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First American Title Document

When recorded return to:

Jeffrey C. Zimmerman, Esq.
Moyes Storey

3003 N. Central Ave., Suite 1250
Phoenix, Arizona 85012

SIS B3LTT TS
3 DECLARATION

(INCLU/DHZG COVENANTS, RESTRICTIONS, AND ESTABLISHMENT OF EASEMENTS
AND RIGHTS)

PALOMA RANCH INVESTMENTS, LLC, a Delaware limited liability company
(“Paloma”), as the sole owner of all of the property described in Exhibits A, B and C hereto, and
Gillespie Dam Investments, L.L.C., an Arizona limited liability company (“GDI”), as the sole
owner of all of the property described in Exhibit D hereto, (the properties described in Exhibits A
and B, collectively, the “Farm”; and the properties described in Exhibits C and D, as from time to
time added to or deleted from, collectively, the “Irrigation District Property”), hereby declare that
all of the Farm and all of the Irrigation District Property shall be subject to all of the covenants,
conditions, restrictions, easements, rights and other provisions set forth in this Declaration
(*Declaration”).

1. PURPOSE AND DEFINITIONS. |

1.1 Purpose. The purpose of this Declaration is to facilitate the efficient long-
term operation and management of the Farm as Paloma Ranch is divided into separate parcels
and sold to multiple Owners.

1.2 Definitions. For the purposes of this Declaration:

“Class A Land” means the property described in Exhibit A hereto. Class A Land
also includes any Class B land that is annexed into the Irrigation District after the date this
Declaration is recorded in Maricopa County, Arizona, but only from and after the date such
annexed land first receives water deliveries from the Iirigation District.

“Class B Land” means the property described in Exhibit B hereto.

“Drainage Facilities” means all of the drainage ditches, drainage ways, drainage
ponds, tailwater collection and pumpback facilities, electric and gas supply and other utility
facilities related to any of same, and all other equipment, facilities, and appurtenances related to
any of the foregoing from time to time owned, operated or otherwise controlled by the Irrigation
District and used or useful for drainage purposes for the Farm.
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“Irrigation District” means the Paloma Irrigation and Drainage District formed
pursuant to Title 48 of the Arizona Revised Statutes to own and operate the Irrigation District
Property. Until such time as the Irrigation District owns the Irrigation District Property, the term
“Irrigation District” shall mean the owner of the Irrigation District Property.

“Owner” means the owner, from time to time, of the Farm or any portion thereof.

“Owner’s Parcel” means all portions of the Farm owned by a particular Owner.
The land included within an Owner’s Parcel automatically changes from time to time if the
Owner buys an additional portion of the Farm or sells a portion of the Owner’s Parcel, and
includes all land then owned by such Owner.

“Public Utilities” means public and private utilities and services of any kind,
including without limitation overhead and underground electric, gas, water, sewer, telephone,
cable television, and telecommunications facilities, and fire protection and trash pickup services,
but excluding the Irrigation District and all of its facilities and services.

“Roads’” means all roads and road-related improvements and facilities from time
to time owned, maintained or otherwise controlled by the Irrigation District. The Irrigation
District has the exclusive right under this Declaration to grant easements and licenses for Public

Utlh“es mn any Roads‘ Unofficial Document

“Water” means all water, from whatever source, from time to time in, on, or under
the Farm or the Irrigation District Property or physically present in the Water Delivery Facilities.

“Water Delivery Facilities” means all of the diversion dams, canals, laterals, lift
stations, ditches, pipelines, wells and wellsites, reservoirs, tailwater collection and pumpback
facilities, electric and gas supply and other utility facilities related to any of same, and all other
equipment, facilities, and appurtenances related to any of the foregoing, from time to time
owned, operated or otherwise controlled by the Irrigation District and used or useful for
diverting, producing, delivering or treating water to or for Farm non-domestic purposes.

Each capitalized term used in this Declaration shall have the meaning set forth
herein for such term.

2. EASEMENTS ON FARM AND IRRIGATION DISTRICT PROPERTY.

2.1 Easements and Rights. There are hereby created for the benefit of, and use
by, the following described persons all of the following permanent, nonexclusive easements and
rights in, to, over, under, through and across the following described portions of the Farm and the
Iirigation District Property for the following described purposes:
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(a) An easement in favor of the Irrigation District on portions of the Farm, which
easement shall be appurtenant to the Irrigation District Property, for the existence, operation, :
maintenance, repair and replacement of any encroachments of any Drainage Facilities, Roads or o
Water Delivery Facilities existing on the Effective Date onto the Farm. The easement shall
extend to the area covered by the encroachment and any additional adjacent areas reasonably
needed in connection with the operation, maintenance, repair and replacement of any such
facilities. Upon the request of any Owner affected by such an encroachment, the Irrigation
District, at the Irrigation District’s expense, shall prepare a legal description of the specific
easement area and an appropriate grant of easement from the Owner to the Irrigation District, and
upon the execution and recording of same it shall supersede the general easement provided in this

paragraph.

(b) A blanket easement and right in favor of the Irrigation District over all of the
Farm, which easement shall be appurtenant to the Irrigation District Property, for pedestrian and
vehicular ingress, egress and access and the construction, installation, operation, maintenance,
repair, replacement, use, and withdrawal and conveyance of Water from or through the existing
Drainage Facilities, Roads and Water Delivery Facilities and such replacements or additions to
any of same as may from time to time be reasonably required or desired by the lirigation District
in connection with the efficient and proper management or functioning of the Irrigation District
or the Farm.

(¢) An easement, which shall be appurtenant to each of the Owner’s Parcels, on all
of the Roads for pedestrian and vehicular iperess eoress, and access to and from any Owner’s
Parcel. No Owner shall use this easement in any manner that interferes with the operation,
maintenance, repair or replacement of any of the Water Delivery Facilities or Drainage Facilities
or any other operations or facilities of the Irrigation District. The lirigation District may restrict
access to or on any Roads for safety or other reasons. Upon the request of any Owner and at no
cost to the Irrigation District, the Irrigation District shall from time to time grant nonexclusive
easements in the Roads as necessary or appropriate for the provision of one or more Public
Utilities to such Owner’s Parcel, upon terms and conditions reasonably satisfactory to the
Irrigation District. The Irrigation District may require payment of a reasonable charge by the
appropriate Public Utilities provider(s) for the easement. Only the owner of fee title to the land
beneath a Road shall be entitled to dedicate the Road to the public, and nothing in this
Declaration limits the right of such owner to do so at any time, subject to the easements and
rights provided herein. In connection with any such dedication, the owner thereof may, but shall
have no obligation to, improve any Road to standards acceptable to the governmental entity to

which it is to be dedicated.

2.2 Narrowing of Blanket Easement. Upon the request of any Owner, the
Irrigation District may agree that the easements and rights set forth in Section 2.1(b) may be
confined to specific portions of the Owner’s Parcel. The legal descriptions for the specific
easements and rights shall be prepared by and at the expense of the Owner and the Owner shall
reimburse the Irrigation District for any professional engineering, legal or other expenses of the
Irrigation District incurred in connection with the review and approval of the request, regardless
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of whether the Irrigation District approves the request in whole or in part. The form and
substance of any instrument entered into pursuant to this Section shall be reasonably satisfactory
to the Irrigation District. No narrowing of the easements and rights in favor of the Irrigation o
District shall be entered into unless the Irrigation District determines, in its sole discretion, that

the narrowing will not interfere with any obligations or functions of the Irrigation District under

this Declaration or applicable law.

2.3 Exercise of Certain Powers by Irrigation District. In connection with the
construction and installation pursuant to Section 2.1(b) of any new or replacement Drainage
Facilities, Roads or Water Delivery Facilities to be located on any Owner’s Parcel, the Irrigation
District shall take reasonable measures to prevent unreasonable damage to such Owner’s Parcel
as set forth in this Section. The work, and any facilities or equipment installed pursuant thereto,
shall not unreasonably interfere with the Owner’s use of the Owner’s Parcel, including the
reasonable and proper irrigation thereof. Except in an emergency, the Irrigation District shall
give each affected Owner at least sixty (60) days advance written notice and opportunity to
comment on the details of any such proposed work, and shall follow all reasonable requests of
the Owner whose Owner’s Parcel is affected with respect to the conduct of the work and the
location and appearance of the facilities and equipment. Upon completion of the work, the
Irrigation District shall promptly restore the surface of the Owner’s Parcel to at least as good
condition as it was in prior to the work, and shall indemnify the Owner against and reimburse the
Owner for any injuries or damage arising from or related to the work, including without
limitation any damage to growing crops; however, no payment to the Owner shall be required for
the use of the Owner’s Parcel. If the purpose of the work is to construct Water Delivery
Facilities to provide Water to any Class B Land, the Owner of the Owner’s Parcel to be irrigated
by the work shall be responsible for paying all the costs associated with such work in advance or
the Irrigation District may delegate to such Owner the responsibility to perform all such work
subject to all the provisions of this Section. The Irrigation District shall endeavor not to
unreasonably burden the property of an Owner as compared to the properties of other Owners
and shall spread the burdens of new facilities constructed or installed pursuant to this Section and
without payment for the use of the Owner’s Parcel equitably among all Owners to the extent
reasonably possible given the nature and purpose of the facilities.

2.4  No Obligation to Construct Drainage Facilities. Neither any Owner nor
the Trrigation District shall have the obligation to any Owner to construct any new Drainage
Facilities or upgrade any existing Drainage Facilities of any kind whatsoever, regardless of
whether normal farming practices or stormwater flows on or across any Owner’s Parcel or the
Irrigation District Property result in waterlogging of soils or the surface discharge of excess water
onto other properties.

3. WATER RIGHTS. |

3.1 Water Rights. Each portion of the Farm and the Irrigation District
Property has such water rights, if any, as are provided under applicable law.
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3.2 Water Allocations. In times of physical shortage, the available water will
be allocated on a nondiscriminatory pro rata basis to all Class A Land that has at any time
received water from Irrigation District sources, subject to applicable law. In such a shortage, any
Class A land that has never received water from Irrigation District sources, either before or after
formation of the Irrigation District, will not have an allocation.

3.3 Special Irrigation District Rights. In addition to all other rights it has
under applicable law or this Declaration, the Irrigation District is granted, and shall have, (i) the
rights set forth herein with respect to regulating the drilling of wells and (ii) the right to divert,
produce, withdraw, transport and deliver to the Farm all surface water, groundwater, effluent and
other water used thereon.

4. LIMITATIONS ON WELIL DRILLING.

4.1 Limitation on Drilling of New Wells on Class A Land. The Irrigation
District shall have the exclusive right to construct and pump all new wells on Class A Land as
additional Water Delivery Facilities; however, any Owner of Class A Land may from time to
time drill one or more wells thereon without the Irrigation District’s consent, provided that each
such well has a maximum capacity of 35 gallons per minute (“gpm”) or less, no more than ten
(10) acre feet of water is withdrawn from any such well in any calendar year, there is no more
than one (1) such well drilled on each forty (40) acre parcel, and each well is used only for
domestic, including stock watering, purposes. Notwithstanding the foregoing provisions of this
Section, the Irrigation District may allow the drilling of new wells by an Owner of Class A Land
for purposes that the Irrigation District determines 1t will not serve through the Water Delivery
Facilities, provided that the Irrigation District determines that the drilling and use of such wells
will not interfere with any of the functions or obligations of the Irrigation District and gives its
prior written consent as to the location and purposes of use of water from such wells. The
Irrigation District may also allow the drilling of wells by an Owner of Class A Land to provide a
supplemental water supply for such land in the event of drought or other shortage. The drilling
and use of any such new wells shall be subject to any well spacing, monitoring or other
reasonable requirements and conditions determined by the Irrigation District, including a
requirement that the Irrigation District shall be entitled to use any such well under conditions
agreed to by the Owner and the Irrigation District. Except as specifically provided herein, no
well shall be drilled on Class A Land without the Irrigation District’s prior written consent, and
no Owner shall drill or install a new or replacement well in violation of this Section.

42  Limited Restrictions on Class B Lands. An Owner of Class B Land may
drill wells on such Owner’s Class B Land, but only after obtaining the Irrigation District’s prior
written consent as to the location, depth, and spacing of such wells from other existing or
planned wells, the location and purposes of use of water from such wells, and after complying
with any other reasonable requirements and conditions determined by the Iirigation District;
however, any Owner of Class B Land may from time to time drill one or more wells thereon
without the Irrigation District’s consent, provided that each such well has a maximum capacity of
35 gpm or less, no more than ten (10) acre feet of water is withdrawn from any such well in any
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calendar year, there is no more than one (1) such well drilled on each forty (40) acre parcel, and
each well is used only for domestic, including stock watering, purposes. The Irrigation District’s
consent shall not be unreasonably withheld or delayed. No Owner shall drill or install a new or
replacement well in violation of this Section.

S. LAWS, PERMITS AND GILA RIVER ADJUDICATION.

Each Owner shall be solely responsible for compliance with all laws, permits,
rules, court decrees, other governmental requirements, and agreements applicable to such Owner
or such Owner’s Parcel from time to time. Each Owner shall cooperate with the other Owners
and the Irrigation District in connection with the water rights claims of the Owners in the Gila
River Adjudication. The surface water rights of the Farm have not been finally adjudicated;
therefore, each Owner shall cooperate with the Trrigation District, at the Irrigation District’s
request, in connection with any severance and transfer of surface water rights that may from time
to time be necessary or appropriate to permit the efficient distribution and use of water on the
Farm. None of the Owners or the Irrigation District shall be required under this Declaration to
take any action in violation of applicable law.

6. COVENANT RUNNING WITH THE LAND / THIRD PARTY BENEFICIARY.

6.1 Covenant Running with the Land. This Declaration and all provisions
hereof shall constitute covenants running with the land and shall be binding upon and inure to the
benefit of the Farm and the Irrigation District Proverty and all persons from time to time having
any interest in all or any portion of the Farm or the Irrigation District Property, however such
interest may be acquired. The provisions of this Declaration shall be the personal obligation of
each Owner as well as binding upon the Farm itself, and by accepting an interest in the Farm

each Owner or holder of any other interest agrees to be bound by all of the provisions hereof.

6.2 Irrigation District as Third Party Beneficiary. The Irigation District is
hereby made an express third party beneficiary of each of the provisions of this Declaration that
grants the Irrigation District a right or imposes a duty on the Irrigation District. The Irrigation
District shall not have any of the rights and duties granted to or imposed on the Irrigation District
under this Declaration, however, unless and until the Irrigation District executes and records in
the records of Maricopa County, Arizona, concurrently with the recording of the conveyance of
the initial Irrigation District Property to the Irrigation District, an instrument referring to this
Declaration and stating that the Irrigation District irrevocably accepts the benefits and burdens
hereof. Upon such recordation, the Irrigation District has all of the rights and duties set forth
herein for the Irrigation District.

7. ENFORCEMENT.

Any provision of this Declaration that imposes any obligation or restriction upon
an Owner or an Owner’s Parcel may be enforced by any other Owner or the Irrigation District.
Any provision of this Declaration relating to any Drainage Facilities, Roads, Water Delivery
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Facilities, any other Irrigation District Property or the Irrigation District may be enforced by the
Irrigation District. In the event of a default by any Owner with respect to any provision of this
Declaration, each other Owner and the Irrigation District shall have all rights and remedies
provided by this Declaration and applicable law, including without limitation the right to seek
damages, injunctive relief or specific performance, and all such rights and remedies are
cumulative and not exclusive.

8. LIMITATIONS ON ASSIGNMENT OR SALE.

No Owner shall assign its rights under this Declaration, in whole or in part, apart
from the Owner’s Parcel to which such rights are related. Any attempted assignment in violation
of this Section shall be null and void and of no effect, and shall entitle the Irrigation District to
terminate Water deliveries to the violating Owner and any purported transferee without any
liability or responsibility to such Owner or transferee; provided, however, that the Iirigation
District shall resume Water deliveries to the violating Owner after such Owner (or such Owner’s
lender holding a valid lien interest in such Owner’s Parcel) provides assurances satisfactory to
the Irrigation District that any violation of this Declaration that entitles the Iirigation District to
terminate Water deliveries to such Owner’s Parcel has been remedied and reimburses the
Irrigation District for all expenses, damages, attorneys fees and other costs incurred by the
District by reason of the violation or the termination or resumption of Water deliveries.
Notwithstanding the foregoing, the consensual or nonconsensual sale or other transfer of all or
any portion of the Owner’s Parcel shall constitute a permitted assignment of the Owner’s rights
and obligations under this Declaration to the extent they relate to the property sold or otherwise
transferred. In the cvent of such a sale or other transfer, the buyer / transferee has all of the rights
and obligations provided by this Declaration with respect to the property acquired by such buyer /
transferee from and after the transfer, and the transferring Owner remains responsible for any
defaults of such Owner with respect to such property that occurred prior to the transfer but has no
other ongoing obligations with respect to the property transferred. The transferring Owner shall
notify the [irigation District no later than the date of the transfer of the mailing address, telephone
and facsimile numbers of the buyer / transferee, the legal description of the property sold or
otherwise transferred, and such other reasonable information as the Irrigation District may
request. A severance and transfer of water rights requested or approved by the Irrigation District
pursuant to Section 5 hereof shall not be a violation of this Section.

9. TERM.

9.1 Initial Term. The term of this Declaration shall commence as of the date
of its recording in the public records of Maricopa County, Arizona (the “Effective Date”), and
shall expire upon the fiftieth anniversary of the Effective Date, unless the term is extended or
shortened pursuant to the provisions hereof.
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9.2  Automatic Extensions of Term. Upon the expiration of the initial fifty
(50) year term, this Declaration shall be automatically renewed for successive additional terms of
ten (10) years each until terminated pursuant to the provisions hereof.

9.3  Termination. This Declaration may be terminated at any time by an
instrument executed by the Owners owning 100% of the total Class A Land area and by the
Irrigation District. If at the time of the termination Paloma owns any portion of the Farm or the
Irrigation District Property or owns or has any direct or contingent liability or responsibility
under any lien on any portion of the Farm or the Irrigation District Property, then the amendment
is void unless Paloma consents thereto in writing. Easements sufficient for the use of any
Owners who are actually reliant upon any easements created or provided under this Declaration
for the proper and efficient use of their respective Owner’s Parcels shall be provided in
connection with and as a condition of such termination, This Declaration shall not be terminated
except in the manner specifically allowed herein, and any purported termination in violation of
the provisions of this Section or Subsection 10.4 shall be void and of no effect. The termination
instrument shall be recorded in the public records of Maricopa County, Arizona.

10. AMENDMENTS.

10.1 Amendments by Owners. This Declaration may be amended from time to
time and at any time by an instrument executed by the Owners owning at least 75% of the total
Class A Land area and by the Irrigation District. If at the time of the amendment Paloma owns
any portion of the Farm or the Irrigation Digtrict Pranerty or owns or has any direct or contingent
liability or responsibility under any lien on any portion of the Farm or the Irrigation District
Property, then the amendment is void unless Paloma consents thereto in writing; and provided
further, that no such amendment shall materially interfere with the use of any Owner’s Parcels

for farming purposes nor unreasonably burden Class B Owners.

