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Application for Transfer of Assets and Certificate of Convenience and
Necessity to Strawberry Water Co., Inc.

Kuvlw D. QulGl.F.v

1602) 229.3433

kqulgley@slIaw.com

Dear Sirs or Madams:

RENAISSANCE. DMI;

Two N. C1a!~:T1z.u. AVEN1;E

Prlolamlx, Anlzoma

85004-2391

Enclosed please find E&R Water Co., Inc.'s application for approval of the transfer
of certain portions omits assets and corresponding certificate of convenience and necessity to
Strawberry Water Co., Inc. (the "Application"). This Application is being filed along with
eleven ( ll) other applications to reorganize the water utility structure of Brooke Utilities, Inc.
and Brooke Water, L.L.C. to correspond with geographical boundaries. Currently, the water
systems are owned and operated by many deferent water companies. Under the
reorganization, seven water companies, based on geographic boundaries, will operate the
various systems which fall within their respective boundaries.

P l a t e (602) 219-5200

FAX (602) 12943690
This Application is in substantially the form required by the Arizona Corporation

Commission. However, certain items will be late Bled. Those items include (when
applicable): (1) Corporate Resolution, and (2) Transfer of County Franchise. These
documents will be obtained during the next several weeks and the Application will be
supplemented immediately to include those items. Also, it is anticipated that many of these
applications will be consolidated.

If any fiuther documentation or information is required to process this Application,
please contact the undersigned. Any additional documentation or information that is required
will be supplied as soon as possible. Thank you for your attention to this matter.

PHOENIX

To<;suw

S'mcerely,
*

,4,_ .

Kevin D. Quigley

KDQ/cg

Enclosures
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12
APPLICATION

13

IN THE MATTER OF THE APPLICATION
OF E&R WATER co. I INC. FOR
APPROVAL OF THE TRANSFER OF
ASSETS AND CERTIFICATE OF
CONVENIENCE AND NECESSITY WATER

14

15

)
)
)
)
)
)
)
)

16 Transferor, E&R Water Co.I Inc .| hereby submits the

17 following in support of its Application for Arizona Corporation

18 Commission ("ACC" ) Approval of the Transfer of certain water utility

19 system assets and corresponding certificate of convenience and

20 necessity ("CCN") to Strawberry Water Co., Inc. ("Transferee"). The

21 domestic water systems being transferred are (l) the Strawberry

22 Mobile Haven System; (2) the Strawberry Ranch 2 System; (3) the

23 Strawberry Ranch 5 System; (4) the Strawberry View 1 System; (5) the

24 Strawberry View 3 System; (6) the Rimwoods System; (7) the Homestead

25 System; and (8) the Walnut Glen System. This Application is being

26 filed along with numerous other applications to reorganize the water

27 utility structure of Brooke Utilities r Inc . ("Brooke") and Brooke

28

#18-12686-SGG.2811EB.EE:R Hayer Co.. 1nc,»'Stxawbexry Hater Ca.. In:
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andl - • not;will• Thisserviceandmies change.orations

consolidation and reorganization is occurring solely for the purpose

The rates and tariffsof efficiency in management and operations.

currently being charged to customers will be identical to those

charged under the new organization. The Application is substantially

in the form required by the Commission and will be supplemented as

necessary or requested by the Commission.

Transferortheofand numberA. telephoneThe name, address
(Company) is:

E&R Water Co., Inc.
c/o Brooke Utilities, Inc.
1011 South Stover Road
Payson, Arizona 85541
(520) 474-1337

2o w 1 586 506.281 ss.ss.R w r CO. . 5L.awberry H ve cm. In

III I

1 Water,

2 boundaries .

L.L.C. ("Brooke Water") to correspond with geographical

3 Brooke and Brooke Water are reorganizing their structure

4 based on the geographic location of the water systems in the following

5 Arizona locations:

(5) Pine;

7 reorganization will allow Brooke to more efficiently operate the water

8 utilities and will result in benefits not only to Brooke but to the

6 (4) Payson;

(1) Circle City; (2) Navajo County; (3) Parker;

(6) Strawberry; and (7) Tonto Basin. The

9 consumers as well l

10

11

Currently, the water systems are owned and operated by many

Under the reorganization, seven water

12

systems which

However, the ownership, management and _operation of all

15 of these water systems will be identical to that of the current water

13 operate

14 boundaries.

different water companies .

companies, based on the above-referenced geographic boundaries, will

f all withinthe various the respective

16

17

18

19

20

21

22

23

24

25

26

27

28
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1 B. under a name other than the Transferor!
n

