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Richard L. Sallquist, Esq. (002677) RECEIVED
SALLQUIST, DRUMMOND & O’CONNOR, P.C. - ‘

2 {14500 S. Lakeshore Drive, Suite 339
Tempe, Arizona 85282 00 JAN 13 P {2 uy
3 || Telephone: (480) 839-5202 Fax: (480) 345-0412

i i AZ CORP COMMISSION
Attorneys for Litchfield Park Service Company DOCUMENT CONTROL

4
BEFORE THE ARIZONA CORPORATION COMMISSION

5

IN THE MATTER OF THE APPLICATION OF ) DOCKET NO. SW-01428A-06-0021
6 || LITCHFIELD PARK SERVICE COMPANY FOR )

AN EXTENSION OF ITS CERTIFICATE OF ) APPLICATION
7 || CONVENIENCE AND NECESSITY TO )

PROVIDE WASTEWATER SERVICE IN )
8 |) MARICOPA COUNTY, ARIZONA. )
9 Litchfield Park Service Company (“Litchfield” or the “Company”) submits this

10 || Application to extend its wastewater Certificate of Convenience and Necessity. In support of this
11 || Application, Litchfield states as follows:

12 1. Litchfield holds a Certificate of Convenience and Necessity (“CC&N”) issued by the
13 |} Arizona Corporation Commission (“Commission”) to provide water and wastewater service in
14 || portions of Maricopa County, Arizona.

15 2. The Company has received numerous Requests for Service for wastewater service
16 |} from several major property owners who’s parcels are adjacent to, or within a reasonable distance
17 || of, the Company’s existing wastewater CC&N.

18 3. A copy of the completed CC&N Extension Application for the Expansion Area as
19 || required by the Commission is attached hereto as Attachment One.

20 4. The Developers have provided formal Requests for Service and have entered into a
21 || Wastewater Facilities Agreements (“WFA’s”) requesting service as soon as possible, pursuant to
22 || which they will pay their proportionate share of the cost of the Off-Site and On-Site Facilities, as

23 || defined therein, that are necessary to serve that Developer’s property. Please note that Parcel 6 is
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presently being served by the Company. A copy of those Requests for Service, LPSCQO’s Notice
of Contiguous Service, and the WFA’s are attached hereto as Attachment Two.

5. Based on the Wastewater Facilities Agreements with the Developers within the
Expansion Area, Litchfield will have sufficient wastewater capacity to serve the Expansion Area.
Please see the Carollo Engineers Bethany Estates and Related Sewer Systems Model Analysis,
dated August 22, 2005, attached hereto as Attachment Three.

6. Litchfield will provide service within the Expansion Area under its existing service
rates, charges, terms and conditions, as those rates may be amended by appropriate regulatory
action.

7. Litchfield will publish the form of notice attached hereto as Exhibit H to Attachment
One in a newspaper of general circulation in Litchfield’s service area. An Affidavit of
Publication will be docketed upon completion of the publication.

WHEREFORE, Litchfield respectfully requests that the Commission hold a hearing on
this Application as soon as practicable, and thereafter issue an order granting the requested
extension of its wastewater Certificate of Convenience and Necessity.

1
Respectfully submitted this E}_ day of January, 2006.

SALWSZ/D/?I\;KAO & O’CONNOR, P.C.
By: ~ ( /

Richard L. Sallquist

SALLQUIST, DRUMMOND & O’CONNOR P.C.
4500 S. Lakeshore Drive, Suite 339

Tempe, AZ 85282

Attorneys for Litchfield Park Service Company

60001-00000.462 -2-
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The original and ten copies of v
the foregoing were filed this [ %
day of January, 2006:

Docket Control

Arizona Corporation Commission
1200 W. Washington St.

Phoenix, AZ 85047

(I
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ATTACHMENTS
One CC&N Form Application
Two Requests for Service, LPSCO’s Notice of Contiguous Service, and

Wastewater Facilities Agreements

Three Carollo Engineers Bethany Estates and Related Sewer Systems Model
Analysis, dated August 22, 2005
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10

11

12

13

14

15

16

17

18

19

20

21

22

23

ARIZONA CORPORATION COMMISSION

APPLICATION FOR AN EXTENSION OF CERTIFICATE OF CONVENIENCE AND
NECESSITY

SEWER

A. The name, address and telephone number of the Applicant is:
Litchfield Park Service Company
111 W. Wigwam Blvd., Suite B
Litchfield Park, Arizona 85340

B. The name, address and telephone number of management contact is:

Mike Weber, General Manager
111 W. Wigwam Blvd., Suite B
Litchfield Park, Arizona 85340

C. List the name, address and telephone number of the operator certified by the Arizona
Department of Environmental Quality:

Matthew Garlick
111 W. Wigwam Blvd., Suite B
Litchfield Park, Arizona 85340

D. List the name, address and telephone number of the attorney for the Applicant:
Richard L. Sallquist, Esq.
Sallquist, Drummond & O’Connor, P.C.
4500 S. Lakeshore Drive, Suite 339
Tempe, Arizona 85282
E. Attach the following documents that apply to you:
1. Certificate of Good Standing (if corporation) Please see Exhibit A

2. Corporate Resolution Authorizing this application (if required by the corporation's
Articles of Incorporation) N/A

60001.00000.463
ATTACHMENT ONE
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F. Attach a legal description of the area requested by either CADASTRAL (quarter section
description) or Metes and Bounds survey. References to parcels and dockets will not be
accepted. Please see Exhibit B

G. Attach a detailed map using the form provided as attachment B. Shade and outline the area
requested. Also indicate the present certificated area by using different colors. Please see
Exhibit C

H. Attach a current balance sheet and profit and loss statement. Please see Exhibit D
I. Provide the following information:

1. Indicate the estimated number of customers, by class, to be served in the new area in each
of the next five years: Please see Exhibit E

Residential:

First Year Second Year Third Year Fourth Year
Fifth Year

Commercial:

First Year Second Year Third Year Fourth Year
Fifth Year

Industrial:

First Year Second Year Third Year Fourth Year
Fifth Year

Irrigation:

First Year Second Year Third Year Fourth Year
Fifth Year
Other: (specify)

First Year Second Year Third Year Fourth Year
Fifth Year

60001.00000.463
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2. (WATER ONLY) Indicate the projected annual water consumption, in gallons, for each

of the customer classes in the new area for each of the next five years: N/A

Residential:

First Year Second Year Third Year
Fourth Year Fifth Year

Commercial:

First Year Second Year Third Year
Fourth Year Fifth Year

Industrial:

First Year Second Year Third Year
Fourth Year Fifth Year

Irrigation:

First Year Second Year Third Year
Fourth Year Fifth Year

next five years: Please see Exhibit E

First Year

Fourth Year

Second Year

Fifth Year

. Indicate the total estimated annual operating revenue from the new area for each of the

Third Year

e Complete Attachment “D” (Water Use Data Sheet) for the past 13 months
N/A
4. Indicate the total estimated annual operating expenses attributable to the new area for
each of the next five years: Please see Exhibit E.

First Year Second Year Third Year

60001.00000.463
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Fourth Year Fifth Year

J. Total estimated cost to construct utility facilities to serve customers in the requested area:
On-Site and Off-Site Facilities cost estimates are included in Wastewater Facilities

Agreements in accordance with Commission Rules and Regulations and attached to the
Application as Attachment Two.

K. Explain method of financing utility facilities (see paragraph 8 of instructions)
Please see Paragraph J. above.
L. Estimated starting and completion date of construction of utility facilities:

Starting date: Second Quarter 2006
Completion date: Fourth Quarter 2007

M. Attach the following permits:

1. Franchise from either the City or County for the area requested. To be lated filed as
Exhibit F.

2. Arizona Department of Environmental Quality or designee's approval to construct
facilities. To be late filed as Exhibit G.

3. Arizona State Land Department approval. (If you are including any State land in your
requested area this approval is needed.) N/A

4. U.S. Forest Service approval. (If you are including any U.S. Forest Service land in your
requested area this approval is needed.) N/A

5. (WATER ONLY) If the area requested is within an Active Management Area, attach a
copy of either the utility's Designation of an Assured Water Supply or the developer's
Certificate of 100 Year Assured Water Supply issued by the Arizona Department of
Water Resources. N/A

e If the area requested is outside an Active Management Area, attach the developer's
Adequacy Statement issued by the Arizona Department of Water Resources if applied
for by the developer.

60001.00000.463
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o If the area requested is outside an Active Management Area and the developer does not
obtain an Adequacy Statement, provide sufficient detailed information to prove that
adequate water exists to provide water to the area requested.

N. Attached hereto as Exhibit H is the Notice to Customers and Property Owners for the
subject area. The Affidavit of Mailing/Publication will be late filed as an Exhibit.

SA QUIST DRU OND & O’CONNOR, P.C.

Rivhard L L. Sallqulst

4500 S Lakeshore Drive

Suite 339

Tempe, Arizona 85282

Attorneys for Litchfield Park Service Company

60001.00000.463




EXHIBITS

A. Certificate of Good Standing

B. Legal Description

C. Map

D. December 31, 2004 Annual Report to Utilities Division
E. Customer, Revenue and Expense Estimates

F. Late Filed County Franchise

G. Late Filed ADEQ approvals

H. Notice to Customers and Property Owners

60001.00000.463



Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING
To all to whom these presents shall come, gresting:

I, Brian C. McNell, Executive Secretary of the Arirons Corporation
Ceamnlgsion, do hereby certify that

##4LTTCHFIELD PARK SERVICE COMPANY**#

a ‘dantt,ic corporation organized under tha laww of the Statea of Ariscna,
did incorporats om September 21, 1954. .

I further certify that accordinyg to the recoxds of the Arizcona
Corposation Camismion, as of the date set forxth hereunder, the zaid
corporation is not admivistratively dissclved for failure to comply with =
the provisions of the Avizcna Busizess Corporaciom Act; that its most
recent Anpual Repoxrt, subject to the provisiony of A.R.5. sections
10-122, 10~-123, 10-125 & 10-1822, hax Peez dslivared 2o the Arizcna
Corporation Commimsion for £ilipg; and that the sald corporaticn bas not
filed Articles of Digsolution as of the date of this certificate.

This certificate relates only to the legal existance of the above
named eztity as of the date ipsued. This certificate is not to be
construad a» an endorsement, recoumsndation, or notice of agproval of the
eantity’s condition or busivess activities and prasctices.

IN WITNRESS WHERBOF, I have hersunto set my
hanrd and affixed the official seal of the
Arizona Corporation Commipsion. Done at
Fhoanix, the Capital, thls 6tk Day of
Jannary, 2005, A, P,

F
|
|

|

EXHIBIT A



LEGAL DESCRIPTION

PLEASE SEE ATTACHED

60001.00000.463
EXHIBIT B



LEGAL DESCRIPTION

That portion of thé East half of the Southwest quarter of Section 11,
Township 2 North, Range 1 West of the Gila and Salt River Base and
Meridian, Maricopa County, Arizona, more particularly described os
follows:

BEGINNING ot the Center of soid Section 11

'
H

THENCE South 00'01'43" East, along the Eost line of soid quarter,

a distance of 1450.82 feet;

THENCE South 89'58'09" West, a distance of 1301.90 feet to the
West line of said East hdlf;

THENCE North 00°02'38" West, along said line, o distance of
1470.76 feet to the North line of soid quarter;

THENCE South 839'09'12" East, along said ling, o distonce of
1302.45 feet to the POINT OF BEGINNING.

Said parcel containing 43.67 acres gross.

Parcel 1



LEGAL DESCRIPTION

A PARCEL OF LAND LYING IN THE SOUTHEAST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION I, TOWNSHIP 2 NORTH, RANGE | WEST OF THE GILA AND
SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION If, FROM
WHICH THE SOUTHWEST CORNER THEREOF BEARS NORTH 89 DEGREES Ol
MINUTES 47 SECONDS WEST, A DISTANCE OF 2603.69 FEET, AND THE TRUE
POINT OF BEGINNINGs THENCE NORTH 89 DEGREES OIMINUTES 47 SECONDS
WEST, ALONG THE SOUTH LINE OF SAID SOUTHWEST QUARTER, A DISTANCE OF
1301.79 FEET; THENCE NORTH 00 DEGREES 02 MINUTES 38 SECONDS WEST, A
DISTANCE OF 1157.29 FEET; THENCE NORTH 89 DEGREES 58 MINUTES 9 SECONDS
EAST, A DISTANCE OF 1301.90 FEET TO A POINT ON THE NORTH SOUTH MD
SECTION LINE OF SAID SECTION Il; THENCE SOUTH O DEGREES Ol MINUTES 43
SECONDS EAST, A DISTANCE OF 1180.04 FEET TO THE TRUE POINT OF
BEGINNING.

SAID PARCEL CONTAINS 1,521,306 SQUARE FEET (34,924 ACRES) GROSS AREA,

Parcel 2



LEGAL DESCRIPTION

Thaot portion of the Northeast quarter of Section 11, Township ?
North, Range 1 West of the Gilo ond Salt River Base and Meridion,
~ Moricopa County, Arizona, more particularly described as follows:

COMMENCING at the Northeost corner of scid Section;

THENCE North 89718'03" West, olong the North line of said
Section, a distance of 1303.39 feet to the Northeast corner of
the West holf of soid Northeast quarter;

THENCE South 00°01'27" East, olong the Eost line of said West
half, a distance of 658.54 feet to the POINT OF BEGINNING;
THENCE continuing South 00°01'27" Ecst, dlong soid East line, ¢
distance of 197362 feet to g point on the South line of sdid
quorter,;

THENCE North 89'10°20" West, along said South line, o distance
of 651.16 feet to o point on the West line of the Egst half of
said West half,

THENCE North 00°02'10" West, olor\g soid West fine, o distonce of
1974.53 feet;

THENCE South 89'16'08" East, o distance of 651.56 feet to the
POINT OF BEGINNING.

Soid porcel containing 29.53 ocres gross.

Parqel 3



RIVERSIDE ESTATES

LEGAL DESCRIPTION

That portion of The Southeast Quarter of Section 11, Township 2 North, Range 1 West of the Gila and Salt River
Meridian, Maricopa County, Arizona, described as follows:

Commencing at the East Quarter Comer of said Section 11 said point being the.

TRUE POINT OF BEGINNING;
Thence South 00 degrees 00 minutes 32 seconds Eastalong the East line of said Section 11 a distance of 1318.56

feet;

Thence North 89 degrees 06 minutes 15 seconds West a distance of 1301.91 feet;

Thence North 00 degrees 01 minutes 39 seconds West a distance of 1317.01 feet to a point on the East-West
Midsection line of said Section 11;

Thence South 89 degrees 10 minutes 20 seconds East along said Midsection line a distance of 1302.32
feet;

to the POINT OF BEGINNING.

The above described parcel contains 1,715,709.41Sq. Ft. (39.39 acres) more or less.
Prepared by: CMX, L.L.C.

Project No. 7038
April 28, 2004

4
Parcel 4
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DYSART VILLAGE
LEGAL DESCRIPTION

>ORTION OF THE SW ¥ OF SECTION 11, T 2N, R1 WOF THE G&SRB&M, MARICOPA COUNTY
SCRIBED AS FOLLOWS:

GINNING AT THE WEST % CORNER OF SAID SECTION 11
"ENCE: S 89°05'41"E ALONG THE EAST-WEST MID-SECTION LINE OF SAID SECTION 11 A
DISTANCE OF 1302.50 FEET TO THE NE CORNER OF THE NW % OF THE SAID SECTION 11
ENCE: S 0°00 54" WA DISTANCE OF 985.53 FEET TO THE SE CORNER OF THE N2 OF
THE S %2 OF THE NW % OF THE SW % OF SAID SECTION 11

ENCE: N 89°02' 59" WA DISTANCE OF 1302.36 FEET TO THE SWCORNER OF THE N %%
OF THE S % OF THE NW % OF THE SW % OF SAID SECTION 11

ZNCE: N 0°00 19"E ALONG THE WEST BOUNDARY OF SAID SECTION 11 ADISTANCE OF
984.50 FEET TO THE POINT OF BEGINNING.

Parcel 5



SITE INFC

PROECT NAME

DYSART CROSSINGS

PROECT ADDRESS:

NOT YET ASSIGNED ’
PARCEL NUMBIR:

#501—57—006-H

LEGAL DESCRPTION:

THE EAST 300 FEET OF THE NORTH 464 FEET OF
THAT PART OF THE NORTHEAST QUARTER OF
SECTION TEN (10), TOWNSHIP TWO (2) NORTH, RANGE
ONE (1) WEST OF THE GILA AND SALT RIVER BASE
AND MERIDIAN, MARICOPA COUNTY, ARIZONA

BEGINNING AT THE NORTHEAST CORNER OF SAID SECTICN 10;
THENCE SOUTH 0 DEGREES O MINUTES 45 SECONDS

‘WEST ALONG THE EAST LINE OF SAID SECTION 10, A

DISTANCE OF 708.00 FEET, TO A POINT FROM WHICH
THE EAST QUARTER CORNER OF SAID SECTION 10 BEARS
SOUTH O DEGREES 01 MINUTES 45 SECONDS WEST A
DISTANCE OF 1,917.52 FEET;

THENCE NORTH 89 DEGREES 10 MINUTES 45 SECONDS
WEST, A DISTANCE OF 905.16 FEET;

THENCE SOUTH 0 DEGREES O1 MINU'IES 45 SECONDS
WEST, A DISTANCE OF 441.93 FEET TO A POINT ON THE
NORTH LINE OF RANCHOS DE LOMA UNIT ONE, AS
RECORDED IN BOOK 106 OF MAPS, PAGE 39 OF MARICOPA

. COUNTY, RECORDS, SAID POINT BEING THE CENTERLINE OF

132ND AVENUE;

- THENCE SOUTH 89 DEGREES 10 MINUTES 45 SECOND
_EAST, A DISTANCE OF 25 FEET TO A CORNER OF SAID
- RANCHOS DE LOMA UNIT ONE; -

- THENCE SOUTH 0 DEGREES 01 MINUTE 45 SECONDS
. WEST, A DISTANCE OF 205.60 FEET;

- THENCE ALONG THE ARC OF A CURVE TO THE LEFT, SAID
. CURVE HAVING A CENTRAL ANGLE OF 89 DEGREES

;03 MINUTES 55 SECONDS, A RADIUS OF 15.25 FEET, A

“ DISTANCE OF 23.70 FEET;

i THENCE SOUTH 89 DECGREES 02 MINUTES 10 SECONDS

. EAST, ALONG THE NORTH RIGHT—OF~WAY LINE OF

.- OCOTILLO ROAD AS SHOWN ON THE PLAT OF SAID RANCHOS
- DE LOMA, A DISTANCE OF 865.19 FEET;

 THENCE NORTH 0 DEGREES 01 MINUTES 45 SECONDS

. EAST PARALLEL TO AND 55.00 FEET WEST OF THE EAST
-LINE OF THE NORTHEAST QUARTER OF SAID SECTION 10,

- A DISTANCE OF £664.72 FEET TO THE POINT OF BEGINNING.

Parcel 6
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ARIZONA CORPORATION COMMISSION
UTILITIES DIVISION

ANNUAL REPORT MAILING LABEL - MAKE CHANGES AS NECESSARY

SW-01428A

Litchfield Park Service Company - Sewer
111 W. Wigwam Blvd, Suite B

Litchfield Park, AZ 85340

ANNUAL REPORT

FOR YEAR ENDING

12 | 31 12004

FOR COMMISSION USE
| ANNO5 | 04 |

EXHIBIT D




COMPANY INFORMATION

Company Name (Business Name)

Litchfield Park Service Conipanv

Mailing Address

111 W. Wigwam Blvd.. Suite B

(Street)

Litchfield Park

Arizona

85340

(City)

(623) 935-9367

(State)

(623) 935-1020

(Zip)

Telephone No. (Include Area Code)

Email Address

Fax No. (Include Area Code)

Pager/Cell No. (Include Area Code)

Local Office Mailing Address

111 W. Wiswam Blvd., Suite B

(Street)

Litchfield Park

Arizona

85340

(City)

(623) 935-9367

(State)

(623) 935-1020

(Zip)

Local Office Telephone No. (Include Area Code)

Email Address

Fax No. (Include Area Code)

Pager/Cell No. (Include Area Code)

MANAGEMENT INFORMATION

Peter Kampian

Chief Financial Officer

Management Contact:

(Name) (Title)
2845 Bristol Circle QOakvile, Ontario Canada L6H 7H7
(Street) (City) (State) (Zip)

(905) 465-4500

(905) 465-4514

Telephone No. (Include Area Code)

Email Address

Fax No. (Include Area Code)

Pager/Cell No. (Include Area Code)

On Site Manager:

111 W, Wiswam Rivd.. Snite B
(Street)

(623) 935-9367

(623)935-1020

Mike Weber General Manger
(Name)
Litchfield Park Arizona R5340
(City) (State) (Zip)

Telephone No. (Include Area Code)

Email Address

Fax No. (Include Area Code)

Pager/Cell No. (Include Area Code)

[ ] Please mark this box if the above address(es) have changed or are updated since the last filing.