10.2 Amendments by Paloma. Paloma reserves the right to make, from time to
time and at any time, any amendments it desires to this Declaration until such time as at least
75% of the Farm by area has been conveyed to other Owners. No such amendment shall
materially and adversely affect any Owners, nor shall it affect the Irrigation District in any way
without the Irrigation District’s prior written consent. Prior to the tenth anniversary of the
Effective Date, one or more annexation amendments by Paloma may add to the Farm all or any
property owned by Paloma as of the Effective Date and located adjacent to or within five (5)
miles of any portion of the Farm or the Irrigation District Property. The amendment shall
specify, and shall control with respect to, the classification of the annexed property, but such
classification in no way binds the Irrigation District with respect to whether the annexed property
has any right or priority to Water.

10.3  General Amendment Provisions. Each amendment shall apply to the
entire Farm unless the amendment instrument specifies that it applies only to a certain portion of
the Farm as described therein. An amendment may make this Declaration more or less restrictive
than it is prior to the amendment, and it may add provisions with respect to subject matter not
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covered by this Declaration prior to the amendment. No amendment shall unfairly discriminate
against any Owner or Owner’s Parcel. This Declaration shall not be amended except in the
manner specifically allowed herein, and any purported amendment in violation of the provisions o]
of this Section shall be void and of no effect. Each amendment instrument shall be recorded in

the public records of Maricopa County, Arizona.

10.4  Further Restriction on Amendment or Termination of Declaration
and Dissolution of Irrigation District. No Owner shall take any action in connection with the
amendment or termination of this Declaration or the dissolution of the Irrigation District that
shall have the effect of impairing the access of any Class A Land to water from the Irrigation
District Property on a fair and nondiscriminatory basis, including without limitation as to cost
and amount. Easements in and to the Irrigation District Property and such other properties as may
be necessary for each Owner of Class A Land to obtain water on a continuing, reliable and
nondiscriminatory (including without limitation as to price and amount) basis for the proper and
efficient use of their respective Owner’s Parcels after the amendment or termination of this
Declaration or the dissolution of the Irrigation District must be provided by the Owners
approving such amendment, termination or dissolution in connection with and as a condition of
any such amendment, termination or dissolution.

11.  NO WARRANTIES: LIMITATION ON LIABILITY.

11.1 No Warranties. Neither Paloma nor GDI makes any representation or
warranty of any kind or nature whatsoever concerning any Owner’s Parcel, the Farm, the
Irrigation District Property or their respective condition, the quality or quantity of Water
available to any Owner under this Declaration or from the Iirigation District or the operation,
maintenance, repair and replacement of the Drainage Facilities, Roads, Water Delivery Facilities
or other Irrigation District Property. Bach Owner agrees to accept its Owner’s Parcel on an “as
is” basis, and all such Water from the Irrigation District on a “when available” basis, subject to
all applicable laws and any conditions or limitations on service imposed by the Irrigation District
or the laws governing the Irrigation District. Each Owner acknowledges that the Water is likely
composed, in part, of sewage effluent, river flow, storm runoff, tailwater and groundwater and
may be suitable only for limited agricultural purposes. Neither Paloma, GDI nor the Irrigation
District shall have any responsibility or liability of any kind or nature whatsoever for the quantity
or quality of water available for delivery, or delivered, by the Irrigation District; however, the
Irrigation District shall be responsible for compliance with applicable laws governing water
deliveries by it to the Owners. Each Owner acknowledges that the Irrigation District may shut
off water deliveries to any Owner’s Parcel, or portion thereof, from time to time, for the purposes
of, without limitation, repairs to, or the maintenance or improvement of, the Water Delivery
Facilities without any liability whatsoever to any Owner. If there is at any time a material and
adverse condition existing or discovered or created on the Farm, or with respect to the operation,
maintenance, repair and replacement of the Drainage Facilities, Roads or Water Delivery
Facilities, or with respect to the quantity or quality of Water available from the Irrigation District
for any reason whatsoever, the sole remedy of the then existing Owners is to resolve such
conditions in cooperation with each other and the Irrigation District, and Paloma and GDI shall
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have no liability whatsoever therefor; provided, however, that if Paloma or GDI is an Owner at
the time such condition is remedied, then either of such entities that is an Owner shall be
responsible for a proportionate share of the remedy on the same fair and equitable basis as all
other Owners,

11.2  Limitation on Liability. Neither Paloma nor the Irrigation District shall be
liable to any Owner for any act or failure to act, for any decision made by Paloma or the
Trrigation District, or for any damages, injuries, losses, costs or expenses of any kind or nature
whatsoever arising from or related to any of the obligations or rights of Paloma or the Irrigation
District under this Declaration, and each Owner hereby waives any and all claims or causes of
action against each of Paloma and the Irrigation District for all of same; provided, however, that
nothing limits the liability of each such party for its own gross negligence or intentional
misconduct. For purposes of this Section, “Irrigation District” and “Paloma” include those
entities and all of their respective directors, officers, members, employees, agents, contractors
and representatives.

12. DISPUTE RESOLUTION.

12.1  Amicable Resolution. The parties shall attempt to settle any dispute related
to this Declaration between them amicably. To this end, senior management personnel for all
parties shall consult and negotiate to try in good faith to reach a resolution. However, nothing in
this clause shall preclude any party from commencing arbitration if said negotiations do not reach
a resolution of the dispute within 60 days after written notice that the negotiations have

commenced. The parties agree that any applicable statute of limitations will be tolled and
extended during this period of attempted amicable resolution.

12.2  Mediation. If a dispute, controversy, or claim arises out of or relates to
this Declaration or the breach, termination or invalidity hereof, and if the dispute cannot be
settled through amicable resolution, the parties agree to try in good faith to settle the dispute by
mediation before resorting to binding arbitration. The party seeking to have the dispute resolved
shall propose at least five neutral mediators, each of whom shall be a lawyer experienced in
mediation and licensed to practice by the State of Arizona for at least 15 years. The other party
shall select the mediator from the proposed list. The parties shall split the cost of the mediator
equally. The parties agree that no documents or testimony prepared for the mediation will
thereby be discoverable in any subsequent arbitration or litigation between the parties. The
parties further agree that any applicable statute of limitations will be tolled and extended during
this period of mediation. The parties agree that nothing in this clause shall preclude any party
from commencing arbitration if said mediation does not reach a resolution of the dispute within
sixty (60) days after notice that the mediation period has been commenced.

12.3  Arbitration. Any dispute, controversy, or claim arising out of or relating to
this Declaration, or the breach, termination or invalidity hereof, shall be finally resolved by
binding arbitration administered by the American Arbitration Association pursuant to the
Commercial Arbitration Rules as in force at the time the arbitration is commenced, except as
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modified by the specific provisions of this Section. The party requesting arbitration shall deliver
a written notice of request for arbitration (the “Request for Arbitration”) to the other party(ies) in
accordance with the notice provisions in this Declaration. The Request for Arbitration shall
include a brief description of the basis of the dispute, the maximum monetary judgment
(excluding attorneys’ fees, arbitration fees and other professional fees and pre-judgment and
post-judgment interest) requested, if applicable, and a list of six (6) arbitrators satisfying the
requirements set forth herein and acceptable to such party.

12.4  Parties to Arbitration. The parties to any arbitration proceeding shall
include the parties to the dispute. In addition, the Irrigation District shall have the right, but no
obligation, to join in any arbitration relating to the interpretation of this Declaration.

12.5 Forum Selection. The parties agree that the courts located in the State of
Arizona shall have exclusive jurisdiction over an action brought to enforce the rights and
obligations created in or arising from this Section to arbitrate, and each of the parties hereto
irrevocably submits to the jurisdiction of said courts. Notwithstanding the above, application may
be made by a party to any court of competent jurisdiction wherever situated for enforcement of
any judgment and the entry of whatever orders are necessary for such enforcement.

12.6  Appointment of Arbitrator(s). If the relief requested in the Request for
Arbitration is a monetary judgment of $500,000 or less (and the aggregate relief of all parties
joined in the arbitration will be $500,000 or less), the matter shall be resolved by one (1)
arbitrator, provided that such arbitrator ma}U/noxf}w%tDU;au:\efn?rd damages (whether actual, foreseeable,
speculative, punitive or otherwise) exceeding $500,000 to any party, exclusive of attorneys’ fees,
arbitration fees and other professional fees and pre-judgment and post-judgment interest. If the
relief requested in the Request for Arbitration is a monetary judgment of more than $500,000 (or
the aggregate relief of all parties joined in the arbitration could exceed $500,000) or non-
monetary relief is requested, the matter shall be resolved by a panel of three (3) arbitrators.
Unless the parties are able to mutually agree upon an arbitrator or panel of three (3) arbitrators
within 30 days of the filing of a Request for Arbitration, either party may request that the
American Arbitration Association appoint the arbitrator(s) from the American Arbitration
Association’s Arizona Large, Complex Claims panel, or if needed, because of conflicts or the
inability to serve under the schedule imposed by this Agreement, from the Arizona Commercial
Arbitration panel of the American Arbitration Association. Each arbitrator selected shall have at
least 10 years experience in the purchase, sale, lease or management of agricultural real estate.

12.7 Impartiality. It is the intent of the parties to avoid the appearance of
impropriety due to bias or partiality on the part of any arbitrator(s). Prior to his or her formal
appointment, the arbitrator(s) shall disclose to the parties any financial, fiduciary, kinship, social,
professional, or other relationship between that arbitrator and any party or its counsel, or between
that arbitrator and any individual or entity with any financial, fiduciary, kinship or other
relationship with any party. “Appearance of impropriety” shall mean such relationship or
behavior as would cause a reasonable person to believe that bias or partiality on the part of the
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arbitrator(s) may exist in favor of, or against, any party. The arbitrator(s) shall sign the American
Arbitration Association’s Code of Ethics for Neutral Arbitrators as a condition of appointment.

12.8  Governing Substantive Law. The arbitrator(s) shall determine the rights
and obligations of the parties according to the substantive laws of the State of Arizona (excluding
conflicts of laws principles) as though acting as a court of the State of Arizona. The parties
expressly prohibit the arbitrator(s) from reaching decisions as amiable compositeur.

12.9  Written Opinion. The arbitration award shall be based on and
accompanied by a signed, written opinion containing findings of fact and conclusions of law.

12.10 Governing Arbitration Law. The law applicable to the validity of the
arbitration clause, the conduct of the arbitration, including any resort to a court for provisional
remedies, the enforcement of any award and any other question of arbitration law or procedure
shall be the Federal Arbitration Act.

12.11 Provisional Relief. The parties expressly agree that prior to the
appointment of the arbitrator(s), nothing in this Declaration shall prevent the parties from
applying to a court that would otherwise have jurisdiction under this Declaration for provisional
or interim measures, including temporary restraining orders. After the arbitration panel is
empancled, it shall have sole jurisdiction to hear such applications, except that the parties agree
that any measures ordered by the arbitrator(s) may be immediately and specifically enforced by a
court otherwise having jurisdiction over the natties

Unofficial Document

12.12 Limitations and Laches. The arbitrator(s) are directed to consider any
defense that all or part of the claim is not timely by reason of laches or statute of limitations as a
preliminary issue and to render a signed, written award determining the merits of such claim
before considering the substantive merits of the arbitration claim, unless the arbitrator(s)
determine that the merits of such claim of laches or statute of limitations are so intertwined with
the substantive merits of the arbitration claim as to make impractical the determination of the
claim of laches or limitations as a preliminary matter.

12.13 Preliminary Issues of Law. The arbitrator(s) shall hear and determine any
preliminary issue of law asserted by a party to be dispositive of any claim, in whole or part, in the
manner of a court hearing a motion to dismiss for failure to state a claim or for summary
judgment, pursuant to such terms and procedures as the arbitrator(s) deem appropriate.

12.14 Time of Proceedings. It is the intent of the parties that, barring
extraordinary circumstances, any arbitration shall be concluded within 9 months of the date the
Notice of Arbitration is received by the arbitrator(s). Unless the parties otherwise agree, once
commenced, hearings shall be held four days a week, three weeks a month, with each hearing day
to begin at 9:30 A.M. and to conclude at 4:45 P.M. The parties may upon agreement extend these
time limits, or the arbitrator(s) may extend them if they determine that the interests of justice
otherwise require. The arbitrator(s) shall use their best efforts to issue the final award or awards
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within a period of 30 days after closure of the proceedings. However, failure to do so shall not be
a basis for challenging the award.

12.15 Framing of Issues. The Notice of Arbitration shall contain a statement of
any dispute in sufficient detail to apprise the other party of (i) the nature and scope of each
dispute, (ii) the initiating party’s position and (iii) the relief sought. Each other party shall, within
60 days after receipt of the Notice of Arbitration, or within such other period of time as the
parties may agree, deliver its Answer to the initiating party, which shall contain its statement of
the dispute, its positions and any counterclaims that it seeks. The initiating party shall then have
60 days, or such other period of time as the parties may agree upon, to deliver its Reply to any
counterclaim raised in the Answer. No amendments to the Notice of Arbitration, Answer or
Reply shall be permitted without the consent of the other parties or of the arbitrator(s).

12.16 Confidentiality. The parties and arbitrator(s) shall treat all aspects of the
arbitration proceedings, including without limitation discovery, testimony and other evidence,
briefs and the award, as strictly confidential, except for any findings of fact and conclusions of
law relating to the interpretation of this Declaration and except as otherwise required by

applicable law.

12.17 Place of Arbitration. The place of arbitration shall be Phoenix, Arizona
and all proceedings shall be conducted in the English language.

12.18 Discovery. The partjes agree that discovery shall be limited and shall be
handled expeditiously. Discovery procedures available in litigation before the courts shall not
apply in an arbitration conducted pursuant to this agreement. However, each party shall produce
relevant and non-privileged documents or copies thereof requested by the other parties within the
time limits set and to the extent required by order of the arbitrator(s). Additionally, each party
shall be entitled to take the deposition of one representative of each other party. All disputes

regarding discovery shall be promptly resolved by the arbitrator(s).

12.19 Affidavits. The parties may submit evidence in the form of sworn
affidavits, provided that upon the request of another party, the party submitting the affidavit will
make the affiant available for cross-examination. If the affiant is not made available for cross-
examination, the affidavit shall not be considered as evidence by the arbitrator(s) except as to
matters relating to authentication of documents or signatures and other such non-material facts
and except that if the arbitrator(s) find that the affiant is beyond the control of the party offering
the affidavit, the affiant is unavailable and the interests of justice require consideration of the
evidence submitted by the affiant.

12.20 Direct Testimony by Affidavit. It is agreed that the direct testimony of an
expert witness may be submitted by sworn affidavit, provided that such affiant be subject to
cross-examination.
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12.21 Evidence. Strict rules of evidence shall not apply in an arbitration
conducted pursuant to this Declaration. The parties may offer such evidence as they desire and
the arbitrator(s) shall accept such evidence as the arbitrator(s) deem relevant to the issues and
accord it such weight as the arbitrator(s) deem appropriate.

12.22 Punitive Damages Prohibited. The parties hereby waive any claim to any
damages in the nature of punitive, exemplary, or statutory damages in excess of compensatory
damages, incidental or consequential damages, or any form of damages in excess of
compensatory damages, and the arbitrator(s) are specifically divested of any power to award any
damages in the nature of punitive, exemplary, or statutory damages in excess of compensatory
damages, incidental or consequential damages, or any form of damages in excess of
compensatory damages.

12.23 Costs. The party prevailing on substantially all of its claims shall be
entitled to recover its costs, including the arbitrator(s)’ fees, and its attorneys’ fees for the
arbitration proceedings, as well as for any ancillary proceeding, including a proceeding to compel
or enjoin arbitration, to request interim measures or to confirm or set aside an award.

13. ACKNOWLEDGMENT OF JENKINS AGREEMENT; INDEMNIFICATION
BY OWNERS.

13.1 Each Owner acknowledges that such Owner is aware of that certain Water
and Water Rights Agreement recorded December 28. 1989, in Document No. 89 596373 in the
official records of Maricopa County, Arizona, a copy of which is attached as Exhibit E hereto
(the “Jenkins Agreement”) and prior litigation about the Jenkins Agreement. Copies of the
Maricopa County Superior Court Judgment dated May 30, 1997, in Case No. CV 93-08075 and
the Arizona Court of Appeals Decision reported at 194 Ariz. 133, 978 P.2™ 110 (Ariz. 1998)
with respect to the Jenkins Agreement are attached as Exhibit F hereto. To the extent that the
Jenkins Agreement is binding on any Owner or its Owner’s Parcel, Owner accepts and assumes

all responsibility under the Jenkins Agreement.

13.2 Each Owner agrees to indemnify, hold harmless and defend the Irrigation
District and each other Owner and their respective officers, directors, members, agents,
employees, representatives, successors and assigns from and against any and all claims, losses,
damages, penalties, taxes and other costs and expenses of any kind whatsoever arising out of or
related, directly or indirectly, to any of the following: (i) any breach of this Declaration or other
failure by Owner to fulfill any obligation or responsibility of Owner under this Declaration; or
(i1) Owner’s property; or (iii) any act or failure to act by Owner which results in a claim that any
payment is owed to any party pursuant to the Jenkins Agreement (and with respect to any claim
related in any way to this subsection 13.2(iii), the indemnifying Owner shall be solely responsible
for making any payment required under the Jenkins Agreement to the appropriate persons). An
Owner’s indemnity obligations with respect to a party claiming indemnification shall not extend
to any matter to the extent caused by the active negligence or willful misconduct of the party
claiming indemnification.
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14. GENERAL.

Except to the extent inconsistent with the express language of the foregoing
provisions of this Declaration, the following provisions shall govern the interpretation of this
Declaration.

A. Notices. Any notice to any party under this Declaration shall be in writing
and shall be effective on the earlier of (i) the date when delivered in care of the party’s address,
or (i1) the date which is three (3) days after mailing (postage prepaid) by certified or registered
mail, return receipt requested, to the party’s address, or (iii) the date on which sent by facsimile
to the party’s address with electronic confirmation of receipt thereof and with a copy sent on the
same date to the party utilizing one of the other methods of notice specified in this section. Each
Owner shall designate to the Irrigation District their address (including telephone and facsimile
numbers) for notices and may change their address for notices at any time by giving notice in
writing in accordance with the provisions of this paragraph. The Irrigation District shall make all
current address information available to each other Owner. If an Owner does not designate their
address, then any party may use any address for such Owner believed in good faith by such party
to be an address of such Owner.

B. Severability; Further Negotiations. If any provision of this Declaration is
declared void or unenforceable, such provision shall be deemed modified to the minimum extent
necessary to make it enforceable, the Declagnafinn sebtall otherwise remain in full force and effect,

official Docum:

and Paloma and GDI shall have no liability or responsibility of any kind or nature whatsoever
therefor. In the event applicable laws, including any future statutes or rules, prevent or interfere
with the consummation of the transactions contemplated hereby in the manner so contemplated,
or any provision of this Declaration is declared void or unenforceable, all Owners shall promptly
negotiate in good faith to the end that they will agree upon an appropriate amendment of this
Declaration to comply with applicable laws, in a manner that preserves and implements to the
maximum extent possible the economic terms and conditions and the purposes of this

Declaration.

