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Re: In the matter of the Commission's generic evaluation of the regulatory impacts from the
use of non-traditional financing arrangements by water utllmes and their affiliates;
. Docket No. W-00000C-06-0149

Dear Colleagues and Parties to the Docket:

Some weeks ago, | raised the issue of recent developments within the world of private water
company operations. | would like to move forward with an inquiry into this matter.

| feel that it is appropriate to commence this process by receiving more information from the
private water companies engaged in business expansion efforts and the development of
innovative business relationships in the realm of water/wastewater service. | would like to begin

by having Global Water Resources (GWR) make a presentation on some matters of interest .
regarding agreements it has with local governmental entities and developers. At a prior public

meeting, an attorney representing GWR indicated that it would have no problem making such a
presentation. Given this, as well as GWR'’s interest in promoting its innovative business
relationships, it makes sense to start with a presentation by GWR, with presentations by other
private water companies to follow.

The following reflects some of the matters | would like GWR to address:

1. The nature of its relationships with local governments.

| have attached a press release that | received late last year that piqued my interest. |
am particularly curious how the “cutting edge partnerships” work in practical terms.
Further, | would like to better understand GWR’s perspective of the ACC’s relationship
with these “partnerships.” Are these arrangements intended to be municipal operations
not subject to Commission regulation? If so, what regulatory mechanisms exist to
address matters such as rates and service quality? If intended to be something else,
please help us better understand the intention, operation, and limitations of these public-
private partnerships.

2. The nature of its Infrastructure Coordination Agreements.
| have attached two of these agreements that | pulled from the many posted on the Pinal
County Recorder's website. | am particularly interested in the following matters
pertaining to these agreements:
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a. GWR's perspective on the role of the Arizona Corporation Commission regarding
these agreements.

b. The nature of the “per dwelling unit” fees charged by GWR. From afar, they
resemble “hook-up” fees. Are they? If so, please explain the legal basis for
these fees when GWR is not a Public Service Corporation (PSC). If these fees
are not for utility infrastructure, then what are the developers receiving for these
fees?

c. Why do customers need a middleman to “coordinate” or even supply services
that by law are required to be provided by the referenced PSCs (i.e., Palo Verde
Water Company, LLC and Santa Cruz Water Company, LLC). The CC&Ns held
by these companies seem to be legally sufficient to ensure service. Please
explain.

| want to make it clear that | have not taken a position for or against GWR's arrangements. At
this time, | simply do not have enough information to reach a conclusion. | can say that | believe
it is incumbent on the Commission to ask questions about business practices and
arrangements. | also believe, barring any problem with the law or accounting standards, the
Commission should be open to innovation. [ say this with particular emphasis on private water
companies. Having seen the impact of poorly run operations and a lack of available capital to
fix problems and to address growing demand, | am supportive of efforts that would lead to
stronger water/wastewater systems in Arizona. While | will continue to look toward the
ratepayers’ bottom line, | think it is important to acknowledge that an assessment of consumer
interests must include an evaluation of the viability and strength of the servicing utility.

Sincerely,

Lt il ] 7720000

William A. Mundell, Commissioner
Arizona Corporation Commission

Enclosures (3)
cc: Brian McNeil

Heather Murphy
Michael Patton
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PRESS RELEASE

For Immediate Release

GLOBAL WATER SIGNS HISTORIC AGREEMENTS WITH THE CITIES OF MARICOPA AND
CASA GRANDE

PHOENIX. December 21, 2005 - Global Water Resources, LLC (“Global Water™) announced today that it has
entered into regional infrastructure partnership agreements with the Cities of Mdmopa and Casa Grande.
These Memoranda of Understanding ("MOUSs™) constitute an melc&.cduntcd public-private-partnership (“P3")
in the State between Cities and a private utility company.

Under this P3 initiative, the Cities and Global Water enter a new era of regional water resource planning and
management.  The MOUs provide for a state-of-the-art regional water, wastewater and water reclamation
master plan which will reduce groundwater usage through the widespread use of reclaimed water, reduce the
area’s reliance on groundwater through the introduction of surface water treatment, and provide for long term
aquifer recharge in the basin. These agreements also provide the Cities with long term revenue streams to help
manage growth and the provision of essential services to.thousands of new residents.

The City Councils of Maricopa and Casa Grande voted to embrace the P3 concept for the provision of
infrastructure during their December Council Meetings. Maricopa’s City Manager, Rick Buss, said that It is
vitadlly important o emphasize the overarching premise behind the creation of this agreemenl: we have forged
this partnership to ensure that Maricopa’s current and future citizens will have the water resources they need to
support their fives and livelihoods.”

Trevor Hill, President of Global Water, said that “these are cutting-edge partnerships ‘in which the
environment. the residents, and the parties all benefit, now and in the future. . Western Pinal County will lead
Arizona into the next century of water mapagement and resource planning.”” Under this relationship. Global
Water will continue to invest in its fully integrated water resource model for. the region, and already has
committed $50 million to its 2006 regional capital budgel. Among other projects, Global ‘will commeénce
construction on two new Class A+ rtegional water reclamation facilities and two new surface water treatment
plants. Wastewater will continue to be treated to the highest-standards approved by the Arizona Depariment of
Environmental Quality for reuse which allows it to be used in plice of groundwater on a Spectrum of
industrial, commercial and irrigation uses. : :

“The idea behind the Global Water business model is simple,” explained Mr, Hill, “we believe that waler is a
precious commodity — and as such it needs to be used as wisely as possible. This means that the long term
resource conservation required tomorrow must be built into an integrated water and wastewater plan today.
We must anticipate a declining availability of the resource and govern ourselves accordingly.”

“lt makes more sense to use reclaimed water for irrigating golf courses than it does 1o use groundwater,”
explained Jim Thompson, Manager of the City of Casa Grande. “And il certainly makes more sense to use
surface water as i becomes available. In the Desert Southwest. there is enough water for all of us, as long as
we become smarter about how we use 1t Global Waler is a recognized leader in walter reclamation and reuse.”

Global Water Resources is a locally owned and operated aggregator of water and wastewater utilities.  The
company serves more than 23,000 people in Arizona.  Global Water is committed to investing in and
improving the regulated water and wastewater companies it owns and operates, and to the conservation and
preservation ot Arizona's precious water resources.

For more tnformation, contact:

Paul Walker

Husk Partners

Public Relations Firm tor:
Global Water Rusources
62-307-3080
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AQWC/
THIS INFRASTRUCTURE C ORDI ATl 5>INANCE AGREEMENT

(this “Agreement”) is entered into a</ofk% g@t \ 3 between Global Water Resources,

INFRASTRUCTURE COORDINATION

LLC, a Delaware limited liability (cd (‘Coordinator”) and Parker Estates, L.L.C., an

Arizona limited liability company "L ndoxfner
‘ REC A

(N

A. Coordinator:is ¢ a ed int e/busmess of, among other things, providing services
or benefits to landow @c a3 (1) _developing master utility plans for services including

natural gas, electrmt cable tel wsx n, Internet, intranet, and telecommunications; (ii) providing
construction/se ICCS or ater and\z/astewater treatment facilities, and (iii) providing financing
for the prov1510V\1ﬁ‘:st ctu e in advance of and with no guarantee of customer connections,

. Coordinator is the owner of Santa Cruz Water Company, LLC (**SCW”") and Palo
Verde Ut%; w LLC (“PVU”) and provides equity for its subsidiaries’ capital
ents

1mprovem

C. SCW and PVU are Arizona public service corporations, SCW and PVYU have

been issued certificates of convenience and necessity (“CC&N) by the Arizona Corporation

“Commission (“ACC") to provide water and—wastewater services—(collectively—the—Utility -
Services"), respectively in designated geographic areas within the State of Arizona.

1696810/30135.003
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D.  Landowner is in the process of entitling and/or developing certain real property,
as more fully described on Exhibit A hereto (the “Land”) and, in connection therewith, desires (i)
to engage Coordinator to providé various services, including but not limited to arranging and
coordinating for the Landowner the provision of Utility Services by SCW and PVU with respect

to Landowner.
52 and PVU for
reement,

g

to the Land, and (ii) work with SCW and PVU to include the Land as-part of a CC&N service
area expansion for SCW and PVU, on the terms and conditions hercinaf‘i}s’e forth. Landowner
may entitle and sell the land in multiple phases to entities for future develmegnt Through
Coordinator, Landowner has requested water and wastewater sep¥iges from and PVU
respectively; and, SCW and PVU have agreed to provide gc D\
Coordinator shall use good faith efforts to provide ‘fwill/\é}ve” liug f{?ﬂ
Landowner and file for CC&N approval within 21 days of execu io%) his

E. The parties acknowledge that the expansfon of the E\I may not be finalized

- until such time as the appropriate Arizona D\/artmcn\ Water e§ources (*ADWR™), Arizona

Department of Environmental Quah é‘AD Q)\:wral Arizona Association of
Govemnments (“CAAG”) permits an C;/als are in %

F. The parties acknowlgoe at it is a equirement of this Agreement for the

Landowner to accept and utilize reclam{\d er for parposes of i 1mgat10n for the peak and off
peak periods.