Statutory Agent:_C T Corporation System

(Name)
3225 N Central Ave Phoenix AZ 85012
(Street) (City) (State) (Zip)
(602) 277-4792
Telephone No. (Include Area Code) Fax No. (Include Area Code Pager/Cell No. (Include Area Code)

Attorney:___ Richard Sallquist @ Sallquist & Drummond, P.C.

(Name)
4500 South Lake Shore Drive, Suite 339 Tempe, AZ 85282
(Street) (City) (State) (Zip)

(602) 224-9222

(480) 345-0412

Telephone No. (Include Area Code)

Fax No. (Include Area Code) Pager/Cell No. (Include Area Code)

[] Please mark this box if the above address(es) have changed or are updated since the last filing.

OWNERSHIP INFORMATION

Check the following box that applies to your company:

D Sole Proprietor (S)
] Partnership (P)
] Bankruptcy (B)

[ ] Receivership (R)

[] Other (Describe)

C Corporation (C) (Other than Association/Co-op)
EI Subchapter S Corporation (Z)
[] Association/Co-op (A)

[ ] Limited Liability Company

COUNTIES SERVED

Check the box below for the county/ies in which you are certificated to provide service:

] APACHE

[] GILA

[ LA PAZ

[] NAVAJO

] SANTA CRUZ

[ ] STATEWIDE

(] COCHISE [] coconiNOo
[0 GRAHAM [[] GREENLEE
MARICOPA [] MOHAVE
] piMA [] PINAL

[ ] YAVAPAI [] YUMA




‘COMPANY NAME

Litchfield Park Service Company

UTILITY PLANT IN SERVICE

Acct. Original Accumulated
No. DECRIPTION Cost Depreciation O.C.L.D.
(00) (AD) (OC less AD)
351 Organization
352  |Franchises
353  |Land and Land Rights 1,783,426 1,783,426
354 Structures and Improvements 9,077,845 643,516 8,434,328
355 Power Generation Equipment 305,488 27,637 277,851
360 Collection Sewers - Force 263,636 15,391 248,245
361 Collection Sewers - Gravity 14,003,065 1,179,246 12,823,819
362  |Special Collecting Structures 0 0
363 Services to Customers 3,454,790 513,557 2,941,234
364 Flow Measuring Devices 22,188 3,945 18,242
365 Flow Measuring Installations 13,378 2,184 11,194
370  |Receiving Wells 855,200 64,037 791,163
380 Treatment and Disposal Equip. 4,300,202 458,971 3,841,231
381 Plant Sewers 23,117 1,541 21,576
382  |Outfall Sewer Lines 343,681 25,755 317,926
389  [Other Plant and Misc. Equipment 110,308 5,898 104,409
390 Office Fumiture and Equipment 126,871 19,180 107,691
391 Transportation Equipment 225 122 103
393  [Tools, Shop and Garage Equip. 18,746 1,896 16,851
394  |Laboratory Equipment 84,159 16,515 67,644
395 Power Operated Equipment 1,364,823 345,218 1,019,605
398  |Other Tangible Plant 334,219 67,882 266,337
TOTALS 36,485,366 3,392,490 33,092,877

This amount goes on the Balance Sheet Acct. No. 108




COMPANY NAME
Litchfield Park Service Company

CALCULATION OF DEPRECIATION EXPENSE

Acct. Original Depreciation Depreciation
No. DESCRIPTION Cost (1) Percentage Expense (1x2)
(2)
351 Organization -
352 Franchises -
353 Land and Land Rights 1,783,426
354 Structures and Improvements 9,077,845 294,018
355 |Power Generation Equipment 305,488 12,405
360 Collection Sewers - Force 263,636 4,693
361 Collection Sewers - Gravity 14,003,065 238,480
362 Special Collecting Structures -
363 Services to Customers 3,454,790 68,791
364  |Flow Measuring Devices 22,188 1,213
365 Flow Measuring Installations 13,378 1,115
370 Receiving Wells 855,200 28,507
380 Treatment and Disposal Equip. 4,300,202 212,836
381 Plant Sewers 23,117 1,156
382 Outfall Sewer Lines 343,681 11,456
389 Other Plant and Misc. Equipment 110,308 4,291
390 Office Furniture and Equipment 126,871 7,931
391 Transportation Equipment 225 45
393 Tools, Shop and Garage Equip. 18,746 937
394 Laboratory Equipment 84,159 8,075
395 Power Operated Equipment 1,364,823 168,261
398 Other Tangible Plant 334,219 32,701
SUBTOTAL 36,485,366 1,096,916
CIAC Amortization (178,152)
TOTALS 36,485,366 918,763

This amount goes on Comparative Statement of Income and Expense Acct. 403




COMPANY NAME

Litchfield Park Service Company

BALANCE SHEET
Acct. BALANCE AT BALANCE AT
No. BEGINNING OF END OF
ASSETS TEST YEAR YEAR
CURRENT AND ACCRUED ASSETS
131 |Cash $ 296840 | $ 717,794
132 |Special Deposits
135 [Temporary Cash Investments 1,156,305 1,123,763
141 |Customer Accounts Receivable 849,366 767,181
146 |[Notes/Receivables from Associated Companies 61,230 49,500
151 [Plant Material and Supplies
162 [Prepayments 60,720 64,826
174 [Miscellaneous Current and Accrued Assets 7,637,729 10,685,271
TOTAL CURRENT AND ACCRUED ASSETS
$ 10,062,190 | $ 13,408,334
FIXED ASSETS

101 [Utality Plant in Service 29,681,423 36,485,366
103 {Property Held for Future Use
105 |Construction Work in Progress 1,425,404 2,343,546
108 |Accumulated Depreciation - Utility Plant 2,295,574 3,392,490
121 |Non-Utility Property 21,632,552 31,628,001
122 |Accumulated Depreciation - Non Utility 3,066,551 3,960,190

TOTAL FIXED ASSETS $ 47377254 1% 63,104,234

TOTAL ASSETS $ 57,439,444 | $ 76,512,568

NOTE: Total Assets on this page should equal Total Liabilities and Capital on the following page.



COMPANY NAME

Litchfield Park Service Company

BALANCE SHEET (CONTINUED)

BALANCE AT BALANCE AT
Acct. BEGINNING OF END OF
No. LIABILITIES TEST YEAR YEAR
CURRENT LIABILITES
231 |Accounts Payable 586,693 | $ 315,981
232 |Notes Payable (Current Portion) 140,000 195,000
234 {Notes/Accounts Payable to Associated Companies 4,482.113 8,909,278
235 |Customer Deposits 220,870 236,210
236 |Accrued Taxes 321,296 128,149
237 {Accrued Interest 266,054 195,012
241 [Miscellaneous Current and Accrued Liabilities 103,778 47,846
TOTAL CURRENT LIABILITIES 6,120,804 | $ 10,027,475
LONG-TERM DEBT (Over 12 Months)
224 1Long-Term Notes and Bonds 12,327,420 { $ 12,161,759
DEFERRED CREDITS
252 {Advances in Aid of Construction 15,203,825 | $ 22,552,904
253 |Other Deferred Credits
255 JAccumulated Deferred Investment Tax Credits
271 {Contributions in Aid of Construction 7,507,671 13,646,610
272 |Less: Amortization of Contributions 1,283,303 1,529,632
281 |Accumulated Deferred Income Tax 474,436 474,436
TOTAL DEFERRED CREDITS 21,902,630 1 $ 35,144,318
TOTAL LIABILITIES 40,350,854 { $ 57,333,552
CAPITAL ACCOUNTS
201 [Common Stock Issued 78,200 | $ 78,200
211 [Other Paid in Capital 14,118,180 14,118,180
215 |Retained Earnings 2,892,209 4,982,635
218 |Proprietary Capital (Sole Props and Partnerships)
TOTAL CAPITAL 17,088,590 | $ 19,179,015
TOTAL LIABILITIES AND CAPITAL 57,439,444 | § 76,512,568




COMPANY NAME

Litchfield Park Service Company

COMPARATIVE STATEMENT OF INCOME AND EXPENSE

OPERATING REVENUES PRIOR YEAR TEST YEAR
521 Flat Rate Revenues $ 3,779,089 | $ 4,833,236
522 Measured Revenues
536 Other Wastewater Revenues
TOTAL REVENUES $ 3,779,089 | $ 4,833,236
OPERATING EXPENSES
701 Salaries and Wages
710 Purchased Wastewater Treatment 1,585
711 Sludge Removal Expense 58,959 92,193
715 “|Purchased Power 425,600 590,184
716 Fuel for Power Production
718 Chemicals 145,504 143,381
720 Materials and Supplies 40,785 161,255
731 Contractual Services - Professional 254,815 57,908
735 Contractual Services - Testing 799 2,273
736 Contractual Services - Other 549,986 757,491
740 Rents 21,160 33,567
750 Transportation Expense 3,025 2,124
755 Insurance Expense ' 15,704 16,251
765 Regulatory Commission Expense 8,537 5,960
775 Miscellaneous Expense 61,468 218,763
403 Depreciation Expense 899,944 918,763
408 Taxes Other Than Income
408.11 Property Taxes 130,357 49,786
409 Income Taxes 37875 72,000
TOTAL OPERATING EXPENSES $ 2,654516 | $ 3,123,486
OTHER INCOME/EXPENSE
419 Interest and Dividend Income $ 309,354 | $ 150,090
421 Non-Utility Income 4,131,794 5,087,196
426 Miscellaneous Non-Utility Expenses 2,835,281 3,804,219
427 Interest Expense 894,664 1,042,392
TOTAL OTHER INCOME/EXP $ 711,203 | § 390,675
NET INCOME/(LOSS) $ 1,835,776 | $ 2,100,426

Page 8




COMPANY NAME Litchfield Park Service Company

SUPPLEMENTAL FINANCIAL DATA

Long-Term Debt
LOAN#1 LOAN #2 LOAN #3 LOAN #4
Date Issued 04/01/1999 06/01/2001
Source of Loan IDA | IDA
ACC Decision No. 61655 63775
Capital Capital

Reason for Loan Expansion Expansion
Dollar Amount Issued $5,335,000 $7,500,000
Amount butstandin g $4,815,000 $7,500,000
Date of Maturity 10/01/2023 10/01/2031
Interest Rate 5.88% 6.70% % %
Current Year Interest $262,887 $435,402
Current Year Principle $140,000 $0.00
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COMPANY NAME Litchfield Park Service Company

WASTEWATER COMPANY PLANT DESCRIPTION

TREATMENT FACILITY

TYPE OF TREATMENT

(Extended Aeration, Step Aeration, Oxidation

Ditch, Aerobic Lagoon, Anaerobic Lagoon,
Trickling Filter, Septic Tank, Wetland, Etc.)

Activated Sludge (SBR)

DESIGN CAPACITY OF PLANT
(Gallons Per Day)

4,100,000 GPD

LIFT STATION FACILITIES

Location Quantity Horsepower | Capacity Per Wet Well
; of Pumps Per Pump Pump (GPM) | Capacity (gals
Litchfield Greens 2 5 75 3,000
LPSCO Lift Station No. 2 2 18 350 25,000
LPSCO Lift Station No. 3 2 47 1,050 30,000
FORCE MAINS
Size Material ‘Length (Feet)
10” PVC 17,550
127 PVC - 6,100
8 DIP 3,550
16” DIP 5,200
MANHOLES CLEANOUTS
Type Quantity Quantity
Standard 3,547 160
Drop

10




COMPANY NAME Litchfield Park Service Company

WASTEWATER COMPANY PLANT DESCRIPTION (CONTINUED)

COLLECTION MAINS SERVICES
Size Length Size
(in inches) Material (in feet) (in inches) Material Quantity
4” VCP 208,097 4 VCP 69,848
6” VCP 4,602 6 VCP 224
8” VCP 908,468 8 VCP 3
10” VCP 45,084
12 VCP 32,021
157 VCP 64,986
18 VCP 17,635
217 VCP 23,016
24> VCP 10,480
307 VCP 3,663

FOR THE FOLLOWING FIVE ITEMS, LIST THE UTILITY OWNED ASSETS IN EACH CATEGORY

SOLIDS PROCESSING AND HANDLING
FACILITIES

Aerobic Digester/ Centrifuge

DISINFECTION EQUIPMENT (Chlorinator,
Ultra-Violet, Etc.)

Ultra-Violet

FILTRATION EQUIPMENT
(Rapid Sand, Slow Sand, Activated Carbon, Etc.)

Aqua Disk-Filter Disk

STRUCTURES
(Buildings, Fences, Etc.)

The facility currently contains 4 steel frame buildings w/
concrete masonry unit (CMU) facia on enclosed concrete
tank structures. The facility is bordered by aluminum

fencing and gates.

OTHER
(Laboratory Equipment, Tools, Vehicles, Standby
Power Generators, Etc.

1 Standby Generator, Tools, Lab Equipment, 8 Vehicles, 2
golf carts, 3 trailers

11
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COMPANY NAME Litchfield Park Service Company

WASTEWATER FLOWS
MONTH/YEAR NUMBER OF TOTAL MONTHLY | SEWAGE FLOW ON
(Most Recent 12 Months) SERVICES SEWAGE FLOW PEAK DAY

Jan-04 10,876 73,959,000 2,868,000
Feb-04 10,970 67,201,000 3,591,000
Mar-04 11,092 70,179,000 2,944,000
Apr-04 11,161 70,724,000 3,243,000
May-04 11,278 81,654,000 3,191,000
Jun-04 11,379 62,080,000 2,700,000
Jul-04 11,436 76,669,000 3,310,000
Aug-04 11,569 77,964,000 2,929,000
Sep-04 11,639 76,741,000 3,247,000
Oct-04 11,700 77,174,000 3,241,000
Nov-04 11,770 78,678,000 3,281,000
Dec-04 11,817 75,436,000 3,012,000

PROVIDE THE FOLLOWING INFORMATION AS APPLICABLE

Method of Effluent Disposal

(leach field, surface water discharge, reuse, injection wells, groundwater

recharge, evaporation ponds, etc.)

Reuse, surface discharge

Wastewater Inventory Number 100310

(all wastewater systems are assigned an inventory number)

Groundwater Permit Number NA
P100310

ADEQ Aquifer Protection Permit Number

ADEQ Reuse Permit Number

R105272,R105472, R105221,
R23573, R23618,R23577

EPA NPDES Permit Number

N/A

12




STATISTICAL INFORMATION

Total number of customers

11.817

Total number of gallons treated

888,459,000

13



COMPANY NAME Litchfield Park Service Company YEAR ENDING 12/31/2004

INCOME TAXES

For this reporting period, provide the following:

Federal Taxable Income Reported Unable to isolate due to Consolidated Return filed
Estimated or Actual Federal Tax Liability

State Taxable Income Reported Unable to isolate due to Consolidated Return filed
Estimated or Actual State Tax Liability

Amount of Grossed-Up Contributions/Advances:

Amount of Contributions/Advances N/A
Amount of Gross-Up Tax Collected N/A
Total Grossed-Up Contributions/Advances N/A

Decision No. 55774 states, in part, that the utility will refund any excess gross-up funds collected at the
close of the tax year when tax returns are completed. Pursuant to this Decision, if gross-up tax refunds
are due to any Payer or if any gross-up tax refunds have already been made, attach the following
information by Payer: name and amount of contribution/advance, the amount of gross-up tax collected,
the amount of refund due to each Payer, and the date the Utility expects to make or has made the refund
to the Payer.

CERTIFICATION

The undersigned hereby certifies that the Utility has refunded to Payers all gross-up tax refunds reported
in the prior year’s annual report. This certification is to be signed by the President or Chief Executive
Officer, if a corporation; the managing general partner, if a partnership; the managing member, if a
limited liability /company or the sole proprietor, if a sole proprietorship.

[ /dgyfﬂlﬁﬁfr‘

)ﬁGNATUﬁE DAAXE
. Y‘é/ ( Cica C/4-1 e/fa
*PRINTED NAME /,, "TITLE
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COMPANY NAME Litchﬁeid Park Service Company YEAR ENDING 12/31/2004

PROPERTY TAXES

Amount of actual property taxes paid during Calendar Year 2004 was: $ 264.898.21

Attach to this annual report proof (e.g. property tax bills stamped “paid in full” or copies of cancelled checks for
property tax payments) of any and all property taxes paid during the calendar year.

[fno property taxes paid, explain why.

15




VERIFICATION

AND

SWORN STATEMENT

Intrastate Revenues Only

VERIFICATION

STATE OF ARIZONA

COUNTY OF MARICOPA

I, THE UNDERSIGNED

NAME (OWNER OR OFFICIAL) TITLE

Peter Kampian, Chief Financial Officer

COMPANY NAME

OF THE Litchfield Park Service Company

DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION

FOR THE YEAR ENDBING 12

MONTH

DAY YEAR
31 2004

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT 1 HAVE CAREFULLY EXAMINED
THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT
STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE PERIOD
COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MATTER AND THING
SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND BELIEF.

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENT OF TITLE 40, ARTICLE 8, SECTION 40-
401, ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS
OPERATING REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE
UTILITY OPERATIONS DURING CALENDAR YEAR 2004 WAS:

**REVENUE REPORTED ON THIS PAGE MUST
INCLUDE SALES TAXES BILLED OR
COLLECTED. IF FOR ANY OTHER REASON,
THE REVENUE REFORTED ABOVE DOES NOT
AGREE WITH TOTAL OPERATING REVENUES
ELSEWHERE REPORTED, ATTACH THOSE
STATEMENTS THAT RECONCILE THE
DIFFERENCE. (EXPLAIN IN DETAIL)

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF

wis | |[J+h | pAY OF

3

(SEAL)

Arizona Intrastate Gross Operating Revenues Only (8)

$ 4,977,206

(THE AMOUNT IN BOX ABOVE
INCLUDES $ 0
IN SALES TAXES BILLED, OR COLLECTED)

% A

v
Pas =

OWNER OX OFFICIAL

GO ~gf ¢~ ¢§ 2T

TELEPHONE NUMBER

s 2

woyof)j1|  ANNE EUZABETH READE
=1 - KCOMMISSTONER OF OATHS,

MY COMMISSION EXPIRES__ ol S {)t’ﬁ ! 0 *’/l Bf%[  PORAEGONGUN BOWER IncomE FUN{).

EXPIRES FEBRUARY 25, 2008,
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VERIFICATION

AND
SWORN STATEMENT
RESIDENTIAL REVENUE

VERIFICATION INTRASTATE REVENUES ONLY
STATE OF ARIZONA | cQUNTY OF MARICOPA
I, THE UNDERSIGNED NAME (OWNEROR OFFICIAL)  Peter Kampian mree  Chief Financial Officer
OF THE conpanysame  Litchfield Park Service Company
DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION

MONTH DAY YEAR
FOR THE YEAR ENDING 12 31 2004

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY EXAMINED
THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT
STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE PERIOD
COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MATTER AND THING
SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND BELIEF.

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40-
401.01, ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS
OPERATING REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE
UTILITY OPERATIONS RECEIVED FROM RESIDENTIAL CUSTOMERS DURING
CALENDAR YEAR 2004 WAS: :

ARIZONA INTRASTATE GROSS OPERATING REVENUES (THE AMOUNT INBOX AT LEFT
INCLUDES $ 0
$ 4,179,317 IN SALES TAXES BILLED, OR COLLECTED
*RESIDENTIAL REVENUE REPORTED ON THIS PAGE
MUST INCLUDE SALES TAXES BILLED, L

> sxGr\AT)fRE OF OWNER OROFFICIAL

CC v -%$273

TECEPHONE NUMBER™

SUBSCRIBED AND SWORN TO BEFORE ME ———— f}‘u - @u e
{ g >
A NOTARY PUBLIC INAND FOR THE COUNTY OF | owmne Hl”ﬁk
THIS i 1h DAY OF o }ﬂ« 1 ( | 2005
(SEAL) }
ANNE ELIZABETH READE X -/ b UU e -
MY COMMISSION WONER OF 0 ATHS, / SIGNATURE OF NOTARY PUBLIC
REGIO
FOR ALGONQUIN POWER INCOME FUND, 17

EXPIRES FEBRUARY 25, 2008.