C. Additional Acts and Documents. Each party hereto agrees to do all such
things and take all such actions, and to make, execute and deliver such other documents and
instruments, as shall be reasonably requested to carry out the provisions, intent and purpose of
this Declaration.

D. Authority. Each of the Owners represents and warrants to each other party
hereto that each instrument delivered hereunder by such Owner, when so delivered, will have
been duly authorized by all necessary action, constitutes and will constitute a binding obligation
of each such party, and has been duly and validly executed on behalf of such party.

E Attorneys’ Fees. In the event suit is brought (or arbitration instituted) or
an attorney is retained by any party to this Declaration to enforce the terms of this Declaration or
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to collect any monies due hereunder, or to collect money damages for breach hereof, the
substantially prevailing party shall be entitled to recover, in addition to any other rentedy,
reimbursement for reasonable attorneys’ fees, arbitration and court costs, costs of investigation
and other related expenses reasonably incurred in connection therewith.

F. Successors and Assigns. This Declaration shall be binding upon and inure
to the benefit of the Owners, the Irrigation District, GDI and their respective successors in
interest and permitted assigns.

G. Time. Time is of the essence of this Declaration and each and every
provision hereof.

H. Governing Law. This Declaration shall be deemed to be made under, and
shall be construed in accordance with and shall be governed by, the laws of the State of Arizona
applicable to contracts executed within and wholly performable within such State, and (subject to
any provision in this Declaration providing for mandatory mediation or arbitration) suit to
enforce any provision of this Declaration or to obtain any remedy with respect hereto may be
brought in Superior Court, Maricopa County, Arizona, and for this purpose each Owner and the
Irrigation District hereby expressly and irrevocably consents to the jurisdiction of said court.

L. Remedies. Except as otherwise specifically provided herein, the Irrigation
District and each Owner shall have all rights and remedies permitted by this Declaration or
applicable law for a breach by any Owner of anv nrovisions of this Declaration, including

Unofficra! Document

without limitation specific performance and/or injunctive relief.

I Nonperpetuitics Clause. Notwithstanding any other term or provision of
this Declaration, if any right or interest created by or in connection with this Declaration would
be invalid or uncnforceable if not subject to the terms contained in this sentence, such interest or
right shall terminate twenty (20) years after the date of death of the last to die of the following
persons: all attorneys employed by Moyes Storey Ltd. at the time of creation of such right or
interest and the children of such attorneys living at the time of creation of such right or interest.

K. No Joint Venture. No Owner shall be deemed to be a pattner, joint
venturer or agent with or of any other Owner or otherwise liable for the acts or omissions of any
other Owner by reason of being an Owner under this Declaration.

L. Captions. Captions and paragraph headings used herein are for
convenience only and are not a part of this Declaration and shall not be deemed to limit or alter
any provisions hereof and shall not be deemed relevant in construing this Declaration.

M. Exhibits. Each Exhibit referred to in this Declaration is a part of this
Declaration and is incorporated herein by this reference as if fully set forth herein.

EXECUTED as of the Effective Date above.
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PALOMA RANCH INVESTMENTS, LLC,
a Delaware limited liability company

By: Colony PR, LLC, a Delaware limited
liability company, its

Manager/Member
- C o1 .
y, RN \ R ’
Printed Namc;/ A Daleod
. - 8] N 1
Title: Nidle Svex: & i
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GILLESPIE DAM INVESTMENTS, L.L.C,,

By: Af\/\/ ’g ;Ct

Prinfed Name: )Gﬂ\\\ A &’:K

Title: (Mew e
STATE OF o)
) ss.
County of )
On this, the day of _ . _, 200_, before me, the undersigned Notary Public,

personally appeared , the of Colony PR, LLC. 2 Delaware
limited liability company, the Manager/Member of Paloma Ranch Investments, I.LC, 2 Delaware
limited liabifity company, and acknowledged to me that he, being authorized to do so, executed
the foregoing instrument for the purposes therein contained by signing the name of the coinpany
by himsel( as such officer.

N WITNESS WHEREOF, I have hereunto set my hand and official seal.

Unofficial Document

Notary Public

My Commission Expires:
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GILLESPIE DAM INVESTMENTS, L.L.C,,

By:

Printed Name:

Title:

STATE OF &QIZOA}E\ )

) ss.

Countyofm&g{(,bpf\ )

On this, the@__%day of , 200], before me, the undersigned Notary Public,
personally appeared _ED DA| Lg\’/ _the V). PRESI Det)iof Colony PR, LLC, a Delaware
limited liability company, the Manager/Member of Paloma Ranch Investments, LLC, a Delaware
limited liability company, and acknowledged to me that he, being authorized to do so, executed

the foregoing instrument for the purposes therein contained by signing the name of the company
by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public

Unofficial Document

My Commission Expires:

OFFICIAL SEAL
HARON MIiLLS
Notary Public - Arizona
MARICOPA COUNTY
My Commission Expires ¥
MAY 31, 2003 g

‘_AAA‘LAA‘
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STATE OF ARIZONA )

) §s.
County of Maricopa
On this, the _léh day of O /)Lbér’ 200 |, before me, the undersigned Notary Public,
personally appeared Gary T Smid the werm ber  of Gillespie Dam Invesiments,

LL.C., an Arizona limitdd habﬂlty company, and acknowledged to me that he, being authorized
to do so, executed the foregoing instrument for the purposes therein contained by signing the

name of the company by himself as such officer.

IN WITNESS WHEREOQF, T have hereunto set my hand and official seal.

NOTARY PUBLIC

34 -\ STATE OF ARIZONA
k 5 Maricopa County

Y pAIGE FENSTERMAKER
My Commission Expires 04/30/05

ivly Cornmission Expires:

‘7//:%/0{/ Unofficial Document
7 h
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CONSENT OF LIENHOLDER "

Wells Fargo Bank, National Association (“Bank”), as the holder of the beneficial
interest under that Deed of Trust, Assignment of Rents and Leases, and Financing Statement granted
by Paloma, recorded on March 31, 1999, in Document No. 99-0310653, records of Maricopa
County, Arizona, as thereafter amended (the “Deed of Trust”), hereby approves the foregoing
Declaration and the recording of the Declaration on the subject property and agrees, subject to the
provisions hereof, that the Declaration shall not be disturbed in the event that the Deed of Trust is
foreclosed upon or otherwise enforced; provided, however, that:

(a) This Consent shall in no way operate to subordinate the lien of the Deed of
Trust, as may hereafter be amended, to any lien rights arising under the Declaration.

(b) This Consent shall in no way operate to release from the Deed of Trust lien
any of the property described in the Declaration.

(©) Paloma has collaterally assigned to Bank Paloma’s rights under the

Declaration. Bank’s right to perform under the Declaration is solely for the purpose of

enabling Bank, at its option, to protect its interest in the project described in the Declaration

‘ and no provisions of the Declaration shall be construed to create any personal liability or

obligation on the part of Bank to pay or perform any obligations under the Declaration which
accrued prior to the time Bank shall have obtained title to the relevant portion of the

Property.

(d) Paloma’s rights that are considered to have been collaterally assigned and
encumbered pursuant to granting clause (g) on page 2 of the Deed of Trust include, without
limitation, Paloma’s rights as Owner to vote to elect and remove directors and officers of the
Irrigation District, all other voting rights and powers of Owners in all Irrigation District
matters, and any and all rights of Paloma to amend or terminate the Declaration as described
in Sections 9.3, 10.1 and 10.2 thereof; the provisions of this subparagraph (d) shall be
considered to clarify and specify the rights previously assigned to Lender pursuant to the
Deed of Trust, and shall not be considered to create an additional lien instrument upon the

Property.

(e) Bank shall have the right to consent to the construction or installation of any
Drainage Facilities, Water Delivery Facilities or Roads that may from time to time be
constructed by an Owner or the Irrigation District on property then remaining subject to the
lien of the Deed of Trust.

(f) No provisions of Sections 2.4 and 11.2 or any other provision of the

Paloma Ranch Investments Declaration.doc
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‘ Declaration shall operate to relieve Paloma from liability to Bank if Paloma fails to comply
with its obligations under the Deed of Trust and other loan documents secured thereby.

(g) In addition to and not in limitation of any other rights provided to Bank under
the Deed of Trust and other loan documents, Bank shall have all the rights of a mortgagee
or first mortgagee under the Declaration.

DATED this £ §#4 day ofw, 2001,

WELLS FARGO BANK, NATIONAL |
ASSOCIATION |

STATE OF/ Y Z;Am, © )

) ss.
County of /N €r "™ )
On this, thej_?)_ day of /—7’61{, , 2001, before me, the undersigned Notary Public,
. personally appeared , Unoffgil Document of Wells Fargo Bank, National
Associlation, a(n) , and acknowledged to me that he, being

authorized to do so, executed the foregoing instrument for the purposes therein contained by
signing the name of the company by himself as such officer.

IN WITNESS WHEREOF, I have hercunto set my hand and official seal.

Notary Public

My Commission Expires:

Paloma Ranch Investments Declaration.doc
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California | |
}ss. |

County of Kern
On ? 3 O O , before me, Suzanne Manning, Notary Public,

personally appeared QC) Q\YX @ N\’\\\FL\

personally known to me or proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/fare subscribed within the instrument and
acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her /their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the

mstrument.

Unofficial Document

WITNESS my hand and official seal.

T G W%

o NOTARY PUBLIC » CALIFORNIA 'eU
KERN COUNTY

E 3 L My Comm, Exp. June 8, 2005
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the
Document and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title of Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:
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EXHIBIT A

CLASS “A” CORE FARMLAND

A parcel of land situated on portions of the following Townships: Township 5 South,

Ranges 35, 6 and 7 West, Township 6 South, Ranges 5, 6, and 7 West, of the Gila and

Salt River Base and Meridian, Maricopa County, Arizona, more particularly described
as follows:

TOWNSHIP 5 SOUTH, RANGE 5 WEST
The West half of Section 31.

TOWNSHIP 5 SOUTH, RANGE 6 WEST

All of Sections 19, 20, 21, 28, 29, 30, 31, 32, 33, 34 and 35, the Southwest quarter
and the West half of the Southeast quarter of Section 26, the South half of the South
half and the Northwest quarter of the Southwest quarter of Section 36, and the South

half of Section 27.

TOWNSHIP 5 SOUTH, RANGE 7 WEST

All of Sections 23, 24, 25, 26, 35, 36, The Sottn half of the Southwest quarter and the
Southeast quarter of Section 28, except that portion of said Section 28 that lies Easterly
of Painted Rock Road, the Southeast quarter of the Southeast quarter of Section 32, the
South half and the Southeast quarter of the Northeast quarter of Section 34, all of
Section 33 and that portion of said Section 28 described herein, except that parcel

described as the Bull Durham Wash described as follows;

That portion of Sections 3, 10, 15, 22, 27, 28, 33 and 34, said portion of be 1,320.00
feet in width, lying 660.00 feet on each side of the following described centerline which
covers the main course of the Bull Durham Wash across said Sections:

COMMENCING at the Northwest corner of said Section 34;

Thence along the West line of said Section 34, South 00°06'20” East a distance of
2,751.35 feet;

Thence departing said West line, North 71°16°08” West, a distance of 660.00 feet to a
point on the centerline of said parcel.

Thence South 18°43°52” West, a distance of 2391.37 feet to the POINT OF
BEGINNING.
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Thence North 18°43°52” East, a distance of 7216.42 feet;

Thence North 07°26°55” East, a distance of 9,226.30 feet;
Thence North 14°02°50” West, a distance of 5,474.40 feet;
Thence North 42°37°40” East, a distance of 1,847.49 feet;

Thence North 14°31°02” East, a distance of 8,945.07 feet to a point on the North line
of said Section 3, said point being the POINT OF TERMINATION.

The calculated Northeast corner of said Section 3 bears North 89°22'42”East, a
distance of 800.00 feet from said POINT OF TERMINATION.

TOWNSHIP 6 SOUTH, RANGE 5 WEST

That portion of Sections 3, 4, and 5, lying South of the South right-of-way line of the
Southern Pacific Railroad and North of the North right-of-way line of the Gila Bend
Canal, that portion of Section 2 lying South of the South right-of-way lines of the
Southern Pacific Railroad and Interstate Highway 8, and west of the Westerly right-of-
way line of the Ajo Highway, and that portion of Section 6 lying North of the North
right-of-way line of Interstate Highway 8. and West of the West right-of-way linc of

Citrus Valley Road. noffical Bocumen

TOWNSHIP 6 SOUTH, RANGE 6 WEST

All of Sections 3, 4, 5 and 6, that portion of Sections 1, 2, 7, 8, 9 and 10 lying North
of the North right-of-way line of Interstate Highway 8, that portion of Section 12 lying
South of the South right-of-way lines of the Gila Bend Canal and Southern Pacific
Railroad, except the Basterly 990 feet, that portion of Sections 9, 10 and 11 lying South
of the South right-of-way line of the Southern Pacific Railroad,

Except the following described parcel; commencing at the Northwest corner of said
Section 10,

Thence South 0°09’ East along the West line of Section 10, a distance of 1287.55 feet
to a point on the Southerly right-of-way line of the Yuma-Casa Grande Highway;

Thence North 80°51° East along said Southerly right-of-way, said line being parallel
with the North right-of-way line of the Southern Pacific Railroad, 1826.17 feet to the
POINT OF BEGINNING of the parcel of land herein described and the Northwest

corner thereof,
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Thence North 80°51’ East continuing along said Southerly right-of-way line of the
Yuma-Casa Grande Highway, 1420.78 feet to the Northeast corner of the parcel herein
described, from which a point on the East line of said Section 10, which bears South 0
degrees 16 minutes East, a distance of 434.16 feet from the Northeast corner of said
Section 10, bears North 80 degrees 51 minutes East 2100.15 feet,

Thence South 9°09° East 250.00 feet to a point on the Northerly right-of-way line of
the Southern Pacific Railroad;

Thence South 80°51° West 1420.75 feet along said Northerly right-of-way line being
parallel with and 100.00 feet Northerly (measured at right angles) from the centerline
of the main track of the Southern Pacific Railroad, to the Southwest corner of the parcel

herein described;
Thence North 9°09’ West, 250 feet to the POINT OF BEGINNING.

That portion of Sections 18 and 19 lying Northwesterly of the Northwest right-of-way
line of Lateral “D”, that portion of Section 7 and 8 lying South of the South right-of-
way line of the Southern Pacific Railroad.

EXCEPT that portion of Section 8 known as Headquarters Parcel A and described as
follows:

Unofficial Document

A parcel of land situated on a portion of the Southeast quarter of Section 8, Township 6
South, Range 6 West of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, more particularly described as follows:

COMMENCING at a point on the East line of said Section 8, from which the Northeast
corner of said Section 8 bears North 00°21'37"East, a distance of 2,570.49 feet, said
point also being on the Southerly right-of-way line of the Southern Pacific Railroad as
shown on the map on file with the Bureau of Land Management as approved on
December 19, 1879;

THENCE along said right-of-way line, South 81°33°01" West, a distance of 1,793.76
feet;

THENCE departing said right-of-way line, South 08°06'46" East, a
distance of 135.63 feet to the POINT OF BEGINNING:;

THENCE continuing South 08°06'46" East, a distance of 244.22 feet;

THENCE South 81°46'11" West, a distance of 27.87 feet;

THENCE South 09°12’07" East, a distance of 377.73 feet;
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THENCE South 78°02°04" West, a distance of 198.45 feet;
THENCE North 09°09'04" West, a distance of 543.10 feet;
THENCE South 80°46'50" West, a distance of 134.02 feet;

THENCE North 08°36'56" West, a distance of 228.34 feet to a point on the South
right-of-way line of said Southern Pacific Railroad;

THENCE along said South right-of-way line, North 81°33'01" E, a distance of 173.69
feet;

THENCE departing said South right-of-way line, South 08°57'10" East, a distance of
45.87 feet;

THENCE South 72°03'07" East, a distance of 195.75 feet;

THENCE South 87°38°07" East, a distance of 14.57 feet to the POINT OF
BEGINNING; and

EXCEPT that portion of Section 8 known as Headquarters Parcel B and described as
fOlIOWS ' Unofficial Documen t

A parcel of land situated on a portion of the Southeast quarter of Section 8, Township 6
South, Range 6 West of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, more particularly described as follows;

COMMENCING at a point on the East line of said Section 8, from which the Northeast
corner of said Section 8 bears North 00°21'37" East a distance of 2,570.49 feet, said
point also being on the Southerly. right-of-way line of the Southern Pacific Railroad as
shown on the map on file with the Bureau of Land Management as approved on
December 19, 1879;

THENCE along said right-of-way line, South 81°33'01" West, a distance of 1,793.76
feet;

THENCE departing said right-of-way line, South 08°06'46" East, a distance of 135.63
feet to the POINT OF BEGINNING;

THENCE South 87°38’07” East, a distance of 340.97 feet;

THENCE North 04°52'05" West, a distance 200.00 feet to a point on the South right-
of-way line of the Southern Pacific Railroad;
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THENCE along said South right-of-way line, North 81°33'01" East, a distance of
377.29 feet,;

THENCE departing said South right-of-way line, South 05°16°28" West, a distance of
71.73 feet;

THENCE South 25°36°51" East, a distance of 54.71 feet;
THENCE South 54°48’11" East, a distance of 46.51 feet;
THENCE South 71°05°01" East, a distance of 26.34 feet;
THENCE North 83°42'25" East, a distance of 91.32 feet;
THENCE South 07°15°20" East, a distance of 113.70 feet;
THENCE South 85°38°45" West, a distance of 753.70 feet,
THENCE South 09°10'33" East, a distance of 150.88 feet;
THENCE South 81°46’11" West, a distance of 121.35 feet;
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THENCE North 08°06'46" West, a distance of 244.22 feet to the POINT OF
BEGINNING;

That portion of Section 17 described as follows:
BEGINNING at the Northwest corner of Section 17,

Thence along the North line of said Section 17, North 89°41°39” East, a distance of
2,647.30 feet to the North quarter corner of said section 17;

Thence departing said North line, along the East line of the West half of said Section
17, South 00°37°53” East, a distance of 1,124.11 feet;

Thence South 44°42°19” West, a distance of 3,803.35 feet; to a point on the West line
of said Section 17;

Thence along said West line North 00°36°22” East, a distance of 3,841.56 feet to the
Point of BEGINNING.
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TOWNSHIP 6 SOUTH, RANGE 7 WEST

All of Sections 1, 2, 3, 4, 9, 10, and 13, the East half of Sections 5 and §, that portion
of Sections 11, 12, and 15 lying North of the North right-of-way line of Interstate
Highway 8, that portion of Sections 11 and 12 lying South of the South right-of-way
line of the Southern Pacific Railroad, that portion of Section 14 lying South of the
South right-of-way line of the Southern Pacific Railroad and East of the East right-of-
way line of Lateral “D”, that portion of Section 23 lying North and East of the North
and East right-of-way lines of Lateral “D”, that portion of Section 24 lying Northwest
of the Northwest right-of-way line of Lateral “D”. The East half and the East Half of
the West half of Section 16 lying north of the North right-of-way line of Interstate

Highway 8.

