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To Whom It May Concern:

Enclosed for filing are the original and thirteen (13) copies of a Joint Application on
behalf of Tierra Linda Homeowners Association, Inc. and Gary Smyth.

Please let me know if you have any questions. Thank you for your assistance,
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BOB STUMP AR ‘

IN THE MATTER OF THE JOINT APPLICATION ™ )
OF TIERRA LINDA HOMEOWNERS )
ASSOCIATION, INC. AND GARY SMYTHFOR ) DOCKET NO. W-04236A-09-
AN OPINION AND ORDER (i) AUTHORIZING )
SALE OF WATER SYSTEM ASSETS, AND (ii) )
TRANSFERRING CERTIFICATE OF )

)

CONVENIENCE AND NECESSITY

JOINT APPLICATION

W-20689A-09-0327

W-04236A-09-0327
Pursuant to AR.S. § 40-285 and AR.S. § 40-282, Tierra Linda Homeowners

Association, Inc. (“Tierra Linda™), an Arizona non-profit corporation, and Gary Smyth
(“Smyth™), an individual, by and through undersigned counsel, submit this Joint Application for
an Opinion and Order of the Commission (i) authorizing the sale and transfer of the water system
assets of Tierra Linda to Smyth, and (i1) transferring Tierra Linda’s certificate of convenience
and necessity (“CC&N”) to Smyth, as more fully described below. In support of this Joint
Application, Tierra Linda and Smyth submit the following information.
I
IDENTITY OF APPLICANTS

Tierra Linda was incorporated in Arizona on May 18, 1992 to represent future
homeowners in Tierra Linda Nueva Subdivision in Pima County, Arizona. In that regard,
attached hereto as Appendix “A,” and incorporated herein by this reference, is a Certificate of
Good Standing for Tierra Linda, as issued by the Commission on June 15, 2009. Tierra Linda’s
functions and responsibilities are governed by a Second Amended and Restated Declaration of
Covenants, Conditions and Restrictions of Tierra L.inda Nueva (“CC&Rs”), which were recorded

in Pima County on August 9, 2005 in Docket 12612, beginning at page 7587. Included among
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those responsibilities is the ownership and operation of a domestic water system for the benefit
of Tierra Linda’s members.

Smyth is an individual who resides in Tucson, Arizona. For 32 years, he has owned and
operated Smyth Steel. Among its other business activities, Smyth Steel provides the following
construction and installation services to water utility systems located within the State of Arizona;
storage reservotrs, booster stations, hydro pneumatic tanks, arsenic treatment facilities, piping,
electrical panels and SCAIDA systems. In addition, in 2008, Smyth acquired Lakewood Water
Company (“Lakewood”) through a stock purchase. Lakewood is subject to regulation by the
Commission, and currently is providing water service to approximately 300 residential
customers.

II.
BACKGROUND AND PROPOSED TRANSACTION DESCRIPTION

Attached hereto as Appendix “B,” and incorporated herein by this reference, is a legal
description of the water service area which was certificated to Tierra Linda by Decision No.
67104, as issued on July 9, 2004. Attached hereto as Appendix “C,” and incorporated herein by
this reference, is a map which depicts Tierra Linda’s certificated water service area. Tierra
Linda currently provides water service to approximately 50 residential customers. As currently
platted, Tierra Linda’s certificated service area has the potential for a total of 190 residential
customer connections.

Tierra Linda’s current water system was funded through a combination of (i) advances-
in-aid of construction, (ii) contributions-in-aid of construction and (iii) equity provided by Tierra
Linda Development, L.L.C. (“Development™), an Arizona limited liability company. Prior to
Development providing the aforesaid water system funding, Tierra Linda and Development
reached an agreement in principle as to the terms and conditions which would govern
Development’s provision of such funds. However, due to inadverience, that agreement in
principle was not reduced to writing until recently. As a consequence, and as a prerequisite to
the proposed transaction which is the subject of this Joint Application, Tierra Linda is
contemporaneously requesting Commission approval of a June 16, 2009 Water Main Extension
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Agreement For Developer-Installed On-Site and Off-Site Facilities (“Facilities Agreement™)

entered into by Tierra Linda and Developer.'

A copy of the aforesaid Facilities Agreement is
attached hereto as Appendix “D,” and incorporated herein by this reference. Upon Commission
approval of the Facilities Agreement, Tierra Linda will have full legal title to the water system
assets herein proposed to be sold to Smyth.

Tierra Linda’s current water system possesses the capability to provide adequate and
reliable service on an ongoing basis to its existing customer load. However, over time the water
system will require significant additional capital expenditures, including a second well and
possibly arsenic treatment facilities. In that regard, Tierra Linda does not desire to collect
reserve funds from its members for future capital expenditures, maintenance and repairs; and, it
prefers to convey the existing water system to a qualified successor. Accordingly, attached
hereto as Appendix “E,” and incorporated herein by this reference, is a copy of a Certificate of
Resolution of Tierra Linda’s Board of Director’s conditionally approving a sale of the Tierra
Linda water system to Smyth.

In turn, Smyth is quite familiar with the Tierra Linda water system, having constructed
and installed it; and, he is desirous of acquiring the same. In addition, he has the knowledge and
means to competently operate and expand the system now and in the future consistent with the
needs of the water system’s customers. In that regard, attached hereto as Appendix “F.” and
incorporated herein by this reference, is a financial statement for Smyth which readily attests to
his financial solvency.

Accordingly, on June 16, 2009, Tierra Linda and Smyth entered into an Asset Purchase
Agreement by means of which Smyth would acquire Tierra Linda’s water system assets and
CC&N, subject to prior Commission approval. A copy of that agreement is attached hereto as

Appendix “G,” and incorporated herein by this reference.

' The original of the Facilities Agreement, together with the requisite number of copies, is being filed with the
Commission’s Utilities Division concurrent with the filing of this Joint Application.
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I11.
MISCELLANEOUS INFORMATION

A. Contact Information.

The contact person and contact information for Tierra Linda in connection with this Joint

Application are as follows:
Robert P. Zammit
4729 E. Sunrise Drive #311
Tucson, Arizona 85718
Phone: (520) 529-1330
Fax: (520) 529-1312

The contact person and contact information for Smyth in connection with this Joint

Application are as follows:
Gary Smyth
c/o Smyth Steel
4010 East Illinois
Tuecson, Arizona 85714
Phone: (520) 750-8719
Fax: (520) 750-9544

B. Water System Assets,

Attached hereto as Appendix “H,” and incorporated herein by this reference is a list of
the water system assets Tierra Linda will convey to Smyth in the event of Commission approval
of the Asset Purchase Agreement and transfer of Tierra Linda’s CC&N to Smyth.

C. Water System Personnel.

Tierra Linda currently does not have any full- or part-time employees in connection with
its operation and maintenance of the Tierra Linda water system. Rather, it contracts for
provision of the necessary services. In the event of Commission approval of the proposed
transaction and transfer of the CC&N, Smyth will operate and maintain the water system with
employees of Smyth Steel and/or contract for provision of the necessary services as appropriate.
D. “Meter Deposits” Defined.

As used in Section 13.3.4 of the attached Asset Purchase Agreement, the phrase “meter
deposits” includes refunds due on any meter and service line deposits actually made by

homeowner.




E. Notice of Proposed Transaction.

Finally, Tierra Linda intends to provide written notice to its members of the proposed
transaction with Smyth once (i) the Commission’s Utilities Division has issued a Sufficiency
Letter with regard to this Joint Application, and (ii) the Commission’s Hearing Division has set a

hearing date. A copy of the currently contemplated form of written notice is attached hereto as
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Appendix “1,” and is incorporated herein by this reference.

IV,

CONCLUSION

WHEREFORE, Tierra Linda and Smyth hereby request that the Commission issue an
Opinion and Order (i) authorizing the sale and transfer of Tierra Linda’s water system assets to

Smyth pursuant to the provisions of the Asset Purchase Agreement, and (ii) transferring Tierra

Linda’s CC&N to Smyth.

Dated this 16™ of June 2009.

The original and thirteen (13) copies of the
foregoil}& Joint Application will be filed
this £5" day of June 2009 with:

Docket Control

Arizona Corporation Commission
c/0 400 W. Congress, Suite 218
Tucson, Arizona 85701

A copy of the same served by first
class mail this same date to:

Hon. Lyn Farmer

Arizona Corporation Commission
1200 W. Washington

Phoenix, Arizona 85007-2927

Respectfully submitted,

Somans iy RS N

Lawrence V. Robertson, Jt.
Attorney for Tierra Linda Homeowners
Association, Inc. and Gary Smiyth
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Hon. Jane Rodda

Arizona Corporation Commission
400 West Congress, Suite 218
Tucson, Arizona 85701

Janice Alward, Chief Counsel
Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Ernest Johnson, Director

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

ares

~
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STATE OF ARIZONA

Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Michael P. Kearns, Interim Executive Director of the Arizona Corporation Commission,
do hereby certify that

***TIERRA LINDA HOMEQWNERS ASSOCIATION, INC. ***

a domestic nonprofit corporation organized under the laws of the State of Arizona, did
incorporate on May 18, 1992,

| further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Nonprofit Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-3122, 10-3123,
10-3125, & 10-11622, has been delivered to the Arizona Corporation Commission for filing;
and that the said corporation has not filed Articles of Dissolution as of the date of this
certificate,

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 15th Day of June, 2609, A. D.

al;

n' -
Interim Executive Direcfor

Order Number; 360157
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DOCKET NO. W-042362~04-0075

PARCEL A

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the north quarter corner of said Section 29, marked by a General Land Office
brass capped pipe and Pima County Department of Transportation reference ties;

THENCE from said point of beginning, southerly along west line of the northeast quarter of said
Section 29, S 00° 13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE POINT OF

- BEGINNING of Parcel A" herein described;

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49' 46" E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932,

THENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded in Book 17 of Maps and
Plats at Page 92 thereof, S 00° 09' 39" E, 624.72 feet (Record), S 00° 10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with reglstratmn tag RLS
26932;

THENCE leaving said southwest corner, easterly along the south line of Lots 11, 12, and 13 of
said recorded subdivision,

N 89° 50' 21" E, 922.53 feet (Record) o5 =

N 89° 51' 90" E, 923.97 feet (calculated) 20 = D

N 89 °49' 46" E, 925.11 feet (measured) to the southeast corner of said Lot lﬂ.ﬁglrmkc@y a !/g

diameter rebar with registration tag RLS 15933; —-| = ; m

THENCE leaving said southeast corner, southerly along the west nght—of—wagu;g of an <

Socorro as shown on the plat of said Tierra Linda = m
,l'.i o D

S 00° 16 51" E, 1465.00 feet (Record) F§
S 00° 17' 12" E, 1465.00 feet (calculated)

S 00° 15' 53" E, 1465.55 feet (neasured) to the northeast comer of a parcel recorded in Docket
11438 at Page 4197 thereof, records of said Pima County, marked by a %" rebar;

THENCE leaving said northeast corner, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89° 50' 21" W (Record), S 89° 51' 38" W, 926.57 feet
(calculated) to a point thereon;

THENCE leaving said north line, northwesterly, N 33° 16' 52" W, 276.55 feet to a calculated
point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 181.14 feet to a calculated point;

LE D Vvsh

THENCE leaving said point southeasterly S 85° 57' 43" E, 104.77 feet to a calculated point;
THENCE leaving said point, northwesterly, N 06° 20' 24" W, 282.28 feet to a calculated point;

EXHIBIT A 67104



DOCKET NO. W-04236A-04-0075

THENCE leaving said point, southwesterly, S 73° 29' 57" W. 99.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37' 32" W, 226.98 feet to a calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 198.23 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a point thereon;

THENCE leaving said point, northerly, N 00° 11' 46" W, 430.00 feet to a calculated point;
THENCE leaving said point, westerly, S 89° 48' 14" W, 93.91 feet to a calculated point;
THENCE leaving said point, northerly, N 00° 11' 47" W, 430.00 feet to a calculated point;
THENCE leaving said point, easterly, N 89° 48' 14" E, 820.00 feet to a calculated point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 428.00 feet to a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932,

THENCE leaving said point, easterly along said right-of-way line, N 89° 48' 11" E, 370.70 feet
to the TRUE POINT OF BEGINNING;

CONTAINING 69.18 acres of land [M/L], subject to and together with all matters of public
record.

Parcel B

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 Bast, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the southwest corner of the north half of said Section 29, marked by a %"

diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties; _

THENCE from said point of beginning, northerly along the measured west line of the northwest -
quarter of said Section 29, N 00° 13' 13" W, 868.89 feet to a calculated point thereon;

THENCE leaving said west line, easterly along a line being paralle] with the north line of the
northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1505.18 feet to a point thereon;

THENCE leaving said parallel line, northerly, N 00° 11' 46" W, 440.00 feet to a calculated point;

67104
DECISION NO.



DOCKET NC. W-04236A-04-0075

THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 1053.13 feet to a point thereon;

THENCE leaving said parallel line, northeasterly, N 68° 10' 39" E, 198.23 feet to a calculated
point;

THENCE leaving said point, southeasterly, S 16° 37' 32" E, 226.98 feet to a calculated point;
THENCE leaving said point, normeastcﬂf, N 73° 2§' 57" E, 95.62 féet to a calculated point;
THENCE leaving said point, southeasterly, S 06° 20' 24" E, 282.28 feet to a calculated point;
THENCE leaving said point, northwesief}j, N 85° 57' 43" W, 104.77 feet to a calculated point;
THENCE leaving said point, southerly, S 00° 11' 46" E, 181.14 feet to a calculated point;

THENCE leaving said point, southeasterly, S 33° 16' 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
County;

THENCE leaving said point, westerly along said north line, S 89° 51' 38" W, 308.11 feet
(calculated), S 89° 51' 12" W, 306.50 feet (measured) to the northwest corner of said recorded
parcel, marked by a %" rebar;

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
S 00° 12' 16" E, 509.00 feet (Record), S 00° 13' 24" E, 509.00 feet (calculated), S 00° 02' 30" E
508.96 feet (measured), to a point on the south line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932;

THENCE Ieaving said point, westerly along said south line,
S 89°50'21" W, 2671.64 feet (Record),

S 89°51' 08" W, 2670.84 feet (calculated) to the POINT OF BEGINNING of Parcel "B"” herein
described;

CONTAINING 68.99 acres of land [M/L]; subject to and together with all matters of public
record.