G.  The parties reco 1 e an owledge that this Agreement is a financing and
coordmatmg agresmen} Only contemplated in” this Agreement represent an
approximation of the a@costs assomated with interest and capitalized interest associated
with the fin .nm of\liastmcture of the benefit of the Landowner, until such time as the rates
associated fro he\ rovis f services within the areas to be served as contemplated by this
Agreement generat uff e\nf
Not ing. m this Agreeinet

advance\to SW

‘révenue to carry the on going carrying costs for this infrastructure,
t should be construed as a payment of principal, a contribution or
, and will bear no repayment of any kind or nature in the future.
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AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

1. Obligations of Coordinator. Upon execution of this Agrée em‘,\Coo'rdinat'or shall
undertake good faith efforts to facilitate, arrange and/or coordinate with “SCY and PVU, as
necessary, to provide Utility Services to Landowner, including thho/‘\mxtatlon,\ptaining all
necessary permits and approvals from the ACC, ADWR, AD n A G 0 expand the |
CC&N of SCW and PVU to include the Land. Coordipator sh wfa.\f faith efforts to
cause SCW and PVU to provide water souce and storagc as ve]l ewater treatment,
Utility Services to Landowner for the Land. Water an w111 be constructed to
the property line of the Land and reclaimed water 11 11 be €0ns cted to a water storage
facility within the Land, at locations to be dc\/gnated b\@or in to collectively (the “Delivery
_Point”) in consultation with LandOWne In a/?imon thet ddministrative services to be
provided by Coordinator, Coordmator all/}qdertak ood faith efforts to coordinate and
provide access to utility agreeme tsé;zml ace\l@ benefit the Land. These utility
agreements may include the prowsm of natur )\r\g\as, electricity, telephone, cable television,
Internet, and intranet services. Coo/\m ton w111 Use its good faith efforts to facilitate
modifications to existing utility agr /a rr\ a}c mg agreements with utility service providers
other than with SCW and PVIE)G)<£ mclu‘\\he Land within the service areas of other utility
‘'service providers. Landowne knowledg;s and agrees that nothing in this Agreement is
intended to prohibit Coorﬁ‘ati&aﬁu’écssors or assigns or their respective subsidiaries or
affiliates from investing An or ownm companies formed for purposes of providing any one or
more of the ty servic contemplated in this Agreement. Landowner shall not be obligated to
enter into an agre\x ith Coordinator, its successors or assigns, or their respective
subs1d1anes or afﬁhatesx accept any utility services without Landowner’s written approval, in
Landowner’s sole d1scrct

. Coordination with SCW and PYU, Coordinator shall make good faith efforts to
arrange and obtain for Landowner the services from SCW and PVU, more fully described on
Exhibit C hereto, subject to obtaining the applicable regulatory approvals. Landowner or any

-successor to Landowner desiring the delivery of Utility Services to any portion of the Land must
enter into separate ‘Water Facilities Extension and Waslewater Facilities Extension Agreements
(the “Extension Agreements”) with SCW and PVU, respectively, at the time any portion of the

Land has received final plat approval from Pinal County and the approved plat has been recorded
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(“Plat’Approval”). The Extension Agreements shall be in the forms attached hereto as Exhibits
Dand E. ' '

3. Obligations of Landowner. Landowner agrees to cooperate with Coordinator as
teasonably requested by Coordinator and agrees to provide all inforrhation and documentation
about the Land reasonably necessary for Coordinator to comply witgtsd‘o igations under this

Agreement. In addition, Landowner agrees to grant to SCW and/or PVU, as'the case may be, all
necessary easements and rights of way for the construction an /st\Fauon a.n\/subsequent
operation, maintenance and repair of the Utility Servmes Such ea ent ghts of way shall
be of adequate size, location and configuration so as tQ/aHow SC rcady and all
weather access to all facilities for maintenance and repairs né;tUuwtws reasonably
_necessary to provide safe and reliable water and wastewat"Utxhty\

when Landowner is no longer utilizing any portion 01‘/ ¢ Land fo& farfing activities requiring
use of irrigation water and one or more Wat\/Famht(x L\E

into with respect to the Land, Landowner hall {H\(

ices. In addition, as and
xtcnsxon greement has been entered
rcaﬁer\ rcvrd/ And transfer to SCW any and
all water rights, which are owned b do atthentime of the signing of this Agreement,
mcludmg, but not limited to, Grandfa ﬂ@; Jrriga xon% Type 1 rights and /or Type I rights
which run with or relate to the Land ich 0 rdinator determines, in its sole discretion, to
be useful, Further, as and when Lan§ nkl

farming activities requiring use (?/n;\ah

no longer utilizing any portion of the Land for

aterand one or more Water Facilities Exiension
Agreement has been entered intq with respett to the Land, Landowner shall thereafter transfer
and convey to SCW at ne cost 0 S\W (or/Coordinator) any wells on the Land that SCW, in its
sole discretion, deems /u’s?fu or._ SCWy whether operational, abandoned, agricultural or
otherwise. In addition f/\V\J\entaﬁes well sites on the Land that SCW, in its sole discretion,
deems useﬁxl\for SGW andowner/shall cause such well sites to be identified on the Plat
Approval and cdn, te\fo in fee, free of all liens, claims and encumbrances of any kind or
nature whatsoever 0V1 ed%a\% the well site location is not located within areas identified in the
curréptNor any appr ved preliminary plans as areas to be used for entrances, entry
monumentatign or pyblj !: roadways. Any well sites not transferred to SCW are to be
decomm;s\lo \at’t g’Landowner’s expense. Both parties acknowledge that until effluent is
available for the Land, groundwater from wells on the Land will be utilized. The Coordinator
will use its reasonable efforts to obtain an Interim Use Permit with ADWR, on behalf of the
Landowner or the Landowner’s homeowner association, to allow the use of groundwater until
effluent is available. Specific reasonable and identifiable costs associated with completing the
Interim Use Permit will”be reimbursed by Landowner to Coordinator subject to written
documentation of such costs. Such costs may include engineering plans prepared by
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Landowner’s engineering firm for the benefit of ADWR subject to Landowner’s prior written
notice. As necessary and in SCW's sole discretion, Landowner will provide for the deeding of
up to two (2) acres of land per 640 acres of land, free and clear of all liens, claims or
encumbrances (except as otherwise expressly agreed to by SCW) to SCW for the use of future
water pumping, treatment and storage facilities in the general locatjor _identified on Exhibit B
attached hereto, \

4, Payment Obligations. Landowner, or its assigns in
shall pay Coordinator»an interest and financing fee as full

i'm‘/oQu%ors in title,
\ﬁn yco\m}z?sation to the
Coordinator in consideration for its services and perfor{'Q}lce ofts ro( en t/s and agreements
. contained in the Agreement, the sum of ‘$3?500.00 per equiéal}l dwe@gnit (“EDU") in the
Land (the “Landowner Payment.”). The portion of the\:%\vner Payment not paid
concurrently with the execution of this Agreement {aﬂ/t;,/ agjh tcc&\pward based on a CPI
Factor, which is defined as the Consumer @ee Indeg < United |States City Average — for All
Urban Consumers — All Items published/b} the@niti S@paﬂment of Labor, Bureau of
Labor Statistics {“Index™), with the Jndex fo{\m}m nth_of Janua'ry 2006 being treated as the
base Index, plus two percent (2%). é he ¥ ﬂe%‘s isconitinwed or revised during the term of this
Agreement, such other govemment inde orxan]{%tion with which it is replaced shall be
utilized, and modified as necessary, to Sbtain substantiélly the same result as would be obtained
if the Index had not been so dis on/i_?e‘d{ revised. For example, if the Landowner Payment
- was due in February 2007 and the n%aw ent available Index was 187.3 and the Index for
~ January 2006 was 182.5, the ’ r&;%ll downer Payment per EDU would be calculated as
follows: $3,500 x 187.3//}8*275\;& 2 =$3,664. For the purposes of this Section 4, the number of
EDUs within the Land @bc\ealculated as follows: (1) each single family residential lot
included in/the Plat_Approval shah constitute one (1) EDU and (ii) each gross acre of
oommcrcial%h@u@pgnﬁ}; included in the Plat Approval shall constitute four point eight
(4.8) EDUs. If thévpayment to/be made by Landowner pursuant to this Section 4 is due and
owiné\p. rsuant to l%mygg(ii) above prior to the Plat Approval, Coordinator shall reasonably
calculRte. the LBDGOW) r/ ayment and Landowner shall make an initial payment based vpon
Coordinator*sr\easwble calculation, Following each Plat Approval, Landowner (and any

SuCcessor or assign in title to any interest in the Property) and Coordinator shall reconcile the

amount paid pursuant to the preceding sentence with the actual Landowner Payment due and
Landowner, and/or any successor or assign in title to any interest in the Property, as applicable,
shall payte-Coordinator orCoordinator shatt pay to-Landowner and/or any successor or assign in
title to any interest in the Property, as applicable, as the case may be, the amount necessary to
reconcile such paymeﬁt_. |

1696810/30133.003 5

R e s




The Landowner Payment for residential lots is payable upon the earlier of: (i) within 30 days
after achieving Plat Approval for any portion of the Land retained by Landowner, (i) upon Plat
Approval for any portion of the Land conveyed by Landowner to an unaffiliated third party prior
to Plat Approval, (ili) upon conveyance by Landowner to an uneffiliated third party of any
portion of the Land that has achieved Plat Approval, but for whj¢h no final plat has been
recorded, or (iv) recordation of a final plat on any portion of the Land retained by Landowner.

The Landowner Payment for commercial and industrial property is, Said-as} \l\s\ﬂected to a
final approved site plan. The parties acknowledge that adchtl; 1 f7g /w 11"be billed to the
thy d

commercial and industrial end user based upon the ultlm/@use ofthe }and and fixtures thereon,

Landowner with respect to the obtaining of Utilify /Service ot the subject of this
Agreement and shall be paid and rexmburs 0 the P Opnate 1es in accordance with the

Extension Agreements. \
5, No Partnership. Co rd na 1:/1 at as™ap/independent contractor pursuant to

this Agreement. Nothing in this Agxeem nt shal i terpretcd or construed (i) to create an
association, agency relationship, joint ntuz:e or, partncrshlp among the parties or to impose any
~ partnership obligation or liability"upon cu,%i‘r parly, or (ii) to prohibit or limit the ability of

Fees payable to SCW and PVU, and reimbursement f (gln cg d expenses incurred by

Coordinator to enter into similar or identical agreements with other landowners, even if the |

activities of such landowners \@ed to be in competition with the activities of

Landowner.

andownef shall be deemed to be in material default under this Agreement
}cn (10) days, as to monetary defaults, and thirty (30) days, as to non-
monetary_defaults, following receipt of written notice from Coordinator specifying the

uponythe_expiration of

particulars immwhich-a"default is claimed unless, prior to expiration of the applicable grace period
(ten (10) days or tlﬁﬁ(l& 0) days, as the case may be), such default has been cured. A default by
Landowner under this Agreement shall constitute a default by Landowner under the Extension
Agreements and a default by Landowner under the Extension Agreement(s) shall constitute a
default under this Agreement.