Uncfficial Document
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EXHIBIT B

CLASS “B” LAND

PARCEL NO. 1:

The Southwest quarter; and
The South half of the Southeast quarter of Section 27;
EXCEPT a strip or piece of land 100 feet wide, described as follows:

COMMENCING at a point 260 feet South of the Southeast corner of the Northwest quarter of the
Northeast quarter of Section 28, Township 2 South, Range 5 West of the Gila and Salt River Base

and Meridian, Maricopa County, Arizona;

thence South 87 degrees East to the intersection of and parallel to the centerline of Gila Bend Canal
and 150 feet distance from the same, in a Westerly direction;

thence following said parallel line as a centerline, in a Southeasterly direction to the point of
intersection of the Old St. Louis Canal bed;
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thence South 32 degrees East to the intersection of the Section line between Sections 27 and 28;

thence South 70 degrees East to the Southerly boundary of the Northeast quarter of the Southwest
quarter of Section 27,

the Southeast quarter of the Northeast quarter;

the Northeast quarter of the Southeast quarter;

the Southeast quarter of the Southeast quarter;

the West half of the Northeast quarter; and

the East half of the Northwest quarter of Section 28,
EXCEPT a strip or piece of land 100 feet wide, described as follows: |

COMMENCING at a point 260 feet South of the Southeast corner of the Northwest quarter of the
Northeast quarter of Section 28, Township 2 South, Range 5 West of the Gila and Salt River Base
and Meridian, Maricopa County, Arizona,

thence South 87 degrees East to the intersection of and parallel to the centerline of the Gila Bend
Canal and 150 feet distant from the same, in the Westerly direction;

-1-
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thence following said parallel line as a center line, in a Southeasterly direction to the point of
intersection of the Old St. Louis Canal bed;

thence South 32 degrees East to the intersection of the Section line between Sections 27 and 28;

thence South 70 degrees East to the Southerly boundary of the Northeast quarter of the Southwest
quarter of Section 27; and

EXCEPT a parcel of land deeded to the Flood Control District of Maricopa County in 91-114439, of
Official Records, records of Maricopa County, Arizona, which is that portion of the Northwest
quarter of the Northeast quarter and the South half of the Northeast quarter of Section 28, Township
2 South, Range 5 West of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,
lying within the following described property in the "Salt-Gila 1000 Foot Corridor": Said property
lies between the North Section line and Gillespie Dam and lies between the two lines described as

follows:

BEGINNING on the North line of said Section at a point 295 feet Easterly of the Northeast corner of
said Northwest quarter of the Northeast quarter;

thence Southerly to the North line of said South half of the Northeast quarter at a point 325 feet
Rasterly of the Southeast corner of said Northwest quarter of the Northeast quarter;
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thence continuing along said line to Gillespie Dam; a1so

BEGINNING on the North line of said Section at a point 710 feet Westerly of the Northeast corner
of said Northwest quarter of the Northeast quarter;

thence Southerly to the North line of said South half of the Northeast quarter at a point 685 feet West
of the Southeast corner of said Northwest quarter of the Northeast quarter;

thence continuing along said line to Gillespie Dam; and

EXCEPT that portion described as follows:
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BEGINNING at a point on the North line of the Northwest quarter of the Northeast quarter of
Section 28, Township 2 South, Range 5 West of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, said point being 710 feet Westerly of the Northeast corner of said
Northwest quarter of the Northeast quarter;

thence Southerly to a point on the South line of the said Northwest quarter of the Northeast quarter,
said point being 685 feet Westerly of the Southeast corner of said Northwest quarter of the Northeast

quarter; :
thence continuing Southerly to the North line of Gillespie Dam;

thence Basterly along the said North line of Gillespie Dam to a point; said point lying 385 feet East
of the West line of the Southeast quarter of the Northeast quarter of said Section 28;

thence Southerly at a right angle to the North line of said Gillespie Dam, a distance of 200 fect;

thence Westerly along a line parallel with and 200 feet distant from the North line of said Gillespie
Dam to a point on the East line of Old U.S. 80, the Phoenix/Yuma Hwy.;

thence Northerly along the said East line of the Phoenix/Yuma Hwy. to a point on the East line of the
Northwest quarter of the Northwest quarter of said Section 28;

thence Northerly along the said East line of the Northwest quarter of the Northwest quarter to the
North line of said Section 28; et e

thence Easterly along said North line of Section 28 to the POINT OF BEGINNING.
All of Section 34;
EXCEPT the Southwest quarter of the Southwest quarter; and

All of Section 35, Except that portion of the East half of Section 35, conveyed by Deed recorded
February 18, 2000 as 00-123974, of Official Records;

All in Township 2 South, Range 5 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.

PARCEL NO. 2:

The West half of Section 6;

EXCEPT that portion conveyed by Deed recorded August 20, 1999 as 99-790173, of Official
Records;
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All of Section 17;
EXCEPT any portion lying South and West of Old U.S. Highway No. 80; and

EXCEPT that portion lying East of the East right of way line of the Gillespie Canal;

the West half; and

the South half of the Southeast quarter of Section 21, Except that portion conveyed by Deed recorded
April 3, 2000 as 00-250460, of Official Records;

EXCEPT BEGINNING at a point located 334-1/2 feet West of the East boundary line and on the
South boundary line of the Southwest quarter of said Section 21, said point being located on the East
right of way line of the old Phoenix-Yuma Highway;

thence Northerly along the East right of way line of the said old Phoenix-Yuma Highway, a distance
of 200 feet to a point;

thence Easterly at right angles to the East right of way line of the said Phoenix-Yuma Highway, a
distance of 100 feet to a point;

thence Southerly along a line parallel to the East right of way line of the old Phoenix-Yuma
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Highway, a distance of 200 feet to a point;
thence Westerly a distance of 100 feet to the POINT OF BEGINNING;

EXCEPT that part of the Northwest quarter and the North half of the Southwest quarter of Section 21
lying East of the East right of way line of the Gillespie Canal;

the Northeast quarter of Section 28;
the East half of the Southwest quarter of Section 29;

the Northeast quarter; and

the East half of the Northwest quarter of Section 33, Except that portion conveyed by Deed recorded
May 28, 1999 as 99-516716, of Official Records;

EXCEPT the North 65 feet;

EXCEPT that part of the East half of the Northeast quarter of said Section 33 lying East of the
Gillespie Canal; and
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EXCEPT that part of the East half of the Northwest quarter of Section 33, particularly described as
follows:

BEGINNING at the Northwest corner of the East half of the said Northwest quarter;

thence South 0 degrees 38 minutes 32 seconds West along the West line of the East half of the said
Northwest quarter 2583.24 feet to the Southwest corner of the East half of the said Northwest

quarter;

thence South 89 degrees 21 minutes 57 seconds East along the South line of the East half of the said
Northwest quarter 167.00 feet to the Southerly prolongation of the East side of the existing concrete

ditch;
thence North 0 degrees 33 minutes 22 seconds West along the East side of the said existing concrete

ditch and the Southerly prolongation thereof 2579.38 feet to the North line of the East half of the
said Northwest quarter;

thence North 88 degrees 05 minutes 57 seconds West along the said North line 171.0 feet to the
POINT OF BEGINNING;

All in Township 3 South, Range 4 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona,
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PARCEL NO. 3:

The Northeast quarter of Section 4; and

That portion of the East half of Section 9 lying East of the center-line of Old Highway 80, also
known as the old Yuma-Phoenix Highway, between Gila Bend and Buckeye, Arizona, as the same

existed on December 1, 1983;

the West half of Section 10;

the East half; and

the East half of the Southwest quarter of Section 15;
the East half;

the West half of the Southwest quarter; and

the South half of the Southwest quarter of the Northwest quarter of Section 22;
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the East half; and
the West half of the West half of Section 27;
EXCEPT BEGINNING at the Southwest corner of the Southwest quarter of said Section 27;

thence North 00 degrees 11 minutes 00 seconds West, along the West line of the said Southwest
quarter, 2485.66 feet;

thence North 89 degrees 44 minutes 02 seconds East, parallel with the North line of the said
Southwest quarter, 1300.20 feet, to the East line of the West half of said Southwest quarter;

thence South 00 degrees 24 minutes 56 seconds East, along the East line of the said West half,
249270 feet to the Southeast corner of the said West half;

thence North 89 degrees 57 minutes 30 seconds West, along the South line of the said Southwest
quarter 1310.32 feet to the POINT OF BEGINNING;

All of Section 34;

EXCEPT that portion conveyed by Deed recorded June 21, 1999 as 99-588878, of Official Records;

EXCEPT that portion of the Northwest quarter of Section 34, Township 4 South, Range 4 West of
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the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as follows:

BEGINNING at the Northwest corner of said Section 34;

thence South 89 degrces 57 minutes 30 seconds East, along the North line of the said Northwest
quarter, 1403.39 feet;

thence South 00 degrees 01 minutes 58 seconds East, 1284.31 feet;

thence South 89 degrees 59 minutes 30 seconds West, 1402.66 feet to the West line of the said
Northwest quarter;,

thence North 00 degrees 03 minutes 54 seconds West, along the said West line 1285.54 feet to the
POINT OF BEGINNING;

All in Township 4 South, Range 4 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.




20010829447

PARCEL NO. 4A:

The West half; and

That portion of the West half of the Southeast quarter of Section 3 lying West of Gillespie Canal
(also known as the Gila Bend Canal);

The West half of the South half of the South half of the Southwest quarter of Section 8;

All of Section 9;

EXCEPT the Northwest quarter of the Northwest quarter; and

EXCEPT that portion lying within the following:

BEGINNING at the Northeast corner of Section 4, of said Township and Range;

thence South 00 degrees 13 minutes 40 seconds West, along the East line of said Section 4, of the
North half of said Section 9, a distance of 5409.84 feet;

thence North 88 degrees 21 minutes 57 seconds West, 2992.95 feet;
thence North 66 degrees 26 minutes 31 seconds West, 65.79 feet to the South line of said Section 4;
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thence North 89 degrees 27 minutes 31 seconds West, along the South line of said Section 4, a
distance of 913.57 feet to the Southwest corner of the East half of the West half of said Section 4;

thence North 00 degrees 09 minutes 08 seconds West, along the West line of the East half of the
West half of said Section 4, a distance of 5294.69 feet to the North line of said Section 4;

thence South 89 degrees 55 minutes 34 seconds East, along the said North line 4001.15 feet to the
POINT OF BEGINNING;

the West half of Section 10,

the West half of Section 21;

EXCEPT that portion of the Southwest quarter of the Southwest quarter and of the South half of the
South half of the Northwest quarter of the Southwest quarter lying West of the Gillespie Canal (also
known as the Gila Bend Canal);
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the East half;
the East half of the Southwest quarter; and
the Southwest quarter of the Southwest quarter of Section 29;

EXCEPT that portion conveyed by Deed recorded November 9, 1999 as 99-1030451, of Official
Records;

EXCEPT BEGINNING at Station 102+42.2 of the Gila Bend Gillespie Dam Highway;

thence North 41 degrees 42 minutes East along the center line of said Highway 1164.5 feet to Station
114+06.7, the beginning of a 3 degrees curve to the left whose central angle is 9 degrees 26 minutes;

thence along said curve 314.5 feet to a point;

thence North 89 degrees 50 minutes West 979.25 feet to the Northwest corner of the herein described
parcel;

thence South 0 degrees 45 minutes East 660.0 feet to the center of said Section 29;

thence South 0 degrees 45 minutes East 464.02 feet to the PLACE OF BEGINNING, being the
parcel of land conveyed to E'W. Fields by Deed recorded April 1, 1941 in Book 356 of Deeds,
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Page 301, records of Maricopa County, Arizona; and
EXCEPT BEGINNING at the Northwest corner of said Section 29;

thence traverse East (assumed bearing) a distance of 3651.00 feet along the North line of said
Section 29;

thence South a distance of 40.00 feet to the TRUE POINT OF BEGINNING;

thence East a distance of 497.16 feet along a line parallel with and 40 feet South of the North line of
said Section 29 to a point 50 feet Westerly from the center-line of Old U.S. 80;

thence Southerly 311.66 feet along the arc of a non-tangent curve concave to the East, said arc being
50 feet Westerly from Old U.S. 80, through a central angle of 06 degrees 07 minutes 33 seconds,
having a radius of 2915.00 feet and a radial bearing from the aforementioned point of South 69

degrees 40 minutes 35 seconds East;

thence South 14 degrees 11 minutes 52 seconds West a distance of 235.72 feet along a line parallel
with and 50 feet Westerly from the centerline of Old U.S. 80;
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thence West a distance of 346.92 feet;
thence North a distance of 526.00 feet to the TRUE POINT OF BEGINNING;

Allin Township 5 South, Range 4 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.

PARCEL NO. 4B:

DELETED INTENTIONALLY

PARCEL NO. 4C:

DELETED INTENTIONALLY

PARCEL NO. 5A:

Unofficiat Documert

That portion of the Southeast quarter of Section 19, '1‘bwnship 5 South, Range 5 West of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona, lying Easterly of the East right-of-way
line of CITRUS VALLEY ROAD described as follows:

BEGINNING at the Southeast corner of said Section 19;

thence South 89 degrees 35 minutes 02 seconds West along the South line of said Section 19 a
distance of238.58 feet to a point on a non-tangent concave curve to right having a radius of 5679.58
feet, a Delta of 03 degrees 38 minutes 11 seconds, a length of 360.48 feet and a Chord bearing North
07 degrees 42 minutes 13 seconds East, 360.42 feet;

thence along the East right-of-way of said curve a distance of 360.48 feet;

thence North 09 degrees 31 minutes 19 seconds East along said East right-of-way a distance of
944.60 feet to a tangent concave curve to the left having a Delta of 02 degrees 04 minutes 11
seconds, a radius of 5779.58 feet, a length of 208.77 feet, and a chord bearing North 08 degrees 34
minutes 00 seconds East 208.76 feet;

thence along said curve and East right-of-way a distance 0of 208.77 feet to a point on the East line of
said Section 19;

thence South 00 degrees 06 minutes 41 seconds East along the East line of said Section 19 a distance
of 149345 feet to the Southeast corner of said Section 19 and the POINT OF BEGINNING;
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All of Section 20;
All of Section 27,
All of Section 28;
All of Section 29;
All of Section 30;
All of Section 31; except the west half of said section;
All of Section 32;
All of Section 33;
All of Section 34,

EXCEPT that part lying within the following:

BEGINNING at a point on the East line of Section 2, Township 6 South, Range 5 West of the Gila
and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South 0 degrees 07
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minutes 10 seconds East 480.73 feet from the Nortneast comer thereof;

thence North 60 degrees 34 minutes 13 seconds West 398.86 feet to a point on the Easterly right of
way line of existing State Highway 85, 100 feet Easterly of and right angles to the L.A. line of said
existing highway at Highway Engineer Station P.O.T. 2164+00;

thence Westerly 400 feet to a point on the Westerly right of way line of said existing highway, 300
feet Westerly of and at right angles to said L.A. Line at Highway Engineer Station P.O.T.

2163+93.70;

thence North 71 degrees 46 minutes 40 seconds West 1473.73 feet to the Southerly right of way line
of existing U.S. Highway 80, said right of way line being coincident with the Northerly right of way
line of the Southern Pacific Company's railroad;

thence North 78 degrees 13 minutes 50 seconds East along said coincident right of way line, a
distance of 1273.07 feet;

thence North 11 degrees 46 minutes 10 seconds West 250 feet to the Northerly right of way line of
said existing U.S. Highway 80;

thence North 54 degrees 02 minutes 35 seconds West 6.76 feet;

thence North 89 degrees 46 minutes 21 seconds West 817.86 feet;
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thence South 11 degrees 46 minutes 10 seconds East 130 feet;
thence South 78 degrees 13 minutes 50 seconds West 500.00 feet;
thence North 84 degrees 03 minutes 34 seconds West 586.21 feet;
thence North 75 degrees 01 minutes 43 seconds West 634.19 feet;
thence North 86 degrees 47 minutes 15 seconds West 533.16 feet;
thence South 86 degrees 55 minutes 00 seconds West 634.22 feet;
thence South 78 degrees 20 minutes 43 seconds West 316.26 feet;
thence South 75 degrees 38 minutes 54 seconds West 314,61 feet;
thence South 71 degrees 08 minutes 37 seconds West 313.82 feet;
thence South 68 degrees 05 minutes 36 seconds West 365.45 feet;
thence South 61 degrees 16 minutes 32 seconds West 365.13 feet;
thence South 56 degrees 39 minutes 04 seconds west 354.76 feet;
thence South 57 degrees 14 minutes 20 seconds West 86.44 feet;
thence South 57 degrees 59 minutes 51 seconds West 300.41 feet,

thence from a local tangent bearing of South 59 degrees 33 minutes 13.86 seconds West along the
arc of a curve to the right having a radius of 3669.72 feet, a distance 0f 250.31 feet;

thence North 26 degrees 32 minutes 17 seconds West 15 feet;
thence South 64 degrees 35 minutes 12.6 seconds West 143.51 feet;
thence South 24 degrees 17 minutes 17 seconds East 15 feet;

thence from a local tangent bearing of South 65 degrees 42 minutes 43 seconds West along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 653.52 feet;

thence South 77 degrees 28 minutes 19 seconds West 300.41 feet to the Northerly right of way line
of existing Interstate Highway 8 (1-8-2(2)107-Piedra-Gila Bend Section);

thence South 77 degrees 58 minutes 00 seconds West along said existing Northerly Interstate
Highway right of way line, a distance of 138.27 feet;
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thence North 78 degrees 50 minutes 14 seconds West 282.31 feet;
thence South 77 degrees 58 minutes 00 seconds West 115 feet;

thence South 12 degrees 02 minutes 00 seconds East 421 feet to the aforesaid coincident right of way
line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence North 77 degrees 58 minutes 00 seconds East along said coincident right of way line, a
distance of 513.27 feet to a bearing equation point, said point being South 77 degrees 58 minutes 00
seconds West, Bk=North 78 degrees 13 minutes 50 seconds East; And

thence North 78 degrees 13 minutes 50 seconds East continuing along said coincident right of way
line, a distance of 2675.54 feet;

thence North 11 degrees 46 minutes 10 seconds West 610.31 feet,

thence from a local tangent bearing of North 69 degrees 13 minutes 06 seconds East along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 2316.21 feet to the aforesaid
existing Northerly right of way line of U.S. Highway 80,

thence South 72 degrees 20 minutes 23 seconds East 510.98 fect to the aforesaid coincident right of
way line of U.S. Highway 80 and the Southern Pacific Company's railroad,
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thence South 71 degrees 46 minutes 40 seconds East 400 feet to the Southerly right of way line of
said railroad;

thence South 78 degrees 13 minutes 50 seconds West along said Southerly railroad right of way line,
a distance of 70 feet;

thence South 75 degrees 13 minutes 47 seconds East 581.29 feet;

thence South 71 degrees 46 minutes 40 seconds East 1246.93 feet to the aforesaid existing Westerly
right of way line of State Highway 85;

thence South 11 degrees 46 minutes 40 seconds East along said existing Westerly highway right of
way line, a distance of 367.81 feet;

thence South 71 degrees 46 minutes 40 seconds East continuing along said existing Westerly
highway right of way line a distance of 230.94 feet;

thence North 78 degrees 13 minutes 20 seconds East 200 feet to the aforesaid existing Easterly right
of way line of State Highway 85;

thence South 71 degrees 46 minutes 40 seconds East 187.58 feet to the aforesaid East line of Section
2
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thence North 0 degrees 07 minutes 10 seconds West along said East Section line, a distance of
681.07 feet to the POINT OF BEGINNING;

All of Section 35, Except the Northeast quarter; And

EXCEPT the Northwest quarter and Except that part of the South half conveyed by Deed recorded
January 28, 2000 as 00-70569, of Official Records;

EXCEPT that part lying within the following:

BEGINNING at a point on the East line of Section 2, Township 6 South, Range 5 West of the Gila
and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South 0 degrees 07
minutes 10 seconds East 480,73 feet from the Northeast corner thereof;

thence North 60 degrees 34 minutes 13 seconds West 398.86 feet to a point on the Easterly right of
way line of existing State Highway 85, 100 feet Easterly of and right angles to the L. A. line of said
existing highway at Highway Engineer Station P.O.T. 2164+00;

thence Westerly 400 feet to a point on the Westerly right of way line of said existing highway, 300
feet Westerly of and at right angles to said L.A. Line at Highway Engineer Station P.O.T.