If doing business (db)
(Company) name, specify' N/A

2

3 C. The Transferor is a~

4 X Corporat1on°

5 X " " I
I Non-profit;

6 2 A X Arizona, Foreign

7

8

Partnership:

Limited, General

9 Arizona,

10

11

Foreign

Limited Liability Company (LLC):

Sole Proprietorship

12 Other (specify) :

13

14 D. List the name, address and telephone number of the attorney for
the Transferor:

15

16

17

Kevin D. Quigley
Stretch Lang, P.A.
Renaissance One
Two North Central
Phoenix, Arizona
(602) 229-5200

Avenue
85004-2391

18

19 List name, address and telephone number of management contact:

20

21

Robert T. Hardcastle
c/o Brooke Utilities, Inc.
1011 South Stover Road
Payson, Arizona 85541
(520) 474-133722

23 F. The name, address and telephone number of the Transferee is

24

25

26

Strawberry Water Co. r Inc.
c/o Brooke Utilities, Inc.
1011 South Stover Road
Payson, Arizona 85541
(520) 474-1337

27

28

E l

#10-12656-500281168.EaR Hater Cc-.l Ina.;5trawberry Water Co., Inc.
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1 G. If doing business under
name, specify: N/A

a name other than Transferee (Company)

2

3 H. List the name, address and telephone number of the attorney for
the Transferee'

4

5

6 Avenue
85004-2391

7

Kevin D. Quigley
Streich Lang, P.A.
Renaissance One
Two North Central
Phoenix, Arizona
(602) 229-5200

8 List the
contact :

name, address and telephone number of management

9

10

11

Robert T. Hardcastle
c/o Brooke Utilities, Inc.
1011 South Stover.Road
Payson, Arizona 85541
(520) 474-1337

12

13 J. (Transferee) List the name, address and telephone number of the
on-site manager of the utility:

14

15

16

Dean Shaffer
c/o Brooke Utilities, Inc.
1011 South Stover Road
Payson, Arizona 85541
(520) 474-1337

1'7

18 K.

19

(Transferee) List the name, address and telephone number of the
certified operator as authorized by the Arizona Department of
Environmental Quality:

20

21

Dean Shaffer
c/o Brooke Utilities, Inc.
1011 South Stover Road
Payson, Arizona 85541
(520) 474-133722

23 L. The Transferee is a:

24 X

25

Corporation:

X I
\\ SH

I Non-profit;

26 2. X Arizona, Foreign

27

28

Partnership:

Limited, General

I n

#10-12595-500.2a1168.EaR Racer Co Inc.t8nrawberry Hater Cm., Inc.
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1 2 u Arizona (

2

3

Foreign

Limited Liability Company (LLC) :

Sole Proprietorship

4 Other (specify)

5

6 M 1 If Transferee is a corporation:

7 1 List names of Officers and Directors:

8 Officers

9 Robert T. Hardcastle, president

Directors

Robert T. Hardcastle

10 Lee S.

Charles R.

Jameson , Vice president; Lee s. Jameson

Charles R. Mclan11

12 Charles R.

Mclean, Secretary

Mclean, Treasurer

13 2 . I n d i c a t e
issue :

t h e  n u m b e r  o f  s h a r e s  o f s t o c k  a u t h o r i z e d  t o

1 , Q Q O 4

14
3 | If stock has

shares issued
been issued,
and the date

indicate
of issue :

the number o f
None .15

16 N I If the Transferee is a partnership N/A

17 1 I List the names of the general par tiers:

18 2 4 List the name, address
managing partners:

and telephone number of the

19

20 If the Applicant is a foreign limited partnership, provide
a copy of the Partnership's "Car tificate of Registration"
filed with the Arizona Secretary of State.21

22 O 4 If the Transferee is a sole proprietor,
and telephone number of the individual: N/A

the name address

23

24 P o Have all customer security deposits been refunded? Yee
If no, mark the block. below which describes the
disposition of security deposits.

_  N o x .
proposed

25

26 All security deposits will be refunded at time of closing.

27 X All security deposits will be transferred to the Transferee.

28 Other (explain)

#10-12535-5cc.:=auaa.EaR Water Co. 11I¢Jsnruwberry Water C¢. Inc.
5
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1 Q

2

Are there any refunds due on Main Extension Agreements? Yes x
No . If Yes, mark the block below which describes the
proposed disposition of the refunds.

3 Transferor will continue to refund after the transfer.

4 X

5

Transferee will assume the refunding obligations.