(b)  In the event Landowner is in default under this Agreement, the provisions
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hereof may be enforced by any remedy permitted by law for specific performance, injunction, or
other equitable remedies in addition to any other remedy available at law or in equity In this
regard, in the event Landowner fails to pay any amount as and when due (including the
Landowner Payment), which failure is not cured within ten (10) days after notice thereof in
accordance with the provisions of Section 6(a) above, such delinquent/ar unts shall bear interest
at the rate of fifteen percent (15%) per annum from the due date un% p{x In addition, to the
extent such sums remain unpaid following such ten (10) day period, Coordx% ay claim a
contractual lien for such sum, together with interest thereon as s orth abov

foreclosed against only that portion of the Land owned by the efa
manner prescribed by law for the foreclosure of realty mm;tg e:s,\c51 Zxato grees that as and
when portions of the Property are sold, the obligations hereufiders all be b
land area sold and each landowner shall be solely (and
with respect to the land areas that it owns and shall.

failure of any other owner of any portion of .t@and.

ich may be
an owner in the

cated based on the
o(t’_“ci/ntly)\ espmgxsxble for all sums owed

@ igation or liability for the

{c)  Subject to the/l.i« Itationg’destribed in the last sentence of the subsection
(b) above, amounts owed but not pgid(w en/d@\ Lando}mer shall be a lien against the Land
that the parties agree shall relate back the “daté~ypon which an executed copy of this
Agreement is recorded in the Pinal Cotmit cordcr Off ice, along with a document entitled

Preliminary Notice of Contractua 5 aﬁﬂs ts\/orth

. The nameo he lien ¢laimant;

d) The lien shall take effect only upon recordation of a claim of contractual lien as
described below in-thé x{ce of the Pinal County Recorder by Coordinator, and shal] relate back
to the date when the Preliminary Notice of Contractual Lien and executed copy of the Agreement

- were recorded, as set forth in paragraph (c) above. Coordinator shall give written notice of any
such lien. The Notice and Claim of Contractual Lien shall include the following:

(i) . The name of the lien claimant.
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(ii)  The name of the party or then owner of the property or interest
against which the lien is claimed.

(i) . A description of the property against which the lien is claimed,

(iv) A description of the default or breach that gwes rise to the cla1rn of
lien and a statement itemizing the amount 0 th c]m

(v) A statement that the lien is clalmew to w\/rowsuons of

this Agreement and reciting the dafe of r c rd tion.and recorder’s
document number of this A, eemen

{(vi)  The notice shall be ackno ule{l d ﬁer recordation, a copy
shall be given to the n agal ose property the lien is
claimed in man{n(mescnb under Section 15 of this
Agreemen ‘/K‘T e Ten m be@ujm d in any manner allowed by
law, mcl 1tho am{ by an action to foreclose a
mortg\ or gnec amc s l%der the applicable provisions of the

laws 0&/&‘;&& of\@a

{¢)  If the Landowner pbsis either (a) a bond executed by a fiscally sound
‘corporate surety licensed to do ~smess\n the Stdte of Arizona, or (b) an irrevocable letter of

credit from a rcputablc ﬁnan mshtut \Nl)xcensed to do business in the State of Arizona
* reasonably acceptable to Coor atoU nd or letter of credit (i) names Coordinator as the
principal or payee and j&'1 /njorm satis,fact to Coordinator, (ii) is in the amount of one and one-
half (1-14) times the claim of lxe d (iif) unconditionally provides that it may be drawn on by
Coordmato@ e l\o a fmal Judgment entered by a court of competent jurisdiction in favor
of Coordmator, n\goo dmat r shall record a release of the lien or take such action as may be
‘reasonably requlre Na txtlc thsurance company requested to furnish a policy of title insurance
on K roperty to deete the lien as an exception thereto. Landowner shall post the bond or

letter of\m'}\ y delivery of same to Coordinator. All costs and expenses to obtain the bond or -
letter of cre 1@/1 ésts and expenses incurred by Coordinator, shall be borne by Landowner,
unless Landowner is the prevailing party in any litigation challenging the claimed lien.

7. Non Issuance of CC&N Expansion. In the event that Coordinator, SCW and PVU
are unable to obtain all of the necessary approvals from the ACC and ADEQ within eighteen
(18) months of the Land’s inclusion in the expansion application intor a CC&N, or if such
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approvals are reversed or ultimately invalidated on appeal, which would allow for the Land to be
included in the CC&N expansions of SCW and PVU, then the Landowner or Coordinator at
either party’s option may terrninate this Agreement without recourse to either party. In the event
of termination of the Agreement, Coordinator shall remove or cause 10 be removed any

registration of this Agreement with Pinal County and waive any lien pights it may have under this

Agreement.

g. Attorneys’ Fees. If any dispute arises out of the suyjér;\?te of this Agreement,

the prevailing party in such dispute shall be entitled to recover from th ot"}}eg ;;\aﬁy its costs and
expenses {(including reasonable attorney’s fees) incurre@]?jgatmg r them?se resolving such
dispute. The parties’ obligations under this Section shall survi ¢ e Closing under  this

Agreement,

9. Applicable Law: Venue: Juriédiction. \This Agreement shall be governed by and
construed in accordance with the laws 0?{ kc St'ét\e\-of\\@ twithstanding any Arizona or
Laré? ﬁc\ archs consent to jurisdiction for purposes
of this Agreement in the State of Arigo »\a% Qat_Maricopa County, Arizona, shall be
proper venue for any action broughtx'«i‘th re%t this-Agreement. '
- 10.  Interpretation. mn;\%a@pans of this Agreement shall in all cases, be
construed as a whole accordingft 4s fair m\e ning end not strictly for nor against any party. The
section headings in this Agl;pemiri(\ are for gonvenience only and are not to be construed as a part
hereof. The parties agree that eacli party has reviewed this Agreement and has had the
opportunity to have codns/el\re iew.the same and that any rule of construction to the effect that
ambiguities are_to bé.resalved agai\rh
this Agreement.or

other conflict-of-law provisions to the émtr

the drafting party shall not apply in the interpretation of
y amendments or any exhibits thereto, Except where specifically provided
to the contrary, when used in thi§ Agreement, the term “including” shall mean without limitation
by re@son of enumeration)\ All pronouns and any variations thereof shall be deemed to refer to

masculine, »feWneuter, singular or plural, as the identity of the person(s) or entity(ies)
may require, '

11, Counterparts. This Agreement shall be effective upon execution by all parties
hereto and may be executed in any number of counterparts with the same effect as if all of the
parties had signed the same document, ~All counterparts shall be construed together and shall
constitute one agreement,
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approvals are reversed or ultimately invalidated on appeal, which would allow for the Land to be
Included in the CC&N expansions of SCW and PVU, then the Landowner or Coordinator at
either party’s option may terminate this Agreement without recourse to either party. In the event
of termination of the Agreement, Coordinator shall remove or cause 1o be removed any
registration of this Agreement with Pinal County and waive any lien flghts it may have under this

Agreement,

8. Attorneys’ Fees. If any dispute arises out of the subj@te of this Agreement,
the prevailing party in such dispute shall be entitled to recover frém the/other pasgy its costs and
expenses (including reasonable attorney’s fees) incurrec(i\;\lli igat&n { therwise resolving such
dispute. The parties’ obligations under this Section shal\ surviveic/ losing under this
Agreement. ) \s

=

9, Applicable Law: Venue: J\}ﬁvﬁimion. T
construed in accordance with the laws of @c Stgﬁ f
{ra

.is\Agrﬁment shall be governed by and
‘ri\o@o/twithstanding any Arizona or
other conflict-of-law provisions to the n> ~r§<a’1“he\ ar\{s};onsent to junisdiction for purposes
~of this Agreement in the State of ’<ﬁé}l , an_@k% that_Maricopa County, Arizona, shall be

proper venue for any action brought with régpect to- his\Agreement.

10.  Interpretation. The langiage in all parts of this Agreement shall in all cases, be
construed as a whole accordingfid’its f&\cming and not strictly for nor against any party. The
section headings in this Agjjgementge for gonvenience only and are not to be construed as a part

hereof. The parties agree\th{eac\yﬁy has reviewed this Agreement and has had the

opportunity to have co nel Teview the same and that any rule of construction to the effect that

ambiguities &re to bér\estd{ed against the drafting party shall not apply in the interpretation of
this Agreememo\r y am ndJ%ents or any exhibits thereto, Except where specifically provided
to the contrary, whe%ls d%hi Agreement, the term “including” shall mean without limitation

by rfé’sa of enumeration.\ All pronouns and any variations thereof shall be deemed to refer to -

mascu}‘ine\, 'fe@)n uter, singular or plural, as the identity of the person(é) or entity(ies)
may reqm'rf\/ , o

11, Countemarts.‘ ‘This Agreement shall be effective upon execution by all parties
hereto and may be exccuted in any number of counterparts with the same effect as if all of the
parties had signed the same document. All counterparts shall be construed together and shall
constitute one agreement.
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12.  Entire Agreement. This Agreement constitutes the entire integrated agreement
among the parties pertaining to the subject matter hereof, and supersedes all prior and
contemporaneous agreements, representations, and undertakings of the parties with respect to
- such subject matter. This Agreement may not be amended except by a written instrument
executed by all parties hereto. |

13, Additional Instruments. The parties hereto agree to exccute have\ cknowledged,
and deliver to each other such other documents and mstruments r ason ¥ necessary

or appropriate to evidence or to carry out the terms of this Assxg:m Q
14.  Severability, Every provision of this Agre e\im ended Lo be severable. If
any term or provision hereof is illegal or invalid for anf\ ason%\ha soever, such illegality or

invalidity shall not affect the validity or legality of thfemamde?of this/A greement.

15. [ncorporation b*LReferencze exhibit

Ie and other appendix attached

to this Agreement and referred to heret ancc%med in this Agreement by reference,

16.  Notices. Any notlce, demand\ r communication required or permitted
to be given by any provision of thx Agr ement shall be in writing and shall be delivered
personally to the party to who:szh 1s dxl/ctcd or sent by registered or certified mail,
retumn receipt requested, addres the add esses set forth on the signature page hereto, Any

such notice shall be deemed to & e elivered gwcn and teceived for all purposes as of the date so
delivered if delivered personally,~ar ¥ e/busmess days after the time when the same was
deposited in a regularl mamtzl\d\ceptaclc for the deposit of United States mail, if sent by
registered or certified mé 1, posta%\and charges prepaid, or if given by any other method, upon
actual l‘ecelp%p’f\v ed that hetwithstanding the foregoing, notice of any change of address shall
be effective only Upan wctual Tecgipt of such notice.