2163+93.70;
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thence North 71 degrees 46 minutes 40 seconds West 1473.73 feet to the Southerly right of way line
of existing U.S. Highway 80, said right of way line being coincident with the Northerly right of way
line of the Southern Pacific Company's railroad;

thence North 78 degrees 13 minutes 50 seconds East along said coincident right of way line, a
distance of 1273.07 feet;

thence North 11 degrees 46 minutes 10 seconds West 250 feet to the Northerly right of way line of
said existing U.S. Highway 80;

thence North 54 degrees 02 minutes 35 seconds West 6.76 feet;
thence North 89 degrees 46 minutes 21 scconds West 817.86 feet;
thence South 11 degrees 46 minutes 10 seconds East 130 feet;
thence South 78 degrees 13 minutes 50 seconds West 500.00 feet;
thence North 84 degrees 03 minutes 34 seconds West 586.21 feet;
thence North 75 degrees 01 minutes 43 seconds West 634.19 feet;

thence North 86 degrees 47 minutes 15 seconds West 533.16 feet;
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thence South 86 degrees 55 minutes 00 seconds West 634.22 feet;
thence South 78 degrees 20 minutes 43 seconds West 316,26 feet;
thence South 75 degrees 38 minutes 54 seconds West 314.61 feet;
thence South 71 degrees 08 minutes 37 seconds West 313.82 feet;
thence South 68 degrees 05 minutes 36 seconds West 365.45 feet,
thence South 61 degrees 16 minutes 32 seconds West 365.13 feet;
thence South 56 degrees 39 minutes 04 seconds West 354.76 feet;
thence South 57 degrees 14 minutes 20 seconds West 86.44 feet,

thence South 57 degrees 59 minutes 51 seconds West 300.41 feet;

thence from a local tangent bearing of South 59 degrees 33 minutes 13.86 seconds West along the
arc of a curve to the right having a radius of 3669.72 feet, a distance of 250.31 feet;

thence North 26 degrees 32 minutes 17 seconds West 15 feet;
thence South 64 degrees 35 minutes 12.6 seconds West 143.51 feet;

thence South 24 degrees 17 minutes 17 seconds East 15 feet;

thence from a local tangent bearing of South 65 degrees 42 minutes 43 seconds West along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 653.52 feet;

thence South 77 degrees 28 minutes 19 seconds West 300.41 feet to the Northerly right of way line
of existing Interstate Highway 8 (I-8-2(2)107-Piedra-Gila Bend Section);

thence South 77 degrees 58 minutes 00 seconds West along said existing Northerly Interstate
Highway right of way line, a distance of 138.27 feet;

thence North 78 degrees 50 minutes 14 seconds West 282.31 feet;
thence South 77 degrees 58 minutes 00 seconds West 115 feet;

thence South 12 degrees 02 minutes 00 seconds East 421 feet to the aforesaid coincident right of way
line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence North 77 degrees 58 minutes 00 seconds East along said coincident right of way line, a
distance of 513.27 feet to a bearing equation peint, said point being South 77 degrees 58 minutes 00
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seconds West Bk=North 78 degrees 13 minutes 50 seconds East;And

thence North 78 degrees 13 minutes 50 seconds East continuing along said coincident right of way
line, a distance of 2675.54 feet;

thence North 11 degrees 46 minutes 10 seconds West 610.31 feet;

thence from a local tangent bearing of North 69 degrees 13 minutes 06 seconds East along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 2316.21 feet to the aforesaid
existing Northerly right of way line of U.S. Highway 80;

thence South 72 degrees 20 minutes 23 seconds East 510.98 feet to the aforesaid coincident right of
way line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence South 71 degrees 46 minutes 40 seconds East 400 feet to the Southerly right of way line of
said railroad;

thence South 78 degrees 13 minutes 50 seconds West along said Southerly railroad right of way line,
a distance of 70 feet;

thence South 75 degrees 13 minutes 47 seconds East 581.29 feet,

thence South 71 degrees 46 minutes 40 seconds East 1246.93 feet to the aforesaid existing Westerly
right of way line of State Highway 85; e

thence South 11 degrees 46 minutes 40 seconds East along said existing Westerly highway right of
way line, a distance of 367.81 feet;

thence South 71 degrees 46 minutes 40 seconds East continuing along said existing Westerly
highway right of way line a distance of 230.94 feet;

thence North 78 degrees 13 minutes 20 seconds East 200 feet to the aforesaid existing Easterly right
of way line of State Highway 85;

thence South 71 degrees 46 minutes 40 seconds East 187.58 feet to the said East line of Section 2;

thence North 0 degrees 07 minutes 10 seconds West along said East Section line, a distance of
681.07 feet to the POINT OF BEGINNING; and

EXCEPT that portion of the South half of the Southeast quarter described as follows:
COMMENCING at a point on the East line of Section 2, Township 6 South, Range 5 West of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South 0

degrees 07 minutes 10 seconds East 773.53 feet from the Northeast corner thereof;

thence North 71 degrees 46 minutes 40 seconds West 2770.19 feet,
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thence North 78 degrees 13 minutes 50 seconds East 950.39 feet;

thence North 11 degrees 46 minutes 10 seconds West 190.00 feet to the POINT OF BEGINNING;
thence continuing North 11 degrees 46 minutes 10 seconds West 20.00 feet;

thence South 78 degrees 13 minutes 50 seconds West 565.00 feet;

thence South 84 degrees 03 minutes 34 seconds East 65.75 feet;

thence North 78 degrees 13 minutes 50 seconds East 500.00 feet (recorded) to the POINT OF
BEGINNING; and

EXCEPT COMMENCING at the Northeast corner of the Southeast quarter of said Section 35;

thence South 0 degrees 10 minutes 30 seconds West (assumed bearing) along the East line of the said
Southeast quarter 1618.31 feet to a point on the North right of way line of U.S. Route 85, said point
being on the arc of a circle, the center of which bears South 57 degrees 38 minutes 59 seconds East

563.22 feet;

thence Southwesterly through a central angle of 2 degrees 38 minutes 16 seconds a distance of 25.93
feet to the POINT OF BEGINNING;

Unofficial Document

thence continuing along the arc of said circle, and said right of way line, through a central angle of
39 degrees 57 minutes 06 seconds a distance of 392.72 feet to a point on the North right of way line

of U.S. Highway 80;

thence South 78 degrees 08 minutes 01 seconds West along said North right of way line 236.65 feet
(recorded measurement South 78 degrees 13 minutes 20 seconds West 239.29 feet);

thence North 53 degrees 32 minutes 44 seconds West 6.96 feet (recorded measurement North 54
degrees 02 minutes 35 seconds West 6.76 feet) along said North right of way line;

thence North 89 degrees 46 minutes 21 seconds West along said North right of way line 310.0 feet;
thence North 0 degrees 13 minutes 39 seconds East 425.0 feet;
thence South 89 degrees 46 minutes 21 seconds East 610.59 feet to the POINT OF BEGINNING;

All in Township 5 South, Range 5 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.
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PARCEL NO. 5B:

DELETED INTENTIONALLY

PARCEL NO. 6:

The South half of Section 5;

the South half;

the South half of the Northwest quarter; and

the Southwest quarter of the Northeast quarter of Section 6;

All of Section 7;

All of Section §8;

the South half; and

the Northwest quarter of Section 9;

the South half of Section 10; e

the West half of the Southwest quarter of Section 11;

the South half}

the South half of the Northwest quarter; and

the Northwest quarter of the Northwest quarter of Section 13;

EXCEPT the South 40 feet; and

EXCEPT that portion lying 40 feet each side of the following described center line:
BEGINNING at the Southwest corner of Section 13;

thence North 00 degrees 21 minutes East along the West line of said Section 889.2 feet;

thence along a 3 degree curve to the left with a deflection angle of 13 degrees 26 minutes for a
distance of 447.78 feet;

thence North 13 degrees 5 minutes West 49.17 feet;
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thence along a curve to the right 3 degrees, with a deflection angle of 26 degrees 52 minutes for a
distance of 895.56 feet;

thence North 13 degrees 47 minutes East 29.0 feet;

thence along a 3 degree curve to the left, with a deflection angle of 15 degrees 08 minutes, for a
distance of 504.44 feet, to a point on the West line of Section 13; :

thence North 1 degrees 21 minutes East 2566.2 feet to the Northwest corner of Section 13;

All of Section 14;

EXCEPT the South 40 feet; and

EXCEPT that portion lying 40 feet each side of the following described center line;
BEGINNING at the Southwest corner of Section 13 of said Township and Range;

thence North 00 degrees 21 minutes East along the West line of said Section 13, a distance of 889.2
feet;

thence along a 3 degree curve to the left with a deflection angle of 13 degrees 26 minutes for a
distance of 447.78 feet;

Unofficial Document

thence North 13 degrees 5 minutes West 49.17 feet;

thence along a curve to the right 3 degrees, with a deflection angle of 26 degrees 52 minutes for a
distance of 895.56 feet;

thence North 13 degrees 47 minutes East 29.0 feet;

thence along a 3 degree curve to left, with a deflection angle of 15 degrees 08 minutes, for a distance
of 504.44 feet, to a point on the West line of Section 13;

thence North 1 degree 21 minutes East 2566.2 feet to the Northwest corner of said Section 13;
All of Section 15;
All of Section 16;
All of Section 17;
All of Section 18;

All of Section 22;
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All of Section 23;

EXCEPT the North 40 feet;
All of Section 24;
EXCEPT the North 40 feet;

All of Section 25;

All of Section 26; except the Southwest quarter and the West half of the Southeast quarter of said
section;

All of Section 27; except the South half of said section;

All of Section 36; except the South Half of the South half and the Northwest quarter of the
Southwest quarter of said section;

All in Township 5 South, Range 6 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona. :

PARCEL NO. 7:

Unofficial Document

The South half; and

The South half of the North half of Section 1;
All of Section 2;

All of Section 3;

All of Section 4;

All of Section 9;

All of Section 10;

All of Section 11;

All of Section 12;

All of Section 13;

All of Section 14;
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All of Section 15;

All of Section 16;
All of Section 21;
All of Section 22;

All of Section 27;

The North half and the North half of the Southwest quarter and that portion lying Easterly of Painted
Rock Road of Section 28;

All of Section 29;
All of Section 32; except the Southeast quarter of the Southeast quarter of said section;

All of Section 34; except the South half and the Southeast quarter of the Northeast quarter of said
section;

Also that portion of Sections 3, 10, 15, 22, 27, 28, 33 and 34, said portion to be 1,320.00 feet in
width, lying 660.00 feet on each side of the following described centetline which covers the main
course of the Bull Durham Wash across said Sections;

COMMENCING at the Northwest corner of said Section 34;

thence along the West line of said Section 34, South 00 degrees 06 minutes 20 seconds East, a
distance of 2,751.35 feet;

thence departing said West line, North 71 degrees 16 minutes 08 scconds West, a distance of
660.00 feet to a point on the centerline of said parcel. :

thence South 18 degrees 43 minutes 52 seconds West, a distance of 2391.37 feet to the POINT
OF BEGINNING.

thence North 18 degrees 43 minutes 52 seconds East, a distance of 7216.42 feet;

thence North 07 degrees 26 minutes 55 seconds East, a distance of 9,226.30 feet;
thence North 14 degrees 02 minutes 50 seconds West, a distance of 5,474.40 feet;
thence North 42 degrees 37 minutes 40 seconds East, a distance of 1,847.49 feet;

thence North 14 degrees 31 minutes 02 seconds East, a distance of 8,945.07 feet to a point on the
North line of said Section 3, said point being the POINT OF TERMINATION.
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The calculated Northeast corner of said Section 3 bears North 89 degrees 22 minutes 42 seconds
East, a distance of 800.00 feet from said POINT OF TERMINATION.

All in Township 5 South, Range 7 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.

PARCEL NO. 8:

All of Section 2;

EXCEPT that portion of Lot 1 of said Section lying East of that property described in Docket 6862,
Page 515, and lying North of that property described in Docket 6150, Page 431; and

EXCEPT that part lying within the following:

BEGINNING at a point on the East line of Section 2, Township 6 South, Range 5 West of the Gila
and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South 0 degrees 07
minutes 10 seconds East 480.73 feet from the Northeast corner thereof;

thence North 60 degrees 34 minutes 13 seconds West 398.86 feet to a point on the Easterly right of
way line of existing State Highway 85, 100 feet Easterly of and right angles to the L. A. Line of said
existing highway at Highway Engineer Station P.O.T. 2164+00;

Unofficial Document

thence Westerly 400 feet to a point on the Westerly right of way line of said existing highway, 300
feet Westerly of and at right angles to said L.A. Line at IHighway Engineer Station P.O.T.

2163+93.70;

thence North 71 degrees 46 minutes 40 seconds West 1473.73 feet to the Southerly right of way line
of existing U.S, Highway 80, said right of way being coincident with the North Northerly right of
way line of the Southern Pacific Company's railroad;

thence North 78 degrees 13 minutes 50 seconds East along said coincident right of way line, a
distance of 1273.07 feet;

thence North 11 degrees 46 minutes 10 seconds West 250 feet to the Northerly right of way line of
said existing U.S. Highway 80;

thence North 54 degrees 02 minutes 35 seconds West 6.76 feet;
thence North 89 degrees 46 minutes 21 seconds West 817.86 feet;
thence South 11 degrees 46 minutes 10 seconds East 130 feet,

thence South 78 degrees 13 minutes 50 seconds West 500.00 feet;
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. thence North 84 degrees 03 minutes 34 seconds West 580.21 feet;

thence North 75 degrees 02 minutes 43 seconds West 634.19 feet;
thence North 86 degrees 47 minutes 15 seconds West 533.16 feet;
thence South 86 degrees 55 minutes 00 seconds West 634.22 feet;
thence South 78 degrees 20 minutes 43 seconds West 316.26 feet;
thence South 75 degrees 38 minutes 54 seconds West 314.61 feet;
thence South 71 degrees 08 minutes 37 seconds West 313.82 feef;
thence South 68 degrees 05 minutes 36 seconds West 365.45 feet;
thence South 61 degrees 16 minutes 32 seconds West 365.13 feet;
thence South 56 degrees 39 minutes 04 seconds West 354.76 feet,
thence South 57 degrees 14 minutes 20 seconds West 86.44 feet,
’ thence South 57 degrees 59 minutes 51 secourn%)gﬁica X&{ggt 300.41 feet;

thence from a local tangent bearing of South 59 degrees 33 minutes 13.86 seconds West along the
arc of a curve to the right having a radius of 3669.72 feet, a distance of 250.31 feet;

thence North 26 degrees 32 minutes 17 seconds West 15 feet;
thence South 64 degrees 35 minutes 12.6 seconds West 143.51 feet;
thence South 24 degrees 17 minutes 17 seconds East 15 feet;

thence from a local tangent bearing of South 65 degrees 42 minutcs 43 seconds West along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 653.52 feet;

thence South 77 degrees 28 minutes 19 seconds West 300.41 feet to the Northerly right of way line
of existing Interstate Highway 8 (I-8-2(2)107-Piedra-Gila Bend Section),

thence South 77 degrees 58 minutes 00 seconds West along said existing Northerly Interstate |
Highway right of way line, a distance of 138.27 feet; |

thence North 78 degrees 50 minutes 14 seconds West 282.31 feet;

thence South 77 degrees 58 minutes 00 seconds West 115 feet;
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thence South 12 degrees 02 minutes 00 seconds East 421 feet to the aforesaid coincident right of way
line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence North 77 degrees 58 minutes 00 seconds East along said coincident right of way line, a
distance 0f 513.27 feet to a bearing equation point, said point being South 77 degrees 58 minutes 00
seconds West BK=North 78 degrees 13 minutes 50 seconds East; And

thence North 78 degrees 13 minutes 50 seconds East continuing along said coincident right of way
line, a distance of 2675.54 feet;

thence North 11 degrees 46 minutes 10 seconds West 610.31 feet;

thence from a local tangent bearing of North 69 degrees 13 minutes 06 seconds East along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 2316.21 feet to the aforesaid
existing Northerly right of way line of U.S. Highway 80;

thence South 72 degrees 20 minutes 23 seconds East 510.98 feet to the aforesaid coincident right of
way line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence South 71 degrees 46 minutes 40 seconds East 400 feet to the Southerly right of way line of
said railroad,

thence South 78 degrees 13 minutes 50 Secorbdg \Iyestt along said Southerly railroad right of way line,
a distance of 70 feet; nofficial Document

thence South 75 degrees 13 minutes 47 seconds East 581.29 feet;

thence South 71 degrees 46 minutes 40 seconds East 1246.93 feet to the aforesaid existing Westerly
right of way line of State Highway 85;

thence South 11 degrees 46 minutes 40 seconds East along said existing Westerly highway right of
way line, a distance of 367.81 feet;

thence South 71 degrees 46 minutes 40 seconds East continuing along said existing Westerly
highway right of way line a distance of 230.94 feet;

thence North 78 degrees 13 minutes 20 seconds East 200 feet to the aforesaid existing Easterly right
of way line of State Highway 85;

thence South 71 degrees 46 minutes 40 seconds East 187.58 feet to the aforesaid East line of Section
2;

thence North 0 degrees 07 minutes 10 seconds West along said East Section line, a distance of
681.07 feet to the POINT OF BEGINNING; and
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EXCEPT that portion conveyed by Deed recorded May 18, 1999 as 99-0471406, of Official
Records;

EXCEPT that portion of Section 2 lying South of the South right-of-way lines of the Southern
Pacific Railroad and Interstate Highway 8, and west of the Westerly right-of-way line of the Ajo
Highway, and that portion of Section 6 lying North of the North right-of-way line of Interstate

Highway 8;

EXCEPT that portion of Section 2 lying South of the South ri ght-of-way lines of the Southern
Pacific Railroad and Interstate Highway 8, and west of the Westerly right-of-way line of the Ajo
Highway, and that portion of Section 6 lying North of the North right-of-way line of Interstate

Highway 8.

