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BEFORE THE ARIZONA CORPORATION CO 

ARIZONA WATER COMPANY, an Arizona 
corporation, 

Complainant, 

vs. 

GLOBAL WATER RESOURCES, LLC, a 
foreign limited liability company; GLOBAL 
WATER RESOURCES, INC., a Delaware 
corporation; GLOBAL WATER 
MANAGEMENT, LLC, a foreign limited 
\liability company; SANTA CRUZ WATER 
COMPANY, LLC, an Arizona limited liability 
corporation; PALO VERDE UTILITIES 
COMPANY, LLC, an Arizona limited liability 
corporation; GLOBAL WATER - SANTA 
CRUZ WATER COMPANY, an Arizona 
corporation; GLOBAL WATER - PALO 
VERDE UTILITIES COMPANY, an Arizona 
corporation; JOHN AND JANE DOES 1-20; 
ABC ENTITIES I - XX, 

Respondents. 

DOCKET NOS. 
W-0 1445A-06-0200 
S W-20445A-06-0200 
W-20446A-06-0200 
W-03576A-06-0200 
SW-03 575A-06-0200 

ARIZONA WATER COMPANY’S 
RENEWED MOTION FOR AN 
ORDER TO SHOW CAUSE AND 
MEMORANDUM IN SUPPORT 

AND 

REQUEST FOR EXPEDITED 
HEARING AND PROCEEDINGS 

Complainant Arizona Water Company hereby moves for an Order to Show Cause (or 

in the alternative, renews its earlier motions for such an order, which are incorporated by 
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this reference), why (1) the admitted recent acquisition by Global Water, Inc. (an unregulated 

entity)’ of regulated public service corporations CP Water Company (“CP Water”) and 

Francisco Grande Utility Company (“Francisco Grande”) should not be voided as having been 

accomplished without the required oversight, approval and permit from the Arizona 

Corporation Commission (“Commission”) under A.R.S. 540-285, and (2) the previously- 

identified Unregulated Global Entities (including Global Water Resources, LLC, a foreign 

limited liability company; Global Water Resources, Inc., a Delaware corporation; Global 

Water Management, LLC, a foreign limited liability company and Global Water, Inc., 

described above and in footnote 1) should not be prohibited from continuing4ven after the 

Formal Complaint in this matter was filed and served and following the Commission’s denials 

public service of Global’s successive motions to dismiss-to operate as unregulated 

corporations in violation of the Commission’s rules and regulations. 

RESPECTFULLY SUBMITTED this z3J day of February, 2007 

BRYAN CAVE LLP 

Steven A. Hirsch, #006360 
Rodney W. Ott, #016686 
Two N. Central Avenue, Suite 2200 
Phoenix, AZ 85004-4406 
Attorneys for Arizona Water Company 

Global Water, Inc. is yet another in the “family” of Global companies acting as alter 
egos of each other. Global Water, Inc. had not yet been formed as of the date Arizona 
Water Company filed its Formal Complaint in this docket, and leave is hereby sought to add 
Global Water, Inc. as one of the ABC Entities I - XX named in the complaint so that 
complete relief can be accorded. 

1 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. THE GENERIC DOCKET HAS NOT PROCEEDED ON AN EXPEDITED 
BASIS, AND GLOBAL HAS CONTINUED TO FLOUT THE 
COMMISSION’S AUTHORITY IN THE MEANTIME. 

On March 29, 2006-coming up on one year ageArizona Water Company filed a 

formal complaint in this docket seeking, among other relief, an order to show cause why the 

Unregulated Global Entities should not be declared to be acting as public service 

corporations subject to the jurisdiction and regulation of the Commission (Relief, 7 A, p. 15 

of Formal Complaint), and ordered to cease and desist from soliciting and collecting 

improper charges and fees assessed under so-called “Infrastructure Coordination and 

Finance Agreements” (“ICFAs”). [Relief 7 7 B, C and D, p. 15 of Formal Complaint] On 

April 24, 2006, the Global entities filed an Answer to Arizona Water Company’s Complaint 

and a Motion to Dismiss. On May 15, 2006, Arizona Water Company filed a Response to 

Global’s Motion to Dismiss requesting that the Motion to Dismiss be denied and the matter set 

for an order to show cause hearing. A procedural conference was scheduled for June 15,2006. 

Previously, on March 8, 2006, the Commission opened a Generic Docket, W-OOOOOC- 

06-0149, to evaluate the regulatory impacts of the use of so-called non-traditional financing 

arrangements (“Generic Docket”). On June 7,2006, Commissioner William A. Mundell filed 

a letter in the Generic Docket requesting that Global offer a presentation on its non-traditional 

financing arrangements and why Santa Cruz Water Company and Palo Verde Utilities 

Company (previously identified in these proceedings as the “Regulated Global Entities”) 

needed an unregulated “middleman” or “Coordinator” to provide services that the Regulated 

Global Entities were required by law to provide. On June 12,2006, Commissioner Jeff Hatch- 

Miller filed a letter in the Generic Docket joining Commissioner Mundell’ s request. 

At the June 15,2006 procedural conference in this proceeding, Judge Dwight D. Nodes 

stated that some of the issues raised in Arizona Water Company’s Complaint were similar to 

those raised in the Generic Docket. In response, Staff recommended that Arizona Water 

Company’s Complaint be “held in abeyance” pending resolution of the Generic Docket. Staff 
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hrther stated that it was processing the Generic Docket “on an expedited basis” and would 

bring a recommendation before the Commission “in August 2006.” [Procedural Order dated 

September 20, 2006, p. 21 Arizona Water Company argued that, apart from some common 

issues shared in the two dockets, there were also material differences, such as Arizona Water 

Company’s specific request that the Unregulated Global Entities be declared to be public 

service corporations. Arizona Water Company properly requested that this formal complaint 

docket go forward to determine whether the Unregulated Global Entities should be declared to 

be public service corporations, and whether Global should be enjoined fi-om entering into more 

ICFAs until a decision regarding the ICFAs’ legality was rendered in the Generic Docket. 

Nevertheless, on the basis of Staffs commitment to process the Generic Docket on an 

expedited basis, Arizona Water Company’s claims in this proceeding were held in abeyance. 

However, the Generic Docket has not advanced on an expedited basis. Despite Staffs 

representations that it would present recommendations by August 2006, Staff did not file its 

report on non-traditional financing arrangements until October 6,2006. Moreover, until it was 

ordered to do so, Staff did not file its brief on whether entities employing non-traditional 

financing arrangements should be considered public service corporations until February 9, 

2007, eight months after the procedural conference. Staffs brief set forth that “[tlhere is little 

question” that the ICFAs were “designed in part to ‘monopolize the territory’ with a public 

service commodity.” [Brief of the Commission Staff, February 9, 2007, p. 111 Additionally, 

Staff observed that “certainly an argument can be made that the ICFA permits the unregulated 

affiliate to perform functions that the regulated entity otherwise would be unable to perform.” 

[Id. at p. 111 Furthermore, the Staff brief characterized the Unregulated Global Entities as 

being in the position of a utility “Coordinator,” and noted that: 

The Coordinator is obtaining binding commitments from 
landowners to utilize its services and its aeliate’s water and 
wastewater services. It and its operating company are thus 
competing with other corporations such as Arizona Water 
whose business is clothed with a public interest. The 
Coordinator and its o erating affiliate would together meet this 
criteria. The Coor (P inator “walks and talks” like a public 
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service corporation in many respects yet it is not the corporate 
entity that is actually offering water service. [Id. at p. 121 

Staff concluded that “a very strong argument can be made for public service corporation 

status” of the Unregulated Global Entities. [Id.] Arizona Water Company will this date file its 

memorandum agreeing with Staffs characterizations of these affiliated alter ego entities as 

public service corporations. The Staff brief adds additional support for the conclusion that 

Arizona Water Company is likely to prevail on its Formal Complaint in this docket. 

In the intervening time Global has entered into and filed even more of its ICFAs with 

county recorders, and continues to flout Commission authority at every turn. In a Certificate of 

Convenience and Necessity (“CCN’) application proceeding pending before ALJ Kinsey, 

Docket No. W-0 1445A-06-0 199 (the “CCN Extension Case”), Arizona Water Company very 

recently learned that Global Water, Inc. has acquired CP Water and Francisco Grande without 

Commission review or approval. [Direct Testimony of Trevor Hill, January 26, 2007 p. 16, 

attached as Exhibit A] Global M e r  asserted that, based on these unregulated actions, Santa 

Cruz Water Company should be awarded a CCN to provide water service in Pinal County. 

Specifically, Mr. Hill, an officer of Global, has stated: 

Again, I am no legal expert. But I understand that AWC argues 
that they have some sort of ri t to the extension due to the 

of this idea, our acquisition of Francisco Grande and CP 
deflates its force. Our current Francisco Grande and CP 
certificate areas are closer to much of the disputed areas than 
AWC. [Id. at p. 181 

closeness of their existing certi P icate area. Whatever the merits 

Mr. Hill’s use of the phrase “our current Francisco Grande and CP certificate areas.. . .” is very 

revealing: it demonstrates that he considers Santa Cruz Water Company (on whose behalf he 

is testifling) and the other Global affiliates to be one and the same-namely, interchangeable 

alter egos of each other. Santa Cruz Water Company, as a regulated entity, did not acquire 

Francisco Grande and CP Water under the constraints of A.R.S. 840-285; its unregulated alter 

ego and newly formed affiliate, Global Water, Inc., did-all in knowing violation of the 

requirement that the Commission review and approve such acquisitions by public service 

corporations under A.R.S. @40-285(D) and (E). 
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Furthermore, Global’s revelation came after Global consistently refused to respond to 

Arizona Water Company’s numerous data requests in the CCN Extension Case seeking 

information about Global’s efforts to acquire public service corporations. Clearly, if they are 

deemed to be regulated public service corporations, the Unregulated Global Entities, including 

Global Water, Inc., could not have lawfully acquired two regulated public service corporations 

without Commission approval. Thus, Global has continued to evade Commission oversight 

through a scheme using its affiliates, and now is using an improper and illegal acquisition in an 

attempt to bolster the CCN Extension Case filed on behalf of one of its regulated affiliates, 

Santa Cruz Water Company. Worse yet, the Unregulated Global Entities have admitted using 

the proceeds fiom funds generated by ICFAs to purchase Francisco Grande and CP Water 

(“Global’s testimony explains that these acquisitions would not have been possible without the 

use of Infrastructure Coordination and Financing Agreements (‘ICFAs’)”; See Letter fiom T. 

Sabo to S. Hirsch dated 2/20/07 and attachments, attached as Exhibit B), instead of using those 

proceeds as they committed to do under the ICFAs for planning, design and construction of 

utility infrastructure. 

11. THE ICFAS SHOULD BE DECLARED ILLEGAL, AND THE 
UNREGULATED GLOBAL ENTITIES SHOULD BE DECLARED PUBLIC 
SERVICE CORPORATIONS AND BROUGHT UNDER THE 
COMMISSION’S AUTHORITY. 

In addition to Arizona Water Company’s Complaint’s request that the Commission 

declare Global’s ICFAs illegal and that the Unregulated Global Affiliates be ordered to 

cease acting as public service corporations, others have implored the Commission to resolve 

these issues. Arizona-American Water Company’s filing in the Generic Docket states: 

Arizona-American believes that “financing” methods 
employed by certain water companies skirt settled regulatory 
accounting and ratemaking practices. These practices were 
designed to ensure that customers gain the full benefit of 
developer infrastructure funding by offsetting rate base and 
thereby reducing rates. Any method that instead injects these 
funds into a utility and does not reduce ratebase and rates is 
boosting the corporate bottom line at the expense of 
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customers. [Arizona-American Water Company’s Answers to 
Commission Staffs Questions, p. I] 

Arizona-American Water Company goes on to state that its “fundamental request is that d,e 

playing field should be level for all Arizona water and wastewater utilities.” [Id. at p. 21 

As noted above, Global admitted in the CCN Extension Case that it used the funds 

paid by landowners for “coordination” services to instead purchase Francisco Grande and 

CP Water. This is a particularly egregious flouting of the Commission’s power and 

authority: Global is using proceeds from transactions that should be regulated and approved 

to purchase public service corporations in unapproved transactions, and is then arguing that 

the acquisitions support its regulated utilities’ grab for more CCN areas. This action is 

expressly impermissible under A.R.S. $40-285. 

Furthermore, Global has effectively admitted that it funds its unregulated expansion 

by violating the terms of the ICFAs it improperly entered into. Under the terms of the 

ICFAs, Global is supposed to use the funds it receives for “coordinating,” planning and 

constructing utility plant. Instead, Global has used the funds to purchase other utility 

companies-a clear violation of the terms of the illegal ICFAs. Global apparently keeps its 

financing scheme going by ignoring the terms of the agreements it improperly entered into. 

The Commission has the authority to declare that Global and its alter ego affiliates 

are public service corporations. Indeed, the Commission’s authority is broad and derives 

from the Arizona Constitution. Arizona Constitution, Art. 15, 6 3; Southwest Gas Corp. v. 

Arizona Corp. Comm’n, 169 Ariz. 279, 283, 818 P.2d 714, 718 (App. 1991). In fact, “[nlo 

other state’s constitution has given its commission the extensive power and jurisdiction that 

the Arizona Corporation Commission possesses.” Arizona Corp. Comm ’n v. Superior 

Court, 107 Ariz. 24,26,480 P.2d 988, 990 (197l)(citing State v. Tucson Gas, Elec. Light & 

Power Co., 15 Ariz. 294, 300, 138 P. 781, 783 (1914)). Article 15, $ 3 of the Arizona 

Constitution gives the Commission broad regulatory power over public service corporations. 

Southwest Gas, 169 Ariz. at 283, 818 P.2d at 718. The Commission is empowered to 

exercise legislative, judicial, administrative and executive functions of government within 
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the sphere of its responsibilities. Id. at 283. The Commission’s judicial power “includes the 

determination of whether a particular business is a public service corporation.” Id. at 284. 

All of these points have previously been briefed in this proceeding. 

If the Commission concludes that any of the Unregulated Global Entities are public 

service corporations, they could not legally enter into their non-traditional financing 

arrangements and they could not purchase the assets of public service corporations without 

the Commission’s oversight and approval. As set forth more fully in Arizona Water 

Company’s Formal Complaint, the Unregulated Global Entities should not be allowed to 

evade the Commission’s authority and commit acts that Global’s regulated entity, Santa 

Cruz Water Company, could not undertake under Arizona law and Commission rules. The 

Commission should now assert its jurisdiction and exercise its authority by declaring that 

the Unregulated Global Entities are public service corporations that are required to abide by 

the same rules that Santa Cruz Water Company, Arizona Water Company and all other 

public service corporations are required to follow. 

Arizona Water Company, and, more importantly, public water utility customers in 

Arizona have waited long enough for the Generic Docket to run its course. These matters 

should be addressed directly in this proceeding as soon as possible, and an Order to Show 

Cause as submitted with this motion and memorandum should be issued at the earliest 

opportunity. 

111. CONCLUSION. 

For the foregoing reasons, Arizona Water Company requests that the Commission enter 

an order that Global show cause as to why (1) the admitted recent acquisition of public service 

corporations CP Water Company and Francisco Grande Utility Company by Global Water, 

Inc. should not be voided as having been accomplished without oversight, approval and a 

permit from the Commission under A.R.S. 540-285, (2) Global and its affiliates should not be 

prohibited from continuing to operate as unregulated public service corporations in violation of 

the Commission’s rules and regulations, (3) the ICFA financing techniques can continue to be 
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employed contrary to the public interest and without Commission oversight and approval, and 

(4) such other and further relief as may be justified in the circumstances should not be ordered 

in the Commission's discretion. 

RESPECTFULLY SUBMITTED this 23-P day of February, 2007. 

BRYAN CAVE LLP 

Steven A. Hirsch, #006360 
Rodney W. Ott, #016686 
Two N. Central Avenue, Suite 2200 
Phoenix, AZ 85004-4406 
Attorneys for Arizona Water Company 

ORIGINAL and 13 COPIES of the foregoing 
filed this dbd4!lay of February, 2007 with: 

Docket Control Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

COPY of the for going hand-delivered 
mailed this f i  9 day of February, 2007 to: 

Dwight D. Nodes [hand-delivered] 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Christopher Kempley, Esq. [ hand-delivered] 
Chief Counsel, Legal Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 
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Ernest G. Johnson 
Director, Utilities Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

[hand-delivered] 

Michael W. Patten, Esq. 
Roshka DeWulf & Patten, PLC 
One Arizona Center 
400 E. Van Buren St., Suite 800 
Phoenix, AZ 85004 
Attorneys for Applicants 
Santa Cruz Water Company, L.L.C. 
and Palo Verde Utilities Company, L.L.C. 

[mailed and e-mailed] 
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I. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

INTRODUCTION. 

Please state your name and business address. 

My name is Trevor T. Hill. My business address is 21410 North lgth Avenue, Suite 201, 

Phoenix, Arizona 85027. 

By whom are you employed and what is your position? 

I am President and Chief Executive Officer of Global Water Resources, LLC (“Global 

Water”) and Global Water Management, LLC. I also serve as the President of all of 

Global Water’s regulated subsidiaries. 

Please provide a brief summary of your educational and work experience. 

I graduated in 1987 from Royal Military College with a Bachelor of Engineering in 

Mechanical Engineering. I attended the Royal Naval Engineering College in Plymouth, 

England where I completed my post-graduate studies in 1988. I served with the Canadian 

Navy as an Engineering Officer retiring in 1994 after serving as Deputy Engineering 

officer in HMCS Huron in the Gulf War 199 1 where I was decorated with the Gulf Kuwait 

Medal. 

In 1994 I co-founded Hill, Murray & Associates, a design-build-operate firm specializing 

in the construction and operation of water reclamation facilities in British Columbia and 

the Canadian Arctic. I was instrumental in developing water reclamation codes, rules and 

regulations for the Province of British Columbia. In 2000, I co-founded Algonquin Water 

Resources o f  America, a division of the Algonquin Power Income Fund. In my role of 

Director of Operations for AWRA, I led the acquisition team, acquiring 6 utilities in three 

years and amassing 37,000 customers in Arizona and Texas. 
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In 2003, I co-founded Global Water Resources, a company established to acquire regulatec 

water and wastewater utilities in the Southwestern states and to advance the cause of watei 

reclamation and reuse as a conservation methodology in the State of Arizona. As Presiden 

& CEO of Global Water, I am responsible for acquisition activities and the overal 

operations of Global Water. In addition, I provides leadership and policy direction wit1 

respect to water reclamation and re-use, water use efficiency and the economics of watei 

reclamation. I am a registered Professional Engineer licensed in British Columbia. 

Please summarize your work history, awards and affiliations. 

OCCUPATIONAL SUMMARY 

> 2003 - Co-Founder, President & CEO, Member of the Board of Directors, Global Water 

> 200 I - Co-Founder, Director of Operations, Algonquin Water Resources of America 
> 2000 - General Manager, Water Division, Conor Pacific Environmental 
P 1992 - Founder, President and CEO, Hill, Murray & Associates hc .  
P 199 1 Marine Systems Engineering Officer, Naval Engineering Unit Pacific 
P 1988 - Deputy Engineering Officer, HMCS Huron 

Resources 

CREDENTIALS, AFFILIATCONS 

9 
9 
9 
P 
9 
9 
9 

2007 - Board Member, Pinal Partnership 
2006 - Advisor Board Member, Arizona Water Institute External Advisory Board 
2006 - Member, Pinal County Drought Impact Task Force 
2006 - Board Member, investor Owned Water Utilities Association 
1989 - Registered Professional Engineer, British Columbia 
1988 - Post Graduate Studies, Royal Naval Engineering College, Manadon, UK 
1987 - B.Eng. - Mechanical Engineering, Royal Military College, Kingston 

AWARDS/HONORS 
9 
9 
> 
P 

9 
9 
9 

1999 - Top 40 Under 40 Award, Business in Vancouver, January 1999 
1998 - ZENON Merit Award for Design, October 1998 
1998 - Finalist, Entrepreneur of the Year Award, Pacific Region, Canada, October 1998 
1997 - BC Ministry of Environment, Lands and Parks, Minister’s Environmental Award, 
Business/Industry Category 
1997 - Nominated, Entrepreneur of the Year Award, Pacific Region, Canada 
1996 - ZENON Merit Award for Design 
1991 -Decorated, Gulf Kuwait Medal 
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Q. 
A. 

Q* 
A. 

Please describe Global Water. 

Under my direction, Global Water is one of the state’s largest and fastest growing water 

wastewater and reclaimed water operations. Global Water is a recognized leader ir 

groundwater conservation and sustainable utility planning in Arizona. Our service area! 

are in some of the fastest growing areas of the state - Western Maricopa County anti 

Western Pinal County. Our mission is reconciling that extraordinary growth witk 

environmental concerns. Together, Global Water’s regulated subsidiaries serve more than 

35,000 customers. h jus t  five years, we expect to be serving 100,000 customers. 

Why did you found Global Water? 

I saw that there was a critical need for integrated, conservation-focused utility service in 

this state. I knew that an explosion of growth was going to impact areas controlled by 

small, fringe utilities, or by no utilities at all. Private water companies will therefore play 

an ever more important role as growth continues in their areas. I also knew that Arizona 

faced serious groundwater issues. A lot of people were talking about solutions like 

reclamation and recharge, but no one was taking action on a large scale. [Explosive- 

growth with scarce groundwater could be a recipe for disaster.] But it also represented a 

unique opportunity to create from scratch a large utility enterprise that could meet these 

unprecedented challenges. 

I also saw that there were hundreds of small, poorly run, under-capitalized water 

companies. These need to be consolidated in order to secure reliable and efficient service. 

With my background in reclamation, and in acquiring utilities at Algonquin Water, I was 

uniquely positioned to take advantage of the need for consolidation. So I formed Global 

Water to consolidate small utilities in fringe, high-growth areas. My time at Algonquin 

Water taught me many things, some of which 1 learned the hard way. In founding Global 
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Q. 
A. 

Q. 
A. 

Q- 
4. 

Water, I have tried to put those lessons to good use. 

Who are the investors in Global Water? 

Our investors are shown on Exhibit 1. They include our senior management team, as well 

as well-known and respected local investors like Bill Levine and Dan Cracchiolo. All 01 

our investors live in Arizona. 

What is the purpose of your direct testimony in this proceeding? 

I testify in support of the Applications for Certificate of Convenience and Necessity 

(“CC&N”) extension in this case of two of our regulated subsidiaries, Palo Verde Utilities 

Company (“Palo Verde”) and Santa Cruz Water Company (“Santa CIUZ”). I also testify in 

opposition to the CC&N extension Application filed by Arizona Water Company 

(“AWC”) that is also a subject of this proceeding. 

What are the two most important factors in this case? 

Groundwater conservation and landowner rights are the two key factors in this case. In 

Arizona, we have limited groundwater resources, but we are also the fastest growing state 

in the country. Groundwater conservation is therefore essential if our rapid growth is to be 

sustainable. This case presents a stark choice - between a company that has water 

conservation at the core of its mission, and one that fights it  at every turn. Global Water 

leads the state in water conservation measures, such as the use of reclaimed water. In 

contrast, Arizona Water is notorious for its opposition to such measures. 

At Global Water, we also believe in landowner rights. That’s why we don’t ask for a 

monopoly over someone’s land without their approval. We obtained requests for service 

for 100% of the extension area we request in this case. In other words, we have a request 

for every square inch. In contrast, AWC has requests for only 175 of the 70,494 acres it 
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Q. 
A. 

9. 
4. 

seeks. That’s less than 1% - indeed, it’s less than 0.3%. As a matter of principle, wf 

believe that property rights should be respected, and that Commission should therefore 

strongly consider the views of landowners in CC&N cases. And as a matter of practicality 

landowner support is important for a number of reasons. 

What topics do you address in your testimony? 

In addressing the key factors of groundwater conservation and landowner rights, I discuss 

the following topics: 

I discuss the importance of groundwater conservation, and I explain our “triad of 

conservation” strategy. I also show the dramatic results of putting this strategy into 

action, and I explain what additional steps we will take in the future. 