Binding Effect; Pariial Releases. This Agreement shall be binding upon and inure
to the benefit. “the—su/c,ce/ssors and assigns of the respective parties. This Agreement constitutes
a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator,
its successors and assigns and any person acquiring any portion of the Land, upon acquisition
thereof, shall be deemed to have assumed the obligations of Landowner arising from this
Agreement with respect only to that portion of the Land acquired without the necessity for the
execution of any separate .instrument. If phases and/or parcels within the Land are sold
individually, Coordinator will ensure thet at such time as the Landowner Payment has been paid

1696810/30135.003 10




in full for that garticular phase and/or parcel, Coordinator shall release this Agreement of record
from that particuler phase and/or parcel, without releasing the Agreement from any other portion
of the Land for which the Landowner Payment has not been paid in full. It is the intent of this

Agreement to release that portion of any lien which relates to parcels and or plats that are paid in
full. ‘ :

S b e R S R e

[Signatures are on the following page.]

I

<
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date
first above written. ‘

COORDINATOR:
Global Water Resources, LLC
a Delaware Limited Liability Company -

By: CAW A {/‘L’—\/
Cindy M. Li—gs
Vice—President

LANDOWNER:
Parker Estates, L.L.C.
an Arizona Limited Liability Comp

ey
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STATE OF ARIZONA )

County of Maricopa )

On i }_@MWZ& f UNS |, before me, \_LAAM»L/&« CJM‘E‘/{A:Q LQCQ

& Notary Public in and for said state, personally appeared ,
personally known to me {or proved to me on the basis of satisfactory cvxdenc the persons whose
names are subscribed 1o the within instrument and acknowledged to me that the u\t ed the same in

their authorized capacities, and that by their signatures on the 1nstrument, the g por@ns, T hc\ientxty upon
behalf of which the persons acted, executed the instrument,

WITNESS my hand and official seal.

My Commission Expires:

4113/ 04

STATE OF ARIZONA )

County of Maricopa

On ,josfore me, Shavtene M. Pice ,

a Notary Public in and for:sai state pf:r ally appeared N, <2l Lin kH DASE, ,
personally known to me { @ N o ) tne-on-tie basis of sansfaczory evidencdY to be the persons whose

names are subscribed to ¢ wnhm mstQmem and acknowledged to me that they executed the same in
their authorized c apacx(\s d tha A~ e1r signatures on the instrument, the persons, or the entity upon

behalf of which the persdr acx d, exccuted the instrument,
| : o \\ 3 .
] . WITNESS my h d official seal. LOML/\’/

Notary Pui suuo{mzona

]
\ ' ' @\?ﬁm Sar

wr—mvm 2008
My Commission Expires:

Notary Public in and for said State

b 1/
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EXHIBIT A
INFRASTRUCTURE COORDIN ATl'ON AGREEMENT

LEGAL DESCRIPTION OF LAND

1696810/30135.003




EXHIBIT *A”
Legal Description of Property:

The Northeast quarter of the Northeast quarter of Section 12, Township 6 South, Range 3
East of the Gila and Salt River Base and Meridian, Pinal County, Arizona, and

Parcel No, 1:

The South half _of Section 12, Township 6 South, Range 3 East of th§ Gila an
Base and Meridian, Pinal County, Arizona. (
EXCEPT the East half of the Southeast quarter of sai@ction v O

Parcel No. 2; ' ﬁ\

The North half of Section 12, Township 6 Squth, Range 3 East bfthe Gila and Salt River

Base and Meridian, Pinal County, Anz/ong %

EXCEPT the Northeast quarter of the ontifégst qu«%ﬁ’;aid Section 12.

: %River

Parcel No. 31 | ' g&\
The Southwest quarter of the Sfuﬂﬁ%st\cluarte%

Township 6 South, Range 3 E4stof the\Gila an
County, Arizona.

of the Northwest quarter Section 13,
Salt River Base and Meridian, Pinal

Parcel No. 4:
The Southegast\qu T d-f{he Sdut ; \gest quarter of the Northwest quarter Section 13,
Township \Seut- Ii}n

ge 3-East of the Gila and Salt River Base and Mertdian, Pinal
County, Arizona '

ParcelNo:

The North half.of Section 13, Township 6 South, Range 3 East of the Gila and Salt River
Base and Meridian, Pinal County, Arizona.

EXCEPT the South half of the Southwest quarter of the Northwest quarter of said Section
13.




BRI

EXHIBIT B
INFRASTRUCTURE COORDINATION AGREEMENT

o

DEVELOPMENT SITE PLAN

=y
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EXHIBIT C
INFRASTRUCTURE COORDINATION AGREEMENT

DESCRIPTION OF SCW AND PVU SERVICES TO BE COORDINA.TED BY Coordinator

SCw

- Expand the existing CC&N water service area to include the band-

- Prepare a master water plan with respect to the Land /-\ \

- Confirm and or develop sufficient water plant and well solree capacityer the Land

- Extend a water distribution main line to the clivcry Pgint m
1€8

- Provide will-serve letters to applicable govern enta g\’\ C d/Fccssary for final
plat approvals with a schedule of commitment dat: s‘p rsonalizéd for the Land

- Obtain a 100-year assured water supply aEd’Cemﬁcat Q)cmgnation required for
fina) plat approvals and Department of Rj t\ﬂte ag rovq}s

- Provide expedited final subd'vgswn water iﬂnrovcmcnt plan check and
coordination with the ArizonaDepar ment ofw

to Construct \\/

- Obtain/Develop facilitie\extensidn agreemnent for construction of infrastructure

within the Land (subje¢t w Sement)
&

- Expand the existing C( waste\ ater service area to include the Land
- Prepare a master w:{ ewate 5{ WITP respect to the Land

- Develop a master [reclaimed, water treatment, retention, and distribution plan
including interim- V»kll water supply for lake storage facilities,

- Confirm an,d ot deyetop sufficiént wastewater plant capacity for the Land
- Extend a aStewatereollection system main line to the Delivery Point
- Extendda recaimed watgr line to a water storage facility within the Land

. Provide all\permitting and regulatory approvals including but not limited 10 an
' Aqumcr rOtCLthI Permit and Central Arizona Association of Governments
(CAAG) 2(}8 Watér Quality Plan as necessary.

- Provide w‘z erve letters to applicable governmental agencies necessary for final
“plat appro y s with a schedule of commitment dates personalized for the Land

- PQ de expedited final subdivision plat wastewater improvement plan check and
coordmahon with the Arizona Department of Environmental Quality for Approvals
to Construct

ental Quality for Approvals

Obtain/Develop facilities extension agreement for . construction of infrastructure
within the Land (subject to reimbursement)

1696810/301335,003
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'Maricopa, Arizona (the "Develop en

EXHIBIT D
INFRASTRUCTURE COORDINATION AGREEMENT

LINE EXTENSIONAGREEMENT ~ SANTA CRUZ WATER COMPANY

O

WATER FACILITIES EXTENSION AGREEMENT

This Agement is made this day of A N200T by and

hg/itjiT

("Developer™).

between SANTA CRUZ WATER COMPANY, L.L. C,Q nzkoéa

A, Developer desires that WC(EL;;S/\:\ ice be_ej>ded to and for its real estate

consisting of ___ (single family,

multlfamdy, or commercial) lots, %%hm the general vicinity of the City of

iability company-

("Company"), and

development located in Parcel

description for the Development is attached

~ hereto as Exhibit "A" and m ratcd in by this reference. The Development is located

w1thm Company’s Ccmﬁcate ot‘Co Mcmen and Necessity (“CC&N”).

B. Compa1 sa p bli service corporation as defined in Artx?:le XV, Section 2 of
the Arizona~Coh t1 utlo ch owns and operates water utility facilities and holds a CC&N
ﬂom the Co%an antmg Company the exclusive right to provxde water utility service
w1th1n\port ons of Pi y County, Arizona, |

JCQVtO thc terms and conditions set forth hereinafier, Developer is willing to
construct and install facilities within the Development necessary to extend water utility service to

and within the Development, which facilities shall connect to the Company’s system as generally

shown on the map attached hereto as Exhibit “B.” Company is willing to provide water utility -

1696310/30135.003
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service to the Development in accordance with relevant law, including the rules and regulations
of the Commission on the condition that Developer fully and timely perform the obligations and

satisfy the conditions and requirements set forth below

| COVENANTS AND AGREEMENTS% N
NOW, THEREFORE, in consideration of the followi

g govenants and
-agreements, and other good and valuable consideration, the recei ta({d'ﬁ}ﬁ%o which are

hereby acknowledged the parties hereby agree as follow@

1. Construction of Facilities. Deve]o r.aptees~ta_ednstruct and mstall

water distribution mains and pipelines, valves, boostér /stations h drants, fittings, service lines

\_/pr vide water utmty service to

and all other related facilities and imp Z Q Q:‘c ss
0 as

each lot or building within the Deyelopmen re artxcularly described in Exhibit “C”

attached hereto and incorporated (rﬁ(r/e%%.y\thls eference (referred to heremafter as the

"Facilities"). The Facilities shall conrect™o the Company’s system at the point shown on the

approved plans as generally de Km the map attached hereto as Exhibit “B,” and shall be

designéd aﬁc‘l constructed ',_withi& thBD\CVDl)p ment in a manner which allows the provision of safe
and rehable water utxhty/s/ﬁq\c t cach lot therein, Subject to the terms and conditions set forth
herein (mc udm ou at1 n, Company's rights of plan review and approval and
mspectxon of final.co X1

, Developer shall be responsible for all construction activities

asscm atew:he Fa lities, and Developer shall be liable for and pay when due all costs,

- expenses, clax 1a 1lmes assomated with the construction and installation of the Facilities.