67104
DECISION NO.
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Parcel C

All that certam real property situated in the County of Pima, State of Arizona, being a part of that
‘parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the northwest corner of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pimna County Highway Department reference ties;

THENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, § 00° 13' 13" E, 45.00 feet to the TRUE POINT OF BEGINNING of
Parcel "C" herem described, marked by a No. 4 rebar with registration tag RLS 26932;

THENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, being parallel with
the north lire of the northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point thereon, marked by a No. 4 rebar with
registration tag RLS 26932,

THENCE leaving said right-of-way line, southerly, S 00° 11' 46™E, 428.00 feet to a calculated
point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 820.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00° 11' 47" E, 430.00 feet to a calculated point;

THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 93.91 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00° 11' 46" E, 430.00 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 38.00 feet to a point thereon;

THENCE leaving said paralle] line, southerly, S 00° 11' 46" E, 440.00 feet to a calculated point;
THENCE leaving said calculated point, westerly along a line being paralle] with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 1505.18 feet to a calculated point on
the measured west line of the northwest quarter of said Section 29;

THENCE leaving said parailel line, northerly along said west line, N 00° 13' 13" W, 1728.00 feet
to the TRUE POINT OF BEGINNING;

CONTAINING 67.05 actes of land [M/L]; subject to and together with all matters of public
record.

4 67104
DECISION NN
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Appendix “D”

Tierra Linda Homeowners Association, Inc.

(Tierra Linda Development, L.L.C.
Facilities Agreement for Developer-Installed
On-Site and Off-Site Facilities)
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WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES
for the

Tierra Linda Nueva
Phase 1 and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this “Agreement”) is
eatered into as of the /O day of JUNE 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter
referred to as the “Company™), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafier referred to as “Applicant™), ‘

RECITALS:

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission (“ACC”) to provide water service in and around Tierra
Linda Nueva, including Lot Nos. 50-56, 64-119, and 177-190 (“Phase 1), and Lot Nos. 35-
49, 57-63, and 151-176 (Phase 2”) as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference (collectively the “Property™); and

B. Certain on-site and off-site water facilities have been designed,
constructed, installed and connected to Company’s system in order to permit Company to
deliver adequate water service to the Property; and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and off-site
water facilities pursuant to its request of Company to provide water service to the Property,
subject to Company’s approval of such design and construction.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereby agree as follows:

1. Facilities to be Constructed: This Agreement governs the construction,
instailation and financing of the Water Facilities set forth in engineeting plans WATER
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-119, and 177-190, Chris
Brozek, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
lI, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLANT, Westland Resources, Engineer, dated April 16, 2004,
incorporated herein by this reference as Exhibit B (the “Plans™), as modified in final
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality (“ADEQ™) or its delegatee and/or such other governmental agency, if
any, having authority to review and approve the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
site facilities constructed pursuant to the Plans are hereinafter referred to as the “Waler
Facilities.” Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof, are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements.

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of the costs related thereto, and has completed
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and paid the costs of engineering, computer modeling analysis, materials, labor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrative overhead, attorney's fees, approvals, testing, correction, insurance
and bonds.

3. Advance in Aid of Construction. Upon the mutual execution of this
Agreement, the Applicant shall convey the Water Facilities to Company, and pay Company
One Hundred Dollars ($100.00), as and for Company’s costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company’s costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($186,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof.

4. Actual Costs Shall Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty-Nine Dollars ($1,058,359) as shown on
Exhibit C. Applicant has paid the actual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement.

5. Documentation: Applicant has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with:

5.1 copies of all bills, invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the Water Facilities;

5.2 lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities;

5.3 receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies,
labor and other costs of construction of the Water Facilities;

5.4 “as-built” drawings certified as to correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities; and

5.5 all easements, bills of sale, deeds and other evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company.,

6. Refund of Advance: Applicant’s costs for the construction and
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof,
are subject to refund by Company to Applicant, in accordance with this section. Company
shall make refunds annually on or before August 31, for the preceding July 1, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
(excluding all gross receipts collected as sales taxes, franchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or
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pursuant to a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service line of each customer located within the Property
leading up to and taken from water mains installed by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of-construction pursuant to this Agreement.
Any balance remaining at the end of the ten (10) year period shall become non-refundable
unless the refund period is extended from year to year at the sole option of Company. No
interest shall be paid on any amount advanced by Applicant pursuant to this Agreement.

7. Company’s Right of First Refusal: Before selling or transferring the
refund obligation of Company under this Agreement, Applicant shall first give Company, and
its heirs, successors and assigns, reasonable opportunity to purchase the same at the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept.

8. Governmental Approvals: Applicant shall pay for and provide to
Company copies of all requisite permits, highway construction permits, zoning and other
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain the Water Facilities, including the Approval(s) To Construct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit “D”, and the Water Use Data Sheet attached as Exhibit “E”.

9. Provision and Use of Easements: Applicant shall, at no cost to and in a
form acceptable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company.

10. Time of Construction: Applicant and Company acknowledge that
construction of the Water Facilities has been completed as of the Effective Date of this
Agreement,

11. Contractor’s License: Applicant and Company acknowledge that all
construction, installation and connection of Water Facilities has been done by a contractor
having a valid contractor's license issued by the State of Arizona Registrar of Contractors
encompassing the work to be performed (usually a Class A, A-12 or A-16 license).

12. Construction Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to,
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding,
shoring, OSHA regulations and Arizona Department of Health Services Builetins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agency having jurisdiction over the construction, installation and connection of the Water
Facilities have approved the Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement is entered upon by Applicant and Company.

15. Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Water Facilities constructed pursuant to this
Agreement shall become the property of Company upon the effective date of this Agreement,
and shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive refunds of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall furnish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty: Unless otherwise provided in Exhibit B, Applicant warrants
to Company that all materials and equipment furnished under this Agreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property coniributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
on account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein;

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees,
contractors or subcontractors in the execution of Company’s obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
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on account Company's action or inaction, Company will assume the defense at Company's
own expense and will pay all judgments rendered therein;

18.3 The provisions of this Paragraph shall survive termination of this
Agreement.

19. Water Service: Upon Applicant complying fully with this Agreement,
including receiving Company's written acceptance of the Water Facilities, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended from time to time. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service to individual lots
within the Property.

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

Company shall have no obligation whatsoever to provide service to the
Property or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder; Applicant has secured all governmental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots;
construction of the Water Facilities has been completed and accepted in writing by Company,
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the Water
Related Facilities covered by this Agreement.

20. Conservation_Requirement: To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment therein
and limits water using features.

21. Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant is not an
agent of Company and shall not incur any costs or expenses on behalf of Company.

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:
Tierra Linda Development, LL.C
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718
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or to such other addresses or addressees as Applicant may advise Company in writing, and to
Company at:

Tierra Linda Homeowners Association, Inc.

¢/o Tierra Linda Homeowners Association Water Company

PO Box 69868

Tucson, AZ 85737

or to such other addresses or addressees as Company may advise Applicant in writing,

23, Assignability: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recorder’s office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement.

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any dutics, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing.

25. Litigation:  Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preclude
non-binding arbitration if the parties so elect in the event of a dispute hereunder.

26. Entire Agreement/Time of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or

supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants.

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof,

28. Effective Date: This Agreement shall have no force or effect whatsoever
and shall not be binding upon Company or Applicant until such time as it is executed by all
parties and approved by the staff of the Utilities Division of the Commission.

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year first written above.
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COMPANY
Tierra Linda Homeowners Ass’n, Inc.
an Arizona public service corporation

By: _Rogeny P. ZammiT
Title: PrcsvepT
Date: %/ c9 P

APPLICANT

Tierra Linda Development, LLC,
an Arizona limited liability
company

By: RoBERT P‘ zAHH'T
Title: MAn A&
Date: éb%{ (oL

4

.

Apppoven.

Utilities Division:
Arizona Corporation Commission

ACKNOWLEDGMENTS

STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

Onthis_e22 day of AL , 2009, before me, the undersigned,
a Notary Public, personally appeared £&&eRT £ 2amnr-who acknowledged himself to
be the AL of TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

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

FAPAY

My Co issi X i
LN Ay N L Lo, S A A ‘:,‘A;'Zﬁx.f«‘
otary Public : T, OF YA S A

C MY DEHCRAH A MELSON b
Uk ‘;

[ AT SR PR AN

i SR e A e el

STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
Onthis__ X2  dayof JUAME , 2009, before me, the undersigned,

a Notary Public, personally appeared acknowledged himself to
be thef¥expewT of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public

€ \Documents and Setings\Angela Trujillo\Larey\Gary £ Smythh\TL- WMEXT.A |SMAY09 final vers. 3 cln FINAL.doc¢
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Exhibit “A”
[Legal description of the Subdivision follows

behind this page]

Lots 1 through 190 and Common Areas “A” and “B” of Tierra Linda Nueva,
according to the Map or Plat thereof of record in the Office of the County Recorder,
Pima County, Arizona, in Book 59 of Maps and Plats, Page 3.
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DOCKET NO. W-04236A-04-0075

PARCEL A

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the north quarter corner of said Section 29, marked by a Geperal Land Office
brass capped pipe and Pima County Department of Transportation reference ties;

THENCE from szid point of beginning, southerly along west line of the northeast quarter of said
Section 29, S 00° 13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE PO]NI‘ OF

- BEGINNING of Parcel "A" herein described;

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49' 46" E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932;

THENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded in Book 17 of Maps and
Plats at Page 92 thereof, S 00° 09’ 39" E, 624.72 feet (Record), S 00° 10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said southwest corner, easterly along the south line of Lots 11, 12, and 13 of
said recorded subdivision,

N 89° 50' 21" E, 922.53 feet (Record) 9% =
N 85° 51' 90" E, 923.97 feet (calculated) 20 = 3
N 89 °49' 46" E, 925.11 feet (mmeasured) to the southeast corner of said Lot 1%@@:1:6@31 a ’:g
diameter rebar with registration tag RLS 15933; Zg L m
THENCE leaving said southeast corner, southerly along the west nght—oﬁ-wagm of Via <
Socorro as shown on the plat of said Tierra Linda =5 E m

= =
$00° 16' 51" E, 1465.00 feet (Record) 22 T ©

= —

S 00° 17' 12" E, 1465.00 feet (calculated)
S 00° 15' 53" E, 1465.55 feet (measured) to the northeast corner of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a 4" rebar;

THENCE leaving said northeast corner, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89° 50' 21" W (Record), S 89° 51' 38" W, 926.57 feet
(calculated) to a point thereon;

THENCE leaving said north line, northwesterly, N 33° 16' 52" W, 276.55 feet to a calculated
point; :
THENCE leaving said point, northerly, N 00° 11' 46" W, 181.14 feet to a calculated point;
THENCE leaving said point southeasterly S 85° 57' 43" B, 104.77 feet to a calculated point;

THENCE leaving said point, northwesterly, N 06° 20’ 24" W, 282.28 feet to a calculated point;
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DOCKET NO. W-04236A-04-0075

THENCE leaving said point, southwesterly, S 73° 29' 57" W. 99.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37' 32" W, 226.98 feet to a calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 168.23 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a point thereon;

THENCE leaving said point, northerly, N 00° 11' 46" W, 430.00 feet to a calculated point;
THENCE leaving said point, westerly, § 89° 48' 14" W, 93.91 feet to a calculated point;
THENCE leaving said point, northerly, N 00° 11' 47" W, 430.00 feet to a calculated point;
THENCE leaving said point, easterly, N 89° 48' 14" E, 820.00 feet to a calculated point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 428.00 feet to a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932,

THENCE leaving said point, easterly along said right-of-way line, N 89° 48' 11" E, 370.70 feet
to the TRUE POINT OF BEGINNING;

CONTAINING 69.18 acres of land [M/L), subject to and together with all matters of public
record.

Parcel B

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the southwest corner of the north half of said Section 29, marked byal"
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties;

THENCE from said point of beginning, northerly along the measured west line of the northwest -
quarter of said Section 29, N 00° 13' 13" W, 868.89 feet to a calculated point thereon;

THENCE leaving said west line, easterly along a line being parallel with the north line of the
northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1505.18 feet to a point thereon;

THENCE leaving said parallel line, northerly, N 00° 11' 46" W, 440.00 feetto a calculated point;

67104
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DOCKET NO. W-04236a-04-0075

THENCE leaving said calculated point, easterly along a line being paraliel with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 1053.13 feet to a point thereon;

THENCE leaving said paralle] line, northeasterly, N 68° 10' 39" E, 198.23 feet to a calculated
point;

THENCE leaving said point, southeasterly, S 16° 37' 32" E, 226.98 feet to a calculated poiné;
THENCE leaving said point, northeasterly, N 73° 29' 57" E, 99.62 féet to a calculated point;
THENCE leaving said point, southeasterly, $ 06° 20' 24" E, 282.28 feet to a calculated point;
THENCE leaving said point, m@wes&f}y, N 85° 57" 43" W, 104.77 feet to a calculated point;
THENCE leaving said point, southerly, S 00° 11' 46" E, 181.14 feet to a calculated point;

THENCE leaving said point, southeasterly, S 33° 16' 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
County;

THENCE leaving said point, westerly along said north line, S 89° 51' 38" W, 308.11 feet
(calculated), S 89° 51' 12" W, 306.50 feet (mmeasured) to the northwest comer of said recorded
parcel, marked by a %" rebar;

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
§00°12' 16" E, 509.00 feet (Record), 8 00° 13' 24" E, 509.00 feet (calculated), S 00° 02' 30" E,
508.96 feet (mneasured), to a point on the south line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932;

THENCE leaving said point, westerly along said south line,
S 89°50' 21" W, 2671.64 feet (Record),

S 89° 51' 08" W, 2670.84 feet (calculated) to the POINT OF BEGINNING of Parcel "B" herein
described;

CONTAINING 68.99 acres of land [M/L}]; subject to and together with all matters of public
record.