LITCHFIELD PARK SERVICE COMPANY INC.
111 W, Wigwam Blvd., Suite B

Litchfield Park, Arizona 85340

(623) 935.9367 X OFax: (623) 935-1020 X 0000

Bank One

1370 N. Litchfield Road

000980

-One Hundred Seventeen Thousand Four Hundred Twenty Dollars and 51 Cents

PAY TO THE ORDER OF
Maricopa County Treasurer
PO Box 78574
Phoenix, AZ 85062-8574

Goodyear, AZ 85338
DATE AMOUNT
February 18, 2004 US$117, 420.51
U.S. Funds
Litchfiel ice Qompipany Inc _,,,.,_,_
____ ! . '
/ —
V_\_/

000’80 1210004 0052982

*g00S80w 11224000241

' '31'?‘3." 272570804 2BBT 8 I

e GHB e —BR T Z0MA

“»“i‘{”f«';&as 14
' 02252004

’ 3 s pe . are, 3
HENRE AR I M I
AR L e d el

0052918 e

004 7L OS5 b

w00 7L 20514,



4/4/2005 1:26:19 PM
MPANY INC, BakOne

LITCHEIELD DARK SERVICE COMPANYING. 35005 -
Litchficld Park, Arizona 85340 Goodyeas, AZ 85338
(623) 935-9367 X OFax: (623) 935-1020 X 0060

DATE .. AMOUNT

September 17, 2004 US$137,609.35

U.S. Fuads

One Hundred Thirty Seven Thousand Six Huadred Nine Dollars and 35 Ceats ..

P4Y TO THE ORDER OF L
Maricopa Couaty Treasurer
PO Box 78574
Phoenix, AZ 85062-8574

w008 20" 1 322i000ek 0052948 cnt

2Compmy Inc.

stchfedd Park S;w

A ==

#00143760735

E72408 258 YBH 120 G453 1 GINEYREE 6 BH4N5Y 240840

nl.v('l()-‘l (S5}
LR LI TN P

CRENTTOAZCTCF
NACID FATEE VITH
OUT FREJUDICE
AZZINCE OF ENCCASE-
Mz T GOARANTEED BY
B K CNZ, NA

D RS I N LR TR T

SERTIR RV Y DALY

Issue Date Paid Date Sequence

Location Acct# Check # Amount
9/24/2004 5140257543

CD 529182 1820 $137,609.35
GL Category CD VollD/CIMS Key CD Label
000000000000 20040930523301 20040930523301

Printed using ACCORD IMAX Activex Control

Customer Data Bank #
601

Page 1



414/2005  1:25:46 PM

LITCHFIELD PARK SERVICE COMPANY INC,  BaakOue
111 W. Wigwam Blvd, Suite B
Litchfield Park, Arizona 85340
(623) 9359367 X OFax: (623) 935-1020 X 0000

DATE

Nise Thousand Eight Hundred Sixty Eight Dollars and 35 Cents—

1370 N. Litchfield Road
Goodyear, AZ 85338

September 21, 2004

001823

AMOUNT
US$9,868.35
U.S. Fuads

PAY TO THE ORDER OF
Maricopa County Treasurer
PO Box 78574
Phoenix, AZ 85062-8574

®0oi8¢e3n 1224000 2L. 0OS52548 2

#000098683 5/

BARK ONE, WA
»1119013314

LUK

Lyretl 2z VEG LIR 6L 4 SETYLRLT G OLAGHPZEMCH

Ry TON O}

EL LN BT B L

CPREQ'T 1O ACCT CF
NALIO FAYLE WITR:
CT PREMUDICE
AT3IMOE OF ENDOARSE
MELT CUARANTLED BY
EALAK ONE, NA

G OIS UG

[T I B [ RS

Location Acct# Check # Amount |ssue Date Paid Date Sequence

Customer Data Bank #

CD 529182 1823 $9,868.35 9/28/2004 5240315478
GL Category CD VoliD/CIMS Key CD Label
000000000000 20040930523301 20040930523301

Printed using ACCORD IMAX Activex Control

601



AWRA Bal Sheet

LPSCO Consalidated Statement

BALANCE SHEET
AS AT December 31, 2004

ASSETS

Current Assets

Cash - Operating

Cash - Capacity

Short Term Investments
Accounts Receivable
Accounts Receivable - Interco
Prepaids

Total Current Assets
Intercompany

Long Term Assets

Fixed Assets

Land

Generating Facility

Less Accum Depreciation

Water Treatment Plant
Contribution in Aid of Construction
Accum Depreciation- CIAC

Net Fixed Assets

Other Assets
Construction in Process
Intangible Asset - Net
Deferred Costs

Total Other Assets
Total Assets

LIABILITIES

Current Liabilities

Accounts Payable and Accrued Liabilities
Inter group

Current Taxes Payable

Franchise Tax Payable

Current Portion of Long Term Debt

Total Current Liabilities
Long Term Liabilities
intercompany Notes Payable
Third Party Loans

Custormer Meter Deposits

Customer Advances in Aid of Construction
Deferred Income Tax

Total Long Term Liabilities
Tetal Liabilities

SHAREHOLDERS EQUITY

Contributed Capital
Common Shares

Total Contributed Capital

Earnings

Prior
Actual Year
$707,794 $286,840
10,000 10,000
1,123,763 1,156,305
3,377,368 3,032,941
49,500 61,230
64,826 60,720
5,333,251 4,608,036
(1,111,410) 226,933
2,464,529 2,423,503.
65,648,839 48,890,473
(7,352,680) (5,362,125)
2,343,546
(13,646,610) (7.507,671)
1,529,632 1,283,303
50,987,256 39,727,483
1,425,404
8,021,830 5,370,471
382,553 428,282
8,404,383 7,124,157
63,613,480 51,786,609
3,683,576 1,715,606
188,067
26,900 204,078
195,000 140,000
4,093,543 2,059,684
4,589,469 4,055,000
12,491,059 12,672,019
2,045,395 2,216,514
20,507,510 12,987,312
474,436 474,436
40,107,869 32,405,281
44,201,412 34,464,965
14,118,180 14,118,180
78,200 78,200
14,196,380 14,196,380



AWRA Bail >heet

Retained Earnings
Year to Date Income
Dividends Paid

Total Earnings »
Total Shareholders' Equity
Total Liabilities and Equity

LFOU L LONSoNngalea sgement
BALANCE SHEET
AS AT December 31, 2004

Prior
Actual Year
$5.134,450 $3,298,675
2,100,426 1,835,776
(2,019,188) {2,009,188)
5,215,688 3,125,263
19,412,068 17,321,643
63,613,480 51,786,608
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LITCHFIELD PARK SERVICE COMPANY
2006 CC&N Extension Application

Estimates
Developer 2006 2007 2008 2009 2010
Revenues (1)
Bethany Estates South $ 1,402 $ 9,811 $ 9,811 $ 9811 § 9,811
Bethany Estates North $ 4906 $ 11,914 § 11,914 $ 11,914 3 11,914
Falcon View $ - $ 5256 $ 22,426 $ 22426 $ 22,426
Riverside Estates $ 7,008 $ 21,024 % 28,032 $ 28032 $ 28,032
Dysart Village $ 10,512 % 13,666 $ 13,666 $ 13,666 $ 13,666
Buttrum Crossings $ 350 § 350 §$ 350 § 350 $ 350
$ 24178 $ 62,021 $ 86,198 $ 86,198 $ 86,198
Expenses (2) $ 19,342 § 49617 $ 68,959 $ 68,959 $ 68,959
Annual Customer Growth 2006 2007 2008 2009 2010
Bethany Estates South 4 24
Bethany Estates North 14 20
Falcon View - 15 49
Riverside Estates 20 40 20
Dysart Village 30 9
Buttrum Crossings 1 - -
Total 69 108 69 - -
Cumulative Customer Growth 2006 2007 2008 2009 2010
Bethany Estates South 4 28 28 28 28
Bethany Estates North 14 34 34 34 34
Falcon View - 15 64 64 64
Riverside Estates 20 60 80 80 80
Dysart Village 30 39 39 39 39
Buttrum Crossings 1 1 1 1 1
Total 51 100 120 120 120
(1) Average Residential Bill per Tariffis: $ 29.20

(2) Estimated to be 80% of Revenues.

LPSCO CC&N APP 2006.x1s EXHIBIT E 1/12/2006



PUBLIC NOTICE OF AN APPLICATION FOR AN

EXTENSION OF ITS CERTIFICATE OF CONVENIENCE AND NECESSITY
BY LITCHFIELD PARK SERVICE COMPANY

Litchfield Park Service Company (“LPSCO”) has filed with the Arizona Corporation
Commission ("Commission") an application for authority for an extension of its Certificate of
Convenience and Necessity to provide wastewater service. Our records indicate that you are
either currently a customer of LPSCO or are a property owner in the proposed extension area. If
the application is granted, LPSCO would be the exclusive provider of wastewater service to the
proposed area. LPSCO will be required by the Commission to provide this service under the
rates and charges and terms and conditions established by the Commission. The granting of the
application would not necessarily prohibit an individual from providing service to themselves
from individually owned facilities on their property. The application is available for inspection
during regular business hours at the offices of the Commission in Phoenix at 1200 West
Washington Street, Phoenix, Arizona 85007, and at 111 W. Wigwam Blvd., Suite B, Litchfield
Park, Arizona 85340

The Commission will hold a hearing on this matter. As a property owner or customer
you may have the entitled to intervene in the proceeding. If you do not want to intervene, you
may appear at the hearing and make a statement on your own behalf. You may contact the
Commission at the address and telephone number listed below for the date and time of the
hearing and for more information on intervention. You may not receive any further notice of
the proceeding unless requested by you.

If you have any questions or concerns about this application or have any objections to
its approval, or wish to make a statement in support of it, you may contact the Consumer
Services Section of the Commission at 1200 West Washington Street, Phoenix, Arizona 85007
or call 1-800-222-7000.

60001.00000.463
EXHIBIT H




10

11

12

13

14

15

16

17

18

19

20

21

22

23

60001-00000.462

Requests for Service, LPSCO’s Notice of Contiguous Service, and Wastewater

Facilities Agreements
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Maracay Homes ’ 15160 N. Hayden Road

Scottsdale, AZ 85260

fl x designe . 480-970-6000
o . Fax 480-970-8899
Because no two families are alike. www.maracayhomes.com

License # ROC172120

Michael D. Weber, P.E. November 8, 2005
Litchfield Park Service Company

111 W. Wigwam Blvd., Suite B

Litchfield Park, AZ 85340

Re: Request for Sewer Service
Dear. Mr. Weber,

Maracay Bethany Estates, L.L.C., an Arizona limited liability company is the owner of an
approximately 80 acre parcel (parcel numbers 501-56-012 and 501-56-013) located in Township
2 North, Range 1 West, Section 11, Gila & Salt River Base & Meridian in Maricopa County as
shown on the attached map. This letter sent is to request sewer service from Litchfield Park
Service Company (LPSCO) for these parcels. They will be developed in two plats, Bethany
Estates South consisting of 28 lots and Bethany Estates North, consisting of 34 lots.

T understand that this area is currently outside the Certificate of Convenience & Necessity
(CC&N) of LPSCO and that LPSCO does not currently have the authority to provide sewer
service. I also understand that sewer lines would need to be extended pursuant to the terms and
conditions of a line extension agreement and/or master utility agreement, and that certain
approvals by various regulatory agencies will be required for approval prior to provision of
sewer service by LPSCO.

I look forward to working with LPSCO throughout this process. Should you require
addition information, please feel free to contact me. My contact information is listed below.

Si \
\Jl"i;n@]n'el) '

Land Acquisition
Maracay Homes of Arizona I, L.L.C.
on behalf of Maracay Bethany Estates, L.L.C.

¢c: Tony Widowski


http://w.maracayhomes.com

Maracay Homes
fl. x designe

Because no two families are alike.

Michael D. Weber, P.E.
Litchfield Park Service Company
111 W. Wigwam Blvd,, Suite B
Litchfield Park, AZ 85340

Re: Request for Sewer Service

Dear. Mr. Weber,

15160 N. Hayden Road
Scottsdale, AZ 85260
480-970-6000

Fax 480-970-8899
www.maracayhomes.com
License # ROC172120

November 10, 2005

Maracay Bethany Estates I, L.L.C., an Arizona limited liability company is the owner of
an approximately 30 acre parcel (parcel numbers 501-56-005B, 501-56-005C and 501-56-005G)
located in Township 2 North, Range 1 West, Section 11, Gila & Salt River Base & Meridian in
Maricopa County as shown on the attached map. This letter sent is to request sewer service from
Litchfield Park Service Company (LPSCO) for these parcels. They will be developed into 64 lots

under the subdivision name Falcon View.

T understand that this area is currently outside the Certificate of Convenience & Necessity
(CC&N) of LPSCO and that LPSCO does not currently have the authority to provide sewer
service. Ialso understand that sewer lines would need to be extended pursuant to the terms and
conditions of a line extension agreement and/or master utility agreement, and that certain
approvals by various regulatory agencies will be required for approval prior to provision of

sewer service by LPSCO.

1look forward to working with LPSCO throughout this process. Should you require
addition information, please feel free to contact me. My contact information is listed below.

Sincerely,

prv——

(»,_,,.w‘!

o
Tim Goodfic!
Land Acquisition

Maracay Homes of Arizona I, LL.C.
on behalf of Maracay Bethany Estates I, LL.C.

cc:  Tony Widowski


http://www.maracayhomes.com

Michael D. Weber, P.E.
Litchfield Park Service Company
111 W. Wigwam Blvd., Suite B
Litchfield Park, AZ 85340

Re: Request for Sewer Service

Dear. Mr. Weber,

I am the owner of a 29 acre parcel (parcel nimber 501-;

in Maricopa county as shown on the attached map. This letter 3

November 11, 2005

|

4-016-B, 501-56-016-E, 501-56-
[

Int is to request sewer service

016-G, 501-56-016-J, 501-56-016-K) located in T o-vnship 2 N r' TH Range 1 WEST Section 11

from Litchfield Park Service Company (LPSCO) fur this parce

I understand that this area is currently outsi; e the Certif

} ate of Convenience & Necessity

(CC&N) of LPSCO and that LPSCO does not curre: atly have thif authority to provide sewer

service. I also understand that sewer lines would n: ed to be ex|

hded pursuant to the terms and

conditions of a line extension agreement and/or ma: ter utility Hlt eement, and that certain

approvals by various regulatory agencies will be re: nired for aj
sewer service by LPSCO.

I look forward to working with LPSCO thro ighout this

addition information, please feel free to contact ;ne. My contag '

Sincerely,

Emie Lucke
Adobe West Construction Inc.
President

proval prior to provision of

rocess. Should you require
information 1s listed below.

Date



MARYLAND 40, L.L.C.
Attn: Perry Mathis
5108 North 40th Street, Suite 3
Phoenix, Arizona 85018
Tel: 602-957-1799 Fax: 602-957-2033

March 22, 2005

Michael Weber

General Manager

Litchfield Park Service Company
111 W. Wigwam Blvd. Suite B
Litchfield Park, AZ 85340

RE: Riverside Estates
Approximately 39.6 acres located at the SWC of Maryland and El Mirage

Dear Mr. Weber:

As you know, we are planning a residential development of approximately 80 homes on the above
referenced property. Please consider this as our formal request to have Litchfield Park Service
Company be the wastewater utility provider for the property. We understand that this will require
an expansion of your existing CC&N, and will require us to execute a line extension agreement.

I have attached the following documents as requested:

Site Plan and Legal Description of the Property

Table showing estimated customers added over a five year period
Estimated costs of our onsite and offsite sewer improvements
Sewer System Design Report for Riverside Heights

Please proceed with the steps necessary to apply for an expansion of your CC&N to serve our
property. We understand you will prepare an estimate of the costs to process such expansion, and
that we will be required to advance funds to cover such anticipated costs.

Thanks, and please call with any questions. If you have any technical questions, please feel free to
contact Vic Pilar at CMX (602-567-1900).

Sincerely,

MARYLAND 40, L.L.C.

Perry A. Mathis, as Manager of
Cason Tyler Ventures, L.L.C., its Manager



RIVERSIDE ESTATES
(SWC El Mirage and Maryland)

Legal Description



RIVERSIDE ESTATES
(SWC El Mirage and Maryland)

Estimated Customers Added Over Five Years

Year Homes Added This Year Cumulative Homes Added
2005 0 0
2006 20 20
2007 40 60
2008 20 80
2009 0 80
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Arizona Corporation Commission June 3, 2004
1200 West Washington
Phoenix, Arizona 85007

Re: Wastewater Service to Contiguous Parcel - Dysart Crossing

To whom it may concern,

Please accept this as notification of our intent to serve a contiguous parcel under the
provisions of R14-2-402.C of the Arizona Administrative Code. The single parcel to be served
is a commercial facility located immediately adjacent to our existing sewer CC&N. This parcel
will be incorporated into a CC&N expansion request which will include several other parcels |
owned by developers and landowners with whom LPSCO is now in discussion. The attached
exhibit shows the location of the parcel adjacent to our CC&N.

Should you have any questions or require additional information, please do not hesitate to
contact me at (623) 935-9429.

Sincerely,

WMo Lo f D el

Michael D. Weber, P.E.
General Manager
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LXA No. 2005- 202Q%
MARACAY BETHANY ESTATES, L.L.C. - BETHANY ESTATES NORTH

WASTEWATER FACILITIES AGREEMENT (“Agreement’) entered
into this day j_ of // M LMZOOS by and between

LITCHFIELD PARK SERVICE COMPANY

(Company), an Arizona corporation, and

MARACAY BETHANY ESTATES, L.L.C.

(Developer), an Arizona limited liability company

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Development”). The Development, known as Bethany Estates North, consists of
34 residential lots on approximately 43.67 acres. The Development is not located within the
Certificate of Convenience and Necessity (“CC&N”) of the Company or any other certificated
sewer utility or within the service area of any municipal or other wastewater service provider,

and

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(“Commission”). Company has been granted a CC&N by the Commission, authorizing
Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Company is willing to file a Notice of Extension (“Notice”’) with the
Commission to seek authority to extend its CC&N to include the Development in its CC&N, and

WHEREAS, Developer acknowledges and agrees that service cannot be provided until the
Company files an application for the extension of its CC&N and such extension is granted by the

Commission, and

WHEREAS, Developer acknowledges and agrees that in order for Company to provide service,
an application for the amendment of the Maricopa Association of Governments (MAG) 208 plan
may be required by MAG and the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuable consideration, the receipt of which the parties acknowledge, the parties

agree as follows.

| !



LXA No. 2005-.27.%
MARACAY BETHANY ESTATES, L.L.C. - BETHANY ESTATES NORTH

I

Wastewater Facilities

A. Construction of Wastewater Facilities by Developer.

Developer will construct, or will cause to be constructed wastewater collection and
delivery facilities (Wastewater Facilities) necessary for Company to provide wastew ater
utility service within the Development. The Wastewater Facilities have been, or will be,
designed and constructed in accordance with plans and specifications prepared by
Developer and approved by the Company.

Anitemized list of the Wastewater Facilities and the cost thereof is attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yetbeen
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. The cost of the Wastewater Facilities shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

Upon final construction and inspection by the Company of the Wastewater Facilities
constructed and installed by Developer, the Company shall provide Developer witha
written acceptance of the facilities. The Company will use its best efforts to issue such
written acceptance within 10 working days but failure to issue written acceptance within
ten (10) days shall not be deemed an acceptance of the facilities. Issuance by the
Company of written acceptance to Developer is conditioned upon transfer to the
Company of all contractors’ warranties of any kind. Developer shall provide the
Company with accurate as-built maps (Mylar and CAD) describing the exact location of
the Wastewater Facilities and the configuration of such facilities in the Development,
including all onsite and offsite facilities. Accurate as-built maps must be received by the
Company prior to final inspection of the parcels.