2. Construction Standards and Requirements. The Facilities shall meet

and comply with Company's standards and specifications, and all engineering plans and k

specifications for the Facilities shall be approved by Company and its engineers (“Company’s

1696810/30135.003
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Engineer”), prior to the commencement of construction. Company and Company’s Engineer
shall review the plans and specifications and shall provide any requirements or comments as
soon as practicable. Developer shall require that its contractor be bound by and conform to the

plans and specifications for the Facilities as finally approved by Conthany, The construction and

installation of the Facilities shall be in conformance with the apphcabl lanons of the
Anzona Department of Environmental Quality (“ADEQ”) the” om 1351011 any other
governmental authority having jun'sdiction thereover. . Oﬁ

3. Right of Inspection; Corrective Actiof ( pany/sha 11 have the right to

1e>mcs during the course of

have Company’s Engineer inspect and test the Facilitle /6;6738
construction as necessary {o ensure confozé}?n wit ‘aw pecifications. 1f at any time
before the final acceptance by Cozpan

@

wany way, or the Facilities fail to conform
to this Agreement, then Company may reject such defective or deficient construction, materials

thesF clmes any constructlon, materials or

workmanship are found to be defect

and/or workmanship and require

<ﬁ;el\oper- o fully pay for all necessary corrective construction
efforts (“Corrective Actidﬁ”) ompany reserves the right to W1thhold approval and to forbid

connection of any de nvc P cg)f the Facilities to Company’s system unless and until the
Facilities hfé\ een l \a

tructed in“iccordance with plans and Spec1ﬁcat10ns and all applicable

regulatory requlre ents Fuﬂher Developer shall promptly undertake any Corrective Action
req }ed\\xedy suth |defects and deficiencies in construction, materials and workmanship
upon recelp of-nofice by Company The foregoing notw1thstand1ng, Company shall not

unreasonably withhold or delay acceptance of the Facilities,

4, Transfer of Ownership. Upon completion and approval of the as-built

Facilities by Company and any other governmental authority whose approval is required,

1696810/30135.003
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Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale
in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities
and be responsible for their operation, maintenance and repair. Company's ownership and
responsibility shall include all distribution mains and/or related{appurtenances within the
Development up to the point of connection to the service line of each custo\errecciving service.
Maintenance and repair of each service line, which lines are not rf\ the aches shall be
Developer's, the Development’s or each mdmdual@stomcrj nsi rhty All workl
~ performed by or on behalf of Developer shall be warranted byDew loper-for one year from the
date of transfer of thc Facilities to Company agamst Jefects m at nals and workmanshxp
Developer shall also covenant, at the t1m ef\tr fer thaty he ac hnes are free and clear of all
liens and encumbrances and unless tmﬂ peno for_filing lien claims has expired, shall
provxdc evidence in the form of lign Zx{er\st atdﬁcaxms of contractors, subcontractors

mechamcs and materialmen have been paxd\and\sansﬁed

S, Final As@wings and Accounting of Construction Costs.

Immediately following oomplewyloval of the Facilities, Developer shall provide

Company with three e{(‘ of _as-buili drawings and specifications for the Facilities and a

reproduciblc@‘op 0 ‘SJX\d:awings. Developer shall also provide an accounting of the cost of
ling

wnstmctingh&sta} \ el

Eacilities, which amount shall be refundable in accordance with
parag/ip‘h\g, below. Company shall have no obligation to furnish service to the Development or

\
o0\ .
10 accept thé\@he Facilities until Developer has complied with this paragraph.

’

6. Easements. Developer shall be responsible for obtaining all necessary

easements and rights-of-way for the construction and insta]]ation and subsequent operation,

maintenance and népaxr of the F acilities. Such easements and rights-of-way shall be of adequate

1696810/30135.003.




size, location, and configuration so as to allow Cbmpan'y ready access to the Facilities for
maintenance and repairs and other activities necessary to provide safe and reliable water utility
service. Such easements and rights-of-way shall be provided to Compan’y by Developer at the
same time as Developer transfers ownership of the Facilities pmsuantf/t}paxagraphvéi above. At
the time of transfer, all easements and rights-of-way shall be free O%Sl al\encroachments

encumbranoes or other obstacles. Company shall have no respo 51b111t t0 0 tam or secure on
Developer's behalf any such easements or ri ghts—of—way.Q /

7. Reimbursement for Engineering and\ ther\Fczd Expenses.

Developer shall also remburse Company for the costs, cxpense cs including legal fees
and costs that are incurred by Company f preparau { this Agrccment for reviewing and
approving the plans and Spccxﬁcano Facﬂ% be constructed by Developer, for

inspecting the Facilities during co titon an thcr supervisory activities undertaken by
Company, for obtaining any necessary%\als from governmental authontxes (collectively the
“Administrative Costs”). For su h pmpe enat the time of the signing of this Agreement the
Developer will pay an advanc memy of Seven Thousand Five Hundred Dollars
(37,500). Developer s.hall pr jl\ad&tlo/nal advances to Company, as may be requested by
Company m%g from txme-to umc to relmbursc Company for any additional Administrative

Costs it incurs. - A&iount«s\/pald to Company pursuant -to this prov1s;on shall constitute

adva{%iw /ction and be subject to refund pursuant to paragraph 8, below.
\ ¢funds of Advances. Company shall refund annually to Developer an

-~

amount equal to seven. percent (7%) of the gross annual revenues received by Company from the
provision of water utility service to each bona fide customer within the Development, Such

refunds shall be paid by Company on or before the first day of August, commencing in the fourth

1696810730135.003
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size, location, and configuration so as to allow Company ready access to the Facilities for
maintenance and repairs and other activities necessary to provide safe and reliable water utility
service. Such easefnents and rights-of-way shall be provided to Company by Develober at the
same time as Developer transfers ownership of the Facilities pursuant/t}paragraph 4, above At
the time of transfer al] easements and rights- of—way shall be free of physi a\e\ncroachments
encumbrances or other obstacles, Company shall have no respo ht tam of secure on
Developer's behalf any such easements or i ghts-of-way.O

7. Reimbursement for Engineering and. the Ev s and Expenses,

Developer shall also reimburse Company for the costs,/expense; \d”>e5, including {egal fees -
and costs that are incuﬁed by Company 'ﬁ<;?reparatio®greement, for reviewing_ and
approving the plans and specificatigns, for th@Facrl-i ies.to be constructed by Developer, for
mspectmg the Facilities during co( pon er supervisory activities undertaken by
Company, for obtaining any necessary app oval%m governmental authorities (collectively the
A.dmmxstrahve Costs™). For h purpo enat the time of the signing of this Agreement, the

Developer will pay an advanc to the C mpany of Seven Thousand Five Hundred Dollars

(37,500). Developer s.haH’\r vid ad itional advances to Company, as may be requested by |
Company in Qntmg from 1me -to-timi€, to reimburse Company for any additional Administrative

Costs it mcnrs 1] ounts\/pmd to Company pursuant 1o this provision shall constitute

adva<c>m aid of oonstructlon and be subject to refund pursuant to paragraph 8, below.

&/Refunds of Advances. Company shall refund annually to Developer an

amount equal to seven percent (7%) of the gross annual revenues received by Company from the

provision of water utility service to each bona fide customer within the Development. Such

refunds shall be paid by Company on or before the first day of August, commencing in the fourth
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calendar year following the calendar year in which title to the Facilities is transferred to and
accepted by Company and continuing thereafier in each succeeding calendar year for a total of
twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded

hereunder, and any unpaid balance remaining at the end of such twenty two year period shall be
_ Y unp y

non-refundable. In no event shall the total amount of the refunds paid by~Company hereunder

r the purpgses of this

exceed the total amount of all advances made by Developer here\?d{r.’“ E
provision, the total amount of Developer's advances shali@c equal, fo eCl/ope'f’s actual cost of
constructing the Facilities and advanced Administrative Costsi]ess thewcosts of any comrective
action as defined in paragraph 3 above, the costs ¢f/curing \&>'ects arising duﬁng the
- warranty period, as providedv herein, and H@s s.of an \e_ajv ‘
construction of the Facilities. g/z&v
9. Company's Cgh?‘aa/t\i\on £058 e. Subject to the condition that Developer

Y

fully perform its obligations under this"Agregment, Company shall provide water utility service
g & ,

able overtime incurred in the

to all customers within the Dev, lopment Ccorc{ance with Company's tariffs and schedule of

rates and charges for Serv'ié'e, th@gulaﬁons of the Commission and other regﬁlatory

fs\ﬂo\e\;er, ompany shall have no obligation to accept and operate
gvelo

authorities and requireme/.\v\
‘the Facihties/\i?l\\the\eg\e(&

per fails to make any payment provided in this Agreement, fails
to construct and insta 'l\-% Faciities in accordance with Company's standards and specifications

and {%rdancc with the applicable rules and regulations of ADEQ, the Commission or any
other goonrity having jurisdiction thereover, or otherwise fails to comply with the
terms and conditions of this Agreement. Developer acknowledges and understands that
Company will not establish service to any customer within the Development until such time as

Company has accepted the transfer of the Facilities, and all amounts that Developer is required to
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pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company
shall not terminate service to any customer within the Development to whom service has been
properly established as a consequence of any subsequent breach or nonperformance by

Developer hereunder.

10.  Liability for Income Taxes. In the event it is deters in:ed that all or any .

portion of Developer’s advances in 2id of construction hereunde cmﬂztuted taxa'fh income to
Company as of the date of this Agreement or at tthe C mpax/ aHy receives such
advances hereunder, Developcr W111 advance funds to Co pa equal/to the income taxes

resulting from Developer’s advancc hcrcunder Th funds shal >ald to Company within

twenty (20) days fo]]owing notification t < determination has been made that any
whe her

%of any determination or notification

such advances constitute taxable incom e>/\
internal Revenue Code, any regulation

G

by a governmental authority, ggfm to
promulgaied by the Internal Revenue ervi‘c@milar change to any statute, rule or fegulation

relating to this matter. Such pof catlor\s\all iriclude documentation reasonably necessary to
substantiate the Company’s liag'lity@o e taxes resulting from the Developer’s advances in
aid of construction un/er_hf& eement. In the event that additional funds are paid by
Developer yhde thxs para,%aph such funds shall also constitute advances in aid of construction.