67104
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Parcel C

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the northwest corner of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Department reference ties;

THENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, S 00° 13' 13" E, 45.00 feet to the TRUE POINT OF BEGINNING of
Parcel "C" berein described, marked by a No. 4 rebar with registration tag RLS 26932;

THENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, being parallel with
the porth line of the northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point thereon, marked by a No. 4 rebar with
registration tag RLS 26932;

THENCE leaving said right-of-way line, southerly, S 00° 11' 46™ E, 428.00 feet to a calculated
point;

THENCE leaving said calculated point, westerly along a line being paralle] with the porth line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 820.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, $ 00° 11' 47" E, 430.00 feet to a calculated point;.

THENCE leaving said calculated point, easterly along a line being paralle! with the north line of
the northwest quarter of said Section 29, N 89° 48’ 14" E, 93.91 feet to a point thercon;

THENCE leaving said paraliel line, southerly, S 00° 11' 46" E, 430.00 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 38.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00° 11' 46" E, 440.00 feet to a calculated point;
THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 1505.18 feet to a calculated point on
the measured west line of the northwest quarter of said Section 29;

THENCE leaving said parallel line, northerly along said west line, N 00° 13' 13" W, 1728.00 feet
to the TRUE POINT OF BEGINNING;

CONTAINING 67.05 acres of land [M/L}; subject to and together with all matters of public
record.
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Exhibit “B”
[Engineering Plans for the Water Facilities]
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Exhibit “C”

[Construction Cost for the Water Facilities]
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| COMPANY NAME Tierra Linda Homeowners Association, Inc.

2008
UTILITY PLANT IN SERVICE
Acct. Original Accumulated O0.C.L.D.
No. DESCRIPTION Cost (OC) Depreciation | (OC less AD)
(AD)

301 Organization
302 Franchises
303 Land and Land Rights
304 Structures and Improvements 45,800 3,813 41,987
307 Wells and Springs 32,054 2,668 29,386
311 Puroping Equipment 185,397 57,937 127,460
120 Water Treatment Equipment
330 Distribution Reservoirs and 195,918 10,873 185,045

Standpipes
331 Transmission and Distribution Mains | 490,046 24,502 465,544
333 Services 35,822 2,982 32,840
334 Meters and Meter Installations 9,279 1,822 7,457
335 Hydrants 59,819 2,991 56,828
336 Backflow Prevention Devices 7
339 Other Plant and Misc. Equipment 4225 704 13,521
340 Office Furniture and Equipment
341 Transportation Equipment
343 Tools, Shop and Garage Equipment
344 Laboratory Equipment
345 Power Operated Equipment
346 Communication Equipment
347 Miscellaneous Equipment
348 Other Tangible Plant

TOTALS 1,058,359 108,293 950,066

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

_ 7/




Exhibit “D”

[Approval To Construct/Approval of Construction]
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Louten. ok

AIS.
" PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY > 03
TECHNICAL SERVICES DIVISION 510
150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

Project Description: INST TION OF A NEW 280,000 GALLON STORAGE TANK, 1,600 -GALLON PER MINUT
OOSTER STATION, AND AN EQUIPMENT UPGRADE OF AN EXISTING WELL (ADWR #55-801582, POE-001).

Location: _T-12 -S, R-11-E, Section 29 County:_ PIMA

Project Ownet: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

1. Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. PO21304
signed on May 25, 2004.

2. Original sealed Engineer's Certificate of Compietion, sealed on February 2, 2008 by Mark F Tayior, P.E., Certificate
No. 22999, dated and submitted after the completion of construction and final inspection.

3. 10 pages of as-built plans for above-described project dated February 11, 2006, sealed by Mark F Taylor, P.E.,
Certificate No. 22099, and approved for construction under PDEQ File No. PO21304, sealed on April 16, 2004 by
Mark F Taylor, P.E., Certificate No, 22999,

4.  Testresults for pressure, chlorination and microbiological, signed by Scott Strimple, dated February 1, 2006, consisting
of 15 pages.

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County
: \,Department of Environmental Quality is hereby given subject to the following provisions:

1. Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality.

2. The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples
needed to determine compliance with any standards.

3. The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance,
inspsction and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and, when issued, the certificate of APPROVAL OF CONSTRUCTION.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality.

Date Approved: February 21, 2006
URSULA KRAMER,
DIRECTOR

MW

‘Richard Grimaldi

Deputy Director
Ce: PDEQ File No: PO21304 —-l
ADEQ, SRO By.__ - |

ACC Mike Redmond, R.S.
Q Project Owner: Tierra Linda Homeowners Sr. Civil Engineering Assistant
— Assoc. Water Company
Project Engineear: Westland Resources

G\Water\Water-Sewer Plan RevieW\Approvals\O4plans\P‘021304.aoc.doc




PIMA COUNTY DEPARTMENT OF ENVIRONMENTAIL QUALITY
TECHNICAL SERVICES DIVISION MAY 27 oy
150 West Congress, 1% Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Facilities

s System Name: TIERRA LINDA WATER PLANT System No.: 10-411
Project Owner: TIERRA LINDA DEVELOPMENT, LLC.
Address: 6262 N. SWAN Rd., SUITE 125, TUCSON, AZ 85718
Project Location: T- 12 =S, R- 11 -E, SECTION 29 County: PIMA

Description: INSTALLATION OF A 280,000 GALLON STORAGE TANK, 1,600 GPM
BOOSTER STATION, AND UPGRADE AND EQUIP A 200 GPM WELL.

Approval to construct the above, described facilities as represented in the
approved plan on file with the Pima County Department of Environmental Quality
is hereby given subject to the following provisions:

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARIZCHNA, OR A PERSON UNDER

THE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A

CERTIFICATE OF COMPLETION TO THE DEPARTMENT. AFTER COMPLETICN CF CONSTRUCTION,

AND ACCEPTANCE BY PIMA COUNTY, ACCURATE ®AS RUILT* PLANS, AN ENGINEER’S
_— CERTIFICATE OF COMPLETION, PRESSURE AND MICROBIOLOGICAL TESTING SHALL, BE
{ ! DPREPARED AND SUBMITTED TO PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY IN
7 % ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A.R.S. 49-353, requires that construction of the project must be
in accordance with the rules and regulations of the Arizona Department of
Environmental Quality.

If this project includes trenching, land stripping, earthmoving or road
construction, an air quality activity permit may be required pursuant to P. C,
C. Title 17.12.470. For inquires, regarding air quality activity permits,
please call 740-3957.

If comstruction has not started within one year of the date of thig issue, this
certificate will be void and a written extension of time shall be required.

Date Approved: MAY 25, 2004 Ursula Kramer,
Directo

By:

Eri# Shepp, P.E.
Interim Technical Services Manager

Ce: P-File No. PO 21304 By@yf-/%&/

P-ADEQ, SRO David Amash, E.I.T.
Tierra Linda Water HOA Civil Engineering Asst.
Engineer-westland Resources

G:\Tech\Plan Review\APPROVAL\PO21304 .wtr.doc
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PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY 387@
TECHNICAL SERVICES DIVISION
150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

Project Description: NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA, PHASE 1, LOTS

50-56, 64-119, AND 177-190.

Location: _T-12 -8, R-11-E, Section 29 County:_ PIMA

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

1.

Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. PO06505
signed on March 7, 2005.

Original sealed Engineer's Certificate of Completion, sealed on February 2, 2006 by Mark F. Taylor, P.E., Certificate
No. 22999, dated and submitted after the completion of construction and final inspection.

6 pages of as-built plans for above-described project dated February B, 2006, sealed by Mark F. Taylor, P.E.,
Certificate No. 22998, and approved for construction under PDEQ File No. PO06505, sealed on October 15, 2004
by Christoph Brozek, P.E., Certificate No. 13904,

Test results for pressure, chlorination and microbiological, signed by Scott Strimple, dated February 1, 2006, consisting
of 11 pages.

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County
Department of Environmental Quality is hereby given subject to the following provisions:

1.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality.

The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples
needed to determine compliance with any standards.

The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance,
inspection and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and, when issued, the certificate of APPROVAL OF CONSTRUCTION.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
- Department of Environmental Quality.

Date Approved: February 21, 2006

Cc:

URSULA KRAMER,
DIRECTOR

o MW O

Richard Grimaldi

Deputy Director
PDEQ File No: PO06505 1
ADEQ, SRO By, HFt-
ACC Mike Redmond, R.S.
Project Owner: Tierra Linda Homeowners Assoc. W.C. Sr. Civil Engineering Assistant

Project Engineer: Westland Resources
Design Engineer: Christopher Brozek

Gi\Water\Water-Sewer Plan Raview\Approvalsi0Splans\PO0B505.a0c.doc




Apr 24 0S5 02:2S5p Robert P Zammit 520-528-1312 p.2

PIMA COUNTY DEPARTMENT ENVIRONMENTAIL QUALITY
TECHNICAL SERVICES DIVISION
i 150 Wesat Congress, 1°° Floor, Tucson, Arizona 85701-1317
» . Telephone: 740-3340

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Pacilities

System Name: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No,.: 10-411

Project Owner:_ TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

Address: 6262 NORTH SWAN ROAD, #125, TUCSOM, ‘AZ 85718

Project Location: T-12-8, R-11-E, SECTION 29 County: PImMa

Description: NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA,
PHASE 1, LOTS 50-56, 64-115, AND 177-190.

Approval to construct the above, described facilities as represented in the
approved plan on file with the Pima County Department of Environmental Quality
is hereby given subject to the following provisions:

A .PROPBS_SIONAL ENGINEER, REGISTERED XN THE STATE OF ARIZONA, OR A PERSON UNDER

THE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A

CERTIFICATE OF COMPLETION TO THE DEPARTMENT. AFTER COMPLETION OF CONSTRUCTION,

AND ACCEPTANCE BY PIMA COUNTY, ACCURATE ¥AS BUILT® PLANS, AN ENGINEER’S

. CERTIFICATE OF COMPLETION, PRESSURE AND MICROBIOLOGICAL TESTING SHEALL BE

{ } PREPARED AND SUBMITTED TO PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY IN
pod ORDER TO QBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A.R.S. ¢5-353, requiresg that construction of the project must be
in accordance with the rules and regulations of the Arizona Department of
Environmental Quality.

If this project includes trenching, land stripping, earthmoving or road
construction, an aix quality activity permit may be required pursuant to P. C.
C. Title 17.12.470. Por inquires, regarding air quality activity permits,
please call 740-33857.

If construction has not started within one year of the date of this issue, this
certificate will be void and a written extension of time shall he required.

Date Appréved: March 7, 2005 Ursula Kramer,
Director

)

Eric Shepp, P.E.
Interim Technical Services Manager

Ce: P-File No. PO0&50S By: :@ﬂ:. [’ZM
P-ADEQ, SRO Mike Redmond, R.S.

Engineer-christopher Brozek, AICP, P.E. Sr. Ciwvil Engineering Asst.
Tierra Linda Howmeowners Assoc. W.C.

Lt G:\Tech\Plan Review\APPROVAL\POG6505.wtx.doc
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PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
ENGINEERING REVIEW UNIT
150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

Project Description: WATER EXTENSION TO SERVE TIERRA LINDA NUEVA, PHASE 2, LOTS 35-49, 57-63, 151-176

Location: _T-12-S, R-11-E, Section 29 County:_ PIMA

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

I.

Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. PO0660S, signed
on March 7, 2005.

Original sealed Engineer's Certificate of Completion, sealed on July 27, 2007 by Kristen Whatley P E., Certificate No. 45171,
dated and submitted after the completion of construction and final inspection.

Four pages of as-built plans for above-described project dated Jaly 27, 2007, sealed by Kristen Whatley, P.E., Certificate No.
45171, and approved for construction under PDEQ File No. PO06603, sealed on October 15, 2004 by Christoph Brozek,
P.E, Certificate No. 13904,

Test results for pressure and microbiological, signed by Scott Strimple, dated March 16, 2007, consisting of 12 pages.

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County Depariment
of Environmental Quality is hereby given subject to the following provisions:

N

)

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona Department
of Environmental Quality.

The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples needed to
detarmine compliance with any standards.

The Project owner and each subsequent owner shall notify each buyer about all operation, maintepance, iuspectiqn and
reporting requirements, and all other terms and conditions of the certificate of Approval to Construct and this certificate
of Approval of Construction.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona Department

of Environmental Quality.
Date’Approved: August 14, 2007 URSULA KRAMER, P.E.
DIRECTOR % /
By:_@ﬂ“" /
David Amash, P.E.
Civil Engineer
ce: PDEQ File No: PO06605
ADEQ, SRO By:
ACC Paul Strobak
Project Owner: Tierra Linda Homeowners Assoc, Civil Engineering Assistant

O

Project Engineer: Westland Resources
Design Engineer: Christopher Bozek, AICP, P.E.

G:\Water\Water-Sewer Plan Review\Approvals\05plans\PO06605.a0c.doc
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PIMA COUNTY DEPARTMENT ENVIRONMENTAL QUALITY

TECHNICAL SERVICES DIVISION
150 West Congress, 1% Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL TC CONSTRUCT
Water and/or Wastewater Facilities

System Name:_ TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMDANY

System No.: 10-411

Project Owner:_ TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

Address: 6262 NORTH SWAN ROAD, #1255, TUCSON, AZ 85718

Project Location: T-12-8, R-11-E, SECTION 29 County: PIMA

Description: NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA,
PHASE 2, LOTS 35-49%, 57-63, 151-176.