A full refund will be made at closing by Transferor.

6 Other (explain).

7

8 R.

9

(WATER ONLY) Are there any refunds due on meter and service line
installations? Yes X No __. If Yes, mark the block below
which describes the proposed disposition of refunds.

10 Transferor will continue to refund at tar the transfer.

11 X

12

Transferee will assume the refunding obligations.

A full refund will be made at closing by Transferor

13 Other (explain).

14

15 S A (Transferee) Attach the following exhibit(s) :

16 1 v

17

18

Copy of the bill of sale, purchase contract or other
instrument which conveys the assets to the transferee.
(Tab A)
1. Bill of Sale
2. Deed
3 . Assignment and Assumption Agreement

19
2. (if corporation).

20
Articles of Incorporation
(Tab 8)

21 3 I By-Laws
(Tab C)

(if corporation) 9

22
of Good Standing (if corporation) .

23
Certificate
(Tab D)

24 5 required by Articles of

25

Corporate Resolution
Incorporation.
(Tab E) (To Be Late Filed)

26 6 . Attach a copy of the transfer of City or County Franchise
from the Transferor to Transferee.
(Tab F) (To Be Late Filed)27

28

6
illUl2688-500.2811G3."&R 'n'it&r Co. 1ll¢.;"Strawbe;ry Warsr Co. Inc.
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1 T . List names and addresses
Transferee has: N/A

o f any public interest

2
U. Indicate the

wi l l  be sent
date that  not i ce of  the appl i cat i on was sent ,  or
to the customers.3

4

5

No later than February 26, 1998.

DATED this day of February, 1998 ._
6 EEcR Wat;

c poray;on
n o

ransl era
a n Arizona

7

8
ROBERW T
resident:

DCABTLE
9

1 0
Water C

Trandf
an Arizona

1 1
Ste e

rpm lO

1 2

1 3 ROBERT T.
r e s i d e n t

HARDCASTLE

1 4

1 5 STATE OF ARIZONA )
) as.
)16 County of Maricopa

1 7 d a y  o f  F e b r u a r y ,
W a t e r  C o . , I n c . ,
I n c . ,  T r a n s f e r e e .18

SUBSCRIBED AND SWORN to before me this 5 :6
1998, by  Robe r t T. Hardcast le , P res ident o f E&R
Transferor, and President: of  Strawberry. Water Co. ,

1 9
Ska. G ,w.4..u~

20 Notary Public

21 My Commission Expires :

22

23

24 My Comm.

0  |  , z  »  v  r |» .' ,v I'
OF F IC IA L  S E A L I

C A T H E R 1 N E  G .  H O L T

NOTARY PUBLIC - ARIZONA

P I M A  c  U N T Y
Expires 3 1 3 3 1 L
_. .r I I |  | r I  I  . r |

25

26

27

28

F

#10-12546-5au.281168.EaR Water cu., ;no!scrawberry Hater Co., Inc
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BILL QF SALE

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which
are hereby acknowledged, E&R WATER CO., INC., an Arizona corporation("Seller"), does
hereby sell, assign, transfer and convey to STRAWBERRY WATER CO., INC., an Arizona
corporation ("Buyer"), as follows:

1. Seller is conveying to Buyer fee title to that real property located in Gila County ,
Arizona, described on Schedule "1" attached hereto and incorporated herein by this reference,
together with any improvements thereon (collectively, the "Real Property "), and all personal
property located on the Real Property or used in connection with the water systems serving
Strawberry, Gila County, Arizona including the Strawberry Mobile Haven System, Strawberry
Ranch 2 System, Strawberry Ranch 5 System, Strawberry View 1 System, Strawberry View 3
System, Rimwoods System, Homestead System and Walnut Glen System (collectively, the
"System").

2. In connection with the foregoing conveyance, Seller hereby sells, assigns, transfers
and conveys to Buyer all of the following:

(a) All of the following, as they arise out of, are related to the
construction, development or operation of, or are in any way used in connection
with the Property: (i) accounts receivable, cash on hand and cash equivalents,
funds held in operational, checking, savings or investment accounts, prepaid
rentals, prepaid assets and professional fees, security deposits, utility deposits and
all other deposits and bonds in the name of or held by Seller which are not Rents,
(ii) architectural drawings, engineering plans, other plans and specifications,
blueprints, molars, shop drawings and other standard industry design, architectural
or construction documents, including without limitation as-built plans and surveys
related to water, sewer, paving, grading and drainage, and all soils reports, water
reports, water rights certificates, environmental assessments, feasibility studies,
zoning documents and other similar reports, (iii) warranties, guarantees and
indemnities in favor of Seller and all claims of Seller against third parties, (iv)
licenses, permits, brochures, marketing materials, sales lists, certificates of
occupancy or similar documents, contract rights, and other agreements and
governmental registrations, filings, reports and approvals, whether oral or in
writing, including without limitation, documents prepared for or by, submitted to
or received from, the Arizona Department of Real Estate, the Arizona Department
of Environmental Quality, the Arizona Corporation Commission (including without
limitation orders approving variances, the transfer of assets, settlement agreements ,
or any other matter or agreement within the jurisdiction of the Arizona Corporation
Commission), Gila County (including without limitation the Franchise granted by
Gila County), or any other governmental or quasi-governmental agency, entity or

CWP.CFITCH. 12686500281106- 1.E&R-Strawberry
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municipality, (v) trade names, service marks, telephone exchange numbers,
trademarks and other identifying material and registrations associated therewith,
including, without limitation, all right, title and interest of Seller in and to the
name Strawberry Water Company and the goodwill associated therewith, (vi)
copyrights, designs, patents, surveys, site plans, plats, operating materials ,
engineering reports and documents, environmental audit reports and other technical
descriptions, (vii) title policies, commitments, declarations of covenants, conditions
and restrictions, plats, tract declarations, easements and other similar documents
or instruments, and (viii) all subcontracts, reports, bids, summaries, schedules,
invoices, escrow documents, notices, lien waivers, assets, and rights of every kind,
nature and description.

@) All furniture, fUrnishings, equipment (including wells, pumps, water
pipe lines, distribution facilities and all other items used and useful in providing
domestic water service), fixtures, improvements, inventory, supplies and other
items of personal property, existing Signage, and any vehicles now or at any time
hereafter used in connection with or related to the System or the Real Property.
The foregoing personal property is hereinafter collectively referred to as the
"Personal Property." The Personal Property shall include all items, without
limitation, described on Schedule "2" attached hereto and by this reference
incorporated herein.

TO HAVE AND TO HOLD the Personal Property unto Buyer, its successors and assigns
forever. Seller hereby represents and warrants to Buyer that: (i) Seller is the absolute owner of
the Personal Property, (ii) the Personal Property is free and clear of any and all liens, claims and
encumbrances, mortgages, security interests, leases and ownership interests, (iii) Seller has full
right and authority to sell, assign, transfer and convey the Personal Property and to make this Bill
of Sale, and (iv) Seller shall warrant and defend the title to the Personal Property being conveyed
hereby to Buyer against all claims by others against said title and to the Personal Property.

Seller agrees to execute, acknowledge (if appropriate) and deliver such other documents
and instruments and perform such other acts as may be deemed necessary or desirable in order
to carry out the purposes of this instrument.

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of this day of
February, 1998.

144P

E8l 1v ATER INC Qcorporation

By:

Rqb@rt T. 1T[\,td¢aS¢={

President
"SELLER"

CWPCFITCH. 12686.500.281106»1 .E&R-SlTawb€I'ry



SCHEDULE 1

All real property interests whatsoever owned or held by Seller and used in
connection with, or related to, the operation of the Strawberry water systems
serving Strawberry, Gila County, Arizona including the Strawberry Mobile Haven
System, Strawben'y Ranch 2 System, Strawben'y Ranch 5 System, Strawberry
View 1 System, Strawberry View 3 System, Rimwoods System, Homestead
System and Walnut Glen System. The interests described herein shall include,
without limitation, fee simple title in any real property owned by Seller, Seller's
interest under any easements benefitting or used by Seller, and Seller's interest
under any leases or other occupancy agreements relating to real property .

CWP_CFlTCH.l2686.5(X].281106-i.E&R-Strawberry



Straw-Book

E8<R Water'Strawberry
Book Depredatiufw

Description
Date in
Service

Other costs:
Original Inc Cost
1 Tun Dump Truck

6/1/76
7/17/92

wJ-4.