In addition, I>ve7

\\1] 1®mmfy and hold Company harmless for, from and against any tax
rcla@mterest, fines

bena]ties assessed against Company and other costs and expenses

incurred by~Compa y/g a consequence of late payment by Developer of amounts described
\’/

above,

11, Notice. All notices and other written communications required hereunder

shall be sent to the parties as follows:
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COMPANY:

Santa Cruz Water Company, L.L.C.
At Cindy M, Liles, Vice President
22601 N. 19® Avenue

Suite 210

Phoenix, Anizona 85027

DEVELOPER:

<

Each party shall advise the other party in writir/ﬁpany change in the manner in which

notice is to be provided hereunder. Q
12. Governing Law gi%ﬂ nd all rights and obligations
hereunder, shall be subject to and d regulations of the Commission

relating to domestic water utilities f:}{’% all be governed by and construed in
ona

accordance with the laws of the S@l\m eveloper understands and acknowledges that
‘Company's rates and charges, %er t d conditions applicable to its provision of utility

service, may be moch f&ﬂu e to«t/c by order of the Commission. Company shall

provide Devetoper with pies of such orders that may affect Developer's rights and obligations

hereunder,

Time is of the Essence. Time is and shall be of the essence of this

Agreemen .

14.  Indemnification: Risk of Loss. Developer shall indemnify and hold

Company harmless for, from and against any and all claims, demands and other liabilities and
expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise

relating to Developer's failure to comply with any of the terms and conditions contained herein.,
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including (without limitation) Company's refusal to serve any unit within the Development based
on Developer's failure to pay all amounts required hereunder in a timely manner. Developer's
duty to indemnify Company shall extend to all construction activities undertaken by Developer,

its contractors, subcentractors, agents, and employees hereunder.

15, .Successors and Assigns. This Agreement may be ed by CIthCI’ of
\pe form all of

the parties provided that the assignee agrees in writing to be bou v and full
the assignor's duties and obligations hereunder, This @eemen @s and conditions
contained herein shall be bmdmg upon and shall inure to h eneﬁu} the successors and

assigns of the parties.

16. Dispute ResolutioxA \part) heretg/agree that each will use good

faith efforts to resolve, through nego iat}o $ smg hereunder without resomng to

mediation, arbitration or litigation.

17.  Integration: One Agreement. This Agreement supersedes all prior
: < :

agreements, contracts, represe @@ understandings concerning its subject matter, whether

written or oral.

18. @’\Fees. The prevailing party in any litigation or other

proceeding «o%m\iﬁfg%'ﬁi to this Agreement, or the enforcement thereof, shall be entitled
to recover its costsan \\iaso able attorneys’ fees. ‘

% 19. Authority to Perform. Company represents and warrants to Developer

that Comp\anyi'aimyzight, power and authority to enter into and fully perform this Agreement.
Developer represents and warrants to Company that Developer has the right, power and authority

to enter into and fully perfonn th)s Agreement
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DEVELOPER:

COMPANY:

SANTA CRUZ WATER COMPANY, L.L.C.
an Arizona limited liability company -

By

Its

1696810/30135,003
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Its: Vice Pres'kdint
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EXHIBIT “A”
Legal Description

<
&°
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EXHIBIT “B»

Point(s) of Connection
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EXHIBIT “C»
Water Facilities Budget

(Required to be completed by Developer prior to execution of agreement)

ltem QTY  UNIT Uﬁl}s\ _ TOTALS

8" C-900, Class 150 Water Main _ LF
8" Valve Box & Cover EA
Fire Hydrant, Complete EA-
3 /4” Double Water Service : EA
3 /4" Single Water Service

1 /4’ Landscape service _ ‘ EA

2" Landscape service
1" Landscape service
Subtotal

Sales Tax

Total

1696810/30135.003
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EXHIBIT E
INFRASTRUCTURE COORDINATION AGREEMENT

LINE EXTENSION AGREEMENT — PALO VERDE UTILITIES COMPANY

SEWER FACILITIES EXTENSION AGREEMEN

200__ by and

, This Agreement is made this day of //7 N
between PALO VERDE UTILITIES COMPANY, L.L&n&&%& 1J

‘l{ability company

(v"Company"), ,an /—\ N ("Developer").

RESTAL 53\>

a sew-é?utiliqwie' extended to and for its real
KO/fZ\ consisting of ___ (single
Q\K;QG \9/ within the gcncral v1cm1ty of the City

CAL Developer desires

estate development located in Parcil
ots, I

family, multi-family or commercial)

n"

of Maricopa, Arizona (the "Develo legal description for the Development is attached

hereto.as Exhibit "A" and incorpgrated h }ei by this reference. The Development is located

within Company’s Certificate of ofivenience/and Necessity (“CC&N").

B. 0 @y\m@blic service corporation as defined in Article XV, Section

2 of the AriZe a onstmﬁvhxch owns and operates a sewage treatment plant and collection
C&N

system and holds a

prov@e\crutlhty s

G, Déveloper is willing to construct and install facilities within the

the Commission granting Company the exclusive right to

ice within portions of Pinal County, Arizona.

Development necessary to extend sewer utility service to and within the Development which
facilities shall connect 1o the Company's system as generally shown on the map attached hereto

as Exhibit “B,” Company is willing to provide sewer utility service to the Development in
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accordance with rele?ént law, including the rules and regulations of the Commission on the
condition that Developer fully and timely perform the obligations and satisfy the conditions and
requirements set forth below. |
COVENANTS AND AGREEMENTS

NOW, THEREFORE, in consideration of the

follxmg covenants and

agreements, and other good and va]uab]e consideration, the rece1 nﬂ\SUf c:cncy\or which are

hereby acknowledged, the parties hereby agree as follov@ @f

1. Construction of Facilities. evelo %o,construct and install
$u

S T ——— St e T R W T Y
I R PR e e R I R T B R Rl D N N N R A DR L et

sewage collection mains, manholes, pumpmg statibns and/é:) h other famlmes and

lot or bulldmg within the

improvements necessary to provide sezez utl t< Krv\Ce\tg/e}

Exh bit‘C” attached hereto and incorporated

Development as more particularly (:le

c
herein by this reference (referred to )eérc{r?éﬁer \the "Facilities”). The Facilities shall connect

to the Company’s system at the point show@{e approved plans as generally depicted on the

'C

Development in a manner .-W'}iic allows the provision of safe and reliable sewer utility service to

map attached hereto as Exhi shll be designed and constructed within the

‘each lot therein, Su@heﬁms and conditions set forth herein {including, without

limitation, Q} anys\Ktsbof pl

Developer sha]] Be TES on51 lg/for all constructxon activities associated with the Facilities, and

review and approval and inspection of final construction),

De E%shall be hable for and pay when due all costs, expenses, claims and liabilities
- associated wfth\thys ruction and installation of the Facilities,

2. Construction Standards and Requirements. The Facilities shall meet

and comply with Company's standards and specifications, and all engineering plans and

specifications for the Facilities shall be approved by Company and its engineers (“Company’s

1696810/30135.003
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Engineer”) prior to the commencement of construction. Company and Company’s Engineer

shall review the plans and specifications and shall provide any requirements or comments as

soon as practicable. Developer shall require that its contractor be bound by and conform to the

plans aﬁd specifications for the Facilities as finally approved by Com;{’ﬂme construction énd
licab

B
‘Br\égu]ations of the

Arizona Department of Environmental Quality (“*ADEQ”), the ipissien, and”any other

installation of the Facilities shall be in conformance with the app

govemnmental authority having jurisdiction thereover. Q

3, Right of Inspection; Corrective Action~ Company shall have the right to

A1 ‘px
have Company’s Engineer inspect and test the Facilitis/é?eiso dble times during the course of

gﬂ @c@)}cﬁﬁcations. If at any time

construction as necessary 1o ensure confo
of the %ities any construction, materials or

m{)
workmanship are found to be defec iﬁ/\r ‘eﬁcre%ny way, or the Facilities fail to conform

* before the final acceptance by C

to this Agreement, then Company may reﬁ:cﬁ%de ective or deficient construction, materials
~ and/or workmanship and rmuir@ﬁ fully pay for all necessary corrective construction
o '_%erve_s the right to withhold approval and to forbid

connection of any defec{i?e\p% the Facilities to Company’s system unless and until the

efforts (“Corrective Actibfi’.’).’
Facilities h %\h\een str\&ed in ¥ecordance with plans and specifications and all applicable
regulatory requiréments, Fusther, Developer shall promptly undertake any Corrective Action
required ™o remedy su(hiefects and deficiencies in construction, materials and workmanship
upon receipt. 0f-netice” by Company. The foregoing notwithstanding, Company shall not
unreasonably withhold or delay acceptance of the Facilities.

4, Transfer of Ownership. Upon completion and approval of tﬁe_as-built

Facilities by Company and any other governmental authority whose approval is required,

1696810/30135.003
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Developer shall also covenant, at the

Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale
in a form satisfactory o Company. Company, in its sole discretion, may require Developer to
conduct a video inspection of any of the Facilities prior to final approval and acceptance to

ensure that no breaks or similar defects exist. Thereafter, Company/shall be the sole owner of

the Facilities and be responsible for their operation, maintenance and Companys
ownership and responsibility shall include all pumping stanons oles, eQQecuon and
transmission mains and/or related appurtenances wnh he D\VQ o the point of

connection of the sewer line of each customer n':cel\,'m,giD collechon main.

Maintenance and repair of each sewer service line, wz ine t part of the Facilities, shall

lc\usm)er responmbxhty All work

be Developer's, the Development’s or Z?@mdm
alI'Be velopcr for one year from the

performed by or on behalf of Develope 8

any\a nst efects in materials and workmanship.

date of transfer of the Facilities t %éﬂﬁ

ime o\

fer hat the Facilities are free and clear of all
liens and cncumbrances and u es?\the me iod for filing lien claims has expired, shall
provide evidence in the form o lxen w ivers that all claims of contractors, subcontractors,

mechanics and materi 1%&1 paxd and satisfied.

