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Q* 
A. 

Q. 
A. 

1. 

Q. 
A. 

Please state your name, address, and employment. 

My name is Tisha Christle. I have been employed by Coxcom, Inc., d/b/a Cox 

Communications Phoenix (“Cox”) since 1994. From about 2002 until the present, my title 

has been Senior Account Executive, New Business Development. My business address is 

1550 W. Deer Valley Road, Phoenix, Arizona. Some of the documents produced with my 

testimony reflect my maiden name of Tisha Arthurs. 

What is the purpose of your testimony? 

This Commission has raised some questions regarding certain co-marketing, property 

access, and licensing agreements (the “Agreements’9)’ entered into by Cox, Shea Sunbelt 

Pleasant Point, LLC (“Shea Sunbelt”), andor Vistancia Communications, L.L.C. 

(“Vistancia Communications”) relating to the Vistancia master planned community 

(“Vistancia”) located in the City of Peoria. (Shea Sunbelt and Vistancia Communications 

will collectively be referred to as “Shea”.) My testimony provides information regarding 

the negotiations between Cox and Shea, and Cox’s understanding and intent in entering 

into the Agreements. 

SUMMARY OF TESTIMONY 

Would you please summarize your testimony? 

In Spring 2002, Shea contacted Cox to discuss the provision of video, voice, and data 

services to the newly developing community of Vistancia. I was one of the Cox personnel 

tasked with assisting the negotiations between Cox and Shea. 

1 Specifically, the Agreements are: (1) Co-Marketing Agreement dated April 8,2003 (the “Co-Marketing 
Agreement”); (2) Property Access Agreement dated April 8,2003 (the “Property Access Agreement”); (3) Amended 
and Restated Co-Marketing Agreement dated September 25,2003 (the “Restated Co-Marketing Agreement”); (4) 
Amended and Restated Property Access Agreement dated September 25,2003 (the “Restated Property Access 
Agreement”); (5) Non-Exclusive License Agreement dated December 3 1 , 2003, relating to the Restated Property 
Access Agreement (““NLA-1”); (6) Non-Exclusive License Agreement dated December 3 1,2003 relating to the 
Restated Co-Marketing Agreement (“NELA-2”). Copies of these Agreements are attached hereto as Attachments 
TC-1 through TC-6. 
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The capital costs for Cox to provide the desired services to Vistancia was extremely high, 

because Vistancia was remote from existing Cox hubs and because the provision of 

telephony would require construction of redundant lines to meet regulatory requirements 

relating to 91 1 emergency calls. After a lot of internal financial analysis by Cox and many 

discussions within Cox about the financial uncertainties of going into Vistancia, we 

informed Shea that Cox would provide the desired services if Shea would contribute $2 

million toward the capital costs and would enter into what is commonly known as a 

preferred provider agreement whereby Shea would exclusively market Cox’s services 

within Vistancia and, in exchange, would receive a revenue share based on the penetration 

rates achieved.2 In the Fall of 2002, other Cox employees and I drafted residential and 

commercial agreements to document this understanding. As is common with preferred 

provider agreements, the drafts provided for non-exclusive access by Cox to Vistancia, 

meaning that other service providers were free to market and offer their services in 

Vistancia. It is my understanding that, other than the $ 2 million capital contribution, this 

was a very typical deal for Cox. 

After the drafts had been exchanged with Shea and were nearly complete in late 2002, 

Shea informed Cox that it wanted to revise the draft agreements. Shea explained that its 

access entity would seek a multi-use easement (“MUE”) from the City of Peoria to have 

exclusive rights to contract with providers for communications services in Vistancia. Shea 

also explained that multi-use easements have been granted elsewhere and have been held 

to be legal. Shea assured me that these new drafts of the agreements and the use of an 

MUE would not change the substance or the financial terms of the preferred provider 

arrangement that Cox had already negotiated with Shea. Shea then provided new drafts of 

the residential and commercial agreements (which became the Co-Marketing Agreement 

In contrast to the $2 million capital contribution that Cox requested from Shea, I learned later that Qwest - 2 

who Shea had also approached - sought a capital contribution of as much as $15 million to build the 
telecommunications infrastructure at Vistancia. 
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and the Property Access Agreement), and subsequently drafted the two licensing 

agreements and the two restated agreements. (See Attachments TC-3 through TC-6.) 

All of the Agreements expressly provide that Cox has only a non-exclusive right to provide 

communications services within Vistancia. 

This Commission has asked about some of the notes that I took during negotiations with 

Shea regarding the effect on competition. (See, e.g., Attachment TC-12 and 27.) The 

notes at issue reflect statements made by Shea representatives that I simply recorded, and 

do not in any way reflect statements by Cox representatives. It was Shea that decided to 

structure the arrangement by using a multi-use easement. It was also Shea that offered to 

pay Cox $3 million in capital contribution and requested a $1 million payment. This was 

explained as a way to keep the financial arrangement with Cox the same as what had 

already been negotiated, but at the same time reflect the MUE fee that Shea would be 

entitled to charge service providers. Cox agreed based on Shea's assurances that the multi- 

use easement would be subject to the approval of the City of Peoria and that the 

arrangement had been found to be legal when used in other parts of the country, and based 

on Cox's understanding that it had only a non-exclusive right to access the property. All 

throughout the time that we were negotiating the Agreements, I had no knowledge or 

understanding that there was anything improper about what Shea had structured. Even 

today, I do not really understand how or why the Agreements could be found to prevent or 

limit Shea's right to license other entities to provide services in Vistancia in competition 

with Cox, because the Agreements are expressly non-exclusive as to access to Vistancia. It 

is my belief that Cox did not intend to violate the anti-trust laws when it entered into the 

Agreements . 
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[I. 

Q* 
A. 

Q. 

A. 

TESTIMONY REGARDING NEGOTIATIONS WITH SHEA 

When and how did you first become involved with Vistancia? 

In about late August or early September of 2002, I was asked by my boss at the time, Paul 

Drake, the Director of New Business Development, to assist him with contract negotiations 

for a newly developing master planned community located in the City of Peoria that, at the 

time, was called Pleasant Point. (Shea later renamed the community Vistancia, which is 

the name that I will use throughout this testimony.) It was my understanding that a 

representative of Shea had previously contacted Cox to inquire whether Cox would be 

willing to provide video, voice, and data services to Vistancia, and the matter was assigned 

to New Business Development, the department in which I work. 

What was your initial understanding about whether Cox was interested in providing 

services to Vistancia? 

Shortly after I joined the project, I learned that Vistancia was very remote from Cox’s 

existing hubs and that Cox would incur significant capital expenditures to extend services 

out to Vistancia. I also learned that, if it were to provide telephony, Cox would be required 

to construct a redundant line to meet regulations relating to 91 1 emergency calls, which 

would further increase the capital expenditures required by Cox. In fact, it was my 

understanding that Qwest had already informed Shea that it would not be interested in 

incurring the high costs necessary to service the area if it faced competition in Vistancia, 

and I learned later that Qwest wanted a very substantial capital contribution (as much as 

$15 million) if it was to build the telecommunications infrastructure at Vistancia. 

Because of the enormous capital expenditures that would be required for Cox to serve 

Vistancia, by the time I joined the project Cox’s Finance Department had determined that 

Cox would not be willing to extend services out to Vistancia unless Shea would agree to 
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Q* 
A. 

make a capital contribution in the amount of at least $2 million. The exact amount of the 

required capital contribution was subject to negotiation. For example, if Shea would agree 

to bulk the communications services and provide exclusive, high-profile marketing of 

Cox's services within the Vistancia community, then Cox would be able to accept a 

smaller capital contribution. These negotiations took some time, and I knew that the 

financial risk to Cox of extending service to Vistancia without a sufficient capital 

contribution from Shea was substantial. 

What were your first communications with Shea regarding Vistancia? 

As I recall, my first communication with Shea representatives regarding Vistancia was at a 

meeting on September 9, 2002, which is reflected in my hand-written notes (Attachment 

TC-7). I do not recall many details about that meeting other than what is reflected in my 

notes. However, I do recall that Shea was requesting both residential and commercial 

services and was not particularly interested in a bulked services arrangement. The Shea 

representatives indicated general agreement with making a capital contribution and 

providing exclusive, high-profile marketing of Cox's services within Vistancia, but Shea 

wanted a return in the form of marketing compensation. The Shea representatives 

requested a preferred provider marketing agreement like Cox had previously done with 

Shea for a community known as Surprise Farms. Typically, under a preferred provider 

marketing agreement, the developer agrees to market Cox's services to prospective home 

and business owners, and not to market services of other communications providers. In 

return for its exclusive marketing efforts, the developer receives a commitment to build the 

entire telecommunications infrastructure and receives revenue sharing, the amount of 

which is determined by the market penetration. 

Shea wanted an agreement equivalent to the Surprise Farms contract because, in addition 

to revenue sharing, the Surprise Farms contract also provided discount pricing without 
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Q. 
A. 

bulking of services. However, the billing arrangements for the Surprise Farms deal was 

administratively difficult for Cox, and Cox was not interested in duplicating the customer 

pricing component of the Surprise Farms deal. Aside from the discounted pricing 

component, I recall that Cox and Shea generally agreed that the Surprise Farms contract 

provided a good framework for structuring the Vistancia contract. 

What did Cox do after the September 9 meeting with Shea? 

We continued our internal discussions about Shea’s request for services to Vistancia. On 

September 16, we had an internal meeting to discuss the matter, as reflected in my notes of 

that meeting (Attachment TC-8). Again, I do not recall many specifics about the meeting. 

I do recall, based on my notes, that we discussed the need to prepare separate agreements 

relating to residential and commercial services. We discussed using the preferred provider 

contract from the Surprise Farms deal as the starting point for drafting the residential 

agreement. We may have also discussed that the amount of the capital contribution 

required from Shea would depend upon whether Shea would agree to an exclusive 

marketing arrangement, because without some assurance that Shea would market and 

promote Cox’s services at Vistancia, the financial risks to Cox of extending service to 

Vistancia would increase significantly. We also discussed that we would have a follow-up 

meeting with Shea. 

On September 18,2002, we had another meeting with the Shea representatives, as reflected 

in my notes (Attachment TC-9). I do not recall the details of this meeting, but, based on 

my notes, believe that it was just another informational meeting. Again, we discussed 

using a preferred provider contract for exclusive marketing services and revenue sharing. 

I then begin drafting a proposed residential co-marketing agreement by marking up the 

Surprise Farms contract (Attachment TC-10). Mary Kelley, a Cox employee at the time, 

began drafting a proposed property access agreement for the commercial business 
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Q* 
A. 

(Attachment TC-11). For both the residential and commercial contracts, it was our intent 

to provide only for non-exclusive access by Cox, and to allow Shea to contract with other 

communications services providers if it chose to do so. Only the marketing aspect was 

exclusive, to insure, as with all preferred provider agreements, that Shea would promote 

only Cox’s services within Vistancia in return for Cox’s assurance that it would serve the 

entire Vistancia development. 

What happened next? 

We had another meeting with Shea on October 8, 2002, and my notes of that meeting are 

reflected in document C01773 (Attachment TC-12). I do not recall the details of that 

meeting. I do recall that, at the meeting, we presented a written proposal to Shea outlining 

several options. The written proposal is reflected in document number COO607-613 

(Attachment TC-13), which I believe also contains the handwritten notes of former Cox 

employee Dan Sjostrom. Dan Sjostrom was the member of Cox’s Finance Department 

who had been tasked with assisting in the Vistancia negotiations. 

As reflected in the written proposal, Cox offered four different options to Shea. Three of 

the options would require Shea to enter into an exclusive marketing agreement and a 

bulked services agreement, and the amount of the required capital contribution varied 

depending on the particular services that Shea requested. The Shea representatives stated 

that Shea was not interested in a bulked services arrangement. The remaining option did 

not require a bulked services agreement, but did require that Shea make a $2 million 

capital contribution and enter into an exclusive marketing agreement. The proposal also 

set forth the revenue sharing formula that would allow Shea to earn back some of its 

capital contribution based on market penetration. 
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Q. 
A. 

I recall generally that Shea was in agreement with the revenue sharing formula and the 

option that did not require bulking. I also recall that, during the meeting, Rick Andrene, 

one of the Shea representatives said that Shea knew of a way legally to “keep out 

competition” and wanted to know “what is it worth” to Cox. (Attachment TC-12) I 

wrote down these statements made by the Shea representatives. These were not statements 

made by Cox. I do not recall specifically how Cox responded to Shea’s questions, but 

recall generally that we indicated that we were open to learning about different ways of 

legally providing services. As reflected in Dan Sjostrom’s notes, the Shea representatives 

stated very clearly that what they were considering was held to be legal in other parts of 

the country where it had been used. (See Attachment TC-13.) 

To the best of my recollection, the Shea representatives did not further explain the use of a 

multi-use easement (“MUE”) at the October 8 meeting. At no time did I ever participate in 

any discussions with Shea regarding Cox having exclusive access to Vistancia. To the best 

of my knowledge and belief, no one at Cox ever discussed having exclusive access to 

Vistancia. To the best of my knowledge and belief, all of Cox’s contracts provide for non- 

exclusive rights to access, as is typical under a preferred provider agreement. 

What happened next? 

Working with Cox’s in-house counsel, I continued to draft the co-marketing agreement 

using the structure of Cox’s preferred provider contracts, as reflected in documents 

CO2472-98, and circulated a draft to the Shea representatives, as reflected in document 

CO1434-1461 (Attachment TC-14 and TC-15 respectively). Cox and Shea exchanged 

red-line drafts of the residential agreement (Attachments TC-16, TC-17 and TC-18, 

respectively). Mary Kelley, along with Cox’s in-house counsel, continued to work on the 

commercial agreement, which did not provide for revenue sharing, and exchanged drafts 
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Q. 
A. 

with Shea. It is my understanding that, other than the provision for a $ 2 million capital 

contribution, the contracts structured a deal that was typical for Cox. 

On November 20, we had a meeting with Shea to deliver what we thought were the final 

documents for review, as reflected in documents C01496 and C01526 (Attachment TC- 

19). Shea indicated that revenue sharing was critical, even on the commercial piece. Cox 

subsequently added a revenue sharing component to the commercial agreement, as 

reflected in documents CO1530-1553, CO1579-1603, and CO1604-1633 (Attachments TC- 

20, TC-21, and TC-22). 

Were the documents that Cox initially drafted eventually signed by Shea? 

No. By December of 2002, we thought we had final agreements with Shea. However, 

shortly before Christmas, Mark Hammons and Curt Smith of Shea informed us that they 

wanted to redraft the agreements. The Shea representatives explained that developers in 

another state have used what they called an “MUE” to govern access to their development 

and that the MUE has been upheld as legal. 

The Shea representatives provided us copies of documents that lawyers in other states use 

to establish the MUE. These documents are the Common Services Easements and 

Restrictions and the Non-Exclusive License Agreement, as reflected in documents 

CO1655-1680, C01707 (Attachments TC-23 and 24). The Shea representatives explained 

that Shea wanted to establish Vistancia Communications as the access entity that would 

acquire the right from the City of Peoria to determine which providers could access 

easements in Vistancia. Shea needed time to obtain these MUE rights from the City of 

Peoria. 
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Q* 
A. 

Q. 
A. 

The Shea representatives revised the commercial and residential agreements, as reflected in 

documents CO1681-1706, CO1786-1813 (Attachments TC-25 and TC-26). It was my 

understanding that the new documents were simply to provide for the use of an MUE 

should the City of Peoria grant one to Shea, and I was assured that these new documents 

would not change the substance or the financial terms of the preferred provider 

arrangement that Cox had already negotiated with Shea. 

What did you do next? 

I forwarded the new draft agreements to Cox’s in-house counsel in Atlanta. We also 

continued to move forward with technical issues, like scheduling for construction, to be 

sure that we would be able to meet deadlines when the deal would finally be documented. 

I understood that we had an agreement in principal with Shea and wanted to be sure that 

Cox was moving forward to meet its delivery obligations under the agreement. 

When did you first learn about a payment by Cox to Shea? 

We had another meeting with the Shea representatives on February 13, 2003, as reflected 

in my notes (Attachment TC-27). Again, I do not recall the details of that meeting, but do 

recall generally that the Shea representatives stated that, as part of the MUE arrangement, 

they would pay Cox $5 million and Cox would pay Shea’s access entity $3 million “to 

keep out the competition.” These words came directly from the Shea representatives, but I 

cannot recall specifically who made the statements. I do not recall what Cox said in 

response, but believe that, generally, we indicated that we would need to discuss this 

proposal internally. However, I do recall being uncertain about what Shea meant. At an 

internal Cox meeting a few days later, I recorded this confusion by noting that Shea 

seemed to be giving Cox an interest free loan, and I did not understand why Shea was 

doing this (Attachment TC-27). 
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Q. 
A. 

Q. 

A. 

Sometime later, Shea provided us with new draft agreements that would require Shea to 

pay Cox $3 million in capital contribution and require Cox to pay Shea $1 million for 

exclusively marketing Cox’s services at Vistancia. These drafts are reflected in document 

CO3013-3105 (Attachment TC-28). I forwarded Shea’s drafts to Cox’s in-house counsel, 

and our in-house counsel worked with Shea’s counsel to finalize the contracts. 

What, if anything, do you recall about language regarding “most favored nation”? 

After reviewing the documents, I recall that Shea’s new drafts added language regarding 

“most favored nation” rights. I did not understand this new provision. I believe that I 

asked Shea’s representatives to help us understand the new provision. I recall that we 

received a memorandum from Shea’s in-house counsel explaining the new provision 

(Attachment TC-29). I do not recall discussions with Shea representatives about this 

“most favored nation’’ language, but recall that the memorandum from Shea’s in-house 

counsel stated that the provision assured a competitive playing field. Again, I understood 

from Shea representatives that the MUE arrangement was legal, that an MUE would give 

Shea the legal right to charge for access to its property, but I knew that the draft 

agreements specifically granted Cox only a non-exclusive access right. 

What did you understand the executed versions of the original co-marketing and 

property access agreements provided Cox with respect to access rights to Vistancia? 

Effective April of 2003, Cox and Shea finalized the terms of the agreements, as reflected in 

the Co-Marketing Agreement (Attachment TC-1) and the Property Access Agreement 

Attachment TC-30 contains Paul Drake’s hand-written notes of meetings to discuss Vistancia. The notes 
contained on the document numbered C01527 reflect a meeting that apparently occurred on October 22,2002, and 
contain the words “most favored nation.” As I recall, Curt Smith of Shea requested a “most favored nation” 
provision, which meant that Shea would be entitled to receive the best services and pricing that Cox offered so that 
Vistancia would be competitive with other communities. I do not recall any further discussion about this. I do not see 
the language “most favored nation” in what Cox prepared as the final drafts of the residential and commercial 
agreements that were being circulated in the Fall of 2002 and think that Cox must not have agreed to Shea’s request. 
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Q* 

A. 

(Attachment TC-2). 

cox. 

These documents conferred only non-exclusive access rights to 

What is your understanding as to why Cox entered into the restated agreements in 

the fall of 2003? 

I understood from the Shea representatives that the restated agreements were drafted to 

account for the fact that the City of Peoria granted the MUE to Shea’s access entity in the 

summer of 2003. When Cox and Shea entered into the original contracts effective April 

2003, Shea was still awaiting receipt of the MUE from the City of Peoria. It was my 

understanding that the City of Peoria granted the MUE sometime in the summer of 2003, 

which I understood designated Vistancia Communications as the access entity that had the 

legal right to control access to easements in Vistancia. 

Shea provided drafts of the new restated agreements in the Fall of 2003, as well as drafts of 

the non-exclusive license agreements (Attachment TC-31). I forwarded these drafts to 

Cox’s in-house counsel for review. It was my understanding from the Shea representatives 

that the license agreements provided record notice of Cox’s right to access Vistancia. 

I also understood that Shea needed the marketing fees made by Cox to be reflected as 

licensing fees in order to effectuate the full intent of the MUE granted by the City of 

Peoria. Although I was not entirely clear how the MUE works, I understood from Shea 

representatives that the MUE allowed Shea to license providers to access Vistancia for a 

fee. Cox had only non-exclusive access rights, and Shea could sell access rights to as 

many of Cox’s competitors as Shea wanted. 
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Q* 

i. 

Q* 

A. 

What, if anything, did you understand about Accipiter during the time Cox was 

negotiating the Vistancia deal with Shea? 

Sometime during the latter half of 2003, I learned that Vistancia had two different 

area codes and that both Qwest and Accipiter had service rights in different parts of 

Vistancia. Shea was concerned that members of the Vistancia community would 

have to use two different area codes and asked Cox to help with this. I was not 

directly involved in this matter but, instead, left the matter to Cox's regulatory 

affairs department. 

What is your understanding as to why Cox agreed to the contractual arrangement 

proposed by Shea? 

Vistancia was a newly developing community that would need voice, video, and data 

services but was very far from Cox's existing facilities. We understood that Qwest was 

not willing to provide telephone services that far out. Cox, on the other hand, was willing 

to provide the requested services to Vistancia customers. However, Cox needed at least a 

$2 million capital contribution from Shea given the enormous construction costs. Because 

competition would occur within the community, Cox also wanted exclusive marketing 

support from Shea to bolster sales of Cox's products, which is common with preferred 

provider agreements. 

I understood from Shea representatives that Shea wanted the ability to recoup some of its 

capital contribution and that the MUE was a legal way of doing this. I did not have any 

particular understanding about how the MUE arrangement worked, except I understood 

from Shea that Shea could sell access rights as a means of controlling access and recouping 

some of the capital contribution. Shea provided the drafts of the documents that it 

explained were legal and appropriate to document the MUE arrangement. Because the 

MUE issue arose after Cox and Shea had already negotiated and essentially fully 
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Q. 

A. 

documented their preferred provider arrangement, it was my understanding (and I was 

assured by Shea) that the MUE issue would not change the substance or the financial terms 

of the CodShea deal. 

Did Cox intend to engage in anti-competitive conduct when it entered into the MUE 

agreements with Shea? 

No. It is my understanding and belief that Cox did not intend to violate anti-trust laws by 

entering into the MUE Agreements with Shea. The original negotiated deal between Cox 

and Shea was a rather standard preferred provider arrangement with revenue sharing that, 

other than with respect to the $2 million capital contribution, was typical of the deals that 

Cox had entered into with other developers. That arrangement was fully negotiated and 

almost fully documented when Shea raised the MUE issue. As far as I was concerned, the 

MUE issue was something between Shea and the City of Peoria that gave Shea certain 

added property rights, but that Shea could not use that to change the deal that it had already 

negotiated with Cox. We always understood from Shea that the MUE arrangement 

proposed and eventually documented by Shea had been tested elsewhere and was found to 

be legal. It was also my understanding that the City of Peoria would have to grant, and did 

eventually grant, the MUE in order to effectuate the structure proposed and documented by 

Shea. Cox never requested exclusive access to Vistancia, and Shea never contracted or 

otherwise promised that Cox would have exclusive access to Vistancia. It was my 

understanding that Cox had no ability to exclude competitors from Vistancia and that Cox 

had no agreement with Shea to do so. Indeed, if Cox had thought that its competitors 

would be excluded from Vistancia, there would have been no need for Cox to have a 

preferred provider arrangement. 
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Q. 
A. 

Does this end your testimony? 

Yes, it does. 
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First American Title 

WHENREcoRDEDREnRNm. 

Vktancia Communications, L-L.C. 
6720 N. Scottsdale Road 
Suite 160 

Aucntion: Curtis E. Smith 
scoasdale. AZ a5253-4424 

"Bffectivc Date": 

'Licensor: 

/FFICIAL RECORDS OF 

HELEN PURCELL 
20040212876 03/02/2004 13:54 

ELECTRONIC RECORDING 

MARICOPA COUNTY RECORDER 

301-13-2-1-- 
leonardi 1 

NON-EXCLUSIVE LICENSE AGREEMENT 

31 .m 

CorporsleKlotapany Name: 

State of Organization: 

Address: 

Vistancia Communications. &LC, an ArizoM l i k d  
liability company 

Ariton, 

6720 Noah Sconsdak Road 
Suite 160 
Sconsdale. Arizoaa 852534424 

MIS "-MCZUSIVE LICENSE AGREEMENT (this 'License") &made and cntaed into on the Effkctive Date by and 
between Licensor and COXCOIZI, Inc. a Dclawam corporation &la Cox Communications Phoca&awOLM PAvermc. 
Phoenix, A n m a  857 19 (the "Liccnscc"). Ca~Gtalipd ttnns not othawisc defined in this Lknsc shall have the meanings 
rscribed to them in the ADDendix A attached to that certain CwMoO Services Easematts and Redtrictioos ncorded on 
lune 27.2003, in Inshumen1 No. 2003-0837106, official rec~rdc of Maricopa County, Arizona (such Common Sewices 
Easements and Restrictions. as amended from time to time, being hminafter referred to as &e "CSER9 WhirbAOanQr 
- A is hereby incorporaled ttwcii by nferencc. The tenns or phrases "Effective Dale". and "LiccnsoP shatl havethe 
meanings ascribed to thrm above. 

ARTIaEI-  REmm 

Section 1,OI 
transferred or diminished its rights thereunder. except as set forth on- attached hereto. 

Section 1-02 WHEREAS. in consideration of the License Fee (as hercinaAer defined) payable by Licensee to 
Lieensor. Licensor desires to -at Licensee, its grantees. succkssors and permitted assigm an imcvw*&k& 
pcrpauat use of the Service Easemcnt and Reserved Rights conveyed to Lictmor in &e CSER. subject tothe tams and 
limitations of this License and futthu subjccl to the terms and limitations of that certain Amcadcd and Rcsta~edRrpaty 
Access Agreement dated as of Sepltmber 25.2003, cxccutcd by Lfensor, V i i - a ,  UC, a Dclawarc limited liabilii 
company ("Mash Developer"), and Licensee (the'PAA'). 

Section 1.03 WHEREAS. Liceasor. Master Developer. and &e City of Peoria, Arizona, an Arizona cham& 
municipal corporation(lhc "City.) bave mtcred into that certain Ijulti-Use Easements and Indemnity ncordtd oniulyz3, 

WHEREAS, Lieensor is the "Grantee" under the CSER, and hat not ennrmbered alienated or Othawise 

tM-333619-1 
C0~~~10n02000 .2001  K~~EoDEVAULTALO[INDE&&CA~~!IIM~. L.L.P. 

I 
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2003. in lnstnrmcnt No. 2003-0975499, offiiial records of M&wpa County. Arizona (the "MUEI'). which requires that 
Master Developer and Lic- impose certain obligations on, and secure certain agrcements of, Liccosa as hereinafter 
provided. 

Section 1.64 
own and maintain c a i n  Facilities within the Service hsemmi Area. 

WHEREAS, in accordance with the GER and PAA. Licensor desires to authorize Liccnsec to install. 

Section 1.0s WHEREAS, Licensee wishes to acccpt fmm Licensor the ficcwe as set forth below.subject to the @mu 
and limitations of this Lmnse (including, but not limited to, Licensee's obligation to pay the Lmnse Fee as heninaRer 
provided); and, in addition, Licensee wishes to undertake certain obligations that are f' the benefit of and arc 
enforceabkbyihe City, assct forth inArtickVbclow. 

Sectlon 1.06 
between Licensor and Licensee. and is  1101 a grant of a public casement. 

THIS INDENTURE WIMESSETH. that in consideration of ten dollars (SlO.00). the matual covenants contained in this 
L i e ,  and otba good and Mtuable consideration, the rcccipf and sufficiency of which arc by this Liccnw 
acknowledged, the Partics to this Liccnse agree as fotlows: 

.4Rlmxn - WCENSE 

WHEREAS. this License is a private right of conlract and n grant of an irrevocable private license 

Section 2.01 Premises and Use Licensor hereby declares. creates. transfers, assigns, grants and conveys unto 
Licensee, its grantees, suocessors and permitted assigns, the perpetual and ooncxclusive right, privilcgc and ti- 
subject to the terms of the PAA (a) upon, under and across the Seniee Essement Area, to construct, lay. install, own, 
operate. lease. Iiicmc. franchise. alienate, assign, modify, alta, suppkmcnk inspect, maintain. repair, r e c a w  @ace, 
m o ~ e .  relocate, expand, or othcrwisc servicc any and all necessary or desirable Facilities of any typc uscd topwiaea 
makc availabk Video Television Services (as hereinafter defmcd), fnkmct Access Services (as hereinaflerdcGaed),and 
Teiephone Scrvice(as hainafterdefined) to Buildings (as hereinafter defined) in the Development, (a) upoaundcrsnd 
across the Service Easement Area. to excavate and perform any necessary 01 desirable work upon and under the surface 
of the SaVicc Eascment Area 85 and when required to make available such Vi io  Television Services. Internet Acws  
Saviccs. and Telcphonc Scrviccs or savice the Facilities therefor, (c) upon. under and across the Scmice Easement 
Area, to create and provide ingress and egress to and from thc Service Eascment Area m m m & o o w i t h t h c c o f  
any rights granted hereunder, and (d) to use the Licensor's Reserved Rights in connection with the rigbe granted 
hereunder. w. however, such License shall bc subject to and limiited by the limitations and nsbiaions WA forth in 
the CSER and by tbc limitstions and resbiictioos set forth in the PAA. LicOnsce expressly acknowledges and qmsents 
that, to the c x h t  this License is inconsistent with, contrary IO, M otbawisc limited or circumncribcd by the CX%uxYfla 
the PAA. @n the tem~s and conditions of the CSER (or the PAA. as applicable) shall contml and bebinding upon 
License. its gnntees, socccsso~~ and assigns. without recourse against Licensor. Asutcd herein. the knn "laternet 
Access Setvie& shall mcan the high speed internet access service Liccnsctpmwdes. cumntly marketed as'Cox H i  
Speed Internet?. As used herein, the tenn 'Video Tekvision Services" shall mean the transmission (0 wax of video 
programming or othcrprognmming Suvicui provided through any hardwc, cquipmenl orother facilities dated to such 
services, together with such user inkraclioa, if any. which is req&kcd htheselcction must of the vidm Drogramming or 
other programming services. As used henin. the tam "Telephone ScrvicO" shall m c ~  local and long distamtekphmc 
service provided by Liccnscc through one or mOrc afiliites or third parties. As used herein. the term "Building' shall 
mtanabuildiig orotherstruchlrewithinthe otvdopnrentthatiswd~cmvnacial(~l~butwtlimi~to,ofticc 
and retail), o f f i ,  employmcnt center, d o r  industrial purposes in accdancc witb applicabk mningsndreomledM 
ddons. The term "Buildingo docs not include MY aparimcnt building, multifamily residential building, or other 
building or structure accupicd as a residence. If a bnilding or othcr sbudurc within the Development is used for both a 
commercia& offm, employment center, Podlor industrial purpose that would qualify it as a *BniIding" pursuant totbe 
foregoing definition. and fw another purpose that would not qualify it as a "Building" pursuant to the foregoing 
defmition, then slich building or other stnnture &an bt dccrrted a "Building' hereunder only with raped  to that portion 
thmof that is used for such commercial. office. employment center. and/or industriat purpose(s) 
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Sation 2.Q k n  This License. shall be  irrevocable and shall continue perpetually (the “Term”). subjccl to the 
following: From and after the expiration or earlier termination of the PAA. this License shaIl m a i n  ineffadwi&hrespac 
to only those Service Easement Areas contained on Plats that have been rccorded as of the date of such expiration or 
teamination, and this License shall terminate with respect to all portions of the Development that have not beensubjected 
to or included within a recorded Plat as of the date of such expiration or terminadon (WhLhtaminatiOashaU bccffcctive. 
even if any such portion of the Development is thercaner subjected to or included within a recorded Plat) 

Sectioa2.03 ictasine. The rights and obligations granted to Ute Licensee henunder trq be 
assigned, sold, tnnsf’d, sublicensed. encumbered or disposed of in any way, manner or extent (collectively 
“Transfers”) at any time to any Person as authorized under Section 13(c) of the PAA. Any Transfer lo a Person that is 
not authorized under Section 13(c) of the PAA shall be subject to the prior consent of the Licensor. whichwnsent shall 
not be unreasonably withheld if it occurs prior to the expiration or termination of the PAA and which consent may be 
withheld in the sole and absolute dihcmtion of Licensor if it occuts following the expiration or tamination of the PAA. 
Any attempted or pnrported assignment, sale. transfer. sublicetlJe.encumbrce or disposal in violation o f  this- 

n 

shall be a btcach of this License and the PAA and shall also be null and void and of no force or effect. 

Seetion 2.04 Use nf E-cnt. This Liccnsc shall be for the private, personal. exelusivc and perpetual use and 
benefit of Licensee and its grantees, licensees. lessees. franchisees, succcssals and permitted assigns who heve been 
identified by and contfacted with the Licensee to own, install. repair, nlocatc. expand, 01 otherwise service the Facilities in 
the Service Easement A n a  

Scction295: . Licensor represents. with the browkdgo that Licensee shall rely upon such 
representation. t h a t  (a) Licensor i s  the “Grantee” under the CSER. @) Licensor has not t r a n s f d .  encumbered or 
otherwise diminished its rights under the CSER, except as set forth on Schedule I.Ol. and (c)the individual uecutingthis 
License on behalf of the Licensor has the authority to so execute the License. 

Sectton 2-06 Cbiin of Title. This License is conveycd to the Licensee. its grantees. successors and permitted 
assigns. to have and to hold, so long as the rights, privileges and interests (licensts and casements) hacimgran~sfell 
be used for the express purposes and upon the t m r  and conditions specified herein, but shall be subject to all liens, 
encumbrances. restrictions and prioreascment~ of record includiog, without limitation, the CSER Lirmsorsnd Ljansee 
hereby covenant and agree that the License granted hereby. togetha with all the coyenants contained herein, shall ‘nm 
with the land.’ shall be reflected on and ND with the title and any interests in the Development and the Combkd 
Easement Area and shall be binding upon all grantees. successors and petmined assigns o f d  of the nspcctiVt Parties 
hereto. 

ARTKzEIn - UCENSE PEE AND SERVICE SfANDARDS 

~cttion3.01 LiimzcFtt.In Mnsiduationoftheliccnsc panted herePndqWcenseeagtemtopaytolirmrorafee 
(the “License Fee9 b1cueulated in aecordanec withSchedule 3.01 attached hueto, which Licmsc F a  shall be p a w  m 
accordance with the tmns of saidwednte 3.0L 

&etrea 3.02 
provided by Liecnscc to Buildings within the Deveiopmcnt shall be ofthe quality required under the PAA. 

sarkc sts o d d s .  AU V i  Television Servicu. lotcrnct Acctn Swviots, and Telephone Suviccs 

ARTICLEW - I N D P l l r I ” A M D R I C H T T 0 D E F E N D  

Section 4.01 Jndemnifiintbe Liccosec agrar  to indemnify. defend and hdd harmless the Licensor and its 
II)CCPSSOIS and assigns. including, without limitation, the Grantor under the CSFJt, theounoerS. &-e Association, and their 
succcswrs in interest (collectively, the ’Indemnitccs‘) froro and a g a h  any and all iosscs. claims. damages and 
liabilities, joint or sovctal (kc1uding icasonabk investigation f a ,  attomcyt’ fccs, accountant’s fees. expen witness fas 
and other related expenses) incurred in connec6on with any third party action, suit or pmecding w anymbdpartydh 
asstned. to which the lndcmnitees m y  become subject as a result of any failure by Liicntee to satisfy its obligations 
under this Liccnsc. the PAA. andlor any applicable law, regulation or govcmmcntel requirement;prwidcd,~dr;d 
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Licensee shatl not be rcquircd to indemnify, dcfcnd or hold harmless any Indunnitee from that Indemnitee's own 
negligence, or any act or omission which i s  wrongful onany IRdcmaitecs part. 

Section 4.02 Rieht to Defend Licensee has the right of notice and to defend any controverryordaimskingairingaior 
or relating to this License or the CBR, any alleged breacb. any question as to the validity of its terms M conditions or 
Iegaf effect. ihe construction of their knns or conditions or legal effect, and the interpretation of  the rights andduticsof 
the Parties under this License or the CS& provided, however. that Licensee's right to defend with respect lo the CSER 
shaU be non-cxclusiuc and shall bc held iR common with Licensor a d  any other Pason to when, L.iismgrants such 
rights andlor may hold such rights pursuant to contract or applicable law. llx l.kcnswand its ~ ~ ~ ~ s , ~ t s a n d  
assigns. shall notiFy Licensce of my  elaim, suit, adminimatioe proceeding (including rcgnlato~~ procecdin& or any other 
action or threatened adion which may. eithaprcscntfy or at a hurt date. give rise to Licensee's duty to indemnify or 
Liccnsec's nght to defend. which d i c e  shall bc m writing and provided to Liensee within seven (7) business days from 
the date that Licensor or the Licensor's successom in interest, bceomes aware of such claim. suit or proceeding, or 
potential c k ' i ,  suit or proceeding. 

ARTlCLEY - A G ~ B ~ I B E U N  

&&on 5-01 Panncnt of Fraacklre Fcq- Liceosce shall pay to the CiIy the francbisc fees that would bepapbkLy 
Lictnscc pursuant to thc terms of the existing or future franchise agreement (if any) between the City and -asif 
the City (as opposed to Licensorandlot Master Developer) w m  the grantor of the license 8nd rights grantednadothe 
CMA and/or this License to pmvidc CabkT&w&n Services. IntanCC Auws Savicts, Telcphonc saviccs (local) and 
Tekphone Servtus (long distance) a d o r  to install Facitities wilhin the Scrvicc Easement Ana. The City shall be an 
intended thud p a e  beneficiary entitled to enforce the provisions of this &ction S.O~(inchdiing, but not limittdto, the 
obtigatiws of ljcensee hereunder). 

Section 5.02 -R4 hbts  and Waiver of Ctnims- Licensee hereby acknowledges thc cxistace 
oftheCity'sright.assaforthinSeftion4.03of~MUEI,toconvattheMUEs(sssuchlamis~nedmthcMUEI)to 
public utility casements. Lmmw bertby waives all losses, claims. damages, liabilities or actions against the City in 
connection with or arising h m  any excrcisc by the City of its righu under Seaion 4.03 ofthe MUEI. IheCStyMberm 
intended third party bcncficiary entitled to enforce the provisions of this Seetion S.(n(inchdi, but not l i t c d  to, thc 
obligations of Licensee hereunder). 

a. Aereemcntt License hereby agms and wamnts that any 
connwtion. maintenance, or otha actions by the Licnuee in the MUEs wilt be done and llcpaircd as if tbc MUEs were 
held in fee by the City with no rcscrvtd rights held by the Acces~ Entity or the Master Developer. The City shatl be an 
intended third party beneficiary entitled to cnforcc the provisions o f  this Section 5.03(iihding. bm not limited to. the 
obligations of Licensee herennder). 

ARTZCLEVI - "IW 

&&om 6.01 Any and all notices. demands or otha communications required or desired to be 
given hereunder by either party shaU be in writing. A notice will be validly given or made to mother party if 0 if d 
personally. (ii) depotited in the United State ma& cutifikd or ngistmd, postage pnpnid 06) hansmiaed by tclcgraph. 
tclecopy or orher electronic written transmission device. or (iv) if sent by owmight c m k r  service 

Recebt of Natlcc. If any notice, demand or other communication is scrvedpcrsonaHy (methods (Qand 
(iv) of &&&t& above), scrvicc will be conchrdvely deemed made at thc t h e  of such personal service- Ifsuch notice. 

given threc (3) business days a k r  &e deposit thereof in the United State mail. if such notice. demand or other 
communication is given by dednrnic transmission (method (iii) of Seaion 6.01 above). service will be condusively 
deemed made at the. timc of confirmation of delivery. 

demand or otbcr communication is given by mail (method (ii) ofscCtion 6.01. 8baVC). 6 be &* k 8 d  

Deliverv I n f e r n a h .  The information fot notice to the Licensor and Licensee is set forth above (at the 
beginning of this Agreement and introductory paragraph, respectively)- 
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Section6.04 C ~ B W  of Address- Any party may change its address to another addrcss (or facsimile number to 
another facsimile number), to another address wilhii the continental United States. by giving notice in &e 
aforemeutioned manner to the other parties. 

IN WITNESS WHEREOF, the Parties have executed this License as of the date first above written. 

JdCEMOR 

VISTANCIA COMMUNICATIONS, UC, an Arizona 
lim-tcd tibility wmpany COMMUNlcAnoNS PHOENlX 

Bp Viscancia.LLC,aDclam 
liited liability company, its Manager 

By: Shea Homes Soulhwest, loc., an Arbmu 
corporation, its Member 

By Sunbelt Pleasant Point Lovestors. L.L.C.. an 
~ ~ Z O M  limited liability company, its 
M t m k  

By Sunbelt PP, ULp. an Arizona llmittd 

Manager 

By Sunbelt Holdings Managemcnt. 
lac., an b a a  curparation. its 
Genaal PpnFa 

liability limited partnaship, its 

By: 
CumS E. Smith. its Chief 
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My Commission 
Public 

STATE OF ARIZONA 1 

Cormty of Mmkopa ) 

Tbe foregoing iostmmcni was acknowledged before me this day of 
.2003, by Cuais E Smith, the Chief Opaating Officer of Sunbelt Hoidiw Marugcmen~, 

he, an Arkona corporation. the Genual P~IUKZ m Sunbclt PP. LLLP, M Akona limited liability limitwt partm&ip, & 
Manager of Smbclt Pleasant Point hveslors, L.L.C.. pl Arizuna limited liabirity company, I )  Man@ in 
Delaware limited liability canpgoy. the Maungcr of Vistancia CommunicSticns. LL.G (UL A h  limitcd l i i t , ,  
company. on behalf thereof. 

Notvy Public 

S A T E  OF ARIZONA 1 

County of Marimpa 1 
19s 

Notary Public 
My Commission Expires: 
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Section 6.04 Ch anee of Ad&=. Any party may change its address to another address (or facsimite number IO 
another facsimile number). IO another address wivithin the continental United States. by givine notice in the 
aforrmentionad manner to the other parties. 

IN 

UClPISOR UClPJSEZ 

VImANCTA COMMUNICA'IIONS. LL.C, an Arizood 
limitbd liability company COMMUNICATIONS PHOEMX 

WHEREOF. tbe Parties have exccutcd this License as ofthe date fm above written 

COXCOM. WC., a Delaware corporation &lid COX 

By: viitancia. LLc&3 Delaware 
Limited liability company. its Manager By: 

Its: 
By: Shea Homes Southwest, Inc, an Arbma 

corpwation. its Member 

By: Sunbelt Pleasant Pomt Inverton. LLC.. an 
Arizona limited l i ib i l i  company, its 
Member 

By: Smbch PP, LLLP. an Arizona limited 
linbility limited partnership. i ts 
Manager 

By: Sunbelt Holdings Management. 
Inc.. an Arizona corporatiOn. its 
General P p  

Curtis E. Smith. its Chief 
opting omca 

Schedule: 1.01 Other Easements or Licenses 
3.01 LicewcFas 
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STATE OF ARIZONA ) 

County of Maricopa ) 
bs 

%e fowgoing inshumtnt was acknowledged bcforc me this day of 
.2003. by ,the o f  

cyIxc(Mu(. Mc,a Delaware eMporation d/wdCOX CPMMVNEATIONS PHOENU;. on behatf &weof. 

Notary Public 
My Commission Expires: 

STAT6 OF ARIZONA 1 

County of M-pa ) 
tss 

Th foregoing instrumcat was acknowledged bcforc me this 15% day of 
Chief Opcdng Olfiwr of Sunbelt Holdings Managcmenf 

Lc, an Arizona corporation, the Gcnaal Parmu in SunbcIt PP. LLLP, an ~ I M  limited liisbility l i ~ t o d  partnenhip.thc 
MaMger of Sunbelt Pteasant Point Investors, L.L.C., an Arizona limited liability oompany. a Manbcr inV’,ma 
Dclswarc limited liability company. the Manager of Vistanch Communications; LLC. an Arizona Graiiod liability 

3wmLw ,2003. by Curtis E. Smith, 

STATE OF ARIZONA ) 

County of Mariapa ) 
)= 
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LENDER CONSENT 

n e  undersigned is the boldcr of all right, fitk and inter& of the Beneficiary under that certain Construction 
Dced of Trust, Scarrily Agrcemcnt and Fixm Fifiag with Assignment of Lwes. Rents. pmccods and Agreements dated 
December 23,2002 and rocordcd on December 23,2002, in Instnun& No. 2002 1387293. ONicial Records of Maricopa 
county, Arizona (&e 'Dced of Trust"). Subject to Lbe continuing and prior lien of the Deed of  Trust and the rights and 
interests of the undersigned in the Loan Doarmmts (as defined in the Deed of Trust). hrcludingwithout linitation.that 
m a i n  Assignment afcoasvUetion Agrctments aad Development Items dated Dceember 23,2002 made by V i i a .  
LLC, a k t a m  limited liability company (fmcrly known as Shea Sunbelt pleasant Poiut, tu; a Dclawan b i te4  bbility 
company), fm chc benefit of the undersigned, the undersigned hereby consents lo the foregoing N o n - m L j a r r r  
Agreement (the 'Licemc"); provided, however, that subject to the terms and conditions of that certain Assignment of 
Common Strviccs Pscments and Restrictions dated Jvne 27. Mo3 made by Vis& Commtmications. LLC., m puizom 

limited liability company. for the bcmfi of the undersigned. the undersiped ogrces that the License &aRdnffdI 
force and effect, even in tbe event of foreclosure or trustcc'ssale pursuant to such Deed of Trust or any other acquisition 
of title by the undersigned, its SUCC~SEO~S. or assigns. of all or any portion of the real property c o v d  by such Decdof 
TNSI. 

RESIDENTIAL FUNDING CORPORATION. a Delaware corporation 

3. be me. e un ersigned, a Notary Public in and for said 
County and State, personally appeared Y ,personally known to me (er. 
!)to be the person whose name is subscribed to the within instrumad. 
acknowledged lo me that hdshe executed the same in his/hcr autborizcd capacity. snd that by histher signature on the 
instrument thc person or the cntily upon behalf ofwhich the penon acted. executed the within instnnncnt 

On this 5 t o  day of &&$&&O n& 

WITNESS my hand and oKial teal. 
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APPENDIX A 

Definitions and Interpretations 

ARTICLE1 - DEFINITIONS 

Setion 1.01 Advanwd Teieeommunicatiuns Capability. The term or phrase " A d d  
~e~ccommunications ~pab%ty" shall mean and refer to high qmd, b d b a n d  te~cccnnnwnications capability that 
enabtes uses to originate and reccive high quality voice, data, graphics and video communicdonsiprogramnling 
services over lines or wireless channels, including, without limitation. Internet Bandwidth Access Scrviccs based 
upon industry average concentration levels. 

Section 1.02 Affiliate. The term"Affiiliate" shalt mean and refer to with respect to any Person (i) any Person 
directly or indirectly controlling. ControIkd by or under common control with such P m q  (ii) any Person 
owning, or controlling five percent (5%) or more of the voting securities or voting conhot of such Person; or, (iii) 
any Pcrsoa who is an officer. director, manager, member, general partner, trustee or holder of five p e n t  (5%) 
OT more of the voting xcurities or votiog conirnl of any Person d c m i b d  in clauses (i) or (ii). 

Section 1.03 
in and fonncd pursuant to the Master Declaration and the applicable W a g e  Declaration therefor- 

Association. Thc term"Assor-iation" shall mean and refer toeach Village Assodation asdefined 

Section 1.04 Cable Television Services. The lcrm or phrase Table Television Services"shal1 mean and 
refer to the transmission to users of video programming or other programming services provided throwh any 
Facilities related to such services. together with such user interaction, if any, which is required forthe selection or 
use of the video programming or other programming services. 

Section Le5 
Gross Easement and the Service E;wment. colledively. 

Combined Easement. The term or phrase "Combined Easement" shall mean and refer to the In 

Section 1.06 
r e f a  to the. Sn Cross Easement Area and the Service Easement h. collcdively. 

Combined Easement Area. The term or phrasc "Combined Fasemcnt Area" shall mean and 

Section 1.07 Communication Service Provider. The term or phrase "Communication Service Provider. 
shall mean and refer to any third prty pmvidcr of one or more Communication Services, which may indude a 
combination of IP;rsons, such that one ( I )  or more of the Communication Services are available within the 
D e v e t w t .  

Section 1.08 Communication Services. The term or phrase ~mmtmication serVices"shafl mea0 and der 
to any one or more of the f d o w i n g  Cable Television Services, Community Technology Services, E-commetrz . Transadm Services, tnterncl Bandwidth Aceess Services. Community lntranct Serviw, Telephone S~MCCS 
(locaf), Tckphone Services (long disfulcc), Video On Demand Serviccs, Secuity Monitoring Services, any &W 

cable or telcphom smiceS, any other communication services or utilities, togcther with the Facilities nfatcd to 
such scrvias; p m  howcver, thal the term or phrase "Communication Services" shall not include Excluded 
DL.viCCS. 

Sectien 1.09 Common Services Easements and Restrictions. The term or phrase l=ommon Services 
Eascmcnts and Restridions" shalf mean and mkr to the Common Services Easements and Restrictions to which 
this Appendix A is attached, 3s a m &  or supplemenfed from time to time. 

Appendix A 
Page I 



Se-ctiun 1.10 Community Iotranet Services. The term or phrasc "Community htranet Services"$uUmean 
and n fc r  to the private communications metwork within the Development that uscs dstantially the samc or 
similar .wRware that is ulitized on the public Internet, hut that is primarily for use within the Development- 

Section 1.11 Cummunitv Technolorn Services. Thc term or phrase 'Community Technology Sctvices" 
shall mean and r e f a  to the construction, sale, instalkation, leasing. licensing, modification, supplcmentation. 
maintenance, repair, reconstruction or removal of any device (includiog without limitation, any hardware or 
software device) principally uscd by individlwl users fur Communication Scrvica. 

. 

Section 1.12 Declarations. The term "Oechrations" shall mean and refer to thc Master Declaration, each 
Village Declaration, and each other Waration or covenants, conditions, easements and restri~Jions for the 
Devekpnent or any portion thercof as, or to be, recordcd in the ofice of the Maricwpa County Recorder in 
accorclance wirh the Master Declaration and the applicable Villiage Declarationand which burden the Development 
orany portion thereof. as each of the foregoing are amended from time to time. Each Declaration shall be subjed 
and subordinate to the Common Services Easements and Restrictions, and in the event of any conflict or 
iRconsistency between the pmvisions of any Dectaration and the Conimon Scwiccs Easements and Restrictions, 
the provisions of the Commo Services Easements and Hestr~dons shall prevail. 

Section 1.13 Development. T f ~ e  lerm "Developrnent"shdtt meanand refH to the cotkc p a d  ofred prnpeay 
the legal description of which i s  attached hereto as Exhibit 4 together with such additional real propmy as is 
hereafter annexed thereto in accordiancc with the provisions of this Section 1.13. To Ibc extent development of 
additional real property is or may be contemplated by any or all  of the Declarations, then (i) the term 
"Devebprneat" shall be liberally construed to mclude such real property when and as idcntitied fmm time to t i m  
pursuant to a Supplemcnt to Common Services Easements and Restridions recorded as here inab  providcd,and 
(i i)  such additional real propetty may from time to time bc annexed to the real property descriied in Exhibit A and 
mde part of the "Dcvelopmcnt" Without the a p v a l ,  assent or vote of any Owner, VistanCia Maintenance 
CorpOratioo, any Association, or any other P c m n  being r e q u i d  (except as provided inthis Seaion l.f3), by the 
execution and re.curding in the Office of the Maricopa Recorder of a Supplement to Common Services Easement$ 
and Restnctio~~ (the "Supplement to Common Services Easunenk and ~r ic t ions")  signed by Grantor Qf 
Grantor owns the -1 property being annexed) and Grantee (with the terms "Grantor" and "Granted' having (he 
m ~ i n g s  pmvided in the Common Services Eascntents and Restrictions), and desctibm the real ptoperty to bc 
anncxed to Exhibit A(which r a t  pcOpeay shall be designated in an 'Exhibit ASuDofemcnt* included in su& 
Supplement to C h n o m  Services Easements and Rcstrictions). The rmrding of said Supplement t o C o m o n  
Services Eascments and Restriclions shalt comtitutc andcffaauate thc annexation ofthe rcal property desaibed 
such W i i t  ASupplnnent to the "Development" property. making said real property subject to Ute C o m n  
Services Easements and Restrictions, this Appendix A, and any agreement which i m t p r a t e s  thi&padixqas 
if said real property Originally bad been included in Exhibit Aat the t i m  of the initial ccconlation o f t h e & m n  
Services Easements and RcStrictionS. Notwithstanding anything to the contrary, if at the time of the rceordaEioa 
of any such S u p p l m t  to Common Services Easements and Rcs~ctions,  the real croperty & e n i d  in such 
B h i i  A-Sumlemnt is owned by a Person other than Grantee, then that Pawn must join with Grantee in the 
execution of such Supplemenf to C o m n  Services Easements and Kestrichons. 

Section 4.14 Ecommercc Transaction Servlees. The temi or phrase " B c o m m c  Transaction Services" 
shall m a n  and refer to tr;tnsactions conducted over thc Internet or through Intmct access, comprising the d e ,  
lease, license, 0% or delivery of propedy, goods, services or information, whether or not for consideration; 
provided. h- the term or phrase "E-cummercc Transactions Services" shall not inch& fntcmel Bandwidth 
Access Services. 

Appendix A 
Page 2 
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Section 1.15 Excluded Deviees. The tcnn cr phrasc "Excluded Devices' shall mean and refer to any 
Community lnkmct Services dcvice, Security Monitoring Strvices device, or any other Communication Services 
device, which satisfies both of the following described characteristics: 

(a) Thc device is nonpermanenr By way of example and not limitation, any device which is affixed 
to real estate is a permanent device. A a o n p m n t n t  &vice must not, at any time, be affixed to 
reat &ate within thc Combined Eosancat Area either by, for example and not limitation, 
submersion into the ground, screws, bolts, g k  or wiring. 

Use of Ihc device musit occur primarily outside of the In Gross Easement Area, with usc within 
the In Gross L;asemtnt Area being ioeiclental or spumdic. 

@) 

For example, mobile cellular telephones, pagers, car alanns and portable wmputet piiripbcrak, which are used 
ptimady outsidc of the In Cross Easement Area, wiu gena@ conStiMt Encluded Devices. A satellite dish or 
&means ofreceiving &e tnnsferdwireless tcchnologyusedprimrily in the in Gross Easement Area will be 
an &cluded Device only to the extent required by law to be permiucd (E.g. W o n  207 of the 
Teleawamunications Act of 1996 and 47 CE.R 1.4000) or to the extent authorized by the Declamtiom Wirelcss 
signak, of any nature, which are not tetcived by any Owners, or on behalf of any Owners or at thc request of 
auy Ownc~(s), within the In Gross Easement Area, shall constitute Excluded Devices. 

Section 1.16 Facilitv ur Facilities. The tcnn or terms "Facility" or "FaalitiCr"shal1 m a n  and refer to the 
coostntction, installation, modification. altwation, supplementation, repair, rcconstntction or replacement of any 

. and all neceswy or desirable hardware or equipment ofany type used to provide oroihenvise makc availabfe any 
C o h t i o n  Scrvices including, without limitation, cable, Wire, fiber, main, pipe, boxes, conduit, manholes, 
tramformas, pumps, amplifiers, dishes, antwnae. microwave, satellite, pedestal, equipment d o s u r c s ,  poles, 
wireless communication technology, or any other hardware or equipment of any type RcccYsary or dwhiible to 
trader or provide any Communication Servics, iocluding, without limitation. communication, vidco, data, e- 
commercq Internet, community intranet, sccurity systems, communication utility services, infommtion systems, 
cabk tclevision. as well as any othcr Communication Services of uses for which such hardware or equipment 
may be used. 

S d o a  1.17 In Gross Easement. The term M phrase "In Gross Easement" shall mean the In 011)s 
Easement m t e d  for the exclusive use of the Grantor (as that tam is defincd in the Common Services Eascmcmts 

~ and Restrictions) pursuant to Section 2.01 of rbe Cmmn Services Easements and Restrictions. 

Suiion 1.18 i n  Gross Easement Area Thetcrmorphnsc "InGross Easement Acea"shafl mean and refer 
to  that certain area of real property tbc lwal description of which is attached hereto as Exhiit S, together with 
such additional real property as is h e a f t e r  annexed thereto in aceordance witb the provisions of this section 
_. I. 18. If any Supplcmcnt to Common Smrices Easements and Restrictions is  recorded pursuant to Section I. 13 
which designates additional real pqetty to be. annexed to the Devdopment pursuant to an Exhibit ASu&mmt, 
the0 such Suppiement to Common Services Easements and Restrictions shaIl alsodesignate tlm-eal property (if 
any) included in such Exhibit ASuwlement that is to be made part of thc "In Gros. Easement Area" BeFcunder 
(wbicb real propcity shall be designated in an "Exhibit BSwlemc~~t" included in such Supplemcn~ to Common 
Services Easements and Restrictions). Upon cecordation of such Supplement to Common Service.. Easements 
3rd Rcslricrions and thc term "In Gross Easement Am" shall be liberally construed to 
i d &  the- re31 property identifiedin .wch,@hibit SSup+demen4 and the teal property identifed in such Exhibit& 
Supplement shall be part of the "In Gross Easement Arca" without the approval, assent or vote of any Owner, 
V i n c i a  Maintenance Corporation, any Association, or any other Pmon being lequired (except for those 
approvals required for the recordation of a Supplaneat to Common Sewices Easements and Restrictions as 
provided in Section 1.13). The recording of said Supplement to Common Services Easements and Restrictim 
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shall coastitUte and effectuate the annexation ofthe real propcrtr desc+bcd such Exhiit BSwement to thc "In 
Cross Easemenl Arm", making said real property subject to thc Common Suviees Easements and Restrictions. 
this Appendix A, and any agreement hid, incorporates this Appendix 4 as if said red property originally had 
been inctudcd in Exhibit Bat the time of the initial recordation of the &nunon SCNiCCs Easements and 
Redrictions. 

Sectiun 1.19 Internet Bandwidth Aeftss Scmces. The tenn or phrase "Interne( Bandwidth Acccss 
scrViccs"shaU mean and refer to any service that enables ustzs to ncccss content, information, clcctmnic mal or 
othcr services offered overthe intcmet, and may a b  include BCCCSS to proprietary content, information and other 
sct-vices as past of a package of services oflicrcd to users aml any Facilities related to such sewice; provided, 
howtvcr, that the termor phrase "Intemet Bandwidfh Acccu: Services"shaU not iaclude E-cwnmera Transaction 
Services, Telephone Scrvices ( I d )  or Telephone SeMces (long distance). 

Section 1.20 Mandatory Communication Service Provfder. The term or phrase "Mandatory 
Communication S a v i a  Provider" shall mean and refer to a Communication Service Provider that pmvides one (1) 
w more of the Mandatoiy Communication Serks. The Glial Mandatory Communication Service Pro+ders BR: 

Iistad onhhibii C attached hereto, and are subjecl to change in accordance with Section 2.08 adSaction 2.09of 
the Common Services Frits and Restrictions. 

Section 1.21 
Serviccr' shall IIEM and refer to the Communication Services set forth on Exhibit Catfached hereto. 

Mandatory Cammunicatfon Sprvices. The term or phrase "Mandatory Communication 

Section 1.22 
not qualify as an Affiliate. 

Non-Affiliate. Thc term or phrase "Non-Alliliate" shafl mcan and refer to any Person who does 

Section 1.23 Master Declaration. The tenn or phrase "Master Declaralion" shall mean and refer to that 
certain kclaration of hvemnts, conditicms and tkmictions for Vistancia to be reconled in the office of the 
Maricopa County Recorder, as mended from time to time, which will, among other things. provide for the 
organization of Visbncia Maintenance COrpoMtion. The Master Declaration shall bc subject and subordinate to 
the Common Services Basements and Restrictions, and in the event of any conflict or h s i s t e n c y  between the 
pmvisions of the Master Maration and the Common Swvioes h w n c n t s  and Restriqiws, the pmvisi0n.s oftbe 
Common Services E?asemcnts and Resbictions shall pcevail. 

Section 1.24 Owner. The t u m  "Owner" shall mean the record owner, whether one or mote Persons, of 
bmeficial or equitable title (and legal title iflhe same ~ J S  merged with the benefit or equitable title) to thc fee 
simpk interest m a  platted lot, a development pami or any other land within the Devclopment, or their lesseef 
tenants or any other SUCC~SSOIS in interest. 

Stction 1.25 Owner Access Area The tenn or phrase "Owner Access Area" shall mean anddm to thc area 
masonably nectsc~ly for Communication savice Providem to c s t a b l i i ~ ~ m m u n ~ o n  Services to an Owner's 
rcsidcntid structure, buitdmg or other stnrcture situated upon the Owner rmprovement Area, which area shall 
conrmcllce at the Platted Essemefit Area and procced as directly as reasonably practicable to thc individual 
residential Stnretum (or building or 0th~ structure, as applicable) and upon and Within the residential strucntrc (or 
buiIding or other st~~twe ,  as applicable) as contemplated by the deign for the initial construction thereof, as 
thwtatter mMiified from time to time. 

Section 1.26 Owner Improvement Area The term or phrase "Owner Improvement A m "  shall mean and 
refer to that area within the In Gross l3sement Area which is not common area (however denominated) under 
any of the Lkclmtion~, duty deeded aad titlcd to the Owner. or his or her SUCC~SSOI in interest, upon which tbe 
Owner shall be entitled to emstmet or otherwise ued such temporary or permanent barriers or other temporary 
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or permanent obstructions or structures as the Owner shall desire, SO long as &h barriers or other obstructions 
or shudures are in conformity with the Declarations and appficablc law; an4 further, so long as such barriers or 
obstructions or structures $bail not be situated upon or within the Service Fasement Area. 

Se~tron 1.27 prrtV. The term "Party" or "Parties" shall mean and =fer to the Persons referenced in the 
introductory paragraph of any agreemcnt which incorporates this Appendix A, as well as any other Person made a 
Party to any such ageanent cither at the time of execution thereof or subscquenl thereto. 

SecUon 1.28 Person. The term "Person" shall mean and refer to any individual, corporation, company, 
business Irust, association, partnership. limited liability company, joint venture, governmental authority. or any 
olhcr individual w entity, including subsidiaries, Atfrliates, and contmiled entities. 

Seetion 139 pllts, TIIC tam "Plats" shall mean and re& collectively to dl ofthe recorded subdivision plats 
and maps of dcdicatioothat subdivide the Dewlopmeat andlor dedicate or mate streets, roadwsys or arcas to be 
dedicated to public or private use, as each may be amended from time to time. 

Siction 1.30 
of the easement areas designated as "Mu&Use Easemenl" or "M.U.E" on the Plats. 

Platted Easement Area Thetermorphrase PlattedEasementArea"shaI1meanandrefer~all 

Section If1 
forth in Section 2.05 and Sedion 2.06 of the Common Services Easements and Restrictions. 

Reserved Hlphb. Tbc term or phrasc "Reserved Rights" shah m a n  and refer to the rights set 

Seetion E32 Security Monitoring Services. Thc term or phrase Security Monitoring Services" shall mcan 
and refer to the provision ofsystem. hardware, deviees and wiring within the residences, commercial structures 
(if any) and the Development which enable the monitocing fox security purposes of such residences, comnicrcial 
StruCtureJ (if any) and Develop- provided, however, that the term or phrase Stcurity Monifonng .Services" 
expresdy contemplates that a Communication Setvim Provider may enter into a third party cootract (e,g., a 
monitoring contract) with a samity monitoring company. 

Section 1.33 Senice Easement. The term or phrase "Service Pasement"shal1 mean the Service Easement 
created for the exclusive me of thc Grantor (as that term is defined in chc Connnon Servicas Easements and 
Restridions) pursuant to Section 2.02 of the Common Services Easements a d  RtStriccions. 

Section 1.34 Scrvjce Easement Area The term or phrase "Service Ea- Area'.sl-e~ll mean and refer to 
a& and all of the following areas, individually and collectively. as the c m k x t  requires or as is permitted by law, 
to wit 

(a) All drhe Hatted Easemeat Arm. 

(c) Ea& street or roadway created by a Plat that is private (as opposed to pubii) in nature and is 
owncd (or is to bc owned, pursuant to the terms of such Plat) by Vistancia Maintenance. 
Corporation, a y  Amciation, or any other homeowners' or propedy owners' asson-ation 
estabtied p U ~ s \ ~ p d  to a Dectantion 

Those portions of the tracts and other areas constituting common areas (howevcrdenominated) 
under any of the Declarations (other than &e private streets and private roadways described in 
S U ~ X C ~ ~ O I I  (c) above, whieh shd be governed by that subsection rather than this subsection 
(d)), to the extent reasonably neceSSary for the estaMishment of Communication Services and 
Facilities to serve the Owners. 

(d) 
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Section 1.35 Telephone Services (Toeall. The term or phrasc "Telephone Secvices(local)*shaUmcan and 
refer to scrvice within a tekphone exchange, or within a co~ectcd system o f  telephone exchanges within the 
same exchange area operated to furnish to subscribers intercolnmnlcating service of thc character ordinarily 
funrislied by a single exchange, and which is covered by the cxchangc senrice charge, or comparable senicc 
provided through a sysrm, of switches. mqmission equipment or any other Facilities (or any combination 
thenof) by which a user a n  originate and tenninaic I telecommunications service. 

Seetion 136 Telephone Services ( I o ~ P  dlstanceb The term or phnse Telephone Services (long dist3nce)" 
ShaU m a n  and refer to tefephone scMce between stations iu difFerent exchange m a s  for which there is made a 
sgara:e charge not inciuded in contra- with users for exchange servicc and any Faciritics related to such 
service.. 

Section 137 Utility Services. The term or phrase"Utifity Services'shall mean and n$ixtoanysewer,water, 
gas, electric, any other utility or common functional services provided to the nsidcnces and --cia1 
strudures (if any) within the Development togefhcr with any Facilities related to such sesvk. provide4 
however, that the term or phrasc "utitity Saviccr" shaU not mean or refer LO or include any amrutmication 
Servicce" 

Section 1.38 VillrrEe Declaratio~~ The tcmi or phrase "Vitiage k lan t ion"  .stziti mcan and rcfer to each 
trillage Dccfaration BS defined in and cccordcd pursuant to the Master kclaration, each as amended from time to 
time. Ea& Vitage Declaration shall be subjea and subordinate to the Common Services Esemcnts and 
Restrictions, and in the event of any conflict or inconsistency between the provisions of any ViUage Waration 
and the Common Services Easements and Restrictions, the provisions of the Common Sewices Easements and 
Restrictions shall prcvai!. 

Section 1.39 Visible From Nfiahboring Promrty-The termor phrase "Visible fkomNei&boting Property" 
shall mean, with respect to any given object, that such objcct is or would bc visiilc to a aatural person six f a  tail, 
standing a i  ground level on any part of the In Gross Ekwment Area 

Section 1-40 Motancia Maintenance Corporation. The tennorphrasc 'Vhnc<a Maintmm Corpormim" 
shall mean and rcfer to the Arizona non-profit cotporntion to be orpaizedpursuant to the Mast- Declaration, its 
rmcccssors and assigns. 

ARTICLE I! - MlSCELWVYEOUS AND CONSTRUCZION 

Section 2.01 Complete AEreement. Any agreement which incorporates this A ~ d x  A, togetha wi&&c 
sckdulas, appendices and exhibits thereto, and all other agreements, certificates, docume&, sch&&q 
appendiw, exhibits and d e s  writings executed at or in connection with the signing of sacb agr-t 
(coilcdvely, the "Definitive Dauuncats'), constitutcthe complctc and exclusive statement of agreement among 
the Padcs with resped to thc covered subject matter. The Definitive Ooarmcnts repiace and supace& aU prior 
agnemmts by and among the Parties. The Definitive Documents supucede air p-or written and oral statements 
and no other representation, statement. d i i o n  or warranry not contained in the Dcfrnitin wits wilt be 
binding upon the Parties, or have any force or eff& whatsoever. Any prior agreemew pmmises, Regotiations, 
or representations concerning thc subject matter of the Definitive Documents which an not expwfy set forth 
herein or thcrein are of no force or effect. 

Seetion 2-02 Amendment, Termination or Atteration. Any agreement which incorporates this &p&~ A 
may be altered, t e m k t e d  or amended in whole or in part, at any time. Any such amcndmenl. termimtioe or 
altmtioo must take the form of a wrincn instrument setting forth thc amendments, tenninatiims oc alterations, 
which written instrument must he signed by all Parties to  he agrecment being amended, terminated M ah&- 
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This Apwndix A m y  at any &ne be ahred, terminated or amendcd in whole or in part, as it rcbdtes to any 
agreement which incorporates this Amndix A Any such amendment, temunation or alteration with respect to 
this Appendix A(i) must take the form of a written instrument setting forth the amendments. terminations 01 

alterations, which written instmment must be signed by all Parties to the applicable agmnlent which incorporates 
this Apllcndix 4 and ( i i )  any such amcndment, termination or aheration with respect to this ApDendix Ashall not 
aK& or havc any impact upon thls Appcndix A as it dates to any other agrecmcnt incorpomting this ADIxndix A 
(unkss and until this Appendix A is mended, tcrminated or altered by a written instrument executed by all  Parties 
to such other agreement). 

SccLion 2.03 If  any covenant, agrcement, term or provision of any agrcement which 
incotpmtes this Appmdix Ais held to be illegal. invalid, unrtasoortblc. or unenforceabfe under the present or 
ruturc laws effedive during tfK: term thereof. such covcnant, agreement, term or provision shall be fully 
severable. Tbc agreement shall be construed and enforced as if such illegal. invalid. unrcasonable, or 
unenfonceabte covenant, agreement, term orprovision had nevercomprised a part thereof and, the remainder shall 
remain in full force and effect and shall not be affected by such illegal, invalid, unreasonable, or enfonreable 
covenant, agrcement, tam (x pmvision or by its severance therefrom Fuurthcrmore, in lieu of the illegal, inwlid, 
unnosonable, or unenfi6rceablc covenant. agreement, term or provision, then shali be added automatically a 
provision as similar in mns to such illegal, invafid, unreasonable, or unenforceable covenant, a m e n t ,  term or 
provision as m y  be possibk and be legal. valid, reasonable, and enforceable. 

Section 2.04 Waiver. No delay or failure by any Paay in exercising any right. under any agreenient which 
in0orporak.s this Mi 4 and no partial or simple exercise o f  such rights, shall constitute a waiver of that or 
any other right. 

Section 2.05 Govwninr Law. (i) Fzcept as provided in Seaion 2.05fiit bclow, any agreement which 
incorporates this Appendix 4 including, withnut limitation, any controversy or claim arising out ofor relating to 
the abmment which i m p r a t e s  this Amendix A, or its breach, thc constmaion of its tcms, or the 
interpretation of the rights and duties of the Parties thercto. shall be construed and governed exclusively according 
to the internal laws of thc State of Arizona. without regard LO that jurisdiction's law regarding conflicts of taw. 
Except as provided in Sedion 2.05fiil below, any agrcement which incorporates this Appendin Ashdl he subject 
to tfre exclusive jurisdiction of Arizona state courts located in Maricopa County. State of Arizona and of the 
federal courts with jurisdictioo over Ma- County, State ofArizona, regardless ofthc residmceor sibs of the 
Parties. to which jurisdiction of the court thc Parties expressly submit, and waive objection thado. Except as 
provided in Mion 2.05(ii) bclow. any agreement which incorporates this Appendix Ashall be subject to, and 
litigated 4 the excfusivc and p&md venue of Arizona stateccurts located in Miricopa County, State ofArhaa 
or of the fedcral courts with jurisdiction over Maricopa County, Statc of Arizona. (ii) TO the extent any state or 
fderal law or rewon prohibie or rest- the provisions set fotth in Section 2.050 above; then, the State of 
Arizona will bc automatically @aced with the state wherein any real estate which is subject to any w t  
whi i  i n w t e s  this A d a  Ais situated, and Marimpa County will be sutomatically replad with tbc 
county wherein MY real estate which is subject to any agreement which incorporates this Apmdix Ais situated. 

Section 2.06 Hcndinm: Interwetation. All hadings arc insertedoaly forconvenienceand ease ofnference 
and are not to be considad in the construction or impetation of any provision hereof. The singular sh;tll 
include the plural, and &e mascutinc gender shall indude the feminine and neuter. and vice vena, as the context 
requires. The term "including" shall mean Tncluding, without limitation* or its equivalent whenever used hrcin 
and shalt not limit Ute generatity of any description preceding .such term The introductory paragraph and recitals 
set fmh at the commenccmeat of any agwment which incorporates this A&x Ashail form a patl thereof. 
Reference to any Person includes such Person's s u m s  and assigns but, if applicable, ody if W& 
successots and assip are permitted by the agreement which incorporates this &pendix A RekFcrence to any 
agreement, document or instrument means suchagreement. document or instrummi, as amended, supplemented 

SeverabjtiQ. 
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or modified and in effeu from time to time in accordance with the terms thereof. Reference in any agreement 
which incopmtes this Appendix A to any article. section, appendix, schedule or exhibit means such articie OT 

section &emf or appendix or schedule or exhibit thereto- The term "or" is not exclusive. Terms such as 
"hereunder," "Bereof," 'Itereto" and wortis of similitr import shall bc deemed referenccs to the agreemen8 which 
incoprates this A m d x  4 bgethcr with all incorporaled reference in such agreanent and this Appendix Aas 
a whole, and nd to any particular. article, section, paragraph w other provision of any specific document. 

Section 2.07 Multiple Counterparts. Any agreement which incorporates this Appendix Amay be executed 
in several muntaparts. each of which shall be deemcd an original bul all of which shall CoaStitute one and the 
&me instrument. In making proof wtth respect thcrtto. it Sban be necessary to produce only one mpy thereof 
signed by thc Party tobe charged 

Seetion 2.08 Additional Documents snd Acts. The Parties &agreeto execute and deliver such additional 
documents and instruments and to perfom such additional acts as may he necessary or appropriate to effectuate, 
carry out, and perform all of the terms, pmvisions, and conditions of any agreement which incorporates this 
A~pendix A 

Section 2.09 Further Assurances. At any time. and frOm lime to time, each Piuty shall execute such 
additional instnuncats and take such additional stions as may be masonably rcqwskd by the other Party to 
confirm or otherwise any out the intent snd purpose of any agreement which hcorporaks this APpLndii A 

Sation 2.10 Enforcubilitv Certificate. Each of the Parties to any agreement which incorporates thi 
Appendix Ashalf, witbout charge, at any time and from time to time, within seven (7) days following a WriUcn 
request by the other pariy, deliver a written inslrument to the requesting party or 10 any othcr Person specified by 
such requesting party. duly executed, Wrtifying.(i) that the agreement which incorporates this A d i r  Ais 
unmodified, or that tbe spemcnt has bcen modified and setting forth the Specific modification; (ii) that the tern, 
of Usc agreement is continuing, or the exact date [day, month and ycarJ that the term cxpired; and, (iii) my other 
maften relating to compliance. with the a p w n t -  

Section 2.1 I Drafter ofthedertement. Foepurpo~aofcon~lruing anyagtementwhichincorporatesthihis 
AoDendix 4 the Partics a g m  that each (and, as applicable, its counsel) has reviewed and revised the agrcemeni 
and that the n o d  d e  of constnadion to the efTccl that any ambiguities are to be resolved againsf the drafting 
party shall not be employe4 in the interprttation of the agreement which incorporates this Appendix ti, OF of this 
A W C ~ K  4 or any amendments, .d~edulcs or exhibits thcreto or hereto. 

Section 2.12 
to thc benefit of, and be enforceable by, the Parties and their respective successors and assign.. 

Successors. Any agreement w h i i  incorporates this Ar~umdix Asban be binding upon and inure 

Seetion 2.13 m. Time sM1 be of the mace with regard to any agmmcnt which incorporates this 
AppendixA 

Section 2.14 Time Periods. All r e f a m  lo "days" in any agreement which incorporates this Aopldix A 
shall mcan and d e r  to calendar dayz In the event thc date fm perfonnarm: o f  any obligation under any 
agreemcn( which inmrporates this Appmdix A shatl fail on a Saiurday, Sunday or day when the Maricopa county 
Superior Court, State of Arizona, is closed, then that obIigations.hatl bc perf& on the next fofiowing w l a r  
busioess day. 

Seetion 2.15 Oblimtion of Good Faith. 7he Parties shall, in the prfomrance ofall oblgations under any 
agmmt wbich incorporates this A d I x  A, be obligated to act in good faith with one another in thc: 
performance thereof and hereunder. 
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Section 2.1 6 
this Apwndix Ash11 be constcued to create a partnership or joint venhtre as between the Partics. 

Not a Partnershie Nothing hcrein containedar contained in any apeemeent which incorporates 

Section 2.17 
are intended to be, and are hercby, made specifically a part hereof and incorporated herein 

Exbibits, Appendices and Sehedules. All exhibits, appendices and schedules referred to k i n  

... . 
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SCHEDULE I .O I 

Other Easements or Licenses 

Assignment of Common Services Easements and Restridions executed by Vistancia Communications, LLC., an Arizona 
limited liability company and Residential Funding Corporation. a Delaware corporation, dated June 27.2003. 

Multi-Use Easements and indemnity executed by Vistancia Communications. L.L.C., an Arbna limited tiability 
company, Shea Sunbelt Pleasant Point, LLC, a Delaware limited liability company, and the City of Peoria, Arizona, an 
Arizona chartered municipal corporation, recorded on July 23,2003, in lnstnanent No. 20034975499, official feEOfd0 of 
Maricopa County, Ariina and Partial Termination. Abandonment and Extinguishment of Easement recorded on 
December 24,2003, in Iwtrurnent No. 2003-172805 1. official records of Maricopa County, Arizona. 

Non-Exclusive Liccrrse Agreement executed by VistaaciaCommunicatiom L.L.C., an Ariama limited liabilii company 
and Coxcom, Inc, a Delaware corporation &!a Cox Comnications, dated of even date here- and recorded 
concurrently herewith in the official records of Maricopa County, Arizona (relating to that certain CO-Marketing 
Agreement dated April 8,2003. as more particularly described therein). 

Amended and Restated Declaration of Covenants, Conditions, Restrictions, Assesunents. Charges, Servitudes, Liens, 
Reservations and Easements for Vistancia Village A, recorded on July 31,2003, in instrument No. 2003402241 I, 
omCiI records of Maricopa Churn, Arizona. 

Declaration ofcovenants, Conditions,and Resbictions for Vislancia, recorded on hly9.2003, in InstnrmentNo.2003- 
0898772, offcia! records of Maricopa County, Arizona- 

Map of Dedication Vistancia - Phase 14 recorded in Book 647 of Maps, page 3 1, oftiCial records of Mariapa County, 
Arizona. 

Final Plat for Desert Sky at Trilogy at Vistancia Pam1 C21, recorded in Book 647 of Maps, page 30, official records of 
Maricopa County,-Arizona. 

Final Plat fw Sunset Ridge &Trilogy at Vistantia ParcclsCIS. (216, C17. C18 and C19. recorded in Book 655 ofMaps, 
page 35, official remrds ofMariaspa County, Arizona 

Final Plat for Vistancia ViHage A Parcel A30, recorded in Book 647 of Maps, page 41. official records of Maricopa 
County, Arizona and Certificate of Correction recorded October IO, 2003 as 2003-1423451 of offiial records of 
Maricopa County, Arizona and Certificate of Correction recorded December 9,2003. as 2003-16611089 of offiial 
recosds o f  Maricopa County. Arizona 

Final Plat for Vistancia Village A Parcel AIOA, according to the plat of record in the Q ~ ~ C G  of the Couaty Recorder of 
Maricopa County, A h o a ,  recorded in Book 655 of Maps. Page 33. 

Final Plat for V i i a  Village A P a r d  A12. according lo the plat of record io the ofice of We County Recorder of 
Marimpa County, Arizona, recorded in Book 655 of Maps, Page 32. 

Fiaal Plat for Vktancia Village A Parcel Alf,  according to the pht of record in the ofice o f  thc County Recorder of 
Maricopa County, Arizona, recorded in Book 655 of Maps. Page 3 1. 

Final Plat for Vistancia Village A Parcel At4, according to the plat of record in the offm of the County Recordex of 
Maricopa County, Arimna. recorded in Book 661 of Maps. Page 25 A r i m  and Ccrtifmte of Correction recorded 
January 2,2004 as 2004-0000466 ofoKiial records of Maricopa County, Arizona. 
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Final Piat for Vistancia Village A ParceI A19. according to the plat of record in the ofice of the County Recorder of 
Maricopa County, Arizona. recorded in Book 656 of Maps, Page 39. 

Final Plat for Vistancia Village A Parcef ,420, according to the plat of record in the office of the County Recorder of 
Marimpa County, Arizona, recorded in Book 656 of Maps, Page 3. 

Final Plat for Vistancia Village A Parcel A32, according to the plat of record in the office of the County Recorder of 
Markopa County, Arizona, recorded in Book 655 of Maps. Page 34. 

Final Plat for Vistancia Village A Parcel A33. according to the pht of record in the office of the County Recordex of 
Maricopa County, Arizona, recorded in Book 655 of Maps. Page 29. 

Final Pia1 for Vistancia Villagc A Parcel A36, according to Ihe plat of record in the ofice of the County Recorder of 
Maricopa County, Ariina, recorded in Book 655 of Maps, Page 30. 

F% Plat for Vistancia Village A Parcel A37. according to the plat of record in the office of the County Recorder of 
Maricopa County, Arizona, recorded in Book 662 of Maps, Page 26. 
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SCHEDULE 3.01 

License Fccs 

Tlke License Fee shall be paid and calculated as follows: 

Iiccnsetshall pay Licenm a License Fee aceording to the following scale based on the Applicable License Fee 
percentage (determined pursuant to the chart below according to the Penerntion Percentage (as hereinafter defined) 
within each Buildmg) multiplied by the Monthly Recurring Revenue (as hereinafter defined) for that Building. The 
License Fee shstl bc calculated (and paid by Licensee. if owed pursuant to the provisions of this Schedule 3.01) 
separately for eacb Building withiin Vistancia that is constructed on land conveyed by Maslcr Dcvclopcr to an Owner. 
which buildmg is rented or occupied by an Owner. laant or other occupant that subscribes to any Cox Communication 
Service (each such Building being hereinafter nfcmd to as a "Qualifying Building'). As uscd herein. thc tcnn 
'Penetntion Pcrctntage" shall mean. with respect to each Qualifying Building, the pemntage amount calculated by 
dividing the total square footage of the Quafifying Building that i s  rented or occupied by Owner@). tenant(s) or other 
occupmt(a) subscribing to Cox Communie~on Setvices, divided by tbe total rentable square footage ofthat Qualifying 
Bui&!hg. For cnsmplc, if a Qualifying Building contains IOO.OO0 total rentable squam feet and has Owners. tcnauts and 
0 t h  occupsnts subscribing to Cox Communication Services that occupy 8S.000 square fed. &en the Penetration 
Percentage would be q u a l  to 85% and Licensor would receive a Lienst Fee equal to 3% of MRC with respcd to that 
Qualifying Bubdm. 

penetration Pcrccntaee &.plicable License Fee 

Ooh -74% 0% of MRC 

75% * 85% 

86% - 95 % 

3% of MRC 

4% of MRC 

%% - lam 5% of MRC 

Once thc Penchation Percentage attri%u(cd to a particular Qualifying Building increases to a level that would product a 
higher License Fee under the above chart, then Licensor shall be entitled to the higher License Fee, which shall ;rpply to 
all MRC athi i table  to that Qualifying Buildiig. If the Penetration Percentage decreases then LicensorshaUbepidh 
Applicable License Fcc.if any. corresponding to the decreased Penetration Percentage. 

As used herein, the term "Monthly Reeurring Revenue" or 'MRC" shall mean an revenues received byLhnsee(abyitr 
suuxssors and assigns) for thc transmission or distribution of the Communication Services through tbe Liccnscc 
Temnology Facilities located within V i n c i a  to the Buildings only. including. without limitation, revcnue for internet 
CoMectnr . ity, but exclnding. or deducting fmm sach revenues if the same were included fhcrcin, installation and 
co- ' fees, taxes, prornotbnal or bundlmg di6counIs. equipmcnl, revmue from residential dwellings (d as 
apamncnt, condos, and ringk fVnity homes). twenue fmm govwnmcnlal entities. intenst charges, bad dcbk, ftaDchise 
fees M otba govanmental charges. swcbarger. tclecom Lnd charges, 91 1 fees, or other govanmental authorized 
assessmeats (however described) and netwok access charges. 

la addition to the arclusion fmm MRC set forth above, the provision of Communication Services to state and federal 
governmental entities and the Franchising Authority skall be excluded from the hfRC in calculation of License Fee 
payments due to Licenser hmwnder. 

Tht parties achowkdge that Lieensee may be required by federal or state law, to kase or allow use of, portioasof the 
Licensee Technology Facilities 8 fhird pvty providas, IO aUow sueh providers to provide teleuunmunicptiap savices 
to Owners, tenants and other occupants of the Buildings. In no event shall the compensation receindbylicFnrc6un 
such third party providers be deemed MRC or subject to payment of License Fees hereunder. b s ~ & b w & @ d  
party providas to deliver tc(ecommunicatibsl savices or communication signaIs via the Liccnsec Tahnology Facilitisas 
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dcsen'bcd above shallnof be dcuned an assignment. sale or transfer of the Licensee Technology Facilities or a delegation 

All payments of the Lictnsc Fces shall be payable to Licensee without demand at the address s t  forth in the first 
pangraph of this Agreement, or to such other address a t  Licensee may designate. Payments oCLictase Fees shall be 
made during the Tcnn of &e License on a qnatterly &is. within ninety (90) days from che end of &e prior quutcr. If 
LictnseG fails lo inab paymmts as nquired herein. Licensor shall be entitled to i0tercs.t at &e rateof 1% pamonth onti7 

of assignmen1 of ticenliee's rights. 

paid. 

Within one year followingliccnsol's rcceipt ofany payment ofLicense Fees. LiccnsorshaRhaverigbttoaudittbckdcr 
and remrds of Licensee regarding the MRC for the period covered by such payment of License Fecs to v a i i j  the amount 
of License Fces due. All audits hall be coodpacd during normal business hours and upon reasonable prior written 
notice to the party k i n g  audited. All audits shall be conducted at &e ofice in Arizona where the party being audited 
maintains the mords to be audited. No mods thall be mnovcd from such offices by the auditor. Unless requiredby law 
or wurt order or as cvidmce in any dispute resolution proceedings. the auditing party shall not disclose my nonplMic 
information obtained in ~ w r s e  of the audit. If as a rcsult of an audit it is detcrmincd that any amount owing has been 
underpaid by more than 5%. (hs audited party shall nimburse the auditing party for the reeconablc cost o f  the audit 

Any defined (capitalized) term a d  but not otherwise dclined in this3chedule ZQLshall have the meaning attributed to 
sllcb term in the PAA 
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NON-EXCLUSIVE LICENSE AGREEMENT 

"Effective Date": Bcc& 31 ,2003 

"Licensof : CorporatdCoinpy Name Vistpncia Communications, LLC., an Arizwa limited 
iiability company 

State of Organization AIiZOlU 

Address: 6720North ScotIsdde Road 
suite 160 
Scotisdate, Arizona 852534424 

THIS NON-EXCUJSIW LICENSE AGREEMENF(this "License") is made and entered into on the Effcctivc Dateby and 
between Licensor and Coxcom. Inc, a Delawm corporation d/b/a Cox Communications Phoenix,totol North@Avcnuc, 
Phoenix, Arizona 85719 (the "Liccnsec"). Capitald tcmsnot othetwise defined in tbi Lansc shall have the meanings 
ascribed to them in the Aouendix A attached to that certain Cknmon Services Easements and Restrictions recorded on 
June 27,2003, in Insmment No. 2003-0837106, offial rrcofds of Marimpa County, Arizona (such Common Services 
Easements and Restrictions. as amended from time to time, being hereinafterrefmed to as the mCSER"~whid&d& 
e is hereby incorporated hercm by rcfemce. The terms or phrases "Effective Date., and "LicensoS shall have the 
mcaniogs ascribed to them above- 

ARXlCi5I-REclfALs 

Section 1.M. 
fransferred or diminished its rights thereunder, except as set forth on W d u l e  I .Ol. attached hereto. 

WHEREAS, Licensor is thc %ranlee" under the CSER and has not encumbered, alienated or otherwise 

WHEREAS, in consideaation of the Lieenst Fee (as hereinaAer defined) payabk by Licensee to 
Licensor. Licensor desircs to grant Licensee. itsgrantees, successors and permitted assigns an kvocablehaachthe 
perpetual use of the Service Easement and Rcscnrcd Rights conveyed to Licensor in the CSER, subject to the terms snd 
timitations of this License and furtber subject to Ihc terms and limitations of that cenain Amended and Restated Co- 
Marketing Agreement datedas of September 25,2003, executed by Licensor, V i i i a ,  W. a De.Iawarclimii liabifi 
company ("Master Developer"). and Licensee (the %MAo). 

Sectiun 1.43 WHEREAS, Licensor, Master Developer, and the City of Peoria, A r i i ~ ,  an Arizona chartered 
municipal corporation(the "City") have entered into that certain Multi-Use F.asemmtsand Indemnity mrdedonkJY2J. 

IM-3336194 
CopYRloln 0 2M)O,2Wl 
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2003,in Instmment No. 2003-oSnsSsS, official rtcotds of Marimpa County, Arizona (the "MUEI"X which requires that 
Master Developer and Licensor impose certain obligations on, and secure certain agreements of, Licensee as hereinafter 
provided. 

w o n  1.04 
own and maintain certain Facilities Within the Service Easement Area. 

WHEREAS, in Bccordaucc with Ihe CSER and CMA, Licensor desires to authorize Licensee to install, 

Section 1.05 WHEREAS, L i  wishes to aeeept f m  Lieensor the liccnse as set forth below. subject to the terms 
and limitations of this License (inclading, but not limited to, Licensee's obligation to pay the License Fee as hereinafter 
provided); and, in addition, Licensee wishes to undertake certlin obligations that are for the benefit of and are 
enforceabk by the C i ,  as set forth inwcleybelow. 

8cclioa.1.86 
between Licensor and Licensee. and i s  not a grant of a public casement. 

THIS MDENTURE WITNESSETH, tbat in considention of ten dollars ($10.00), the mutual covenants contained in this 
License, and other good and valuable consideration. the receipt and suffciency of which arc by this License 
adraowtedgcd. the Parties to this Liinse agree as follows: 

WHEREAS, this License is a private right of contract and a grant of an irrevocable private license 

ARTICLEB - LlCENSE 

&&&$& Premises rnd U e  Licensor hereby declares. creates, transfers, assigns. grants and conveys unto 
Licensee, its grantees, successors and permitted assigns, the perpetual and noncxclusive right, privilege and license, 
subject to the terns of the CMA (a) upon, under and across the Service Easement Area, to construct, lay. install. own, 
o p t c .  Icasc. license, hnchisc. a l i i t e .  assign,mdi, alter. supplement, inspect,maintain, repair, m o m  repkce. 
remove, reloeate. expand,or otherwise serVicc any and all ncccssary or desirable Facilities of any typc used topm%%x 
make available Cable Television Services, Internet Access Services (ashereinaRcr dcfmed), Telephonc Services (local) 
and Telephone Services (long distance) to SFRs (as hereinaner defmed) and Mmrs (as hereinafter defined) in the 
Development, @)upon, rmder and across the Service Easnnent Area. to excavate and perform any n m r y  0rdeSiraMc 
work upon and under the surface of the Savice Easement Area 85 and when required to make available such Cable 
Television Sesviceq Intemet Access savices. Telephone S e M c e s  (local) and Telephone Services (long distance} or 
service the Facilities therefor, (c) upon, under and across the Service Easement Area, to crcate and provide ingress and 
egress to and from the Service Easement ART in connection with the exercise of any rights grankd herrunder,wd(d)to 
wo the Licensor's Reserved Rights m connection with the rights granted hereunder, m-. such License 
shall be subject to and limited by the Witations and restrictions set forth in the CSER and by the limitations and 
restrictions set forth in the CMA. Licensee expressly acknowledges and represents that, to the extent this License is 
inconsistent with, contrary to, or otherwise limited or circumsaibcd by the CSW andfor the CMA. then the terms and 
conditions of the CSER (or the CMA, as applicable) shall control and be binding upon Liccnsct. its grantees, rm~eessors 
and assigns, without recourse against Licensor. As used herein, the tern  "intemer AccessS&s"shaU mcanhhigb 
speed lnteroet sccess service Lieensee provides, currently marketed as 'Cox High Speed Internet'. As used herein. the 
term "SFR' shall mean a single family detached or attached rcsidcnce within the Development that is developed for sale, 
including a condominium or townhouse; and. the term "MFW" shan mean residential buildings within the Development 
containing multiple family dwelling units forpurchase, lease or rent whether detacbed or attached. 

Term This License shall be irrevocable and shall continue perpetually (the 'Term"), subject to the 
following From and rftathc expiration or eartier termination of the CMA. this License shallnmain ineffect with resped 
to only those Service Easement Areas contained on Plats that have been recorded as of the date of such expiration or 
termination, and this License shall terminate With mpcct to all portions of the Development that have notbaensubjeaed 
to or included within a recorded Plat as of OK date of such expiration or tennination (which tenninaticn shall be e f f ~ ~ v e ,  
even if any such portion of the Development i s  thereafter subjected to or inchded within a recorded Plat) 

Section 2.03 A-g. The rights and obligations granted to the Licensee hereunder may be 
assigncd. sold. transferred. sublicensed. encumbered or disposed of in any way, manner or extent (collectively 
"Transfcrs") at any time to any Person as authorized under Scction 13(c) of the CMA. Any Transfer to a Person that is 
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not authorized under Section 13(c) of the CMAsWl be subject to the prior consent of the Licensor, whiiharrrsentstd 
not be unreasonably wilhheld if it occurs prior to the expiration or termination of the CMA and which consent may be 
withheld in the sole and absolute discretion of Licensor if i t  occurs following the expiration or termination of the CMA 
Any attempted or purported assignmenl, sale, transfer, sub)icense., encumbrance or disposal in violation of this- 
zp1 shall be a breach of this License and the CMA and shall also be null and void and of no force or effect. 

section 2.04 yH. This Lctnse sball be for the private, personal, exclusive and perpehlal use and 
benefit of Lwensee. and its grantees, licensees, kssces, franchisees. ~ C C C S O ~  and pennitbiassigns who have been 
identified by and contracted with the Licensee to own. install, repair, nlocate, expand, or omnwise service the Facilities in 
the Service Easement Ana. 

Section2.05 Titk and Amthor3tg, Licensor represents, with the knowledge that Licensee shall rely upon such 
npnsentation, that: (a) Licensor is the 'Grantee" under the CSER, @) Ucensor has not bansfened, encumbaed or 

License on behalf of the Licensor has the authority to 50 enecutc this License. 
otherwise diminished its lights under the CSB, except as set fortb on Schedokr 1 .01, wb [c) the indiidual exccutiirgthis 

Sectfon 2.06 Chain of Title. This License is conveyed to the Licensee, its grantees, succeswrs end p i t t e d  
assigns. to have and to hold. so long as the rights, privileges and interests (licenses and easements) haeingtantedshatl 
be used for the express purposes and upon the terms and conditions specified herein, but shall be subject to all liens, 
encumbrancts, restrictions and prior casements of record including, without limitation, the CSER LieenswandLiccnscc 
hereby covenant and agree that the license granted hereby, together with all the covenants contained herein, shall "tun 
with the land: shall be reflected on and run with the title and any interests in the Development and the Combined 
Easement Area and shall be binding upon all grantees, successors and permitted assigns of eachofthe nspaaive Mes 
hedo. 

ARTICLIE; In - LICENSE FEE AND SERVICE STANDARLS 

&dionJ.OL Dee nse Peg. In considemion of the license granted bereunder, Licensee agrees to pay to Licensor a fce 
(the "License Fed) calculated in accordance with Schedule 3.0t attached hereto, which License Fee shall be payablc in 
accordance with the terms of saidSchedule 3.01. 

smiHLu2- . All Cable Television Services, Internet Acccss Services, Telephone Services (local) 
and Telephone Services (long distance) provided by Licensee witbin the Development shall be of the quality required 
under the CMA. 

ARTICLJLIV .. INDIEMFRFICATIONAND~TODEFEND 

section 4.81 IndemNfmtToa Lcensce agrees to indemnie, defend and bold harmless the Licensor and its 
sueccssors and assigns. inctuding, without limitation, thc Grantor under the cpEstheOwnas,thc Assofiatiaand their 
rmcccssors in intenst (collectively. the 'Indcmnitees") from and against any and all losses, claims, damages and 
IiabilitiCS, jbint or sevcral (inchding reasonable m d g a t b n  f w ,  altoxnegs' fees, acmnmtant's f q  nrpcrt witntss faes 
and other related expenses) incurred in connection with any third party action. suit or proceeding or anylfiirdpcnc/& 
asserted, to which the lndmnitees may become subject (u, a result of any failure by Licensee to satisfy its obligations 
under this License. the CMA. andlor any applicable law. regulation or governmental rcquirmKni;pvi&d.howmr,ht 
ticcnsct shall not be required to indemnify, defend or bold harmless any lndannitcc fiom that Indemnitte's own 
negligence, or any act or omission which is wrongli~l on any Indemnitee's part. 

Section 4.02 Rieht to Derea& Liiensct has the right of notkc pad to defcnd any contrwersy or claim arising out of 
or relating to this License or the (3% any alleged breach. 'by question as to the validity of its tern or conditions or 
kgalcffect, the construction of their tern M conditions or legal effect. and the inkipretation of the rights and duties of 
the Partics undcr this License or the CSER; provided, however. that Licensee's tight to &fend with respect to the(sBt 
shall be non-exclusive and shall be held in common with Licensor and any other Person to whom Licensor grants such 
rights and/or may hold such rights pursuant to contract or applicable law. The Licensor and its grantees, I~~ICCCSSO~S and 
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assigns, shall noti@ Liccnstc of any claim, suit, administrative proceeding (including regu1atory procctding). or any other 
action or threatened action wbich may, either presently or at a bare date. give rise to Licensee’s duty to indemnify or 
Licensee’s right to defend, which notice shall bo in writing and provided to Licenset Within stvcn (7) business days fiom 
the dace that Licensor or the Licensor’s succes~ioro in interest, becomes awam of such claim, spit or proweding, or 
potential claim, suit w proceeding. 

ARTiCLEV - A c R e E M E N I s W m d y  

Section 5.0h Pavmcnt dFmncb ise Fw. Licensee shall pay to Hta Cily the 6anchise feos that would be payable by 
Licensee pursuant to the terms of the existing or future fkanchise agreement (if any) between the City andLicuwc,asif 
the City (as opposed to Licensor and/or Master Developer) were the grantor of the license and rights gmntatunderdre 
CM A andlor this License to provide Cabk Television Senilceq lntaaet Aceus S&cts, Telephone Services (local) and 
Telephone Services (long distancc) andlor to install Faci’lities within !he ServiCa Easement Ami. The City shall be an 
inteaded third party beneficiary entitled io enforce the provisions of this Seaion 5.0t (inclnding, but not limited to, the 
obligations o f  Licensee hereunder). 