~ Approval to construct the above, described facilities as represented in the

§pproved plan on file with the Pima County Department of Environmental Quality
is hereby given subject to the following provisions:

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARIZONA, OR A PERSON UNDER
THE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A
CERTIFICATE OF COMPLETION TO THE DEPARTMENT. AFTER COMPLETION OF CONSTRUCTION,
AND ACCEPTANCE BY PIMA COUNTY, ACCURATE *“AS BUILT® PLANS, AN ENGINEER'’S
CERTIFICATE OF COMPLETION, PRESSURE AND MICROBICLOGICAL TESTING SHALL BE
PREPARED AND SUBMITTED TO PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY IN
ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A.R.S. 49-353, requires that construction of the project must be
in accordance with the rules and regulations of the Arizona Department of
Environmental Quality.

If this project includes trenching, land stripping, earthmoving or road
construction, an air quality activity permit may be required pursuant to P. C.
C. Title 17.12,470. For inquires, regarding air quality activity permits,
please call 740-3957.

If construction has not started within one year of the date of this issuq, this
certificate will be void and a written extension of time shall be required.

Date Approved: July 17, 2006 Ursula Kramer,

This approval superseded the Director

approval dated 3/7/05 to account

for a one year time extension. /2?
By: W.

Mike Redmond, R.S.

Water/WastePﬂ?am Mgy .
Cc: File No. PO06605 By:@{//&’/ 49%

ADEQ, SRO David Amash, P.E.
Engineer-Christopher Brozek, AICP, P.E. Civil Engineer
Tierra Linda Homeowners Assoc. W.C.

Westland Resources

G:\Water\Water-Sewer Plan Review\Approvals\05plans\PO06605, wtr2.doc



Exhibit “E”

[Water Use Data Sheet]
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COMPANY NAME: Tierra Linda Homeowners Association, Inc.

2008

Name of System: Tierra Linda HOA Water Co.

ADEQ Public Water System Number:10-411

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2008

MONTH NUMBER OF GALLONS GALLONS GALLONS
CUSTOMERS SOLD PUMPED PURCHASED
(Thousands) (Thousands) (Theusands)
JANUARY 54 312.5 '
FEBRUARY 54 304.2
MARCH 54 284.4
APRIL 54 353.2
MAY 54 463.5
JUNE 54 418.6
JULY 54 491.5
AUGUST 54 484.7
SEPTEMBER 54 486.9
OCTOBER 55 427.1
NOVEMBER 35 404.7
DECEMBER 56 419.6
TOTALS —> | ‘ 5,222

What is the level of arsenic for each well on your system?  0.0095  mg/l
(If more than one well, please list each separately.)

If system has fire hydrants, what is the fire flow requirement? 1000 GPM for 2 hrs

If system has chlorination treatment, does this treatment system chlorinate continuouslty?

{ X )Yes

( )No

Is the Water Utility located in an ADWR Active Management Area (AMA)?

( X )Yes

( )No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?

( )Yes

If yes, provide the GPCPD amount:

( X )No

Note: If you are filing for more than one system, please provide separate
data sheets for each system.

12



Appendix “E”

Tierra Linda Homeowners Association, Inc.
(Corporate Resolution)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



CERTIFICATE OF RESOLUTION

I, Robert P. Zammit, do hereby certify that | am the sole officer of Tierra Linda
Homeowners Association, Inc., an Arizona non-profit corporation organized under the laws
of the State of Arizona (the “Corporation”); that the following is true, complete and correct
copy of a resolution duly adopted at a Special Meeting of the Board of Directors of the
Corporation, duly and properly called and held on the June 10, 2009; that a quorum was
present at the meeting; and that this Resolution is set forth in the minutes of the meeting
and has not been rescinded, revoked or modified and is now in full force and effect:

RESOLVED, that the Board of Directors of the Corporation
hereby approve the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva attached as Exhibit “A” hereto.

FURTHER RESOLVED, that the President of the Corporation
is authorized to take all actions necessary on behalf of the
Corporation to complete the transaction for the sale of the water
system assets of the Corporation and to transfer the associated
Certificates of Convenience and Necessity to Gary Smyth or his
assigns, including, but not limited to, preparing and signing all
documents, provided, however, such authorization and transfer is
contingent upon approval of the First Amendment to the Second
Amended and Restated Declaration of Covenants, Conditions and
Restrictions of Tierra Linda Nueva by the Veterans Administration to
allow the transfer.

There being no further business to come before the meeting, the same was

adjourned.

Robért ;K Zammi
President

5216-5/061009



When recorded, return to;
Thomas M. Pace, Esq.

1670 East River Road, Suite 124
Tucson, Arizona 857 18-8900

FIRST AMENDMENT
TO
SECOND AMENDED AND RESTATED DECLARATION
OF
COVENANTS, CONDITIONS AND RESTRICTIONS
OF .
TIERRA LINDA NUEVA
Lot Nos. 1 through 190, Common Areas A and B and Wellsite
as recorded in Book 59 of Maps and Plats, at Page 3, Pima County, Arizona

This First Amendment (the “Amendment”) is made this l\ﬁpday of%
2009, by Title Security Agency, an Arizona corporation, as Trustee under Trust No. 939
(hereinafter the “Declarant”), and amends as set forth below that Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions for Tierra Linda Nueva,
recorded August 9, 2005, in the Office of the County Recorder, Pima County, Arizona, at
Docket 12612, page 7587, et seq. (the “Declaration”). All other terms and conditions of the
Declaration shall remain in full force and effect. All terms used but not defined in this
Amendment shall have the meanings assigned to such terms in the Declaration.

1. Section 9.1 of the Declaration ("Duty to Provide Water Service to
Members”) is hereby amended with ihe addition of a new first sentence as follows:

Notwithstanding the provisions of this Article VI, the
Association may sell the Water Facilities and the Wellsite o
a person or enlity which shall become a public service
corporation regulated by the Arizona Corporation Commission
with a duty to deliver water to the Property.

2. This Amendment has been approved by:

a. The written consent of Declarant who hoids at least sixty percent
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arizona non-profit
corporation, pursuant to Section 14.2.1 of the Declaration;

b. The approval of fifty-one percent (51%) of the Eligible Morigage
Holders, if any, who responded within the twenty {20) day period, pursuant to Section
11.2.2 of the Declaration; and



3. This Amendment will only be effective upon the recording of a Notice of
Consent of the Veterans Administration, pursuant to Section 11.9 of the Declaration,

IN WITNESS WHEREOF, Declarant has executed this Declaration the day,
month and year first above writlen.

TITLE SECURITY AGENCY
an Arizona corporation, as Trustee under Trust No.
939, only and not in its corporate capacity

By: g\g Qgg\\:&.xggg\\ 3

Diane L. Sloane
its: Trust Officer

STATE OF ARIZONA )
) ss.
COUNTYOFPIMA )

SUBSCRIBED AND SWORN 1o before me this \{ "day of Sy,

2009, by _ Diane L. Sloane ‘the Trust Officer

i3 . . , A R .- * &
of ‘Title: Security Agency of Arizona. » an-Arizona Corpoiation ', on behalf

of said Trust.

** ag Trustee Under Trust No. 939 / \ i
: £Nofary Public

My Commission expires:

N OFFICIAL SEAL
b\ DENNIS A. DERBY
RES- ) NOTARY PUBLIC-ARIZONA

24 . PIMA COUNTY

GV~ 7

$216-5/061908



MINUTES OF SPECIAL MEETING OF DIRECTORS
OF
TIERRA LINDA HOMEOWNERS ASSOCIATION, INC.

The Board of Directors of Tierra Linda Homeowners Association, Inc. an
Arizona non-profit corporation {the “Corporation”), held a Special Meeting on June 10,
2009, at the offices of the Corporation in Tucson, Arizona,

The Director present was Robert P. Zammit. Robert P. Zammit presided as
Chairman of the meeting and acted as Secretary thereof.

The Chairman introduced and the Board of Directors discussed the proposed
First Amendment to the Second Amended and Restated Declaration of Covenants,

Conditions and Restrictions of Tierra Linda Nueva. On motion duly made, it was

unanimously,

RESOLVED, that the Directors of the Corporation approve
the First Amendment to the Second Amended and Restated
Declaration of Covenants, Conditions and Restrictions of Tierra
Linda Nueva.

The Chairman updated the Directors on the sale of the water company by the

Corporation to Gary Smyth. A discussion ensued. On motion duly made, it was

unanimously,

RESOLVED, that the President of the Corporation is
authorized to take all actions necessary on behalf of the Corporation
to complete the transaction for the sale of the water system assets
of the Corporation and to transfer the associated Certificates of
Convenience and Necessity to Gary Smyth or his assigns, inciuding,
but not limited to, preparing and signing all documents, provided,
however, such authorization and transfer is contingent upon
approval of the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva by the Veterans Administration to allow the
transfer.



There being no further business to come before the meeting, upon motion duly

made and approved, the meeting thereupon adjourned.

Robert P. Zarfimit
Chairman and of the Meeting

DATED: June 10, 2009.

5216-5/061009



Appendix “F”

Tierra Linda Homeowners Association, Inc.

(Personal Financial Statement of
Gary Smyth)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Tierra Linda Homeowners Association, Inc.

(Tierra Linda HOA — Gary Smyth
Asset Purchase Agreement)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement™ by and between Tierra Linda
Homeowners Association, Inc. (“Seller”) and Gary Smyth, a married man dealing with his sole
and separate property (on behalf of himself and his heirs and assigns) (“Buyer”) is effective as of
this 16™ day of June 2009.

RECITALS

A. Seller is a public service corporation under Arizona law with respect to its
ownership and operation of a water utility system, and is subject to regulation by the Arizona
Corporation Commission (“ACC”).

B. On July 9, 2004, the ACC issued its Decision No. 67104 granting Seller a
Certificate of Convenience and Necessity (“CC&N”) by means of which Seller was authorized to
provide water service to the public within a designated service area. A legal description and a
map of the service area are attached hereto as Appendices “A” and “B,” respectively, and are
incorporated herein by this reference.

C. Seller is also a non-profit corporation under Arizona law, which was organized
for the purpose of providing various services to residents of the Tierra Linda Nueva Subdivision
(“Subdivision™) in Pima County, Arizona, which residents are members of Seller. Such services
include the provision of potable water service to the aforesaid residents.

D. Seller anticipates acquiring title to the water system facilities constructed by the
developer of the Subdivision by means of a Water Main Extension Agreement For Developer —
Installed On-Site and Off-Site Facilities that has been entered into between Seller and Tierra
Linda Development, L.L.C. (herein, the “Facilities Agreement™). The approval of the Facilities
Agreement (attached hereto as Appendix “C,” and incorporated herein by this reference) by the
ACC is a condition precedent to the legal effectiveness of the Facilities Agreement. .

E. The water system which serves the Subdivision has been funded through
advances in aid of construction, contributions in aid of construction and equity provided by the
developer of the Subdivision.

F. The water system which serves the Subdivision may over time need significant
additional capital expenditures, including a second well and possibly arsenic treatment facilities.
Seller does not desire to collect reserve funds from its members for future capital expenditures,
maintenance and repairs and is further desirous of conveying the existing water system to a
qualified successor.

G. Buyer currently owns and is operating water utility facilities providing service to
the public elsewhere in Pima County, Arizona. At present, Buyer owns and operates Lakewood
Water Company in the vicinity of Amado, Arizona, which is subject to regulation by the ACC.



H. Buyer possesses the financial resources necessary to make the aforesaid capital
expenditures required by Seller’s water system, as and if necessary; and, Buyer is prepared to
make such capital expenditures following the ACC approval of Buyer’s acquisition of Seller’s
water system assets.

L. Seller’s members are desirous of selling their water system facilities, in order to
assure ongoing adequate and reliable water service to the Subdivision; and, Buyer is desirous of
acquiring Seller’s water utility system.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, and the mutual
promises, covenants and agreements hereinafter contained, the parties agree as follows:

Section 1. Definitions.

The following capitalized words used in this Agreement shall have the meanings set forth
below:

Accounts Receivable: Any right to payment for services or goods provided or rendered
by Seller whether or not evidenced by an instrument or chattel paper, arising out of or in any way
related to the Business.

Aid in Construction Agreements: The Facilities Agreement entered into between Seller
and Tierra Linda Development, LLC, a copy of which is attached as Appendix “C”.

Assets: Collectively, the Real Property, Goodwill, Improvements, Equipment, Inventory,
Contract Rights, Licenses, Certificates, Warranties and Guarantees, and Records owned and used
by Seller in connection with the Business, to be sold by Seller and purchased by Buyer pursuant
to this Agreement; provided, however, Assets shall not include Accounts Receivable and cash on
hand or in any of Seller’s bank/brokerage accounts at Closing.

Assignment and Assumption of Contract Rights and Intangibles: Those certain
documents to be given by Seller to Buyer assigning all of Seller’s interest in the Contract Rights,
and the Buyer’s assumption of all Seller’s obligations under the Contract Rights, and assigning
all of Seller’s interest in the Goodwill, Licenses, Certificates, Warranties and Guarantees that are
transferable to Buyer as defined below.

Bill of Sale: That certain document to be given by Seller to Buyer conveying all of
Seller’s interest in and to the Equipment, Inventory and Records as defined below.

Business: That certain business known as Tierra Linda Homeowners Association Water
Company, which is currently owned by Seller and is engaged as a public service corporation in
the sale of water for domestic, commercial and other uses in the Certificated Area pursuant to a
Certificate issued by the Arizona Corporation Commission (“*ACC”), and other related services
in connection therewith.



Buyer: Gary Smyth, a married man dealing with his sole and separate property (on behalf
of himself and his heirs and assigns).

Certificate: That certain Certificate of Convenience and Necessity issued by the ACC in
Decision No. 67104, authorizing Seller to engage as a public service corporation in the sale of
water for domestic, commercial and other uses in the Certificated Area.