Land and land rights:
Land 12/1/78

Structures and Improvements:
Pump House
Pump House
Pump House
Pump House
Pump House
Pump House
Booster Station
Booster Station
Eng service July 92
Eng service July-Oc! 92

S/1/76
6/1/76
6/1/76
6/1/76
S/1/76
S/1/76
6/1/82
6/1/82

7/24/92
10/1/92

Wells and Springs:
Tract C SRI
Rimwoods
SVI Lot 59
SVI Lot 177
SVI Lot 32
Adjusted Cos! Lot 32
Strawberry View 1
McKnight Well
Strawberry Pines
O`Hara Well
Strawberry Ranch 5
Homestead
Strawberry View 3
Strawberry Ranch 2

S/1/76
S/1/76
SHITS
S/1/76
6/1176
B/1178
s/30r97
6/30/97
5/3087
6130197
5/30197
6/30197
Gt30/97
e130/97

Supply Mains
Compressor (RW)
2 Compressor NI ,VS well)
Compressor (R5)
Compressor (RE]
Compressor (WG)
Compressor (VS Booster st)
SPISCF Intertie
Intertie [PlIIlCT,SP/SCF)
Fossil Creek Line Ext. (Mains)

6/1/85
7/1/88
11/1/87
7/1186
7/1/86
1111185
4/1/91

3/29/91
12/311g2

Pumping equipment:
Pump
Pump
Pump
Pump Well
Pump Walnut Glen
Pump Well
SHP Booster
Submersible
SHP Berkley Booster
SHP Berkley Booster
Pump 8. Motor
Well Pump (R5)
Mercoid Switch Walnut Booster
Sir View Replace Booster

6/1/76
2/1/77
B/t/79
1CI/1/BO
1111/80
5/1/81
S/1/82
6/1182
8/1/83
5/1/84
8/1188
7/1/92
1113/92
1/10/93

Schedule 2

Page 1



Straw-Book

E&R Water-Strawberry
Book Depreciation

Description
New Well Pump Ringwood Well

Date in
Service
9/23/94

Water Treatment:
Chlorinator (RE)
Chlorinator/Rimwood

7/8/92
8/11 /94

Dis. Res and Standpipes:
Tank
Tank
Reservoirs
1,000 Gal Pressure Tank
10,000 Gal Tank
2,000 Gal Pressure Tank
Steel Tank
10,000 gal Storage Tank
85,800 Gal Tank
Pressure Tank
Storage Tank
Pressure Tank
1,000 Gal Storage Tank

6/1/76
S/1/76
6/1/76
6/1/79
5/1/79
G/1/80

12/1/80
611181
4/U84
411/84
511/84
6/1/82
6/1/B1

Trans 8 Dist Mains:
Mains
Mains
Malns
Mains
Mains-the Homestead
Mains
Main Line VS 10 Ft.
Main Line RE [12 ft)
Repalred 3" Main SRI #103
3" Main Line Break SR2 #71
Repair 3" Main SRI #125
3' Main Repaired 2 leaks
AZ culvert Co. 20' Filter Plan!
Floyd» 'Pipe Purchase
Repaired 4" Main Hunt Ac 15
New Line from V-3 to Ringwood

S/1/76
6/1/76
6/1176
611t7s
1111/B6
6/1/82
6/3/91

7/27/91
10/22/92
10/23/92
10/26/92
11/5/92
2/22/93
2/24/93
5/21/93
B/16/95

Services:
Services
Services
Services
Services
Sewiees
Services
Services
Services
Services
Services
Services
Services
Services Lines
Services
Service (SP - Lot 82)
Service (SLE Lot 59)
Services (RE Lot 64)
Service (RE Lot 26]
Service (SP Lot 65)
Service (FWE Lot KJ)