B. Treatment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED”) at its Palm Valley Water Reclamation Facility (“PVWREF”) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PVWREF, the Developer agrees to advance as a
non-refundable advancement in aid of construction, the cost of that expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(“GPD”) for the average residential unit demand of 320 GPD, equaling $1,500 per
Equivalent Dwelling Unit (EDU). All costs of expanding the PVWREF or other TPED
facilities in excess of the $1,500 per ERU shall be borne by the Company. Said TEPD
Fee shall be paid at the time of signing this Agreement. The TEPD fee for the
Development is attached hereto as Exhibit C. The TEPD fee shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

mbw/




LXA No. 2005- 2055
MARACAY BETHANY ESTATES, L.L.C. - BETHANY ESTATES NORTH

C. CC&N Extension.

The Company will be required to extend its existing CC&N to serve the Development.
Prior to the start of the CC&N extension effort, the Company will inform the Developer
of the anticipated cost. Developer will advance to Company the anticipated cost of the
CC&N extension or, if the Company includes other developments in the extension
application, the Developer’s prorated share of the cost. The anticipated cost will be
determined by the Company or its legal counsel. Within 30 days following the issuance
of the final order by the Commission, the Company will refund any unused balance to the
Developer or will invoice the Developer for costs in exceedence of the anticipated costs.
Devceloper agrees to pay to Company the invoiced amount within 30 days of its receipt.

In the event the Company chooses to incorporate other parcels into the filing, the costs
will be apportioned equally among all participants.

D. Transfer of Facilities to Company: Bill of Sale.

Upon written acceptance of the Wastewater Facilities by the Company and receipt by the
Company of accurate as-built in Mylar and AutoCAD format for the facilities, Developer
shall provide Company with a Bill of Sale. The Bill of Sale shall be provided where
practicable upon the completion of the construction of the Wastewater Facilities and shall
be accompanied by a detailed itemization of all amounts paid in connection with the
construction of the Wastewater Facilities, together with satisfactory evidence of full and
final payment of all amounts due and payable in connection with such construction.

In the Bill of Sale, Developer shall warrant and represent that for Development (1) the
offsite Wastewater Facilities have been properly constructed and installed in accordance
with the plans and specifications therefor; (2) the offsite Wastewater Facilities are free
and clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, materials and workmanship for a period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
1n construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.

E. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions of the main and pipeline routes of the Wastewater
Facilities as may benecessary in order (1) to serve the Development and (2) to operate,
maintain and repair the facilities. All easements and rights of way shallbe free of
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obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

F. Company’s Right to Inspect During Construction.

The Company shall have the right at all times during construction to inspect the progress

of the work performed and to determine whether the work is being performed in

accordance with the plans and Company specifications and all agreements between the

parties. The Company will use its best efforts to inspect the progress of the work

performed and determine whether the work is being performed in accordance with the

plans and Company spccifications and all agreements between the partics, within forty-

eight (48) hours after the Developer requests an inspection (excluding Saturdays,

Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not

constitute a waiver of the Company’s right to inspect the work performed and determine

whether the work is being performed in accordance with the plans and Company

Specifications and all agreements between the parties. If, in the Company’s reasonable

opinion, the work has not been, or is not being, performed in a good and workmanlike

manner and in accordance with the plans and Company specifications and applicable

governmental requirements, the Company shall have the right to require Developer to

correct any defects by providing written notice to the Developer describing the defect to

be remedied. Complete and satisfactory completion of the Wastewater Facilities in

accordance with the plan and Company specifications and applicable governmental

requirements, is a condition precedent to the Company’s acceptance of the transfer of the :
facilities and the furnishing of wastewater utility service to the Development, which \
acceptance shall not be unreasonably withheld or delayed. ' |

G. Jurisdiction of the Arizona Corporation Commission.

All rights and obligations hereunder including those regarding sewer utility service to the
Development, shall be subject to the rules and regulations of the Commission and all
applicable rates, fees, charges, and tariffs of the Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the unilateral right
to apply to the Commission for changes or modifications in any of its rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.

H. MAG 208 Amendment.

As a MAG 208 amendment may be required in order to provide service, Developer shall
perform at 1ts cost all necessary efforts as may be required to amend the MAG 208 plan.
The engineering study, application, and any required submittals or supporting
docurnentation must be approved by the Company before submittal to any agency.
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I. Survey.

In the event of a dispute over the location of an easement, or a discrepancy from the
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary to identify the legal description or to resolve the

discrepancy.
I1.

Advances in Aid of Construction; Refunds; Taxes

A. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Development. If adjustments are
made to the Wastewater Facilities cost due to changes in the final wastewater plans or
changes in the cost of the final installed plant, the final amount representing the installed
and constructed Wastewater facilities contribution shall be adjusted accordingly. If
during construction, difficult trenching or other unforeseen construction conditions are
encountered or any increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attorneys’
fees incurred as a result of the unforeseen construction conditions and such final amount
shall be made as an adjustment to Exhibit B.

III.

General Provisions

A. Non-Liability for Loss.

The Company shall not be liable for any loss, additional cost or damage incurred by the ;
Developer as a result of any delay, action, inaction or failure to perform by any

employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or

damage is the result of gross negligence or intentional misconduct of the Company, or its

employees, agents, contractors or subcontractors.

B. Uncontrol‘lable Forces.

Company shall not be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:
fire, lightning, flood, windstorm, Act of God, invasion or force majeure; compliance with
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any orders, rules, regulations or determination, whether valid or invalid, of any
governmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility; shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably
within its control; any action or omission on the part of Company which is not grossly
negligent or is the result of willful misconduct.

C. Binding Effect; Assicnments.

This Agreement.shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or any rights or obligations thereunder by Developer shall not be binding
upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company. Such assignment shall not
be unreasonably withheld or delayed.

D. Notices.

Any notice required or permitted to be given under this Agreerment shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
Atin.: James Humble

111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623) 935-1020

to the Developer:

MARACAY BETHANY ESTATES, L.L.C.
Atin.: Jeffery J. Andersen

15160 N. Hayden Road

Scottsdale, AZ 85260

Fax: (__)
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Each party shall promptly provide written notice to the other party, as provided herein, of
any subsequent change of address, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or partnership between Company and
Developer, nor shall third persons who are not parties to this Agreement, including but
not limited to those who are purchasers of real property from Developer, be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth
hereunder.

F. Miscellaneous.

This Agreement shall be govemed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements betweenthem. No changein, additionto, or waiver of
any of the provisions of this Agreement shall be binding upon any party unlessin writing
and signed by the parties. Timeisof the essence of this Agreement and each and every
temn contained herein. Each party irevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authority to Execute and Perform.

Each party represents and warrants to the other party that it has been dixly authorized to
execute and perform this Agreement and all ofits duties and obligations hereunder.

H. Approval of Agreement.

This Agreement shall be gpvemed by the laws of the State of Arizona and shall be
subject to such approvals of regulatory agencies as may be required under the said state.

[. Successors and Assigns: Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding vpon and
inure to the benefit of the successors and assigns of Company and Developer. Any

- assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shall not be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall not be unreasonably withheld. In the event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor in interest to Company shall either agree in writing to be bound by and fully
perform all of Company’s duties under this Agreement, above, or in the alternative
Developer shall have the right to receive as compensation an amount equal to the
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estimated present value of the refunds, if any, remaining to be paid, the discount rate to
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Journal for the date on which the transfer of the Company’s assets
occurs, or if later, the date on which the Company actually receives payment from its
successor.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.
Company:

LITCHFIELD PARK SERVICE COMPANY,
an Arizona corporation

By DG/Q/L\

Its: (OJM M/WLW

Developer:

MARACAY BETHANY ESTATES, L.LC.
an Arizona limited liability company

by: Maracay Homes Arnzonal, LL.C., an Arizona
limited liability company
[ts: Manager

v S & Gl e

féfféry J M{dersen

RS é?
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STATE OF ARIZONA )
) ss.

County of Maricopa )

A !
The foregoing instrument was acknowledged before me this g Pf\day of ﬂJ’;;Lq,%me/ 2005

by __ Michael D. Weber _, as General Manager _ of Litchfield Park Service Company, an
Arizona corporation on behalf of the corporation.

gfméa\.é./ /Q)‘L%L«,N

Notgry Public
OFFICIAL SEAL
o : BARBARA RISDEN
My Commission Expires: Notary Public - Steis of Azona
),} A Ny MARICOPA COUNTY
T S, 4007 My Comm, Expirs Feb. 3, 2007

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this _/ > day of e vEMBEL, 2005

by __ Jeffery J. Andersen _of Maracay Homes Arizona I, L.L.C., an Arizona limited liability
company, on behalf of Maracay Bethany Estates, L.L.C., an Arizona Limited Liability Company, an
Arizona limited liability company.

Notd}y Public

Notary Public State of Arizona

A \3&; Mancopa County
£}/ Jiu D Forous
\ g Expires May 10 2006

My Commission Expires:

MAY 10, 2006

mow’
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EXHIBIT A

I LEGAL DESCRIPTION

BETHANY ESTATES NORTH

See attached.
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MDV/



1@/27/2085 11:14 4808398253 LANDAIDE PAGE 52

LEGAL DESCRIPTION

That portion of the Eost half of the Southwest quarter of Section 11,
Township 2 North, Range 1 West of the Gila and Salt River Base and
Meridian, Moricopa County, Arizona, more particularly described as
follows:

BEGINNING at the Center of soid Section 11,

THENCE South 00°01'43" Ecst, dlong the East line of soid quarter,
o distance of 1450.82 feet;

THENCE South 89°58'09" West, a distance of 1301.90 feet to the
West line of said East half;

THENCE North 00°C2'38" West, olong said line, o distance of
1470.76 feet to the North line of soid quarter;

THENCE South 89°09'12" East, along said line, o distance of
1302.45 feet to the POINT OF BEGINNING.

Said parcel contoining 43.67 acres gross.
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EXHIBIT B

L WASTEWATER FACILITIES CONTRIBUTION iN AID OF CONSTRUCTION

BETHANY ESTATES NORTH

See attached.
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|
% October 27, 2005

Gi
(3]

LANDAIDE PaGE

LANDAIDE..

Mr. Tony Widowski

%“Maracay Homes

15160 N, Hayden Rd., #200
Scottsdale, AZ 85260

Re: BETHANY ESTATES NORTH - Sewer Construction

LA Job No.

1219

Dear My, Widowski:

The following is our engineer’s cost estimate for the referenced project:

ltem Quantity it Price Cost
8" PVC SDR-35 wislurry backfil 4740 L.F. $50.00/L.F. $237,000.00
Sewer Manhole 14 Ea. 3000.00/Ea. 42.000.00
4" House Connection 34 Ea. 300.00/Ea. 10,200.00
Subtotal $289,200.00
Enginecring/surveying/inspection  20% 57.840.00
Contingency 10% 28,920.00
TOTAL $375,960.00
Sincercly,
LANDAIDE, INC,

Robert S. Mitchell,

Principal

4500 S. Lakeshore Drive

P.E.,RL.S,

Suite 344  Ternpe, Arizona 85282  Phone (480) 839-0213  Fax (480) 839-0253
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EXHIBIT C

TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

BETHANY ESTATES NORTH

A. TEPD Facilities Fee

34 EDU:s X $1,500/EDU = $51,000.00

12
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WASTEWATER FACILITIES AGREEMENT (“Agreement’) entered
into this day _{_’:’: of ';iich*c._L,.;Lg;:{ 2005, by and between

LITCHFIELD PARK SERVICE COMPANY

(Company), an Arizona corporation, and

MARACAY BETHANY ESTATES, L.L.C.

(Developer), an Arizona limited hability company

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Development”). The Development, known as Bethany Estates South, consists of
28 residential lots on approximately 34.92 acres. The Development is not located within the
Certificate of Convenience and Necessity (“CC&N”) of the Company or any other certificated
sewer utility or within the service area of any municipal or other wastewater service provider,

and

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(“Commission”). Company has been granted a CC&N by the Commission, authorizing
Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Company is willing to file a Notice of Extension (‘“Notice”) with the
Commission to seek authority to extend its CC&N to include the Development in its CC&N, and

WHEREAS, Developer acknowledges and agrees that service cannot be provided until the
Company files an application for the extension of its CC&N and such extension is granted by the

Commission, and

WHEREAS, Developer acknowledges and agrees that in order for Company to provide service,
an application for the amendment of the Maricopa Association of Governments (MAG) 208 plan

may be required by MAG and the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuable consideration, the receipt of which the parties acknowledge, the parties

agree as follows,

]
o




i

LXA No. 2005-02: 7

MARACAY BETHANY ESTATES, LL.C. - BETHANY ESTATES SOUTH

L

Wastewater Facilities

A. Construction of Wastewater Facilities by Developer.

Developer will construct, or will cause to be constructed wastewater collection and
delivery facilities (Wastewater Facilities) necessary for Company to provide wastewater
utility service within the Development. The Wastewater Facilities have been, or will be,
designed and constructed in accordance with plans and specifications prepared by
Developer and approved by the Company.

Anitemized list of the Wastewater Facilities and the cost thereof is attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yet been
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. The cost of the Wastewater Facilities shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

Upon final construction and inspection by the Company of the Wastewater Facilities
constructed and installed by Developer, the Company shall provide Developer witha
written acceptance of the facilities. The Company will use its best efforts to issue such
written acceptance within 10 working days but failure to issue written acceptance within
ten (10) days shall not be deemed an acceptance of the facilities. Issuance by the
Company of written acceptance to Developer is conditioned upon transfer to the
Company of all contractors’ warranties of any kind. Developer shall provide the
Company with accurate as-built maps (Mylar and CAD) describing the exact location of
the Wastewater Facilities and the configuration of such facilities in the Development,
including all onsite and offsite facilities. Accurate as-built maps must be received by the
Company prior to final inspection of the parcels.

B. Treatment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED”) at its Palm Valley Water Reclamation Facility (“PVWRF’’) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PVWRF, the Developer agrees to advance as a
non-refundable advancement in aid of construction, the cost of that expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(“*GPD”) for the average residential unit demand of 320 GPD, equaling $1,500 per
Equivalent Dwelling Unit (EDU). All costs of expanding the PVWREF or other TPED
facilities in excess of the $1,500 per ERU shall be bome by the Company. Said TEPD
Fee shall be paid at the time of signing this Agreement. The TEPD fee for the
Development is attached hereto as Exhibit C. The TEPD fee shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

| v/
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C. CCé&N Extension.

The Company will berequired to extend its existing CC&N to serve the Development.
Prior to the start of the CC&N extension effort, the Company will inform the Developer
of the anticipated cost. Developer will advance to Company the anticipated cost of the
CC&N extension or, if the Company includes other developments in the extension
application, the Developer’s prorated share of the cost. The anticipated cost will be
determined by the Company or itslegal counsel. Within 30 days following the issuance
of the final order by the Commission, the Company will refund any unused balance to the
Developer or will invoice the Developer for costs in exceedence of the anticipated costs.
Developer agrees to pay to Company the invoiced amount within 30 days of its receipt.

In the event the Company chooses to incorporate other parcels into the filing, the costs
will be apportioned equally among all participants.

D. Transfer of Facilities to Cormpany: Bill of Sale.

Upon written acceptance of the Wastewater Facilities by the Company and receipt by the
Company of accurate as-built in Mylar and AutoCAD format for the facilities, Developer
shall provide Cormmpany with aBill of Sale. The Bill of Sale shall be provided where
practicable upon the completion of the construction of the Wastewater Facilities and shall
be accompanied by a detailed itemization of all amounts paid in connection with the
construction of the Wastewater Facilities, together with satisfactory evidence of full and
final payment of all amounts due and payable in connection with such construction.

In the Bill of Sale, Developer shall warrant and represent that for Development (1) the
offsite Wastewater Facilities have been properly constructed and installed in accordance
with the plans and specifications therefor; (2) the offsite Wastewater Facilities are free
and clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, materials and workmanship fora period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
in construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.

E. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions of the main and pipeline routes of the Wastewater
Facilities as may be necessary in order (1) to serve the Development and (2) to operate,
maintain and repair the facilities. All easements and rights of way shall be free of

3
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obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

F. Company’s Right to Inspect During Construction,

The Company shall have the right at all times during construction to inspect the progress
of the work performed and to determine whether the work is being performed in
accordance with the plans and Company specifications and all agreements between the
parties. The Company will use its best efforts to inspect the progress of the work
performed and determine whether the work is being performed in accordance with the
plans and Company specifications and all agreements between the parties, within forty-
eight (48) hours after the Developer requests an inspection (excluding Saturdays,
Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not
constitute a waiver of the Company’s right to inspect the work performed and determine
whether the work is being performed in accordance with the plans and Company
Specifications and all agreements between the parties. If, in the Company’s reasonable
opinion, the work has not been, or is not being, performed in a good and workmanlike
manner and in accordance with the plans and Company specifications and applicable
governmental requirements, the Company shall have the right to require Developer to
correct any defects by providing written notice to the Developer describing the defect to
be remedied. Complete and satisfactory completion of the Wastewater Facilities in
accordance with the plan and Company specifications and applicable governmental
requirements, is a condition precedent to the Company’s acceptance of the transfer of the
facilities and the furmnishing of wastewater utility service to the Development, which
acceptance shall not be unreasonably withheld or delayed.

G. Jurisdiction of the Arizona Corporation Commission.

All rights and obligations hereunder including those regarding sewer utility service to the
Development, shall be subject to the rules and regulations of the Commission and all
applicable rates, fees, charges, and tariffs of the Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the unilateral right
to apply to the Commission for changes or modifications in any of its rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.

H. MAG 208 Amendment.

As a MAG 208 amendment may be required in order to provide service, Developer shall
perform at its cost all necessary efforts as may be required to amend the MAG 208 plan.
The engineering study, application, and any required submittals or supporting
documentation must be approved by the Company before submittal to any agency.

4
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I.  Survey.

Inthe event of a dispute over the location of an easement, or a discrepancy from the
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary to identify the legal description or to resolve the

discrepancy.

Il

Advancesin Aid of Construction; Refunds: Taxes

A. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Development. If adjustments are
made to the Wastewater Facilities cost due to changes in the final wastewater plans or
changes in the cost of the final installed plant, the final amount representing the installed
and constructed Wastewater facilities contribution shallbe adjusted accordingly. If
during construction, difficult trenching or other unforeseen construction conditions are
encountered orany increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attorneys’
fees incurred as a resull of the unforeseen construction conditions and such final amount
shallbe made as an adjustmentto Exhibit B.

1.

General Provisions

A. Non-Liability forLoss.

The Company shall notbe liable for any loss, additional cost or damage incurred by the
Developer asaresult of any delay, action, inaction or failure to perform by any
employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or
damage 1s the result of gross negligence or intentional misconduct of the Company, or its
employees, agents, coniractors or subcontractors.

B. Uncontrollable Forces.

Company shallnot be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:
fire, lightning, flood, windstorm, Act of God, invasion or force majeure; compliance with

wo!




LXA No. 2005- 3547
MARACAY BETHANY ESTATES, L.L.C. - BETHANY ESTATES SOUTH

any orders, rules, regulations or determination, whether valid or invalid, of any
governmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility; shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably
within its control; any action or omission on the part of Company which is not grossly
negligent oris the result of willful misconduct.

C. Binding Effcct: Assiznments.

This Agreement shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or anyrights or obligations thereunder by Developer shall not be binding
upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company. Such assignment shall not
be unreasonably withheld or delayed.

D. Notices.

Any notice required or permitted to be given under this Agreement shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
Attn.: James Humble

111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623)935-1020

to the Developer:

MARACAY BETHANY ESTATES, LL.C.
Attn.: Jeffery J. Andersen

15160 N. Hayden Road

Scottsdale, AZ 85260

Fax: ()

o/
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Each party shall promptly provide written notice to the other party, as provided herein, of
any subsequent change of address, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or partnership between Company and

- Developer, nor shall third persons who are not parties to this Agreement, including but
not limited to those who are purchasers of real property from Developer, be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth

hereunder.

F. Miscellaneous.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements between them. No change in, addition to, or waiver of
any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by the parties. Time is of the essence of this Agreement and each and every
term contained herein. Each party irrevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authority to Execute and Perform.

Each party represents and warrants to the other party that it has been duly authorized to
execute and perform this Agreement and all of its duties and obligations hereunder.