Certificated Area: The legally described area set forth on Appendix “A” in which Seller
conducts its Business, which area is more particularly shown on the map of the existing service

area attached hereto as Appendix “B”, which map is for the purpose of showing the boundaries
of the Certificated Area.

Closing: That point in time when (a) all of Seller’s obligations and Buyer’s obligations
hereunder have been fulfilled; (b)the Escrow Agent has received all required funds and
documents from the parties; and (c) the Escrow Agent disburses the sale proceeds and records
the Transfer Instruments as required by this Agreement.

Commitment: The Commitment for Title Insurance issued by Title Insurer for extended
coverage title insurance showing status of title to the Real Property as of the date of the
Commitment.

Contract Rights: The right to have services, goods or Equipment provided to the Business
by third persons, including, without limitation, any leases of Equipment by Seller and the Aid in
Construction Agreements.

Creditors: Any and all persons or entities to whom Seller owes money, goods or services.

Equipment: Tangible personal property, whether affixed or not to the Real Property,
which has been acquired by or is under lease to Seller for use primarily in the Business,
including but not limited to all equipment used in the operation of wells, storage reservoirs,
booster stations, transmission mains and distribution systems, office equipment and motor
vehicles.

Escrow Agent: Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120,
Tucson, Arizona 85718, Phone: (520) 382-3013, Fax: (520) 529-7026, Email:

lisa.quiglev@fnf.com.

Feasibility Period: The period beginning upon the Opening of Escrow and ending
September 20, 2009.

Goodwill: The goodwill of the Business.
Improvements: Wells, storage reservoirs, booster stations, transmission mains and

distribution systems, and any other structures or tangible property used by Seller in connection
with its water utility operations as described on Appendix “D.”




Inventory: Goods that are held by Seller as of the Closing for the treatment of water or
otherwise used or consumed in the ordinary course of operating the Business.

Licenses: Those rights to use the public rights of way of Pima County granted to Seller,
as described on Appendix “E,” which rights are to be transferred to Buyer at Closing.

Opening of Escrow: The date upon which a fully executed copy of this Agreement is
delivered to the Escrow Agent.

Permitted Encumbrances: All matters of record approved in writing by Buyer during the
Feasibility Period with respect to the Real Property.

Real Property: The real property legally described in Appendix “F” hercto, including all
well sites, storage reservoirs, booster stations, transmission mains and distribution systems
located within the Certificated Area, together with all easements, licenses and appurtenances
pertaining thereto which are used by Seller in the Business.

Records: All of Seller’s service agreements, service and repair records, water treatment
records, hydrology and assured water supply studies and reports, Arizona Department of Water
Resources (“ADWR?”) filings and correspondence, ACC filings and correspondence, Arizona
Department of Environmental Quality (“ADEQ”) filings and correspondence, customer data base
information (including master file information, billing and payment histories, and complaints),
meter reading information, and any other documents arising out of or in any way relating to the
Business and the Assets.

Seller: Tierra Linda Homeowners Association, Inc.

Title Insurer: Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120, Tucson,
Arizona 85718, Phone: (520) 382-3013, Fax: (520) 529-7026, Email: lisa.quiglev@fnf.com.

Transfer Instruments: Those instruments customarily required for the transfer of the
Assets, including, but not limited to:

(i} Special Warranty Deed substantially in the form attached hereto as Appendix
“G” hereto;

(i)  Assignment and Assumption of Easements and Property Rights substantially in
the form attached hereto as Appendix “H”;

(ii1)  Assignment of Water Rights and Well Registrations substantially in the form
attached hereto as Appendix “I” hereto;

(iv)  Affidavit of Value;

(v) Foreign Investment in Real Property Tax Act Affidavit;



(vi)  Bill of Sale substantially in the form attached hereto as Appendix “J”;

(vii) Assignment and Assumption of Contract Rights and Intangibles substantially in
the form attached hereto as Appendix “K”; and

(viii) Such other documents as Seller and Buyer may agree upon during the Feasibility
Period or Escrow Agent may require in order to complete a transfer of the Assets
in accordance with the requirements of the Commitment and the Title
Requirements.

Warranties and Guarantees: Any and all existing written warranties and/or guarantees
affecting the Improvements, or any features thereof and any personal property located therein or
thereon, and any and all existing written warranties and/or guarantees affecting the Equipment,
which shall be conveyed to Buyer at the Closing.

Section 2. Conveyance of Assets. Subject to the conditions and limitations set forth herein,
Seller hereby agrees to sell and Buyer hereby agrees to purchase the Assets.

2.1 Equipment, Inventory and Records. The Equipment, Inventory and Records shall
be conveyed at Closing by the execution and delivery by Seller of the Bill of Sale. The Bill of
Sale for such items shall include a list identifying all Equipment, Inventory and Records and
shall be substantially in the form of Appendix “J” hereto,

2.2 Contract Rights: Goodwill, Licenses, Certificates, Warranties and Guarantees.
The Contract Rights shall be assigned by Seller and assumed by Buyer, and the Goodwill,
Licenses, Certificates, Warranties, if any, and Guarantees, if any, that are transferable shall be
assigned by Seller to Buyer, at Closing by the execution and delivery by Seller and Buyer of the
Assignment and Assumption of Contract Rights and Intangibles. Seller does not warranty or
guarantee the condition of any of the Improvements, Equipment or Inventory. The Assignment
and Assumption of Contract Rights and Intangibles shall include a list identifying all Contract
Rights assigned to and assumed by Buyer and shall be substantially in the form of Appendix
“K” hereto. Buyer shall not be obligated to assume any contracts not disclosed by Seller as
Contract Rights and specifically assumed in writing by Buyer pursuant to Appendix “K.”

2.3 Real Property. The Real Property shall be conveyed at Closing by the execution
and delivery by Seller of (a) Special Warranty Deed, (b) an Assignment of Easements and
Property Rights, (c) an Assignment of Water Rights and Well Registrations and (d) such other
Transfer Instruments as may be appropriate as determined by Buyer or Title Insurer. The Special
Warranty Deed shall be substantially in the form attached hereto as Appendix “G” hereto.
Seller shall deliver the Real Property at Closing to Buyer subject only to Permitted
Encumbrances. Within a reasonable time after the Closing, Escrow Agent shall furnish the
Buyer with the Title Insurer’s ALTA Extended Owner’s Policy of Title Insurance in the amount
of the Purchase Price (defined in Section 4.1), subject only to Permitted Encumbrances (the
“Owner’s Title Policy™).



24  Limitations. The purchase of the Assets pursuant hereto shall not constitute a
purchase of Seller by Buyer nor render Buyer a successor-in-interest to Seller. This Agreement
is limited to the purchase and sale of the Assets only and Buyer is not assuming any liabilities of
Seller with respect to the Assets or the Business that may exist at any time unless otherwise
specifically set forth herein, provided, however, Buyer shall assume Seller’s refund obligations
under the Facilities Agreement. Buyer shall have no obligation of any kind under any contract or
obligation assumed by Seller unless disclosed to, and assumed by, Buyer in writing, as provided
herein. The provisions of this Section 2.4 shall survive the Closing.

Section 3. Commitment; Information from Seller; Feasibility Period.

3.1 Delivery of Materials.

3.1.1 Delivery of Commitment. Within five (5) days following the Opening of
Escrow, the Escrow Agent shall deliver the Commitment to Buyer and Seller together with
legible copies of all documents referenced therein.

3.1.2  Delivery of Other Information. Upon the Opening of Escrow, Seller shall
deliver to Buyer copies of (a) all employment, service, operations, maintenance and supply
contracts affecting or pertaining to the Real Property, Equipment, Improvements, Inventory or
the Business conducted thereon; (b) the Warranties and Guarantees, together with any insurance
policies or binders; (c) all environmental studies and assessments, and regulatory filings and
reports concerning the Assets or the Business, including, but not limited to, ADEQ, ADWR and
ACC utility and corporate filings; and (d) all similar or relevant information and documentation
requested by Buyer or which could reasonably affect or influence Buyer’s use of the Assets for
the purposes for which they are being acquired.

3.2 Feasibility Period. During the Feasibility Period Buyer shall have the right to
enter upon the Real Property and the right to review all Records with Buyer’s representatives and
agents for the purpose of testing, examining and investigating the Assets and to make written
objections (“Title Requirements™) to matters shown in the Commitment or any amendment
thereto or a survey of the Real Property. During the Feasibility Period Seller shall make
reasonable and diligent efforts at Seller’s sole cost and expense to satisfy the Title Requirements
on terms and conditions satisfactory to Buyer. Buyer shall have the right during the Feasibility
Period to terminate this Agreement if Buyer is dissatisfied, in Buyer’s sole and absolute
discretion, with the progress in satisfying the Title Requirements or the feasibility of the Assets
for Buyer’s purposes. On or before the expiration of the Feasibility Period, Buyer shall give
written notice to Seller and Escrow Agent of its election whether or not to terminate this
Agreement. If Buyer elects to terminate this Agreement, Escrow Agent shall return the Earnest
Money and all documents deposited in escrow by Buyer to Buyer, all documents deposited in
escrow by Seller to Seller, and this Agreement and escrow shall terminate. If Buyer elects not to
terminate this transaction, the Earnest Money shall become nonrefundable to Buyer. Buyer’s
failure to timely give written notice of its election to terminate or not terminate this transaction
shall be deemed an election by Buyer not to terminate this transaction.




Section 4. Earnest Money and Purchase Price.

4.1  Earnest Money and Purchase Price. Buyer agrees to pay Seller as the total
purchase price for Seller’s interest in the Assets, the following sums (the “Purchase Price™):

4.1.1 Earnest Money. Buyer will deposit the sum of One Thousand Dollars
($1,000.00) (the “Eamest Money™) with the Escrow Agent within three (3) days after the
execution of this Agreement by Buyer and Seller. The Earnest Money shall be placed in an
interest bearing account, and all interest accruing thereon (“Earnest Money Interest”) shall be
deemed to increase, and be a part of, such Earnest Money and shall be paid to the party entitled
to receive payment of the Earnest Money in accordance with this Agreement. The Earnest
Money shall be disbursed to Seller at Closing, provided that all of Seller’s obligations herein
have been satisfied.

4.1.2 Balance of Purchase Price. The Balance of the Purchase Price shall be
Sixty-Nine Thousand Dollars ($69,000.00), and shall be paid by Buyer in immediately available
United States funds at Closing through Escrow Agent.

Section 5. Regulatory Approvals and Conditions to Closing. Buyer’s and Seller’s
obligations to proceed with Closing under this Agreement are contingent upon: (i) Buyer and

Seller obtaining such approval(s) of the ACC as may be necessary to complete the sale of the
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory
to Buyer in its sole and absolute discretion (the “Regulatory Approvals™), including the ACC’s
prior approval of the Facilities Agreement; (ii) Buyer’s receipt of the Title Insurer’s irrevocable
commitment to issue the Owner’s Title Policy; (iii) Sellet’s satisfaction of all requirements of the
Commitment and all Title Requirements set forth by Buyer during the Feasibility Period on
terms and conditions satisfactory to Buyer in its sole and absolute discretion; (iv) execution and
delivery of the Transfer Instruments; (v) the payment of any closing costs, proratable amounts or
any other amounts required to be paid under this Agreement on or before the Closing; (vi) the
parties’ representations and warranties contained in this Agreement being true and correct in all
material respects as of the Closing (“Closing Conditions™), and (vii) Declarant’s execution of a
legally effective First Amendment to Second Amended and Restated Declaration of Covenants,
Conditions and Restrictions of Tierra Linda Nueva Subdivision. Buyer and Seller shall
cooperate in all reasonable respects to obtain the Regulatory Approvals, and each party shall bear
its own costs incurred in such regard. The Closing shall occur at a mutually agreeable time and
place within ten (10) business days after expiration of the Feasibility Period, or such earlier date
that all Closing Conditions have been satisfied and Buyer has delivered written notice to Seller
that Buyer has elected to proceed with the transaction (“Buyer’s Election to Proceed™). If (i) any
the Closing Conditions have not been satisfied by October 15, 2009, and (ii) the parties do not
extend the date of Closing according to the provisions of Section 10 of this Agreement, then the
Earnest Money shall be returned to Buyer, and this Agreement shall terminate,




Section 6. Representations and Warranties.

6.1 Seller’s Representations. Seller hereby jointly and severally represents and
warrants to Buyer the following:

6.1.1 Title. Seller is the owner of, and has good and marketable title to, the
personal and Real Property that is a part of the Assets to be conveyed hereunder.

6.1.2 Disclosed Agreements. Except for this Agreement, Seller has entered into
no agreement currently in effect to sell the Assets.

6.1.3 Liabilities. To be best of Seller’s knowledge, there are no judgments,
liens, actions or proceedings pending against Seller or the Assets that would adversely affect this
transaction or the title that Buyer will receive, other than those that have been disclosed in
writing to Buyer.

6.1.4 Liens. No judgments, liens, security interests or other monetary
obligations against the Assets will be outstanding at the time of Closing, except Permitted
Encumbrances and current real estate taxes which are not yet due and payable.

6.1.5 Labor, Materials. All bills and invoices for labor and materials furnished
to or on behalf of the Assets which have been incurred by Seller prior to the time of conveyance
and transfer to Buyer, if any, will be paid by Seller prior to or at the time of Closing.

6.1.6 Proceedings. To be best of Seller’s knowledge, there are no actions or
proceedings by any person or governmental entity or any other facts or circumstances, including
any causes of action, lawsuits or claims, whether existing or threatened, which might materially
and adversely affect the Assets.

6.1.7 No Breach. Neither the execution and delivery of this Agreement nor the
consummation of the transaction contemplated by this Agreement will result (either immediately
or after the passage of time and/or the giving of notice) in a breach or default by Seller under any
agreement or understanding to which Seller is a party or by which Seller may be bound or which
would have an effect upon Seller’s ability to fully perform its obligations under this Agreement.