S/1/76
S/1/B1
BI1/B1
SH/B2
611/83
6;1/84
611/85
6/1/85
6/1/86
611/86
6/1/87
6/1/88
7/1/86
B11/89

11120/91
SIBIB1

5/29/91
5!29191
G/12/91
6110/92

Page 2



Straw-Book

E8.R Water-strawberry
Book Depreciatiurl

Description
Service (TP Lot 7N}
Service (R1 Lot 2B}
Shady lane Estates Lois 75/76
Fitzwater Estates 1 J2
New Sew STR Ranch S Lot 63
New Serve-Strawberry #44
New Sew Sir View 3 3115
New Serve-Fitzwater Parcel 1
New Serv Strawberry VI #17
New Serv_S!r Ranch 6 Lot 66
New Serf-Str Ranch 6 lot 57
New Sew-SRS Lot 35
New Serf-Str Ranch G #55
New serv-SR3 Lot 148B
New Sen~119 Rim Woods
New Serve-Straw Mobile Haven
New Sew-Straw View 2 Lot 78
New Sew-Fossil Cr Lot A
New Sew-Moq Mob Est Lot 42
New Serve-Straw/Pine #54
New Sew St Mt Shadows LtRH
New Serv-Sir Ranch S Lot 4B
New Serv-Str ranch 1 Lot 35
New Sew-Str View LII
New Serve-Homestead 16
New Sew-Straw Cr. Ft Ltd
New Serve-Watnut Glen Lot 4
New Serve-Rimwoods Lot 111
New Serv-Lot 59 Ringwood
New Serv-SV3 L228 A,B,C
New Serf-Lui 145 SRI
New Serv Hunt L7 Unit #1
New Serf-Loi 30 SRII
New Serv Mobile Haven Lot 33
New Serv Strawberry 30103
New Sew-Lo! 1 Hunt Ranch
New Serv-L36 Sir View I
New Serf~Lot 115 Rimwoods
New Sew-LoytS7 R-B
New Sew-Lot 53 R-6
New Serf-Lot 5 Hidden Pines
New Serv-L13 STR-5
New Sam-Ranch 4 Lot 2:3
New Sew-Lot 133 STR 2
New Serv- Lot 104 STRUT
New Sew-L37 R-1
New Serv-Lot BE Ranch 4
New Sew-Lot 3 Hunt Acres
New Sew-Fossil Cr. Addition

Date in
Service
6/29/92

7/6/92
9/22/92
12/11/92
3/19/93
3/29/93
5/24193
S/9/93
S/7/93

7/27193
9/8/93
12/1/93

12/16/93
1/10/94
4/27/94
5/10/S4
5/16/94
5/25/S4
5/25/94
4/25/94
4/29194
S/10/94
S/20/94
5/27/94
5/25/94
7/7/94
B/8/94
9/2/94

10/26/94
11/16/94
11/17/94
12/18/94
4/14/94
5/11195
S/14/95
7/13/95
7/17/95
7/18/95
8/21195
8/1895
8/24/95
B/18/95
10/19/95
10/30/95
10/31/95
11/28/95
12/21/95
12/19/95
12/19195

Meters and Meter installs:
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meters
Meter (VS Lot 217)
Meter (R6 Lot BE}
Meter (FWE Lot 1 HA)
Meter (RE Lot 26)
Meter (SP Lot 65)

6l1I7G
G!1f7G
12I1/BO
G/1/82
Gl1!83
S/1184
6/1/85
6/1/85
5/1/86
5/1/88
6/1/88
B/1/88
8/1/89

12/1 U91
5/29/91
9/1681
5/29/91
6/12/91

Page 3



Straw-Book

E&R Water.5trawberry
Book Depreciation

Description
Meter (RE Lo! 3)
Meter (RE Lot 51)
Meter (RG Lot 70)
Meter (RE Lot 6)
Meter (FWE Lot 1 J)
Meter (TP Lot IN)
Meter (R1 Lot 28)
Meter (vs Lot 238)
Meter (RG Lot 11)
Meter (RE Lot 26)
Meter (SLE Lot 71]
Meter (SP Lot 86)
1 Each Str View # Lot 254
1 each 3/4 Rkwf Ste Ranch 6
1 Each SLE #56
1 Each Ste Ranch 4 Lot 90
1 Each Sir Ranch 6 20RG
2 each Shady LE, Lots 75-76
1 Each Str Oines B SP
Meter Change SVC Lot 93A
Change Meter ST4 #60
Replace Meter RE #15
Change Meter Lotl
Change Meier SRI Lot 34
Meter Change SP Lot 37
Replace Meter VI 25
Meter SR2 Lot 125
STR Mobile Haven Lt1TRA
Replace Meter SVC Lot 39
Replace Meter SR5 TRD
MME 47,51 ,33SP, 345P
Fitzwaler Est 1J2
Meier change Ste re #3&4
Change 2 Meters Lot 50851
Meier Change Sn Vill Lot 137
Change 3 Meters WO 1962
Meter STR Ranch 6 Lot 63
New Meter Sir VI #44
Changed Meter Ranch 6 #17
Strawberry Pines #33
Replaced Meter Sir Ranch #1 OF
Rep Meter Sir V 3 #131
Change Meter 158 Sir View 3
New SeN Str View 3 #115
R&R Meter Mug Mob Est #29
New Servfmtr Fitzwater Est #1
New Serf Strawberry vi #17
New Meter Sir Mobile Haven 19
New Sew STR RG Lot as
Relocate Meter RE #35
Repl Meter SLE 41
New Serv Sir Ranch S Lot 57
R8=R Meter SLE SO
New Meter SI Ranch 1 #14
New Meter St Ranch 1 £24
New Meter Shady Ln Est L-27
New Meter St View 3 L-179
Reinstalled Meter SPY
New Sew Meter SRS Lot 35
New Sew Meter Sir Ranch #55
New Sew Meter SRI Lot 148B
Real Meter Lot 31 Str Pine
New Meter Sir Ranch 6 Lot 44
Upgrade to 1 " mfr SVC Lot 4
New Meter SRI #50
New Serf Meter 119 Rimwoods
New Serf Meter-Str Haven 7L
New Serf Meter Str View 2 L78
New Serf Meter Fossil Cr Lot A
New Serv Mfr Mag Mob Est L42
New Serv Straw Pines 54
New Serv SI Mt Shadows RH