I explain why integrated utilities that provide water, wastewater, and reclaimed 

water services are essential to effective groundwater conservation. I also explain 

the other benefits that integrated utilities provide. 

I explain why landowner rights should be respected. 

I explain the benefits of consolidation of small utilities. 

acquisition of two utilities that will have a direct impact on this case. 

I respond to the Staff Reports filed in this case. 

I also announce the 

I comment on the regulatory policy issues involved in this case. 

I describe Global Water’s policy of being a good citizen. 

Will Global Water present other witnesses in this case? 

Yes. We view this as watershed case that wilI impact water policy - anb the future of our 

State - for decades to come. I have no doubt that this is the most important CC&N case in 

Arizona history. A case of unprecedented importance demands an unprecedented 

collection of witnesses. So we have assembled a “dream team” of experts to share their 

views with the Commission: 
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Rita Maguire is the former Director of the Arizona Department of Water Resource! 

(“ADWR”) and the former President of the Arizona Center for Public Policy. She wil 

describe the history of water regulation in Arizona, and she will explain the challenge2 

facing Arizona today and in the future. She will also offer her perspective on the poliq 

choices the Commission faces in this case. 

Philip Briggs was the Chief Hydrologist of ADWR, and later served as ADWR’s Deputy 

Director. He describes the hydrology of the Pinal Active Management Area (which 

includes the areas requested in this case). He also analyzes the groundwater impact of 

granting our application verses granting AWC’s application. 

Graham Symmonds, our Senior Vice President of Operations and Compliance, is a 

leading expert on reclamation and reuse of water. He shows the results of our triad of 

conservation strategy, and explains how we carry out the triad. He discusses the benefits 

of regional planning. He explains our engineering plans for our extension area, and he 

critiques AWC’s plans. He also gives testimony to the hture of reclamation and reuse and 

how other states have successfully deployed water reclamation strategies that have had 

demonstrated extremely significant conservation impacts. Rita Maguire is the former 

Director of the Arizona Department of Water Resources (“ADWR”) and the former 

President of the Arizona Center for Public Policy. She will describe the history of water 

regulation in Arizona, and she will explain the challenges facing Arizona today and in the 

future. She will also offer her perspective on the policy choices the Commission faces in 

this case. 

Cindy Liles, our Senior Vice President for Growth Management and Chief Financial 

Officer, is a Certified Public Accountant with more than a decade of experience in senior 

management of public companies. She analyzes the financial condition of Santa Cruz, 
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11. 

Q. 
A. 

Q- 
A. 

Q. 
4. 

Palo Verde, and AWC. She also testifies about landowner requests for service and 

provides our response to the Staff Reports filed in this case. 

GROUNDWATER CONSERVATION AND THE TRIAD OF CONSERVATION. 

Why is groundwater conservation important? 

We live in the fastest growing state, yet we have a limited supply of groundwater. As Mr. 

Briggs explains, groundwater use in the Pinal AMA already exceeds the renewable supply, 

and this “overdraft” condition causes subsidence, harms the recharge capability of the 

aquifer, and limits fbture uses. If we act carelessly, we could: (1) bring growth - the 

engine of our economy - to a rapid stop; (2) cause severe environmental damage; or (3) 

both. But if we act wisely, we can enjoy sustainable growth. 

You mentioned “sustainable growth.” What do you mean? 

I mean that we must ensure that development will have sufficient groundwater for the 

foreseeable future. In many areas today, you can get decent production from a well if you 

dig deep enough. That’s what some utilities and developers mean when they say “we have 

plenty of water.” But it’s not enough to find that you have enough water today - you must 

ensure that the well won’t run dry next year, or 10 years from now, or 100 years from now. 

Please elaborate. 

Using more groundwater than is renewed is called “groundwater mining.” That’s an apt 

term, because like traditional mining, it involves extracting a natural resource from the 

ground. When you take copper out of the ground, it’s depleted forever. Likewise, 

groundwater mining depletes a natural resource. When a mine depletes the available 

resources, it closes. But as a utility, we can’t. 
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As Mr. Briggs explains, for many years groundwater mining has occurred, and wil 

continue to occur, in the Pinal M A .  This “resource extraction” model was the wa! 

utilities like AWC operated for years. Perhaps there wasn’t much choice in the past. Bu 

today we can - and must - do something different. By making use of reclaimed water 

renewable surface water, and taking advantage of recharge opportunities, we can move to i 

new, sustainable model. That’s the only sensible choice. 

Why is action today important? 

The choice of utility provider will have lasting effects. Both Global and AWC have 

explained their radically different visions and engineering plans. Global’s plans involve 

integrated water, wastewater, and reclaimed water service; AWC’s do not. Once a 

provider is selected, the recipient’s plans will be put into effect. Plants will be built, mains 

will be buried and paved over. Customers will build structures and design irrigation 

systems. The decision will be reflected in concrete and steel. 

In practical terms, there is no “do-over” once this happens. If reclaimed water 

infrastructure is not put iri place now, it would be hugely expensive to go back and rip up 

the streets to put it in later. Golf courses, homeowner’s associations and others that need 

irrigation services would be stuck using potable water - or using their own wells, if they 

have them. Likewise, once a building has plumbing installed and is in use, it is expensive 

to “re-plumb” the building to take advantage of reclaimed water for non-potable uses. 

Moreover, I believe that this case is being closely watched by other utilities and by other 

agencies. The decision in this case will send a strong signal concerning the direction this 

Commission will take on groundwater issues. The decision in this case will be discussed 

and cited for years to come. 
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Q. 
A. 

Q. 
A. 

Q. 
4. 

2. 
4. 

Please describe Global Water’s “triad of conservation’’ strategy. 

The triad of conservation involves ( I )  maximizing use of reclaimed water; (2) using 

renewable surface water; and (3) recharging the aquifer with excess reclaimed water and 

surface water. By using the triad, we can reduce excessive groundwater use. 

Is Global Water putting the triad into effect? 

Yes we are putting it into effect in and around the City of Maricopa. As Mr. Symmonds 

shows, we have remarkable reductions in groundwater use compared to traditional 

providers. 

Please discuss reclaimed water. 

Reclaimed water is a critical and underused resource. Today in Maricopa we are meeting 

up to 40% of our water needs with reclaimed water. 

Traditionally, reclaimed water was viewed as undesirable. But with modern technology, 

wastewater can be treated to a very high standard. It can now be used for many purposes. 

It is simply irresponsible to use groundwater to irrigate golf courses, parks, common areas 

or other landscaping when reclaimed water is available. As Mr. Symmonds explains, we 

are already using reclaimed water on a wide scale in Maricopa, and we will do even more 

in the future. 

Why do you not use the term 6Lefflueut’’ for reclaimed water? 

E don’t like “effluent” because it represents the old way of thinking. “Reclaimed water” is 

a more accurate way of describing water which as been treated to A+ levels. It has been 

reclaimed and i s  ready to be used for new beneficial purposes. 
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Q- 
A. 

Q- 
A. 

Q- 
A. 

What about surface water? 

it is another key component. Thanks to the foresight of earlier leaders, as a state we have 

resources like the CAP available to us. Where it is available, it should be used. That’s 

why Global Water is rapidly moving forward with securing surface water supplies and 

deploying surface water facilities, as Mr. Symmonds explains. 

What about recharge? 

It is critical as well. Our preference is to reuse reclaimed water where possible, rather than 

recharging it. That’s why we are building extensive reclaimed water infrastructure. But 

demand for reclaimed water is highly seasonal, because so much of it is used for irrigation. 

So there will be times when there is excess reclaimed water available. Likewise, there will 

be times when surface water is available to us beyond what we can immediately use. 

Excess reclaimed and surface water can be stored for later use through recharge. By using 

as much reclaimed water and surface water as possible, and by recharging any excess, 

reliance on groundwater can be reduced to safe and sustainable levels. 

What else does Global Water do to promote conservation? 

Global Water leads the State as far as education on water reclamation and reuse is 

concerned and continues to lead outreach sessions for all manner of stakeholders and our 

customers on the relevance and benefits of water reuse. Global has an ongoing public 

awareness campaign about water reclamation. The message of conservation through 

reclamation and reuse is getting through, and we have the results of repeated polling in our 

service areas to prove it. 
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IIX. 

Q. 
A. 

Q. 
A. 

P. 
4. 

P. 
4. 

THE SUPERIORITY OF INTEGRATED UTILITIES. 

What is an integrated utility? 

An integrated utility provides water, wastewater, and reclaimed water in a coordinated 

manner to the same service area. Our subsidiaries in this case - Santa Cruz and Palo Verde 

offer integrated service. AWC is not integrated. 

Why are integrated utilities superior? 

Only integrated utilities can effectively implement the triad of conservation or similar 

conservation measures, 

Why is that? 

There are economic and operational obstacles to non-integrated utilities using triad-type 

strategies. 

What are the economic obstacles? 

A water-only utility makes money by selling water. Its incentive is to sell more fits 

product. It wants its customers to use more water, not less. But an integrated utility makes 

money from selling a portfolio of products and services, not just one. We are just as happy 

to make money selling reclaimed water as potable water. That allows us to wholeheartedly 

adopt conservation as part of our corporate culture. So at our Christmas party, when I 

announced that we set a new mark for low water usage per customer, our employees all 

applauded and cheered. There aren’t many companies that cheer their customers buying 

less, but we are one because we don’t rely on one product. 
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Q- 
A. 

Q- 

A. 

P. 
A. 

What are the practical obstacles? 

Providing the triad requires close coordination. All three services - water, wastewater, an( 

reclaimed water - are closely connected and they directly impact each other. Informatior 

must be shared quickly, and planning must be done with all three services in mind. For 

example, the operator of a recharge facility must know when excess reclaimed water anc 

surface water is available. That's easy if everyone is under common management. I 

would be much more difficult under separate companies with separate management. 

How do you know for sure that the triad can only be implemented by integrated 

companies? 

When forming new utilities or entering new areas, we insist on using the integrated 

approach. But as a result of acquisitions, Global Water has some non-integrated 

subsidiaries. For example, one of our companies is Valencia Water Company in Buckeye. 

We would very much like to put the triad in place for our non-integrated subsidiaries, but 

integration has to be considered at the very beginning of the planning process. Retro- 

fitting the triad is complicated, expensive and never yields the same conservation results.. 

Do integrated utilities have economic advantages? 

Yes. The can achieve economies of scale and scope.' For example, integrated utilities can 

share the same billing system and the same customer service personnel. Likewise, field 

personnel can be cross-trained in both water and wastewater, thus reducing the number of 

personnel needed. In addition, integrated utilities can pool financial resources, allowing 

greater financial stability. For example, a water utility that faced a major unexpected 

expense could get into trouble quickIy. But an integrated utility would have hnds from all 

three services availabie to meet the emergency. 

~ ~~ 

See Global Response to LJ 1.1 for a more in depth explanation. 
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Q- 
A. 

Q. 

A. 

[V. 

3 
9. 

2. 
4. 

Do integrated utilities have other advantages? 

Yes. A wastewater-only provider faces several additional challenges. Because wastewatei 

service is not metered, it is difficult to know when a customer has started or stopped using 

service. It is not uncommon to end up not knowing who is receiving service i.e. customers 

not being reflected in the billing system. And it is difficult to terminate service - there’s 

no way to turn the service off without digging up the service line (which is not practical). 1 

learned these problems first hand when Algonquin Water acquired some wastewater-only 

utilities when I was there. 

Is Global Water willing to offer wastewater-only service in the proposed extension 

area? 

No. For all the reasons listed above, wastewater-only service is not an attractive model 

and we are not willing to enter that business. However, we have made a limited exception 

for certain areas noted in our application where AWC already as the water CC&N. 

Frankly, I wish we had not agreed to do that. We are not willing to offer wastewater-only 

service outside of the limited areas noted in our application. We will not consent to 

providing wastewater service to any areas where AWC extending its CC&N. 

LANDOWNER RIGHTS. 

What is Global Water’s policy on landowner rights? 

We will not request an extension for a parcel unless we receive a request from the owner of 

the parcel. 

Why did Global Water adopt this policy? 

For several reasons. First, we believe in property rights. Second, we understand that the 

Commission expected requests for the entire extension area. Third, we have heard some 
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Q* 
A. 

Q. 
A. 

Q. 
K.  

Q. 
4. 

2. 
4. 

Commissioners express strong concerns when other utilities attempted to deviate from thii 

policy. Fourth, it is better to cooperate with landowners for a whole host of reasons. Fifth 

many landowners own other lands, and we may want to do business with them in thc 

future. 

What do other companies do? 

AWC does not follow this policy. However, every other major water utility in the state 

appears to follow the same policy. In particular, Arizona-American Water Company 

Johnson Utilities Company, Algonquin Water, Robson, and Chaparral City Watei 

Company all seem to use the same policy as Global Water. 

What has the Commission done in the past? 

My understanding was that the Commission would normally not approve an extension 

without requests for service for the entire extension area. 

Do Santa Cruz and Palo Verde have requests for their entire extension areas? 

Yes, they requests for 100% of their extension areas. 

Does AWC have request for their entire extension area? 

No, they have requests for only 0.3%. 

Have landowners expressed their views in other ways? 

Yes, many landowners have filed letters in this docket opposing AWC. I am not aware of 

any letters supporting AWC. 
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A. 

Q. 
A. 

Q. 
A. 

V. 

P. 
4. 

Are there other reasons landowner support is useful? 

Yes. The utility must cooperate and coordinate in a number of ways with the landowner. 

For example, information about the planed development is needed to plan appropriate 

infrastructure to serve the land. In addition, communication is needed about the timing oi 

development. If infrastructure is put in too soon, it represents unproductive investment. If 

it goes in too late, the developer’s schedule is disrupted. 

How does landowner support impact conservation? 

We negotiate with landowners to have them turn over their wells to us. That kind of 

agreement is not likely to happen when the relationship is not voluntary. Many landowner 

wells are “exempt wells” which are not subject to regulation. They may continue to use 

there wells for irrigation - even for new uses like golf courses. Moreover, there is no 

reporting requirement for the amount pumped by exempt wells. So we don’t even know 

how much they are impacting the aquifer. 

What do you recommend regarding landowner rights? 

I recommend that the Commission only grant a CC&N extension where there are requests 

for service for the entire extension area directed to the extending utility. 

CONSOLIDATION. 

Are there benefits to the consolidation of utilities? 

Yes there are many benefits, Small utilities are typically inefficient, poorly managed and 

undercapitalized. They sometimes fail in spectacular fashion. The list of such failed small 

utilities in recent years is far too long: Sabrosa, the McLain Water Companies, Desert 

Hills, AUSS, APSCO / Casitas Bonitas; and Diamond Valley, to name a few. 
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Consolidation can solve these problems. By becoming part of a larger operation, the utilitj 

benefits firom economies of scale and scope. Consolidated utilities often have expenencec 

managers and engineers. They also have much better access to capital. 

What is the impact of consolidation on groundwater conservation? 

The capacity for conservation is greatly increased. Small utilities simply lack the financial 

and technical resources to implement a triad strategy. All three parts of the triad - 

reclaimed water, surface water, and recharged water - require capital-intensive 

infrastructure. Small utilities typically can afford only the bare minimum investment to 

keep water flowing day to day. Operating on the edge of crisis, they can’t afford to worry 

about sustainability or conservation. They lack the financial capability to commit the triad 

strategy. And even if they had the money, they lack the technical expertise to carry out the 

triad. 

Has Global Water consolidated any companies recently? 

Yes. We recently acquired Francisco Grande Utility Company (“Francisco Grande”) and 

CP Water Company (“CF”’).’ Francisco Grande and CP are adjacent to our requested 

extension areas in this case. Our extension areas are essentially sandwiched between our 

existing service areas to the north and the Francisco Grande and CP certificate areas to the 

south. 

What benefits of these acquisitions? 

We will be able to implement our triad of conservation strategy with Francisco Grande and 

CP. And if we receive our requested extension areas, we will be able to deploy 

infrastructure on a regional scale encompassing our existing service areas, the extension 

areas, Francisco Grande, and CP. That should result in a highly robust and efficient 

sys tem. 
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Q- 

A. 

VI. 

Q. 
A. 

Q- 
A. 

What capabilities did Francisco Grande and CP have before their acquisition by 

Global Water? 

They had no employees, no wells, and essentially no facilities of any kind. 

REGULATORY POLICY ISSUES. 

Please discuss the “public interest test” as it applies to this case. 

Well, I’m not a legal expert, but I can tell you what I think the public interest is. I certainly 

think that protecting our groundwater supplies and ensuring sustainable growth is in the 

public interest. And the public interest should include protecting the property rights of 

landowners and respecting their views concerning who gets a monopoly over their land. 

But isn’t the triad approach more expensive? 

Well, how expensive is it when you run out of water? Doing the right thing is more 

difficult, and more expensive, at first. But it would be much more expensive to fix the 

problem later. Certainly, tearing up the streets to put in reclaimed water system years after 

development would be very expensive indeed. 

Moreover, few people realize the many savings involved in the triad over the long run. For 

example, because water use is less, potable water lines can ultimately be smaller. 

Likewise, there is less need for treatment of water because less water is used. With ever 

increasing federal mandates like arsenic, it makes sense to limit the amount of water that is 

treated potable water standards. We don’t use Pemer for irrigation - for the same reason it 

doesn’t make sense to use potable water for imgation. Your cactus, Palo Verde tree or the 

grass on the golf course certainly won’t know the difference. Similarly, construction 

water, commercial and industrial process water, cooling water, fire hydrant water and even 

water for flushing toilets can ultimately be served with reclaimed water. Few people 
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Q. 
A. 

Q. 
A. 

Q- 
A. 

realize the many allowed uses of reclaimed water. Attached as Exhibit 2 to my testimony 

is a list of the allowable uses of reclaimed water under current regulations. 

Please discuss the “first in the field doctrine.” 

Again, I am no legal expert. But I understand that AWC argues that they have some sort 

of right to the extension due to the closeness of their existing certificate area. Whatever 

the merits of thqt idea, our acquisition of Francisco Grande and CP deflates its force. Our 

current Francisco Grande and CP certificate areas are closer to much of the disputed areas 

than AWC. 

What about the “managerial, technical, and financial capability” standard? 

We are very qualified in all these areas. I already introduced our senior management team 

and our investors. Mr. Symmonds shows our technical capability by giving an overview of 

our talented engineering and operational staff. Ms. Lites shows the financial strength of 

Palo Verde and Santa Cruz. 

Can you discuss the “Woodruff” decision? 

This case has both similarities and differences with Woodruff, In that case, a new entity 

called Woodruff and AWC fought a similar battle a year ago, and the Commission 

ultimately sided with Woodruff. Both Woodruff and Global Water use an integrated 

approach. And both Woodruff and Global Water had landowner support. From what I 

understand, those were key factors in the Commission’s decision. 

On the other hand, there are also some key differences. For example, Woodruff was a 

“start up” company with no customers. In contrast, Global Water has more than‘ 35,000 

customers and a strong track record of performance. In addition, Woodruff was owned by 

a developer. Some developer owned companies are very good, such as the ones run by 
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Robson. But others have had problems, because the owner’s focus was on other things. 

For Global Water, providing quality, sustainable service is the core of what we do - it is no 

sidelight. So for these reasons I think our cases are even more compelling than Woodruff. 

VII. RESPONSE TO STAFF REPORT. 

Q- 
A. 

Q. 
A. 

Do you have a response to the two Staff Reports filed in this case? 

Yes. Ms. Liles provides a detailed response. But I will add a few thoughts. I applaud 

Staff for emphasizing conservation. I am glad that they point out our efforts in using 

reclaimed water. They also point to a small amount of reclaimed water use by AWC. I 

would only note that AWC’s minimal use of reclaimed water is in Apache Junction - they 

have never implemented any use of reclaimed water in Casa Grande, Stanfield or 

Maricopa. Moreover, the reclaimed water used in Apache junction is not produced by 

AWC but rather is actually treated and produced by Gold Canyon Sewer Company. AWC 

merely wheels the reclaimed water for delivery, but is not truly in the business of creating 

the resources 

Staff also notes that we do not have an inverted, three tiered rate design, which Staff 

recommends to encourage conservation by charging more to higher users. We have no 

objection to such a design, and we would be happy to adopt it in our next rate case. 

What about Staffs approach to landowner rights? 

Staff is right to say that no utility should get areas were there are no requests to anyone. 

But I feel that recognition of landowner rights should go further and that the Commission 

should also confirm that AWC should not be permitted to use landowner requests for 

service from Global Water to support AWC’s extension. This is particularly inappropriate 

because AWC has taken the landowner’s requests for integrated water, wastewater and 
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VIII. 

Q. 
A. 

Q. 
4- 

P. 
4. 

reclaimed water service and submitted them as though they were requests for just water 

service. The landowners in our areas chose a specific provider - Global Water - and a 

specific service - integrated water, wastewater and reclaimed water. They should not be 

forced to buy a different service from a different company. 

COMMUNITY INVOLVEMENT. 

How has Global Water shown that it is a good corporate citizen? 

Working with regulatory agencies like the Commission, ADWR and ADEQ we stepped in 

to rescue the failing 387 Districts. We also quickly built facilities to provide extra 

emergency water to Desert Hills Water Company when Desert Hills was in crisis, with 

water outages every morning. We also stepped in as interim operator of Sabrosa Water 

Company when another company quit. 

What is Global Water’s view of regulators? 

We believe that we must work closely with our regulators at the Commission, ADWR and 

ADEQ. We all want to see the public interest served, and that can be done by working 

together. In contrast, AWC is known for its epic fights against ADWR, as explained by 

Ms. Maguire. 

What is Global Water’s view of local government? 

The same - we must work closely with them. Cities are very concerned about sustainable 

growth, and that’s something we can address together. That’s why we have entered into 

path-breaking “public private partnership” agreements with the Cities of Maricopa and 

Casa Grande These agreements provide for cooperation in a host of areas, such as sharing 

data from our GIS system. The agreements are very careful to avoid interfering with the 

Commission’s authority to set rates and grant CC&Ns. 
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Q. 
A. 

Q- 
4. 

7. 
1. 

What about tribal governments? 

They are our neighbors, and neighbors should be on good terms. When the Ak-Chi1 

Indian Community came to us with concerns about reclaimed water discharges intc 

culturally significant washes, we immediately responded with consultation and months o 

talks intended to help both sides understand the core issues. The ultimate conclusion wa 

that Global and the Ak-Chin both valued water and water related issues deeply and as i 

result we were able to enter into an historic accord that provides for a “zero discharge’ 

plan fi-om our water reclamation plants to protect those valued washes. This means thai 

Global will either reuse or recharge 100% of the reclaimed water that we generate. To mq 

knowledge, no other private utility in Arizona has made such an important commitment. 

Please describe the recent amendment of your 208 plan. 

This process showcased our ability to work with the cities we serve and with the Ak-Chin. 

The Consolidated 208 Area-wide Water Quality Plan sought and received the support of 

the City of Maricopa, the City of Casa Grande, Pinal County, the Ak-Chin Indian 

Community and the ADEQ. It took literally dozens of public meetings and consultation 

with all stakeholders in the region and ultimately emerged as one of the largest and most 

comprehensive water quality management documents ever completed in the State of 

Arizona. It is entirely based on the triad of groundwater conservation and groundwater 

quality preservation. The plan approaches 100% reuse through reclamation and recharge. 

What about community involvement? 

We are active members of our community and have active and current relationships with 

the Mayor and City Councilmen, local HOA leadership and the Chamber of Commerce. 

We are active members of or support a number of community groups such as the City of 

Maricopa Chamber of Commerce, lead sponsor of Founders Day, Lead sponsor of Seeds of 

Change Gala designed to raise money for abused women. The company sponsors local 
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LX. 

Q* 
A. 

Q. 
A. 

teams, local schools, and later in 2007 we will open our new customer service facility for 

community groups and as meeting spaces organized community and local government 

activities. 

CONCLUSION. 

Please summarize your testimony. 

Arizona faces a historic choice between a new sustainable way of doing business or the 

old, resource extraction model. The effects of this choice will be felt for generations to 

come. We are the only provider in this case with a proven track record of implementing 

water conservation measures like the triad on a wide scale. 