5. Final _As-Bubt Drawings and Accounting of Construction Costs,

Immediately fb‘l-}\chi- g oom{lftion and approval of the Facilities, Developer shall provide
Coxﬁa‘an with three\sets of as-built drawings and specifications for the Facilities and a
reproducible wch drawings. Developer shall also provide an accounting of the cost of
constructing and installing the Facilities, which amount shall be refundable in accordance with

paragraph 8, below. Company shall have no obligation to furnish service to the Development or

to accept the transfer of the Facilities until Developer has complied with this paragraph.
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other govermhental authority having jurisdiction thereover, or otherwise fails to comply with the
terms and conditioﬁs of this Agreement. Developer acknowledges and understands that
Company will not establish service to any customer within the Development until such time as
Company has accepted the transfer of the Facilities, and al] amounts tﬁD@m is required"to

pay Company hereunder have in fact been paid. The foregoing notwnhstan mg the Company

shall not terminate service to any customer within the Developm (\ ho xcc has been

properly established as a consequence of any subs@nt brq n erformancc by

Developer hereunder.

10.  Liability for Income Taxes. I Lh\ec:i?\'s defermined that all or any

portion of Developer's advances in aid of ¢ ﬂst Q lonvhereunder gonstituted taxable income to

Company as of the date of this A eem r at thw Company actually receives such

advances hereunder, Developer wﬂl ad * to Company equal to the income taxes
resulting from Developer’s advance hercund ~These funds shall be paid to Company within
twenty (20) days followmg notlﬁca 1on to eveloper that a determination has been made that any

such advances constitute taxable me, her by virtue of any determination or notification
00\/ y

by a governmental authotity,

gndment to the Internal Revenue Code, any regulation
promulgated 6}&16 Inte@evcnue ervice, or similar change to any statute, rule or regulation
relating to this matter.\Such nptification shall include documentation reasonably necessary to

subst%e\the Compan}’s liability for income taxes resulting from the Developer’s advances in

" aid of construction—ufidér this Agreement. In the event that additional funds are paid by

Developer under this paragraph, such funds shall also constitute advances in aid of construction,
In addition, Developer shall indemnify and hold Company harmless for, from and against any tax

related interest, fines and penalties assessed against Company and other costs and expenses
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incurred by Company as a consequence of late payment by Developer of amounts described
above.

11.  Notice. All notices and other written communications' required hereunder
shall be sent to the parties as follows:

COMPANY:

DEVELOPER: Q @

Each party shall/advise the gther party in writing of any change in the manner in

which notice is to be prcyf&}d%iun er. 4
| 12. Governing\Law. This Agreement, and all rights and obligations

hereunder, shall beg:bj tto a} overned by the rules and regulations of the Commission

| felaﬁng to domestimﬁwr\ut}lities and generally shall be govemed by and construed in
acco{?iance with the lavs j)f the State of Arizona. Developer understands and acknowledges that
Compa\nyf.s ratgs and chiarges, and other terms and conditions applicable to its provision of utility
service, may be-modified from time-to-time by order of the Commission. Company shall

provide Developer with copies of such orders that may affect Developer's rights and obligations

hereunder.

13. Time i; of the Essence, Time is and shall be of the essence of this

Agreement,

1696810/30135.003
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4. Indemmnification: Risk of Loss. Developer shall indemnify and hold

Company harmless for, from and against any and all claims, demands and other liabilities and
expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise
relating to Developer's failure to comply with any of the terms and ¢ nditi{s contained herein,

including (without limitatiori) Company's refusal to serve ahy unit within th D‘u%nent based

»i?cl
duty to indemnify Company shall extend to all construction activiti u.r/

'y \
s wg}:y Developer,

its contractors, subcontractors, agents, and employees hereunvﬁh
en r%be assigned by either of

the parties provided that the assignee agrees in writing fo be boufid by“and fully perform all of
the assignor’s duties and obligations herepfigef. T& 21

on Developer's failure to pay all amounts required hereunder in a

anner. Developer's
Y P

15.  Successors and Assigns. This Agreem

d all terms and conditions

xu%tothe_beneﬁt of the successors and

assigns of the parties. ' </<
16. Dispute Resoluficn, @aﬂie hereto agree that each will use good

contained herein shall be binding upan d/6Ral

faith efforts to resolve, through nﬁﬁﬁ}di@tes arising hereunder without resorting to

mediation, arbitration or litigation,

One

17.  Integration: greement, This Agfcement supersedes all prior

agreements, contracts, réc@\cﬂt}tfo s and understandings concerning its subject matter, whether

%ﬁorneys% Fees. The prevailing party in any litigation or other

proceging conceming or related to this Ag:écmem, or the enforcement thereof, shall be entitled

to rc‘cove%@g onable attorneys’ fees.

9~ _—Authority to Perform. Company represents and warrants to Developer

that Company has the right, power and authority to enter into and fully pérform this Agreement.

Developer represents and warrants to Company that Developer has the right, power and authority
to enter into and fully perform this Agreement.
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DEVELOPER: ; COMPANY:
PALO VERDE UTILITIES COMPANY, L.L.C.,
. an Arizona limited liability company
By By
Iis | Cindy M. Ljié O
' Its: Vice Presidefit
u.
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EXHIBIT “A”
Legal Description
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EXHIBIT “B”

Point(s) of Connection
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EXHIBIT “C”
Wastewater Facilities Budget

(Required to be completed by Developer prior to execution of agreement

Ttem QTY  UNIT UNITS, TOTALS

8" SDR 35 Sewer Main LF ‘
10” SDR 35 Sewer Main LF
4’ Manhole : EA
Sewer Cleanout EA

4” Sewer Service ‘ EA

O

Subtotal O

Sales Tax
Total

1696810/30135.603
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(“Coordinator™) and the parties set 1
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is entered into as of %
wizona limited liability cOmpany

(“Landowner™).

an Arizona limited liability company
LLC, an Arizona limited liability company
ing master utility plans for both wet and dry

-

“Utility Services”), and (ii) regulated utility companies, subject to regulation by the Commission.




| \ with respect to the provision of Utility Services to and with respect to the Developmentyand (ii)
to ensure that Development is included as part of the service area for SCW and P
terms and conditions hereinafter set forth.

D. The Coordinator plans to include the Development in the June
filing with the Commission for the Certificate of Convenience and Necessi
covering the provisions of Utility Services by SCW and PVU.

AGREEMENT Q

NOW, THEREFORE, for good and valuable consideration,
of which are hereby acknowledged, the parties hereto agree as follows:

|
|
i

sufficienty

‘e 1. Obligations of Coordinator. Upon execution
coordinate its activities and those of SCW and PVU as
available to Landowner. Water and wabtewate es will be canstructed to the|property lme of
the Development and leclalmed water lines water stgrage facility within

oordinator agrees to
use its good faith efforts to coordlm ¢ ; anded dry utility agreements
i s may include natural gas,

KEﬁln particular, Coordinator

xisting dry utility agreements with
setvice boundaries.  Landowner

will use its good faith efforts to ne
Landowners to include the Develo
acknowledges and agrees that nothing 1

in Landowner’s sole discretion.

2. Coordination with . Coordinator agrees to coordinate its activities
and cause SCW apd PVU Y pr&d@he/ae/ rvices more fully described on Exhibit B hereto,
subject to obtam'g e applicable regulatory approvals. Landowner shall be responsible for
entering into qrate Wat asilities Extension and Wastewater Facilities Extension

‘xtcnsionrxxr ents”) with SCW and PVU, respectively, before
ny obligations with respect to coordinating the activities of SCW and
ion 2. The Extension Agreements shall be in form and content
ndowner, as applicable.

3. Obligations of Landowner. Landowner agrees to cooperate with Coordinator as
reasonably requested by Coordinator and agrees to provide all information and documentation

ut the Development necessary for Coordinator to comply with its obligations under this

greésment. Inmzy itign, Landowner agrees to grant to SCW and/or PVU, as the case may be, all

: necessary~easementS and rights of way for the construction and installation and subsequent
1 operation, maintenance and repair of the Utility Services. Such easements and rights of way shall




be of adequate size, location and configuration so as to allow SCW and PVU@%M all

weather access to all facilities for maintenance and repairs and other activities fegessary to

abandoned, agricultural or otherwise, will be transferred and conyeyed by Landewnerto 8C
no cost to SCW or Coordinator. Lastly, if Coordinator a@@s i

Landowner shall cause such well sites to be identified on the Ptat
SCW in fee, free of all liens, claims and encumbrances of any kind

182.5, the Landowner Payment

per Lot would be calculated as follows: $2 187.3/182.5 x 1.02 = $2,931.12, For the
purposes of this Section 4, the n . ing units within the Development shall

4 1al lot included in the final plat being
recorded in the Official Recofds/of Pinal Coynty, Arizona (the “Plat Approval”) shall constitute

be made by Landowner pursuz his § n/4 is due and owing pursuant to clause (i1} above
prior to the Plat A m/o;/%%r' A reasonably calculate the Landowner Payment and
Landowner shall /mak€ an_initial payment based upon Coordinator’s reasonable calculation.

Following the Plat Approv?l%km wner and Coordinator shall reconcile the amount paid by
2 rsianf to the preeedipg sentence with the actual Landowner Payment and

Laqdo Coordinator or Coordinator shall pay to Landowner, as the case may be,
the :glcile such payment.
Fees payabl PYU, and reimbursement for certain costs and expenses incurred by

and shall be paid reimbursed to the appropriate parties in accordance with the Extension

reements.

artnership. Coordinator and Landowner are acting as independent

con\thmn to this Agrecement. Nothing in this Agreement shall be interpreted or




- unpaid following such ten (10) day p

construed (i) to create an association, joint venture, or partnership among the par’ci{o\rlg\impose
any partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of
Coordinator to enter into similar or identical agreements with other landowners, :V\en if

activities of such landowners may be deemed to be in competition with the activities.or
Landowner.

6. Default.

(a) Landowner shall be deemed to be in matefault u
upon the expiration of ten (10) days, as to monetary defaults; a i
nonmonetary defaults, following receipt of written notice from

§)] In the event Landowter 15 i ' ﬂnﬁ t, the provisions
hereof may be enforced by an action fof specifi inj ion; or other equitable
remedies in addition to any other reme i in equity. In this regard, in the event

Section 6(a) above, such delinquent amwln terest at the rate of fifteen percent
(15%) per annum from the due date Yntil paid. addigionyfo the extent such sums remain

aim a lien for such sum, together
foreclosed against the Development in the

of the party or then owner of the property or interest
against“which the lien is claimed.

description of the property against which the lien is claimed.

(iv) A description of the default or breach that gives rise to the claim of
lien and a statement itemizing the amount of the claim.