6.1.8 No Bankruptcy. Seller has not (a) made a general assignment for the
benefit of creditors, (b) filed any voluntary petition or suffered the filing of an involuntary
petition by Seller’s creditors, (c¢) suffered the appointment of a receiver to take all, or
substantially all, of Seller’s assets, (d) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller’s assets, or (¢) admitted in writing its inability to pay its debts as they
fall due, and no such action is threatened or contemplated.

6.1.9 Regulations. To the best of Seller’s knowledge, there are currently no
violations of any applicable zoning regulation or ordinance or other law, order, ordinance, rule,
regulation or requirement, or of any covenant, condition or restriction affecting or relating to the



use or occupancy of the Real Property from any governmental agency having jurisdiction over
the Assets or from any other person entitled to enforce the same.

6.1.10 Permits. To be best of Seller’s knowledge, Seller has all permits, licenses,
authorization and approvals required by law or any governmental agency to conduct the
Business.

6.1.11 Condemnation. To be best of Seller’s knowledge, there are no pending or
threatened condemnation or eminent domain proceedings which would affect the Business or
Assets.

6.1.12 Creditors. As of the Closing or thereafter when such obligations are then
due (except for items to be prorated at Closing pursuant to Section 13 of this Agreement), all
bills and invoices for goods and services related to or which are a part of the Assets shall be paid;
all Creditors shall be paid; all employees (if any) and salaries, wages, bonuses, vacation pay and
benefits accrued up to the date of Closing shall be paid; all withholdings, payroll taxes,
unemployment insurance, worker’s compensation benefits, and all other similar payments shall
be paid current to the date of Closing; and no claims by Creditors shall exist which may
encumber the Assets.

6.1.13 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to the Regulatory Approvals, has the full right
and authority to enter into this Agreement, to consummate the sale of the Assets herein and to
observe and perform all of its covenants and obligations hereunder. The person executing this
Agreement and any other document required hereby has full authority to act on behalf of and to
bind the Seller in and to the obligations imposed on it by this Agreement.

6.1.14 Commissions. Seller has made no agreements respecting commissions or
brokerage fees in connection herewith. Seller shall indemnify Buyer for any claims of
commission through Seller. This indemnification provision shall survive the Closing.

6.1.15 Environmental Regulations. To the best of Seller’s knowledge, the Assets
to be conveyed hereunder are in compliance with all current applicable environmental, health
and safety laws and regulations.

6.1.16 Insurance Coverage. Seller carries, and has for the four (4) years
immediately preceding the date of this Agreement carried, what it believes to be a commercially
reasonable liability insurance policy on an occurrence basis. Such insurance shall be maintained
in full force and effect through Closing.

6.1.17 ACC Filings. To the best of Seller’s knowledge, there are no material
inaccuracies in the information contained in the latest Annual Report(s) filed with Corporation
and the Utilities Division(s) of the ACC.

6.1.18 Sufficiency and Adequacy. To the best of Seller’s knowledge, the Real
Property to be conveyed pursuant hereto is adequate and sufficient to permit the Buyer to operate



the Business in its usual and customary manner, and all Improvements are located within the
Real Property conveyed pursuant hereto.

6.1.19 Accuracy of Representations and Warranties, None of the representations
and warranties of Seller contain any untrue statements of a material fact, or omit or misstate a
material fact necessary in order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafter shall lapse except with respect to any breach of such warranties and
representations with respect to which Buyer has commenced an action against Seller prior to the
expiration of such one (1) year period.

6.2  Buyer’s Representations. Buyer hereby represents to Seller as follows:

6.2.1 Authority. The person executing this Agreement and any other documents
required hereby has full authority to act on behalf of and to bind the Buyer in and to the
obligations imposed on it by this Agreement.

6.2.2 Commissions. Buyer has made no agreements respecting commissions or
brokerage fees in connection herewith. Buyer shall indemnify Seller for any claims of
commission through Buyer. This indemnification provision shall survive the Closing.

6.2.3 Accuracy of Representations and Warranties. None of the representations
and warranties of Buyer contain any untrue statements of a material fact, or omit or misstate a
material fact necessary in order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafter shall lapse except with respect to any breach of such warranties and
representations with respect to which Seller has commenced an action against Buyer prior to the
expiration of such one (1) year period.

6.2.4 Construction of Second Well. Buyer hereby agrees to construct a second
well to provide water service to residents of the Subdivision prior to occupancy of fifty percent
(50%) of the currently pending platted lots within the Subdivision. This commitment upon
Buyer’s part shall survive Closing until fully discharged.
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Section 7. Indemnification.

7.1 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold Buyer
harmless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incurred by Buyer
relating to (i) the Assets or Business and arising from acts, occutrences or matters that took place
prior to the Closing and (ii) any material misrepresentation, breach of warranty or covenant, or
nonfulfillment of any agreement on the part of Seller.

7.2 By Buyer. Buyer hereby agrees to indemnify Seller against, and to hold Seller
harmless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incurred by Seller
relating to (i) the Assets and arising from acts, occurrences or matters that took place after the
Closing (excluding acts of Seller, its agents or employees) and (ii) any material
misrepresentation, breach of warranty or covenant, or nonfulfillment of any agreement on the
part of Buyer.

Section 8. Aid in Construction Agreements. At Closing, Seller shall assign and Buyer shall
assume Seller’s rights and obligations under the Aid in Construction Agreement, provided that
no party thereunder is in default of their obligations under such Agreement.

Section 9. Escrow Agent.

9.1  Delivery of Transfer Instruments. The Transfer Instruments and any other
documents required by this Agreement or applicable laws shall be placed by the parties into
escrow with the Escrow Agent and shall be delivered to the appropriate party upon Closing.

9.2 Other. The Escrow Agent agrees to do all things reasonably required by the terms
of this Agreement to close this transaction.

Section 10. Closing. The Closing of this sale shall occur no later than ten (10) business days
after expiration of the Feasibility Period, but in no event later than October 15, 2009, as provided
under Section S of this Agreement. Notwithstanding the foregoing, the parties may extend the
date of Closing until such later time by executing and delivering a written instrument to the
Escrow Agent setting a new date for Closing. The new Closing date shall also be the new date
for proration.

Section 11. Closing Documents.

11.1  Seller’s Deposits. Prior to Closing, Seller shall deposit with Escrow Agent for
delivery to Buyer, the following:

11.1.1 The Transfer Instruments required by this Agreement.

11.1.2 The form of Certificate re RUCO and ACC Assessments, substantially in
the form set forth in Appendix “L” hereto.
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11.1.3 Any other documents or instruments required by this Agreement.

11.1.4 Any other instruments necessary to or reasonably required by Buyer or
Escrow Agent to effectuate the transaction contemplated herein,

11.2 Buyer’s Deposits. Prior to Closing, Buyer shall deposit with Escrow Agent for
delivery to Seller the following:

11.2.1 The Balance of the Purchase Price in immediately available United States
funds.

11.2.2 Any other instruments necessary to or reasonably required by Seller or
Escrow Agent to effectuate the transaction contemplated herein,

Section 12. Costs. Costs of Closing and/or expenses connected with the transfer of the Assets
and the sale thereof shall be divided between Buyer and Seller, and paid through escrow, as
follows:

12.1  Attorneys® Fees. Except as provided in Section 21.4 of this Agreement, each
party shall pay its own attorneys’ fees and costs.

12.2  Escrow Fees. The escrow fee and all filing and recording fees shall be divided
equally between Buyer and Seller, to the extent that such recording fees or filing fees are for the
Transfer Instruments. If any recording fees or filing fees are necessary as a result of recordings
required to clear title, they shall be paid by Seller.

12.3  Title Insurance. The premium for the Owner’s Title Policy attributable to
standard coverage and the cost of any endorsements required to satisfy the Commitment or Title
Requirements shall be paid by Seller. Buyer shall pay the difference between the standard
premium and an extended premium, if any, plus the costs of any additional requirements for an
extended title insurance policy.

Section 13. Prorations.

13.1 Prorations. All current real estate taxes against the Real Property shall be
prorated as of 12:01 a.m. on the date of Closing. Any errors in the proration resulting in a deficit
in the payment of taxes through Closing shall thereafter remain the obligation of Seller, Any
delinquent taxes, penalties and interest thereon for the Property shall be paid by Seller on or
before Closing

13.2  Assessments. All current assessments, both principal and interest, against the
Real Property shall be prorated as of 12:01 a.m. on the date of Closing. Seller shall pay any
delinquent amounts on or before Closing.

13.3  Other.

13.3.1 Seller shall deliver the Records to Buyer on the Closing date.
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13.3.2 Seller shall transfer utility operations to Buyer as of Closing.

13.3.3 Leases for Equipment (including vehicles) or premises, if any, shall be
prorated as of Closing.

13.3.4 Any meter deposits collected by Seller, refunds of which are payable to
Seller’s customers, shall be transferred to Buyer as of Closing.

13.3.5 Personal property tax shall be prorated as of Closing.

Section 14. Risk of Loss.

14.1  Prior to Closing. The risk of loss for damage by fire or other casualty, or the
taking by eminent domain, until Closing, shall remain the responsibility of Seller. Upon the
happening of any material loss and within ten (10) business days after notification thereof, Buyer
may elect in writing to terminate this Agreement or close the sale. If an election to terminate the
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest
thereon and this Agreement shall thereupon become null and void. In the alternative, if an
election to proceed with Closing is made by Buyer, any insurance proceeds and/or condemnation
award in connection with the loss shall be given to Buyer, but there shall be no adjustment to the
Purchase Price.

142 After Closing. The risk of loss or damage by fire or other casualty, or the taking
by eminent domain, shall be assumed by and be the responsibility of Buyer from and after the
Closing,.

Section 15. Insurance. Buyer shall place its own insurance coverage on the Assets as of
Closing. Insurance previously carried by Seller shall be canceled by Seller as of Closing.

Section 16. Assignment of Agreement. The rights of each party under this Agreement may be
assigned only with the prior written consent of the other party, which consent may be withheld
for any reason, or for no reason.

Section 17. Default.

17.1  Seller’s Default.

17.1.1 Non-Monetary Default. For the purposes of this Section 17, a “Non-
Monetary Default” shall mean the failure of Seller to close this transaction after Buyer has
tendered full performance when that failure is the result of any action by a third party
encumbering the Assets by creating a cloud on the title of Seller’s ownership status which is not
practicably susceptible to financial satisfaction prior to Closing and was not accepted by Buyer
as a Permitted Encumbrance during the Feasibility Period.

17.1.2 Monetary Default. For the purpose of this Section 17, a “Monetary
Default” shall mean the failure of Seller to close this transaction after Buyer has tendered full
performance, when that failure is a result of a monetary lien or encumbrance upon the Assets,
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which lien or encumbrance was not disclosed in the Commitment when received by Buyer and
which can be cured by the application of a portion of the Closing proceeds.

17.1.3 Seller’s Willful Refusal. For the purpose of this Section 17, “Seller’s
Willful Refusal” shall mean the wrongful failure of Seller to close this transaction for reasons
within Seller’s control, after Buyer has tendered full performance.

17.1.4 Remedies. In the event of a default by Seller, Buyer’s exclusive remedies
shall be as follows:

17.1.4.1 In the event of a Non-Monetary Default, Buyer shall have
ten (10) business days following such default in which to elect in writing to terminate this
Agreement or waive the Non-Monetary Default and close this transaction. In the event Buyer
elects to terminate this Agreement, this Agreement shall thereupon be null and void and the
Earnest Money shall be immediately returned to Buyer, together with any interest earned
thereon. If Buyer elects to waive the Non-Monetary Default and close the transaction, then
Closing shall occur within ten (10) business days after Buyer’s written notice to close. There
shall be no adjustment in the Purchase Price and Buyer shall accept whatever title Seller may be
able to convey.

17.1.4.2 In the event of a Monetary Default, the Escrow Agent is
hereby instructed to withhold from Seller’s proceeds from the Closing a sufficient amount to
cure the Monetary Default.

17.1.4.3 In the event of Seller’s Willful Refusal, then Buyer shall be
entitled to pursue its legal and equitable remedies as then may be available, including specific
performance.

17.2  Buyer’s Default. In the event Buyer fails to close this transaction after Seller has
tendered full performance and all conditions to Buyer’s obligation to close have been satisfied,
Seller shall be entitled to immediately receive the Earnest Money from the Escrow Agent as
liquidated damages (and not as a penalty) for its damages incurred as a result of Buyer’s default.

Section 18. Customer Deposits.  Any meter deposits collected by Seller, refunds of which
are payable to Seller’s customers, shall be transferred to Buyer and refunded by Buyer as and
when due. Seller shall provide a list of all such refundable customer deposits and meter deposits
to Escrow Agent and Buyer prior to Closing.

Section 19. Emplovees. Buyer shall not be obligated to employ any of Seller’s employees, if
any, nor have any obligations to such employees, whatsoever.

Section 20, Meter Readings and Billings.

20.1 Meter Readings.
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20.1.1 Seller shall use its best efforts to read all customer meters on the date of
Closing, but in any event, all meters will be read within five (5) days prior to Closing (the “Final
Reading™).

20.1.2 Seller shall continue to bill in its usual sequence for water usage prior to
Closing and may, at its option, delay its usual billing sequence to coincide with the Final
Reading,

20.1.3 Seller shall bill for all services provided prior to the Final Reading at
Seller’s rates. Buyer shall bill for all services provided after the Final Reading at Buyer’s rates.

20.1.4 With respect to any amounts billed for Seller’s services provided prior to
the Final Reading, Buyer shall have no obligation or liability to take any action to effect
collection on behalf of Seller, but Seller may, at its option, pursue the collection of its unpaid
billings.

Section 21. Miscellaneous Provisions.