In addition, our applications have the support of 100% of the landowners, and I strongly 

believe their views should be respected. 

Where do you see Arizona’s water future going? 

We are the fastest growing state in the nation and for good reason. Arizona is a great place 

to live. We have plenty of affordable housing and Arizona is a wonderful place to raise 

children. Because of these and many other factors, businesses will continue to relocate 

here and Arizona is sure to see strong, continued growth and development into the 

foreseeable fiture. 

But let’s face it, we live in the desert. Our water supplies are measurable today and finite. 

As Ms. Maguire points out, experts believe that the resources of the Colorado River are 

limited and have probably been over-allocated. As Mr. Briggs points out, ground water 

mining in Pinal County is already well underway and in 2007 the DWR will permanently 

change the groundwater rules to limit the volumes of groundwater available support new 
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development. My guess is this won’t be the last regulatory change that will be needed tc 

address water resource limitations in the future. My colleague Cindy Liles has explained 

that the age of expecting developer driven utilities to simply do the right things and have 

expertise and ability to tackle the nation’s most complicated water issues is long over. One 

can only conclude that the future demands on our water resources will dramatically 

increase over time and that as a result the complexity of the business will increase. 

Mr. Symmonds explained the measurable benefits of water reclamation and reuse and 

ultimately how this will build new and potentially perpetual water supplies through 

reclamation and reuse. It seemed obvious to me 18 years ago during my service in the 

middle east that dramatic and far reaching water issues face the entire world and that the 

Southwestern portion of the United States is not immune. The writing is on the wall in 

Arizona, and yet today, as a state we don’t lead the nation in water conservation 

technology, discipline or policy. Despite years of dialogue on the matter, the measurable 

results are sub-standard. 

Reclaimed water use saved Florida’s orange-growing economy. There are countless 

buildings in California that flush all internal toilets with reclaimed water. Certain sub- 

divisions in Australia now require conservation through toilet flushing with reclaimed 

water in residential communities. 

Let us not wait until the crisis is upon us. There are no technological barriers to long-term 

water sustainability. It is a question of the will to do so. 

There is no secret recipe to the triad of conservation. There is no intellectual property 

associated with our plan, and yet the impact of our decision making today will inure to 

generations of Arizonians. 

23 



5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Q 
A 

How can Global help this cause? 

I intend to have a role in the leadership of accomplishing this mission, and to a grea1 

extent, we have already started. Arizona should and will lead the nation in conservation 

policy, water reclamation and reuse and should push the envelope wherever possible. 

Global has developed “Codes of Practice” for developers and we spend a great amount ol 

time educating developers and home-builders on sustainability and the safe use oi 

reclaimed water. 

Last week Global commissioned the largest private water recharge facility in the State. 

Our recharge facility in the Hassayampa river basin will expand this year fiom 25,000 

acwyear to 50,000 acwyear. This facility is part of our strategic master plan to bank water 

rights for the region and further perpetuate our goal of self-sustainability. In addition to 

providing recharge services to others, we will use this facility to store water for the use of 

our regulated utilities. We have already begun the process of acquiring surface water for 

that purpose. 

In 2007 we will commission the first commercial building in the State of Arizona that 

flushes its toilets with reclaimed water, and in so doing, permanently decrease the 

groundwater utilization of that building by 90% forever. Our new customer service center 

in Maricopa will be an icon of conservation and a first for a private utility in this state. We 

intend to lead by example. 

In 2008 Global will serve the first residential subdivisions with two water mains, one for 

potable water and the other for non-potable water for exterior irrigation. We are going to 

make conservation trendy and fashionable in modern communities - bragging rights for 

the residents and local government. 
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In 2008 Global will commission the first surface water plants in Pinal County a n c  

voluntarily begin to introduce renewable resources for residential and commercia 

consumption. These facilities are already at 75% design. 

These ground-breaking initiatives are complicated and expensive. But Global’z 

commitment to the state and this mission is unwavering. I can only hope that thc 

Commission can appreciate the necessity for immediate and decisive action in its role in 

shaping Arizona’s water future. It will take courage and conviction to re-examine the 

traditional mind-sets of the past. I am confident that the infrastructure deployment 

modalities that have been repetitively implemented since the 1950s will not meet the needs 

of the 21St century. E applaud the rule-making process that has begun and hope it yields the 

revolutionary policy that is now required. 

Does that conclude your testimony? 

Yes. 
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EXHIBIT 



GLOBAL WATER COMPANY OWNERS 

NAME 

Bill Levine 

Dan Cracchiolo 

Andrew Cohn 

Trevor Hill 

Leo Commandeur 

Graham Symmonds 

Cindy Liles 

PERCENTAGE 

42.44% 

6.13% 

12.5 % 

23.29% 

11.65% 

2.5% 

1.5% 



EXH I BIT 

"2" 



, 

ARTICLE 3. RECLAIMED WATER QUALITY STANDARDS 
R18-11-301. Definitions 
The terms in this Article have the following meanings: 
"Direct reuse" has the meaning prescribed in R18-9-701(1). 
"Disinfection" means a treatment process that uses oxidants, ultraviolet light, or other agents to kill or inactivate 

"Filtration" means a treatment process that removes particulate matter from wastewater by passage through porous 

"Gray water" means wastewater, collected separately 60m a sewage flow, that originates from a clothes washer, 

"Industrial wastewater" means wastewater generated from an indushial process. 
"Landscape impoundment" means a manmade lake, pond, or impoundment of reclaimed water where swimming, 

wading, boating, fishing, and other water-based recreational activities are prohibited. A landscape impoundment is 
created for storage, landscaping, or for aesthetic purposes only. 

pathogenic organisms in wastewater. 

media. 

bathtub, shower, or sink, but it does not include wastewater from a kitchen sink, dishwasher, or a toilet. 

' 

"NTU' means nepholometric turbidity unit. 
"On-site wastewater treatment facility" has the meaning prescribed in A.RS. $49-201(24). 
"Open access" means that access to reclaimed water by the general public is uncontrolled. 
"Reclaimed water" has the meaning prescribed in ARS. 0 49-201(31). 
"Recreational impoundment" means a manmade lake, pond, or impoundment of reclaimed water where boating or 

fishing is an intended use of the impoundment. Swimming and other full-body recreation activities (for example, 
water-skiing) are prohibited in a recreational impoundment. 

"Restricted access" means.that access to reclaimed water by the general public is controlled. 
"Secondary treatment" means a biological treatment process that achieves the minimum level of effluent quality 

"Sewage" means untreated wastes from toilets, baths, sinks, lavatories, laundries, and other plumbing fixtures in places 

Historical Note 
Adopted effective July 9, 1981 (Supp. 81-4). Former Section R9-21-301 renumbered without change as Section 

R18-11-301 (Supp. 87-3). Section repealed effective February 18, 1992 (Supp. 92-1). New Section adopted 
by final rulemaking at 7 A.A.R. 870, effective January 22,2001 (Supp. 014). 

defined by the federal secondary treatment regulation at 40 CFR Q 133.102. 

of human habitation, employment, or recreation. 

R18-11-302. Applicability 
This Article applies to the direct reuse of reclaimed water, except for: 

1. The direct reuse of gray water, or 
2. The direct reuse of reclaimed water from an onsite wastewater treatment facility regulated by a general Aquifer 

Protection Permit under 18 A.A.C. 9, Article 3. 

Historical Note 

R9-21-302 renumbered without change as Section R18-11-302 (Supp. 87-3). Section repealed effective 
February 18, 1992 (Supp. 92-1). New Section adopted by final rulemaking at 7 A.A.R. 870, effective January 

Adopted effective June 8, 198 I (Supp. 81-3). Amended effective January 7, 1985 (Supp. 85-1). Former Section 

22,2001 (Supp. 01-1). 

R18-11-303. Class Ai- Reclaimed Water 
A. Class A+ reclaimed water is wastewater that has undergone secondary treatment, filtration, nitrogen removal 

treatment, and disinfection. Chemical feed facilities to add coagulants or polymers are required to ensure that 
filtered effluent before disinfection complies with the 24-hour average turbidity criterion prescribed in subsection 
(B)(I). Chemical feed facilities may remain idle if the 24-hour average turbidity criterion in (B)(I) is achieved 
without chemical addition. 

1, The turbidity of Class A+ reclaimed water at a point in the wastewater treatment process afler filtration and 
B. An owner of a facility shall ensure that: 

immediately before disinfection complies with the following: 
a. The 24-hour average turbidity of filtered effluent is two NTUs or less, and 
b. The turbidity of filtered effluent does not exceed five NTUs at any time. 

2. Class A+ reclaimed water meets the following criteria atter disinfection treatment and before discharge to a 
reclaimed water distribution system: 
a. There are no detectable fecal coliform organisms in four of the last seven daily reclaimed water samples 

b. The single sample maximum concentration of fecal coliform organisms in  a reclaimed water sample is less 
taken, and 

than 23 I 100 ml. 



c. If alternative treatment processes or alternative turbidity criteria are used, or reclaimed water is blended 
with other water to produce Class A+ reclaimed water under subsection (C), there are no detectable 
enteric virus in four o f h e  last seven monthly reclaimed water samp.les taken. 

3. The 5-sample geometric mean concentration of total nitrogen in a reclaimed water sample is less than IO mg / 

C. An owner of a facility may use alternative treatment methods other than those required by subsection (A), or comply 
with alternative turbidity criteria other than those required by subsection @)(I), or blend reclaimed water with 
other water to produce Class A+ reclaimed water provided the owner demonstrates through pilot plant testing, 
existing water quality data, or other means that the alternative treatment methods, alternative turbidity criteria, or 
blending reliably produces a reclaimed water that meets the disinfection criteria in subsection (B)(2) and the total 
nitrogen criteria in subsection (BX3) before discharge to a reclaimed water distribution system. 

D. Class A+ reclaimed water is not required for any type of direct reuse. A person may use Class A+ reclaimed water 
for any type of direct reuse listed in Table A. 

Historical Note 
Adopted effective January 7.1985 (Supp. 85-1). Amended effective August 12,1986 (Supp. 864). Former 

Section W-21-303 renumbered without change as Section R18-I 1-303 (Supp. 87-3). Section repealed 
effective February 18,1992 (Supp. 92-1). New Section adopted by final rulemaking at 7 A.A.R. 870, 

effective January22.2001 (Supp. 01-1). 

RI8-11304. Class A Reclaimed Water 
A. Class A reclaimed water is wastewater that has undergone secondary treatment, filtration, and disinfection. 

Chemical feed facilities to add coagulants or polymers are required to ensure that filtered effluent before 
disinfection complies with the 24-hour average turbidity criterion prescribed in subsection (B)( 1). Chemical feed 
facilities may remain idle if the 24-hour average turbidity criterion in subsection (B)(I) is achieved without 
chemical addition. 

1. The turbidity of Class A reclaimed water at a point in the wastewater treatment process after filtration and 

L. 

B. An owner of a facility shall ensure that: 

immediately before disinfection complies with the following: 
a. The 24-hour average turbidity of filtered effluent is two NTUs or less, and 
b. The turbidity of filtered efluent does not exceed five NTUs at any time. 

2. Class A reclaimed water meets the following criteria after disinfection treatment and before discharge to a 
reclaimed water distribution system: 
a. There are no detectable fecal coliform organisms in four of the last seven daily reclaimed water samples 

taken, and 
b. The single sample maximum concentration of fecal coliform organisms in a reclaimed water sample is less 

than 23 I I O O m l .  
c. If alternative treatment processes or alternative turbidity criteria are used, or reclaimed water is blended 

with other water to produce Class A reclaimed water under subsection (C), there are no detectable 
enteric virus in four of the last seven monthly reclaimed water samples taken. 

C. An owner of a facility may use alternative treatment methods other than those required by subsection (A), or comply 
with alternative turbidity criteria other than those required by subsection (BKl), or blend reclaimed water with 
other water to produce Class A reclaimed water provided the owner demonstrates through pilot plant testing, 
existing water quality data, or other means that the alternative treatment methods, alternative turbidity criteria, or 
blending reliably produces a reclaimed water that meets the disinfection criteria in subsection (B)(2) before 
discharge to a reclaimed water distribution system. 

D. A person shall use Class A reclaimed water for a type of direct reuse listed as Class A in Table A. A person may use 
Class A reclaimed water for a type of direct reuse listed as Class B or Class C in Table A. 

Historical Note 
Adopted effective January 7,1985 (Supp. 85-1). Amended effective August 12, 1986 (Supp. 86-4). Former 

Section R9-21-304 renumbered without change as Section R18-I 1-304 (Supp. 87-3). Section repealed 
effective February (8 ,  1992 (Supp. 92-1). New Section adopted by final rulemaking at 1 A.A.R. 810, 

effective January 22,2001 (Supp. 01-1). 

R18-11-305. Ctass B+ Reclaimed Water 
A. Class B+ reclaimed water is wastewater that has undergone secondary treatment, nitrogen removal treatment, and 

B. An owner of a facility shall ensure that: 
disinfection. 

1. Class B+ reclaimed water meets the following criteria after disinfection treatment and before discharge to a 
reclaimed water distribution system: 
a. The concentration of fecal coliform organisms in four of the last seven daily reclaimed water samples is 

less than 200 / 100 ml. 



J 

b. The single sample maximum concentration of fecal coliform organisms in a reclaimed water sample is less 

2. The 5-sample geometric mean concentration of total nitrogen in a reclaimed water sample is less than IO mg I 

C.  Class B+ reclaimed water is not required for a type of direct reuse. A person may use Class B+ reclaimed water for a 
type of direct reuse listed as Class B or Class C in Table A. A person shall not use Class B+ reclaimed water for a 
type of direct reuse listed as Class A in Table A. 

than 800 / 100 ml. 

L. 

Historical Note 
New Section adopted by final rulemaking at 7 A.A.R 870, effective January 22,2001 (Supp. 01-1). 

Rl8-11-306. Class B Reclaimed Water 
A. Class B reclaimed water is wastewater that has undergone secondary treatment and disinfection. 
B. An owner of a facility shall ensure that Class B reclaimed water meets the following criteria after disinfection 

treatment and before discharge to a reclaimed water distribution system: 
I. The concentration of fecal coliform organism in four of the last seven daily reclaimed water samples is less 

2. The single sample maximum concentration of fecal coliform organisms in a reclaimed water sample is less than 

C. A person shall use a minimum of Class B reclaimed water for a type of direct reuse listed as Class B in Table A. A 
person may use Class B reclaimed water for a type of direct reuse listed as Class C in Table A. A person shall not 
use Class B reclaimed water for a type of direct reuse listed as Class A in Table A. 

than 200 / 100 ml. 

800 1 100 ml. 

Historical Note 
New Section adopted by final rulemaking at 7 A.A.R 870, effective January 22,2001 (Supp. 01-1). 

R18-11-307. Class C Reclaimed Water 
A. Class C reclaimed water is wastewater that has undergone secondary treatment in a series of wastewater stabilization 

B. The owner of a facility shall ensure that: 
ponds, including aeration, with or without disinfection. 

I .  The total retention time of Class C reclaimed water in wastewater stabilization ponds is at least 20 days. 
2. Class C reclaimed water meets the following criteria after treatment and before discharge to a.reclaimed water 

distribution system: 
. a The concentration of fecal coliform organism in four of the last seven reclaimed water samples taken is 

b. The single sample maximum concentration of fecal coliform organisms in a reclaimed water sample is less 

C. A person shall use a minimum of Class C reclaimed water for a type of direct reuse listed as CIS C in Table A. A 
person shall not use Class C reclaimed water for a type of direct reuse listed as Class A or Class B in Table A. 

Historical Note 

less than 1000 / 100 ml. 

than 4000 / 100 mi. 

New Section adopted by final rulemaking at 7 A.A.R. 870, effective January 22,2001 (Supp. 01-1). 

R18-11508. Industrial Reuse 
A. The reclaimed water quality requirements for the following direct reuse applications are industry-specific and shall 

be determined by the Department on a case-by-case basis in a reclaimed water permit issued by the Department 
under I8 A.A.C. 9, Article 7: 
1. Direct reuse of industrial wastewater containing sewage. 
2. Direct reuse of industrial wastewater for the production or processing of any crop used as human or animal 

B. The Department shall use best professional judgment to determine the reclaimed water quality requirements needed 

Historical Note 

food. 

to protect public health and the environment for a type ofdirect reuse specified i n  subsection (A). 

New Section adopted by final rulemaking at 7 A.A.R. 870, effective January 22,2001 (Supp. 01-1). 

R18-11-309. Reclaimed Water Quality Standards for an Unlisted Type of Direct Reuse 
A. The Department may prescribe in an individd reclaimed water permit issued under 18 A.A.C. 9, Article 7, 

reclaimed water quality requirements for a type of direct reuse not listed in Table A. Before permitting a direct 
reuse of reclaimed water not listed in Table A, the Department shall, using its best professional judgment, 
determine and require compliance with reclaimed water quality requirements needed to protect public health and 
the environment. 

B. Department may determine that Class A+, A, Bt, B, or C reclaimed water IS appropriate for a new type of direct 
reuse. 

C. The Department shall consider the following factors when prescribing reclaimed water quality requtrements for a 
new type of direct reuse: 



1. The risk to public health; 
2. The degree of public access to the site where the reclaimed water is reused and human exposure to the 

reclaimed water; 
3. The level of treatment necessary to ensure that the reclaimed water is aesthetically acceptable; 
4. The level of treatment necessary to prevent nuisance conditions; 
5. Specific water quality requirements for the intended type of direct reuse; 
6. The means of application of the reclaimed water; 
7. The degree of treatment necessary to avoid a violation of surface water quality standards or aquifer water 

8. The potential for improper or unintended use of the reclaimed water; 
9. The reuse guidelines, criteria, or standards adopted or recommended by the U.S. Environmental Protection 

Agency or other federal or state agencies that apply to the new type of direct reuse; and 
10. Similar wastewater reclamation experience of reclaimed water providers in the United States. 

quality standards; 

Historical Note 
New Section adopted by final rulemaking at 7 A.A.R. 870, effective January 22,2001 (Supp. 01-1). 

Table A. Minimum Reclaimed Water Quality Requirements for Direct Reuse 

........ . . ...... 
Livestock . . . . . . . . .  watering ...... (nondairy animals) .... 

fmgation of sod farms ......... 

\Irrigation of fiber, seed, forage, and similar crops ...... 

[siivicul ture .... ........... 

. . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

..... ............................................ 

......... , 

........ .... . __.-.___...I..-.--.-.--.I.-.---.-.- ................... ........... 
!Minimum Class of Reclaimed Water; 
j Reouired 

i Type o f  Direct Reuse 

- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  _ _  . . . .  

' C  
C 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

-. . . . . . . . . . . . . . . . . . . . . . .  

, .  C .. . . . . . . . . . . . . .  

C .. .. ..... 

............... - -  

....... - 



Note: Nothing in this Article prevents a wastewater treatment plant from using a higher quality reclaimed water for a 
type of direct reuse than the minimum class of reclaimed water listed in Table A. For example, a wastewater treatment 
plant may provide Class A reclaimed water for a type of direct reuse where Class B or Class C reclaimed water is 
acceptable. 
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ROSHKA DEWULF & PATTEN, PLC 

O N E  ARIZONA CENTER 
4 0 0  EAST VAN B U R E N  STREET 
S U I T E  8 0 0  
P H O E N I X ,  ARIZONA 8 5 0 0 4  

A T T O R N E Y S  AT LAW 

T E L E P H O N E  N O  602-256-6100 
F A C S I M I L E  6 0 2 - 2 5 6- 6 80 0 

February 20,2007 

Via electronic mail and facsimile 

Steven A. Hirsch, Esq. 
Bryan Cave LLP 
Two North Central Avenue, Suite 22 
Phoenix, Arizona 85004 
602.364.7070 fax 
sahirsch@,brvancave.com 

Re: Your letter dated February 15,2007 
Arizona Water Company / Global Water contested CC&N case 
ACC Docket No. W-01445A-06-0199 et al. 

Dear Mr. Hirsch: 

You have requested a formal update to the response of Palo Verde Utilities 
Company and Santa Cruz Water Company (collectively, “Global”) to Arizona Water 
Company’s (“AWC”) data requests 1.15; 1.16; and 1.100. These data requests involve 
the acquisition of utilities. You may treat the following as our formal update. 

As you are aware, Global Water, Inc. recently acquired the stock of Francisco 
Grande Utility Company and CP Water Company. These transactions closed on 
December 31, 2006. The purchases involved 100% of the stock of each company. On 
January 15,2007, Global filed an “Acquisition Schedule” reporting on this acquisition in 
the relevant ACC docket. The Acquisition Schedule is available for public inspection, 
either in person at the ACC, or on-line through the ACC’s “e-Docket” system. Since you 
have complained about the supposed difficulty of locating items through the e-Docket 
system, as a courtesy, I have attached a copy of the Acquisition Schedule as Exhibit 1. 

Global’s direct and rebuttal testimony discusses the benefits of these acquisitions 
at length. I trust that you are not demanding that we repeat that information here. In 
addition, Global’s testimony explains that these acquisitions would not have been 
possible without the use of Infrastructure Coordination and Financing Agreements 
(“ICFAs”). A copy of the relevant ICFA will be filed in the Pinal County Recorder’s 
Office. For your convenience, a copy of this ICFA is attached as Exhibit 2. 

mailto:sahirsch@,brvancave.com


O S M K A  DE PATTEN 

Steven A. Hirsch, Esq. 
February 20,2007 
Page 2 of 2 

The remaining information you request, such as the purchase price of the stock, is 
highly confidential, as explained in my letter to you dated January 9,2007. 

very truly yours, 
ROSHKA DEWULF & PATTEN 

Timothy J. Sabo 
Attorneys for Global 

TJS/llf 
Enclosures; 
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EXHIBIT 
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IN THE MATTER OF THE APPLICATION OF 
PAL0 VERDE UTILITIES COMPANY FOR AN 
EXTENSION OF ITS EXISTING CERTIFICATE 
OF CONVEMENCE AM) NECESSITY. 

IN THE MATTER OF THE APPLICATION OF 
SANTA CRUZ WATER COMPANY FOR AN 
EXTENSION OF ITS EXISTING CERTIFICATE 
OF CONVEIUENCE AND NECESSITY. 

& 

Docket No. SW-03575A-04-0767 

Docket No. W-03576A-04-0767 

1 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 
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27 

BEFORE THE ARIZONA C O R P O ~ ~ ~ ~  
I d""'"" 
c0MM1ss10mRs 
Jeff Hatch-Miller, Chairman 
William A. Mundell 
Mike Gleason 
Kristin K. Mayes 
Gary Pierce 

2007 JAN I b P I:  4b 

AZ CORP COMMISSUN 
NKXjMEWT CONTROL 

NOTICE OF FILING IN COMPLIANCE WITH 
DECISION NO. 67830 
(Acquisition Schedule) 

Global Water Resources, LLC, in compliance with Decision No. 67830 in the above- 

captioned dockets,' submits the attached Acquisition Schedule. 
d RESPECTFULLY submitted this& day of January 2007. 

ROSHKA DEWULF & PATTEN, PLC 

2 

BY 
Michael M t t e n  
Timothy J. Sabo 
One Arizona Center 
400 East Van Buren Street, Suite 800 
Phoenix, Arizona 85004 

Certain compliance requirements for Decision No. 67240 were carried over to, and incorporated in, Decision I 

No. 67830. See Decision No. 67830 at 1 1-12. Therefore, in order to avoid duplicate filings, Palo Verde Utilities 
Company and Santa Cruz Water Company are filing the compliance items in these dockets, but not the dockets 
underlying Decision No. 67240 (SW43575A-03-0586 and W-03576A-03-0586). 



Original + 15 copies of the foregoing 
filed this /kdp day of January 2007, with: 

Docket Control 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, Arizona 85007 

Copies o the foregoing hand-deliverdmailed 

Dwight Nodes, Esq. 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

this & 4tf day of January 2007, to: 

David Ronald, Esq. 
Legal Division 
Arizona Corporation Commission 
I200 West Washington 
Phoenix, Arizona 85007 

Ernest G. Johnson, Esq. 
Director, Utilities Division 
4rizona Corporation Commission 
I200 West Washington 
?hoenix, Arizona 85007 

3rian Bozzo 
Jtilities Division 
lrizona Corporation Commission 
1200 West Washington 
'hoenix, Arizona 85007 

2 



Attachment B 

Acqu-isition Schedule 

This Acquisition Schedule shall be prepared pursuant to the Settiement Conditions contained in Arizona 
Corporation Commission Dockets No. SW-03575A-03.0568 and No. W43576A-03-0568. 