H. Approval of Agreement.

This Agreement shall be governed by the laws of the State of Arizona and shall be
subject to such approvals of regulatory agencies as may be required under the said state.

1. Successors and Assigns; Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding upon and
inure to the benefit of the successors and assigns of Company and Developer. Any
assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shall not be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall not be unreasonably withheld. Inthe event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor in interest to Company shall either agree in writing to be bound by and fully
perform all of Company’s duties under this Agreement, above, or in the alternative
Developer shall have the right to receive as compensation an amount equal to the
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estimated present value of the refunds, if any, remaining to be paid, the discount rate to
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Journal for the date on which the transfer of the Company’s assets
occurs, or if later, the date on which the Company actually receives payment from its
SUCCESSOT.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.

Company:

LITCHFIELD PARK SERVICE COMPANY,
an Arizona corporation

e fued D LA

IlS ___W M

Developer:

MARACAY BETHANY ESTATES, LL.C.
an Arizona limited liability company

by: Maracay Homes Arizonal, L.L.C., an Arizona
limited liability company

Its: Manager
o -, ’ F'”\a S -
NGl JW

Jeffery Ji’'Andersen

By:
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this W‘i" day of /\/;yvl{qui,«.\, 2005
by __ Michael D. Weber ,as ___ General Manager  of Litchfield Park Service Company, un
Arizona corporation on behalf of the corporation.

! .
AU/QCLMJ /()MMJ
Notary Public '

CFFICIAL SEAL

Y2\ DARPEARA RISDEN
1)} Noicry Pusiic - Stats of Arizona.

%4 NiARICOPA COUNTY

=~ My Comm, Expiras feb. 8, 2007

My Commission Expires:

\9' 203 2007

STATE OF ARIZONA )
} ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this 21>7 dayof Qcrorer , 2005
by __JefferyJ. Andersen of Maracay Homes Arizona I, L.L.C., an Arizona limited liability

company, on behalf of Maracay Bethany Estates, L.L.C., an Arizona Limited Liability Company, an
Arizona limited liability company.

Qu D Jrnlo

Nory Public

. Notary P ublic State of Arizona
Lget) Maricopa County

¥4/ JH D Forbus
. Expires May 10,2006

My Commission Expires:

May 10, 200
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EXHIBIT A

LEGAL DESCRIPTION

BETHANY ESTATES SOUTH

See attached.
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EXHIBIT A

LEGAL DESCRIPTION

A PARCEL OF LAND LYING IN THE SOUTHEAST QUARTER OF THE SOUTHWEST
QUARTER OF SECTION i1, TOWNSHIP 2 NORTH, RANGE | WEST OF THE GILA AND
SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION if, FROM
WHICH THE SOUTHWEST CORNER THEREOF BEARS NORTH 89 DEGREES Ol
MINUTES 47 SECONDS WEST, A DISTANCE OF 2603.69 FEET, AND THE TRUE
POINT OF BEGINNING; THENCE NORTH 89 DEGREES Ol MINUTES 47 SECONDS
WEST, ALONG THE SOUTH LINE OF SAID SOUTHWEST QUARTER, A DISTANCE OF
1301.79 FEET; THENCE NORTH 00 DEGREES 02 MINUTES 38 SECONDS WEST, A
DISTANCE OF 1157.29 FEET; THENCE NORTH 89 DEGREES 58 MINUTES 9 SECONDS
EAST, A DISTANCE OF 1301.90 FEET TO A POINT ON THE NORTH SOUTH MDD
SECTION LINE OF SAID SECTION 1l; THENCE SOUTH O DEGREES Ol MINUTES 43
SECONDS EAST, A DISTANCE OF 1180.04 FEET TO THE TRUE POINT OF
BEGINNING.

SAID PARCEL CONTAINS 1,521,306 SQUARE FEET (34,924 ACRES) GROSS AREA.
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EXHIBIT B

L WASTEWATER FACILITIES CONTRIBUTION IN AID OF CONSTRUCTION

Item Description

8" Sanitary Sewer

4" Sanitary Sewer Taps

4" Sanitary Sewer Tap in Manhole
5' Manhole 30" Ring & Cover (No
Steps)

Unit Cost ($)
$19.60

$630.00
$630.00

$2,590.00

Unit

LF.

EA
EA

EA

Quantity
4102

24
4

12

Total

Total Cost
$80,399
$15,120

$2,520

$31,080

$129,119.00

o
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EXHIBIT C

TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

BETHANY ESTATES SOUTH

A. TEPD Facilities Fee

28 EDUs X $1,500/EDU = $42,000.00
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WASTEWATER FACILITIES A(C)}REEMENT (“Agreement”) entered
into this day _%_of }ic 2ember; 2005, by and between

LITCHFIELD PARK SERVICE COMPANY

(Company), an Arizona corporation, and

MARACAY BETHANY ESTATESII, L.L.C.

(Developer), an Arizona limited liability company

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Development™). The Development, known as Falcon View, consists of 64
residential lots on approximately 29.5 acres. The Development is not located within the
Certificate of Convenience and Necessity (“CC&N”’) of the Company or any other certificated
sewer utility or within the service area of any municipal or other wastewater service provider,

and

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(“Commission’). Company has been granted a CC&N by the Commission, authorizing

- Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Company is willing to file a Notice of Extension (“Notice™) with the \
Commission to seek authority to extend its CC&N to include the Development in its CC&N, and

WHEREAS, Developer acknowledges and agrees that service cannot be provided until the
Company files an application for the extension of its CC&N and such extension is granted by the

Commission, and

WHEREAS, Developer acknowledges and agrees that in order for Company to provide service,
an application for the amendment of the Maricopa Association of Governments (MAG) 208 plan

may be required by MAG and the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuable consideration, the receipt of which the parties acknowledge, the parties

agree as follows.
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I.

Wastewater Facilities

A. Construction of Wastewater Facilities by Developer.

Developer will construct, or will cause to be constructed wastewater collection and
delivery facilities (Wastewater Facilities) necessary for Company to provide wastewater
utility service within the Development. The Wastewater Facilities have been, or will be,
designed and constructed in accordance with plans and specifications prepared by

Deoveloper and approved by the Company.

An itemized list of the Wastewater Facilities and the cost thereof is attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yet been
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. The cost of the Wastewater Facilities shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

Upon final construction and inspection by the Company of the Wastewater Facilities
constructed and installed by Developer, the Company shall provide Developer with a
written acceptance of the facilities. The Company will use its best efforts to issue such
written acceptance within 10 working days but failure to issue written acceptance within
ten (10) days shall not be deemed an acceptance of the facilities. Issuance by the
Company of written acceptance to Developer is conditioned upon transfer to the
Company of all contractors’ warranties of any kind. Developer shall provide the
Company with accurate as-built maps (Mylar and CAD) describing the exact location of
the Wastewater Facilities and the configuration of such facilities in the Development,
including all onsite and offsite facilities. Accurate as-built maps must be received by the
Company prior to final inspection of the parcels. ‘

B. Treatment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED”) at its Palm Valley Water Reclamation Facility (“PVWREF™) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PVWRF, the Developer agrees to advance as a
non-refundable advancement in aid of construction, the cost of that expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(“GPD”) for the average residential umt demand of 320 GPD, equaling $1,500 per
Equivalent Dwelling Unit (EDU). All costs of expanding the PYWRF or other TPED
facilities in excess of the $1,500 per ERU shall be borne by the Company. Said TEPD
Fee shall be paid at the time of signing this Agreement. The TEPD fee for the
Development is attached hereto as Exhibit C. The TEPD fee shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

: W/
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C. CC&N Extension.

The Company will be required to extend its existing CC&N to serve the Development.
Prior to the start of the CC&N extension effort, the Company will inform the Developer
of the anticipated cost. Developer will advance to Company the anticipated cost of the
CC&N extension or, if the Company includes other developments in the extension
application, the Developer’s prorated share of the cost. The anticipated cost will be
determined by the Company or its legal counsel. Within 30 days following the issuance
of the final order by the Commission, the Company will refund any unused balance to the
Developer or will invoice the Developer for costs in exceedence of the anticipated costs.
Developer agrees o pay o Company the invoiced amount witlin 30 days of ils reccipt.

In the event the Company choases to incorporate other parcels into the filing, the costs
will be apportioned equally among all participants.

D. Transfer of Facilities to Company: Bill of Sale.

Upon written acceptance of the Wastewater Facilities by the Company and receipt by the
Company of accurate as-built in Mylar and AutoCAD format for the facilities, Developer
shall provide Company with a Bill of Sale. The Bill of Sale shall be provided where
practicable upon the completion of the construction of the Wastewater Facilities and shall
be accompanied by a detailed itemization of all amounts paid in connection with the
construction of the Wastewater Facilities, together with satisfactory evidence of full and
final payment of all amounts due and payable in connection with such construction.

In the Bill of Sale, Developer shall warrant and represent that for Development (1) the
offsite Wastewater Facilities have been properly constructed and installed in accordance
with the plans and specifications therefor; (2) the offsite Wastewater Facilities are free
and clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, materials and workmanship for a period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
in construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.

E. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions of the main and pipeline routes of the Wastewater
Facilities as may be necessary in order (1) to serve the Development and (2) to operate,
maintain and repair the facilities. All easements and rights of way shall be free of

3 N\V\J
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obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

F. Company’s Right to Inspect During Construction.

The Company shall have the right at all times during construction to inspect the progress
of the work performed and to determine whether the work is being performed in
accordance with the plans and Company specifications and all agreements between the
parties. The Company will use its best efforts to inspect the progress of the work
performed and determine whether the work is being performed in accordance with the
pians and Company specifications and all agreenienis between the parties, widiin forty-
eight (48) hours after the Developer requests an inspection (excluding Saturdays,
Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not
constitute a waiver ofthe Company’s right to inspect the work performed and determine
whether the work is being performed in accordance with the plans and Company
Specifications and all agreements between the parties. If, in the Company’s reasonable
opinion, the work has not been, or is not being, performed in a good and workmanlike
manner and in accordance with the plans and Company specifications and applicable
governmental requirements, the Company shall have the right to require Developer to
correct any defects by providing written notice to the Developer describing the defect to
be remedied. Complete and satisfactory completion of the Wastewater Facilities in
accordance with the plan and Company specifications and applicable governmental
requirements, is a condition precedent to the Company’s acceptance of the transfer of the
facilities and the furnishing of wastewater utility service to the Development, which
acceptance shall not be unreasonably withheld or delayed.

G. Junsdiction of the Arizona Corporation Commission.

All rights and obligations hereunder including those regarding sewer utility service to the
Development, shall be subject to the rules and regulations of the Commission and all
applicable rates, fees, charges, and tariffs of the Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the unilateral right
to apply to the Commission for changes or modifications in any of its rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.

H. MAG 208 Amendment.

 As a MAG 208 amendment may be required in order to provide service, Developer shall

perform at its cost all necessary efforts as may be required to amend the MAG 208 plan.
The engineering study, application, and any required submittals or supporting
documentation must be approved by the Company before submittal to any agency.

4 o
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I. Survey.

In the event of a dispute over the location of an easement, or a discrepancy from the
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary to identify the legal description or to resolve the

discrepancy.
II.

Advances in Aid of Construction:; Refunds; Taxes

A. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Development. If adjustments are
made to the Wastewater Facilities cost due to changes in the final wastewater plans or
changes in the cost of the final installed plant, the final amount representing the installed
and constructed Wastewater facilities contribution shall be adjusted accordingly. 1If
during construction, difficult trenching or other unforeseen construction conditions are
encountered or any increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attormneys’
fees incurred as a result of the unforeseen construction conditions and such final amount
shall be made as an adjustment to Exhibit B.

1L

General Provisions

A. Non-Liability for Loss.

The Company shall not be liable for any loss, additional cost or damage incurred by the
Developer as a result of any delay, action, inaction or failure to perform by any
employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or
‘damage is the result of gross negligence or intentional misconduct of the Company, or its
employees, agents, contractors or subcontractors.

B. Uncontrollable Forces.

Company shall not be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:
fire, lightning, flood, windstorm, Act of God, invasion or force majeure; compliance with

5 N
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any orders, rules, regulations or determination, whether valid or invalid, of any
govermnmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility; shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably

~ within its control; any action or omission on the part of Company which is not grossly
negligent or is the result of willful misconduct.

C. Binding Effect; Assiznments.

This Agreement shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or any rights or obligations thereunder by Developer shall not be binding
“upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company. Such assignment shall not
be unreasonably withheld or delayed.

D. Notices.

Any notice required or permitted to be given under this Agreement shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
Alttn.: James Humble

111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623) 935-1020

to the Developer:

MARACAY BETHANY ESTATESII, L.L.C.
Attn.: Jeffery J. Andersen

15160 N. Hayden Road

Scottsdale, AZ 85260

Fax: (480) 970-8899
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Each party shall promptly provide written notice to the other panty, as provided herein, of
any subsequent change of address, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or parinership between Company and

Developer, nor shall third persons who are not parties to this Agreerment, including but
not limited to those who are purchasers of real property from Developer, be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth

hercunder,
F. Miscellaneous.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements between them. No change in, addition to, or waiver of
any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by the parties. Time is of the essence of this Agreement and each and every
term contained herein. Each party irrevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authornty to Execute and Perform.

Each party represents and warrants to the other party that it has been duly authorized to
execute and perform this Agreement and all of its duties and obligations hereunder.

H. Approvalof Agreement.

This Agreement shall be governed by the laws of the State of Arizona and shall be
subjectto such approvals of regulatory agencies as may be required under the said state.

I. Successors and Assigns; Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding upon and
inureto thebenefit ofthe successors and assigns of Company and Developer. Any
"assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shallnot be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall nrotbe unreasonably withheld. Inthe event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor ininterest to Company shall either agree in writing to be bound by and fully
perfomn all of Company’ s duties under this Agreement, above, or in the altemative
Developer shallhave the right to receive as compensation an amount equal to the

7 N\VJ
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estimated present value of the refunds, if any, remaining to be paid, the discount rate to
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Journal for the date on which the transfer of the Company’s assets
occurs, or if later, the date on which the Company actually receives payment from its

successor.
IN WITNESS WHEREQF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.
Company:

LITCHFIELD PARK SERVICE COMPANY,
an Arizona corporation

Developer:

MARACAY BETHANY ESTATES 11, L.L.C.
an Arizona limited liability company

by: Maracay Homes Arizona I, L.L.C., an Arizona
limited liability company
Its: Manager
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this S‘“"day of f 'vcf..‘t,w;m,f,xg, 2005
by _ Michael D. Weber  ,as_ Gencral Manager  of Litchficld Park Service Comipany, an
Arizona corporation on behalf of the corporation.

_Aj,h(u\a.x ‘/e/valﬂ.—,u

Notary Public
OFFICIAL SEAL
My Commission Expires: ch;’;;;’b’ﬁ\c%tgsoﬂ na 1
\} v o MARICOPA COUNTY |
J1h -5, oh"@] My Comm, Expires Feb. 3,2007

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this /=" day of Ae Jisrafert, 2005

by __JefferyJ. Andersen of Maracay Homes Arizona I, L.L.C., an Arizona limited liability
company, on behalf of Maracay Bethany EstatesI], L.L.C., an Arizona Limited Liability Company, an
Arizona limited liability company.

Qs D Fndry

Notatly Public

Wotaty Public State of Arizona
A &\ Maricops County
*‘2 Jill D Forbus
=2 Expires May 10, 2008

My Commission Expires:

May 10, 200
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EXHIBIT A

LEGAL DESCRIPTION

FALCON VIEW

See attached.
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EXHIBIT A

LEGAL DESCRIPTION

That portion of the Northeost quarter of Seclien 11, Townshp Z
North, Range 1 West of the Gilo and Solt River Bose and Meridian,
~ Moaricopa County, Arizona, more particularly described as follows:

COMMENCING ot the Northeast corner of said Section;

THENCE North 8918'03" West, olong the North line of said
Section, a distonce of 1303.39 feet to the Northeast corner of
the West half of said Northeast quarter,

THENCE South 00701'27" East, olong the East line of soid West
half, a distonce of 658.54 feet to the POINT OF BEGINNING;
THENCE continuing South 00°01'27" East, dlong soid East line, ¢
distance of 197562 feet to a point on the South line of said
quarter,;

THENCE North 89'10'20" West, along said South line, o distance
of 651.16 feet to a point on the West line of the East half of
said West half,

THENCE North 00°02'10" West, olong said West line, o distonce of
1974.53 feet;

THENCE South 89'16'08" East, o distonce of 651.56 feet to the
POINT OF BEGINNING.

Said porcel containing 29.53 ocres gross.

v
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EXHIBIT B

L WASTEWATER FACILITIES CONTRIBUTION IN ALD OF CONSTRUCTION

FALCON VIEW

See attached.
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EXHIBIT B

LANDAIDE..

October 27,2005

Mr. Tony Widowski
2 Maracay Homes
15160 N. Havden Rd., #200

Scottsdale, AZ 85260

Re: FALCON VIEW - Sewer Construction
LA Job No 1216

Dear Mr. Widowska:

The followingis our enginee;” s cost estimate for the referenced project:

[tem Quantity

8" PVC SDR-35 w/slurry backifil 3810 L.F.

Sewer Manhole 19 Ea.

4" House Connection 64 Ea.
Subtotal

Engincering/surveying/inspection  20%%
Contingexcy 10%

Sincerely,

LANDAIDE, INC.

Robert S. Mitchell, PE, RLS.
Principal

Unit Price Cost
$5000/L.F.  §$190,500.00
3000.00/Ea. 57.000.00

300.00/Ee. 19.200.00
$266,700.00

53,340.00
26,670.00

TOTAL $346,710.00

.
4500 S. Lakeshore Drive  Suite 344 Ternpe, Arizona 85282  Phone (480) 839-0213 Fax (480) 839-0253
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EXHIBIT C

TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

FALCON VIEW

A. TEPD Facilities Fee

64 EDUs X $1,500/EDU = §96,000.00
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WASTEWATER FACILITIES AGREEMENT (“Agreement”) entered
into this %day of AP 005, by and between

LITCHFIELD PARK SERVICE COMPANY

(Company), an Arizona corporation, and

MARYLAND 40, L.L.C.

(Developer), an Arizona limited liability company

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Development”). The Development consists of 80 residential lots on
approximately 39 acres. The Development is not located within the Certificate of Convenience
and Necessity (“CC&N”) of the Company or any other certificated sewer utility or within the
service area of any municipal or other wastewater service provider, and

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(*Commission”). Company has been granted a CC&N by the Commission, authorizing
Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Company is willing to file a Notice of Extension (“Notice”) with the
Commission to seek authority to extend its CC&N to include the Development in its CC&N, and

WHEREAS, Developer acknowledges and agrees that service cannot be provided until the
Company files an application for the extension of its CC&N and such extension is granted by the

Commission, and

WHEREAS, Developer acknowledges and agrees that in order for Company to provide service,
an application for the amendment of the Maricopa Association of Governments (MAG) 208 plan
may be required by MAG and the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuable consideration, the receipt of which the parties acknowledge, the parties

agree as follows.
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I.

Wastewater Facilities

A. Construction of Wastewater Facilities by Developer.

Developer will construct, or will cause to be constructed wastewater collection and
delivery facilities (Wastewater Facilities) necessary for Company to provide wastewater
utility service within the Development. The Wastewater Facilities have been, or will be,
designed and constructed in accordance with plans and specifications prepared by
Developer and approved by the Company.

An itemized list of the Wastewater Facilities and the cost thereof is attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yet been
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. The cost of the Wastewater Facilities shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

Upon final construction and inspection by the Company of the Wastewater Facilities
constructed and installed by Developer, the Company shall provide Developer with a
written acceptance of the facilities. The Company will use its best efforts to issue such
written acceptance within 10 working days but failure to issue written acceptance within
ten (10) days shall not be deemed an acceptance of the facilities. Issuance by the
Company of written acceptance to Developer is conditioned upon transfer to the
Company of all contractors’ warranties of any kind. Developer shall provide the
Company with accurate as-built maps (Mylar and CAD) describing the exact location of
the Wastewater Facilities and the configuration of such facilities in the Development,
including all onsite and offsite facilities. Accurate as-built maps must be received by the
Company prior to final inspection of the parcels.