Section 5 .02 ~cknowkdment OCCi Rlehts a d  Waiver of Claim. Licensee h b y  acknowladges IIIC existence 
of thc City’s right, as Kt forth in Seetion 4-03 of tbc MUEI. to convert the MU& (assucb trmr in deW in thc MUEI) to 
public txtilii easements. Limnsee hereby waivts all loascs. claims. damages. liabilities or actions against the City in 
connection with or arising from any exercise by the City of its rights under sectioO4.03 of the MUEI. nEcFtysbsllban 
intended third party beneficiar). entitled to enforce the provisions of thissedan 5.02 (including, but not linrikd to, thc 
obligations of Lkensee hereuuder). 

Section 5.03 Aereemmt to he Boond bv Peoria CHV Cod e. Licensee hereby agrees and warrants that any 
construction. maintenance. M othcr actions by the Licensee in the MUEswiIl be done and repaired as if the MUEs were 
held in fee by the City with no reserved rights hcid by rhc Acctss Entity or the Master Developer. n e  City shallbe m 
intended third party h e f i c i a q  entitled to enforce the provisions of this Section 5.03 (including. but not limited to, the 
obligations of Liccnsee banunder). 

ARITCLEVI - NCYITCFS 

Seftion 6Bl Form and m. Any and all notices, demands or other urmmanications reqnired or desired to be 
given h e r d e r  by either party shall be m writing. A notice will bcvdidly given ot made to anoth~ party if (i) if served 
personally. (ii) deposited in the United State mail, certified or registered, postage p m d ,  (ii) transmitted by telegraph. 
telccapy or otha electronic written transmission device, or (iv) if sent by overnight courier service 

&k&!m6&- ’ t of Notie% If any notice, demand or otber communication is senred personally (methods (i) and 
(iv) of Section 6.01, above), service wiU be conchuively deemed d e  at the t h e  of sucb personal service. If such n o w  
demandorolhtrcommunicntion is ~~bymait(Imthod(ii)ofScctiona0l.sbovcXscrviawillbemnclasively~ 
given thm (3) business days a h  the deposit tbenof m the United State mail. U such notice. h a n d  or othu 
communication is given by electronic transmission (method (iu) of Section 6.0k above), service will be conclusively 
deemed made at the time of confmation of delivery. 

Section 6.O;l 
beginning of this Agmment and introductory paragraph, respectively). 

Seetlon 6.04 Chanee of Addre-s. Any party may change its address to another address (or facsimile numbcr (0 

another facsimik number), lo another address within the continental United States, by giving notice in the 
aforementioned mamw to the other parties. 

D e l J w  Information. Ihe information for notkc to &e lice nu^ and Licensee is set fonh above (at the 
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IN WITNESS WHEREOF, the Partie8 have exemtcd this License as of the date fm above written. 

LICENSOR LI- 

W M A  COMMUNICATIONS, LLC. an Arizoru 
l i imited tiabiMy company 

By: Visllmia,UC.aDe)awut 
limited liability compny, its Manager 

By: Shea Homes Southwest, he., an Arizona 
cotporation, its Member 

By: 
Its: 

By: Sunbelt Pleasent Point Invstors, L.L.C.. an 
Arizwa limited liiitity compaoy, its 
Mwabcr 

Byr Sctnbek PP, ULP, M Ariwna limited 
liability limited pamedip, its 
b g =  

By: Sunbttt Holdings Management, 
Inc, M Arizona corporation. its 

Schedules: 1.01 otha Easements or Lirrnscs 
3.01 LiceaseFe*r 
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STATEOFARIUI” ’ 1 

County ofMan’copa 1 
)= 

The foregoing instrumen 
,2003, 

COXCOM. INC., a Delaware Corporation 

My Comm 

day of 
,2003.byCurtisE. Smith,theChiefOpaatingO&cerofSnnbehHoMingsMansgtmeat, 

a 

The foregoing instnuneot was acknowledged before me this 

k.+anArizonacorporation,theGencralPartoain SunbettPP,ULP,anAriz4malimitedliability~~~partoership,~ 
Maaager of Snnbclt Pleasant Point Invcators, L L C ,  an Arizona limited liability company, a Mmber inV 
Delaware l i i tcd  liability company, thc Msnaga of Vistancia Communications. UC., rn ArEmaa 
company. on behalf rhereoL 

’ 

M y C o d E x p i r e s :  
Notary Public 

day of The foregoing instrament was acknowledged before me this 
SheaHomesSoutbwest,~,anAriutnacorporatMsaManberinVistancia,~aDehware~~~~company, ,2003. by of 

the Manager of Vstancia Communications, UC, an &na hnited liability compaoy, on bcbalf thaeof. 

Notary Public 
My Commission Fxpks: 
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hl WITNESS WHEREOF. the Parties have executed this License as of the date first above written. 

LICENSOR LrmsEx 

VlSANUA COMMUNKA'IIONS, L.L.C.. an Arkma 
limited liability company COMMUNICA'ITONS PHOEWX 

COXCOM, MC., a Delaware corporation Wa/ COX 

By: Vistancia. LLC. a Delawarr 
hniacd liability company. its Managcr By: 

Its: 
By: Shea Homes Sourbwcst, he., an Arizona 

corporation, its Member ~ 

By: Sunbeit Pleasant Point Investors, L.L.C, an 
A~imna limited 1iabiJity company, its 
Member 

By: Sunbelt PP. LLLP, an Arizona limited 
liability limited parmershi, its 
Manager 

By: Sunbelt Holdings Management, 
Inc.. an Arizona corporation. its 

Cds E. Smith, its Chief 
opaating officer 

Schedules: 1.01 Other Easements or Licenses 
3.01 LieeoseFees 
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STATE OF ARIZONA 1 

County of Maricopa 1 
)ss 

Thc foregoing instrument was acknowledged before me this day or 
,2003, by . the of 

CDXCOM. INC, a Delaware corpOtation W COX COMMUNICATIONS PHOENIX. on behalf thereof. 

- 
Notary Public 

My Commission Expins: 

STATE OF ARIZONA ) 

County of  Maricopa ) 
)ss 

The foregoing instmmmt was acknowledged before me this day of 
,2003, by Curtis E. Smith, the Chief Operating Officer of Sunbell Holdings Managcmcnf, 

lac.. an Arizona corporation. the Cienerol Partner in Sunbelt PP. LLLP, an Arizona l i  liability limited parmershi.the 
Manager of Sunbelt Pleasant Point Invcstots.L.LC., a0 Arizona limited liability company, a Member in V i , U C a  
Delaware I i m i  liiility company, &e Manager of V i i i a  Communications, LLC, an ArivlM limited liability 

h b w  

I 

STATE OF ARIZONA ) 

County of Maricopa ) 
)ss 

foregoing instrument ,was acknowledged before me this 15352 day of 

Shea Homes Southwest, Inc., an Arizona corporati& a Member invistancia. W, a DeIa- limited liabilitychpty. 
e.( ,2003, bK Jc% ev 5. fiQuetm ,the&5&d *fklnrC\l or 

the Manager oFVislancia Commmka~ons, LLC., an Arizona 

My Commission Expires: 3/lqlaobs N ~ P U b l i i  0 



The undersigned is the holder of all right, title and interest of the Beneficiary under that certain Construction 
Deed of Trust, Security Agreement and Fixture Fin8  with AssignmMt ofleases. Rents. proccads and Agrecmcnts dated 
December 23,2002 and recorded on Dccnnbcr 23.2002, in Insbumen1 No.M)(l'l-t387293, OfliciaI Records of Maricopa 
County, Arizona (the "Deed of Trust*). Subject to the continuing and prior lh of t h c W  ofTrust and the rights and 
interests of the undersigned in the Loan Documentz (as defined in the Deed of Trust), includingwithout limitation, that 
certain Assignment of Construction Agreements and Dcvelopment Items dated December 23,2002 made by V i c k i ,  
UC. a Ddaware limited iibniry company (fcmncdy known as Shea srmbeft PleasantFobLLLC,a Dciawarc limitcd Wky 
company). for the benefit of the undersigned, the undersigned hereby conscuts to the foregoing N o n - E x d u i k . ~ .  
Agreement (the 'License"); provided, however, that subject to the tams and conditions o f  that certain Assignment of 

limited liability company, for the benefit of the undersigned, the undesigned agrees that the License shagcadfntinstl 
force and effect, even in the cvmt of foreclosure or Rustctk sale pursuant to such Ikcd of Trust or any other acquisition 
of title by the undersigned, its successors, or assigns, of all M any ponion of the real property covered by sach Deed of 
Tntst. 

Common saviees ~asemenrs and ~es t r i c t io t~  dated JWE n. 2003 m a d e b y v i i -  'rms;LL&an- 

RESIDENTIAL FUNDING COWOR4TION, a Delaware corporation 

On this &d:y of , 2  3 bef me, D rsigned,aNotaryPubIicinandforsaid 
County and State, petsonalty appeared ,personally known to me (er 
#) to be the person whose name is subscribed to the withi instrument, 
acknowledged to me that he/& executed the same in hmer authonzed capacity, and that by hisher signam on the 
instrument the pcmn or the entity upon behalf of which the person acted. executed the withii instrument 

f< 

WlTNESS my hand and offcial seal. 
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APPENDlX A 

Definitions and Interpretations 

ARTICLE1 - DEFMlTlONS 

I 

Section 1.01 Advanced Telecommunications Capability. The term or phrase ”Advanced 
Telecommunications Capability“ shall mean and refer to high .speed, broadband t e l w d c a i i o n s  capability that 
enables ushs to originate and reccive high quality voice, data, graphics and video communications/programming 
services over lines or wireless channels, including, without limitation, InternelBandwidth Access Serviccs based 
upon industry average concentration levels. 

SecIion 1.02 Affiliate. The term “AtIiliate” shall mean and refer to with respect to any Person ti) any Person 
directly or indirectly ControUig, cuntrolled by or under common control with such Pcrson; (ii) any Person 
owning or controlling five percent (5%) or more of the vofing securities or votingcontmt of such Person; or, (iii) 
any Pcrson who is an of!iccr, director, manager, member, g e n e d  partner. trustee or holder of five pereent (5%) 
or more of the voting securities or voting control of any Person described in climes (i) or (ii). 

Section 1.03 
in and formed pursuant to the Master Declaration and the applicable Village Declaration therefor. 

Associatiou. Thc term ”Association“ shall mean and refer toeach Village Amciation asdefined 

Section 1-04 Cable Televisiun Services. The term or phrase “Cable Television Services“ shall mean and 
refer to the translnission to usen of  video programming or other programming services provided through any 
Facilities related to such scnrices, together with such user interaction, if any, which is required forthe selection or 
use of tbe video progmmming or other proLmmming services. 

Section 1.05 
Gross Easement 3nd the Scrvice Easement, coitectively. 

Combined Easement. The tam or phrase “Combined Easement“ shall mean and refer to the In 

Seetion 1.06 
refer to the In Gross Easement Area and the Service Easement Arca, colledvely. 

Combined Easement Area The term or pfuasc "Combined F s m c n t  Area” shall mean and 

Section 1.07 Communication Service Provider. The term or phrase “Communication Service Provider” 
shall mean and refer to any third prty providcr of one or more Comrminicaiion Services, which may include a 
combination of Rrsons, such that one ( I )  or more of the ComdcatiOn Services are evailable within the 
Development. 

Section 1.08 Communication Services. The term or phrase “€omrnunicationServices”s€dl meanand* 
to any one or more of the following: Cable Television Services, Community Technobgy Services, E-commerce 
Transaction Services, internet Bandwidth Access Services, Community fntrand Services, Telephone Serviccs 
(local), Telephone Services (long diaancc), Video On Demand Servim, Security Monitoring Servicm, any other 
cable or telephone services, any otber comrnwkation services or utilities, together with the Facilities related to 
such semiccs; provided, howcver. that the term or phrase ”Communication Services”shaIl not include ExcludcJ 
Devices. 

Section 1.09 Common Services Easements and Restrictions. The term or phrase “Common Services 
Easements and Res~ctions“ shall mean and refer to the Common Servics Easements and Resqrictions to which 
this Appendix A is awched, 53 amendcd or supplemented h m  time to time. 
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Section 1-10 Community lntranet Services. The term orphnvc "Community Intranet Sewices"Stnnmean 
and nfcr to the p h t e  communications network within the Development tbat uscs substantially the same or 
similar soRware that is utilized on the public Internet, but that is primarily for use within the Development. 

Section 1.1 1 Community Technolow Services. Thc tern] or phrase 'Community Tcchnology Services" 
shaft mean and refcr to the. constntction, sale, installation, leasing, licensing, modifkdon, suppIcmentation, 
maintenance, repair, reconstruction or removal of any device (including, without limitation, any hard- or 
sofbarc device) principafly uscd by individual users for Conununication ScrVices. 

Section 1.12 Declarations. The tern "Declarations" shall mean and refer to thc Master Dcclamtion, each 
Village DecIaration, and each vther &claration of covenants, conditions, easements and restrictions for the 
Development or any portion thercof as, or to be, recordcd in the office of the Marimpa Counfy &corder in 
accordance with the Master Declantion and the apptiable Village DecJarationand which burden the Develapment 
or any portion thereof. as each of the foregoingare amended from time to time. Each Declaration shall be subjea 
and subonlite to the Common SeMces Easements and Restn'aions, and in the event of any ConfIict or 
inconsistency between the provisions of any Declaration and the Common SCM-WS Easements and Restrictions, 
the provisions ofthe Common Services Easements and Restrictions shall prevail. 

Section 1.13 Development. The term "Development" shall mean and referto the entire parcel of realpmperty 
the legal description of which is attached hereto as Exhibit 4 together with such additional real property as is 
hereafter annexed thereto in accordance with the provisions ofthis Section 1.13. To the extent development of 
additional real property is or may be contemp!ated by any or all of tbe Declarations, then (i) the term 
"Development" shall be liberally COAS~NMI to include such real property when and as identified from time to time 
pursuant to a Supplement to Common Services Easements and Restrictions recorded as hereimfkr pmvidcd,and (io such additional reat property may from t h e  to time bc annexed to the real property described in Exhibit A and 
made part of the "Developmcnt" without the approval, assent or vnte of any Owner, Vistancia Maintenance 
Corporation, any Association, or any other Pcrsonbeing required (except as provided in this Section I .  1 3 ,  by the 
execution and recordine in the office of the MaricoDa Recoder of a Sumlement toCommon Senrkw Easements .- 
and Restrictions (the 'Supplement to Common Skrvices Easements and Restrictions") signed by Grantor (if 
Grantor owns the reat p r o m  being annexed) and Grantee (with the terms "Grantor" and "Cirantec" having the 
meanings pmvided in the Common Services Easements and Restrictions), an&dm>ing the real propeity to bc 
a w e d  to Exhibit A(which reat property shall be designated in an 'Exhibit ASupplemcnt" included in such 
Supplement to Common Servicg &semen& and Rcstrictions). The rccording ofsaid Supplement toConmon 
Services Eascments and ReStrictions shall consihtc and effectuate he annexation ofthe rcal property described 
such Fxhiiit ASwplcment to the "Development" property. making said real propee subject to the Common 
Service Easements and Restrictions, this Appendix A, and any rgwxrnent which incorporates tbisAPpmdix4as 
if said real property originally had been included m Exhibit Aat the time ofthe initial remdation ofthe Common 
Services Easements and Rcstrictions. Notwithstanding anytbing to the contracy, if at the time ofthe rccm-clation 
of any such Suppiement to Common Services Easements and R*itricthns, the real poperty described in such 
Exhibit &Supplement is  owned by a Person other than Grantee. then that Person must join with Grantee in the 
execution of such Supplement to Common Services Easements and Restrictions. 

Section I .14 Ecommerce Transaction Services. The term or phrase "Frcommerce Transaction Services" 
shall mean and refcr to transactions conducted over Ihc Internet or through Internet access, comprising the sale. 
lease, license, offer or delivery ol' property, goods, services or information, whether or not for consideration; 
provided, howcver, the term or phrase "E-commercc Transactions Setvices" shall not include Internet Bandwidth 
Access Services. 
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Section 1.15 Excluded Devices. The tcnn a phrasc "Excluded Devices" shall mean and refer to any 
Community lntranct Services dcvice, Security Monitoring Stxvices device, or any other Cmmmmkation SeMces 
device, which satisfies hdh of the following descn'bed chancteristies: 

(a) Thc device is nonpermanent. By way of example and not limitation, any device which is affixed 
to real &ate is a pemwnent device. A nonpermanent device e not, at any time, beaffixed to 
real estate within thc Combined Easement Area eitber by, for example and not limitation, 
submersion into the ground, screws, bolts, glue or wiring. 

(b) Use oflhc device must occur primarily autside orthe b G r o ~  Easement Area, with use within 
the In Gross Easeinen1 Arm being incidental or spondic. 

For example, mobile cellular telephones, pagem, car alarms and portable computer periphcrak, which are used 
primarily outside of the fn Gruss Easement Area, will generalry consthte Excluded Devices. A satdlicc dish or 
other means ofreceiving the transfer of wireless technology used primarily in the la Gross Eascment Area wit1 be 
an Excluded Device only to the extent required by law to be permitted (E& Scction 207 of the 
Tetecommunicittions Act of 1996 and 47 C E R  1.4000) or to the extent authorized by the Decfarations Wireless 
signak, of any nature, which are not received by any Owners, or on bebalf of any Owners or at thc quest of 
any Owna(s), within the In Grass Easement Area, shall wnstitutc Excluded Devices. 

Section 1.16 Facilitv or Facilities. The tcrm or terms "Facility" or "Facifidcu" shall mean and d e r  to the 
construction, installation, modi fwtion, altcration, supplementation, repair. reconstruction or replacement of any 
and $1 necessary or desirable hardware or equipment of any type used to provide or otherwise make available any 
Communication S C M ~ S  incIuding without limitation, cable, wirc. fiber, main, pipe, boxes, conduit, mnhoies, 
bansformLm. pumps, amplifiers, dishes, antennae, microwave, satellite, pedestal, equipment enclosures, poles, 
wireless communication technologv, or any other hardware or equipment of any type necessary or dcsirable to 
transfer or provide any Communicittion Services, including, without limitation. communiwtion, vidco, &a, o 
commerce, Internet, community intranet, security systcms, communication utility Services, information systems, 
cable television, as well as any other Communication Scrvices or uses for which such hardware or equipment 
may be tcqed. 

Section 1.17 In Gross Easement. The term or phrase "In Gross Easement" shall mean the In Gruys 
Easement created for the exclusive use of the Grantor (as that term is defind in the Common Services Easements 
and Restrictions) pursuant to Section 2.01 of the Common Senices Easements and Restrictions. 

Sation 1.18 In Gross Easement Area. The Icrm or phrase "In Gross Fasemcnt Area"shaI1 mean and refer 
to that certain area of real property thc Legal description of which is attached hereto as Exhibii 8 together with 
such additional real property as is hereafter annexed thereto in accordance with the provisions of this Section - 1.18. If' any Suppicrnent to Common Services Easements and Restrictions is ncorCted pursuant to Section 1.13 
which designatesadditionat real property to be annexed to the Development pursuant to an M i i t  A-StnmIlancnt, 
then such Supplement to Common Services Easements and Restcictions shall also designate the real property (if 
any) included in such Exhibit A-SupDlement that is to be made part of the 'In Gross Easement Area" hereunder 
(which real property shall be designated in an "Exhibit ESwpIemcnt" included in such Supplment toCommon 
Services Easements and Restrictions). Upon recordation of such Supplenlent to Common Services Easements 
and Resirictions and Exhibit BSupplcment, thc term "in Gross Easement Arcs" shall be l ibedy conshued to 
include the real property & d i e d  in such .Mibit BSupplement, and the real property identified in such Exhibit B 
Supplement shall be part of the "In Gross Easement Area" without the approval, assent or vote of any Owner, 
Vistancia Maintenance Corporation, any Association, or any other Pcrson bkng lequired (except for those 
approvals required for the recordation of a Supplcment to Common Services Easements and Resvictions as 
provided in !Section 1.13). The recording of said Supplement to Cumon Srtrvices Easement.. and Restrictions 
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shalt constitute and effectuate the annexation of the real property desctibcd such Exhibit ESupdement to the "In 
Cross Easement Area", making said real property subject to thc Common Services Easements and Restrictions. 
this Appendix A, and any agreement which incorporates this Appendix 4 as if said reai property originally had 
been includcd in Exhibit Bat the time of the initial recordation of the Common S~xvices Easements and 
ResuiCtions. 

Section 1.19 Internet Bandwidth Access Services. The term or phrase "Internet Bandwidth Acccss 
Services" shall mean and refer to any service that enables use= to access content, information, elcdronic mail or 
othcr services o f f d  over the intomet, and may also incfude access to proprickuy content, idomtion and 0th 
.services as part o f  a package of services offcred to users and any Facilities related to such service; provided, 
however, that the tern 01 phra..e "Internet Bandwidth ACCW Services" shall not include E-cornem Tmswtion 
Savices, Telephone %ices (local) or Telephone Services (long distance.). 

Section 1.20 Mandatory Communication Service Provider. The term or phrase "Mandatq 
Comrnmkation Service Provider" shall mean and refer to a Communication Service Provider that pmvids one (1) 
or more of the Mandatory Communication Services. The initial Mandatory Communication Service Providers w: 
listed on Exhibit C attached hereto, and are subject to change in accordance with Section 2.08 and seCtionl.fJ90f 
the Common Services Fnsemenk and Restrictions. 

Section 1.21 
Services" shall menn and refa to the Communication Services set forth on Exhibit Cattached hereto. 

Section 1.22 
not qualify as an Affiliate. 

Mandatory Commu&ation Services. The term or phrase "Mandatory Communication 

Non-Affiliate. Thc term or phrase "Non-AFfniate"sha11 mean and refer to any Person who does 

Section 1.23 Master Declaration. The term or phrase "Master Declaration" shall mean and refer to that 
certain Dcclaration of Covenants, Conditions and Restrictions for Vistancii to be reconled in the office of the 
Macicopxi County Recorder, as amended from time to time, which will, amng other things. provide for the 
organization of Vistancia Maintenance Corpomtion. The Master Declaration shall bc subject and subordinate LO 

the Common Services Easements and Restrictions, and in the event of any conflict or inconsistency benvccn the 
provisions of the Master Declaration and the Common Sewices Easements and Restrictions, the pvisiom ofthe 
Common Services Easemcnts and Reshidions shalt prevail. 

Section I24 Owner. The lenn "Owner" shall mean the record owner, whether one or more Persons, of 
beneficial or equitable title (and legal title if the same has merged with the beneficial or equitable title) to the fee 
shpk interest in a platted lot, a development parcel or any other land Within the Devcbpment, or their lessees, 
tenants or any other successors in interest. 

Se-ction 1.25 Owner Access Area The term or pbrase "Owner Access Areamshall mean and refer to thc area 
reasonably necessary for Communication Scrvice Providers to establish Communication Services to an Owoer's 
residentid structure, building or other St~cture sicuated upon the Owner Improvement Area, which area shall 
commence at the Platted Easement Arca and pmcced as directly as reasonably practicable to thc individual 
residential structure (or building or othcrszructure. as app1ieable)and upon and within the m-dential st~~turc(or 
building or othcr S~NC~UE, as applicable) as contemplated by the dm-gn for the initial construction thereof, as 
thereafter modified from time to time. 

Section 1.26 Owner lmwovement Area The tern or pbrase "Owner Improvement Area" shall mtan and 
refer to that area within the In Gross Easement Arca which is not common area (however denominated) under 
any of the Declarations, duly deeded and titlcd to the Owner, or his or her successor in interest, upon which tbe 
Owner shall be entitled to construct or otherwise erect such temporary or permanent bamers or other temporary 
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or permanent obstxuctions or structures os the Owner shall desire, so long as such barriers or other obstructions 
Of sbuctures are in confomity with the Dcdamtions and applicable law; and, further, so long as such barriers or 
obsbuctions or structures shall not be situated upon or within the Setvice Fasement Area. 

Section 1.27 pirtv. The term "Party" or "Patties" shall mean and d e r  to the Persons referenced in the 
introductory paragraph of any agreemcnt which incotpontes thisAwndix4 as well as any other Person mdea 
Party to any such agreement cither at the time of execution thereof or subsequent thereto. 

Section 1.28 Person. The term "Person" shall mean and refer to any individual. corporation. company, 
business h s t .  association, partnership, limited Iiability company, joint venture, govcrnmental authority, or any 
other individual or entity, including &diaries, AffiaIes, and controlled entities. 

Settion 1,29 m. The term "PIats" SUI mean and refer collectively to all ofthe recorded subJivision plats 
and maps of dedication that subdivide the Development andlor dedicate or create streets, roadways or areas to be 
dedicated to pubric or private ux, as each may be amended from time to time. 

S d o n  1 30 
of the easement areas designated as "MdtkUse Easement" or "M.UE" on the Plats. 

Section 131 
forth in Scction 2.05 and Section 2.06 of the Common Services Easements and Restrictions. 

Section I32 Security Monitoring Services. Thc term or phrase "Security Monitoring Services" shall mean 
and refw to the provision of systems, hardware, devices and wiring within the residences, conlmereial sttuctufcs 
(if any) and the Development which enable the monitoring for security purposes of such residences. commcrciai 
stnrchyes (if any) and Development; provided. however, that the term or phrase "Security Monitoring Services" 
expressty contemplates that a Communication Servicc Provider may enter into a third party contract (e.&, a 
monitoring contract) with a security monitoring company. 

Section 1.33 Servlce Eascment. The term or phrase "Setvice Fkement" shall mean the Service Easement 
created for the exclusive use of the Grantor (as that term i s  &fined in thu Common Services Eascments and 
Restrictions) pursuant to Scction 202 of the Common Services Easements and Restrictions. 

Section 134 Service Easement Area The tern or phrase "Service Eascment Area"shzll mean and refer to 
each and dl of the following areas, individually and cdlectively, as the contcxt requires or as is pemGtted by taw, 
to wir: 

Platted Easement Area The term or phrase "PIatted Eascment Area" shall mean and refer lo all 

Reserved We. The tenn or phrasc "Resewed Rights" shall m a n  and refer IO the rights sa 

(a) All of the PWed Fbment Area. 

(b) 

(c) 

Alf of the Owner Access Area. 

Each street or roadway created by a Plat that i s  private (as opposed to public) in nature and is 
owned (or is to bc owned, pursuant to the t e r n  of such Plat) by Vistancia Maintenance 
Corporation, my Association, or any other homeowners' or property owned association 
established pursuant to it Declaration. 

Those portions of the tracts and other areas constituting common areas(however denoininated) 
under any of the Declarations (other than thc private streets and private roadways described in 
subsection (c) above. which shall be govemed by that subsection nthcr than this subsection 
(d)). to the extent reasonably necessary for the establishinent of Communication Serviccs and 
Facilities to serve the Owners- 

(d) 
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Section 135 TeleDhone Services OocaQ. The term or phrasc Telephone Services (iocal)" shall m&n and 
refer to sctvice within a telephone exchange, or within 3 connected system of telephone exchanges within the 
same exchange area operated to furnish to st&xribers intercommunicating servicz of thc cbncter ordinarily 
furnished by a single exchange, and which is covercd by the exchangc service charge, or comparable servicc 
provided through a systcm of switches, transmission equipment or any other Facilities (or any combination 
thereof) by which a user can originate and terminate a tdecommunkations sewice. 

Section 136 Telephone Services f low distancel. The term or phrase 'Telephone Services (longdistance)" 
shall mcan and refer to telephone scrvice between stations in different exchange areas for which there is made a 
separate charge not included in contracts with users for exchange service and any Facilities related to such 
services. 

Seetior 137 Utility Services. The term or phrase "Utility Serviccs"shal1 mcan and rcfer to any sewer, water, 
gas, electric, any other utility or common knctional services provided to the rtsidcnocs and comrnerc<al 
structures (if any) within the Development together with any Facilities related to such servirxs; erovided, 
howevcr, that the term or phrasc "Utility Services" shall not mean or refer 10 or include any "CummunicatiOn 
Services." 

Section 1.38 Villarre Dectaration. The t c m  or phrase "Village Declaration" shall mean and rcfer to each 
Village Dcelaration as defined in and recordcd pursuant to the Master Declaration, each as amended from time to 
time. Each Village Waration shall bc svbjed and subordinate to the Common Service.. Fmments and 
Restrictions, and in the event of my conflicl or iocon?istency between the provisions of any Village Declaration 
and the Common Services Easements and Restrictions, fhe provisions of the Common Sewices Easements an3 
Resttictions shall p m i L  

Secaon 1.39 Visible From Ncighborinc Property. The term or phrase "Visible frornNeighboring Property" 
shall meaa, with respect to any given object, that such object or would be visible to a natural person six feet at, 
standing at gound IevcI on any part of the tn Gmss Easement Area. 

Section 1.40 Vistancia Maintenance Corporation. The term or phrasc "Vistancia Maintenance Cotporation" 
shall m n  and refer to the Arizona non-profit corporation to be organized pursuant to the Master Declamtion, its 
successors and assigns. 

ARTICLE U - MlSCELLANEOUS AND CONSTRUCTION 

Section 2.01 CvmDlete Azreement. Any agreement which incorporates this Apwndix A, togetherwith the 
schedules, appendices and exhibits thereto, and all other agreements, certificates, documents, schedules. 
appendices, exhibits and othw writings executed at or in connection with the signing of such agreement 
(coucctivety, the "Definitive Documents")), constitute the complete and exclusive statement of agreement among 
the &t ies  with respect to thc cmwed subject matter. The Dcfinitive I)ocumCnts replace and supercede ail prior 
agreements by and among the Parties. The Definitive Documents supercede all prior written and oral statements 
and no other rcpresntation, statement, condition or warranty not contained in the Dcfinitive Documents will be 
binding upon the Parties, or have any force or effecl whatsoever. Any prior agreements, promises, negotiations, 
or representations concerning thc subject matter uf the Definitive Documents which are not cxpressly s t  forth 
herein or rhcrein are of no force or effect. 

Section 2.02 Amendment, Tcrmination or Alteration. Any agreement which incorporates this 
may be altered, terminated or amended in whole or in at any time. Any such amcndment, tem6n;rtion or 
altmtion must take the form of a written instrument setting forth fhc amendments, tetminations or alterations, 
which written instmmcnt must be signed by all Parties to the agccment being amended, terminated or altered. 

Appendix A 
Page 6 



I' 
I 

I 

This Appendix A m y  at any time be altered, terminated or amendal in whole or in part, as it rclates to any 
agreement which incorporates this ADpendix A Any such amendment, termination or a l t m ~ o n  with respect to 
this ADpendix A(i) must take the form of a written insWument semng forth the amendments, terminations or 
alterations. which written instrument must be signed by all Parties to the applicable agreement which incorporates 
this Appcndix A, and (ii) any such amendment, termination or alterittion with respect to this A m d x  A shall n d  
affect or havc any impact upon this Appendix A as it rclates to any other agreement incorporating this A d x  A 
(unless and until thkA&i A L mended, tcrminated or akred by a written inscNmcnt executed by all Parties 
to such other ageement). 

Section 2.03 Severabflity. If any covenant, agrcemnt, term or provision of any agreement which 
incorporates this Appendix Ais held to be illegal. invalid, unreasonable, or unenforceable under the present or 
future laws effecb've dwing tbc term thereof, such covcmnt, agreement, tern or provision shall be fully 
severdbte. Tbc ape.ement shall be c0DS1~ed and enforced as if such illegdl, invalid, unrcasonabfe, or 
unenfowbte covenant, agrcernent, term or provision had never comprised apart thereof and, the remainder shall 
remain in full force and effect and shall not be affected by such illegal. invalid, unreasonable, or enforceable 
covenant, agreement, term or provision or by its severance therefrom. Furthermore, in lieu of the illegal, invalid, 
ummonabk, or unenforceable covenant, a p m e n t .  term or provision, then shall be added automatically a 
provision as sknilarin terms to such illegal, invalid, unreasonable, or uncnforceable covenant, agrecment, term or 
provision as may be possibfc and be legal, valid, reasonable, and enforceable. 

Section 2.04 Waiver. No delay M failure hy any Party in exercising any rights under any agreement which 
incorporates this Appendix A, and no partial or simple exercise o f  such rights, shdl constitute a waiver of that or 
any other right. 

Section 2.05 Governinr Law. (i) Except as provided in Section 2.05(ii) bclow, any agreement which 
incorporates this Appendix 4 including, without timitation, any conmversy or claim adsing out of or relating to 
the agreemat which incorporates this Appendix 4 or its breach, thc construction of its tcrms, or the 
inteipmation of the rights and duties of the Parties thereto, shall bc construed and governed exchsbdy accordkg 
to the internal laws of the State of Arizona, without regard lo that jurisdiction's law regarding conflicts of law. 
Except as provided in Sedion 2.05fiQ below. any agrcernent which incorporates this-dix Ashall be subject 
to the exclw'vc jurisdidion of Arizona state courts located in Maricopa County, State of Arizona and of the 
federal cot& with julisJictiotlovcr Maricopa County, State of Arizona, regardless of the residence or situs of the 
Parties, to which jurisdiction of the cowt thc Parties expressly submit, and waive objection thereto. Except as 
provided in Section 2.OXii) below, any a g n c e n t  which incorporates this Awndix Ashall be subject to, and 
litigated in, the exclusive and preferred venue of Arizona state cousts located in Mericopa County, State of Amona 
or of the federal courts with jurisdiction over Maricopa County, %tc of Arizona. (io To the extent any state or 
federal law or regulation prohibits or restricts the provisions set follh in Section 2.OSQ above; thm. the State of 
Arizona will be automatically replaced with the state wherein any real estatc which is subject to any agreement 
which incorporates this Aowdir Ais situated, and Mericopa county will bc automatically replaccd with the 
county wherein any real estate which is subject to any agreement which inempontes this Appendix Ais situated. 

Section 2.06 Headincs: Interpretation. All hcadings arc inserted only forconvenience and ease ofrefmnce 
and are not to be considered in the construction or nterpretation of any provision hereor. The singular shall 
include the plural, and the maSeUlinc gender shall include the feminine and neuter. and vice versa, as the context 
requires. The term "incIuding" shall mean "including, without limitation" or its equivalent whenevcr used herein 
and shail not limit the generality of any description preceding such term. The introductory paragraph and recitals 
set forth at the commencement of any agreement which hcorporates this Ap~endix A shall form a p;ut thereof. 
Rdercnce to any Person includes such Person's succcssors and assigns but, if applicabte, only if such 
s u c c ~  and assigns are permitted by thc agreement which incorporates this Appendix A Refcrencc to any 
agrement, documcnt or instrument means suchagreement, document or instrument, as amended, supplemented 
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or modified and in effect fmm timc to time in accordance with the tern-  thereor. llefeience in any agree- 
which incorporates this ADNndix A to any article, section, appendix, schedule or exhibit means such article or 
section thereof or appendix or schedule or exhibit thereto. The term "or" is not exclusive. T c m  such as 
"hereunder," "hereof," 'hereto" and wonk of similar import shall be d e e d  referenccs to the agreemen! which 
incorporates this ADmdix A, togethct with all incorporated refercnce in such agrement and this A d i x  A as 
a whore, and not to any particular, article, section, pnmgraph or other provision of any specific document 

Section 2.07 Multiple Counterparts- Any agreement which incorporates this AppendixA m y  be executed 
in several counlerpans, wch of which shall be d e d  an original bul aU of whiih s M l  constjtute one and the 
same instrument. In making proof with respect thereto, it shaU be necessary to produce only om copy thereof 
signcd by the Party to be charged. 

Section 2.011 Additional Jhxumenb and Acts. The Parties each agree to execute and deliver such additional 
documents and instruments and to perform such additional act.. as may be necessary or appropriate to effectuate, 
cany out, and perform 311 of thc terms. provisions, and conditions of any agreement which ineoqwrates this 
Aomdix A 

Section 2.09 Further Assurances. At any time, and ftom time to time, each Pasty shall execute such 
additional iasmtmcnts and take such additional actions as may be rcasonabiy requested by the other Party to 
confirm or otherwise carry out the intent and purpose of any agrcement which incorporates this Appcndix A 

Section 2.10 EnforceabilitV Certificate. Each of Ihe Partics to any apeement which incorporates this 
Appendix Ashall, without charge, at any time and from time to time, within seven (7) days fdowing a written 
reguest by the other party, deliver a written instrumenf to the requesting party or to any other Person specified by 
such requesting party, duly cxecuted, certifying: (i) that the agreement which incorporates this Appxdix A is 
unmodified, or that the agreement has bcen modified and setting forth the specific modificatiq; (ii) that the term 
of the agreement is continuing, or the exact date [day, month and ycar] that the term cxpired; and, Qui any other 
matters dating to compliance with the agreement. 

Section 2.1 I Drafter of the Agreement. For purposes ofconstruing any ageemntwhich i n c o v t e s  this 
Appmdix A, the Panics agree that each (and, as applicable, its counsel) has reviewed and revised the agreement, 
and that the normal rule of construction to the effect that any ambigtities are IO bc resolved agajnst the dnfiing 
party shall not be employed in the interpretation of thc agreement which incorporatea this -3 or of this 
Appendix A, or any amendments, schedules or exhibits thereto or hereto. 

Section 2.12 
to the benefit of, and be enforceable by, the Parties and their respective succcss~s and a s s i p ,  

Successors. Any agrecmnr which incorporates this Appendix Ashall bc bi-upond i- 

Section 2.12 
A w e d x  A 

m. Time shali be of the essence with regard to any abwemcnt which incorporates this 

Section 2.14 Time Periods. All references to "days" in any agreement which incorporates this Appmdix A 
shall mean and refcr to calendar days. In the event thc date for perfomncc of any obligation under any 
apeerncnt which incorporates this mix A shall fall on a Saturday. Sunday or day when the Maricapa county 
Superior Court, State of Arizona. is closcd, then that obligation shall bc performed on the next fonowing regular 
business day. 

Section 2.15 Obkation of Good Faith. The Parties shall. in the performance of all obligations wrder any 
a b w e n t  which incorpontes this Aumndix A, be obligated to act in g d  faith with one mthw in the 
performance lhemfrnd hereunder. 
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Secfioa 2.16 
this Amndix Ashali be construed to create a partnership or joint venture as hetween the Partics 

Not a Partnership. Nothing hcrein containedoreontained in any abmment which incoprates 

Section 2.17 
are intended to be, and are hereby, made specifically a part hereof and incorporated herein. 

Exhibits, Appendiees and Schedules. All exhiiits, appendices and schedules referred to b i n  

-3-' 
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SCHEDULE 1-01 

Other Easements or Licenses 

Assignmentof Common Setvices Easementsand Restrictions executed by Vistancia Communications, L L C ,  an Arizona 
limited liability company and Residential Funding Corporation, a Debware corporation, dated June 27,2003. 

Multi-Use Easements and Indemnity executed by Vistancia Communications. LL.C, an Arizona limited liabiliv 
company, Shea Sunbelt Pleasant Point, UC, a Delaware limited liability company, and the. City of Peoria, Arizona, an 
Arizona chartered municipal corporation, recorded on July23,2003, m Instntmwrt No. 2003-0975499, offiialmrds of 
Maricopa County, Arizona and Partial Termination, Abandonment and Extinguishment of Easement recorded on 
December 24,2003, m Instrument No. 2003-1728051, official records of Maricopa County, Arizona 

Non-Exclusive License Agreement executed by Vistancia Communications, LLC- an Ariur~ limited liability company 
and Coxcorn, Inc, a Delaware corporation d/b/a Cox Communications, dated of even date herewith and recorded 
concurreatly herewith m the official recurds of Mariwpa County, Arizona (relating fo that certain Co-Marketing 
Agreement dated April 8,2003, as m e  particularty described therein). 

Amended and Restated Declaration of Covenants, Conditions, Restrictions, Assessments, Charges, Servitudes, Liens, 
Reservations and Easements for Mstancia Village A, recorded on July 31,2003, in Instrument No. 2003-102541 I, 
official records of Maricopa County, Arizona 

Declaration of Covenants, Conditions, and Restrictions for Vistancia, recorded on July 9,2003, in Instrument No. 2003- 
0898772, official records of Maricopa County, Arizona 

Map of Dedication Vistancia - Phase I A, recorded in Book 647 of Maps, page 3 f official records of Marimpa County, 
AliZOlla, 

Final Plat for Desert Sky at Trilogy at Vistancia Parcel CZI , recorded in Book 647 ofMaps, page. 30, official records of 
Maricopa County, Arizona. 

Final Plat for Sunset Ridge at Trilogy at Vistancia Parcels ClS, C16, CI 7, CI 8 and (219, recorded in Book 655 ofMaps, 
page 35, official records of Maricopa County, Arizona. 

Finat Plat for Vistancia Village A Parcel N O ,  recorded in Book 647 of Maps, page 4t, offiial records of Marimpa 
County, Arizona and Certificate of Correction recorded October 10,2003 as 2003-1423458 of official records of 
Markopa County, Arizona and Certificate of Correction recorded December 9,2003, as 2003-1668089 of official 
words of Maricopa County, Arizona. 

Final Plat for Vistancia Village A Parcel AIOA, according to the plat of record in the offie of the County Recorder of 
Marimpa County, Arizona, recorded in Book 655 of Maps, Page 33. 

Final PI& for Vistancia Village A Parcel A12. according to the plat of record in the ofice ofthe County Recorder of 
Maricopa County, Arizona, recorded in Book 655 of Maps, Page 32. 

Final Plat for Vstancia Village A Parcel A13, according to the plat of record in the office of the County Recorder of 
Maricopa County, Arizona, recorded m Book 655 of Maps, Page 3 1. 

Final Plat for Vistancia Village A Parcel A14, according (0 the plat of record in the office of the County Recorder of 
MaFicopa County. Arizona, recorded in Book 661 of Maps, Page 25 MZOM and Certificate of Correction recorded 
January 2,2004 as 2004-0000466 of official records of Maricopa County, Arizona. 

IM-333619- I 
cOPYRICiHT0 2000.2001 KRIEG DEVAULT ALEXANDER & CAPEHART. LLP. 
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Final Plat for Vistancia Village A Parcel Al9, according to the pfat of record in the office of the County Recorder of 
Maricopa County, Arizona, recorded m Book 656 of Maps, Page 39. 

Final Plat for Vistancia Village A Parcel AZO, according to the plat of record in the office of the County Recorder of 
Maricopa County, Arizona, recorded in Book 656 of Maps, Page 3. 

Final Plat for Vistancia Village A Parcel A32. according to the plat of record in the ofice of the County Kecorder o f  
Maricopa County, A r i m .  recorded in Book 655 ofMaps, Page 34. 

Final Plat for Vistancia Village A Parcel A33. according to the plat of record in the office of the County Recorder of 
Maricopa County, Arizona, recorded m Book 655 ofMaps, Page 29. 

Final Plat for V b c i a  Village A Para4 A36, according lo the plat of recod in the office of the County Recorder of 
Maricopa County, Arizona, recorded in Book 655 of Maps, Page 30. 

Final Plat for Vistancia Village A Parcel A37, according to the plat of record in the oftice of the County Recorder of 
Maricopa County, Arizona. recorded in Book 662 ofMaps, Page 26. 
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SCHEWLE 391 

License Fees 

The License Fee shall be paid and cakulated as follows: 

Licensee shall pay Licensor the sum of Five Hundred Thousand and Ndl 00 Dollars (S5Oo.ooo.oo) on or before ten (10) 
days after the date on which the first SFR or MFU withim the Village A portion of the Development is coanected to any 
conunlmication Service provided byliccnsec. 

Licensee shall pay Licensor the sum of Five Hundred Thousand and NdlOO Dollars (S500.aoO.00) on or before ten (10) 
dsys after the date on whieh the first SFR or MFU within the Trilogy portion of the Development is connected to any 
Commuaication Service provided by Liinscc. 

Licensee shailpay Lieensor a percent of revmue, according to the following scale. received by Licensee as hereinafter 
provided The revenue will be paid on the mcremmtal sales above 75% penetration. The pcnetraiiw rate shall be 
calculated by dividing active customers by total homes (Le., total SFRs and MFUs) passed. Penetration shaU be 
calculatcd monthly and paid quaxterly 90 days after the close of thc quartor, This scale applies to Cable Television 
Service, Local Telephone Service (excluding long distance), and Internex Access Senrice. It is cxc~veof fees  assessed 
forpay-per-View movies. long distance, instanation fees, equipment fees whether p h a s e d  or rented, tcltVision @ides, 
taxes. assessments. and license fees. 

Penetration Payout 

75%-Wh 15% 

W/O-Wh 16% 

86%-W? 17% 

90??-95% 18% 

%b%-lWh 2ooh 

Tbc License Fee shall be paid individual!y per product achieving 75% penetration. Each product must stand on its own 
merit in order to qualify forpayment of the Liccnsc Fee. 

All payments of the License Fees hereunder shall be payabIe to Liccnsor without demand atthe address set forth in this 
Liccnst, or to such otha address as Licensor may designate. Payments of License Fees shall be made during the Term of 
this License on a quarterly basis, within ninety (90) days from the end of the prior quarter. If Licensee faii to make 
payments as reqnired herein, Licensor shall be entitled to interest at the rate of 1% per month until paid. 

Within one year following Licensofsreceipl ofany payment ofLicense Fees,LicensorshanhaverigtatoaUdittheboaks 
and records of Licensee regarding the value of consumer subscription to Communication savices for the pedoa covcred 
by such payment of License Fees to veri9 the amount of License Fees due. All auditsshall be conducted dwingnomrd 
busmess hours and upon reasonable prior written notice to the party being audited. All audits shall be conducted at the 
office in Arizona where the party being audited maintains the records to be audited. No records shanbcrrmwcd from 
such ofices by the.auditor. Unless required by law or court order or as evidence in any dispute resolution proceedings. 
the auditing party shaM not disclose any non-public information obtained in coursc ofthe audit. If as a result of a n d 2  
isdetmnhcd that any amount owing has been undelpaid by more than 5%, the audited party shall reimburse the auditing 
party for the reasonable cost of the audit. 

Any defined (capitalized) term used but not othenvise defined in this Schedule 3.01 shall havc thc mcsningattributedto 

ALUINL~ & CAPSIART, L.L.P. 
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Surprise Village Company? LLC 
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COXCOM, INC. 
CO-WUUSXNGAGREEMENT 
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(a) "Activation Ready" means ell Technology Fwlities t h ~ t  are necessq to provide 
T ~ U I O ~ O ~ Y  Services to a SFR are in place and operational, subject onty to being activated upon 
lnntpletion of appropriate subscriber agreements. 

@) "Affiiiate" means any entity that dirrrlly or mdirectfy controk, is conboIled by, or is 
m d e ~  common contrd with, the rekvant party. 

(c) 

(4 

'Ag~eement Date- means the date tkst set forth in this CMA. 

means the independent lnkmtt SeMcc Provider with which Cox currently 
C O n ~ L s  for ay senice. 

(e) 
in a specific context 

" C A W  means cable television Setvice, whether anaJog or digital, except where limited 

(0 "CMA" means collectivefy th& CeMarketing Agreement and any mbsequent mi- 
amendmenk and supplements keto execukd by Master Developer and Cox. 

(g) "Conhctors" means contractors, sabcontrxtors, material pmpiders and suppliers. 

(h) "Cox" meam Cdom, k., a Delawase corporation d/b/a Cox Communicationr 

(9 -0 ~ H O K R ~ "  a m  Cuds high speed Inkmet atcess service cumdy provided h, 

m e t  !%Me Provider, @Home 

mmns Cox's high sped  Internet aocess service currently provided to 

PhoenixCox Conunanicatjons Phoenix, and ib permitted 9~aessoxs and smigra 

SFKs in affibia 

commercial entsmaffiliation~.U,theIntemel~~Pmvaer,~~ . 

. i 
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(r) 'Ma~keting 
provided in sedion 5 of this 

" mearu the fee payable by Cox to Master Developer as 

(s) "Marketing and Fromotion Program* means fhe promotiom3 and marketing services and 
otfw efforts descried in Exhiiit C, whj& Cox rriDpvide at  Master Develop& quest (subject to the 
Mtatiau and conditions in &hiit C) to market the Technofogy !3mices at Surprise Farms. 

(t) 
cornpan). 

''Master Devdopef meam Surprise Village Gmpmy LLC, an Anitona Limited liability 

(u) "MDU" means residential buildings containing m&@e dvrelling unik for k or ient 
whetherdetachedoratbched. 

(v tary Default' has bR meaning set forth m subsetdun lO(a)(i). 

(w) "Neighborhood Bu3de.r" mea& any person or entity tka( engaged in the basinea of 
constructing SFR's for sale. to the pubJir, who acquires or otherwise taker legal title from Master 
Developer of a devebpment pad,  a "super-pad" or Pr;rtkd rob; for the purpose of developing and 
consbuciion of one ot more !3Ws therearr 

fx) "OEliCial Recordf means &e OffiCJal records of MaricDpa h t y ,  Arizona, pertaining to 
 property. 

(y) 'Owners Associalion" means the Suprise Farms C o m m e  Assodation (as established 
pursuant to ulat certain Dedaration of Covenants, Conditions, Reskidions, Ass9snrents. Charges, 
Servitudes, Liensv Reservations and Easements for Surprise Farm recoTded by Master Developer, as 
hehaat); or, any other homeowners' or property owners' association that has as it5 members the ~wners 

0fSRTs in an or any portion of SIPpriae Farms. and iredabfished pnsoanttoa dedaration ofcovenants, 
cond&omandm&i&ons renuded by Master for the ~ o f , . a m o n g  other things, fhe 
administratiQIandDainteMnceof~~~~actFwi~atloranyportEDnodslnprise~arms. 

.. 

(2) "PerbormanceDefaulrhasthemeaningsetforthm s&se&on lO(a)(iii. 

.. . 5 

'f. . _- 
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(CC) 'senrires Revmnes" means aD grass 
swite~ provided to SFR'S within Surprise firms, exd per-view movies, installation 

(ad) cslnprise Farms" meam the SFB's within the master p h e d  community, being 
dweiopedinMaricopaGranty,Arizcma.descrbedinRedtatk 

4 (e) "SarpriSe Farms net" means the IP based inwet c~munications system that Cox 
Ccmmunkations will, if requested by Master Developer, have p o d u d  estabtished and opemted for 
Surprise Fanrts to provide eEectronic communications capabilitis and customized community 

to reSidences in Surprise Fa-. Cox's right to produce this Intranet sblI not be OccfUJive, and 
in this CMA shrR require Master Developer to ut&x Cox b proauCe this Intranet far Surprire 

(ff) Teciuwlogy FaciIiies* meairr all omsite and Off5ite equipment instaned for and/or 
in-the distriition of Technology Sewices by Cox to Swpxkse Farm, inctudmg but not limited to 

equipment Qbinelr. network interface units, conduit, be$, fiber, wires, cable, pipes, skeves, pads, UDSS 

connect panels, -/TI interfwas, cabling interfaces, patch panels and cvrds, muters/bridgers, fiber 
transceivers, test equipment, power interfaces, senirce drop wising and swice htaals and other 
shuctures and impmvemmts; bnt the meaning of the term does not indude Customer PJ& . 
~aipment 

(gp) 'Teehnobgy Manager" means the person, entity or enlities letained-w, hasbx 
De;relopr to assist with the operation and management of the contemtontty m~ SheD page fm 
SlppriSeFamvnet 

(hh) 

. .  

''Techdogy SBuiCes" means the *hone Senrice, Data Service. CATV, and any 
additional communications services delivered thxough the TeehTIology Eadlitier that from time to t h e  
are a d b k  from or aUougb Cox to residents at Surprise Eanrrs ~ 

(hi 'Telephone Service" means kKal telephone Service with access tohng distanrx t e l e p h  
semke provided by or through Cox or its S a t e  or -party (the long -csnriertobedected 
bythesubscn'ber). 

:.. 
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01 aiminal damage, regdatory delay, Gt ig t ion  chal)enging the validity enforceability of this CMA, 
change in Jaw, reguktion or poky proJd6ting a party from pelforming ik obligations. government 
expropriation of property or equipment, dissolution or disappearance of utilities, carriers or suppliers of 
unique materials 01 equipment or materials or equipment having bng delivery periods, a failure to meet 
delnc;Y schedules by my nary or by any d e r  01 supp3ier of unique mataials or equipment or by any 
carrier or supplier of makriab or equipment having kmg delivery periods, interruption or c d t y  m the 
bansportation of materiais or equipment or hihue or dehy by rm0t)W party in the performance of an act 

. t h a t r n u s t b e ~ e d ~ o ~ t f i e a d i o n t h a t k d e l a y e d .  

2. Term. 

'3. . bSmenk and Access Righk- 

(a) Mas- P h  UtiLity credmology Fadi tk~)  Easemenb: & Access Eghk. During the.. 
appIiration and processing by Ma~ter Developez of each Parcel Plat dnring ule Tern\ of &his CMA, it is 
contemplated that Master Developer will establish non-exch.lsive public utility easemmk (which shaa 
indude a n o m h s i v e  right to place Technobgy Facilities within the easement area, in common with 
other public utility providers) or other simiJar use rights m connection with the approval of such Piat by 
Surprise and/or other applicabIe govemmenral authority, including delineating 0x1 such Plat [or 0- 
instrument of -rd such as, by way of example and not of linitation, a tract dedaratim) the easernentp 

and use n'ghb p r d e d  for in this CMA, asfdlovvp. 
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comtruct install, repair, ..pl... and maintain the Tedmobgy EKilities intended to sene the SFR3 
within Surprise Farms, at the sole cast and wpenre of COX. 

OthaSimitr use rightsin ConRectiOn with the a m  of such SFR Lot PIat by Master DeveIoper and 
Surprise (and/or other apphicabk governmental authorQh indu&ng delineating on such SFR Lot p)at 
(or o t f w  instrument of record such as, by way of example a d  not of l iniitatio~ a tract d e d m t i m )  fhe 
easements and use righk pmvided for in this CMA, and Master Dewlopa shaU not appnnre any such 
SFRLd plat d e s  the easetnenb and we n&ts provided for m this CMA are estabkkd, which 
easements shalf be delineated 0nsudtSFR Lot Plat (or other&- of record such as, by way of 
example and not of limitation, a rract decbratim), ar fdtows 

(l) Ttre SFR's shall have non-exdusive access to pubk 
easementsand aon-acJusive access fo private easementr 
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(in) PasM3MA Closings. As to subdivisions or par~& of property that have already 
been sold to Neighborhood Bddexs &/or are in esc10w to be soEd as of the Agreement Date, Masta 
Dedoper a p e  to use its diligent, good faith efforts to cause these Neighborhood Bpilders to compIv 
with the applicable pmvisiom set fox& in this subsection 3@). 

(c) License For Ingress & Egress'to Subdivision I'm&. With respect to any subdivision 
p m l  that is conveyed by Master Developer to a Neighborhood BuiIder during the Tenn of this CUA, to 
the extent ingress and egress to any such Subdivkicm parcel is pmvided by private! (Le, not publicly 
dedicated) streets, Master Developer he&y agrees to w e  its cfiligart, good faith tosecure horn 
the Neighborbod BuiIder a n o d v e ,  irrevocable license during the Term of rhb CMA for ingress 
and e&rrss to, upon and oyer private streets (ir any) as nec- for in- and egress to any such 
subdivision parcel, m order to constr~ct, install, replace, maintain and repair the Tecbmlogy Faditis, at 
the sole cost and exparse of Cox. 

(d) Form of Easemenls. The easements and other use nghb pmvided for under ~~bsections 
3.). shall be in form and substance sufficient under Arizona law to run with the land ih question and to 
bind aHsnccessive ownas ofsuchlaad. . .  

(e) Repair of hnpr0v-t~. COX shaII p m m  repair and xestom (to their d i t i a n  
existing- ' tdyprjoTtoachuseby Cox) any on-site or off-skimpr~~emenLs that- damaged or 
destroyed in mnnecIion & or a&shg from any use by Cox of the easements and other rights reserved 
for of granted to Cox p"uant to thissertion3. 

4. Technofogy !kvices & TechnoIogy Fadities ObIigatiom of Cox- 

(a) preferred Right & O f k  Technology Services- Lhping the Texrn of thip CMA. Cox shall 
e the preferred right to market and offer the TedulomogV %vices @duding future kcb@ogy 

MDV at Farms, which precerred right shall applp O* @ within my mo&I home operaaed by 
fr  Neighbomood Bdder (hat plmhases any portibn of surprkse ~armp from Master Developer. and (ii) 
within any mmmonarea hact owned by an Owners Association and made avaihbk by Master Devebw 
for &e lnarketing 0 f T a l o g y  !&&CCS, p d d d  that COX'S -with rrspect to any sua 
-on area tract shan terorinate upon thc~umover Dak$m the Ownen Assochiion that owns 

l l l p ~  tract. In addition, Cox shall have the preferred right to pxovideT&nologySemices to each 
4 w e  off ice  m !ikrp&e Fa- operated by a Neighborhood Wlircfer that prchrses any portion of 

fh e ing all 01 part of the Techn~!ogy servicg ?S it ber~mer d b k )  b d d m b  of SFR'S and 

7 
A G l & C W X - P r e f P r o v i d e ~ e k ~ ~ - ~ ~  
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Farms shall be fully satisfied if Master Developer indudes language subSh~~tiaDy in the form of 
Exhibit A in its pudase agreement or oplion agreement with such Neighborhooa Bnilder. 

(b) Future Effect of CMA. Notwithsbndmg any contrary prmrisian of this CMA. this CMA 
(indndhrg, but not limited to, t h e p d d  right gitnted to Cox undasubsection4(a)and kexctusive 

owrrrsAaocjationorcommor, 
followhg *Turnover Date for 

Farms other than 

r i g b  gnntea to Cox d e r  section 5) shall not bebinding 

(c) GYX obligation to provide T & ~ ~ O I O ~ Y  servke~. COX a- to make avaieble, at a 
minimum, the fdowhg Teduaology servires to such phases, portbns 01 subdivisiDn pards ol Surprise 
Fanm as are sold for development to Neighborhood Builders, of to other partks, through epaows that 
close during *Term of this CMA mder its Liceme, which TecfmoJogy Services shall be pmvided bj- 
Cox m accoIdaKe with thestmdardsset forth mfihibitik 

(i) CATV- Subject to hgat and mguiabzy constrau, - &, CATV for each resident of 
anySFR or MDU that subsaibes for such service; prwided that Cox shall be entitled to cause such service 
to be provided directly or by OJ through a parent, subsidiary or Affiliate of a x .  

.. 

. .  



Design k instal la^ C o n d i b .  Cox shall design and install the Tmb010gy 
the Pm-Wiring in the W s .  which shall bc the responsibility of the appticabie 
(s)) m accordance with system d h t u x e  and schematk pkns set forth in M p  for those phases or poltiom dSu&Farms m wJkhC.3~ receives therighs and mier&s 

WtmpIated under Section3 of this W. However, Cox shalt have no obligation to instau the 
Tedimfogy Facilities or deliver thelechnotogy ! k v i m  to any phase or portion of SUIprise Fanm m 

Master Devefoper or the applicable Neighborhood B~ikIer hap not, a t  ib own eyperw: (l) 
const~cted any buildings or sbuctares r e q u i d  by Master DeveIopcr 01 the appiicable Ne3ghbrhood 
Builder in which any Technology Fncilitks wil l  be h t e d ;  (2) performea the excavation, opening and 
dosing (subject to the provisions of snbseaiolls qe) amd 7@)) of joint tremhes to accmmodate cm's  
Technology Facilities on or serringsuth phase m portion of snrprise Farms @mitea, m the case of 
trenches in the right of way dedicaled to Maricopa County, Sorpxk or other applicable governmental 
authority. to such Technology Eaciliries as Cox ir p e r m i  by such governmental authority to install in 
sudt &mh), which joint trenches shall conform to the route and specifications prmded by the AF'S 
plans for such trenches (it being agreed th+ any a d d i t i d  trenchhrg beyond the AR rouk Ud 
sjxdkatiors that may benecgsary to accammodateCox's Tedrnology Facilitiesshall be maamdance 
with the Western States Joint Trench Formnlo and shaU be fhe rerponsibility.of Cox and other n s t y  
companies in the trench as pmvided insubsection 6(e) iurd not theMastecDevelope~ ( 3 ) ~ ~  the 
p"wirmg in all SIT'S in compliance with the PmWm S p d f k a t h ~  dtacbed as Exhiit D; (4) pm6ded 
to Cox, without Eharge, access to any building utility clmeb or mm. rehted WAC slrstenn, hmdation 
sleeves and prcwirmg (per the €'rewiring Spedkations attached m E x h i i  D) for aII appIicabk SFR's 
and buildings; and (5) with respect to m y  @on of Surprise Fams conveyed tu a Neighborhood BuiIdez 
prior to the execution of this CMA, had an pre-wiring instailed the Neighborhood BuiXder nwRwed 
and acoppted as in mmpliance w-th the Pre-Wm spedfratians. 

(ii) selection of ContXadMs. cox shall selea ehe contractors t0-k nsed for 
ktaIlati0n of the Technology &&ties to be jnstakd by COX COX shall give wrftten notice to MaSaer 
Developerand t k a ~ ~ b ~ N e i ~ ~ ~ B u i M e r o f M e ~ o f ~ s c o n h a t t M s a n d c a X w i l l ~  
responsible for providing such Contnctors wittr plans, spedfiatrolrr and design detail for allTednrology 
Fadiries cox instans 

... 



1 

Master Developer shail have the right to terminate this CMA, m appbbk part or in whok, as provided 
in sec'tion 11, but shall not have the right to seek remedis of specifir: pdomance or damages for default 

... 

.. 



Master Developer (or its 
ties Ifsuchhomepageis 

5. Exclusive Marketing Rigbk and MaJkehng Incentive Ipes. 

(a) Exclusive Rights of Cox 'During theTerm of thir CMAr 

(if Endorsement by Master Developer. Master DeveIoper shan endorse Cox 
e x c W e l y a s  thep~~~prwideroftheTechno~gy SenrieestoSzPpnieF~; 

(iii Marketing and Promotion of Technology services. Master DeDelopr h e b y  
Bank to Cox the exdwve right to market and promote the Terhnology Services in Surprise Farm?, 
which exclusive right shall appw only (9 within any model home operated by a Neighborhqod BuiIder 
that purchases any portion of S q r i s e  Farms from M a s k  Developer, and (ii) wiw-hny  cummon area 
bact owned by an Ownen Association and madeadable byh4ster Devebpezfor Uui marketing of 
T&b# SWiceJ, pmvided that Cox's pr&hTed right With respec(' to urp such common area tract 
shall terminate upon the Tunwver Dah? for the OIPners Assoriation that owns such common area tract 

model homes strall be to inchtde &e provisions set forthin %it A Certainpmrhaseagrrements and 

agreed by Cox that (A) Master Depeloper does not and cannot a m b l  the aseoroperrtion of a n p d  
model home by a Neighborhood Builder, and (6) all OMigatiOns of M a s h  lmder this 
subsection (ii) relating to model homes of cad, Neighborhood Builder to whom it SeIk any portion of 

mtheimof 
ExhiitA in ik pudtse agreement or Option agreemat With such Neighborhood Builder; 

M- Developers ody obligation m c0mectiOn with rwisiD of this sabsechon - (53 

option agreements as provided m subsection 6@) of this Iii3 , it beingsp&fbUy acknowledged and 

surprise Farms fhan be hlry satisfied %Master M o p e r  indudes language substanhdtfy - 
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(c) Marketing Incentive Fee Cox shaH pay to Mastex Developer a Marketing Incentive Fee 
Term of this CMA, it5 set forth in subsection (a); provided no Marketing Incentive Fee shall be 

after termination of &is CMA with nspect to any Technotogy Service that is the subject of such 
except forb4iuketing Incentive Fees acaaed mrespect ofsurhTecImo~Service(s) but 
the date of such remination 

(d) Gtkttlation and Payment of Marketing fnrentive Fee. As cderation fix Maskr 

.. 
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(a) C00perati0~ by Master Developer- Master Developer shall cooperate and coordinate 
with COX in the design, permitting, conshution and installation of the Tednrology Facilities descnbed m 
Exhibit B and shail estabiish and implement ptocedures to facilitate the orderly and efficient &ign 
mlhg and constmction of the Tedmobgy Facilities in all phases of development d Surprise Farms 
d h g  the Term of this CMA. 

@) Required NeighL~~rhood B d d a  ProvisiOn Master lkvelEoper shall include pmvisiMlp in 
~0bWttidIy the form of Exhibit A attached hereto in each purchase agreement or option agreement 
entered into by Master Devekpr and a Neighborhood Builder dunng the Term of this CMA pursuant to 
Which property within Surprise Farms is conveyed to such Neighborhood Builder for development wilh 
5Ws Master Developer shall cooperate with Cox to the extent enforcement of the Neighborhood 
Builder's obiigatjom d e r  such provision is required- provided, however, that Master DcveIopm shaU 
not be a requid party to any snit 01 arbitration initiated by Cox see- to enforce any such 
Neighborhood Builder obIigation As to property within Sutprire Farms that has: already been sold to 
Neighborhood Builders and/or is m exrow !o be sold as of the Agreement Date, Master Developer 
agrees lo use its reasonable, good faith efforts to cause swh Neighborhooa Builders agree to the pmvisiop, 
set forth in Exhit A Notwithstanding any contrary pravi.ciOn of this ChaA, Master De~ebpe~- shall not 
be responn'ble or liable for any breach OT default by a Neighborhd Builder of its obligations under any 
pmVision in Exhibit A. and in no event shall a breach or default by a Neighborhood Builder of its 
obligations under any provisim in Exhibit A constitute a default by M a t e r  D e v d o p e r e  this CMA 

(c) CooFaticm in use of Utility menk. Master Devebper shall cooperate with Cox. at 
C d  cast and expense, in Cox's eff- to obtain the non-exchsive right to utilize otility ~ ~ d m g  any 
technology facilities) easemenk established pursuant lo F'hk processed by Masta Developer in resped of 
Snrprise F a m .  

(d) No OMigabiOn of Cox to B a d  Sirles Centem or StrmtrrreJ. &all not be obligated to 
colutiuct or pay for any Sales centers or otherstructares that arecomtnrted or erected for the purpose 
of displaying Cox xnarieting materialo, as requid of Master Developet (as to common area track prior 
to the Turnwer Dale thgehn) and/or any Neighbow Builder (as to model bme@ in which 
'Jkhnology Facilitjfs are consburted, proded, instded. rep-, repaired and maintained under this 
CMA. 
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Facilities b i  in Exhibit B for hose portions of Surprise Farms that are sold Master Devebpw for 
devebpment of SFR'r to Neighborhood Builders through s o b w s  that close during Term of this CMA, 
(b? mm"JIBlce and annplete ik design, cmsfzuclhn and iz&allaticm obligations in a &dy  and dffxtive 
m-, in accordance with Master Developer's (or the Neighborltood Builder's as applicibk) 
COrrrtm~tion schedule for a parthhr sabdivlsion pard  or rteighborhooa and (5) keep Master 
-perad theapplicableNeighborhood Builder fuUy and timely infoTnted throughout thennrr~eof 
design and conshortion. Withoot limbtion of the foregoing, Cox shan make the design for che 
Technology Facilities for any given subdivbibn p d  M neighborhood, as applicable, avaiiable to Master 
Devebper and, if applicable, the NeighboJhood Builder upon curnplethx provided, however, that in aII 
events Cox must make such design avaiIable m sufficient time to recommadate Cox's &gn within the 
*/design for the trench m which the applicabk Technobgy Fadit& will be installed. Master 
&doper and, if applicable, the Neighborhood Baitden, shall have hive bnshess days C discllss the 
design with Cox sothat the planning and progress of Surprise F m  or such subdivision Win not be 
intempted or advedy  impacted. 

(b) Timely Delivery of Plans. At kl times during rhe Term of thkCh4A, and at& devitnt 
times thered~r, Cox will provide to Master Dwebper or the applkable Netghborhood Builder wiring 
mating plans for allTedmology padllties that Coxjntencfs to construct and i&al? at SmpnSeparmS 01 
the applicable subdivision pard satfidendy m advance of aKh planned constructkm and -Wtrllation of 
Tecbnobgy Fadties 50 as to pennit and facilitate timely and'cosh&cWe * coordination and coopeation 
by the nspctiveputies in theperformance of the devetupment work to be peeformed by each In DO 
event shan Master Develop 01 any Neighborhooa &tilder be regahed 01 Obligakd to re-open a 
compIeted trench to accommodate the inrtallation of any TeclmoJ~gy Facililh, which rp0-g shall be 
the sole responsibility and expense of Cox. 

(a) Warranty- Cox makes no warranty, e x p r e s s e d  or implied, as to the aeSign M conshdh 
of the Techndogy Facilities, except that Cor represents and warrants that the Technology Fadtities 
i n s b u e d b y ~  

(Q 
abthesame;and 

Are owned by Cox without the right of any other person or party toremoven 

(e) Construction Manager. Cm shan appomta manager to act as a single point of contact for 
~rdinatjcm and rooperabire imp@m-htion of procedures for resolviy day- H a y  comlruction issues 
wjthjnsnrpriseFannz 

( f )  M a r k e l i n g o f A p b f m t ~  
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potentia1 puKhaser/dwebper in d e r  for Cox to prgent such selection and initiate direa dircusswns 
andnegotia~~fwiththepolentialpurchaser/developer. 

8. Innrrance; hdemnificatiow Waiver of Subrogation. 

(ai) Required Luurahp. During the Term of the CMA, Cox and Master Developer each shall 

Damage or Deshuction by Master Developer. In the event that Master Developer or’% 
agents thereof shall negligentty or willfully damage or destroy any Technology Facilities owned by Cox m 
knectkm with 01 arising from the construction or instaUation of any on-site or off-site ~ v ~ e n t s ,  
hM-DoreloperSllaHreimbnne cox for &cost and expense of rrpairing the same. 

~~intain irwrance satisfying the quirements of Exhibit F. 

@) 

(c) Damage or Deshrhn by Cox. h the event that cox of the agent0 thereof &d 
negligently or WillfUDy damage or destroy any omite or off4te improvememts in connection with or 
arising from the cor6ln~ction or imhllation of any Technology Facilities, then Cox shall ieimbune Masks 
I)weloper for theaostandexpenseofIepiliring thesame 

(d) No Liability for Computer Damage. Notwithstanding any contrary provision m this 
CMA, in no event- Cox or Master M o p e r  be liable tD hother  party for m y  loss, lgxwer~~ or 
res-tion 01 my dedmmca Uy genented or stored data or for damage to computer or any other 
technobgy-related equipment of any such person or entity or any loss of home or revemue resulting 
thenhorn. 



I 
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with the gaveming inshrnmtr of Master Devdoper or any other agreements or instruments to which il 
is a party or by which it k bound; and as of the Agreement Date, and without otherwise limiting or 
~b the other representaliom, warranties and covenants 0fMaSta Devebper under this W A ,  the 
exeaIlive management of Mi&= DeveIoper has no knowIedg? of any mitten notice aSerting a daim that 
might masonably besrpeckd to mterially impair the use of theTecbnology servkes. 

(iv) No ).jti@on There is no litigation served on Master Dewlaper which 
chaUenges Master Develo- authority to execute, deiiver or perform thir CMA and the ereruthe 
management of Maser Devetoper has no knowldge of any healened litigation with respect b such 
masers 

(v) CompIianre with Law. M a s k  LkveJoper is in m a w  complignre with all hws 
andregulatiorrrap~~~MMasterDeveloperactivitiwincamPcbion~viLthis~. 

(vi) NoGnflicting Rights. -Master Devdoper has gxantpd no exclusive or equivalent 
rights to any other provider of technology -ire9 compambk to Cox's prefened provider shtus with 
respect to the Tedtnobgy Services, prior to the Agreement DaP, 

By Cm. Cox h e b y  represents andwarmnts lo %pr%c Farms as follows: 

(i) 

@) 

organization and Auth&ty. Cox is a duly oganizr?a corporation created under 
thelaws of thesete of -ware, is qualified to engagein basiness in the !hte of Arimna, hiw the 
reqaiSite powex and dl requkd licenses to carry on its present and proposed activities, and has f i l l  
power, right and authority to erder into this CMA and to perform each and dl of the obligations of Cox 
provided for herein and therein. 

(ii) Due AuthoI.ization. Cor hrr taken or to be taka all requisite corporate 
. action to authorizetheexemthand delivery of. and theperfarmance of its obligations amr3er, this CMA. 

@i) Dtn?hm.ttion. EachpeMnwb,intheMmedCox,executesthjsQvLAhrs 
beea ddy anthoJized to execute this CMA on behalf of Cox. 

.: 

.._ 
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(i) Monetary DefauSt- A paxty shall be in "kfonefd~y Defaulr, upon failure to pap 
my sum of money due hereunder within 30 days after receipt of written notice that payment is 
ddinquent. 

( i i  Performance M a d t  A party shaU be m "perforpance Defaplt" if the pwfaik 
to perform any obligation hereunder (other than an obligation which the faihne to perform results in a 
Monetary Delaalt) rvhen performance is due d comamtce thecure tkreorm'thin3Odays ofrrceipt of 
notb  of the fa i ie  and diligently prmecnte such cure to Eamphrioa 

the event of a Momtivy Default, the non-defaulting 
etermined to be due m accordance with the srpplicabte 

with interest thereon from the date such amountwbs 

mame Default. In the event of a Performance DehaIt, UK non- 
defaulting party shaU have the right to cure on-behalf of the dWtin(: perty "y defanit hereunder, urd 
todbtainrrimburrernenthomUlc?defaultinRpartyfor~mstofsachcmc,togetherwilhintensttherma 
from the itatesuchcast was paid until reimbursed at therated121b per ann~n,in scrordanced the 
applicable dispute resolution procedure of Section 12 The nodefadting party shan have the right to 
o f k t  against the amount due ury amount then due, or cherrafter becopling due, to the defaulting pinjr 
from the nodefaulting party rfta such amount has been debennfned in accordance with the applrcabk 
dispute resolution proeedrue of +Son 12 

(d) Cox Additional Remde%. In the event of a Performance m u t t  by Adaster D e v e I ~ ,  
Cox shau have the light to collect actual damages, obtain specific performance or h&tncth refid in 
ilcyofllance with the applicabk dispute resolution procedure of Section I2 - 

.. .... 
+, 

e.. 
. .. 

. _. 

. I  
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(iii MasterDevdoperDetenrmn . ation. If Master Mebper determines that Cox has 
failed to provide the Technology Serpices. or any cvmponent Lherecd (e&, Data Services, CATV, L o d  
Tekph-) in a hely,  satisfactory and/or otherwiw consistent with the spirit and intent of this CMA, 
Master Developer shan give COX a w&en exphnatiort of such determination and the x-casons thedor. 
Cox must respond IO k b  &v&per, in writkg, within 10 bosirrss days of.eceipt of such 
detwmination and exphlion, indad* an explanation of its respon5e and/or, if applbb4 its 
proposed plan of msolutioa Thereafter, within 10 b u s k  days of Master Depelop's receipt of Cox' 

10 busirrss days following such meeting (or if Cox is anable or othgnvise faik to meet with Master 
Developer within such lo-businespday period, within 20 businers days of Master Deprebper's receipt of 
Cob responre. or ifCox failed to timdyrespond to Master Developer's initiaf conununicaliion, within30 
business days of Cox' rrceipt of Marter Devdupds initia?-determination), Master Developer shall 

initsate the lnediation proms pmvided for in seaion 12(a), by notice to Master Developer within 5 
business days of rorelpt of Master DeWkpel's l*t of unresolved ksoes, fonodg which mediation 
process MarretI)eve(opermayeither terminate this CUA or, if Master Developer does not t * k this 
CMA, this OMA shall rrmain full force and effecc or (2) if Cox fails to h d y ~ i n i t i a k  cbe mediation 
pmes provided for in Section I;yab and thereafter zaits to w i v e  sudr issues to Master DeveIoper's 
reasonable satisfaction within 30 days o f d p t  of Masks Ekveloper's list of unresolved issues, Master 
Developershan beenMled bkmrinate thipCA4A by noticed termination to Cox. 

respawe, thepartiesshau meet m penon or t ekphOnicaEy ,  in d e r  to discuss rheird- . w e  

communicate to Cox, in wding, any lwdining umesoIved issues. 'Jhaeaha .(l) cox may elect to 

@) Continuing Rights h obligatiom Afkr a termkition or parrial twnination, the 
continuing rights amf obligations of Cox and Master Dewdoper shan be a5 follows: 

(c) Unwinding. Upon tJw scpintion or earfier termination of this CMA, the pa&s 
&N& actions (and ouKnvise assist each other) m such reasonable urd prudent timeand manner 

. .  

. .  . .. . .  
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[i) Removal of Pmpty. Within 30 days a f b  the expiration or earlier aerminatiou 
of this CMA, (1) Cox shall m o v e  any and all of their other fadlities, equipment hmishings and other 
items of persore1 property which are located within improvements or structures, w otherwise on 
property, owned by Master Developer any ownem Assodationr, or any Neighborhoad Builda,(except 
Te~hn~bgy Fac~Bties which Cox deem ne~ssary for delivery of Tecf\nologyselvires to present or futme 
~bscnbers for any Technology SvCe which are located withjn easement3 granted to Cox or which 
s h o d  have been pnred to Cox); and (2) Master Developer shall remove any and all of its farilities, 
qepment, furnishings and other itemp of pasonal property whirh are located within or on property 
omred by COX,; 

cui Destruction of Co-Bland& Maieriak. Each party shall eliminak, destroy and 
cease! the use of any co-branded or joint markeping materia& produced under or m amordance with this 
CMA; and 

[iii) Inhanet Disconnectkm Cmc shall djseonnmt from tbe Cox Technology Facilitjes 
any eleanrnit m e c t i o n s  and/or electronk interfaces with resped to "suryrise Farmmet- and Mas* 
DeveiOper &d remove aU of its qmipment used in the operation of "Surprise Farms net? Wrn the 
pnjpelty owned by cox. 

12 Dispute Resohtion i%xh&nu. The pmties have a g e d  on ihe following . inorder 
to obtain prompt and expeditious resolution of dispuks herrnnder. In the event of any dispute, 
mntroversy or daim of any kind of nature arl.ping under or m conraectiOn with the Agreement and the 
p& are anable to resolve &rough informal dixussiofii or negotiatiOra. the partRs agree to submit 
such dispute, controveq or daim to mediaticm or arbjition m accordanre with the folIOwing 
p"duJes: 

, .. 

. 
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bqer (whether by sate or exchange)of sabstant$q. aU the assets of Coxused in the operation of C d s  .- conducted in SurPJise or other applicabk governmental authonw, 01 to any transferee of the 
License or o h  Iegai authority of Cox to provide CATV to customers in stliprire or other applicable 
g~ernmenlai authority, upon the franchising aulhoaity's approval of any such iransfer- Any such 
assigmnent shall not be effective until the assignee signs and deJivers to Master Developer a document m 

reawnabiy acceptable k~ Developer, assuming. without Conditicm, reseavatim-or exception, fhe 
obfigatiom of Cox mdet this CMA that are to be performed after the &&e date of tk asignment, 
then Cox shall be reliewd of all responsibility for performance of ik obligations under thic CMA which 
anje after the effective date of the dgmnent 

(a) Amendments. No amendme+ of this (3dA shall be e f W v e  unless made m writing 
e X e r R k d  both &kr - O F  and COX 

# Integration. 'The par- agree that this CMA, indudimg all exhiik hereto, and the grant 
of easements or other asswanas of acces~ punmat hereto, constitute tfie ~ t r i e  agreement and 
understanding between Master Developer and Cox wiih respect lo the subject matkr covered thereby 

wrirten or ora behuenMaster Developer and Cox wi& respcttosuch s~bjectniatter- 
and supsede ali pria agreements except those referred to herein reppsentabau * andnndeRttndin F* 



c 
r 
E 
E 
1 
m 

(g) ReJatiomhip of Partier The relationship of Master Developer and Cox shaU be cme of 
independent contract, not as agent, partna,jointventurer or empbyee 

(h) Third Party Bemficiaries. Ndhing contained m this CMA is intended or shall be 
Corrrbed as creahg or conferring any rights, btnefits or renredks upon, ox creating any obligatiorrS of 
the pnrties hereto bward, my pa"" or entity not a party to this CMA. 

(i) Waiver. No waiver fy any party of any right or remedy under this CMA shan be 
deemed to be a waiver of any otJm or subsequent right or remedy under this CMA. The c m t  by OIK 

party to any act by the other party requiring such follsent shall not be deemed to render unnffessary the 
obtaining of consent to any subsequm act for which consent ir requirrd, regardless of whether similar to 
the act for which consent is given. 

(jj W M g  Required. No act, deky or omknion done, suffaed or permitted by one party to 
th& CMA shall be deemed to waive, &u? or impair any right semedy M power of such party 
hereunder, or to rehe bi other party from the pi5omm of its obligations under thi CMA. No 
waiver of any term, covenant or condition of this CMA shall be valid Unters m writing and signed by the 
obligee pa.~Q- No nrstom or practice between the Partig in the administration of the terms of this CMA 
shall bc consh~ed to waive 01 lessen the right of a party to insist apon Hormance by the other party ia 
strict compliance with the termsof this- 

(k) Brokerage. Each party to this CMA represents and warrants that it hasnot dealt with any 
mal estate broker or agent or any finder in connection with this CMA. Each party agrees to indemnify. 
protect, defend with counsel acceptable to the other party and hold harmkss Ute other paxty against any 
dah for conunkh, finder's fee or like compensation ossated by any real eshk broker, agent. finder OI 

person claiming to havedealtwith theindemdybgppvty inamnedwm - WithuliScMA. 

- (t) Additional Docuwnts. Ea& party hereto drsll execute and deliver dI such additiond 
instr~~znentr as may from time to time be necessary. reasonable and/or appropriate and requesied 5 
another party m order to implement and carny out the obligatiom agreed to hereunder. 

(m) Continuhg Flfect All agreemenb, rrpresentatiora and warranties made m or 
pursuant tothis CMAshaD bedeemedcontinuing and madeat and asof the Agreemat Date and atand 
ardaUotherapp3bbkthmesduringUleTerm. 

. _  
f-. .. 

.. 

. .  
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(sf Proprietary brforrnstion Each pe acknmJedges and a p e s  that any and aU 
information emaMting from the other's b i n e s  m any form is "Confidential Infomation", and each 
party agrees that it wiU nd, during or after tM CMA terminates, pennit the dnplicam use, or 
disdosure of any such Cmfkhtial Information to any person rot authorized the dirdosing party, 
mrkrs such duplication, nse or disdwnre is s p e d i d y  authorized by the other party m writing pI.ior to 
any dixlorure, provided that neither party shal! have anr obligation with respect to any such inhmnmrtion 
h t  is, or becomes, publicly known through no nnongful act of such party, or that is rightfnlly &ed 
from a UIlird party without a smi larresMon and without breach of thk- Each pazlyshanlrre 
reasonabie diligence,and mno eventless than that degree of care that sIKh partlr uses m tespect to its 
mvn Confidential information of like nature, to v e n t  the unauth0rh;ed disclosure or xeproductiDn of 
stachhfwmatl 'oh Without hnitingthe generality ofthe folregoing, to theexbent that this CMA permits 
the copying of Confidential Mmotatkm, aIl such copies shall bear the saple c d k b t h & y  &e% 
legends, and mlenertuai properly tights designations that appear in the odghl  version& For the 
purposes of this %don, the erm ybnfidential Mocmation' shall not indude: information that is m the 
public domain; information known to the recipient party as of the date of this CMA as +own by the 
recipients writtw records, unks the recipient party agreed to keep such informaijon in confidenoe at the 
time of its recefp and information pro& obtained hereeHa from a source that is not andex an 
obligation of confidentiality with respect to such kdomWi0rr 



”Mastabeveloper” SllrpriSeVilIageC~mpany~LLC, an- limited 

Address: 
131811 NorthTahm bdevard 
suite4052 liability company, ik Manager 

F%om?z (602)95306n 
F M  (602)9!BSW 

Iiamlycompany 

BF Camfree Sunbelt I LLC, an Arizona limiaed 

phoenix,Az8502&2399 
9’: sunbelt HoMings il LLC, an Arizona 

Emited liability company, i?s Member 

drequiredCopp0 
6720 N. Scotidale Road 
Suite 160 . 
!jconsda?FjAz 85253 
Phone: (sso)sosmn, 
Fac6ndc (480)905-1419 

By: srunbelt Holdings Managem&, h-, 
an corporation, its Manager 

A 

By: Carefree Partnen, LLC an Arizona limited 
liability company, its Member . 

By: Wert Management Limited 
Partner*,anAriZoMlimited 

Bp. IheRkhardwestcompeny,an 

partnership. its Manager 

&DM CD-60- &9 &llf3d 

awl Harketing . .. 
Attention: Vice President BusinfSs Services 
FBx:m-3zu=o 
Telephmre: 602.866.0072 

.. 

.... 
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Contract Pr&-on - Amchase and sale Agrsmenk with Neighborhooa Builders 

!%k has entered info that certain Co-Marketing Agreement dakd - kXU with Coxam, Inc, a 
Delaware rwporation d/b/a Cm Communications Phoenix ('Cox"), a bue and ozlfft copy of WE&, 
together 4th all ammdment(s) thereto (if any) that have been ereolted as of the date of this Agreement 
(such CO-Marketing A-mt and amendment@) being hereinafter referred to as the '(IMA') has been 
pro- by setla to Buyex- Buyer acknowkdges and agrees that it is a "Neighborhood Builder" as 
defhd in the CMA. Buy= herpbyagrees that duringthe tenn of theclulk- 

(a) Buyer shall provide substantially the same cooperation and coordination  wid^ 
agreed to by Mas- DeveIoper purmant to section 6(a) of tJte OM; 

@) Buyer shall observe the Pre-Kfii Spedfications set forth in ExbBbit D uf the 
shd inrtalt the material referenced therein, in accordance therewith, in each resideme 
Buyer on the Pmpexty, all at the sole cost and expmw ofhyw; 

Cox sha5 haw the exchmve . right to market and promote (c) 
d d k d  m Ihe Ch4A) within any model home operated by Buyer within the 

(d) Cox shall have the preferred right to prwide Tedurology service to each model h 
office operated by Buyer within t h e m ;  

(e) Buyer shall provide, a& pay the cort of providing (9 arresrr by Cox to aU nerrssary 
utility d&ri%tion trencfuJ withm the R o w ,  whkk benches %hall comply with the IOU* and 
specifhtions provided by the Aps plans therefor, and (ii) the building sIeeves from utility d h i h t i o n  

way ded-ted to Mvkopa County, the city of SprpriSe 01 other appkabk govemnu%td authority, the 
=cess desai- in the preceding item (3 SW appb ody to such T d u d o g y  Facilities as Cox is 
permitted by Maricvpa C o w ,  the City of SIllpire or appbbk govemmenw authority to krrtan in 
suchtrenches; 

trenches to each residencefmrrtmckd by Buyer on &eRopty. In thecaseoftr€3lb Wjt& 35ghtsaf 

(0 Cox is mtended to be a third-party benefi,ciary of all of the foxegomg pwvisions of this 
s t i o n  and, as such, shall have the right to do- this seaion. 

.. 
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Tshnology Faciitics 

averagt capacity of 2.6 mpaborac .. 
(E) voict. N 

0 
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EXHlBlTC 

Marketing kF%omotionPqram 

This Exhibit dexribes the marketing and pmnatim pognm fie- the Marketing & Promotion 
Program desc&ed herein) that shall be undertaken by COX with mspect to the Ttxhnology senrites m 
Surprise Farms, if and to the extent that Master Dwebper (m ils sole dkaetion) mquesfs such services 
and snpprt &om Cox. Master Developer shatl select optkms from the fono- Marketing & Promotian 
Program described in thir ExhibiLTlus Exhibit is inten&ed bsjetforth themenu of services and T t  
that map be quested of Cox by Devehper, and Master shaa determim m its sok and 
absalute dircretion which itemr of savicer and s u p p t  win be dected or not selerted h e m .  
Devebper shail not be d t l e d  ID m q o d  any marketing of pmnotion service horn Cox in excess of 
thmesetfortfiinthi5Ezhibit 

Meeting and conunanhting with Neighborh~kl Baildm to edocabe them and their saler and leasing 
agenb about d awoamge &em to active& Participattt ih the Marketing & Promotion P r o m  

'-h"-?. -$ 5,000.00 

.- 

_.. 

... 
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3) Assist in establkhing a partnership with cable Rep, a division of Cox Commnnication, and Masret. 
Devdoper to receive discount cross channel promoti0naI a d v d i  highlighting SnrpriSe Farms 
Community. AU advertising will be subpft to prior review and masonabk appnwal of party co- 
branded wilh fox and Master developer trade names in thetrademark- 

4) 

* Anyspeei fk~ermedia~~pdeoelopedbycox 

will Iakee~eryopportnnity topromote &Master Developer/BuiMer/C~~parbwfu -p, WNighting 
~ p ~ ~ t m ~ r i r e ~ c o m ? n ~ , ~ w h e r e i n ~ x  

SuxpriseFanna 

5) Support of any Grand Opening activities highlighting the Supke Famrs Conuntmity- COX 
. partidpation would mdude, but not be limited to, proc!uct information booths with active product 

demonsbations. manpower aJsir*uKe bmuws with b g ~ ~  hiBhtighting the putnershjp and 
. advertkingassistanm. 

(a) 

@) 

provide literature to the saks ofh! highlighting Cox services 

all of the above will require regular meefings and will indude Master Developer 
and Cox to confer at mutuany cvnvertient times to formdate, evaluate and modify marketing plans a d  
to prepare# review and modify promotbd brodmrcs, package% a*- and other Couateral 

. .. 

. .  
=.': ._  

... 
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(jj 

(k) when available promote lt9e OE the C &?Pa 0's in the main Model sales 

(t) allow Cox to use TedmoIogy DispIays as a model to ah&, damstrate, 
promote and develop Technofogy Serviog and to conduct third parly tom (exdudmg bot0 for owners, 
agenk and promoters of other master pknnea communkh m ~nrprise m other appIicabIe govenunentat 
authority and exciudmg other tekcommnnications senticep providers), inchding producing phot~graphs, 
video tape, f i h  or other media presentations relating to pmvis i~~~  of TemnOlogy !hvices to the Roperty; 

co-promote the pa* on respective web pages; 

offires d the Neighborhood BuiIders; 

(m) encoorage aU partks directly sssodaled with the d e  of SFR's to: 

0) utiiia~~echmt~&nosasaprimarycvmpmentdtheirm;ufreting 
and promotional el-, including direcbjng and encouraging prospective pnrchawrs to visit it as the 
centralsourceof infonnationonTeclmology~; 

Q provide paspective buyers with a copy of information and promotioaal 
brochures and m a w  mostxeoentIy provided by COX far the; 

(3) hrdude signage andbmchuesofCox m model units and othmconunonr 
area faciiities to bejointIy determined by Cox and Master Developer and/or Neighborhood B u i k ? ~  

. .  . .  

C02551 
-- .-_ - 

c-3 

. _- 



CATV/DataserviCe 

Px-WireSpaiJications 

b i d e  wiring specifications are based on the voice SByicec prmided via copper (CAT5E). Video and 
highpeed data senirer uetobeprwided coax (RG6)- 

CABLETV&HlGHSPEEDDATAWIRlNG 

The CAW Jenrjce must be benne*- from &e Service Center to each rruttet derbe& sim it b 
anticipated that demand for advanced services wSI be high, the corresponding distribution ananpnemt 
should be used m conjunction with dual RG” coaxial cable of hi 01 quad shield cons- with the 
recommended RG6 connector. 

Hex Crimp or radial compression connectors must be used Consistent with the mampfachuu 
recomnaenfatson for the particnhr cable instalkb No staples or hard fastmen shall be ased to 5ec~ze 

coaxial abler 

.- . .- 
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v 
. 1. Standards. Cox shalt or shall cause its affiliated companies to, devebp, deliver and 

gernrnb mainfain the TechoIogy Services m amordance with the foIIohg applicabk industry 
benchmark practices zud standards  technol lo^ & servkm Standards") 

(a) Franchise or license requirements impnsed by Snrprise M other appbbk 
gorennnental authority, the F e d d  Conunrmacations Commaaon - -  ("KC), the Arizona Corporation 
Commirsiar (''ACC") or other applicable goventmentalentities; 

(b) 

(c) - &&ore (including TA-NWT-; 

(d) 

(e) Data Network Sandads. 

Serudty- Cox wiIl exexcise reawnable care to protect the mbzgrity and "curity of aJl 
network baffic and shall actively morutor for inrursiors. R e p *  on incudcm and other SeclPIty issues 
wP be provided to Master metoper- Data modems shall be compliant with id MCNS/DOCSE 
standards and juovide for data packet encryptha 

senrice Response Cox must momtor all netwoxk components in accordance with 
amplicaMe standards described m paragraphl. Cox shall provide aedits for seryfca outages in 
accordiubce with its Fsancbe . o r l i c e r r s e ~  imposed by sprpise 01 other appraaMe 
jpvtnunental authom, FCC ACC or other applicable goremmmtal entities, a n d  as.provided in the 
a g r a e m a r t w a h t h e ~ ~ ~ s u b s a i b e r s f o ~ t k p m v i p i o n o f ~ a n d ~ ~ c r e d i t s h a l l b e r p n e c t e d  
on the folbwing period's billing statement; provided that no mcb credit shall be avaiJable where 
outage is due to defeetJorde6cknckm prewiririg instailed others orfaihne of a respolrpibkpariy 
other than c~a to properly maintain such prewiring or due tu cusbmer-owned eqdpmemt. ha no watt 
~~sapicestandardsorarrficporremediesbe~thantfiose~~irentittedtounder~ 

-Cax Ls mandated by the Franchire anbr0rib;eS tonotify theFrancbioe autbili=or the &Bd 
110 kss than 

24 hours in advance of the service outage- 

T a 1 6  on file with the ACC 

Natiod CaMe Telwirion Associa-- and 

2 

3. 

cox willnotify Master Developer d s ~ d p h n e d  OmtageF ~ t h e ~ c o n d i € i o m  in 

costomers of such outages and lvia advise Developer of spch p- 
... 
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EXHIBIT F 

insurance Repwireined~ 

it0 come) 
2, . .. 

. .. 

E-f 



DEAL POINIS FOR . 
automatidly m e w  forsucoessive t m  of five years each, unless either party gives 
Written notice of its in- not to renew to the otber party at least 90 days prior to the 
expimtion of the Initial Tern (or the renewal tenn then in effect, BS applicable). The 
initial term and any mncwal term are subject te earty termination as pvided in Sections 
loand11 ofthisCUA. 

. r 



.. 



TC-11 



, Prom: Arthurs, Tisha (CCI-Phoenix) 
Sent: 10/4/2002 11:04:15 AM (Eastern Time) 
To: Kelley, Haly (CCf-Phoenix) 
CC: DraLe, Paul  (CCI-Phoenix) 
Attachments: Paul Drake Vistancia-doc 
Subject: m: Vistancia Agreement 

Please include me in any correspondence regarding this project. 
Thank you 

Best regards, 
Tisha Arthars 
COX Communications 
Sr. Account, Executive 
(623) 322-7857 

----- Original &sage----- 
From: Drake, Paul (CCI-Phoenix) 
Sent: Friday. O c t o b e r  04, 2002 8:51 AM 
To: Arthurs, Tisha (CCI-Phoenix) 
Subject: €W: Vistancia Agreement . 

Paul Drake 
Director, New Business Development 
Cox Communications 
(623) 322-7802 

---- Original Message----- 
From: Kelley, Mary (CCI-Phoenix) 
Sent: Friday, O c t o b e r  04, 2002 8:37 AM 
To: Drake,  Paul (CCI-Phoenix) 
Subject: Vistancia Agreement 

Hi Paul, 
As w e  discussed, here is the Vistancia agreement. 
that it can be red-lined by Shaa- 
forward it to me so that f c a n  have legal review any changes. 
you have any questions- ' P h d s .  

I am sending it  e - m a i l  so 
Once shea red-lines the agreement, please 

Let me know if 

Mary Icelley 
Commercial Access Account Manager 
Cox Business services 
Work 623-322-7472 
Fax 623-322-7983 

. .  .. . .  

\ 
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(d) Cox B;rklnmc CiOnJuit shall mean tckcommmicaticnS c d u i t  and pdl 
b.a and wuhs sening such conrkiir, qwmd or imralled h Shea or Cm? and which is 
ioCarcd a h g  the boundar? ut plblic S I ~ E  within Ri@r-uT:Wa~ and a h g  IIK 
banxbr?. of public slrecu G i h i r ~  the DevcloplniL Cos Backbone Conduit shall 1101 

khdeanyCo.r Building Codtit (as; delined herein). 

(e) Cor Btdldiq Cunduit sh?U mean alt teleeon~munications conduit whicb 
is owrd and imllcd by Shca Q Cox: which i s  lqcatcd upon a Rcperty to \\.hi Cox is 
providing Conwtmkatiom Serricg, and which connects a Building os other strucNrc 
w*h the Cox Backbonc Conduit of with Omer tclccomniunialions facilities h t e d  
within the Right-of-way abutting tlz hopat1 upon \tl,ich the Cox Building conduit b 
focated. 

\ 
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@) Rights-Of-Way shall mean tha~ popen> ownut a controlled b? 
y0,ernmenlal auhoriris and lsed for the plocaMlt of rilitia crud nnpfov=nxnls. 
sidewalk and parkw~y and 0 t h  gcrvemmeutaf infrasaudure 

. 

(9) Stirtu-ui-thedrt shall mean the nxst te&nolo&cally & w c d  
Commmicarbns Fmvkes generatty ontred by Cox to wmineicial customezs in o 

* signifKlat number of its rarice markets in the contine&& United States bur not 
includingsenices offeral sniclly on o test marbet bask  to a limited numbcr dits xrvicc 
markets. 

(r} Tenants shall mea11 the occupinds d w  tessees of Shea at one or more of 
the Shea Buildings. . 



2. SCgK of Agrccmcnt. Tbc Agreement 14 unw the approsirnate 
prcqm& known as thc Vktancia Development locsrcd in 

the greater Phocnis, Arb- area (Wcwlopmcnt") Cos will provide Communication 
%-vices lo Tenants located in Buildings o w d  by Shea or third pasties s b t &  within 
the Dewlopnieni. The Comniunicalion Services will L d e l i v d  toTe~mnts d a  the Cos 
Nelwort; tvbich shall consist of a liber/Eoa\/coppa networli, including dectronic 
equipnient. shea shall install Eondnit \vithin &e Development h use by Cos w irSlall 
the Cos Network to 4 Buildimp. shes sltall also provkle Cox with artail) Merketh 
scwkcs as provided ia this Agrwne~~. Cox shall pay skca P Perceatnge Fee based on 
tlE MontSly Reaming Charges CMRC) .received by Cox for the provision of 
Communication Scrvicc to Tenants located witlm she;l Bmldingr at &e Development. 
Cwununication Servkes proded by Cos IU Tnrm~s of the Buildings shall be under a 
separate agrement becwveen Cay nnd such Tenant and Shca shall have no obligation with 
respect IO melt Comnluaiacion .Services. shea t l f  instali ~lrcels a d  public mads and 
other imprownients including rights-of-mys ("Improvenenls;~ and will deficate nnie 
toLeGtyoF . 