21.1 Notices.

All notices and communications hereunder shall be in writing and shall be given by
personal delivery, private courier whose practice it is to obtain a receipt upon delivery, or mailed
first class, registered or certified mail, postage prepaid, and shall be deemed received upon the
carlier of actual delivery or two (2) days after deposit in the United States Mail as aforesaid.
Notices to Seller or Buyer as the case may be shall be delivered or mailed to the following
addresses:

Seller Buver
Tierra Linda Homeowners Association, Inc. Gary Smyth
c¢/o Tierra Linda Homeowners Association Water Company c/o Smyth Steel
4729 E. Sunrise Drive, #311 4010 East Illinois
Tucson, Arizona 85718 Tucson, Arizona 85714
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21.2 Nature of Agreement.

21.2.1 Agreement Negotiated. The terms and provisions of this Agreement
represent the results of negotiations between Seller and Buyer, each of which has been
represented by counsel of its own choosing and none of which have acted under duress or
compulsion, whether legal, economic or otherwise. Consequently, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Seller and Buyer hereby waive the application of any rule of law which would
otherwise be applicable in connection with the interpretation and construction of the Agreement,
including (without limitation) any rule of law to the effect that ambiguous or conflicting terms or
provisions contained in this Agreement shall be interpreted or construed against the party whose
attorney prepared the executed draft or any earlier draft thereof. The Rule of Strict Construction
shall not be used to interpret this Agreement, but rather this Agreement shall be construed to
provide each party with the benefit of the bargain it has struck with the other party.

21.2.2 Integration. All understandings and agreements heretofore between the
parties are merged into this Agreement, which alone fully and completely expresses their
agreement; the same is entered into after full investigation and neither party is relying upon any
statements or representations by the other not embodied in this Agreement.

21.2.3 Other Inducements. The parties agree that there are no promises,
inducements, representations or agreements in connection with this Agreement except those
specifically set forth herein in writing.

21.2.4 Binding Effect upon Successors. Assigns and Heirs. Subject only to the
provisions of Section 16, above, the provisions of this Agreement, and all rights and obligations

hereunder, shall be binding upon the respective successors, assigns and heirs of Seller and Buyer.

21.2.5 Modification. This Agreement may not be changed orally, but only by an
agreement in writing, signed by the parties.

21.2.6 Other Agreements. Seller shall not enter into any contracts, leases,
agreements or amendments to existing agreements or encumbrances affecting the Assets while
this Agreement remains in force or subsequent to Closing of this transaction without the express
written consent of Buyer, other than to remove a matter which the Title Insurer requires be
removed to close.

21.3 Relation of Parties; No Agency. It is expressly agreed and understood by the parties
hereto that neither party is the agent partner, nor a joint venture partner of the other. It is also
expressly agreed and understood that neither Seller nor Buyer has any obligations or duties to the
other except as specifically provided for in this Agreement.

21.4 Atiorney’s Fees. In the event of any dispute regarding this Agreement, the
prevailing party shall be entitled to receive, in addition to any other award, reasonable attorneys’
fees and costs, determined by the court or arbitrator and not a jury.
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21.5 Construction.

21.5.1 Time. Time is of the essence of this Agreement. However, if any action
is required to be taken on a Saturday, Sunday or legal holiday, the action shall be deemed timely
taken if it is taken on the next regular business day.

21.5.2 Headings. The headings of this Agreement have been inserted for
convenience of reference only and are to be ignored in any construction of the provisions hereof.
Whenever a personal pronoun is used in any one gender, it shall be deemed to include all other
genders as the case may require, and the singular shall include the plural, and vice versa, unless
the context indicates to the contrary.

21.5.3 Adverbs. Whenever the terms “herein”, “hereunder”, “hereof”, “therefor”,
“thereover”, or similar terms are used, they shall refer to this entire Agreement as a whole and
shall not refer solely to any particular section,

21.5.4 Exhibits. All recitals, schedules and exhibits to this Agreement are fully
incorporated herein as though set forth at length herein.

21.5.5 State Law. This Agreement and the conveyance provided for herein shall
be governed by the laws of the State of Arizona.

21.5.6 Counterparts. This Agreement may be executed in counterparts, and the
signature of any person required by this Agreement shall be effective if signed on any and/or all
counterparts. All counterparts together shall be considered one and the same Agreement.

21.6 Force Majeure. The term “Force Majeure” as used herein shall mean cause
beyond the contrel and without the fault or negligence of the party failing to perform, whether
foreseen or unforeseen, including, but not limited to: Acts of God, acts of the public enemy,
wars, insurrections, civil unrest, riots, terrorism, labor disputes, boycotts, fires, explosions,
floods, unanticipated adverse geological and weather conditions, and acts of judicial or military
authorities. Neither party will be liable to the other for any delay or non-performance of its
obligations under this Agreement in the event and to the extent that such delay or
nonperformance is caused by any event of Force Majeure. Each party will inform the other party
of the occurrence of any event of Force Majeure, and its expected duration and cessation,
respectively, as soon as rcasonably practical. In the event the Closing under this Agreement
becomes suspended as the result of an event of Force Majeure for a continuous period exceeding
sixty (60) days, then either party may terminate the Agreement with respect to the unperformed
part of the Agreement and the Earnest Money shall be returned to Buyer.
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Section 22. Inspection, Acceptance and Maintenance of Assets.

22.1 Buyer. Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Assets as it deems reasonably necessary, and will accept the Assets in
“AS IS” condition, with no warranties express or implied except as set forth in Section 6 of this
Agreement,

222 Seller. Seller agrees 10 maintain the condition of the Assets in their current
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from
the Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take all reasonable steps to ensure that any infrastructure built or approved conforms with
Buyer’s construction standards and does not impair Title Insurer’s willingness to issue the Title
Policy.

Section 23. Miscellaneous

23.1 Receivables. Buyer acknowledges that the records to be transferred to Buyer will
contain information that may be needed by Seller from time to time. Buyer therefore agrees that
Seller will have the right to reasonable access to such information for that purpose after
reasonable prior notice and during regular business hours after Closing, including the right to
make copies of such documents as Seller may need.

23.2  Annual Regulatory Assessments. Selier agrees and acknowledges that it shall be
responsible for and pay all accrued and or payable ACC and RUCO Annual Regulatory
Assessments at or prior to Closing.

SELLER:

Tierra Linda Homepwners Association, Inc.
I(obe@ President

BUYER:

Gary Smyth, a married man, dealing with his sole
and separate property (on behalf of himself and
his heirs and assigns)

—
By: O, & W~
Gary Smyth
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ESCROW AGENT:

Copy of the Agreement, including the Exhibits
attached hereto, received and acknowledged:

Fidelity National Title

By:
Name:_Lisa Quigley
Title:__Escrow Agent
Date received:

C\Documents and SeningsiAngela Trujillo\Larmy\Gary E. Syt APA-TLHOA15MAY(9final vers. J FINAL doc
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Appendix “A”

Tierra Linda Homeowners Association, Inc.
(Legal Description)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



DOCKET NO. W-04236A-04-0075

PARCEL A

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the north quarter corner of said Section 29, marked by a General Land Office
brass capped pipe and Pima County Department of Transportation reference ties;

THENCE from said point of beginning, southerly along west line of the northeast quarter of said
Section 29, § 00° 13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE POINT OF

- BEGINNING of Parcel A" herein described;

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49" 46" E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RIS 26932;

THENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded in Book 17 of Maps and
Plats at Page 92 thereof, S 00° 09' 39" E, 624.72 feet (Record), S 00° 10' 41" E, 626.26 feet
(caiculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said southwest comer, easterly along the south line of Lots 11,12, and 13 of
said recorded subdivision,

N 89° 50° 21" E, 922.53 feet (Record) o =

N 89° 51' 90" E, 923.97 feet (calculated) 29 £
N 89 °49' 46" E, 925.11 feet (measured) to the southeast corner of said Lot 135markedSy a )
diameter rebar with registration tag RLS 15933; = ;A m

o —
THENCE leaving said southeast corper, southerly along the west right-of-wagliie of V}ia <
Socorro as shown on the plat of said Tierra Linda _ == 2 m

= =]

S 00° 16' 51" E, 1465.00 feet (Record) zg o “

S 00° 17" 12" E, 1465.00 feet (calculated) - -
S 00° 15' 53" E, 1465.55 feet (measured) to the northeast comner of a parce] recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a 14" rebar;

THENCE leaving said northeast corner, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89° 50' 21" W (Record), S 89° 51' 38" W, 926.57 feet
(calculated) to a point thereon;

THENCE leaving said north line, northwesterly, N 33° 16' 52" W, 276.55 feet to a calculated
point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 181.14 feet to a calculated point;
THENCE leaving said point southeasterly S 85°57' 43" E, 104.77 feet to a calculated point;
THENCE leaving said point, northwesterly, N 06° 20' 24" W, 282.28 feet to a calculated poiat:
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THENCE leaving said point, southwesterly, S 73° 29' 57" W. 99.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37' 32" W, 226.98 feet to a calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 198.23 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48’ 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a point thereon;

THENCE leaving said point, northerly, N 00° 11' 46" W, 430.00 feet to a calculated point;
THENCE leaving said point, westerly, S 89° 48' 14" W, 93.91 feet to a calculated point;
THENCE leaving said point, northerly, N 00° 11' 47" W, 430.00 feet to a calculated point;
THENCE leaving said point, easterly, N 89° 48' 14" E, 820.00 feet to a calculated point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 428.00 feet to a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said point, easterly along said right-of-way line, N 89° 48' 11" E, 370.70 feet
to the TRUE POINT OF BEGINNING:

CONTAINING 69.18 acres of land [M/L), subject to and together with all matters of public
record.

Parcel B

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Mendian, more
particularly described as follows:

BEGINNING at the southwest corner of the north half of said Section 29, marked by a %"
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties;

THENCE from said point of beginning, northerly along the measured west line of the northwest
quarter of said Section 29, N 00° 13' 13" W, 868.89 feet to a calculated point thereon;

THENCE leaving said west line, easterly along a line being parallel with the north litie of the
northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1505.18 feet to a point thereon;

THENCE leaving said parallel line, northerly, N 00° 11' 46" W, 440.00 feet to a calculated point;

67104 B
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THENCE leaving said calculated point, easterly along a line being paralle! with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 1053.13 feet to a point thereon;

THENCE leaving said parallel line, northeasterly, N 68° 10' 39" E, 198.23 feet to a calculated
point;

THENCE leaving said point, southeasterly, S 16° 37 32" E, 226.98 feet to a calculated point;
THENCE leaving said point, northsasterl}, N 73° 2§' 57" E, 99.62 féet to a calculated point;
THENCE leaving said point, southeasterly, S 06° 20' 24" E, 282.28 feet 10 a calculated point;
THENCE leaving said point, northwesief};y, N 85° 57' 43" W, 104.77 feet to a calculated point;
THENCE leaving said point, southerly, S 00° 11' 46" E, 181.14 feet to a calculated point;

THENCE leaving said point, southeasterly, S 33° 16' 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
County;

THENCE leaving said point, westerly along said north line, S 89° 51' 38" W, 308.11 feet
(calculated), S 89° 51' 12" W, 306.50 feet (measured) to the northwest corner of said recorded
parcel, marked by a %" rebar;

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,

8 00° 12" 16" E, 509.00 feet (Record), S 00° 13' 24" E, 509.00 feet (calculated), S 00° 02' 30" E,
508.96 feet (measured), to a point on the south line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932;

THENCE leaving said point, westerly along said south line,

S 89°50'21" W, 2671.64 feet (Record),

S 89°51' 08" W, 2670.84 feet (calculated) to the POINT OF BEGINNING of Parcel "B" herein
described,

CONTAINING 68.99 acres of land [M/L}; subject to and together with all matters of public
record.

67104
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Parcel C

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING at the northwest comer of said Section 29, marked by ag accepted 1.5" diameter
open iron pipe with Pima County Highway Department reference ties;

THENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, § 00° 13' 13" E, 45.00 feet to the TRUE POINT OF BEGINNING of
Parcel "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932;

THENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, being parallel with
the north line of the northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point thereon, marked by a No. 4 rebar with
registration tag RLS 26932;

THENCE leaving said right-of-way line, southerly, $ 00° 11' 46" E, 428.00 feet o a calculated
point;

THENCE leaving said calculated point, westerly along a line being paralle] with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 820.00 feet o a point thereon;

THENCE leaving said paralle] line, southerly, S 00° 11' 47" E, 430.00 feet to a calculated point;

THENCE leaving said calculated point, easterly along a line being paraliel with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 93.91 feet to a point thereon;

THENCE leaving said paralle] line, southerly, S 00° 11' 46" E, 430.00 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 38.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00° 11' 46" E, 440.00 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being paralle] with the north line of
the northwest quarter of said Section 29, S 89° 48" 14" W, 1505.18 fest to a calculated point on
the measured west line of the northwest quarter of said Section 29;

THENCE leaving said parallel line, northerly along said west line, N 00° 13' 13" W, 1728.00 feet
to the TRUE POINT OF BEGINNING;

CONTAINING 67.05 acres of land {M/L]; subject to and together with all matters of public
record.