Dale in
Service
515/92

5/13/92
6/23/92
G/18/92
6/10/92
6/29/92
7/6/92
8/21/92
8/25/92
8/22/92
8/21/92
8/S/92
9/2/92
9/1 /92
9/2/92

9/14192
9/4/92

9/22/92
9/17192

10/27/92
10/21/92
10/20/92
10/16/92
10/12/92
10/12/92
10/8/92
10/26/92
10/21/92
7/13/92
1 1/3/92

11/18/92
12/11/92
11/25/92
1/26/93
1/28/93
2/17/93
3/19/93
3/29/93
4/23/93
4/21/93
4/2G/93
4/26/93
5/12/93
5/24/93
5/28/93
G/9/93
S/7/93
7/7/93

7/27/93
8/9/93

8/15/93
9/8/93
9/20/93
10/1/93
10/1/93
10/5/93
10/6/93
10/21/93
12/1/93
12/16/93
1/10/94
1/11/94
1/12/94
1/10/94
3/31/94
4/27/94
5/10/94
5/16/94
5/25/94
S/25/94
4/25/94
4/29/94

I
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Straw-Book

£&R Water-Strawberry
Book Depreciation

Description
New Sew STR RNH 6 Lot 48
New Serv Mfr Sir Rch 1 Lot 35
New Sew Mtr Sir View 1 Lot 11
New Serv Mfr Homestead 16
NewSew Mtr Sir Cr Ft Lot a
NewServ Mfr Walnut Glen Lot 4
New Sew Mtr Rimwoods #111
R8-R Meter St Ranch 4 71
R&R Meter St View III L191
Replace Meter Lot 5 Ringwood
New Serv Meter Lot 59 RW
New Sew Mfr SVC Lot 226 A-C
New Sew Mtr L147 SRI
New Sew Mtr Hunt L7 Unit 1
Real Meter SVI Lot 30
Change Meter Lot 155 SMS!
R&R Meter Ringwood B
Change Meter S. Pines L33
New Meter SR4 Lot 39
Rep] Meter SR 5 Lot 26
New Meter S Mob Haven Lot 35
New Serf Mtr SRI Lot 30
New Sew Mtr S. Mobil Hvn L33
New Sew Mtr 30103 W03632
R&R Meter Lot 21 R-6
New Sew Mtr LI Hunt Ranch
New Sew Mfr L36 SVI
Real Meter L10 S, Mob Haven
New Sew Mfr Lot 115 Ringwood
New Sew L187 SVC
New Sew Mfr L187 SVC
New Sew Mtf Lot 67 R-6
New Sew Mir L53 R~8
Replace Meter R-4 L-32
New Serf Mfr LE Hidden Pines
New Serv Mfr STR 5 L13
Real Meter L68 Shady Lane
New Sew Meter L23 Ranch 4
Real Meter L1SB V-3
New Meter Lot 23 Ranch 4
New sew Mtr Lot 113 STRUT
New Sew Mfr Lot 104 STRUT
New Serf Mtr L37 R-1
New Sew Mfr Lot BE Ranch 4
New Serf Mfr Lot 3 Hunt Acres
New Sew Mtr Fossil Cr. Add
New Sew Mtr L71 SMS2
New Sew Meter (Wanrer)
Meters (46)
Meters

Date in
Service
6/10/94
6/20/94
5/27/94
5125/94
7/7/94
5/8/94
9/2/94
g/25/94
9/27/g4
10126/94
10/26/94
1111 S/94
11/17/94
12/15/94
12/15/94
12/15/94
1/17/95
2/2/95
2/1 S/95
3/30/95
3/31/95
4/14/95
5/11/95
sn4/95
7/11/95
7/13/95
7117/95
8/8/95
7118/95
7/18/95
7/1 B/95
8/21/95
8/18/95
8/30/95
8/24/95
8/16/95
3/7/95