@c U 0 "I 2 Right of Use: Property Licmstr'']3. Prrqwny tircnver 
For each Propeny wuhin the Development to be served by Cox Communication sa\ices, 
thc parties s b l t  enter iuto a Propdy Liccnse in substantioll~ Uie bnn attachcd hereto as 
Evbibir C. The Pr0pcrt.u Licerwc skall describe rhc spaific location. dcscriplion jnd size 
of the Propaty which n tht subject of such license. Cox shall use best reasonable and 
utcnnwcial effom to IXCCIII~ Property Liccnscs For all of the Propaties upon qwst of 
Shea &er  he Efftctivc Date of this Ap,~umc~$. Each Pmperfy License shall b e  
etTectiw and bemnle pan of this ape en mi^ upon ils execution by borh Cay and shea. 
Cos sball have no obligation KO enter in10 any h o p q  License with respec# to an?- 
ProPeay mdlor Building thereon unless Shea has provided rhe lmprovfanents: including 
the Cos Bockbone and Cox Building Conduits rcqu;rcfl lo serve sud, hopwty si th the 
Cox Neiwork. F&- payment of Perceatage Fees with mpea to any Property 
shall be conditioned upon Shea owning such Propew an&m Build* at lhe lime of the 
~ c m ~ h n  ofthe PmPMy License. Propwty Lie-enscs shall laminate upon tbc earlier OF 
(i) the tnnrfier, sale or comqance d the Shea Buitdimg 01 Prcqmty to a Third Paty 
Building a m e r  or Third Pa* Fro# owner as pmvkkd in Scclbn 28.5: m (i3 won 
the expintion M termination ofthis Agreenrent- 



Rights of W q  in occo&iee with Cox's Franchise Agrcenlent with the City of 

du Dtvelnprnent Further. COY ma? obtain fmm third pames including othcr 
~elecotnrnunication orriers M ittitities hcitities or eamnents a other righrs to place Cox 
conduits, fib, Eoblcs andlor cqiiipnicnt 01) pmycr~? or bcili!ies owned or controlled b! 
such rhid party carriers a ulititics. 

~ c h  other governmental aU(h0rity h a i a g  jurisdiction otes flie Rights d Way witbin . 

5. Communication Services. 

5.1 Cox Seniaq. Cm shall me is best annme+at  hrrortr to providc 
Gmmuniwtions Services promptly to any Tenants of my shea Building w h o  desires to 
subscribe to such senices p m d c d  that such Tenant Building is send b! Cox Backbone 
and Cox Building Co~xluit and thc Ncnvoili ROODS MPOE r i i  and Internal Wiring 
(hereab define@ are ofsullitient upaci2?; and a d a b l e  for Cox IO sme such Tenant 
CCmnnmieations Senices will be Smte-of-the-Art nd prokided in complimce wilh the 
~ I e s  and rcpkuioas of the Mmru Corpomtion Commission: &e FCC and the local 
fiiMchising authorities. The Conimonications Scn-iccs pmvidcd Cox OhaU bc at thc 
Dtcs Cos and its Afliatcs lmvfulh. csrablishcs fiom tinkc-to-time. 'Cos retains the right 
to c o ~ I r d  add to, deletc a d o r  change the Communications sacicq. pro\ided that the 
Scivicu sWI be Statc-of-thc:Art. Chauscs for Cotnmnnications S a k s  shall be due 
aad p@&Ic hy Tenam pursilant to a sepante ogreen~eut excaitcd by Cox and wch 
Tcnan! subscribing to senicc, and Cos shalt look sddy to Tworrls, and not ta Shea, far 
the p y m ~  of CoBintunicaticuE Services ilnless such smGes are protided to Shea 
pndera sepitrate agrcenlent betrueen Cox and Shea. The Paflies aeknaxvtcdgc lhaf cabin 
CamnnniiCatios Services are sub* to regderuy authority by rbc Arizcaa Corporniioli 
Commission and that such mices io Amolla arc provided bv Cox Arizona Telcom, 
UC, o wholly-owntd subsidky d Ca? and tbt SI& Amlists or its slvxe8sor, shall 
deliver tegulaled Communication Services b Tcnants within thc Dcvefopncnt Thc 
COmmuniCatin Senices provided by Cox Arizona Telcoin, LJX sbatl be indrded in the 
c a k u l a t h  d MRC and the payne"t of the Pmenfagc Fee to shen 
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k. uB"l3. Tcm")6. Tern UnJess terminated sooner as provided in this 
Agrennenr, this Agrtxntcllr shdl be for a term of f&m (15) teas fm1 l e  E@&ve 
fhk ("Jnitial Term"). Thereafter, this Agreernea shall awonratkally m \ v  on the same 
terms and conditions for o m  (1)ytar extension rems ("RBle*ial Tc.nn(s))= unless Cos or 
shu pmvidc the othcr party one lNndrCdugh1 (180) days prior willen nokc of 
intent to teniiinate the Agreement I the end of &e then esisring fern,. The Initial Tenn 
mi the Renew& Terms colleaively shall be refmed to os the rem. 

(tc U 0 7 5 .  . Ownership mct Instaltalbn M TdrcmmIhlhns Facfitia; 
SUrr~der")f. Chvncruhip and Installation ofCox Network 

7.1 toCaxNct\ VQ& Unlcs~  olhcmrix c.upusly provided in this 
Agrement, 01 otherwise provided by state a fcdml stattila. l o w  mks or regdotiom 
enacted aflcr Uie date of t16s.AgiecmcnI, aH of tbe Cox Hdwork instollcd. by Cos shall 
remai?, thc property of Cos 31 ail t i m u  during and 3 f t a  the iernunation d tlis 
Agreement, sMJ not bc considued rt\lures of an! Properly or shea lkailding and sbU 
not be subjoct to any inonpge or derd of trust or orher lien rhat encunibm any w. 
Upon Cos's request: Shea stralt e s c c t ~  acl;notvl&ge and &iwr to Cax an insOwnent 
hi the form rpisombly nec~sgy to confirm Cox's sole titk to the Cox Netwd. 

E~cIurivc U s  During thc Tam of this Agrrcnrcnt, Cox MI hwT: d c  
use of the Cox Nehvorl; within rhc Dedupmenl. Shea shall not hnve my righn in the 
Cox Ncl\vork installed by Cox and She+ iis anplo)rci, agcnls, or contractors shall not 
use or interfere with of aninect any equipment to. the Cox Network installed by Cor. 

. 

7.2 

7.3 Jnsalhtions, All instalhtiom of rhc Cax Nehvork irhin  my Shea 
Building inclading withoul firnilation the installation of Fibcr/C&tc to the M W  the 
imtalliriou of Fiber/CaMc a d o r  Ekctmnie EgUipma1t within mi? MistuK Building riser 
system or m+tInn a% equipment a& o. any llm of any Building andlor the imlalbtion 
of an! additional risers and Ibe irmallaht ofFibeKabk ih&n sblt be perlbnncd in a 
ejmd and werbmdike manner in d m c  wilh p h  and specilienlkns a m  b? 
Sbea. which appfod shall noi be unte~.onab& withheld, c?ndhioned oh ddsycd- 

C03153 
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93 b7dinrA- In Bmldmgs owned by Shea Cos shall have the right lo 
offis hS ComwmifJriom Services to all Tenants with onices or premises in sud, Shea 
Boadine. I'M installation and operalion of the Cox Nccu.ofk by Cox will mat dl 
itpphbk FCC specifiitionr and will be immlkd in a lim-class and ~uorhnanlike 
manncr d s t e n t  wkb Cox specifications. Cax shalt have access to the Building 
InrenleI Wiring the Network Roan7 the rise+ laterals, and related telephone c1ose.t~ and 
plenums for Cos 10 iirstall the Cos Netnork. 'tn esercising such-hsc  n&s, Cos shall 
not inkrfere with the rights of Tenrmts of any Propenv or Shea Building nor iusdl, 
relwte or rdnsnli any Cox Nenvork within 3 She Building ab%Ihout prior to the 
approval of plsns and specifiutions by Shu. Upon any rent0vi1I of thc Cox N d m L  
from any Shca Building Cm shall mpir any .darnage muking from such mno~-al, 
arlinary \war and tea c.xccptd Except in anergcncy situations, access to Shea 
Buildiig shnil b diuing nomd businss bow. Any aocess to Shea BuiWngs shall be 
subject to sudi reasonable rrqo~rememls as may be established h a  time to time by Shca. 
As to Shea Buildimgs leased to a tin& Tens+ or r&lt 
Cax shall be responsible, and Shea s h d l  haw no responsibility. fm entering into snch 
arrangmetl(s with SI& Tenant M such Third Paly Building owner as may be necessary 
IO penud Cax the access to tbe telaanmunicatim cqiiipcnt room DT other arcas it 
requires Gun such Tenanl OT TbirdPm Btnkling Chmcr. 

Buildiivz Netnrorl; R&. In each Shea Wlifding shes sball provide it 
room rk termidon of the Cocr S- ld inb  Conduit and for access to the BuMngs space 
where communication equipment and elmrmics arc located (Wetwal; Rood) .  Shea 
sb$l p&de to Cox spacc in the teJkomnnmicarioss equiplnent room of each Building 
which sbdl bc a minimwt S& of (70) square feet of O m  space for Cox to 
install portans of thc Cax N c h d  quircd  to pro\ide Commlmication Scnicc h r  the 
applicable bilding Chvmes dmll WIy canmesial qwlity dooe rmd l& to E d  

R, the Netn-ork Room by unauthorized indkid~ds. If for any reawn tbere is not 
adequate space in the N*wk Room of any Building the cost of COafigWing, 

. 

to ?bird Party BniWn~s, I 

9.4 
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d W W M  b Cox ("Dediwtcd Connection'). If such Decliclcd Coondon is not 
aVailaMc rrithin tbc Nd\rork  Room for Cox's use, then Shw shaft reiinbum Cos or its 
Cbt6ck1% t h  doulnmted comnlerciallg reauniblc cost or prokiding thtt eleuricaJ 
connebion. Power consumption fa nrh Dcdiolted Connection shall be provided af no 
C I U ~ ~ C  10 COS. O t v t m  shall sitpplr suficient air conditioning and cIinwtc control ILr the 
nonna~opc~i~~ofoTie Elecuonic Eqwipinent locared wiViBin the Neiwork Ran. 

{IC !J*''I%- Cnnduit")lO. Conduit As a material considemtion for cos altering 
this Ayectutnt. Shea hss agreed t o  imtall both Cox Backbone Conduit and Cos 

Bklding Conduit and acher dated equipment within the Devebpiue? inclndmg the 
Pmpenies. Tllc Panics Ehalt coordinate the phenlent of wndnit with mspat to the 
I~npemenu and into Shea Buildiup. Coordination \vi11 benefn the Pames and i n a ~  
allow Cox lo offer enhiced Cmmmicabon Ser\<ces such as .SONET senices which 
nmy only be available to T e ~ l u t  in Shea Buildings aih dual -or diverse entrance 
Ladilia imd Nelwork Rooms. Shm shall coordinate with APS .md other utili& in the 
irstJl136on of the conduits. Thcsc cosdnits will be d by Cav to plecc it0 fiberlcabk: 
which is rcqnircd to pmvidc Colnimicalbn .%vias to Tclraitls locatrri in BuiIdinp on 
cach PropcnY cvitfiin the Dcxtopmct+. Cau shII provide S b  with conduif 
specifications and installation insmctiom \vIiicR are set fonh in Exbibs A Sea sbatl 
providc C0.i with conduit maps idcntifving tlw 1ocarion of tlie conduits tluoughout thc 
Dcvclopmcnt from tnm io timc during the Tcrm of !his Agrqernnit. Cox has thc right, 
but no8 the obligation, to install cadnts  UI thc Rights o f  W a i  and on propwlics that are 
Third Pat$ Properties. If slrea Oik to install Cos &&bone Conduii ond Cos Building 
Caduil with respect to an SI- Building. Cos dul1 have no obligafio& to make 
Penenlage Fee payments Rith rcsyect (0 Comniuniation,Smices provided IO such 
Tenam. 

10.1 Cox Backbone Conduit. Shea willr dwing the Term of Agreement 
w v h  making Impmim~ents to the Dnelopnlent, hwall m (2)  four inch 
releeommunimions cadDin which shal) MI along all of the !areem and Righs of Wa? 
with in the Development and these couduits shall be the Cox Backbone Conduit, As pad 
of the Cos axlibone Conduit! Cox i l l  require inonholes or \.auhs epproximady rn- 
I ,W l i r  kel Md vadls at every Building within the Developmaw. Cos shall be 
N S P O I I S ~ ~ ~ ~  fix th insmtlation of w ~ h s  or nmnholes \**in the Rigbts of Way and shea 
shall be respollsible for the inslatlation d manholes w taults located within each 
prqterp- Cat will provide sprificatioaa Tor cltc manholes and relared vaula Upon 
i~mllatbn d the Co? Backbone Conduii, title to suck c011dnit shall pass LO Cos aud 
shall, at all times during and &er the expitation or earlier termination of this A g m u r t ,  
remain the pBsonal prqmty &-Cox. LhFce tht hprovonent is canpleted within the 
~ i & t s  d War. risk d loss ofthc COS ~sclibonc cosduii sku at a~ tines m a i n  with 
Con Marpt BO the exmi of amy damage cairwd by the acts or omissions of Shea. its 
mplqw agene OT contraetorr. Cox s h l l  be responsible for the nwintenrnce or repah. 
of an! Cox Backbone Conduit and Cos sball have cxclusi~e use of the Cos Backbone 
Caduii. 

. 
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to be placed, two (2) four inch conduits caimxting the Cm Backbone Conduit 
10 the applicable Building and such conduit shall be suflicient to d t)K Building’s 
Nclnmrli Room. Shea shall provide riundation s k e v a  and connecrions as sa in 
Eshihit A, Section 12 F i  wmming clr Neiwvwk Room and the Cox Building Condait. 
h*ing Ikc Tenti of ilds Agrccnmt, Cox shall bc rcspis ibk for Ihc mlnlcnncc and 
reptl;r of the Cos Buifding Conduit. Except as a h e m k c  provided in lhis Agrmuent. 
during the Tenn of this A g u ~ m t ~  rille lo and risk oCbs lo the Cau Building Conduit 
sh3li at all times remain with Coq exept IO ihe-extcnt of any h a p  d by he ZXXS 

or 0miFOions of She+ its e n r p b y q  sgenr~ or contractors. At the expiration or earlief 
tentunation of this Agreenm~~ tiik io and risk of loss IO dx Cos Building Conduit 
imtled I- any Property shall pass to shea; pnnrided Imrve~er. that fM d l  Third 
Parl_v Buildings subjcu to sale, uaasfer or conveyance unda S e d h  28.5 of lhis 
Agrcemcnt, Cox shatl main titk tosuch Cox Building Conduit localcd on such Prapcrtr:. 
Cax shall hiwe exclusive use of &e Cas Building Caiduit. ’ 

@ U 0 ”110. POP Easrments”flf. POP Earenents. she3 dull pmide 
COX with two (2) locations withim h Dcvetopincnt for Cox to placc I2 f-. by 21 foot 
by 5 foot bigh c a b n ~ ~ t s  [TOP Citbct3 which shall contain Cos Elcdmtdc Equipmcat. 
Ibc POP Cabinet ma?: be lowtcd in t l~c  rights-of-way or at such otha location as 
mutually o g r d  by the partics but. if thc locotion is OD Projmly owned by Shea then 
SheJ shall p m d e  Cox with a pcrperaal easuncnt which dmll no, witb the land (*POP 
Enscinentx)z and shall be c\-idawcd by a rewr&bk instnwcnt in subsbntilly fhe form 
ntiached tierdo as Eelribif E. Cos Wl pmide Shea wirh plans aid specifications for 
any POP Easement, which plans and spccilca(ions shall be subjec~ LO &e app~ovd OF 
S h  which approval shall not be urueasonably wvirlhdd, d d a y d  or ~ooditioRed Shea 
shall have the right to require that any POP Cabma imtDlled within any POP Easement 
be apPr0pai;ltely screened or enclosed TiUe lo the POP Cabinet and 68  Ekclranc 
Equipment therein shrll at all times dming the T m  d this Agrecinenl and foUonorving 
expiration 01 trrnunation ofthi Ape~nent, remjia with Cox. The POP Easement sball 
be provided at no charge iocos. 

:k \I 0 “1 J2. Payaffnt Obligatk~ns”)lL Pamwnt ohfigah#. In 
cowidention for the nwkethg nssiseancC and Ihe ConsmtCtion OF the Cos Backbone 
Condqit. dre Cox Buitding Conduit and the performance d its 0blip;lliOns undez this 
Apemen?. Cox shall pay Shea a Percentage Fee as set forth belarr. Cox shall pay SIeD 
the Percentage Fee on IJIC MRC rpceived b Cox fmni Tenants in Slw Bddingr rithin 
the Development on rhe folloving scale based on annbined penelmlion of aB Shea 
Btbildiogs within Ihc Dedopment. 7ht Pucentsgt Rate shall be cahdalcd by a fraction 
Ihc nmueratm of which is rhc number of Tenants within Shea Buildinp in thc 
tkvdopnwnt obtaining at Iwr onc of  HE Canmlnicolion Services from Cm and t k  
denominator of which i s  the rolal namber of Tenants within she0 Buildings in ths? 
hdopinen( iud ntultiptying such r e a l  b? IO. 

. . 

- 

Pendration h i e  &&&- 

75% -85% 3% of MRC 
0% - 74% 0% of MRC 

1 _________________L__---.----------------------~ 
*-‘ 

:FEc\jYfi. I 
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86% - 95% 
76% - IO#% 

4% ofMRC 
5XofMRC . 

12.1 Paw1entr Alt pn~ments 'd~hc  Pcrccutsge Fees shalt be papbk IO the 
shea without dermird at he address sei fmh in the lint pmgnpb or lhis Agmznient, or 
IO sacti other ad- as Shea n q  designate. Payments OFPercentage Fees shall be made 
within thirty (30) &>s of tfn 6rsl &y of each k--: ApriL J ~ F  and OFIOber duriay 
the Tcnn o f  t l is Agrecnxnt Tor the Percentage Fees'due fa the prior wcr. On rhe final 
day of ah of qrlartcrt Shea shall didore to Cos the number of Tenants in Shea 
Building wi lb i  the Derrlopment Ohea Tenants"). Wilhin ten (IO) days of receipt of 
the amber OfShEa Tenants, Cos shall cakul~te tfie Fwce.nmge Fez &e Shca, if my: and 
make SUCJI paynnnl withi)  tfnny (30) days OF the d of thc applicable quarter prowide4 
h o w ~ ~ r .  Cos shall h e  tw) obligation to mke paytnents of Peramtap Fee for. the 
3ppliwble qmrter I Shea fails to delivw to Cox the number of Shea T m k .  I f  Cox hils 
to niake paynmts as required lrcrein Shea shall be entitled to itlrerest 31 tke me of 1% 
pa nuuh until mid. 

12.2 ~xclrrdcd MRC. In addition to the tsclusion W k  Coianwnbiion 
ScMccs DS pro\-idcd in !kcRon 5.5 oftt<i Agreement From the calculation of Percentage 
Fee payinents. tlw: provision of Communication Services To daK: and fedcral 
go\ermnenlal oititics aid the Franchising AuthoriF shalt be esclncled &om the MRC in 
nlctdation ofPercemge Fee ~ ~ ~ J I I S  due to Shea. 

[r UO"113. Rcrak or  Le;lsc uCCimmunications Servikcs'')lf Rark 
M Lcmc or Cnm~lvnic;uii Services. The Parties asknowkdge that Cax may &ea, a 
bc rcquirrd by E- or date lawt to lease or aflmv IIM o i  p&s of h e  Cor New& 
to Third Pam Pmidus to allow such providers to provision telecommltmcatiMs 
&cs via rhe Cos Network to Tenom in Shea Buildings 01 Third Pany Building. In 
no event shall the compensation received by Cox r i m  such Third Party Providers be 
dcenled MRC or subject to papent of P c ~ ~ n f a g t  Faos wtdu this Agnement. 
Funhermore, allmvieg Third Party Providm to dddivcr rebmmunicalion senices or 
conunlmnicatim signals via the Cos Network shall not be deemed an assignment. d e  or 
a n s f a  of the Cox Ncnvak or B deIegAon or assignment of Cos's rights under Seaion 
28 of this Agreement. 
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witkin rhe De\.efopment nns signage m y  consist d dl moantcd display, tabk- 
ds@a)r Cn c a d  display. AB &ding and sa& activity shall be conduded in a 

prokssiod m n w .  Cor shall be entidcd to sponsor nnd hmi one pronwliorml em11 per 
catcndar ?;ea1 f i  each Btnlding. Shea shall have no obligation to describe: ntarket, or 
Pornole the contmunimtion Scrviccs csccpc as described in this Sectiott Cos shall 
submit all ~nataials rvtich make rcfcrcnce tu S k a  or Ihr: Develupmau, and all ~ ~ ~ t C r i a f s  

* which Cos desires IO pos or displq on or within any fiiikiing lo Shea fa prior 
Wro\d. SheJ shall have tbe rib& to reject on?’ proposcd postins M othn diiptay on or 
wilhin 3ny Building in Shea‘s mmb)e disretion. 

BC u “1 16. Property Tnses”}15. PrqlKrq Tars. During the Tenn ~ I K I  any 
extension hum& Cox &ail be respomiblo fix the declaration and paynienr of any 
q#knbIe LBxu or gowmmcntal iDstssnletrk Icvicd on Ur Cox NC~WOJL owled by Cax 
focSlcd MI any applicable hoper*, InprOxmBns, or m any applicable Shea &li!diRg 
Cax shall also be resposible for the appliwbk taxes on Cox Backbone Coodait and tbe 
Cos Buiiding Conduit; provided howevery that when an applicable P r o m  Licease 
tanu‘rwtcs, Cos SIUII tx mpottsib~~ f i  &e Cox Building Conduit ta.us QII~ wiUt res* 
to untduit for whicl> if mains title. 
personal propert\- or r e ~ f  propm mscs ascsscd nginst the Propertr, an Shea Building 
ad the Developnmt. 

’ 

shw Stmll bc rcsponsibk for pay~cltt of 

[IC \I 0 “117. Tcrminntion”)l6. Teimimtion. 

Unless tmrimtd sooner as provided hereii eilher party nw terminate  his 
Agrcnnent in rle erent of a Defauh by the o k r  P a q  as probW hetein. 

16.1 Car Defmh. Con shall be in default this Agrcem~l m the event 
tbatr (i) Cox fsils to make payanent of Percentage Fees as required under rhis AQreement, 
or to pay any 0 t h  inonitav mi ppbk undn this Agrmmnt, WIKZE such fallre 
continua fm a period ofnvcntr (20) dap aftcr nrincn mice thereof is provided by Shca 
to Cos: or (ii) Cax bib to Mom, or observe any of  the n-d a*di!ions or 
agreementr to be performed or observed by it bereunder, md such foilurc is MI c u d  
\tithiin thirty 90) days an- rcceipl of wri~cn ndict  rmm Shea, provide& tlm~ if the wc 
cannor be e~Tected nitbin thmr (30) days but Cox commences good faitb actions to cure 
withid rha period and pusnec such cure IO c w p r h i i  then Cax shall have such 
additionsf t i m  pcriod~ not to c . d  ninct? (90) davr as sball bc reasonably necessary to 
diligently &kct a compfcte am. In h e  cvcnt o fa  dcfauft by Cos q Kt forth a b %  
Sheq in acidition to a*- otlw righrs or remedies at IB1* oi equity it ntao h a c  +Il have 
tk right to hnaediatei~ terminate tkk Agreenent. Upon tennilmaion due to @fat& by 
COX. t b ~  COX Baci~oac Conduit h l l  ~n-crthclcss d n  tht pasanal propaty d C o r  
prd.ided however. that Sea sbll be entitied to a daim for the estimated installation of 
costs ofsueb cox Bodtbone conduit 

I’ 
I 
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d ~ n  t M y  (30) days SJB CornnlQlCes poOa hi& d o n s  to m c  within that puiod 
a& W u e s  such cure to complerion, then Shea Jkln have such additional linic period, 
M to esard ai* (9D) days; as shall be r-iably necessary lu diligently &fed a 
Coinpkrc ciue. In the event ofa defaolt by Shea as set fo*h abo\.e, Cox! in addition to 
an?. other rights or remedies at law or equit! ii mny'hve. sball have the ri& to 
knndiatelr ~anunatc 116s Agrrt-oknl. 

16.3 Rsptm - Licewe M u t t .  Ihc Partics dimskdge thar . s a d  Propat5 
f-iccmes may be entered into beween the pinties p e  to this Agreement and it is  the 
intention of d e  Patties to limit any Defauh undez a Proper& License to the Propen- 
Liceme at i sm if thc Wanit is reamnab@ capable of being so Iininlited. 

RmLtion, The Parties acknowledge that Cox may be requid IO obtain 
or cupand its F m d k  Aganlcnt &om the City of - Arkma rFdse 
Authority-) and that the pro\+iion of certain Conimnniatim Suviccs may be subject to 
Cox obtinins rights under fitis Franchise Agreemeat F ~ u i k n ~ m q  Cas may terminate 
thc provision c8Comnnmication Senices under this Agrcenletii in Ihc went Cox is 
unabic to contirmc r)rc dimibution &Cwnmmication Sen* becaasc ofany law: rules 
repltioia or jndgnrnt of any courf. a if the applicabte Franchise Agreement 4s 
terminated, m e a d d  or revoked for on! rcasQt- ff Cox is rcquircd to tununatc tinder 
this W o n  164. such tainination sbrB bc without rmhcr l i a b i l i ~  to Sbca cuxpt For  he 
paynent Percentage Fees occnled to the dab of tcnninoiion. 

16.4 

(tc U O"118. Baild'ig Internal Wtr-hg"ff7. B t W i q  Internal Win'ng. 

Page { PAGE ) 
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18.1 Confuknlialilv. Except 3s set fonb below: the conlmns of this Agreemat, 
infwmationf documents, ne@ations, discussions or other nratters relative to the 
AgreanenL the Prop- Licenses, and any orher rebted armgemems shall be deemed 
mnfidcmial (~hc "Confdcntial lnfbndon"). Rcgaidkss o f  w h c t h ~  a uprsa(;tioo 
bchvccn thc ponies is m n n m a a  cad, pnny that recciws Confdcntial Infonnaiion 
(the "Receiving Party") direetlr OT indirectly from the othcr p t y  (the "Disclosing 
Part>.") agrees to maintain the bnftdentiolity of nll such Codidcntial Information and 
shall & rdcasc, publisli. reveal 01 dsdox, dircctlv or indirectly. such Cnnfidentiiil 
lnfbnnathn received diiectly or mdircclly Lon1 tlic Discloring Part? to any uher pesort, 
entip 01 group, without the prMC written consent dt l t c  Disclosing Pm!. Tile following 
shall nol rm~litutc Ccndbitiid Inlwmalion: (a) inhrmioct Lha( Ute Disclosing E4my 
appro~cs in writing to bc discl& @) inforutation tha~ fhe Receiving P a q  recei~rd 
h n  a third pany not D ~ C I  M o b i i i a ,  to keep it  confiintial, or (c) information that 
has entered the public domain by nwans other thsn D ~ I  authorized dis own? by the 

fi0rn-a DiscfosinE Party to rhc Receiving Party's atiarncys: OfMnmnts and other 
PrDfesSiona) xh4sm: praided that all such pcnm are required to maingin such 
Cmfidcntial lnfmnation in ~onfidcncc at ail timcs thcrcaRcr. Confidcnliai I n f o d o n  
shiill spccifkdly inclndc any Castomcr Proprictwy Nehvork Infonnatioit ('CP"'), or 
othcr infommtioii about Tenant's use. purchase. or sckt ion of Communications Senices 
from cax. 

' 

Receiving Party. A Receiving Pafly may disclose Confidentid Info 2 atim received 



C03163 



shej SAC mt and c.xpensc rqnired  For peifornuncc of its obligations mxlct Ilk 
Agreement. 

. 20.2 BI- Cos. COX represents md t i a m m  to Sf- 35 rdlons: (3 Cox and ils 
 res pro\.idingCmniuniwtion krviccs cu& this Agrccnxnt J ~ C  mdwbd b! the 
FCC -md the PUC to provide   he Cunnntuiunions Services nitltin the Devdopnmf and 
in the Fiimchise Area; (ii) E! Entering into this Agcemeni with Shea, Cos sld l  nol be (n 
\idation of any agreancnt it has with a thini-pariy rshting to the Devclopnwq (GI) Cax 
and its MFhtes  pro\iding Comnmnicatma Str&cs to the Development me duly 
~ g i l n i z d  entities in the Stele ofD&ivarc qualified and authorized todo bisincss in the 
State of Arizona; and (iv) Cay shal obtain all gowmnental permits and l i  zoning 
mrhccs  ;tnd ocher goo\.ernmatral~ppm~als a Cos sole coa and e.xpei&e required for 
installation of the Cos N e ~ w x k  and the prowision dConimunication Smites within the 
rk\dop,nenl. 

(tc UO W 2 .  REbeotion of Tdeeommunicrtioos FuciIii”)ZI. 
Relocation. S h .  upai ninuy (%)I dap writicn noticc to Cos may rquin in 

eonnecticm with thc rclourion or cqansion of m y  Building or cubariss l h t  Cox 
relocate UX Cos ffeh)-& includins withour limitation, Electronic Equipment, 
FibcrObk and otlicr facilities locstcd within any Building or Ngwork R00n to otlrr 
conpmblc space or lowtimi within an Shea Building a Propat! during the Term of this 
Agrtcnicnr CBuilding Rclowfion”). Shea my. Miorring the I&CC provided in this 
Seclion 21, nlowtc, or expand any Improvcnwnts rud the same n~ay require Cax to 
remov~ relocate andh reinstall ihe Cox Ndwork w&hin such Improvemil 
(“Improvenient Relocation”). In rhe ease of a Building Reloc&mt or an Improvement 
Relocarioq Srs shall be respasible for dl reasonable costs incurred by Cos for 
relocating and rejnsrolling the Caw Network d w  to such Releat ion 

ftc UO”123. N o ~ ~ I i s ~ a n c e ’ * ] t t .  Nunditutttaarc. This Agreement 
shalt at an rimes be subjeci and subordinate. to IIX tien of any ground tease or any 
niostgitgc or dced of trust or 0 t h  security inshumit that nay MY or LueaAer be 
p l a d  OR any d he Properties OT any Shea’ Building, and any and all renewals, 
exremions. modirikns or reptacmeurs theof  pr0,ided that. u) long as Cox i s  -h in 
M u k  undcr tbis Agreeaw this AgreemPlt or any Propaty Leeme e n t a d  into 
punwnt to lhis Agtecmcnt shall not bc termimlcd ih the even1 of tenninmion of aay 
such Bound b e ,  or thc forcclosiuc of my st& ntoflpge or doed OF Uust or olher 
security insbument to which Cox h3s subor$iaated this Agree- pursuanr to thk 
Section. Cax sWI o b  upon \\T%I~II reqm of shea, esecute and deliver all instrumen~s 
as I J ~  bc reqirind from rim to time to subordit,wte the of‘ Cos under this 
Agrcenlear or aw Property License enteral into pursuant Io this A w n c n t ;  to any 
ground tense or to ti= lii of any m o r t g a ~  or deed of trust or @ha recun’ty instmmmt 
pro\-iw h m v o q  1h0r slab insbunmil d a l f  inclsdc prorisions in subsrance that so long 
BS Cm is nd in dcfault under this A g e c ~ ~ e n ~  tbis Asmmen( oc any Properly L i m e  
entered imo p o ~ n l  ro this Agreement shall ll01 be taminated io the e\-% of 



k 
23.1 

8 "la. Force Majeun")23. Feme Majeure 

Fonc Maicure. III no tr-mr shall e i h r  PJI~.\' have any clams CT right 
a m k l  the othcr pad! for m y  failure of perlbnnnlwc bx siuh O r h  p a y  if such hilare 
&perron,,am is caiacd bx or thc rcsult of (i) causes beyond tllc reasonabk coulrol of 
Sm-h other palt-. including. but nd limited to. third party cable ads. acls of Go& fne, 
nod. or other nscunl disaster; (ii) h s ,  orders, N I ~ .  replationz, dir.cCtions: or auions 
of ~wnmental authorities hwmg jurisdiction over this Agreement; (iii) any civil oc 
mistar?. xtiw ircluding national onerg&=. ms d terrorists, riots. war, &it 
i m m x x b n s ~  or (iv) taking by cotidannation or eminent domain d a  paw's kcilitks or. 
ewiplu4nr (-Force Majeure'') 

23.2 Force lMaieurc LiabiPv. I f  a Fome Majeure occurs during the Tenn of 
*S A p ~ ~ n t :  th& Agreement shall m a i n  i n  effect for D period ofsko7 (60) dfys fmn 
the date of the inception of such Force Majcwe even!, but the partier' perfomi3nce and 
paymwtt ObiigOtkm mdw tbis Agrccnrnt shall be suspcndcd for such si* (60) d@ 
Paid. In lhc cvcnt the Fora: Mojcun: cycnt eontinucs for R period longcx thon $.sly (60) 
days: either parfy nm? terminate tbis Ageeinent without iiwmring any liabilit? 10 the 
0 t h  party except For paytent and performance obligations accrued prior to the date of 
the incfptkui of flw: Force hjeurc event. lf the For= Majeure cvenl is capable of being 
Endled to one or more PApeny or-Buiiding: tlwn d e  rennimrion riylns and ltte Force 
Majeure righis hereunder shall appl~  on15 IO suck Propmy or Building 

{tc UO "125. Ins~~rance"]B- Insurance Throughout the Tenn of this 
Agreenlent each party shall maintain flxfollowing ilrsllranee eovenges: 

24.1 Conwrebensive Liabiliry. Conunacial p e d  liability i i x w a m  insuring 
against claims for bodily and pasod injwy death and ppeny damage mused by such 
partr, its empl0)rq agents a contracton proding in rhe aggrigate a minimum 
combined single lunit iiability protwtion of Five Million Dolbrs ($S,ooU.noO) pef 
O C a B T ~  

242 Wcdce~s Compensation. Workers' Canpensation insunnce in the 
SDMW ammuat iu q u i d  b?- bn hms o F t h  h e  of Ari7mw. Such i iKunna shall 
indudc n waivw O r s u b r o ~ o n  e~dorrancnt in favor ofthe ofher 

243 Automobile LiabIfitv. Automobile insiwnce on all \&icles owned OT 

opemtcil by pa@ nhich are used in any way u) fulfill its obligations undm this 
Agreement Such innrnnce sham pm+de a nibrimurn coverage a m n t  of $l,m:OOt) 
combi~ied single limit for bodily injar?- and propem damage. 
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PRoFlTS, OR LOSS OF CUSTOM&RS OR TENANTS OR SIMILAR 
CONSEQUUV~~AL DAMAGES ARiSlNC OUT OF OR iN RELATION TO 
THIS ACREEMBNT. 

(IC We "13. Asr&nmmt"]b. A s s i p m c n l .  

29. I iV0 Assijwmenl. Neitlrr Cox IKK Shea may assign this Agreernent or its 
fl@s under this Agreement oc dclewc its responsibilities Tor pcrfornmmcc under lhis 
Agreemcmt, and no tnnsfcr of this Agrcemmt by opetation of law shalt be efkctive 
 ith hoot the prior witicn mnsem of the orber prq? (i} mxpt as provided in Wars 
232 OT 29.3 or (ii) iF the assigning p a q  is in breach of rna8ea-d obligations nndcr this 
Agreunent- 

29.2 &sie.tunent bv SI= Shea slull bww tlx right to assign its ri& litlc a& 
interest withottt Cox's consent to ( i )  any other &vetoper in connecbon with an 
3ssignment ofsubStultiol1)- ~ l l  of& ihcn ejsting iolerest in the Deuelopnwq (ii) to any 
enlily punhasing or acquiring an Shfa Building or i u l i 4 n o l  Pfopcrty withis tftc 
Dcvdopnlcnt providod that Shca conlplics with Section 28.5 ofthis A w c n t ;  (ui) to 
any entity which h a  d i n d y  or indirectly _. a 300/. or greater interest in shea (a "She;, 
k i f ' )  or in which Shca has a 30% or g r w r  intcrcft (on "Shca AfiIiatc% (iv) to any 
enlily nith which Shej may merge or consolidate: or (v) to a buyer (\rhelhcr by sale or 
erchangc) of wibsta~tially all of thc outstanding ownership of the Dc\dopnmt. Any 
such assigniaent shall not be eff'ective nntil the .usi@ee signs and delivers t o  Cos a 
docunient in which he assigtxe aaillueS responsibilil\: for all dShea's Obli@ons under 
this Agreenient arising from and af~er h e  effective dare of assignment in a winen 

in %rm reasonabty acceptable to Cox. assuming without condition, 
ar e~ceptioq rhe obligetions of S b  under this Apement that arc to be 

performed oRw-the eFfative date of the assigrpnen~ then Shea shall be r e k c d  of dt 
-ibiIity for wrfmance of its obligations under  his Anreemau which arise after 

hire I PAGE I 
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To Cox: 

With a copy IO: 

- -  
To Shdr 

With a cop? IO: 

Cm Business Services: LLC 
2095 W. pinnacle Peak 
Stile 11 0 
Phoenixr Arknu 85027 
Robert Carter 
Vice. President 
Fncsiatile: 

Cox Besines Serricer. LLC 
1400 Lake Heam Dri- N.E. 
Atbnta. Georgia 303 I 9  
Mark F. Padilh 
Senior Cmnsel 

Anentiolt: . 
Facsimile: 
E-Mail: 

.-. 

- .  . . 
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expiration OF this Agreement but that this Elmronic Equipment is required to 
prO~iSion Communication Scrviccs to Tenants undcr Scctim 333 of this Agmmcnt. 
Aecordiy .  this Agreement and the racccss rights 1~8remide.r shall siirrive fw n pabd of 
h e  tbe tatter of which shall bc 6) 1x0  & ~ s  following tcctmimtion or aptration of this 
Aipenlen; or (ii) 60 dnys fdlotvving the knninaiion of Commmication Services IO all 
h m n s  in an applicable Shea Building. 

333 ~ransi5odTarnirmtiontion of Commnnication sCr\im. The Pattics 
. =knowledge that prouision of Conununktion Scniccs IO Tenants is providcd d e r  a 

SePsratC agreemenI belaeen Cos and Tenmls the tenn of which maj eslend beyond the 
Term oftbit Agreement. Further. certain Commnnicarion services provided by Cox are 
subjed to regulatory awhwiry rvbich restriqs Cox's abiliy IO tenninate the applicable 
h m u n i w h n  Smicc unless and until the Tenam has bccn sbk IO procure an altemafc 
wvida. up011 termination or expiration d ihis A p n e ~ i t ;  the panics shall \vwk in 
pDod Caith to allow Cox IO complete its obligations unda its ogcurm+ with Tenants and 
to ensme t h t  Cox con continue IO provide Coniniunic&m Services to Temnts to allorr 
S a m  to find dlcrnatc scrviiicc proridas as specified bu ~ h c  goxcrsmicnta! ngcncics having 
jerisdictiom mer thc provkion of scn.icc9 by Cox. 

Markctine Jssucs. 

\ 

33.1 Upon thc c.\pintion or earlier tenniimtion of 116s 
Agrccnmt: the Patics shall take such aclious (and otherwise assist each other) in such 
rrscmbk and prudcnt tiwe and inanner JS is appropriate in order to "unGnd" thc 
Markding rdationships csmblbhed under this Agrmnenr. E i i  pa@ shall eliminntt. 
destroy a d  cease the use of any cubmndcd orjoint marlitling nlaterials prodid  under 
or in accordance with this Agmmen~ and cease using the trade n e  uadenmrls or 
orher imellecmd pmpeny riglus of rbe other Pany.  . 

335 No Obstruction. The Parties ockmdedgc t b t  thc Cos B~cl;boac 
Conduik and otber Cox o i d  conduit insplled in the Rights of Way shall remain the 
pmpcny &Cos atlcrrermination and expim'on of this Agreement bur ihar such conduit 
nil1 be connected to Cos Boilding Conduit which shall become the p e ~ ~ ~ t u l  propert)- of  
Shea (IS providcd in  this Agrccmcnt. The p ~ i o  shall work in good faith lo discOnnea 
thc Fibw/Coblu in such conduits so as I o d o w  Cox IO continue IO usc chc Cos Backbone 
Conduit to provide telecommunication services to Third Party Buildfngo or Thud Pam 
Ropcrties, including the "of the POP Easement. Shea shall not in a y  way ob- 
interfere \vi&, or disuiminate apainsr any eflrls by Cox IO enter into an arraopnent 
with 3%rd Party Buildimg mwers for provision of Conmnnicatiai W k e s  Io such 
buildings. In addition and regardkss of the reason f a  tmnhation Cox shall codme to 
hats (i)svch accas rights which hve been provided by the Ma- County nith 
rcspcc) to any smuts I m p m m h  or Rigbts of Way which have been appmd and 
oeccpted b the Maricopa County ;IS of the &e of soeh temnwtiOn; (io such ememenls 
njGcb b1-e been #anted to (or should h e  been granted to) Cox by Shea or Third P a p  
Building rud/cx Wid Pa@ Propert! 0- cui) and an?. riw 01 use gnlned by 
utilities (ID tckaYaminications urricrS dfsuibcd in Seaion 4 oftbis Ag-enl 

. 

. 
. 

. 
(k U 0 "133. WaiVa n( Jup TnA"]{tc U 0 "1M. 
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EXHIBIT A 

SPFXXFICATIONS FOR TEE 1NSTALLAnON OF 
UNDERGROUND COMMERCIAL CONDUIT AND EXTERIOR ACCFSS 

1. UNDERGROUND COMMERCIAL CONDUR SYSTEJblS 

1. DEWLOPW OWNER shall perform all of tbc work described hmin and is 
sole& respisibk far work perlamed by its employees: Mnhaclors. 
stibmnnacton. asens m d  representatives 

2 IMPROVEMENTS. Owner sbatl be responsible for placemesr of all 
linpro\ements wtthin the Development. 

SURVEY. Suncying of smct  impro\cnxnb, lot luxs, fitusbed gndq etc. 
ncrss,Py for  he installation of undefgraund fklities should be compleled and 
markers 01 stakes placed pnor to the diut of Ihe ~rro~llotion. Grad6 and propert) 
linc stakes musl show any Orrsel mcasumnts. and all maims n w t  be 
nlaintai~rd duriig amsbuuion. 

4 TRENCHING ROUTING MAPS The ChvcerlDevelOper shalf send joint dl* 
m h  routing maps to Cox’s R e t  Ccordimtor as soon as they I*C awilobk A 
minitnuin of  sixty (60) days from receipt bs Ccm lo the slat of trenching 
p d c d -  Fmal powa of telephone company w d  route nmps are pretarcd- 
howeva. preliq&mry maps will be helpfiil in tic carupletion dche Cav lbattties 
design Please send aU trcd muting maps to tk fdbwiag d r e s  

3. 

COX COMMUNICATIONS 
/Enter eppn;lpriotc &dress1 

ATTEEFI1ON. COMMERCIAL PRO3ECTCOORDlNATQR 

P-? {PAGE 1 DATE ] 



. .  

other mmctions to facilities due to the ChvnerlDevcloperf negligence in its 
fnim to prmidc the required srpnvision to orhenrise coniply with thesc 
gddines .  

7. JNSTALLATIONS. 

A Pun bo?tes illt not allowed in ihe sidnvafks except Acre the \ridth of the 
sidewdk is thc same width as thc cascmcnthighl-d-way. 

Onner/De\.eloper shall =e m w b k  care in protecting Cos hcililies 
both dming and alter i ~ ~ W a t i o ~ .  OnnerfDewloper sball be liable for any 
loss or datruction of said facilities ~ K C G ~  resulting fiaR thc !@igaxc 
d O\Fncfl)cvdoprr. Should daniage bc caused by any conlmucus 
working in iuni about thc the Owmrlkeloper agrees to assist 
Cos in R S C C I ~ ~ ~ ~ I I ~  thc p m  rcsponsiblc for an? d m o p  to such fxillhks 
and to assist m obCning re in ib imai~  for Cos 

B- 

8. RETArNIN G WALL. When requid, retaining rtalls shall be p r i d e d  b! the 
OmedDeveloper to protect above&nmd enclosures orotbcr cqu+ncnl. 

9. CONDU 17 AS SLEEVES. Conduit is rcquhd for all slrcet cnssings. 
Canhit for all cable sbaP b; prdvided ;It de OlvneJDevdoper's e-. The 
fohving mininnm sizes for condoits an required: . 

A ~ Two (4") inch minimumsize conduiLs p i d e d  by (huou/Developu will 
be insraUed under all street and l c y  and capped ai bocb ends, d renuin 
exposed and accessible during h l  Car Wlding Conduit ylxuiw.nt. 
An appnned I K j e t  line or pull rope having a ntininwm avuage tensile 
strenglb of 200 poMttP will be installed for all conduits. Only Cox 
spcdfwd.ccnduit with a nuninmm rating of Schcdolc 40 shall bc used 
wvidnn thc Property. 



11. EXTERIOR BUTLDING ACCESS ENCLD~;UHLS 

A. 

B. 

C. 

D. 

Equiyniens rmni foundation sleeves slnll be R rnininiuni b o  t l ~ l a  (T> 
inch 1.D. k 3 l i O n S  IO be coordinated with Cos Pro* cobdi.nnaor. 

Wkrc a utility claset i s  used m a connliercicd building. Devdcper \vVill 
pm-ik where i d  three (3”) LD. fouidahl skexs rvirh locatiw 
determined by Cox design In dditioa -a 70 squorc foot (KCB direaly 
h e  the fwndation relief sleeve win be &red for placuneIlf of 
cqttipmet in utility clorct. 

The fwndarion relief deems shall be instailed sith a inininiuni of. si.. 
(63 inches above and M o w  the foumbrion with the et& taped or cappcd 
to pmwt  the conduit h m  filling mi& concrete 

Grounding is to ca,llJIy with the NJtiOB3l Electric code and all kea1 
ordinanax 

Any questions regarding tbe rbow standards and Specifications sbodd be d i d  to the 
f o l ~ g  

cox MMMUNIcKSrnS 
/S+km - mtrr appltoprtpr o&+ 

A7TN: COX PROJECTCOORDINATOR 

-. 

.. . .  

.-_ 
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EXHlB€T B 

COX COMMUNICATIONS PREWlRElSPECIFf CAnONS 

kgc : PAGE 1 
I 
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1. Each prcwirc drop shalt bc tag& rvith tbc a d b  d o r  suitc nurnbcr 
Tor easy rekrence. if more than one outlet is pewirrd in each suitc, tbc 
mnltipk ~ I W S  shall be bundled together with il tic =Tap. 

c03579 ...-_-. - -  - . . 



EXRIBIT C 

PROPERTY LICENSE 

T k  Propcn: License is ntade and eiicrzd into as of' :hi dax of 
. 2002 br aid beheen CoCom, hic., a Delaware corpora~on 

d/wa Cos Communicationz (Tof), and Sbea Honles ff Sunbelt Holdings Plcaant 
poi% LLC, an Arizaaa limited liobitiv ampany (*Shea"). 

WHEREAS, Cm and Shea have &wmi imo rhar ccnain Mnsrer 
Access Apetnent dated as of' October-. 2002 (the "Agreenleni"}: pro\;iding for Shea 
to have c d n  obfi+xts regarding the vistoncia Dew1oplne.d ('Dsvelopimnt") and 
fm cox to Iuve ccn+n righrs ofarress and IO provide cenain C&nniut!icaten k i e a  to 
IkTemnn of Buildings therein. 

WHEREAS, Puma& to thc A~RXI~CJIL Cox and Shca enter into a ppopertlr 
. .  

License for each Building or fkpaty  untcss ahcnvix providcd in the Agrccma# 

WHEREAS, .Cox pnd Shea now desire to mer into this- Properly License 
rcyrding ~h Building lowtcd within tlic Devdopniait r v i h  an .address 1 

; and coinmonly known as ' 

' NOW; THEkFORE in considedon ofthe midml promises nod Eovrnanis 
fodi herein ami in the Agreanpt, the Parties mutually ayec;as fdlows: 

hpr [ M G E  } 

C03180 
- -  ---. . 



. 5. E?@&. Any failipe by eilha pany IO mrtpiy with  he t c m  and 
p r o \ i s h  of tbis Propea License shnlt coastiturc a &fault hereunder. 

6. Misceilanems Provisiwq. This propenj License may not be amended 
Csccpl-by a winem insttunlent exeuted by both parties. Failure of &hex party to 
exercise any orits d i u  under this Propen? ticewe or the Agreement OT at hw or in 
equity in rhe went of a dcrauk hcrrandcr sball not constiWc a waives of tbc nght to 
exacise t h  y n e  in the e- ofa subsequent defauh. The prevailing piutj. in imy action 
brought under this Propaty L i s e  shalt be entitkd (0 recover kom the other p w  
mkonoble anomey’~ ks. carts and necessq disbursements. This Property License 
?hall bc govcmed by the hrvs or ArizoM. This property Liansc ond tbc obligations of 
the panics shall bc subjccr IO all appticablc laws, rcgutarionr cnun mlings: 
administrative orders and residential dccrcn. as thcy may be amended from time to time 

M WITNESS WHEREOF, it# parries hereto hax sd rfrir hands aid afixed 
their respective seals the dny and year firsrabovc rvrirtcn 

b . e  :PAGE ) 
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NOTARY ll1l3LLC 
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ckantar of plans and specifiiiom for such FacEtig, or any addhow or substitutions thercof. 
whch apimml &all mi bc mucasoclably withheld. ddaycd cr oonditioncd, prmidcd fhat 
Grantor ma)- rcqidrc iiny Facilities io be rylprnprindy s a r w c d  nr cncIos4 which reqnirurmt 
shall not be COrlsrnRd as an mreasoMble condition of Gnrdor's Cnnsent. 

Upon a y  tc~imtiun of tbii Easemen! Ageancut. CRlltee hereby a- to cse.cute and 
delirw to Grantor a quiuinkii dnd remising. nlasiog aid quitcfaiming to Grantor all of 
Gnntec's rights and i n t m t s  bmimdcr. 

h: WmJESS WHEREOF. this E;senent Agreenienf is made amd ereerded as of h e  date 
h W r .  

. -  

I 

B>Z 
Print Namr: 
Tdk: 

ur; 
rib. 
PrmtNtmr: 

I 
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P A T E  OF A R I X M A  

C0I.f"l-Y OF MARJCOPA 

on before me, . a notary 
public: penonally appeared 
Lncnvn to me (or proved IO me on the basis of sitidkctory evidence) to be thc pmon(s) 
whosc n w s )  idam subsaibrd to the withm iristmmmt and adncnvledgcd to me rhot 
liclshd+ c?rccurcd fbt  siu~t ia hislhu/ihtiT-au~Ii&zed capady(ies). and that by 
bis/l&their siptwe(s) on tbe ins- the person(s), M L e  enthy upon behalf of 
which tlw puson(s) nctcd, csccmtcd thc instrunlent. 

WFMESS my handand ofFia1 seal. 

Signatin 

h 
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D’Take, Paul (CCI-Phoenix) 
From: Drake, Paul (CCI-Phoenix) 
Sent: Wednesday. October 30,2002 11:51 PM 
To: Arthurs. Tiha (CCI-Phoenix) 
Subjetk RE: Shea Sunbelt - allached 

Importance: High 

Please keep in mind that I did this without my notes from the meeting, so 1 would 
like to review those also to be sure all the points they brought up were covered. My 
comments: 

1. Item €3 lS page 

Add Shea/Sunbeit will pay contribution w/in 30 days of execution of agreement. 

2. Term 
Has either pa* can back out with 90 day notice language still included. You know 
this isn’t what they want. How will you handle the objection if you leave as is? 

3. Item4a 
“common area” language still there. Didn‘t Shea want a better definition? Also 
acceptance is misspelled. 
You have included language stating that we would refund contribution if we default. 
You know FP&A will not buy off on that. You need to come up with something that 
will satisfy both parties. Additionally, there is nothing in agreement that states the if 
Shea/Sunbeit do not fulfill their terrns,-what monetary compensation are we entitled 
too. Because of anticipated revenues received we could build with only a 2 mill 
contribution. That figure was based on anticipated revenues. IF project dies, we 
have stuff in the ground, no houses, no customers, no project. Will the $2 mill cover 
what we have installed or do we need to have language stating we receive a larger 
amount pro rated on our full installation costs to provide everything. 

4. Item4b 
Yomrnon area” again. 
states foregoing compensation but does not reference an Exhibit showing marketing 
compensation schedule. 

Add...shall grant $2 million dollars upon 30 days of execution of agreement. 
5. Item4d 

6. Bern 5a (ii) 
‘any common area tract“ remember they wanted that out...thought it would alow us 
to put signs up in common areas or parks. Needs  to be either redefined or removed. 

Again references marketing compensation, how it‘s paid but no reference to xhedute 
or exhibit. 

7. Item 5c 

8. Item5d 
Should atso reference exhibit containing marketing compensation schedule. 

._. 

... 

9. ExhibitC 
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Shea/Smbelt Holdinzs 
& 

COXCOM, WC. 
CO-MAR~Tli'fG AGREMENT 

mS CO-MARKETING AGREEMENT FOR TECHNOLOGY FACIlllloEs AND SERVlCE "CMA" is entered into 
this d a y  of - 2W2 COXCOM. INC, a Dclaware corpomrion m a  COX COMMUNICATIONS P " D S  'COX' on 
behalf of i t s  afrdiaies, in the LUIWI of ihr foilowing facts: 

RECITAL3 

A. Master Deveioper is the beneficial owner and is developing Visaltcia, a master planned community of 17.000 
hoPne-sikh Jocated ~JI the Cjty of Peoria, Arizona Peoria', in accordance wirh that certain Developmt Agnancni executed 
by PcMia on and h e a f t e r  recorded in the official reccuds of 
MarkOpa county, Arizona. and che PAD pian and other approvals and entitlements rcferenced h e i n  and related thereto, SS 
amended from time to time. 

B. Master Dcvdopcr k i r c s  to makc ava3abIe as  an amenity for residents of Vistancia Ihe Tecbnofmy FaciJities 
and Ihc Ttchnobgy Services. 

C Cox has thc financial ability and the technical expertise IO inslat1 the Tcdmology Fac%tics ~cecssoty IO 
provide to Visanch the Technology Services 

I). Cox has !he franchised right IO provide CATV IO the area of Maricopa County that indndes Vislancia under its 
License from Maricopa County, has  he legal xi@ IO provide Data Service to Vistancia, and an affiliated company has the kgal 
right to provide Tekpbone Service to Vistaocia and will make it available IO Single FVnly Reridenu. Le. "SERs" and Multi- 
Famii Units. Le. "MFTJs" in Vktawia when it i s  boa technically, economiealty and OperationaJIy feasible. 

E. Master Developer anridpares uansfening ponions of Vistancia to Neighbomood Buitders for ihe development 
of subdivisions (referred to herein as "snbdivisiOn pcrcels3 

F. Jn order to provide for the orderly and uniform development of technology facnities (including the TechnC~Iogy 
Facilities) in Vatancia. Master Developer has  resewed. and intends during the Term of lhis CMA to reserve. ceItain righls a;+. 
i n t e e s  and lo establish easements. as provided fpr in this CMA, in order to permit Ihe constructiOn. installation. repi+< 
replacement and mhtenance of technology facilities (including the Technology FaciliI~es) and otherwise to seek 4%- 
cooperatioa of Neighborfiood Builders in tbc marketing and promorion of technology Scrrices (imMhg, d u h g  the Insfid 
Tens thc Technology Scrviccs). 

. 

NOW. THERl%OFtE. in consideration of the mutual covenants cootaincd in this CMA, and orber good and valuable 
consideration, the rezeipt and adequacy of whicharc hereby acknowledged, M a w  Dtvtlopcr and Con a g c c  as follows: 

AGREEMENT 

..., .. . 

. -  

_. . . .  

-1 -  
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(e) 

(d) 

'Agreement Date"meam the d a t e f d  sct forth in this CMA. 

"CATV" means cable television senice. whelher analog or digifaf. ercepl where limited in a spfxifr: contcxt. 

(e) "CMA' meanscolfeerively thist3Marketing Agreenteot 3nd any subsequent wrjIren amendments and nrpplements 
hereto exeated by Master Developer and Cox. 

tf) 

(g) 
assigns. 

(b) 

(i) ' 

"Contractors" means collhactors. s u b c o n t n c t ~  material provrders and SuppkrS. 

"Cox" means CoxCom. Inc.. a Delaware corporation M a  Cox commUnications. and its permitted S U C C ~ S S O ~  and 

'COX High Speed Internet" means the Inlanet Service Cox provides 

"Customer Premises Equipment" means Cox-owned, -leased or -for sale equipment installed within the C U S I O ~ S  

home to f3ciJitate any of the Techaology ServiEes subscrzbed IO. including but Mw tihired LO. convener boxes, 
cable modems. digital audio nceiperS. remote ~ontrol devices 2nLI si@& ari?@hs. 

ti) 

(k) 

0 

"Exclusive Marketing RigMs. means the rigb!s granted to Cox under Section 5 of NIS CIMA. 

"Initial Tenn" has the meaning provided in Section 2. 

"License" mans thc right that Cox holds from Peoria or o k r  applicable govemmcntal authority to provide CATV 
to subscribers forCATV wilhin the a m  covcrcd bytht License. which includes. but is not limited to, Vistancia- 

rn) " h a 1  Exchaagc Carrier" means the local telephone company. which can bc cithcr a Bdl operatkg company. cg. 
QW-I, or an inacpendent. whicb providts focal Wephone msmission scrricc. 

(4 

(0) 

"Marlrering- lncentive FixD m ~ l u  the fee payabre by Cox to Master Devdopcr as provided in Section 5 of lhis 
CMk 
"Marketing and Promotion hoyarn" means d e  promotional and marketmg s e n k  and other efforts described 
in Exhibit C, which COX will provide at Master Developer's request (subject lo the limilations and conditions in 
Exhibit 9 to market the Technology Services at Vistancia. 

@) 

(a 
attached. 

"Master heloper'' mans Peoria Village Company LLC, an Arizona lidred liability company 

"MDU" -5 rrsidential buifdings contzdnhg molliple dwelling units for lease w rent wbether detaehed or 

(s) "Neighborhood Boildcr" mcaos any penon or entity Ihm engaged in the business of constructing SFRs for sale to 
the p b k ,  wbo acquires OT Dthenvise takes legal title from Master Developer of a development 
1- fa the p ~ ~ p ~ e  of developing and constmction of one or more S m s  thenon 

a "super-pad' or pJatted . 

. .. .. . 

.r '.+ 

-5. 

* _  .. 

:.- 
I . 

- 2 -  
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(0 "Official Uecords" means the official mods of Maricopa County, Arizona. pertaining to real property 

(U) "@wets Assodalion" means the Viaancia Community Association (as established pursuant lo that d n  
Declaratim of Covenanrs, Condi~hs. Restrictions, Assesmmu, Charges, servitudes, Liens, ResuMtionS and 

for Vistancia recorded by Master Developer. as Dedarant); or, any othes homeowners' M p r o p y  
owne.rs'association that bas as its members the owners of SFRs in all or any portion of Vista&, and is established 
pnmant to a declaration of covenants, conditions and restrictions recorded by Master De- for the pwp0S-C Of. 
among orbrr things. the administration and maintenance of common area tracts within all or any portion of 
Vistaacia. 

(v) "Performance Defauh" has the meaning set forth in subsection lC$axii)- 

(4 "Plat" rn- (i) a map of dedication or subdivision plat recorded by Master Developer far the purpose, among 
o k r  rhings, of creating one or more ].gal residential "superpads" or residential development pcncels Cor safe to one or more 
Neighbomood Buitders (each of which "super-pads" or development parcels wiB thereafter be further subdivided by the 
recordation, either by W e r  Developer or a Neighborhood Bnifder. of a subds'vision pl;u creating legal IUS for SFRs. tracts. 
scree(s and easements), which map of tiedimtion or subdiv i i  phi esabkhes. anmg oiher & i n s  major ark& suwts and 
rights of way for dedication to Peoria or orher political subdivision wilb jurisdiction over Vitancir or the applicabk portion 
thereof, or (h) a subdivision @ai recorded by Master Devdoper or a Neighborhwd Builrler for the pvrpose, among other things, 
of creating one or more Jesal lots for the devebpment and conslr~ction of SFRs and !be sale h n x f  to members of che 
home-bymg pubtie and which establishes. among other things, sueets and rights of way (which connect to the major arterial 
streds and rights of way established under Plar(s) previously morded) for dedication to Peoria or other poJiticd subdivision 
with jurisdiclion over Vistancia or the applicable porlion thereof. A Plat dexribed in the preceding item (3 is sometimes 
hereafter refened IO as a "Parcel Plat' and a Plat described in the preceding item (ii) i s  somehes hcicinafter referred IO as 
"SFR Lot Plat." 

(XI "Fk-Wire Spccifnations' mans thox spcxificitlions for installation of imide wiring, outlets and trim in SFRs set forth 
in Exhibit D. 

(y) "Services Revenues' mciuts all gross revenues actualJy coffedcd from Tccbnology Semiees provkkd to SFRs withm 
vistaw'a. excludvc only of consfruction fees, pay-per-view movies, installation fees, equipment fees, guide fees or any taxes, 
assessments or fees levied by any governmental autbody. If any Ownen Assodation enters iuto a separate Bask Cable 
Television Service Agreement with Cox, the p a d s  agree that revenues thaarnder shall not be deducted in determining 
"Senices &venues" under this CMA. 

(2) 'SFR" means a single fbly detached or attached residence developed far de, including a condominiam or 
townhouse. 

@) TechnoJogy Managef means the perron. entity or entities retained by. Master Dewbper to assist wirh lhe opaarion 
& -anent ofthe content on the internet shell page for Vistancia-net. 

-3- 



(dd) Technology Services* means the telephone service, Inkmet Service. CATV, and any additional communjcatmns 
-*Ca detivered through t h e  Technology Facilities that from time to t i m  are avatlabk from or &rough Cox to residents at 

. Vistancia. 

(e) 
provided by or thFough a Cox affiliate oc third party (the long distance carrier to be selected by the subscriber). 

frr) 
provided for in Section 2. 

'Telephone Service" means locat telephone service with access to toll and iong distance telepkone international SerVicE 

as applied to the term of this CJbM means the lnirial Term plus any artension OT renewal thereof as 

(gg) Turnover Date" means the date. as provided for in thc applicable voting provisions of de declaration of covenants, 
condkions and restrictions establishing an Ownerr Association. on which Master Dcvelopu's voting control of such Owners 
Association (in Mauer Devetoperk capacity as dec1araot under such declaration), will terminate. 

(hh) *Unavoidable Delay" means a delay caused by events, circumstances or acts beyond a pafly5 reasonable eontrd. Siich 
events, circumstances or acts may include, without Iimimion. a@ only to tbe eatent beyond the affmed puly's reasonable 
contrd and not resulting from such party's failure or inability IO fulfi)l a monetary obbgation. an intervening act of God or 
public "lemy, fire. hunricane, storm, adverse weather conditions, flood, earthquake, epidemic. mploshn, volcanic enrpah. 
lightning, nudear radiation, ea- slides, geo:ogjc UI iwt)reological conlition. contamination of soil or grwndwaw with 
hazardoms material. toss of power or atifitis. power surges, quarantine nstrietioa, freight embatga act of war (declared or 
undeclared), riot. public discord, civil disturbance.. act or threat of tenwiSm, sabo*rge or crhhal  damage, regulatory M a y .  
litigation challenging the validity or enforceablity of this CPUIA, change in law, regolatian or policy prohibit& a parry from 
performing its obligations. government expropriation of propcny or equipment. dissolution or disappearance of uritiries. 
carriers 01 suppliers of unique materials or equipment or manaterials or equipment having long delivery periods. a failure to meet 
delivery schedules by any utility or by any carrier or supplier of unique materials or equipment or by any carrier or suppfier of 
materials or equipment having long delivery periods interruption or casualty m thc uansportlhn of materials or equipment or 
failure or delay by another pany in the performance of an act :ha! musl be pcrfomrd the a c h n  that is &Jayad. 

2 Turn 

The initial term of this CMA (the "Initial Tenn") shall bc sball be for a period 
aulomatically m w  fca s u d v e  tcnns of fivc years each. 

,]!lfv at IC& 90 days prior to expiration of ti;.7 
ttnnination as provided m Sections 10 and 11 of h i s  CMA. 
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the Technology Facilities and provide rhe Techndogy Services to all SFRs tbat may be built within the sabdivision tbatt5 rbe 
subjcct Of such SFR Lot Plat. at rhe d e  cost and expense of Cox. 

(iii) Pre-Wne Specificatms. Master Developer shall use iis reasonable good faith efforts to include in its 
contmcls with Neieborhood BoiMerr. as roatrrnplaled by subsection qb). the language rcgardmg compliance mth Pre-Mre 
SpecificalEons set forth in itan (b) of Erhibit A; provided. however. that if the h i m m d  Builder will not agree 10 such 
provision. lhcn (3 Master Developashan be PBinjUed to delete such item (b) f m  its umtrau with the Neighborhood Baader. 
( i i )  thereafter Master Developer shall work wirh Cox to o h i n  the agrcemcnl of such Neighborhod Buildes to comply at its 
expense with the he-Wire Specifications in Ihe construction of each SFR. as se[ fath in item (b] of Exhibil A. and fig) cox 
will bear t h e  ultimare responsibility and cos securing soch agreement with the Neighborhood Builder. 

' 

(iv) Po- closings. As to subdivisions or p d s  of pmpertlr that have already been sold K, 
Ne@hborhood Builders and/or are in escmv to be sold as of the Agreement Date. Master Developer a w e s  lo use ils diligent, 
good faith efforts Io cause those Neighborhood Bullden IO comply with the applicable provisions xx forth in this s u b s x h  
3(b). Notwithstanding tbe same. Maser Developer represeats and warranfs that no other tahnology service proPid& has an 
exclosive agreement wirh the Masltr Developer andlor the Builder. 

(e) License For Ingress & Egress to Subdivision Parcels. With respea to any subdivision m e 1  that i s  
conveyed by Master Devetoper to a Neighborhcal Bui3du during the Term of his CtViA. to h extent in- ana eg=w to any 
such subdivision parcel is provided by prime fie. not publicly dedicated) streets, M&es Dcvebper hereby agrees to use b 
diligem, good faith efforrs to secuie from the Neighborhood Builder a nonexclusive, irrevocable license dUriDg the Term of Ibis 
ClMA fw m p s  and egress to, upon and over private smes (if any) as necessary for mgress and egrerJ fo any such subdivision 
parcel. in order to constmcl. install. replace, maintain and repair the Technology Facilities, at Ihe sole cost and expense of Cox. 

(d) Form of Easements. lbe easements and other use Fights provided for under subscdions 3(a). shsll be 
in form and substance suffikknt under Arizona law to run with the land in question and to bind dl successive owners of sach 
land 

(e) Repair of improvements Cox shalt promptly repair and resfore (to thek condition existing 
immediately prior to such use by Cax exclusive of wear and tear) any on-sjte 
or destr0yc.d io connedjon with or d n g  from any use by Cox of the easements and 
pursuant to this Seelion 3. 

4. Technology Services & Techndogy Facilities Obligations of Cox. 

. (a) Prcfcrrcd Right IO ofrer Technology SerViCeS h i D g  Ihe 
market and offer the Ted~nology SaviOes (indding future lachwlo 
becorner available) 10 &dum of SFRs and MuJti-DwdEng U 
shall apply only (i) w i W  any d home operated by a Ncig 
Masrer Developer, and (ii) 
Devehpes for the marketing. of Technology Services. mded 
uact shau t d a t e  upon the Tomover Date for tbe Owners Association that owns sueh common acea tract. Jn addion, Cox 
shall have the preferred right to provide Technology !hvices lo each model home o f f ?  in VistanCia operated by a 
N&gt&&mod BmMw that perchaser auy p o d  of Vistanda from Master Developer. ManeT Developer's 0nIy &tigation in 
conn&on with the povisionS of this ~bsection (x )  rttatiag to model h m  and model bomt o K ~  shall bt to include tbe 
p'ovidons w forrh m Exhiiir A in pmhase agreements and optian agreements as provided in subm-on W) of this CMA, it 
being @tally acitnowkdgcd id agreed by Cox that fi) Master Develops does not and ~amot amt101 rhe US or operation 
of my m& mode1 hom or model bant office by a Neighbomood B d d a ;  and (io all obligations of Maser Developer n e  
this s u ~ t i o n  (a) dating to model homes and model borne o f f j  of each NeigBborfrood BuiMa 10 wbom if s d s  auy pMtiorr 
of V k m o a  shall be fully satisfied if Master Dewloper includes language substantiany in the form of Exhibit A m ks 
a g m m n t  or optjon agreement with w b  Neighbahood Builder- 

Us" or MFUs at Vistancia, which p r e f e n e d  right 
w any portion of Vis& froro 

right wil-tl any so- yea 

(b) Fume Effecl of CMA. Norwitbstanding any conGuy pmvisiOn of this CMA. lhk CMA (ioelading, ba 
SAtd to, the preferd righr granted to Cox undw subsection *a) and the exclusive rigbts granted to Cox under section 5) 
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sha11 not be binding upon (i) m y  Owners Association or 
Associatiah following f he Turnover Daw for such Owner 

Conversion or if ShealSunbeIt, in Cox’s reasonable opinmn, ofherwise discontinues any of SkdSunbelt’s mark 
obligations hereunder, Cox my cease payment of the marketing compensation hereunder. 

(c) Cox Obligation to Provide Technology Services Cox agrees to make available, at a minimum, &e following 
Tshndogy Scrviccs to such phases. poSrions or subdivision parcels of Vistanciz as we soM fM devebpllenl to Neighborhood 
Builders. or to other parties. thmugb escrows fim close during the Tenn of this CMA uncfa ils License. which Technology 
Service% shall be provided by Cox in accordance wirh the smdards sei forth m EkhX1 E 

(i) CATV. Subject IO legal and regdatory comtraints. CATV for each resident of any SFR OT MDU lhat 
suhscribes for such service; provided that Cox shan be entitled to cause such service IO be provided directly or by or through a 
parent, subsidiary or Affiliate of Cox. 

(ii) Service Standard & Upgrades. Cox shall uiqpdc thc CATV Tdnobgy Servkcs within a reasonable 
time at no cost to Master Dcvefoper, any N e i g h M  Boiiders. my Ownm ASSCC~~~~OR. to k e q  CATV at a l e d  of service 
that equats or exceeds the services being offered by substantially similar providers of such cable television Services within t b t  
merropdjtaa statistical area of &e c m y .  If and when otbcr products become commerciaily available. Cox will offer fatuw 
lechnobgy Savices romprising all or a portion of rbe Technology Services Io Viistanch and tbe residents themof, when it is 
tecbnically, economically and operationally feasible to do 50. 

(1%) Telephone Servicc Subjed to legal and regulatory constraints, Cox shall offer telephone service IO 

each resident of any SFR or of any MDCJ that subscribes for such seMce; provided that Cox shall be entilled to provide such 
sc&c by or thmgb a parent, subsidiary of Affiliate of Cox, including but not E d c d  to Cox Arinma Tekorq LLC; and 
p v i d c d  further that Cox s b l  have aeOeSs to &I such buiMiog and Cox shaD meef reasonable customer requirements for 
individual telephone numbers per housebold. but in DO event shall Cox be r e q a  to exceed the number of telephone numben 
per bwsehold tban 

Data Service. Subjed to legal and rtgulatg constrah C3xdpmvide In- Data Service for 
each resident of any SFR that subscni to sa& mice; provided that Cox shall be e n t i h i  to came such service to be 
provided by or rhrough a pareni, subsidiary or Affifate of Cox 

SW 
available horn titre to rime from tbe Laal Excbange carrier, 

(iv) 

(d) 
all Tabnology Facilities required in order 10 provide the Tecbnology senices to sT;Rs witbin VistanCia at in: sole 

hirial occypmcy. 

Cox Obligation 10 hovide Technology Facifities Cox a g e s  to CODStroCt, ptovjde. imtalt, repair, replace and 

of Cox, provided that &he Techmkgy -ties Will be installed and provisioned over h e +  on a phasein b&s 
during the Initial Term of cbis CMA. and hat the Tedrmt)ogy senices can be provided to eacb SFR 

(i) Design & Inscalkriol, Comblions Cox sbaN design and &aU the Teehoology Faaities (exefu&c of 
the WWmng in tbe SFRS, which shall be tbc 1sp0mMiiFy of rbe applicable Neighborhood Bmlda(s)) ka a c a m h ~  

architechre and s c b e m a ~  plans set fath m Exhibi: B for those phases or pOmom of V i  in which COX d v a  
*e rights and interests Contenplated uadtr Sectiw 3 Of this CMA. H~weve~ ,  Cox shaU haw 110 Obligation to instali the 
T-l~gy EacilitieS or deliver the Technology SerricS 10 any phase or portion of % m a  m which R!lasm Dcvelop 0~ the 
applicable Nei&Mood Bt~ilder has nok at its own =pen=: (I) conswcted any buildingS OT sauCt\ues reqoind by Master 

.. 
1- .. 

7. 
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Lk~ebpr or the applicable Neighborhood Builder in which any Technobgy Facilities will be ha!* (2) perfomra the 
excavation, opening 3nd closing (subjeci to the provisions of subsections 6(e) and 7(b)) of joint trenches to accommodate Cmk 
Technology Facilities on or servmg such phase or portion of Vistancia (limited, in tbe case of trenches in the rim of way 
dedicated 10 Marimpa County, Peoria or other applicable governmental anthaity, to such Tchnology Facilities as COX is 
permined by such governmenlal authority :o install in such trenches). which joint benches ShaH conform to fbe route and 
SPecifiGitions provided by the APS plans for such 1renchts (it Wig agned tbat any additional trenching beyond the A B  route 
and spfa5fications that may be necessary to accmxnode Cox’s Technology Facilities shall be m accordance with the Western 
StatcS joint Trench Formala and sball be &e nsponsibility of Cox and other utility companies in the trench as pmGded in 
svbscction 6(e) and nof the  Master Developer; (3) installed [he pre-wiring in alt SFR’sSFRs io ampIiancc wffh the PrC-Wh 
Specifications attached as Exhibit D, (4) provided to Con, withour charge, access to any building utility closets OF rooms. 
related W A C  systems, foundation skews and pre-wiring (per the FVeWmnp; Spedfkations attached in Exhibit D) for an 
applicable SFRs and buildings; and (5) with “p&‘ to any portion of Vittancia eonveyed to a Neighborhood Builder prior to 
the execution of this CMA, had all pre-wiring instalfed by tbe NeighLwritood Builder reviewed and aecepted as in compbanCe 
with the h - W i r e  Specifiitians. 

(ii) Selection of Contractors. Cox shall select the COJIlraClON 10 be used for installation of lhe Technology 
Facilities to be instalfed by Cox. Cox shall give written mice to Master Developaand the itpplicabk Neighborbod Boildu of 
the selection of Cox’s Contractors and Cox will be rrsponsibk for providing such Conbaaors with plans. specifications and 
dksign detaii for all Technology Facilities Cox instaUs. 

(iii) Comrr~aiOn & lnstallatim. Cox shall be sokly nsponsibk for providing. placing. conslmcting and 
installing the appropriate Technology Facilities, as ncrrssary to provide the full range of Technology Services (sub% 10 legal 
and regulahy rc*ram&). m accordance with appliible law. 

(iv) ApprovaIs. Permits & Compliance. Cox ShJJ be solely responsjble for the foUowing with respecL 10 
all work performed by Cox or its conimm,  agents or employees: a l l  reasonabk and kgally reqoired consents, approvals. 
appljCadons, fsmgs. penrdu, Icensts, bonds. inmnnce, inspections. consiruelion. labor, material, equipmenl. tools. safety 
compliance, quali1yI standards compliance, and compliance with all applicable laws, rules and ordinances. 

(v) Owaerrhip and Mainteaancc. Cox at all times shau rebin title to and control of the T&ology 
Facilities. The Technology Facifities, or any portion thereof, &all not be considered furlures, but the personal propefty of Cox 
(unless otherwise stipulated to in writing to Cox). Upon terminah of this CMA. Cox shall retain title to and conh.01 of the 
Technology Facilir and, at its option. may either remove the Technology Facilities from VistanciP or leave such Technology 
Facilities in place at its own cost and expense. Cox shall operate, repair, replace and maintain all Techn@ogy Facilities at its 
own cost and expense. 

(e) Early TernhttiOn Upon Cessation of Service Ia the Gent that Cox is unable to or is otherwise prevented 
from providing any of the T&noW Sarim by legal or regubtoq cuns~nts .  Master Dcwloper &all have tJm n i  to 
terminate this CMA, m applicable part or in w b o l ~  as provided in Section 11. but &all not haw the right to seck remedjes of 
specific pafixmance or damages fa de-. 

(f) Individual Sobseriber Basis Unless tbis CMA is amended in wdm& the Technology Services provided by 
Cox under this CMA will be provided on an individual Subsnrber basis. The terms and conditions in the subsaiber agnement 
regarding charges For Techndogy Scnkes aud Customer Pnmiss Eq6pmenI (hddng as to the e t  of any deposit, 
advance payment, rental or purchase. of associated Cln~lomer Equipment urd instalhtion OT hookup fm) sbaU be. the 
same generally avai)able from Cox in Peoria and the area of Marimp Comfy adjacent to Yistancia andlor as sel. forth in 
Cox’s tariffs fw local exchange as set fortb witb &e Arizona Corpotation Commisi on. 

(g) Billing Subscribers. Cox will be xeqomibk for b i n g  subscnbar for rbc Teclmobgy S&ces. Cox shan not 
to OT ahenvise bold Master Developer. any Neighborhood Builder M any OarOaJ Associaion liabk or Rsponsjije in any 

mmer  for payment of individual subscriber fees w related costs (except fees for Technology SRvices provided dirsa]y to 
MS~W &-t&px, any Nei@borbood Builder or aoy Owners Association as a Snbscnber 4 1  be the respomilii of such 
su-k). Cox reserves the ri@t to terminate Technology Services lo any subscriber who d o g  not timely pay billed mb 

who otherwise fa i i  to abide by the terms and rondhiow of its subscriber agreement. 

.. .. 
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(h) Model Home Service. C shaN e available in o main model home per Nei@borhood Builder, at COXS 

sole tost and expense: #@de -&A 
( i )  Digital CATV. One ”’comp’ (nonchargeable) di@al CATV (with Pay Per View and at1 premium paid 

SemCeS blocked) lo a television provided by the Neighborhood Builder m the model home (unb-t md, model home is sokt to an 
individoot homebuyer): 

(ii) Cox High Sped lntemel Demo. One ’comp” (non-chargabk) Cox High Sped Internet demo 10 a 
computer jmvicled by the Neighborhood Builder tuntit such model home is sold to an individnal homebuyerk 

(iii) Signage at Point of Ddivety. Appropriate recognition of rhe benefit provided by Cox shall be @ren 
by Way of reasonably visible signage provided by Cox a! each point of delivery Within the model home (with the size and 
location of same to be established by the reasonabk mutual agreement of Cox and each NeighbomOod Builder). 

5. Exclusive Marketing Rights and Marketing Incentive Fees. 

(a) Exclusive Righu of Cox. D u h g  the Tenn d this CMA: 

ti} Endomment by Master Developer- Mater Developer shall mdom Cox exclusively as thc prcfcrrcd 
provider of the Technoiogy Servkes to Vistancia; 

(ii) Marketing and Promotion of Technohy Services. Master Developer hereby grants to Cox the 
exclusive right to market and p r o m e  the Technology Services in Vistancia, which exctusive right shan apply only (i) within 
any rodel home operated by il Neighborhood Builder that purchases any ponion of Vistancia from Master Dcvclopcr. and (ii) 
within any common area tract owned by an Owners Association and mark available by Master Deveioper lor the markdng of 
Teehnolw Services, provided hat Cox’s preferred right with rcspect to any such common ma tm shaH temu‘uafe upon thc 
Turnover Date for the Owners Association that owns snch c~rmmm area t n n  Master Develop& only obligation m EonnectiOa 
with the provisions of this subsection (E) dating to model h- shall be to include the prwisions set forth in 3khibit A io 
certain p h a s e  agremmnts and option agreements as provided in subsection a@) of tbs CMA, it being speciWly 
acknowledged and agreed by Cox that (A) Master Developer does not and cannot control the use or operation of any sucb 
model home by a Neigbbomooa BuiJder, and (B) all obligations of Master Developer under this subsection (h) dating to model 
homes of eacb Neighborhood Builder to whom it Sefk any portion of Visrancia shall be fully saljsfied if Master Dewlopes 
includes language substantially in the form of Exhibit A in its purchase agreement or option agreement with such Neighborhood 
BuiMer, 

(G) Similar Agreements and Co-Branding. Master Devebper sbdl nol en- into any arranganents similar 
to &is QrlA, or endorse or engage in p m i o n a l  oc marketing activities of any kmd by or for the bencfa of any other pmvkk 
of techndogy servics eqwvalent to the Techdogy Services. excepting only technology savices that Cox ekts ~f to or i 
incapable of providing a d  othenwise as expssly pvidcd heiein Wilbout limiting the foregoing. Master heloper Dall sot 
enter into any agreearm1 whirh pennits the co-branding of the intrane8 home page or any dvmking OD the consnunitp pages 
by any provider OF lechndogy services tquivalent to any of the Techmk~gy ServiccS (including any lntemet provider or 
gateway) o h  than: Cox High Speed bolanet (residential or cornmedal) and advettising and m3rke.Iin.g desaibed in the last 
s e n e  of subsection 4(h)(iV)- 

(b) Cox Meet ing  and prorolion Effort. Cox shaU urdemke to market and p m e  the Techlogy Services in 
an effective and diligent manner. all m accordance with the Marketing & protnotiOn hogram set forth m Exhibit C 

(c) Marketing Compensation. Cox shall pay to Mast= DcveiopCr a Marktthg Compensathn doring the Term of 
CMA, as sex fonh in subsection (d}; provided no Mark- COmpaSation shall be payable aftex terminalion of I&S CMfi 
respea to any Technolo@ Service that is &e subject of such tenm’natim except for Markling CompensaIkm a d  ift 

respect of w b  Technology Service(s) b t  unpaid as of the date of such termination. 

.. . 
Y 

rr 

C02481 



and Payment of Marketing Compensation. 

Peneralion raies will be based OD Technology Services pmvided by Cox I iff and occupied by 
residents and not on build-out numbers. The Marketing Jncentive Fee wiD be paid quailedy based on the anoal penetratiOn rate 
for Ihc quarter immedbely preceding ihe quuter for which payment i s  beinz made. 

(e) Reporting by Neighborhood Builders. During Term of this CMA, Master Developer shalJ encmfage the 
Neighborhood Builders to (i) deliver to Cox by the fifteenth day of each month a report of the idenlity of all buyers who k v e  
Closed exrow f w  prchase of SFRs during the prior month, and the respeclive dales of closing, and (3) deliver to COX any 
updates to such q o r t  on the last day of Ihe month. To the exlenf any such report is not provided by a Neighborhood Builder, 
Master Developer shall provide swh p i t .  if quested to do $0 by Cox. but only to the extent such infomation is obtainabk 
by Master Developer wilhwt addi~ional mst orexpense. 

(0 MasW Developer Audit Rights. Within one year following Master Developer’s rseipt of any payment of 
Marketing Compensation. Master Devebper shaft have right to audit the books and records of Cox regarding the value of 
consumer subscription to Techndw Services for the period covered by such payment of Marking  Compensation to vaify 
the amuat of Miukefjng Oqensation due. AU audits shall be conduaed during nomat business hours and upon teasonable 
prior written notke to the party being audited. All audits shall be conducted at the offjje in Arizonit where the pany being 
audited maintains the records to be audited. No records shall be removed from such ofices by tbe audhr .  G‘nfess refjaird by 
law or court order or as evidence io any dispute resolution proceedings, the auditing pany shall DM disclose my Oon-publjc 
information obtained in course of & audii If as a result of an audit it is determined that any a m n t  owmg has been underpaid 
by more than 5%. &he audited party shall reimburse he auditing party for the reasonable cost of the audit 

6. Techmtlogy Faci1)ties CooperatJon & Cowdination by Master Developer. 

(a) Cooperation by Master De.vdoper. M a s e  Developer shaU coopaarc and coordinate with Cox in the design. 
pennining. construction and installation of thc Technology Facilities described in ExhtM B and shaU cstabljsh and impkmut 
proadwcs to facilitate thc orderly and effiient design, pcrmittmg and COIIS~IUC~~OR of thcTahnofogy Facilities in all pbasu of 
devtlopmnt of Vhancia during the Turn oflhis CMA. 

(b) Required Neighborhood BuiMn Provision. Master Developer shall include provisions in substantially the form 
of Exhibit A attached hereto in eacb purcbase agreement or +ion agreemeni entered mto by Mastcr Developer and a 
Neighborhood Builder during the Term of this CMA pursuant tu which property within Vslancia is conveyed to such 
Neighborhood Builder for developmtni with SF&.. Master Dewlopa shall cooperate with Cox to the extent enfo?cement of the 
Neighborhood Builderk obligatiom under such provision is required, provided. however, that Master Developer shall aot be a 
reqmred party to any suit ot arbitration initiated by Cox seeking IO enforce any such Neighborhood Builder obligalb~. As to 
e y  within V i  that has a?ready been sold to Neighbak~d Builders amVor is in e x ~ o w  to be sold as of the 
Agieement Date, Master Developer a p e s  u) use irS reasonable, good faith e f f h  to cause such Neighhborbood Builders to 
agree to the provision set forth m Exhibit A. ”thstanding any contrary provision of tbis CMA, Master Developer shall not 
be reJponsibJe or liable for any brcad, or ddautl by a Neighborhood BniJder of its obligations under any pmvisiOn in Exbibit A, 
and in no event shd 8 bread, OT defauh by a NeighbOhOd Builder d its obligations under any proviSi~a in Exhibit A 
conslitUte a ddault by Master Developer ~ndm this CMA. 

(c) coopaalion in ose of UtiJity Easements. Master Developer shall cooperate with Cox, at CoxS cost and 
a p s e ,  in a x %  e€fm to obtain the nontxdnsive right to uiitize utility (induding any taJlnology faciGtirs) easements 
escablishet) pmuam to Plats p”sscd by Master Developer m mpsr of Vistancja 

(a) No ObJigtion of Cox lo Build Sales Cerrers or Structures- Cox .shall not be obligated to umsuuct IX p y  for 
my sales Centers or other structures that are mnsrruaed or erected for the purpose of dispbying Cox marketing materials, as 
q u i d  of MaJtu Developer Dale therefor) andlor m y  Neigwomood Builk 
(as homes) in w h i ~ h  Techndogy Mililies ConsuUCted, provided. installed. replaoed. and maimained 
UnderIhiScMA- 

to CO~UZIOII area tractp prior to the 

. .  . .. 
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(e) Cox Trenching Obfiptionr. Unless otherwise provided for under &s CMA M otherwise due lo the failure of 
COX t0 COmpIy wilh the lenm and provisiom of &is CMA, Cox shall not be obligated, except as pmvded for m this SubSectiOn 
6(eX to @om or pay for the excavation, opening or cJosmg of any joint trench on or serving any portion of Vistancia, OT 

provide kIallation of the building skews hom Ihe jomt l r r ~ ~ h e s  to any building, an of wbich shall be and remain solely the 
responsibility of Master Devek~pes andlor the applicabJe Neighbnkod Builde-r(s). Cox will provide. at 3s sole cost and 
expense- the coodoits and drop cables to be instdied by each Neighborhood Builder in its subdivision. Notwithstanding any 
COntraIy provision hereof, if Cox deiemks that any trenching is necessary to accDnmrodate &xk Tshnology Facilities that is 
wider than, deeper than, or othenvise beyond or different from the APS mute and specifiwtions (such trenching being 
hereinafter referred to as "Additional Trenching"). then Cox shall reimbulse to Master Developer a proponionale share of the 
cOSt thereof- Cox ShaII provide notice to Master Dewlopes of the need for any Additional T~enching ptjor 10 Master 
Developer's COrmRencemenl of construction of the lrench that n?quires any such Additional Tmnching. Cox wil) pay the cost d 
Additional Trenching based on the Westen, States joint Trench Formula. 

7. 
r 

Technology FaciLiRs Cooperation & Coordination by Cox. 

(a) InsiJlation of Technology Facilities. Cox shall (i) cooperate and coordinate with Masler Developer and the 
applicable NeightmW Buildus in t6e desiga and construction of the Tcchnologr Facilities described in Exhibit B for those 

(b) Tirndy Delivery of Plans At aB limes during the Tesm of lhis cMI\. and at ali relevant ~ m e s  thereafk, Cox 
will provide to Master Developer or Ihe applicabre ffejghboihood Boil& w k h g  muhg plans for all TechnoIogy Facilities that 
Cox i d  to constmt and insla11 at Virtancia or the applicabk subdivision parcel suffkimtly in advance of such planned 
construction and installation of Technology Facibties 50 as to permit and facilikare timely and cost-effective coordination and 
coopaation by &e nqective parries in the performance of the development work to be performed b each. Notwithstanding, 
  ma sf^^ Developer andlor any Neighboebood BuiMer shall provide no less than ten (IO) business days notice of tbe find dale for 
inmtiim in any Technology Faczty. In no event shall Master Dcvtlopcr oc my Neighborhood Builder bc rcqairtd or 
obfignred to re-open a completed uencb to mxmmodate k installaiion of any Tefhnology F a c i l i  wBih re-opening shall 
be the d e  responsibility and expenw of Cox. 

(e) Governmentat permits Cox will be respsiile for obtaining all p w ~ ~ m e n t a l  permits and licenses, h n g  
variances and other govunmental appmvaIs, at Coxf sole cost and "pens that are required for the constru*ion a d  
hstalhticm of tbe Technobgy Fadlitie~ by COIL 

(d) Wananty. Cox makes no wamu~ly, utpessed OF implied. as to Ihe d&gn or conslmcti~n of Ihe TechoJogy 
Faci]itjq except that Cox and warrants that tbe Techlogy Fadt i t s  instdled by Cox: 

... 
-r 

_ -  
. .  

(9 

(iii 

Are 04 by Cox wirhonl the right of any other p e ~ n  or patty to rwnove or aher the same; a d  

Shall provide. the TecbDorOey Senrjces and otbemise satisfy &e operating s p e d f i c ~  4 
panoneters set forth m Ibis CMA. 

(e) ComtNdion Manager- Cox shaB appomt a manager to act as a single point of amtad for coordination & 
cooperarive jmplementatioo of procedures for resolving day- today comtruction issues withm VisIancia 

-11 - 
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. COX will cooperate with Master Developer during the Term to present to such potenlial purchasers a selection of 
arrangements for the provision of Technology Facilities and Technology Services to sucb properties. Such arrangemeats may 
jndudc, but not bc Jimitcd JD. an offering of balked smites a1 discounted ram. if allowed by law. or an offering of 
consideration to the purchaser/ developer in exchange for exclusive marketing rights. Developer shall use its reasonable efforts 
10 inchIde COX in discussions with any such potential purrhaserf devebpes in order for Cox to present such selection and 
initiate direct djxussiom and negotiations thereof with the pNential pwchaser/ developer. 

8. Insunnce; Indemnif~ation; Waiver of Subrogation. 

(a) Required Insurance. During the Term of the CMA. Cox and Master Developer each shall maintain insurance 
mtisfying Iherequkmm~~ of Exhibit E 

(b) Damage or Destruction by Master Developer. In the event that Master Dewloper or the agents & r e d  sWl 
negfigtnlly or willfully damage or destroy any Technology M i i t +  owned by Cox m connection with or arising fmm the . 
cwstruclion or imtaJJation of any on-site or off-site improvements, ahen Masm Developer shall reimburse Cox for the cost and 
expense of repairing the same- 

(e) Damage or Dest~~tion by Cox. In che event lha~ Cox OT the agents thereof shall negligently or wilfully 
damage or desuoy any on-site or off-site improvemenis in m a d o n  with or arising from the construction or instalhrion of any 
Technobgy Facilities, Len Cox shall rcimbursc MasterDeve1ope-r for the COSI and expense of repairing the same. 

(d) No Liability for Compu~cr Damage. Notwithstanding any contrary provision in this CMA, in no event shaH 
Cox or Master Developer be liable IO the other party for any loss, recovery or lestorath or any electronically generated or 
stored data or for damage to computer or any olher iechnology-rdatcd equipment of any such person ot entity or any loss of 
income or revenue resulting therefrom. 

[e) Waiver of Subrogation. Notwithstardig any contmy provision of this CMA. each party to this CMA hereby 
waives all rights that it may have against tbe olher 10 recover for q 10s arising out of or incident 10 0cc1)rrence of the p - l s  
covered by p r m  and easuahy insnmce that is required to be carried by each patty hereto pnrsuant to subseaion (a), 
notwithstanding ihe amount and type of such insurance coverage elected to be carried by such party herennder or whether GT not 
such party has e k e  to be self-insud in any amount or to any exteat. excepl Mile respect to the reimbursement provisions of 
subsctions (b) and (e) above to he  extent not co~ered by insurance; and the parties hereto achwlcdge and agree that the 
intent of this provision is to d i n a t e  any risk of loss or JiabiJity to any party who may have caused or created to the deuiment 
of rhe other party any )ou or liability wbi& would bare been covered by property insurance and IiabiEty insurance if sucb a b  
party bad obtained such insurance covetage (or an adequate arnouat themof) m lieu of self-insurance or an inadequate amount 
of, or coverage under, such insurance) mcep1 as noted with rcspecI tosubsechs @) and (c). 

9. Representations and Wananties 

(a) By M a t e r  Deveioper. MasterDewbpe~ bereby represenU and warrants to Cox as follows: 

(1) organizatioa and Authority. Master DeveJopex is a doly organized limited liability company m t e d  
U& the taws of &e State of A b m a ,  is qualified lo engage in busimss m thc Strue of Arizona has thc requisite power and all 

governmental approvals to a n y  m its present and pro@ activities. and has hll power, right and authority u) mer 
into this (3MA and to paform each and all of thc obligations of Master Dedoper provided for hertin and t h e n .  

. .  

... 
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Date, and W&OIJI otherwise limiting oc qualifying the other representations. warranties and covemants of Master Dereloper 
under lh& CMA. ihe wrecntive management of Masta  DeverOper has no knowledge. of my writren mice asserting a cla8m that 
might reasonably be expeaed to mamialty irnpair the use of Ute Technobgy Senkts. 

Qv) No Litigation. There is no lirigaion served on Mmer Developex which challenges Masler 
authwity to execute, deliver or pfom this CMA and ule executive management of M a s h  Developer has no knowledge Of any 
threatened litigation with respect to snch matten. 

(v) Compliance wilh Law,. Master Developer is in material Compliance wth all laws and regulations 
applicable to Master Developer activitits in conneetion with this CMA. 

(vi) ' No ConWmg Rights. Master Dcvelopes has granted no exclusive or equivalent r i g k  LO any o*er 
provider of technology serviecs compabk to Cox% p r c f d  provider status wilh mpst to the Technobgy Serviies on any 
pnzl of the property, prior IO the Agreunuu Date 

@) By Cox- Cox hereby represents and warrants tovstancia as follows: 

( i)  Orgamzaticm aml Authority. Cox is a duly organized corporation created undw the laws of the State of 
Delaware, is qualifd to engage in business in the State of Arizona, has the requisite power and all reyu id  licenses to any on 
its pesent and m d  activities, and has fuU power, rjgbl and antbority to emex into &is CMA and to perform each d all of 
the obligations of Cox provided for herein and therein 

(io Due Authorization. Cox has taken or caused to bc taken all requiSite corporate action to authorize thc 
exemlion and delivery of. and the performance OF its obligations under. this CMA. 

(in) 
to execute this CMh an beildf of c o x .  

(iv) 

h e  Execution. Esch person who, in the name of Cox. executes this Ch4A has ban duly authorized 

No Conflict Neither the execution and delivery by Cox of Ihk CMA nor the consummation of the 
transactions conternplated hereby b at Iht time executed in conflict with the governing fnstrunw.uts of COX w any other 
agrmntnts or instiumcatS to which it is a party m by which it i bound, and as of tbe Agreement Dare. and witbout olserwise 
Iindting or qualifjing the opba representatbs~s, warranties and covenanrs of Cox uoder this CMA. $e executive management of 
Cox has no knowledge of any wrinen notice asserting a cIaim that might reasonably be expaned to materially impair the use of 
the Technology senieeo. 

No Litigation. mere is no litigation served on Cox. wbicb challenges Cox% authority to -te. 
deliver or perfonn this CMA, and the executive management of Cox has no knowledge of any threatened litigation wilh respect 
to such mat- 

. 

(v) 

(vi) Compliance with Law. Cox is in material compliam with aU laws and regulations applkable to 
cbxs activilies in cwnection with ?.his CMA 

10. DcfaultandRanedits. 

(a) Events of Defank Earb of Ibe following drcunatsnces shall constitute a default under thk-CMA, m wbich 
a the norrdefaulting party shall have &e remedies provided below and m Section 1 I with fespeet to the rype of default that 
bas oecuned: 

(i) Monetary DefaulL A party shall be in %metary Default- upon failore 10 pay any sum of money due 
here- witbin 30 days after d p t  Of Milten notice that payment is delinquent. 

(ii) Pedwmam Default. A pany shan bc in "Perf- Defauh" it the Paay fails to perfomq any 
&ligation hatrmda (olha than an digation which the failure to patbnn resofts in a Moacrary Refanit) wben mormance is 

.. 

:> .~. .. 
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due and almmence the cure tkreof within 30 d a y  of receipt of notice of tbe failure and diligently prosecute such cure to 
complebon 

[b) Remedies for Monetary Default. b lhe event of a Monetary Default, the m-defaulting party s h d l  have the 
6gh 10 recover the amount determined to be due m accordance with the applimble dispute &&on pnmdure of Section 12, 
together with interest lhereon from the date such amount was due until paid atthe rate of 12% per annum. 

{c) Remedies for Performance Default. In the event of a performana. Defaul!. the d e f a u l t i n g  party shall have 
the righl to CUIC on behalf of thc defaulting party any default hereunder. and lo obtain tcirnbursement from the defaulting 
for the cost d such cure, together with interest t h e m  from the date such cost was paid until m r n b u d  a! the rate of 12% per 
annum. m acuxdance with the a p p k a b k  dispute resolution procedure of S e e b  1 2  The non-defaulting party shall have tbe 
right to offset against the a m u n t  due any amount then due, or thereafter baronring due. to the defaulting patty from !he 
non-defaulting party after such amount has been deremdned in accordance with the applicable dispute resolution procedure of 
seetion 12. 

(d) Cox Additional Remedies. In the event of a Performance Default by Master Developer, Cox shall have the 
right to COW -1 damages, obtain specific performance, or injunctive relief in accordance with the applicable disputc 
nsohnion procedure of Section 12. 