PART 1 

Describe below each investrrient in, or acquisition of, any u W i  made by Global Water Resources, LLC during the 
six month period ending on the date this document is executed. 

PART 2 

As of 30 Nov 2006, the capital structures of Palo Verde Utilities Company (WUC) and Santa CNZ Water 
Company (SCWC) and any other GWR acquired utility are as follows: 

PWJC scwc 

Long-Term Debt' 
Equityn 

Long-Term Debt' 
E q u i r  

Long-Term Debt' 
Equity- 

Long-Term Dew 
Equity.' 

Long-Term Debt' 
Equityn 

Amount % Amount % 
LO 0% SO 0% 

$54.222.568 100% $33.314.426 IW? 
554,222,568 100% $33,314426 100% 

Cave Creek Water Co Water Uti& of Greaier Buckeve 
Amount % 

$0 0% S80.001 34% 
$3.603.355 100% $1551187 66% 
53,603,355 100% $235.188 1ooOh 

Valencia Water Co Water Utilitv o f h a t e r  Tonmah 
Amount % 

5133.911 7% S294.192 76% _-. . ~ ... 
$1,9141699 93% $94.827 24% 
$2,048,610 100% $389,019 l o a  

Willow Valley Water Co 
Amount % 

Water UWity of North ScoUsdale 

S484.929 85% sa 0% _ _  . ... 
-$85;821 15% ($38,596 100% 
$570,750 100% (536,599) 100% 

Hassayampa Utility Co 
Amount % 

$0 0% 
$319,572 100% 
OS19372 100% 

'Include currant portion of Long-term Debt. 
"'Includes Common Stock, Paid In Capital and Returned Earnings (Deficit). 

The undersigned also confirm that at no time during the last six months did the equity ratios (as calculated above) 
of WUC and SCWC fall below 40%. 

WE THE UNDERSIGNED TREVOR HILL AND LEO COMMANDEUR , 00 SAY THATTHE 
ABOVE INFORMATION HAS BEEN PREPARED UNDER OUR DIRECTION AND WE HAVE CAREFULLY 
EXAMINED THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT STATEMENT OF 
BUSINESS AND AFFAIRS OF SAID COMPANIES FOR THE PERIOD COVERED BY THIS REPORT IN 
RESPECT TO EACH 81 EVERY MATTER AND THING SET FORTH, TO THE BEST OF OUR KNOWLEDGE. 
INFORMATION AND BELIEF. 

X /If Jan 07 X &Jan07 

SignatUte of Wner or officialldate Signature of owner M officiaUdate 
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WHEN RECORDED RETURN TO: 

Global Water Resources, LLC 
21410 N. 19‘” Avenue 
Suite 201 
Phoenix, Arizona 85027 

INFRASTRUCTURE COORDINATION AND FINANCE AGREEMENT 

THIS INFWSTRUCTURE COORDINATlON AND FINANCE AGREEMENT 
(“Agreement”) entered inlo as of December s, 2006, by and between Global Waler 
Resoiirces, LLC, a Delaware limited liability coiiipany (herehiafler “Coordinator”), and CHI 
Coiistniction Company, an Ai-izoiia corporation (hereinafter “Landowncr”), for the financing and 
coordination of utility iiifkastnrctwe necessary to provide water arid wastewater sewices to 
certain land owned by Landowner in Piiial County, Arizona, as shown on Exhibit A (hereinafler 
the “my), which is  being developed as a niasler planned coinmuiiity known as Legends, and 
certain other parcels of land fisted on Exhibit 3 (herciiiafter the “Utit Parcels”) and located 
within the exterior boundaries of tiic Lalid which arc not presently owncd by Laiidowiicr but 
which may be acquii-ed by Landowna; ils affiliate D. R. Horloii, he., or any of their respective 
subsidiaries and affiliates after execution of this Agreement. In this Agreement, thc Coordinator 
and Landowner are sometimes referred to individually as a “Party” and collectively as thc 
“Parti cs .” 

RECITALS 

A. Coordinator is engaged in the business of, among other things, providing services 
or benefits to landowners, swh as: (i) providing construction sci-vices for watcr and wastewater 
treatment facilities and iiifrastruclure, and (ii) providing financing for the provision of water and 
wastewater treatment facilities and infrastructure iii advance of and with no guarantee of 
customer coiuiect ions. 

B. Saiita Cruz Watcr Compaiiy, LLC, (“SCW”) and Palo Verde Utilitics Company, 
L E ,  (“,,u”) are Arizona public service corporations authorized to provide water and 
wastewater services, respectively, within die geographic areas covercd by certificatm of 
convenience aiid neccssity (“CC&Ns”) issued by the Arizona Corporation Coimnissioii (the “a”). Coordinator is the owner of SCW and PVU and provides eqiiity for the capital 
improvements of SCW and P W .  No portion of the Land or Out Parcels are located within thc 
existing CC&Ns of SCW or PVU. Coordinator has an appiication pending to transfcr the 
CC&Ns of SCW and PVU to corporate cntities owned by Global Watcr, Inc. (“Global Inc.”), a 
wholly owned subsidiary of Global Water Resources, LLC or Coordinator- 
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C. Fraiicisco Grande Utilities Company (“,c;”’) is at1 Arixona public service 
corporation authorized to provide water and wastewater services within the gcogr-aphic areas 
covered by its CC&Ns in Pinal County, Arizona, a shown on Exhibit C. A portion of the Laad 
is located w i t h  the boundaries of the CC&N of FG as dcpicted on Exhibit C. 
Coi.tciiipora~ieous with the cxccution of this Agreement, Global Inc. and FG have entercd into 
that certain Stock Purchase Agreement of even date licrcwith, (the “Fraticisco Graiide Stock 
Purchase Agrcemcnt”) whereby Global Iiic. will acquire coiilrol of the watcr and waslewaler 
CC&Ns oCFG by purchasing ail of tlie stock of FG (the “FG Stock”). 

D. CP Water Cotnpmy (“E’) is an Arizona public scrvice corporation authorized to 
provide water service withiti flie gcographic area covered by its CC&N iii Pinal County, Arizona, 
as shown on Exlibit D. CP’s CC&N is located entircly within the boiindslrics of the Land and 
the Out Parcels as dcpicted on Exhibit D. Contemporaneous with tlie execulioii o€ this 
Agrccnient, Global Inc. and Landowner Iiave entered into that ccrtain Sale and Purchasc and 
Partial Funding Agreernenl of even datc herewilh, (the “Sale sild Purchase and Partial Funding 
Atrreeiiieiit”) whereby Global Inc. will acquire the control of the CC&N of CP by purchasing all 
of the stock of CP ( h e  ”CP Stock“). CP is a wliolly-owned subsidiary of Landowner. 

E. SCW, P W ,  FG and CP are collectively referred to herein as the “Utililies.” SCW 
FG and CP am sometimes referred to collectively as the ”Water Utilities.“ PVU and FG are: 
sometimes referred to collectively as the “Wastewater Utilities.“ The water and wastewater 
services to be provided by the Utilities are collectively referred to herein as “Utility Services.” 

F. Landowner is in the process of entitling and/or developing the Land. A portion of 
tlie Land is presently included in the CC&Ns of FG, CP aiid Arizona Water Coiiipaiiy (“AWCI‘). 
The balance of the Land is iiot included in any exisling utility CC&N for water or wastewater 
service. Laiidowiicr may acquire, entitle and develop o m  or more of the Out Parcels listed 011 
Exhibit B. In connection with the development of the Land and Out Parcels, Landowner desires 
(i) to engage Coordinator to provide various services including, but not limited to, anatigiiiy and 
coordinating for the Landowner the provisioii of Utility Services with respect to the Land, and if 
applicable, the Out Parcels, and (ii) to work with the Utilities to include uncertificated portions 
of the Land and, X applicable, 0111 Parcels as part of a CC&N service area expansion for tlic 
Utilities, on the teiiiis and coiiditioiis hereinafter set forth. Landowner may entitle and sell the 
Land and, if applicable, Out Parcels in multiple pliases to entities for future development. 
Through Coordinator, Landowiicr lias requested Utility Services from the Utilities within their 
respective CC&Ns and any subsequent expansioiis thereof. Through Coordinator, the Utilities 
have agecd to provide Utility Services to the Land and the Out Parcels, ifapplicable. 

The Parties acknowledge Iliat thc expansion of thc CC&Ns niay be cotiditioiied on 
the issuance of appropriate permits and/or approvals by the Arizona Depaitinent of Water 
Resources (“AD’WR”), Arizona Department of Environnieiztal Quality (“ADEO”), Pim1 County, 
City of Casa Grade (”Casa Grande”) and the Central Arizona Association of Governments 
(“CAAG). 

G .  

H. The Parties acknowledge that the Out Parcels listed on Exhibit B are not cllwrmtly 
included as pari of the Land. The Parties furllm acknowledge that Out Parcels acquired by 
Landowner shall be covered under the terms and coiiditioiis of this Agreement. 
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I. The Parties acktiowlcdge that PVU filed an application for CAAG 208 approval 
on Deceinber 30, 2005, with respect to the Land and the Out Parcels. CAAG 208 approval for 
Me Land and t l ~  Out Parcels is anticipated by the cnd of the first quarter of 2OO7. 

J. The Parties recognize that AWC has a CC&N to provide water service to a 
portion of thc Land and/or Out Parcels as shown on Exhibit E (the “AWC CC&N Area“). The 
Parties acknowledge and agree that if any portion of the Land aii#or Out Parcels within tlie 
AWC CC&N Area becomes certificatcd to the Water Utilities as a result of a sale, transfer, 
conveyance or swap of AWC’s CC&N to tlie Water Uliiities, tlien such area shall be govcrned by 
the pricing, terms aid coiiditioiis of this Agreement. 

K. The Parties rccognize and acknowledgc that this Agreement is a financing and 
coordinating agreement only. The Parties also recognize and acknowledge that $500 per 
cquivdeut dwelling unit, which is part the Landowner Payment of $3,600 as defined in Section 
4.0 of this Agreement, will be utilized towards the purchase of FG and CP. The Landowiicr does 
not and will not have any ownership in FG and CP. The Landowner Payment, excluding the 
$500 per equivalent dwelling unit utilized for the purchase of FG and CY, required and defined 
in  Section 4.0 of this Agreement, represents an approximation of tlie carrying costs associaled 
wi tli iiilerest and capitalized intcrcst associated with thc fiiianciiig or watcr and wastewater 
infiasti-ucture for the baicfit of the Landowiier until such lime as the ratcs associated with the 
provision of Utility Scrvices within tlie Land and, if applicable, Out Parcels generatc sufficient 
revenue lo  cairy the on going canying costs for this infrastmcture. Nothing in this Agreeinelit 
should be construed as a payment of principal or a contribution or advance in  aid of construction 
to the Utilities, atid no Landowner Payment hereunder shall bear any repayment obligation of 
any kind or nature in the flittire; provided, howcvcr, that Landowiicr shall be entitled to certain 
credits against such fees as provided in Section 4(c) of this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuablc consideration, the receipt and sufficiency 
of which arc liereby achiowledged, the Parties hercto agree as follows: 

1. Obligations of Coordinator. 

a. Upon cxeciitioil of this Agreement, mid subject only to the Utilities 
obtaining the applicabie regulatory appmvals, Cooidinator sliall: 

(i) lacilitstc, arrange and coordinate with the appropriatc 
Utilities to provide Utility Services to the h i id  and Out Parccls, if applicablc, including without 
limitation, obtaining all necessary pcrmits and approvals fiam ACC, ADWR, ADEQ, Pirial 
County, Casa Grande and CAAG, as well as filing and prosecuting necessary applications to 
expand the CC&Ns of the Utilities to include the Land and, if applicable, Out Parcels. 

(ii) facilitate, arrange and coordinate appropriate “will 
sei-ve” letters to be issued by thc Utilities to Landowner for the Land as reqiested by Lwdowiier 
no later than December 3 1, 2006 and to facilitate, arrange and coordinate with the appropriatc 
Utilities for the submission of applications for exteiisioiis of their respective CC&Ns, as 
appropriate, to include thc Land no later than January 3 1,2007. 
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(iii) facilitate, arrange and coordinatc appropriate "will 
serve" lcttcrs to be issued by tlie Utilities to Landowicr for any Out Parcels acquired by 
Landowner no later than sixty (60) days after a written request for a "will serve" lcttcr fi-om 
Landowner, aid to facilitate, arrange and coordinate with h e  appropriate Utilitics to file 
applications for extensions or their respective CC&Ns, as appiapriate, to include such Out 
Parccls within the next exteiision application filed by the Utilities following a written request by 
Landowner for service rrom the Utilities. 

Iiv) in accordance with thc Master Wales Plan for Lcgcnds 
prepared by CMX, LLC, dated November 2006 and sealed November 20, 2006, facilitate, 
ai-rangc and coorclilinate with Watcr Utilities the coilstriiclion and iiistallatioii of all required watcr 
production (icy wells and/or surface water delivery infinstructure), storage tanks and reservoirs, 
trcatrn en t facilities, pressnri zation inikaslruclure and trans m issi on mains ("Transmission Mains") 
with a diameter of sixtcen (16) inches or largcr (collectively, the "Watcr Backbone 
hfi-astruchire") necessary for the Water Utilities to provide water Utility Services to customers 
who will reside or be located within the Land and, if applicable, Out Parcels, regardless of 
whether such Water Backbone liifiastnicture is located inside or outside the boundaries of thc 
Land or any Out Parcels. Landowner shall have the right, but not the obligation, to dcsign, 
pennit, install andlor construct the Trmismission Mains located within the boundaries of the 
Laid and, if applicable, Out Parccls. In  the case of such an clection, Landowner shall exercise 
good h i  th in procuring design, perniitting, installation and construction services for a reasonable 
cost, and Coordinator shall arrange for tlie Water Utilities to reimburse Laiidowner for all costs 
of designing, permitting, installing and coiistructing (collectively, the "Larnc Transmission Main 
Coiistructioii Costs") thosc Transmission Mains with a ditmeler of sixtecn (1 6) iizclies or iargcr 
as shown 011 Exhibit F within thirty (30) days after presentation of an invoice and appropriate 
construction lien rclcases by Landowner suppoi-ting the Large Transmission Main Coiistruction 
Costs. 

(VI in accordaiicc with the Master Wastewater Plan for 
Legends prepared by CMX, LLC, dated Novcinber 2006 and sealcd November 20, 2006 (the 
"Master Wastewater Plan"), facilitate, arrange and coordiiiatc with Wastewater Utilities the 
construction and installation of all requircd wastewater treatiiient iiu?astructurc and collection 
iiiains ("Collection Mains") with a diameter of fifteen (15) inches or larger (colleclively, thc 
"Wastewater Backbone Iufrastnrcturc") necessary for thc Wastewater Utilities to provide 
wastewater Utility Services to customers who will residc or be located within the Land and, if 
applicable, Out Parcels, regardless of whether such Wastewater Backbone Infrastructure is 
located inside or oulside thc boundaries of tlie Land or any Out Parccls. Landowner shall have 
the riglit, but not the obligation, to design, perniit, install and/or construct the Collcction Mains 
Iocatcd within the boundaries of the Land and, if applicable, Out Parcels. In the case of such an 
clection, Landowncr shall exercise good faith in procuring design, peimitting, installation and 
construction services for a reasonable cosl, and Coordiiiator shall arrange for the Wastcwnter 
Utilities to reimburse Landowner for all costs of designing, pcnnitting, installing and 
constixcting (collectively, the ' 'hrge Collection Main Constructior~ Costs") those Collectioii 
Mains with a diameter of fifteen (15) inches or larger as shown 011 Exhibit G within thirty (30) 
days after presentation of ai invoice and appropriate coiistmction lien releascs by Landowner 
supporting the Lsrse Collection Main Coiistrirction Costs. 
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(vi) facilitate, arrange and coordinatc with Wastewater 
Utilities tlic construction of a reclaiiiicd watcr delivery line with a diameter not less than twelve 
(I  2) inchcs (the "Off-Site Reclaimed Water Line") from Utilities' wastewatcr treatment lacilitics 
to a point of coimection ("Point of Comiection") on the boundary of tlie Land as shown on 
Exhibit H. 

(vii) facilitate, arrange and coordinate with Wastewater 
Utilities the constiiiction and installation of a twclve-inch (12") reclaimed water delivery line 
(the "On-Site Reclaimed Water Line") connecting the Point of Connection to seven (7) integrated 
irrigation impoundments within the Land (the "Reclaimed Water Reservoirs") as sliowii on 
Exhibit H. Landowner shall have ttic rigtit, but not the obligation, to design, permit, install 
and/or coiistnict tlic 011-Site Reclaimed Water Line. In the case of such ai1 election, Landowner 
shafl exercise good Fditdith in procuring design, pemiitting, installation and constnictioii services 
for a reasoiiable cost, and Coordiiiator shall arrange for thc Wastewater Utilitics to reimburse 
Laidowncr for all costs o f  designing, peimittiiig, installing and constiucti ng the On-Site 
Reclaimed Water Line (collectively, the "On-Site Reclaimed Water Line Construction Costs") 
witliin thirty (30) days after presentation of an invoice and appropriate construction lieti releases 
by Landowner supportitig the On-Site Reclaitned Water Line Coiistriiction Costs. Landowner 
sliall be respoiisible for constmcting the Reclaimed Water Reservoirs. 

b. Coordinator shall facilitate, arrange and coordinate the construction of the 
Water B ackboiie Hifias triicturc, Wastewater Backbone Infrastructure and Off-S i te Recl aimed 
Water Line in phases coiisistciit with Landowner's developnlent of the Land and Out Parcels, if 
applicable. Coordinator sliall facililale, airaiige and coordinate with the Utilities to have Utility 
Services in place to Phase I ("Phase I") of the Land by October 31,2007, as shown on Exhibit I. 

c. In tlie event a lift station is required in order for the Wastcwater Utilities to 
provide Wastewatcr Services to the Laid or any Out Parccis, such lifl station shall be constructed 
at a location niutually acceptable to the Wastewater Utilities and Landowner. All costs 
associated with tlic design, permitting and coiistruction of such a lift station sliall be bomc by the 
Wastewater Utilities and not the Landowner. 

d. Coordinator ack.nowledges aiid agrces on behalf of itself atid the Utilities 
that Landowner may obtain water for pre-wetting, grading, cotnpacting, trenching, back-filling 
and all other construction activities (collectivcly, "Construction Water") necessary for the 
construction of the first 3,745 EDUs on the Land froin: (i) any wells owiied or controlled by 
Landowner; (ii) the Central Arizona Project ("CAP"); aidor (iii) any irrigation district 
authorized to deliver water to the Cand. For all EDUs constrticted subsequent to the first 3,745 
EDUs, Landowner shall purchase Construction Water from tlie Utilities and Coordinator shall 
facilitate, arrange and coordinate with Utilitjcs the delivery of Construction Water ("Utility- 
Delivered Construction Water") to Landowner from (i) weffs owned or controlled by Landowner 
or Utilities; (ii) the CAP; (iii) any irrigation district authorized to deliver water to the Land; 
a d o r  (iv) one or inore wastewater treatment plants operated by Utiliti.es and delivercd through a 
recfaiimed water line. The rates charged by Utilities for Utility-Dclivered Construction Water 
stiilll be, as applicable, the following: (i) $250 per acre-foot for CAP water or water obtained 
foim an irrigation district, which rate shall be fixed so long as Landowner is developing tlie 
Land; (ii) .Utilities' then-cuneiit tariffed rate for reclaiincd water (also known as treattcd effluent) 
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or for water delivered directly fiom wells owned by Landowncr or Utilities to Landowner’s 
Coiistritction Watcr storage facilities (which rate is currcntly $100 per acre-foot); or (iii) Utilities’ 
then-current tariffed rate for water from a pressurized hydrant or potable water main (which rate 
is currently $3.60 per thousand gallons). If at any liiiie the Utilities are unable lo supply 
Coi-tstruction Water to Landowner pursuant to this Section 1 Id), then Landowner shall have the 
right to obtain Constmction Water froiii any other source during such time as Utilities are unable 
to supply Construction Water. 

2. Coordination with the Utilities. Subject only to the Utilities obtaining the 
applicablc ~-egulatory approvals, Coordinator shall facilitatc, arrange and coordiiiate for 
Lanclownci the list o f  services dcscrihed on Exhibit J attached hereto. Landowner or any 
successor to Landowner requesting the delivery of Utility Scrvices lo any portion of the Land 01 

any Orit Parcels must enter into separate water facilitiw extension agreeincnts (“Water Facilitics 
Extension Agreements”) and wastewater facilities extension agreenicnts ( ‘ I  Wastewater Facilities 
Extension Aarccments”) (collectively, “Extension Agreeniciits”) with the Utilities at the liitle 
such portion of the Land or m y  Out Parcels has received filial plat approval from Pinal County 
or the City of Casa GTande and tlze approved plat has been recorded (“Plat Approval’?. Thc 
Extension Agrccmeiits shall be substantially in the Ioms attached hereto as Exhibits IC. and L. 