4 67104
DECISION NN



s 19 » 3,
Appendix “B
Tierra Linda Homeowners Association, Inc.
(Map)
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Docket No. W-04236A-09-



PAGE B2

AZ CORP COMM

6025420766

85/19/2889 15:02

1901 10l 50 F1ISTML

19151 NopBI ey

(WS IpIIA OTRY)
({uopajpeuminoN) GTazeg J0 uuo]

)

"I ‘UCHNI0ITY SLIUMOIOY SPUF] RUSI]
=l —
metrn LYY

0] 9N dopy

0] ‘uperadoo) sajuy sy

QLM

Y \ ¥
a/.,/

OWNSHIP 12 South

o

- o \p\ & # | T .Q.
”~” Vo h‘ - &\ -
Vg ~ 7 > V74 &
7 7”7 4 5 s ps
s £ ’ 5 s

vl % RolaINEIREDD

eI 1l AONVH




Appendix “C”

Tierra Linda Homeowners Association, Inc.
Water Main Extension Agreement for
Developer-Installed On-Site and Off-Site
Facilities
(Facilities Agreement)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES
for the
Tierra Linda Nueva
Phase | and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this “Agreement™) is
entered into as of the /0 day of _ JUNE 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hercinafter
referred to as the “Company™), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafier referred to as “Applicant™). '

RECITALS:;

A. Company bolds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission (“ACC”) to provide water service in and around Tierra
Linda Nueva, including Lot Nos. 50-56, 64-119, and 177-190 (“Phase 1), and Lot Nos. 35-
49, 57-63, and 151-176 (Phase 2} as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference {collectively the “Property™); and

B. Certain on-site and off-site water facilities have been designed,
constructed, installed and connected to Company’s system in order to permit Company to
deliver adequate water service to the Property; and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and off-site
water facilities pursuant to its request of Company to provide water service to the Property,
subject to Company’s approval of such design and construction.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereby agree as follows:

1. Facilities to be Constructed: This Agreement governs the construction,
installation and financing of the Water Facilities set forth in engineering plans WATER
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-119, and 177-190, Chris
Brozek, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
1, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLANT, Westland Resources, Engineer, dated April 16, 2004,
incorporated herein by this reference as Exhibit B (the “Plans”), as modified in final
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality (“ADEQ”) or its delegatee and/or such other governmental agency, if
any, having authority to review and approve the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
site facilities constructed pursuant to the Plans are hercinafter referred to as the “Water
Facilities.” Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof, are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements.

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of the costs related thereto, and has completed
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and paid the costs of engineering, computer modeling analysis, materials, labor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrative overhead, attorney's fees, approvals, testing, correction, insurance
and bonds.

3. Advance in Aid of Construction. Upon the mutua! execution of this
Agreement, the Applicant shall convey the Water Facilities to Company, and pay Company
One Hundred Dollars ($100.00), as and for Company’s costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company’s costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($186,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof.

4. Actual Costs Shall Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty-Nine Dollars ($1,058,359) as shown on
Exhibit C. Applicant has paid the actual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement.

5. Documentation: Applicant has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with:

5.1 copies of all bills, invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the Water Facilities;

5.2 lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities;

5.3 receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies,
labor and other costs of construction of the Water Facilities;

5.4 *“as-built” drawings certified as to correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities; and

5.5 all easements, bills of sale, deeds and other evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company.

6. Refund of Advance: Applicant’s costs for the construction and
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof,
are subject to refund by Company to Applicant, in accordance with this section. Company
shall make refunds annually on or before August 31, for the preceding July i, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
{excluding all gross receipts collected as sales taxes, franchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or
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pursuant to a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service line of each customer located within the Property
leading up to and taken from water mains installed by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of-construction pursuant to this Agreement.
Any balance remaining at the end of the ten (10) year period shall become non-refundable
uniess the refund period is extended from year to year at the sole option of Company. No
interest shall be paid on any amount advanced by Applicant pursuant to this Agreement.

7. Company’s Right of First Refusal: Before seliing or transferring the
refund obligation of Company under this Agreement, Applicant shall first give Company, and
its heirs, successors and assigns, reasonable opportunity 10 purchase the same at the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept.

8. Governmental Approvals: Applicant shall pay for and provide to
Company copies of all requisite permits, highway construction permits, zoning and other
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain the Water Facilities, including the Approval(s) To Construct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit “D”, and the Water Use Data Sheet attached as Exhibit “E”.

9. Provision and Use of Easements: Applicant shall, at no cost to and in a
form acceptable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company.

10. Time of Construction: Applicant and Company acknowledge that
construction of the Water Facilities has been completed as of the Effective Date of this
Agreement.

11. Contractor’s License: Applicant and Company acknowledge that all
construction, installation and connection of Water Facilities has been done by a contractor
having a valid contractor's license issued by the State of Arizona Registrar of Contractors
encompassing the work to be performed (usually a Class A, A-12 or A-16 license).

12. Construction Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to,
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding,
shoring, OSHA regulations and Atizona Department of Health Services Bulletins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agency having jurisdiction over the construction, installation and connection of the Water
Facilities have approved the Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement is entered upon by Applicant and Company.

15. Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Water Facilities constructed pursuant to this
Agreement shall become the property of Company upon the effective date of this Agreement,
and shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive refunds of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall furnish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantabile title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty: Unless otherwise provided in Exhibit B, Applicant warrants
to Company that all materials and equipment furnished under this Agreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
on account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein;

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to aay property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees,
contractors or subcontractors in the execution of Company’s obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
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on account Company's action or inaction, Company will assume the defense at Company's
own expense and will pay all judgments rendered therein;

18.3 The provisions of this Paragraph shall survive termination of this
Agreement.

19. Water Service: Upon Applicant complying fully with this Agreement,
including receiving Company's written acceptance of the Water Facilities, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended from time to time. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service to individual lots
within the Property.

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE. [N THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, {IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

Company shall have no obligation whatsoever to provide service to the
Property or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder; Applicant has secured all governmental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots;
construction of the Water Facilities has been completed and accepted in writing by Company,
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the Water
Related Facilities covered by this Agreement.

20. Conservation Requirement: To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment thercin
and limits water using features.

21. Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant is not an
agent of Company and shall not incur any costs or expenses on behalf of Company.

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:
Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718
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or to such other addresses or addressees as Applicant may advise Company in writing, and to
Company at:

Tierra Linda Homeowners Association, Inc.

¢/o Tierra Linda Homeowners Association Water Company

PO Box 69868

Tucson, AZ 85737

or to such other addresses or addressees as Company may advise Applicant in writing.

23. Assignability: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recotder’s office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement.

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any duties, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing.

25. Litigation:  Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preciude
non-binding arbitration if the parties so elect in the event of a dispute hereunder.

26. Entire Agreement/Time_of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants.

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof.

28. Effective Date: This Agreement shall have no force or effect whatsoever
and shall not be binding upon Company or Applicant until such time as it is executed by all
parties and approved by the staff of the Utilities Division of the Commission.

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year first written above.
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COMPANY APPLICANT

Tierra Linda Homeowners Ass’n, Inc. Tierra Linda Development, LLC,
an Arizona public service corporation an Arizona limited liability
company
By: _Rogent f. ZAamMiT By: _Regerr P ZAHruT
Title: Pres PENMT Title: MAnuA G
Date: #z?a c9 P Date: 65 3/09
7/ 77 ?

Approved: Aprsouen

Date:

Utilities Division:
Arizona Corporation Commission

ACKNOWLEDGMENTS
STATE OF ARIZONA )

) ss,
COUNTY OF PIMA )
Onthis 22 day of AT , 2009, before me, the undersigned,

a Notary Public, personally appeared &2 £ @9mmg-who acknowledged himself to
be the MAsmgeL of TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

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

My Commissi Xpi
. ?,»w_‘:;g BT e g R
N otary Public ﬁj sy O :
%/

¢ TN\ (EBORAH A MELSON

PRy

- smmmTETS

STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
Onthis )2 day of _“JUAME , 2009, before me, the undersigned,

a Notary Public, personally appeared M acknowledged himself to
be thef¥eg,06vT of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.
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IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal.

byl “Tar AT
a4 (LAY

T S DS R I SO
b
¢
~
4

Notary Public

€ \Docurients and Senings\Angeta Trujillo\Lamy\Gary E. Smyth\TL- WMEXT A 1SMAY09 final vers. 3 tin FINAL doc
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Appendix “D”

Tierra Linda Homeowners Association, Inc.
(List of Water System Improvements)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



EXHIBIT H
Water System Assets

Real Estate
e 0.68 acre wellsite, dkt. 10209, pg. 2027
¢ non-exclusive right to 20° wide utility and access easement to wellsite located within lot 20 of
Tierra Linda, Dkt. 17, Pg. 92

e non-exclusive right to 50° wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

Structures and Improvements
s wellsite fencing and gates
o wellsite concrete slabs
e wellsite gravel and riprap

Wells and Springs
s well with 12” casing

Pumping Equipment

25 hp submersible pump

450 If drop pipe, cable and sounding tube

Two 10 hp and one 50 hp booster pumps

piping, valves, flow meters, supports

electrical equipment and panels

compressor and related piping, valves and fittings

5000 gallon hydro-pneumatic tank, valves, fittings and connection

Distribution Reservoirs and Standpipes
» wellsite ductile iron pipe, fittings and connections
» 400,000 gallon storage tank, piping, fittings and connections
s 8" clevated overflow and supports

Transmission and Distribution Mains
1,520 If 12" mains, (4) 12” valves

e 6,922 If 8 mains, (31) 8 valves
e 1,000 If 6” mains, (0)6” valves
s (15)2”DVAs

Services

s Phase 1: 37 single water services, 40 double water services, 2 irrigation services
o Phase 2: 22 single water services, 13 double water services

Meters and Meter Installations
o 60 5/87 x 3/4” meters

Hydrants
s Phase [: 15 hydrants
s Phase 2: 8 hydrants

Other Plant and Misc. Equipment
¢ chlorination system
o cellular phone connection to telemetry system



Appendix “E”

Tierra Linda Homeowners Association, Inc.
Pima County Franchise
(Comment: None required. Water system
is located in recorded plat dedicated
easements on private property)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “F”

Tierra Linda Homeowners Association, Inc.
Water System Real Property Descriptions
(Comment: To be provided by Escrow Agent
in connection with Title Report)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “G”

Tierra Linda Homeowners Association, Inc.
Special Warranty Deed
(Comment: To be prepared by Escrow Agent
and provided for Buyer’s review and approval
prior to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “H”

Tierra Linda Homeowners Association, Inc.
Assignment and Assumption of Easements
and Property Rights
(Comment: To be prepared by Escrow Agent
or Seller’s counsel and provided for Buyer’s
review and approval prior to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix “I
Tierra Linda Homeowners Association, Inc.
Assignment of Water Rights and Well
Registrations
(Comment: To be prepared by Seller and

provided for Buyer’s review and approval prior
to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



~ 19 b
Appendix “J
Tierra Linda Homeowners Association, Inc.
Bill of Sale
(Comment: To be prepared by Seller and

provided for Buyer’s review and approval prior
to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “K”

Tierra Linda Homeowners Association, Inc.
Assignment and Assumption
of Contract Rights
(Comment: To be prepared by Seller and
provided for Buyer’s review and approval prior
to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “L”

Tierra Linda Homeowners Association, Inc.
Certificate of RUCO and ACC
Assessment Payment
(Comment: To be prepared by Seller and
provided for Buyer’s review and approval prior
to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix “H”

Tierra Linda Homeowners Association, Inc.
(Water System Assets)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



EXHIBIT H
Water System Assets

Real Estate
e 0.68 acre wellsite, dkt. 10209, pg. 2027

¢ non-exclusive right to 20> wide utility and access easement to wellsite located within lot 20 of

Tierra Linda, Dkt. 17, Pg. 92

¢ non-exclusive right to 50° wide private ingress/egress & utility easement to wellsite located

within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

Structures and Improvements
s wellsite fencing and gates
» wellsite concrete slabs
¢ wellsite gravel and riprap

Wells and Springs
s well with 12" casing

Pumping Equipment
e 25 hp submersible pump
450 If drop pipe, cable and sounding tube
Two 10 hp and one 50 hp booster pumps
piping, valves, flow meters, supports
electrical equipment and panels
compressor and related piping, valves and fittings
5000 gallon hydro-pneumatic tank, valves, fittings and connection

Distribution Reservoirs and Standpipes
» wellsite ductile iron pipe, fittings and connections
e 400,000 gallon storage tank, piping, fittings and connections
s 8” elevated overflow and supports

Transmission and Distribution Mains

e 1,520 If 12” mains, (4) 127 valves
¢ 6,922 If 8” mains, (31) 8” valves
s 1,000 If 6” mains, (0) 6” valves
s (15)2”DVAs

Services

» Phase 1: 37 single water services, 40 double water services, 2 irrigation services

o Phase 2: 22 single water services, 13 double water services

Meters and Meter Installations
e 60 5/8”° x 3/4” meters

Hydrants
e Phase 1: 15 hydrants
e Phase 2: 8 hydrants

Other Plant and Misc. Equipment
e chlorination system
e cellular phone connection to telemetry system
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Appendix “I
Tierra Linda Homeowners Association, Inc.
(Notice to Members)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Tierra Linda Homeowners Association

June , 2009

To:  All Owners of Lot(s) Within Tierra Linda Nueva

Re:  Sale of the Tierra Linda Homeowners Association Water Company

Dear Owner:

The Tierra Linda Homeowners Association is planning the sale of Tierra Linda’s existing
water system facilities at a price of $70,000.00 to a qualified water system operator, Gary
Smyth. Mr. Smyth has demonstrated competence in constructing and operating water
facilities and currently operates another water company - the Lakewood Water Company - in
Pima County, Arizona. The sale of Tierra Linda’s water facilities to Mr. Smyth will require
the approval of the Arizona Corporation Commission (“*ACC”) in order to complete the
transaction.

The existing water system facilities consist of well, wellsite, pumps, storage tanks,
transmission mains, controls and other items related to the delivery of potable water. The
water system over time will need significant capital expenditures, as well as ongoing
maintenance which will tend to increase in cost as the equipment ages. Gary Smyth was
Tierra Linda’s water plant contractor, and has built similar water plants all over southern
Arizona. He is in a unique position to maintain and operate the water plant with maximum
efficiency; and, he has the financial resources to make the above-indicated significant capital
expenditures as needed in the future. The water system and Mr. Smyth will continue to be
regulated by the ACC after the sale.

If you have any questions or comments, or need any additional information, please do not
hesitate to contact me.

Sincerely,

Robert P. Zammit
President

6262 N. Swan Rd., Suite 125,
Tucson, AZ 85718
(520) 529-1330 phone (520) 528-1312 fax

A