(e) Master Developer Additionaf Remedies. In the event of a Pcrfomarm Lkfanlt by Cox, Master Developer shall 
have the. right to collect actual damages, obtain specific performance or injunctwe relief in amxdance with the applicable 
dispute resolution pmedure of Section 12. 

(S)  Termination. The nosdefaulting pany shall have IJK righl to taminate, cancel or rescind this CMA as 
provided for in Ihc applicabh subsections of Sction 12. 

(g) Mont*ary Danlagw. The norrdefaulting shall have no right to &ah monelary damages except a s  expressly 
provided in this section 10. 

(h) 
OT punitive damages. 

1 1 - 

No Consequential Damages. ‘Ibc defaulting patty shan bave no Eabilhy for i . 

T-nation and Partial Termination; Rights of Pvties after Tennhdb~ 

(a) Additional Rtghls lo Terminate. In addition to temdnation on 
section 2 or termination as permitted under Sedion 10, tbii CMA may be 
c i r e u m m c a :  

(9 c=ssrIlioa orlntclnl 
provide CATV or Internet Service Eo V&ia 
-, or in the event Cox is unable or othawise fails to provide Telephwe Servict chiractfy M thmugh a third party to 
V i s d a  or any p i o m  thereof. or m &e evcnt tbat Cox discontinues providing any such Teehndogy Service for any teason 
whawver ,  Master Developer shall have the right to teaminate this CMA effective as Of the time that Cox ceased to provide the 
affected Technology Senice 

to loss of its Lietnse from M 

.. 
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business days of Cox's d p t  of Master Developefs initial derenmmbon), Master Developer shall mmmnnicate to -%. 

writing, any remaining uoresolved issues. Thereafter: (1) COX may elect IO initiate the mediation process provided for in Section 
12(a), by notice to Masts Developer within 5 business days of receipt of Master Developer's list of unrrsdved issues, fdlowing 
which mcdialion process Mmer Dewloper m y  either tarmnatc this CMA or, if Master Developer does noi rerminzde this 
a& c%fA Sball r d  in fuU fora and effca: or (2) if Cox faik IO M y  initiate &e mediation pmcess provided f a  h 
s d n  12(a), and thenafter fails to resoIve sncb issues IO Master Devdopefs reasonable satisfaction within 30 days of mwpt 
of Developer's Est of umcsohred bsucs. Master Developer shall be enfitled to i d a l e  tbis CMA by notice Of 
termination io Cox. 

(b) Continuing Rights & Mgaiions. Afler a termination or p t i a l  tenrdnatlon, the continuing rights and 
obligalioas of Cox and hbster Devebper shan be as foltows: 

(i) Tamhation Upon Default or Ma- Developer &tamhation- Aftcr termination fobwing an 
uncured defaolt, or otherwise. Cox &all continue to have the rights of access IO each SFR provided by dl easeme~s acquifed 
by Cox, OT to whkh Cox was entiW. hereunder or pursuant bereto. and may mtinuc to deliver Technology Wi to the 
SFRs and install, operate and maintain its Technology Facilities wilhin sod, casements. No termination of ibe CMA sbalf 
t-hate or restrict m any way the rights La1  Cox has or may have under its License or by applicable law or regulation to offer 
and provide Tcchnobgy Scnices to residents of SFRs in Vistancia. After termination. Masm Developex shall have the right to 
entcr into a prefenuI provib  or other similar agrttmtra wiib anaher tecbmb~ services provider, provided, howevet. that 
doing so wilt relaw Cox fmm any froths obIigatiOn to p i d e  Technology ServiceJ to any porrjon of Visuncia nol pre,viousIy 
entitled to mehe &e TCchnd0g-r Smicw under t k  terms of this CMA @ut shalt no( ~ h s e  Cox from Ute obligation !o pay 
Marketing Compmtion camd by Master Dcvcloper on account or activity commenced prior to termination of the CMA). 

(io No ObslNdion. Regardless of the reason for tcrminaIion. Master Developer shall not obstrucl. 
intnfere wiib or discn'minate against any efforts by Cox to enter into an arrangement wlth Peoiia or other applicable 
governmental auhrity for installation, use, maintenance and operation of Tecbndogy Facilities in Peoria or other appliiabk 
governmental right of way; witb a Neiglttmrbood Builder for Ihe provision of Techwlogy Facilities or Tec6nology Serrics ID 

the phase or portion of Vistancia to be built out by that NeighbomOod BoMes. or wilb any owner or occupant of a SFR for the 
provision of one a more Tecbndogy Services. In addition, and regardtess of the reason for termination. Cox &I continue to 
have (i) such access rigbts wJi& have been proviaed by Peoria or other applicebk permmental authaity wilh iesped IO any 
streets and ri@s of way deJheated under any Plats wbeh have been approved and accepted by P&a or other applicable 
govermnaental aurhority as of the date of such termination and (5) such easements which have been estatdiskd for the 
non-exdusive use of (lox. 

(c) Unwinding. Upon the expiration or earlier termination of thk CMA, the parties shaU take such actions (and 
0theMti.w assist each other) m sucb reasonable and prudent rime and manner as is appropriate m order IO "unwind" tbe 
co-m&&tg and olher relationships establisbcd under lhis CMA. including, without limitation: 

0 Rcmoval of Roperty. Within 30 days after tbe expiration or earlier tennhation of this CMA, (I)  Cox 
ShaU m v e ,  any and all  of thdr othes facilities, eguipment. fumisbings and Mher items of pessonal PIoPerty whib are located 
withim irnpoveroefis or s(mnuns. of orbenvise on property. owned by PAasta Developer any Owners Association, OT ZUIY 
Neigbbomood Bailda ( q t  Technobgy pacilicies which COX deems ~ e c e ~ ~ a r y  for delivery of TecJ~ndogy Services to 
prerenr or fuwre subsaibers for any Technology Service which are located within easemeots granted to Cox or wbicb shovM 
have beer grant& Io COX); and (2) kfaStef DWdOpfZ S h a n  IemOYe an), and 
item ofpenonal pmputy wbkb 

Of its f d & k ,  eq0-E. htmkb- and 
located within or on property owned by COX-.: 

(ii) Destruction of C o - B d e d  MzMzMzMzMzMzMzMzMzMzak. Ead, party shan etirninale, desmy and cease the use of any 
c o - b d  wwmt e n g  mal* produced under OT in accordanoc with this CMA; and 

(3) Intranet DixormeCtion. Cox shall disconaea frono tbc Cox Technology Facilities any e m  
clecaonic intesfam with respec1 u) Yistanciansx" and Master Developer shall remove all of its qipment conneetjm 

used in *-of "Viaandawr"fromthepmpertyowned by Cox. 

12. Dispute RsohttiOn MechanismS. 

- 15- 
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The panies have agreed on the foliowing mechanisms in ordcr to obtain prompt and expeditious resolution of disputes 
hereunber. In the evcnt of any dispute, controversy oc claim of any kind M nature arising under n in connection with the 

and ihe parties are unable to resolve through infonnai discossions OT negotiations. the parties agree to submit such 
dispute. COntrOvcrsy or claim 10 mediation or arbitration m accordance with the following procedures: 

(a) Mediation In the event that there is an unresolved dispute not provided for m any 0 t h  Section of this w, 
eilhw pafly may make w&en demand for medialion to the other p;u1y and to a mediator mutoally acceptable to the p d s  (* 
"Medintof). Wirhin five (5) business days after receipt of such demand, Ute responding parry m y  forward b &e Mediator and 
the initiating party a written response setting forth any ofbcr issues and concerns whiih ihey believe are relevmi to the issues 
presented for mediation. Unless atherwise a@. once a demand for mediation has been fifed. then shall be no ex parte 
communications with the Mediator. 

.. . 
c. 
:.! 

(b) hfcnmatkm A Medialor shall promptly dtlennine if aWpartiCS are in possession of adequate m f o m t b  
neixssary to cvabate the issues and c~yxms set forth in the demand notice and/or the response thereto (ColIeciiVery the 
"Claims"). b thc CYMI he dcens that they an not. he shaU ntilize his best effotls to obtain the m f o W o n  in a p m p t  manner- 
The Mcdiatw shaU iinmediately prepare an agenda to both pa&s within fifteen (15) days after the demand for nmiiahn was 
received. The Mediator shall then schedule a conference among the panies, to occur within Uiirty (30) days a h  rhe demand for 
mediaion was recdved. ?Be confeieooe wit1 be anended by he persons mst familiar with the issues set forth in the Claims, 
and by a representative of e& party, who i s  authorized to aa on behalf of suck party as to reaching an agreement on Ute 
Claims 'Ihe Mediator sbaU lead negotiations baween the parties upan preparation of a Written su~nary by the Medialor. The 
pmeedhgs aml all daamenrs prepad exchtsively for llse these PrOQedmgs ShaS be deemed to b;e matters M n g  10 
sektlemnt negotiations, and not submpmtly admissible at any fu#kr pmeeedirtg, except for the summaries of agnunents 
prepared by the Mediator and acknowledged b.r tbe path. The cost of ihe Mediator shall be borne equally by both panics. 
Upon a determination by the Mediafor that further negotiations are uiSikely to achievc furtba meaningful results. he shall 
declare tbe mediation proccdure ternhaled, and any matter not resolved may be rcfcrrcd to arbitration as provided Mow. 

. 

(e) Arbitrath. Either party may dcmand arbittation by giving thc othcr party wnftm notice to such effect, wbid, 
n d c c  shall (i) dcscn'bc. in rcasonablc detail. thc nature of the dispute. controvmy or daim and (ii) mmc an d i t o r  who is 
cxpcritnced in the subject matter of Ihe issue and disputc. Within ien (IO) days aft- Ihe d e r  m S  'cceipt of such demand. 
such other party shall name the second arbimfor wbo is experkmd in the snbject mattex of tbe issue in dispute- The two 
arbitrators so named shall sekct a third arbitrator who is also exper;aKcd in the subjcct matter of lhe issue in dkpuk 

oosts & R s  Master Devekqxr and Cox shall ea& bear fBiy percent (SO%) of all fees, costs and apses of 
tbe arbitration, and each party shall bear its own kgal fees and expenses, and costs of all experts and wiolessw; provided, 
however, that if the daim by the party i s  upheld by the ahitration panel and in all material respects, then the arbitration panel 
may apportion between rhe pnies as the arbitradon p a d  may deem equitabJe h e  costs brcurrcd by the pevailing party. 

(d) 

(e) Procedures. Tbe p& demanding arbitration shall reguest &e arbitntion panel to (i) allow for the paties to 
request reasonable discomy pursuant to the ruks that are in effect under tbe Slate of Arizona Supfkor Coon Rules of Civil 
procedure for a period not to exceed sixty (60) days p r i ~  to such d i t i o n  and (E) require the testimony to be transcrii. 

(f) A d  Fmd. Any award rendaed by r)le arbittaliom p a d  should be FmaL C O D C ~ R ~ W  and binding u p m  the 
p* 

13. A&- 

(a) 

my jadgmenr thereon may be e n t d  and d d  in any court of compclcnt junidiition 

No Assignment. Neither Cox mr Master Developer m y  assign chis CMA or its rights under this - ~f 

dele- its responsibilities for p e f f O r m a ~  mdex rhis CMA, and W Ir;urdeE Of thk CMA by O p e d o n  of law or &envise 
sh.&l& &&ve, without the prior written consent of the other party ( w h i i  sttall not be wmasonably withheld. Lnnditiontd 
May&), exccpt as pmvided in subsectior~ (b) or (c): 

@) Masfa Dtvehper. Master Developer MI have the right to assign its right. ti& and inleresl (and be 
commfiy d i v e d  of dated liabilities ffsumcd in writing). without CaxS consent 6) to any other deveJoper in m b n  

: ... 

._ . .  
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with an assignment of substantiany all of the then misting interest of Master Developer in Vistanda; 0 to any entiv whcb 
has, d im@ or indiredly, a 30% or greater in-t in Master Developer (8 "Master Dew+ Parent") 01 in which Master 
DeveloPu DT a Master Developer Parent has a 30% or greater interest (a "Masler Developer AfEliite"); (iii) to any entity with 
which Master Developer an& any Master Developer Affiiate may merge or consolidate; or (iv) to n buyer (whether by sale or 
enchznge) cd substantially all of the ontstanding ownership mi& of Master Devclopu. Any such assignment by Master 
DeveIoper sbalt not be effective until the =&pee signs and delivea to Cox a document m w e b  thc assignec LSSDXIICS 

responsibiiity for all of Master Developerk obljgatjons under &his CMA arising from and after tbc cffativc date of ass;- 
and if such assignee has enrered into a written agreement, m form reasonably acceptable to COX. assuming. without condition. 
rcscnation or exception. Ute obligations of Master Developer tnxk this CMA that apt to be p e r f w m c d  after thc effective date 
of &e assignment. then Maser Developer shall be d e w d  of all responsibifity fox pufonnam of its obligations ondu this 
CMA which arise after the effective date of Ihe assignment. 

(c) Cox. Cox may assign Coxk interesl in this CMA and m any easement, p e ~ ~ ~ ~ i t  w 0th assurances of access 
granted to Cox hereunder or pornant hereto reJpccting its Tddogy Fsilities withost Master DevelopcrS consent (i) to any 
entity which has, d i m l y  or indirectfy, a 30% or greater interest in Cox (a Tarent') or in which Cox or a Wrcnt has a 30% or 
greatei interest (an 'ARSatc"); (5) to any entity with which Cox andlor any Mtliate m y  merge or consobdatc (iii) to a hycr 
(whether by sale or exchange) of substantial& all of the outstanding ownership units of COX or any Affiliate; (iv) to a buyer 
(whether by sale OT exchange) of subrantially aU thc assess of Cox used in h operatio0 of Cox!? busintss conducted in Peoria 
or 0 t h  applicable gwcmmntal authority; or to any transferee oftbe License or other kgal authority of Cox to p v i d e  CATV 
to costomcrs in Pcwia or other applicable govemmntal authority, upon the franchising authority's approval of m y  sucb 
transfm. Any such assigament shalt not be effective until the assignee signs and delivers to Mas~er Revdopa  a document in 
which the assignee assumes responsibility for all of CoXS obligations under lhis CMA Uising from and after the effeciive date 
of assignment and if such assignee has entered into a writtea agreement. in form reasonably acceptable to Master Developer, 
assuming. without condition, reservation or exception, the obligations of Cox under thb CMA that are to be performed after the 
effective date of tk assignment, the0 Cox shall be relieved of all responsibility for performance of its obligations under this 
CbCA which arise after the effective date of the assigmnefk 

14. Miscellaneous. 

(a) 
Developer and Cox. 

(b) 

Amendments. No amendment of this (3MA shall be effective unlcss made in writing executed by both Master 

Integration. The parties agree that this CMA. including all uBWits hereto, and the grant of easemnts or other 
assurances of atcess pnrsuant hereto, ConskitUte the entire agn_ecment and undemanding between Master Developer and Cox 
with respect to the subject matter covered thereby and supersede all agreunenf~ except those refared to herein. 
reprermtations and understandings Wrjlrtn or 4, bet- M~ster Developer and COX with respect to such ~lbject maltex 

(c) Attormys'ks. In the event of any dispute or le& proceediog (including j d d  reference and arbitmion) 
thc pattics arising out of or relaling to this CMA 01 its breach, the prevailing psrtr shall bc cntitlcd to x m v a  from the 

Wprevrilmg all fees, cats and expenses, including but not limited to atIorncys' and upcrt witness fees and 
disbursements (and specirrcaUy inclnding fakly aIk!c&d COStsbf hhou~4 co~a~el). ~ncmnd m ~onnesth  With such djsputc or 
kga proceeding, any countenrlaims or aOSkCOIDPtainLt, ;nry aftion to confirm, ODned or vacate an arbitration award, any 
a m s  and any pmxcdiig to &&lisIt and ~XOVW Scb Costs and wrptase~, in .such amount as the refene or arbitrator 
d&= -&)e. Any party en1ehg a mhmlary disnkd of my le& proceeding wirbout Ibe consent Of the opposing 
party in sa& p r o d h g  ShaU be d e u d  the o~npnvailing party. 

(a) Unmforccability. The detmnination ihat any provisii of rbis CMA is invalid or unenfo~csbk war not affect 
the M~ oc tnfwtgbility of the remainkg pwiricms or of that provision under other ekamrstanccs . Any invalid of 
unenfomeable provision will be e n f m  to tbt m ' m m  e x t ~  m n e d  by law. - 

(e) Governing Law. This CMA shall be governed by and constmed m accordarre with laws of the State of 
Arizona 

:. 
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(0 Notices. Any notice or demand from one party to the other under this CMA shall be given personally. by 
Wtirkd Or reghered mail postage prepaid, return receipt reqtlested, by confirmed fax, or by reliable overnight courief 10 tbe 
address of the Wher party set forth on the siglwture page of Uns CMA. Any ootice served personally shall be deemed delivered 
Upon mdpl, Served by facsimik transmission sbafl be deemed delivered on the date of ncetpt as show0 on the received 
f e m k  and served by cestifd or registered mail or by reliable overnight courier shall bc dcancd ddivcrcd m the date Of 
-1 as shown on I h c  addressee5 registry or d f d m  of re&@ o r  on the date rwrip is refused a s  shown on the records M 
manifest Of the US. Postal Service or such courier. A party may from time to time designare any other address for this purpOSe 
by w n ' t ~  mice to thc olher party. 

(g) Relationship of Panies The relationship of Master Developer and Cox shall be one of independent contract, 
no! as agent. paruler, jomt venturer or employee. 

(B) Third Pany Benefearies. Nolhmg confained in tkis CMA is intended or shall be construed as Ci€%hg or 
Lwnfehg any dghrs, b e w f i s  or remecties u p ,  or nearing my obligations of the panjes hereto loward. any person or entity 
not a parry lo this CMA. 

(i) Waiver. No waiver by any party of any right or remedy under this CMA shd  be deemed R) be a waiver Of any 
other os subsequent ti& or remedy under this CMA. The conscar by one party to any au by the othtr party requiring 'such 
consent shall not bc damcd to render unnaxsary thc obtaining of cOnxnt lo any subsequent act for which consent is q k . d .  
regardless of whether simihr to the act for which consent is given- 

@ Writing Required No act, dday a omission done. w f f d  or permitted by M)C party to this CMA shall be 
ckcmcd to waive, exhaod or impair any righi, remedy or power of such party hereunder, M to relieve tbe Mher party from fuil 
performance of its ObJigations under this CMA. No waiver or any tern, covenant or condition ofthis CMA shall be valid unless 
in writing and signed by the obligee pny- No cus~om or prauice between the parties in &e administration of &e terms of &his 
CMA shall be conslrued to waive or lessen the right of a p"y  IO insist upon performance by the other par*/ in slnd compliance 
with the terms of this CMA. 

(k) Brokerage. Each party to this CMA tepreseols and warrants that it has not dealt with any real est3tt broker or 
agent or any finder in connection with this CMA. Each party agrees to indenmify, pmtect, defend with counse1 acceplable to the 
other party and hold hannk the other party agains any claim for commission, fmder6 fee cm like compensation asserted by 
any real &ate broker, agen~, fmder or other  peso^ claiming to have dealt with Lhe bdeIN6fymg pmty in connection with this 
CMA. 

(1) Additional Documents. Each party hereto shall execute and deliver an such additional instnurscnts as may from 
time to timG be necessaiy. reasonable a d o r  apppnate  and requested by anotbcr party in order to knpIcmnt and cany OUI the 
obljgationr agffed to hereunder. 

(m) C0nt;nuimg Effect All coveoants. agreemen& "eprexntations and wananties made in or pornant to this CMA 
shall be deemed eontinukg and made at and as of the Agreement Date and at and as of all other applicable times during the 
TI%lL 

(n) m i n g  of certsin TUX%. Wben fbe c m t  50 in this CMA, wads of OZE p d a  jncMe w 

"including" is m W  as an introducciW to illustrative mafm and not as a lirnilatioa References in this CMA to J s t ions"  or 
"subseaions* an to the numbered and leuered subdivisions of this QlAG nnless anofhex document i s  spedfimny refereoced 
Tht -6 "party" when used m this CMA means Master Dfdoper or Cox unless another d D g  is nqokd by the confezt 
'Ibe word "pason" iacluds individuals cntiticS and govumncntd authorities. Thc words "govcrrmrcnC and "pvero-meatal 
ao&o,jv are inhaded io be coosa~cd broadly and indudc governmental and quasi-govemmal agenda. i n s l m ~ t i e s ,  
bodies. baa&, dep;urments and OffwXJs and individuals acting in any offKial capacity- Ihe word 'laws' is inrended to be 
m&  bad^^ and includes aU statutes, regulations, ~Jings and o k r  dfiiial pIonounFementr of any govern- 
au&&y and all ckrees. raliigs,judgmnts, o p i n i i  boMings and aden of acoart, adminisIralive body or aIbitIatm. 

genders, $ngular words include the plural. and plural WMdS include the singular. Use of the word "include" 

... .. . 
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an 
Rules of Consmwtion. The language m dl parts of h i s  CMA shalt m dl casts be cMlsuued simply. af a whde 

in a c c o - x e  with its f;air meaning and  no^ slnclly Tor or against e i h  parry. The p i e s  hereto acknowkdge and agree 
that this CMA h been m a r e d  jointly by the p i e s  and has been the subject of arm’s bgth and careful negotiatim, lhat 
each P W  has been given W opportuniry IO independently review this CMA wilh legal counsel, and &at each pany Itas the 
requisite UperiCnce and SOphisiicaIion IO undwstand. inlerpret and agree to the pamcUlar language of tbe provisions hereof. 
Accordingly, in the event of an ambiguity in or dispule regarding Ihe inkquaation of this CMA, ais CMA shall not be 
i n t e r n  or consuaed against the party preparing it. and instead other rules of iDlerprclaIior, and conslmcrion shall be utilized- 

@) Counserpartr This CMA may be execmtat in two or more counterparts. cach of which shan be d e c d  an 
originat but all of which togeha shall constitute oilc and the same ms~mmenl. 

(s) hopictary Information. Each parry acknowIcdgu and agncs that any and dl informanon emanahg from the 
ohak butincsS in any fonn is “Confiential Information’. and each party agrees that it will m, during OT after lhis CMA 
terminates, permit thc duplication. use. or discbwrc of any such Confidential Information to any person not authorized by the 
disclosing pasty, unlcss such dupliiation, use OT disclosure i s  specifaalty authorized by the olha party in writing prior to any 
disckttrt. pmvkkd that &her party shaIi have any obligation with to any such information that is, or becomeg 
pOalicly known lhrough no wrongful a a  of such party. or that is rightfU1)y received from a hid party without a similar 
res~rklion ond without breach of this CMA. Each party shall use reasonable diligence. and in no event less lhan that Mree of 
care that such nse~ in respect to its own confdcntiaf information of like nature. to prewnt the nnautbonnzd ~~SCICSUR? w 
reprodmion of sach information. Without l i k ing  the generality of the foregoing to the extent that this CMA permils the 
copying of Confiintial Infomation, dl such copies shall bear the some &dmlialily no~ccs, legends. and intclkctual 
property rights designations that a p ~  in the original versions. For de  purposts of lhis SadjM thc krm Toitf i int ial  
Infonnati~n’’ shall not include: information that is  in the public domain, information known to the recipient paity as of thc date 
of this CMA as shown by the raipienlk written records, unless the neipknt party agreed to keep such information m 
confidence ttt the time ofits receipt; and information properly obtained h d e r  fmm a source that is not under 3n obligation of 
confidentiatity with rc~ptcf to such information. 

Recordings Vita&a’s Master Developer and/or Building Owner agrees to uecub and record a memorandurn which 
establishes Cox’s casanent rigbts, sucl, mmorsndom shall be in teh fonnated attached as G. 

IN B ” J 3 S  WHERMIF. Ihe parties here~o. intending to be legally bund hereby, have executed this CMA for 
Technology Facilities and SesviCe as of the date f i t  written above. 

“Masref Developer’ S healSunbell Hofdmgs 

Address: 

and required copy to 
6720 N. Smttsdak Road 
suite 160 
scousd*Azs5253 
P h o n e : ( 4 t 1 0 ) ~  
FacAmik (480) 905-1419 

”Cox’ 

Addnzx 20401 N. 29th AVC~UC 

COXCOM, KNC, a Delaware corporation, 
M a  COX C 0 M M U ” S  phoenix 

Phoenix, AZ 857 19 BF 
Howad “igennan 
VP ofgusintss operations 
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C o n m  Provision -Purchase and Sale Agreements with Neighbomood Builders 

seller bas entered into that certain Co-Markcting Agncmcnt dated .d with Coacom hC. a 
Delaware corporation W a  Cox Communications Phomix ("Cox'). a true and correct copy of which. togaha 
e r a e n t ( s )  thereto (if any) that have bwJl executcd as of the date of this Agrecmcn( (such Co-Marketing Agrewnent and 
m m e n t ( s )  being haeinaftcr refmd to as the "CMA") has beem provided by Slier 10 Buyer. Buyer acknowkdp and 
agres that k is a 'Neighborhood Builder" as Wried m ibe CMA. Buyer hereby agrees Ibal during the term of the CMA: 

(a) Buyer shalt provide subnaurially the same coopemion and coordination with Cox as agreed IO by Master 
Developer pursuant to Se-cfim 6(a) of the m; 

@) Buytr shall vbsave &e €?e-Wire SpecWations set fonh in Exhibit I) of the CMA and shall iostal) Ihe 
material referenced Ihweh. m accordance lherewth, in each residence constructed by Buyer on the Property. all at the sole cost 
and expense of Buyer; 

(c) COX shall have the exclusive right io market and promote Technology StrViceJ (as dcfincd m Ibc CMA) Within 
any modd homc operatcd by Buya wirhii the Pmpcny; 

(d) Buya and Sclkr &all advutisc Vistancia in all its media and print inateriatr as a "Cox Digital Conmumiif' 
by including the Cox Digital Cbmmunity logo (to be providcd by ax)- 

(e) Cox shaU have the preferrod right fo provide Tcchndcgy Sewices 10 eacb model home office operated by 
Buyer within ihe Property; 

( f )  B u p  shall provide, and pay the cost of providing 6) acsess by Cox to all ~ecess~ ly  ulility distribution 
trenches wilhin &e F'rom, wbich trenches shall comply with the route and specifications provided by the APS plans tbaefw, 
and (ii) the building sleeves from utility distribution epnches to eaeh residence constnrcted by Buyer on the Property. b the 
case of nenches within rights of way dedicated to Maricope County, the City of Peoria (K other appl ibk  governmental 
authority. the access W i d  ia the preceding item 0 shall apply only to such Technotogy Faetlitk as Cox is pmnitted by 
Maricopa County, Ihe Chy of Peoria or applicable g o v e m d  authority to install in such M a : ;  

(g) Cox is intended to be a third-party h f i i a r y  of all of the foregoing provisions of &is Section and. as SI&, 

shall have the right to enforce this Section. 

[As wed in rhcfortgrn~ng provisio& du tom 'Seller" would rcfr  to Master D d p e r  and the term "Buyer" would rger fo tbe- 
Neighborhood Builder, and the tern "hper~y"  would rcfrr to rhc renl propcrty within VivmKia being pudnsd by rhu 
N e i ~ r h o o d B u i f d e r p t  to the particulorpudtase agreemt  or Option ogremmt.) 
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Technology Facilities 

Technology Facilities she8 be tbc designed and imtalkd IO meet t h e  following minimum requirements. 

(1) Network. Plant &rated to 750 Mhz 2-way modified HFC Network with a fib Ring-in- 
Rhg backbone. Cox will insrail one or pug additional two or three inch shadow condaiir to enable additional 
Tcdaulogy Services by Cox andior T c c ~ l o g y  Service Enhulcements. Active. devices will be limited lo one 
power snpply per 300 home average node and no more than h e  (5)coaxial amplifiers per cascade. 

(a) Voice services wilf be offered in compliance with the ACCS and Bellcore Standards of Service 

(b) RSM Hub antl MTC New Vistancia hub site hated outside 
Property with prirnaiy purpase d serving Roperry. All nodes connected back to such hub site enabling future 
addition of new, and/or dedicated applications Fiber or HFC c o n d o n  to Cox’s Master Tekcommrnications 
Center m Peoria or as designated by Cox engineering. 

(e) Redundancy. Redundant intaconncaiOa with the ILECs, IXCs A lSPs must be prided fw sysLem 
intcgrily and a m s s  to the public n t t w d .  

(2) Network S c h t i c  Tbe Vistancia network schematic will be provided upon completion of the Ddworf 
design. Vistancia must not copy or distribuk the single copy provided as i t  is confidential information of Cox. 

(3) Bandwidth. The net- musl be capable ofdelivexy in accordance wilh the TechnoJogy 
& Savice Standards established under the FCC and established franchised commilrnenls ondex the foIlwlringr 

(a) Video. M e t  or cxcttd k h h y  standards for quantity and quality of andog and digital cabk 
.-ng 

(b) 

(c) Voice. Minimum avexage capacity of26 Iines per house 

Suvice Bandwidlh Guarantee l n  the event lhat thc above minimums are detenniued nol to have been met or 
h e  sobSequeniJy degraded below Ihe minimum for an average of over 10% of Ihe customec base within a node over one 
rnmthf time, Cox shall at its cost do one or m ~ e  ofthe folkwing. 

Dam Data network will be alarmed and monitored at the MTC and SOC. 

(4) 

(a) Split the affcded node(s) to lessen the mmber of homes senred (but without obligation to split below 
average of 50 Enits per node) 

@) 

(c) 

(a) 

Implement allernate modulation or compression fecbniques if technically practicable 

Open additioaai d a ~  channels; &or 

lmplanent such o k  actions as Cox dam appropriate to meet the minimums, afkrcousuhation with 
the review by Masta Dcvdaper- 

-21 -  
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WHmT c 
f i x  Digitat Comnunity Marketing Bt Promotion Prom 

'Ibis Exhibit describes the mrkering and promotion program (Le. the Cox Digjtal Community Markehg 
Promotion hogram dexribcd huein) khat shalt be u d a t a k e n  by Cox w i h  respect to the Techmbgy Services in ViSrancia. i t  
and ID the extent that Master Developer (in its sole discretion) requests such services and support from COX. Developer shall 
not be entitled to request any marketing or pjomotion services form Cox in ex~psi of i h w  set fonh in this Exhibl 

Master Devebper will ass& Cox in meeting and communicating with Neighborhood Builders to ducak them and 
their sales and leasing agents about. and encourage thcm to activcly partkipat in thc Cox Digital Community Mdcting i% 
Promotion Program; 

AIL marketing support p F o r i d c d  by Cox under the Cox Digital Cdmmunity Marketing & Promw'on Prognm wiIl be 
m u t d y  agreed upon by both psutics and will be h u g h  the advertising agency chosen by Cox. Cox wil! provide a marketing 
campaign that will include tht following: 

Marketing Suppwt will be in combination of several advertising/ marketing mediums bemficiai to Cox and Master 
Developer, wbich win include, but DOI be Iimited to ihe following: 

1) Support &e cost to develop and print cuslornized Iiierature highfighting the Vist;mcin Commuaity and putnaship with 
Cox. All material will be subject lo prior review and rmsonabk approval of each party eebrandcd with Cox and Master 
Developer hade names and trademarks. 

2) A minimm of one month advertising in a local horncbuifdcd developex publieation which will include the Cox digital 
logo and mutually agreed upon conteat by both Cox and Master Developer. 

3) . Assist m establishing a parmersbip with Cable Rep. an affdiate of Cox Communication. and Master J3eveIoper and IO use 
rasonabk efforts to obtain Cable Rep's approval lo r m i v c  di-n~ cross channel pcmotional adwstismg highlighting: 
Vistlncia Community. All advutising win be subject to prior review and reasonable. approval of each party eobranded 
wi& Cox and Master developer tradc names in tbc trademark 

4) Participation m any future "Cox Digical Community' media campaigns that OCCUI: Master Deveicpr will be given first 
ri@i of r e h l  to participate in campaign(s) bcfore being offered to any other Master Developed Community. Any 
specifKt builder media c'u"paign developed by Cox will be exempt. unless builder is an active paitkipant m Yistancia 
Comrmnity, wherein Cox will take every opponmtily K) prmte the Master Developer/ Builder/ Cox partnership, 
highlighting Vistanda 

5)  S-JI of any Grand Opening adivilier highlighting the Yistancia Comnnmity. Cox's pariidpatioo would inc)u&, but 
Rot be limited to, product inbmation booths with active product demonstdonJ manpowa assistm. banners with 
logos bigblighting &e pastaaship and advertising assistance 
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(c) cooperate to creak and use eo-branded promotional and saks brochnns, Package5 and other c o l h I ~ ~  
materials far Vislancia that wit! reference Visbncia pannenhip with Cox ConaUnim1alions and win include the "Cox %ita) 
ConurmniW, the form and content Orwbich wit1 be subject to lhG prior reasonable a p p d  of cach pa*; 

fd) 

(e) 

intmdum and coudiiate the respective marketing programs, sales and marR&ug agetns: 

highlight Technolw Services in meetings with prospeclive buyers and at olher ~Pporwnt times 
during tk marketing procas; 

malf%ials; 
(0 provide prospective buyers wilh tbe most current information and prwnolirnal brochum and 

(g) offer training to Master Developer% agents to include training by a Cox Salu Coordinator whh 
respect to the mrking of Tccbnology SCrvicw rad Iht policies and procodrncs rcspcCting he same, and Master Dcvelopcr 
shall d e  such agcnts available for sucb mining on a teasonab@ acccptabk schedule; 

(h) seck to include Cox$ subscription agrcunent for video and data, which shall include the Accepbk  
Use Policy, and dcscripiion of all services in each egcrow package andbr New Homeowners welcome folders; 

(i} include Cox's name and a b k f  description of Cox's Services. a Cox digital logo, in all applicable 
w r i m ,  oral and dmronic advextisements of Vistancia or any pbare thereof whenever such advertisements d w n i  the 
technokgy aspects of &e amenities or services; 

(k) when available promote use of the Cox Higb Speed lntemet demok in Ihe main Model Sales 0 f f 1  
of the Neighborhood Builders; 

(I) allow Cox to use Technology Displays as a model IO advaise. dcmonstrale. promote and develop 
Technobgy SerVtces and to condur~ lhird party tmm (excluding tours for owners. agents and prom~ren of olher master planned 
commuaities in Peona or other qpJicable governmental authority and excluding othu telcmnnnuniealioos Scnices pmvidas), 
including pmducing photographs, video tape. film or other . d i a  presentaiiOns relating ID provision of Tefhnobgy Scrv-ces to 
the Propem 

(m) encourage all paniu directly associated with the sale of SFRs WK 

(1) u t i l i  rhe Technology demos as a Primary connponent of lhek marketing and promotional 
inchding direciing and encouraging prospective purchasas lo visit it as rhe central source of information on 

TechndogySenices; 
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EXHIBiTD 

CATVlData Snvfce 

Pre-Win: Specifitions 

Vistancia Rcsidcntial Prc-Wiring Goidclines 

h6de wiring speciftealions arc based on tbc voicc xrviees provided via copper (CAT 5E). Vidco and high-speed data m i c w  
are to be p i d e d  coax (RG6). 

' CABLE 3V & HIGH SPEED DATA WIRING 

"be CATV service must be born run from the Service Center to each outlel desired. Since it is anticipated that demand for 
advanced services will be hi&. the comspomh - g distribulion arrangement should be used m conjunction with dual RGA 
coaxial cable oftri or qmad shield eonstruCtion, With the mommended RG6 connector- 

Hea Crimp or radial compnssion connectors must be used consistent with the manufacturer recommendation for the parlie~lar 
cable installed. No mpks or hard fasteners shall be l e d  to secure coaxial cables. 

Twist- and ItusMt type F connedon am noi appropsiate, as they will create problems for digital video Services. dimptmg 
the over all neswak'or causing signal leakage in violation of FCC d e s  Thus. push-on. crimp or radial compression connectors 
mustbeused 

The cable rn of eacb ourlet l i i  (RG6 and CAT 5E) connecting an mdividual  ode^ back u) the Service Cent- must be 
identified and reanded. A tab rmm be auaehed to each line at tbe Savi  Center identifying tbe room served. The builder or 
tk electtical contracu~ nutst  vide de it list of lhis conf ip lhn 10 the local cable company reprcstnmivc at the time of 
constroaion. This infonuation is required to comply whb new FCC regularions penaining 10 ownership of in-home wiring. FCC 
Part 76 of Title 45 CFR (?65( I I). 76.802). 

.._ 
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Technology & Service Standards 

I. Stan&&. Cox shall. or shall cam its affiliated companies to. dewlop. deliver and genetaJly m h t a k  the 
Tecbndogy Services in accordance with the following apphbie  indusuy bewhmark practices and standards Technology & 
Service Standards”) 

(a) fianchke OT tkms quiremtnts imposed by Fkoria or other applicable g o v c m t d  auLority, the 
~edaal CommunicatiOnS Commission (“FCC”), Ihc Arizona Corporation c0mmi~si011 (IACC”) or 0 t h  appkabk 
gwenunental entities; 

@) Tariffs on tile with the ACC 

(c) Beltcore (including TA-NWT-000909); 

(d) Nationat Cable Television Association; and 

(e) Data Nclwork Stsndards. 

Secority. Cox wilt exercise reasonable earc to protect the integrity and security of all network t d k  and shall 
actively monitor for incursions. Repom on incursions and other security issues will be provided to Mastw Devclopw. Data 
modems shall be compliant with all MCNYDOCSIS standards and provide for data packet encryption. 

2. 

3. Saricc Response. Cox m t  monitor all network compomts in axonla- with applbbk sfandaids 
described in parapapb I. Cox sball pmvik nediu for sentice outages in & m e  with its Franchise or license requirements 
imposed by Peoria or olher appliable govanmental autnoxity. Fcc, ACC. or other +Me governmatat entities. and as 
provided in the agreement with the individual s u b m i  for the provisim of d o e ;  and such credit shall be dected on the 
foliawing paiodk W a g  statement; prm5de.d that m such d i t  &all be available where tbe outage is due to defects or 
deficiencies m pre-wiring instailed by othen or failure of a responsiMc party aha &an Cox Io pmpcdy maintain such 
prswiring or due to customet-owned equipment. Io no event shatll the d c e  standards oc credits or d e s  be less than chose 
the subscriber is entitled to undw the Frafichise. Cox will notify Master Developer of significant planned outages under the 
same conditions in which Cox is mandated by the franchk authorities to notify the Fianchise autboritks or Ihe aff&ed 
cuslomerr of  such ootages and will advke Master Developer of such planned outages no less lhan 24 hours in advance of he 
service oolage. 

. .  
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EXHlBlTF 

Insurance Requirements 

[to come) 

-26 -  

- 

c. 

C02498 



TC-15 



* From: Arthurs, Tisha (CW-Phoenix) 
Sent: 11/11/2002 ll:35rOB AH ( E a s t e r n  ¶SCime) 
To: .'rLcL.andreenesheah~es.con'; 'byrbn.augustine@sheshomes.colll'; 
'c~ithQsuntHtltholdings.con' - 
CC: 'mhammons@sunbeithoidings .corn'; D r a k e ,  Paul (CCI-Phoenix) 
Attachments: final draft legal approved.doc, 
Subject: Cox Residential Agreement 

final redlines.doc 

Gentlemen, 
Attached 1s the Final document that vi11 be presented at tornorrov*s meeting. 
Re are promised to have the commercial agreement by tonight so that we have it 
for tomorrow too. My apologies that you w i l l  not have it to reviev ahead of 
tine; however our l ega l  team is having to reinvent the vheel for this one. 
Thanks for your p a t i e n c e .  

Best regards, 
Tisha Arthurs 
Cox Communications 
Sr. Account Executive 
(623) 322-7057 
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rm~redinedoc 

I was able to ueat the redi i i  I neebed. It is altacW0. 

Thanks for trying. 

Genlternen. 

I'm ahaid there is not me document that incorporates ail changes. Below are the redm in 
order. b the best of my m e w .  

<.<Shea Sunbell Agreement redline send Is 10-02.doc>~ recital D was amended to say phone to 
be included at fwst move in as well. 

<<CMA.doo> 

from legal send 3d10-15-02.dou> Still does not define'comm area' 
from kgd send 4' 1 0 - ~ 2 d o o ~  

c c f i  redlii.dou> 
I lhink these are in the order m which changes were made. You would d have necessarily seen 
aU the changes as we were lrving internally to get Ihe agrement tweaked to T i  

Legat is gone fw the day and I wanted to get you something today. t know aner looking at my 
notes Ihal they do nol have ale draft wih & h e  changes 

Please bae with me 

Best regards. 
Tnha Mhurs 
Cox Communications 
SI. Puxunt Executive 
(623)322-7857 
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@) RSM Hub-and IHTC- New Vistancia hub sit? located oats*& 
p w  'kith primary purpose of saying hopetty. AU nodu omnectd back to such hub site, 

addition Of new, W m  dcdeatcd applications. F i  or HFC coNLcEtiw 10 Cox's Master 
Telccomtnunications I 

Center in P& w as designated by Cox engineering 

enabling fuwe 

(e} Redundaocy. Redundant i- ' WJth thc IEG D[& ilnd lsPS 
must be pv&d for spem intcgnty and access to the public network. 

(2) Network Schematic Vistancii nctwork schcmaiic will be provided upon 
~ompletion of the n d d  dengn. Vuhncia must not copy or diotributc the sin& mpy pvidcd as it 
is confidmthl information of Cux. 

(a) . Video. Meet or exceed industry standards for quantity and quality of ambg 
and digital cabk .pqmnming 

Data. @) 

(c) 

Service Bandwidth Guanntet. In UK event that thc above mininutm are dekruuned 
not to have bccn met or havt subsepe~~Iy degnaed below UK minimums for an average of over 10% 
of the customer basc within a ncdc o w  onc month's t~mq Cox shall at its cost do one or more of the 

Data network will k alarmed and m n i h c d  at tfK MTC and SOC. 

. Vokt Minimum average capacity of 2.6 lines per house 

(4) 

fono-g 

(a) Split the affected noctc(s) to lessen the number of homes sewed (bul wilhoul 
obtigaion to split below average of 50 units per node) 

@) lmplanent alternate modulation or compression tefhniqoa i f  leduualty pnekbk 

(c) opcn additional dam -, d a r  
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Arthurs, Tisha (EL-Phoenix) 
Sent: 11/20/2002 3:35:23 PH (Eastern T i m e )  . 

Attachments: Curt's Cor r e d l i n e  11-20 -02 .h  . 
Subject: FW: Redlined Agrqement . . 

Take a look. 
talked about and I think ne have our f i n a l  draft. 

. rot Drake, pa01 [CCI-Phosnix) 

It l o o k s  as though ve are there. Curt made th4 changes that w e  
Let me know your thoughts. 

Best regards, 
risha Arthurs 
Cox Communications 
Sr. Account Executive 
(623) 322-7857 

I 
1 

-----Original Message--- -- 
From: Curt smith. [maiIto;csnith~sanbeltholdings.cornl 
Senti  W e d p e s d a y ,  November 2 0 ,  2002 11:15 AM 
To: Arthurs, Pasha (CCL-Phoenix) ; Mark Bapnmons 
Subject: Redlined Agreement 

Here is a version that includes Mark's and my suggested changes. 
<<Curt's Cox redl ine  L1-20-02.doc>> 
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' F ~ H I :  +thurs, Tisha (CCI-Phoenix) 
sent: 11/20/2002 3:44:08 pn ( E a s t e m  Time)  
To: 'csmtihe sunbeltholdings. wm' 
CC: 'mbrmons@sunbelthoholdings.com' ; Drake, Paul '[CCI-Phoenix) 

Subject: m: Redlined Agreement 

Curt, 
I think ve ace there. 
this is  how you w o u l d  rant it worded. 
when i t  i s  feasible. 
with Cxhib i t  G. 
bring to your attention a s  I w i l l  have to change 5d to match Exhibxt G .  
have to get f i n a l  approval but it appears as though w e  may have a deal 
here ...... 
Thanks a g a i n .  

Best regards, 
Tisha Arthurs 
Cox Communications 
Sr. Account E x e c u t i v e  

. Attdchments: .  Curt'cr Cox redline 11-20-02.doc 

Take a look a t R e c i t a 1  D, the last line. I don't t h * d  
W e  will build upon first occupancy n o t  

Also Section 5d , the, calculation language is i n  c o n f l i c t  

I w i l l  
Exhibit G is the way it should be vorded. 1 just w a n t e d  to 

(6231 322-7857 

----- Original Message----- 
From: Curt smith [mailto:c9mith~sunbeltholdings.coml 
Sent: Wednesday. November 2 0 ,  2002 11:15 AH 
To: Arthurs, Tisha (CCS-Phoenix); Mark H-ns 
Subject: Redlined Agreement 

Here is a version t h a t - i n c l u d e s  Mark's and my suggested changes. 
<<Curt's Cox redline 11-20-02.dOc>> 
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Sent 
To: Rizley, Steve (CCI-Phoenix) 
CC: 

Subject: W. Vistancia residential agreement 

Attachments: The final agreementdoc 

steve. Attached Ls the final residential ageement for Vistancia. We are QO@ to schedule a 
meeting as soon as we get the akay on the mmercial agreement 

Tuesday, November 26.2002 1:s PM 

Drake. Paul (CcI-Phoenix); Arthws. Tisha (CCt-Phoenix); Tgennan, Howard (CCI- 
Phoenix) 

Sheila Crosby 
.Vice President of Sales 
Desk: 623-322-7922 
Fax: 623-322-7918 
Mobite- 602-694-0745 

. . _  . -  Sheib.Crusby&ox.m 

Sheila. 
We have finished the residential agreement. 1 am attaching it so that 
you can review R and forward it on to Steve to review before I schedule 
us to go out and sign. The commercial agreement sounds like it is 
about 98% complete. I would Iike to schedule a time for you, Steve. 
Paul and myself to go out after the commercial agreement is finished 
and have both agreements slgned at the same time. When I receive the 
fmal comrnepial agreement from Mary I will forward it to you for you and 
Steve to review as well. 

m - 
The final 

)reementdOe(l31 K 

Thanks again for all your support during this bnhal p r ~ m .  

Best regards, 
Tisha Arthurs 
Cm Communications 
p. ~ccm Dteurtive 
(623)322-%7 

I .  

i 
4.. 
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Shedsunbelt Holdings 
& 

COXCOM, MC. 
CO-MARKETING AGREEMENT 

AGREEMENT FOR ~ ~ O L O G Y  FACLITIES AND SERVICE " C W  is entcred into this d a y  of -. 2002 COXCOM, INC., a Delaware corporation d/wa COX COMMUNlCAnONS PH0EN.X "cox' on behalf of its 

here-ininafter "Master Developer." 
afflhteS, and ShealSunbelt Holdings, drma a corporation. 

REClTALS 

A. Master Devclopcr is the beneficial owner and is developing Vistancia, a master planned comuniv of 17,000 
home-sites. bmhd in the City of Peoria, Arizona "Peoria", in accordance with that certain Development Agreement executed 
by Peoria on and thereafter recorded in the olIicial records of City 
of Pcorh Arizona, and &e PAD plan and other approvals and entrtlemenk referenced therein and related thereto, as mended 
from time to the .  

B. Master Developer desires to make availabtc as an amenity for residents of Vislancia thc Tcchnology Facilities 
and the Technology Semites to &ifitate the timely installation of such video, voice and data and will pay Cox a capital 
contribution of SZ,OOO,ooO.OO to deliver Services at thc time of the iirst home own= occupancy in the initjar dwebpment 
Phase Of Vistancia. Master Developers' payment will be made in four equal payments of L500,000.00 at the beginning of each 
quarter beginning January 1,2003. . 

C. Cox has the legal authority and technical expertise to install the Technology Facilities neceSSBIy to provide to 
Vistancia thc Technology Services. 

D. Cox has the hchised  right to provide CATV to thc area of P&a &et kdudcs V-a under itr License 
from Peoria, has rhe legal right to pcOvide Data Service to Viis. and an afiliated company has the legal right to provide 
Telephone Service to Vistancia and such entity will makc &,e tekphonc service available to Sin& Family Residents. i.e- 
"SFRs" and Multi-Family Units. Le. "MFUs" in Viancia upon occupancy of first unit built. 

E. Master Devclopcr anticipates trarsfim'ng portions of Vistancia to Neighborhood Builders for the development 
of subdivisions (referred to k i n  as "subdivisim parcels"). 

F. In order to provide for the ordaly and un,jfonn development of technology facilities (mclding the Tcchnology 
Facilities) in Vistacia, Mastcr.Devclopcr bas rsrrved, and intends daring the Term ofthis CMA IO reserve, cenain rights and 
interests urd to establish easements, as provided for in this CMA, in order to permit the caWucho n, brstauation, repair, 
replacement and maintenance of technology facifitis (including the Technology Facilities) and otherwise 10 sttk the 
cooperation of Neighborhood Builders m the marketing and promotion of technology services (includmg, during the Initial 
Term, the Techlogy Services). 

G. Wbere%s, the Master Dcvclopa further a- to grant to Cox an cascmerd and access to the Pr-kes for the 
instatlation of the Cox Facilities and provision of Services. 

NOW. THEREFORE. in considaation of the mutual covenants cont&ed in this CMA, and other good and valuable 
consideration, thc rtceipt and adquaey of whicb are hereby acknowledged, Master Developer and Cox agree 8s follows. 

A G V T  

1. DelEnirions. The fotlowing tcms shall have B e  following meanings for all pu'poscs undcr this CMA: 

(a) "Actimtion Ready' means at1 Tedmology Facilies that are necebsary to provide Technobey Servkcs to a SIR are 
in pram and operational. subject 001y to being activated upon completion of appropriate subscriber agreements. 
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(b) "Affiliate" means any enti& that directly or indirectly contds, is controlled by, oc is under m m m  c o n d  with, 
the relevant party. 

(e) 

(d) 

(€9 

"Agreement Date" means the date first set forth in this CMA 

"CATV" mcans cabk television senice, whcthcr analog or digital,-except where limited in a spec%% context. 

"CMA' means colkctivcly this Co-Marketing Agrement and any subsequent written amendments and svp1-b 
hereto executed by Master Developer and Cox. 

"Conmtm" means conhactors, subconkacton, material providers and suppliers. 

''COX" means CoxCom, Inc., a Delaware corporation W a  Con Communications, and its permitted s u c c ~ ~  and 

"Cox High Speed Internet" means the Internet Savice e x  pmvidcs 

"Customer Premises Equipment" means Cux-owned, -leased or -for salc equipment installed within the customds 
home lo facilitate any of the Technotogy Savices subscribed to, including but not limited to, converter boxes. 
cable modems, digital audio receivers, remote control devices and Signal amplifm. 

"Exclusive Marketing Rights" means the rights granted to Cox under Section 5 of tfiis CMA. 

"Initial Tm" has the i-~aniog provided m Section 2. 

"hznse" mans the right that Cox holds from Peoria or otber applicable governmental authority Io provide CATV 
to subscxibers for CATV within he-area cover& by tiu. License, which includes, but k-not limited to. Vistancia. 

m) "Local Exchange Carrier" means the local telephone company, whid, can be either a Bell opmtbg c o ~ y ,  cg. 
Qwest, M an indtpendmt, which provides loeat telephone,tmn&ssion senice. 

~ 

(4 

(01 

"Marketing- Incentive Fa" means the fee payable by Cox to Master Developer as p v i d e d  in Section 5 of tbis 
CMA. 
'Marketing and Promotion Program" means the pmmotional and marketing savi- and o h  &ork h i e d  
in Exhibit C, which Cox will provide at Mastcr DcveIop's request (subject to the limitations and conditions m 
-bit C) to market the Technology Servim at Vistancia. 

b) "Mastcr Dcvcbpa" means Shcalsunbelt Pleasant Point U . C . ,  an Arizona limited liability company 

(s) 'MDU" meam rcsidentjsl building containing nrulbple dwelling wits for Iease or rent whether detached or 
attached . 

(r) 

(s) 

"Monetary Default" has the meaning set forth in subsection Io(a)(i). . 

"Neighborhood Buitder" means any person or Cntity thm engaged in the business ofconskucting SFRs for sale to 
the publie, who acquires or otherwise takes legal title from Master helopes of a developmslt parcel, a "super-pad" or platted 
lots. kw thc pmpw of developing and amstmcticm of one or moie SFTtr thereon. 

- 2 -  
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(1) 

(u) 

"OffKial Records" means the official records of the City of Peoria, A r b q ~ n g  to r e d  proptrty 

"Owners Association" means the Vistancia Cornunity Association (as estabEshed pursuant to that certain 
Declaration of Covenants. Conditions. Res~rictiom, Assessments, charges Servihldeq Liens, Reserv~tiOnS and 
Easements for Vistancia recorded by Master Developer, as Declannt); or, any other homeownus' M prop- 
owned association that has as its m e m h  the owners of SRZs in all or any podon of Vistancia. and is estabhshcd 
pursuant to a declaxahon of covenants, conditions and restrictions recorded by Master Developer for the p"p0Se of, 
among other things, the administration and maintenance of mrrrm~n area tracts within all OT any d o n  of 
vistancia. 

(v) 

(w) 

"Pcrfomancc Default" has the meaning set fozth in subsection 1D(a)(ii). 

"Plat" means (i) a map of dedication or snbdivision plat recorded by Master Deveioper for the pwpse, m g  
0th hng% of creating one or more legal residential "superpad!? or residenbal dcvclopment parcels for sale to one M more 
Neighborhood Buildas (each of which "snper-pads" or development p ~ l s  will therealter be further subdivided by the 
recordation, either by Master Developer oc a Neighborhood Builder, of a subdivision plat mating legal lots for SFRs, tracts, 
streets and easements), which map of dedication or subdivision plat cstablishes, among other things, major a e r i a l  streets and 
rights of way for dedicstlon to Pm'a or otber political subdivision with jurisdidiw, over Vistancia or the applicable ~ & I J  

k e o f ,  or Q a subdivision plat recorded by Mastcr Dcvclopa or a Ncighborhd Builder for the purpose, among other things, 
of creating one or m e  legal lots for the development and COmtNctr 'on of SERS and the saie hereof to membm of the 
home-buying public and which establishes, among other things, skets and rights of way (which connect to the major arierisl 
strmts and rights of way established under Plat($ previously recorded) for dedication to Peoria or other political subdivkkm 
with jurisdiction over Vistaneia or the applicable portion thereof. A Plat desuiied in the preceding item ( i )  is sometimes 
hereafter referred to as a "Parcel Plat" and a Plat described in the preceding item (io is sometimes hereinafter refmcd to as 
'SFR Lot Plat." 

(x) "Pre-Wire Specifications" m e a  those specifications for imtallation of inside wiring. outlcts and trim in SFRs set fonh . 

m Exhibit D. 

Q "Services R&emes" ~CBDS all gross ~ c ~ m c s  actually cdkcted f b n  Ted~nology Services provided to SFRs within 
Vistancia, exclusive -'of construction fm py-per-view movies, inshilation fees, equipment fees, guide fees or any taxes, 
assessments or fees kvied by a ~ y  govanmcnta! authority- I f  any Owners Asswiation mtes into a separate Basic Cabk 
Television ScMcc Agrcumnt with Cox, the parties agree that revenues tfiereunder shall not be deducted in dctdaing 
"Services Revenues" under lhis CMA. 

(z) "SFR" means a single family detached or attached residence developed for &IC, including a condominium or 
townhouse. 

(a*) 
Redtal A 

Yistancia" means thc SFRs wilhi~ the masterplanncd commpni~, being developed m P e a 5  Arizona, described in 

(cc) 'Technology Maria@ means the person, e.ntity or entitics rdaincd by; Master Developer to nssist with the opera& 
and managemcat of the content on the internet sbeU page for Vistancia-nd 

- 3 -  
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I 

8. 
I 
s 
II 

tee) 
provided by OT lhrough a Cox affiliate or third party (the long distance carrier to be selected bythe subscriber). 

(@Term'' as apptied to the tenn of lhis CMA means (he Initial Term plus any extension or rened  thereof as pro~ded for b~ 
Section 2. 

"Telephone .senkc? means local telephone service with ac- 10 toll and long distance telephone international service 

(gg) . "Turnover Date" means the date, as provided for in the applicable voting provisions of the &chation of covmants, 
conditions and nslrictions establishing an Owners Association, m which Master Developer's voting conlrol of such OWIIWS 
Association (m Master Developer's capacity as declarant under such declaration), wilf terminate. 

(hh) "Unavoidable Delay. means a delay caused by events, circnmstanccs or acts beyond a party's masonable conlrol. Such 
cvcnts, circumstances or acts may include, without limitation, and only to the extmt beyond the affected party's 
reasonable control and not resulting fiom such party's failure m inabiIity lo fulfill a monetary o b f i g h n ,  ~JI intavenkg 
act of God or public enemy, fire, burricant, storm, adverse weather conditions, flood, earthquake. epidemic, explosi00, 
volcanic emption. lightning, nuclear radiation, earth slidcs,.geoIogic or archaeologicjt amdition. contamination of stiil 
Or groundwater with hazardous mteriak. Iws of power or utilities, power surgy w e  &on, freight 
embargo, act of war (declared or undeclared), not, public discord, civil dishubance, act or threat of Laronsm, sabotage 
or Crmunal damage, regulatory &lay, titigation chalknging the validity or enforceability of this CMA, change in lm, 
regulation or policy prohibiting a party from performing its obligations, govemtnt expmpriation of property or 
equipment, dissolution or disappurarum of utilities, carriers or suppliers of unique materials or equiprnm or materials 
or esUipmcnl baving long delivery periods, a failure to meet delivery schedules by any ntility or by soy m - e r  or 
supplier of unique materials or eT.ipment or by any canier or supplier of materials or equipment having long delivery 
periods, inttmrption or casualty in mt transportation of materials or equipment or fallure or delay by another prly in 
the performance of  an act that must be p e r f m d  before the action that is delayed. 

"Common Area" the area of the m i s e  in which marketing material placcmenl aeatcd andlor pwidcd by Cox 
requires priol approval of Master h l o p e r .  

' 

. 

! 
(ui 

2 Tara 

The initial term of this CMA (the "Initial Term') shall be for a pcriod of 20 years, commmcmg on the Agreement 
Date. At the end of rbt Initial Term, this CMA will automatically renew for successive tenns of five years each, ic. the 
~enerpal TUID, un~m f ~ m   par^ gives written notice of its intent not to renew to (he 0th~ party at least 90 days p i i q  to 
expiration of thc initial Tern (or the Renewal Turn then in effect, as applicable}. The XniM Term and any Renewal Tam arc 
subject to early termination as provided in Sections 10 and 1 I of this CMA. 

3. EasememandAccessRi&ts. 

(a) Master Plan Utility cfechno~ogy Facilities) Easements & Access Rights. During the application and processing 
by Master Dcvelopn of each Parcel Plat duzing mC Term of this CMA, it i s  contemplated that Master Developer will establish 
~ ~ ~ v c p u M i c  utility e a s ~ l e ~ t 3  or Sirnitare right areas (which shall include a non-exeludvc right to pbct Technology 
Fa&& w&in the ana) io conacetion with the apProM1 of such Plat by pewia d o r  other appb'cable g m n e m m d  
authwity, including delineating on such Plat (or other instnmd of record such as, by way of example and not of tisnitation, a 
tract &mtim) Ihe casements and use rights pvidcd for in this CMA, as follows: 

(0 Technology Facilities-Msster Devclciper. Non-exdusive pubk utility casancnts or similar use nghts, 
in t h~w + of the parcels comprising Vistanca which extend h m  any public right of way to such area M poxtion tbaeof 

~ o p e r  sban reasonably detamine, in order to permit any recipient or grantee of, or other person tnpitled to W ,  
a& arcs to CO- install, repair, *ace and maintain pubk utility systems and facilities including, but not h&& 10, 

telm@&s services and intanal services, and similar c~mmunication sysbars andlor facilities consisting of 
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drn@ound Wires, conduits, cables, vaults. and other similar cmlosum oecessary or us~fi11 for the distriboticm OF a t ~ d h  
video, and other dab signals requisite for the transmission of intelligence by elccbical, tight wave andlor radio firtqumcla; 
provided, however, that neither the construFlion and installation nor the repair, replacement and m a i n t w c  of the 
TedwoIogy Facilities shall unreasonably interfere with the use of the area by other utility providers, or the dcvclopmnt Of fie, 
parcels cmprising ViStancxa or Master Developer's use and enjoymou thereof. 

(ii) Right of Entry to Instali Technology Facilities. During the Term of uds CMA. withm the @ 
allffiatcd by M~SM Weloper  and City of Peoria to at1 utilities and othu thereof for the imcollatioo therein of h e  
equipmen1 and facilities of such utiiities and other users. Master Developer shall pcnnil Cox. to the extent pcrmittcd by CiW of 
Peoria OT other applicable govenunental aolharity, an equitable, fair and nondiscrimkatory opportunity to condr~cl and instail 
the Technology Facilifies, using the m a s  established and other u s  rights prov ided  for in his CMA. at the sok Cost and 
expense of cox. 

(%) Non-Exclusive h a m e  to Cox. Cox shall have, during the Term of this CMA, a non-excbsh license 
to use portions of the arras reserved pursuaot to this subsection 3(a) m order to construct, install, repair, replace and maintain 
the TBchnology Facilities intctldcd to serve the S m  within Vismcia by O x ,  at the sok cost and expense of Cox. 

@) Subdivision Utility (Technology Facilities) Easements & Access Rights. During the application and 
processing of each SFR La Plat during the Term of this CMA, it is contemplated that there will be established Danmchsivc 
public utility e s e m e m  or similar use right (which shall include a r~~n-exchrsive right to place Technology Facilities within the 
area, in common with other public utility providers) m connection with the approval ofeuch SFR Lot Plat by Mada Developer 
2nd Peoria (andlor d e r  applicable governmental authority), including delineating on such SFR JAN Plat (or other instnunur of 
record such by way of example and not of limitation, a tract declaration) the areas and use rights provided for in this CMA, 
and Master Developer shall not approve any such SFR Lot Plat unless the areas and use rights provided for in this CMA are 
established, which shall be delineated on such SFR Lot Plat (or other instrument of record such as, by way of example md 
not of limitation, a trac~ declaration), as follows: 

(i) Technology FacilitiesSFR- Non-exclusive public utility casemenls or Sinn'lar use nghB in such 
locations DS Master Developa shall reasonably detesmine, within the poxtion of each parcel that extends from the applicable 
public right of way to each SFR m order to penrdt the construction, installetin, -air, nplaccmcnt and majntcmncc of public 
utility syhtems and facilities inctuding, but sot Limited to, cable tekvision, !elccommrmicafions, Lot- sentice andlor SmSlar 
communications systems and facilities consisting of underground wires, conduits, cables. vautts and otha enclosures and 
equipment necessary or useful for the distn'butim of audio. video and any otkr data signals requisite for the hurnnisdon of 
intelligence by electrical, light wave andlor radio fiequaicia; provided: 

(aa) Neither the eollshuaion and instaIlation nor the repair, replacement and maintenance 
of such Technology Facilities sbaB unreasonabty inrerfar? with the developmnt of the subdivision or with thc use or 
enjoyment thereof by any Neighborbod Builder or subsequent owner of a SFR located within such subdivision. 

@b) Except for an emergency Umdening damage lo any property or injury to any person, 
in no event shall any holder or beneficiav of such easement have the right to cnta upon @y.v;tlce of the easements 
m d  hereunder) any portion of a lot on which a SFR is consbucted (accept such pation as may be within the 
public rigbt of way) after the fnst convqmcc of r u h  SFR 10 a buyer a other d i  who is entitled to neeive by 
reason of sucb corweyance a s&diviGon public q o r t  pursuant to the Arizona &sed Statutes 532-2183. 
532-2195.03 or any similar statute hereafter in effect without the prior consent of the then arrent owner of such SFR. 

(cc) Notwithstanding any other provision hem&. in no event shall any holder or 
bcn~Gciary of such easmcnt or I& rigbt have the rignt IO enter (by virtue of the easements or use rights Icseiped 
hereunder) into the Ofany SFR (x my structure relatcdthaeto and htuf thereon w&out the prforcolsentof 
t h e t h e n ~ ~ o w n e r t b r r c o t  

(iq Non-Exclusive License to Cox. Cox shali have, for &e Turn of this CMA, a nomxdusive lice= to 
ose polti& of the areas reserved pmsvant to this subsection 3(b) in order to cmstmct, install. Icpair, rtplace and aginfain #e 

i 

I 
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Tecbnobgy Facilities and provide the Technoiogy Scrviccs to all SFRS that may be built within the subdivision that is 
subject of such SFR Lot Plat that are served by Cox, at the sole cost a d  erpurse of cox. 

(iii) Pie-Wire Specifications. Master Developer shall use its best efforts to inciude in its cadra& with 
N ~ & ~ m o o d  Builders, as contemplated by s3Jbseetmn 6@), the language regarding compliance with Pre-Wue S ~ C l f ~ ~ ~  
set forth in item (b) &Exhibit A; provided, however, that if the Neighborhood Builder vdl not agree to such fmviSi~.  fhea fi) 
Master Developer shall be permitted to delete such item @) fiom its contract with the Neighbmhood Bwllder, (U) thereaft- 
Master Dt~eloper shall work with COX to obtain the agreement of such Neighborhood Builder to comply at its cxpeme with the 
Pre-Wk Speoficabons in the  budion ion of ea& SFR, as set forth is item @) of Exhibit A, and (iii) cox Will bear the 
ultimate wmiility and cost s&g such agreement with the Nughbwhood Builder- 

(iv) Post-CMA CfOSings. As to subdivisions or parcels of p m ~ &  hi have already been sold to 
Neighborhood Builden andlca are in ~SCIOW to be sold ar of the Agreement Date. Master Developer agrees to use ib diligent. 
good faith Cffarts !o wusc those &igbbomood Builden !D comply with the appiitabt p v i s m m  Set forth in this SUbsCctiOn 
3@). Notwithstanding the same, Master Developer represents and wanants that no other tecfinology savice provida has an 
exclusive agreeTmrt with the Master Developer andlor the Builder. 

(c) License For ingress & Egnr;s LO Subdivkion Parcels. With respect to any subdivision parcel that IS 
conveyed by Master Developer to a Neighborhond Builder during the Term of this CMA, to the extent ingress and egress to my 
such subdivision parcel is provided by private (Le, not pubficfy dedicated) streets, Mwtw Developer hereby agrees to IN! its 
diligent, good faith efforis to secm fmn the Nei@ohood Builder a nonexclusive. irrevocable license during the Term of this 
CMA for mgress and egress to, upon and over p-vatt streets (if any) as necessary for ingress and egress to any such subdivision 
pareef, in order to cooslr~ct. insbl!, replace, maintain and repair the TecbIogy Facilities, at Ihc sole cost and expense of Cox. 

(a) Form of Easernets. The eass~enls and o k r  use rights provided fw under subsections Xa). shall be 
in form and subslance sufiuent under Arizona law to nm wth the land in question and to bind all successive owners of such 
land. 

(e) Repair of Impmvemts Cox shall promptty repair and restore (to their coodition existing 
immediately p-or to such use by Cox exclusive of normal wear and tear) any on-site or off-site improvements &at ate damaged 
or dest0y.d in connection with or arising from any use by Cox of the easements and other rights reserved for or granted to Cox 
pulsuant to ulis section 3. 

4. TeCbn0)ogy strvices & TccMogy Facilitiw Obligations of Cox. 

(a) Prcfmcd Right to Offer Technology Services. During the Term of h i s  CMA. Cox shall have the prefared 
righ to market and off- the Technology. Services (including hm technology eampri&g all or part of the T‘echnofogy 
Services as it bocomcs available) to midents of SFRs and Multi-Dwelling Units, Le. “MDUs” or M F U s  at Vistaneia, which 
pre- right shall apply only (i) within any model home opemted by a Neighborhood Builder that purchases any portion of 
Vistancia from Master Developer, and (ii) within any common area tract owned by an Owners; Association and made available 
by Master Dcvdoper for the marketing of Technology Services. provided that Cox’s preferred right wilh respect 00 any such 
common area bact shall termhate upon the T m v a  Dab for the Owners Association UIBL owns such cmmnon lvca hact, In 
additio~ Cox shall have the prcfcmd right to provide Technology Services to each model hame oflice m V i a  0paate.d by 
a Neighborhood Builder that P-CS sny poition of Vistancia trorn Master Dcvctoptr. Master Dcvcloper‘s only OMigation in 
connedm with UIC pvisiom of this subscctior~ (a) dating to model homes and model home ofices sban be to mdude the . 
pvisions set forth m Exhibit A in purchase agreements and option agrcemcnts as provides m sibsation 6@) of this CMA, it 
being spa-fiuur ad..nwlCaged and agreed by Cox tbat (i) Master Developer don not and cannot control Lhe use m operation 
of my such model home or d horn offiee by a NUgtaorhOoa Builder, and Q9 all digations of Dewloper under 
this subsdon (a) dating to model homes and ntodcf bomt ofices of each Neighbomood Builder to whan it sells any portion 
ofVj&m& shall be Mly satisfied if Master Developer indudes language SU~N~Q in the form of Exhibit A in its purchase 
agrecmcnt or option agreancat with such Neighbornood Builder. NotwidtJtanding the fmgohg, the Mast= Devc)oper shall 
grant to Cox,upon acctptance of the agreement, two (2) milKiaD ddlars to be wed by Cox for ibc arst of the installation of 
fditics for Cox to off? Teehnoloey Senices at the initial of tht Vistancia deve)op& Cox shan be r e q u i d  to 
r#ovide &C Savices to residents of the initial phase of lhe dmlopment upoa ocarpancy of the fmt home in that phase and 
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Upon Ole consent of the Builder. Master Developers' payment will be made in four equal payments O f  SS00.000.00 at the 
beginning of each quarter beginning January I, 2003. 

0 Fuh~uturc Effect of CMA. Notwithstanding any contrary provision of this CMA. this CMA ( a u d i o &  
but not [imited to, the preferred right granted to Cox u n d a  subseclion 4(a} and the exclusive rights 
granted to Cox unda Section 5 )  shall not be bindmg upon ( i )  any Owners Association or commoa 
area tract within Vistaneia owned by any such Owners Association, fobwing the T u m o v ~  Date for 
such Owners Association, or (hi any m e r  of any portion of vistancia, other fhan MY Neigbborhood 
Builder that plmbases any p0rti00 of Vistancii from Master Developer [to the extent provided in 
subsection 6@)) and Master Develcper. Without limiting the generality of h e  fortgob& COX 
specifically egrees and acknowledges that h e  p d d  right granted to Cox under subsection 4(a) 
and the exclusive rights m e d  to Cox under Section 5 may terminate at such time as Neighborhood 
Buildm that purchased property h r n  Master Develop are no longer o p t i n g  model homes in 
Viifancia. 
Thc compensation as sel forth in Exhibit G Will be paid to ShealSunbelt for SheaiSunbelt's exciusive 

marketing and sales efforts on bebalf of Cox So long as ShealSunbelt matntains a majority vote in the 
Vistancia Maintenance Cwpwation, Cox will continue to pay ShealSunbeb the above mentioned marketing 
compensation Upon the lumover of controt of the Vistancia Maintenance Corporation to the mcmbas, thk 
Agrerment shall be assigned by Shalsunbelt in its enttety to the Vistancia Maintenance CoqmzatiOn. and as 
long as the Vistancia Maintenance CorporatKnr contmues to perform the exclusive marketing obligations 
contained herein in d o -  with the provisions berein, Cox shall pay the compensation for the remainder 
of the Tam to the ViStamia Maintenance Corporation 

Cox Obligation to Provide TechnoIogy Wi. Cox agrees to make available. at a minimum, the following 
Technology Services to such phases, po&m or subdivision parcels of Vistanciaa arc sold for developmenJ to Neighborhood 
Builders, or to other pariies. thruugh acmw that close chping the Term of this ClMA under its License, whxh Technology 
Smriees shall be pmvided by Cox in accordance with the stm?dards set forth m k h i i  E 

(c) 

(3 CATV. Subject to legal and regulatory constraints. CATV for each resident of any SFR of MDU that 
subsaiies for such service; providcd that Cm shall be eatitled to cause such service to be provided dircctly or by cr through a 
parent, subsidiary or Affiliate of Cox. 

(if) Service Standard 8t. Upgrades. Cor shall upgrade Ihe CATV Tecfrnology Services within a reasonabie 
time at no cost to Master Devekpx, my Ncighbmkod Builders, any Ownas Associatiw, lo keep CATV at a level of senrice 
that equals or exceeds the services being offered by substantially siaular providers of such Cabk television services withm the 
llletropoIitan statistical a m  of Lhc community. Kwd wben othcrpmduck becc9ne commercja)ly available, Cox will offahhue 
technology sa rb  comprising all Oi a portion of the Technology Services to Vistancia andthe residents thereof, whcn it is 
tcchnicalfy, Cconomically and operationally fesible to do so. 

(iini Telephone Service. Subject to legal nnd regulatory constraints, Cox shall offer telepbwe suvice to 
each resident of any SFR or of my MDU that subscn'bts for so& Smicc; providcd that C o x  shall be entitled b provide such 
service by or through a parent, s u b d k y  or Aflitiate of Cox, including but not timitcd to Cox Arizona Telcom, Lu3; and 
provided fiatba fbzt COX shall have acccss to all such building and Cox shall w e t  reasonable customer rrguirements for 
individual telephone numbers per hortsehod, but in no event shall Cox be requid to exceed the number of telephone d m  
per honsehold than am available liom tkoc to h e  Emm the Local Exchange Cania. 

(iv) Data Sm'ce. Subject to lcgar and regulatory coartraink, Cox ShaII provide hiemet Data Servja for 
& Mident of any 3% that suhscrihs to such smk, provided that Cox shall be entitled to cause such service to be 
provided by or thxough a parent, subsidiary or Affiliate of Cox. 

(a) Cox OMigatiat to Provide Tachnology Facilities. Cox egnes to consbud, povidc. instaI1. repair. replace aMt 
dl Technobgy Facilities nqubai m order Io provide the TedmoIogy Services to SI% Within VisIanch at its =[e cost 

& expeose of Cox, provided that the Teehndogy Facilihes wtll be i d e d  and pmvisioned over time, on a phasGin 
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h g  the Initiaf Tern of this CMA, and that the Technology SenriceS can be provided to each SFR upon initial WCUpanCy. 
N h h - d i n g  the foRgoing, Master Developer shall grant to Cox Two Million Dollars. papble in four equal pave of 
UO0,oOO at the begirming of each quarter brining January I ,  2C103, which shall constitute cost of the butldout of the cox 
Technology Facilites for the inttial phase of the Devetppment Area. 

(;) Design & Installation Conditions. Cox shall design and install the Techno)ogy Facilities ( a c l k ~ C  of 
the P b W l ~ g  in the SFRs and the installation of conduit, which shall be the repnsiibdity of the applicable Neighbomood 
Bnildn(sin accordance with system architecture and schmatk plans set fbrth in Exhibit B for lhose phases or @Ow of 
Vislancia m which Cox receives the rights and interests contemplated under Section 3 of this CMA. However, COX shall have 
110 obligation 10 install the Technology Facilities or deliver the Technology Services to any p b  01 prth Of v h m b  in 
which Master Developer or the applicable Neighborhood Builder has not, at its own expense: (I) constructed any building OK 

st~~dures T i r e d  by Master Developer or the applicable Neighborhood Builder in which any Technology Fachties will be 
located; (2) performed the excavation, opening and dosing (subject to the provisions of subsectitions 6(e) and 7@)) Of joint 
trenches to accommodate Cox's Technology Facilities on or serrmg such phasc or pottion of VlstanCia (limited, i0 Ibc of 
trenches m the right of way dedicated to City of Peoria, Peoria or 0th~~ applicable govunmental authority, to such TfXhOlOgy 
Facilities as Cox is perrmttcd by such go~ernmcntal authority to install in such trcnchcs), wbich jod  trcnchcs shall conform Lo 
the route end specifications provided by the APS plans for such trenches (it being agreed ttnt any additiwi nenching beyond 
the APS route and specifications that may be necessq to accommodate Cox's Technology Facilities shall be in aceordancc 
with the Western States joint Trcnch Fomn~!a and shall be the responsibility of Cox and 0th- utility w e s  m Ihe Wen& as 
pmvidcd in SUbseCbOD qe) and not tbe Master Developer, (3) installed the pre-wkkg m all SFRs in compliance with the 
Pre-Wirc Specifications attached as Exhibit D; (4) provided to Cox. without charge. aaxss to any hildmg ukhty C l o s e t s  or 
rooms, related W A C  systems, foundabon sleeves and pre-wi+ (per the Pre-Wirinp Specifications attached in Exhibit D) for 
aU applicable SFRs and buildings; and (5 )  with respect to any portion of Vistancia conveyed to a Neighborhood Builder prior to 
the execution Of this CMA, had all pre-wning installed by the Neighborhood Builder reviewed and accepted as m compliance 
with the Pre-Wire Specifications. 

(5) Sckction of Gnbactors. Cox shall select the Contracton to be used for installation or the Technology 
FacXiticS to be installed by Cox. Cox shall give written notice to Master Developer and the applkable N e i ~ b o M  Bullder of 
&e se- of Cox's Conbadors 8nd Cox will be responsible for providing such Contractors with plans specifications and 
design detail for all Technology Facilities Cox installs. 

(iui Construction & Installation. Cox shail be solely responsible for pnmding, placing, conrttucting and 
ixkrzlnig the appropriate Tecblogy Facilities, as necessary to provide the fill range of 'Fahndogy Sem'ces (subject to legal 
and regulato~y restraints), in accordance with applicable law. 

( j ~ )  Approvals, Perm& & Com~liancc. Cox shall be solely Tcspomible for the fdlowing with respect to 
all wodc perf- by Cox or its CMMOKS, agents or employees: all nwnable and legally required consents, approvals, 
applications, filings, permits, licenses, bonds. insurann, inspections, construction, labor, m a w ,  equip-, took, safety 
ccmpIiance, quality/ standards compliance, and compliance with all applicable laws, mles and orclinances. 

(v) ownership and Maintenance. Cox at all tiroes shall retain tiUe to and control of tbe Technology 
Facilities. The Technology FaciIities, or any portion thaeoz shall  no^ be considered fixhrrrs. but the pasonal p-opaty of Cox 
(mdm othmise stipulated to m writing to Cox). Upon termination of thii CMA. Cox shall retain title to and conhl of the 
Technology Fzilities and, at its option, may either m o v e  Ihe TechnorogY Facilities fimm Vislancia or leave such Technology 
F=ilj& in place at its own cost snd expense. Cux shall operate, npSir. replace and IWthlt8b all T~chaology Facilities at i ts  
OWD cost and experse. 

(e) Early T h a t i o n  Upon Ctssation of Sewice. In the event that Cox is unabIe to or is otherwise prevented 
fiom pmvidmg any of the Tc~hnology Smiccs by legal or regdatory amNaing Masts Dwelopa sball have the right to 
tcrmimt~ thL?; CMA, in applicablc part or in whole, as provided in Section 11, but shan not have the right to seek medies of 
specific perfomtana of damdgcs for default. 

(0 
COX m&r 

w v i d &  Subscriber Basis. Uakss this CMA is amended in writing, the Technology Services p r o v i a  
CMA will be provided on M individual subscnba basis. The tern and conditions m the subsuiber agreement 

: 
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Chaga  for Technology Services and Customer Premises Equipment (including as to the amount of my 
advance Payment. m a l  or purchase of associated Customer Premises Equipment and installation or hookup fees) shall be the 
Same as are generally available 60m Cox in Peoria and the area of City of Peoria adjacent to Vistancia ardor as set forth In 
COX'S tariffs for locat exchange as set forth with the Arizona Corporation Cwnmission. 

(g) Billing Subscribers Cox wit1 be responsible for billing subscribers for the Technobgy Services. cox shall 
look to otherwise hoJd Master Developer, any Neighborhood Boikcter or any Owners Association liable or ~~%~~ in any 
manner for payment of individual subsfsiber fees related costs (except fees for Technology Services provided directly to 
Master Developer, any Neighborhood Buildu or any C h w e ~  Association as a subscnir will bc the msporsibdity of such 
subscriber). COX rcxrvcs &e right to terminate Technology Services ro any N b s c r i i  who does not timely pay b~lled amounts 
or who 0thaWisc fails IO abide by the tenns and conditions of its subsmir agreement. 

@) Model Home Service. Cox shall make available in one main model b e  per Neighbohod Builder and the 
project info-tim center, at Cox's d e  cost and expense: 

(i) Digital CATV. One "mmp" (non-&argeable)&gitaat CATV (with Pay Per View and all premium paid 
services blocked) to B teievision provided by the Neighbornoad Builder in the model home (until such model home k sold to an 
individual hmnebuyer); 

63 Cox High Spced Intemet Denlo. One *'con$ (non-charguble) Cox Higb Speed Internet dum, to a 
computer provided by the Neighborhood Builder (until such model home is sold to ~J I  individual homebuyer); 

(iii) Signage at Poinr of Delivery. Appropriate recognition of fhe benefit provided by Cox shall be given 
by m y  of r e a s ~ b l g  visible signage provided by Cox at each point of delivay within the modcl home (with the size aud 
location of same to be established by the reasonable mutual agrcement of Cox and each Neighborhood Builder). 

5. Exclusbe Marketing Rights and Markefing Incentive Fees 

(a) Exdusin Rights OFCOX. Dunrq: the Tam of this CkLA. 

. (i) Endoxsement by Master Developer. Martex Developer shall endorse Cox excfusively BS the prefmed 
provider of the TechnoJogy Smices to Vistaneia; 

(ii) Marketing and Promotion of Technology Services. Master DcveIopcr hereby grants to C o x  the 
exclusive right to make1 and promote the Techmlogy Services m Vistancia, which udusive nght shall apply only (I) within 
any model home operated by I Neighboxbod Bdder thzt puxhascs my portion of Vistancia fiom Master Developer, and (ii) 
within any common area tmd owned by w Owners AssOeiation and made available by Master Developer for the markding of 
Technology Savices. provided that Cox's preftmd right with nspcct to any such common area tract shall tcnninate upon the 
Tumovcr Dak for the Owners Association that owns such common art% baa. Master Developer's ody obligation kt connection 
with tht provisions of this subsearon (u) relating to model homes shall be to include the provisions set forth in Exhibit A in 
cedi0  p u n k  agreements w d  option agreements as p ~ d e d  m subsection 6@) of this CMA, it being specifiiaily 
acknowledged and agreed by Cox fhat (A) Master Developer does aot and cannot control the use or operetion of any such 
model h e  by a Ndghbomood Builder, and (B) all obligations of Master Developer under this subsection (h) nlating to d l  
homes of each Neighborhood Builder to whom it s& my porlion of Vistaneb shalI be bib satisfied if &Ser Developer 
includes language substantid1y in the form of Exhiit A m its purchnse egrouncnt or option agreunmt with such Neighborhood 
Builder, 

' 

(iiii Similar A g r e m  and Co-Eimndhg. Master Developer sbaU not en- into my arrmgerne~&~ S l a r  
to this C& or endorse OT engage in promotional oc martding activities of any kind by or 6rr the benefit of any otbu provider 
of e o g y  scniccs cquivalcnt to the Tcchmlogy Senriecs, excepting only technology Services that Cox elects not to or is 
hapable of providing and otbedsc as expedy prov ided  berein Witbout limiting the foregomg, Mater Developer shall Iy)t 
ata into any agitnocnt which parnits tht co-branding of the intnna home palfe or my actvertising m the c0mnnm.i~ pages 
by my pr~vider of technology a- equivalent to any of the Technology h i c e s  (inchding any hkrnct provida or 
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Pateway) otJm than: Cox High Speed Intcmct (redential OF commecial) and advertising and marketing described in the Iast 
sentace of subsection 4(h)(iv). 

6) Cox Marketing and Promotion Effort. Cox shall undertaLe to market and p m o t c  the Thdogy SerViCeS in 
an effective and diligent manner, all in accordance with the Marketing & Promotion Pmgram set forth in =%it C. 

(c) Marketing Compmation. Cax shall pay to Master Developer a Maketing Compmsath as set forth in 
Erfui t  G. dwing the Term of this CMA, as set farth in subsection (d); provided no Marketing Compensation shall be ppbk 

t-natioa of this CMA with resped to any Technology Service that is the subject of such tenninatkm except for 
Marketing Compcnsahon accrued in respect of such Technology SaVice(s} but u n p d  as of the date ofsuch terminatim- 

(d) Calculation and Payment of Marketing Compensati'a 

Calculation and paymcnt of Marketing Compensation win be made as set fd in Exhibit G. 

(e) Reporling by Neighbarbod Builders. During Tam of this CMA, Master Developer sha!l encourage the 
Neighborhood Builders to (i) deliver to Cox by the Weenth day of each month a repw( of the identity of all buyers who have 
closed escrow fbr purchase of SF&, during the prior month, and the nspec(ive dates of closing, and (ii) deliver to COX any 
updates to such report on the Iast day of the month. To the extent my such Rport is not provided by a Neighborhood Buifdcr. 
Master Developer shall provide such repofl. if requested to do so by Cox, but only to the extent such information is obtainable 
by Master Develaperwithwt additionat cost or expense. 

( f )  Master Developa Audit Rights Withm one year followbg Master Deve- ceceipt of "ny payment of 
Marketing Compensation. Masla Developer shall have right to audit the books and mods of Cox regarding the value of 
consumer sub-tion IO Technology Services for the period covered by such payment of Marketing Compensation to verify 
the amount of Marketing Compensation due. A11 audits shall be conducted during n o d  business hours and upon reasonable 
prior Written notice to the pany being audited. All audits shall be conducted at lhe off= in ArizOtm where the party being 
audited maintains the records to be audited. No records shall be removed h m  such offices by the auditor. Unless required by 
law 01 cowl order or as evidence m any dispute resolution pmceedmgs. the auditing party shall not disclose any non-public 
information obtained in course of the audit lfas a result of an audit it is delermiaed tbat any amount owing has been undeqd 
by more than 5%. the audited party shall reimburse the auditing party for the reasoMblc cost of Ihc audit 

6. Technology Facilities Cooperatim & Coordination by MastcrDevclo&. 

(a) Coopcration by Master Developer. hlashr Developer shatl cooperate and coordinate with Cox in the design, 
jmnitling, consbudhn and hslallation of thc Technology Facilities desaibed m Exhibit B and shaU estab&& and implement 
p d u r e s  to &&itate the orderly and efficient design, pemdtting sad constiuctiw of tbe Tethnology Facilities in all phases of 
development of V i c i a  duringthe Term of this CMA. 

. 

@) Required Neighborhood Builder Provision. Master Developer shall include poVisiOnS in substantially the form 
of Exhibit A attached hereto in each purchase agrecmcnt or opIion apemcnt entatd into by Masfcr Dmlopcr and a 
Neighborhood Builder during thc Term of this CMA pursuant to which propeaty within VisW-a  is ronveyed to such 
Ncighborbaod Builder far development uiL SFRS, Master D d o p u  shall mopaPae with Cox to the atcnt d a m c n t  of &e 
Neighborhood BuiMczs obligations under sucb prwi~ion is qubed; providad, ho-, that Mast= Devcbpa shall m t  be a 
r~w+red party to any suit or arbstration initiated by Cox seeking to enforce any such ~ g h b ~ & o o d  BuiMa obligation. As to 

within Vistancia that has alrcady been sold to Neighborhood Builden d o r  k m escmw to be sold as of the 
Agreemmt Datc, Master Devebper agrees IO use its reasonable, good faith efforts to cause such Neighborhml Buitdus to 
agree to the provision set forth m Exhiiit A. Notwithstanding any coatrary p v k h  of this CMA, Master Devtloper shall not 
be w j b l e  or liable fm any breach or dafault by a Neighborhooa Builder of its obtigdlions under M y  pmviSian m A, 

no event shall a breach or dchd t  by a Ncighbornood Builder of its oMiga6ons under any provision in Exhiit A 
a defautt by Master Developer under this CMA 
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(C) Cooperalion m use. of Utility Easements. Master Developer WI cooperate with Cox, at Cox’s Cost and 
expense, in Cox’s effio~ to obtain the non-exciusive right to utilize utitity (inc~nding any technology facilities) eamnmts 
stabbshed pursuant to Plats processed by Master  develop^ in resped of Vistancia 

(d) NO Obligation of Cox to Build Sal= Centers or St~ctures. Cox shall not be obligated to c o m  or pay for 
any Sales Centers or other s!ruc.tures that arc constructed or crcckd for Utc putpose of displaying C O X  nwketing m & a h  as 
required qf Master Devetoper (as to eommDn area bacts prior to the Turnover Date therefor) andfor any Neighborhood Builder 
(a to ~ d c l  homes) in which Technology FaciIiIies are wnslructed, provided, installed. replacEd rrpaircd and maintained 
under this CMA. 

(e) Cox Trenching Obfigatioos. Un)css othenvise provided for under this CMA or ocherwise due to the failUre Of 
COX COqly with the t e r n  and provisions of this CMA, Cox shall not bc obligated, exccpt as provided for h this sthxt ion 
6(e), to Wm or pay for the excavation, opening or closing of any joint bench on or d n g  any w o n  of Viaancia, or 
provide installation of the buildmg deevcs from the joint trencki to any building, all of which shall be and remain solely the 
~ n s i b i l i t y  of Master Developer andlor the applicable Neighborhood Builder(s). Cox wiIl provide, at its sole cost and 
expense, the conduits and drop cablw to bc htalkd by cach Ncighbo&ood Builder in its subdivision. Notwithstanding any 
contrary PrOVision h m f .  if Cox determines that any trenching is mctssary to accommodate COX‘S Technology Facilities lhat b 
wider than, deeper than, or otherwise beyond or differfd Eom the APS mute and speeSk~tim (such benching being 
hereinafter refared 10 as “AddiIional Treaching”), bun Cox shall reimburse to Developer a proportionate sharc of the 
cost thereOK Cox shall pmvide notice to Masfa Developer of the need for any Additional Trencbmg prior to Mash 
Developer’s cornencement of construction of &e trench that requires any such Additional Trenching. Cox will pay the cost of 
Additional Trenching based on the Westem States joint Trtneh Formula. 

7. Technology Facilities Cooperation & Coordination by Cox. 

(a) butaUation of Technology Fatititics. Cox shall (i) cooperate and coordinate with Master Developer and the 
applicable Neighborhood Builders in the design and nmstMction of the Technology Faditks dcsaibcd in Exhibit B for tbosc 
portions of Vktancia that are sotd by Mast- Developer for development of SFRs to Neighhomood Builders though tusows 
that dose during Tam of this CMA, (ii) commence and complete its design, conshuctiOn imd instaIbh obligations m a timely 
and effeetive manner, in accordance with Master Developer‘s (or the Neighbomwd Buildds as applicable) Constmdon 
schedule fm a particular subdivision parcel or neighborhood, and (iii) keep Mart= Dewloper and the applicable Neighborbod 
Builder fully and tunely infoxmed throughout the cou~st of design and conshu&on. Wthwt limitation of the foregoing. Cox 
shall make the dsign for the Techndogy EBcilrties for any given subdivision parcel or neighborhood, as applicable, available to 
Master Devekpr and, if applicable. the Neighborhood Builder upon completion; provided, howevu, that in all events Cox 
must make sucb design awlable m s u f f i t  time to a c c w d n t e  Cox’s design wlthL, the p Wdes ign  for the lrench in wtnch 
the applicable Tecllnology Fac3ific.s w7l be iastatkd- bra Dewlopa and, if applicabk the Naghbohood Builders, shall 
have five busiiess days to discuss the design with Cox so that the planning and progress of Vistarich or such subdivision will 
not bc inknuptcd or advmcly impacted. 

(b) Timely Dei ivq of Plans. At aU times during the Tmn of thk. CMq and at all relevant times &creak, Cox 
will provide to W e r  Developer or the applicabie Neighbomood Builder wiring routing plans for all Technology Facilities &at 
Cox intends to conseuct and instau at Vislancia or the appliabIe subdivision parcel suf6chUy in advance of such planned 
consbudion and installatien d Technology Facilities so as to pwmit and fadilate timely and rosleffective coordination and 
coopcrption by the respeclive @es m tbe perfoimance of the development work to be pcrformcd by each. Notwithstanding, 
Master Dcvcbper zincitor my Ntiglsbodmd Builder shall provide m less h ten (IO) business days notice of the final date fot 
installation m any Tcchndogy FaciIity. in no shall Mkstcr Dcvelopn or aay Neiglhmood Builder bt required or 
obligated to #-opt0 a compkted trmch to BccorrrmDdatt thc installation of any T d m d ~ g y  Fa&&%, which n-opening shall 
be the sole responsibility aad expense of Cox. 

(c) 
variances and other 
h ~ b n  ofthe Technofogy Facilities by COX 

Owemmmtal Peamits. Cox win be ~ponzibk for obtaining all governmental permits and licenses, zoning 
for the conrtruction and approVai~, at COX’S sole e imd utpcnsc, that 
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(d) Warranty. Cox makes no Warranty, expressed or implied, as to the design OT construction of the T ~ ~ o h  
FWaitie, except that COX represents and wanants that h e  Technology Faalities installed by COX: 

(i) Are owned byCox.without &e right of any other person or party to remove or alter the same; and 

(ii) Shall provide he Technology Services and othenyise satisfy the operating speeificadons and 
panunelm scl fath in this CMA. 

(e) Construction Manager. Cox shall appoint a managu to act as a single point of contact for coordiiatim and 
-tive implementation of procedures for resolving day- today construction issues within Vistancia 

( f )  Marketing of Apamnent Pareels 

COX Will coopelate with Master Developer during tk Term to present. to such potmthl purchasers a sekctiou of 
arrangunentr for the provision of Technology Facilities and Technology Services to such p m p d e ~ .  Such arranganeatS m Y  
MCrUae. but not be limited to, an offering of bulked services at discounted rates, if allowed by law, or an O f f h g  Of 
~ ~ ~ ~ s i d ~ a t k n  lo the purchaser/ developer in exdvlnge for exclusive marketing rights. Developer shall use its reasonable effons 
(0 include COX in discussions with any such potential purchaser/ developer in order for Cox to prexnt such selection and 
initiate daw discussions and negotiations themofwith the potential purchaser! devdopcr. 

8. lnsnrance; Indemnification; Waiver of Subrogation. 

(a) Required Insurance. Durktg the Term of the CMA, Cox and Master Developer each shall maiWia kuranz. 
s;rtisfying the requirements of Exhibit F. 

(b) Damage or Deslmchon by Mast= Developer. In the event that Master Developer or the agents thcreaf shall 
negvgently or willfufly damage or destroy any Technology Facilities owned by Cox in connection with or arising fmm the 
c o n d o n  or M a t i o n  of any m-site or offAte impro~cments, then Martcr Dcvdoper shdl reimburse Cox for tb cost and 
expense of repaking the same. 

(c) Damage or Destruction by Cox. h the event that Cox or the agents thereof shall negligcn~y or w ~ l f d y  
damage or destroy any on-Site or off-Site improvements in connection with or arising from the construction or ~nstallation of any 
Technotogy Facilities. then Cox shall reimburse Master Developer for the cost and 8cperrse of repairing the samc 

(a) No Liability for Computer Damage- Notwithstandig any contrary provision m this CMA, in no event shall 
Cox 01 Master Developer be liable to the other party for any loss, recovery or restoxation or any eJectronically generated or 
s t o d  data or for damage to computer M any other technology-dated equipment of any such person or entity or any loss of 
income or m n e  resulting the&m. 

(e) Waiver of Snbmgation. Notwithstanding any conbary provision of this CMA, each party to this CMA htnby 
waives all rights &at it may have against the olha to recover for any loss arising out of or incident to occurrmct of the peril6 
covered by property and casualty lnsurvlce that is required to be m - e d  by each party bmto p u m t  b subsection (a), 
notwithstanding the amomf and rVpe of such insruance coverage elected to be canied by such hueunda or whether or not 
such pasty has elected to be self-insured in my amount or to any extent, except witb respect to the reimbu~emcn~ provisions of 
Wb&m @) and (c) above to tbe extent not covered by insurance; and the parties hereto acknowledge and agree that tht 
intent of this provision is to eliminate any risk of loss OT liinity to any party who may have caused or created to the debiment 
of the other party any loss M iiabslity whxh WOUM have been covered by- insurance and fiabilily mwrance ifslcb other 
puty had &taincd such insurance cowage (or an adequate amount thereof) m lieu of self-insurance or an inadequate emount 
OL or ~ovcmge under, such kwrance) except as noted witb respect to subsections (b) and (c)- 

9. Rcpsentations and Warrantis 

(a) By Master Develops. Master Developer hercby rcpnscatr and wanants to Cox as fdbws: 
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(i) Organization and Authority. Master Developer is a duly organized liadted liability Company ~ ~ ~ l e c l  
under the laws of the State of h z o n a ,  IS pahfied to engage in business in the State of Arizona, has the requisile Po- and 
quired governmental approvals to cam on its present and proposed activities, and has full power, right and auchonty to enter 
into this CMA and to perform each and all of the obligations ofMasta Developer povirled for herein and Iherein. 

(ii) Due Execution Each pemn who, in the name of Master Developer, cxccutcs this CMA has been dub 
authonzed to execute (his CMA on behalf of Master Developer. 

( i i i )  No Connict Neither the execution and debvery by Master Developer o f  Ihis CMA, nor the 
cons~nunation of the transactions contemplated hereby, is at the time executed in codk t  With the governing hsb~~~mts Of 

Master Dweloper or any other agreements or iustNmnts to which it is  a party or by which it is bound; and as of tbe Agreement 
Date, and without otherwise limiting or qualifying the 0th- representations, warranties and covenanb of Master mdow 
Under this CMA. the executive management of Master Devebper has DO knowledge of any Written notiCe asserting a C l l h  that 
might ~ ~ ~ b l y  be expected to materially impair the use of the Tcchwlogy Scnices. 

(b) No Liligation-Then is no litigation S C N C ~  on Master DtvcJopa which chaltenges Master Dewlopets 
autbonty to execute, deliver or perfom this QVIA and the executive management of Master Developer has no knowledge of any 
threatened litigation with respect to such manes. 

(v) Compliance with Law. Master Developer is in material comphance wth all laws and regulations 
applicable to Master Developer activities in connectton with this CMA. 

(vi) No Codictmg Rights. Master DeverOper has p t c d  no exclusive or eqnmtent nghu to any other 
provlder of lechndogy services comparable to Cox's prefemd provider status wilh nspect to the Technology SeMcts on any 
parcel of the propaty. prior to the Agxcmcnt Date. 

@) By Cox. Cox hereby rcprcscnts and wanants to Vistamia as follows: 

(3 Organization and Authority. Cox is a dulyorgmized corporation created under the laws ofthe Stale of 
Delaware, is qualified to engage in busmess io the State of Arizona, has rhe requisite power and all required l h s e s  10 carry OD 
its p e n t  and props4 activities, and has full power, right and authority to enter into this CNA and to perform each and all of 
the obligations of Cox provided for herem and theteih 

(ii) Due A u ~ ~ o ~ & ~ o R .  Cox has taken or caused to be taken all requisite corporate action to authorize the 
execution and d&very of, and the performance of its obligations under, this CMA. 