3. Oblimtions of Landowncr. 

a. Landowner shall bc I-espoiisible Ior consti-ucting the Reclaimed Water 
Reservoirs. 

b. Landowner shall be respoiisible for constiucti iig the facilities which 
Landowner elects to construct, if any, undcr Sections l(a)(iv), 1 (a)(v) and/or l(a)(vii) of h is  
Agreeinent . 

c. Landowner agrees to cooperate with Coordinator as reasonably requested 
by Coordinator and agrees to provide all itifoimation and documentation about the Land and any 
Out Parcels reasonably necessary for Coordinator to comply with its obligations under this 
Agreement. 

d. Landowner agrees to grant to the Utilities all necessary easeinelits and 
rights-of-way (collectively, the “Easements”) for tlie coiistruction and inslallntioii and subsequent 
operation, maintenance and repair of utility facilities within thc band or my Out Parcels to the 
extent that such utility facilities will not be located entirely within dedicated utility easements 
depicted on recorded plats. Any Easements granted to Utilities by Landowner under this Scctiori 
shall be of adequate size, location and configuration so as to allow the Utilities ready and all- 
weather access to all utility facilities located wilhin the Easements for iiiaintenance and repairs 
and other activities reasonubly necessary to provide safe and reliable Utility Services. 

e. As and when (i) Laiidowiicr is 110 longer utilizing a parcel of Land or Out 
Parcels foi- fariiiing or other activities requiring the use of ill-igation water or other water wltere 
Irrigation Grandfather Rights 01. Type 1 Non-Irrigation Rights exist; and (ii) a Water Facilities 
Extension Agreelimit has been eiitered into with respect to such parcel of Land or any Out 
Parcels, then Landowner shall thereafler coopcrate with tlie Utilities in the extiiigiislment or 
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retircrneiit of the higation Grandfathered Right and/or Type 1 Non-Itrigation Grandfathered 
Right (colleclively, the "Grand fatliered Ridit") appul-tcnant to such Land or Out Parcels. h y  
extinguishment crcdi ts from Grandfathered Rights extinguished pursuant to this Section 3(e) 
shall be transfcrred by Landowner to the Utilities, at no cost to tlic Utilities or Coordinator, as 
directed by Coordinator. Nothing in this Section 3(e) shall prevent Landowner from rising its 
wells within thc Land or any Out Parcels or any Grandfathcred Righl to provide water lor 
construction activities, irrigation, or other purposes as arid wlicn needed by Landowner. 

f. As and when (i) Landowner is no longcr utilizing a parccl of Land or Out 
Parcels for farming or other activitics requiring the tisc of irrigation watcr or other water; (ii) a 
Water Facilities Extension Agreement has been cntcred into with respect to such parcel of Land 
or any Ont Parcels; and ( i i i )  the parcel of Land or any Out Parcels is or has been includcd in the 
CC&Ns of the Utiljtics, then Landowner shall thereafler traiisfcr and convey to tlic Utilities, at 
the direction of Coordinator and at no cost to the UtiIities or Coordinator, any wclfs existing as of 
the date 01 this Ag-eement on the Land or any Out Parcels ha t  the Utilities in their sole 
discretion deem useful lo the Utilities, whether operational, abandoned, agricultural or otlieivise. 
To the extent that Laiidowner needs any well or wells for inigation waterJ co~istruct~oi~ water oi- 
for other purposes, Landowner shall retain an undivided interest i n  such well or wells until such 
time as Landowiier no longei needs water from the well or wells; provided howevcr, the 
Landowner maintains responsibility for the operations and maintenance of lhe well or wells 
including electricity and the Utilitics have no1 incrnrrcd costs to improve the condition of the well 
or wells. Coordinator shall facilitate, arrange and cooidinate with the U~lit ies the perfomancc, 
at the Utilities' sole expensc, of all sttidies nccessary to determine which wells within tlie Land or 
any Out Parcels existing 011 the date of this Agreement the Utilities desire to obtain ([he 
"Requested Wells"), and Coordinator shall notify Landowner of such dctcniiinalioli as soon as 
practicable after execution of this Agreeinent so thal Landowner can proceed with thc planning 
of developmciit of h e  Land. Landowner shall cause each Requested Wcll and a well site ("m 
S&"), as IiereinaAer specified, lo be identified on recordcd final plats approved by Piiial County 
or the City of Casa Grande and dedicated to tlie Wtiiities in fee, subject to all matters of record 
(including, without limitation, licns for cunent taxcs and geiieral assessments and lion-delinqucnt 
homeowners association ("HOA") ussessments, if any, but excluding financing encumbrances 
arising from any deeds of trust, niortgagcs, or other liens cxecuted by Laiidowner against the 
Land or any Oul Parccls); provided that Lalidowner shall not be required to convey to Utilities 
any Requested Well and Well Site which is located within areas identified in the ctirreiit or any 
approvcd preliminary plans as areas to be used €or cntrances, entry monumeiitation or public 
roadways. Well Sitc dimensions shall be a minimum of eighty (80) feel by cighty (SO) fcct (or 
equivalent) tinless otherwise spccifically agreed to in writing by Landowncr. Utilities shall use 
best efforts to locate any such Well Sites within the Land or any Out Parcels in such a way so as 
to minimize, to the extcnt reasonably possible, disrription to Landowner's development plan for 
the Land. h y  wells not lraiisrerrcd to the Utilities may be retaincd by Landowner- or abandoned 
at Landowner's expense, at the sole discretion of Lanciowncr. 

g. Nothing contained in this Agreement shall grant or convey to Coordinator 
any iiglit or interest in any Type 2 Non-Irrigation Grandfathered Rights owned by Lmidowncr, 
and all such rights shall be retained by Landowner as its personal property. 

11. The Parlies anticipate that the water demand for turied and xeriscaped 
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areas (iiicluding any golf coiirses), cotntnoii areas, ornamental lakes and water features within 
the Land or m y  Out Parcels will exceed the quantity of water availahble through the 
extinguislment or retircinent o f  Landowner’s Grandfathercd Rights, and that a shortfall (the 
“Sliortfall”) will exist. Coordiiiator shall m e  its best efforts to obtain an interim use peintit 
(“Iup“) from ADWR on behalf of Landowner or Landowner’s HOAs, if applicable, to allow thc 
use of groundwater to fill Reclaimed Water Reservoirs until surlicient reclaiincd water is 
available. Specific identifiable cosls associated with coinpleting thc IUP will be reimbursed by 
Latidowiier to Coordinator subject to writtcn documentation of such cosls. Such costs may 
include engiiieeri ng plans prepared by Coordinator or Landowner’s eiigiiiecring firm for the 
benefit of ADWR, subject to Landowner’s prior written approval. The ongoing renewal costs 
and annual reporting associated with the iiiaiiitenance of the IUP shall be boiiie by thc 
Landowner or the designated HOA as appropriate. Until such time as reclaimed water is 
available from the Wastewater Utilities to make up the Shortfall, Lmdowncr shall, at 
Landowner’s option: (i) provide one or iiiore Type 2 Non-higation Grandfathered Rights; or (ii) 
purchasc or cause to be purchased excess Central Arizona Project water to be wheeled to the 
Land through Central hizona hyigsltion and Drainage District laterals a id  delivered through the 
Wastewater Utilities’ reclaimed water lines. The ongoiiig costs and annual reporting fees 
associated with the use of one or more Type 2 Non-Irrigation Grandfathered Rights or excess 
Central Arizoiia Project water slid1 be borne by the Landowner or the designated HOA as 
appropriate. 

1. Landowner shall deed a singlc parcel of LIP to twenty (20) acres within the 
Land as shown on the map attached hereto as Exhibit M (the “Water Infrastrticture Site”), subject 
to all mattcrs of record (including, without limitatioii, liens for current taxes and general 
assessments and non-delinquent HOA assessments, if any, but excluding fimiiciiig 
encuiiibrmices arising €rom any dceds of trust, mortgages, or other liens executed by Lmdowner 
against the Land), to SCW for use as a i‘itture water and wastewater reclaniation treatment 
ftzcili t y. 

J -  Landowner and/or one or more HOAs operating within the Laiid or any 
Out Parcels shall make coilunercinlly reasoilable efforts to use reclaimed water delivered to the 
Land and Out Parcels by the Utilities as currently contemplated on Exhibit H. To tlnc cxtent it is 
coniniercially reasonable, Landowner will provide neccssary appurteiiaiit facilities niuluafIy 
acceptable to Laridowner and the Utilities for reclaimed water storage, metering froin Reclaimed 
Water Reservoir, distribution and ii-rigation for conimon areas, entry rnoiiuineiitatioii areas 
and/or park sites within the Land aiid Out Parcels. In addition, Landowiicr and/or any HOAs 
operating within the Land and any Out Parcels shall have the iiglit, but not the obligation, to use 
reclaimed wattcr delivered by the Wastewater Utilities for all other conimon areas witlnin the 
Land and any Out Parcels. As contemplated in Section 3.h. above and hi the evctit there is 
insufficient reclaimed water to satisfy the turf and xeriscape irrigation needs within the Eaiid and 
Out Parcels, the Wastewatcr Utili ties shall supplenicnt the shortfall with groundwater or excess 
Central Arizona Project water at the sanie cost as the Wastewatar Utilities’ tariff rate for 
reclaimed water. 

k. Landowiicr, golf course and/or one or mot= HOAs operating within the 
Laid or any Out Parcels shall use good faith efforts to work with thc Utilities to locate awcas 
throughout the Land suitable for the coilstruction and inslallation of recharge aiid recovery wells. 
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The Parties recognize and achiowfcdge the cpaiitjly of water recharged and recovered will be 
used to Iiclp reduce the ShortTa11. 

4. Fitiaiicial Terms. 

a. Subject to credits due Landowncr by Coordinator pursuant lo the Sale and 
Purclrasc and Partial Funding Agreement, Landowncr or its assigns in titlc and/or suiccessors in 
titlc shall pay Coordinator an interest and financing fee (the “Iandowner Payment”) for each 
cquivaleiil dwelling unit (“,u“) within the hi id  or any Out Parcels as full and final 
compensation to Coordinator in considcratioti for its services and performaiice of its covenants 
and agreements contained in this Agreement. The aiiiount of the Laidowner Paymeill shall be: 
(i) $3,600.00 per single-family EDU within lhal portion o f  the Land or any Out Parcels locntcd 
outside of thc AWC CC&N Arm; (ii) $3,150.00 per multi-family EDU within tlial portion of the 
Land or m y  Out Parcels located outside or thc AWC CC&N Arm; (iii) $2,400.00 pcr single 
family EDU within that poitioii of the Land or any Out Parcels located within thc A WC CC&N 
Area; and (iv) $2,100.00 per multi-family EDU within that porlioii ol‘ thc Land or any Out 
Parcels located within the AWC CC&N k e a .  Thcrc are no planned multi-fmily EDUs in the 
first 2,000 EDUs, and the first 2,000 EDUs are located oulside of thc AWC CC&N Arca. 

b. The Landowner Paynient for EDLJs 1 through 2,000 totaling $7,200,000 
shall be due i n  accordance with the followiiig payment scliedule, which is based upon 
construction by Utilities of spccific utility infrastructure (the “Phase I Infrastructure”) listed OII 

Exhibit N (the “Phase I Infrastructure Construction Schedulc”): 

(i) $882,411 shall be paid witliin fourteen (14) days of execution of 
this Agreement. 

(ii) $1,183,265 sliall be paid on or before September 30,2007 (relating 
to the WRF Expansion line item 011 the Phase I Infrastnicture Coiistruction Schedule). 

(iii) $5,134,324 shafl be paid in monthly installments within twenty- 
oiie (2 1) days after the applicable Coordinator Certification, as hereinafter defined, based upon 
the Phase I Infrastructurc Coiistruction Schedule but subject to the following conditions: 

(a} For any amount payable pursuant to the Phasc I 
Infrastructurc Coiistriictioii Scliedule which is based upon commencerncnt of constmction by 
Utilities, such payment shall 1101 be due iinless and until coiistriiclion has actually commenced as 
evidenced by a copy of the notice to proceed issucd to the vaiious contractor(s) fiom the Utilities 
auitliorizing the contractors(s) to bcsin work bascd upon applicable contracts. 

(b) For any amount payable pursuant to the Pliasc I 
Iiifrastructi~~*e Constniction Schedulc which is based iipon constnrc~on by Utilities of Phase I 
Infrastructure rcachitig 33% conipletion, such payment shall not bc due iidess and until 
construction of the Phase T Tnfiusti-rccture has actiially reached 33% coiiiplelion as cvideiiced by a 
certificattioi’i provided by Coordinator, together with such supporting documentation as 
Landowner inay reasonably requirc (the “Coordinator Certificatioii”). 

(c) For any amount payable pursuant to the Phase I 

9 



I '  

Ilifrastructure Construction Schedule which is based upon co~istruction by Utilities of Phase I 
hfrastructurc rcaching 66% coiiipletioii, siich paymcnt shall not be due tiiiless and until 
coiistivction of the Phase J Infrastructure has actually reached 66% completion as evidenced by a 
Coordinator Certification. 

(d) For any amount payable pursuant to the Phase I 
Infiastnicture Construction Schedule which is based upon substslntial completion of construction 
("Substantial Completion") o f  Phase I InIrastructure by Utilities, such paynieiit shall not be duc 
unless and until constructjon of the Phase I Infrastructure has actually reached Substantial 
Coinpletion as evidenced by a Coordinator Certification. For purposes of this Agreement, 
"Substantial Completion" shall mean the time at which thc Phase I Idrastmcture has progressed 
to tlie point where it is sufficiently complete aiid can bc utilized for thc purposes for which il is 
intended and the Utilities have tlic legal ability to use such PIiasc I Infrastmcture to providc 
Utility Services to customers within Phase I. 

c. The Landowner Payment for each EDU of the next 1,745 EDUs oftcr the 
first 2,000 EDUs shall be payable on the earlicr of (i) the tinic a final plat is approved covering 
the EDUs; or (ii) December 3 1, 2007, provided, however, that no Laiidowncr Payment shall be 
due under this Section 41c) unless and untiI the Phase I hifrash-uclure has rcached Substantial 
Completion. 

d. Tlie Landowner Payiiicnt for each EDU in excess of 3,745 shall be due at 
the time a final plat is approved covering the EDW. 

e. Under the tcniis of the Salc and Purciiase and Parlial Funding Agreciiient, 
Landowner is owed a credit (the "LancIowncr Credit") against applicablc Landowner Payllieiits 
in the total ainouiit of $6,050,000, such credit to be applied against the Lanciowncr Payments 
commencing with the 2,001st EDU until thc credil is exlimsted. The Landowner Credit shall be 
applied by (i) issuing a $1,000 credit against the Landowner Payment due for each single-family 
or multi-family EDU within the Land or any Out Parcels which is outside thc AWC CC&N 
Area; and {ii) issuing a $500 ci-edit against the Landowner Payment due for each single-family or 
multi-family EDU within the Land or any Out Parcels which is inside the AWC CC&N. 
hndowner Credits shall be applied to EDUs as provided herein until thc Landowncr Payment 
lias bccn fully repaid, subject applicable crcdits for any $1,000 rcimbursenicnt payments 
reccived by Landowner under Section 4 of the Sale and Purchase and Partial Funding Agreciiient 
based on fees coIlected by Global Water Rcsources lor dwelling units outside the Land or any 
Out Parcels bit  within the CC&N of FG. 

L The applicable Landowner Payinelit for EDU's in excess of 8,05 1 shall be 
adjusted upward based on a CPl Factor, which is deIincd as the Consumer Pricc Index - United 
States City Avcrage - for All Urban Consumers - All Iteiiis published by the United States 
Department of Labor, Bureau of Labor Statistics (the "Indm"), with the Index for the month of 
January 2007 being treated as the base Index, plus two percent (2%). If the liiciex is discontinued 
or rcvised during tlie teitn of this Agreement, such other goveninicnt iiidex or coniputation with 
which il is replaced shall be utilizcd, and modificd as necessary, to obtain substantially the santc 
result as would be obtained if the index had not been so discontinucd or revised. For example, if 
the Landowner Payment was due in February 2008 and the most current available Index was 
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187.3 and the Index for January 2007 was 182.5, the unpaid Laiidowner Payment per EDU 
would be calculated SLS follows: $3,600 x 187.3/182.5 = $3,495. 

g. Landowner sliall notify Coordinator in writing at the t h e  a final plat is 
recorded covering EDUs within the Land or aiiy Out Parcels and shall proviclc a copy of the 
recorded plat to Coordinator. Upon receipt of such notification, Coordinator sliall tnie-up any 
discrepancy between the actiial number of residential EDUs at final plat rccordation and the 
number of EDUs at the time of final plat approval. In tlie event that the iiumbcr of EDUs at final 
plat recordation is greater than thc number of EDUs at final plat approval, Coordinator shall 
submit an invoice to Landowner setting forth the final iiurnber of EDUs and the balance of tlie 
Laiidowncr Payment due Coordinalor. Landowner shall pay such iiivoice withiit thirty (30) days 
of thc date of the invoice. In lbe event that tlie number of EDUs a1 fmal plat recordation is less 
than the number of EDUs at filial plat approval, then Coordinator shall ~nake an appropriate 
refkid of tlie Landowner Payment to Landowiiex based upoii the filial number of EDUs within 
thirty (30) days of the date Coozditiator receives written notice from Landowner of the 
recordation of a final plat. In the event that some portion of the Laid or any Out Parcels is sold 
arid traiisfcl-red to an uiiaffdiated third party before this payincnt is due, then the payment amount 
will be held in an escrow until Coordiiiator satisfies its obIigatioi1 wider the teiiiis of this 
Agreement. Coordinator specifically understands and agrees that Landowner lias no obligation 
to record a final plat under this Agreement and such decision is lefi to Landowner’s solc 
discretion. 

11. For the purposes of this Section 4, thc number of EDUs wilIiin thc Land 
mid any Out Parcels shall be calculated as follows: (i) each single family rcsideiilial lot included 
in the fiilal plat approval shall constitute one (1) EDU and (ii) each gross acre of comiiicrcial or 
industrial propcrty included in the final plat approval shall constitute 4.8 EDUs. An example of 
how this would calculate for a coniniercial or industrial section of the Land or Out Parcels with 
30 acres in size would bc as follows: 

$3,600 plus the CPI Factor x 30 acres x 4.8 EDU/acre or $518,400 is due and 
payable whcn Casa Graiide approves the Cornniercial or industrial Site Plan for 
tlie 30 acres. If tlie Commercial or Industrial Site Plan approval only relates to 15 
of the 30 acres, then $3,600 plus thc CPI Factor x 15 acres x 4.8 EDU/acrc or 
$259,200 is due and payable whcn Casa Graiide approves tlie Comnercial or 
Industrial Site Plan for the 15 acres. The balance of the $3,600 plus the CPI 
Factor due for the remaining acreage is due when Cam Grande approves the 
Comiiiercial or induslrial Site P h i  for such acreage. 

The Parties acknowledge that additional fees, priniarily wastewater loading fees, will be 
billed to the coniniercial and itidusliial end user based upon the ultimate use of the Land and any 
Out Parcels and fixtures tliereon, consistent with the Utilities’ codc of practice currently in effcct. 

1. Fees payablc to the UtiIitics piirsuant to Extension Agreements and 
reiinburscment for certain costs and expenses incurred by Landowner with respect to the 
obtaining of Utility Services are not the subject of this Agreement and shall be paid and 
reimbursed to the appropriate pai-tics in accordance with the Extension Agrccmenls. 
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5 .  No Paitnership. Coordinator is acting as an independent contractor puisuanl to 
this Agrcernent. Nothing in this Agrcciucnt sfiall he interpreted or construed (i) lo create an 
association, agency relationship, joint venture, or partnership among tlie Parties or lo impose any 
partnership obligalion or liability upon either Party, or (ii) to prohibit or limit tlic ability of 
Coordinator to enter into similar or identical agrccnients with other laiidowticrs, even if tlie 
activities of such landowners may be dccmcd to be iii competition with the activities or 
Landowner. 

6. Landowner Default. 

a. As to any monetary default, Landowner shail be deemcd to be in default 
under this Ageenleiit upon the expiration of ten (20) days following receipt of written notice 
Erom Coordinator specifying the basis upon which thc monetary default is claimed unless, prior 
to the expiration of ten (10) days following receipt of such written notice, Landowner cures tlic 
monetary default. 

b. As to any nonmonetary default, Landowner shall be deemed to bc in  
default under this Agreement upon lhe expiration of thirty (30) days foIlowing receipt of written 
notice from Coordinator specifying the basis upon which the non-monetary default is claimed 
LIIIICSS, prior to the expiration of thirty (30) days followiiig receipt of such written notice, 
'Landowner cures Ihe non-monctary default, or if such non-monetary de€adt cannot reasonably 
be cured in thirty (30) days, Landowner comineiices and continues with good faith efforts to cure 
such noi~-rnonetary default and subsequently cures such non-monetary default not later tliaii 
ninety (90) days following the date of the written notice of default. 

c. A default by Landowiier under tlis Agreement shall constitute a default by 
Landowner under thc Extension Agreements, but: a dehi1.t by Laiiciowier under an Exteiision 
Agreement shall not constitute a default undei* this Agreement. 

d. hi tlie event Landowner is in default under this Agreement, the provisions 
hereof m y  be enforced by any remedy permitted by law for specific perfoiiiiaiice, injunction, or 
other equitable remedies in addition lo any otlier remedy available at law or in cquity. 111 the 
event Laidowner fails to pay any amount: as and when due (including the Landowner Payment), 
which failiu-c is not cured within ten (10) days after notice thereof in accordance with the 
provisions of Section G(a) above, such delinquent mounts shall bcar interest at thc mte of fifteen 
percent (15%) per annuni fiom the due date m t i l  paid. Subject to Seclioii 22 below, and to the 
extent such sums remain unpaid following such ten (10) day period, Coordinator inay cl.nini a 
contractual lien for such sum, together with interest thereon as set forth above. Coordinator may 
tlien foreclose said coiilractual licn against only those lots on the Land, and not tlic entire plat, 
then owned by Landowiier for which such sum is due, in the manner prescribed by Iaw for the 
foreclosure of realty moi-tgages. Subject to Section 22 below, Cooidinator agrees that as and 
wheii portions of the Land or any Out Parcels are sold, the obligations hereunder shall be 
bifurcated based on the land area sold. Each landowner shall be responsible for all suim owed 
hereunder with respect to the land areas that such landowner owns, and shall not have any 
obligatioii or liability for the failure of any other owner of any portion of the Land or any Otlt 
Parcels. Likewise, Landowner shall not be liable for any payments due Coordinator hereunder 
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aAer the date of such a sale, nor shall Landowner be liable to Coordinator for any default of any 
new landowner. 

e. Subject to the limitations described in tlie for-cgoing Section 6(d) abovc 
and subject to Section 22 bclow, if the Landowner monetarily dcfaults under this Agrecmcut, as 
defined in Section 6(a) above, said monetary dcfadt shall be a lien against the portions of the 
Land and Out Parcels for which such sum is  due (and not against any other parcel of Land), in 
tlie ainomit owed by Landowner to Coordinator under tlie teims of this Agreement. The Parties 
agrec that said lien shall relate back to tlie date upoii which 811 cxecuted copy of this Agreeiiient 
is rccorded in lhe Pinal County Recorder’s Office. The inonctary lieri described in this Sectioii 
6(c) shall be released from any tract of die Land and any Out Parcels subsequently conveyed lo 
an HOA or dedicated to any goveimental entity, public iitility or as a Public Lot defined in 
Section 22 below. 

f. The lien described iii this Section 6 shall take effect only upon recordalioti 
of a claim of contractual lien as described below in the office of lhe Pind County Recorder by 
Coordinator, and shall relate back to the date when the executed copy of this Agreement wcrc 
recorded, as set forth in Section B(e) above. Coordinator shall give written notice of m y  such 
licii. The Notice mid Claim of Contractual Licn shall include the foI1owii-g: 

(i) The name ofthe lien claimant. 

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

(iii) A description ofthe property against which the lien is claimed. 

(iv) A description of the default OT brcach that gives rise to the claim of 
licn and a statement itemizing tlie amount of the claim. 

(v) A statement tlial h e  lien is clainied pwsuaiit to tlie provisions of 
this Agreement and reciting h e  datc of recordatioii mid recorder’s document: nuiiiber of this 
Agreement. 

(vi) The notice slmll be acknowledgcd, and after recordation, a copy 
shall be given to the person against whose property the lim is claimed in any manner prescribcd 
under Section 20 of this Ageenlent. The lien may be ciiforeed hi any manner allowed by law, 
including without limitation, by an action to Ioreclose a mortgage or iiiechaiiic’s lien under the 
applicable provisions of the laws of the State of Arizona. 

g. If Landowner posts either (a) a bond executed by a fiscally sowid 
corporate surety licensed to do business in the State of Arizona, or (b) an irrevocable letter of 
credit from a iepulabie liuiaiicial institution licensed to do business in the State of kizona 
reasonably acceptable to Coordinator, which bond or letter of credit (i) names Coordinator as the 
principal or payee and is in foiin satisfactory to Coordinator, (ii) is in the amouiit of one and one- 
half ( l - l /Z)  timcs the claim of lien, and (iii) unconditionally provides that it may be drawn on by 
Coordinator in the event of a filial judgment entcrcd by a court of competent jurisdiction in favor 
of Coordinator, then Coordinator shall record a release of the Iicn or take such action as may bc 
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reasonably required by a title insuraticc company requested to fi.irnish a policy of titlc insurance 
on such pmpcrty to delete the lien as an exception tlmeto. Laiidowner sliall post the bond or 
letter of credil by delivery of sane to Coordinator. All costs and expenses lo obtain the bond or 
letter of credit, and all costs and expenses incured by Coordinator, shall be borne by Landowner, 
unless Landowiier is the prevailing Party in any litigation challcnging tlic claimed lien. 

7. Coordinator Default. 

a. As to any monetary default, Coordinator. sliail be deemed to be in default 
under this Agreement upon the expiration of tcii ( 1  0) days following receipt of writtcn notice 
Irom Landowner specifying the basis upon which the monetary default is clainied imlcss, prior to 
the cxpiration of ten (10) days following rcceipt of such wrilten notice, Coordinator cures die 
moii ctaty defau 11. 

b. As to any lion-monelary default, Coordinator shall he deemed to be in 
default under this Agreement upoii the expiration of thirty (30) days following receipt of writtcn 
notice from Landowner specifying the basis upon which the non-monetary default is claiind 
unless, prior to the cxpiritioii of thirty (30) days following receipt of such written notice, 
Coordinator curcs the noli-monetary de€ault, or if such non-monetary defaiilt cannot reasonably 
be cured in thirty (30) days, Coordinator conimcnces and continues with good faith efforts to 
cure such non-monetary default and subsequcntly cures such non-monetary default not later than 
niiicty (90) days following the datc of thc written notice of default. 