All of Section 3;

thence Southerly along the East line of said Northwest quarter, 560.70 feet to the TRUE POINT OF
BEGINNING of the land herein described;

thence Westerly parallel to the North line of said Northwest quarter, 240 feet;

thence Southerly parallel to the East line of the said Northwest quarter, 248.4 feet to a point on the

Unofficial Document

North right of way of U.S. Highway 80;

thence Northeasterly along said right of way line, 245.04 feet to a point on the East line of the said
Northwest quarter;

thence Northerly along the said East line 200 feet to the TRUE POINT OF BEGINNING;

EXCEPT COMMENCING at the North quarter of Section 3 and the TRUE POINT OF
BEGINNING of the parcel herein described,

|
EXCEPT BEGINNING at the Northeast corner of the Northwest quarter of said Section 3;
thence South 0 degrees 4 minutes 10 seconds East a distance of 560.74 feet;
thence South 89 degrees 39 minutes 20 seconds West a distance of 240 feet;

thence South 0 degrees 04 minutes 10 scconds Bast a distance of 248.49 feet to a point on the North
right of way line of Interstate Highway 8;

thence South 78 degrees 13 minutes 50 seconds West along said Highway right of way line, a
distance of 11.00 feet;

thence North 78 degrees 50 minutes 14 seconds West along said Highway right of way line, a
distance of 254.15 feet;
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thence North 0 degrees 04 minutes 10 seconds West a distance of 760,73 feet;

thence North 89 degrees 39 minutes 20 seconds East a distance of 500 feet to the TRUE POINT OF
BEGINNING;

EXCEPT COMMENCING at a point on the East line of Section 2, Township 6 South, Range 5 West
of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South 0
degrees 07 minutes 10 seconds East 773.53 feet from the Northeast corner thereof;

thence North 71 degrees 46 minutes 40 seconds West 2997.62 feet;
thence along a spiral curve to the left having an "a"=1/2 a distance of 300.00 feet;

thence from a local tangent bearing of North 74 degrees 01 minutes 40 seconds West along the arc of
a curve to the left having a radius of 3819.72 fect, a distance of 3098.89 feet;

thence from a local tangent bearing of South 59 degrees 29 minutes 20 seconds West along a spiral
curve to the left having an "a"=1/2, a distance of 300.00 feet;

thence South 57 degrees 14 minutes 20 seconds West 86.50 feet;

thence along a spiral curve to the right having an "a"=1/2, a distance of 300.00 feet;

Unofficial Document

thence from a local tangent bearing of South 59 aegrees 29 minutes 20 scconds West along the arc of
a curve to the right having a radius of 3819.72 feet, a distance of 4.30 feet;

thence North 30 degrees 26 minutes 48 seconds West 150.00 feet to the POINT OF BEGINNING;
thence continuing North 30 degrees 26 minutes 48 seconds West 15.00 feet,

thence from a local tangent bearing of South 59 degrees 33 minutes 12 seconds West along the arc of
curve to the right having a radius of 3654.72 feet, a distance of 249.31 feet;

thence South 26 degrees 32 minutes 17 seconds East 15.00 feet;

thence from a local tangent bearing of North 63 degrees 27 minutes 43 seconds East along the arc of
a curve to the left having a radius of 3669.72 feet, a distance of 250.34 feet to the POINT OF

BEGINNING; And
EXCEPT that part lying within the following:

BEGINNING at a point on the East line of Section 2, Township 6 South, Range 5 West of the Gila
and Salt River Base and Meridian, Maricopa County, Arizona, which point bears South O degrees 07
minutes 10 seconds East 480.73 feet from the Northeast corner thereof;
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thence North 60 degrees 34 minutes 13 seconds West 398.86 feet to a point on the Easterly right of
way line of existing State Highway 85, 100 feet Easterly of and right angles to the L.A. Line of said
existing highway at Highway Engineer Station P.O.T. 2164+00;

thence Westerly 400 feet to a point on the Westerly right of way line of said existing highway, 300
feet Westerly of and at right angles to said L.A. Line at Highway Engineer Station P.O.T.

2163+93.70;

thence North 71 degrees 46 minutes 40 seconds West 1473.73 feet to the Southerly right of way line
of existing U.S. Highway 80, said right of way line being coincident with the Northerly right of way
line of the Southern Pacific Company's railroad;

thence North 78 degrees 13 minutes 50 seconds East along said coincident right of way line, a
distance of 1273.07 feet;

thence North 11 degrees 46 minutes 10 seconds West 250 feet to the Northerly right of way line of
said existing U.S. Highway 80;

thence North 54 degrees 02 minutes 35 seconds West 6.76 feet;
thence North 89 degrees 46 minutes 21 seconds West 817.86 feet;
thence South 11 degrees 46 minutes 10 Secoﬁgﬁ.?ﬁﬁ 130 feet;
thence South 78 degrees 13 minutes 50 seconds West 500.00 feet;
thence North 84 degrees 03 minutes 34 seconds West 586.21 feet,
thence North 75 degrees 01 minutes 43 seconds West 634.19 feet;
thence North 86 degrees 47 minutes 15 seconds West 533.16 feet;
thence South 86 degrees 55 minutes 00 seconds West 634.22 feet;
thence South 78 degrees 20 minutes 43 seconds West 316.26 feet;
thence South 75 degrees 38 minutes 54 seconds West 314.61 feet;
thence South 71 degrees 08 minutes 37 seconds West 313.82 feet;
thence South 68 degrees 05 minutes 36 seconds West 365.45 feet;

thence South 61 degrees 16 minutes 32 seconds West 365.13 feet;

thence South 56 degrees 39 minutes 04 seconds West 354.76 feet;
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thence South 57 degrees 14 minutes 20 seconds West 86.44 feet;
thence South 57 degrees 59 minutes 51 seconds West 300.41 feet;

thence from a local tangent bearing of South 59 degrees 33 minutes 13.86 seconds West along the
arc of a curve to the right having a radius of 3669.72 feet, a distance of 250.31 feet;

thence North 26 degrees 32 minutes 17 seconds West 15 feet;
thence South 64 degrees 35 minutes 12.6 seconds West 143.51 feet;
thence South 24 degrees 17 minutes 17 seconds East 15 feet;

thence from a local tangent bearing of South 65 degrees 42 minutes 43 seconds West along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 653.52 feet;

thence South 77 degrees 28 minutes 19 seconds West 300.41 feet to the Northerly right of way line
of existing Interstate Highway 8 (I-8-2(2)107-Piedra-Gila Bend Section);

thence South 77 degrees 58 minutes 00 seconds West along said existing Northerly Interstate
Highway right of way line, a distance of 138.27 feet;

thence North 78 degrees 50 minutes 14 seconds West 282.31 feet;
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thence South 77 degrees 58 minutes 00 seconds West 115 feet;

thence South 12 degrees 02 minutes 00 seconds East 421 feet to the aforesaid coincident right of way
line of U.S. Highway 80 and the Southern Pacific Company's railroad;

thence North 77 degrees 58 minutes 00 seconds East along said coincident right of way line, a
distance of 513.27 feet to a bearing equation point, said point being South 77 degrees 58 minutes 00
seconds West Bk=North 78 degrees 13 minutes 50 seconds East; And

thence North 78 degrees 13 minutes 50 seconds East continuing along said coincident right of way
line, a distance of 2675.54 feet;

thence North 11 degrees 46 minutes 10 seconds West 610,31 feet;

thence from a local tangent bearing of North 69 degrees 13 minutes 06 seconds East along the arc of
a curve to the right having a radius of 3669.72 feet, a distance of 2316.21 feet to the aforesaid

existing Northerly right of way line of U.S. Highway 80;

thence South 72 degrees 20 minutes 23 seconds East 510.98 feet to the aforesaid coincident right of
way line of U.S. Highway 80 and the Southern Pacific Company's railroad;

227 -




20010829447

thence South 71 degrees 46 minutes 40 seconds East 400 feet to the Southerly right of way line of
said railroad;

thence South 78 degrees 13 minutes 50 seconds West along said Southerly railroad right of way line,
a distance of 70 feet;

thence South 75 degrees 13 minutes 47 seconds East 581.29 feet;

thence South 71 degrees 46 minutes 40 seconds East 1246.93 feet to the aforesaid existing Westerly
right of way line of State Highway 85;

thence South 11 degrees 46 minutes 40 seconds East along said existing Westerly highway right of
way line, a distance of 367.81 feet;

thence South 71 degrees 46 minutes 40 seconds East continuing along said existing Westerly
highway right of way line a distance of 230.94 feet;

thence North 78 degrees 13 minutes 20 seconds East 200 feet to the aforesaid existing Easterly right
of way line of State Highway 85;

thence South 71 degrees 46 minutes 40 seconds East 187.58 feet to the aforesaid East line of Section
02;

thence North 0 degrees 07 minutes 10 secofitis Wt along said East Section line, a distance of
681.07 feet to the POINT OF BEGINNING;

EXCEPT that portion of Section 3, lying south of the South right-of-way line of the Southern Pacific
Railroad and North of the North right-of-way line of the Gila Bend Canal.

the West half;
the West half of the East half;

the East half of the Southeast quarter;

that portion of the East half of the Northeast quarter lying Southerly of the Southern Pacific
Railroad, 200 feet wide;

And that portion of the East half of the Northeast quarter lying North of the right of way of the
Southern Pacific Railroad Company, 200 feet wide, all in Section 4;

EXCEPT that portion of Section 4, lying South of the South i ght-of-way line of the Southern Pacific |

Railroad and North of the North right-of-way line of the Gila Bend Canal;

All of Section 5;
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EXCEPT that portion of Section 5, lying South of the South right-of-way line of the Southern Pacific
Railroad and North of the North right-of-way line of the Gila Bend Canal.

All in Township 6 South, Range 5 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.

PARCEL NO. 9:

That portion of Section 8 known as Headquarters Parcel A and described as follows:

A parcel of land situated on a portion of the Southeast quarter of Section 8, Township 6 South,
Range 6 West of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, more
particularly described as follows:

COMMENCING at a point on the East line of said Section 8, from which the Northeast corner of
said Section 8 bears North 00 degrees 21 minutes 37 seconds East, a distance of 2,570.49 feet,
said point also being on the Southerly right-of-way line of the Southern Pacific Railroad as
shown on the map on file with the Bureau of Land Management as approved on December 19,

1879;

thence along said right-of-way line, South SJnglcg%[uemeng 33 minutes 01 seconds West, a distance of
1,793.76 feet;

thence departing said right-of-way line, South 08 degrees 06 minutes 46 seconds East, a distance
of 135.63 feet to the POINT OF BEGINNING;

thence continuing South 08 degrees 06 minutes 46 seconds East, a distance of 244.22 feet;
thence South 81 degrees 46 minutes 11 seconds West, a distance of 27.87 feet;

thence South 09 degrees 12 minutes 07 seconds East, a distance of 377.73 feet;

thence South 78 degrees 02 minutes 04 seconds West, a distance of 198.45 feet;

thence North 09 degrees 09 minutes 04 seconds West, a distance of 543.10 feet;

thence South 80 degrees 46 minutes 50 seconds West, a distance of 134.02 feet;

thence North 08 degrees 36 minutes 56 seconds West, a distance of 228.34 feet (o a point on the
South right-of-way line of said Southern Pacific Railroad;

thence along said South right-of-way line, North 81 degrees 33 minutes 01 seconds East, a
distance of 173.69 feet;
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thence departing said South right-of-way line, South 08 degrees 57 minutes 10 seconds East, a
distance of 45.87 feet;

thence South 72 degrees 03 minutes 07 seconds East, a distance of 195.75 feet;

thence South 87 degrees 38 minutes 07 seconds East, a distance of 14.57 feet to the POINT OF
BEGINNING; And

Also that portion of Section 8 known as Headquarters Parcel B and described as follows:

A parcel of land situated on a portion of the Southeast quarter of Section 8, Township 6 South,
Range 6 West of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, more
particularly described as follows:

COMMENCING at a point on the East line of said Section 8, from which the Northeast corner of
said Section 8 bears North 00 degrees 21 minutes 37 seconds East a distance of 2,570.49 feet,
said point also being on the Southerly right-of-way line of the Southern Pacific Railroad as
shown on the map on file with the Bureau of Land Management as approved on December 19,

1879;

thence along said right-of-way line, South 81 degrees 33 minutes 01 seconds West, a distance of
1’79376 feet; Unofficial Docurnent

thence departing said right-of-way line, South 08 degrees OOminutes 46 seconds East, a distance
0f 135.63 feet to the POINT OF BEGINNING;

thence South 87 degrees 38 minutes 07 seconds East, a distance of 340.97 feet;

thence North 04 degrees 52 minutes 05 seconds West, a distance 200.00 feet to a point on the
South right-of-way line of the Southern Pacific Railroad;

thence along said South right-of-way line, North 81 degrees 33 minutes Ol seconds East, a
distance of 377.29 feet;

thence departing said South right-of-way line, South 05 degrees 16 minutes 28 seconds West, a
distance of 71.73 feet;

thence South 25 degrees 36 minutes 51 seconds East, a distance of 54.71 feet;
thence South 54 degrees 48 minutes 11 seconds East, a distance 0f 46.51 feet;
thence South 71 degrees 05 minutes 01 seconds Fast, a distance of 26.34 feet;

thence North 83 degrees 42 minutes 25 seconds East, a distance of 91.32 feet;
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thence South 07 degrees 15 minutes 20 seconds East, a distance of 113.70 feet;

thence South 85 degrees 38 minutes 45 seconds West, a distance of 753.70 feet;
thence South 09 degrees 10 minutes 33 seconds East, a distance of 150.88 feet;
thence South 81 degrees 46 minutes 11 seconds West, a distance of 121.35 feet, |

thence North 08 degrees 06 minutes 46 seconds West, a distance of 244.22 feet to the POINT OF
BEGINNING;

the West half of Section 17; except portion lying Northwesterly of a line 1000 feet and parallel to the
South right of way line of lateral “D”’; And

EXCEPT the South half of the Southeast quarter of the Southwest quarter;

All of Section 18; except that portion of said section lying Northwesterly of the Northwest right of
way line of lateral “D”;

All in Township 6 South, Range 6 West of the Gila and Salt River Base and Meridian, Maricopa
COLlnty, AI'iZOHa. Unofficial Document

PARCEL NO. 10

All of Section 14; except that portion of said section lying South of the South right-of-way line
of the Southern Pacific Railroad and East right-of-way line of Lateral “D”;

All in Township 6 South, Range 7 West of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona.

PARCEL NO. 11:

Lots 3, 4, 16, 17 and 18, Block 34, of GILA BEND, according to the plat of record in the office of
the County Recorder of Maricopa County, Arizona, recorded in Book 1 of Maps, Page 57.

231 -
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EXHIBIT “C”
Water Production and Delivery System

~ PARCEY NO. 1:
The irrigation system and dams, reservoirs, camals, canal gates, laterals, siphons, ditches,

irrigation wells and other installations known as The Gila Bend Canal, formerly known as. The
Gillespie Canal, as shown in an unrecorded survey completed by Brady-Aulerich & Associates,
Inc., dated October 2000 and revised July 12, 2001 and generally described as follows:

Starting in Township 2 South, Range 5 West, from a point at the headgates on the Fast side of
the aforesaid Gillespie Dam and the East side of the Gila River, in a Southeasterly direction
from said point across the East half of Section 28; the South half of Section 27; theSomhhalf
of Section 26; the North half of Section 35 and Southeasterly through Section 36;

thence continuing through Township 3 South, Range 4 West, i in a Southeasterly direction across
Section 6; the Northeast quarter of Section 7; Section 8; the East half of Section 17; the
Southwest quarter of Section 16; Section 21; Section 28; the East half of Section 33; and the

Southwest quarter of Section 34;

thence continning through Township 4 South, Range 4 West, in a Southerly direction across the
West half of Section 3; the West half of Section 10; Section 15; the Southwest quatter of
Section 14; the WcsthalfofSecuon% the East half of Section 22; the East half of Section 27;
the West half of Section 26; the East half of Section 27; and the East half of Section 34;

thence continuing through Township 5 South, Range 4 West, in 2 Southwesterly direction across

Sections 3 and 10; through the NortliW&yui. ter of Section 15; the East half of Section 16;

Section 21; the Northwest quarter of Scctlon 28; Section 29; across the Northwest quarter of
Section 32; and in a Westerly direction across the South half of Section 31;

_thence continuing through Township 5 South, Range 5 West, in a Westerly direction across the

Southeast quarter of Section 36;

thence continuing through Township 6 South, Range 5 West, in a Westerly direction across the
North half of Section 1; Section 2; Section 3; the South half of Section 4; the South half of

Section 5; the North halfof Section 8; the Southwest quarter of Section 5; the Southeast quarter
of Sectxon 6; and the North haif of Section 7;

thence continuing through Township 6 South, Range 6 West, in 2 Westerly dlrectmn across the
North haif of Section 12; Northwesterly across the Northeast quarter of Section 11; Section 2;.
Southwesterly across Section 3; Section 4; Section 9; the South half of Section 8; Sectmn 17;

-Section 18; and the West half of Secm:m 19;

thence continuing through Township 6 South, Range 7 West, in a Southwesterly direction across
Section 24; through the Northwest quarter of Section 26; Northwesterly across Section 23;

through the Southwest quarter of Section 14; and Northerly across the West half of Section 15,

Gila and Salt River Base and Meridian, Maricopa County, Arizona;

" Continued . . .

| VPage 1of3
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EXHIBIT “C”
Water Production and Delivery System

EXCEPT all minerals as reserved in the Patemt recorded in Book 415 of Deeds, Page 581,
records of Maricopa County, Arizona, as to the Southeast quarter of the Southeast quarter of - -

Section 28, Township 2 South, Range 5 West of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona; and

EXCEPT all minerals, gas, oil, petrolenm, hydrocarbons, rare metals and fissionable materilas,
in, on, under or that may produced from the above land, as reserved in Deed recorded as
Docket 2260, Page 346, records of Maricopa County, Arizona, as to Sections 7 and 28,
Township 3 South, Range 4 West; Sections 22 and 34, Township 4 South, Range 4 West;
Secction 3, Township 6 South, Range 6 West and Section 23, Township 6 South, Range 7 West
Gila andSaItRwerBaseandMendlan Maricopa County, Arizona; and

EXCEPT an undivided one-half interest in all oil, gas, petroleum, casinghead gas, all liquid and
gaseous hydrocarbon substances, all other substances of a gaseous nature, and geothermal
resources as reserved in Deed recorded in Docket 13940, Page 289, records of Maricopa

~ County, Arizona; and

EXCEPT an undivdied one-half interest in all minerals, fuels, substances, asphaltic minerals,
helium, hydrogen, sulfide, niirogen, sulphur, coal, lignite, carboniferous deposits (including,
without limitation, non-liquid and non-gaseous hydrocarbon substances), bauxite, shale, fossils,
phosphate, nitrate, potash, uranium, thorium, materials used in the production of fissionable
materials, radioactive substances or source materials, copper, gold, silver, rare metals, materials
of every kind and character used in the production of energy, and all other metalhc and
nonmetallic or organic and inorganic minerals. -, 0TEs, or deposits, whether or not of commercial

value, and without restriction to such enumerated minerals all other minerais whether similar or
dissimilar to those particular specified therein, as reserved in Deed recorded in Docket 13940,

Page 289, records of Maricopa County, Arizona.