[iii) 
to cxccutc this C M  on bcbalfof Cox. 

(iv) 

Due Execution. Each persun who, m tfic namt of Cox. executes this CMA has been duly authorized 

No W i c t .  Neither the execution and delivery by Cox of this CMA nor the cohswmaatioo of the 
transactions contemplated hereby is at the time executed in connict with the governkg instruments of Cox or any other 
agreements or iastnunenlr. to which it is a party or by which it is bound, and as of the Agreement Date, and without othawise 
limiting or qualifying thc olher representations, w d e s  and cowmants of Cox andermis CMA. the execntivemanagemmt of 
Cox bas no knowledge of any anitten notice asserting a claim that might d l y  be expected to msterbl~ *the nst of 
the Technofogy Smvkes. 

(v) NO Litigation. That is DO titigation served om COX, which chatfcngcs Con's- audnnity to execute, 
deliver or perform this CMA. and the executive management of Cox has DO hnowledge of any threatened litigatkm with respect 
to such matters. 

(vi] Comptiance with Law. Cox is in mataial complhe with dl laws and regulations applicablt to 
Cox's activities in connection with this CMA. 

10. Default and Remedies. 

- 13- 



e 
8 
I 
I 
I 
I 
I 
U 

1 
I 

I 
I 

I 
I 

(4 Even& of Default. Each of the following circurnstantxs &ail constitute a default under this CMA. in which 
Case the non-defaulting party shall have the medies provided bebw and in Section 11 ~6th respect to the type of delsdt that 
has occurred: 

6)  Monetary Default. A party shall be in "Monetary Default" upon failure to pay any sum of money due 
hereunder withii M days after receipt of written notice that payment is delinquent. 

@) Performance Default A party shall be in "Perfomranct Default" if the party fails to perfom; mY 
obIigation hereunder (other than an oMigation which the f a i k  to perform rcsults in a Monetary Default) when perfomance k. 
due and commcncc the o m  thereof within 30 days of receipt of notice of h e  failure and diligently prosecute such cure to 
completion. 

@) Remedies for Monetary Debuk. In the event of a Monetary Default, h e  nondefaulting party shall have the 
ngbt to RCOWJ the amount determined to be due in accordance with the applicable dispute resoiution procedure of Section 12, 
together with interest thereom from the date soch amount was due until paid at Le rate of 12% per annum. 

(c) Remedm for Perfonnanct Default. In the event of a Performance Default, the nondefaultmg party shall haw 
the right to cure. on behalf of the defaulting party any default htrcuadcr, iwl to obtain rcimbuxment fmm the defaulting party 
for the cost of Such cure, together with interest thereon fmm the bate such cost was paid unttl xehbmsed at the rate of 12% per 
mum, i0 accordance with the applicabte dispute resolution procedure of Section t2. The &faulting JFKQ' shall have the 
right 10 offset aeinst  the amount due any amount then due, or thereafter becoming due, to the defaulting party from the 
nondefaulting party aRer such amount has been determined in accordance with the applicable dispute resolution procedure of 
Section 12. 

(d) Cox Additional Remedies. In the event of a Performance Defautf by Master Developer, Cox shall have the 
right lo collect adual damages, obtain specific performance or injunctive relief m accordance with the appIicable dispute 
resolution procedure of Section 12  (e) 

(e) Mastcr Devdoper AWiticml Rcmedits. In Ihe event of a Perfomam m u l t  by Cox, Master Develops shall 
have the right to cokct actnal damages, obtain specific performance oc injunctive relief in accordance with the applicnble 
dispute resolution pmctdurc of Section 12. 

(9 ~ e r m i ~ a t b .   he oon-defauIting party SMI kve the right to terminate, can& or rescind tbii CMA as 
provided for in the applicable subsections of Section 12. 

(g) Monetary Damages. Tbe nardefaulting shail have no right to obtam monetary damages txcept as expressIy 
provided in this Section IO. 

(h) 
orpnnitive damages. 

11. 

No Consequential Damages. The defiulhg party sholl have no liability for incidental, indkect, consequential 

Termination and Partial TenniOaliun; Rights of Parties after Termination. 

(a) Addjtioml Rights to T&c. h addition to termination on expintion of the Initial Term as pmvided in 
Stxtioo 2 or termination as pemdned nnder Section 10, this CMA may be tenniilPtedor m y  terminated mhthe fobwing 
cis-ces: 
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(ii) Master Developer Detmnatim. If Master Developer determines that COX has failed to provide 
tbe Technology S m c s ,  or any component thereof (e.g., Data Services, CATV, Telephone) in a tkneIy, satisfactory andlor 
Otherwise consistent with the spirit and intent of this CMA, Master Developer shall give Cox a Written explanation of such - 
determination and the reasons t h e r e h  Cox must respond to Master Developer, in writing, wilhin IObUdness days of receipt of 
such de(amination and explanation, inchding an explanation of its response &or, if applicable, its proposed $an of 
rmlution. ?bereafter. wtllun ten (IO) business days of Master Developex's receipt of Cox's response, the patties sball meet, in 
person or telephonically, in order to discuss lheir differences. Within IO business days following such meeting (w if COX is 
unable or otherwise fails to meet with Master Devebper within such IO-businessday period, within 20 business days of Master 
D C V C ~ &  rcotipt of Cox's rcspomc, or if Cox failed to t k l y  respond to Master Dcvc1opc~'s initial communiation, within 30 
business days of Cox's receipt of Master Developer's initial detetmination), Master Developer shaR communicate to COX, in 
Writing, rennining unresolved issues. Tbueafter: (I) Cox may em to initiate the mediation process provided for in Section 
12(a), by notice 10 Master Developer within 5 business day% of receipt of Master Developer's list of umcsolved issues, folbwhg 
which mediation process Master Developer may either terminate tixis CMA or, if Master Developer does not terminare this 
CMA, thk CMA shall rCmain in fulf force and effect; or (2)  if Cox fiils to timely initiate Ute mediatb process provided for in 
Section Iya). and & d e r  fails to resolve such issues IO Mas~er Developer's reasonable satisfaction within 30 days of mipt 
of Master Dwelopeh list of unresolved issues, Master Developer shall be entitled to tmninate this ChU by notice of 
termmation to Cox. 

(b) Continuing Rights & Obligations. M e r  a tamination or partial tamination, the continuing rights and 
obligations of Cox and Master Lkvclopcr shall be as fotlows: 

( i )  Termination Upon Default or Master Developer Determination After kmhation followkg an 
uncured default, or othmise, Cox shall continue IO have the rights of access to each SFR provided by all easements acquired 
by Cox, or to which Cox was entitled, hereunder or pursuant hereto, and m y  continue to deliver T'eehnology Service to the 
SFRs and install, operate and maintain i~ Technology Facilities %5thin such easements. No termination of the CMA shall 
terminate or restrict in any way the rights &at Cox has or may have under its License or by appiieable law or regulation to offer 
and provide Technology Services to residents of SFRs in Vistancia Afier termination, Master Developer shall have the right to 
enter into a prefened provider or o b  simifar agreemeat with another technology services provider, provided, however, that 
domg so will nkase Cox from a ~ y  furilm obligation to p v i d c  Technology Scrviccs to any portion ofvistancia not pieviously 
entitled to receive the Technology Services nnder the terms of this CNIA (but shall not rcleasc Cox frorn the obligation to pay 
Marketing Compcnsation tamed by Master DnnIoper on account of activity conrmaDcod prior to tCrmination of the CMAX 

cui No Obshuction. Regardless of the reason for terminalion, Master Dcnloper shall not obstruct, 
interf~c with OT discriminate against any efforts by Cox to enter into an arrangemenf with Peoria or other applicabIe 
governmental authority for installation, use, maintenance and operation of Technotogy Facilities in Peoria or other applicable 
governmental nght of wax with a Neighborhood Builder for the provision of Technology Facilities oc Technology Services to 
the pbase or portion of VistanCia to be built out by that Neighbmhood Builder, or with any owner OT -&t of a SFR for the 
pzwision of one or more Techndogy Services. In addition, and regd)ess  of &e reason for tamination, Cox shall continue to 
have (i)  such access ngbts which have been provided by Peoria or other applicable govnmmeotaI authority with respect to any 
streets and rights of way Mincated under any Plats wh& haw bnn appmved and accepted by Peoria or other applicable 
govmumcntal authotity as of the date of such termination and (ii) such easements which haw been established for the 
noncxchuive ilse of cox. 

(e) Unwindiag. Upon the e x p b t h  or earfier tcmbtion of this CM& the #c;r shatl take such actions (and 
o&awise assist each other) in such reasonable and prudent time and mamm as is appropriate m order to "unwimi" the 
oo-m&&g and o h  reIationships established under this CMA, inctUtting, without limitation: 

I 
I ,  
I 
I , 
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have been granted to Cox); and (2) Master Developer shall remove any and all of its facilities, quipmenf furnkhingt 
it- Of p~~sonal property which are Soeatedwithii or on property owned by Cox-.; 

(1;) Destruction of Co-Branded Materials. Each 
co-branded or joint marketing materials produced under or in accordance with this CMA; and . 

shall eliminate, denmy and cease the use of any 

Qii) lntmnet Disconnection. Cox shall dsconncct fiom the Cox Technology Facilities any ~kt ronic  
connections nndlor elecmnic interfaces with respect IO Vitancianet" and M e r  Developer shall remove an of its ep'pment 
used in tk OpCmtMn of 'Vistancia net" from the proper& owned by Cox. 

12. Dispute Resolution Mechanisms. 

Iht d e s  have agrccd on the following mechanisms in-wder to obtain p q t  and e*tious resolution of dispnts 
hereunder. In the event of any dispute, controvemy of claim of any kind or mature arising under or in connection with the 
Agreement and the parties are unable to rrsolvc through informal discussions or negotiations, the parlies agree to sub& such 
dispute, wnfrovmy or dah to mediation or ahitration m accordance with the following procedwes: 

(a) Mediation. In the event that there is an unresolved dispute not provided for in any other Section of this CMA, 
either patty may make wrim demand for mediation to the other party and to a mediator mutually acceptabk to the parties [fie 
"Mediator"). Wifhia five (5) businw days afta receipt of such denmnd, the responding party may foxward to the Mediator snd 
the initiating p- a written response setting forth any other issues and concems which they believe are rekvant to the issues 
presented for medialion. Unless otherwise aped ,  Once a demand for mediation has been fited, there shall be no ex parte 
comm~nicatiotls with the Mediator. 

@) hformatim. A Mediator shall promptly determine if all parties are in possession of adequate infomahn 
~eces~ary IO evaluate the issues and concerns set forth in thc danand notice ~ d l ~ r  the response (hereto (coilectively the 
'Claims"). Jn the event he deems that they are not. he shall utilize his best efforts to obtain the information in a prompt manner. 
The Mediator shall immediately prepare an agarla to both parties within fiftan (19 dap after the demand for medtation was 
received. The Mediitor shall then schedule a conference among the d e s .  to occur within thirty (30) days aRer the demand for 
mcdiati6n was received. The conference will be attended by the persons most farmbar with the ksou set foah m the Cla i i ,  
and by a repmentati? of each party, who is authorized to &t on behalf of such party as to naching an agreement on thc 
Claims. The Mediator shalt lead negotiations between the parties upon prepation of a Written summary by thc Mediator. Thc 
proceedings and all documents prepared exclusiveiy fix use m these poctedings shall be deemed to be matters pertaining to 
settlement negotiations, and not subsequently admissible at any m e r  proceediig, except for the summaries of agreements 
prepared by the Mediator and acknowledged by the parks. Iht cost of the Mediator shall be bome equafly by boh parties. 
Uponadetemhath by the Mediator that iurtba negotiations are unlikely to achieve further meaningfbl results, he shall 
d e c k  the mediation p r o e r c  terminated, and any mtt~nd resolved may be &erred to arbitration as provided below. 

(c) Arbitration. Either party may demand arbitration by giving the 0th party m-tten notice to such effect. which 
notice shall (i) d e s a i i  in reasonable detal, the nature of the dispute, conmvcrry or claim and (ii) name an arbitrator who is 
experienced in the subjcct matter of the issue and dispute. Within ten (IO) days after the other W s  receipt ofsucb demand, 
such other party shall name the second arbitrator who is c x p e r h d  in the subject matter of the issue io dispute. The two 
arbitsatm so namcd shdl select a third arbitrator who is ais0 experienced in the. subject matter of the issue in dispute. 

(a) Costs de Fees. Master Developer and Cox Shau each bear fifty pacent (SO%) of an fees, costs and a p e ~ ~ e ~  of 
&e zbihation. and cach party shall bear h own legat fees and expenses, ami costs of all experis and wi- provided, 
b0wcv.q that ifthe claim by the Party it upheld by thc arbitration panel and in 8b mezia l  rrspeaS then the arbittation panel 
may +on between he partics as the mbihation pmel may dean cquitablt tbt costs incurred by the prevailiig pimy. 

(e) Procedures. The party dcwndimg arbihatioo shall request tht arbitration panel to (i) BHOW for Ute @- to 
request ~ w a b l e  discooery pursuant to Ibe N I ~  that arc in dfea under tbt SWc of Aritona Superior Court Rula of cinl 
procedure for a period not to exceed sixty (60) days prior to such arbitration and (ii) require the hstimony to be. ttans~&ed. 

! 
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( f )  Award Final. Any award rendered by the arbitration panel &odd be fmal. codusive and binding Upon 
Parties and any judgment thereon may be entered and enforced in any wurt of competent jddction 

13. Assignment 

(b) Mast- Developer. Master Developer sball have the right to assign its right title and interest (d to be 
concurrentty relieved of related liabilities assumed in writing), without Cox's c~llsenl (9 to any othcr dcvebper in connection 
with an a S s i m n t  O f  substantially all of the then existing i n t e e  of Master Developer in Vistancia; (io to my dQ' which 
has, directly or indirectly, a 30?! or greater interest in Master Developer (a "Master Developer Parent") or m which Master 
Dcvdopcr or a Master Developer Parent bas a 30% or greatw interest (a "Master Devebper Aaniate"); (iii) to my -1%' with 
which Master Developer a d o r  any Master Developer Affiliate may merge or consolidate; or (iw) to a buya (whether by sak ot 
exchange) of substantially ail of the outsanding ownmhjp unirs.of Master Dwelopcr, or (v) to an entity that mmok 
utitlity easements where the Technology Suvices are located. Any such assignment by Master Developer shall not be effective 
until the assignee signs and deiiven to Cox a dpcument in which the assignee asmmcs repnsibitily for ail of Master 
Developer's obligations under this CMA arising 60m and a h  Ihe effitive date of assignment and if sucb assignee has entered 
into a written agreement, in form reasonably acceptablc to Cox, assurmog, without condition, reservation or excephn. the 
obligations of Master Developer under this CMA that are to be p a f d  after rhc cffectve date of the assignment, then Master 
Developer shall be relieved of all responsibility for performance of its obligations under this CMA which e a& tbe 
effective dale of the assignment 

(c) a x .  cox may assign Cox's htcxcst in tht CMA find in any easement, pennit or other assurancff of access 
granted to Cox hernvlder or pursuant hereto respecting iti Technology Facilities without Master Developefs conse~t (i) to any 
entity which bas. d d y  or indinxtly, a 30% or gcatcr inttnst in Cox (a "parent") or m which Cox or a P m t  has a 30% or 
greater inkrcst (an "Mitiate"); (in) to any entity with which Cox and/or any Affiliate m y  merge or consolidate; (5) to a buyer 
[wherher by sale or exchange) of substantially all of the outstanding own~tship units of Cox or any Miliate; (iv! to a b u m  
(whether by sale or exchange) of substantialfy all the assets of Cox used in. the operation of Cox's budaess conducted in Peoria 
or other applicable governmental authoxity; or to any h'ansferee of the license or othcr legal authority of Cox to p r o v i d e  CATV 
to customers m Peoria or other applicable governmental authority, upon chc franchising authoritfs approval of any such 
transfer. Any such assignment sfrall not be effective until the assignee signs and delivers to Master Developer a document in 
which the assignee assumes respomibility for all of Cox's obligations onder this CMA arising fbm and after the effective date 
of assignment and if such assignee has entered into a written agreement, in form reasonably aoceptable to Master Developer, 
assuming, without condition, rcsavation or cxccption. the obligations of Cox under this CMA that are to be p d o d  a$er the 
effective date of (be asignment, then Cox shall be relieved of all responsibility for perfomce of its obligathm under this 
CMA wbich arise after thc cffcctivc datc of the assignment. 

14. Misfellanew. 

(a) 
Developer and Cox. 

Amendments. No amendment of this CMA shall be effedive unless made in writing czxmted by both Mastet 

(b) loteption. The parties agme that this CMA. including all exhibits hento. and thc grant ofeasancnts 01 other 
ils~r~nce5 of access punuant hexeto, constitute the entire agreeanent and understanding between Master Developer and Cox 
with nspect to thc subjeet man= covcd thereby and mpasede aft prior agreemats except those dkmd to herrin. 
representations and understandings. written OT oral. between Master Dcvelopaand Cox with q e c t  to such subject matter. 

: 
i 
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legal p m d i n g ,  any co~~~terclaims or cross-contphnts, any action to c o d i  correct or vacate an arbitration award. 
aPPIS and any weeding to establish and recover such costs and expeoss, in such amount as the owll, referee or arbitrator 
determines Earnable. Any party entering a voluntary dismissal of any legal proceeding without the consent of the opposing 
party in such proceeding shall be dccmcd tho nonprevailing party. 

(d) unenforceability. The determination that any provision of this CMA i s  invalid or unenforceable will affect 
the validity or enforceability of the remaining prnvisions or of that provision under other circuntsta~~~~~. Any invalid or 
unenforceable pvision will be enforced to the maximum extent permitted bylaw- 

(e) Governing Law. This CMA shall be governed by and conrrrued m accordance with the lam of the State Of 
Arizona 

(0 Notices. Any notice or demand fwm one party to thc other under this CMA shall be given p e r s ~ l l y ,  by 
certified or registered mail, postage prepad, return receipt requested. by confirmed fix, or by reliable overnight courier to the 
addrws of thc 0th party sct forth on the signa- pagc ofthis CMA. Any notice smcd pcrsbnaUy sbU be deemed delivered 
upon -t, stmd by facsimile transmission shali be deemed delivend on the date of nccipt as shown on the received 
facsimik, and served by certified or rcg&aed maif or by reliable overnight courier shan be deemed delivered on the date of 
d p t ' a S  shown on the addressee's reeimy ot CeRifkttibn of receipt or on Ute date receipt is refused as shown on the records of 
d f e s t  of the U.S. PostaS Senice or such courier. A party may h m  time to time designate any other address for this pnrpose 
by wrinen notice to the other patty. 

(9) Relationship of Parties. The relationship of h&ter Developer and Cox shan be one OF in-ndent contract, 
not BS agent, mer, joint venturer or cmpbyee. 

(h) Tbkd P a s  Beneficiaries. Nothing contained in this CMA Is intended or shall be consbwd as creating or 
confcnins any rights, benefits or remedies upon. OT creating any obligations of the partics hcrcto toward, any person or entity 
not a patty to this CMA. 

( i)  Waiver. No waiver by any party of any rigM or remedy under this CMA shall be deemed to be a waiver of any 
other or subsequent right or remedy under this CMA. 'Ihe consent by one party to any act by the other party requiring such 
consent sbail not be deemed IO render unnecmary the obtaining of consent to any subsequent fa  which consent is required, 
regardless of whether similar to the act fix w h i  consent is given. 

(i) Writing Required. No act, delay or omission &ne. suffered ff pemdaed by one party to this CMA shaft be 
deemed to waive, exhaust oc impair any right, nmcdy or power of such party bereunder, or to nlicvc the other patty fiom 5111 
ptfiormance of its obligations under this CMA. No waiver of any term, covenant or condition of this CMA sball be valid unless 
in writing and signed by thc obiigcc party. No custom or practice behem the partieg m the atfministration of the tcnns of this 
CMA shall be consbued to waive or lessen the right of a party to insist upon p e r f i c e  6 y  the other party in strid compliance 
with the terms of this CMA. 

(k) Brokerage. Each party tn this CMA rrpreseots and warrants that it has not dealt with any real estate M e r  of 
agent or any finder in connection with this CMA. Each party agrees to indemnifj', protect, defend with counsel acceptable to the 
othn pprty and hold harmless h e  other party againsl any claim for c d s s i o ~  fiefs fee or like compensation asserted by 
any d estate broker. agent, finder M other pason claiming to have dealt with the indemnifying party m cormectioo with this 
CMA. 

(1) Additional Documents. Ea& party bent0 shall execute and deliver an sDCh addit id ~astnmrnts as may h m  
time to time be necessary, reasonable a d o r  aFpzopriate and rcqucstcd by lulothg party m ordn to i ~ k a n e n t  and carny out tbe 
obligations a p e d  to hereuoder. 

(m) Contmumg Effect All eovena&, agreements, representations and wananfies made m or pursuant to this CMA 
&&be w e d  colltiauing and made at and as ofthe Agreement Date and at andas of all othrrappficaMe times &&g the 
Tam. 
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(0) Meaning of Certain Temu when the context so quires in this CMA, words of one gender include One 
more other genders, n'ngular words idude  the plural, and plural wonk incwe the singular. Use of the word "include" or 
"including" is intended as an introduction to illustrative matters and not as a limitation. References in thii CMA to "Sec.tion~'' 01 

"subsections' are to Ihe numbered and lettered subdivisions of chis CMA, untm b t h e r  darrmeot is specific& r c f a D d .  
The word *party" when used in this CMA means Master Developer or Cox unless another meaning is required by context. 
The word "person" includes individuak, entities and govemmental authorities. Tbe words "govmment" and ' g o m m b l  
authority" are intended to be cmsmtd h a d &  and trcfude governmental and quasi-govemmental agencies, i O S t r a d i -  
bodis, boards, departments and officers and individuals acting in any official capacity. ThC word "laws" is intended to be 
ConstNed broadly and includes al1 statutes, regulations, NlkgS and other official pronouncemencS of any governmental 
authority and all decrees, mlings.judgmenk, Opinions, holdings and ordm of a wmt. adininiktmthe body or arb&ator- 

(0) Rules of ConstNctim. The language in all parts of this CMA shall in all cascs be construed sk&. as a whole 
and in accordance with its fair meaning and not strictly for or against either party. The parties hereto acknowledge and agree 
that this CMA has been pnpand jointly by tbc parties and has been & subject of arm's length and careful q o t i a t h ,  that 
each parry has been given the opportunity to independently review this CMA with iegal counsel, and that eacb party has 
requisite experience and sophistication to understand, i n t v t  and agree to the particub language of the p v i s i m  hereof. 
AcWdingly, in the event of an ambiguity in or dispute regarding the interpretation of this CMA, this Ch4A shall not .be 
interpreted or construed against the party preparing it, and instead other rules of mteipntation and construction shall be utilized. 

. ' @) Counterpartr. ?hi CUA may be executed in two or more counterparis, each of which shall be deemed an 
originat, but aU of which together shall comtitnte one and the same instrument. 

(q) Proprietary Momgtion Each party acknowledges and agrees that any and dl information emanating fmm the 
Olher's business in any form is "Confidential Information", and each party agrees that it will not, during or afler this CMA 
terminates, permit the duptication, use, or disclosure of any suph Confidential Infomation to any person not authorized by the 
disclosing party, unless such duplication, use or disclosure is spee i fd ly  authorizd by the other party in Writing prior to any 
disclosme, provided that neither party shall have any obligation with respect to my sucb information that is. or becomes, 
publicly known through M wrongful act of such party, or that is rightfulIy received from a third party without a similar 
restfiction and withont breach ofthis CMA. Each perty shall usc CeaSoMbk diligence, and in no event less than that d e p  of 
cate that such party uses m respect to its own mdidential information oflifrc natutq to prevent the unauthorized disclosure or 
@action of such iniormation. Without limiting the generality of rhe foregomg, IO the extent that &is CMA permits the 
copying of Confidential hrformation, a)l such copies shall bear thc same confidentiality notices, kgends, and intellectual 
property rights designations that appear in the original wrsicms. For the p"p0ses of this Section, the term "Confidential 
Information" shall not inchde: information that is in thepuMic dorrrais infbrmation known to the recipient party as o€ thc date 
of this CMA as shown by the xcipient's written records, unless the recipient party agreed to keep sucb infOrmati0~ m 
confidence at the t h e  of its mei& and i n f i t i o n  properly obtained hereafter liom a source that is not under an obligation of 
confidentiaIity wirh respect to such infomation. 

Record*: Vistancia's Master Developer andlor Building Owner agrees to execute and record a mernotandum which 
establishes Cox's casement rigMs. such memorandum shall be in teh fonnated &ached BS G. 

JN WITNESS WHEREOF. the partks bmto, intending Io be legally bound bereby, have executed this CMA for 
Technology Facilities and Savice as of the date f i ~ t  written above. 

"MastsDeveloper' %ea&mbeIt Holdings 

AdtkSS 
6720 N. Sconsdak Road Its: 
Suite 160 
Swttsdale, AZ 85253 

Eacsimife: (480)9&4419 

. Br; 

nom: (480) gos-ono 
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a$ rrquircd copy to 
8800 N. Gainey Center Drive 
Suite 370 
Scomdale. AZ 85258 

Facsimile: (480) 367-2841 

. 

Phone: (480) 367-7600 

"Cox" 

Notary Pubii 
My Commission Expires: 

COXCOM, MC., a Dtlawarc corporation, 
d/b/a COX COMMUMCATiONS Phoenix 

Address: 20401 N. 29th Avenue 
Phoenix. AZ 85719 

J. Steven Rizley 
General Manager and VP 

State of Arinna 1 
CwntydlVFaricopa ) 

Subscribed and worn to before me this -day 
of ,2002. at phoenix Az. 

Notary PUWi 
My Commission *res: 

-20-  
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EXHIBITA 

Contract Rovision - Purchase and Salc Agrcanmts with Neighborhood Builders 

Sekr  has entered into that c-in Co-Marketing AgTeement dakd 2002 with Coxeom, Inc. a 
Delawsm: corporation dlwa Cox Cormwnicatioas Phoenix ("Cox") on behalf of itself and its afilatcd cntittits, a truc and 
corm3 mpy of which, together with a11 amendmmt(s) thereto [if my) that have been executed as of the date of this AgYurnmt 
(such Co-Mdeting Agreement and @mnt(s) being hereinaAar r e f e d  to as the "CMA") has been p r o v i a  by to 
Buy-. Buyer acknowledges and agrees that it is a "Neighborhood Builder" as defined in fie CMA. Buyer hereby a p  that 
during he term of the CMA: 

(a) Buyer shall provide substantially the same cooperation and coordinatiun with Cox as agreed to by Master 
Developer pursuant to Section 6(a) of  the CMA; 

@) Buyer shall observe the Pre-Wire Specifications set forth in Exhibit D of the CMA and shalt instal the 
material referenced thercin, in accordance thcrewith, in each residence conshucted by Buyer on the F'mpmly, all at &e sole cost 
and expense of Buyer; 

(e) Cox shaH have the exclusive rigbt to market and promote Technology Services (as defied in the CMA) within 
any model home operated by Buyer within tbe Pmperty; 

(d) Buyer and Seller shdf advatise Vistancia in all its media and print materials as a "Cox Digital Community" 
by including thc Cox Digital Community logo (to bc provided by Cox). 

(e) Cox shaII have the prefencd right to provide Technology Serviocs to each model home office qmkd 
Buyerwithin the Property; 

(f) Buyer shall provide, and pay rhe cost of providing (0 access by Cox to all necessary utility &mimion 
trenches within the Property, which benches shall comply with the route and specifications plovided by the APS p h  therefor, 
and (ii) the buildmg sleeves from utility d&&iintion trenches to each residence cMlstTucted by Buyer on the Properly- In the 
case of trencbeh within righis of way dedicated to City of Peoria, tbe City of Peoria or other applicable govemmental authority, 
the access described m the preceding item (i) shall apply only to such Technology Faciiilies as Cox is permitted by City of 
Peoria, the City of Peoria or applicable govemrnental authorily to install in such b e ,  

(g) Co; is intended to be a third-party bcncficiary of all of the foregoing pmvisioms ofthis Section and, as such, 
shall have the right 10 cnfonz this Section. 

[As wed in i%eforegoingprvwkion, the term "Scller" would refw to Master Deveioper and the tern "Buyer" would refer IO the 
Neighborhood Butlder. and the term "Prop-" would rt$r fo rhe reo1 properly wilhin Yistoncia bejng purchased by the 
Neighborhood Builderpursuant to the particuhrjwrchme ogreemenf w option agresnenr.] 
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Technology Facilities 

~'cthnology Facilities shall be designed and installed 10 meet tbe following minimum requirSnentr. 

I )  Network 

a) Dishibution plant wiJl be designed, installed and activated to 750 MHz bi-cbectional HFC . Work supported via self- 
. 

healing fibex ring backbone. 

b) Average node size wiii be 500 homes and be l i w d  tn no more lhan six (6) actives m cascade. 

C)  Daretoper to provide all on-site benches for placement of inhsh~eture. Cox wili iratall all conduit capacity Deeded 
excfusivtly for the Cox network to enable deployma of Cox Tecb~r~logy Smicer. Advance pimiciition m actual aod p5 
joint b-ench coordination effom with Vistancia and other expected utilities is essential to hmit post-Joint Trench trencbiag 
and disqt ion Cox will install shadow conduit where appropriate based on anticipated Cox needs. 

d) The provisioning tiom the pedestal, to the SFR (Single Fstnily Residence) Demarcation N1D petwork lntdacc Device), 
sbaU be by coaxial cable. Developer will use reasonable efforts to enable Cox's standard design patameten that specib a 
maximum distance of I50 feet between pedestal and SFR NID. Deveroper will use reasonabJe efforts to enable Cox's access 
to every SFR NID. NID's will be nework powered. 

e) Equipment shall be enclosed m CATV type pedestals cabinets and vaults 

I) Video ServicCsr Meet or naced indusv standards for prograrmm'ng quantity, a d  signal quality. of analog and digital cable 
programmi% 

2) Voice ScMccs: Voice services shall be ofFed in' compliance with the ACC Standards of Service, and the CUEC Tariff, with the 
State of Axizona. 

3) Data Services: Cox wiU exercise reasonable care to protect the integrity and security of an netwckk Waff' and sball activdy 
monitor. for iocursiorrr. Dab modems shall be compliaiaat with all MCN9DOCSIS standards and provide for data packet 
cnuyption 

4) Banmvidthr The network will be capable of delivery in accordance with the TechnologkaI & Savices Standards stablied under 
the FCCand established franchise comnummtc. 

5)  S e c e  Bandwidth Gumntec In the event that mC above are detcnnintd not u, have been met, or have subsequently aegraded 
below the minimums for an average Of O V d o %  of the customer base, withm a node, Over one m&s  cox shall, at its sole 
co& do om or mre of the following: 

a) Split the affected -6) to lessen the number of homes saved but without obligation to  split below an avaagc of 
50 units pa node. 

b) Opcn additicmd dah chamrclq or 

Implement such other actions, as Cox deems appropriate, to meet the minimum: 
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EXHIBIT C 

Cox Digital Community Marketing &Promotion Program 

This Exhibit desenbes the marketing and promotion program (ie. the Cox Digital Community PlAzketiW 
Promotion Progrsm deseribcd herein) ~~~ by COX with respect IO the Technology Scrvices in Vistanck-if 
and to the extent that Master Developer (in its sole discretion) requests such services and support &om Cox. Developer shall 
not be entitled to request any marketing or promotion d c e s  from cox in excess of h e  set forth in this Exhiiit 

shall 

Master Developer will assist Cox in M n g  & communicating with Neighborhood Builders to educate them and 
their d e s  and leasing agents about, and encom~e them to activ~ly partic;Pa!e m tbc Cox Digital &m&ty Marketing 8z 
PrnnotionProglam; 

AI1 marketing support provided by Cox under the Cox Digital Community Marketing Bt Rotnotion Program wilt be 
mutually agreed upon by both pames and will be through the advatismg agency chosen by Cox. Cox will @de a m k h g  
campaign that win mclude the following: 

Marketing Support wiil be in combination of sexera1 advertising/ marketing medium beneficial to Cox and Master 
Developer. which will include. but not be limited to the following: 

1 )  Support UK cod to develop and print customized literature highlighting the Vistancia C m m i t y  and p m m h i p  With 
Cox. All material wiU be subject to prior review and reasonable approvat of each partyco-bianded with Cox and Master 
Developer trade names and trademarks. 

2)  A mhimum of one month advenising in a loa1 homebuilder/ developer publication which will include !he Cox digital 
logo 'md mutually agreed upon content by both Cox and Master Developer. 

3) Assist io establishing a partnership with Cable Rep,'an a6Iiate of Cox ~mmunication, and Master Developer and to US 
nmonabte efforts to obtain Cable Rep's appmval to receive discount crws channel promotiOnal advertising highlighting 
Vistancia Community. AII ;pdvcdsing dl be subject to pior review and nasonabb approval of each party eobranded 
with Cox and Master dcvelopa tmdc names m the b a h &  

4) Participation in any fi~ture "Cox DigikI Community" media campaigns that OCCUT: Maslcr Developer will be given fmt 
right of refusal to mieipate in campaign(s) before being o f f d  to any other Master Developed Cormnunity. Any 
specific builder media campaign developed by Cox will be exempt, unless builder is an d v e  palicipant in Vistaneia 
Community, wherein Cox will take every opportuniry to prorote the Master Developer/ Builder/ Cox Pytnership, 
highlighting V i i e i a .  

. 

5)  Support of MY Grand Opening activities highlighting the Virtancia Community. Cox's participation would imhdc. but 
not be limited to, product information booths with active pduct danorrshations. manpower assistance. banners with 
logos highlighting +he partnuship and advatising assistame. 

(a) provide litemhire to the sales ofiice hiphIipM;ng Cmr services 

@) all of the above wilt require regular mee!ings and will include Master Developer and Cox to confer at 
m~tudy convenient times to finmulate. evaluate and modify d e t i n g  plans and to pnpere. review and d i f L  promotional 
brochwes, packages, adVettisemenIs and o h  collateral materials; 
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. . (c) cooperate to create and use co-branded promotional and sales brochures, packages and otha c( t e d  
mati~%l~ for Vistaxia that will rcfcrena Vistancia p ~ e r s h i p  with Cox Communicatiom snd will include the "COX Dit&1 
Communityn, the form and contest of which will be subject to the pkmsonable  approval of eachparty; 
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(4 introduce and coordiire tbe respective markding programs. sales and marketing agene 

(e) highlight Technology Services in meetings with ptwptdive buyers and at other oppmne l k ~  
during the marketing process; 

( f )  provide prospective buyers with the most ament information and promotional bmbum and 
materials; 

(g) off= training to Master Developer's agents to incIude training by a Cox Sales COardiWtOr with 
ESpcCt 10 the marketing of Technology Serviw and the policies and procedures respecting the same, and Master h l o p e r  
shall make such a w t s  avajlable for such haining on a reasonably acceptable schedule; 

(h) seek to include Cox's subscription agreement for video and data, which shall include the Acceptable 
Use f'oky, and description of at1 services in each escrow package and/orNew Homeowners wekme fotdas; 

6) include Cox's name and a brief description of Cox's s u v i w ,  a Cox digital logo, in all applicable 
writlen, oral and electronic advertisements of Vistancia or any phase thereof whenever such advertisements describe the 
technology aspech of the amenities or services; 

(k) when available p'pmoe use of the Cox High Spccd Intcmct demo's in the main Model Sales Offices 
of the Neighborhood Builders; 

(I)  allow Cox to use Technol& Displays as a model to adwdse, demonstrate, promo(e and develop 
Technology Services and to conduct third party tours (excluding tours for owners, agents and promo(en of otha master planned 
communities in Peoria or other applicable govmmxntal authority and excluding other teleammnmicatiorrs s c r v k  providers), 
including producing photographs, video tape, film or other rnedm pmentations relating to provision of Technology Savices lo 
theproperty; 

(JII) encourage aU parties dnctly associated with the sale of SFRs to: 

(1) Utiiiu: the Tccblogy demos as a primary component of thcir marketing and pr0motiooal 
efforts. including directing and encouraging prospective purehasas to visit it as the c m t d  source of idbrmation on 
Technology Services; 

(2) proyide prospective buyers with B copy of information and pmmotionaI brochures and 
materiak most recently provided by Cox for the; 

(3) inelude signage and brochures of Cox m model units and other common area facilities IO be 
jointly determined by Cox and Master Developer d o r  Neighborbod Builders; 

(4) participate in trairdng resptCting mKkcting Technology Servim and policies and proccmmS 
nspecting marketing; 

(5) include brief descriptions of products and services in advdiswnabs; 

pro& notice ofpmaing esmw ~Iosmgs 
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EXHBIT D 

CATV/Dala Service 

Pre-Wire Specifmtiom 

Vislancia Residential Pre-Wiring Guidelines 

INSlDEWIRMG 

Inside *g specifications are based on the voice services Pvided  via copper (CAT SE). Video and high-speed data services 
are to be providerl c o a ~  (RG6 Bonded foil, 60% braid, non-bonded tape, flame retardant PVC jacket. Meets NEC Article 820 V 
Rating, UL Listed). 

CABLE TV & HIGH SPEED DATA W W N G  

The CATV service must be home run fnrm the Scrvicc Ccntcr to each outlet desired. Smcc it is anticipatrd that atlilimd for 
advanced &+xs will be high, the cuncsponding disbiiutim arrangcmcnt should be wed in mjunction with &I RGA 
eo&id cable of tri or quad shield constntction, with the recommended RG6 connector. 

36O-dtgree crimp connectors rmst be used consismu with the manufacturer recomfnendation for the particular cable installed. No 
staplcs or bud €astams shall be used to secure coaxial cables. 

The cable nm of each outlet line (RG6 md CAT 5E) cormecting an individual outIet back to the Service Center must be 
identified and recorded. A tab musx be attached to each tine at the Service Center identifying the room served. The builder or 
the electrical contractor must (provi& a list of this conftguration to the local cable cumpany rcprcsenlativc at the time of 
construdion This infwmatioa k required to compJy with new FCC replatiom pataining to ownership of in-home wiring FCC 
Part 76 of Title 45 CFR (76.S( I I), 76.802). 
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Technology & Scrvicc Standards 

1. standards. Cox shalt, or shall cause its affiliated companies to, develop, deliver and genetany maintain the 
TecbologY %ices m accordance with the following applicable industry benchrnark praetiees and standards “T’echnology & 
Service Standards“) 

fa) Franchise or license &pinmeats imposed by Peoria or other spplicable governmental authority, the 
Feded Communications Commission (“FCC”), the Arizona Corporation Commission (“ACC“) or other applicable 
governmental entities; 

(b) Tariffs on file with tbe ACC 

fc) Bdlcoie (Wudmg TA~-000909); 

National Cable Television Association; and (4 
(e) Data Network Standards. 

2. Secdy:Cox win exercise reasonable care to protect the integrity and security of all network traffic and shall 
actively m i t o r  fw mcursions. Reports on incursions md dher secutity issues will be provided to Master Developer. Data 
modam shalt bc compliant with al l  MCNS/M)CSIS standards and provide for data packet enayption. 

3. Service Response. Cox must monitor ail nehvorlC components in accordance with applicable stanckds described in 
paragraph 1. Cox shall provide credits for savice outages in accordaace with its Franchise or license requirements imposed by 
Peoria or other applicable govexnmental authority, FCC, ACC. or other applicable govemnental entities. and as provicied in the 
agreement with the individual subscribers for the e o n  of service; and such credit shall be reflected on the fdlowing 
perids billing statement; provided that no such uedit &dl be available where the outage is due to de&& or defiicncics in 
prewiring installed by othess or failuse of a rsponsibk party other than Cox to pmpedy maintain sueb pre-whhg or due to 
customer-owned equipnrnt In no event shall the service standards or credits or rcmcdics be less than those the S O ~ S C R ~  is 
entitled to under the Franchise. Cox will notify Master Developer of significaot planned outagcs under thc same conditions in 
which Cox is mandated by the Franchise authorities to notify the Franchise anthonties or the aff ix& Nstanas of such outages 
and wN dvisc Master I>orcIopcr of such planned outagcs no less than 24 holns in advance of the service outage. 
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Marketing Compensation Schedule 

Cox will pay Master Developer a percent of revenue, according to the fotiowmg scale, for it's marketing of Cow's produds and 
services. The revenue will be paid on the inmenta l  sales above 75% pactration. The penetration wilt be calculated by 
dividing active customer by total homes passed. penetration will be calculated monthly and paid qumtaly 90 d a p R f f  *e 
Close Ofthe q-rta. This scale is for Video, Phone and hemet. It is exclusive of fees assessed for payper-view m O v i q  
dishee, inslalIation, equipment. guides and tax & license. 

Penetrahn Payout 

IS% 
1 6% 

754&79% 
80%-85% 
86%-90% 17% 
90%-%% 18% 
96%-1000/0 20% 

Marketing Compensation will be paid individually per p d c t  achieving 75% pencmtion. Each product must stand on its 
own merit in order to qualifj. for marketing compensation. 
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BEFORE THE ARIZONA CORPORATION COMMISSlON 

COMMISSIONERS 
JEFF HATCH-MILLER - CHAIRMAN 
WILLIAM A. MUNDELL 
MARC SPITZER 
MIKE GLEASON 
KRISTIN K. MAYES 

1 
COMPLAINT OF ACCIPITER ) 
COMMUNICATIONS, INC., AGAINST ) 
VISTANCIA COMMUNICATIONS, L.L.C., 1 

) 

[N THE MATTER OF THE FORMAL ) DOCKET NO. T-03471A-05-0064 

SHEA SUNBELT PLEASANT POINT, L.L.C., 
AND COX ARIZONA TELCOM, WC. 

\ 
I 

DIRECT TESTIMONY 

OF 

TISHA CHRISTLE 

ON BEHALF OF 

COX ARIZONA TELCOM, L.L.C. 

ATTACHMENTS 

TC-1 Through TC-31 

2 o f 2  

April 5,2006 



TC-19 



Christie, Tisha (CCI-Phoenix) 

subject: vlslandameeting 
Loeation: shedsolftceat Gainey Ranch 

End 
wed llmm 7:30 AM 
wed 11ROnOM 9:oo AM 

This meefing would be m defier our finat agreements for their review I'm hoping cwnmercial can be cornwed by men. 
Residential is 98% complete today. 

Tbnr and date change AGAIN 



J 
c 
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Crwby, Sheila (CCI-Phoenix) 

From: 
Sent 
To: 
CC 

Subject 

KeOqt. May (CCCPhoeni~f 
Thursday, November 21.2002 t 1 :37 Ahd 
Trickey. Linda(CCcAtfanta) 
Hcmm. Heather (CCl4Utanta); Carter. Robert [CCI-Phoenix~ Walker. Jeffrey (CCCPhoenac): 
(hatre. Pad (CCrphoenix): AcWrs. Tisha (CcCptrOen;~): CrMby. Sheiks ( C m  k 
Norlh. Julia (CCIf'hoenix) 
RN- Vilancia Agreement 

REDACTED 

----- Orig ina l  ?%isage----- 
Fron: Curt Smith irsaiIto:csmithgsunbeLUIoldings.coarI 
sent: llaursday. HoveRber 21. 2002 10:40 A# 
To: Kclley, nary (CCI-Phoenix) 
Cc: Hark €idomon+; Rick Andreen (E-mail) 
Subjecc: RE: Vistaneia Agreement 

J 
I 
1 

3 
1 

t 

V i  
nmWdadnRred. 

Attaehed is a r d l ine  with my c-nts to pass  along to the  lawyer. These a l e  
i n  addition to having t he  revenue sha re  p iece  addressed. 
Thanks 

- -- --Original &errage- - - - - 
Prom: Kclley. Mary (CCI-Phoenix) fmsilto:~ry.I(elleyBcox.con) 
Sent: Thursday, Beveraber 21, 2002 8:S4 AI4 
To: Curt Smith 
Cc: Carter.  Robecr fCC1-Phoenix) : h i c k e y ,  Linda (CCT-Atlanta! i Wa'lker. 

J e f f r e y  (CCI-Phoenix); Drake, Paul (CCI-Phoenix); Arthurs, Tisha 
(CCI-Phoenix); Arthurs. Tisha (=I-Phoenix) I crosby, Shtila 
tCcI-Phoenix) 

Subject: Vistancia Agreement 

ri Curt. 
I j u s t  spoke v i t b  the  lawyer. 
: 1) Term - 20 years 2 )  de le t e  4c and 3) add the revenue share piece  previously submitted. 
by end of day today. 
When I gave you the c-rcial agreement last Tuesday, w e  discussed t h a t  it was a draEt 
due to the fac t  t h a t  you requested by loovenrber 12th. 
that it would no longer be a dratt. She expects to complete t h a t  process by end Of day 
totoorrou. 
Thank you for your t i m e  and patience.  
x a r y  mlley 
C-rcial Access Account Manager 
COX Business Services 
work 623-322-7472 
€ax 623-322-7963 

She will make the Eellowing three changes in the  agreenuat 

1 asked the lawyer to f i n a l i z e  Lt 50 

As always, p lease  call me a t  anytime. 

1 
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O m -  FOR DISCUSSION PuRtOSES OM-Y 

Shealsunbetl Pleasant Point, U C  
& 

COXCOM, mc. 
PROPERTY ACCESS AGREEMEM 

ThiE PROPERR ACCESS AGREEMFNT "Agrcctncnt" is e n t a d  into this d a y  of -. 2002 b e e n  
Cox Business Scniccs. LLC ("Cox") on behalf of its affiliates, and Shea/srmbdt Holdings Pkasant Point UC, an 
ArizonafbaiLed~bilitycompany.dlbla .a wrpomtion. 
hereinafter "Master Developer." 

A Master Developa is the beneficial owmx of and is  dcvctoping Vistancia, a master planned community 
including ~ommcmd building5. focatcd in the City of Ptnil, Arizona ("Peoria"), in ~cor&me with (hat certain 
E]M+t Agrranent cxccuted by Pmria on and 
h f k  recordtd in she offia1 records of City of Peoria. % m a .  and the PAD plan and other approvals and 
endrlcmcnts rcfnurrd tho& and related thereto. as amended born time to time. 

B. Master Dcvclopu desires to grant Cox access to V i c i a  to install its Technology Facilitics to p o v i d e  
UK T~ehnology Services to scll commercial savica. 

C Cox has the legal authority and technical expertise to install the Tetnology Facilities necessary to 
provide to Vislanna tfre Tccbnology Stnrices. 

D. Con and its affiliated enhtes have the franchised nght to provide CATV to Ihe area of Peona that 
inchda Vistancia undcr its ticnrst From Peoria. hag the legal right IO prondc Data smrtu to Vislancia. and an 

Cox or it's affifilrrucl cnbtics wrll nrake sa& servsq available (0 commercml buldmgs in Vistancia uwn the WcuDanc 
affilrated company has the legal nght to provide Tclcphone Scrrice to Vistama end 

of the first buildme ccmsWed u) V i s r a n c m & ~  

E. M a ~ m  Developer anticipate transferring portions of Vlstancia to Ownm for the development of 
commercia[ buildings (refared to kwnin 1s *Buildings"). 

F. In order to provide for the ordaly and uniform development of tnhpldogy facilities (including the 
Tcchmlogy Facilities) in Visbncia, Master Developer has resaved, and inlaufs during the Tmn of this Agreement to 
rcsa-vc, certain ri&s and intueSts and to establish casnnc;nts or similar use nehts, as provided for in this Agreement. in I 
or& to pennit (be conslructioa, inslallation, repair, replacement and m a i m m e  of technology Ikilities (inchding the 
T&logy Faciiitics) and ochcmise to M e  Owmn to hi astam faciliriu and to coopaate in the nrarkctmg and 
promotion of kchology saviccs (melding thc Tcehnology Senrioes). 

G. Master Develops tunha agras to install conduit as scl forth in this Agreement and to grant to Cox an 
easeinmi or similar use rieht and m e s s  b the Premises fix the instanation of thc .Cox Fail i t is  and provision of I 
ssnces. 

NOW. WEXEFORE, m considerahn of ihe mutual covenants containul in h i s  Agreement, and other good and 
valulbk consideralimt, the renipl and adequacy of whnh are hexby x k n ~ w ~ d ,  Master helopa and Cox agree as 
follows. 

COl532 
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DRAFI' - FOR DJSCUSSION PURPOSES ONLY 

AGREEMENT 

a 
m 

I' 

1. Minitiom. 

Thc fottowing terms shall have thc following nacmings for all purposes under this Agre,cmcnk 

(a) 'AITiliate' mans any al(ity that dircctly M indirectly coatro~s, is controllcd by, or is under conmum contml 4 t h .  
tk rekvant parly. 

@) 'Agreemenr Dote" means the date first set forth in this Agrremenr 

(C) "Jhckbne Conduit" means telecommunications conduit, and pull boxes and vaults Saving such conduit, o d  
by M a s k  Developer. lad which i s  located aloog the boundary of pubtic sh?ccu within nghrs-oEway and abng thc 
boundary orpublie strcctsrvilhin tbe V h c i r  property. Backbone Conduit docs iot  include Building Conduit. 

(a) "Building Conduit" maor telecommunications conduit wbch is owned and inslatled by Owners, and tocaled on 
the property of a Buildog to which Cox is providing TcchnoIogy Savies. and which caanects a Building wifh f.he 
Backbone ccnduit or with other ttlccanmunkations facilities located within thc righl-af-way abuttmg a Building 
propaty upon which tk Building Conduit is located Building Conduit docs not indude Backbone Conduit 

(e) "CA'N" means cablc IclcViSion Xnricc. whahcr analog or digital, except where Iiautcd m a spccilic eontext. 

(0 "Contnttors" means contractors. sutconmcton. matuial providas aod supplim 

(9) *Cox High Speed fntmet"mcam UK Inkmet Service Cox pfirvidcs 

(I) 'Customer Eqatpmcnl" mean5 Ccix-owncd, leased or for sale quipmcnt instakd Within thc con~naekl 
customefs space to facilitate any of the Ttchnology Scrvices sukni to, including but not linlitcd to, convcrtcr 
hoxcs. mbtc modcms. digital audio receivas. remote caotrol devices and signal amplifiers. 

( i )  'Exclusive Marketing Rights" means ~-IC rights granted to Cox under Section 5 of this Agreemmt. 

(j) "License* means the right that Cox holds fiom Peoria or other applicabk governmental autholiry to provlde CATV 
to subscriben for CATV within the a m  covered by the Lcense. which indudcr, brit is not limitcd to, Vistancia. 

(k) *Local Exchange Curid nuans tbe local telephone company, which c m  k citha a Bdl operahog company, e.g. 
+SI, M M indcpendcnt. which provides local tekphancpansmisdon Savice. 

(I) 'Mastcr Dcvebper" means SheJsUnbelt Pleasant Point LLC.. an Arizona limited liability company 

(m) "Oficial Records- the oficial records of the City of Peoria, Arizona, pataining to lral propnty 

1c 
P 

(n) 'Owner" mans any pason or cntity who acquhv or otherwise taka kgal title fmm Master Dcvelopa of a 
deuelopment panxi or platted lo1 for Ihc plrpmc of dcvdoping and wmkuction of onc or more commcrcial Buildigs 
1hCrrOn. 

(0) 'Plat" means a map of dedication lccorded by Master Developer Tor the purpose. among ocher things, ofmating 
one OT moce legal developmcnl p a d s  for sak to one or mort Owns;, whieh map of d e d h t h  e s b b l i i  among 
other thngs, major arterkl streets and rights of way for dedication to PeMia or 0 t h  pohtical subdimsion with 
jurisdiction ow Vistancu or Ihc appliubtc: portion thaeof. A Plat dacnbcd in lhc preceding item is m i m e s  
h-ltcr referred to as a "Parcel Plat.' 
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DRAFT-FOR DISCUSSION PURPOSES ONLY 

(n) TviaanCia" means the conrmercial Buildings within the master planned community being developed in P~ak 
Arimm, described in Recital k 

(r) "'Td~~~logy Facilities' means all onsite and off-site equipment installed for d o r  used in the distnbutton of 
lichnobgy S a n c a  by Cox to Vatama, inciuding but not limited to cquipmcnt eahne(s, nelwwk interface UniU. 

conduit, lines, fiber, wms, cable, pipes, &vu, pads. cross connect panels, f-1 intafras, cabling interfaces. patch 
pnels and cads, rrmkrslbridgers, fiber [nnsceivas. test equipmad, gwex inbdaces, s& drop wiring md -ce 
lataals and other stnrcturrs and impmvuncn& but the meaning of h e  term does not include Customer Remises 
ecluipmml 

(s) Technotogy Services" means thc telephone Savice, Internet Smiec, CATV. and any addj6onal v i c 3 t i o n 5  
Services delivered through the Technology Facilities that from time 40 h m  are available from or through Cox to tenants 
at Visrancia. 

(I) 'Telephone Scrvicc' mtans l a a l  tdcphone service with ~ecess to roll and long di~lance telephone intenrational 
service provided by or through a Cox afiliate or third party (he long d w n c e  canicr lobe d a t e d  by the subscriber). 

(u) "Unavoidabk D e l a y  means I &by caused by events. circumuanca or acts beyond a party's reasonable control. 
Sucb events. circumstlnccs or ac!s may include, without limitation, and only to thc extent beyond the aKm& 
Puty's reasonable control and not resulting from such puty's failure or inability to fulfill a monetary obligation. an 
inkrvenmg act of God or public enemy, hrc, hurricane, storm, advcrx weather conditions, flood. earthquake, 
epidemic. explosion* volcanic auption. lightning, nuclear radiation. earth slides. geologic or archacologicat 
wndrbon, contamination of soil oc Boundwater Mth hazardour materials. loss of  power or utilities. power nnges. 
quarantine rcshiction, height embargo, act of war (declared or undeclared). not, public discord. ciwl dtsturbance, 
act or t h a t  of terrorism, sabotage or criminal damage. regulatory delay, Ittigati~n challenging tbc validity or 
afaceabiJity of this Agreement, change in law, regulation or policy prohibiting a party from perfmmg ils 
obligations. govanmatt expropriation of property w equipment, dissolution or disappearance of utilittcs, c a m m  or 
suppl in  of unique malerials or Cquipmcnt M materials or quipmcnt hawng long delivery periods, a failure IO meet 
delivery schedules by any utility or by any carrin or supplier of unique nuteriats or equipment or by any canicr or 
supplier of materials or equipment having long delivery pcriods, intcnuptroa or casualty in the transportation of 
mtcrials or equipment or failure or delay by anodw psrty in ihe performance of an act lhat rnusi be perfomrd 
before the action that is ddaycd. 

2. Tum 

~ b c  initial tnm of this mccmcn~ (tk 'InitiaI TCCI~I-) shalt b~ for a period of t x n t v  tett EO) ycars. I 
commeDcing on the Agrcemcbt Date. At thc end of the Initial Term, this Agreement will a u t ~ l i c a l l y  renew for Iwo 
d v c  ~crrns of five years ea&, i r  &e Renewal Tarn. unkss either party giVa wrinen notice of its intent not to 
~enew to the other pany at leas 90 days prior to upuation ofthe. Initial Tam (or the Rcneanl T m  then in effect, as  
applicable). The Initial Term and any Renewal Term arc subjecl to early termination as provided in Sections IO and 1 I 
of this Agreement. The Initial Term and any Renewal Tam are colotkctivdy referred to as the "Tam" 

3. Eaxmcnts and Acccss Righfs. 

(a) Master Plan Utility fFechnology Facilities) Easements & Access Rights. During the application and 
p"ssmg by M a d a  Developer of each Parcel Plat during the Tam of this hgnuneor. it is contemplated 1ha1 Mast- 
Devetopcr will establish non-exclusive public utility casements or 0 t h  similar use nnhts (which shall include a 
noauclusivc nght to placc Tecludogy Facilities withiin thc eesmwnhpa, in conjunction with other public utility I 

- 3 -  
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. .  prov&s) 

g o v ~ m c n ~ n c a t m g  on such Plat (or other instrument of record such as. by way of example and 
not of knitation, a trad declaration) Lheeaxmcn~~ and ILSC rights prondcd fOr in this Agrnmcnf as fokws: 

in connccrzon with &e approvat of sucb Plat by Peoria andim otha applhble I 

I (i) Technology Facilities-Master Developer. Noncxclwivc public utility cascmnts or similar ux 
Ekh, m those portions of the paneis comprising Vistancia wlnch extend from any public right of way to such area or 
POrtiOn thereof as Masler M o p e r  shalt reasonably detennim. m order to permit any rcopicnt or grantee of, M ocher 
pason entitled to use, such -ea.sem~ to amskuct, install, repair, replace and maintain pubiic utiliry systems and I 
hcilitks inelding, but not limited to. tefcconununications services and internal SCMCCS. and similar comrmnicarion 
systems andlor facilities consisting of tmdergrwnd wires, conduits, cables. nults. and other similar encloanes 
OT uscful for lhe distribution of audio, wdco, and 0th data signals tquisite for the tr;Ur;misSion of intclligcwc by 
electrical. light wave andh radio fmlmies;  provided, however, that n e i k  the construction and installation nor the 
repair, replacernad and maintenance of the Technology Fxilitics shall unreasonably interfere with the use of the 
easeme# ma by otha utility proviacrs or the d e ~ e l ~ p ~ n ~ n t  of the parcels comprising Vistancrr or Master Dwelopcr's I 
use a d  enjoyment thaeot 

. 

(6) Right of Emy to h t a H  Technology Faot~ties. I)uring thc Tenn of this Agreement, within the 
period aIloubcd by Master Lkvc[opcr and City of Peoria to all utilities a d  otha users thereof for the instalI&on therein 
Of the equipment and facilities of such utilities and othcr users, Mastcr Dcvclopn shall permit Cox, to the extent 
permitted by City of Peoria or other applicable governmentid authority, an eqmtablc, fair and nondiscrimMkny 
0ppommity to c o r n  and install the T&ology Facilities. using the arc~~e+wimn~ Fstablishcd and other use rights 1 
provided for in this Agreement. at the sde  cost and apense of Cox. 

(iii) Non-Exclusive LiccMe to Cox. Cox shall have, during the Tam of this Agreement, a 
non-cxclus~vc liccase to uy pcrtions of the w e e s e f t v f t ~ s  reserved pursuant to thls subsection 3(a) m wdcr to f 
eonshuct. install, repair, replace and maintain the Technology Facilities intended to serve the Buildings withm VistanCia. 
at tbe sole cost and upensc of Cox. 

@) Utility (Technology Facilities) E ~ a m e n t s  & Access Rights. During the applicstion and 
processing of each Plat during the Tmn of this Agreement, it is contemplated that there will be established nan-exclucive 
public utility easements or otlrr siinilar use richts (which shall inch& a nonaclusive nght to place Technology 
Facilities within the esemest area, in common with other publii utitity providas) = in 
m d o n  with the appmval of such Plat by Master DevcIopcr and Peoria (ador other applicable g~emmental 
authority), including dclincating on such Plat (or other instnuncnt of record such as, by way of example and d of 
timi&tian, a &act declaration) the ~ r ~ l s e e s e ~ t e ~ t s  md use nghts provided for in tbis Apemet& and M W  Developer 
shatl not approve any such Plat uolcss the ~ e s e w e i &  and use rights provided for in this Agmcment arc established. 
which a ~ e w m e n 6  &I1 be delicakd on such Rat (or o h  insmnncnt of rnord mch as, by way of example and not 
of l i i o n ,  a tmct dcclaration), as follows: 

I . .  

I 
(i) Tcchnologv FaCititicS. Nonnclusivc public utility casements or nlher similar use righrs in such 1 

loutions as Master Developer shall rrasonably detemint, within the portion of pucd that ntcaQ &om the 
a p p l i l e  public right of way to each Building in order to permit the cor~~buttion, installation, repair, rcplwxmenl and 
maintenance of public-utility systems and facilities including, but ~ o t  limited to. cable telexision, tclmmmunications. 
Jnianrt sewice d o r  similar communications systems and faeilitks e0nS;sting of undcrgmund wms, conduits. cables, 
vaults nnd othcr enclosurr~ and equipmmi necessary of useful for the distribution of audio, video and any o&er dam 
signals requisite for the bannnirsion of intelligence by clechical, light wave andlw radio fragucncits; p w d c d  neither 
thc construction and inS(a1la~on nor the repair, replacement and maintenance of such Technology Facilities hall 
nnrrasonably interfere with he development of the Buildings or with the use or enjoyment t h c p f  by any Owner. 

(ii) NOD-Jkclusive License to COX. Cox shall have, for the Term of this Agreement, a noncacJusive 
license to use portions of the 
rrpair. repkc and maintain thc TccbIogy Facitities and providc UK Tcehrology smiccs  to all Buildings that may bc 

rcsawd pursuant to this subsection 3@) in order do conrtruc(, h a l l ,  1 
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buik a1 the soie cost and txpcnst  of Cox (cxccp( for the Cox Backbone Conciuit which is inshiled at Master Dcvc)opu’s 
cost). 

(iii) Prc-Wire Specifications. Master Developer shall include in its contrJcts wikh h ~ n .  as 
m t q l a t c d  by subsection qb), the Language regarrlmg compliance wirh Rewire Specifications set f d  in item @)of 
Exhibit A. ’ 

(c) L- Fur Ingress & Egress to Cosnarntiai Pancls With rapccl to an). commacia1 p a d  that 
i s  conveyed by Master Developer to a Owns during the Term of ihic ~grccment. LO fbe extent ingress d qpis to any 
such p o d  is provided by private (Le., not publicly dedicated) streets. Masltr Devplopcr hereby agrees to s u r e  from 

owner a mmexelusivt, imvocable iicarsc &ring the T m  of &is A- for mgms and egress to. upon and 0- 

private sbeels (if any) as necessary for ingress and egress to any such cornmcrcial parcel. in order to connnm. kstdk 
rrpia-. maintain and repair the Technology Facilities, at the sok ccm and cxpcnsc of Cox. 

(d) Fond of Ea~mentr The eassnents and 0 t h  use rights pvided for under subsections Xa), 
Shal! be in form and subslmce sufkiicicnt under h h n a  law to run wilh the )and m q u e s h  and to bind 111 sOCC&YC 

ownm of such land. 

[e) Repair of hprovemenrs. Cax shall promptly repair and rrslon (to thnr condition existing 
imnrediatcly pnw to such use by Cox cxclusin of normal wear and tcar) any on-site m oN-sik irnprov+mcnts that art 
damaged or destroyed m connection with 01 arising from ony use by Cox of t h e e -  and otha rights r d  
for or grantad to Cox pursuant to this scaion 3 - a  
Ml3se- I ~. . .  

4. Technology services hlcchnology Facilities Obligations of Cox. 

(a) Prdexrcd Rigbt lo Offa Technology Savicer During the Tam of thir Agrecmcnt, Cox shall have the 
pefared righI to markt1 and offa the Technofogy services (ineluding fuhur tedmolo~ comprising all oc part ofthe 
Technology Savices as it kcomcs avaihble) IO OWMs of the Buildings. la addition, Master Dcvelopcr shall include m 
its purchase agreements with Ownas that OHncrs shall give Cox a prcfured right io mrk~ and offer rbt Technobgy 
savices to knrnk of the Building. 

(b) Future Effect of Agrement. N d h a n d i n g  any amtrary provision of his Agrcemnt. this Agrmnent 
(incfuding, but wt limited to. rhe p r c f d  nght granted to Cox under subsedan 4(a) and the exclusive rights granud to 
Cox under Section 5)  &an not k bmding upon any owner of any portion of Visiancii other than any Owncr that 
purchases any portion of Vktancia from Master Devetopr (to the utent provided in subsection qb)) and Maskr 
Developer. Without liniiting &e generality of tbe foregoing, cox spccitical1y a p e s  and acknowledges that the preferred 
right granted to Cox under subsection *a) and tbe exclusive rights granted to Cox unda section 5 may terminate at such 
timc as the Ownas that phased property from Master Developer arc no longa omjng operating or conlrolling the 
rcspcctive Buildings i Vistancia. 

I . .  
(c) Cox Obligation to Providc Tcclmology Savices. L . , Cox agrees to imkc availablc thc fdlowing G* shall be pmvidcd by Cox in laordance 

. .  

- with the slandards set forth m Exhibit b and won occupancy of Ilw: first such buildim in Visuncia. I 
(0 CATV. Subjat to regal and regulatory consbainIs, CAW for each tenan1 that subscribes la 

such service; povided that Cox shall be entitled io cause such service to be provided directly m by or tIrrough a parent 
subsidw OT Affiliak of Cox. 

(ii) Service Sbndard k Upgrades. Corshall upgnde the C A T V  Tahnology Scrvrca within a 
m a d k  time at no CDSt to Master D+vcloper or any olvnas to kccp CAW at a I d  of service that ~ p k  01 exceeds 
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the ~ C C S  bang offcrcd by substanbally surular prorndcrs of such cable tCt&ion scnkcs within thc mkopolitan 
statisfial area of the comni ty .  IS and w k n  olfirr products bccomc commucially amtabk, Cox urlll offer future 
tahaology scmca convising all or a portmn of thc Technology Scwica to Vistancia and thc tenants thcrcof-* 

. 

I 

I 

Is- 

(113 Tekphom snvicc. Subject to legal and regulatory Conmainls. COX shall offer Iclcphonc m k c  
to tenant that subscnbes for such servtce; p v i d e d  that Cox shall bc cnbW Lo provide such scmcc by or through a 
ParenC subsidiary or Affiltate of Cox, rncluding but not fimited to Cox Arizona Telcom. U, and prowdcd fmma thzt 
Cox d d l  have access to ail such buikhng and Cox sball meet reasonable cllstomcr requiranents for individual telephone 
numbus per =beus&&. but m no event shalt cox be required to c x d  ttr numb of telephone numbas per B 
hsebeki than are available from tmc to time horn the Local Exchange Carrier. 

(w) Dab Smrlee subjccl to IC& and regdatory comtrah, Cox shall provide Internet Data S a v k ~  
for each tenant that subscnbes io such m c e ;  provided that Cox shall be entitled to Cause such Senice to be p v ~ d e d  by 
01 h g h  a parent, subsrdiay or Allil ite of Cox. 

(d) Cox Obligation to Provide T e c h l o j g  Facilities. Cox agrees to Eonsbuct. provide, install, rcpdu. replace 
and maintiin all 7cchnology Facilities r c q u i d  in onla to provide the Technology S a v i  to the Buildings whhin 
Vistancia a1 thc solc cost and cxpcnsc of Cox. provided that thc Tccbnology Facilities will bc installed and provisioned 
o m  time. on a phase-in basis during the Initial Tcm of this Agretmcnr, and that the Technology Scrvica 9~ 
prwiacd tu each tenant upon initial occupancy. 

. 

I 

(3 Design & hsfallation Conditions. Cox shall dcsii and install the Technology FaeilPics 
(exclusive of the &-Wiring in the Buildings, which shall be the responsibility of the applicable Owncr(s)) in accadana 
with system architmum and schematic phns sa forth in Exhibit B for tbosr: phases or portions of Vistancia in whCt, 
Cox rariws the rights and interests contemplared under Section 3,of this AgrccmaL Howcver, Cox slnll hive no 
obligation fo install the Technology Facilitis or deliver the T c c ~ l o g y  Services to any phase or porlion of V i  in 
which Master Developa or the applicable Owner has not, at its own upcnsr ( I )  umsbuctcd any buildings & sbuctuns 
required by Master Ueveloper or the appliblc Owner in which any Technology Fad i t i s  will be b l e d :  (2) pcrfonned 
tht excavation, opening and dosmg (subject to the provisions of wbsections qe) a d  7(b)) of join4 trenches to 
acconuwdate Cox's Technology Facilhia on or servmg such p h w  or portion of Vistancia ( l i i t ed ,  m the case or 
t r ~ a c k  in the right of way dedicated to City of Peoria, Pcoria or other applicable govemmenta1 authority, to such 
Technology Facilities as Cox is permitted by mch governmental authoriry to install in such trenches); (3) installed dw 
pmwkjng in all Buildings in compliance with the Rc-Wic Spccifmtions attached as Exhibit C; (4) provided to Cox, 
"hut charge, occcss to any building utility CroSetS or roornS, <elated HVACsysteny foundation skeves and pre-wiring 
(per the hc-Winng Specifications atcached in Exhibit C) for all applicable Buildings; imd (5) wi01 Npect to any portion 
of Vitaacia~conucycd to a Owmr prior to the exnution of the Agreematt, had all prc-wiring installed by the h a  
reviewed and rcrrpled as in compliance with tk F'rc-Wirc Specifications. 

(il) SclccGon of Conhaam. Cox shall sekt rhe conhyctwr to be used for installotion of its portion 
of rhe Technology Facilities to be ins~alled by Cox. Cox shall give written notice to Master Developer and the app l ibk  
Owna of the aktion of Cox's contnctm and Cox wit1 bc rapcmsiik for providing such Conhactors with plans, 
specifications and design detail for all Technology Facilities Cox insratls 

(iii} Consbuction & bmatlation. Cox shall be sotcly responsible for providing. placing, casbuding 
and installing the approplate Tcclmotogy Facilities. as neussary (0 provide the full range of Ter.hdogy Saviccs 
(subject to legal and regulatory resbints). in accordance with apptiuble law. - 

(iv) Approvals, Permits & Compliance. Cox shall be solely responsiile for the following with rcspcct 
to all work pcrfonned by Cox or its contmclor~. agents or employees: ail reasonable and legally requid consents, 
approvals, appliations. filing. p i t s .  Iicurscs, bonds, insur;mce, inspcctknq ~0nstNCli0n. labor, material, aquipmcnt, 
ids, safery compliance, quality/ standards cwyrliance, and compliance with all applicable laws, N~CS a d  ordinsncts. 
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(r) h a s h i p  and Maintenance. Cox at all times shall retain title to and control of the T ~ ~ b o f o g y  
Facilities. Ihe Technology Facilities, or any P0ct;m thncof, shatl not bc considered futures, but thc ~ ~ K S O M I  prcpcrty of 
COX (unless otherwise stipulated to in writing io Cox). Upon tcnninatim of this Ag17eemea~ Cox shalt relain title 10 and 
Control ef the Tdtnology Facilities and. at its option, may either mmvc the Tcchnology Facilities hom VistMcia or 

such Technology Facilities in place at its own cost and expense. Cox sitail opaate, repair. repbe and mmbin ali 
Techndogy Facilities at its own wst and expense. 

(e) b f i y  Tnminalion Upon Cessation of Service In thc m t  that Cox is unable 10 or is o t h w b e  
prekkd  from providing any of thc Tnhoology Smrices by 1-1 or regulatory consmints, Maskr Dcvelopx shall have 
the right to terminate lhir Agmmcot. m applicable port or in wbole, as provided in W o n  11. but shall no( have.thc 
ri%ltorcekremtdiesOfspecif~perfOrmamor&magesfor&fsult. . .  

(f) Individual Subscnk Basis. Unless his Agreement is anwaded in Writing, Ihc Tectmology W e s  
p D v E d e d  by Cox under this Agrcunent will bc provided on an individual subscnbcr basis. The terms and conditian in 
the subxnbcr agreement regarding charges fou TcchnoIogy S e M c a  and Customer hemises Equipment (including as to 
thc amount of any dcposit, advance pymcnt, mat or purchase of assoe$ted Customs Prcmisa Equipment and 
instatlation or hookup fees) shaJl be the same as are generally available from Cox in Peoria and the area of City of Peoria 
adjacent to Vistancia aid/or as se forth in Cox's tariffs for local exchange as  xt forth with the Arizona Corporation 
CommiSSim. 

(g) Billing Subsaiberr Cox wifl be ttsponsibk for billing subscriben for the Techclogy Services. Cox 
shall not look to 01 othenvisc hold Master Developer or any Owner liable or raponsible in any manner for payment of 
individual subscribex fees or related costs (except fees for Tshnotogy Services pnwided directly to Masta Devtbpcror 
any O w  as a subscriber win be the rcsponSibility of such subscriber). Cox reserves rhc right LO cuminate Technology 
Savices to any subher  who does not ti- pay billed amounts or who othenvise fails to abide by the tams and 
conditions of ik subsaiber agrement. 

5. Ikclusiw: Marketing Rights 

(a) Exclusive Rights of Cox During the Tam of this Agreement: 

(i) Endorsemat by Master Developer. Master Dweloper shatl endorsc Cox aclusiwly as the 
prdd provider of the Teclmology S m w  to V i a n c i a ;  

(ri) Marking  and Promotion of Tcchnokgy Services. Master Develop k c b y  p t s  to Cox the. 
cxclusivr: right to market and promote the Tcchndogy Services to the Ownas in Vistancia, which exclusive right shaU 
apply only within any Buikling consfructcd by a Owns that pmhascs any portion of ViStamia kom Mast- Lkwbpcrz 
brlutcr. 

(ni) Similar Ag~tuncnts and Co-EimdinB. Master Dcvclopa sbll no! mer into any anangerncnts 
similar to this AgmmcnS or cndorsc or engage in promotional or marketing activities of any kind by or for the benefit of 
any o(ha provider of technology Scnices quhlmt to tht Tectmology Service& excepting only leehology services tha( 
Cox tleck not to or is incapabk of poyidlng and othawise as expressly pmvidd hacin. Without timting thc foregoing, 
Master Developex shalt not enter inlo any agreement which perids the co-branding of the mhanet home pgc  or any 
adwrtising on the community pages by any provider of tecbology scmccs quklenl to any of the Technology Services 
( i d d i g  any l n t m t  provider or pteway) odur thaw Cox High Spced Internet (resdcahal or commcl)  and 
dv&g and marketing dcsmibcd in the Iast scntcncc of subsection qh)(iv). 

6. 

, 

Te&noIo~ Faciiitrcs Coopaation & Cmdinatmn by MBsler Develops. 
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(a) Coopemtion by Mastcr h l o p c r .  Master Devetoper shall coopaate and coordinate with COX in the 
design, permitting, comtrudim and installation of the Tnhnology Facititics d c s a i i  m Exhihit B and shall estaMih 
and impkmnt proccdura lo bcilitak thc orderly md c&icn! design, pCrm;trbg and conshudion of the TecbnOlCgY 
Facilities in ail phases of development of Visfancia dtning the Term of &is A g r t ~ m ~ ~ ~ t  

(b) R a p i d  Owner Provision. Master Developer shall include pro~sions in substantially h c  form of 
fihibii A attachtd hereto in each purchasc agrccrncnt or option agncmart cntord into by Master Ocvdoper and a 
owner during the Tena of this Agnanaa pursuant to which property wfhin ViYaneia is conveyed to sucb Owner for 
h b p t n m t  with commercial Buildings. Master Dcvclopa shall coopcratc witb Cox to the extent cnforcnnnd of the 
h e r ' s  obligations under such provision i s  requirrd; pronded, however, that Master tkvcbpcr shatl not be a q u k d  
p q  to any suit or artnearion imtiated by Cox seeking to enforce any such Owner obligation 

(E) Cooperation in use of Utility Easements. Master Developer shall cooperate with Cox, at Cox's cost and 
-, in cox's c f f a  to obtain thc rmwrdusivcright to u t i l i  utility (iocluding any tcchnobgy facilities) 
(R other similar use rid& established pursuant to Plats procsxd by Master Developer in rcsp&t of Vistancia. 

(d) No Obligation of Cox to Build Sales Centas ~f Shuehtres Cox shall not be obligated b Consrmd or pay 
for any Sates Ccnm or othcr structures rbat are consrmcced or erected for the purposc of displaying Cox marltcGng 
materials. u mpircd of Master Dmlopcr andlor any Own= in which Tnhndogy Facilities arc constrwtcd. provided, 
installed. nplaced. repaired and mainmind under this Agreement. 

(e) Cox Tmching Obligntions. Unless othmviv provided for unda this Agreement or &wise dwz to he 
failure of Cox to comply with the terms and provisions of this Agreement, Cox shall n d  be obligaled. except as proYidcd 
for in this subseetion et), lo perf- or pay for  be excavation, opening or closing of any joint trench on or m m g  any .. 
portion of Vistancia. or provide installation of the building slaves from the joint trenches to any building, all of which 
shall be and %in e l y  the rapMlsibility of Master Developer a d o r  the applicable ownu(s). 

(0 Master Developer shall install f a  Cox, at Master Developer's d e  cosi a d  expense. the Backbone 
Conduit accordmg to the specificrtiorrJ provided by. Cox. Cox has a right of fwst refusal to use the Baclrbonc Conduit 
during thc Tcnn of this Agreement and during any additionai tunc pcnod that Cox is providing any Technology Services 
to tenants of tht Building. 

7. Tnhnology Facilities Coopuatioa & Coordination by Cox. 

(a) Instilllslion of Technology Facilities. Cox shall (i) coopaote and coordinate with Master k l o p e r  and 
thc jpp3icablc Ownas in the design and co~mntMD of the Tnhnology Faalitia described in Exhibit B for thox 
portions of Vilancia hat  arc sold by Master Develcpcr fa dcvetopmnl of co-cia1 Buildings to Owners through 
ESCTDUIS that close during Tam of his Agrccnm~f, (Si comm~ce and complete its design. consbuction and installation 
obligations m a time? and cfkctire mmncr, in accordancc with M a s h  LkvclopcrJs (M tbc Owacr's as applicable) 
consmctien schcdulc fm a p&br Building, k, new corrsbucfion. and (ua kccp Master h l o p c r  and the apPeicablc 
Owner fitly a d  t i d y  inhmed h g h o u i  &e course of design and consbrusrion. NohviIbslandiag the fongoilg, tbe 
o ~ m r  ~ h a n  povidc COX wih at kast 
obtain adequate capid for such tolutluEtiOn. If cox bik to obtain adcquale capita1 for its COMWion oosl$ 
shall have the right to the fOnowiog: 1) pcdanorha tdccommmications c~ IO be h e  pnfctrrd pro*idcr of the 
new Building and/or 2) P m j t  Bllildcr to offset the cos1 of umstruction andlor materials for Cox. If Builder chooses the 
ftw +on tben tbe exclusive marketing provisions set forth herein s b j l  not apply to the new Building. W i t h o ~  
limit&ion of tk foregomg, Cox shall make the design for the Technology FacikCieS for any given Building availtble to 
W t e r  OCverOpa and. if tppficable, the Owm upon cM"plction, provided, however. that in all events Cox must make 
such design available in suffiiicnt time to a c c d t e  COX'S desigo within tbe gladdesign for thc trench m plhifh thc 
a ~ ~ i c a b k  T&logy Facilities wiH k ktalkd. Masla Dewlopa and, if applicable, the h a s ,  shall have five 

days to discuss the d&p with Cox so that rhc planning and prognss of Vslancij. M such subdivision win not 
be interrupted or admscij impaaat. 

' 

LW) montbs notice prior to cox begming comttvction so tEDt cox can I 
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(b) Xmly &livery of Plans At dl tims during tht Term of this Agreematt, and at ail rC1evrmt t k s  
thacafkr, Cox will provide to Waster Developer or thc apptiablc Owner wuing roubng plans for all TechnologY 
Facilities that Cox intends to constmet and instal at Vistannr sufficiently m advrtce of such plvured con~tnr~tr~n and 
~mtzlbtion of Tcchnotogy Facilities so as to permit and Facilitate timcfy and umlffective coordinabon and cooperation 
by the mpective parties in the pnformame of the developrnent work to be perf& by caeh NotwithsWng, Master 
Devebpa a d o r  any ownu shdr provide no less than ten (10) business days notice of the final date for insailation in 
any Technology Facility. In no event shall Master DmJoper or any Owner be rrquirrd or obligated to m w  a 
Compkftd lrcncb to accommodate the installation of any Technology Facilihcs. which rc-opuung shaN be ihe d e  
r q ~ n s i b d i t y  aird expense of Cox. 

(c) GovanmotaI P m - k  Cox will be rcsponsblc for obbining all govamncntal pamils and I i a ~ S e s .  
zoning Msiancci and othcr govemmcntal approvals, at Cox’s solc cost and rxpcnsc. that arc rcquircd for the constnrtion 
and imtallatidn of thc Technology Facilities by Cox. 

(a) Wmnty. COX makes no Warranty, expresscd implied, as to the dsign w e~astructioa of the 
Tahnology Faciliti+s,aecpt that Cox qmscnts and warrants that the Technology Facilities indlcd by Cox- 

ti) 

(ii) 

Are owned by Cox withopt the right or any other person or party to remove or alter the s e w  and 

Shall provide the T&togy Sanccs and othcnvkc saw (6c operating specifmfim and 
parametas set forth in this Agreemenl. 

(e) Comtruction M ~ r a g a :  COX shall appoint a manager to act as a sin& point of contact for coordinatitm 
and cooptive impkmcntation of pror.cdurcs forrsotving day- today canstruction issues witbin Vstancia. 

(0 hrkding of ~Ornmaeist Buiidrngs 

Cox will coopuak with Mastcr Developer &g Be Term to prcscDt to such potential p w h  a scleaion Of 
anangemen& for the pcovisim of Technology Facilities and Technology Scrvicu to such propcrties Such nmngancnt~ 
may m~lude, but nol be litllltcd lo, an offcring of bulked xrviccsit  discounted nks, if ahwed by law, or an offaing of 
considmhon IO the pudaser/ Ckvelopn in cxchangc fw cxclwivc rmrkcting rights. Dcrtlopcr shall w its rcnsonablc 
efforts to include COX io cfixusions mth any such potentiat purchaser/ dml- in order for Cox to present such 
selection and mitiate dmrt discussions and negotiations thereof with tiu potcntiak purchaser1 d c d o p .  

8. Insurance; lndenmificatton; Waiver of Subrogation. 

(a) Required Inslcrance. During tbc Tcrm of the. Agreement Cox and Master Devclopcr each shall maintam 
insurrace satisfyng the rqukmcn& of Exhibit E. 

(b) Damage or Destnrcrion by Master LkveJoper. In &e m n t  thai Mader Devebpu or the a p t 5  themof 
ShaH ncgIi@ly or w~lifb~ly damage or destroy any Technology Facilities owned by COX in com~dion anth or d i n g  
from thc d o u  or inshbtion of any WSitt or off-site hnprovemcnls. then M v t e r l h d o p e r  shalt ranrburse cox 
for h e  cost and expense of repairing the same. 

(c) hmagc m Dcst~ctioll by Cox. In the went that Cox oc the a g d s  thereof shan negligently or mllfhlfy 
damp or dcstroy any w-site or off-sitt improvements in e ~ ~ ~ c c t i o n  with m arising fiom the conshuttion or instd!ation 
of any Tcehnofogy Facilities. then COX shall rcimbunc MdaDevelopcr for tbc cost and of ~ p a k k g  rhe same. 

(d) No Liability for Computa Damage. Notwithstandmg any cona;ny ponsion in this Agrcemnt, in no 
event shall Cox or Masler Developer be liable to tk other party for any loss. m q  or.eomti~n or any cl~onically 
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gaMakd or s t o d  data or for damage to computer or any other technologydated equipment of any such person or 
entity or m y  loss of income ox revenue resulting ~er&om. 

. (e) Waiver of Subrogation Notwilhstanding any contrary pvisimn of this Agreement. c3Eh party 10 this 
A m a t  hacby waives a11 n&\s that it may bavc a ~ n s t  the o t b  to recover fm any loss arising out of or incident to 
OWUITCIYX of the pails covered by propaty and casualty insnancc that is requircd to be carried by tach party hereto 
-t b s~bscciian (a), notwithstanding the amount and trpc of such imurance toyenge ekkd to be carried by such 
PQltY hc~eundcr w w h c k  ur not such partv has clectcd to be s e l f - i n d  in any amOunt or to any exten?, except with 
rcsptCt to the rcimburscmmL provisions of subsntiom @) and (e) above to cbe aknt not covcrcd by insururce; aod Ihe 
patties k e t o  acknowledge and a m  &a& tk intcnt af this provision is to clirninrtc any risk of lau or liability 0 any 
party who may have caused or acatcd ID the *mat of the other pany any loa or liability which would have bccn 
Covered by pmpw insu~anee and liability insurance if such other party had & a i d  such insurance coverage (or an 

amount thereof) m lieu of self-insurance or an inadequate amouot of. or coverage unde.r. such insurance) uccpt 
as noted with rrspnt to subscctim @) and (e). 

9. Representations and Wanantits 

(a) By Mas- Ikvelopa. Mastcr Dcvelopcr h e b y  represents and warrants to Cox as foNows: 

( i )  Organization and Authoriry. Masier Dmloper is a duly &zcd limited liability wmpany 
created under the laws of tbe Sbte of Arizona, is qualified to engzge in business m tk State of Aizona, has the requisite 
powa and a11 required govcmmenel approds to "ry on b present and proposed activities, and has full power, right 
and authority to cntu into this Agrc~zmcnt md to perf00 each and all of the obligations of Master Dffdoper provided 
for bcnm and rherrih 

(io Due EncEulion. Each pason wba, in the name of Master Developer, execu(cs this Agrecmt has 
bera M y  auUtorizaJ to ~ e c u t c  this Agreement on bchalf of Master Developer. 

( i i i )  ' No Conflict. Neilha rhc armtion and delivery by Masca Devclop~ of this Agrcnu~rl. not thc 
conaimmation nf the transactionS manplated k b y ,  is  at &e time executcd in conflict with the governing instruments 
of Master Developer nr any other agreemenu M instruments to which it is a party or by which it is bound; and 1s of the 
Agrcanmt Dale. and GtbouI otherwise luniting oc qualifying the dhcr rqnrscnIationr. warranlk~ and c~vCn;rmSOf 
Master Developer under this Agreement, the executive management of Master Developer has no knowledge of any 
wriffm notice asscrfmg a ckim thnt might rusonably be expeefed to materidly irap.ir the use of the Technology 
senices. 

(iv) NO Litigation Thcn is no litigation & on Mlsta  Dcvrloper which challtngcs Master 
DcvtlopezS authority to nrccuk. deliver or p f m  this Agreemeat and tbe aecutive management of Mas& Dmbper 
har no krowlcdgc ofany lhralcnad litigation with nspe+t to such matkrs. 

(v) compliicc with Law. Mask Dcvclopcr i s  in material conpliana WIUI all laws ladrrgulrtions 
appli ik to Master Denlopcr a d v i t k  in comtat i~~~ with this Agreement. 

(n) No Conflicting Rights. Master Devclopcr has granted m cxclnsive w equivalent rights to any 
other provider of tcchnobgy servirrs comparable to Coa's pf' provider stalus with respect to the Tccbnology 
services on any parcel of the ptopaly. prior to &e Agmmad Date. 

(b) 8y Cox. C o x  hemby represenrs and w a r n &  to VisIancia as follows 

(1) Organization and Aulhonty. Cox is  a duly wganivd torporation created under the laws of the 
State of Delaware, is qualified to mgag in business in the State of Anmna. bas the nqmnte power and all required 
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kenscs to carry on its present and pmpoxd activities, a d  has fult power, rigk and authority to mtcr into this 
A v a n t  and to perform each and an ofthc obligations of Cox provided for herein and therein 

(6) Due Authoritation. Cox has bkcn or causd to bc taken all rquisitc corporate action to 
a u r h h  the execution and dclivny of. urd Ihe performance of its obligations under. lhis AgrccnrnL 

(ti9 Due Exatx!ion. Each pason who, in h e  name of Cox. CXCCU~CS &is Agranunt has been d d y  
authorivd to execute this Agreement on behalf of Cox. 

(iv) No Conflict. Neitkcr thc execution and delivery by Cox of this nor the ConSumma~On 
Of the bansactions contemplated hereby is at tbe time executed in conffict with thc governing instruments of Cox a any 
Other *cements or instnrmcnts to which it is a party or by wheh it is bound, and as of thc Agrmncnt Date, and withwt 
oIhcw6se limiting or qua1ify;ng the other rcpmsattations, w;uranticr aod covenants of Con under Chis Agreement, Lhc 
executive nunagemart of Cox bas M) knowlqlge of any written notice assating a claim that might &ably be 
~rptcted to materially impaiu the use of the Technology SaVices. 

(v) No Litigation. There is no litigation semd on Cox, which ChrRmgeS COX'S authority lo 
deliver or perfom this Agrccmcn~, and ult u ~ u t i v e  managancnt of Cox has no knowledge of any threatened litigation 
with rspect to such roanm. 

(vi) Compliance with Law. Cox is in malQial compliance with d laws and regulations applicable to 
cox's activities in counccrion with this Agrmncnt. 

10. Default and Remcdics. 

(a) Events of Default. Each of the foBowing cinxmstances shall consfitute a d&xtlt under Sir Agretment 
in which use the nodefaulting party shall have the m d i c s  pmwded below and in Scction I I with rrspnl to the typc 

I .: . .- 
of dcrrul1 that has ocnored: 

(i) M o ~ t a r y  Default A p"y shan k m "Monetary Default' upon Biture to pay any sum of money 
due hereUnaer within 30 days after raeipt of CMitten notice that payment is delinquent. 

(%) Performance Default. A party shdl be m 'pafonnaoc+ hfault. if h e  pacry fails to perf- any 
obligation hcrcunda (other than UL obligation which the failure IO perform results in a Monetary DcDull) when 
performance is duc and comnmacc the cure thereof within M days of receipt of notice of the failure and diligently 
prosccutc such cure to compktion. 

@) Remedies fa Monetary Default. In the c r d  of a Mmclary Dchlt, Lbc noa+fauhimg party shall have 
the right to mover the amount dccumincd to be due in a c c o r k  with the applicabk dispute resolution p & c  of 
seaiolr 12. together with inkmi k c o n  from u* datesuch amount was due until paid at the rate of 1% pa annum 

(e) Remedia for Pcrfmmmcc Dehul~ In the event of a Performance Default. the nondefaulting p t y  shalt 
h;vc thc right 10 am on behalf of the defaulting patty any default h ~ r e ~ n d a .  and to obtain Itimbursemcnt from lite 
defaulting puty for the cost of such cum, together With intlrrst theseon fiom the date such cost was paid untii m*mbud 
at IIIC rate of 12% per anmm, in accordance with thc applicable dispute rmletia, procedure of ScCti~n 12. The 
nimdefadting party shall have the right IO offse~ against thc amount due my amount then due, or thaaftcr kcomiug 
due, to thc defiultmg pdy from Ihc non-defwlting party aRa such amwnt bas been dctarr6ned in accordance with thc 
Spplicsblt dispute resolution procedu~e of Section 12. 

(a) Cox Addition& Remedies. In the event of a Pafomance Default by Master Developer. cox shall have 
right to colkct achui  damp. obtain SpCciGc pa-fonnance or injunctive relief in ~cordancc with the applicable 

dispute rcsolutku~ proccdurc of Section 12(e). 
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(e) Master Developci Additional Rancdics. in tlte event of a Performance Default by Cox, Master Develop- 
shail h c  the ngh to collect actual damages, obtain spific performame or injuncIivc rclief in accordarm wih h e  
apPticable dispute resobt,on procedure of section 12. 

(9 T a m i n a h  Thc nondcfaulting party hall bave the right to terminate, cancel orrescind lhk Agreement 
as provided for in ihe applicable subscftions of Section 12. 

@) Monetary Damages. The non-defaulting shall have no right to obtain monelary damages exccpl is 
UtprCnIy provided in this Seaion IO. 

(h) No Cwscquential Damages. The defaulting party shall have no liability for incidental, i n d i e  
Consaquential'or punitive damages. 

11- Termination and -1 Taninallon, Rights of Partics afta Termination. 

(a) Additional Rights to Tcrminatc. In addition to tamination on enpition of the Initial Tmn as provided 
in $ d o n  2 or lcnnin;lrion as pcnnintd under Seaion IO, this Agrecmcnt m y  be terminated 01 partb1ly lcnahlcd 
umkr thc fdlowing circumstances: 

( i )  Cessation or -on of Technology Scrvice. In he cvent Cox is unable or olhmvisc fails 
to provide CATV or Inkma Smrice to Vistancia or any portion thereof, due to loss of its License fiom City of Pmia  oc 
othemisc, or in ihe evmt Cox is  unable or othcnvisc fails to provide Telephone Savicc directly or rhough a third prty 
to Vistancia or any portion thatof. or in the -t that Cox dlscontinues providing any such Technology fM UrY 
reason whatsoever, Masta Developer shall have the right IO terminate this Agreement effective as of the time that Cox 
ceased to prowde the affected Technology Service. 

(ii) Master Developer Detamination. If MS~M Developer determines that Cox has failed IO 
provide the Techndogy smriccs, or any component thereof (c.g.. Data Savicrs, WLV, 'klephonc) m a tUnely. 
Satisfaclay andfor otherwise eonsislcnt 4th the spin1 and intent of this Agreement, Masler Developer shall give Cor a 
written apianatiou of such dctemrinstion urd thc rrpsons thenfor. Cox must respond to Master Developer, m Writing. 
witbin IO business days of receipt of such dclnmination and explanation, including an explanation of its response andlor, 
if qplicablc, its proposcd plan of resolution Thereafter, witbin ten (IO) busEnas days of Master Devclopds receipt of 
Cox's rcsponsc. the partics sLU mee!, in pason or nlephonkslly, m order 10 discuss .heir dillkfflces. Wilhin 10 
business days folrimiOg such mccting [or if Cox is unable oc othcrwiw faik to mcct with Mosta DNeloper within such 
IO-businessday puiod, within 20 business days of Master Developds reccip or Cox's ruponse. or I Cox faikd IO 
timely respond IO Master DcwlOpnS initial communication. witbm 30 business days of COX'S receipt of Master 
Developer's initial detcnninath), Master OeKlOpa shall conmumicatc to Cox, in writing, any remaining uarrsolved 
issues IlmcaRa: (1) Cox m y  elect to initiate the mediation proccss provided for in Seaion 12(a), by notice to Master 
Dcvtlopcr within 5 business days of receipt of M a s l a  Dcvetoper's l i s td  uslrcrolvcd issues, fdbwing w11ich mdir(i0a 
p~oeers Master Developa may e i k  tCIIninatC this Agreement or. if Master Dcvtloper does not tennmate tbk 
Agreenmt. this Agrrrmart shaU remain in Mull for~e and effect or (2) if Cox fa& to t i d y  hitiate &e mediation process 
provided for in Section 12[a). and lhaeakr fails to resolve such issues to Master Dcvdopds reasonable satisfaction 
within 30 days of meipt of Master Developefs list of umsotved issues, Master Dcvelopa shall be cdtitled to terminate 
this Agreement by notice of tmnirUtkm to Cor 

(b) Continuing Rights & Obligations. Ahn a termination or partial termination, t k  continuing rights and 
obligatiw of Cox and Mastn Developer shall be as JoLIoPIs- 

.. 
(i) Termination Upon Default or Master Developer Determination Afta tamination following an 

Er-S&i& use rirhis acquired by Cox, or to which Cox was entitled, h e r d &  or pursuant hereto. and may continue to t ' 
m w c d  default, or othmvise, cox shalt continue to have the rights of acccrr to each Building p d e d  by dI eaxmnts 
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deliver Technology Service to Ihe tenants in the Buildings and imtall, opnale and maintain its Tcchnolosy Facilities 
withiin such easements or similar use nebs. No Lmni~tmn of the Agreement sbll tennimte or restrict in any way the 
nghk that COX has or m y  haw under its Liccnx or by applicabk kw or regulation to offm and provide Tcctm01ogy 
f ices  10 tenants of the Buildings in Vistancia. After termination, Master Developer shalt have the right to enter into a 
pdmcd provider or other similar agreement with anothcr technology services provider, provided, however, that doing 
50 rdeasc cox from any f i  obligation Io prwide Te&ology Services lo any portion of Vistancia not prcvbsly 
entitled lo re+ve he Technofogy Savices under tbe tcnm of this Agrwmeni. 

No O b M i o n .  Regardless (k) the reason for termination, Masts Drvelqer shall not obsbuct. 
interfere with or discriminate against any efforts by Cox to cnter into an arranganud with Peoria or other appliubk 
govaamcntai authaity fw installation, usc, maintcnancc and operation oC Icchnology Facilities in Pcoria or other 
applicabie gonmmental right of w a ~  wilh a Owner for the povismn of Technology Facilities or Technology Smias to 
the or portion of Visiancia to be built OUI by &at h a ,  or with any tenant of a Building for the provisiOn of one 
or mort Technology sesviccs. In addition. and regudless of &e reason for termination, Cox shall continuc to have (i) 
such access rights which have kat provided by Pcoria w othcr applidic govarumental authority with respcct to any 
S€TC& and rights of way delineated & any Plats which have been approved and accepted by Paria 01 0th~ applicable 
gonarummbl authority as of the dateof such iumination and (ii) such caxmtnk 01: similar me riphts which haw. been 
established for the non-exclusive usc of Cox. 

(E) Unwinding. Upon &e expiration 01 earlier termination of this Agseemcnt, the p;ntieS shall take such 
actiom (and othenvise assist each other) in such reasonable and prudent time and manner as is appropriate m Order to 
%nwbd' the co-mrrkwing and olher relationships eriablishcd under this Agrcemcnt. inctuding, without limibtiox 

(i) Removal of propcn/. Wilhii 30 days a n n  the expiration 01 earlier termination of this 
Agrcanmt, ( I )  Cox shall ranovc any and all of their other facilities, equipment, furnishings and other items of pmonal 
prqmty which are located within improvtmts OT st~chues, or otherwise on property, o d  by Master Developer or 
ray Owna (arept Technology Facilities which Cox dcems ~ c c s s u y  for delivery of Teelmolo~ Scrvice~ to present OT 

future subscribas for any Teclmalogy Service which are located within raxmarts or similar use rirhts ganted to Cox or I 
which should haw bccn granted to Conk and (2) Masa Developer shall remow. any and all of its facilities, equipment, 
~i~~andothcrikmsofpcrwnulpropntywhicharelocarcdwithinoronpropcrtyownedby(kx; 

' 

(io Deshuclion of Cu-Branded Malaints. Each party shall climinate. desvoy and cease thc use of 
any co-bramlcd or joint marketing murials produced undcr os in accordance with this Agreorrrr. and 

(iii) lntrann D(sconnecfion.%ox shall disconnect fiom the Cox Technology Facilities any electronic 
conne&ms and/or ckc&onk herEdas with -1 to Tistancianet" and MMM Developer shall mye all of its 
equipment used in the opention of Vistancia nct- fiom the propeay owrndby Cox. 