C. In the evenl Coordiiiator fails to cure a default within the time periods 
described in Sections 7(a) and (b) above, tandowner may teiminate this Agreement upon 
expiration of the applicable cure period and/or exercise m y  and all rights and remedies available 
at law or in equity including, without limitation, specific performance, injunction, or other 
equitable remedies. In the event of a default by Coordinator under this Agreement (and thc 
expiration of the applicable cure period), upon written demand by Landowner, Coordiiiator shall 
executc such documents and lllstiunietits as Landowner or any title company insuring all or any 
pait of the Land and Out Parccls requires in order to rclease this Agreement (or any other 
insti-unient providing constructive notice of this Agrement) of record. Effective upon a default 
by Coordinator under this Agreement (and the cxpiration of l h e  applicable cure period), 
Coordinator hcreby grants to Landowner a power of attomey (that is coupled with an interest and 
is iirevocabic so long as this Agreeincnt or any instntment intcnded to provide constiuctive 
notice o f  this Agreement reinaim of record) and appoints Landowner as ik attorney-in-fact to 
execute such documents and instminents as Landowner or any title company insuring all or any 
part of the Land and Out Parcels rcquires in older to releasc this Agreement (or any other 
instmmcnt providing coiistructive notice of this Agreemcnt) of record, if Coordinator does not 
tiincly execute such terrniiiation documents or iiistrunieiits within ten (I 0) days afler written 
demand by Landowner to Cooi*dinato:or. Upon the occurreiice 01 a dcfault by Coordinator and i f  
Landowner elects to terminate this Agreement, Coordinator sliall reliirn any portion of the 
Landowner Payment, which Landowner paid to Coordinator. 

d. In the event that Coordinator does not tiimely cause the constructioii of the 
Water Backbone Infraslructure, the Wastewater Backbone ln fras tructure, the OGS itc Reclaimed 
Water Line, any Transmission Mains for which Watcr Utilities are responsible, the On-Site 
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Reclaimed Water Liiic, or any Collection Mains for which Wastewatcr Utilities are responsiblc 
in accordance with the terms of this Agreement, then following thirty (30) days' written iiotice to 
Coordinator, and Coordiilator failing to initiattc rcasonable efforts to iiiidertake such work, 
Landowncr shall have Ihe right, but iiot thc obligation, to complele such infiastmcture. In such 
event, Landowner shall submit invoices to Coordinator for Ihe cost of such construction and 
Coordinator shall within thirty (30) days of such invoices reimburse Landowner for such costs 
rcasotiabl y inctmed in tlie constniction of such infrashucture. In addition, Landowner may set- 
off any cosls incurred by Landowner i n  completing such construction under this Section 7(b) 
against any Landowner Payments that are due Cooidiliator. The self-help remedy of this Scction 
7(b) is in addition to any other remedies available to Landowner under this Scctioii 7 or uiider 
Section 8 below. 

8. Tei-niination of Aareement. 

a. Accluisition of CP Stock and FG Stock by Global Inc. This Agreemeni is 
contingcnt upon Global Iiic.'s acquisition of the CP Stock pursuant to the Safe and Purchase and 
Partial Funding Agreemcnt and acquisition of tlic FG Stock puiwant to tlic Fraiicisco Grande 
Stock Purchase Agrccmcnt. In the event tliat Global Inc. does not complctc its acquisition of thc 
CP Stock and thc FG Stock within thirty (30) of the date of execution of this Agreement, then 
Landowner or Coordinator, at eitlier Party's option, may terminate this Agreeincmt without 
recourse. 

b. Non Issuancc of ACC CC&N Transfer Approvals, ACC CC&N Extension 
A ~ ~ r o v a l s  or Other Approvals. Pursuarit to Section 2.3.1 of the Francisco Grande Stock 
Purchase Agrceinent, Global Tnc.'s obligation to pay thc Purchase Price as defined therein is 
coiitiiigent upon ACC approval by way of a filial ordcr (with all appeal pcriods having expircd 
without any such appeal) of the transfer of FG's water and wastewater CC&Ns to SCW and 
PVU, rcspectively (tkc "ACC CC&N Transfer Approvals"). Pursuant to Section l(a)(i) of this 
Agreement, Coordinator must facilitate, arrange and coordinate with the appropriate Utilities the 
extension of the Utilities' CC&Ns to iiiclude the Land and, if applicable, Out Parcels. Such 
exteiision is contingent upon thc Utilities obtaining nccessary approvals and/or peimits horn tlic 
ACC (the "ACC CC&N Extension Approvals") and ADWR, ADEQ, Pinal County, Casa Grande 
and/or CAAG (the "Other Amrovals"). In thc event lhat (i) the ACC CC&N Transfer Approvals 
lmvc not been obtaiiicd on or before J i m  I, 2008, a i d  FG is unable lo provide Utility Services to 
the Land, and Casa Grande is uiiablc or unwilling to provide Utility Services to the Land 
pru-sum1 to an agreeinent(s) with Coordinator or onc or more of the Utilities; (ii) tlie ACC 
CC&N Extension Approvals have not been obtained on or before Julie I ,  2008, and Casa Grande 
is unable or unwilling to provide Utility Serviccs to the Land pursuant to an agreemcnt(s) with 
Coordinator or one or more of the Utilities; or (iii) the Other Approvals have not been obtained 
on or before June I ,  2008, and Casa Grande is unable or unwilling to provide Utility Services to 
the Land pursuant to an agreerneiit(s) with Coordinator or one or more of the Utilities, then eithcr 
Party niay notify the other Party in writing of its dcsire lo tetmiinatc this Agreement (the 
"Temiiiation Notification"). In the event that a Party issues a Termination Notification, this 
hgreemciit shall terniinatc oil the fifreeiith (15th) day after thc date of the Termination 
Notification (llze "TennJnation Date"), and the Agreement shall thereafter be of no further force 
or e ffcct. Upon termination of this Agrccrnent, Coordinator imy retain any Landowner 
Payinelits received by Coordinator through and including thc Termination Datc and Coordinator 
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shall facil.itate, arrange and coordinate the conveyance of all Phase I Infiastmcture (including, 
but not limited to, the projects/itifrastructure identified on the Phase I Infi-astructcire Construction 
Schcdule as Well Development, Raw Water Dclivcry, Water Distributioii Center and Potable 
Water Distribution) located within the Land and Out Parcels to Landowner 01: any entity 
desipated in writing by Landowncr within thirty (30) days of the Termination Date. 
Conveyance of such Phase I Infrastructure shall be via special warranty deed rmd/or bill of sale 
in a form mutually acceptable to Coordinator, the Utilities and Landowner. Williiii thirty (30) 
days of the Termiliation Date, Coordinator shall removc or cause to be removed any recordation 
of this Agreement with Pinal County; Coordinator shall record documentation in Pinal County 
that this Agreement has been terminatcd; and Coordinator shall waive any lien rights il may have 
under this Agreement. 

c. Non Issuance of CAAG 208 Approval. The Parties recogiiize and 
acknowledge that PVU has irrevocably allocated sufficient wastewater treatment capacity in its 
existing wastewater trealnient plant (the 'I WTP Cainpus 1") to provide wastewater treatrnciit 
service for all of Phase I of the Land. The Parties further recognize and acknowledge tliat PVU 
pfsuis to constnict a wastcwatcr treatment plant oil the Water Infrastructure Site (thc "Legends 
WTP") to provide wastewater service to future devclopineiit phases of the Land, and that PVU 
has applied for CAAG 2008 approval to include such facility on the Water Infkdstructuix Site. 
The Parties further recognize and acl~nowledge that CAAG 208 approval is not required iiiiless 
and until PVU is ready to commence construction 0fth.c Legends WTP, and that the Legends 
WTP may or may not be constructed 011 the Water Infrastructure Site. In thc event that (i> 
Coordinator and PVU arc unable to obtain CAAG 208 approval prior to thc start of construction 
by PVU' of the Legaids WTP, or if such approval is reversed or ultimately invalidated on appeal; 
or (ii) Coordinator and PVU are unable to provide an ii~evocable conirnitinent of wastewater 
treatnienl capacity for the Land from the WTP Campus 1 or other wastewater treatment plants 
owned or controlled by the Wastewattcr Utili ties, then Landowner 01' Coordiiiattor at either Party's 
option may terminate this Agreement without recourse to either Party. Should either Party clect 
to terniinate this Agreement under this Section 8(c), all amounts paid by Landowner to 
Coordinator under t h s  Agreement for EDUs in excess of the nuinbcr of EDUs for which the 
Wastewater Utilities can provide irrevocable comrni tments of capacity from the WTP Campus 1 
and/or other wastewater treatment plants with validly issued aquifer protection permits and 
CAAG 208 approvals shall be refunded to Laiidowiier within fifteen (1 5) days of taminattion of 
this Agreement. hi the cveiit Lmdowiier or Coordinator terminatcs this Agreement, Coordinator 
sliall remove or cause to be removed any recordation of this Agreement with Pinal County; 
Coordinator shall record documentation in Pinal County that this Agrcement has been 
terminated; and Coordinator shall waive any lien rights it inay have under this Agreement. 

d. Rccliaracterkatioii of Laidowner Pavments. Coordinator acknowledges 
that any ~-echaracterizatioi~ of the Landowncr Payinent as an advance in aid of construction or a 
contribution in aid of construction to the Utilities shall not be a basis for teiininatkg this 
Agreement. 

Attorneys' Fees, If any dispute arises out of the subject matter of this Agreeimenl, 
the prevai.ling Party in such dispute shall be entitlcd to recover from the other Party its costs and 
expenses (including reasondbfe attoiney's fees) incurred in litigating or othewise resolvhg such 
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dispute. 
Agreement. 

The Paities’ obiigaliotis under this Section shall survive the closiiig uiidcr this 

10. Applicable Law: Venue; Jurisdiction. This Agreeineut shall be govcrncd by and 
construed in accordance with thc laws of the State of Arizona, notwithstanding any Arizona or 
other conflict-of-hw provisions to the contrary. The Parties consent to jurisdictioil for purposes 
of this Agreenicnt in tlie State of Arizona, and agree that Maricopd County, Arizona, shall be 
proper veiiuc for any action broughl with respect to this Agreement. 

11. lnterprelation. The laiiguagc in all parts of this Agreement sliall in all cases be 
constmed as a whole according to its fait- meaning and not strictly for nor against any Party. The 
section headings in this Agreement are for convenience only and are not: to be constmcd as a part 
hereof. The Parties agree that each Party has revicwed this Agreement and has had the 
opportunity to havc counsel review the same and that any rule of constiiiction to the effect that 
ambiguities arc to be resolved against th.e drafting Party shall not apply in the interpretation of 
this Agreement or any amendments or any exhibits thereto. Exccpt where specifically provided 
to the contrary, when used in this Agreemenl, the term “i.ii~ludinq~~ shall mean without Iiinitation 
by reason of enumeration. All pronouns and any variations thereof shall be decmed to refer to 
inasculine, feminine or neutcr, singular or plural, as the identity of the person(s) or entity(ies) 
may require. 

12. Most: Favored Nation. Coordinator represents that the CC&N expansion, which 
includes the Land and is contemplated to be filed no later than January 3 1, 2007, iiicludes the 
samc pricing, terms, and conditions as were included in SCW’s and PVU’s CC&N expansion 
application filed 011 December 28, 2005. If Landowner acqnircs any portion of the Out Parcels 
after execution of this Agreeineat, then Coordinator will use best efforts to cause thc Utilities to 
obtain a CC&N exteiision for those Out Parcels, and agrces that tlie Out Parcel CC&N expansion 
application will include the same pricing, teims, and conditions set forth in this Agreement. In 
the event that Coordinator enters into a separate Infrastructure Coordination and r‘ * inance 
Agreemait with anothcr landowner in Pind County, amends thc December 28, 2005 CC&N 
expansion application, or if the ACC amends the December 28, 2005 CC&N filing in its final 
order to providc more favorable terms than those includc in the CC&N expansion for the Land 
a id  Out Parcels, theu Coordinator shall amend this Agreement with the written consent of 
Landowner, to iiiclude such pricing, teims, or conditions so that the CC&N expansion for the 
Land and Oul Parcels is at least as favorable to Landowner as the pricing, lemis, and conditions 
offercd to the other landowner. 

13. Consent to Easements. Until such time as this Agreement is terminated or  record 
with rcspecl to the Land and Out Parccls, Coordinator, without compensation, shall executc, 
acknowledge and deliver to Landowner, any applicable govcmmental authority with jurisdiction, 
any private or public utility company or any honwowiiers’ association, such coiiscnts, 
acl<nowledgmcnts, approvals, relcases, quil-claim dceds, subordination agreements and other 
instruments and agreements reasonably requested by Landowner in coniiectioii with the 
recording of any subdivision map, final plat or map of dedication granting of easements 
dedication of land, conveyance of land to 5~ homeowners’ association or Public Lot as defined in  
Section 22 below, or other developinelit activities undertaken by Landowner in connection with 
the Land and 0~x1 Parcels. 
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14. Countcipai-ts. This Agreement shall be cffcctive upon execution by all Parties 
hereto and may be executed in any numbcr of counterparts with the same effect as if all of the 
Partics had signed the same document. All coutiteyarts shall bc coiistrued logether and sliall 
constitute one agreement. 

15 I Eiitirc Amxmenl. This Agreenicnt constitutes lhe entire intcgrated agreement 
among the Parties pcrtaining to the subject matter hereof, and supersedes all prior and 
contemporaneous agrccinents, representations, and undertakings 01 the Parties wilh respect to 
such subject matter. This Agreenlent iiiay not be amended except by a written instnlnlcnt 
cxccuted by all Paities hcreto. 

16. Additioiml Instniments. The Parties hereto agree to cxccute, have acknowledged, 
a d  deliver to each other such other documents and instruments as may be reasonably necessary 
or appropriate to evidence or to carry out the tams ofthis Agreement. 

1.7. Time of the Esscnce. Landowner and Coordiiiator agree that time is of the 
esseiice with respecl to each and every provision and obligation of this Agreement. 

18. Scverabilitv. Evcry provision of this Agmement is intended to be severable. If 
any teim or provision hereof is illegal or invalid for any reason whatsoever, sirch illegality or 
invalidity shall not affect the validity or legality of the remainder of this Agreement. 

19. Incorporalion by Reference. Every exhibit, scliedufe and other appendix attached 
to lhis Agrecinent and referred to lierein is hereby incorporated in this Agreement by reference. 

20. Notices. All notices, demands, and other communications provided for hereunder 
shall be in writing (including facsimile or similar transmission) and inailed (by US. certified 
mail, return rcceipt requested, postage prepaid), sent, or delivered (including by way of overiiighl 
courier servicc): 

(a) If to Global Water Resources. LLC, addressed to: 

Global Water Resources, LLC 
21410 N. lBth Avenue, Suite 201 
Phoenix, Axizona 85027 
Phone: (623) 580-9600 
Facsimile: (623) 580-9659 
&: Cindy Liles 

with a copy to: 

Burch & Craccdiiolo, P.A. 
702 East Osborn Road 
Phoenix, Arizona 85014 
Phone: (602) 274-761 1 
Facsimile: (602) 234-99 12 
&: Andrew Abraham, Esq. 
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(b) If to CHI Construction Company, addressed to: 

Roger Pryor 
Vice President - Phoenix Division 
D. R. Horton - Coiitiiiental Scries 
16430 N. Scottsdalc Road, Suite 200 
ScottsdaIc, AZ 85254 
Phone: (480) 483-OOOG 
Facsimile: (972) 888-1553 

with cosies to: 

Robeit E. Coltin 
Vice President, Legal Counsel - Phoenix Division 
D. R. Horton - Continental Series 
16430 N. Scottsdale Road, Suite 200 
Scottsdale, AZ 85254 
Phone: (480) 483-0006 
Facsimile: (480) 368-1088 

Ted Harbour 
D.R. Horton, hc. 
D. R. Horton Tower 
301 Conmierce Street, Suite 500 
Fort Worth, TX 76102 
Phone: (8 17) 390-8200 
Facsimilc: (8 17) 390-1702 

Snell & Wiliiier 
One Arizona Center 
400 East Vat1 Buren 
Phoenix, Arizona 85004-2202 

Facsimile: (602) 382-6070 
- Attn: Jeff Crockett, Esq. 

Pholic: (602) 382-6234 

or, as to each Party, to such ollm Person and/or ai such other address or number as shall be 
designated by such Party in a written notice to the other Party. All such notices, demands, and 
communications, if mailed, shall be effective upon the earlier of (i) actlml receipt by the 
addressee, (ii) the dale shown 011 the return receipt of such mailing, or (iii) three (3) days aftcr 
deposit in the maii. All such tiotices, demands, and cotmunications, if riot mailed, shall be 
eEective upon the enrlicr of (i) actual receipt by the addressee, (ii) with respect to facsimile and 
similar electronic transmission, the earlier of (x) the time that electronic confirmation of a 
successful t.ransmission is received, or (y) the date of transmission, if a coniirming copy of Ilie 
transinission is also tnailed as described above on [he date of transmission, and ( i i i )  with respect 
to delivery by overnight courier scivice, the day ailer dcposit with the couricr service, irdelivel-y 
ou such day by such couricr is coiifii-tned with thc courier or the recjpicnt orally or in writing. 
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2 1.  Biiidiiw Effect: Partial Releases. Except as otherwise provided herein and in 
Section 22 below, this Agrecinciit shall be binding upon and inure to the benefit of the 
succcssors aiid assigns of thc rcspective Parties. This Agrccinciit constitutes a covenant ninniiig 
with the land, shall be binding upon the Land aid any Out Parcels, as applicable, for tlie benefit 
of Coordinator and its successors aiid assigns, and any persoil acquiring any portion of h e  Land 
w d  Out Pai:ccls, upon acquisition thereof (other thm an end purclzaser or user of a Public Lot (as 
defined bclow)), shall be deemed to have assumed the obligations of Landowner arising under 
this Agtcement with respect to such portion of the Land and Out Parcels froin and after the date 
of such conveyatice without the necessity for the cxccution of any separate instrument (and the 
Landowner or prior owner of the Land shall be relieved of all liability with respect to such 
poition of the Land and Out Parcels arising froin and after the date of such conveyance). At such 
time as the Landowner Payment has been paid in full with respect to any relevllril portion of the 
Land and Out Parcels pursuant to a Plat Approval (and froiii h e  to time thereafter as requested 
by Landowner), Coordinator shall execute, acknowledge and dcliver lo Landowner such 
documents and inst~~~tnents as Latzdowncr or m y  title coinpany shall require in order to release 
this hgreeiiient of record with respcct to such relevant portion of tlie Land and 0111 Parcels. 
LaiicIowner may require that Coordinator provide such document and illstruinelits to rel.ease tlie 
lien of this Agreement with respect to any reievmt portion of the Land and Out Parcefs 
simultaneously with, and as a condition to, the applicable Landowner Payncnt for such relevant 
poition of the Land. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

20 

. . .  



22. Termination UDon Sale io Public. Upon receipt of the Landowner Payment for 
each lot within the relevant final plat of the Land and Out Parcels, Coordinator and Landowner 
hereby acknowledge and agree that this Agreement shall terminate of record (wilhout relieving 
Landowner or any subsequent bulk purchaser &om liability under this Agreement) without the 
execution or recordation of any further document or instrument as to any iot or tract within the 
relevant final plat of the Land and any Out Parcels which has been finally subdivided and 
individually (and not in “bulk”) leased (for a period of longer than one year), sold or otherwise 
conveyed to the end purchasers or users thereof including, without limitation, a homebuyer, 
HOA, private utility, a public utility, a governmental entity, civil agency (e.g., fire or police 
department) (a “Public Lot”) and thereupon such Public Lot within the relevant final plat of the 
Land shall be released from and no longer be subject to or burdened by the provisions of this 
Agreement. 

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 

Cindy M. Liles 
Its: Senior Vice-president 

LANDOWNER: 

CHI Construction Company, 
an Arizona corporation 

,/ .I ,.. ,.I’ 

,r 
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STATE OF ARIZONA 1 

County of Mruicopa ) 
) ss 

On December a, 2006, beforc me, 251 -ez evm A&dk , a Notary Public 

pe~-sonally known to me (or proved to me on the basis bf satisfactory evidence) to be the persoii 
whosc name is subscribcd to the within instnimeiit atid aclmowlcdged to me that hdshe executed 
thc same in his/licr authorized capacity, and that by his/lict- signature on the instrument, thc 
pcrson or the entity upon behalf of which the persoii acted, executed the ilistmmenl. 

iii and for said state, personally appeared CI J:, 

WITNESS my hand and official seal. 

Notary Public in and for said State 
. , . .  

STATE OF ARIZONA 1 

County of Maricopa 1 
)ss. 

aNotary Public 
T* in and for said statc, personally appcared ‘&‘=inh , 

personally known to me (or provcd to me on the basis of satisfactory evidence) to be the person 
whose name is siibsctibed to the witbin jlistnmlcnt and acknowledged to me that hefshe exccuted 
the same in Iiis/I.ier authorized capacity, and tlial by hisher signaturc on the instrument, the 
person or the entity upon behalf oT which the persoii actcd, executed thc instrument. 

On December a, 2006, before me, 

WITNESS m y  hand and official seal. 

Notary Public in and for said State 
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EXHIBIT A 

LEGAL DESCRIPTION OF LAND 



ORDER NO.: 04990275 

Exhibit A 

POLICY NO.: PROFORMA-027S 

Pur?rrl No. 1: 

Lots 1,2 and 5 and the Southwest quarter of the k h e a s t  qtwkr of Section 1, Township 6 South, Range 
4 East ofthe Oils and Salt River Bass and Meridian, P i d  County, Arizona; 

zEKaoptthesouth 115.5 fe&ofmidLot$;d&o 
h p t  tht Swth 1 15.5 fcot oftho said Souolwast quutcr of the ?hbnst, * 

Parcal No. 2: 

Lots 6 and 7 and the West half of the Southeinst quarter of  Section 1, Towmbip 6 South, Range 4 Ekst of 
the Gila urd Salt Rivk Bar# and Meridian, Pin4 County, Mmw; 

Except the Nortb 140 fist of said Lot 6; snd also 
Ex~apt the North 140 ket of thc said Wsot half of the southmat quarter. 

Parcel No. 3: 

Ids 3 and 4 and the West half of the Southwst qmhr and thc Southwert quartor of &&ion 12, 
Township 6 sout)r, Rangc 4 East dthe Gila and Salt River Base and Meridian, Pmal Cowty, Arizom; 

Except d w y  as granted in b e d  m r d o d  in Book 69 of' Dads, pga 291. 

P a d  No. 4: 

The Northerut quarter of Section 12, Township 6 South, Range 4 Best of the Gila and Salt River Base and 
Meridian, Final County, Arizona; 

Except all coal and other mineral deposits, as rswrvcd h the Patent. 

Parcel No. 5: 

Section 13, Township 6 South, Range 4 East ofthe Gila Md Sah RiVtr Base and Meridian, Pinal County, 
Arizona; 

Except &way as granted in peed recoded in Book 69 of Deeds, page 291; snd 

Except that portion dasorlbed as follows: 
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. .  

Commencing at the North quarter comer of said Section 13, said point being a X'' mbnr tegged "Ls 431399" 
fiMn which the Noh- claing m e r  of W o n  13 bcnro North 89"59'50" Wea, 25S6.35 feet, said 
point being n 2'' brass oap on a 2" gulvaniz#1 p i p  matked "Ls 4399 C.C. 1978"; 

Thence parrJIel with and 240.00 fccd South of theNoh line of the NarUlcast quarter of said Section 13, 
South 89O59'50" East, 1499.75 W to a W' mbar rsggad "RIA 35545'' .Ibr the Nordrcast comer of this 
p a d ,  

Thence Sou& OOoOO'lO" Wwt, 1610.00 fbct ta a %" nbar tagged "RLS 35545" for tha Southrest corner 
of thio psrcel; 

Tl~mce North 89059'50" West, 2299.75 f d  to a $4" rcbar tnggbd T4L-S 35545" for the Southwest comer 
of thip p a ~ l ;  

Thence North OOoOO' 10'' East, 161 0 fat to a 'rs" rebar tagged "RLS 35545" tbr the Northwest corner of 
hit parcel; 

Tlrence South 89059'SO''E~~l, 800.00 k e l  to the TRUE POWT OF BFGMNI'NG. 