B. Treatment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED") at 11s Palm Valley Water Reclamation Facility (“PVWREF”) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PVWREF, the Developer agrees to advance as a
non-refundable advancement in aid of construction, the cost of that expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(““GPD”’) for the average residential unit demand of 320 GPD, equaling $1,500 per
Equivalent Dwelling Unit (EDU). All costs of expanding the PVWRF or other TPED
facilities in excess of the $1,500 per ERU shall be borne by the Company. Said TEPD
Fee shall be paid at ten (10) days after final plat recordation for the Development. The
TEPD fee for the Development is attached hereto as Exhibit C. The TEPD fee shall

2 ' MD\’\/
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constitute a contribution in aid of construction and shall be non-refundable to the

Developer.
C. CC&N Extension.

The Company will be required to extend its existing CC&N to serve the Development.
Prior to the start of the CC&N extension effort, the Company will inform the Developer
of the anticipated cost. Developer will advance to Company the anticipated cost of the
CC&N extension or, if the Company includes other developments in the extension
application, the Developer’s prorated share of the cost. The anticipated cost will be
determined by the Company or its legal counsel. Within 30 days following the issuance
of the final order by the Commission, the Company will refund any unuscd balance to the
Developer or will invoice the Developer for costs in exceedence of the anticipated costs.
Developer agrees to pay to Company the invoiced amount within 30 days of its receipt.

In the event the Company chooses to incorporate other parcels into the filing, the costs
will be apportioned equally among all participants.

D. Transfer of Facilities to Company; Bill of Sale.

Upon written acceptance of the Wastewater Facilities by the Company and receipt by the
Company of accurate as-built in Mylar and AutoCAD format for the facilities, Developer
shall provide Company with a Bill of Sale. The Bill of Sale shall be provided where
practicable upon the completion of the construction of the Wastewater Facilities and shall
be accompanied by a detailed itemization of all amounts paid in connection with the
construction of the Wastewater Facilities, together with satisfactory evidence of full and
final payment of all amounts due and payable in connection with such construction.

In the Bill of Sale, Developer shall warrant and represent that for Development (1) the
offsite Wastewater Facilities have been properly constructed and installed in accordance
with the plans and specifications therefor; (2) the offsite Wastewater Facilities are free
and clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, materials and workmanship for a period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
in construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.

E. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions of the main and pipeline routes of the Wastewater
Facilities as may be necessary in order (1) to serve the Development and (2) to operate,
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maintain and repair the facilities. All easements and rights of way shall be free of
obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

F. Company’s Right to Inspect During Construction.

The Company shall have theright at all times during constnuction to inspect the progress
of the work performed and to determine whether the work is being performed in
accordance with the plans and Company speci fications and all agreements between the
parties. The Company will use its best efforts to inspect the progress of the work
performed and determine whether the work is being performed in accordance with the
plans and Company specifications and all agreements between the parties, within forty-
eight (48) hours after the Developer requests an inspection (excluding Saturdays,
Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not
constitute a waiver of the Company’s right to inspect the work performed and determine
whether the work is being performed in accordance with the plans and Company
Specifications and all agreements between the parties. If, in the Company’s reasonable
opinion, the work has not been, or is not being, performed in a good and workmanlike
manner and in accordance with the plans and Company specifications and applicable
governmental requirements, the Company shall have the right to require Developer to
correct any defects by providing written notice to the Developer describing the defect to
be remedied. Complete and satisfactory completion of the Wastewater Facilities in
accordance with the plan and Company specifications and applicable governmental
requirements, is a condition precedent to the Company’s acceptance of the transfer ofthe
facilities and the furnishing of wastewater utility service to the Development, which
acceptance shall not be unreasonably withheld or delayed.

G. Jurisdiction of the Arizona Corporation Commission.

Allrights and obligations hereunder including those regarding sewer utility service to the
Development, shall be subject to the rules and regulations of the Commission and all
applicable rates, fees, charges, and tariffs of the Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the unilateral right
to apply to the Commission for changes or modifications in any of its rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.

H. MAG 208 Amendment.

As a MAG 208 amendment may be required in order to provide service, Developer shall
perform at its cost all necessary efforts as may be required to amend the MAG 208 plan.
The engineering study, application, and any required submittals or supporting
documentation must be approved by the Company before submittal to any agency.
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I. Survey.

In the event of a dispute over the location of an easement, or a discrepancy from the
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary to identify the legal description orto resolve the
discrepancy.

IL

Advances in Aid of Constructicn: Refunds; Taxes

A. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Development. Ifadjustments are
made to the Wastewater Facilities cost due to changes in the final wastewater plans or
changes in the cost of the final installed plant, the final amount representing the installed
and constructed Wastewater facilities contribution shall be adjusted accordingly. If
during construction, difficult trenching or other unforeseen construction conditions are
encountered or any increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attorneys’
fees incurred as a result of the unforeseen construction conditions and such final amount
shall be made as an adjustment to Exhibit B,

1.

General Provisions

A. Non-Liability for Loss.

The Company shall not be liable for any loss, additional cost or damage incurred by the
Developer as a result of any delay, action, inaction or failure to perform by any.
employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or
damage is the result of gross negligence or intentional misconduct of the Company, or its
employees, agents, contractors or subcontractors.

B. Uncontrollable Forces.

Company shall not be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:

5 \A/
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fire, lightning, flood, windstorm, Actof God, invasion or force majeure; compliance with
any orders, rules, regulations or determination, whether valid or invalid, of any
govemmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility, shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably
within its control; any action or omission on the part of Company which is not grossly
negligent or is the result of willful misconduct.

C. Binding Effect; Assignments.

This Agreement shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or any rights or obligations thereunder by Developer shall not be binding
upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company. Such assignment shall not
be unreasonably withheld or delayed.

D. Notices.

Any notice required or permitted to be given under this Agreement shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
Attn.: James Humble

111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623) 935-1020

to the Developer:

MARYLAND 40, LL.C.
Attn.: Perry Mathis

5108 North 40™ Street, Suite 3
Phoenix, AZ 85018

Fax: (602) 957-2033



LXA No. 2005- eyt
- MARYLAND 40, L.L.C. - RIVERSIDE ESTATES

Each party shall promptly provide written notice to the other party, as provided herein, of
any subsequent change ofaddress, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or partnership between Company and
Developer, nor shall third persons who are not parties to this Agreement, including but
not limited to thosc who arc purchasers o freal property fromm Developer. be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth
hereunder.

F. Miscellaneous,

This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements between them. No change in, addition to, or waiver of
any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by the parties. Time s of the essence of this Agreement and each and every
term contained herein. Each party irevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authority to Execute and Perform.

Each party represents and warrants to the other party that it has been duly authorized to
execute and perform this Agreement and all of its duties and obligations hereunder.

H. Approval of Agreement.

This Agreement shall be governed by the laws of the State of Arizona and shall be
subject to such approvals of regulatory agencies as may be required under the said state.

I. Successors and Assigns: Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding upon and
inure to the benefit of the successors and assigns of Company and Developer. Any
assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shall not be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall not be unreasonably withheld. Inthe event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor in interest to Company shall either agree in writing to be bound by and fully

. /
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perform all of Company’s duties under this Agreement, above, or in the alternative
Developer shall have the right to receive as compensation an amount equal to the
estimated present value of the refunds, if any, remaining to be paid, the discount rate to
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Journal for the date on which the transfer of the Company’s assets
occurs, or if later, the date on which the Company actually receives payment from its
successor.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.

Company:

LITCHFIELD PARK SERVICE COMPANY,
an Arizona corporation

Developer:

MARYLAND 40, L.L.C.
an Arizona limited liability company

By: Cason Tyler, L.L.C., an Arizona limited
lability company, its Manager

By%“

Perry A. Mathis, its Manager
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before methis 37‘é“‘day of N(‘?L.%MLLLV 2005
by __Michael D. Weber _, as___General Manager  of Litchfield Park Service Company, an
Arizona corporation on behalf of the corporation.

Ad A/Z-ra,w_/ [C‘Jumhn—a

Notaty Public

OFFIGIAL SEAL

My Commission Expires:

-
A "’é Notary Public - Stals ol Arzora
Jib 3 I &/ MARICOPACOUNTY
) My Comm. Expirs Feb.3,2007

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this Qtl*h day of (ctoDer 2005

by P{VV\'{ A. Mcthr' S , as _(Nongaer of Cason Tyler, L.L.C., as
Manager of Maryland 40, L.L.C., an Arizona Limitd Liability Company on behalf of the company.

/

ﬁotary Publie” "/

My Commission Expires:

9-23-0%
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EXHIBIT A

L. LEGAL DESCRIPTION

RIVERSIDE ESTATES

LEGAL DESCRIPTION

That portion of The Southeast Quarter of Section 11, Township 2 North, Range 1 West of the Gila and Salt River
Meridian, Maricopa County, Arizona, described as follows:

Commencing at the East Quarter Comer of said Section 11 said point being the.

TRUE POINT OF BEGINNING;

Thence South 00 degrees 00 minutes 32 seconds East along the East line of said Section 11 a distance of 1318.56
feet;

Thence North 89 degrees 06 minutes 15 seconds West a distance of 130191 feet;

Thence North 00 degrees 01 minutes 39 seconds West a distance of 1317.01 feet to a point on the East-West
Midsection line of said Section 11;

Thence South 89 degrees 10 minutes 20 seconds East along said Midsection line a distance of 1302.32
feet;

to the POINT OF BEGINNING.

The above described parcel contains 1,715,709.41Sq. Ft. (39.39 acres) more or less.
Prepared by: CMX, L.L.C.

Project No. 7038
April 28, 2004

10 | \N\D\"//
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EXHIBIT B

WASTEWATER FACILITIES CONTRIBUTION IN AID OF CONSTRUCTION

See attached.
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EXHIBIT B

Riverside Estates

EiMirage Road
Maricopa County

Maryland 40, L.L.C.

Number of Lots: O

Area (acres): 2

Prepared Date:  March 15,2005
ROW Width: 65

Sewer Line 1339

ESTIMATE OF ANTICIPATED DEVELOPMENT COSTS

DESCRIPTION QUANTITY UNIT

1.00 PLAN REVIEW AND PROCESSING FEES
1.20 CITY ENGINEERING FEES
Plan Review 2%

1.30 COUNTY HEALTHDEPT. FEES (Engr.)
Plan Review 1

Approval to Construct 1
TOTAL COUNTY HEALTH DEPT. FEES (Engr.)

TOTAL PLAN REVIEW AND PROCESSING FEES

2.00 PERMIT FEES
2.10 CITY PERMIT FEES
City Permits 3.5%

2.20 COUNTY HEALTH DEPT. FEES (Air Qual.)
Dust Control Permit 1
2

TOTAL COUNTY HEALTH DEPT. FEES (Air Qual.)
TOTAL PERMIT FEES

3.00 CONSULTANT SERVICES
3.10 CONSTRUCTION MANAGEMENT
Construction Management 1

3.20 ENGINEERING
Engineering Design 1

3.30 CONSTRUCTION STAKING
Offsite Construction Staking 1

TOTAL CONSULTANT SERVICES
4.00 CONSTRUCTION TESTING
4.10 SOIL /COMPACTION TESTING
Offsite Testing 1

TOTAL CONSTRUCTION TESTING

k:\costestimateboilerplate\Prelibud xls

Page 1 0f 2

OF

LS
LS

OF

LS
AC

LS

LS
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UNIT

PRICE

46,555.50

200.00
490.00

46,555.50

110.00
36.00

4,000.00

10.000.00

3,500.00

2,500.00

TOTAL cosT
ITEM COST PER LF
$ 931.11
$ 200.00
] 490.00
$ €90.00
$ 162111 § 1.21
$ 1,629.44
$ 110.00
$ 72.00
$ 182.00
$ 181144 § 1.35
$ 4,000.00
$ 10,000.00
$ 3,500.00
$ 17,500.00 $ 13.07
$ 2.,500.00
$ 2,500.00 $ 1.87

Printed on- 3/17/2005 /




Riverside Estates
El Mirage Road
Maricopa County
Maryland 40, L.L.C.

Numberoflots: 0

Area (acres) - 2

Prepared Date: March 15, 2005
ROW Width: 65

Sewer Line 1339

ESTIMATE OF ANTICIPATED DEVELOPMENT COSTS

UNIT TOTAL COST
DESCRIPTION QUANTITY UNIT PRICE ITEMCOST PERLF
500 WETUTILITES
520 SEWER
8" PVC Sewetline (7'-10") 13 WF $ 24.00 9 32,136.00
Manholes (4') 5 EA § 23000 % 11,500.00
Connectio Existing 1 EA § 100000 $ 1,000.00
Air Test Manholes 5 EA $ 250.00 $ 1,250.00
Camera Test Sewer 1339 F % 0.5 % 669.50
TOTAL WETUTELITIES $ 46,555.50 § 34.77
6.00 MISCELLANEOUS CLEANUP
6.10 HYDRO-VAC SEWER 133 WF 3 0.5 9% B65 50
6.20 SUPPLEMENTAL DUST CONTROL 1339 LF & 0.25 $ 33475
TOTAL MISCELLANEOUS RENMOVALS $ 100425 § 0.75
7.00 SALES TAX
7.10 SALES TAX (ITEMS 11 -27) 4095% OF $ 4655550 % 1,908 .45
TOTAL SALESTAX $ 1906.45 § 1.42
8.00 CONTINGENCY
8.10 CONTINGENCY 0% OF § 7289875 $ 7,289 .88
TOTAL CONTINGENCY $ 7.28%3.88 § 544
TOTAL ANTICIPATED DEVELOPMENT COSTS » $ 80,188.63 § 59.89
k:\costestimateboilerplate\Prelibud xis Page 2 of 2 Printed on: 3/17/2005 /
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Riverside Estates
125th Avenue & Maryland Avenue
Maricopa County
Maryland 40, L.L.C.

Number of Lots: 80

Area (acres) . 40

Prepared Date: March 15, 2005
ROW Width: 50

Sewer Line 4530

ESTIMATE OF ANTICIPATED DEVELOPMENT COSTS

UNIT TOTAL COoSsT
DESCRIFTION QUANTITY UNIT PRICE ITEM COST PERLOT
1.00 PLAN REVIEW AND PROCESSINGC FEES
1.20 CITY ENGINEERING FEES
Plan Review 2% OF § 163,585.00 § 3.271.70
1.30 COUNTY HEALTH DEPT. FEES (Engr.)
Plan Review 1 LS § 200.00 § 200.00
Approval to Construct 1 LS § 490.00 § 490.00
TOTAL COUNTY HEALTH DEPT. FEES (Engr.) $ 690.00
TOTAL PLAN REVIEW AND PROCESSING FEES $ 3,961.70 $ 49.52
2.00 PERMIT FEES
2.10 CITY PERMIT FEES :
City Permits 35% OF § 163,58500 § 5,725.48
2.20 COUNTY HEALTH DEPT. FEES (Air Qual.)
Dust Control Permit 1 LS § 110.00 § 110.00
40 AC 36.00 § 1,440.00
TOTAL COUNTY HEALTH DEPT. FEES (Air Qual.) $ 1,550.00
TOTAL PERMIT FEES $ 7,27548 § 90.94
3.00 CONSULTANT SERVICES
3.10 CONSTRUCTION MANAGEMENT
Construction Management 80 LOT § 150.00 § 12,000.00
3.20 ENGINEERING
Engineering Design 80 LOT § 25000 § 20,000.00
3.30 CONSTRUCTION STAKING
Onsite Construction Staking 80 LOT & 12500 § 10,000.00
TOTAL CONSULTANT SERVICES $ 42,00000 § §25.00
4.00 CONSTRUCTION TESTING
4.10 SOIL /ICOMPACTION TESTING
Onsite Testing 80 LOT 3§ 5000 § 4,000.00
TOTAL CONSTRUCTION TESTING $ 4,000.00 § 50.00
k:\costestimateboilerplate\Prelibud xis Page 10f2 Printed on: 3/17/2005 /
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Riverside Estates
125th Avenue & Maryland Avenue

Maricopa County

Maryland 40, L.L.C.

Number of Lots: 80O

Area (acres) : 40

Prepared Date: March 15, 2005
ROW Wigdth: 50

Sewer Line 4530

ESTIMATE OF ANTICIPATED DEVELOPMENT COSTS

DESCRIPTION

5.00 WET UTILITIES
5.20 SEWER
8" PVC Sewerline (7-10")
Manholes (4')
Connect to Existing

4" Services
Camera Test Sewer

TOTAL WET UTILITIES

6.00 MICELLANEOUS CLEANUP

6.10 Hydro-Vac Sewer
6.20 Supplementa! Dust Control

TOTAL MISCELLANEOUS CLEANUP

7.00 SALES TAX
7.10 SALES TAX (ITEMS 11 - 27)

TOTAL SALES TAX

8.00 CONTINGENCY
8.10 CONTINGENCY
TOTAL CONTINGENCY

TOTAL ANTICIPATED DEVELOPMENT COSTS

k:\costestimaleboilerplate\Prelibud xis

4530
12

80
4530

4530
4530

4.095%

10%

Page 2 of 2

QUANTITY UNIT

LF
LF

OF

OF

UNIT

PRICE
$ 24.00
$ 2,300.00
$ 1,000.00
$ 300.00
$ 0.50
$ 0.50
$ 0.25
$ 166.982.50
$ 231.057.61

Al

N

cosT
PER LOT

TOTAL
ITEM COST

108,720.00
27,600.00
1.000.00
24,000.00
2,265.00

163,585.00

163,585.00

2,265.00
1,132.50

L3 ©wheHh o

3,397.50

3,397.50

€,837.83

6,837.93 § 85.47

23,105.76

23,105.76 $ 288.82

254,163.37 § 3,177.04

Printed cn: 3/1 7/200\5/ /
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MARYLAND 40, L.L.C. - RIVERSIDE ESTATES

EXHIBIT C

L TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

A. TEPD Facilities Fee
80 EDUs X §1,500/EDU = $120,000.00
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LXA No. 2005- 020
ADOBE WEST CONSTRUCTION, INC. - DYSART VILLAGE

WASTEWATER FACILITIES AGREEMENT (“Agreement”) entered
into this day@_ﬂ_‘ of , 2005, by and between

LITCHFIELD PARK SERVICE COMPANY

(Company), an Arizona corporation, and

ADOBE WEST CONSTRUCTION, INC.

(Developer), an Arizona corporation

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Development”). The Development, known as Dysart Village, consists of 39
residential lots on approximately 29.45 acres. The Development is not located within the
Certificate of Convenience and Necessity (“CC&N”) of the Company or any other certificated
sewer utility or within the service area of any municipal or other wastewater service provider,
and '

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(““Commission”). Company has been granted a CC&N by the Commission, authorizing
Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Company is willing to file a Notice of Extension (“Notice”) with the
Commission to seek authority to extend its CC&N to include the Development in its CC&N, and

WHEREAS, Developer acknowledges and agrees that service cannot be provided until the
Company files an application for the extension of its CC&N and such extension is granted by the
Commission, and

WHEREAS, Developer acknowledges and agrees that in order for Company to provide service,
an application for the amendment of the Maricopa Association of Governments (MAG) 208 plan
may be required by MAG and the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and

other good and valuable consideration, the receipt of which the parties acknowledge, the parties
agree as follows.

! w




LXA No. 2005-
ADOBE WEST CONSTRUCTION, INC. - DYSART VILLAGE

I.

Wastewater Facilities

A. Construction of Wastewater Facilities by Developer.

Developer will construct, or will cause to be constructed wastewater collection and
delivery facilities (Wastewater Facilities) necessary for Company to provide wastewater
utility service within the Development. The Wastewater Facilities have been, or will be,
designed and constructed in accordance with plans and specifications prepared by
Developer and approved by the Company.

An itemized list of the Wastewater Facilities and the cost thereofis attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yet been
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. The cost of the Wastewater Facilities shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

Upon final construction and inspection by the Company of the Wastewater Facilities

constructed and installed by Developer, the Company shall provide Developer with a
~written acceptance of the facilities. The Company will use its best efforts to issue such
written acceptance within 10 working days but failure to issue written acceptance within
ten (10) days shall not be deemed an acceptance of the facilities. Issuance by the
Company of written acceptance to Developer is conditioned upon transfer to the
Company of all contractors’ warranties of any kind. Developer shall provide the
Company with accurate as-built maps (Mylar and CAD) describing the exact location of
the Wastewater Facilities and the configuration of such facilities in the Development,
including all onsite and offsite facilities. Accurate as-built maps must be received by the
Company prior to final inspection of the parcels.