12. Dispute R&lution M e e W  

Th: parties hsve agreed on the fo l lohg  mechanisms in order to obtam prompt and expeditious resobtion of 
d i i t a  bemmdcr- In the evmt of any dispute, ccntrovpsy or claim of any kind M nature arising d e r  or in connection 
mnth thc Agreement and the p0Itir.s an unable ID resolve through informal & i o n s  or negotiatbms, the partics a g e  to 
submit such &pule, 

(a) 

or claim to medialion or arbibdon in accordance with the bnowing procedws: 

Mediation. In tbe event that there is an uracsdved dispuk not prowacd for in my 0 t h  scdioa of this 
&wcmcnt, cithcr party may makc Orritkn demand for mediation to the other pasty and to a mediator rmhlaliy aemptablc 
IO the prties (he "Mediator?. Within five (5) busimsz days after racipt of such demand, tht raponding party may 
fd to tht Mcdiator and the initiating party a written response setting fonh my other issues a d  co~yxrns which thcy 
bcticve arc retevaw to the issues presented f a  mediation Unlcss othcrwisc agreed. once a demand for mdiarion has 
brm fM, there sball bc no ex parte communications with the Mcdiator. 
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@) Information. A Mediator shall promptly dctmrCinc if all partics arc in possession or adequate mformalh 
to evaluate thc issues and concerns set forth in the demand notice andlor the rcsponsc thncto (coraai~ly the 

"a*). in thc cvcnt hc d a m s  that they arc not, bc shall utitix his bcst tzlbrts to obtain the infom&on in a pwnpt 
~ ~ J M Z .  Tbc Mediator shall Emmcdiatdy ptparr an agmda to both partis within fiflcen ( I  5 )  days aRa the dmand fm 
mediation was received. The Mediator shall then schedule a conference among the p f l i q  to occur w i Q i  thirty (30) 

dtcr tht demand fa mediation was rayived. The conkmce will be anended by the penons most famit i  with thc 
~ u C S  set lath in h c  Claims. and by a rcpsstntarive of each party. who is aufhorizcd lo a d  on behalf of such party as lo 
reaching -an agreancnt on the Claims- Thc Mediator shall lead negotiations bttwea the parties upon pnpgl;ition of a 
&Iten m t y  by the Mcdiator. The pocecdings and all dowmcnts picparcd.wrclw'vcly for use m t k  procccdins 
&I) bc dccmal to be maitem petttining to scttkmMt negotiations. and not suhyqmtfy admiiibk at any f w t h  
pmceeding, except for the summaries of agreements prepared by IIIC Mediata and acknowledged by the @es. The cost 
of the Mediator shall be h e  egrptly by both mer Upon a debination by the Mediator that furrher negotiations a n  
mliMy to achicve furlhcr meaningfd rcsutts, he shall declare the mediation procedure terminated, and any matter not 
resolved may be referred to arbitration as provided. below. 

(c) Arbitration. Either party may demand arbitration by giving the ocher p t y  wrinen notice to such cff- 
whi&-riotia shall (i) i n ' r d l c  detail. the mturc of the displtc, coabro~crsy or claim and (ii) name fm 
arbihator who is cxpawkcd in thc subject matter of the issue and dispute. Within ten (10) days after tbe other parr)rs 
rectipt of such demand, such other party shall name tk second arbitrator who is c*paicnccd in the subject matter of thc 
issue in displte. Tbc IWO arbitrators so named shall select a third arbitrator who is atso cnpCncnced in thc subject nultu 
of the b u e  in dispute. 

(d) Cmts & F m  M a w  Developer and Cox shall cach bear fifty pacent ( ~ W O )  of all f q  costs and 
mpmseS of the ubibation, and each party shall bear its own legbf fee  and upenss. and of all arm and 
wimesses; provided. however, tbat ifthe claim by &e party is upheld by the arbitrarion panel and io dl mataid respects, 
then thc arbihtion panel m y  apportion bchmn the parties as the arbitration panel may dean equilabie rhe cos8 
mcurrcd by the prcvailmg prty. 

(e) Prmfdurcr l'he party d d i n g  arbitration sWI request the arbitralh panel to (i) allow for the parties 
to request reasonable dscouny pursuant lo the N ~ S  that uc in deet under thc Stale of Arizu?a %p~rkr court Rules of 
Civil Procedure fw a paid not to excad sixty (60) days prior to such arbitration and (ii) require &e I & m y  to be 
hwnibcd. 

(0 Award Final. Arty award rendaed by the arbitration panel s h l d  be find. carlusive and binding upon 
the &u and any judgment thereon may be entered and m f d  in my court of competent jursidietion. 

13. Assigunent 

(a) No Assignment. Neither Con nor Master k e b p e r  may assign tbis Agrccmat w its nghk under thk 
&cement uc clckgak its responsibilities for pafornmnkt unda this AgnrmmS and no transfer of chis Agrrmmt by 
operation of law or othcrwb shall be cffdve. without Ihc piior writim conxnt of the 0th pzotr (*ih h i 1  not be 
llllRasonably withheld. conditiomd or delayed), except as prodcd in subsations (b) or (c): 

@) Master Devdapa. Masur Developer shall have the righl lo assip ita right. title and mkml (and to be 
r n m t l y  retiffed of d d  liabilities assumed in &ling), without Cox's ament (i} to any other developer in 
conncetim with an assignment of subdantially at1 of the then existing i n t a s t  of Master lkvchpw in Vistancia; ( i i )  to 
any enti@ which has, directly or id i i t ly ,  i 30% or grraWin(aest in Master Devekqxc (a "Master Dcrrlopcr Puent") 
01 in  which Master Dedoptr or a Master Devebpcr Parent has a 30% or grcata interest (a 'Mask Developer 
Mfrliak"); (iii) to any entity wilh which Master Devtloper and/or any Maw Develops A&liale may mcrgc or 
consolidatr; or (iv) to a buy= (w* by salt or t~cha~ge) of substadally all of lite oukhdmg ow"Qst6p unib of 
Master Dcvtlopcr. OF fv) IO an entity tbat conhk Ihc casements or rights in the=- WIIC~C the T C C ~ ~ C Y  %CCS arc 
f~atcd. &y sueh assignment by Master Developer shdl not be t!Tcctive until ihc assignee si- and dclivm to Cox a I 
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document m which the assignee assumes rrsponsibili~ fbr all of Master Dndapds obligations unckr this Agreement 
arising from and a k r  &e effective date of assignment and if such assignee has Cntcnd into a writtcn agrammt, m form 
r-sonabIy acaptabk to Cox, assuming, without condition, rtsm;lbon or cxccption. the obligations ofhster kdoptr  
under this Agramcat that arc to be performed a h a  the eifectivc date of the assignment, then M a r t a  kcloper shall bc 
mkvcd of all reqxmtbilg for performance of its obligabons under this AgrcmKnt which arise a h  the effective date 
of thc assignment. 

(c) Cox. Cox may assign Cox3 interest in fhir Agreement and in any osmm or similar u ~ m .  permit 1 
or other a- of atCcss granted to Cox hcrcunda or pursuant h m t o  respecting its Teehnoloey Facilities without 
Mast- h e b p d s  COIwnt ( i )  to any entity which hu. dnectly or indirectly. a 30% ot greater mtacst inCox (a "Pam&') 
OT in W h A  Cox OT a W b a 30% or greater interest (an "AfiIiale*); (ii) to any mtig with which Cox d o r  any 
Affiliate m y  merge or consolidate; (in) to a buya (whether by wle or exchange) of subsm-ally all of the outn?nding 
o w n d i p  units of Cox or any Afffiiale; (iv) lo a buyer (whetha by sak or exchange) of substantially at1 the assck of 
cox used in the operation of Cox's busincss conducted in Peonr or other apjdbble govcmmcntal authoriM or to any 
bansface of the Lcarsc or other legal authority of Cox to provide CATV to customus in P d a  or &ha applicable 
govanmental authority, upon the hn&singauthocity's apjwoval of any such transfer. Any such assignment shall not be 
&& until the assignce signs and dctivcrs to Master Dcvelopcr a documcat in which the assignee 855umc~ 

responsibility for a l l  of Cox's obligations under tlus Agrcnnent arising from and aftcr the cff'tivc date of assignment 
and if such as igna Itas en@ into a mitten al7c+mcnt, 111 form reasonably rewptable to Master Dcvelopm, assuming, 
wiulcut codition, rcsavlllion m exception. the obligalions of Cox d e r  this Agreemat that arc to be p c r f d  a h  
the cflictivc date of the rmigrnncnt. then Cox shall be relieved of all responsibility f a  pedirmance of its obIi@iarS 
under this Apecrncnt which arise after chc eflectlve date of the assignment. 

14. Miscellaneous. 

(a) Amendments. No amendment of this Agreement shall be effective unless made m writing executed by 
both MastaDcvclapcrand Cox. 

(b) lntcgrabon. The pahes agree tha@ thir Agreunent, anclnding OU crhibts hereto, nnd the grant of 
casemats or other assurances of access pursuant hereto. constitute the entre agreement and lrmlastanmng bctwan 
Master Dcvclopa and Cox with rrspect lo the subject matter covered hereby and supers& all pnor agreeme& except 
those refened to b i n .  rcprewntabons and undcntandmgs, written or oral, between Master Developer and Cox with 
respnt to such subject matter. 

(c) Attonncys' Fm. In the event of any dispute or legl proseeding (including judicis1 reference and 
arbitration) betwan the parties ansing out of or relating to this Agreement or its breach, the prwatling pady shall bc 
atitfed to recover horn the nonprcvailiig party all rea, costs and cxpcnscs, including but not limited to attorneys' and 
cxpat witncss fee5 and d i  o (and specifically 'hcluding fairly allmtcd costs'of in -hsc  counsel), inctmcd in 
eonnectMn with such dispute 01 legal pmcccdmg, any countcre~ms or cnmamplaiats. my action to confans eOmet 
or vacate m arbibativn award, any appeals and any proceeding to establish and recovu 4: costs and cxpensa. in such 
amount as cowt, referee or arbitrator determines reaso~blc  Any party entering a voluntary disrrdual of any lcgal 
proecedimg wihout the consent of the opposing party UI such proceeding shall be d d  the nonprmtlk party. 

(a) Uncnf-bility. Thc dctaminah that any provision of ttds Agreement is mdid OT uncnfonxable 
w;n not affect the vaMity or enfmability of thc ranainmg p r o v t s l o n s  or of that provision under orha ciraunsranccs. 
h y  rnvatd (H umofmetble prO.iS;on unll be enforced to the maximum extent pcrrmttd by law. 

(e) Governing Law. This Agc"Nnt shall be go-d by and consbucd in accordance with the laws of the 
State of Anma 

(0 Any notice of demznd from one pay to the 0th 4- this ~pccmcnt shjn be gi- 
pmonally. by certified or mgistmd mail, postage pr- ~ h t r a  mcipt  rcqutstai. by eonfirmed T u ,  OF by rcfiablc 
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o-ight courier to the address of the otbcr par& sct forth on he signature page of this Agrc-t. Any noticc s m e d  
parOnalty shall bc dccmcd dcl ivcd upon mctpt, xrved by facsimilc trJnsmission shalt be d t c d  ddivwed On the 
date ofrneipt as shown on the received facsimik, and served by cntiStd or rtgistucd mil oc by reliable ovcmi@ 
COtPier shall be deemed delivered on the date of ranpt as shown on &e addresa's registry or ca t i fmt i a  O r r r ~ ~ i p l  
on the date d p t  b refused as shown on thc records or manifest of the US. Postal Service or such courier. A party 
horn time to timc designate any 0 t h  address for this purpose by written notice to the D~IICI patty. 

(g) Rtbtionship of Parties- Tht relatiomhip or Master DNCIOPQ and Cox shall be OM of indepeadent 
~ b ~ t ~ ,  not as agent, partner. joint venturer or cmployrr. 

(a) Third Party Bcnefw5aries. Except as atherwise provided herein in this Agmment. nothing contained in 
this 4eemCnt is intended 01 shall be constmcd as creating or conferring my rights, bentfits or remedies upon. M 

nr*tmg any obligations of h e  parties b o  toward, any person or entity not a party to this A&xmcnt. 

(9 Wlivcr. No waiver by any paw of any right w remedy under this Agreement shall k denmd to bc a 
waiver of any olha or subsequent right or remedy under this Agrccmnt. The coNenl by one pafiy 10 any act by 0- 

p ? y  -tiring sucb consent shall not be dtemd to render unncwsary the obttiningof m m t  LO any subsequent act fa 
wind, consent is required. rgardkss ofwhcthcr simi to rhc act for which consent i s  given. 

0 Writing R a p i d .  No act, dday or omission done, suffered M pFrmincd by one to this A v t  
shall bc dctmcd to waive. exhaust 01 impair any right, remedy or power of such party h u d q  w to rcliew the o b  
partr from full performance of its obligations unda this A m e n t .  No waiver of any term, covenant or condition of this 
Agrrrment shall be valid mlcss in writing and signed by the obligee party. No m o r n  or practice between the WkS in 
dK adndnsfration of thc tetms of rhis Agrement shall be c o n s d  10 waive or lessen the nght of a parry to insist upon 
pafarnancc by the otha party in stnct compliance with the tams of this Agrcemmt. 

(k) Broticragt. Each puty to this Agreement rcprcscnts and warrants that it has .m dealt with any real estate 
broker m agent or any futder in connection wifh this Agreement. Each party agrees to tndenmify, protect, defend with 
couwl acceptable to the other party and hold harmless the otha party against my claim for commission, fmdds fte OT 

like cornpertsah assated by any real estate broker, a p t ,  Gnder or otha pcnon claiming to have &It with (he 
indutmifying party in connection with Utis Agr&mcnt. 

' 

. Additional Documents. Each party hereto &I execute and d e t i  an such additional inzhwnen(s as m y  
from timc to time be necessary, rcasmable andlor appropriate and requested by ano~hcr party in order to implement and 
carry out the 0bliption.s a& to hereunder. 

(I) 

(m) Continuing E f k t  All covcnan~s, agreements, nqxescntationr and wananties made m or p v t  to his 
Agrrancnt s h d  be d d  CMtinUmg and made at and as of tbe Apccmcnl Date and at and as of all otha applicaMe 
timtsduringthcfam 

(n) M ~ ~ i n g  of Catain Tc~~s. Whcn the context so rcquics h this Agr-, WD& of one -der include 
one or l lw~c  0 t h  gatatrs. singular wordf include h e  plum!, and plural words include the singular. Ua of thc word 
"include- or 'inchding" L intended as an mtroduction to illushative matters and ncl as a l i o h h .  Refcrures in this 
Aprmcnt to T c c t i i .  or *.suWtiorts" am to the aambatd and lettered subdivisions of this A v t ,  unksr 
mother document h spccifkally referencut. '€he word *party- when used in this Agreement muns Master &vebper or 
Cox u&ss mhcr is required by the context. ?he word "person' inchder indiduak, cntitks and 
g0ve-l autherities. Ihe words "govmmcd and -govcm-:al authority" are intended to be cwcstrued b r d y  
and include govanmcntal pnd qttasi-govcnrmental agencies. instnmmIalhies. bodies. boards. dcp- and officers 
and individuals acb'ng in any offcia1 capacity. The word "laws- is in!cnded to be consllurd broadly md ifichdei all 
statutes, regulations, ~ l i g  and other official prormnccments of any governmental wlhority and dl -.rulings. 
judgments, op in i i .  holdings and ordersof a e- administrative body or &I-. 
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(0) RUIM of Constmctiox  he hguage in all parts ofthis ~grmncnt shati in all wses be c~nstsucd simply. 
as a whole and m acconfanv with its fair meaning and n& smctly for or against eithu party. The partics hereto 
x b l c d g e  and agree that this Agreement has been prepared jointly by the parlies and b s ' b m ,  Ihc subject Of am's 
length and earcful ncgotialion. tha~ each party has been given the opportonity lo independently review this AS- 
Gth legal counsel, and &at each party has the requisite experience and sophistiation to undctstand, iotapiel  and a w  
10 

interpretation o f  this Agreement. ths A g e m a t  shall not be interpreted or consmd ag$inst the party prepring if, and 
instead otha rules of interpretation arid comh~etion shalt bc utilimd. 

particular language of the provisions hereof. Accordingly. in the event of an ambiguity m or dispute r c g n d h  

(p) Counterparts. This Agreein& may k exw(af in two or - countcrpts, each of which Shall be 
I 

deemed an original, but all of which together shall conmtutc one and thc same h m e n t .  

(9) propittary Information. Each party a c b l c d g s  and &m that any and all mfonnation.m&ting 
from the &a's busimss in any form is -Coniidenriaf Infmrelion". and each party agrees Ihal it will not, dkng or after 
this Agrcuncnt tcrminarrS. parnit the duplication, use, or disclosun of any sueh Confdmtial Infnma6on In any puson 
wf wtborivd by rhc disclosing party, unless such duplication. use or disclosure is spec&caIly authoFizcd by the V l k  
party in writing prior to any disclosure. prwidai that n e i t b  party shall have my Obligatioa with respect to my such 
infamation that is,'o? bm&publicly know? thugh no &ongfuI1* of such palty, or that is-rightfklly received horn 
a lhkd party without a similar resiction and without breach of this A&pnnat. Each p~aty shahall use reasonable 
diligenec, and m no event less thvr that degree of care that such party uses in rspcct to its own confiden~nt infamalion 
of like nature, to prevent the unauthorized disclosure or reproduction of such Adomatiah Without limiting the g-lity 
of &e foregoing, to the extent &at this Agmcmenat pamits the copying of Confidential Information, all such c&a shall 
bear the same cmfidcntiality nolieu, legends, and intcllcctual property rights designations that appear in Uu kiginal 
uasiocU. For the purposcs of this Scction, tk term "Confidential Information" shall not include: information that is in (hc 

public donrain; infomrarion b w n  to the recipient p;rty as of the date of this Avammt as shown by h e  ~6~cnt's 
written records, unless the recipient party agreed to keep such infomion m c o n f i e  at the time of its receipt and 
informath propcrly obtained hacalla from a some that .is not under an obligation of conrdcntklity with 'tspect to 
such information. 

- . 

. 

Rpcording: Vistancia's Master Devclopa d o r  Building Owncr agrccs to e a d e  and record a memaandran 
wbichatabtishp Cox's casement rights. such memorandum shall be in the format aclachcd as Exhibit -. 

N wT]INEsS WHEREOF. thc parties hereto, inknding to bc legally bound hereby, have u a ~ l c d  this 
Agrremcnl far Technology Facilities and Service as of the date first wrincn ab%- 

SheJSunbelt Pleasant Point LLC a x  Business ScMCes. LLC 

By: 

Its 

and required topy to 
6720N.ScottsdakRoJd 
suite I 6 0  
Sconsdak. Az 85253 
phom (480) 9oj4770 
Fa~similc: (480) 905-1419 

BY: 
Its: Viccpraident 

Robat Carta 

and r q u i d  mJly to: 
2095 W. Pinnacle Peak Rd., Suite t 10 
Phoenix, AZ 85027 
Phoac: (623)322-7472 
Facsimile: (623)322-7983 

- 17- 
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EXHIBITA 

Contract Provision - Pwchax and Sale Aerccmcnts withoWam 

Master Devclopa/SctlCr has e n r d  into tbat certain comma~$t ~e~ecwurnmicarions ~ctesr~groemcnt d a d  
2002 with Coxcom, Lm, a Debware corporation dlbl? Cox Communic;ltians Kocnii ("Cox"). a truc 

and t0nect eapy of which. t o g c k  with all amcndmcnt(s) t h t o  (if any) fhat havx been executed as of the date of this 
Agrccmcnt (such Agreement and a n m d m t ( s )  being hercinaiier n f d  to as the 'Agrccmenf) has bcen provided by 
Mast= Dcvclopalscikr to h e r / B u y e r .  Owncrhycr achowtcdgn and a g r a s  that it is a "Owner" as defmcd in the 
Agrrrment. OWnerlBuya hereby agrees that dtmng the team of the Agrccmnt: 

(a) Oumer shall provide substantially the same cooperation md cocsdination with Cox as agreed to by 
Master b e l o p a  pursuant to Section 6(a} of the A g ~ e m r n t  

(b) Owns shall insbll for Cox, at owmr's sole cost nnd upcnsc, - size conduit C'cox Budding 
Conduit) running from tbe Cox BadrboDe Conduit sepuatcly to each commercial Building conshucted by Oamer, Cox 
hiding Caduit shall be owned and mntaincd by Owner while the Te&dogy Facilities ranah mC property of COX. 

M a g  thc Tam of UK A g r ~ ~ m n i  b e e n  Cox and Maser D~t lopcr  and continuing thcrcaftrr fin any such time as 
Cox u providing Techootogy Saviea to tcnmts of thr aUildmgst Cox shall have a right of fist reha1 to we the cox 
Building Conduk for its Technology Facilities to provide Tahnology Sarices. 

o ~ n e r  S M I  subnut its constmction p b  to COX at least (c) cg) months prior EO COX I 
commncing instaltalion of Lbc Tcchmol~ Facilities. 

(d) Owner shall observe the Re-Wire Spccifiiations set forth in Exhaht C of the &cement and shdl instan 
ihe mtcrkl r c f m e d  therein, in accordance thamith, in each Busdiog constructed by Owner on the ROpW. a1i-d 
the sole cost and caperrst of Owner; 

(e) Cox shall have the uclusiw right to market and promote Tectmdogy S a v i c a  (as dcfmcd in the 
Agrccmcnt) within any Building dcyelopcd by Owner within Vist-; 

( f )  Oama and Master DeveIopx shall advalise Vstancia io d l  its media and print materials as a "Cox Digital 
Community"by including the COX Digital Community logo (to be provided by cox); 

(g) Cox shall hve  the preferred right to provide Tcchnoiogy savicu to each Building built by h a  
withim Vtstamiq 

Q Owner &JI provide, and pay thc CQst of providing (9 x& by Cox to all ancssar)r utility d isbi i ion  
trarchcs within the Ropcrty, which benchcs shall comply with the route and qrcifiutions pmvidcd by thc Aps ptans 
therefor, and (ii) the building slccves from utility distri6ution kcncbcs to eacb biding mmtrncled by Buyer on chc 
Ropcrly. In he case of trtnchcs withi# rights of way dcdicatcd to City of Peoria. the City of Peoria or other ilpplicoblc 
govamncntai auhxhy, thc LCEQS dcscribcd in thc p d n g  itcm (i) shall apply ooly to such Tcdmology Facilities as 
Cox is  pennined City.ofPeona. rbe City of Peoria oc apphcabte govermenal authority to instal in such uencbes; . 

Cox is miended to be a third-pany bcne~ciary of an ofthe roregomg povisions of this Section and, as (i) 
such.shal1 have the righc to mforce lhis Section. 

- 1.9 - 
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1) Semkex Mat or a r c d  indusby ~ t d a d s  for prugramniing quantity. and signal quality. of analog and 
digital cable cogramming. 

2) VOht Services: Voke saviccs shall be o f f d  in compliiancc with tbc ALC standards of SaVi~e. and the CLEC 
Tariff, with the State of Arizona. 

3) Data Servieesr Cox will exmisc reasonable care to protect the integrity and security of all network trafk and shaft 
actiwly monitor fw incursions. Data modem shaN bc cornphnt with all MCNSIW(S1S s!and;uds and pmyide for 
data packet encryption. 

4) Bandwidth: The network will be capable of delivery in accordance with the TnhnOlogical& S&a Standards 
esrabtishcd umfer the FCC and atablihcd franc hi^ commitments. 

- 19- 
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EXHIBITD 

Techndoev dt Stmice Standards 

1. %dardr .  Cox shall, a shaft c a w  its affiliated companies to, dcvcbp. dctivcr and generally &in the 
Tafmology smias in accordance with thc followtng applicable industry bcnchnak praetioes and a m i d s  
l~~ogykSuvic~slantlarcE;3 

(a) Fnnchse or license rcquimncnts imposed by Pcoria or other applicable gorcmmmtd author&. thc 
F&mt Communications Commission ("FCC"), the Arizona corporation Cormnissim CACC") or otha applicable 
g~vemmmtal entities; 

(b) "riffs on file with the ACC 

(c) Bellcore (including TA-NWT4009909); 

(d) NationalCabkTelevision AssociatWn; and 

(e) Data Nctwork Stndards. 

2. Security. COX will exercise msonabk care to protect the intcj$ty and snv i ty  of a11 network tta& and shall 
actively monitor for iocUrrions. Reports on incursions and 0 t h  security issues will be provided to Master Developer. 
Data modens ddl be cornpliant with all M Q J m S I S  standards and provide for data packct encryption. 

3. Snviec Response. Cox muS monitor all nctwak components in accordance with applieabtc standads 
described m paragtaph 1. Cox shan provide credits for service outages in accordance wiwilh its Franchis 01 licnsc 
s q u k t s  imposed by Pearia or other applicable govcrnmcn~l aurhwily, FCC. ACC. oc othcr appliible 
govannmlal entities. md as provided m  he agreement with the individual subscribms fur the puririun or SmiCG and 
sucb credit shall be ~~.flccKd on thc rollowing per ids  billing statement; provided that no such credit shall be available 
where the outage i s  due to defats ar dcftciencies in prc-wiring installed by others w failure of a nsponsibk party other 
than Cox to properly mamtam such pre-wiring or due to customer-owned equipment In no event shall rhc Senriee 
stndards rw credits 01 remedieE be less than those the aibscribcr is entitled to under ulc Franchise. Cox Will notify 
Master Dcvclopu of signifwant planned outages under the same conditions in which Cox is mandated by the Francbisc 
audmitics (0 notify the Franchise authorities or thc afYmtcd Citsromas of such outages and will advise M d c r  Dcvelopcr 
of such planned outages no tcss than 24 hours m advance of the service oubgc. 

-21 - 
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EXHIBIT E 

insurance Resuiremcnts 

ToBeDewmune - a  

-22- 
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. .  From: Kblley, Mary (CCI-Phoenix) 

To: Trickey, Linda (CCf-Atlanta) 
CC: kusen, Heather (CCI-Atlanta); Carter, Robert (CCI-Phoenix); Walker, 
Jeffrey (CCI-Phoenix) ; D r a k e ,  Paul (CCI-Phoenix) ; Arthurs, Tisha (CCI-Phoenix) ; 
Crosby, Sheila (CCI-Phoenix) ; N o r t h ,  Julia (CCI-Phoenix) 
Attachments: Vistancia commercial draft redline 11-21 -02 .doc 
Subject: Fw.: Vistancia Agreement 

. . Sent: 11/21/2002 12:37:12 EW (Eastern Time) 

Redacted 

Mary Kelley 
Commercial Access Account Manager 
Cox Business Services 
Work 623-322-7472 
Fax 623-322-7983 

----- Original Message----- 
From : Curt Smith [mailto:csmz th@sunbeltholdings.comI 
Sent: Thursday, November 21, 2002 lor40 AM 
To: Kelley, Mary (CCI-Phoenix) 
Cc: Mark Hammons; R i c k  Andreen (E-mail} 
SUbJQct: RE: Vistancia Agreement 

A t t a c h e d  is a redline with my c-ents to pass along to the lawyer. These are 
in addition to having the revenue share piece addressed. 
Thanks 

---- -Original Message----- 
From: Kelley, Mary (CCI-Phoenix) [mailto:Mary.Kelley~cox .corn) 
Sent: Thursday, November  21, 2002 8 s 5 4  AM 
To: Curt Smith 
Cc: Carter, Robert (CCI-Phoenix) ; Trxckey, Linda (CCE-Atlanta)  ; Walker, 
Jeffrey (CCI-Phoenix) ; Drake, Paul (CCI-Phoenix) ; ATthurs, Pisha 
(-1-Phoenix) ; Arthurs, Tisha (CCI-Phoenix) ; Crosby, Sheila 
(CCI-Phoenix) 

Subject: Vistancia Agreement 

Ri Curt, 
I just spoke with the lawyer. 
agreement : 1) Term ; 20 years 2) delete 4c and 3) add the revenue share pie- 
previously submitted, by end of day today. 
men I gave you the commercial agreement last Tuesday, w e  discussed that it -s 
a draft due to the fact that you requested by November 12th. I asked the 
lawyer to finalize it.so that it would no longer be a draft. She expects to 
complete that process by end of day tomorrow. 
Thank you for your time and patience. As always, please call me at anytime. 
wry Kelley 
Counnercial Access Account Manager 

She will make the following three changes in the 

. r  . ._ 
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Crosby, Sheifa (CCf-Phoenix) 

From: 
Sent: 
To: 
cc: 

Subject 

Hi cult. 
As promised. 1 am hrwarthng the changes that we discussed prenously: me tenn minors the residenttat agreemen(. 4 c. IS 
deleted apd the Revenue Share )5 nduded Lvrda added number 9. 
Please r e ~ e w  Ihe enw name n the ton- agreement as Linda pomted out II IS different from he resldenlld agr-4 
bulknowthatmaybethecase 
Linda k schhled tokok at thecomments you forwarded bmonow 
please review the highlimped areas at ywr eactlfft cmenience and ket me know if you have any Ean&t(s) so I can 
revtew as soon as p0Ssib)e. 
Thank you. 

vw+ndavm,3 
dlanges 11-21 ... 

- - o q m l h i e ~ -  
Fmm: Ttickey. L i i  (CCt-Atlanta) 
Sent ihusday. November 21.2002 330 PM 
TO: Kelky. (CCl-f'hO~ix) 

. .  

subpct: vitancia 
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SWSmbClt Pleasant POinI, LLC 
& 

COXCOM, MC. 
PROPERTY ACCESS AGREEMENT 

This PROPERTY ACCESS AGREEMENT ^Ageemcnt- is enl& into this d a y  of - 2002 beturcen 
and Sbea6Wt 

(Wastff 
COX Businm Smrim. UC ("Cox") on bctdf of IIS affiliates, keatcd at 
Pltsnnt Point LLC, an Arizona limited tizbility company, iocavd at 
~ m " ) .  

RECXTALS 

k Master Dcvclopv is thc bcncficial owner of and is developng Vistancia, a master phmed community 
iacldiig eommccid buiididingJ, located in the City of Pcwia, Ariuma ("Peoria"), 10 acMdante with tbt  -in 
Dcvdoprncnt Agrccmmt cxcculd by Peoria on and 
IhncaRa recorded m the oficiat d s  ofcity of Peoria, Ariama, and the PAD plan and .other approvals and 
cntitlnmrtsnfacnced thcrcin and ~ l a t r d  thcrdo, as amcndul from tins to time. 

' 

B. Master Dcvelopa desk to grant Cox access to Vistancia lo install its Te~hndogy Facilities to pmvide 
the T c c h l o ~  smrirrs to scll commrn'al services 

C, Cox ha thc legal authority ,and technicat optrtisC to install the Tchhn~Sogy Facilities ncccssary to 
provide to Vaslancia tbeTcchno& Services. 

D. Cox and its affiliated cntites have the h n c h i a d  right to provide CATV to the area of Peoria that 
kludcs V i n c i a  unda its License from Pama, has k legal right to provide Data Service to Vistancia. and an 
af l i l i id  company has rhc kgal right to provide Telephone Service to Vistama and ntch entity will make the telcphonc 
service available to commcrcid buiklings m Virlancia wbcn it is both technically, economically and operationally 
fcas'bk. 

E. Master Lkvdopes anticipates transferring pdons o f  Vistanch to Owners for  he dcvelopmcnt of 
wmmrrelal buildings (dd to k i n  as "BuiMmgs"). 

F. In order to provide fa the orderly and uniform dcvclopment of kclmoktgy Sicilitics (mdudmg thc 
Tcchnobgy Facilities) in fishnch, M a s h  DevciqWr bas rescfvcd, and intcnds during the Tenn of this A g c ~ n t  to 
~ m c ,  m g m  rights and intaats and IO establish -s. as provided for in rhii Agtumnt, in or& to parnit ~JIC 
c c m m m k ,  insailadm. -5, replac;ancnt and maintcrrance of tcchology facilities (meinding the Tcctmolw 
Facilities) and olhcrwise to qu ire  (0 build certain hdities and to c;oopcntc in thc marketing and promotion of 
technotogy savices (including the Tectmology Scwkcs). 

G. Master Oevtlopcr hatha agrrcs to install oonduit as sct for& in thK Apnnmt and to gran~ IO Coa an 
easement a d  access to thc Premises far tbe installation otthe Cox Facilities and provision oFSenrires. 

NOW, THEREFORE, in ronsidaa(ton of the mlual cmamnts conkbed in this Agrrrment. and athrr good and 
va1nlnaMe eomidaation, the receipt and adequacy of which are hereby acbtowtcdged. M v t a  Developer and Cox agree as 
follows: 

. 
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A- 

(d) "Building coaduit" m c a ~ ~  I d ~ i c a t i o n S  conduit which i s  owned and inJLalled by Oamers, and locatcd on 
h'popaty of a Building to whicb COX is providing Technology Savices, and which coNlccts a Building wirb the 
Backbone Conduit or with other tcIccommmkations facilities located within the right-of-way abutting a Building 
propaty upon which the Building Conduit is located. Building Conduit docs not inctude Backbone Conduit 

(e) "CATV" means cabk tckvision service, whaha analog or digital. exapt w h a t  limited m a specific conlcxt. 

(0 "Con~~ctors' mcan~ cmtrad~s, S-OIS, material providm and suppliers. 

(9) "CoxHigh Speed Internet" mtam thc lntcmct Scrvicc Cox provides. 

(h) '%uslon?cr Pnn6ss Equiparat" means collomad. leased or for sak eguipmcnt ins@ned within thc comacia1 
c u s t d s  space to facilitate any of the Tedrndogy senices subscr i i  to, klurling h t  not Ilnited.to, conytllcT 
hoxcf &e modam. digital audio receiVCrr. fanote conuol devim and sipal amplifiefs. 

(i) "Excluw've h k e t m g  RighV means the rights granted to Cox under Section 5 ofthis Agrccmt. 

6)  "LiccoJc" mans the right et Cox holds horn Peoria or otha applicabk govcmmenlrl authority lo pmvidc CATV 
to subscriirs far CATV within the area covcred by the License, whtch includes, but is  not limited to. Vistada 

&) "Local Exchange Carrid mcans.tbc l o a t  tckphonc company. which can be either a &I1 operating company. e.& 
Qwess or an inacpendtnt; which provides local tdephone trarunrission ssvicc. 

(9 'Master Devdopa" meau ShulSunbelt P W  Point LL.C., an Arizona limited lktbility compvly 

(m):?hdont!~ly RarariOg R c v a d  w."MRG" shall mcar'all rrycnlvs ~ceived by Cox (or by tbeb SUCCCSSOIS and 
Zaigns) fa& lmmnkkm OF d i s t r i i  of thc T~chn&lo~ Scmns through .the &ox Nctworlr located within 
v i  to.thc conmrrruf . .~niiw ooiy; incl~-n~.witvithour Iiitntion, dtargu.for intonet co+vity, and fcp 
and cIwrgcs.ror pr~-ding'equipiPi.t to Tcmnt.-but cxchxling. or deducting from such r m n ~ ~ ~  if the sarnc.werc 
includai-hritalIatwa .d coastrdan %taxes, pramptid or bundling discounts. rcuaw'Gorn Rsida#iai 
Mings'fsuch as qa&m&, cwwtas. and sin&fadty homes); interest charges, bad d.cbts, fnnchix La or other 
govmynentai chargy- snthargcs, relamp rund ckarges. 911 fees. or 0th govemmcntal authorized as~ssmcnts 

' 

- 

~ ~ d e s u i i a n d ~ ~ ~ .  

- 2 -  

C01581 



* DRAFT - FOR DlscuSSlON PuRposEs ONLY 

(0) 'Owner* means any peMn or entity who acquires or o t h w i x  t&s legal title from Master'Lkxlopa o r a  
~ c b p n r n t  parcel a ptaaed lot for &e p"p0sc of dcvcloping and construction of one or more commetcial Building 
tbereon. 

@) "Plat' mcam a nup of dedication mordrd by Masfcr D e v c w  far the purpose, among other things. of -6% 
one or more legal development parcels for sale to one or more Owners, which map of dedrcahon establishes. among 
other things, major arterial streets and rim of way for dcdicAon to Peoria or other politxal subdivtsioa with 
jurisdiction over Vistancia or the appliubie portion thereof. A Plat dcscnbed in the preceding ilem is  rnmhcs 
krcafta rcfnrcd IO as a 'Parcct Plat" 

(4 "h~-Wire Spccifucations" means those specifmtions fa instaltation of inside wiring, outlets and trim in set fmh 
m Mibi t c. 

(r) Tistancia" means the comncrcial Buildings within thc master pianncd community bcing developed in P d  , 

Arizona, dsuibed in Recital A. 

(s) "Tcchmlogy Facilities- means all m4tc and of3-sitc equipment installed for ardor uspd in distnlbuticn of 
Technofogy Senrires by Cox to Vis- including but no( limired to cquipmmt c a b i i .  nchbork interface 
caaduit, Ibra, fiber, winr, cable, pip&, slecvq pads, uoss c o n e  panels, fibcr/Tl int&es, cabling intafaces. ptch 
p e l s  and cords, routcdbridgcs, fiber rianscdvm, test equipment, power intcrfkes, service drop wiring and Savicc 
ktmk and other st~chrrrs and i-; but the mcaning of thc term does not inehnte CUSromer Pre* 
quipmcnt 

(I) 'Technology Services- means h e  telephone serviee, htem sovice. CAN, and any additional conmuniations 
services delivered thtough the TechnorogY Facilities lhat horn time to timc ue available from or through Cox to tenanu 
at Vistancia. 

(U) "Tdcphfflc service" means I d  tefepbone scrviec Witb access to toll pnd: long distance tdcpbonc mkraaliocuf 
smrice providcd by or through a Cox affiliate or third party (the long dmnce carrier to be selcded by the subsaikr). 

(v) 'Unavoidable Delay'' means a &lay cauxd by wens, or acts bcyond a party's reasonable coatrOt. 
Such evcnl~. circumstmces or acts may ududc, without limitation, and only to the ex- b d  the ;Jfccted 
party's reasonable conbd and not resulting from such parry's failure or inability to fulfill a m&q Obliga(i0n. an 
intervrning act of God of public cncmy. fae. hunicanc, stom. advcrsc wcahct wnditionr, ftw4 earthquake, 
epidemic, explosion, mIcanic &@ion, lightning, nitelear radiaIion. ea& slides, geobgk or YthaCoIogicai 
condition, contamination of soit oc groundwater with havdous materials. loss of power 01 utilities, power surgq 
quarantine restriction, freight embargo, act of war (declared or undeelarrd). rio~, public diswnl. civil dslurbancc. 
act or thren of ttnoriUn, sahotage or criminal damage, regulatory delay. fitigation cballcdng the VatidiIY or 
enforceability of this Agreement, ctnnge in law, regulation or policy prohibiting a pany from performing its 
obligations, govmmmt atpropriatiOn of p r o p q  or quipmatt, dissolution or disappearure of utilities, canicis or 
s~pplien of unique malcrEeEr or cguipmcnt OT auttriaka cqoipncnt having long deli- periods, a f a t h  to meet 
dclivay schrmJcs by soy utility of by any carria or lupplia of unique materials OT q~ipmcnt or by my eUrier or 
sllpplia of materiais 01 equipma baving long delivery periods, ioknuptioa or casualty in the tr-tion of 
matcriakorcquipmcrd or failurtordehybyanothu party in thcprrformanccof an act rfiat rnustbepafomrtd 
khrc thc action that is  delayed. 

2" Tam 

Thc initial tenn of this Agrrnncnr(thc *Initial Tup'') sban be for a period of twenty @) y-, canmcnCmg 
on the AgFamcnr Date. At Ihc ad of thc lnitia1 Term, this Agreement will autmdcally m w  for ~uccesdvt terms of 
five years each, i.c. the Renewal Tenn, unless eitha party gives w i t t a t  notice of its intCat no0 Lo ~ t i l c w  lo the-okr 
party a( le& 90 days pia to atpitalion of the Initial Tmn (or the Rcnewa Tam thrn in effcct, 85 appkablc). The 

- 3 -  

...-. 
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Initial Ibm and any Renewal T~nn arc subjcct to early tcrmiaation ;s providcd .in Sections .lO and .I I of this 
Ah-1; Tlte Initial T m  and any Rmcwa1 Tcrm arc collcctivdy rcforcd to as the Tv!' 

3- Easements and Afccss Righk  

(a) Master Plan Utility ~~chnology Facilities) Easements & Access Rights. During thc agpliEation and 
P r d n g  by M&CT Devclopa of eacb Parccl Plat during rlic Tam of this Agrcra~tcnI, it is arnhmplated that M a ~ t n  
Devclopa wit1 csrabrlsb n o w  - c public ntiIity casemenu (which shall include a wacach~$v~ right IO phU 
T - M O ~ Y  Facilities withim  he easement area, m carjunction with otkr public utility p r o v i d ~ ~ )  OT otbcr similar ~ t s c  

fights 
deiineating on such Plat (or otber instnm*nt of w d  such as, by way of example and not of lindbliar, a tnet 
deehmtion) the e ~ s a m ~ t s  and use rights provided for in this A p a m n t ,  as follows: 

Comrection with Ihe approval of s m h  Plat by Pearia andlor other applimblt govanmrnbl atithority, melding . 

(i) . Technology' Facilitics-hbstcr Dcvelopcr. Nokexcllpivt public utility e;wmenk. in iho% 
porti00~ of the pareels comprising Vistancia w h i i  cxtcad from any public rigbt of way to such area or p o r h  tlicnof 
WM Developer shall reasonabty determine, in order to pnmit any recipient or grantee of, or orha pmon entitled to 
USC, such casement to conshu~t, imtdl, mpaf rcptace and maintaia public utility systarrs and facilities including. but 
not limited to, telaommmicatias services and ir~tcmal services, and simitar connnunication systcrns andlar facilities 
co~&st;.P or u n d u m  wiru, conduits, cablu, vaults, and othcr similar cnclmurcs ncccsay or lKcful far the 
dish.ibution of audio, Video, and othcr data signals requisite for the transmissi.m of intelliiant by ckctrkal, light WVC 

a d o r  radio Ckqucncits; provided, howcnx, that ocitkr the constnrclion and inslatlation nor thc repair. replacement 
and maiMfmnCe of the Technology Facilities shall unreasonably intederc with the use of the easement area by other 
utility pmvidcrs, or cht developmaa of thc parcels conqaising Vistancia or Mastcr Lkvctopch usc and a j o y t  
Illereof. 

. 

(ii) Right of %try to Insrall Technology Facilities. During the Term of ths Agreemen& within the 
@od allocated by Master Developa and City of Peoria to an ulilitles and 0th USCIS thtreor for the instalfarion thcrrin 
of the equipmmt and facihrks of such utilities and 0th~ users, Master Developer shall permil Cox. IO rbc extent 
pCnm;ncd by City of l'coria a other applicabk governmental aulhority. an equitable. fair and n d s C r i n r i n a ~  
opportunky to consbud and install the Technology Facriitles, using Ihc ea-ts established and 0th use rights 
prondcd for in this ~gmmeot, at tke sole cost and expense of Cox. 

(in) Non-Exclusiw Liceme to Cox. Cox shan have, during the Term of &is Agreement, a 
norrcxelusive license to use portioos of the casements resewed pursuant to this subsection ,(a) in ordcr to ccmsbuct, 
instali, rcpair, r c p l i ~ ~ ~  and mintain Ihe Tefechnokgy Facilities intendcd to serve the Buildmgs within Vistancir, at the sole 
cost and expnrse of cox. 

@) Utility (reebnology FaciIities) Easemcnts & Acccss Rights. During the application and 
proassing of each Plat during thc T ~ r m  of this AgrccmEnf it is umtcmplatd that tbac wit1 be a t a b i i i  nonaclvsivc 
public utiii~y cascmcnl~ (which shall include a ooncxclusivc right to placc Technology FacXiics within thc C~SQIIQ)~ 

area, in common wirh othtr publiic u t i l i  providers) 01 olha similar use rights in cooncction with the approval of such 
Plat by Master Dcvdopcr lad Peolis (an#m other apptkabk govanmtntal authority). including delineating OD such Plat 
(of otha instrument of record such a$ by way of example and r a  of lm'ratioa, a  act deelamon) the cascam~ts and use 
rights provided for in this Agmmart, and Master Dcvclopcr shall not approvc any such Plat unless the easements and 
\M rights provided fix in this A-t are elablished, which casements &ail be delineated on such Plat (or other 
insmuncnt or record such as, byway of example and not of firnitation, a bact declaration), as lollows: 

( i )  Tcchwtogy Facilities. PJonarcIusivc public utility easements in such 1Oc7btion.s as Master 
Developer shall r w m b l y  determine, within the portion of each parcel that entcnds from thc applicable public nghl of 
way to cach Buildmg m order lo p e d  the conrhuctiOn, installation, =pair, replaccmmt and maintenance of public 
uti]* sy~lcms and fncilities including, but not limited to, cable television, trlecommunicatbm. In- service andlor 
similar commlmications Systenn and facititss consisllng of undaground wires, conduits, c a b l ~ ~ ,  vaults and other 
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(e) Repair of hprovmmts. Cox shall p m w y  repair and rcstorc (to lhei condition Cmisting 
imrncdirlely prior to such use by Cox erchnivc of IMnT;a) wciv and tcar) any on-site or off-site improvements that are 
damaged 7 destroyed m connection with or arising h m  any w by Cox of thc casements and ottwr rights rtKIyod fa or 
grantee to COX pursuant to this Section 3, except for Badrbonc Conduit which &all be maintained and repaid by 
Mmcr Dcve~opcr. 

4. Technology ScMm & T~~hnoloa  Facilities Obligations of Cox. 

(a) hefwd Righl to Offn T&Iogy Savica. During the Tmn of tbii Agrcancnt. Cox shall haye the 
right to marka and offer Ihe Tcehnology !hrvices (including fume technology Comprising 111 cx pri of the 

.Tccbbgy Sesvkt~~rs it bccomcs avai ibk)  to Owners of the BuiXings. in addition. Master Ikyelloper shall include in 
its pruchase agrcawntp with OWnoT lhat Owncn shall give Cox a p e f d  right to market and offa the Tcchnolog~ 
Services to turmts of the Buildings. 

@) Future Et3kt of Agrrrnvnl Notwithstanding e contrary powion of this A g r ~ t ,  this As- 
(including, but not tirnitcd to. tBc preferred right panted to Cox undcr substcb‘on 4(a) and the urctusive n g b  grantcdlo 
Cox uoda Section 5) shall not be binding upoa any owner of my partia, of Vishncii, olha than my Owncr that 
ptxchasts aay portion of Visbmia fiom Master Developer (ta the urtent provided in subsection 6(b)) and Master 
Dewtoper. Without limiting the gcnmlity orthe iorcgohg. Cox qxcihcally agrees and xlolowledgw that he pefcncd 
nghc granted to Cox UMkr subscctiw 4(a) and the exclusive rights gnnted lo Cox under S n h  5 may tumkalc at such 
t h e  as the Owners thsl pwduscd propnty mWn Master Developer are no longcr owning. OpcraImg M aK#tolll~g the 
rcspcr.tive Buildings in Vistancia. 

(E) Cox Obligaticn to provide T ~ ~ b n d o ~  Services- Cox agrees to makc available the following Technology 
Services to batants of the Buildings, which Tecblogy SerVicer shall bc provided by Cox in accordance witb thc 
standards set forth m Exhibit U. 
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(i) CATV. Subject to legal and regulatory constraints, C A T V  for cach fcnant that subscribes for 
such Wrvicc; provided &at Cox shall bc cntitkd to cause such savice to be provided dircctty or by or thmugh a parent, 
subsidiary or Affbte of ax. 

69 ScrViee Sllndard & Upgrades Cox shall upgrade the CAW Tcchdogy Senrim within a 
reasonabk time at no cost to Masvr Denloper or any Owners to keep CATV a a lcvcl of service tIa equals OT excads 
thc S e r V b  being offcrcd by substantially similar pmvidcrs of such cabk television services within the metropolitan 
SmtiStical area of thc comnnmity. If and when other praducts bee- conmeccaally amiiabk, Cox will offer ruuhur 
k c h b  Services CanpriSing all or a pation of thc Tcchndogy Services to Vismcia and Ihc  tenants thenof. when it 

tecbicaQ, wnomicalalty and opentionally feasible to do 50. 

(iii) Telephone saviec Subject to legal and mgulatcty consbainrs, Cox shall offer telephone wmct 
t0.caCh tmant lhat subscrii for such service; provided that Cox shall be entitled to provide such mVicc by or through 
p r e n l ,  subsidivy or Affliate of Cox, inchwling but not limited to Cox Arizaw Telcom, LLC; and provided huther Uul 

customr ryimmnts fw, individu&] &phone 
riunperS per houwhdd, but in no event shall Cox be required LO exceed the nuntbcr of telephone nu& per hwehold. 
than a s  available from iimC to time from the Local ExEhaagc Canicr. 

’. . -  :CpX shall have necess to.an such building and Cox shall RIcct 

(iv) Data Service. Subject to legal and ‘tguhtory constraints. Cox shall provide lnkmct Data Scnicc 
for each tenant tbat subscrihs to such service; provided that Cox shal1 k cntitlcd to cause such service to be provided by 
or through a patat. subsidiary or AfIiliatc of Cox. 

[d) Cox Obligation 10 Provide Technology Facilities Cox awes to construct. provide. install. rcpair. rcphcc 
and minoin all Technology Facilities required in order to provide the Tccblogy S m k s  io &e Buildings wihin 
Vistancia at the snle cast and cxpcnsc of Cox, providcd that the Technology Facilities will bc installed and provisioned 
over ti- on a phase-in basis during the Initid Tam of th+ Agrmncnt, and that thc Technology Services can be 
provided IO each tatant upan initial occupancy. 

(i) Drwp & Lutallrtion Condibona Cox sbll design and install the Tcch~ology Facilities 
(exclusive of the Prc-Wiring in rhe Buildings, which shall bc thc respoahlbility of the applicable owner(s)) in mxordancc 
4th system arcbttuxurc and schematic pkms set forth in Exhlbt 0 for those phase  or poctions of Vistancia in which 
Cox receives &e rights and interests contmpiatcd under %ion 3 of this Agrcemcnt. However, Cox shall have ao 
obligation to inskidl the TcchnoIogy Facilities or deliver Ihe Techndogy Suvices to any phase or portion of Vinancia m 
which Masla Developer or the applicable Owncrhas not, at its own expense: (1) comrnncted any buildings or structures 
required by Mash Dewtopa M the applicable Owns in which any Tccblogy Facilities will be located, (2) p e r f 4  
the cxcavat+n, opcning and closing (subjcct to thc provisions of subsections (%,e) and ?&)) of joint tnnchcs to 
accommodak Cox’s Technology Faciliics on or m - n g  such phasc or portion of VinanCia (limited, m the case of 

. . trenches in the kght of way dcdicated to City of P 6 4  Peoria or otha applicabk govemmatal authority, to such 
Tochnologv Facilities as Cox k pumittcd by sucb govcmmcnkl aurhaity to install in such trcnchcs); (3) inrtallcd the 
prc-wiring i8 all Bddmgs in winpliana txitb tbe Rewire Specifications attached as Exhibiit C; (4) provided to Cox. 
without charge. access to any building utility closcts M moms, dated W A C  systems, foundation 51- and prc-wiring 
(per the Re-Wiiiag Speci6catioaS anachcd in Exhibit C) for all applicable Buildinks; and (5) with respect to any pation 
of V i i a  comrcytd lo a O v w  prior to the Cteeution of this Agrmncnt, had a11 prc-wiring inmlled by the Owner 
reviewed and accepted as in compbancc with the Re-Wire Specificathns. 

. - 

I 

(ii) Selection of Contractors. Cox shall sdat the Conbactm to be uscd Tor installation of its portion 
of the Techndohy FaciCtics to be inslatled by Cox. Cox shaU give wrinen notice to Master Devctoper and h e  applicabte 
Owner of the s+latioll of Cox’s contraactms and Cor win be rcsponsiblc for providing such Contractors with plans, 
spfcifiatioru and dcsign detail for all Technology Facilities Cox instalts. 
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(iii) Cmsh~tion & hstallation. Cox shall k scidy rrspomiblc for providing. placing, consbuding 
and installing the agpropiiate Tmhnology Facilities, as nccessM). m provide the rull mnge of Technology Services 
(subject to kgal and regulatory m i n t s ) ,  in accordancr with applicabk law. 

(iv) Approvals. Permits & Compliaucc. Cox shall bc soldy nsponsibk for the following with respect 
to J1 work perfonnul by Cox or its contactors. agents or employex aii rcasomablc and legally r a p i d  comb 
approvrls, applications, firm@, permits, licenses, bonds, insurance, irspCains. consbuction. labor. material. equipmcnS 
~ O O ~ S ,  safety compliura, quality/ standardr compliance, and eomplianec with aft applicabk lam, rula and ordinances- 

(v) Ownaxhip and Maintenance. Cox at all tims shall relain title IO aad control of the Techlogy 
Facilities. lheTeehndogy Facilities, or any portion tbmof, shall not,& considcnd fixtures, but the pasonal propary of 
Cox ( d e s  olhawisc stipulated to m writing to Cox). Upon tarnimtion ofthis Apcmeng Cox shall retain title to and 
eo~trol of the.Tcchdogy Facilities artd, at its oplicm, may either m v e  the Tcdmology Facilitia from Visbncia or 
leave, such Tethnofogy Facilities in place at its own cost and expense. Cox shall operate. repair, replace and maintain ail 
Tcchncfogy Facilitics.at its am cost and expCria. 

(e) b r l y  Termination Upon k a t i o n  of Smicc. In the event that Cox K unable to or is Cthawise 
prevented fran priding m y  of the Technology Saviws by legal a rcgula(ory comtraints, Marta Dcvelopa sbaU have 
the right to terminate this Agreement, in applicable part or m whole, as provided in Section 11. but shall not have the 
right to ScCLrmrdiu of spedfx pcrfommcc or damages for default. 

(f) WiVidual Subscnk Basis. Ualss this Agreement is amended m writing, the TcchnorogY Scwicu 
provided by Cox under this Agmment will be provided on an individual subscriber basis. Tbc terms and conditions in 
the subscriber agreaaent regarding charges for Technology Saviees and Customer prcmiscs Equipmud (inchding as to 
the amount of any deposit. advance payment, rental or purchase of associated Customer Premises Equipment and 
installation or hookup fees) shall be the samc as are p m l l y  available from Cox ia P m a  and thc area of City of Peoria 
adjacent to Vstancir endlor as set forth in cox's tariffs for local exchange 85 set forth with the Arizona Corporation 
Cormnimiar 

cg) BiIEng Suban'bers. Cor will be ruponsibk for billing subsa ibas  for the Tedurology Savicrs Cnx 
shall not look to or otherwise hold Master Developer ot any Own- liable or "ponable in any ~ M W  for payment of 
individual subscriber fees or related costs (except fees for Technology Services provided directly to Masker Developer or 
,any Owner as a subscriber will be thc rrsponsibitity of such arbsmber). Cox rcst~yes the right to taminate T d ~ i ~ I o g y  
scrvicer IO any subxnkr who does no( timely pay billed amounts or who othtmise fails to abide by the tams and 
couditiaa of its subscriber agrmncnt. 

5. Exclusive Mketing Rights 

(a) Eaclusivc Rights of Cox During the Term of this AgamcnC 

(i) Endorsernent by Master Devdoper. Mas~cr Developer ShaH endorse Coa exclurircty as the 
p k e d  provider of the Technology Scnriccs tovisramia; 

(u) Marloeting and Promotion of TcchnotogY Semites Masta Developer hueby grants to Cox the 
exclusive right to muktt and promote lhc Technology Senrices to the Ownm m Vistamia, which cxchaivc right shall 
apPry only within any Building cons6ueted by a Ownn that ptmbases any portion of Vistancia fim Master Dcvc10pcr. 
Master. 

(ii) Similar Agreancnu sod Co-Btanding- Mast- Devebpn shall not enter into any iurangcmenLs 
m this Agreemm~, or endorst or engage in pomotionaf or marketing aaivitia of any kind by or for the k f i t  of 

aoy &x provider of techlogy services cquivalmt to the Technobgy Smriccs. exccpting only technology ravica that 
a x  elects not to or is incapable of pwvidiig and othcnwis as expr'qsly provided herein. Without limiting the foregoing, 
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Master Developer shall not mtcr into any a-t which permits the co-branding of the inhand home pge 
advntisrng m the community paw by any povida of tcehnoloa s a r i a s  cquivalcnt to any of the Tedmol~gy . Q r v k ~  

advatismg and marketing desrrrbcd in the last scntcnce of subsection lyh)(iv). 

6. 

W ‘ 

(including any Intcmct provider or gatmy) ahcr than: Cox HI@ Spccd Intand (miduabk a conmeid - ) &  

Technology Facilities Coopartion & Coordimtion by Mastcr hdopcr- 

(a) Coopcratim by Master D c v e b p ~ ~  Mastcr Developer sbaU eoopaae and coadlnak wih COX 
GP, pcrmiaing, caastruch ‘on and installation of thc Tccfndogy Facilities d m M  in Exhibit B and shall cstabhsh 
nrd i m p l m t  poccdwcs to facilitate the orderly and &cimt design, permitling and consbuch~n of the T*dogv 
Facilities in all phasts of development of Vistancia during the Tenn of this A & m t  

@) R+ed Owner Provision. Mas& DNelajxr shall include providrms in substantially the form of 
Exhibit A anackd k t o  in each purchase agreement or option apcnunt entered into by Masta Dewlaper a d  a 
chvaer dmkg bw Tam of tbis Agrmrrnt ppsuant to which property Hithin Vistancia is cowqcd to such Owner for 
dcvclopment rvith eommcnid Buildings- Master Devclopcr shall coopaate wilh Cox to the utenl arforumcnt of the 
o w n d s  ~Mitionz under such provisiin i s  required; provided, however, tbat Master Developer shalt not be a mpiced 
pUQ to 

, 

d t  or arbitnth initiated by Cox seeking to m f i c  any such Owmr obligation 

(c) CoopaatiOn m us(: of Utility Easancnu. Mast- Dcvelopa shall coopaale with Cox, at Cox’s cast and 
a p m ~ ~ ,  in Cox’s effoforts to obtain the non-c.xclusive right to utilize utility (including any tcdmology factlitics) easements 
establish4 pursunnt b Plats procsscd by Master ikvclopcr in rrspcct of Vistancia. 

(d) No W i t i o n  of Cox (0 Build Sales Ccnters or Sbuctuns. Cox shall not be obliitcd to comhucl vr pay 
for any S a h  Centas or othcr s m c ~ f e s  that are conmueted or erccrcd for the purpose of displaying Cox marfreting 
mntaiak. as kqubrd of Master Dcvclopcr ~ d l ~ r  any Owner m which Technology Facilitics arc conmuCud. provided. 
installed, replaced. +td and maintained under chi A g r m t .  

(e) Cox Trenching Obligations. Unless othcrwiw p v i d e d  for under this Agreemml or otherwise due to the 
fail- of Cor to comply with thc t- and provisions of this Agreement, Cox shall not be obligated. accpt as providcd 
for m fhii subsection a(& to perform or pay for the excavation, opening or closing of any joint trench on or KNing any 
portion of Virtmcia. or provide installation of the building sleeves from the joint henches to any buildink all of which 
shall be and remain sokly the rrsponstbility of Master Develop d o r  the applicable ownn(s). 

(I) Master DcvcIopcr shall install for Cox, at Master Developer’s d e  cost and expense. h e  Backbone 
Conduit according to &e spccifkalioq provided by Cox. Cox has a right of rist n h l  to usc tbc Backhnc Conduit 
during thc Tcm, of this Asreanent and during any additional time period tbat Cox is providing any Techndogy Services 
to lcnantr ofthe Building. 

7. Technology Facilitks Coapcration t Coordination by Cox. 

(a) Instabtion of Tcchnobgy Facilities. Cox sbali (i) coopeaate and coordinate with Master Dcvdopa and 
thc applicable Ownas in thc design and constnrti00 of ihc Technology Facilnia described in Exhibit B for hose 
portions of V i  that arc sold by Master Developer t i  dcvelopmnt of COmMnial Buildings to Ownas lhrough 
es~ows that closc during Tmn of this Agrc~mny (ii) commence and compkcc iu design. and instaltation 
obligatioM in a lkncly and efklive manner, in accordance with Master Dcvdoper’s (or the o\wnds as apphcabk) 
consaucti0a schedule for a particular Build@. i.e.. new consbw%ion, and (iii) keep Master Lkvetoper and Ihe applicable 
Owner fully and timely infanned throughout the course of design and conshuchon. Nohrithstanding Ihe fatgoitrg, &e 
Owner shall p r o v i d e  Cox with at least‘ hwelve (12) months notice prior to Cox beginning comhuction so that cox can 
obuia adequate capital for such consmrtion. If Cox fails to obtain adequate capital for its collsmktjon cosq Owner 
shall have the right to the following: 1) permit anotha tclcconununicatiom company to be thr prcrnrcd provider of the 
new Building and/or 2) permit Builder to offset the cost of construction d o r  materials for Cox. If Builder chooses the 
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fist 0Pt;on then thc exclusive rnarIccting provisions xt forth haein shalt UM apply to the new ~uifding. Without 
bitation of the hegoing, Con shan makc the design for h e  T h I o g y  Facilitia for any given BuiMig avaibble to 
Mastn Dc~~Iopcr and. if appIidk. thc 0w-m upon conip~ction, provided, howcvcr, that in an crcntr COX must rnzLc 
such Qign avlilabk in JuCf,cicnt time to a c c o d n  Cox’s dcsip within Lhc plvlsldcsip for the ~ench in which the 
WliuMe T~chnolOgy Facilities will be insbllcd Mastex Dweloper and, if applicable. the Omms, shaU havc fire 
bus in^^^ ~ Y S  to discuss the design with Cox 50 that the pianning and pogrw of ~~tanch or such subdivision will not 
k intcmrptod or advascfy impackd. 

@) T d y  Detivay of PI&. At all times during the Tam of Cis Agramcnl, a d  at aU m b t  t b ~ S  
thmafter, COX aril1 pmvide to Masiex Developer or the applicable Oma wiring routing plans for all T c c ~ l o g y  
Fanlitis hat  Cox intends to conseuct and inmll at Vistaneia suficiently in advance of such p h d  consbuction and 
insta~ation of Technology Facilities so as to pennit and ticilihn timely and cost-cfTec8ve coordination and eoopenlion 
by the respeMive p d e s  in tbc perfamance of the development work lo be performed by each. Notwithdanding, Master 
Developer d o r  yry owner shall pvik no trss than ten (10) b u s i i  days notice of the find date for installah in 
any Technology Facility- In no event shall Master Dcvciopcr or any Owoer be requirrd or obligated to rc-opea a 
wmplacd trench to 4 c ~ d t c  the installation of any Tcclmobgy Facililics, which mapadng shrll be Ihe sole 
rcspc&%lity aad cxpa~se of Cox. 

(c) Govanmcutal Permits. Cmr wili be rrspomibk for obtaining all go-atal ptm61s and l i ,  
and other gimanmental approvals, at Cox’s sole cost and expense, that arc q u i d  for thc wnstruction zoning 

and inslalfah ofthe Technology Facilities by Cox. 

(d) Warranty. Cor makes no W-ty, upnssed or implied, as to k design VT Conrhuction of the 
Technology Facilities. except that Cox represents and wanants lhat the Tcch~~ology Facilities installed by Cox 

(1) 

(ii) 

&e owned by Cox without the right of any o h  pmon of party 10 remove or altcr thcsamc; and 

Shatf prmride the Tcch~ology Sovices and othmvix satisfy tht operating Specifmtions and 
paramelm set forth in this Agncmnt 

(e) Consbuction Manager. Cox shalf appoint a manager to act as a single pant of antact for d i n a t i o n  
nnd coopadtve isnpIemcntation of proccdurcs for resolving day- today construction issues within Vist;mCk 

(0 Marketing OfCommcrciaI Buildings 

Cox will coopaate with Mash M o p e r  during the Tam to prrsnt to such potential purchasers a sekclion of 
ananganents for thc provirion of Tcchnology Faciiitics and Tcchnologv Scrviers to such Pmpatit~. Such uangefn~& 
may include. but not be limitat to, an oftering of bullred smiw at dixountcd nts. if allowed by law, or an offcting of 
cutsi&ation to the putchasm/ dcvetopa in exchange for uclusive marketing rights. DMlopa shall usc its reasonable 
dfan to include Cox in discussions with my such polarb1 plrchascr/ dmd- m order for COX .to prs& such 
sekc& and initiate direct disarssions and oegotiatiorrs thadwith  & potential plactgsal dmeictpt?- 



Q?? -74% 
75% - as% 

.86%-95% . 
. %%-loo% 

.-- WA, ormc 
- 3% of MRC 
4% of MRC 
5% of MRC 

OOCC: thc MRC a- to W Developa’s conwacial buildings mehcs a higher Percentage FCC poymEnt 
thnshold all MRC Jhan be entitled m thtbigha pymcnt&xraJlugc. 

8-1 P?ymcnta AU plymeotr of the PerccntlgeFcer shall be payable to Master oweloper witbout demand 
at the address set forth in the fist paragapk of &is A-t, OT to sueh 0th address as Master Dtvciopa may 
d&plc. Payments of Percentage Fees shall be made during the Tam of this Agrcanent within okety (90) days fbn 
the fnd of the prior quarter- If Cox fails to makc payments as required hacin. Master Developer sball be entitled to 
mlacs( at (he rate of 1% pamonth uutil paid. 

82 Excluded MRC. In addition to the atelusio~ from MRC set forth elsewhere in this Agreement, the 
provision of TahDology S a V i K s  to stale a d  f e b l  govanmental entit-ks and the Franchiskg Authority sbdl be 
cxcIu&d hrn thc MRC incalculation of Percentage Fm paymarts due to Master Dcvelopcr. 

9. ,Resale or Leaze of coannunieations ScMccs The Parties &knowledge that Cox m y  elect, oc be q m d  by 
ftdcral or sate law, to I c w  or allow use of, portions of thc Ccx Networt to Third Party R o w h  to albw sucb 
p d u s  u) provision tdsommunicatiom services vir tbc Cox NetworiE to Tenants in Mash Dcvciopcr’s Buildings 01 

Third Party B u t i  In no cwnt shall the comyaaation rccdvcd by Cox from sud, Third Parq Providcn be darned ‘ 
MRC or subject to paymalt of Percentage Fees under this Agreement. Furth~rm~re. allowing Thud Party Rovldm to 
d d i  telecormnmication service$ or communication si@s via the Cox Network shall not be deemtd an anignmcnI, 
sale or transfa of tlu Cox Network or a dctcgaaon or assignment oCCox’s rights un& Section - of this Agreement 

. . 

~ IO. h n c r .  Ind&iKcatiow Wdvcr of Subrogation 

(a) Raquircd hrsunnce h n g  the Tam of the Agrkent,  Cox and Master Develops each shall mmtain 
inswancc satisfying thc rqu imnm~ of Exlubit E 

fb) -m- . by Master DNdopcr. In the event that Master Developer M the agentr thereof 
shall ucgtipmtly or willfully damrgc or destroy any Tdnobgy Fscilitia owned by Cos in conacction with or arising 
&om tltc coosmtction or instdhbon of any on-stk of off-sk bnprovernfzits, Ihcn Masler Developer reimburse Cox 
fathccostandtXPC1)5COfrrpaLingIbrsync. 

(c) Damage or Dcsbuction by Con In the event that Cox or the agents lhaeof shall aegligcntly or willfully 
damage or d-y any onsite cu off-Sic improvements in wnncr.tion with or arising kom the cwStnrtion or installation 
of any T ~ h g y  Facilitii hen Cox shali reimburse Master DEvclopcr for the cost and upcnx  of repairkg the smc. 

(d) No Liability for Computa Dsmage. Nohviktanding any contrary p~ovlslon UL this Apmnent. m no 
event sball Cox or Master Developer be liable to the wha pvty for any loss, recovery or mstmtton or any electronically 
gcnattcd or stored &la or for damage to computer (A ?ny other technology-related epurpmenr of any such person OT 

entity or any loss of income or revenue resulting flterefior~nr 

- 10- 
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(e) Waiver of Subrogation. NoIwithrtanding any conkmy p.O.;rbn of this Agreement. each pa@ to this 
A v t  henby waives all rights that it may b a n  agamsl the other IO recover for any lcss arising out of 61 inctdartm 
~~n~ of the peni covered by propcrty and casualty insurance that is required to be cam4 by eafh party haeto 
W w l t o  subsccim (a), notwithstanding the amount and type of such insurance ewerage e k e d  to be carried 
party hcrnmdcr~r w h e k  OT not such party has ekcted to be self-insured in any amount w to any a t m ~ e x c c p t ~ ~  

WCS hcr- a ~ b w k d g e  and agree &at 
pcty who m y  haw caused OT created to h e  detriment of UIC 0th- party any 10s or liability which would have be- 
~ ~ V e r e d  by propeny insurance and liability insrrance if sueh otha party had obtained a c h  insumcc c o v ~ n g  (M an 
xkqmte amount thcrrof) m lieu ofxlf-insurance 01 an inadequate amount of. orcovaagc urdcr, sucb inwrancc) e x w  
as wtcd with rcspccI to s u W i  (b) and (e). 

to tht reimburscmcnt provisions of subsections @) and (e) a h  to the extent not covered by insuraooc, and 
in- of this provision i to climmate any risk of Ioss or htbittty M 

11. Rrptcsrnlstions and wamntics 

(a) By Masta Developrr. Master h e l o p a  heceby reprrsents and wamnts to Cox as follows: 

(9 Organiition and Authonty. Masts Jkveloper h a duly organd h i t e d  liability company 
crcatcd undcr the laws of thc h k  of Arizcna, is qualified to engage in businey in the ,$talc of Ariuma. has the IupLite 
porn and dl rc&sd govavnentd apprawls to carry on its present and proPCwed IctiViti~, and hu futl p m ,  right 
and authonIy to cn(a iab thls Agrerrnat and to &om each and all of the obligalions of Maslw &yelopa papvidd 
for herein and Ihenin. 

(G)  Due ExccuIion Each pcrson who, in thc nam of Mlstcr Dcvclopa. ucaulcs tbir Agramart has 
ken ddy authorid to execute thw Agrrcmcnt ~1 bchalfofh(astcr Dcwlopa. 

(iai) No Confirct bkr &e accutioa and debcry by Master Dcvelopcr of this AgrcnncnI, nor the 
conswnmation of the transaetloN memplated hereby, is at the time executed in conflict with thc g o m m g  inshurmen~~ 
OfMaster Lkvdopcror any o b  agnxtnentsa insmrmcnls towhichit is r p u t r  or by which it is b a d ;  and as of the 
Agreement Date. and without 0th- limiting or qualifying the other rcprrsentation& warranties and covcnanl~ of 
Master Developer under tha Agreement, the executive mnagemnt of Master Developer has RO knowledge of aay 
written notice asserting a claim thal might reasonably bc upected to malaially impair tbe use of the ?ethnology 
Savices. 

(iu) No Litigation. There is DO litigatm saved on Master Developer which chalkup Master 
Dtvclopds authority to execute, delmr or pufonn tfns Agrennarl and the executive maaagenmt of Master Developer 
hasno knowkdge of any thnslcned litigation with respoa to such matters- . 

(v) Compiiancc with Law. Master tkvctop is in material compliance with aft bws aad @ations 
appkabk to Master Developaachnties in connection With tkis Agnanrnl 

(vi] No Connrcting Righe. Mix Developer has gnnted no exclusive or q6-l-  rights to any 
provider of technology services compmblc lo Coxb prcfcrrcd pmvidcr status with respect to the Tcctnobgy 

Services on any parcel of the popccty. pria to the Agreement Date 

(b) Sy Cox. Coa hcnby rcpr+scnu and wamntr to Vastancia as fohws: 

(i) Organnath and Authority. Cox is a duty organiacd ~orp~atkm n d  under the laws of lk 
State of Dtliware, is qualified to engage in  bus^ m the State of Arimw, has the pmw and all nquired 
I~catws to carry OII its present and proposed actintws, and bas Ml power, right and luthmity IO enter in10 chis 
Agncmcnt and to perform each ?nd a11 of the &lip tium of Cox provided for bmm and thcrcin. 

-11-  
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(ii) Due Authorization. Cox has taken M caused to be takn aif requisitc corporate actron to 
~uthorizc tbe ~xccutum and delivery of, and the performance of its obligations under, this Agreement 

(ni) Dut Execution. Each pason who, m the name of Cox, executes this Agramnt bas becn duly 
authorircd to Qccutc thk Agrrrmcat on behalf of Cox. 

(iv) No Confliia. Neither thc cnccuh and delicry by Cox of this Ag~cunenr nor the consunurrstion 
Of* t n n s a d h s  contemplated hacby is at thc time uecutcd m mffict with the gommg i n s t ~ m e n ~ ~  of Cox or any 
othaagnanents or u~nstNmm~~ to which it is a party or by which it IS bound, and asof thc Agreement Date, and without 
othcnvis limibng or qualifyiag the other npnsenrattons. wananties and covcnank of Cox under thrs Agreement, the 
aecative management of Cox has 110 loloprledgc of any written notice assetting a claim that might rcasorraHy be 
"peetcd to materially impair the use ofthe Tccbbgy Savicts 

(v) No L i t i d  Them is 00 litigaiion served on Coa. which ChrltengeS cox's authority to cxecute, 
deliver or perform this A g r c c m d ,  and thc n c f u t i v t  management of Cox has no knowledge of any thmtened liegation 
with 'tspect to such manns 

(vi) C o m p l i c  with law. Cox is in matmiat complimcwith all laws and icgulations applicabk to 
COX'S activities in c o n d o n  wth tbis Agrwancnt. 

12. Default and Remcdu. 

(a) Events of Default. Each of the following circumstanw *all constihtte a default under this Agreement, 
m which case the defau l t ing  party shall bave the remdies provided below and in Section 1 I with rcspcct to the type 
OrdeCauit lhat has o~cumd.  

(I) Moneouy Dcfauk A party shall be HI "Monetary Default' upon fakm to pay any sum o t  moncy 
due k n d e r  within 30 days a& reeeipt ofwxitten notice thaf pa- is delinquent. 

(ii) Performance Default. A party shall be in "pafonnancc Default" if the party fat16 IO perfom; any 
obligation hereunder (other than a obligation which the failure to @om results m a Monetary Default) when 

. perfomtance i s  due and c o m m m x  the cure thereof within 30 days of recCip of &e of the failure and diligently 
prosecute such cure to unnphon. 

. 

@) Remcdles fat Mm~tnty  Default. In the cvmt of n Mon- Default, thc MHHkfaulting psrty shall have 
the right to lcoovc~ the amount dctamincd to be due in accordance with thc applicabk dispute d u t h  procedure of 
Section 12. together with intaest thaeon born the datc such amount was duc until paid at the rate of 12% pa annum. 

(c) R a r r k  fa Pd- Dcfiult In the eveni of a Pedonnancc Dcfaull, the nondefadhg party shall 
have tk right to cure on behalf ofthc &faulting party any default hmunckr. and to &in rcimbummmt from tbc 
defnJting party f o r k  cost of such cum+ together with interest thacoa tian the date sucb cost was paid until rcimbwscd 
at tbe talc of 12% per annum, in lccordance with the applicable dispute rrsdutioa proccdurr of Section I2. Ihc 
nondefiuitmg pany shall have the right to offsct agamst the amount due any amount then due, or mcrCaftcr becoming 
due, to the &hutting party from the nondcfauiting party after such amount has been dctamined in accordanre with the 
applicabre dispute Rsolution procedure ofSection 12. 

(d) Cox Additional Remtdirr In the event of a Pnfomunce Defwk by Master Dereloper, G m  &dl h a v ~  
the right to collect actual damages, obtain Spceik performance or injmctivc relief in accordance with the applicaMe 
dispute rcsohrcia, procedtq of Section lZ(e). 

- 12- 
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(e) Maslcr DcnIopcr Additional Remedies In the event of  a Pcrfomancc Default by Cox,Masta D c d ~ p a  
thc right to collect actual damages, obtain spccifii pcrformancc oc injunctive rcticf in accordance with tbc shall 

applicable dispute d u t i o n  procedure ofScction 12 

(0 Termination. Ihe non-dehfting p w  shall have the rigbt to terminate, cancel or rescind this Ageanent 
as provided for in &e applicable subseetiolls of SecriOn 12. 

0 Monetary Damages. The nondefaulting shall have no right to obtain monetary damages ucept t t ~  
arprssb provided in this Section 10. 

(h) No Conseguenlhl Damage* The defaulting party &all have no lnbility for incidental. indirect. 
comeqmntial or punitive damages. 

13. Tcnnination and Partial Tamilotlon, Rights of Partics after TcmdoJtm 

Q Additlonal Rights to Tminate. ln addition to tamination on expiration of the Initial Tam as prwidta 
m seetion 2 or I ~ n a ~ r n  as permitted mder Section IO, this Agrcancnt may be twnhted or ptiaI1y t&nalcd 
under thc following cinumstanccs: 

ti) Cessation 01 Interruption of Technology Service. In Iht went Cox is d l e  or o&awirC faih 
to pmvidc CATV or lntemct smicc to Vistancia or a y  portion hatof, duc to lass of its License @om City of Peoria os 
othenvise. Or in the event Cox is unable or otherwise fails to provide Telephone Service directly or through a third pyly 
to Vistaneia OT any pation thereof. or in the event that Cox ~ W O R ~ ~ U U C S  providing any such Technology Service for any 
reason whatsower. Master Dewlopa shall have the right to terminate this Agreemmt elfeelive as of the time lhat Cox 
uascd to provide the affcctcd Tccblogy S-e. 

. (ii) Master Devclopa Dewamikon. If Masts Dcvelopm delcnnincs that Cox has failed to 
provide the Teeimology Snnceo, M any componenl tbereof (e.g., Data SeMas, CAW, Tclephonc) in a timely. 
ratirfietory andlor othervise oonsistcnt with the spirit and inlenl of this Agreement, Master Lkveloper shall give cox a 
writtcn explanation of swh daermination and the reasons therefor. Cox must respond to Master Dcvelopet. in writing. 
within 10 business days of receipt of such determination and rxp ldon .  including an explanation of its response andlor. 
if applicabk. its pIoposcd plan of resolution. 'IhtreaRer, within tm (10) business days of Masta  DeVelopc<s rectiipt of 
Cox's raponse, the parties shalt meet, in pmon or tchphonically, in order to discuss their difflrrnees. Within IO 
busincss days following such meeting (or if Cox is  unable or otherwise fails to meet with M&cr Devtlopn within .such 
l@busincss-day*pai~~I, wirhin 20 business days of Master D+V~lopds receipt of Cox's rrsponsc..~ if Cox failed to 
timely respond to Master Devel0pU.s initial communication. within 30. bus- dap of COX'? of Maskc 
Devc!opcr's initial delamination). Master Developer shalI conununicatc to COX, in writing, any m i n i n g  unrrsolvcd 

?krcr[kr: (I) Cox m y  c i a  to iniiiate the mediation procrss provided for in seetion 12faL by notice to Masln 
Dcvdopa within 5 business days of receipt of Masta Devtlopns kt of U N C S O ~ ~ ~  issues, following which mediation 
ptoceso Maser Develop may uthcr tcrminStc this Agrmnart or. if M s t u  Dcvclopa does not taminale lkis 
A ~ ~ r ,  this Agrement s l d t  rentam in hll f a  and effect of (2) if Cox hils tp tbncb inithtt Ihe modiatiOnpmcess 
provided for in Sation IZ(a), and thcrcaRcr fails to rcsotvt such issrs to Master Dtvclopds reascmabk satisfaction 
within 30 days of receipt of Master helopa's lis of  unresolved issues. Mast- Dewbpm ShaU be entitled to teminate 
this Agreement by notice of lcnninalion to cox. 

@) Conlinuing Rights & Obligatio- Afla a m i n a t i o n  or partkt temkmthn, the continumg rights and 
obtigatioas ofCox and M;lsta heloper shall be as fdlows: 

(i) Termination Upon Default or Master Dcvdopcr Determination. Afta termination folfowing an 
d default, w othmvise. a x  shall contmuc to have the rights of access to each Build- provided an casements 
acqukd by Cox, OT to wbich Cox w e  artitled, hereunder or pursuant keto,  and m y  continue to deliver Te~hnology 
-e to tht m the Buildings a d  install, opcralc and maintain its Tcchnofogy Facilities within SUCII usurmts. 
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No t m n k t i a  of thc Agreement shall tamirutc or restrict m any way lfic rights that COX has OT may have rrnder its 
LJ- or by applicable law or rcg~khon to off- and pro+ Technology Services to ten- of the Bui%gs in 
vktanck Aftcr tcrmirution, Mvter Develcpa shall have the right to mter into a prcfarrd provider or other Simib 
av-1 wrth anotha technology scniccs provider, provided, however, that doing so will release Cox fiom any furrher 
obhption 10 provide Technology savins to any portion of vist3ncla not pmiotuly entitkd to receive the Tcchndogl 
~erviceS under h e  tcmn of llmis Agrcancnt. 

(9 No Obskuch Regardkss of the reason for termination, Masts Lkvclopcr S M I  h a c 5  
~ n ~ f a c  with or disuiminate against any cff' by Cox to c n t ~  into M arranganent with Peoria or odw applicabk 
govcmm~ntal authority for installation, use. maintenance and p t i o n  of Technology Facilities in Peoria of othtr 
applicable govcmmcntal right ofwas wih a h a  for thc provision of Tcclmology Facilities or Techology ScrritCs to 
thc phax or pation of VIstrncia to be built wt by that Owner, or vnth any tenant of a Building Cor the jwovisbn ofme 
OT llw~e Technology Savices. In addition, and regiudlcss of IIIC reason for tamhation, Cox sJdl con~nuc to have (i) 
slch ~CCCSS righa which have been provided by Pama or other applicable gmemmrngl authaity With reSpea to m y  
sheets and rights of way delinoted unda any Plats which have been approved a d  rceepted by P d  or other apphbk 
govcmunental authority as of tbc d l S  of such termination and (ii) such easements which have been established fa tk 
narexclusive use of cox. 

(c) Unwinding. Upon the expiration or cartier tamin~lion of this Agrammt. the f l ies  shall take suck 
actions (and othmisc assist each other) in such msonable and prudent time and mvlm as is appf i a t c  in order to 
''unwind" thc co-marketing and other relationships established Mda this Agrccm&, including, without limitatim: 

(9 Rnnovsl of Ropaty. With 30 days der  the upintion or earlier tumitration of this 
Agr-nt. ( I )  COX shall ranovc any and all of Umr other fauiities, tquipment, h n i i n g s  and other items of personal 
propcny which arc located within improvements or stn~turcs, or othawisc on pmpcrty. owned by Master Devetop# or 
;my Owner (except Technotogy Facilities which Cox deems necessary for delivay of T e b l o g y  Saviccs to prcscnt or 
future subxribcrs for any 'Technology Savicc which am located whin casements granted to Cox or which should have 
bee0 panted to tax); and (2) Master Developer shall remove any and all of its t c i l i t i g  equipment, fumishimgs and 
orhu items of personal propaty whicb an louted within M on property owned by Cox; 

(ii)' D e S ~ ~ t i o n  of ca&amkd Matvials Each parry shall etmate .  destroy and cease the use of 
any co-branded or joint rnarkering maiaiak p d u d  under or in accordance with &is Agrocmenr; and 

(no Innand Disconnection. Cox shall dseonncct from the Cox Tcehnology Facilities any dcctronic 
connections a d o r  electronic mkrfaco witti respect to 'Vistancianet" and Master Developer shall remove all OE its 
equipment used in the operarum of "Vishncia net- G m  the property owned by Cox. 

14. h~pute Resolution Mcchaniiam. 

The part;es lnve agreed oa the foUouring mechanisms in order to obtain prompt and expeditious rrsolution of 
dispuks hcmmdcr. In Ihe mat ofmy difprte, caahovcrsyorchi ofany kind ornahuc arkhgunderor mcormeaiOn 
with thc Agncmnt a d  tht pMks arc unable to rrsolw through infmml dkcussims or negotktkm, the +agree to 
submit such d i i t e ,  conhpvcrsy or chim to mcdialioa or arbitration in accordame with the foltowing procedures: 

(a) Medialb In the cvcni that t h e  is an d v e d  dispute not pvidcd for in my olha Scction of this 
Agreement, either party may make Orritkn dcmand for d a t i o n  to the othcr party md to t mediator myhtaily accepabte 
to the parties (&e Ucdiatof). Within fiwz (5) business days a h  receipt of such demand, the responding party may 
forward to the Mediator and ule ki lk tbg p t y  a Wrinm response setting forth any otba issues and e ~ ~ c c m s  which thcy 
believe arc relmnt to the issus pt.eseated for mediation. Unless atherwise agreed. once a demand for mediation has 
been &led, rhcrc shall be no ex parte conrmvnicaticm with rhe M i a t o r .  
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(b) Informath. A Medntor dull promptly dctunnne if all parties arc m posesSion of wkpk inforrmtic3n 
m C e w  to evaluate the issues and cuncerns set forth in thc demand notice andlor the rcsponSe thereto (~OlleCtiVe~ lhe 
aClaim"). In the event he dams that they ase not, he shall utilize his best elTats to obtain the infomution a p q t  
manner- The Mediator shall unrnediately prrpare an agenda to both parties within fifteen (15) days af ta  the danand for 
mahbon was rcccived The Medintor sb11 then schcdufe a confcrrnx among Ibc parties. to occur wthin (30) 
days after the demand for mediation w a  rcccivcd Thc confcrcncc wilt k aitcndcd by h e  p c m  most familiar with the 
Issut5 sct forth m thc aims, and by a rcpcscntative of each party, who is authorkd to act on bebalf of sueb party as to 
'tscbmg an agrement on the Claims. Thc M&bi S l d I  kad negotiations bawccn thc @es upon -tion Of 3 
~ttm summdty by the Medtator. The proceedings md all documents prepared cxeluskly fause in these pM;admgS 
shall bc deemed to be matters perraining to settkmen~ negotiations. and not subsapenUy adnissibk at my further 
proceeding except for the summarics of agreemots prepared by the Mcdiamr and acbowlcdgd by the psrtics. The Cost 
of the Mediator shall be bome cqualiy by both parties. Upon a determinabon by theMedntor that fitrtber aegohah- are 
unlikciy to achieve furthcr meaningful results, he shall d e c k  the mediation proccdun taminaled. and aay maw not 
KSOIW~ may be rcfarcd to arbietton as provided below. 

(C) Arbitration. Either party may demand arbifration giving Ihc o b  PdJtY Written notice lo effmt, 
which notice shall (i)  describe. in reasonable detail. Ihe name of the dispute, controvusy cs claim and (ii) namt an 
arbitrator who is experienced in &e subjed matter of tbe issue and dispute. Within ten (10) days after the other parIY's 
rcccipt of such dawrd. such other party Jhan Dame the second arbitrator who is experienced in the subject m a t h  ofthc 
i u ~ e  in dispute. 7hc two d i b a t o r s  SO named &I1 xkci a third arbitratex who is also Upaicnced in the -et matte 
of the issue io dispute. 

(d) Costs dr Fns .  Master Developer and Cox shall each bear fifty pcrcmt ( S a )  of all fees, costs and 
arpcrras of thc ahitration, and cacb party shall bcar its own kbl fccr and apcnscs, and costs of all cxpats and 
witncsses; provided. howcm. that if rhc claim by the party is upheld by the arbitration p a d  and in all material rrspeaS, 
UKn the arbihatiw panel may apportion betwccn thc partics as the arbitration panel may dccm cquitabk rhe ewts 
incurred by the prevailing parry. 

(e) Procedu~.  Tbc paw demanding arbitration shall rcqxst the arbilralion panel to (i) allow for thc plRkS 
to reguest reascwuMe discovery pursuant io thc rub that am m efl-ect tmdm the State of Arizona Superior Court Ruks of 
Civil Rocedure for a penod not to exceed sixty (60) days prior lo such arbitration and (io require the testimony to be 
tmnsuibed. 

(9 Award Final. Any award rendered by the Vbihation panel should be final. conchrsivepnd binding upon 
thc parties and any j u d w  thcrcoo may k entered md enforced in any coiut ofcmnpacnf jursidiclicn. 

15. Asbgnment. 

(a) No Assignmenl N e i k  Cox nor Masks Developer may s i g n  thiis Agreeovat or nghk under this 
Agrecmart 01 Lkgatc its mspomititiss for pcrhnancc under &is Agearrns and no bnsFer of this Agreemat by 
operation of taw os OthemiK shall be effectir;c. without the prior written consent of the otha party (wbicb shall not bc 
tnmasombly witktd. conditioned or delayed), except as providca in subsedons (b) Q (c): 

. 

@) Master Developer. Master Developer shall baw the right to assip its right, titk and hIcre.d (ad to be 
connurcntly relieved of dated liabilities a d  m wri(inp), without Cor's amscot (i) to my other h l o p c r  in 
connation with m assignment of substmtially all of thr: t k n  cxising interest of Master Devdopw in Vi-ia; (ii) to 
any mtity which has directly oc indirealy. a 30% or greater interest in MasIa Developer (a "Master k k w r  Parent") 
or in which M a w  Deycioper or a Master Developer Parent has a 30% or gram inthest (a 'Masta DNelopa 
Affi1iak.k (is] to any entity with which Marier Dcvctoper andlor an). Maas Developer Anitialc may merge of 
conJg&tc; or (iv) to a buyer (w- by ak IX exchange) of substantially all of the o-ding m a h i p  of 
Mas@ DNe(0per. Any such a&gnmmt by M a s h  Dcvclopcr sball not be effective until the snip signs snd dctivcrs 
to a x  a document in which I e  assignee 8ssumes responsibility for alt of Master Devefopds 0bl iphS under this 

' 
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anang from and after the effcctivc date of as ipmcnt  and if such a s s i p x  )ur cnicrai into a written 
W-, io form reasonably avxptable to Cox, assuming, without condition, reservation (K erreptim, the obligations 
Of Mastu Devclopa uoda lhis Agrecmcnt that are lo be pcrformcd after fhc effecbvc dab of Ihc assignment, 
Master Developer shall be relieved of all responsibility for perf- of its obligations d e r  this Agrcornnt which 
aais after the cffative date of the assignment. 

(c) COX. Cox may assign cox’s intcrcst in this Agrccmcnf and in any crscmcn~, pamil aolhcr assuanceS Of 
a a x s  p n t c d  to Cox hmunda of plrsuant hereto rcspcchng its Technology Facilities wiChout Marta Dtnlo@s 
consent ( i )  to any tnhty whlch has, directly or indirectly, a 30% or mater  intuts in Cox (a “ h t ” ) a r  in which COX or 
a Parent har a 30% or grata inter& (an -A’Afftliate-); (ii) to any entity with which cox and/or any AHiliatc may merge OK 

cmsoIidale; (G) to a buyer (wbcthcr by sale or cxehangt) of substantially all of the outsdldtng ownmbp units of Cox 
many Affiiatc. (w) to a buyer (whether by sale or uchange) of substantially all the a s a s  of Cox nsed in the operation 
of Cox’s business conductal in Peoria or otha applicabk govanmental authority, or to any tnnsfau of thc Licmsc or 
other kgal authority of Cox to pmvidc CATV to custom m Pcoria or olhrr applicable govenm~ntnl aulhmity. t p a  
the‘ frurbising auhri tyk approval of any such bansfa b y  such assipmi shall not k dfcctive until thc assignee 
Signs and deliwn to Master Dedoper a documcnr m which the assignee assumes rcspomility for all of COX’S 

obligations under this Agreement arisiig fiom and after the effective datc of assagnmcnt and if such ossi- has entered 
into a writfen agmmcnt, m form reasonably acceptable to Master Develops, assuming,wivithout condiiion, rrslMtioD or 
cxceptiOn, the obG&ons of Cox mda this A p c n x n t  that arc to be pdmncd aft= rhe elTcetive date of the 
assignment, then Cox shall be rckvcd of all responsibility for performance of its oblrgahonr under thm Agreement which 
arise a h  the effative dalr of UIC ~SSI-I. 

16- Miscellaneous. 

(a) AmendmcnU. No amcndmcnt of this Agreement strall be effective mles made m writing executed by 
bothMadaDmfopaandCox. 

(b) htegration The parties agree that thio Agrcanart, including all exhibits hereto, and tht grant of 
eaSeR1CntS or othcr rsouranca of access purmnt k e t o ,  constitute the entire agreement and undasranding bctwccn 
Maslcr &vdoper and Cox 4th Rspect to the rubat matter mvcd -by and supersede all prior agrrrmmrs except 
those r e f d  to herein, Rprescntalions and understandings, wnnen or oral, between Master DeMbpa and Cox wth 
m t  to such subjmt mat~n. 

(c) Attorneys’ Fccr. In ihc nrcnt of any dispute or legal p ” e d m g  ( i d d i n g  jdicial rereRnce and 
arbthation) ktwcar thc parlks a&ng out of or relating to this Agreement or its breach, che promiling patty shall be 
entitled to r e c o v ~  from the non-prevailing party a11 f a .  COSIS d urpenscs, includingbut not tinutd to anomcJs. and 
c x p d  witness fees and Qsbwemmts (and @fically ineluding fairly allocated tasts‘of in-house cwIIse/), incurred in 
connection with art, disputc or 1-1 pmccaiing, any counraclaim or crosscompiaimts. m y  action to eonfim. correct 
or vacate an arbibstioa award, any appeals and any pocecdig to establish and reeoyQ such eos(s and expens, m such 
alllormt as the court, K f u a  OT aWator dctcrmiocs rasonabk. Any puty entering a whtscy d m  of any kgai 
proceeding rvlylout h e  consent of (hc appwing party m such proceeding shall be deemed the noaprcvailing party- 

(d) unolfcxceability. The &amimtim ha! any prowsion of this Agrmnmt is invalid or uncnfaccabic 
will not affeer thc validity M enforreability of the m i n i n g  provisions w of lhat prwision mda other c i r c u m s ~ s .  
Any invalid or uncnfmeabk provision will be enforad to the maximum exrent permitted by law. 

(e) Governing Law. This Agranxnt shall be govaned by and COnsmKd m accordance with the laws of the 
Stateof Arkona. 

(9 Notices. Any ootice or demand horn one party to the other under th~s Agreement shall be gim 
personalty. by ccrhlid (w rcgislczcd mail. postage prepaid, return receipt requested, by confirmed fax, or by reliable 
omnight courier to the address of Ihc other sd forth on Ihe signature page of this Agrmnenl. Any noticc rcrved 
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pcrscnalljr shall be deemed delivered upon receip, SMd by facsimile transmission shall be d d  d e l i d  on the 

shown at the renivcd f acshk ,  and sewed by catitled or registered mail or by rchabk ornight 
h a  shall be dcanod dclinred rn tbc date of rcccipt as shown on tbc addressee's regisby or c a t i f i o n  of receipl 
on mGpt is refured as shorn on the ~ d s  or manifest of he US. Postal Sewice or such courier. A party may 

of m d p t  

time to time dcs~gdc any othcr address for tbii purpose by writtn, notice to the othcr m. 
(9) Relationship of PAK.  The relationship of Master Dcvelopcr and Cox shall be one of independent 

conh'ada, no1 as agent. paimer, joint venturer or employee. 

0) 7hid Parry Jkaefrearies Except as odrawise providat bcrcin in this Ag~cancnl, nothing contained 
lhis &-I is  intended or &ail be eonstnred as creating or conraring any r igh~~,  benefits or Rmcdia upon. 
-eating any obligations of the parties loward, any pason or entity not a party to this Agrecnrnt 

fi) Waiver. No Waivtr by any puty of any right or remedy under this Agrmncnt sbalf bc d t m d  lo bC a 
waivcr of any other or &bscquent right or d y  under this Agrccmcot The consent by o n e m  to any acl by Ihc o h  
#requiring sucb tonsent shall not be deemed to rendcr unnecessafy the obtaining of consent to any subscqumt act for 
which consent IS required. regardless ofwbethcr similar to the act for whicb consent IS given 

(i) Writing Rcqulred. No ad, delay oc omission done, suffired or p m n h d  by one party to this Agmment 
shan be deemed IO wain, exhaust or inpair any right. remedy or power of such party hereunder. or to relieve tbc othu 
party from full pufmaocc of its obligabons under this Agreematt. No waiver or any tmn, covcnanl or condition of tbis 
A v m e n t  shall bc valid mlcss in wn'ting and sigrred by the obligee party- No custom or pactice between the p a r k  in 
&e adnunkinlion of h e  IC- of chis Agrcemmt shall bc mmed to waive or lessea thc right of a pury lo insist upon 
& m c e  by the other parIy in strict compliance with the terms ofthis Agrccmolt. 

(k) Brokerags Eacb party to this rcprcscnts and w ~ a o t s  tbat it bas not deal wich any real atate 
broker w agenl or any finda in connection witb this Agmzmtnt. Each party agrea to indemnify. protect, dcfcnd vith 
caunscl acceptable to the otkr  party and hold bannicss the 0 t h  party against any claim for conmrisSion, finder's fcc or 
bkc compensation assated by MY real estate broker, agmi, finder or otbm pmon claiming to brs dnIt with Ulc 
hxknmifyingpaity in connection with this Agrremcnt 

( 1 )  Additional Documents. Exh party berelo shall execute and deliver an such additional instruments as m y  
from time to time be necessary, ~asmabk and/or appropriale and requsted by another party in =der to implment and 
cany out the obtigations agreed to bawnder, 

(m) Continuing Effect. All covenants agrcemtnts, representations and warranhcs made m or punwant to this 
Agrccmcnt shall be d d  continuing and madc at and as of the Agreement Date and at and as of aU otha applnxble 
limcs mning thc T a m  

(n) Meaning of Certain Tmm. wha the conlut so r c q u i ~ ~  in his Agreement, words of o m  gender include 
one or mar: other genders. singular words include &e plural, and plural words inch& !he s m p h .  Use of tbc word 
'incW- or "kluding' is intardcd as m introduction to lusbativc matters and not 85 a limitati0a References m thk 
Agmmtnl to 'ScctionZ or "subsec~oru' arc to thc numbcrcd and l C n d  rubdinsionS of this Agrement, unless 
another document U spccifmlly referenced. The word 'party" wbm uscd tn thu Agrc~mcnt mcan~ M a s h  I)cycIopcr oc 
Cox mlas snothcr meaning is mpkd by lbt contact Thc word 'personn induds individuals. entities and 
governmentat uuthontis. The WO& "~OVQIXW&' and -govens-matal avthmty" are intended to be cooskued broadly 
and include govenuncnlrl rod quasi-govanmcntal agencies, bsmnnal alitta. bodies. boards dcparhnmls a d  oI?iicrs 
and indivrdurls acting m any official eapaaly The word 'laws' is intended to be camrmcd broadly and includes at1 
S~~IINCS, regulations. dings and otha oflicial pronouncemnts of any govemmntal authority and aII ~CCXWS, dings. 
judgments, opinions, hoMingr a d  adcrp of a court, admmrstdvc body or artwtralor. 
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Rules of Construction The language in ail parts of this Agreement sban in all cases be consmnd &pb, 
as a wble  and in accordance with irs fair meaning and not strictly for M against either party. The partics hereto 
Xh0WM.W and agrce UWt this Agrccmmt Ins been pcpd jointly by the parties and has been the subject of arm's 
length and careful negotiation, that each party has been giwn the oppommity to independently review lhir Agreement 
With l e  ~0-1, and that each party has the requisite experience and sophistication to understand, interpret andagree 
t0 the m k r  language of the pmwsions &of. Accordin&, in the event of  an ambiguity in or dispuk regarding the 
intaprastion of this Agzmmt, this Agrrxmmt shall not be interpreted or construed against the pafil preparing if, and 
instead other rules of mtapzttation and construction shall be u t i l i  

(0) 

(p) Counterputs. This A p m c n t  may k cxccuted m two m more counterparq a& of which shall be 
decmcdan ~gina1,but all of which togtlhcr shall conrtitutc one and the same inshumcnt 

(n) Proprietq Information. Each party acknoarledgcr and agrees that any and all information cmanahg 
from thc OWS business m any form is "Coofidential Morndon-. and each party a m  that it will not. during or a h  
this Agreement lemina~~~, pcrmit the duplication, use. or dirclosurc of any such Widentiat Infamation to'any pason 
not authorizd by thi disclosing paw, ankss sieh mtptieatioo. use or disclostme is specifically auihaiPd by & ohm 
party m writing prior to any discbsure, provided that neither party shalt h v e  any obligation with r+ct to any such 
infoamatmn'that is. or becomes, publicly known Urough no wrongtkl act of such party, or that u rightfully received from 
a third party without a similar resbictim and without breach of rhis Agreement. E s h  shall use reawnable 
diligence, and m no evcn~ less than that degree of c u t  that SUEh party uses in rrspcet to its own cmfidential infomation 
of I i  nature, to prevent h e  unauthorized disclosure or reproduction of such infbrmation. Withoul limiting the gareralily 
of the foregomg, to the c x t d  that tbii Agrrement @IS the copying of Con&kntial Information. all such copies shlf 
bear the same conlidentiali dices, lcgmds, and mtdlectusl prgaty righk designations that appear in the orighl 
.rasimo. For the purposes of this Section, the tcnn 'Confdcntial Information' shall not include: infomtion that is in d~ 
public domain; information known to the recipient party as of the date of this Agreement as shown by the recipient's 
h a m  rmords, unlcs  the recipient partr agrccd to keep such information m confidence at the time of its receipt; and 
. informath propcrfy obtained bacaRa !ivm a source that is not under an obligation of ccmfdcntiality with resped IO 
such infamation. 