PAR NO. 2:

A parcel of land situated on a portion of the Southeast guarter of Section 8, Township 6 South,
Range 6 West of the Gila and Salt River Base and Meridian, Maricopa County, Anzona. more

partxcula:lay described as follows:

COMMENCING at a point on the East line of said Section 8, from which the Northeast corner
of said Section 8 bears North 00 degrees 14 minutes 51 seconds West, a distance of 2,570.49
feet, said point also being on the Southerly right-of-way line of the Southern Pacific Railroad
as shown on the map on file with the Bureau of Land Management as approved on

December 19, 1879;

thence along said right-of-way line, South 80 degrees 56 mimutes 53 seconds West, a distance
of 1,793.84 feet;

thence departing said right-of-way line, South 08 degrees 42 minutes 54 seconds East, a distance
of 136.10 feet to the POINT OF BEGINNING; .

Continned . . . .
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EXHIBIT “C”
Water Production and Delivery System

thence continuing South 08 degrees 42 minutes 54 seconds East 2 distance of 467.97 feet;
thence South 83 degrees 24 minutes 33 seconds West, a distance of 22.15 feet;

thence South 09 degrees 47 minutes 30 seconds East, a distance of 155.03 feet;

thence South 77 degrees 26 minutes 41 seconds West, a distance of 198.45 feet;

thence North 09 degrees 44 minutes 27 seconds West, a distance of 543.10 feet;

thence South 80 degrees 11 minutes 27 seconds West, a distance of 134.02 feet;

thence North 09 degrees 12 minutes 19 seconds West, a distance of 228.96 feet to a point on
the South right-of-way line of said Southern Pacific Railroad;

thence along said South right-of-way line, North 80 degrees 56 minutes 53 seconds East, a-
distance of 173.69 feet; v

thence dcpérting said South right-of-way line, South 09 degrees 32 minutes 33 seconds East, a
- distance of 46.59 feet;

thence South 72 degrees 38 minutes 30 seconds East, a distance of 195.75 feet;

thence South 88 degrees 11 minutes 1Gusea vsas Tast, a distance of 12.94 feet to the POINT OF
BEGINNING. v

EXCEPT an undivided one-half interest in all oil, gas, petroleum, casinghead gas, ail liquid and
gaseous hydrocarbon substances, all other substances of a gaseous nature, and geothermal
resources as reserved in Deed recorded in Docket 13940, Page 289, records of Maricopa
County, Arizona; and

EXCEPT an undivdied one-half interest in all minerals, fuels, substances, asphaitic minerals,
helium, hydrogen, sulfide, nitrogen, sulphur, coal, lignite, carboniferous deposits (including,
without limitation, non-liquid and non-gaseous hydrocarbon substances), bauxite, shale, fossils,
phosphate, nitrate, potash, uranium, thorium, materials used in the preduction of fissionable
materials, radioactive substances or source materials, copper, gold, silver, rare metals, materials
of every kind and character used in the production of enmergy, and all other metallic and
nonmetallic or organic and inorganic minerals, ores, or deposits, whether or not of commercial
-value, and without restriction to such enumerated minerals all other minerals whether similar or
dissimilar to those particular specified therein, as.reserved in Deed recorded in Docket 13940,
Page 289, records of Maricopa County, Arizona. '

.Page 30f3
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' EXHIBIT "D" -
GDI Property L

PARCEL NO, 1:

That part of Section 28, Township 2 South, Range 5 West of the Gila and Salt River
Base and Meridian, Maricopa County, Arizona, described as follows:

BEGINNING at a point on the North line of the Northwest quarter of the Northeast
quarter of Section 28, Township 2 South, Range 5 West of the Gila and Salt River Base
and Meridian, Maricopa County, Arizona, said point being 710 feet Westerly of the
Northeast corner of said Northwest quarter of the Northeast quarter;

thence Southerly to a point on the South line of the said Northwest quarter of the
Northeast quarter, said point being 685 feet Westerly of the Southeast corner of said
Northwest quarter of the Northeast quarter;

thence continuing Southerly to the North line of Gillespie Dam,;

thence Easterly along the said North line of Gillespie Dam to a point; said point lying
385 feet East of the West line of the Southeast quarter of the Northeast quarter of said

‘ Section 28 ; Unofficial Document

thence Southerly at a right angle to the North line of said Gillespie Dam, a distance of
200 feet;

thence Westerly along a line parallel with and 200 feet distant from the North line of
said Gillespie Dam to a point on the East line of Old U.S. 80, the Phoenix/Yuma

Hwy.;

thence Northerly along the said East line of the Phoenix/Yuma Hwy. to a point on the
East line of the Northwest quarter of the Northwest quarter of said Section 28;

thence Northerly along the said East line of the Northwest quarter of the Northwest
quarter to the North line of said Section 28;

thence Easterly along said North line of Section 28 to the POINT OF BEGINNING;
EXCEPT a strip or piece of land 100 feet wide, described as follows:
COMMENCING at a point 260 feet South of the Southeast corner of the Northwest

quarter of the Northeast quarter of Section 28, Township 2 South, Range 5 West of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona;

Page 1 of 2




20010829447

EXHIBIT "D"
GDI Property

thence South 87 degrees East to the intersection of and paréllel to the center line of Gila
Bend Canal and 150 feet distance from the same, in a Westerly direction;

thence following said parallel line as a center line, in a Southeasterly direction to the
point of intersection of the Old St. Louis Canal bed,

thence South 32 degrees East to the intersection of the Section line between Sections 27
and 28;

thence South 70 degreés East to the Southerly boundary of the Northeast quarter of the
Southwest quarter of Section 27.

EXCEPT an undivided one-half interest in all oil, gas, petroleum, casinghead gas, all
liquid and gaseous hydrocarbon substances, all other substances of a gaseous nature,
and geothermal resources as reserved in Deed recorded in Docket 13940, Page 289,

records of Maricopa County, Arizona; and

EXCEPT an undivdied one-half interest in all minerals, fuels, substances, asphaltic
minerals, helium, hydrogen, sulfide, nitrogen, sulphur, coal, lignite, carboniferous
deposits (including, without limitation, non-liquid and non-gaseous hydrocarbon
substances), bauxite, shale, fossils, usisearer 2 nitrate, potash, uranium, thorium,
materials used in the production of fissionable materials, radioactive substances or
source materials, copper, gold, silver, rare metals, materials of every kind and
character used in the production of energy, and all other metallic and nonmetailic or
organic and inorganic minerals, ores, or deposits, whether or not of commercial value,
and without restriction to such enumerated minerals all other minerals whether similar
or dissimilar to those particular specified therein, as reserved in Deed recorded in
Docket 13940, Page 289, records of Maricopa County, Arizona.
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rhis WAEGEr and Water Nights Agzeament Thgreemant®l is

2
made, entersd 1ate and deamod o be affeative this Afth day

of Dacambor, 1393 BY and smang J.S. Stephons & Sons, fhge, AN

Aritona eorporation {"s
ins (cotlacetvoly,:oferred to hercin aa r3nnking”) e

eephens”) snd H.X. Jankins and Robere

k. Jsnk

‘pecirala:

A. Jeénkins and Stsphens have concurrantly with the

axecusion of this Agreemont tntared into an assipnment of )

of Jenkins® right, eitle, and lnsarest ¢n and to that pertain

Renl Satate purchase and Sais
4 november 10, 1389 among Jenkins, The

Agraemont and EsCyov

fnstructions daEe

P;uaential tnsugance Company ot Amevica, & Nav dJersey

corporation (‘P:udentinl“\ ond Transamericd title Insurance

Company., dosiynatad thersin a3 ¢ho Esgcrow iloldar. under
excrow 11500¢ 81 SRR, 2 B9 in the Apsignment and herels
ag the "Paloms fanch Agxucmcnn“).

7, Staphens, pursuant %o the hasignment, has assumed

a1} of tha rights. responsibliicies and ohligations of

Jenkins as et torth in the palema Hanch Aqreement.

¢. Tha Assignment contains in raragraph 5{a) through
which in substanco provide for Jenkins®

{F} provisions
(284) eof all of the net

entitiemont €0 pwenty percent
ansfur of water ©f wvater

proceeds fxem che salo, loass o¥ BF
and that

rights BY graphens, his. successors of assiane,
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Staphsnd lﬂéZ;Jinlni- shall, ettectlva Bacanber 19, 1%,
(P )

antas into téil'hgrnonunz.

HOW, THEREFORE, Jor snd in considexation of the
ntornnun:téuia secitals, the tapmn and condivlons af that
carsaln Ausunmr-:_dlted pocomber 10, 198% by and among bhe
partias hazstos and the ternt and ‘condixions horsimafter 3ot
forth to be Xep® and performad by the parties napeto, it 48
sgrzad ¥ fodiowsl

1, Staphens heceby aasigns, ceansfaca, and 3scs over to
_Jenkins twenty peccant 1304 of all net procesds $¥om the
sale, 1izhssy or tganslel of watur OF water gights By
staphans, his successora or Assigni. that ara acguizsd bY
staphens ¢ltho¥ now of At any time hereaftsx at & resuit of
tho acgubsition of xhe Al property and  vats? rlqhtl
sefaxred to in the Paloma Ranch Aqruement, Het procesds grom
che #ale, lezsé or tranater of watey oF water rights i3 tor
che puzgaul af this xgresment dafined as the gxo1d ssla,
lensm OF a:nignnen:uwmﬂommgrxu all ditoct costs related to
the malm, lesse or transfes. commissions and closing costs.
{por example: 1¢ Staphend sslls, 1leases ©OF assigns MO
thousand ti;vn hundred {2,500) scvs fest aeluuur for One
rhousand One Hundred Dollsrs {$1,100,00) per acxe root, and
ths direcet costd ralaced o khe sals, lansse OF crangfor equal
ons qupdrad DOlLsTP {$100.00) pax B8eTS toot, the amount of
tho nes proceads trom the sols would be One Thoussnd Dollsss
ut,nao.oot psx Acxo foot of & total s 1wo Hilllon Flve
gundzad thousand DOLIBES ($32,500,000,00). 1 this oWampie

| o | ”,@;‘7"

 peae voba o e




20010829447

s - e

. x"hz s Sy rh‘ )

AN ~-~-w, B2
el A AR

£2_590373|

Jinkins would Facaivs a8 his percentags of the net procesds
the sum of TYive jlundtad Thousand bollars ($500,000,00) which
uqula be paid at tho time of the ¢losing of the sals, leaso
or teansfor.)’ Tha twonty percent (200) of ail net proceads
that Jenkina i3 antitled to fzom tha sala, lease or transfer
of watsr 0OF wdt-r rights by Staphens, his mcmhorl oL
anslgns, &3 provided f{or above, shall e pald to Jankine at
tha tine ol and concurrontly with ths sa%s, lssse o@ tranafer
of any vater or watar rights by Stephens, his suscessors of
saslgns, pro 22E3 AN pucls payments aro rasuived by Stsphens.

2. Steghsna Agress that no watey or vater tights shall

be 30ld, leassd or rranaferred in lncrements of less than two
thouaand rive hundred (2,500) 2cre tset and that tha nat
. s83ling price per acra foot for the sale, lease or transfer
of water or watsr rights xhall be nat leas :fun One Thousand
pollazs 131,000,000, " 2he minlmum net aelling price per isra
¢apk shall bs st tho pumping level or point of divsrsion on
the real property dereribed Ln Exhibix A at which thes witsr
or vatar righss axe 8eld, leased or transferred. The

Unofficial Document
nin&mun net seliing prics per acrs foot ior zach rcrs foot ot

waser ‘or water zights sold, loised or transferred shall be
Ladjusted annually by the Consumer prime Index (GPI) each veir
begianing Janvazy, 13%1. Tho CPT mcans a3l urban consumers
(U, 5. City Averagay all {tems for 198% = 100} publiszhed DY
Lhe United Stager Department ot Labor, Bureau ‘of Labor
v statistics, the bass year to be usxed by the parties shall bs
mn. . g2 the CPT is not availsble for 198§ cr cannot ba

alew
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convnna ta 3 19” bass, the CPI adjuatment under this
plngnph shall bs. msda wlth the use ©f such apptopristo
conversion !xc:ur. farmuls  or table Cfor coenvarting the
Consumas peice Index as may bs published by chs Zursau ol
tabor Statistizs o any succesior ozqanxution or¢ buzesu that
datermincs tha Consumer Price lndlx annually. 1 the
consune® prles Index i3 at any time heraaftar no ionqét
publiahed, & comparahla Conpumer Prics Index generally

accspted and employed by the resl eatate profession shall bds

ussd.

3. sStephens’ sazignment and transfer of twanty perasnt

{20V} of 411 nat procasds from the sale, leaso’o: transier of
water or wster rights by Staphens, nis svecessors or asiigns,
and Jenkins entitlement to twanty percent (204) of such axle
procards as provided tor abave 3hall apply to all water oF
water rights sold, teased or transforred by Stephsas, his
sueccsssors or as3igns, oxcept for water or water rights 1014,
1gased or cranaferre’d by Stephens, his successors or azsigns
to perscns or entitles using the same for farm lrrigation
purpossa only, and Unoffeisl Documert zhs  peopsTty deseribsd In the

Paloma Rasch Agreement, the legal description of wvhich {s

agtached hareto as thibie'h and by this refcrance made a

paret hazasf.

4§, 1f At any time aftar tho dato of the exscution of
thia Agzcaming Jankina produzas a buyez, lasses or transferce
for the sforesald waker or water righta at a net prics of not

laus then One Thousand Dollars (51,000.00) per acrs feot. 23
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. - Bxhibit A

Please refer to the original recorded Water and Water Rights Agreement for the Exhibit A b
Legal Description. o

‘ Unofficial Document t
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. EXHIBIT “F” .

Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

. Unofficial Document
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‘ N SK&Q/ : EXHIBIT“F"__ . . L . B
«.- Cobies of Thé Maricopa County Superior Court Judgr T
When recorded mail. to: Regpect to The Jenkins

1

,

: vt e et rmm—. . s

; OFFICIAL RECORDS OF

) § MARICOPA COUNTY RECORDER
: ) HELEN PURCELL -
’ ; 97-0833717  11/26/97 02:23
: oxy 16 2

CAPTION HEADING:

DO NOT REMOVE.

This is part of e viiscial document.
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% . : Q EXHIBIT “F” 69
¥ Copief of The Maricopa ®ounty Superior Court Judgment and rt of Agpeals Decision With
' Respect to The Jenkins Agreement ~o o Y
: ¥r 4 4-» I

2
3
4
5
6 . \ . .
IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
7 ,
8 IN AND FOR THE COUNTY OF MARICOPA
9
PALOMA INVESTMENT LIMITED <)
10 PARTNERSHIP, an Arizona limited partnership, ) No. CV 93-08075
3 Plaintiff, ) JUDGMENT
12 ) |
v. ) (Assigned to the Hon.
13 ) Frank T, Galati)
" W K. JENKINS, et al. )
)
. 15 ' Defcndm’ts. Unofficial Document )
. - )
: 16 '
17 Having considered the various motions and cross-motions for summary judgment filed
18 by plaintiff Paloma Investment Limited Partnershlp (“PILP™) and defendants W X. Jenkins and
19
20 Mrs. WXK. Jenkins, RobcrtE Jenkins and Mrs. Robert E. Jerkins, Karl M Jenkins andBarbara
21 Jenkins, Hugh C. Jenkins and Mrs. Hugh C. Jenkins, M. Earlene Jenkins and Mr. John Doe .' 1
22 Jenkins, Karla Jenkins Wilson and Mr. John Doe Wilson (said defendants hereinafter being
23 || referred to-collectively as “ the Jenkinses”),
24
25 !
26 ‘ |
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EXHIBIT“F”
of The Man'cop nty Superior Court Judgment and of Appeals Decision With
Respect to The Jenkins Agreement ' ’
IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: T
1. The Water and Water Rights Agreement (the ‘,fWazc; Agreement™), dated December
26, 1989, which was recorded on December 28, 1989, at Recorder’s No. 89-596373, records of
Maricopa County, Arizdna (é copy of which is attached hmto), constitutes a valid zixoztgage,
equitable mortgage and/or lien by the J enkms on the water rights in the Paloma Ranch. (The
Paloma Ranch is that real property more fully described in Exhibit A to the Water Agreement).
The Water Agreement is  covenant that was intendod to run with the land, and it binds PILP,
2. Count 7 is dismissed becanse tﬁepérti&c agree that the provisions of the Water
Agreement providing that the Jenkinses are entitfed to 20% of ll net proceeds from the sale,
lease, or transfer of water or water rights, and requiring that no water or water rights shall be
sold leased or transferred m increments of less than 2,500 acre feet and that the net selling price
per acre foot for the sale,- lease or transfer of water or water rights shall not be less than $1,000,

Unofficial Document

apply only to sales, leases or transfers of water or water rights for use outside the boundaries of
the Paloma Ranch,
3. Counts 2, 3, 4 and 5 are dismissed hecause they are moot.

4. Count § is dismissed because plamhﬁ' has stipulated to its dismissal.

%
B j' L\'S
N &
N
W

‘, o'y .
L2 w0
- ‘_,’: -
= E .. Judge of theSupbrior Court
oE
ITE St
=g
-~ TS
- '.'"*"3“ \\
. R _".., - - }'
S
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h EXHIBIT “F” :
Copies of The Maricopa‘.n’ty Superior Court Judgment and of Appeals Decision With -
AT Respect to The Jenkins Agreement '

. Unofficial Document
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Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With

20010829447
EXHIBIT “F”

Respect to The Jenkins Agreement -

PALOMA INVESTMENT LIMITED PARTNERSHIP, an Arizona
limited partnership; PALOMA RANCH INVESTMENTS, L.L.C.,
a Delaware limited liability company, Plaintiff-Appellee,
Cross-Appellant, v. W. K. JENKINS and MRS. W. K.
JENKINS; ROBERT E. JENKINS and MRS. ROBERT E.
JENKINS: KARL M. JENKINS and BARBARA JENKINS;
HUGH C. JENKINS and MRS. HUGH C. JENKINS; M.
EARLENE JENKINS and MR. JOHN DOE JENKINS; KARLA
JENKINS WILSON and MR. JOHN WILSON, Defendants-
Appellants, Cross-Appellees.