B. Treatment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED”) atits Palm Valley Water Reclamation Facility (“PVWRF”) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PVWREF, the Developer agrees to advance as a
non-refundable advancement in aid of construction, the cost of that expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(“GPD”) for the average residential unit demand of 320 GPD, equaling $1,500 per
Equivalent Dwelling Unit (EDU). All costs of expanding the PVWREF or other TPED
facilities in excess of the $1,500 per ERU shall be borne by the Company. Said TEPD
Fee shall be paid at the time of signing this Agreement. The TEPD fee for the
Development is attached hereto as Exhibit C. The TEPD fee shall constitute a
contribution in aid of construction and shall be non-refundable to the Developer.

MD“/




LXA No. 2005-
ADOBE WEST CONSTRUCTION, INC. - DYSART VILLAGE

C. CC&N Extension.

The Company will be required to extend its existing CC&N to serve the Development.
Prior to the start of the CC&N extension effort, the Company will inform the Developer
of the anticipated cost. Developer will advance to Company the anticipated cost of the
CC&N extension or, ifthe Company includes other developments in the extension
application, the Developer’s prorated share of the cost. The anticipated cost will be
determined by the Company or its legal counsel. Within 30 days following the issuance
of the final order by the Commission, the Company will refund any unused balance to the
Developer or will invoice the Developer for costs in exceedence of the anticipated costs.
Developer agrees to pay to Company the invoiced amount within 30 days of its receipt.

In the event the Company chooses to incorporate other parcels into the filing, the costs
will be apportioned equally among all participants.

D. Transfer of Facilities to Company; Bill of Sale.

Upon written acceptance of the Wastewater Facilities by the Company and receipt by the
Company of accurate as-built in Mylar and AutoCAD format for the facilities, Developer
shall provide Company with a Bill of Sale. The Bill of Sale shall be provided where
practicable upon the completion of the construction of the Wastewater Facilities and shall
be accompanied by a detailed itemization of all amounts paid in connection with the
construction of the Wastewater Facilities, together with satisfactory evidence of full and
final payment of all amounts due and payable in connection with such construction.

In the Bill of Sale, Developer shall warrant and represent that for Development (1) the
offsite Wastewater Facilities have been properly constructed and installed in accordance
with the plans and specifications therefor; (2) the offsite Wastewater Facilities are free
and clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, materials and workmanship for a period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
in construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.

E. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions of the main and pipeline routes of the Wastewater
Facilities as may be necessary in order (1) to serve the Development and (2) to operate,
maintain and repair the facilities. All easements and rights of way shall be free of

myn/
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obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

F. Company’s Right to Inspect During Construction.

The Company shall have the right at all times during construction to inspect the progress
of the work performed and to determine whether the work is being performed in
accordance with the plans and Company specifications and all agreements between the
parties. The Company will use its best efforts to inspect the progress of the work
performed and determine whether the work is being performed in accordance with the
plans and Company specifications and all agreements between the parties, within forty-
eight (48) hours after the Developer requests an inspection (excluding Saturdays,
Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not
constitute a waiver of the Company’s right to inspect the work performed and determine
whether the work is being performed in accordance with the plans and Company
Specifications and all agreements between the parties. If, in the Company’s reasonable
opinion, the work has not been, or is not being, performed in a good and workmanlike
manner and in accordance with the plans and Company specifications and applicable
governmental requirements, the Company shall have the right to require Developer to
correct any defects by providing written notice to the Developer describing the defect to
be remedied. Complete and satisfactory completion of the Wastewater Facilities in
accordance with the plan and Company specifications and applicable governmental
requirements, is a condition precedent to the Company’s acceptance of the transfer of the
facilities and the furnishing of wastewater utility service to the Development, which
acceptance shall not be unreasonably withheld or delayed.

G. Jurisdiction of the Arizona Corporation Commission.

All rights and obligations hereunder including those regarding sewer utility service to the
Development, shall be subject to the rules and regulations of the Commission and all
applicable rates, fees, charges, and tariffs of the Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the unilateral right
to apply to the Commission for changes or modifications in any of its rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.

H. MAG 208 Amendment.

As aMAG 208 amendment may be required in order to provide service, Developer shall
perform at its cost all necessary efforts as may be required to amend the MAG 208 plan.
The engineering study, application, and any required submittals or supporting
docurmentation must be approved by the Company before submittal to any agency.

mow/
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I. Survey.

In the event of a dispute over the location of an easement, or a discrepancy from the
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary to identify the legal description or to resolve the
discrepancy.

1L

Advances in Aid of Construction; Refunds; Taxes

A. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Development. If adjustments are
made to the Wastewater Facilities cost due to changes in the final wastewater plans or
changes in the cost of the final installed plant, the final amount representing the installed
and constructed Wastewater facilities contribution shall be adjusted accordingly. If
during construction, difficult trenching or other unforeseen construction conditions are
encountered or any increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attomeys’
fees incurred as a result of the unforeseen construction conditions and such final amount
shall be made as an adjustment to Exhibit B.

IIL.

General Provisions

A. Non-Liability for Loss.

The Company shall not be liable for any loss, additional cost or damage incurred by the
Developer as a result of any delay, action, inaction or failure to perform by any
employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or
damage is the result of gross negligence or intentional misconduct of the Company, or its
employees, agents, contractors or subcontractors.

B. Uncontroliable Forces.

Company shall not be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:
fire, lightning, flood, windstorm, Act of God, invasion or force majeure; compliance with

5
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any orders, rules, regulations or determination, whether valid or invalid, of any
governmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility; shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably
within its control; any action or omission on the part of Company which is not grossly
negligent or is the result of willful misconduct.

C. Binding Effect; Assignments.

This Agreement shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or any rights or obligations thereunder by Developer shall not be binding
upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company. Such assignment shall not
be unreasonably withheld or delayed.

D. Notices.

Any notice required or permitted to be given under this Agreement shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
Attn.: James Humble

111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623) 935-1020

to the Developer:

ADOBE WEST CONSTRUCTION, INC.
Attn.: Emie Lucke

PO Box 6503

Mesa, Arizona 85216

Fax: (480) 907-6582
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Each party shall promptly provide written notice to the other party, as provided herein, of
any subsequent change of address, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or partnership between Company and
Developer, nor shall third persons who are not parties to this Agreement, including but
not limited to those who are purchasers of real property from Developer, be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth
hereunder.

F. Miscellaneous.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements between them. No change in, addition to, or waiver of
any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by the parties. Time is of the essence of this Agreement and each and every
term contained herein. Each party irrevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authority to Execute and Perform.

Each party represents and warrants to the other party that it has been duly authorized to
execute and perform this Agreement and all of its duties and obligations hereunder.

H. Approval of Agreement.

This Agreement shall be governed by the laws of the State of Arizona and shall be
subject to such approvals of regulatory agencies as may be required under the said state.

I. Successors and Assigns; Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding upon and
inure to the benefit of the successors and assigns of Company and Developer. Any
assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shall not be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall not be unreasonably withheld. Inthe event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor in interest to Company shall either agree in writing to be bound by and fully
perform all of Company’s duties under this Agreement, above, or in the alternative
Developer shall have the right to receive as compensation an amount equal to the
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estimated present value of the refunds, if any, remaining to be paid, the discount rate to
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Journal for the date on which the transfer of the Company’s assets
occurs, or if later, the date on which the Company actually receives payment from its
successor.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.
Company:

LITCHFIELD PARK SERVICE COMPANY,
an Arizona corporation

5y, WMisdeel'D.[lobe

Its. Qo veal Mwa&%

Developer:

ADOBE WEST CONSTRUCTION, INC.
an Arizona corporation

Its:

ByW

mow
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STATE OF ARIZONA )

)ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this 40  day of October 2005
by __ Michael D. Weber __, as___General Manager __ of Litchfield Park Service Company, an
Arizona corporation on behalf of the corporation.

@L/’“J TR R 1’0‘(,«;«/[}-#\_}
L

Notary Public

CFCAL SEAL
=\2\  BARBARARISDEN
Uil 5 Notary Public - State of Arzora
) MARICOPA COUNTY
My Comn. Exgires Fob. 3, 2007

My Commission Expires:

Jy,é 3 2007

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this <O day of (D-Afc Q 2/, 2005
by __EmieLucke ,as___ President of Adobe West Construction, Inc., an Arizona corporation on

behalf of the corporation.

Nofary Public

OFFICIAL SEAL
BARBARA RISDEN

My Commission Expires:

\j'.uﬂ 5‘, 200 7
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ADOBE WEST CONSTRUCTION, INC. - DYSART VILLAGE

EXHIBIT A

LEGAL DESCRIPTION

DYSART VILLAGE

See attached.

10
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DYSART VILLAGE
LEGAL DESCRIPTION

- PORTION OF THE SW ¥% OF SECTION 11, T 2N, R1 WOF THE G&SRB&M, MARICOPA COUNTY
ESCRIBED AS FOLLOWS: |

EGINNING AT THE WEST %4 CORNER OF SAID SECTION 11
HENCE: S 89°05'41" E ALONG THE EAST-WEST MID-SECTION LINE OF SAID SECTION 11 A
DISTANCE OF 1302.50 FEET TO THE NE CORNER OF THE NW % OF THE SAID SECTION 11
SENCE: S 0°00 54" WA DISTANCE OF 985.53 FEET TO THE SE CORNER OF THE N %4 OF
THE S 2 OF THE NW ¥ OF THE SW % OF SAID SECTION 11

4ENCE: N 89°02' 59" W A DISTANCE OF 1302.36 FEET TO THE SWCORNER OF THE N %
OF THE S 2OF THE NW % OF THE SW % OF SAID SECTION 11

4ENCE: N O0°00 19'E ALONG THE WEST BOUNDARY OF SAID SECTION 11 ADISTANCE OF
’ 984.50 FEET TO THE POINT OF BEGINNING.
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EXHIBIT B

WASTEWATER FACILITIES CONTRIBUTION IN AID OF CONSTRUCTION

DYSART VILLAGE

Item Description Unit Cost (3) Unit Quantity Total Cost
SEE ATTHCHED

Total

11
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ON-SITE
SEWER COST ESTIMATE
DYSART VILLAGE
SEC MARYLAND AVE. & DYSART ROAD
MARICOPA COUNTY, ARIZONA

ITEM QUANTITY UNIT PRICE

8" PVC 3495 L.F. $16 =

&' DIA MH 13 EA $1950 =

4" SEWER SERVICE 39 EA 300 =
TOTAL =

§732 East Shea Bivd. - Scotisdale, Arizona 85254-4B43

STEELE ENGINEERING, LLC

COST
$55,920
25,350
11,700

$92,970

ey V-



STEELE ENGINEERING, LLC

OFF.SITE
SEWER COST ESTIMATE
DYSART VILLAGE
SEC MARYLAND AVE. & DYSART ROAD
MARICOPA COUNTY, ARIZONA

ITEM QUANTITY UNIT PRICE COST
8” PVC 680 L.F. $ 16 = $10,880
& DIA MH 3EA $1950 = 5.850

TOTAL = $16,730

5702 East Shea Blvd. - Scottsdale, Arizona 85254.4843
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EXHIBIT C

I. TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

A. TEPD Facilities Fee

39 EDUs X $1,500/EDU = $58,500.00

12 Mpu/



ENVIRONMENTAL SERVICES
DEPARTMENT

1001 N. Centratl, Ste 150
Phoenix, AZ 85004-1940

Division of Water and Waste Management
Subdivision Infrastructure & Planning Program
(602) 506-6675

FAX (602) 506-5813

MCESD Project No. 054032
SYSTEM: Algonquin Water Services

Approval Date: /(. /'Z L//é" ¢
{

CERTIFICATE OF APPROVAL TO CONSTRUCT
(WITH STIPULATIONS)

and
PROVISIONAL VERIFICATION OF GENERAL PERMIT CONFORMANCE
SEWAGE DISPOSAL SYSTEM EXTENSION

PROJECT DESCRIPTION: Dysart Village - sanitary sewer collection system of approximately
3600 linear feet with a point of connection to the Algonquin Water Services sewer system.

LOCATION: Maricopa County
Section 11, T2N, R1W

PROJECT OWNER: Ernie Lucke, President
Adobe West Construction, Inc.
P.O. Box 6088
Glendale, AZ 85312

Pursuant to Arizona Administrative Code (AAC) Title 18: Chapter 9, Article 3 and the Maricopa
County Environmental Health Code: Chapters |l.

Approval to construct the above described facilities as represented in the approved plan
documents on file with the Maricopa County Environmental Services Department is hereby
given subject to the following stipulations:

e MCESD will not issue an Approval of Sanitary Facilities for Subdivisions for Dysart
Village until LPSCO is granted the CC&N expansion by the Arizona Corporation
Commission to serve this development.

Operation of this sewer collection system project shall not begin untii an Approval of
Construction and Verification of General Permit Conformance is issued by the Maricopa
County Environmental Services Department.

WATER AND WASTE MANAGEMENT DIVISION

VA A )
o Mo p i ”

By L
Steven G. Borst, PE, Program Manager
Subdivision Infrastructure & Planning Program

From the approval date noted above this certificate will expire, if construction has not substantially started
within one year or if no Approval OF Construction has been received within two years showing verification of

completion.
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WASTEWATER FACILITIES AGREEMENT entcred
into this day of\Ju ro. [, 2004, by and between
LITCHFIELD PARK SERVICE COMPANY
(Company), an Arizona corporation, and

Buttrum Dysart Crossings L.L.C.

(Developer), an Arizona limited liability corporation

RECITALS

WHEREAS, Developer is the owner of certain real property situated in Maricopa County,
Arizona, more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (the “Property”). The Property is a single parcel consisting of approximately 3.16
acres on which commercial development is currently planned. The Property is not located within
the Certificate of Convenience and Necessity (“CC&N”) of the Company or any other
certificated sewer utility or within the service area of any municipal or other wastewater service
provider, and

WHEREAS, Company is a public service corporation as defined in Article 15, Section 2, of the
Arizona Constitution and, as such, is regulated by the Arizona Corporation Commission
(“Commission”). Company has been granted a CC&N by the Commission, authorizing
Company to provide sewer utility service within its certificated service area, and

WHEREAS, the Property is immediately adjacent to the Company’s CC&N, the Company is
willing to file a Notice of Extension (“Notice”) with the Commission, providing that service is
being extended to the Property pursuant to A.R.S. § 40-281 and A.A.C. R14-2-602.B and will
subsequently seek authority to extend its CC&N to include the Property in its CC&N, and

WHEREAS, Developer acknowledges and agrees that in the event the Commission rejects the
Notice, service cannot be provided until the Company files an application for the extension of its
CC&N and such extension is granted by the Commission.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuable consideration, the receipt of which the parties acknowledge, the parties
agree as follows.
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Wastewater Facilities

A. Construction of On-Site Wastewater Facilities by Developer.

Developer has constructed, or will cause to be constructed, an 8-inch service line from
the property line to extend onto the Property. Onsite facilities located on the Property
will be privately owned.

B. Construction of Off-Site Wastewater Facilities by Developer.

Developer has constructed, or caused to be constructed, an 8-inch service line (the
“Wastewater Facilities™) from the Company’s existing sewer main located within the
right-of-way of Dysart Road to the property line of the Property. The cost of constructing
the off-site Wastewater Facilities shall constitute a contribution in aid of construction and
shall be non-refundable to the Developer.

An itemized list of the Wastewater Facilities and the cost thereof is attached hereto as
Exhibit B. Where the Wastewater Facilities have been installed, the cost shown on
Exhibit B is the actual installed construction cost. Where the facilities have not yet been
installed, the cost shown in Exhibit B represents the estimated cost subject to amendment
upon completion of construction. Upon final construction and inspection by the
Company of the Wastewater Facilities constructed and installed by Developer, the
Company shall provide Developer with a written acceptance of the facilities. The
Company will use its best efforts to issue such written acceptance within 10 working days
but failure to issue written acceptance within ten (10) days shall not be deemed an
acceptance of the facilities. Issuance by the Company of written acceptance to Developer
1s conditioned upon transfer to the Company of all contractors’ warranties of any kind.
Developer shall provide the Company with accurate as-built maps (Mylar and CAD)
describing the exact location of the Wastewater Facilities and the configuration of such
facilities in the Property, including all onsite and offsite facilities. Accurate as-built maps
must be received by LPSCo prior to final inspection of the parcels.

C. Construction of Additional Off-Site Wastewater Facilities by Company.

In addition, certain wastewater system improvements will ultimately be required to be
constructed by the Company. These improvements, hereinafier referred to as the “Phase
II Casitas Bonitas Facilities”, entail the construction of offsite mains and appurtenances
and the upsizing of pumping equipment at the Company’s existing Casitas Bonitas Lift
Station serving this Property. The Developer agrees to participate in the cost of the Phase
1I Casitas Bonitas Facilities based on an equivalent dwelling unit (EDU) pro-rata capacity
basis.

An itemized list of the Phase II Casitas Bonitas Facilities, the cost thereof, and the
Developer’s pro-rata share is attached hereto as Exhibit C. The Developer’s pro-rata
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share of constructing the Phase Il Casitas Bonitas Facilities shall constitute a contribution
in aid ofconstruction and shall be non-refundable to the Developer.

D. Treaiment Plant and Effluent Disposal Facilities.

The Company presently has Wastewater Treatment Plant and Effluent Disposal Facilities
(“TPED™") atits Palm Valley Water Reclamation Facil ity (“PVWRF”) that are capable of
serving this facility subject to this Agreement. However, those facilities were designed
and built to serve existing and future customers within the Company’s existing CC&N
area. To fund the future expansion of the PYWREF, the Developer agrees to advance asa
non-refundable advancement in aid of construction, the cost ofthat expansion. The
Developer further agrees that the cost of the TPED expansion is $4.69 per gallon per day
(“GPD”) forthe average residential unit demand of 320 GPD, equaling $1,500 per ERU.
All costs of expanding the PVWRF or other TPED facilities inexcess of the $1,500 per
ERU shall be borme by the Company. Said TEPD Fee shall be paid in at the time of
signing this agreement. The TEPD fee for the Property is attached hereto as Exhibit D.

The TEPD fee shall constitute a contributionin aid of construction and shall be non-
refundable to the Developer.

E. Transfer of Facilities to Company; Bill of Sale.

Upon written acceptance of the offsite Wastewater Facilities by the Company and receipt
by the Company of accurate as-built in Mylar and CAD format for the facilities,
Developer shall provide Company with a Bill of Sale. The Bill of Sale shall be provided
where practicable upon the completion of the construction of the Wastewater Facilities
and shall be accompanied by a detailed itemization of all amounts paid in connection
with the construction of the Wastewater Facilities, together with satisfactory evidence of
full and final payment of all amounts due and payable in connection with such
construction.

In the Bill of Sale, Developer shall warmrant and represent that for Property (1) the offsite
Wastewater Facilities have been properly constructed and installed in accordance with
the plans and specifications therefor; (2) the offsite Wastewater Facilities are free and
clear of all liens and encumbrances of any nature; and (3) the offsite Wastewater
Facilities have been inspected and approved by the Company and all governmental
agencies having jurisdiction over the construction of the facilities. In addition, Developer
shall warrant that the offsite Wastewater Facilities will be free from all defects and
deficiencies in construction, matenials and workmanship for a period of two years from
the date of Company’s written acceptance. During the warranty period, Developer agrees
to promptly undertake any actions required to repair or correct any defects or deficiencies
in construction, materials or workmanship upon receipt of written notice thereof from
Company. The foregoing notwithstanding upon the transfer of facilities, the Developer
shall retain no right, title or interest in any facilities.
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F. Easements.

Developer shall provide to the Company satisfactory evidence of easements and right-of-
way over, under and across all portions ofthe main and pipeline routes of the Wastewater
Facilities as may be necessary in order (1)to serve the Property and (2) to operate,
maintain and repair the facilities. All easements and rights of way shall be free of
obstacles which may interfere with Company's use, operation and maintenance of the
facilities.