. 

Reccdngc Vistancia's Master De~elopcr d o r  Building Owmr agrees to execute and rccord a manorandm 
which establishes Cox's t w m n t  rights, such memorandum shalt bc in thc format atlached as Exhibit __ 

IN wT[NEss WHEREOF, the parlies hcr&..intcnding to be kgally bound h&, have urmted this 
Agrccmt for T&hnology Facilities and Service as of the date first written above. 

ShtalSunbeIt Pkasvlt Point LLC CoxCorn, lnc., a Delaware corpbmtioa 
dlwa Cox Connnunications Phoenix 

, 
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(a) Owna shall p r i d e  subsbntially the same coopaation and coordination with Cox a s  agrccd to by 
Master Dwebper pursuant to .Section qa) of die Agreement. 

(c) Owns shall submit its wmshekm . plans to Cox at least twelve (12) months prior to COX ~ommen~mg 
installation of the T&hnobgy Facilities. 

(a) h e r d t a l l  observe the Pre-Wire Spcdcations set forth m Exhibit C of the Agramtnt and shall install 
thc mtCrial rcftrarced thcrcin. in accordance thacwitb. in each Buildmg conrtnrctcd by Owner on the Properly, all at 
the sole cost and cxpenx of Owes. . 

(e) Cox shall have the exclusive right to market and prumotc Te&noloky Saviccs (as dc6ncd in the 
Agrccmcnt) within any Building hndopcd by Owna within VistanCia; 

(s) Cox stnil haw the p'crarrd right to povidc T~lmology Smicm to each Building built by OtMa 
within Vistaacia; 

(h) Owns shall P.Oride. and pay the cost of providing (i) access by Cox to all nectsuly utility distri%ution 
bmcha witbin tht Property, wbich Wnches shall comply with the mute and Spscifications provided by &e AF'S plans 
therefor, arid (ii) the building sktvcs trOm atility h i  trenches to each Building consrmcted by &Ira on the 
P-. In the case of tnnchcs within rights of way dedbtcd to City of Pe0ri;t. the City of Peoria or ctha appticable 
gDMlMnrlal authaitr. the access dacnbcd m tbc p a l i n g  item ( i )  shall apply onIy to R#h Technology Fiuilitia as 
Cox is pcnnitkd by City of Peoria, the City of Peoria wappIimbk gwcmmolral authority to i W 1  m such henchts; 

(i) Cm is inlarded to k a third-party bcncliiiary of all of dK foregoing povisii of this Wi ind, as 
such, &!I bvc tfie right L cnfbrcc rbissedion. 
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W I B l T  B 

Tecttnofogv Facilities 

Tcchndogy Faciiities shall be designed and inslalied to mcd the following miN- rcquir-tr 

1) Network 

To Be Dctaminad 

1) Video SRVias: M& or exceed industry standards for pogammhg quantity. and s i p i  quality. Of mh and 
digital cablepmgrirmning. 

2) Voice Senricsr Voice serricu shalt be otfmd in compIiincc with thc ACC Standards of ServicC. and the CLEC 
Tariff, with the State of Arizona. 

3) b h  Savica: Cox will a& rcasonablc M to protat the integrity and Security of all network tnffic and shall 
actively monitor for incursicns. Data modems shall be complimt withall MCNS/DOCSIS standards and p ~ d e  for 
dab pa&& enerypliou. 

4) Bandwidth: The network will be capable of delivery in iscamhe with the TcchooIo~l  & Smiw Standards 
established undcr Ihc FCC and cst2blishtd iraocbisc conmn’tmenls. 

1 
C01600 

-21 - 



DRAFT - FOR DlSCUSlON PURPOSaS ONLY 

EXHIBIT C 

CATVtData smice 

Re-Wire Specifications 

To be Determined 
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EXHIBITD 

l-cchnoloav & scrvia standards 

1. Cox shall, oc shall cause its affiliated companies to, develop, deliver and g m d y  mainlair! the 
in accordance with the following applicable indusb benchmark practices and stan&& Tccfadogy 

T ~ o w 8 r s a v i c c s l a n d a r d s ~  

(a) Franchis+ or ticease requirements. irnpoxd by Pcoria w 0th appliibfc gwnmacntat atb&, 
Fedad Cossnunicltions Commission (“FCC‘). thc Arizona Corporarion Commission G-ACC) 01 o k  applicabk 
punmental  entities; 

@) Tariffs om fik with the ACC 

(e) & I h  (incIudingTA-NWT-000909~ 

(a) 

(c) Data Network Standards. 

Nali0n;lf Cabk Television Association; and 

2 Securiv. Cox will eaercisc rcasonablc care to pracct the integrity dd security of all network trafic and shalf 
actively monitor for incursions. Repons on incursions and other security issues will be Vovided to Master k 1 0 ~ -  
Data modems shall k compliant with all MCNSlDOCSlS standards and povidc fm dam packet enclrption 

3. scrvicc Rcspons~  Cox must monitor all network componcnk in aoCOCdSDCC with apptiubk aandards 
d e s c r i i  in pmgmpb 1. Cox shall provide credits for savicc oubgcs in accordance wrlh its Franchise or liccWe 
requirements imposed by Pcoria .or other applicabk gownmentat authority. FCC, ACC, OF 0 t h  applicabk 
govcmmatal entitis, and as provided in the agreement with &e individual subscrikrr fbr the p & ’ o n  of SaviCc, and. 
such credit shall be renectcd on the following pcrids billing statcmcnr. providcd that no such crcdit shaI1.b availabk 
where the outage is due to defects or deficiencies in prc-wiring installed by others or failure of a resp~n~lble Parry 0 t h  
than Cox LO properly maintain such pre-wiring or due to customex-ed equipment. In no event shall tht saviw 
standards or credits or rcmcdies be lesF than those the subscriber is mtitkd to u& &e Fnnchise. COX uill Wti& 
Master Developer of significant planned outages under the same conditions in wbich Cox is mandated by the Franchise 
nuthorities to notify UK Frmhia authorities 01 &e alIicrd customas of such outagesad will advise Master D c v c h p  
of such p l d  wlnges no I w s  than 24 hours in advance of Ihe service outage. 
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. EXHIBITE 

lnsuranct Rccluiremcnts 

To Be Detmnined 
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Kelley, Mary (CCCPhoenix) 
From: KeWey. Mary (CCI-Phoenix) 
Sent: 
lo: Walker. Jeffrey (CCI-Phoenix) 
Subjcct: RE-Vutancia 

Thursday. November 21.2002 4 : s  PM 

--Original MesJage--- 
From: ' Walker, Jetfrey (CCI-Phoenlrf 
Sent: 
To: Kelley, Mary (CCI-Phoenix) 
ce: Norlh, Julia (CCI-Pfloenb) 
Subpct: RE:Vistancia 

Thursday. November 21.2002 k45 PM 

Great work Mary! 

Adelan te, 
JeKrey Walker 
S3les Manager 
Cox Rusiness Services 
2095 West Pinnade Peak Rd., Suite IlU 
Phoenix. A 2  85027 

623-322-7496 (fax) 
623-322-7475 

----Original Message-- 
From: KeHey. Mary (CCCPhoenix) 
Senl: 
To: %mith@sunbelthok6ngs.com* 
CC: 

-day, November 21,2002 4:45 PM 

Trickey, Linda (CCI-Atlanta); Housen. Heather (CCCAllanIa); Carter, 
Robert (~LPhoaniX); Walker. Jeflrey (CCi-Phoenix): Drake. Paul 
(CCl-Phoenix); Arthurs. lisha (CCI-Phoenix); Gosby, Sheda (CCI- 

. Phoenh); North. Julia (CCCPhoenix) 
subject: M I - . v i i * a  

HI Curt, 
As promised. I am forwarding Ihe changes lhat we discussed previously. the term 
mirrors h e  residential agreement, 4 c is deleted and We Revenue Share is 
included. Linda added number 9. 
Please review the enlily name in the tosowing agreemenl as LinQ pointed out 1 
is ddlerent from the residenlial agreemenl but know thal may be lhs case. 
L i i  IS scheduled to look al Ihe comments you forwarded morrow. 
ease  review the highlighted arc?= at your earliest convenience and kt me 
know if you have anymmmenl(s) M I can review as soon as possible. 
Thankyou 
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Comraercial A E c e s s a 1 m g e r  
MkiK@% 
COXBJSkSSeJVkS 
wolli 623.322-7472 
F ~ x  621-322-7983 

---Originat Message- 
From- Triekey, Linda (CCI-Atlanta) 
Sent 

Subjed; Vislancia 

Changes are hghlighled in yellow 

<< & VislanCia COmFnercbl draftrbc x. 

Linda Triiey 
Corporate Counsel 
Cox Conarmnlcalions. Inc. 
td: (Am) 269-7496 
fax: (4W) 843-5&45 
email: iindalrickey@cox.com 

Thursday. November 21.2002 3 4 0  PM I ~ o ~  Keley. Mary (CCCPhoenix) 

mailto:iindalrickey@cox.com
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Kelley, Mary (CCI-Phoenir) 
From: KeUey. Mary (CCI-Phoenix) 
Sent: 
To: 'csmim@sunk)Mc~~mdingsran' 
Cc: 

Thursday. November 21,2002 4:45 PM 

Trickey, Linda (CCCAtJanta); Housen. Heather (CCI-Allanla); h t w ,  Roberl ( E L  
Phoenix); Wdker. Jeffrey (CCI-Phoenix); Orake. Paul (CCI-Phoenix}; Arthurs. Tsha 
ICCCP!menk); Crosby. Sheila (CCI-Phoenix); North, Julia (CCI-Phoenix) 

. 

Subject RN: Vistancia 

Hi Curt. 
As promised, I am forwarding the changes that we discussed previously: Ihe l e m  mirrors the 
residential agreemenl, 4 c. is deleted and Ihe Revenue Share is induded Linda addednumber 
9. 
Please review the entily name in the tollowing qreernenl as Linda pdnted ou1 il is dillerenl lrwn 
Ihe residenliijl agreement D u l  know thal may.bc?the case. 
Linda 6 scheduled lo took a1 Ihe cornmenti you towarded IMT)OWOW. 
Please review the hightghled areas al your earllest convenieme and let me know il you have any 
eommenl(s) so I can review as soon as possible. 
Thank yw. 

--Original Messag+-- 
From: . Tfickey, tin& (CCI-AHsnta) 
Senk 

Subject: Vilancia 

Changes are highAghled in yellow. 

Thursday, November 21,2002 340 PM 
KeUey. Mary (CCI-Phoenix) 

. 

Linda Trickey 
CnporateCounsel '. 
Cor C o m k a t i o n s .  Inc. 
lek (404) 269-7496 
lax: (404) 843-5845 
mail: liida.trickey@cux cm 

. .  
. .- 
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Kelley, Mary (CCI-Phoenix) 
From: Kelley. Mary (CCI-Phoenix) 
Sent: 
To: Tridcqr. C i a  (CCI-Atlanta) 
CC: 

Thunday, November 2t,zMn 11:37 AM 

Housen. Heather (=I-Atlanta); Carter. Robert (CCt-PhoenixX Walker, Jdlrey (CCI- 
Phoentx); Drake. Paul (CCI-Phoenix); Mhurs. Tsha (CCCPhoenix): Oosby. Sheila 
(CCI-Phoenix): North, Julia (CCI-Phoenix) 

Subject FW. Vrrtanua Agreement 

REDACTED 

---Original M~ssx~- - -  

From- Curt Smith ~mailto:csmilh~sunblholdinss.com~ 
Sent Thursday. Nwember 21.2002 10:40 AM 
To: Kelley, Mary (CCI-Phoenix) 
Cc: Mark Hanyom; Rick Andreen (E-mail) I SubPC(: RE Vktancia Agreement 

viaaada 
mm3aldraRred 

in addiion Io having the revenw Share piece addressed. 
Thanks 

--Oighal Message--- 
From: 

AlIached is a redline wilh my comments IO pass along lo the lawyer. These Me 

Ketky, M a r y  (CCI-Phoenix) fmaiito:Msry.Kellff @cox.corn~ 

Jdfrej (CCCPhoenix); Drake. Paul (CCI.Phoer6a); Arthur& Tisha 
(Cct-PhCenix); Arthws. Tiha (CCI-Phoenix); Crosby. Sheii 
(CCl-phOenix) I Subject V i m i a  Aweernenl 

Hi Curl, 
I jusl spoke Wilh lhe hwyef. She wdl make the ldlowing lhree changes in the agreement : 1) 
Term - 20 years 2) delete ac and 3) add lhe revenue share piece prehusly submilled, by end ol 
day today. 

When I gave you the commercial agrthmenl last Tuesday. we discussed lhal it was a dralt due lo 
the tat3 lhat you requested by November Wm. 1 asked the lawyer lo finalize il so that it WOUM n) 

h g e r  be a dralL She expects locofnplele !hat process by end d day lamorlow. 



Thank YOU lor you time and patience. As atways, please Can me at af l ime.  
Mary Kelley 
Commercial Access Accounl Manager 
Cox Business Senrims 

Fax 623-322-7983 
Work 623-322.7472 

C01608 



From: -Kelley, Mary (CC.I-Phoenixf 
Sent: 11/21/2002 5:44:33 PM (Eas te rn  Time) 

. To: * m i  th@sunbeltholdings cbm' 
CC: Trickey, Linda .  (CCF-Atlanta) ; Bousen, Heather (CCI-Atlanta) ; Carter, Robert 
(CCI-Ph&ix) ; Walker, Jeffrey (CCI-Phoenix) ; Drake, Paul KCI-Phwnixf ; 

Arthurs, Tisha  (CCI-Phoenix) ; Crosby, Sheila (CCI-Phoenix).; North, Julia 
(CC I-Phokmix) 

AtG*-ta: V i a t a n c i a  w i t h  3 changes 11-21 .doc, V i s t a n c i a  commercial draft.doc 
. Subiect: h: v i s t a n c i a  

H i  Curt, . 
As Piomised, I ain f o b r d i n g  t h e  changes that w e  discussed previously: the.tem .. 
mirrors the r e s i d e n t i a l  agreement; 4 c. 'is deletee and the Revenue Share 1s 
included.. Liirda added number 9 .  
P l e a s e  revlev the e n t i t y . n a m  in t h e  fo l lowing  agreement a s  Linda p o i n t e d  O u t  

it is d i f f e r e n t  from t h e  resi&ntiaI agr-ent but know t h a t . m a y  be the case. 

e l w e  r e v i e w  the h i g h l i g h t e d  areas a t  your  earliest convenience and let 
know i f .you-have  a n y  comment(s) 6 0 - 1  . .  can r e v i e w  3s soon a9 . .  poSSib1Q: 
Thank you. . 

. .  { 

. 

. --Linda -is scheduled to  look at the comments you forwarded t O m O r r o w .  . 

. .  . .. 

: Ma.& . h l l e y  
'C-rcial &cess Acwunt- h n a q e r  
i o x  Business S e t v i c e s  
Work 62.3-322-7472 
F a  623-322-7985 

. _ _  ----- . O r i g i n a l  Message----- 
. From: Trickey ,  C i n e  (CCI-Atlanta) 
Sent: Thursday, Nowimber 21, 2002 3:40 PM 

. To:.. K&by,  Mary (=I-Phoenix) 
subject : V i s t a n c i  a 

. 
. ;A 

; Linda Tridey  
Corporate Counsel 
Cox Communications, I n c .  

' tel: (404) 269-7496 
. fax: ( 4 0 4 )  043-5045 

!. 
email: Uncia. trickeY@eox.carn 

I .  



DRAFT -FOR DISCUSSION PURPOSES ONLY 

StdSunbeL Pleasant Pwnt, LLC 
k 

COXCOM, fNNC 
PROPERTY ACCESS AGREEMENT 

7% PROPERTY ACCESS AGREEMENT' "Agrccnient" ij entcrcd into this d a y  of 2002 betwrnl 
and Shedsunbelt 

rMastcr 

. 
Cox Businns S e m a ,  LLC ("COX") on 'behaif of its affiliates, located at 
Pkas;u)' Point UC. an ArizoM limited tiability conlpany, located at 
Developer''). . . .  . 

B. Master- Developer desks to grant COS axess to Vistancia to klst3U its Technology Facilities to  provide tk 
T~hnology Services to sell dontmercial SCMCCS. 

. c. cox has the IC@ authority and teclmical ape& IO install the Tech~mrogY Facilities M S S a f Y  to provide 
. _  to v-tylci thcTahnQlogy sen;ccs. 
_ . .  

p. cox and its affiliated cntita have the G.Jnchised ria to provide CATV to the area of Peoria that in;krdes 
VianCia under its ti- Eon Peoria. bas the k-gd r i g h  Jo provide DaIa service to Vir taocia .  and an affiliated COmpSOY 
bss the lqal righi to provide Tttcphone Sm;ice to \listancia and such entiw will make the telephone s ~ c c  available 10 
conunemal brildalgs in Vistancia wha! it is both technically. econanically and operationally fcasiblc. 1 

E. Mxter Developer anticiptes transferring p o r t h o  of "Vimcia do OIvners for ihc devclopmcnt of 
' 

commuciill hiitdings (referred to herein as 'Buildings"). 

F. ' In order. to providc for the ordcrly ind uniform devclopmcnt of L~boIlogy facilities (hludng UIC 
Tccfuidog Facilities) in %stanch, Master Dwcloper has resend, and intends during the Tam of h i s  Agreemtnt LO 
reserve, certain rights 3Rd interests and to gfablish e+wmnts, as provided for m this Agreement, in order to pcmit the 
castruction, installah, repair, r e p b m t  and tnaiailltenanct of technology facilities (inJuding thcTochn~logy Facilitiu) 
md otherwise to require Owners to build ,certain bcilities and to coopemR in the markfa and promOrion of rechnology 
scrvius (including thc Technology Svrviccs). 

. 

. 

G. Master Developer & n h a  qrees  to install cdnduit as set forth in this Agmnent ad to @ant to Cax an 
easDIiau and access to Ihc Prunisa for th  installation of rhe Cox Facilities yd provfsim of Services. 

NOW. THEREFOW. in u)nsidcmtion of thc m u b l  covwwn(s contained in this Agrccmenl. uld olha good and 
'valuable com&rabcm, the rcaipt and adequacy of which air liereby a h v l e d g e d ,  Master Devclopcr and COX agree as 
follows: 

C01610 



DRAFT - FOR DISCUSSION PURPOSES ONLY 
. -  

AGREEMENT 

(i) 'E.GAwivc MarkeXing ME" mcillls tls rights granted to Cos under W o n  5 of this Agreement. 

(jj "License" means the right that Cox holds from Peoria or o&er applicable gvwrnrnmtal authority to provide CATV 10 
... . 

.. 

. 

. . subscribcis for CATV within the a m  covered by the License, which includes, but is not limited to. Vidancia. 
. .  
. .  

(k) "Local Exchange Carrier" meys the local telephom company, which can be e i h r  a Bell opentin!: annpaiy, e.g. 
. . Qwt, or an iodcpudcnt, which provides Local lclcphone transmission s~rvicc. 

(I) 'Master Developer* muns SheafSunbeit Pleaswt Point L.L.C., an Arimna l i d  Itability m p a n y  

(n) "Official Rarords" m a n s  the offtcial m r d s  dlhc City of PcOria, Anzag ,  pertaining to d propert). 

- I  PAGE I - 
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. 'Dm- FOR DISCUSSION PURPOSSONLY . .  

- .  
... (0) "&mf Fans '  an); person M entity w+to'acquitcs or otbmuise &es Iegd #le h q  M s t e r  Dedoper Of a 

dcvelopmen! ~ c e l  or plattd lot for tbc p u m e  of developing and mlslrutiin of one or more unnmercd B u i l h w  . 

(P) "plat" m&s a map ofdedic?tion rcc0Ided by Masrer Devclopcr for the p~'p0sc. r m l g  @her things, olcriatinsone . 
OI more lcgd drwlopment parcels for sate to bne or more Owners. which map of dedication eslablishes, among dher 

- .  UliOB major h a l  strcds'and rights'of way. for &dieation to Pcwia oc ot lu  poliical subdivisiai with juiifdi&on . 

ovcr 'vu~ncir  or the appliuble portion thereof. A Plat &scribed in the preceding item is sometimes hereafter d h c d  

, . .  . thereon. . 1 .  

. 
' 

' ' . . . 
. 

. 

. .  to Js p 'Panel Plat." 

(4 "Pre-Wire Specifications" mas l o x  specifications for insttallation of inside <kiting, outbs a d  mm in set fh in 

. .  

. .  . 

. .,. . 
. .  . -: . E+ibit C. 

. _ -  . : 
' . Ariz& described in Rrcital A. 

. * . . . (sP.~khnolOgy F&litk" mans. all. cn-site and off-site quipmcnt instatled for ador used in the distribution of 
.': TwIf lgy  Semicu by Cox to Y i c i a ,  iocludng but not limited to equipment cabmu, w w k  intcficz units. conduit. 
. !LKp;fiber. wises, cable. pipes. sleeves, pa&, cross connect pmcIs, fibern I interfaces, cabling interfaces, patch panels and 
. . cords, roukrslbridg~s, fiber transaivms, test equipment, power Uuerfaa. service drop wi- ad m i c e  krerals pnd 

.- . 

(r) 'vis~ociin meaos the mmnicrcial Buildings within thc m'asta planned comniuaity bking:devetoped i6 Peoria. ' . . . .  

.. . . . .  
- .  

. ,:. 
' " 

. . 
. .  

0thCr.StNCtUW and improvements; but the n 4 n g  of the iwm docs nat indude Customer Prenuscs equipment. 2 . .  
. .. . .  . .  
'. (t) Tdmobgy Smi& means thc tdcphont servicc, Intcrna ScMce. CATV. arid any addilkma1 commuNeakons . 

syviccs deli* @ou@ the Technology FnciJitieJ thDt from tinc to time arc iivailabk hrn or through Cox Lo temnfi ;It 

. . (u) ~ c l e p b w .  %m&" nrans locat tdqhUm xivice with access to kill and long distance telephone interntiormi scMce 

. 

.- 

a -,- . V,srancb. 
' 

. .: .' : provided by or @ugh a.Cm affiliate or lhird party (the long dmnce carrier to be sclccted by the subscriber). 

: . _  
. .'f 

' .*  , .  

3' 

..' 
. *> .. . _  

. .  
.. . 

. .  - .  
. .  ,.:. . 

:* 

. .  . :. 
. 

. : -  
* .  . .  

(v) "Unavoidable Dcln&" nloyls a dclay caused by evaits. Cinuii~stanccs or acts bcyond a W y ' s  reasonable c~M. Such 
. 

. events, cir&mstances or acts'may include, without limitation, and otdy lo the extent bcyond the affecred.p3rty's 
:.msooablc control and not resulting tiOm such party's failure w iilahlity to fulfiII a mowtav obligation. an . 

.. . intervening ac$.+of God or public enemy, fire, hurricane, storm, Averse weather condilmtls, oood, wdiquake, ' 

.* . epidcnuc. esplosibn, volcanic auplion. liliming. nuclear ndiruion. cartb slides, gcolosic or arrhacologica) cadition, ' 

. :. kntaminatioct of soil.or groundwater with hazardous materials, loss of power 01 utilities, power SUE-. quarantine. 
' restriction, 6cighht embargo, act of  war (dedared or undeclared),, riot, public dkwd, cMl distwbance. act or threat of 

t c n w ; ~ ,  k b g c  or criminal damage, rcgulatory-dcky, litigation cbknging the vaIidi(~'0~ cnfwCcabiIity ofthis 

. . . . npWriauon,oF- properly or equipmenta dissolution or drsappearancc of u t i & &  c a h  01 suppfim d unique 
'. 

. . ~y utility oi by any-carrk 01 supplii of unique maDerials or cquipnmt or by any carrier or supplier of macerials or . - .  
.. .c . . . . . .. quip& .bvirig long.dclivery pcnods, Enlerruption or c d t y  in the tmsporlation of rnat&ls or @pmnst or _' 

. . .  . . . &&re orlllay by a d . c r  pany in the performance of an aa rhat must be performed before the action that is dehycd. _ _  

. 

. .  

. .  
- . .. . .  . 

. .  . ..; . :. . . .  
. . , .,- . ,.., '..Agreement, & a n ~  i6 .law, regulation OT policy piobibiting a party 6mn perfomring its Obligat@nS, government . . 
f .  - 

or quipmcnt or matekils 01 equipment having long delivery periods. a failure to meet dclwcry schedules by. . : . . .  . .. . .  . .. 
. . .  



DRAR- FOR DISCUSSION PURPOSES ONLY 

(iii) Non-Exclusive. Licpnse to Cox. COX shalt have, during d~ Term' of this Agreancnr, a 
nc&.dusivc liccnsc to usc porlions of thc cascmcnta F C S ~ V C ~  pursuant to this subscction 3 ( 4  in ordct to construct, instill, 
felid, Ieplm ad rnahlain Ihe Technology Facilities intended to s e w  the Buildings within Vistanck. at the d e  cost and 
&<*Of cox. 

. @) otility~flechnology Facilities) Easements & Acms Rj@. During application and p,rocaring- 
of ea& Pht during ~(IC Tcnn of ths Agnxnw it is confunplatcd that thm rvifl be atablished ~~acxcIus ivc  pubtic utility 
&en& (which shall include a n o n 4 u i v e  right to pla& T e c h n o l ~  FaciILies within the easemcM m. in conrmon 
with other public.utility providers) or &cr ?:mitar usc rights in connection with thc approval of such Plat by MBstcr 
DwJopcr and Peoria (andlor CUKr applicable pvemmcntal authority), including delineating on such Plat (or other 
tStxunFM. of r e p d  such as. by way of wimple and not of limitation, a iract dcclamtion) the eascnlents and usc rights 
providcd for in this Aprc~mcru, and Master Developer shall Rot approvc any such Plat unless the c n a m ~ n t s  ad usc rig& 
provided for in this A.qr&menL are established. \hid,  msemls shall k delineated on such Pial (or Otlw iiMmnat of 

. 'kcad such as, by way-of examplc and nd of linifation, a tract dec&rStion), as follows 

(i) Technology Facilities. h-cseluske public utility easements in sa& locations ,a Master 
M o p c r  shall masonably dctcrmine, within the portion of each p-1 that cxtcndr from thc appticablc public right of way 
to eadi Building in.ordcr to pmnit tlK; construction, inslallation, repair. npkcemad and maintenance of pubtic utility 
systems & facilities including, but no( limited to. &le television, t c l d c a t i o n s ,  IntecneI service andior simhr 
communieations systems and facilities cnmisting of uncJqpund ukt~, conduits. cables, vaults ad other cndcs~m and 

. ' 
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. .  . .  
. i  
1 .  

. .. . .  

r .  :.; . . .  

- .  . .  1 . .  

. .  . .  .., - ... 

. .  

ownfir a rOmdusive. inevoaib)e license during thc Tam of this AgrwnenI for ingress and qrcs to, upon and over 
streets (if mv) as nCCgSary for bgrcss and qres.9 to any such commercial pry( m order to construct, nst$ 

replak maintain and repair dn: Tmlcgy Facilities, I the sole cost and expense of Coi. 

, . 
. . 

. . (d) . fo& of Easmnulur. 'lk amncnts and orbe; Le rihts provided For under ~ubseclions 3(a), s l d  . . .  
bc in fwtn and substance sufiicknt under Ariuma law to run with t1*: land in quatima and to bind all succtssivc owners Of .. 
such land. 

: . :  

' (e) . Repair. of hpmvenmt?i. Cox sh311 promptly rcpir yrd restore ( l ~  their condition exist& 
~ i a t e l y  pRw to such use by Cox exclusive of normal wtar and tear) any on-dte or off-site itnprovmnfs @at arc 
dpmageP or dcstroycd in connation with or arisiug from joy usc bi- Cox of the casemcnb and other rishts rcsaved fw or 
granted 80 Cox pursuant to this Seaion 3, except for Backbowl Cond-it which shall be maintauled and repaired by Mister 
IkLeloper. 

4. 

.. 

'. , . ' 

Tahnotq3y Scnicer & Twhnotogy Facilities Oblig3tiom of Cox. 

. .  .. . . (a).Preferred RI$I~ to Offer Tehol~gy %vices. During the Tern of this Agrcmml, Cas shall have the preferred. 

. right to market and o f h  the Technology Scniccs (iudiag future techndogy compr;S;ng all or prl of the Twhndogy 
S e w , i i  as it beumles anilablc) to Oumm of the Buildings. In addition, Master Devclopcr shall include in its piifchase 

. 4-m with Owners that Owners sbdl give Cox a preferred right IO markct and offw thc T e ~ h d ~ g y  Scnices to . 

. . .iinants of thc &liI+nps. 

. 
.. . . :.. -..I 

*. . 

. 
. '(b),Futun E&d of Apreement. Nohvithstanchq any contnry provision of this Agmn~alt. this Ag&mcnt .. _. . .  _ -  

. . . (including, but not limiied to, the prefemd ri&t gamed to Cox under subseclmn *a) and Lhe rxcJusive n$tS grand to 
:. . Cox under Section 5)  shall not be biading upon any owner of any portion of V i i a ,  other than my Owner thst 
. . . purdmss any portion of Vistancia from Master DevJopcr (to thc rmcnt. provided in subsection 6@)) and Maser 

Developer. Without limiting the gwcdity of the breg,oin& COX spccifical~ ~ ~ I T Z S  and Zknot**k@ that rhe prefmcd 
right granted 10 Cox under subseclioa 4(a) and thc &xdusiw- rights slanted to Cos uodcr section 5 my fermin;lte at such 
h e  as the Otwers that ~ u d d  property Iron, Mash Dtvcbper arc no longer owning, operating M con(rotling tk 
mpectivc Buildins in Vistancia. 

' . 
' 

. . .. . . 

(c) Coi Obligatim to Provide TechnoOpy Services. Cox agrees to m&e available the fdbwug Ted~dogy 
Services to tcMnts of the BuiMiogs, which T e c I d ~  S e h  shall be provided by Cos in xmrd3nce with Ihe aan&r& 

' -  ._ set forth in Exhibit D. . .  

- I  PAGE I - 
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.. . (iv) . Data Service. SubjcCt IO @I and regulitoiy constraints, COX shall providc Internet Data Service 
%reach tarant tlaf subscni to such s+cq qrckidkf that Cax shall be entitled to cause such sewice to be provided by or 
?rough a parcnr, subsidiary or AffiKitc of Cox. 

(d) COX Obligation to Provide Technol~ Facilitis. Cox ayees to comtmd, prov&, install, repair, replm' 
. and nlilintain all Tnhnalogy Facilities required in ordw to provide the Technology Servim to the Buildings &thin 

%t&& at $e d e  c a t  and expense of Cos, provided that thc Techdog). Facilities mill k mstalld rtnd provision& ova 
time. tm a phasein basibs during thc Initial Term of tbis Apeement, and th;u thc Tahndog Suviccs can be pmvided io 

Design i? lashlhtion Conditions. Cax shall design and inslid1 the Tcdvldogy F a c i l i  (exclusive 
of the Pn-Wiriigiit'the Buildings, dlich dgll be the rc.syOmibility of the applicable oWOer(s)) iii accordancc whli syslan 
atdlitec&utt and schematic plMs set forth in?Eshibit B for dtasc phases or portions of Vimneh in which Cox rweives the 
rights and intrmsrs contemplated ydcr Soction 3 of this Agmncnt. Howcvcr, Cox shalt ham no obligaiion lo install thc . 
7edU;doyy Faciliri or ddivcr thc T c c h n d ~ y  ScMccs to any phase or portion of Vkhncia in which Mask Devekpr or 
the applicable &mer ius not, at its o\\n e.xpeme: ( I )  constructed any buildings or S ~ N F ~ U R S  required by Master Developer 
or she applicable Owner in which any Technology Facilities will be locatd, (2) perfod'the -a th .  opcning and 
ctosing (subject to Ihe pmvisions of subsections qe)  and 7(b)) of joint trenches to acc0mmod;tle &X'S TerhnotOgy 
Facililics a or scrviq such phase M partion of Visiancia (hmitul. in thc cas of of way dodicatcd to, 
t h y  of P&&, Peoria or other applicabke govemmcntal authority, IO such Technoloyy Facilities as COX is p"W by sucb' 
govmertml authority to install in such trenches); (3) installed the pre-Wiring in.all Buildings in mpfiaRce With the 
Pre-Win: Specifidiom attachcd as Exhibit C; (4) provided to Cox, without charsc, acccss to any b d d i q  utility closets or 
m, related W A C  systems, foundatia~ sleeves and prc-wiring (per.& Pre-Wirhg Specificatioas attached in Exhibit C) 
for an applicablc Buildings; ;utd (5) with mpec4 to any portion of Visrancia convcyod to a Owner p h i  to thc exewthn.of 
this @-t, had al l  prc+\<n% installed by the Owner rewicwcd and accepted its in compliance with thc PrC-Wm 

- 

. exh.ttnant upon init$ occupancy. 

' (1) ' 

'.. 
. 

. 

in thc 
. * 

. * -  

., . 

. specififarions 

(ii) ~etection bf Conrmors. COX shall seiect fire ~ontramrs IO bt: uSrd for iniialladon of its pORiOn . 
of thc T-orOyy Faulitics to bc Jnslallcd by Cox. Cox shall give written noticc to Mastu Dcvcloper and (hc aqplicabk 
OwaFr.of 'the dection of Cax's Contnctm and Cox will be responziMe for pmvaing such  contract^ with plans, 
specifications and kip d e d  fw all Technology Facilities Cax installs. 



, . (6) Early Termimtion Upon Cessalion of Service. In the event thal Cox is unable, to (x k othenvise preveored 
. fmm providing any of the Technology Services by legal cw rcyula~oiy constraints. Mastw Dc/clopcr shall have thc right to 
Lennktc this A m t ,  in applicable part or in whole, as provided in Section 1 I, but sMI not have the right 10 seek 
: medics of specific pcrfomunce or damages for dchuk 

. .  . It). Individual Subscriber Basis. UnJ& this ,?gmenr is nn~ended in witin& rllc Tahnology Services 
' Wvided by COS under thii Agramcnt will be provided on an dividual subscriber basis. The tmns nad cadiions in thc 

sh%ber aynanent ngardins chvgcs f i  Technofogy Wvke.~ and Customer Premises Equipmem (includiw as to the 
amount of any deposit, advance pllymeor, rental or pu& of associated Custonler P r u n k  EquipmDlt and installation or 

._ h d u p  f y )  shall be the same as am $emrally avoihble from Cox in Peoria ad the 3rcl of City of Peoria adjidjawut to 
?-cia and/or as set fbrth in Cox's mrifEr for local ex- as se~ fonh with the Arimna Corporation Ccmmksbn. 

. 

' 

@,) Billing Subscribers. Cox d l  be rcsponsibIc,f(x billing subscribus for UK Tahnology SW&XS. COX shall 
Rd b o k  to or othcnvisc hold Mas& Dewloper or any Owner liable or rcspo&ble in my nunncr for p3)ment of individual 
subscriber fees or dared costs (except fees for Technology Services provided directly to Mastcr Developer any Owner 
as a subscriber will h c h  tqmsibility of such subscriber). Cox reserves rhc right to tcnninatcT&bgy Services to any . 
subscnbcr who docs nor timely p3y billed amOuntS or who dhcnvisc Lj ls  to abide b y  thc tcm and conditions of its 
subsciiber ayrCcmCnt. 

5 Exclusive Markctmg Rights 

. (a) ExlUEivc R@ts of Cox During thc Term ofthis m C  

(i) Endorsement by Maslet uevdoper. Master Developer shall endorse Cox csclusivcly a~ b e  
pfd pmvtdcr of r k  TechnoIqg Services to VistanCia; 

(ii) . Marketing and Promotion of T~chn~log). Swvius. Mastcr Dcvcbpc~ hcrcby gmnts to. Cox tlr 
_' exclusive right to niaiktl and promote  he TEchnology Sewices to thc Owners in Vistaneb, which exclusive risht shall 

apply only within any Building constructed by a Owvner lhat parchases any portion of Vistancia from Mastcr Developer. 
Mxiter. 

. (hi) Similar Agrwmnts and Co-Branding. Mastcr Ikvclojm sball not cntcr into any arrangcmcnts 
sitniku '9 hii Agrccnma, or cndorse or engage in promotim~l w m k d i n y  activities of any kind by OT for dlc benefit of 
m y  other promder of tcchnobgy Services equiv&nt to rhe Technology S e r v k ~ ~ ,  e x c e p t t  only tcchnobgy sqviccs tht 

. Cox +xu nol to or is incapabk of provi&ns and othcrwisc as expressly provided herein. Without timiling the foregoing, 
. 
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. dvenisiag on the community pages by any provider ?f l e ~ ~ i o g y s e r v i c e s  ccpriva~mi to any of the T ~ C I U I O I ~  Services 
(incftldng my ]nkn& p d e r  or gatway) other than: Cox High Speed lntemcl (rcsldattial or comme&l),3nd 3 d v t d n g  

hveloper shall not eater into any agramad which permits the co-brandiig of the intram holne page p 

and markerins described in the lan sentence of nthsection rl(h)(ii). 

. 6. Technotogy Fxilitks Cooperation & Coordi~latiori by Master Developt 

(a) Cooper;ltioo by Mast& Developer. Master Developer shall e(r0pcrate and d i i e  with Cox in tic' 
dsign, pernLmining, Conslructmr~ aid installation of thc Tnlu~ology Facilities dcscribcd in E+bit B and sldl esublish snd 
imPkment procedures to facilikde the orderly and effciurt design, pmitting and construction of he Ted~nolog Facilflics 
in an pllasa of . .  development of V i n c i a  during rlrn Term of this Agrement. 

. .  . Required Owner Provision. Maser Devehrper shall incfude provisions in subnantiaUp the fonn of Exhibit 
A atbcbed hcrdo in ~ a c h  purrhase asrnncnt or option agreement cntcred into by Master kkf and a O m r  &n% 

. . TWII of this Agreement pursuant to rrhich pmperty within V&anciein is conveyed to stid Owner for development with 
'_ . conmcrcial kuikliigs. Master Developer shall coopuare with cos to the extmt cnfor~mrt OF thc Owner's o b l i s t i w .  

under such provision k requirrd, pmvidcd, however, hat Master Developer ShjU not be a rquircd party to any sui1 ur 
arbkdon initiated by Cox s e c k  to enQrcc any such Owner obligatioi 

-' 

. 

(b) 

(c) C o g ~ n t a n  in use of Utility Easements. Master Developer shatl eooperari: with Cox, at Cox's CIXI anf 
. , cxpe&. UI Cox's efforts IO obtain the son-exekusivt right to u t i l i  utility (including any tcchndogy facilities) easements 

established pursuant to Plats processed by Mastu Dcvefoper in respect of Viaaocia. 

(d) No ObEsation of Cox to Build Salk Ccntcrs or Structures. Cox shall nc4 be oblilylted to mnsIruUct M pay 
'for any Sales Centers or other srrucn~m r h t  are consrructrd or d for the purpose of'displayGg -Cox marketkg 
materials. as required of M&u Dmloper d o r  any (?wner in which Ted.\nology Facilities arc calutruaed, provided, 
installed, replaced, repaired and maintained under this 4"ment. 

(e) . Cox T d l i n g  Obliptio&. Unkss OlherWiSe provided for under thiis Ayraurolt 01 otknke. due to t&: 
Fdilun of Cq [o comply with th terms ad p~ovisjons of this Agreement. Cox shall not be obligated, e.ucept as pmGdd 
for in &IS subsection 6[e), to pdom or pay for the excavatia\ openi113 or cbsing of any j o h  trcllch M or scfflng m y  
pottion o f  Vistakia, or provide in-llillion of Uw building sleeves fmn the joint trim& to any buildhs all of which Sh!l 
bc and remain solcly &IC rcspMlsibility of h r c r  Dcvdopcr and/or thc appl ib le  owm(s). 

(0 Master Deve1q.w shall install for Cos, iU Master Developer's sole - C W  and expetik, %.Backbone . 
. Conduit axord ins  to tilt specifiwtiom provided by Cox. Cau has a tight of first rcii~sai to use the Badtborc Cqwtuit 

during thc Term of this Agrcemclll and d u r i ~  any additional time period that Cax is providing an). TechDolgy Services 10 
trxarlrs of thc Building. 

7. Tcdmotcg Facilities Cc0Pu;llian & Coodi~tion by Cox. 

(a) Installation 0fTcChnoIogy Fadit is .  COX shall (i) coopente and coodinatc ~ v k b  MWM Developer 3 d  t k  
appliwble m mC design a d  cotstrudion ofthe Tochaol~g Facilitics desuibcd in Exhibit B Iw tbosc poitioOs of 
Vjanci;l that are sold by Master Dcvtloper for dcvclopmni of Commcrrial &ildings Lo Owncn throu@ escrows that 
close during T m  OF this Agreement, (ii) conunenee and eompkte its design, conslruction and instahion obiigslions in a 
timely and cffcelive manntr, in awordance yith Master Devclopeh (or tk Owner's as appliublc) construction schedulc for 
a panicular Buiing, i.c., m v  construaion, aad (iii) keep Master Dewloper and &e applicable O\+ner h i f y  and dmefy 
i n f d  hoq&mt the of &sign and constructiwL NsdwiUmding thc fm&i& the OH= Shall pfovidc COX 
urilh ai lcasl l d v e  (12) months notice prior to Cox begburink mstruction SO dnt Cax can obtain adequak wpitd for such 
~ m & n .  If Cox fails IO &fain adapte capitat for its construction msts, Owner shall bavc the right to thc Bhviw 
I )  permit am* cekcommunicaiions company to be the p r e f w d  provider of the new Building and/or 2) ptrrnit Builder 10 

. - 
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,-ae cox's dcsign within rhc plansldcsign for the t r d  in d i c h  the appli;ble TeJlnOlogy Facililies > d l  be 
i n d l c d .  Master Developer aid. if applicable, the Olvnka, shall have five business day3 to discuss the des& with Cos w 
that %.planning a d  progress ofvistancia W such subdivision will not b~ intemptmi or ixiverscty impacted. 

' - ' 

. .  . 

(b) T i l y  Dclivery of Plans. At all times during the Term of this Agreement, and at all nkvant times 
t ~ ~ ~ ~ ,  Cox win provide to Master DcwIoper or the applicable Owner wiring muting  plan^ for all Technobsy Facilitks -. ' . . 
that COX intends to UrstNCt and i n d l  at Vistancia sufficiently in advance of wid ,  planned cmstmction and i d l a t i n  of 
'F@d~gy Felitics as to permit and facifirate timely and c~~-cffcctive coordination and ooopentiw by the respective 
pWi+ h the performance of the development work to be pxfomcd by 41. Notwithstanding Master DevcrOper andlor 
my Omer &I1 provide no i a s  lhan ten (IO) business days notice of the final &c .for W l a t i o n  in any Technolog 
Facility. , In DO cvwt shaQ Master DrVTlopci oc any 'Owner be rcquiral or obligafaf to redpen J akpktd trarch to 
-le the ktallslion of any Technolop Facilities. which re-opeiiig shall be the solc rqpomibiliiy and expcnseof 

. 

-; .' 

. ... 

. ,.. 
(lo%. .- . 

(c) Govcmmcora) Pcnnits. Cox i l l  be responsible for obtaining all governmenel pcnnitr and ti&ses, Zoning 
variaiws and other govmenta t  approvals. at Cox's sole c051 and expensc, that are required for the construction and 
installation of tfic TechnobEIy 

, . (a 
Tcclp~ology Fscilitia, except that Cox represenk and warrants that the Techndosy Facilities installed by Car  

.. 

Warranty. COX makes 110 .Warmy. expressed cx inq~itd, .+y' to thc k i g n  (x mnstnn;tion OF thC 

. . _  . :  
'. (ij Arc owned by Cix without the n& of any otficr person or party to mmwi or alter the sane, d 

* .  . 
(iij 

. .. . . . p d  set forth in (Itis Agrccmnt. 
SMI providc thc '~whrio~ogy Services and othenvise satisfy the operating spccific;lricms aird 1.: . ,r 

2 . .  . . .  . .  . -. , 
(e) . Construction Managerer. Cox shall appoint a rnanaser to act as a single point of mitad for mardination and . . 

. . cmpcrative implementaion of proccdurzs fa resolving day- today construction issues within Vistancia. .. 
- .  . .  .:. . .  _ .  . 

.. (0 Mafietiny of Commercial BuiMings 
1 .  . ... . .  
. Cox.wilt moperale with Master DR7elopcr during thc Tcnii io presenr to pateiial purchasers a scktion of  

;~mngm~ents for the provision of TrAwolw Facil@i apd Tcchnolosy %as to such Fpcrtics. Such arr~lgemenb 
5. m&y Tkludc., but nol be Limited to, anoffaingof bulkcd s m k  at disfountcd ratco, if allowed by law, a 'an  offcnng of . 

- msidcntion to .the pu!chascr/ dewloper in exchange for crclusivc markding rights. Dcvclopu shaU USC i t s  msonabk 

and insiatc direct +scussions and nqotiations ihneaf With thc potential purchaser/ developer. 

. *. ::.. . .  _ _  
' . . _  . : 
- .-. -&- 10 

. 

Cox in discussions with any such patemiat purchased dcveloper inonkr for Cox 10 PreJent such scleftim . . . . .  . . .  . .  

. .  . .  . . '  . . . . . -  . . .  

..? C.' 

. .  
1 .  . .  

. .e. 

i - 

. .  
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. .  . 
. . .  
,'. 

_ .  . . : 

. .  

.. . 
.. 

. .  
: IO. . I r i s ~ m .  Indemnifi&lot~; Waiver of Subrogation. 

. .  . .. 
(a) Required lnsunnce. During the Term.oC the Agnuncnt, Cox nnd Master Develppcr cttfb shall maintain 

. .  

, .  . . .  
insUrance'satkfying the requirancnts of =bit E. . .  

' +  . . . .  
. . . . {b) ' Damage or Destruction by Mask Developer. In the event that Martcr Developer or the Fs thutof shatl 

. 'kgligqtly or willhlly damjge or &my any TBchnol@,y Facilities own& by Cox in coonnedion with or aging from Lbr: 
.coastnictibn or installation of any owsite or off-site impmvancnts, then Master Dcmloper shall reimburse Cox for tfic cod 

(d) NoZiility for Cornpuler Damage. Nohwthding any caMary provision in this As-\ In no evmt 

s b l l  Cox 01 Master M o p e r  be l isbt to the otkr party for any loss. raovcry or restoratm or any ekctronically 
aencrated or stored data of h r  dm!agC lo computer or any o U u  t ~ ~ 1 ~ 1 0 ~ - 1 d a I e d  #luipmenl Of m y  such Or mtity 
a- ------- 
or my loss of income or revenue resulting tht&om. 
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. .  
(e) Waiver of Subrogation. Notwithstandiry any contrary provk'bn of this .4g& e3ch pafly to 

_-. & S k b t  hereby wwivcs all rigids diat it may have against the otha m m e r  for any loss aking out of or incidurt.to 
~amence of the perils covered.by properly and d t y  insurance that is -ired to be &ed by each part)* hereto 

, . pursuant to su' (a), nohviihstanding the anmnt and type of such insunnce.coqe elected to be carried by such 
pa)' .iweunder M \*her or not such party has cicctcd to be sdfinsurcd in aiy amount or to my est&, rnW with 
nspcc? to the nhhrsenlenr prwioions of subsea i i  (b) and (c) above to th extent not coverrd by instirance; and the 

hereto ackndedge and agra hat tht intent of this provision is to eliminate any risk of loss 01 liability to my. patty 
may have mused or cresTod to mC dcrriment of Lhe o h  party any loss or liability which would haw been covcrcd by 

P W @ Y  insumce and liability i i u u m  ifsuch other party had &&id such insuriutce coverage (or ai adequate iuncunt 
. therrof) in lieu of self-insurance or an inadequate, amount of, or m q e  under, such insurance) excep as noted with 

' 
. 

. .  respat to subsechs(b) and (c). . . . 

.. 11. RepresenmionsandWari.daries 
. .  

(a) By Master DMloper. Master Developer hereby represents and warrants to Cox as fbllowsr 

. (i) Organmtion and Authority. Master W&t is a duly organized limited liabifity Company 
crm& under the laiw of &e Sme of Arizona, is qualikd m . e n w  in business in the State of Arizona, has the rtqukitc 
power and all required govementd a p p d s  to any on its p m t  and proposed activities, yul has full po"(n, right and 
authority to enter into this Agree- and to perforni each and all of tbe oblitions of Master Dcvebpcr providrd for 
hcrcin and-therein: . 

6) Due Execution. Each person who, in the mine of Master DNcbpcr. cxccutes this Ayncmn: has 
been duly mthofi?ed to execute this Agreement on behdf of Master Developer. 

(iii) NQ conflict. Neirber IhE execution and delivery by Master Developer of this AgrWmmt, IYU rhC 
&nat~tmati& of? tratlsactioas contemplated hereby. is at tk tinc csccuted in d i u  with the govcming kliwncnts of 
Master Developer or any other agreanents or inrtNmcntr to which it is a party or by which it is  bound; and as of the 

. . Agement-Date. and without orhenvise limiting or qaifying the other iepnseotations, w e e s  and covenants of Master 
, M o p e r  uider this A g r c ~ i t ~ ~ ~ t ,  t k  erocntivc management of Master Develops has no tolowledse of a q  wn- iloticc 

. asserting o chin that might reasonably be expected to nlatedly impair the use of the Tedmdogt' Sefvim. 

(iv) No Lttiyation. There is no litiyation sewed on Master DcvJopu which chalienp Master 
Dmloper's authority to execute, deliver or prfonn h i s  A p p e n t  atid the wecutive tmnage4nenf of Master Dedoper k u  . . 

kkwledgc o f  any lhrcatcd litisation with respect to such matters. 

(v) h p l i a n c c  with Law. M e r  Dkdopcf is in material cornpliancC with all laws and rcgularions 
applicable lo Master Dedoper a c t b k  in CMurction t\;ith this Agreement. 

(vi) No Comflidhg Rqhts. Master Devclopcr has granted no exclusive or equiwknt rights to arty other 
provider of Fchnolqy sew& anparabk to Cox's prcfmred provider status wid, rcspat to the T&bgy Services 00 

MY pared of the property, pribr to thc Agrccmcnt Dale. 

(b) ' By Cox. Cox liercby represents and w~rranta to Vi& as follows: 

(i) Organizatbn and Authority. Cox k a duly organized corporation created un&r tbc laws of the 
h t c  of Delaware, is qtiali6ai to engage in busincss in the State of Arizona, has the rcquisitc p u b  and al l  quircd 

. licenses to carry on irs prrstnl and pro(l0Scd activities. and has full power, right and authorig to mer into this & e c m  
;qj perf- udr and all of e obligaliuns of Cox provided for herein a d  b i n .  



II 
I 

. .  

. -. (vi) Complince with Law. Cox is in merial compliance with all laws and rcguhtioW applicable to 
Cox’s activitics in connoction,with this A V ~ .  

12. Default and Rcrnedii. 

. 

. (a) . Even? of &fault. Each of the following cirarmstmm sltall constilute a dcfadt under this Agreement. in 
which case the nondccbulting party shall have the remedies provided below and in Section i t  with rcfpoa to (IN type of 

,: default thar has occurred: 
. . .  

(i) Monetary Defiult. A parry shall he in ‘Monetary Debuh” upon faillire lo pay any sum of moncy 
. due knunder within 30 days after recCipl of WrinCn noticc that paynmt is Winqucnt 

(ii) Performance Default. A party shall be in “Perfonnancc Default“ if thc paay hils to pcrfm, o t y  
obligation hereunder (other than an obligation which the failure to perfom results in a Mmetary DeFrult) w h n i  
performance is &e and ccmmcnce Ihe CUE ihcreof within 30 d a p  of n a i p t  of notice ofthe failure and dili$eemiy prosecute 

. such am to complction. 

(b) Remedies for Maraary Default. In the event of a Monetary f f i u l t ,  h e  ~n-defaultMQ party shall bve the 
ri@t to m v c r ,  the amount ddennined to be duc in accordance with tk appliible dispule resolution procedure of Wion 
12. bg&r d h  merest r h ~  fmn the date SUI% amount wvas due until paid at the rate of 12% per OMU~~L 

. 

(c) Remedies for Puformance Default. hi the went of a Pedonnana Default. the noddiulting party shall 
have the oght to cure OR k l f  of the dchulting p;rrt?’ any default huuurdcr. and to obtain reimbursement fmm the 

. . defaulting p@y for the cost of such ciire, together with interest thereon from the da~e wd mst *as paid until reimbursed at 
. ‘the rate of 12% per mrn, in aceordance with &e applicable dispule resolution procedure of Section 12. Ihe 

non-defaulting party s M I  ha= the right to off3ei against the m u n t  due any amount thcn duc, or th&aRef becoming duc, 
to  he defiultii part? fran the c&faulting party aRer such amount has been deccrmincd in accordance with the 
applicabk dispute resoluthn procedure of Section 12. 

. .  

. . 
’ 

. . 

(d) CQX Additional Remedies. In the event of a Performance Default by Mastcr Developer, Cax stBn have the 
right to CoUcct a d  damagcs, obrain spccifc pcrformancc or injunctivc rclkf in acconfaacc with thc applicabk dispntc 

. ms&&on p r d r e  otSeclion I2(c). 

I 
1 
I 
I 
I 
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13. Termination and Partial Terminat&, R i g k  of Parties a€&r Terninarton. 

. . ..... .' . . . . ' tal A d d i t i d  Rights to T d e .  In addition to terniinatiolt on q i r a t i a t  of tk Initial Tern as provided in 
. . .  s~~ 2 01 trnnina!icn as pcrbtittcd under Section IO, this Agreement m y  be terminated or partially tmninata3 

=- fb!bwving ciraunstanm: 
the 

(i) Cessation or Intermpion of Techndogy Sewice. In the evem Cox is unable or olha\rkc fails to 
CATV or Internet *ice IO V i &  or any portion tbcrmf duc to I? of its License fron, City of Peoria 01 

OIkwiJc, M in the event Cos iP unable or athawise hils to provide Telepbne serV;cc direaly or through a fhird puty u) 
Visbwia or my pMtMI ihucof. or in the cvcn~ !hat Cox discontinues providing any such Tcchdw S a ~ i c e  for MY 
rcas0n wlmboevcr, M a s h  Dwdoper shall have 
Ceased to provide lhe af€ected Teclmology Sewice. 

. 

. 
. . . ''. 

rigk to tem'mate this Ayrpunmt effective 3s d the time that Cox , . 

. .  (iQ Maser Developer Ddmniination. If Mastcr DLntoper determines tlut Cox has failed to - . pmde. the T ~ d ~ ~ l o g y  Scrvices, or any comp~eot thereof (e.%., Data Services. CATV, Telephone) in a timely. 
SatkfaaOry andlor athcnvisc &em with the spirit &d imem of this Ayanent. MasIex Devcbper shall give b x  a 
wrklen explanation of such determination and reasons thenfor: Cox must rcspond to Master DwT.I+x, in writing, 
within IO business days of receipt ofsuch deterniugtim and exphiation, includuig an acplanation of irs respise aidlor, if 

.applieablt, its pmpmad plan of rcsoluticn. Tlyrcaftcr, within ~rn  (IO) business days of Master Dcvclopcr's rndpt of Cax's 
rcsponsc. thc parties shall mat. in pcrson or tclcphonicjlly. in ordcr to dscuss lhcir diffcranr~. Widtin LO Wines0 daw 
fol,knuins such meetins (or if COS is unabk M othcnvise fails io ma( wiih Mater Dewtoper within such IO-busincss-day 
period, within 20 bushas  days bf Master Dcvetopn's receipt of Cos's-response, or if Cox failed to timdy respond (0 

.: . Master Developer's initid mimunication, within 30 business days of Cox's ncep of b t e r  Devdopr's initial 
debminatiiai). Master Developer shalt communicate to.Cox. in whiny, any m i n i n g  unresdvtd issues. 'IhaeaAcr: {I) 
(hx may Jcct to'ioibte UE rnediatbn proms prwidcd for in Scction IZ(a), by notkc to Muta WopCr  within S. 
business days of mipr of mer Devel0pu.s list of ~nresolved issues, hllowiny which mediation pr? Master 
DcvJop+r may d k r  termitUte this A p - m n t  or, if Mastcr Ocveloper docs not terminate this Asramact. this A~rranent 
shall m i n  in full krce and effccr. or (2) if cox faik to iimeiy initiate the mediation process pm+d Ibr in Section IZ(a). 
and thereafter fails to r a d v e  such isstm to Maer Dcvetoper's.reasontbIc satisfaction within 30 days of nceipt of Master 
Devdopds list of unicsdved issues. M w r  Devclopcr SUI bc cntitlcd to tcnn'hIc tlGs Asmitwtt by notis o f .  
tamination IO cox. 

- _  . ' . ' 
. 

- 

. . 
. 

.. 

- 

. 

&) Cantinuing Ri$ts & Obligations. ARcr a tcnnination or partial tenniMth, thc continuing ri&s and 
obligariorU of fh and Masier Developer skit1 be as bltows: 

(i) Teniunatim Upon Default or Master Devclopcr Deternmatbn. A b  IUminaIion following an 
uncured default. or othenvise, Cox hall mniinue IO liave the rights of XIECLSS to each Buitding provided by $1 easements 
a q u i n d  by Cw. or to wl6ch Cox was entitled. hereunder or pursuant kmo? and mag continue to deliver Technology . .  ' 

, 
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(e) Ma- M o p e r  Additional Remedies. In the even( of a Performance Dcfault by Cox. Master Deyeloper 
shdl have the right to wlka aennl bmager; obtain specific ptrfonna~ncc: or injunctive rdid in accordance wid1 
a p p h b k  dispute resolution proceduredSection 12. 

(0 - Tamination. ‘Ibe nolrdcfiulting party shall havc thc riiht to terminate. Ejnccl or rescind this Agrmmerl 
as prmided fbr in d e  applicabk nrbscctions of Section 12. 

’. NO Conqlenrkl Dam&. The defaulting party shall have no liability for incidaaah indirect. . * Wmequcntial M punitive damrgcs. 

.. 

. .  

(0 Cessation or lntemtption of Technology Service. In the  even^ Cox is  &le or othenvise fah to 
pmidc  CATV of Lntmei Savice to Yistancia 01 MY pbrtion h e r d  due to lass of its License fron, City of Peori~ or 
olhenuist, Or in the event Cox K unable or othmvise fails lo provide Telephone Service directly or through a l i d  paRY to 
ViSanria IX any porlicn, r h f ,  or in the event rlmt Cox discontinues piuviding ary such Tcchn~Iog Service fw 
rtason wl-r, Master heloper shall have the right (0 terminate this Agreemmt effective as of the time that Cox , 

ceased to provide the aflti.ned Ti~Anology Service. 
. 

. 

. ... 

. 

’ (ii) Master Developer Daermin;rtian. if Mastcr M o p e r  determines tla Cox bas failed to - 
pw*. the Tcchndogy Scrviccs, or any componmt thereof (e.g.. Data Services, CATV, Telephone) in a timely, 
satisfktory d o r  othenvise consiaent wih the spirit &I L e n t  of this Agreement. Mamt. Devebpcr shall give Cox a 
written explanation of such dtlcrntinalion and IIw; reasons therefot: Cos must respond to Master Derehpr, in writing 
Within IO business days of reoeipt ofsuch detemluntion and expkrlation, includu:g an explanation of its response a d o r ,  if 
applicable, its proposed plan of resolution. Wcakr, wiiin ten ( IO)  business days of Mastcr DevclopcZs rccc;Pt of COS’S 
rcspoos. thc parties sbll m, in paron or tclcphonidlly. in mdcr to discuss their diffcrauxs. Widtin LU busincsS dap 
following such meeting (m if Cos is unable or otherwise Bits IO mat with M&er Dmlopcr within such IO-busincss-day 
pcriod, within 20 busincss days OF Mastcr Dcvcloper‘s reccipt of Cos’s-rcspon~~, ot if Cox failed to timely =pond to 
Ma- Developy‘s initial communication, within 30 business days of Cox’s rmip of Mastcr Developer‘s initial 
dctm*natioli), Master Dcvdopcr shall communicate to ,Cox. in writins any m i n i n g  unrcsdved issues. ’Ihereaftcr: (1) 
Cox may deet tohitntc US rncdiation p m c ~ ~ s  providal for in Scction 12(a). by notiec IO mstcr  Dcvdopcr within 5’ 
b u s 6  days of receipt of hfastcr Developer's list of unresolved issues, followin!g which d a t i o n  prpccss Mastcr 
Dcvdoper.may d k r  terminate ths. A p m c n t  or, if Mastex Developer docs not terminate this A s F t ,  this Agnsmat 
shall m a i n  in tidl iince and e f f q  or (2) if Cak hiis to t i d y  initiare the mediation process provided for in Section Wa), 
and thereafter hils to nsdvt such issucs lo Master Developer’s -reasocube satisfxtia, within 30 days of receipt of Master 
Devclopcr‘s list of u d d  issuer, Master Dcvclopcr shall bc cnlitlcd to tcnninalc this AQrcuncnt by I I O ~ C  of. 
tamination to C0.K. 

’ 

. 

._ 

. 

(b) Continuing Ri&s & Obligations. ARcr a tcnnimtion or partial termination, tlc continuing ri& and 
obfigaticns of Cox and Master Devdoper Wl be as follows: 

(I) Tenninatim Upon M a u l  or ‘Mas~ita Dmloper Dttaniinatm A h  I W ~ U M I I O ~  following an 
uncured default, or othenvk, Cox shall continue IO have  he nghu of access IO each Building provtded by dl easemars 
a q u r d  by Cax. or to wiiich Cm was cntitkd, hcrcundcr or pursuant krcto. and may conbnuc lo del~va Technology ’ 
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. %wkc 10 the tfnants in dw Buildings and hut;tll, operate and maintain its Tahnolog Facilitics within s u d ~  casnn~nU. NO 
kmh&m of rhe Agcement sball taminate or restria in any m y  the ri@ that Cox has or ntay have under its Liceme or 
by epplicable law or ngulatio! to offa and provide Tahnotogy Services to ~mts of the Buildings in Vistancia. After 
h m t k  Master Developer shall have the right to enter into a p n f d  provider or other sUnilar agtument with another 
*kY scrvks P ~ d a .  provided. h0~4vvcr. that doing so will reJea?e Cox ftom any turthcr obligation to provide 

. TWW Services to any portion of Vistmcis not previousiy entitled 10 receive the TCCMO~Y & M a s  d r  the terms 

. 
' ' 

' 

' 

., 
. of diis & r a i c n t .  

: (ii)' No Obstruction. Regardless of h e  reason for terminah,  Master Developer shall not obstruct, * . 
_. - . . .  . .  

,.'...:. ' -I-in!utkrr'niith a.discrimiwrc #inst any efforts by Cox to ma .isto mr armgemalr with Peoria or orher &licablc 
. .*,: governinerual auhfi ty  €or imhUa&: use, mainlmce 3nd operation of. Tmhnolosy Facilities in Peoria or otkr 

i 1 iypliablc s o m n a u a l  right of way; with a ornlw for the provision of Technology Facilities or T c ~ h n o l ~  SmiceS to 
. . h . . p k e  or Portion of VlsIanch to bo built out by that Owner; or with any tenant of a Buildirg for he provision of one Of 
. . . . riiorr Ttib01bgy Services: In addition, anti q a r d k s s  of the mason for ternination, COX shall continue to have (i) ~ d i  
. . . m e s ~  n&ts which b?ve beempmVid0d by Paxia or-other applicable govermmoltal authority with ngpa2 toany streas. 
.' and rights;of way dclincated uider any PIats \.hi& luve been approved uid accepted by M or other apylikabk 

.. g b m d  athnity a~ of the date of such termination and (ii) such wsrr0lt.s which have been established for thc 

. . 
--.,'. 

. . . . 
., , 
, 

.. 
. 

' 

. 

. ign-c+siziVc u x  of Cox. 
. .  '. _ .  . 

(c] Unwindig. Upon the expintion or artier termination of th&hgrcem&, the parties shsll take such a~ioas . 
,,. , i . .(and ~U~ubisc assist each other) in such reasonabk Jnd p h t  time and iilanner as is appropriate in order to ''unwind" tlu: . . . 

w-markciing a~dother relatiwhips establishcd undcr this Agreement, U I C M ~ ~ ,  i h t  limitation: . . .  : . .  . 

' (i). R - V ~  OT Property. Withi io days aft- thc =piratin, Oc artiw tcmihation ofthis A ~ C  : ::. 
we liratid'withm i+ro-& or strudurcs, or otlrawke OII property. o d  by Master Developer or m y  Owncr (ercccpt ._ ':-. I 

. . . T&!mo@y Facilities which.Cox deems naxssary for delivcry of Tcchnolo5y Services to present or future subscribers for .'I .; 

.. :. . . auy'Tady~lyy ScNiot which arc Iocatd &thin caXInmts grantat LO Cox M which should have b a n  p n t d  to Cux); irnd '.:,:.'- .: 
a. . .  . (21 M& DeyApersImII re- any d all of its W t i q  quipma% furnishing and other item of p~sonal property 

. 

. - .  
. ..(I) Cox shall remove atiy and all of their other hcilities. equipment, furnishings and other item of personal property Hihich .. :: I .- .. . . 

. .  . 

, . whicli 'be locatcd within or on propcrty m d  by Coq 
I .. 

(ii) Desfrucrion of &-Branded Materials Each party shall eliminate, destroy and cease the use of any . 
co-b& orj&t markcling materials produd undcr M in aaxxd iu~~~ w i t h  this Agram~nr: and . .  

. . (iii) Intranet Dismnnection. cox shall disconnect from thc Cox Technology Fa 
co~m@iom aidlor clearonic inte+ccs wiIh respect to "Vistancianet" and Master Dcvehyer shall renlove all of its 
quipmenf used in the operation of "Viaancia net" from h e  propert). o\yIIEd by Cox 

14. __ DirputcRcm+tionMedran&. 

. 
.. . . 

:% parties l y e  agreed on the LllowiCig rnahanisms in order to obtain prompt and expeditious molution of, , '1. . 
dispuks ~&atnder. h'the c~enf of any dispute, controversy w &in of any k i n d  or naturc ariiing ~nder or 03 -1. . . . . 

:: - \vi& th Agreunent and drc partics an unablc to d v e  through informal discussions or ncmiations. thc partics ~grcc  to . . .  
submil dispute, amtrovemy or dah to mdution or artsirration in acmdmce with the fdlowing procedurS: 

' . 

. .  'C' 

. Mediation. In h e  event ihat there is an unresdved dispute not provided for in MY orher Seaion of this 
Agrmmt. either party may make writto, damnd for mahiation to the othcr p a w  and to a mediator mutusHy acccptablc to 
the part& (h "Maliatof'). Wtthia fivc (5) busincss days aflcr mcipt of such dcmaod, thc rcspondins party m y  f m x d  
-to fix Mcdrator and thc initiating pany a written rcspoiuc swing forth any 0th issues and concerns which thcy Mieve arc' 
rch.ult 10 ihE issues present4 for mcdiatlion. Unless othenvise %rod, once ;L d-d for mcdi3tion has been filed. lberc 

(a) 
' 

- 
. . 

shalt parte mmrnunicatiars with the Mediior. 

C01823 



(e) . . P+urcs. The party. dcmandis arbihaticm shall request thc arbitration to (i) allow fw Ihc partics 
to request masonable discovery pursmx IO h e  NILS that are in etfea under the State of Arizona Superior Court Rules of 

' Civil Promfare for a pencd not to e x d  sixty (60) days prior to such arbitration and (ii) q u i n  the testimonv to be 

(0 .. AwYdFid.  Any awud rendered by the arbimtion panel should be final, eoncfusivc and bindins upon the 

. . 

~ s c r i b c d .  . 
. -  

prlies.and any judgment thereon may be enter$ and enforced in any court o l  compitrnt junidiction. 

.. .. 15. ;-Assi&t. 
. .  

. .  
(a) No &ignment. Nather Cox nor Master Dtvekper may assign this A g m u  or its rights under this 

A g d  or &k@e its rctponsibilities For performance under this Agreement, and 110 transfer of this Agnanent by 
q x d o n  of law or othenvke hall be dlcctive, without the prior writtcn consent of the other party (which shdl not be . . 
.unrmsooJbly withhdd, d i t i  or delayed), exccpc as pmvidcd in s u b w k  (b) or (c): 

.. : 
' 

. - (b) Master Devebpu. Master Developer shall have the righi to assign its right, title and interest (and IO be 
concum1lly relieved of related liabilities assumed in wnling), w i h t  COX'S oonstnt (3 IO any dhcr dcvclqnr in ' 

connection wi& M assignment of substantially all of drc then existins interest of Master Developer in Vistancia; (ii) to any 
d i t y  did ,  he'directly or indirectly, a 30% or gnater in tars^ in Maslcr Dcvclopcr (a "Masrcr Dcvclopcr Parmt") or in 
which M c r  DcvJopcr or a Master Dcvebpcr P a n t  has n 30% or grater interest (a "Maer  bselopcr AffJiatc"), (iii) 
to any entity with which Master Dedoloper andlor any Master Developer Affiliate may merge or consolidate; or (iv) to 3 
buyer (cuhetbr by sale t8 exchangc) of substantially all of the outstanding ownmhip units of Master Dtvelopa. Any sud, 

, 

. 
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ass- by Master hbper shatl not be dlieeive until the a s s i p  signs 3nd delivers to Cos a hmment in rvbid,  he 
a S l S  assumcS responsibility for all of Master Dcvcloper‘s obligations uider this Ayccincnt arising from and atter thc 
e f f d k  dak Of WigMnCnl and if such assigme has entered in10 a wnncn agreement, in fDnn reasonably acceptable to 
co?c, asw@ng, ’”ithout wnWm, resenmion or exception, the obligations of Master Developer under this AQnemenl that 
?E to bc pafonned der the effective date of the assignment, then Master Dcvcbper h 1 l  be relieved of all fisponsibiliry 
for WfOmwC d i t s  obligatkm under this Agr- thiclt arise afkr he effective dare o f  die auiyuncnt. 

. .. 

(6) COX. ca?c l p y  assign Cox’s intern in this Apfmnent and in any Casunent, permit OF other assumas Of 
ar ias  mtd to Cox keunder or prsuani knto respming its Tcchnobgy .Fxilitii w i h t  Mastcr Dcvclcper’s consent 
(i) to aRy entity which ha$ direcrfy or indirectly, a 30% or grater interest in Cox (a ‘Pannt”) or in which Cox w 8 pareits 
has a 30% 01 gmct kittrest,(an “ARiliite”); (ii) to any entity with which Cox &or any Affiliate may mcr8c or 
mdidatc; (iii) to a buyer (whether by sale or exchange) of substmrially all of the outsfanding ownership uniu of Cox or 

A f i r e .  (iv) to a buyn ( w h t k r  by sale or exchange) of nrbstantially alt !he assas of  Cox uscd in tbc operation of 
CIS‘S buhcss  caductcd in Peoria or other applicable gmrnmcntal authority; CN to my transferee o f  ilu: License or other 
wM@ Of Con to provide CATV 9 customers in Peoria or other applicable govwnmental authority. upol, the 

franchising aubfky‘s approval of any such msfw. Any such assigruncnt shaU.not be cKstivc until tk assignee signs and 
M-s x) Mastct Developer a.doarment is + e h  the assignee assumes responsibility for all or Cox’s obligations itnda this 
&ramrnt &sing from and der the e W t v e  date‘ofassigmtm and if such ;tssigmlcc haiultcnd into a wriitCn agrcuncnt, 
in 6onn r-bly acceptabk to Master Developer, assumix8, without conditiq icservation OF cuxptioq the obligations 
Of-COx under this &re- th7t m.ro be performed after the effective date o f  the assignmutt. then Cox shall be relieved 
OF ail nsponsibility for pedonnana pf its obligatioos under this Ageanent which arm ahcr the cfkdive date of the 
ssignment. 

16. Miscellaneous. 

. @) InCCgrac’bn Tbe padm agree that this Agmnlent unludu~!: all exhibits hmto, and the grant ofeasements 
or olha assuranccJ.of access pursuant hereto. eonstitUte thc cntire agreement and undersranding bettam Mash Dewlop 
and Cox wth respect to the subject matter covered thereby aril supedc all p&r agreements otccpt tl- rcferrcd to 
haeq repmenlatims and u i i b n d u l g s ,  writsen or oral. behveen Master W o p c r  and Co.. with res- to such sub& 
matter. 

(c) Attorneys’ Fees. In the event of any dispute or legal proceedins (urluding judicial reference and arbitration) 
klween de patties arising out of or dating to this Ag-ent or its breach. thL. prevailing party shall be itit led tqrecovcr 
from thc non-pnvaifing patty all fees. cost) and *tp*ses, includins but DO( limited to attorneys’ and expert witness fees and 
disbursaneab. (a$ specifically indudin$ fairly allccatcd ccns’of in-housc- counsel), innurcd in mnnccticn with such 
dispute o( kgaI procmdiny. my countcnlaims Wcroi~comp~aints. any action to confirm. cornc~ or vacate an arbitration 
awad, my appeaIs and any pmccediq to cstabIisb and raover such costs and expemer. .in ai& amount as thc cain, 
referee w arbitrafor &ermines rrasonablc. Any p a y  entcring a voluntary dismissal of any legal p r d i n g  without t k  
colls~~ of the opposing party in such ploceedii shall be deemed the nonprcvailing party. 

(d) Uncnforceabitity. Tbe delcnndon that my provision of thts Agreement is invalid or unenfodk  will 
not JRect bK validity or enforceability of the rcnxaining pfovisions or of that provision under m h r  circumslanees. Any 
invalid or unenformbk provision wilt bc cnforcaf to the maximum cstcnt pennitled by law-. 

(c) Gowning Law. Ilk A~rccmplt s l d  bc g w c d  by and conztnrcd in accordam With the laws of thc 
State of Arkem. 
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(9 .Notices Any notice or demand from one party to the other under h s  Agreement shall be p v a  personab'. 
by yhficd or rqgistered nlail. posuge prepaid, wni  rcqucstd, by con- fau. or by reliibk overnight courier 
to *ICSS of l h ~  othei p t t y  &.fofOrth on the signature pge of this Agreematt. Any notiw s e n ~ d  p c r s ~ d y  Shall be 

delivered upon receipt, served by facsimile transmission shall be deemed delivered on the dare of receipt as shorn 
0n.h m i v e d  facsinuk and s c r d  by ctrtified or registered nlail or by d i b k  ovcmight courier shall bc h u ? d  
+Jiyd on the date of ieceipt as shown on the acitjrcsseC'r *try or ce~ificstion of receipt or on ihe date r e p ;  is  
nfudd aS S h o w n  on thc rccords or matlifesl of the U.S. Posral h i a  OT such courier. A party may f m  time to time 

any othcr address for this purpose by written notice to h e  other party. 

Rd~tiomhip of 'Parties. The relationship of Master Developer and Cox shall be one of independent 
coohador. not as agent, pa&, joint Mltircr or anp10y.c. 

(h) Third Party BcneFtcjancs. E.xcqt as oknvise provided henifl in thi Agreement, nothhg contained in this - 

Agreol~nt is intended M shall be mnstrued ss c r e a k  br coderring any rights, benefits or randies upon, or mating 
obligaths of the pcv t i~~ l iwdo  toward. any person or entity not a party to this Agnanent 

. 
(i) ' ~ 3 i y t r .  NO miver  by any party of any 4 1 1  or renw under his knunent S ~ U  k dmn~d IO k a 

waiver of ; m y ~ ~ I h e ~  or subsequent right or medy under this Agreement. The consent by one party to any at3 by the other 
psrty icquiring such consent shall n~ be deemed to render mnccessiuy the Obhiuing of consent to any subsequent act 'for 
&@I eplsent is &pired, q~rdlrss of wvlmhex similar to the act for which consent i s  given. . 

, 

6)  Writing Requd.  No act, delay or omission done, su f f cd  or pamined by OM party to this Agreement 
sltall be M e d  to wain, exhaust or impair any ri& remedy or p e r  of such party hueunder, or to relieve the olhcr 
party &om 6111 pcrfomance of its obtigations under this Ayrumcnt. No xxaivcr of any term, fWeMnt or condition of this 
A g W M t  Shall be valid unlas in writing and sigd by the obligee party. No uLTtom or practice betwear thc pa& in tflc 

.administration of' he rems of this Agreement & d l  be construed to waive or lcsscn the riglxt of a party to insist upor 
performance by the other p a p  in strict compliance with the terms of this Agreement 

.(IC) Brokeras. Each pa* u) this Agreement represents and warrants &at it has nd dealt wid, any AI estate 
brdrei 01 agent or any fuukr in co~eaion with this Agreement Each party agrees to indannie. pro'BCt, &fend with 
Qxulsel acceptable to t t ~  other panp and hold Itamiless the other party apnist any ch in  for commission, finder's fee or like 

. cunpcn.ation asserted by any d cstatc broker, agar, fiidw or other person claiming to Iwe &It with the indqnniEyirig 
potty in connection with thm Agrecmcnt. 

' 

._ . 

( I )  Additional Docwnenu. Each party hereto shall esecuie and deliver an such additional instruments as &y 
fmn time lo iinlc be necessary, reasonable andlor appropriatc and requested by d x x  party in order to implement and 
Carry cut the obligations a g d  to hereunder. 

Continuing E K ~ .  AII c-, agreements. rcprcscntat+s and inmant ies M ~ c  in M prmant io this 
&eeincnl shall be deemed continuillg and made at and as of the Agreement Date and at and as of all other applicable times 
during ihe Tem. 

~ . 
e: 

. . .  .. . .  
.(m) 

(n) , Mcaning of Ccmin T&. When thc mntcx~ so rcquires in this Agremmt. words of one gendcr include 
one oi nlon odier gendas, singular n ~ g k  indudc thc plunl, and plural wmds indude he singular. Use of the word 
"inc)ude" M 'including" is intended as an innoduction to illustrative matters and Mt as a limiutim. Rcfemca in'& 
A g m l  to "!&lions" or "subxaiad arc to tk numbcrcd and lcttcnd subdivSoar of this Agrconart. unless anothcr 
dpcument is  specifically refcnnced. The word "psrty" When used in this Agtement meam Master Deve lv r  or Cox unless 
another memi- is rcquircd by thc contcort. The word "penon" i n c l u b  uxlividuals. entitics and govcmme~bl authorities. 
% words 'pwnmcnt' and 'govem-nlental authority' are intended to bc construed broadly and inelude g ~ m m m l a f  and 
quad-govemmenbl ayenek, instrument;tlities, Mu, h d s ,  ~rlmenu 3nd.officcrs and idiwiduds acting in my 
otljcial capacity. The wad "laws" is intended to bc C O M ~ N ~ ~  broadly 3d includes all stablte~, regulions, ~liis mid 

. .  . .  
: . 

.. ' 

- t PAGE 1 - 
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(0) Rula of Construction. llle language in all parts of this Agce~txnt  MI in all cases be c o d  simply, 
as a whok and in accordam with its fair meaning and not strialy for or against either party. 7he panies Iterao 
b v l d g c  Jnd agree that this Apnrnlcnt Iw becn p'c)wrcd joiutly by the patties and has ban the sub& of am's length 
and canful "eg&ti?, that each party has been givea &e opponunity to independently review this Agreement with @I 
d, and that o d t  party has & quisi tc  ccpaicncc and soplistication to undcntand, intcrprct and agree to tbe 
Pa&* +age of tbe provisiolu hereof. Accordingly, in the eveat of an ambipity in or dispute regarding the 
intaPretJth of this &mmt. this Agreenient shall not bc kitcrpretcd or ccnstnied against the part?. ptqarkg it. nnd 
insbad 0 t h ~ ~  d e s  dinterprf%hcm and construction shall be utilized' 

. 

. . . - 

, . 

@) 
demcd an 

Counterpatts. Tbis AQnrmeot may be c~ecuted in two or more counterparts. each of which s l d  be 
but all of rvkdi togaher shall mnstiiute OM and thc same instiwncnt. 

. .  
. -  

* .  
. .  

. (4 Proprkmy b$orntatinn. Each party acknowlcdga and agrm rhar any and dl information emanating Iran 
the o!hu'S busincss in any form is "Cmlfidential Information'', and each party agrcer that it i l l  not, during or aAa this 
A-mt ttrmbgtes, F i t  Ihc duplication. use, or disclosure of any such Confidential Information to any person not 
authorized by the diwlosing parry, unless such duplication, use or disclosure is specifically authorized by thc &r party in 
writing prior to any disclosure, providcd that neither prty shall have any obligation with respeer to any such infmtion 
that k; or beeaim. publicly h m  thrau& no wrongful a d  of such party, or that is rigbdully reccivUi from itlurd party 
\;ithoric a similar rcstrktianand without b r a d ,  of this Agnmffint. Each party shan use rensonable diligence, a d  in DO 
cvent I= than that degrce of care that such party u s  in rcspea to its o m  confidtntul imformation of like nature. to 
m t  thc unauthorized disclosure or reproduction of such infonnaticn. Without limitby the ~tncrality olthc f q o i n g ,  to 
the &%tent that pis Agreement permits the copying of CMdential hformgtion, '311 such copies shall bear the s m e  
CMfidnlliahty notices, legends. and intellactual property riglitr &sipt iom that appw in tlle onsi~d versions. For the 
purposes of this Scction, thc tmn "Confidential Infbmtion" shall not include; information that is in the public domain; 
information known to mC recipient party as of tlte date of W A g m c n t  as shown by tlK rccipicnt's written rmrds. unless 
tbc IfC;picnt paiiy a g e d  to keep Juch infomatioo in confidence at the tinw of its receipt; and information properly 
oIipkxd hereader from a source that is  not undrr an obligation of confidentiality with respect to such information. 

. 

Recording: Visuncia's Master Developer andor Building Owner agrees to exauie and record a memorandum 
ubiih cstablisk Cox's cascniait ng.hts, such nimomndum shall bc tn the Format attached as Exbbit _. 

M WITNESS WHEREOF, t k  pasbes hercto, mntcndmg to bc legally bwnd hereby. have esecuted this Agreentenr 
fol Tcclii~okgy Facilities and Suvice as of the date first wrinffl above. 

. ShedSunbclt pLc;uant Point LLC 

. .  

-I PAGE I - 
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.. .- 
i a. , . 

. . . . . .  . .  
. .  . . .  . .  

. .  .. 
. .  . _  . .  

. .  

. .  . .  

. _  

. .  

- I  PAGE 1 - 
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EXHlBlT A 

. .  
. ,: .. . 

._' . : .  .. 

.. . 

. . .(h) ' . Okw sball provrdc, and pay the cast of-providing (i)  acmJ by Cos to all ncccssary utility distribution 
trenches wvithh the Property. .ytich U W ~ W  shall comply with the route and SpeCifiCatiocu p m v W  by (hc APS pliua 
thcrifor, and (a) building sleeves from utility distribution lrenchg to each Building cmnSNCted by h y e r  on the 
Property. In the case of trenckr within rights of way dedicated IO Chy o f  Proria, tlu City of Pcoria OT o t l r r  applicable . , : 
govemkcntal autlwity, tbC.ac+ss descnbd in the preceding item (i) shall apply only to such Techndosy Fa~i l i th ;u Cox 
is pmoitkd by Ci* of Pakia, thc City of Paoria or applicabk ~o0vE"rmCntal authority to i d 1  in sucb thnh; 

. 

' ' 

. .. 
I .  

(i) Cox is intended to be a Uurd-party beneficiary of all of rhe fkego&! provisions of this S e c t b  and, as 
such, shall have the right ta enforce this Scctiun. . 

. .  

.- : . , . . . -  

. .  - PAGE) - 
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DRAFT-FOR DLSCUSSION PURPOSES ONLY 

EXHIBIT B 

1) Nuwork: 

To Be Detepiiid 

1) Viileo Services: Mact or crcad uutustly s t a d a r d s  for programming quantity. and s i p 1  quality. ofanatq and drgtal 
a b l e  progmmng. 

2) voice Services: Voia  scM0es shall be offered in compliance with the ACC Standartls of Smtm, and the CLEC 
TaritX with thc Sutc of h z ~ n a  

'.4) Bandwidth: The nenKork will be capable bf ddivcry in .accordance with the TcdmOrogical & Services Standards 
. established under the FCC and ylablii bnchise commitments: 

I .  - . .  . 

. .  

.. . 
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EXHIBIT C 

C A W h  Service 

. .  _ . .  . . , .. 
- . '  . .  

. .  

. .. 

. .  

. Pre-Wire Saen'tiutii 

To be Dttermincd 

- t PAGE 1 - 
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EXHIBIT D 

. .  

' . (d) . . Nittio~l Cable Television hsociarion; and . 
.. (e) Dam Nchaotlc Standards. 

. 2. Smrity. co?c will wenisei rcasonablc care to protect the intqriw and security of all network rratfic and shalt 
ktkdy monitor for incursions. Repom on incursions aid 0 t h ~ ~  security issues wit1 be provided to Masrer Dmloper. Data 
modems shall be complia~l w i t h  all MCNSlDOCSIS standards and pbvidc for  dah packet encryption. 

. i.&:nricc R = ~ M  c b ~  mst mot& all ne(wcric  component^ in ac~orchncc with appiic;rbie standards described 
. in m r a p h  1.. COX shall provide credits for mice outap in accordance with its F~ai~clisc or liccmc rquinmcnts 

by Pcoria or'dhcr itpplibk govcmmcntal authority, FCC. ACC. or other app%able govemmenal crdities. md as 
provided in tbe aSrewcnt with the individual subscribers for thc proyision of arvicc; and such crcdit slwlt be rcfltztnl on 
the foUowing p e a s  billing statement provided ht.m such a d u  shall be availablc whem. tbe outas is due to defects or 
defieimics LI pn-wiri% imtalled by othcrs or failure of a respotibk party other than Cos to property maintam S U . ~  

pre-wiring or due IO o i s t o m c ~ ~ d  equipment. In no cvcnt sball the scMa st;mdards or wod*r ot d e s  be leu &an 
those thc subscribcr .is cntiUcd to under rhc Franchii. Cox will notify Master Dcveioper of significant planned outages 
under the same conditions in which Cor is mandated by thc Franchise authuritics to notify the Franchk autluxitics or thr 
aff"ed customers of sucb wtltges and tiill advise Master Developer of such planned oubge~ no Less flm 24 hours in 
advance OF & strvice outage. 

. 

. -. 
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Joe Mantel 
Monte1,law Fm. P.C. 
(317) 569-1680 phone 
(317)569-1690 fw 
lmQw&meIit&.M 
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Adhas: 6720 Ncrth Scobdak Road 
s* IM) 
Scoasdale, ArLona 85253 
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ARTICLE 1V - NOTICES 
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My county of Residence is: 

COW63 



I Cross Reference 

WWD 1.05 
betureen L m  and Licmse,c. and is not a grani &a public m~ement. 

WHEREAS, this L~cense is  a privatc right of contnct and a p n t  of an irrevocable private l i w  
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Section 2 9 1  Premises and Use. Licensor hnrby kbrcs,  creates, b;mslixs, assigns, gran~~andumveys mto 
GcCnSa, ils grantees, s u c ~  and assigns, the perpetual right, privilege and license upon, under and acrosp Ihc 
Combined E a s m c n t h a ,  (a) to unnbuc~, hy, install, own, opcratc, I-, license, frandtbc. alicnatc, assign, 
modify, alter, sappiemcnt, inspect. maintain, repair, reconstrwf rqIxe, remove, relocate. expand, M otherwise 
~ C C  any and an neccsary or desinbk Facilities of any typc used to provide or & available any Ccsnnnm 
Suvicesin theCombinedEasmeatArea,(b) toutcavatcand perfianynecessqordcsiibleworkuponand 
under lhc surface of the Combined Effemau Areals and urhm raquitai IO make avaikbk Cmnnon Saviccs or 
Savice the Facilities, (c) to axate and provide ingress and egms to and h m  the Combined Easement Area, and 
(d) to usc rhc L i d s  Rcstmd Ri$ds; provided, hwnw, such Li- rhaR bc subjm to and limitedby be 
limitations and rcshictions sd f h  in thc Common Saviccs Easements and Rstrictions. Licaucc aprcaly 
acknowledges andnprescotr t h r ~ ~ ~ t h e a r t e n t i h i s L i c a r s i s i n c o M i s t c n t w  
c~cumscribcdbytheCommonSavicesEas~kand Resh i~ tho l&cctnmsmdcoodi t ionsof thc~  
Services EPwmcntP and Ratriftions shan con1701 and be binding upon Ltcen~e,  it^ & ~ n t e ~ ,  SUECC~OCS and 
assigns. without recourse against L i -  

Section 2-02 

SeUbn 2.03 kuirwnentand Sublicensing. lherightsandobligationsgranaedtorheLIcen 
bc assigned, sold. transfarcd. subl i scd ,  encumbaed ar disposed of in any my, man- Or aknt (wIicctivdy 
'Transfw*> at any time to any Affilialiate of the Licursez (colkaivdy "Afiliate Tmf- Any Transfers to a 
Non-Affiliate of the Licensee dull k subject to the consent of thc Li-r which cooml shali not be 
unreasonably withheld (collectively "Non-AffjIiatc T r a m  

Section Lo9 Uw rrf Easement. lhis Liccns shall be for the private, personal, aclusfvt and pppmtai use and 
bcncfitofticensccand itsgmntas. t i i l e s s e q  6anchisces,suc~andassi~wht1havcbrmidmtifii 
by and conhaaal with UIC Licensee toown. install. rcpair,doca~e, expand, DC ohmike scrvkx the Facilities m 
Combined Fasenunt Area. 

S e c t i  2-05 ?We aud Autboriq. Licensor &cmts, with thcknowkdge that Lbmsecshall rdy u p  such 
repmeritation, dlat: (a) L i  is thc "Grantee" under the Cunmon Suviccs Easements and Restriftions (b) . 
Licaaor has not tnnsferred, enwmbcrcdordhaarisedindniShed itsnghtsundatheCSavices Essunentr 
a n d R e s t r i c t i u t e p t a s x t  fatha,Schcduk1.Ol,md{c)c)tlr iudivid~lcxarecufinglhisLiccnxanbehalfof~ 
ti- has the authority to so execute the License, 

'&n~. This Licenw shall be incvnCahle and .shall cnntinuc perpenally (the T m ~  

S d o n  2.06 Cbainof'lltle. l h i s L i c e n s c i s c o n v ~ ~ ~ I I J g r a n t e e $ s u c c e s s o r s ; l 3 l d o s s i g n 5 h ,  
have and IO hold, 50 tong as the rightr, privileges and interms (licenses and easemcnrs) ham, grand shall k 
used for thc urprcss purposes and upan the tams and Fondittons specified hereia. but shall be subjcd to Otl l i a q  
cncumbranccs. restrictions and prior cascmatts of record including. without limitation. thc Common Services 
EtKmcnts and Restridions ticemor and licarsc hcreby covenant and agrec that thc L i i  granted hereby, 
together witb all the covenants contained herein, skill "run with h e  land," shall be reflectulon and Nn with the 
tide and any interesis in the Dcvebpment and the Combincd k m c n t  A m  and shall be binding upa, a l  gmlcs, 
SCC~SSO~S and assigns of each of the respective Pariia hcrc~o. 



, 

ARTI(TLEm-mDEMmncAnONANDlUCHTTOD~FEND 

Sccdoa 3-01 IndcmaifiirtSon. Linnscc agrees to indenmi@, &fad and hold h l e s  thc Licensor and its 
5u~cessors and - i p s ,  including, without limitation, the cirantor under the Common S c M m  Easements ad 
Rahictians, the Owners, the Association. and their SUCIXSS(XS in interest (coi~cctively, rfic “lndemnitc&”’ from 
Prdaginst anyand all losses, claims. damages and liabilities, joint or avcral (includmgrcasmable investigation 
k, a t ~ ~ y s ’  fks, accountant’s fw e- wilnm kes and otkr rclatcd opwascs incurred m COM& With 
my adion, suit or procccdmg or any cbim assmted), to wbich the Indemnitee maybecome subject as a rpsutt of 
Uik Liccnlic a h rnforcmmt of Iht rights of Licenwc unda this Liccnsc; prwidcd, bvrcva. tbat L i u m a  shall 
not be required h bdunnify, d&nd or hold hamlss lndemnitees from Indernnitees’ own negligence, or any act 
OT omission which is wrongfuI on lndcmnitees part 

secttm3.Ot Nnbt toDcfd.  Licenseehastherightofnotice and todefendanycontrowmyorclaimatisingouf 
of or relating to this Liceme or the Common Services Easmcws atxi RatriCtionf any alleged breach, any qucsticm 
as to the validity ot its tcrms a conditions or kgal effect, thc ConstNCtion of thcu temu or conditions or legal 
effect. and th+ inlerprdation of thc rights and dutiss of lltc Mia d r  this ticense or the Cornman Services 
l%mmenb and Restrictions The Liceusor and its p&s. successon and assigns. shall notify Liemxe of any 
claiq suit adminisbative pmcccdmg(iicltxting rguIatMy proceeding). or any other action or dreatcned action 
which may, either presently oc at a luturc date. give rise to t i ’ s  duty to indemnify or Licuwds right to 
defend, which notice shall be m wntingand provided to Licensee wimm sevm (7) businesdays fromthedatc that 
Licensor m the Lctruor’s SUFCU~OIS in intenst, becomes aware of such claim, suit or proceeding, or potential 
claim, aiir or pmcecdiog 

ARTICLE IV - NOTICES 

~ c e l l ~ o  4-112. ~ a n i ~ t  ormke. ifany no* or communication is SCW& pers~nal~y~(merhod~ 
(i)and (iv)ofScction4.01, above). Service wiU be amclusklydeemedmade at the timcofsrrh personal’servife. 
If such noticc, dcmand or other communication is given by m i l  (method fii) of Seth 4.01, above). service will 
be conelusively deemed given three (3) business days a h  thc deposit lhermf m the United State mail. If such 
notfcc, demand or o b  nnmunication is given by electronic transmission (ntchxl (iii) of ktim4.01, above), 
savice wll be conclusiveiy deanad ma& at the time ofconfimmtion of delivery. 

Section 4.63. 
(at bre beginnibg ofthis Agnanmt and introductory pangraph, respcftivdy). 

settion 4.w. Chaweof Address panymayeirangcibaddms toanothaadh(orfdmiknumbcr to 
another facsimile numba), to anotha admss within the continental United States. by giving notice in the 
aforuncniioned to thc &a partics. 

Dcliwetr Information. Ihc infonrntion for norice tothe LicenswandLicarsee is setfonh above 

M W M S S  WHEREOF, thc Parties havc cxccuted this Lmse ar of thc date first above wriam. 

1.ICENSOR LICENSEE 
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Apgmdix: A Ddinitiom and Intcrpraations 

schedule: 1-01 other Easuncnts or Licenses 
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STATE OF M O N A  ) ss: 
CoUMy OF MARlCOPA 

My Commission Expires 
Notary Public 

M y  County of Residence:. 
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APPENDIX A 

Definitions and lnterpretations 

ARncLE I - DEFINITIONS 

Seaion 1.01 AcccuEaiity- ~ t m n o r ~ , " A c c e s s E n t i ~ s h a l l m e a n a n d r r f c r t o  .= 
Arizona l i t e d  i i i b t y  company. 

Section 1.02 Advanced Tdecornma&ations CaDahilily. The &or phrase "Advanced 
Td~mmunications Capability" &all mean and refer to high spced, bmadbad tckcmumnications capability 
that enables users lo criginatc and m i v e  high quality voice, dah. pphin and vidm 
communications/proging SCMECS over Itm or wirdesr channek, including, without Iirnilation. lnlanct 
Bandwidth Acccss Saviccs bascd upon i~~Jusuy iivuagc: cwxu~tratim kvek. 

Section 1-03 Affiliate. The tam 'Affiliate' shall mean and refer Io wih rcspoa Io any Pason 6) any 
Ycrson dircctly OT indirectly controlling, mbolled by or undcr commoa control with such PCCSML; (n) my 
Pason owning, OI controltiig five percent (S%) or more of the vdti'ng securities or voting control of such 
Pecsoa; a, (iii) any Pawm whois an officer. dircda. manap. gamai parfner, hstce OT b l d n  of five 
pcrccnt (5%) or more of h e  vohg seeuriticJ or voting contml of any Person dcscnbed in dausa (i) w (n). 

Seelion 1.04 
d e f i e d  in thc Dcclaration. 

Assoriation. The term "Association" shall mean and refer to s i y  Village Association os 

Scetlon 145 

Facilihcs related to such senias, @gether with such user interaction. if any. whkh K required fa the selection 
~ruseofthevidmpmpmmingorotherprogranuning savi-. 

Scctian 1.06 
refer to mC In Grass Easement urd the Smcc Easement, collc~vely.  

Cable Tdevkioa SavKes.  The knn or phme 'Cahle Television services" shalt mean and 
refer IO &e lJansm&on to Lwrs of video yxopmlnh or othcr prognnrmiag scnriccr provided through any 

* 

Comboed Easement Area. Ihc bcmi or phrase "Combintd Easancnt Arra"shall mem and 

Section 1.07 
reftr to any rhd parry p v i d a  of one LU morecommOn SerViceJ, which m y  include a combination of 
pasons, such that one (I) or MOR of Common SaviCcJ are aMilabk within the Dcvclopmcnt 

Section 1.08 
the Communication !Services and Utility Savices. 