Psrcaf No. 6: 

The Norttrcast quarter and the mmst quarttr ad lhb Southwit q m o f  
Seotim 23, Township 6 South, Range 4 East ofthe Gila awl Salt River Bass and Meridian, Final County, 
ArizoM; 

Except all coal and other materials In said Northwest quam ns mscwcd In the Patent; and 

W p t  mdway as &ranted in Dead !wordad in Book 49 o f  I)oeds, page 272. 

Parcel No. 7: 

Saction 24, Township 6 S o d ,  Range 4 East of the Gila and Salt River Basc and Mddian, Phal County, 
Arizona; 

Except the East half of the Southenst quarlor of the Southeast quarter ddpe Southeast q-r thereof; and 

Except ell  coal and other matodnls in the West half of said Section 24, SB mserved in the Patent; and 

Except roadway as granted in Dccd recorded in Book 53 of De&, pagas 253 and 254. 



, 

ORDER NU.: 04990275 P 

P d  No. 8: 

CY NO.: PROFORMA4 

The No& half of Section 25, Township 6 South, Range 4 East of the Gila and &It River Bass and 
Meridian, Pind County, Arizona; 

Except the ~hg t  half of the Northeast quarber of the M6-t qwrtor thareof. 

P ~ i N o . 9 :  

.. 

7s 

Tht North haif of Seotion 26, Township 6 South, Range 4 Fast of the Gila and Sdt River Basa a d  
Meridian, Pind County, Arizona; 

Except the West half of the Northwest quarter of the Northwest quarter Lmf; and ;also 

EX- thc North half of the Norttiwast qusrbsl of the Southwest quartor ofthe Northwest quarter thereof; 
and 

Except rodway 8% gnmted in Deed recorded in Book49 of Deeds, pago 277.. 

Parciai No. 10: 

DELETED 

P-I No. 1 I: 

DELETED 

Paroe1 No. 12: 

DELETED 

Parcel No. 13: 

The East half of section 5, Township 6 South, h n g a  5 East of the Gi ~ n d  Salt River Base and 
Meridian, Pind County, Arizona; 

l2cept that jmrt lying North ofthe Southern Pncifio Railmud; and also 

Exwpt mrrervations of the minorals In or under that when mined or extracted thefrom shaIl be equal in 
value to one per miit of ?ha net smelter retuns on al1 orus, conceatrates and pmipitcs mind and shipped 
from raid property as reserved in Warmly Deed recorded in x)ockst 1037, page 454. 
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The east halfof the Southwest qtlartor of Section 5, Township 6 South. R a g e  5 Enst of the Oila and Salt 
River Base rrnd Meridian, Pind Cw~ty, Ahma; 

Tho West half of rho Soutltwsst quartsr of M a n  5, Township 6 South, Rango S East ofthe Gila and Salt 
River Besc and Meridian, Pinal C o d y ,  k h n n ;  

Excopt h i t  p d o n  doscribed as follows: 

&ginning at the West quarter cmnar of said section 5; 

Thenot South 89 dypmrs 54 m i n w  East, dong the ?bib boundary of mid West half of the Southwest 
quatar af Saotion 5, a distance of 1302.9 fcct; 

Thawc south 1 dtgrcen 30 minuten 30 scchds Wet, along tho W boundvy of said West half of the 
Southwest quartsr of Ssoticn 5, a distancs of 287.8 fW 

Thence South 89 degras 59 minutes W e  a distance of 1365.8 feet 

Parcel No. 14: 

The Southaasr quarter of Saoth 6. Town~Kq 6 South, Range 5 Enst of the Gila and Salt River Base and 
Meridian, Pinal County, Adzon& 

Wpl the Narth 300 feet thereof. 

Lots 6 and 7 and the East half of the Southwest qlrarter of Section 6, Township 6 South, -3e 5 EM of 
the Qila and Salt River Baae and Meridian, pinal C O U ~ ,  Arizona; 

Except the North 300 feet of the said Enst half of the Southwest quarter; and 8150 
Except tha North 140 fwt of seid Lot 6. 
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lEx~@@ hts 743,1150,1151,1152,1153, 1154,~d 1322ofDosertCMnel; saotlm"R",~Ordiy to 
plat rtcoded in Book I4 of Mkps, page 33, mwtb of Pi& Counfy, Arizana; and aleo 

ParcclNo. 19: 

Lot3 3 nnd 4 and the Enst half of the Southwest quarter of Seuhn 7, Township 6 south, Range 5 East of 
the Gila snd Salt Rive Beaa md Meridian, pmd County, Ariama. 

Excepting s e w s ,  nUqs end droinngo wnyp rbutting said exwpkd lots; and alm 

Except Lors 349,355,397,401,416,428,437,438,516,529,534 547,603,611,632,642,648, and 659, 
Dmert Carmcl Secrlon T, per plat mcwdcd in Book 14 of Meps and plats at pap IS, necordr of Pinal 
County, AriZaw, 

Exoopting mm, alleys and dmiwp ways abutting a i d  excepted lots. 

Pareel No. 2 1 : 

The Nonhtrret quarter of the Northeast qu8rte.r of Section 8, Township 6 South, Range 5 East of the Gila 
and Salt Mver Basb and Meridian, Pinal Coarty. Arieorra. 
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Parcel No. 22: 

The West half and tho Southwrt quarter and tho West bdf of the Northemit ~ ~ a r t c r  and tho Southeast 
qwtta of the Narhs t  qwuter of sbctfon 8, Township 5 South, Range 5 East of the Gila atad Salt River 
Base and Meridian, P i d  County, Arizona; 

Except Cnndiabk Drive as dedicated on plat of Desert C m c l  Section "N", according to Book 14 of 
Maps, p n ~ o  1 I ,  meads of Pinnl County, ArizDna; and also 

Except Lots 139,163,I94,240.247,302,395 and 427 of Destrt Carmet S d o n  W", pr phi recorded in 
Book 14 of Maps and f i t s  at p q p  1 I ,  r*cords of Pml County, Arizona; and also 

k e p t  ntwmts, alleys and drainage ways abutting d d  excepted lots; and also 

Except any portion ofpncSls 21 and 22 lying withm the follawing desdbed 

That portion o f  the l&ut hdf of  the NonhcruR quatar of Swrbn 8, Township 6 South, Raap 5 East o f  the 
Gila and Salt River Baue and Mddian, P i ~ l  County, Mmna, dcswibcd as follows: 

IfSgiMing atthc North- comer of said Section 8; 

Thence Sauth 00 degrees 24 rninuks 58 seconds West h g  the East line of said Ssotion 8,1327.62 feet 
tothtMorthsixtcanttrcornsrofthcNorthrart~ofssidSactiwr8; 

i 

Thence North 75 d q p c s  57 minuties 47 s;ccands West, a distatlM of 136.06 fect to the Poiat of 
Beginnins; 

rlhence South 6 degrees 30 minutes 00 sactrnds West, a distance of 220.00 fedt to a point; 

Thtn~e North 83 d e w  30 minutas 00 seconds West, a dhince of 360.00 fett to a point; 

.Thence North 6 

Thence South 83 degrws 30 minutes 00 seconds East, B distance of  360.00 feet to the Point of 3eginning. 

ParcclNo. 23: 

30 minub 00 scmnds East, a distance of 220.00 fht to a point; 

The Norihwust quartsr of S d o n  17, Township 6 South, Range 5 Eaat oftha Gila and Salt River Bmse 
and Meridian, Pinal Caunly, Arhna; 

Exwpt Cad- Drive as dedicated on plat of Dcsert Carmel Section "F", according to Book IS of 
Msps, page 4, mords of Pins1 County, Arimnn; and also 
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Except Lots 79,502,503,505,506,553,592,595 and 5% of hm Camel Won "F', d i n g  to 
book 15 of k p s ,  page 4, two& of Pinat County, ArfxMIlL 

Parcel No. 24: 

Parcel No. 25: 

'%et part of the Norlhmst quarter lying West end that part of the Northsrust quarter of Sadion 17, 
Township 6 %utb, Ruagu 5 Ehst of the OIlr and srft River Base and Maridihn, Piaal County, Arizona, 
lying Nmh of tha following dasoribad line: 

Bsg;nnine at the m e r  of Won. &,9,16 a d  17, Township 6 South, Rmge 5 Eastaf the Gib and Salt 
River Base and Meridian, the center of a -I manhole wwr; 

Thence Soua 89 dbgras 55 minutes 45 second8 West, 238.59 f- to a pohl on tbc centerline of Kortsen 
m; 
Theme Swth 65 d e w  48 minutes 47 ssoonds W a  525.30 ftct, m a paint on ths centarfine of Kortaen 
m, 
Thnrot South 46 &gms 41 minutes IO seconds Wcst 170.77 fact, to a point on the centerline of Kortswr 
Rd; 

Thtncahuth37degrees 11 minutes 12sewndsWmt, I74.15~EoapointonthccentcrlincofKwtsen 
Rd.; 

Theme &?h 3 1 dcgteas 21 minutes 01 seconds West, 88735 feet, to B point at the center of the 
intcmoction of Kmtsen Rd. and Estanquillo Ave. 

Sat an iron past, 34 inch diameter, t 8 i n c h  in.thc F u n d  sat Rush with the ground; 

"hence North 62 degrees 06 minutes 29 saconds West, 637.15 fCa along the CMttr of Estanquillo Ave. t6 
a p i n t  at the center ofthe ir~twsdon of EstanquiUo Am. and Castilfo Dr. 

sd an im post, 34 inch diameter, 18 inches in the pound, set flush with the ground; 

Thence South 23 degreas 42 minutes 40 seconds West, 145.87 faet, to a paid on the ctntcriine of CasCiflo 
Dr.; 

Thence South 27 & p e s  45 minutes West, 152.99 kt, to a point on the cenreriine of CastiIIo Dr.; 



li 

. .  

ORDER NO.: M39027S POUCY NO.: PROFORMA4275 

Thence soutla 33 degnss 04 minutcs 44 stconds We% 120.1 5 %to a point an the cenkrlhe of Castif lo 
Dr.; . 

sct an irtm post. W inch in diametar, 18 inchw m tho ground, sct flush whb the ground; 

Tkm South 42 do- 59 minutes 38 glxonds eaPt, 92.1 t fw to a point an the canterline of Cochist: 
Dr.; 

Tlnmw South 39 de- 27 minutag 53 s t c o d  East, 174.64 fitet, to a pOim on the otntbt/ine of Cochira 
Dr.; 

/ 

. . . .  : . . . , , . . .. ., . 

. .  ~ . . 

Thcxlcs South 34 d e w  49 minutes 58 d s  East, 1 16.33 fkof, to 8 
m.; 
Thc.e South 30 d8-s 45 minutes 52 seconds Easi i 19.33 f a  to a'point an the canterlime of Coohiss 
m4 

Then00 South 24 de- 30 minute8 29 secod8 Eas! 295.98 t;et. to a pint  on the centerline of Cochise 
Dr.; I 

Theme South 21 dcgrccs 46 arinuta 30'seoonds Eaet 15631 fb t ,  to a point at ha centttofthe 
inrersecban of coohiss Dr and F h l y  Rd; 

Sst an im po9 34 inch diamemr, I S  inches In the ground, set flmh with tha gm~mi; 

Thence South 68 d o p s  09 minutes 23 seconds West, I 18.50 feat, to a point MI tho centrrlb of Findy 
Rd.; 

on fhc ccntdnc of Coehlsc 

Thence South 65 dtgress 57 minutes 22 seconds West, 216.74,- to a point on the centerline of Pinaly 
Rd.; 

7 b c a  Swffi 61 d e w  49 minutap 45 sccondr West, 233;69 f q  to a paint on the centerline of Finaly 
Rd.: 

Thstlce South 59 degrees 35 minutas 05 sscands WE& 99.97 feet, ta a point at the center of the 
intcrwdion of Finrly 1Rd and FCasta R.; 

Sct m iron post % inch diameter, 18 inches in the ground, set flush with the ground; 



ORDER NO.: 0499027s 

~ e n o e  North 34 degrees 47 mlrmtcs 25 seconds West, 78.57 feet, to a point on the centdine of Fiesta 
Dr.; 

Them South 45 degrees 09 nrinubs 29 secoixl~ West, 81.02 fed fo the wntq of Section 17, an iron post, 
34 iacb d h t e r a  I8 inahas in &e pmnd, 8ct flush 

Together with any portions; of any lots owned by Orantor heroin in chs Dmed Cwmtl Subdivisianr 
situ~tod in the Northeast quwW of said Sectkm f 7 which exttnd hto ths Notthwest quarbar of Section 17; 

POLICY NO.: PROFURMA4275 

with theground; 

A. Candtestkk Drive as dodicatcd on plaS of Dwrsrt Cannel Section "N", par plat recorded fn Book 14 of 
Maps, page 1 I, cIccords of Pind County, Arlaonr; 

8. Lat 427, Desert Came1 Scption "F', per pflt reo~rded in Book 15 of Maps, p a p  4, moods of Final 
County, Arizona; and 

C. Lote t63,194,240,247,302,395 Md 427, h a r t  Camd S&n "N", per pht mrded in Book 14 
of Mapsad platp at poee 1 i, wrch of Pia l  County, Arhnq and . 

Parcel No; 26: 

W o n  18, Township 6 Swth, Range 5 Enst of tho Gila and Salt River Basa and Meridfan,.Pinal County, 
Armnn.. 

Pamei No. '27: 

Section 19, Township 6 South, Range 5 Bast ofthe Gila and Salt River Base and Meridian, Pinal County, 
Arizona; 

b e p t  the Enst flalf of Lot 4; and also 

EKcopt tbs East half of thc Southwest quattn of the Southeast quurtoq and aJao 

Exaept tk Southeast quarter of the Southcast quarter; md also 

Except a11 mincrrrfs and mining rights 88 resewed in Wmv DorwI reoorded in Docket 926, page 805. 

Pamet No. 28: 



. .  . .  

a .  

ORDERNO.: tt499027S POLICY NO.: PROFORMA4275 

The Northerrst quarter and tots 1 and 2 and the Enst hdfof the Northwedqunrtm of Section 30, 
Township 6 South, Rangs 5 East of dro Gila and Sdt Ever Bssa and Mddisn, Final County, A r b n K  

Excapt the North half of the Notihem quarter of the Northenst quarreq and also 

Exccpt the North half of the South balf of the Noaheast gwutcr af the Northsast quinter; and 

~;xcapt roadway fts grtlnted in Deed reeded in Bock49 of Reds pages 216 and 283. 

PARCEL NU. 29: 

'Lots 5 0 3 . d  595, W o n  F, DESERT C A M L ,  acoording to Book I5 of Mw, page 4, records o f  
Final County, Adzma. i 

PARCEL NO. 30: 

JAMS I39 d 247, Section N, DESERT CA RMEL according to Book I4 of Maps, pss;e 1 1, mcords of 
Final County, Mznna. 

PARCEL NO. 3 I: . . ;  

LOB 743,1150, t 151, I isz, i 1~3 , i i s4  ~ m l  1322, section R, DESERT CARMIX, d i n g t n  Book 14 
of Maps, page 33, mds of Plnul county, Arixona 

PARCEL NO. 39: 

Lots 16,119 and 142, W o n  T, DESERT CARMEL, according to Book 13 of Maps, page 59, records of 
Pinrl County, Ariama. 

PARCELNO, 33: 

Lots 1%. 207,232,244 nnd 249, Sedan T, DEWRTCARMEL, according to Boo& 13 of'Maps, page 
70, records of Pinai County, Adma. 

PARCEL NO. 34: 

Lots 349,530,547,603 and 61 1, Saotion T, DESBRT CAWEL, nwording to Book 14 of Map, page 
15, m d s  of Final COuMy, Arizona. 

. .  
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EXHIBIT B 

LEGAL DESCRIFTION OF OUT PARCELS 



Exhibit“B” 

PARCEL ONE: 

Lots2,3,4,27,28,4Q, 62,65,83,84,97,104, 129,151,152, 154, 156,157,170 and 
171, of Desert Cannel Section “T” Lots 1 through 172, according to the plat of record in 
the office of the County Recorder of Pinal County, Arizona, in Book I3 of Maps, Page 
59. 

PARCEL TWO: 

Lots 250,292,329, and 332 of Desert Carmel Section “T” Lots 173 through 344, 
according to the plat of record in the office of the County Recorder of Pinal County, 
Arizona, in Book 13 of Maps, Page 70. 

PARCEL THREE: 

Lots 401,416,428,437,438,642,648, and 659, of Desert Carmel Section “T” Lots 345 
through 685, according to the plat of record in the office of the County Recorder of Pinal 
County, kizona, in Book 14 of Maps, Page 15. 

P ~ C E L  FOUR: 

Lots 194,240,395, and 427, of Desert Camel Section “N” Lots 1 though 469, 
according to the plat of record in the office of the County Recorder of Pinal County, 
Arizona, in Book 14 of Maps, Page 1 1, 

PARCEL FIVE: 

Lots 73,427,502,506,592 and 596, o f  Desert Carmel Section “F” Lots 1 through 1226; 
Blocks 1 through 6, according to the plat of record in the ofice of the County Recorder 
of Pind County, Arizona, in Book 15 of Maps, Page 4. 



That podon of Section 13. Towuship 6 !huh, Range 4 East, Gila and Sdt  River Base and Meridlsn, 
Final County, Arizona, described as fdtows: 

CommonOing at tIm MMth guarter corner of said W t a a  13, said pia t  boing a 95" rebar tagged "LS 43W' 
fmn which tho Elorhatst c h i q  comer of section 13 bears N h  8!PS9'W -seconds West, 2556.35 
fcet, said point baing a 2'' brass cap on LI 2* plvanizsd p1pa maAed "LS 4399 C.C. 1978"; 

Thence afang the West line of the Northeast quartar of said Section I3 South 00*!0'45" East, 240.00 foet 
bo the TRUE POINT OF BEGINNING, 

Thence psrallcl with and 240.00 feet swch of tht North lhe of the North- quarter of said Stction If, 
South 89059'50" E8st, 1499.75 ftet to a W' tclbar tagged "RLS 35545" for the Northaast corner of thie 
pami; 

Thanct South WOO'1(P West, 1610.00 f e k  a H" mbartaggd "RLS 35545" tbr the Souhastconrer 
ofthis pamk 

Thaw North W59'SO" West, 2299.75 f#t to a W rabar t a d  "RLS 35545" forths Solrthwcst m e r  
of this parcsi; 

Thence North 00000' 10" fht, 16 IO  feet to a Ik" rabar tagged "RLS 35545" far the Northwest c ~ m c r  of 
this psrcst; 



. .  

EXHIBIT C 

CC&N OF FRANCISCO GRANDE UTILITIES COMPANY 



, 

Legends 
Casa Grande, Arizona 

Exhibit C 
Francisco Grande Water and Sewer CC & N 

Scale: 1” = 5,000’ 

Leaend - - = - Legends Boundary 

Francisco Grande 

Francisco Grande 
Water-CC & N 
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EXHBIT D 

CC&N OF CP WATER COMPANY 
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Legends Legend 
Casa Grande, Arizona 

CP Water CO. CC & N 

- 8 - - Legends Boundary 

CP Water CO. 
Water-CC 8, N 

Exhibit D 

Scale: I " = 4,000' 
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EXHIBIT E 

CC&N OF ARIZONA WATER COMPANY 
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Exhibit E 
Casa Grand@, Arizona 
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EXHIBIT F 

MAP OF WATER SYSTEM DEPICTING TRANSMISSION MAINS 





EXHIBIT G 

MAJ? OF WASTEWATER SYSTEM DEPICTING COLLECTION MAINS 

. .I . . . . .  . .  
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. .  . . .  

I. Wastewater line sizes are based upon the 
approved Master Wastewater Plan for Legends. 

2. Global Water - Palo Verde Utlity Company LLC is S I -  
responsible for all wastewater line sizes 15” and r W 

Manhole* 
’Not all proposed manholes are shown. 

Clayton R 
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MAP OF RECLAIMED WATER DISTFSBUTION LINES AND STORAGE RESERVOlRS 



, 

- Legends Legend ...... . . . . . . .  
Casa Grande, Arizona 

u u u u n m - u m m m  12" Reclaimed 
Reclaimed Water Distribution Lines and Storage Reservoirs 

Legends Boundary 

Water Line 

- - - -  Exhibit H 
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@ 
North WX 

a Scale: 1" = 4,000 



EXHXBIT I 

PHASE I UTILITY WATER AND WASTEWATER INFRASTRUCTURE 



I 



EXHIBIT J 

DESCRIPTION OF UTILITY SERVICES TO EIE COORDINATED BY COORDINATOR 

Water Utilities 

Expand the existing CC&N water service area to include the Land and any Out Parcels 
Prepare 8 master water plan with respect to the Land and any Out Parcels 
Confirm and or develop sufficient water plant and well source capacity for the Land and 
any Out Parcels 
Extend a water distribution main lines in accordance with Master Water Plan 
Provide will-serve letters to applicable governmental agencies necessary for final plal 
approvals with a schedule of commitment dates personalized for the Land and any Out 
Parcels 
Obtain a 100-year assured water supply and Certificate of Designation required for final 
plat approvals and Department of Real Estate approvals 
Provide cxpcdited final subdivision plat water improvement plan check and coordination 
with the Arizona Department of Environmental Quality for Approvals to Construct 
ObtainiDevelop facilities extension agreement for coiistmction of infrastructure within 
the Land and any Out Parcels (subject to reimbursement) 

Wastewater Utilities 

Expand the existing CC&N wastewater service area to include the Land and any Out 
Parcels 
Prepare a master wastewater plan with respect to the Land and any Out Parcels 
Develop a inaster reclaimed water treatment, retention, and distribution plan including 
interim well water supply for lake storage facilities 
Confirm and or develop sufficient wastewater plant capacity for the Land and any Out 
Parcels 
Extend a wastewater collection system main line in accordance with Master Wastewater 
Plan 
Design, permit and construct a lift station within the Land or any Out PatTels, if required 
Extend a reclaiined water line to a water storage facility within thc Land and any Out 
Parcels 
Provide all permitting and regulatory approvals including but not limited to an Aquifer 
Protection Permit and Central Arizona Association of Governments (CAAG] 208 Water 
Quality Plan as necessary 
Provide will-serve letters to applicable governmental agencies necessary for final plat 
approvals with a scheduIe of commitment dates personalized for the Land and any Out 
Parcels 
Provide expedited final subdivision plat wastewater improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals to 
Construct 
ObtaidDevdop facilities extension agreement for construction of iiifrastructure within 
the Land and any Out Parcels (subject to reimbursement) 

- 



EXHIBIT K 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this - day of , 2007 by and between 
(“‘Company”), and , an ‘Developer”). 

RECITALS : 

A, Developer desires that water utility service be extended to and for its real estate 
development located in Parcel - of consisting of - (single family, 
rnuItifamily, or commercial) lots, in the City of Casa Grande, Arizona (the “Development”). A 
legd description for the Development is attached hereto as Exhibit A and incorporated herein by 
this reference. The Development is located within Company’s Certificate of Convenience and 
Necessity (“CC&N”). 

B. Company is a public service corporation as defined in Article XV, Section 2 of 
the Arizona Constitution which owns and operates water utiiity facilities and holds a CC&N 
from the Commission granting Company the exclusive right to provide water utility service 
within portions of Piiial County, Arizona. 

C. Subject to the terms and conditions set forth hereinafter, 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 
service to the Development in accordance with relevant law, including the rules and regulations 
of the Commission on the condition that Developer hlly and timely perform the obligations and 
satisfy the conditions and requirements set forth below. 