G. Company’s Right to Inspect During Construction.

The Company shall have the right at all times during construction to inspect the progress
of the work performed and to determine whether the work is being performed in
accordance with the plans and Company specifications and all agreements between the
parties. The Company will use its best effortsto inspect the progress of the work
performed and determine whether the work is being performed in accordance withthe
plans and Company specifications and all agreements between the parties, within forty-
eight (48) hours after the Developer requests an inspection (excluding Saturdays,
Sundays, and holidays). Failure to inspect within forty-eight (48) hours shall not
constitute a waiver of the Company’s right to inspect the work performed and determine
whether the work is being performed in accordance with the plans and Company
Specifications and all agreements between the parties. If, inthe Company’s reasonable
opinion, the work has not been, oris not being, performed in a good and workmanlike
manner and in accordance with the plans and Company specifications and applicable
governmental requirements, the Company shall have the right to require Developer to
correct any defects by providing written notice to the Developer describing the defect to
be remedied. Complete and satisfactory completion of the Wastewater Facilities in
accordance with the plan and Company specifications and applicable governmental
requirements, is a condition precedent to the Company’ s acceptance of the transfer of the
facilities and the furnishing of wastewater utility service to the Property, which
acceptance shall not be unreasonably withheld or delayed.

H. Jurisdiction of the Arizona Corporation Commission.

All rights and obligations hereunder including those regarding sewer utility service to the
Property, shall be subject to the rules and regulations of the Cormmission and all
applicable rates, fees, charges, and tanffs ofthe Company as approved by the
Commission now or as they may be changed in the future. However, the provisions for
refunds to Developer shall be as set forth herein. Company shall have the anilateral right
to apply to the Commission for changes or modifications in any ofits rates or charges and
to alter or amend its terms and conditions of service and to otherwise charge for its
services as may be permitted by the Commission.
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I. Survey.

In the event of a dispute over the location of an easement, or a discrepancy fromthe
recorded plat, the Company may require Developer to conduct a survey at Developer’s
cost, but only to the extent necessary toidentify the legal description ortoresolvethe
discrepancy.

IL

Advances in Aid of Construction; Refunds; Taxes

A. Non-Refundable Contributions in Aid of Construction.

The amounts set forth in Exhibits B, C, and D hereto representing the cost of the
Wastewater Facilities, Phase II Casitas Bonitas Facilities, and the TPED fee are a
contribution in aid of construction and are non-refundable to Developer.

B. Changes to Construction Costs; Unforeseen Conditions.

The parties acknowledge that the costs set forth in Exhibit B hereto are based on
specifications in the plans for the improvement for the Property. If adjustments are made
to the Wastewater Facilities cost due to changes in the final wastewater plans or changes
in the cost of the final installed plant, the final amount representing the installed and
constructed Wastewater facilities contribution shall be adjusted accordingly. If during
construction, difficult trenching or other unforeseen construction conditions are
encountered or any increase in the cost of construction caused by circumstances that
could not have been reasonably known or are beyond the control of the parties hereto, the
amount set forth in Exhibit B shall be adjusted to reflect the actual total cost of
construction together with any appropriate engineering fees, overheads, and attorneys’
fees incurred as a result of the unforeseen construction conditions and such final amount
shall be made as an adjustment to Exhibit B.
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General Provisions

A. Non-Liability for Loss.

The Company shall not be liable for any loss, additional cost or damage incurred by the
Developer as a result of any delay, action, inaction or failure to perform by any
employee, agent, contractor, or subcontractor of the Company, unless the loss, cost or
damage is the result of gross negligence or intentional misconduct of the Company, or its
employees, agents, contractors or subcontractors.
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B. Uncontrollable Forces.

Company shall not be liable to Developer, nor to Developer’s agents, nor to any other
person, firm or corporation whatsoever, for or on account of any interruption or failure in
the delivery of water or wastewater service in accordance with this Agreement, or for or
on account of any loss, injury or damage occasioned hereby where such interruption of
failure, either directly or indirectly, is caused by or results from any of the following:
fire, lightning, flood, windstorm, Act of God, invasion or force majeure; compliance with
any orders, rules, regulations or determination, whether valid or invalid, of any
governmental authority or agency, including but not limited to, administrative or judicial
determinations as to the status or ownership of water curtailment plans adopted by the
Commission; strikes, lockouts or labor disputes; breakdown, repair or replacement of any
well, machinery, equipment, transmission line, pipeline or other facility; shortage of any
fuel, supplies, material or labor, or where such interruption or failure is directly or
indirectly due to any cause not reasonably preventable by Company or not reasonably
within its control; any action or omission on the part of Company which is not grossly
negligent or is the result of willful misconduct.

C. Binding Effect; Assignments.

This Agreement shall be binding upon and inure to the benefit of the successors, and
assigns of the parties, provided, however, that an assignment or other transfer of this
Agreement or any rights or obligations thereunder by Developer shall not be binding
upon the Company or create any rights in the assignee until such assignment or other
transfer is approved and accepted in writing by the Company.

D. Notiges.

Any notice required or permitted to be given under this Agreement shall be deemed
delivered and be effective on the date physically delivered to the party of whom notice is
being provided or two (2) calendar days following the date on which the notice is
deposited in the United States Mail, postage prepaid, certified delivery, and address to the
party to whom notice is being provided as follows:

to the Company:

LITCHFIELD PARK SERVICE COMPANY
111 West Wigwam Boulevard, Suite B
Litchfield Park, Arizona 85340

Fax: (623) 935-1020
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to the Developer:

Roger Buttrum

Buttrum Dysart Crossings, L.L.C.
1617 West Williams Drive
Phoenix, Arizona 85027

Fax: (€23)29%. 2050

Each party shall promptly provide written notice to the other party, as provided herein, of
any subsequent change of address, and the failure to do so shall preclude any subsequent
claim that notice was improperly given hereunder.

E. No Agency Relationship or Third Party Beneficiaries.

Nothing set forth herein shall imply any agency or partnership between Company and
Developer, nor shall third persons who are not parties to this Agreement, including but
not limited to those who are purchasers of real property from Developer, be entitled to
claim that they are third party beneficiaries of the rights and obligations set forth
hereunder.

F. Miscellaneous.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona. This Agreement, together with the attachments hereto, sets forth the
entire agreement between the parties and supersedes all prior negotiations,
understandings and agreements between them. No change in, addition to, or waiver of
any of the provisions of this Agreement shall be binding upon any party unless in writing
and signed by the parties. Time is of the essence of this Agreement and each and every
term contained herein. Each party irrevocably warrants to the other that it has all
applicable power and authority, actual representative or otherwise, to enter into this
Agreement and bind each party’s performance hereunder.

G. Authority to Execute and Perform.

Each party represents and warrants to the other party that it has been duly authorized to
execute and perform this Agreement and all of its duties and obligations hereunder.

H. Approval of Agreement.

This Agreement shall be governed by the laws of the State of Arizona and shall be
subject to such approvals of regulatory agencies as may be required under the said state.
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1. Successors and Assigns: Sale or Transfer of Company.

This Agreement and each and every term and condition hereof, shall be binding upon and
inure to the benefit of the successors and assigns of Company and Developer. Any
assignment or transfer of this Agreement, or any rights or obligation hereunder, by
Developer shall not be binding upon Company or create any rights in the assignee until
such assignment or transfer is approved and accepted in writing by Company, which
approval shall not be unreasonably withheld. In the event of a condemnation of the
company or sale of Company or its utility plant and assets under threat of condemnation,
the successor in interest to Company shall either agree in writing to be bound by and fully
performall of Company’s duties under this Agreement, above, or in the alternative
Developer shall have the right to receive as compensation an amount equal to the
estimated present value of the refunds, if any, remaining to be paid, the discount rateto
be used shall be equal to the average daily federal funds remaining to be paid, the
discount rate to be used shall be equal to the average daily federal funds rate as reported
in the Wall Street Joumnal for the date on which the transfer of the Company’s assets
occurs, or iflater, the date on which the Company actually receives payment from its
successor.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized
individuals on the day, month and year first above written.

Company:

LITCHFIELD PARK SERVICE COMPANY,
An Arizona corporation

By W\LJ»J\D L

Developer:

Buttrum Dysart Crossings L.L.C.
An Arizona limited lability corporation

' A
R a4 1
By  «oion o ATTTN
Its: MEnset .
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STATE OF ARIZONA )

) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this /o day of Cleon 2004
by __ Michael D. Weber __, as___ General Manager  of Litchfield Park8ervice Company, an
Arizona corporation on behalf of the corporation.
OFFICIAL SEAL Lo [
BARBARA RlSDEN E_‘j)’f(,.ftg,,..{,,’ffl.,ﬂ._,:'«. i l(/( p .LfV?rvv\/
My Comm. Expires Feb. 3, 2007

My Commission Expires:

K .s
i - ey ey
= / I /‘ S L0 /

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this Q’ﬂml day of Y4/ , 2004
By Kocee. Butizu ,as _MEMEL 2 of Buttrum Dysart Crossing
L.L.C., an Anizona Limited Liability Corporation on behalf of the corporajlon.

e ¥

. OFFICYAL SEAL
b ézgﬁ M.FAY |
| Potary PubliC - Stateof Arzona |
; 7RICOPA COUNTY !

Wiy Comnt Expires Sept. B, 207

My Commussion Expires:

Seprergee- <, zwu{
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LEGAL DESCRIPTION

See attached.
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EXHIBIT A
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EXHIBIT A

SITE INFC

PROECT NAME:
DYSART CROSSINGS

PROECT ADDRESS:
NOT YET ASSIGNED ‘

PARCEL NUMBIR:

#501—57—006~H

LEGAL DESCRPTION:

THE EAST 300 FEET OF THE NORTH 464 FEET OF
THAT PART OF THE NORTHEAST QUARTER OF
SECTION TEN (10), TOWNSHIP TWO (2) NORTH, RANGE

ONE (1) WEST OF THE GILA AND SALT RIVER BASE
AND MERIDIAN, MARICOPA COUNTY, ARIZONA

BEGINNING AT THE NORTHEAST CORNER OF SAID SECTON 10;
THENCE SOUTH 0 DEGREES Q1 MINUTES 45 SECONDS

‘WEST ALONG THE EAST UNE OF SAID SECTION 1G, A

DISTANCE OF 708.00 FEET, TO A POINT FROM WHICH
THE EAST QUARTER CORNER OF SAID SECTION 10 BEARS
SQUTH 0 DEGREES O1 MINUTES 45 SECONDS WEST A
DISTANCE OF 1,917.52 FEET;

THENCE NORTH 89 DEGREES 10 MINUTES 45 SECONDS
WEST, A DISTANCE OF 905.16 FEET;

THENCE SOUTH 0 DEGREES Ot MINUTES 45 SECONDS
WEST, A DISTANCE OF 441.93 FEET TO A POINT ON THE
NORTH LINE OF RANCHOS DE LOMA UNIT ONE, AS
RECORDED IN BOOK 106 OF MAPS, PAGE 39 OF MARICOPA

. COUNTY, RECORDS, SAID POINT BEING THE CENTERLINE OF

132ND AVENUE;

7 THENCE SOUTH 89 DEGREES 10 MINUTES 45 SECOND

EAST, A DISTANCE OF 25 FEET TO A CORNER OF SAID

- RANCHOS DE LOMA UNIT ONE;

- THENCE SOUTH 0 DEGREES 01 MINUTE 45 SECONDS
© WEST, A DISTANCE OF 205.60 FEET;

» THENCE ALONG THE ARC OF A CURVE TO THE LEFT, SAID
. CURVE HAVING A CENTRAL ANGLE OF 89 DEGREES

03 MINUTES 55 SECONDS, A RADIUS OF 15.25 FEET, A

* DISTANCE OF 23.70 FEET;

# THENCE SOUTH 89 DEGREES 02 MINUTES 10 SECONDS

: "EAST, ALONG THE NORTH RIGHT—CF-WAY LINE OF

.- OCOTILLO ROAD AS SHOWN ON THE PLAT OF SAID RANCHOS
© DE LOMA, A DISTANCE OF 865.19 FEET;

" THENCE NORTH O DEGREES 01 MINUTES 45 SECONDS
" EAST PARALLEL TO AND 55.00 FEET WEST OF THE EAST

LINE OF THE NORTHEAST QUARTER OF SAID SECTION 1Q,

- A DISTANCE OF 664.72 FEET TO THE POINT OF BEGINNING.
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EXHIBIT A
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EXHIBIT B

L WASTEWATER FACILITIES CONTRIBUTION IN AID OF CONSTRUCTION
(as provided by Developer)

Item Description Unit Cost ($) Unit Quantity Total Cost
8-inch PVC Sewer Service (installed) 17.00 LF 105 $1,785.00
Engineering 1,500.00 LS 1 $1,500.00

Total $3,285.00
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EXHIBIT C

L PHASE ITI CASITAS BONITAS FACILITIES

See attached for line item descriptions and total cost of 1.0 MGD expansion of facility.

A. Added Capacity
1.0 MGD additional capacity + (320 gpd/dwelling unit) = 3,125 EDU additional capacity

B. Cost per Added EDU
$725,236.80 + 3,125 EDU = $232.08/EDU

C. Equivalent Dwelling Units
1. Wastewater Flow Calculation
3.16 commercial acres X 2,000 gpd/commercial acre = 6,320 gpd

2. Equivalent Dwelling Units (EDUs)
6,320 gpd + 320 gpd/dwelling unit =19.75 EDUs

D. Developer’s Pro-rata Share
$232.08/EDU X 19.75 EDUs = $4,583.58

Notes:

1. “EDU” is equivalent dwelling unit.

2. “gpd” is gallons per day.

3. “MGD” is millions of gallons per day.
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EXHIBIT D

L TREATMENT PLANT AND EFFLUENT DISPOSAL (TEPD) FACILITIES FEE

A. Wastewater Flow Calculation
3.16 commercial acres X 2,000 gpd/commercial acre = 6,320 gpd

B. Equivalent Dwelling Units (EDUs)
6,320 gpd + 320 gpd/dwelling unit = 19.75 EDUs

C. TEPD Facilities Fee
19.75 EDUs X $1,500/EDU = $29,625.00

Notes:
1. “EDU” is equivalent dwelling unit.

2. “gpd” is gallons per day.
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August 22, 2005

Maracay Homes
16160 North Hayden Road
Scaottadalae, Arizona 85260

Attention:  Tim Goodrich
Subject:  Bethany Estates and Related Sewer Systems Model Analysis

Dear Mr. Goodrich:

Carollo Engineers has completed a hydraulic modal analysis of the LPSCO sanitary sewer
system with sewer mains associated with the proposed developments of Bethany Estates,
Riverside Estates, Dysart Villags, and the devslopment at Maryland Avenue and 125th
Avenue. The purpose of this study is to determine whether LPSCO’s existing mains can
convey wastewater to the treatment plant from the proposed developments, This letter
contains the results of this study, which Is dooumented in the following sections:

. Study area and assumptions

‘. Parformance ctiterla and model assumptions

. Wastewater loads and peaking factors
s Model analysis
o Conclusions

Study Area Assumptlons

Figure 1 shows a layout for the study area. Figure 2 shows a detajled view of the proposed
developments. The following is the list of the assumptions regarding the study areas:

1.  Drawings provided by Hoskin Ryan Consultants, Inc., working for Maracay Homes;
CMX, L.L.C., working for Riverside Estates; Steele Engineering, working for Dysart
Village; and drawings provided by Maracay Homes for the Maryland Avenue and 125th
Avenue development were used to obtain an understanding of the collection mains in
each development.

2.  Wastewater from the Bethany Estates Development would enter the existing collection
systam through an eight-inch main at the end of a cul-de-sac south of Bethany Horme
Hoad and east of 127th Avenue, The mains between manholes 2840, 2838, 5612, and
5614 were modeled as ten-inch diameter mains in order to have a slope for these
mains that would allow &ll mains farther upstream to be buried at least four fest in the
ground.
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Mr. Tim Goodrich
Maracay Homes
August 22, 2005
Page 2

An eight-inch malin on 129th Avenua and on the east sids of the Dysart Village
development was assurned 1o be built as part of the Bethany Estates development.
This main would also sstve as the entrancs for the wastewater from the Dysart Village
development into the axisting system basad on the agsumption that the Bethany
Estatas developmem sewer system would be built before the Dysart Village
development.

Wastewater from the Riverside Estates would enter the existing collection system
through an eight-Inch main at tha northeast carner of the Wigwam Creek development
on North El Mirage Road. Alternatively, it may be possible for this development to
connect directly into the gravity main on El Mirage Road.

A 2,000-foct long elght-inch main is assumed to be built on Maryland Avenue and El
Mirage Road running across the north side of Riverside Estates as a part of the
Maryland Avenue and 125th Avenue development. This maln would discharge the
wastewater from this development into the existing system, assuming that the
Riverside Estates sewer system would be build befora this development.

Parformance Criteria and Model Assumptions

1.

The maximum allowable wastewatsr depth ratio (depth/diamster, d/D) was set at 0.75
for new gravity mains, consistent with LPSCO's development guide.

The model anelysis was completed using the HOMAP Sewer moedeling software. The
analysie was conducted under steady state conditions.

Slope, length, diameter, invert slevations for pipes and rim elevations for the manholes
ware sst based on the values in the master wastewater study report for Riverslde
Estates. Langth and diameter for pipes in other developments were based on
corresponding drawings. The rim elevation of the manholes was based on USGS
topographic maps. Invert elevetions for pipss in these developments were calculated -
by assuming a minimum slope of 0.0033 for an eight-inch main sewsr main, and a
minimum slope of 0.0025 for ten-inch mains.

The Mannings squation was used to calculats friction losses in the mains. The
Mannings friction coefficient n was set at 0.013.

The model Included the existing LPSCO system, as developed for the LPSCO Water
and Wastewatsr Master Plan.

Wastewater Loads and Peaking Factors

For all the new developments, unit loads were set at 100 gallons per capita per day (gpcd),
and the population density was set at 3.2 people psr household. Table 1 gives a summary of
housing lots, population, and flow for each development based on the above values.
Wastewater loads for the remalinder of the collection system were established as
documeanted in the master plan repaott.

HACHent\Maracay Homes_PHXWAZ080COMLIrRpiModst Analyalatis220s . doc
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Maracay Homes
- August 22, 2005
Page 3
Table 1 Total Flow for Each Development
Bethany Estates and Related Sewer Systems Model Analysls
Avarage
Housing Population, Dally
Development Name Lots 3.2 people/iot | Flow, gpm
Bethany Estates Development (-_30 192 _13.3
Dysart Village 39° 125 8.7
Riverside Estates 80 - 256 17.8
Maryland Avenue and 125th Avenue Development 71 227 15.8
TOTALS 250 800 55.6

The peaking factors for the steady state simulation that was made for this study was set
based on the Arizona Administrative Code guidelines. Table 2 shows these peaklng factors,

which use population to calculate peaks,

Teble 2 Peaking Factors
) Bethany Estates and Related Sewer Systems Model Analysis
Upstream Population Peaklng Factor
100 3.62
200 3.14
300 2.9
400 2.74
500 2.64
800 2.568
700 25
800 246
200 242
1000 2.38
1001 1o 10,000 PF =(6.330 % p™*1)+1.094
10,001 1o 100,000 PF =(6.177% p™>**) +1.128
More than 100,000 PF =(4.5% p™)+0.945

PF = Paaking Factor
p = Upstream Population

H:\GllentWaracay Homes_PHXW\7080COMLIrApfiMadal Analysis0B2205.doa




Mr. Tim Goodrich
Maracay Homes
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Modifications to the Ex'istlng Model

Slopes for pipes at the junction of Thomas Road and Litchfield Road were changed based on
actual survey data. The original model study that was presented In a letter report datad
January 4, 2005, indicated that one pipe section had a slopse that was insufficient to convey
the wastewater flows that were expected for this main. A data error was suspected so the
invert elevations upstream and downstream of this main were surveyed by Hoskin Ryan
Consultants to determine the slope of this main. The survey showed that the rmain in
quastion had a steaper siope, 8o the model was adjusted accordingly.

Model Analysis and Conclusions

Table 3 shows the results of the model study. The table shaws each main, which can be
referenced to Figure 1 or Figure 2 by the manhole ID, The table shows the main diameter,
predicted peak flow, water depth, d/D, and full pipe fiow velocity at d/D = 0.75.

The model prediction is that all of the mains in the new developments as well as the existing
maing that convey wastewater to the Palm Valley Water Reclamation Flant have a d/D less
than 0.75 for peak conditions, 8o the existing mains should carry the additional flows from the
new developments, Excess capacity in the collection system for each of the maing in this
study is shown in Table 3.

Please contect us if you have any questions regarding this study.
Sincerely,
CAROLLO ENGINEERS, P.C.
Y )
Richard Humpherys, P.E.
RAH:h
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