Common Service Provider. The term or phrase"c0mnion Scrvkc Pmvidcr" shall mean and 

Common Savia Tbc tam Jccrr)m~ Savicts shall man and rrfu to any one oc more nf 

Section 1.09 Communicarioa Scruicts. 'Fhe tam or p k  "Communication Semias" shall mean and 
nfcr to Cablc T c I c ~  Suvias, Community Tahnology Scrvirrs, E-cummm-ce Tranwim Servicts, 
Internet Bandwtdlh Access Services, Community Inbanel Services, Telephone S~MCCS (local), Tekphone 
Scrvius (loctg drrhncc), Video 00 Lkmimd Stmica, Srmrity Monitoring Serrices, MY ofkcable nr 
tclephonc SCMCCS, any other commun~~tion, utility or common functional services together with the Fsc~tiba 
nlated tosuch seniccs: pmrided. howewr, rhat the term DT phrase "Communrtratm Isavico" shall no1 
include Excluded Devias. 

C01670 
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Section 1.10 CommnitvIntranct&mim. Tbe camorphrsse"~ityh~netservices'sba11 
mean and retkr IO the privatc communications new& within the b c t o p m t  that uses substantially thc gny 
or similar sofhuare thar is utifized OD the public I n t a ,  but tbat is  pritmnty for use wthm the Development. 

Section 1.11 Community Technoloru Services The tcrm or phnsc 'Community Technology Senices" 
shall mcan and rrltr tu the CnnFhUetion, sak. inslatlation. leming. ticensing. d i f i d o n .  supplementation, 
mainlenaneu, repair, reconstruction 01 r e m 1  of any dcvicc (including, wirhout limibtion, any hardware 01 

I software device) principally used by indidual users for Communicatioa Scrviccs. What is t h d  

Sdioa 1.1 2 Dcelarations. Ihe tcsm "Dectaratiosls sldl mean and refer to rbe DeeIaratim of CovmanS, 
conditions, Eascmcnts and Rcsoktionrs for ths Dcvclopment as. or to bc, recarded in the ofIicc of the ramrda 
ofthc camty m which h e  Development is located and which burden thc Developmenz as such DeElaraIbns 
are amended from timc to tim. 

Section I .14 
the kgal description ofwbich is attached haeto BS Exhibit A. To h e  extent devetopment of additional real 
estate is or may be contcmplattd by &e Dtclarations, thcn Dcvebpmcnt shall bc libaallyconsbucd to include 
such rea1 estaw when and as identifiable; ond, this Apoendix A shafl be supplemented by adding such legal 
dcsuiption as Exhibit A - S U O D ~ U ~ C U ~  

Seetion 1.15 E-commerceTrannttioa Svnim Ihe tam or phrase 'EatmmerceTradan Savices' 
shalt mean and refer to imwctians conducted over the h m e t  or though Intern& IICCQS. cornpriSing the sale, 
lease, lic+sc. offer or &livery of property. goods, s a v b  or mformation, wbctlur OT not for considaation; 
provided, h e w ,  &e tam or phrasc "E-commerce Tr0ns;lctiOns Saviics" shall not include lntnnet 
Bandwidth Access Services. 

Seetlon 1.16 Exdmded Devices. The term ofphrase "Exduded De&s" shall mean and refer to my 
Community fntriu~et Serriccs device, scauity Monitoring SMicCs devicc:~ any other Communicath 
Services device, or Utility SaviccJ device, which satisfies both of the fdlowmg h i e d  characteristics. 

Develoornw. ne tam pevelopncn(" shall mean and nfer to the entire p a d  of IQI estate 

(a) 'Ihc der= is nonpmanent. By way of expmpte and not limitation, any device which is 
alfixcd to seal csme is a m c n t  device A nonpermanent device must not, at any lime. be 
affixed to d &(e withm the Combined Eascmmt Arro c i k  by, for example and not 
limitation. .&nnersiim into the groud. m. bolts, glue or wiring. 

U s  of the device must occur primariry outside of the GI Gross Eaxrnent Area, with w within 
thc In Gross Easement Area being mcidcntal or spwrdk. 

@) 

For exampk, mobik cclhttsr tckphancs. paps,  UI alamu and pHtable unnpub ycriphcmts. which aic used 
primarily outside of the In Gross Easement Area, will p a a l l y  constitheEachwlcd Dcvica. A satclbtc di& 
or other means orreceiving the kansfcr of w~micss technology used primariiy m the ln Gross Eitsancnt Arca 
will be an Excluded Device only to the extent required by law to be permined (E.g. Section 207 of the 
T t ~ i c a t i o n s  Act of 1996 and 47 C.F.R 1.4000) or to the nlmt aUthKizcd by the Declarations. 
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Wirclcss signa4 of any nature, which arc not ~ccclved by any Owners, or on behalf of my Ownca or at the 
of any w s ) .  withi the In Gross Easement Area, hall constitute Exdudat Devices 

Section 1.17 
m n .  iartalbtmn, difmtion. Ateration. suppkmentatim, repair, rre~nstruction or rcpIaccnunt of 
"y and all necessary or desirable hardware oc qwpment of any type used 10 provide or okwisc make 
available any Conuno~~ services including, withauk limitation, cable, wire, k, main, pipe, boxes. conduit, 
manhole. transformas, pumps, araprtfKrs dishes, antennae. microwwe. satellite, puicstal, equipmatt 
enctosum, piles. wirc)ess communication rechology, or my othcr hardware M cquiptncnt of any tyyc 
~ ~ o r d c s i a b k  tobnsfa 01 provideany Common Services, includin& without Iunihtion, 
~ u i c a t k m ,  vidw. data, e-commrrce, Intcmet, community mhanel, b v  syslm. ComrnuniCath 
utility servias, information systcrm. cabk tekvision, as well as any otha Conununication Services or uses fa 
which such hardware (x equipment m y  be used. and furtha including, withoul Ihnitation. elechicity, water, 
waste Water, gas and any otbcr Utility Services for which such Scrviees may be used- 

Facilitv or Ficiljtks. The term or terms "Facility" or"Faeili&S" sball mean and nfer to rhe 

scctl0~1.18 
a~c0unbn.g principles applied OD a consistent basis snd as in effect h m  time to time. 

GAGp. The  am "GAM'" shall mean and rcfcr to Unitcd States generally accepted 

M o a  1.19 GencraBEasementr. The term or phrase "Genaal EaMKnts" shall mean the Deckitant's 
Comrnuoicalron Services and Utility Easements crezited for rhe exclusive use of the Grantor (as thar t e m  is 
defuxd in thc Comnwn Services Easements and Rcstsictbns) pursuant to chc k h f o n s .  

*tion 1.20 
Easement created for the acduslvc usc ofk Grantor (as that term is defied in the Common Senices 

In Cress Easement Thc h or phrase "In Gross Easancnt" shall lntan thc lnGross 

Eaxmcnts and Restrictions) pursuant to section 2.01 oftllc Comn~n Services Easements and RcstrictionS. 

Scriion 1.21 
refa to that certain 

In Gross Elscmtnt Ann. llu tam or phrase "fn Gron Easeme111 A m "  shall mcan and 
of real estate the legal desrription of which is attached hereto as-. ' 

&&on 1.22 
SeFJieeS" shall and ref= to any Suvice that enables users to acccg eontent, inforuption, ektronr mail 
OT othcr SaviCes offend ova the inmnct. and may also include access to pmpieWry content. information and 
otha senrim as pari of a package of services ofTed to users and any Facilities related to such m k q  
provided. however, h t  the tam or p k  "Intrm Bandwidth Access Savices" shaU not include E- 
EMIUIICICC Tnmction SaMces. Telephone Saviccs (local) or Telephone Services (long dstance). 

Internel Bandwidti A c c w  Smicrs.  The term or phrase 'Internet Bandwidth Acccss 

Sedan 1.23 Mandatory Cowmom Service Provider. The term OT phmse -Mandatory Common Suvice 
Provida' -1 incan and d k r  to a Common Service Rovidcr that Diovides one (1) or m of fhe Mz&anm 

Section 1.24 
mean and refer io the Common Setvices set forth on Exhibit C attached hma 

Mandaton Common Services. The tam OT phrasc 'Mandatory Common Suviccs" shall 

Seaion 1-25 
does not qualify as an Aflilimte. 

Non-AffiEate. The tam or phrase "*Non-AR,liaoe~ shall mean and refw to any Pasun who 

Seetioa 126 
any othcr successors m interesr, of those lots sct forth in thc Plats. 

m. n e  term "Owner" shall mean the individual ht owners, 01 heir lesrae, tmants (x 
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Section 1.29 plm. The term " P e  or"P&s" shall mean and ref- 10 Ihe Persolu refexenad in the 
in-ry paragmph of any agrrrntent which incaporates this Aamdix A, as well as any o h  Puson 
made a party to any such a- ddur at the time of execution thatof or subsequent thrrcto. 

Section 138 
business trust, association, plhaship, limited liability company, joint venture, govanmenial authonty, or any 
&a individual or endty, including subsdiaries, Afiiliitcq and ammncd entitics 

W o e  1.31 
Devdopmcnt as amended from time to hme 

Seaion 1.32 Pht UtilitvEPsnamt. The term or phrasc"Plat Utility Eascmcnt" shall m c a ~  the exclusive 
Communication Sewices and Utility S n v i c c s  Elsan~lu crearrd pmsmt to the Declarations and dcsignaied 
on the Plat Y Utility Easmcnt (UE). 

Sec&a 133 
all of the dninage. utility and svlilary sewer easement area designated as D.U. & S.S.E. on the Plats. together 
with the streets designated 00 the Plats 

m. Thc tam "person" sball mean and refir to any individuai, Cuposaion, company, 

&&. The knn "Plats" shalt mean and refer collectively to all of the Platsthat subdivide the 

Platted Epsemeot Are. ThC trmn oc phrasc "Plaual Eascmmt Area" shalt mean and refer to 

Seetion 134 
forth in Secrion 2.05 and Section 2.06 of the Common Services Easements and RatriciionS 

Rcscwed Riebts- The term or phrase "Rcscncd Rights" shall mcan and ref' to the rights set 

Section 1.35 
mcan and rcfcr to thc pmvisim of syskans, hardware, devices and wiring within the residences, commcial 
struclures (if any) and the Devdopmco( which mable the monitohg for security purposes of such d c n c c s ,  
commercial sllwaires (ifany) and Dcvelopmeog pridcd. howcva. that thc term ar p h s e  'Security 
Monitormp; smriws" atprcssIy wntnnpbts that a Comnon Service Provider may enter into a thud party 
contract (q.. a manitofkg mnhact) with a sccuriiy monitoring company. 

Scc6oioo 136 
crca~ed for the uclusivc use of the G w b r  {as that term is dc tined m the Common !hviccs Easements and 
Rcmictiars) purw3nt to !5cchon 2 02 ofthe Common Services Easnnenui md Rabiawns. 

Securirv Monitorme Scnkes. The tam or phmse 'Security Mombring SCMCCS" shall 

Service E*-t The lam or phrasc 'Sovice Eisrrnsu' &all n p n  the Service ELKmcni 
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Section 138 
=fa to service within a tdcphtne exchange, or within a comcaed q t c m  of ~eIcphooe achangcs within thc 
. eacbangc arm operated to furnish to subscribes intmmmmmicating &e of thc cbaractcr ordinarily 
furnished by a single exchange. and w b i  is tMltred by the exchange savice charg+ or cornpprable Eavi= 
provided lhrwgha systcln ofswikhes, hansnissioa quipment or any.otha Facilities ( a m y  cumbitntian 
Lhenof) by which a  use^ can originarc and tcrminarc a tdccommunications Saviw. 

Section 1.39 
distance). shall mcan and rcfn m ~ckphonc scrvidc baMcn stations in difluent exchange arcas for which 
thee is made a scpante charge aot included in conmcts with users for exchange suvicc and any Facilities 
Rlatcd lo such savices. 

Section 1.40 
Telephone Service (local). Cable TelevlsiW, Scrvice and lntanct Bandwidth Savias h n  thc Comman 
S a v b  Provider. A "User" shall be debmined on a per unit or commercial space basis; and. specifically, not 
b a d  on a pa s u h i  or per invoice basis. Finally, to q d i i  as a "User" he tensnt or cornmenit user 
mtst qwIify.ar such for not l c s  than Six (6) complete month during the year in whikh the closing on tht home 
or commercial space mitialty OeQIITCd, and nd !us than tcn (IO) complclt months fw any subscqumt ycar. In 
no cvent shall any homc or cornmadat space have more than one (I)  User per calendar year- 

Section 1-41 
water. gas. electric. any ocher utility or cOmmon fimctional &ces provided to the residences and commcreiaf 
struchtres (if any) within the Development together with any Facilitics rdatcd to such SA, &, 
Jmwevn; that the tam or phase WfiJiQ Services" shall no1 mean or refer to or include any I%ommunicatiar 
sariccs;" 

Telephone Services flocaQ. The term 01 phrase Telephrme W c e s  (larat)" shall wean and' 

TeltDhoM M e a  none distaste). The term or phnse "Telephone Srrvices tong 

&. Ihe ierm "'User" shall man and refer to any tenant or cammerciaf user that receives 

UtilElv Scniea. Thc tnm or phmse "Utility Services" shall mean and refer to my mr, 

Section 2.01 
seheduk, appardicls and exhibits thntb, and all other agreements, eenificates. doarmtou, Sdreduk, 
appendices. exhibits and 0th Writings executed at a in connection with the signing of such agreement 
( c o l l ~ v e ~ y ,  the "Drfmitive Donrmenls"}, cmrstitute the complete and erclusivc statcmcnt of agrrement 
among the Parties with rcspcct to the covered subject m a w .  The Definitive Documcnb replace and 
supercede all prior ageemen& by ;urd among the Parties. 'Ihc Definitive Documents supcreedc all prior writtm 
and orat statements and no otha representarion. statement, condition or wamnty not contained in the 

Comolete Aemmcnt Any agreement which incorporates this Aomndix A, tog& with the 

I 

Appendix A 
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2.03 Sevenbilii. If MY mvcnant, ngrmncnt term or provision of any agccmcnt which 
incorpontes this Awcndii A is held to be iIlegal, invalid, tmrrasormble. or uncnfaecablc under tht pmsent or 
futurr cffdw during the t m  t h u d ,  such covcnan t. agncmart, tam of prw;siOn shall be 
.sevr.mbk Thc a l p e m a t  shall be CMlShued and enforced as if such illegal, invalid, unmsonable, or 
~cnfoncabk co~mant, agreement, tam a provision had ncvcr cmpriscd a puc UKnOf and. thc remainder 
shan maim m fidl for- and effcd and shatl no( be a&cIed by such ilicgal, invalid, unrrasonabk, or 
d m m b k  covenant, agrcuncnt, tam or provision or by its sevsyce th~frm Furthamm, in licu of the 

invalid. unreasarablc, oc uneafbreeable coyeDJnt, agreematt, term or pio.is;On. 
aubmatically a provision as similar in tans to such ifleg& mvalid, unreasonable, or uncnforrrabc covenant. 
agrmnmt, tam (w provision BS may be possiile and be kgaI, valid. rtasonable, and enf-ble. 

Section 204 Waiver. No &lay or failure by my Party m cxarjsing any rig€tb unda any agrccmcnt which 
incorporates this .bmdix A. and m partial or simple a d  of such rights, hall constitute a waiver of that 
or any othcr right. 

SEaien 2.05 
incorpontcJ ihis ADDmdix 4 kIuding, witbout Emitatioo, any eonhmusy or claim arisiOg out of  a relating 
to thcagrremcnl which inCapar(ts thisi\oaeadix A. or its bnach, the mm&w&on ’ ofitsbcma,oruK 
intapretation of the right0 and duties o f  the Parties, shall be caumed and governed exclusively ocmrdmg to 
the htcmal bws of thc Slate of Arkma. wihout regard to that juriodiction’s law reganling conflicts of law. 
Except as provided in scdion 2.05(ii)bdow, any agreemeat which mcorpomk~ this Amendix A shall bc 
subject to tbcurclusive jurisdiaion of Indiana stare m s  md of thc f i l  courts with jtnisdieh ova 
Masimpa County. Stole of Ariznm. rrgaFdlcss of &e midcnce or situs of the Parties. to which jurisdiion of 
thc court the Parties expressly s~tnnit, and waive objection thado. Except as provided in Section 2.OSfii) 
below, my agrccnrnt which imorponta this A m d x  A shall be subject to. and t i t i 6  in, the exclusive 
and p r c f d  vame of Arimna state c a r t s  localcd m Wmpa County, Stale of Arizona OT of the fedaal 
courts with jurisdiction over Mwkopa County. State of Arim. (ii) To thc utrnt any state or fcdajl law or 
rcgubt~on prohrbttr w rcstncls the pmvirioM set f d k  in Section 2.0S(i) above; then, the State of Arizona will 
be a u b d i l l y  icplilccd w i h k  state whrxcm any real 
incorporstu tbk A& A +atcd, .md M-a County will be automatically replaced with thc counLy 
wbcrcin a n y d  esrabe whid, is subj- io any agnxnunt which incorpnatcs this ADDendix A is situated. 

S d a a  2.06 Hudings: Interpretation. All bcirngs are i d  wly for convenience and ease of 
rcfcrmz and arc ad  to be considczed in ~JIC consbuC;tkm or interpretation of any pmviSion k o f .  The 
smgular,shall include the plural, and the masculine gender shall include the feminine and neuter, and vice 
wmu, as the eontext rcquirs. Thc lam “includinf shalt mcan “incldmg, d w u t  limilation” oi its 
equivalent WhRlCm used bein and shall rn h i t  the generality of any description pmcdmg such term The 
intr&ctwpgaph and rcciials sct futh at thc comnrnccmmt ofany agreement wbich incorporates tbis 
Aupeadiu A shall fwm a pact thereof. Rcfaencc to any Pmon inc lub such Penon’s JUE~~SSOIS and assigns 
but, i f a p p i i k ,  only if such successors and &gns are pcimiued by the ageemen1 which incorporates thts 

shall .& added 

Govcrninz Law. (i) hcept as provided in sectios, 2.0S(ii) below, any agrccmat which 

i 

whicb i s s d ~ j a t  tu any ~~RXRIUIL wttich 

.. 
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ADpardix A Rcfcrencc to zaiy agrcancnt, doctime& or instntmott means such agrecmmt. document oc 
insoumen4 as amended, suppkmslted a modiiied and in cffcct horn time to time in accordance with the 
tcnnS thacof. Rcfnence inany agrcemcnt which incorporates lhis ADuendix A to any d c k ,  section, 
&ix, schedule or exhibit means such artick OT Kction thereof or appendix or schedule or &bit thereto. 
Ttk tcm\ "or" Is not aclusivc. Turns such as *-," %crmf: "hereto" and words of simihr import 
&dl be dmned references to ihc agreement which incorporates hiis Aomdix A, rogdha with aU 
incorporated ref- in such agreement and tbis Appendin A as a whole, and not to any particular, a&k, 
Sectim, paragraph or 0th~ provisioa of any spccific document. 

2-07 Multiple Coamtcmrrts. Any agncmolt which mumporatcs this A w d i x  A may bc 
e~ecutcd in several ammapam, each of which shall be deaned zn original but all of which skill constitute 
a m  a d  the same ktnuncnt. III making proofwith respect -0. it shall bc naxssary to produce only ~ l l c  

thenof signed by the Patty to bc charged. 

ScCtioU 1-08 
pdditionaf documarts and iastnunenis and to perfom, such additional acts as may be ~cegary a appropriate 
lo effectuate. carry out, and perfimn all ofthe tennq, provkiions, and canditions of any agreement which 
mmrporatcs tbis Anocndix A. 

Senioa 2.09 
oddittonal insbumatts and tab such additional actiora as may bc rcasunably rapesled by the &a Party to 
confirm oc o&enuise carry out the intent and purpose of any ageemcnl which incorpontes this A u d i x  A. 

Section 218 
A d i  4 shall. w i b u ~  ~htm i any time and frmn time to time, within seven (7) days following a written 
request by the 0% party, deliver J writ&n insburnent to the rcqucsting party or to any otha Pason specified 
by such rcqutsting party. duly ~ ~ c c u t 4  certifying: ( i )  that thc agreement which~ioeorporatcs this ADwndix A 
is urunodified, 01 that the apement hac bear did and setting forth thc spccifc mcdifieation; (ii) that ulc 
Tam Of the agncment isantinumg. or L e  wrxt date [day. month and yen] that thc Tam capircd; and, (iii) 
my othg atattas dating l~ compIi ie with thc a p n x n t .  

scakn 2.11 
this M a :  A, the Parties agree that each (and, as applicable, its counsel) has rrviewed and revised the 
agreement and that the n m l  rule of conshuaioo to ule eflm that any ambiguities are to be rrsotvcd againsl 
thedrafting~shaItn~lbeanploy~din t h e i n l e r p r r t a t i o n o f U l c a g ~ t w h ~ ~ i ~ ~ ~ t h i s  ' 

A d i x  A, or of lhk b m d i a  A, or any amardments, schedules or exhibits thereto or krcto. 

Addiibml Doolments and A&. The Mi each a p t 0  cxccutc and defiver such 

Fnrtber Assurances. At any Isme, and from ti- IO time, ea& Patty shall execute such 

Enforceability Certifkate. Each of the Parties to any agrrrmqil which incorpocates this 
- 

Drafter of tbe Aereemtnt. For plaparw of consaubg my agrcemcnt whih incotporatcs 

S d o n  2.12 
marc to the harefit of, and be enfoeable by, the Partics and their respective s n c c m ~ s  and assigs. 

Section 2.13 
&wndu A. 

Sertiw2.14 T i e  Perk&. All references to "days. shall mean and refer 10 calendar days. In Ik r v ~ l l  

the date for pafionrmnce of anycbtigatkm under any agreement which incoqmmtcs this A m d i x  A shall fall 
w a Salurday, Sunday 01 day when [he Marimpa Cwnry Circuit Coua, State of Arizara. IS closed, then that 
abligatmn &!l be performed on the nut fdlowin~ regular busmess day. 

S u c c ~ r s .  Any agrcaucnt which incorporstcs this ADpcndix A ShnU bc binding upon and 

m. Tm shall bc ofthc essence wth regard to any agnement which incorpwJtcs this 
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Section 2.15 
agrecmmt which incoqmatcs thii- . be obligated (0 act in good faith with one another m the 
pCrfOnnaneC lhaMf and hcrwnda. 

Seci.io0 2.16 

Obkpthion ofCood Faith. Tbe Part i  shall, in lkc performance of all obligations undcr M Y  

Not a Partamblp, Nothing ha& contained shall bc consbued to arab a p-p 01 

join1 rrnrlm as b a n  thc Paltin 

Soctioo 2.17 
herein arc intended tobe, and arc hereby. d e  SPcfifKally a part hereof and incwpakd herein. 

Exbib-& Appe rdion and Schedules. An exhibils, appendices and schedules r c h d  I o  
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EXHlBIT A 

h n l  Description o f  Devdoprneat 

C01678 
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EXliiRlT B 

L e a l  I)cserint,tinn of 1. Cross Easement Area 

F a  AN of Ked Estate Contemplated to be included in Dcvcfopmcllt 
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EXEIBIT C 

Dfmdatorv Common Service Providers 

Mandatary 
Cammom S m k  

h O V i d W  

Name and Address 

1. sewer 

2. Watcr 

3. Ekctric 

4. Gas 
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prom: Nark Hammons 
Sent: 12/23/2002 6:37:12 PH (Eastern rime) 
TO: Drake, Paul (CCI-Phoenix) ; Arthurs,  Tisha (EX-Phoenix) 
Attachments: ~ n ~ ~ i c e s E a s e ~ n ~ e s t r i c t i o n s ( V i s t a n ~ a )  Version 2 . - :  
12-23-02.doc, ~ n - ~ c l o ~ i v e ~ i c e n ~ r ~ e n t ( V i s t a n c i a )  V e r s i o n  
2.. -12-23-02 .doc, AppendixA-Defini tionsandInterpretations(Vistancia) Version 
2. - . 12-23-02 .doc 
Subject: Vistancia 

Here are the remaining m a t s  described i n  my previous email. 
is our attorneys contact infornation 

"he fo1lOwing 

Joe Monte1 
Monte1 Law Firm, P-c. 
1317) 569-1680 phone 
(3171 569-1690 fax 
jjnollf@ameritech.net 

1 look forward to your comments, 

Mark <<CarmnonSerVlcesEasementsandRestrictions(Vistancia) Version 2. .. 
32-23-02 .doc>> <Q30n-er~usiveLicens~r~nt ( V i s t a n c i a )  Version 
2..,12-23-02.doc>> <<Appenciix&-DefinitionsandInterpretationsIVistancia) . 
Version 2.- -  12-23-02.doe>> 

mailto:jjnollf@ameritech.net
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F m :  Hark Haxrmnns 
Sent: 12/23/2002 6:28:08 PM (Eastern Time) 
To: D r a k e ,  Paul (CCI-Phoenix) ; Arthurs, Tisha (CCI-Phoenix) 
Attachments: Vis tanc iaCorrrmerc iar -entDraf tVe~ ion  2...12-23-02.~30~ 
Subject: Vistancia Agreement 

A t t a c h e d  is the mdlined Cor agroernent w a  discussed today. 
Cormon Services Easement and Restriction (CSER) , License agreement and Appendin 
A in a subsepent  email. <<Vis tanc iaCornmerc ia~reemen~raf tVers ion  
2. - .12-23-02.-> 

I w i l l  forward the 
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ACrtLEMENT 

(n) %ukting- inccotivc Fee' means che fee payable by Cox to h k c  DcveIoper u provided in Sation S of 
IhitCMh. . 
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?kc initial *rm of this CMA (thc 'Initial T e d )  shall bt fa s p d  of 20 years. commencing on tho Apeanent 
Dak. At the end of the Initid Tam. this (MA wilt automatically taew for succcsdve tans of fm yean each, ir 
the Renewal T m  unlm 6th parry gives written mhce ofits intent not to renew lo Ik olhcr pariy a1 least 90 
days pnor to expiration of the initial Term (01. the Renewal Term thcn in effect, as adiabk). Thc Imtial Tmo 
and any Renewal Tam arc s u b 1  to carty UJnlirUiiun as provikd m Ssliuns 10 and 11 d l h s  CMA. 

. A .  
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(18 Pafamance D e h L  A parry shU be in "Putomrma Default" if mC party bils to pcrfbrm; any 
obfi&OtI haemda (Orha than an obligatbn whkb ihc faifme to pcrfonn mulk in a MoneUry b f d t )  
when perfomw k duc sod commmce the we thereof aritbin 30 days of receipt of notice of tbe fa& 
and dnigentty prosaute such cure to cocnplnioa 

(c) M u i n  Dcvelopa AddNional Remedies. [a thc event of a Ptrfonnanec Dchult.by Cox, hhdm Dee+ 
shall bavc the right to cuUca actual damages, &am specific pufonnaace or injiwtii dicf LD accwdancc with 
che a p p t i b k  dispute resolution p c d m  of k l i co  12. . 
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Addre9: 6720 N. Sconsdat Rod 
suite 160 
SaKlJaSS AZ 85253 
P k  (480) 905-0770 
F = h k  (480) WS-1419 

and rapid copy to 
8800 N. Gaiocy CeMr Me, 
suite no 
sunudak, AZ 85258 
Phom: (480)361-7600 
F-k: (480) 367-2841 

"Cox' COXCOM, MC. a Ddawate colponaiors 
& b k - c o ) I ~ C A l l o N S ~  

Addrtss: 20401 N. 291b Avenue 
PhanhgA205719 

ltsr 

BL: 

J.StCVCSlRidcy 
Gcncnl Managu and VP 
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. : - From: Hark Hammons 
.Sent:. 3/11/2003 2r29:54 FM (Eastern Time) . .  
To: Drake, Paul (CCI-Phoenix) ; Arthurs, Tisha (CCI-Phoenix) . CC: Curt Smjth . _. . 

. . -  Attachments: Am-COX-4 cox-res-fhaldraft (03-10-03).d0c, A C M _ C O X ~ C ~ ~ ~  
.I.. fipahiz-aft-(03-i0-03) .DOC, DVComparison-AC3+l-COX-z cox-res-finaldraft c m .  ..' .. . _- . 

. DVComparison_AGM_m-cccamn_l f inaldcaf  t-( 1-21-03} -nr;M_coX_cOmm_3 * .  - .  finaldraft-(O3-10-03) .doc, .LTC-JM-~ . -  

. .  . . -I 
I . .  

'.- .. ;XG28-03) -~b..mX-4 cox-res-finaldraft (03-10-03) -doc, 

. .Non-ExclusiveLicens&greenient (Vistancia) -Commercial (03-04-03) -doc, LIC-m-3 
. ~ Non-ExdusiveLicenseAgreement(Vistancia)-Residential (03-04-03).doc 
. S u b j e t :  Fw: C o x  Agreements 

- .  

. A t  long last ... here are the residential and commercial agreements for Vistancia 
. . as ,well as the license agreement  for your review. 

, '.'would like to sit down w i t h  curt and I to review. 
Please let me know if YOU 

Phanks 

Mark . . - 
. _  

> ----- ' Original mssage----- 
> Frmr . Curt Smith 

.> To; Mark Hanunons 
_.. .. > Sent: Tuesday, March 11, 2003 7:45 AM . .  

, . > Subject: Cox. Agreements 
' >  

. .  . ' .  

. . .. .. .CanrPerci& agreements and clean license agreements. 

.' . i: >. >,.c~-cox-Camta_3 rinaldraft-(03-i0-03) .wc>> > > . 

.. > Here axe the  latest versions. Included are  redlines of the Residential and _ -  
> > <9Gk?-coXA4 cox-res-finaldraft (03-10703) .doc>> > > 

. .  
. > > ~<DYComparison-Gt4-COX-Z cox-res-finaldxaft CWAN - : . .  :.< -. . . .  

'* .- .::. . . 7. > C1-28-03) -AC;M_COX-4 cox-res-f inaldcaft (03-10-03) .dcx5> > > - . ' .i 
. . .  .:. . * >= S: <~VComparison-AGbAcox-commLl fLnaldraftL(1-21-03) -AM_co'_c0mm-3 
.- --: 5 >'€i.ii~ldraft-(O3-10-03) .doc>> > > <UIC-JM-3 

. - - > > Non-ErcLns~veLicenseAgreement (Vistancia) -Cammercial (03-0d-03)8.doc>> 
. . > > > > <<LEC_JM_3 Nan-Ex~usiveLicenseAgreefflent(Vistan~a)-Residential 
' > > (03-04-03) .doc>> 

-. 
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(ii) Destruction d Co-Bmn&!fl Mstcriah: Each pry sball dnrina& d e s t r q  and cease I& 
use of any mbmlded orjoint marketing marennIs p o d d  under or ill accordance with 
this Agremlenr: and 

(iii) tntrmd Disconnection. Cay shalt disconnect limn the Cos T e d m b g ~  Facilities any 
elmmnic conne~lions an&& eteamnic intutks  aiih r s p e c a  IO "Vistallcianet' and 
Master DRrloper MI ratme all of irs qnpmcni id ia the opemiion of *ViSFAncia 
i d  from the proycrlr o\r.ncd by Cox. 
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Technology Facilities am b e d  x p n  Mister Developer’s plansas they esid nI the lime ofeseculion of this 
AgRetneM a5 atradrd hereto as E.shii1 El. If M-~ster htloper’s plam clainge subsequent IO escculion of this 

. Agrcct-t in such a mmxx i h t  Cos’s colutiuclion ~051s \MUM nateriafly i w q  Cos may q e i r e  Milisla 
Dcvelopr io  ntllke a capilal contrilnnion ~ouwd tlte insaliinion and cormmiion of the TcchnologP Facilities before 
cox is  quired lo conslmct fbe Tecluiologv Facilities. 

Technology Facilities s b l l  bc acsigncd and instjlcd to tnca the following tninimum quironenl~:  

. - 

. I )  NanGk: To Re Wennined 
. .  - .  

2) Vidco serr-ii: Morr a cscecd induary stan- for propmming qatantiiy? and signal cplality: ofmalog and 
digital CnMc prognn,minl: 

’.! . : * 
. I  . .  

.. .. .. ._. 
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(d) National CabkTeb.iSiOn Aaocintioa: and 

-(e) DalsNdnorkSmdards. . . . 
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MEMORANDUM 

To: 

cc: Curt Smith 

Linda Trickey. Mary Kelley. and lisha Arlhuru 

From: tesa1 storey 

hte :  March 24,2003 

He: Vistancia; (Commercial) Property Access Agrcaocnt and (Rcsidcntial) Co-Marketbg 
Agreement 

Curt Smith recplested that I forward to you the attached copies o f  the current versions ofthc 
following documents: 

I) 

2 )  

5 )  

Communication Services Easements and Restric~iom; 

A p p d k  A Definitions and Inteaprctahom; 

Non-Exelusive License Agreement (relatins to the n o d u s v e ~ c m s c  that would be 
granted to Cox pursuant to the above-refkenced Property Awes Ayeement); and 

Non-Exclusive License Agreement (relating to the nokdusin liceme that woutdbe 
%ranted to Cox pursuant to the abovc-refcrenced Co-Marketing Agreemcnl). 

4) 

Cun indicated that a concem had been raised by Cox regdmg its ab6gatiollsunder t l "most  
favored nations' provision that appears in Section 6(d) of the Properly Access Agreemest and 
Section S(aXiv) of the Co-Marketins Agwnent. That provision is Du( intended to impose any 
material obligalion on COG instead, it imposts oblipatroru on the Master Developer (Shea Sunbdt 
Pleasant Point. LLC) and on the Access .Enlily ( V i n e s  Commun~cationr, L.L.C.). by requin'ng 
tTieni to enter into agreements with 0 t h  conrtnunication wviw providers (i L. providers other 
thsn Cox) on t e r m  that arc more favorable than those given to Cox. The only "obligationg of Cox 
under this provision is the acknowledgment in the last sentence (that the "most favored mfionr' 
provisionis intended t o m e  a i d  playing W. rarher than to Sivc Cox a competitive advantage). 
The acknowledgment is the last sentence is desped to bolster ~ I I C  enfwceability of the 'WS 
favored dons'  provision. were it ever to be chalkn@ by a Cox competitor that is tlyins to p in  
access to the comnlunity to provide coniinunicatiuris SKVices. 

Fmally; Cwt requested that 1 protide to you language for the "Turnover Datc' definition in 
S&;On ~(cc) OftheCo-MarketinS ASrcanent, r@rnga dcscriiionofwhen the "Turnover Date" 
for Vistancia Maintenance Corporation will occa~r. Please see the Imguagcunderlined MOW. which 
provides that description 
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@c) "Turnover Date' means (i) as to each Vrlbg Associatiok the date on which the 
class B memberships in such Village Association are convated to Class A 
memberships pursuant to therermsofthe VillageDedarationpursuanf towhichsuch 
Village Association was established. (n) as to VLancia Maialenance Corporation, 
the date OR whih Ma~rrr Developer's voting control of Vistancia Maintenance 
Corporation (in Master Developer's capacity as Declarant iinda the Master 
Deckation) terminates pursuant to the votmg pr0V;riOns of the Master Declamtion 

y h f h vwed wp+xtv(as * t'o rchase 11v 

ter 

m n  I its wle and absolute discretion). and (iii) as to any other Home 
Owners Association, the date, as provided for in the applicable votmg provisions of 
the dedaratiin of covenants, conditions and restrictions establishing such Home 
Owners Association. OR which the declarant's mtmg conrrol OVQ stt& Home 
Owners Association will terminate. 

b h i e l t v o t i n r p L W i s i ~ n ~ k g ~ w o v o l i n r c o n r r d ~ l l  . . .  rcnninate 

- @..&&ne-d in & Mq 
k2Sdimb- dt Declarant's earl i  rclino -ofsuch* i _ .  

P!ease do not hesitate to contact me if you have questions or would like to discuss the 
€wegoi%. 



I 
i 
I 
I 
I 
I 
I 
U 
1 
I 
8 
I 
1 
I 
I 
I 
I 

ViStanciR Page 1 of1 

From: Lcsa J. Sbrcy [istorey@bpIc.con,I 
Sen(: Monday, March 24,2003 f 153 AM 
To: Tndccy, Linda fCCl-~tIanta); Keltey, Mary (CCI-Phoenix); Anhurs. Tisha (CCI-Phoenix) 
CC: curt Smith (csmi~unbel~oIdings.com) 
Subject: Vistancia 
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From: 
S n l :  
TO; 
Subject 

> ----- Original  wessagc----- 
> Frm: Curt Smith 
> Sent: Friday. October 0 3 ,  2003 7:29 PJI 
>‘To: Tisha Arthur6 tE-mail); Mary Kelley (E-mail) 
> Cc: nark Hamuons 
D Subject: Revised Agreements 

> Attached are revised copies of the Harketfng and License Agreements for Vistancia. 
These move all financial payments Era Cox to the License Agreements. 
and let N know if the changes arc acceptable. 
> Thanks for you help. 
> > 
clean (06-27-03)-LIC-JF?_o ~n-ExclusivelicenseRgreet(Virtancia telecm)-C~~leccial 
clean (09-25-03)  .doc>> a > ccnvcanparisoo LJC Jn e N o n -  
ExclusivaticenseAgreeaent (Vistancia t e ~ c c G )  -Rtsi;iential clean (06 -21 -03 )  -LIC Jn 9 Non-  
~clusjveLicenseAgree~ent (visrancia telecon) -Residential clean (09-25-03) .doc;> > 
ceDVCaaparison ACH cox corn-5 Vistancia connercial final redline l04-04-03)-AG~_cox_comm_6 
Vistancia comm&cizl a& restated (09-25-03)1.doc~~ > z 
Vistancia residential final redline (01-04-03) -AGH-COX-7 Vistancia resizential and 
restated (09 -25- 03 t .doc,, 

> 

Please review these 
We really need to get these done ASaP. 

c ~ O V C ~ p a r i s o n ~ L I C ~ J H ~ 7  Non-~clusiveLZcenseAgreeraent(V5ecancia tefecoa) -Camerclal 

ccDVCunparison AGM COX 6 

I 
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WHEN RECORDED RESURN TOr 

672015. Scoadrk RoaB 
Suile 160 
sEM1sdak. A2 152534424 
Attention. Cuaa L Smtb 

NON-EXCLUSIVE LICENSE AGREEMENT 

Addnu: 6720 N o d  Sconsdale Road 
Sile 160 
Sc+&lc, An- 85253-1424 
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By: 
IlS: 
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Notary Public 

STATE OF ARIZONA ) 

'Counry of Maricopr 1 
)n 

C02176 
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LENDER CONSWT 

Nobry Public 



SCIrnULE 1.01 

Omn E a s m r  M Liccmes 
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NON-EXCLUSIVE LICENSE AGREEMENT 

“Effcdive Lhtc’i ,2005 . 

, 
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- ~ 1 N D K M N I F J C A T l O N  AND RJGHTTO DEFEND 

! 
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Notary Public 

STATE OF ARIZONA 1 

county of Marimpa 1 
b 

i 
i 
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LENDER CONSENT 



SCHEDULE 1.0) 

Othn E a ~ m n t i  or Lictnscs 
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S B e P S I I R b d e P 4 P e s o l ,  LLC 
& 

COXCOM, INC- 
P R O P E R T Y  ACCESS AGREEMENT 

eo21 90 



I. . Dcliiitious. 

f d l O d D g  S C l l l U  Sh.11 haw h C  fOhWiD6 W ~ C  h 111 PU- tudcr thi+ h@CCRlClll: 

(a) "Acces EutiIy* mam Vinancir Cmnmunicationc. LL.C, an Arizoru limited liability company. 
its ~omors and rssigos. 

"Agrecmcul Dore'' means dK dab rust tcl for& in Si AgcsmmL 

"Backbone Conduit" mom r t l ~ c a i o n s  conduit, and pull boxes and mulu ming such 
conduit, owned by Cox. and which is butcd a h  thc boundary orpublic sfr& within rightsof- 
way and rkng rhe boundary of public smctz wifhin the Vistmia properly. The tum 'Backbone 
CoDduil- docs not include Bullding Conduit 

"Bnilding Conduir mcam nlccoununnkationc & which i s  osmcd and installed by o\mn, 
and located on tht pmpcttyof a BuiIdii8 to which Cox is providing Gnnmunication b i a s .  and 
w k i i  connects a Building witb the Ehclrbonc Conduit oi with olhp tciffommuoicalions facilities 
hcited within &e rigbt-of-way abuwhg a Building popcy U ~ D  which the Building Conduit is  
lacarcd. The mm "Building Conduir docs na( includc B a e k b x  Conduit. 

'Building" WN a building or o h r  SIDTC within Vutanca hi b laul fa rommcrrial 
(inchding, bol not t i d e d  to, ofiict 2nd Rtlil). oftkc. ernploymnt center. o d o r  indushl 
purposes iu accordance with appliabk zofing and Rulrded dccd ceUriaiarr The k m  
"Build& does no( inchide any a p a a d  hiIdimg, multifmly rMidcnthl building, oc &a 
build= 01 sbucnuc ocwpicd as a d d c n c r  if a budding or oIhcr suucmc within Visoncia is 
used for boch a arnmacial. office. employrac~ center, adlor indushial pnpoac that would 
qualify it 2s a *Building' pumtan IO &e foregoing delmition, and for anodicr pwpwe lhat wwld 
not qualify it as a 'Building' pwslunt to tbc foregoiug dcfiiulion, thcn such buildmg w orher 
sawztwe shall be h d  J 'Building' h e d e r  only with rrrpac 10 that poCtioa thucof that i s  
used for such commrcial, oKcc. cmplopncnt anter. a d o r  in&suial purporc(s). 

(b) 

(c) 

(a) 

(e) 

- I -  



( i )  

ti) 

(9 
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nccrsary usefl~nu or rights Dol access benveen masontinyom Plats. In the cvcw tbac 
Mwer Dm)opa ( d o r  &e Aucrs Etuby. as applicable) is umble or m~Uhg u) 
p m d c  th additional cawAlcntr or K C ~ S S  rights rcfcrenccd in thc ;mmcdialelcty prediDg 
saucace, Cox may, in its soie discretion and in addition 10 my OW t i g k  it my ~ V G  

6) wct specific pcrbmunce of Ma~tcr DwclopW's (adla the Arccu Enhly'S, 55 

applicablc)obliyhonr bcrsunk o d o r  (G) mpkc  Master Drvelopcr ( d o c  Ibc A a S S  
Entity. as aypliubk) U) rcLnbww 6 x  foc rrX: xtwl rm( [pb rmombk crpcnscs) Of 
acquiring mch avmnt rights. 

(iiQ Gm shall oot ~nrcasonably btcrfcrc with tbe ust of U s  Pbttnl Fa-t hrcas by otbcr 
providns of SuViceJ or utilities, exmp as conmnplalcd by the CSER and thc ffoo- 
trchaiie Lictmt Spccircally, it a mdastod by COK %st nnihry KWU, sann 
sewn. rtatnral gar, c k c b i c ~ .  and 0 t h  similar utility snvica m y  coca& with Cox in 
&e P h c d  fixand Atns; a d .  rurthcr. lblt the No.-Exclusive Liccnsc i s  mn- 
rxdusivc and tbc Plan& EaKmcDt Area m y  be UriliLed by-other, even compcbbve. 
Common Savice Providers as cacrmp(rtcd by &e &!Xq 6 s  Agreemnt and thc NOD 
Exclusive tiCearc. 

(e) Repair of Improvements. Cox shatl promptly repair and restore (to thcL condition existing 
inmditdy pmr to such use by Cox cnttutivc or-1 wear and tear) any on-rite n o&sirc 
improvemznb tbat u c  damaged or dzsaoycd in CoMcttiOn with M arising from any use by CBK of 
chc rights gvantcd to Cox punwnl to thh Ageemern andlor tbe Nan-Exclurive Lucnsc. 

1. Conmuniolioa Smica & Technology Facilities Obligations of Cox. 

(2) P d m d  Right to Offu CommMLicalion Services. Dwiag Ibc Term of this Agreemcac. Cox 
stvll  bavc Ik p r c f d  + h ~  IO market and offer thc Cannunia l io~ Scnia (including hmrc 
lcchnobgy comprising all or pan of ibe Cdmmunialion S m i  8s it becomes svribbk) to 
0- Itrants a d  o h  occilpoatr of mC Buildimp. In addition, Mum Dtuebpa sbaII iDclude 
in ie punhue r-nk with OlvDur thrt O m m  shall give Cox a pdcncd ngbl io m&d and 
o k r  h e  C o o u w n ~  scniceS to t m n &  and Omn occupants of tbc Buildings. M a u  
Dmlopet skD conpcntc with &I to t k  exlent cnforamurl of &e Owmr's obIigahns nndcr 
such pnwi*oa h nquirod; pmided, bowercr. tlvt (9 M s k r  Dcvciopcr rLII r)(x be r+ed 

m any suit 01 itditnrion uritiarcd by Cox XCLing to cnlorcc any such Owna obtipstion, tii) 
Master OtrctOpn &$Ill not be responsible or likable for my breach or dCfau11 by an Own- of its 
ob%tlaa under any such provkio~ and (ii i)  in no e u m t  shlf a breach or defadt by an OWDU of 
its obligation% under any such provisiol, constilute a Maul4 by Masm Developer under rhis 
A y c m n t  

Future Effect of  Agreement. Notwithstanding any m a r y  provision of lhis Agrrancnt tbis 
Agrwncrd ( ihdkg.  but not limikd to. th prcfcmd righi grankd lo Qx under subsection 4ral 
and tbc caclurin rig& grantcd to Cox under SCLtMn 5 sbl l  not be binding upon my ovnn of' 
any porrion of Visur&, Mha tbu, Mzsltr Dcvck+=r a d  any Owner &at pilrch%cs any portion 
of V i a m  hocn Masm Devd~pcr for tbc pspooc of dmlopnent rod cmmuction of one or 
mmc Buildings Ibcran, (10 tbr: ULmI p v i d c d  in subsallom ffb)) and MURK Ocuebpa. 
Witbout timiring the geml i ty  of th foregoing, Cox spccifmlly a g e s  and acknowledges m;U (i) 
tbe preferred ngtn panted to Cox under s&eetioa dcik Jnd rbc erclurivc rights p 0 M  lo C o x  
under %io. 5 m y  tcrminrtc witb respect to an bdividurl BuiMing at sucb t im as mt h e r  
rbat Puntprcd tbc prupcrty ban Mum Devebpcr on which such Building is b t c d  no longer 
owlq openla 01 coDnolr such &ildm& of he land m Whkh bcakd. md (C) alt-prcfencd rim grated IO Cor unda subssclbn &(a) and an uplurive rigbb gnntrd to Cox under e 
S_ shell &M~C at such tin# as all OWNS t l u l  pwchrsd pcopcrty horn Master Devcioper arc no 
longer owning. operating OT conuolli he rcspcctivc Buildings in Vismcia. 

Cos Obligation to Provide Communication S c n t i c c ~  Upon occupncy o l  &e fun Euildiig. 
Cox agrees lo d e  wailable. at a minintum the following Ckmnunication ScrvKcs to Owncis, 

(b) 

[e) 

. I .  
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8 m t s  and otha i x c u ~  of tbe Buildin& which Conwunicah srrrica sball k provided & 
Cox in accorc*ae with ik stardrrdr set fonb in Exhibc C. 

Muter Developer *r Owner Wigation lo W d c  ?reaches. 'La shall have no obligation IO 
insull Ih TcEhmlogy Facilitiu a dcliva chc Communicarioo Services IO a Building viW any 
phase a ponioo of Visnncia b vhieb Master Devclopn a &e applKabblC O m ,  Icnanl n olba 
OCCUPUDI of such Building hcu not, at its oum expcosc. co~vu*cd  such trencher as y e  ar&d for 
Cox to inscall Ibt Backborn CoDduit and asociatcd TcchnoloLy Facilities 

Cos Obligation to Provide tecbnotog Facilities. Cox agrccs to cwsaucc. wide. insail, 
repair, rep*cc ud n u i d a i m  1 Tshndogy Facilities rcquirrd in order lo p v &  Ihr 
Ccrarmniutioa h i m  to &e Wniiogs wiMn Visoncia i the sole cay ami expense of Cox. 
provided drat IbeTcchdogy FxiIitis will be im!dcd ami pfovkioned over time, on I p k - i n  
basis duxing thc Initial lmn of dris AgocmcnS to tong as thc cbmmmca . tioDscniccrcank. 
provided to cad OVM. tenant M aha occupanf of I 8uildW upon initial occupmcy of such 
Building. 

(i) Design .% lnrclllaflao Conditious. Cox 6hJ I  design and ;IUIDn lbr TcshDobgy Facilirics 
-(crclusive of ihc wenching lhal is the rcspo&%iliff of Mancr DevelDpn or Ihe r p p k b k  
Oumr. tcmM or other occupant pursuant to &is Agrcemt) in accordance with he 
sDndar& set fonb in Exhibil B. Howtvcr, Cox shdi b v e  M Cblirion 0 inslaY rhr 
Tcc)nobgy Facililicr w ddivn &e Conunmu 'cation Scrvics to any Budding wilhim any 
phase 01 ponnn of Viruncia io which Master Developer M #he appliubk oullrr. tcnw 
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m l l y  rvaihbie horn Cox in Pewia and th arr, of h e  City d Pcoria adjacent IO Viseam 
a d o r  as SCI forth in Cox’s tariffs for local exchange as YI fonh with r k  Amum Curporaion 
COmmLiML 

M a r W i  and Promotiom d Catrunnmicrlioa Scrvicrr Master Orydopu hereby grants Lo COX 
du: cxchaive ria LO martrct and pmmorc thc Cmnnuniution Services to thc Omn of 
BuikIiigs, which cxchsivc shatl apply only withim aoy Euildmg constructed by an OMVr 
that purehcd fmmMma Develop #he land on Hhich such BuiMig i s  h K d  

S i i a r  Agrccmenrs and C w B d i a g .  M u t n  Dcvclopcr and chc Access EDtily sball M t  ciitcr 
into my arnngammb similar IO this -t, or d o n c  or c n p c  in-pmmotiOrp1 or 
marketing a c t i v i ~ k  of any kind by or Gw thc bcncfit of any othcr prwidcr of CanWnicn tion 
Snvicrr thrt ace @valent 10 Ihc CQmniatioo snvices. cxccpting d y  Communication 
Services that a x  clccts no1 to or is incapable of prwwbg and ogYrwist as cxprarly pmvidcd 
hack WPbouc limiting chc foregoin& Mrrrn DNdopn and the Acccn En+ sbaU not saki 
into aay agrgtnmnt which +a ihe Cobnnding of Ihc i@trmcl honv pagc or any advcnumg an 
mcuKnmumry . pago by Jny providcr of c3nlmml ’uriom Smicet similar 10 or cquivaknt (0 any 
of the Cemrmaiemimn S m i w  (iduding any lnlcmn p o v i d v  or gateway) o h  than Cox High 
speed Intcmct ( n s i d d a l  M cocl.ocn;sl). 

Rlxstrtn D t v c h p n  and rhe ACCC(J Entity will not, cilkcr p;Ptly 01 m r a U y ,  dLntly or indirsaiy. 
mtmd to any p o a  as- to any Building for Ihe puposc o l  providing any Cornmumcation 
Saviccs & ccm a cotufihrn of  a- that. (a) provide for compcnratioa pUmu&q 
a h ,  in the aggregate, allows a lover paymmr than i s  poviad m 
- w i  
(mehding, PriuloU limitation, andmentt or Npptcmcots thercto, wbib  m y  subscqucDT to the 
Lo of this Ag~unicnt). or (b) provider for my conpeovnoo w k h  bkcn uwlividrully (as to an 
inrbvidual Building) atbws a Iowa pare01 p a y n ~ r  than is  providcd for 

.a 
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1. Tmbnology lacilltia Coopcrarion 81 Coordinstioo by Cox. 

(a) Instailation 01 Tcchoobgy F d i t i a .  Cox shalt (i) coopentt aud coordinate wilb M u t a  

described io ExhibL B for tbosc portions of Vubncia tb.1 mc sold by Mmcr Dmbpcr for 
d c v c l o p ~ t  of Buildings to Owners cscmws that c k  &wing  he Trrm of this 
AgntmmI. (ii) UlllllM~ce and colnplcu icr deug~, cmslrvcrioa rod taslattaiion obtigationr in a 

Devclopa and Ibe applkable 0- in the dcsipa and consbuction of tbc Tccbnobgy Fri l i l i s  

.IO- 

..-..-.-- 
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(d) Warranty. cox  nukes no wmanty, expressed M itq~lid,  as In the design or cwftruchon of rtU 
Technology Facilities. wrccpl tbal Cox rcprcscnb and wanam &at tbc Tccbmlogy Facicdii 
inrhilcd by char 

I 
1 
1 
I 
1 
I 
I 
I 
I 
E 
I 
1 
I 
I 
1 
I 
I 

I 
m 

(3 Arc o m r d  by Cox whhoul thc right of my other pnsw or putytoremovc or tflcr r6c 
S a m .  and 

(e) Construction Manager. Cox shall appoint a unnrtbp lo M as a single point of contact fa 
coordimlion md coopaativc itnpkmtnotion of procedures fa rcsdring day- Wday uwatn~~tion 
irsucs witb rtspctlro Bnildmgs rilhhr Vi~tancia. 

(9 Matkcting d Contmndat Uddiags. Cox will cwpaak vrbb M+lln DcvtIoptr during bw 
Term lo prcscnl b poccnIial purcharas m dew9opcn of comnachl poputy within Visencia a 
rclc*iun o f  amngcnrPtr for thc piorhion of T&log,y Facilihes and CMNrmikeabon Scrviicr 
IO a r b  propcdtr. Such u ~ g r m c o t s  may incindc. but not k limited to, an offering of bulked 
scrviccs af dsounicd lata.  if albwcd by tau, or an olTcring of coosidcmtion b IIU 

11- 
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(b) By Cox. Coibncbyrcprc~u and WIII~MS to Master Devefopa as IbuoM: 
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(v) Compliance ni(h Law. Access Entity is io material compbancc wich aU laws and 
regalations app liable to Acnsr Entity's acnvrcics in crmnccdon pnlh ilrs Ap-. 

No Conflicting RigbU Access EnliIy hac grant& 110 cxcfurive of cquivatnlcnt rigbIr lo 
m y  otkr p v i d a  of Connaw . ation Saviai  to B w i i  withim Viincia that arc 
cornparable lo Cox's pcfmcd providcr status with respnt lo tkt Comnmkaticn 
S m K a  h a d c r .  p o t  to the ApcnmnI h t e .  

(vi) 

a &Default and Remedies. 

(a) Evcob 01 Default. Except in case of Unsvoidablc Deby fin whrb  we# the t i iw  fa pclfomunce 
hucundcr shall k atended by the pcriod of (ime that such Unavoidable Delay ex&&). each of h e  
followiog cirComutoccs sbaU conshhtk a dcfwl1 under chu Agrrcnrot. in which case d~ 
m b d c t u t ~ c r g  puty shalt h v c  dr rrmcdii providal bcbw and in Wion I1 wih ~crgcc~ to IIU 
typc ddcfadt t h ~ b r  d 

( i )  Monetary Default. A paw s b U  be k "MoneCey Default" u p  f e h c  lo pay any sum 
of r n o q  duc k r c & p  within 30 day afIw 
rcccipt of wtttca ~ c i a  hat paymnl is dehngucnt. 

?rrfwauocc Decault. A p a y  shall bc in "Ptrform~cc DcfauY if the pany hik (u 

p u f o q  any cbligaltioa b c u n d a  -Wr ix lL i rm&ok than m 
&ligaticm which the hilare to perfom rcsule in a MosecPy Dclw)t) when pcrfonmnce 
is &e and commcll~c tbc wc k c o f  within 30 drys of rcccipl of nolk of thc failure 
and dihgenily pmccue rut), cure lo complctmn 

(E) 

-IS- 
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19 Master Developer Determination If Master Dcvclopa d c t d m  drar Coa has fakd 
IO provide rhc Cmnmunicarion Services, or any component drnoDf (eg.. 1- 
BatuiwidIb Accw Smicrs. Vidco TdcriSion ScrviCer, or TelepaOae scrV;cer) in a 
thacly. ncirfxctory Wor othawisc comirrent with tbc spirit and intent OC Ihb 
AgccmcnC Mastcr Dcvcloper shall give Con a witten explanation of sucb dctcnninaIh 
and dy rcasous therefor. C o x  mud respond m Mas= Devclopn, in writing, witbin IO 
busincu days or rDdpt of such dacrminalim and c a p b l i c ~  k M n g  an atpbnatiw 
of hs rcrponrc o d o r .  if applicabk, its proposed plan ofnrolution. k c a f i c t ,  within ten 
(IO) b u i i t  days of Master ucvelopn's receipt of Cox3 rcspanc. tk @a shall d, 
in paun or ~ckphonicaily, in ordcr to discuss their ditrcrcnca. Whhin 10 business dap 
f o l h k g  such mcedng (or ir cox is umblc M bmawise faii m mt(. with bmcr 
Dcvetopa within such IO-buiisday period, within 20 kainm days of Mwcr 
Dcvtiopefs I U U ~  of Coa's response, or if Cox faikd to timely respond 10 Master 
DCVCIO&S insid comn~nicatio~. within 30 busiias hyr of Cox's receipt of Master 
Ilevcbpct's mitist dcrrnnimolion). M u n  DeMbpcr shall commnScate to Cox. io 
writi~~g, any rcmainis5 tuucioh*d irsues. 'llunafla: (I) Cox m y  e M  to inihtc the 
mediation p r o w  provided for in Section 12CJ by notice (0 Masks Dcvetopcr Vrilhin 5 
business days of  tcccipt of MasW Dcvcbpa's rut of uarcdvcd iaueS, Following wlkh 
m e d D h  process Markc LkvcIopa m y  either ramirUre this Aymncot or. if MasCr 

and c f f n ~ ,  or (2) if Cox fails IO timely initiate mC mediahi procts pryidcd for in 
Section 1Zfa. and tbcreaher bih IO rrrclve swh issues to M a s i a  DNelopeh rcasonrble 
sakFactmn wiibia 30 days of rcccipt of Maskt Dcvelopx's lisl of rmresohrcd issues, 
Mastcr Developer shall be cnritled to &a& dlir Agreement by notice of taminrticn 
lo cox.  

IkVCbpn d a S  mt k l t U i M I C  lhh Agnnnuik A v t  dull remain b f d  rode 

(b) Coutinubg Rights & ObIigalions. Attcr a termination or 
ri&r and obtigabons o f a x  ud M&U Dcrclopa shall be as robw 

(r) 

InmtnriOO. &e continuing 

Terdnatkn Upon Default or Other Termination or Expiratiom. From rod after the 
cnpiration or carEcr hrmirption of this AycmPcnt (irrludw but not linked to, any 
terminalion due to u n u d  dcfauli): (A) thc Nw-Exckuivc Li- shirll remain in dkcr 
witb respect to, and Cox shaU eondnw t~ bave Ih rights 01 YCCS Io. ark BuiJdmg 
providcd by all Plattcd E y d  Areas wntained on Pba tbac imvc bccn recorded os of 
the date of such tapnuion or unnination. and (B) CCX m y  coathue to delia 
Cormuticrrioa ScrsKc to thc Buitdmgs laoccd within such Pbrr. and i+staII. opartt 
and maintain its TcdmoIogy Facilities width such Fbd h a n d  Area%, ali in 
accordaocc with hc k m  of thc Non-Exch~k LKcnse. NO Camination or expiration of 
bk AglCemEltl sbau b3lnilulc II restrict in mly Way Ihe r i g k  lh &X hila UT m y  haw 
uodcr tbc NoaExcIraive 1.- or by applicable law Q regulation 10 OFTa and povida 
Communiciaon services to Ownm, tenants OT other Occupu of buildings located 
within P b r  h a t  bavc bccs recorded LI of the date of such termhgcion 01 expintioo; but. 
thc NomExchuiw Liecou'shdl rmimac witb "spccr ID. and k m b  otkcnisc required 
by applible law or rcgnhtiw. COX rhu b v c  no tulha rigbr to O f k  and provide 
cOnrmru6utioa S a v i c a  or b\ruU Tahoology Facilitiu r*itbin any prlioo of V i i a  
tha bu not ban subjcctal IO cf included wilbis a rccordcd Plat as of Ihc &IC o f t tub  
expi& OT Demd.utM A f l n  ccrmioalion or upinlion. & s k ~  Dcvebpct a d o c  the 
Access Enti9 shall bare \be rigbt to enter h n  a prcfmcd provider or other simihr 
agrwnunt witb ardicr communication wMcu provider. includhg grantiog or one or 
m e  non-cxclusive license apxosat(r) un nntn rhu arc h e  same as or diffacnt from 
the NoaErclusivc L e e ;  provkfcd dnt CCr may conllrme to -e lhou exisling 

tenaots and olhn  orrupaks of Buildings dacribcd above in this subsenion hat 
dcsirc to conlirnx subscribing (0 Cox's Commmcatioar S u v k  

- 

(c) Unwinding. Upom #IC expiration or cwlicr termination of this Agramcnt, thc pama s b l l  take 
sucb actions (and otherwise a a t u  cach o k r )  in such rcasonablr and ptudmt lime urd m a m t  as 
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k appminiatc in order b "unwind" thc co-markcling and othcr nlatiorutrips establiishcd under lhiS 
Apcnmt, incladlag. VimoUr Iimiratioor 

(4 Removal r l  Roputy. Widri  30 days aftn (he cxpuatbn ox carlicr b r u t i o n  of Ihk 
Ag~ccmc~n, (I) Coa s h l l  remove any and all or their olhn racitili4 equipment. 
hunkbiap rod bthn itam of pcrrod papaty wbicb are located within ~ o ~ m n l s  
or SNCIUJCS, or otbcrwisc on property. 04 by Mams Dertbpa or any Ower 
(cxccp( T&bgy Faciliticr which Cox k m  necessary fa & h a y  Of 
Commniorioo Scrviccs to p r ~ d  or Ivtlvc subscr ib  for any Communication Savics 
Vhicb am bcatd w i t h i  cisemcnk granted b & w nhiich s h o d  bavc b a n  groated to 
Cox); r d  (2) Miutrr Dcvclcpct shall ~ m o v c  any and all of itr kifih. qu-L 
furakbgs a d  udw items of persoual pmpacy which arc located within or on propuiy 
O v n c d l v y C U ~  

QQ Datmtion of Co-Branded Materials. Each pny shall dimiac. dcstroy and cease tbc 
use of any a4mndcd or j o d  mllctting mawrials produced unda or in accordance with 

Ag~asmd; Jnd 

(69 lntrawt DLIEODnecliOn. Cox shall d-t &om the Cox Tcclmobgy Faciliriu ray 
cZcc&onic comlionr and'or electronic inrcrfaca with mpwt ta V&tmciaact" a d  
Master Dcvdopcr shaU rcmove all of iU cquipmmt used in -h operation d ?khncia 
oa" ham ht property ownul by Cor 

14Dtsputc RcsolmtiOa Mcrhanitms. 

The parties bave aped on the folfowing mcclunisrns in order Lo obf.?in prompt and cxpediCIotrs rcsdulion 
of dkpulcs hcrcundcr. In the mot of any displtc. coatrwtrsy or claim of any kwi 01 nature wising under or in 
winwclion with cln A g r c c ~ l  arrl Uu p i e s  are umbk IO raolvc &sough infornral dirclrrdwr o! ncgoci;UiOnr. 
the panics a p e  to submit such dispute, conrrrrva~y or claim IO mediation or arbhiion in accorda~~c  with tbc 
followin&! pmccdlucr: 

(r) Mdiatiun In t& CYCM t b r  r b a c  is an unrwlvcd dirpulc OM pmvidcd for in any &r Sccnon 
of lhis Agrrmat, cilhcr p a 9  may makc written dumnd for nrdirrion to the Mber pury and m a 
mcdiaror mutually acceptable to tbc par& (du 'Mediator'). Wilhin live (5) business days a h  
r&eip of such demand, tbc responding p a q  may forward m the Medialor a d  mC initiatiag pany 
a winen rcsponre rmmg fonh MY o h  issuu and concerns which they briinc are r c h m  u) 
thc iuon presented for mediation. Unless ofhawise a-cd. once a demand for mediation has 
been Ski, rhac shall be no ea panc c o m ~ a b o n s  with Ibc Mcdiator. 

Inforornution. A Mediator shaU ptomptly d c t m n k  if AI  parties are m possession of adcdeqwte 
infonnatioo ncctzsay m mlu~t thc bucs mad concam set forth in the dcapnd notice a d o r  tk 

u~iliiu: his bcri cfiwrr (0 obtain tbc i n b n m  in a p r o w  mannu. Tbc M c d i w  sbdt 
immediately prepare and deliver an agenda ro borb pattia Vilh i~  IRecr, (IS) days after the 
dam& for mcdhion was rac ivcd  The Media- shall thcn scbcduk a confatocc -g the 
partiu. to OCM within thiny (30) drys rhcr rhc &mad for mediation was rcCtind 3% 
c d c m ~ ~ e  will be amMkd by the penons most fan6lur with the itcues ret for& in thc chi, 
and by a reprercntrtive of a c h  puty. who i s  authorized 10 act M khalf of such party as to 
rcrbiag M agrcnncnt m tbc China. Thr Mediator shdl  lud ncgaiatina bcovcn, I& parim 
upon preparation Crl I minu, iummary by the Mediaror. The pnrcdiagr ud an d0cunn11~ 
prepared uclusivcly for uss m they p ~ c d ~ n g s  sbaH be d a m 4  m be nvaners PQbimg to 
scttkmeDt negotiations. a d  M)( shcqucntly admissible at  any funhcr procding. cxccpt br thc 
uvnmacia of agrcancna prepared by dK blcdiaty a d  acknowlcdgcd by thc parties. Tbc M of 
&IC Mediator shall be home cqually by both prtics. Up00 a dctcrmimh by thc klcdiala h i  
fwmer negotiations arc lurlkcly ta achieve bnhn maningrul results, be s h d l  declirc tbe 

(b) 

Npoese I b a r l O  (dkt ivc ly  the 'Ciaim'f In tbc c v a  he &ells lbl  lhey are la, be shall 
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Arn~ldmollr No imadmmc of Ibis Agrcuncnl shalt be &edive nnlss mdc in Wrhi 
execured by both Master DNeIopa and Cox (and by Access Entity. to tbc extcnt any such 
a m e n d m  affects or rcIatcs 10 chc obliitiom 01 agxumnIs of &CCU Entify hetcuoda). 

Integration Iht prnia 15ec tbal this Agceaoeol. including a11 exhibits buelo. md IIU p n l  of 
c ; w n c n i s  M o k r  assurances of sccess p~sorot hereto (including. tnu not limited to, Ihc No% 
Excbuivc ticcme), d b t c  tbc cntin agncmcnl and underslanding btoucen Master Dcvclcpcr. 
lbc Access Entdy a& Cox vi& rcspcct lo the subject mallcr covmd thereby and supsrrcde all 
prior agrecmenk ex* lbow d d  to badn. repmtnIacioos and undusrandinp, wrintn M 
oral, be- Muta Develop, chc Access Enlily and Cox with resped to sucb subject m U u .  

Attorneys' F m  In the trc*l of my dispace os legal profding (including j m d ~ l  rrfcrmcc and 
arbitration) between the panics wising OUI of or daring to this Agrca~mt M its breach, the 
prevailiig party ShrU bc cnlicled IO recover h r& wo-prcwiling pvry all fccs, cMa and 
apwcs. indllding but no( lintitcd IO attomcys' a b  ex- wimss fees and disburrunc~n (and 
specifically iacMiag fairly .UocrUxl cow of in-house eounsel). h r r e d  in connechn with such 
dirpuh or legal praccding, any countcrcl.ims or uossewnphints, any action to confirm, conttl 
or v a ~ l t s  an &bation a v r ~ J .  any appAs and any p t o c d i g  to csgblirh aid rcceycr sucb EMS 

and cxpcoses. in such amnun( as the cnwt, referee nr arhimtor dctantinec rcasnebk. Any puty 
entaiag a volunlary d e l  ofrny kgal pmcrdng witbwt t h ~  QIIIYD~ of rbe opposing pany in 
sufh proceeding sM1 bedcrmcd tbcnWpmaihg puty- 

UoeoIercraWi. Tht dckamhtion tbal MY proviaion of rhiE Agreemnl I invalid or 
d o r c c a b l c  will not a h  chc nMty or c n f o d i I y  of &e rcnniing provisiorr or of that 
provision unkr 0th circwrutrnccs. Any mnIid or d w c w b l e  provision wili be dwccd to 
the maximum nren pamiIkd by Iaw. 

GortrJng Law. This AbraJntnrshn be governed by and c o m d  m accordance w l  the bus 
or he stale of Arizona. 

Notice. Any notice os demand horn one party (0 thc otbcr undu thir A g r c c ~  shalulf bc giro1 
pusomlfy. by cmified OT rt&crcd maik postage mid. ICLWII mipl rrguatch by d i d  
fa. or by r d i l c  ova nigh^ courier IO Ihc addrcst o f  thc 0 t h  p . 9  set forth on tbc s i p m u e  pag 
of this Agrcemnt. Any Win served pnsonauy shall be h d  dclwncd upm rccCipt scrvcd 
by facsbik transmission shall be deemed dclivcrcd on Ibc L t c  of r&pl as shown on the 
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By 
C u t i s  E. Smith, its Chif 
OPerJtmg Offica 

A&css 6720 N. ScoEsdale Rood 
sue 160 
scorrsdllt, A2 152S3 
Pbonc: (480) 905-0770 
F d k  (480) 9OS-I4 19 

oad rcquilcd copy La 
8SOLl N. Ciabey Center Dnvc 
Su*c 370 
SColtsdaIc, 1\z 85258 
P k  (480) 367-7600 

- Facsidk: (480) 361.284 I 

V I S T A X U  COMMUNICATIONS. LLC. fin 
Arizhna limited Sabiti  company 

By. --.Ma 
Debmic 

l i k d  liability cbmprny. its Manages 

By. skr Itomcs SovJvvrst, h., an Arizona 
c~pont imi~~Mcmba , 

iphondLA7.85027 
P 6 w :  (623) 122-7137 
Facsixnik (623) 322-7918 

and required copy IO 
I400 Lake Hem! Drive 
Atlanta, GA 30319 
A m  G d C o u a a I  
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sunbclt P b o t  Poinl Invcdors. LE.. an 
A I ~ M  lumtcd ltabrlity conpamy. i ts  
Mcmbu 

By: Suobeft PP. LLLP. m h u o n a  
limirad liability tmiled prtnessbip, 
its Manager 

Bs Sunbclt Holdings Managem&. 
lw., an AJUona cwponoon. lU 
General P a m  

6720 N. Smadalc Rod 
suitc 160 
Sconsddc. A2 UZS3 

Faa imik  (480)905-1419 
Phone: (480) 9050770 

rad r s q w i m i  copy I O  

8800 N. G a i i  CcDtcr Dnvc 
Soitc 310 
s c a m t a i e . ~ ~  m i a  
Phow. (480)367-7600 
h~mik (480)367-2841 



(d) Buyer Ball dvatise VirU&a ia all ics media and prinl matuials as a '%ox Digital Commtnicy' 
by inelding Ihe Cox Digital Commanify logo (to be provided by Cox); 

Cm shall have lbc pCrerrcd Ggbt to poYidc Comrmmkat~m Scmm Io w3, Building built by 
Buyer witliio tbc Visbncu Projet. whicli sball include the prcforcd nsht lo nlsrkcl .id olkr 
Gunmuniatim Saviccs to O m r r ,  rcmnts and othcr occupants of  rbc Boildingr devclopcd by 
Buyn with= the Visnncia projm; 

BUW SMI pmvidt. UW) pay cost uf providing (i) xccs by COX to at1 necessary utility 
dirnibution mshr within the plqxny, which umcher shall wmply with the r o w  and 
rpoci6ubac provided by the APS plam therefor, pnd (ii) thc buitdng slccves from uti& 
diihibulion bench 10 each Building caaauclcd by Buyu on the hopenu. In &e case of 
hdcs vim ngbts of way dcdintcd to City of Pauia. rkc City of Peoria or omtr appliile 
govcmmcnbl authority, tk y c c o s  dtscribed m lk prrceding heem ( i )  shall appty only lo weh 
T&kw FwJitier as Cox is pemhd by Ciry of  Peoria. the City oC P k a  or ~pptiiab1c 
govenvoeoul dnxity 10 'bstii8 in such macbcr; 

Buyn &all eve Cox a pmfened right to mukct and dfn the Communication Services to tcam.5 
and othcrocaprnts ofthe Duildmgs. 

(e) 

(9 . 

(g) 
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vabblc comidcralio~ tlrc raeipt and nasquaCy of v&b bncby acbwtcdcdgul. Mailer Dmlopcr. AfccJs . .  . . . Entity and Cox agree as foil ow^^ 

ACREEMBNT 

Dchitiws. ntc following tcnm Sbsll have thc fo#lowing meanings fn all purposes under this TXdA: 

(a) "Aacu Eativ means and rcfas (0 Virtancia commvuCa ' tionr LLC, an A~iwoa h t c d  libiliiy - 

6) 'Aaivation Ready- ,nru~z aU 7ecbnolog)r Facilities &at ace =nary b. povidc C d a l k o  
scrvim to an SFR 01 MFU am in place nnd opaational. subject only m king rcdvrted y p o ~  
cuaplmon of appropmte subscriber agknaenr. 

1. 

company, its QICCC~SOIS pnd assigns. 

(c) 'Afilbtc' shall man md refa m Urilh respect 10 ray Pcnm (9 any Person directly or indirectly 
conaolling cwhollcd by os under common conaul with sucb Pemax (ii) amy Perrcw, owrdng or 
comotling fivc prrccn~ (5%) or morc of thc voting ruih or voting Eonhd ofsud,  Puson: a, (iii) 
any Pasw who b an oRir .  dirmor. inuugcr. gcoud -1. vLIs(cc or hokkr of Livc pRcaH (5%) 
01 more of the voting securities or votmg control of any Perron dauibed in ctauses ti) or (ii). 

(d) 'Agrwncnl Dalc'nmns Ihc dw rust s t l  forh in 

(e) 'Cable Tcbision Services' mars and isfcrr H) t& nsmndssion (0 u~cn of  r h o  pr#ng w 
&r pogrananiBg services provided through m y  l'ahnolo~ Fvilitiis or othcr Facilities (as defined 

CMA. 

- 2 -  
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1. Term. 

The iniW term of this CMA (Jr 'kutial Tcrm") &all be for a pcriod of 20 p a s ,  comnwing on the 
Agrccmcnl Date. At tbc end of h e  I&) Tnm. hL CMA will auaDrrmicslIy mew for succapive tarnr of 
fme years d (uch wch fwe  yea^ itnn being Iuxemfkr tcfmd to as a "Rmvll Turn-). unlrss either 
prty giver & h o  ROIZCC ofiu intm MN IO mew to tbe o h  pa* at Lart 90 days prio~ to upiruion of 
cbe Initial Tcm (Q tbc Rcnn*.l Term in effect, a applicable). The lniW Tcrm and Rromal T c m  
ate colkclively relared to ZI chc "Tern" The lmnal Tam a d  my R e m 1  Term arc subject ID early 
renmahon as provided in &ctioRs 10 and If ofrhir CMA. 
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pmvide mC additional easemcms or access riglar ntfmnccd in rhe imnedukly preceding 
scn(cof~. Oar my, in its sok disaction and in addition to any otba right5 it may have. (i) 
seek spaiiii perfmnancc of Maser Dtvelopcr's (andlor the Arras Entity's as applicable) 
obligtions bueundcr ador (ii) mquirc Mmu Developer ( a d o r  chc Access Edty. as  
applicable) IO reinhum Cor fcr the r m a l  C D S ~  lplm msonablc acpcnscs) of acquiring such 
cunoenl righu 

(v) Cm &ill nof unpsooably infcrkrc nidi du use of thc P k d  E;rwnwac Arclr by &her 
providcn of sewices or Irli)iricr, except as contempbkd by the CSER a d  rbe bExc(urire 

Spe&cdly, it is rmdcntood by Cox Ibat mnilary SC\VCT, sronn sewer, nand  gas, 
elchieity, and olhn similar utility services m y  &t with Cox in &e Platrcd LSUOCDI 
Arcu; and, furno. dut the Non-Exclusive ti- i s  nonaclasNc and rhc Planed Es-t 
Area may k urifivd by o h ,  even coqutitive. Common Saricc Providers as cnnaaophtrd 
by thc CSER, rkis CMA and du Noo-&cl~vc License. 

(c) Pre-Wire Spcdknriow- Maaw Developer shall include in its cooirac.8 with Neighborhood B,~iidus. 
LI c0ntcmphk.d by subsection a@l &e tmgvagC regardkg congdhncc with Prc-Wic spcrjfiutiom 
XI for& in inm @) o f  Exhibil A; pmvided. however. dul it  the Neighbwhood E3uilda will nd agree 
to mcb provision, tho (i) Master Dewdoper sbll be p a m h d  IO delcv such item (b) from in ~ w h y i  

wid, &e Neighbo~bood Builds, (i) t!tcreaflcr Master Dcvclopcr shall vmrk wih Cox to obuim dtc 
.agncmnrl of such Neigbborhwd Builder to comply ai io clpctw vi& Ihc PmWhc Specifioriolls in 
Ihc comswction of ea& SFR nnd MFU. as set fortb in item (b) of Exhibit '4 and (Si) Cox ariU bear the 
ulthrp~c ropmibiili@ and cos1 of sauriq such agrccmm with chc Neiglrborhood Buildn. 

[d) Post-CMA €%wings. As lo subdivisiin M p c d s  or prom within the Drvcbpmnt &ai bave 
already been sold to N e w h o o d  Builders a d o r  arc in MOW to be =Id as of tbe Agrecmm Dare. 
Master Dcvcloper rgrus Io use in diligent. good faith efforts to cause rkosc Neighborhood Builden to 
comply wirh tbc sppliibtc poVirima Comb in subscelion 3k). 

(e) W l r  of Impmrn& Cox sbaU prrmpftr repair and m o r e  (to lheir condition d m g  
bmrdaaly  prior to srrh w by Cox. cxclusivc of  normal wcu d kar) any on-si~e oz of-site 
hrpovclnc~ts tbal am damaged of desfr0yv.d in coanaiion Pith or arising horn any use by G x i  of h e  
ri&s p l e d  to GI pursuant lo ibis CMA d o r  the NOR-Exclw~vc LKnac. 

I. Communication Servics & Technology FlsiOIier Obligations d Cox. 

(a) Referred Right to O h  Comnunkation Services. Ourin8 lhc Turn d &is CMA. Cox shall hrve 
Ihc pehrred rigbt 10 mark1 and UDU the Comnunicubm Scmca (including fnrurr ochnobgy 
conpising all or pyt of the ComrmniotMR Scrvies as it becomes available) IO reridena of SFRs aDd 
MFUs in the Devcbpmn~, which prdbrcd ri$ shall appiy only ( i )  witbb, any d t l  h o m  optntcd 
by a N r i  Buw thal pufchases any poCtion of Ihc Dcvctopmmt from Masm Devclopn. 
and (ii) whhin any co- area -1 omcd by a Horn Owom Association Q Vilmcia Msinkmncc 
Carponlion a d  ma& rvailrbk by Mrnet Dcvelopcr for the mWhg of ConvrUniCrtion SavrO. 
provided that Cbx's~pnrcncd rigbt vim rcspac o any a r b  m m ~ n  area @act shall rnnima upon rhc 
Tumovef Xhie for the Home O w e n  Asscciahn (or Vislancia Maintenance Corpora- a 
apptieabk) IM owns such conumo arca bact In r d d i k  Cox rh.u bat the prcfcncd right 10 
provide Communication Smites 10 each d e l  bomc ofiice in Viruncia opcnlcd by a NcighbcrfvMn 
Builder h t  purchases my P0rt;on of tbc Dcnbpmcnr from M a s h  Dcvcbpu. Maucr Dcvclopcfs 
only obl igah  in c o ~ c c d o ~  wilb *e provisions of thio rubscctio~ tal rctating to modcl how 
modcl homc offices shU be 10 inclwk the provkons scl fonh in Exhibit A in purchase agrctmns 
aad option agrremcntr as provided in tubrcctiea 6fb) of Ibis CMA. it being specilicrlly &nodcdgcd 
and a@ by Cox char (i) M a s a  M o p e r  docs ool and CUU)OI con&ol Iht use or operation of any 
such model horn or mcdcl home o f k c  by a Neighborhood Builder, and (ii) an obligations of Mast- 
Develcper undn LS rubstctton Cr) Kcfating IO d d  homes md m~&€ horn offices Of each 
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scrvkcr into tk bundle of Crmmmiution Scrviia being o f f d  to Vistancia mid- 
thnd.  rvhcn it k lrchnicllly, economically and Opcndonally fcsdble to do SO. 

(iii) T&P)IMIc Scrritc Sub* to IcgaI and mguhtory r- a d  avaihbility oftckpbne 
mrmbeir. Cox shall offer TJCPhm ~ V K C  to u c b  ruidcnt of any SFR or o f  ray MFU CtOt 
subsaiba-for such service; provided tha~ Cox shall k catidcd to provide such m i c e  by or 
through P p a d ,  Nbsidiy or ABdhttc of Cos. including but not ~m*d to C O l  Ariz~na 
Tckont UC; and provided limba &at Con shall have NZQI IO boil* as to 
pmvidsth+rmice. 

(iv) Internet Acccrr Scrrkt. Subject to legal a d  &tory consha- Cox shall provide 
~otmw Aaursenice for cach midmi of a n y m  a MN lhat vlbscriba to such X n i c C ;  

pmvidcd &at Cox &all bc entitled IO cause snch KNicc LO be pvidcd by or through a 

(d) Cox OMigotior (0 ProrMe Tccbndogy Facilitia COL &ees to CO&NCI, provide, iMat1 repair. 
@e and maimuii ail Tcehnology Facilities mphd in order to pmvidc thc Comunicadon 

. . T&Iopy Faci3ibr will be LurrlW and pavirioncd over lime, on a Pprcdin basis hrrias f h t  
hib1 Tem of tbi CMA. SD u tbs CommmJctrioa S m k o  can be provided IO each SFR md 
MRI upon injtial oaupnc). k c o f .  

pu* s u b m i  01 AffdialC of cox. 

.%vices io sms and MFur*in mc melopmau at its sde p a r  and upaae. povilcd mll tbc 

(e) W i n  & lart*tafim Conditions. COX shall &sign and insnll the Tccluology Faciliticr (+usive of 
h e  h - W +  m the SFRr and MFur rhicb shall be the rapumtai l i  of the applicable 
Ncighbolbood Builder) m wib system architcnurr and schematic plrm SR fonh in Erbibi( 
B foo &OK p b  a@om of !he Devefopmcnt in which Cox receives dle racrr rights and k u a  
conteaplated ondn Section 3 of thk CMA. However, Cox sbdl b e  no obligation to indrP mC 
Tcckology Facititia or deliver tbe Conmunication sclvicer to any &e or +ion of thc 
Drrrclopncat a which bhsta Dcvclopa m the appkabk Neighborhood Buildn has not, at its owh 
~~KIKC ( I )  consm~~tcd any b n i i  M B N C ~ C S  r e q u i d  by Mawex Dcvcbptr or rhc applicable 
Naghbcdxd &iMa in which XDY Technology F d i r i  wilt h foutcd; (2) puf' Ihe 
excavation, opening d closing (subjocl ID Iht provirions of snbsntism ffd and 7fbl) of joint 
beds IO & Cox's Technology F a c i l i i  oa or scm such pbasc or portDn of lk 
DNcic+unzmr (limited, in UJC c w  of beDchs in &e + b t  of way dedicated to Peoria or o b  
appticabk g o v d  aulhoriry. to sucb Tatmalogy Faciliikr as Cox is permirred by such 
govnammtll a&oriIy. the CSER a d  Non-Exclusive L i c c e  to install m nnh mncbes). which joLu 
-ha rbt l  wnfotm to the route and spaifications provided by tbc APS plans for such trcncha (it 
king a y c d  that any additional sending bcyond thc Aps IOU(C and s p i b t i o m  that may be 
lmasaiy IO accommdatc Cox3 Tcchmlogy Fxilin'n shall k in accordarrc mfh the Westem Narcs 
j0intT-b Fornuhad sbaU be tJKrrrporSibility of Cox ud otbrW&y c o m p k  in tbc bcnchas 
pmvidcd in sabsectiw Me) and not k Masm Lkvclopcr OT Ncighbabood Bu~ldu. (3) icrrtalkd h 
plc-ririob in all SFRs and MNs in conpl i ie  with cbe Re-Wire Spccilkrfianr octrchcd as @I&@ 
-. D- (4) pwidcd to CaT. w i h m  clurgc. a c a ~  to any building d h y  closar 01 mocm. &tcd HVAC 
sys~cna, f d k m  slmrr and pic-wiring &e Re-Wki~g Specibtiqns ittvchxr in E;rhibio 
fa all applicable SFRs , MlWs, a d  b u i t d i ,  and (5) with respect io any ponbn of Vkuach 
convcpl IO 8 Ncigrborhocd Buildcl prior to du cxcruhon of tbir W. had all pra--g i n s W  
by rhc Neighborhood Buildcc reviewed and scapad as in complhac with tk. Pm-Wire 
Spccifiitioor. 

b. . 

(I) Sdrttlen of Contractors. Cox stwN sckt  thc Caurrtors IO k u d  for instdalion of Ihc 
Tccbnobgy Facilities IO be imPlled by Cox. Cox shall g k  vricCc0 notice to Mastet b e b p a  and the 
appliEobtc Nrighbnbood M d u  of 9sc akction of Cox's CMaackws and Cor d l  be rrspocuibk for 
providk such Ctmbadots with plans. specifcations a d  design detail for all Technology Facirkies 
Cox installs. 
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(m) Modd Haw S.crviee. Cox shall d e  avSiLbk in one nuio model homt per N.igIhthod Builder 
and the project i0fCsmrO011 ccnta (as dcsigaated by Master bwhper ) .  at COX'S rok cost and 
apcllac: 

(i) Di&$trl Cnbk TCl&iOD k v k c  one ~compheamy" (nonsbarguble) dighi Gbk 
Tckvision Service accou~t (with Pay Pcr View and all premium paid ~rvica blocked) m a 
akvisii pmvidcd by the Neighborhond Builder in the rnodrl homc (until such model born 
L sold to an todividrul hornbuyer). and to a tcktrision provided by Master Dmlopcr in the 
infolmationcc~~; 

fii) Cox High S p e d  lntrrnel Demo. One "complimcntwy* (non-ctnrgcabk) Cor High Sped 
Intcmd dcmo to a compum pmvtdcd by tbc Nclghborbood BuiMn (Wit nrcb model bonr is 

-10-  

C02227 



- 11 - 



- 12- 

co2229 



(e) Coopcratioa io Use 01 Technology Es.wnenls and S i d a r  Use Righl Areas. Master Dmeiopcr 
ha l l  coopcrau with Cor, at Cox's cost l ad  cxpcnre. i ax's cffom LO &&I cbe mn-exclraive n&t 
IO raiirz uxflxlils or similar ult rigbt weas cstablished pursuant to Plau pacrrcd by Master 
h d O p G 3  ISpcrtof %anis. 

(a) Imlallatlon of Tecbnobg. Facilities. Cox shall (i) cooperale and coordmu wtb Mula fkvclopn 
a d  the applicable Neighborhood Buildm io IIK dcsign and EoaCtmcQon of the Tcehnotogy Facilities 
dcscnbcd m ElhiMt E fur rbcrc pnionS oC VtstdocE &at arc sold by Mastcr Developer fo? 
dcv~lopmat of SFRs 10 Ncighbarbd Builders rbrougb CYTOWS hat close durby t h  Tam of thts 
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(m) DIU EreeMion. Each puson wha, m the name of CDX. executes ?his CMA has been &ly 
authorized to cmutc this CMh on btldfof Con 

(iv) No ConfficFcr Ndther tbc execution and dclivery by Cox of this CMA ncx tk umsnnmnb;oo of ' 

the plnracriom coiltmglatcd hcteby is ai hc Bnr cxccuud in conflii~ vim the govcming 
M o t s  of Cox w any omCr ogrecwnts or insnumenu to wbich 5 u a party M by whkh L 
is bound, and as of the Agrccmcot Date. and with& olhenvis LLmSng or qualifying thc Mha 
repicunbrions, warraniits and covcnbnts d Cox undu Iku CMA. l lr executive nwagcnnt( 
of Cox has no knowkdgc of aoy wrincn notice arscning 1 claim th;a might msonably bc 
expec~cd IO anorirUy i q o u  &e use of du C o ~ c a t i o o  Services. 

(v) No Litigation Tbcre is no litigation wrvcd OD Cox. which cbaUmgcs Cox's aulhcriry Io 
excute. delivcc M pfonn drk CMA, and the cxecu~~vc ma'pgcmcnc of Cm hr no 
hwledpc of any k a u n e d  litigatioo with respect to rucb mattes. 

(mi Coniplimarc with hw. Cux s m motainlmmplhcc wih o l  laws d r ~ b i o D s  rppliabk 
(D Cox's admlk in comvction with lhis w. 

fc) By Accas Enrig. Accerp Entity hereby I C ~ K C S C ~ ~ S  aod warno= to Cox as Idbws: 

[I) Organnation 2nd Anthority. Access hhly IS t duly organized h t c d  liabslity company 
created wdcr dr b~ of Ihc S w  of Artow,  is qualifd to cogag in b u r b  in rbt  %e of 
Anzooa. har rhc requisite power and rN rcquied govnamcnral approvtls to cany on i u  
prcsen~ and poposed accuviticr. rod has full parr. righi and aurboriry to enter into Ihic CMA 
and to perform each and all of the obhgaoons of Access Ennty providcd for herein and 
tbeitm 
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IO. Default and Remcdm. 
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(e) Master Devc)opu and Accar Entity Additional Remedic* [A tbc ffcnt o f a  Pufonnancc Ddmlt 
by COX. Masltr Dcvclopcr (or A ~ m s  Entity, as appIicabk) &all have Ibc rigb IO colkt a c ~ l  
damages. obhii spccifs pctlixrrpncc or inju~~tiw relict in sawdance with tk apprrcablc dispute 
rvohrtiDnprocedureofSee~n I?. 

I 
I 
I 
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(b) No CODICQIICD~~~~ Damages. Tbc defiukig p n y  shall h v c  no liability for incidcntll, iudhct, 
COlrsequentM OT punirive damages 

ti) CSZR and U~CIISC. No b r m b  or dcfaub under h i s  chc4 by cilhcr party sIul hw my eclm upon, 
mi shall any such breach 06 defaull impair or lesws directly or indinUly. ibt rigbe or obligations 
mated by the CSER and the ffia-Ehtrivc License (except in the event of terminanon of this CMA 
due IO such debub, in wbkb went the righw and obligations of thc putiw S U I  k as provided m 
Scclion I I  below); fbc pa& herclo rcprcsraing and adrrorvkdgbrg tbar tk CSER a d  Non- 
Exclurivc I.iccnsc am indcplduIl ofthis CMA (subject IO Ihc  p~ovuionr of 
Section 11 Mow). . 

(i) Cessation or loterruption of Coiamunication Scrvicc- In chc cvmt Cox is d k  or 
ohcnvisc fails to povidc clbk Tdcvision 01 lntancl Acccss kwice (0 V i  or any 
porlion ihreut. due to loss of b llemx Rom City of Peons or otherwe, or m the wan O x  
is unable or otkrvire fails to povttC Tckpbone Smice directly or though 1 third pmy to 
Vitancia OT amy portion dmcuf, LX in thc m n t  Ibal COX ducontinuCS p m v i d i i  auy such 
cormnmicatioa Scrvice Q uy I- w h a ~ c v u .  Master DNelopcr MI b e  mC ngbt u) 
ieminae thir c?& cffemivc as of rbe rime rha Cox c a d  to povidc bu a f f c d  
ccmmaication SKC. 
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(9 ?cn&rt$om Upon Ddmk or Otber Tunination or Jkpiralion. From and aAn thc 
expir~lb or crrlicr tcnnilMion of 16b CMA (including. bur r y ~  limited IO- any tamhrion 
duc lo t m c d  dehll): (A) tbc Non-Excluai Liccme shall ramin in c f f d  with rrcpccc IO. 
and 6 x  shaU continue to have dr ngbk of access lo. cach SFR and MFU provided by all 
Planed E-t Areas conrained on PINS that k v c  b u n  rccordcd zs o f  Ihc dar of M h  
+ ~ I M  or cuminarion, awl (B) Cox may conhue to deliver CommJnication senice io 
SFRs and MFur locatd rxithtr such Plats. and install. O~ERIC and maintain its Tccblogy 
Fa15Itlia tVirhin such Phned E.-C Arcas, all m accordance with th tcrms of UIC Nm- 
Exekuive licarse. No ka;Otlion or cxpintko of thir CMA shall lcnninats or r c r o k ~  in m y  
way :hc rigbn hat Ccx Inr or m y  have rmda tbc N w - E x c ~ i c  L i c ~ t  OI by applicable 
law OT regulasios IO offer and ppovide Commmication Services IO residenu of SFRr and 
M N s  lacllcd wilbin P h o  tb.1 hrve been recorded as of Ihc dae of  mcb termination or. 
cxpirakicq aY Q Non-klusivc License rhrU terminate with rwpcct IO. and mtcs 
otbmisc ngnind by +bk law or regulation. Cox shall lpvc m fwmu right IO nff+r and 
provide Communication sclvicer or install TecanObgy Facilities within eny pohon of drc 
Dcvc)epac~~thumtbanarbicctedtooriocludedwitbinarcMdcdPktasof~datc 
of nrh expintiw nr mmitutioa Mer rrrminarion or upintion, Maact Developer andla 
the Access Entity shall have the rigbt 10 enter iDr0 a preferred provider w other similar 
agramcnt witb another ~o~muniution srrviccs provider. kludiig &g of oir or m c  
no~uclusirc  KCI ILK agrrantol(s) on term that are thc URIC as or diffcrmt horn rhe Non- 
Exclunve L i ;  provided h t  COX m y  continue to m e  those existing residcrus w i h  rhe 
areas dwabcd above in CbiE subsection that dnic  to conMue subscribing 10 Cox's 
C O ~ i u l i o a t  s a v i i  

( i  No Obstruction R@CS d IIK mson for lenoimtion. Marin Dcvctoper h l t  IIOI 
obmuq intufm  wid^ of disaiminale agabn any c f f w  by Cox IO enter into an arrangnan, 
with Peoria or bltm applicable gave-I authority for installdon. use. rmintCnancc a d  
openlion of Technology Facttities in Peoria or o b  applkablc govcmncolal rigbt of way, 
a d o f  d I h  a ffctgbborbood E u i k  for rhc provision of Tecbno)ogy Facilities M 
Conummicaiion Scrviccr in an m a  wuidc of Vilao~is. Cox actaowlcdga and agr- 
hovcvn, lhrt any acrcke by mC Acccs Entity of its rigbts undcr rbc CSER sbll tm 
coilsruutc a riotation or the foregoing provision 
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(9 Award Fwl. Any a d  rcndcrcd by thc arbination panel shall be fd, eonclusiive and biadmg upon 
the panics and any judgment Ihrm~ m y  be enucd ani enforced in a y  cowt of MRpetcnt 
jurixdicrioa 
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14. Mixrtlaucous. 

(a) Arnendmrolr- No d m t n (  of this CMA shll be dfnnvc tolkss made in writing cxautcd by both 
Maser Dtnlaprr and Cox (and by Acccss Entity, to IM a t e m  any sucb amcndmnt affccu or rclrta 
to the obliptionr w agramcnrs or Accar Entity bacuukr). 

(a) Integration. Jk partics sgrce that thic CMA. including rU ahibins hneco, ami the grant ofeaocoiclls 
or olbn wunruzs of XEQS pwuanl k c t o  ( i t d i g ,  buc nat limited 10. the NoaExhsive 
LiCaaC). eoasiimtc rhc entire agrumcnt and mdmtviding bctwccn Master Dcvclopa; the Access 
Entity and Cox with ' ~ b p o ~ r  to &e subject mner cl)vemi &by a d  supersede all pMr agreemews 
aapr lhme rrfcncct to herein, rcprescnqtions and u n d c r r t u d i i  written or oral, between Mastcr 
Dcvclopm, the Acctu Entity and Cox wilh rcspcct to sucb snbjrn mattcr. 

( E )  Attorneys' Fees. In Ihc m o t  of amy dispnte or kpl pmcccdhg (iocluding judicial rckrcncc d 
arbimtha) between tlu pwtics arising out of 01 dating to this W OT its b r u h  tire prevailing ~ u c y  
shall be entitted to reeoyc~ 6om b z  nonpnvailiig party all fees, costs ud ex-$. i d u d i i  bo1 not 
l i i e d  to aUomzys' a d  upen w h e s  Facs and d&smrclla (and spaikally inctudii fairly 
abcaicd cwts of iPbovrc rmosc9. imurrcd in conncctioo Witb sudr dkpDlc oc kpl procjc+di% ;my 
coumerclpi or c r o s r c ~ n p L i ~ q  aoy action to M i  comet or vrae an ubiuarion award, any 
'ppcils and any paocccding to tsublirb and recover such cam aod upuuu. m such ;unwnt as cbc 
coutt, rcfacc OT arbitrator dtanjnU rwonabk h y  pctny enwring a dmuary dinnisul of any legal 
proeecding wifhoua thc CODYM of thr oppming p r y  in a r b  pmccding $ball bc dccrncd the 
nosprevailing party. 

. 

(d) UnmformMlisy. T k  determination tb i  any provirion of this CMA i s  invnlld a Unersbrceabk wilt 
no1 dfcct k vaMity or cnfosaability of &e mining provisios OT of t)nt provisii  u&r other 
circunutanca. b y  invalid or uncnlorccabk provision will be enford to thc maimurn cxunt 
pmincd by law. 
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"Master Developer" 

A m :  6720 N. SCcmdakRod 
su i  160 
SEotudah, h2 85233 
Phone: (480) 905-0770 
Facsimii (480) 905- I4 I9 

and required copy to 
8800 N. G z i i  Gnta Drive 
Suit 310 
scottsdale.Az 85238 
Pboar. (480) 367-7600 
Facsimile (480) 367-284 t 

LE, a D e b m  limited compny 

Ay: Sho Homcs SlrnLWcrt. Inc.. an Arizom 
corporaboo, its Membu 

"Cos " 

Address: 20401 N. 29lb Avmue 
Phoenix. AZ 85719 

"Access Entity" 

AlMicn: 6720 N. ScONsdalc Road 
sme 160 
Scotrrddc. AZ 85253 
rhoac. (480) m o n o  
Fac~imikr (480)903-14t9 

and rquucd copy to 
6800 N. Gaiocy Gala Drive 
Surie 370 
Scot\scLk. AZ E258 
Phcnr (480) 567-7600 
Facsimile: f480) 367-2841 

cOXCOM. MC, a eocpombR, 
m a  COX COMMUNICATIONS PboeaiX 

By: 
J. Steven Rizky 
Gcaeral Manager 2nd VP 

BY . 
IIS: -- 

By Wbck Flcasnnt Point lnvcstas, LLC.. an 
Ariama ttmilcd tiabilicy company. ik 

-25 - 

C02242 



Byt Sunbelt PP. U P .  an Ariranr limited 
Iiubilii l i d  parmership. iU 
M u n g u  
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