(v) - A statement that the lien is claimed pursuant to the provisions of
'this Agreement and reciting the date of recordation and recorder’s
document number of this Agreement.




(vi)  The notice shall be acknowledged, and after recordatio copy
shall be given to the person against whose property ;\T is
claimed in any manner prescribed under Section 15 ™ef thi
Agreement. The lien may be enforced in any manner allowe
law, including without limitation, by an action

laws of the State of Arizona.

(d) If the Landowner posts either (a) a boecuted
. . : * ArizonaNGr .

corporate surety licensed to do business in the State of Arizona,

credit from a reputable financial institution licensed to do busine
reasonably acceptable to Coordinator, which bond or letter of credit (i) n
principal or payee and is in form satisfactory to Coordinator, (i)
half (1-4) times the claim of lien, and (iti) unconditionally provides i I3wn on by

letter of credit, and all costs and expen
uniess Landowner is the prevailing p

7. Attorneys’ Fees.
the prevaﬂmg party in such dlspute sh 1 be eqti om the other party its costs and

ting or otherwise resolving such
8. Applicable Lamaion. s Agreement shall be governed by and

1 survive the closing under this Agreement.
construed in accordance With?e aws of the State\of Arizona, notwithstanding any Arizona or other

conflict-of-law provisions to the\contrary. Thg parties consent to jurisdiction for purposes of this
Agreement in the State of Ari %1; t Maricopa County, Arizona, shall be proper venue
for any action brought with resp i enent.

against the drafting party shall not apply in the interpretation of
any amendhents or any exhibits thereto. Except where specifically provided

All pronouns and any variations thereof shall be deemed to refer to
neuter, singular or plural, as the identity of the person(s) or entity(ies)




parties had signed the same document. All counterparts shall be construed tog

constitute one agreement. \
11.  Entire Agreement. This Agreement constitutes the entire integrated agree

among the parties pertaining to the subject matter hereof, and supersed:gﬁﬂ}ﬂ.is

parties hereto.

12.  Additional Instruments. The parties hereto agree<t>ex

invalidity shall not affect the validity or legality @}he remaindex of this Agregment.

14.  Incorporation by Reference./Every e@i sch {le and_otler dppendix attached
to this Agreement and referred to herein is(hergby incorporated in this Agreerfient by reference.

15.  Notices. Any notice/pa ' unication required or permitted
to be given by any provision of lhis{ Agp i iting and shall be delivered
personally to the party to whom the 5ameNS di sentby registered or certified mail, return
receipt requested, addressed to the addresse i
notice shall be deemed to be deliveréd,/given
delivered if delivered personally, or three busj days after the time when the same was
deposited in a regularly maintai

16.  Binding Effect. i ént/shall be binding upon and inure to the benefit of
the successors and 4 ssigns it i This Agreement constitutes a covenant
running with the Jangd; shall be binding upon the Development for the benefit of Coordinator, its
successors and._asgigns aN rson acquiring any portion of the Development, upon

e deem have assumed the obligations of Landowner arising from

acquigition théreof, hall b

th% ement With respect to the Development without the necessity for the execution of any

sepskagei\m ument. C\OIOI {nator shall lien the development and will ensure the lien is partially
u arp\h>e and/or parcel has been paid in full.

released as eac \p\artic

[Signatures are on the following page.]




IN WITNESS WHEREOF, the parties have entered into this Agreementas ofthe date

first above written.

COORDINATOR: '
Global Water Resources, LLC
a Delaware Limited Liability Company ' :
bye (i e Ll O
Cindy M. Liles : :
Vice President '
LANDOWNER:
See Schedule 1 attached hereto Q

| STATE OF _ AV (Zars
County of /Y\d.f"w?dw

On Q“MU Zf“ houlueo o uvoO WS
a Notary Public in add for shid/state, pe nally appeared Ol YW ) [ @S ,
personally known to me (or prgved to me on the'basis of satisfactory eviderce) to be the persons whose
names are subscribed to the within\instrument andl a¢knowledged to me that they executed the same in
their authorized capacities, and that by their signaturds on the instrument, the persons, or the entity upon
behalf of which the perspns acted, i

/{\lotary Public in and for said State

Notary Public State of Arzona
Maricopa County

Shaytyn Willams
Expires March 23, 2008




SCHEDULE 1
(Schedule 1 Contains 6 Pages)

| GRANTORS

' BERA VENTURES, L.L.C., an Arizona limited liability company
: DAC MARICOPA INVESTMENT, L.L.C., an Arizona limited Jiability co any
JID DEVELOPMENT L.L.C., an Arizona limited liability any
MARICOPA INVESTMENT GROUP, L.L.C., an Arizona limited li

: bility compa
JACOB/McCASLIN/EDEN, LLC, an Arizona limited liabilit

1zopa limited

STATE OF ARIZONA

County of Maricopa

This jgstrume was
MK&%Q @é@\d of BERA VENTURES, L.L.C., an

Arizona limited liabitffy co any, o behalf ofthe company.

Ngtary Public

1ofé




STATE OF ARIZONA

County of Maricopa

~,  This jnstryment was acknowledged ai@ me this\I= day o - , 2004, by
s { Ulod\lne NN\anacad ~ 1cora INVESTMENT, L.L.C., an
Arizona limited liability company, on behals : \/

My Commission Expires:

S\=lok,

GRANTOR

DAC MARICOPA INVESTMENT, L.L.C., an Arizdna

limited liability company .

By—-*":?%z;,e/

EDETTE M. HEISLER
Notary Public - Arizona
Maricopa County
Expires 05/31/08

20f6




GRANTOR

JJD DEVELOPMENT L.L.C., an Arizona
liability company

By: 0 l//
Its: / Ve s%’

STATE OF ARIZONA )
-County of Maricopa )

, 2004, by
Jan Arizona

My Commission Expires: -
. _ EDETTE M. HEISLER
Notary Public - Arizona
Maricopa Coumy
Expires 05/31/08

-h\}b\\. Do

3of6
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GRANTOR

MARICOPA INVESTMENT GRroOupr, LJL.C.>an

Arizona limited liability company
By: - = /\

STATE OF ARIZONA )
County of Maricopa )
This_instrument was acknowledged before me thig

Gordon Pillips_ the _Memberr /of Maid

an Arizona limited liability company, on behal he company.




GRANTOR

3

' STATE OF ARIZONA )

. ) ss:
County of Maricopa )

. @&ins‘gmmem was acknowledged ‘bef
PN I e PGS

Arizona limited liability company, on behalffof the conf ny.

IN WITNESS WHEREOF, | have

oS
ethlSI

o]

My Commission Expires;

Blan\ox

! I
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GRANTOR

MEesQuITE GROVEs L.L.C.,
liability company

By M%\

Z= S
Its /M
P

STATE OF ARIZONA )
) ss:
County of Maricopa - )

This mstrument was acl\nowledge’d before me thisp =, U )\, 2004, by
MQ&Q "ﬁ\—\( 0en the MYy 5 LAC., an Arizona

limited liability company, on behalf of the ¢

IN WITNESS WHEREOF, ['have her

My Commission Expires:

EDETTE M. HEISLER
Notary Public - Arizona
Maricopa County
Expires 05/31/08

BIE\NE
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} : EXHIBIT A
INFRASTRUCTURE COORDINATION AGREEMENT
| ' LEGAL DESCRIPTION OF DEVELOPMENT ,
|
‘ v . q ‘
i
14
IR e I 45




Lots 1 through 3, inclusive, Block 43, and Lots 1 through 8, inclusive, Block 45, MARICOPA FTOWNSITE,
according to the plat of record in the office of the County Recorder of Pinal County, Arizgha/recordéd

n. o ~
Boaok 3 of Maps, Page 6,
EXCEPT all of Lot 2, and a portion of Lots 1 and 3, 'Block 45, MARICOPA@/N TE, according to the plat o
of record in the office of the County Recorder of Pinal County, Arizona, recordedin Book 3 of Maps, Pagé 6/ . ‘
a subdivision located in Section 26 and 27, Township 4 South, Range 3 East, of the Gilaxand S W se : _

and Meridian, Pinal County, Arizona, more particularly described as follows;

bears South 89 degrees 05 minutes 38 seconds West, a distance of
u

thence South v89'de'grees 05 minutes 38 seconds Weslalong the So
section 26, to the intersection of the South line of the'Sguthwest quarter of said Se
right-of-way line of the Southern Pacific Railroad; istance of 1841.49 feet;

thence North 53 degrees 52 minutes 12 seconds

thence North 89 degrees 51 minui' s 48 seconds West and parallel with the South line of the Southeast
quarter of Section 27, a distance oh 569,55 feet,

es long the West line of the Santa Rosa Wash

thence North 24 degree?&m‘ 4}sec Rds-Wes
Easement recorded in E€e Number 20032008603 istance of 121,99 feet;

inyt
thence North 00 degrees 47 minutes 54 seconds West along the West line of said easement, a distance of
428,42 feet; w .
@ﬁv s 03°

thenc 0 degr inutes 27 seconds East along the West line of said easement, to the
intersection of the West | e}%@asemem with the Southerly right-of-way line of the Southern Pacific
feet;

Railroad, a distance.of 421.

thence South 53 deégrees\52 minutes 12 seconds East along the Southerly right-of-way line of the Southern
Pacific Railroad to theNntetsection of said Southerly right-of-way line with the East line of the Southeast
arter of said Section 27, @ distance of 597.88 feet;

ib-gas and other minéral rights as reserved in instrument recorded in. Docket 15, Page 686,
records of Pinal County, Arizona.




EXHIBIT B
INFRASTRUCTURE COORDINATION AGREEMENT

DESCRIPTION OF SCW AND PVU SERVICES TO BE COORDINATED BY Coordinat

SCW

- Expand the existing CC&N water service area to include the Develgpme
- Prepare a master water plan with respect to the De

ent

- Provide will-serve letters to applicable governmental agencies ry for final -
’ i @ for the

Development

- Obtain a 100-year assured water sup
final plat applovals and Depart

- Expand the existing CC&N wastewaterservice area to include the Development
Prepare a master we

ed final subdivision plat wastewater improvement plan check and
he Arizona Department of Environmental Quality for Approvals

within thg property boundaries and is subject to reimbursement