1 CA-CV 97-0402, 1 CA-CV 98-0170, (Consolidated)

COURT OF APPEALS OF ARIZONA, DIVISION ONE,
DEPARTMENT E

194 Ariz. 133; 978 P.2d 110; 1998 Ariz. App. LEXIS 181;
280 Ariz. Adv. Rep. 3

October 13, 1998, Filed

Unofficial Document t

SUBSEQUENT HISTORY:
[***1] Petition for Review DENIED on May 25, 1999 by Arizona Supreme Court CV 98-

PRIOR HISTORY:
Appeal from the Superior Court of Maricopa County. Cause No. CV 93-08075. The

Honorable Thomas O'Toole, Judge. The Honorable Frank T. Galati, Judge. The
Honorable William J. Schafer, lll, Judge.

DISPOSITION:

AFFIRMED.

COUNSEL:

OSBORN MALEDON P.A. by Thomas L. Hudson, Andrew D. Hurwitz, Helen Petry-
Grimwood, Attorneys for Plaintiff-Appeliee/Cross-Appellant, Phoenix.

T. MICHAEL DAGGETT, P.C. by T. Michael Daggett, Phoenix and PROPER &
KIRKORSKY by Jeffrey M. Proper, Attorneys for Defendants-Appellants/Cross-

Appellees, Phoenix.
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EXHIBIT “F”
Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

JUDGES:
JEFFERSON L. LANKFORD, Judge. CONCURRING: MICHAEL D. RYAN, Presiding

Judge, CECIL B. PATTERSON, JR., Judge.

OPINIONBY:
JEFFERSON L. LANKFORD

OPINION:

[*135] [**112] OPINION

LANKFORD, Judge

P1 At issue in this action is the final judgment on a seven count amended complaint
filed by Paloma Investment Limited Partnership ("Paloma") against W. K. Jenkins and
his family (collectively "Jenkins") regarding a Water Rights Agreement ("WRA"). The
[***2] WRA gave Jenkins a right to a portion of all proceeds gained through the sale,
lease or transfer of all water or water rights on Paloma's property, Paloma Ranch ("the

Ranch").

P2 After both parties moved for summary g, 1ent, the trial court found for Jenkins on
the first count and dismissed the remaining six counts. Jenkins' appeal challenges the
inclusion of certain language in the order dismissing the seventh count. Paloma cross-
appeals from the judgment for Jenkins on the first count. Both parties also appeal from
the partial award of attorneys' fees to Jenkins. We consolidated the appeals and
exercise jurisdiction pursuant to Arizona Revised Statutes Annotated ("A.R.S.") section

12-2101(B) (1994).
P3 The issue raised by Jenkins on appeal is:

Did the trial court err when it found that the parties agreed that the WRA applied only to
water for use outside of the boundaries of the Ranch?

P4 The issue raised by Paloma's cross-appeal is:

Did the trial court err when it found that the WRA was a real property interest binding
upon Paloma? :

P5 The issue raised by both patrties is:

Did the trial court err when it [***3] awarded a portion of Jenkins' requested attorneys'’
fees?

Page 7 0of 13
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EXHIBIT “F”
Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

P6 The pertinent facts are as follows. W. K. Jenkins and his son, Robert E. Jenkins,
agreed to buy the Ranch, a 67,800 acre parcel of land near Gila Bend in Maricopa
County, from Prudential Insurance Company. Jenkins subsequently agreed to assign
his interest in the contract to J.S. Stephens and Sons, Inc. ("Stephens"). Stephens was
to pay Jenkins $ 250,000 and enter into a "definitive [**113] [*136] agreement"
including the WRA. This agreement was subsequently executed by these parties.

P7 The WRA allowed either Jenkins or Stephens and any successors and assigns to
sell, lease or transfer the water or water rights of the Ranch and entitied Jenkins to
twenty percent of all net proceeds from the sale, lease or transfer of the Ranch's water
or water rights. The only expressed exception to this agreement was for water or water
rights sold, leased or transferred to parties "for farm irrigation purposes only, and only

on [the Ranch]."

P8 Stephens subsequently assigned his rights as buyer to Maricopa Land Company
("Maricopa"). Prudential, Jenkins, Stephens and Maricopa executed an amendment to
the Prudential-Jenkins [***4] sale agreement, recognizing the assignment from Jenkins
to Stephens and the subsequent assignment from Stephens to Maricopa. Maricopa
agreed to adopt all the previous terms and conditions of the Prudential-Jenkins sale
agreement and of the Jenkins-Stephens WRA. The seller, Prudential, and the new
buyer, Maricopa, agreed to complete the"w&msior of all water rights within thirty days of
sale. Prudential also conveyed the Ranch by special warranty deed and the water and
water rights by quit claim deed to Maricopa. These deeds and the WRA were recorded
at the Maricopa County Recorder's Office on the same day.

P9 Three months later, Maricopa sold the Ranch to Paloma pursuant to a special
warranty deed. A quit claim deed recorded later shows that Paloma also purchased the
water and water rights. Although Paloma did not participate in the negotiations and
agreements among Prudential, Jenkins, Stephens and Maricopa, and though there was
no mention of the WRA in the deeds from Maricopa to Paloma, Paloma acknowledged
for purposes of its summary judgment motion that it knew of the WRA.

P10 Paloma initiated this action by filing a three count complaint against Jenkins [***5]
and Transamerica Title Company. The first count, the only claim against Jenkins, was to
quiet title and challenged the validity of the WRA. Paloma moved for summary judgment
against Jenkins on that count only. Jenkins also moved for summary judgment, alleging
that the WRA was valid as a deed, mortgage, equitable mortgage, lien or covenant
running with the land. Jenkins also asserted that the WRA was binding on Paloma
because Paloma had already admitted that it had had notice of the WRA when it

purchased the Ranch.

Page 8 of 13
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EXHIBIT “F”
Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

P11 Judge Thomas O'Toole issued a minute entry order denying Paloma's motion and
granting Jenkins' motion. He found that though the WRA was not a deed, it was binding
upon Paloma. He determined that the documents from Prudential, Jenkins, Stephens
and Maricopa clearly evidenced an intention to create a covenant running with the land.
He decided that Paloma had had constructive notice of the recorded WRA and was
bound by it. He concluded that the WRA was a "valid, mortgage, equitable mortgage,
and/or lien on the water rights in Paloma Ranch." He explained that the WRA was a
mortgage because it "constituted a valid transfer of an existing interest in real property
[***6] and was also security for performance of certain conduct," that is, the WRA
established a lien on the water and water rights to enforce the payment provision. Judge
O'Toole's ruling was later incorporated into the final judgment entered by Judge Frank
T. Galati at the conclusion of the case.

P12 After Judge O'Toole issued his order, Paloma filed an objection to the entry of
judgment due to the presence of other parties and its pending motion for leave to
amend its complaint. Jenkins moved to enter judgment and objected to the amendment.
The trial court declined to enter judgment at that time and granted Paloma leave to file
an amended complaint. The new complaint added parties and claims. Litigation
concerning other parties to the action ensued and ultimately a settlement was reached.

P13 Paloma then filed a motion for leave to amend a second time. The trial court

-granted that motion as well and Paloi&=%es a second amended complaint, lodged

solely against Jenkins. The complaint had seven counts. The first count sought to quiet
titte, as did the original complaint. The six new counts were: Count Two: breach of
contract, [**114] [*137] Count Three: failure to release property [***7] according to
contract; Count Four: unreasonable restraint on alienation; Count Five: reformation of
the contract; Count Six: commercial frustration; and Count Seven: declaratory relief
regarding a minimum sale/minimum price provision in the WRA.

P14 Responding to the first count, Judge Galati adopted Judge O'Toole's earlier
interlocutory ruling that the WRA bound Paloma as a valid mortgage, equitable
mortgage, or lien, and a covenant running with the land. Counts Two, Three, Four, and
Five were dismissed apparently because Judge Galati found that Jenkins had stipulated
that the WRA had only limited scope. The court expressly used that stipulation to
dismiss Count Seven. Count Six was dismissed pursuant to stipulation by Paloma.

P15 The dismissal is best understood within the framework of Paloma's Count Seven.
Count Seven asked for declaratory relief interpreting a minimum sale/minimum price
provision of the WRA. Specifically, Paloma alleged that Jenkins claimed that the WRA
prohibited (1) the sale, lease or transfer of any portion of the Ranch along with its
appurtenant water rights for less than 2500 acre feet of water and (2) the sale, lease or
transfer of [***8] water rights appurtenant to any portion of the property for less than §
1000 per acre foot, adjusted annually to the Consumer Price Index. This issue had
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EXHIBIT “F”
Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

arisen because of a proposed sale of land and water rights to a third party by Paloma
for less than the minimums set by the WRA. The court dismissed Count Seven when it
found that the parties agreed that the WRA applied "only to the sale, lease or transfer of
water or water rights for use outside the boundaries of the Ranch." Because the
proposed buyer would use the water within the boundaries of the Ranch, the issue was

declared moot.

P16 Jenkins' appeal centers on the court's finding that he had agreed that the WRA
was limited to transfers of water for use off the Ranch. In his response memorandum,
Jenkins had stated, "Mr. Jenkins testified, as the Water Rights Agreement provides, that
the Water Rights Agreement applies only when water is used off the Ranch." In its reply
memorandum, Paloma characterized this statement as a concession by Jenkins. Using
similar language, the trial court characterized the statement as a stipulation and used it

to resolve Count Seven.

P17 Jenkins now contends that the statement [***9] was made in error. However,
Jenkins never objected to the use of the statement even though Paloma's reply
memorandum expressly relied on the statement. In oral argument on appeal, Jenkins'
counsel admitted that no objection was made. New arguments may not be raised for the
first time on appeal. ABC Supply, Inc. v. Edwards, 191 Ariz. 48, 50, 952 P.2d 286, 288
(App. 1996). We will not consider issues not properly presented to the trial court.
Premier Fin. Servs. v. Citibank, 185 AngsseJ36, 912 P.2d 13089, 1315 (App. 1995).
Because Jenkins failed to preserve the alleged error, we affirm the trial court's ruling on

Count Seven.

P18 We now address the issue raised by Paloma's cross-appeal. Paloma contends that
the trial court erred in finding that the WRA bound Paloma. It argues that because no
real property interest was transferred to Jenkins in the WRA, Jenkins has no rights
against the successor owners of the Ranch. Specifically, Paloma states that the WRA
was not a mortgage, equitable mortgage or lien as the trial court found. Even if the WRA
were a real property interest, Paloma argues, the WRA is not a covenant that runs with
the land because it fails to "touch [***10] and concern" the land and because there is no
privity. See Choisser v. Eyman, 22 Ariz. App. 587, 589, 529 P.2d 741, 743 (1974)
(listing requirements for a covenant to run with the land and bind future owners).

P19 We agree that the WRA was not a mortgage, an equitable mortgage or a lien. A
mortgage secures the creditor's right to payment. Johnson v. Home State Bank, 501
U.S. 78, 82, 115 L. Ed. 2d 66, 111 S. Ct. 2150 (1991); Restatement (Third) of Property §
1.1 (1997). An equitable mortgage and a lien give the same type of security for
performance. See 53 C.J.S. Liens § 3(b) (1987); 59 C.J.S. Mortgages § 12 (1998). The
WRA did not convey an interest as security for [*115] [*138] payment: It conveyed
the interest outright. No type of mortgage or lien was involved.
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EXHIBIT “F”
Copies of The Maricopa County Superior Court Judgment and Court of Appeals Decision With
Respect to The Jenkins Agreement

P20 We also agree that the WRA is not a covenant. A covenant involves a promise that
burdens the landowner. See Restatement of Property § 530 (1944). The WRA
contained no covenant by the landowner to pump water or to sell water; it merely gave
Jenkins the right to receive a share of the proceeds if the water were sold.

P21 Our agreement that the WRA is neither a security [***11] interest nor a covenant
does not mean that it is not a real property right, however. Those do not exhaust the
categories of interests in land. P

22 In general, water rights n1 are property rights. In the Matter of the Rights to the
Use of the Gila River, 171 Ariz. 230, 235, 830 P.2d 442, 447 (1992). Those rights are
interests in real property. See 93 C.J.S. Waters § 1 (1956). Specifically, the right to
percolating groundwater is a hereditament, Neal v. Hunt, 112 Ariz. 307, 311-12, 541
P.2d 559, 562-63 (1975), and in Arizona, hereditaments are real property interests.
A.R.S.§ 1-215(30) (Supp. 1997); Norwest Bank Ariz. v. Maricopa County Super. Ct,
192 Ariz. 240, 963 P.2d 319, 1998 Ariz. App. LEXIS 25, 263 Ariz. Adv. Rep. 21, 23

(1998).

n1 We recognize that the right is not to the water itself; instead, it is a right to
the usufruct of the water. Town of Chino Valley v. City of Prescott, 131 Ariz. 78,
82, 638 P.2d 1324, 1328 (1981). A usufruct is the right to use and enjoy the profits
of property that belongs to another. Black’s Law Dictionary 1544 (6th ed. 1990).

Unofficial Document t

[***1 2]

P23 The transfer of water rights is a conveyance. See Restatement of Property § 11
(1936) (defining “conveyance"). See also 1 R. Beck (ed.), Waters and Water Rights §
7.04(a)(2), at 290 (1991) ("Subsequent buyers are bound by the earlier reservation [of
riparian rights] not as a covenant running with the land, but simply because any
subsequent grantor has no riparian rights to convey."). The WRA is a conveyance, not a

covenant.

P24 We recognize that Jenkins' interest is not to use the water itself, the ordinary form
of water rights. Instead, he obtained the right to receive a share of the proceeds upon
sale of the water. The parties have not correctly defined this form of property interest.

P25 Jenkins received a royalty interest. This is a common type of interest in natural
resources, such as coal, oil, gas, timber and minerals. The right to unaccrued royalties
can be an interest in real property when the parties so intend. See Callahan v. Martin, 3
Cal. 2d 110, 43 P.2d 788, 792 (Cal. 1935); Luckel v. White, 819 S. W.2d 459, 463 (Tex.
1991); 6 D. Thomas (ed.), Thompson on Real Property § 48.07(b) (1994), Martin J.
McMahon, [***13] Annotation, Oil and Gas Royalty as Real or Personal Property, 56

A.L.R. 4th 539, 546 (1987).
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P26 Accordingly, we hold that the trial court correctly decided that Jenkins received a
real property interest that binds Paloma as a successor owner of the land. Although that
interest is a royalty and not a mortgage, the judgment is correct.

P27 The final issue is the award of attorneys' fees. Both parties have appealed the trial
court's partial award of attorneys' fees to Jenkins in the amount of $ 3142, Jenkins
appeals because he contends the amount should have been greater. Paloma appeals
because it believes Jenkins is not entitled to any fee award. In his original request for $
64,052 in attorneys' fees, Jenkins claimed to be the "prevailing” party, entitled to fees
under Paragraph 13(A) of the WRA n2 and under A.R.S. section 12-341.01 (1992). n3
Judge Schafer determined that Jenkins was the "successful and prevailing” party based
[**116] [*139] on Judge O'Toole's ruling on the first summary judgment, but did not
prevail in the proceedings after that ruling. Exercising his discretion under A.R.S.
section 12-341.01, Judge Schafer awarded only those fees incurred prior to Judge

[***14] O'Toole's ruling.
n2 Paragraph 13(A) of the WRA states:

In the event there is any disagreement between the parties thereto and it is
necessary for one of the parties to employ an attorney to enforce the terms and
conditions of this Agreement, the prevailing party in any such action shall be

Unafficial Documen!

awarded, in addition to any damagés; Thjtnctive or other relief, its costs, expenses

and attorneys' fees.
n3 A.R.S. Section 12-341.01(A) provides:

In any contested action arising out of a contract, express or implied, the court
may award the successful party reasonable attorney's fees. This section shall in
no manner be construed as altering, prohibiting or restricting present or future
contracts or statutes that may provide for attorney’s fees.

P28 Paloma argues that Jenkins' award should be vacated if Paloma prevails on the
appeal or cross-appeal. Paloma also argues that the court should not award fees

against it because it was not a party to the WRA.

P29 We first briefly [***15] address any award of fees under Paragraph 13(A) of the
WRA, noting that Judge Schafer specifically said that he was awarding fees in his
discretion under A.R.S. section 12-341.01. Paloma argues that attorneys' fees should
not be awarded under the contractual provision because the WRA did not bind it.
Paloma is partially correct. Although Paloma is bound by the essential terms of the
WRA, the attorneys' fees provision is a covenant that does not meet the four-part test
for a covenant running with the land. See Choisser, 22 Ariz. App. at 589, 529 P.2d at
743. The attorneys' fee provision does not touch and concern the land; it does not
"affect the use, value, or enjoyment of the land itself." See Flying Diamond Ranch Oil
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Corp. v. Newton Sheep Co., 776 P.2d 618, 624 (Utah 1989). Therefore, the attorneys'
fee provision is not binding upon Paloma and the trial court correctly declined to award
fees pursuant to it.

P30 However, the parties do not dispute that the trial court could award fees under
A.R.8. section 12-341.01 as an action arising out of a contract, the WRA. Because the
parties agree that the statute applies, we assume without deciding that it does. The trial
[***16] court's discretion under the statute is broad and we will not reverse such an
award if there is any reasonable basis for the exercise of such discretion. Associated
Indem. Corp. v. Warner, 143 Ariz. 567, 570, 694 P.2d 1181, 1184 (1985).

P31 The court correctly determined that Jenkins was the successful party eligible for a
fee award. See Henry v. Cook, 189 Ariz. 42, 43-44, 938 P.2d 91, 92-93 (App. 1996).
However, the court was not required to award all of the fees incurred by the prevailing
party, or indeed any of those fees. Associated indem. Corp., 143 Ariz. at 570-71, 694
P.2d at 1184-85. The court properly considered the limited nature of Jenkins' success.
See 143 Ariz. at 570, 694 P.2d at 1184. While Jenkins established that the WRA bound
Paloma, the court determined that the scope of the WRA was narrower than Jenkins

had asserted.

€5 an appeal and a cross-appeal, and we are
affirming the trial court’s judgment, we deem neither party to be successful. See Pioneer
Roofing Co. v. Mardian Constr. Co., 152 Ariz. 455, 467, 733 [***17] P.2d 652, 664
(App. 1986) (court has discretion to determine which party is successful in multiple party
litigation); Bank One, Ariz. v. Rouse, 181 Ariz. 36, 41, 887 P.2d 566, 571 (App. 1994)
{court has discretion to determine that no party was successful where verdict was for
one party in part and for the other in part and thus there was no "clear successful
party"). We deny any award of attorneys' fees. See General Cable Corp. v. Citizens
Utils. Co., 27 Ariz. App. 381, 385, 555 P.2d 350, 354 (1976) (affirming trial court's denial
of both parties award of costs where claim and counterciaim had been dismissed).

‘ P32 Jenkins requests fees on his appeal and Paloma requests fees on its cross-
appeal. However, because this case invOvES s

P33 The judgments of the superior court are affirmed.
JEFFERSON L. LANKFORD, Judge

CONCURRING:

MICHAEL D. RYAN, Presiding Judge

CECIL B. PATTERSON, JR., Judge
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