COVENANTS AM) AGREEMENTS: 

NOW, THEREFORE, in coiisideration of the following covenants and agreements, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows: 

1, Constructfon of Facilities. Developer agrees to construct and install water 
distribution mains and pipelines, valves, hydrants, fittings, service lines and all other related 
facilities and improvements necessary to provide water utility service to each lot or building 
within the Development as more particularly described in Exhibit C attached hereto and 
incorporated herein by this reference (referred to hereinaAer as the “Facilities”). The Facilities 
shall connect to the Company’s system at the point shown on the approved plans as generally 
depicted on the map attached hereto as Exhibit 3 and shall be designed and constructed within 
the Development in a manner which allows the provision of safe and reliable water utility service 
to each lot therein. Subject to the terms and conditions set forth herein (including, without 
limitation, Company’s rights of plan review and approval and inspection of final constrLtclion), 
Developer shall be responsible for all construction activities associated with the Facilities, and 



Developer shall be liable for and pay when due all costs, expenses, claims and liabilities 
associated with the construction and installation of the Facilities. 

2. Construction Standards arid Requirements. The Facilities shall incet and 
comply with Company’s standards and specifications, and all engineering plans mid 
specifications for the Facilities shall be approved by Conipany and its engineers (“Company’s 
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 its sooii 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 Company. The construction and 
installation of the Facilities shall be in conformance with the applicable regulations of the 
Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other 
govertmental authority having jurisdiction thereover. 

3. Right of inspection; Corrective Action. Company shall have the right to have 
Company‘s Engineer inspect and test the Facilities at reasonable times during the course of 
construction as necessary to ensure conformance with plans and specifications. If at any time 
before the final acceptance by Company of the Facilities any construction, materials or 
workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 
to this Agreement, then Company may reject such defective or deficicnt construction, rnatcrials 
and/or workmanship and require Developer to fully pay for all necessary coirective construction 
efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 
connection of any defective portion of the Facilities to Company’s system unless and until tlic 
Facilities have been constructed in accordance with plans and specifications and all applicable 
regulatory requirements. Further, Developer shall promptly undertake any Coirective Action 
requhd to remedy such defects and deficiencies in construction, materials and workmanship 
upon receipt of notice 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 the as-built Facilities 
by Company and any other govemeiital authority whose approval is required, Developer shall 
transfer a11 right, title and interest in the Facilities to Company via a bill of sale in a fornl 
satisfactory to Company. Thereafter, Company shalt be the sole owner of the Facilities and be 
responsible for their operation, maintenance and repair, Company’s owuership 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 customer receiving service. Maintenance and 
repair of each service line, which lines are not part of the Facilities, shall be Developer’s, the 
Development’s or each individual customers’ responsibility. All work performed by or 011 bclialf 
of Developer shaI1 be warranted by Developer for one year from the date of fxansfer of the 
Facilities to Company against defects in materials and workmanship. Developer shall also 
covenant, at the time of transfer, that the Facilities are free and clcar of all liens and 
encumbrances, and unIess the time period for filing lien claims has expired, shall provide 
evidence in the form of lien waivers that all ciairns of contractors, subcontractors, niechanics and 
materialmen have been paid and satisfied. 

5 .  Final As-Built Drawings and Accounting of Construction Costs. Immediately 
following completion and approval of the Facilities, Developer shall provide Company with 



three sets of as-built drawings and specifications for the Facilities and a reproducible copy of 
such 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. 

6 .  Easements. Developer shall be responsible for obtaining all necessary easements 
and rights-of-way for the construction and installation, and subsequent operation, maintenance 
and repair of the Facilities. Such easements and rights-of-way shall be of adequate size, location, 
and configuration so as to allow Company ready access to the FaciIities 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 Company by Developer at the same time as 
Dcvdoper transfers ownership of the Facilities pursuant to paragraph 4, above. At the time of 
transfer, all easements and rights-of-way shall be f?ee of physical encroachients, encumbrances 
or other obstacles. Company shall have no responsibility to obtain or secure on Developer’s 
behalf any such easements or rights-of-way, 

7. Reimbursement for Engineering and Other Fees and Expenses. Developer 
shall also reimburse Company for the costs, expenses and fees, including legal fees and costs that 
are incurred by Company for preparation of this Agreement, for reviewing and approving the 
plans and specifications for the Facilities to be constructed by Developer, for inspecting the 
Facilities during construction and other supervisory activities undertaken by Company, for 
obtaining any necessary approvals from governmental authorities (collcctivcl y the 
“Administrative Costs”). For such purpose, at the time of the signing of this Agreement, Ihe 
Developer will pay an advance to the Company of Seven Thousand Five Hundred Dollars 
($7,500). Developer shall provide additional advances to Company, as may be requested by 
Company in writing from time-to-time, to reimburse Company for any additional Administrative 
Costs it incurs. All amounts paid to Company pursuant to this provision shall constitute advances 
in aid of construction and be subject to refund pursuant to paragraph 8, below. 

8. Refunds of Advances. Company shall refkind annually to Dcvdoper an amount 
equal to seven percent (7%) of the gross amiual 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, commeiicing in the fourth 
calendar year following the calendar year in which title to the Facilities is transferred to and 
accepted by Company and continuing thereafter 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 refuided 
hereunder, and any unpaid balance remaining at tlie end of such twenty-two year period shall be 
non-refindable. In no event shall the total amount of the refunds paid by Company hereunder 
exceed the total amount of all advances made by Developer hereunder. For the purposes of this 
provision, the total aniouiit of Developer’s advances shall be equal to Developer’s actual cost of 
constnrcting the Facilities, less the costs of any corrective action as defined in paragraph 3 
above, the costs of curing any defccts arising durhg the warranty period, as provided herein, and 
the costs of any unreasonable overtime incwed in the construction of the Facilities, above, and 
the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 
above. 



9. Company’s Obligation to Serve. Subject to the condition that Developer h l i y  
perform its obligations under this Agreement, Company shall provide water utility service lo all 
customers within the Development in accordance with Company’s tariffs and schedule of rata 
and charges for service, the rules and regulations of the Commission and other regitlatory 
authorities and requirements. However, Company shall have no obligation to accept and operate 
the Facilities in the event Developer faits to make any payment provided in this Agreement, fails 
to construct and install the Facilities in accordance with Company’s standards and specificatioits 
and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 
other governmental authority 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 rcquired to 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 sei-vicc has been 
properly established as a consequence of any subsequent breach or nonperfoiinance by 
Developer hereunder. 

10. Liability for Income Taxes. Tn the event it is determined that all or any portion 
of Developer’s advances in aid of construction hereunder constituted taxable income to 
Company as of the date of this Agreement or at the time Company actually receives such 
advances hereunder, Developer will advance fluids to Company equal to the income taxes 
resulting from Developer‘s advance hereunder. These funds shall be paid to Company within 
Lwenty (20) days following notification to Developer that a determination has been made that any 
such advances constitute taxable income, whether by virtue of any determination or notification 
by a govenunental authority, amendment to the Internal Revenue Code, any regulation 
promulgated by the Internal Revenue Service, or similar change to any statute, rule or regulation 
relating to this matter. Such notification shall include documentation reasonably necessary to 
substantiate the Company’s liability for income taxes resulting from the Developer’s advanccs in 
aid of construction under this Agreement. h 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, fiom and against any tax 
related interest, fines and penalties assessed against Company and other costs and expenses 
incurred by Company as a coilsequence of late payment by Developer of amounts described 
above. 

1 1. Notice. A11 notices and other written communications required hereunder shall bc 
sent to the Parties as follows: 

COMPANY: 

Global Water 
Attn: Cindy M. Liles, Senior Vice President 
21410N. 19th Avenue 
Suite 201 
Phoenix, Arizona 85027 

4 



DEVELOPER: 

Each Party shall advise the other Party in writing of any change in the manner in which 
notice is to be provided hereunder. 

12. Governine Law. This Agreement, and all rights and obligations hereunder, shall 
be subject to and governed by the rules and regulations of the Cornmission relating to domestic 
water utilities and generally shall be governed by and construed in accordance with the laws of 
the State of Arizona. Developer understands and acknowledges that Company’s rates and 
charges, and other terms and conditions applicable to its provision of utility seivice, may be 
modified fiom time-to-time by order of the Commission. Conipany shall provide Developer with 
copies of such orders that may affect Developer’s rights mid obligations hereunder. 

13. Time is of the Essence, Time is and shall be of the essence ofthis Agreement. 

14. Indemnification: Risk of Loss. Developer shall indemnify and hold Company 
harmless for, from and against any and all cIaims, demands and other liabilities and expenses 
(including attorneys’ fees and other costs of litigation) arising out of or otheiwise relating to 
Developer’s faifure to comply with any of the terms and conditions contained herein, including 
(without limitation) Company’s reha1 to serve any unit within the Development based on 
Developer’s failurc 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, subcontractors, agents, and employees hereunder. 

15. Successors and Assigns. This Agreement may be assigned by either of the 
Parties provided that the assignee agrees in writing to be bound by and fully perform all oP the 
assignor’s duties and obligations hereunder. This Agreement and all terms and conditions 
contained herein shall be binding upon and shall inure to the benefit of the successors and 
assigns of the Parties. 

16. Dispute Resolution. The Parties hereto agree that each will use best efforts to 
msolve, through negotiation, disputes arising hereunder without resorting to mediation, 
arbitration or litigation. 

17. Integration: One Avreement. This Agreement supersedes all prior agreements, 
contracts, representations and understandings concerning its subject matter, whether written or 
oral. 

18. Attorneys’ Fees. The prevailing Party in any litigation or other proceeding 
concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 
its costs and reasonable attorneys’ fees. 



19. Authoritv to Perform. Company represents and warrants to Developer that 
Company has the right, 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 perform this Agreement. 

DEVELOPER: COMPANY 

3 Y  - BY 
Its Cindy Liles 

Its: Senior Vice President 

P 
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EXHIBIT “A” 
Legal Descriptio11 
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EXHIBIT “B” 
Point(s) of Connection 

a 



, I 

EXHIBIT T” 
Water Facilities Budget 

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

Item QTY UN IT UNIT$ TOTAL $ 
LF 

8” Valve Box & Cover Fire Hydrant, Complete EA 
3/4” Double Water Service EA 
3/4” Single Water Service EA 
1 1/2’ Landscape service EA 
2” Landscape service EA 
1” Landscape service EA 
Subtotal 
Sales Tax 
Total 

8” C-900, Class 150 Water Main 



EXHIBIT L 

WASTEWATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this - day of , 2007 by and between 
(“Company”), ,an (“Developer”). 

RECITALS: 

D. Developer desires that wastewater utility service bc extended to and for its real‘ 
estate development located in Parcel __ of consisting of (single family, 
multi-family or commercial) lots, in the City of Casa Grande, Arizona (the ‘Development”). A 
legal description for the Development is attached hereto as Exhibit A and incorporated herein by 
this reference. The Development is located within Company’s Certificate of Convenicnce and 
Necessity (“CC&N”). 

E. Company is a public service corporation as defined in Article XV, Section 2 of 
the Arizona Constitution which owns and operates a sewage treatment plant and collection 
system and holds a CC&N from the Commission granting Company the exclusive right to 
provide wastewater utility service within portions of Final County, Arizona. 

F. Developer is willing to construct and install facilities within the Development 
necessary to extend wastewater 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 wastewater utility service to the Development in accordance 
with relevant law, including the rules and regulations of the Commission on the condition that 
Developer fuIly and timely perform the ubligations and satisfy the conditions and requirenients 
set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and agreements, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as foilows: 

I .  Construction of Facilities. Developer agrees to constivct and install sewage 
collection mains, manholes andor such othw facilities and improvements necessary to provide 
wastewater utility service to each lot or building within the Development as more particularly 
described in Exhibit C attached hereto and incorporated herein by this reference (referred to 
hercinafter as the “Facilities’3. The Facilities shall connect to‘the Company’s systein at the point 
shown on the approved plans as generally depicted on the map attached hereto as Exhibit B, and 
shall be designed and constructed within the Development in a manner which allows the 
provision of safe and reliable wastewater utility sewice to each lot therein. Subject to the teimis 
and conditions set forth herein (including, without limitation, Company’s rights of plan rcview 
and approval and inspection of final construction), Developer shall be responsible for all 
construction activities associated with the Facilities, and Developer shall be liable for and pay 
when due all costs, expenses, claims and liabilities associated with the conslructioii 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 
speci fications for the Facilities shall be approved by Company and its engineers (“Company’s 
Engineer”) prior to the commencement of construction. Company and Company’s Engineer shall 
review the plans and specificatioiis 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 Company. The construction and 
installation of the Facilities shall be in conformance with the applicable regulations of the 
Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other 
govemneiital authority having jurisdiction thereover. 

3. Rkht of Inmeetion; Corrective Action. Company shall have the riglit to have 
Company’s Engineer inspect and test the Facilities at reasonabfe times during the course of 
construction as necessary to ensure conformance with plans and specifications. If at any time 
before the final acceptance by Company of the Facilities any construction, materials or 
workmanship are found to be defective or deficient in any way, or the Facilities fail to c o d o m  
to this Agreement, then Company may reject such defective or deficient construction, materials 
and/or workmaiship and require Developer to fully pay for all necessary corrective construction 
efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 
connection of any defective portion of the Facilities to Company’s system unless and until the 
Facilities have been constructed in accordance with plans and Specifications and all applicable 
regulatory requirements. Further, Developer shall promptly undertake any Corrcctive Action 
required to remedy such defects and deficiencies in construction, materials and workmanship 
upon receipt of notice 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 the as-built Facilities 
by Company and any other govemniental authority whose approval is required, Developer shall 
transfer all right, title and interest in the Facilities to Company via a bill of sale in a form 
satisfactory to 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 lhat no 
breaks or similar defects exist. 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 iiiclude all pumping stations, manholes, collection and transmission mains 
and/or related appurtenances within the Development up to the point of connection of the 
wastewater line of each customer receiving service to the collection main. Maintenance and 
repair of each wastewater service line, which lines are not part of the Facilities, shall be 
Developer’s, the Development’s or each individual customers’ responsibility, All work 
performed by or on behalf of Developer shall be warranted by Developer for one year from the 
date of transfer of the Facilities to Company against defects in materials and workmanship. 
Developer shall also covenant, at the time of transfer, that the Facilities are fiee and clear of all 
liens and encumbrances, and unless the time period for filing lien claims has expired, shall 
provide evidence in the form of lien waivers that all claims of contractors, subcontraclors, 
mechanics and materialmen have been paid and satisfied. 

5 .  Final As-Built Drawines and Accounting of Construction Costs. Inmediately 
following completion and approval of the Facilities, Developer shall provide Company with 



three sets of as-built drawings and specifications for the Facilities and a reproduciblc copy of 
such 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 ftirnish service to the Development or to accept the 
transfer of the Facilities until Developer has compiied with this paragraph. 

6 .  Easements. Developer shall be responsible for obtaining ail necessary easements 
and rights-of-way for the construction and installation, and subsequent operation, maintenance 
and repair of the Facilities. Such easements and rights-of-way shall be of adequate size, location, 
and configuration so as to allow Company ready access to the Facilities for maintenaiice and 
repairs and other activities necessary to provide safe and reliable wastewater utility service. 
Evidence of such easements and rights-of-way shall be provided to Company by Developer at 
the same time as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. 
At the time of transfer, all easements and rights-of-way shall be free of physical encroachments, 
encumbrances or other obstacles. Company shall have no responsibility to obtain or secure on 
Developer’s behalf any such easements or rights-of-way. 

7. Reimbursement for Engineering aud Other Fees and Expenses. Developer 
shall also reimburse Company for the costs, expenses and fees, including legal fees and costs that 
are incurred by Company for preparation of this Agreement, for reviewing and approving the 
plans and specifications for the Facilities to be constructed by Developer, for inspecting the 
Facilities during construction and other supervisory activities undertaken by Company, for 
obtaining any necessary approvals from governmental authorities (coIlectively the 
“Administrative Costs”). For such purpose, at the time of the signing of this Agreement, the 
Developer will pay an advance to the Company of Seven Thousand Five Hundred Dollars 
($7,500). Developer shall provide additional advances to Company, as may be requested by 
Company in writing from time-to-time, to reimburse Company for any additional Administrative 
Costs it incurs. All amounts paid to Company pursuant to this provision shall constitute advances 
in aid of construction and be subject to refund pursuant to paragraph 8, below. 

8. Refunds of Advances. Company shall refund annually to Devdoper an amount 
equal to two and one-half percent (2.5%) of the gross annual revenues received by Company 
fiorn the provision of wastewater 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 calendar year following the calendar year in which title to the 
Facilities is transferred to and accepted by Company and continuing thereafter 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 refwded hereunder, and any unpaid bdancc remaining at the elid 
of such twenty-two year period shall be non-refundable. In no event shall the total amount of the 
ref ids  paid by Company hereunder exceed the total amount of all advances made by Developer 
hereunder. For the purposes of this provision, the total amount of Developer’s advances shall be 
equal to Developer’s actual cost of constructing the Facilities, less the costs of any corrective 
action as defined in paragraph 3 above, the costs of curing any defects arising during Ihe 
wstlxanty period, as provided herein, and the costs of any unreasonable overtime incurred in the 
construction of the Facilities, above, and the amounts paid by Developer to Company for 
Administrative Costs pursuant to paragraph 7, above. 



9. ComDany’s Obligatiori to Serve. Subject to the condition that Developer fully 
perform its obligations under this Agreement, Company shall provide wastewater utility service 
to all customers within the Development in accordance with Company’s tariffs and schedule of 
rates and charges for service, the rules and regulations of the Conmission and other regulatory 
authorities and requirements. However, Company shaIl have no obligation to accept and operate 
the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 
to consaiict and instalf the Facilities in accordance with Company’s standards and specifications 
and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 
other govemniental authority having jurisdiction thereover, or otherwise fails to comply with the 
terms and conditions of this Agreement. Developer acknowledges and understands that Compny 
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 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 nonperfoimance by 
Developer hereunder. 

10. Liabilitv for Income Taxes. In the event it is determined that all or any portion 
of Developer’s advances in aid of construction hereunder constituted taxable income to 
Company as of the date of h i s  Agreement or at the time Company actidly receives such 
advances hereunder, Developer will advance funds to Company equal to the income taxes 
resulting from Developer’s advance hereunder. These finds shall be paid to Company within 
twenty (20) days following notification to Developer that a determination has been made that any 
such advances constitute taxable income, whether by virtue of any determination or iiotification 
by a governmental authority, amendment to the Tnternal Revenue Code, any regulation 
promulgated by the Internal Rcvenue Service, or similar change to any statute, rule or regulation 
relating to this matter. Such notification shall include documentation reasonably necessary to 
substantiate the Company’s liability for income taxes resulting firom the Developer’s advances in 
aid of construction under this Agreement. In the event that additional funds are paid by 
Developer under this paragraph, such h d s  shall also constitute advances in aid of constiiiction. 
In addition, Developer shall indemnify and hold Company hamless for, fioin and against any tax 
related interest, fines and penalties assessed against Company and other costs and expenses 
incurred by Company as a consequence of late payment by Developer of mounts described 
above. 

1 1, Notice. All notices and other written communications reqtiired hereunder shall be 
sent to the Parties as follows: 

COMPANY: 

Global Water 
Attn: Cindy M, Liles, Vice President 
21410 N. 19th Avenue 
Suite 201 
Phoenix, Arizona 85027 



DEVELOPER: 

Each Party shall advise the other Party in writing of any change in the manner in whicl~ 
notice is to be provided hereunder. 

12. Governing Law. This Agreement, and ali rights and obligations hereunder, shall 
be subject to and governed by the rules and regulations of the Commission relating to domestic 
wastewater utilities and generally shall be governed by and construed in accordance with the 
laws of the State of Arizona. Developer understands and acknowledges that Company’s rates and 
charges, 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. 

14. 

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

Indemnification: Risk of Loss. Developer shaII indemnify and hold Coinpany 
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 otheiwise relating to 
Developer’s failure to comply with any of the terms and conditions contained herein, 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, subcontractors, agents, and employees hereunder. 

Successors and Assigns. This Agreement may be assigned by either of the 
Parties provided that the assignee agrees in writing to be bound by and fully perform all of the 
assignor’s duties and obligations hereunder. This Agreement and all terms and conditions 
contained herein shall be binding upon and shall inure to the benefit of the successors and 
assigns of the Parties. 

15. 

16. DisDute Resolution. The Parties hereto agree that each will use best efforls to 
resolve, through negotiation, disputes arising hereunder without resorting to mediation, 
arbitration or litigation. 

17. Intemation: One Agreement. This Agreement supersedes all prior agreements, 
contracts, representations and understandings coiicerning its subject matter, whether written or 
oral. 

18. Attornevs’ Fees. The prevailing Party in any litigation or other proceeding 
concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 
its costs and reasonable attorneys’ fees. 



I 

. . , . . . , . . . . . . . . . . .  . .  
~ 

19. Authority to Perform. Company represents and warrants to Developer that 
Company has the right, power and authority to enter into and fully perfom this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and 
authority to enter into and fully perfom this Agreement. 

DEVELOPER: COMPANY: 

BY BY 
rts Cindy M. Liles 

Its: Senior Vice President 



EXHIBIT “A” 
Legal Description 



EXHIBIT 93’’ 
Point(s) of Connection 



EXHIBIT “C” 
Wastewater Facilities 3udget 

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

Item OTY UNIT UNIT$ TOTAL !$ 

8” SDR 35 Sewer Main 
10” SDR 35 Sewer Main 
4’ Manhole EA Sewer Cleanout 
4” Sewer Service 
Subtotal 
Sales Tax 
Total 

LF 
LF 
EA 
EA 



WATER INFRASTRUCTURE SITE 



EX€UBIT “A” 
LEGAL DESCRIPTION 

GLOBAL WATER FAClLlTY 

That portion of the Northwest quarter of Section 23, Township 6 South, Range 4 East of 
the Gila md Salt River Meridian, Pinal County, Arizona, described as follows: 

C O ~ N C I N Q  at a found 3/4“ iron pipe, accepted as the monument for the West 
quarter comer of said section from which a found I/2” rebar with LS tag #25086, 
accepted as the monument kr the Northwest corner of said section bears North 00 
degrees 00 minutes 48 seconds East a distance of 2642.55 fst; 

Thence along the west line of the Northwest quarter of said section, North 00 degrecs 00 
minutes 48 seconds East a distance of 415.41 feet; 

Thence departing said west line, South 89 degrees 59 minutes 12 seconds East a distance 
of 55.00 feet to the proposed east right-of-way line of Russell Road, the POINT OF 
3XGIP”G; 

Thence along said proposed east right-of-way line, North00 degrees 00 minutes 48 
seconds East a distance of 1233.3 1 feet; 

Thence departing said east right-of-way line, South 89 degrees 59 minutes 12 seconds East 
a distance of 135 ,OO feet; 

Thence South 00 degrees 00 minutes 48 seconds West a distance of 295.00 feet; 

Thence South 89 degrees 59 minutes 12 seconds East a distance of 295.00 feet; 

Thence North 00 degrees 00 rnhuies 48 semiids East a distance of 295.00 feet; 

Thence South 89 degrees 59 minutes 12 seconds E a t  a distance of 915.00 feet; 

Thence Sou& 00 degrees 00 minutes 48 seconds West n distance of 804.76 feet to a point 
Iying on the notherly limits of the Stanfield VORTAC Restricted Area, said point also 
lying an a non-tangent curve, concave southwestealy, the center of which bears South 18 
degrees 22 minutes 04 seconds West a distance of I200.00 feet; 

Thcnce westerly along said nofierly limits, along said non-tangent curve though a 
central angle of 72 dogrees 03 minutes 20 seconds for an arc distance of 1509.13 feet to 
the POINT OF BEGINNING. 

The above-described parcel contains a computed arca of 1,063,075 Square Feet 
(24,4548 acres) more or less and is subject to any easements, restrictions, or rights of way 
of record or otherwise. 

October 18, ’2006 
U:\7100\7128\Exhibils\Lcgals\GLOBAL WATER rev.doc 
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Prepared by: CMX L.L.C. 
3 100 W. Kay Road 
Suite 201 
Chandler, Arizona 85226 
Project No. 7128 
Dee. 13,2006 

October 18,2006 
U:\7 100\7128\Exhibits~egals\GLQRAL WATER rev,doc 
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EXHIBIT N 

PHASE I WMSTRUCTURE CONSTRUCTION SCHEDULE 
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