10/19/95
10/30/95
11/7/95
10/30/95
10/31/95
1 1/28/95
12/21/95
12/19/95
12/19/95
12/26/95
9/26/94
10/31/96
B/30/97

Total
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As

When recorded, return to:

Kevin D. Quigley, Esq.
STREICH LANG, P.A.
Renaissance One
Two North Central Avenue
Phoenix, Arizona 85004-2391

WARRANTY DEED

For Ten Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, E8cR WATER CO., INC., an Arizona corporation
("Grantor"), hereby grants, sells and conveys unto STRAWBERRY WATER CO., INC., an
Arizona corporation ("Grantee"), that real property located in Gila County, Arizona, and
described on Schedule " 1 " attached hereto and incorporated herein by this reference, together with
all water, air and mineral rights (including any grandfathered groundwater or other groundwater
or sul'face water rights), interests, privileges, and easements appurtenant thereto and any and all
improvements thereon, including, but not limited to, wells, motors, pumps, water storage, water
pipe lines, and distribution facilities (the "Property").

SUBJECT ONLY TO: Current taxes and assessments, reservations and all easements,
rights-of-way, covenants, restrictions, liens, encumbrances and all other matters of records .

TO HAVE AND TO HOLD the Property, unto Grantee, its successors and assigns, and
Grantor does hereby warrant the title against all persons whomsoever.

The parties agree to execute, acknowledge (if appropriate), and deliver from time to time
such other documents and instruments and perform such other acts as may be necessary or
desirable to carry out the grant, sale and conveyance contained herein.

DATED as of this 4/ day of February, 1998 .

E&R w INC Qrizona corporation

Robert T. Hdrdcast. e
President

CWP.CFlTCl-I.12686.500.281109-1 .F&R-Strawberry
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STATE OF ARIZONA

County of Maricopa

The foregoing instrument was acknowledged before me this A M day of February, 1998 ,
by ROBERT T. HARDCASTLE, the President of  E&R WATER co., INC., an Arizona
corporation, on behalf of that corporation.

IN WITNESS WHEREOF, Whereunto set my hand and official seal.

S c.Hw...,, 44. IM*
Notary Public

My commission expiresl

g » 15- 98

r r v I I I I
OFFICIAL SEAL

CATHERINE G. HOLT
NOTARY PUBLIC - ARIZONA

PIMA COUNTY
MyCumnr.. Sxpilet

1.I3.3.£_

cwp.cF1TcH. 12686.500.281109-1 .E&R~Srrawberry



SCHEDULE 1

All real property interests whatsoever owned or held by Grantor and used in
connection with, or related to, the operation of the Strawberry water systems
serving Strawberry, Gila County, Arizona including the Strawberry Mobile Haven
System, Strawberry Ranch 2 System, Strawberry Ranch 5 System, Strawberry
View 1 System, Strawberry View 3 System, Rimwoods System, Homestead
System and Walnut Glen System. The interests described herein shall include,
without limitation, fee simple title in any real property owned by Grantor,
Grantor's interest under any easements benefitting or used by Grantor, and
Grantor's interest under any leases or other occupancy agreements relating to real
property.

CWP.CFITCl-I. 12686.500.281109-1 .E&R-Strawberry



AS

When recorded, return to:

Kevin D. Quigley, Esq.
STREICH LANG, P.A.
Renaissance One
Two North Central Avenue
Phoenix, Arizona 85004-2391

ASSIGNMENT AND ASSUMPTION OF
CONTRACTS, RENTS AND LEASES

BY THIS ABSOLUTE ASSIGNMENT AND ASSUMPTION OF CONTRACTS, RENTS
AND LEASES (the "Assigmnent"), entered into as of this W/day of February, 1998, E&R
WATER co., INC., an Arizona corporation ("Assignor"), states, confirms and agrees with
STRAWBERRY WATER CO., INC., an Arizona corporation ("Assignee"), as follows :

1. Assignor is conveying to Assignee fee title to that real property located in Gila
County, Arizona, described on Schedule "1" attached hereto and incorporated herein by this
reference, together with any improvements thereon (collectively, the "Real Property"), and all
personal properly located on the Real Property or used in connection with the water systems
serving Strawberry, Gila County, Arizona including the Strawberry Mobile Haven System,
Strawberry Ranch 2 System, Strawberry Ranch 5 System, Strawberry View 1 System, Strawberry
View 3 System, Rimwoods System, Homestead System and Walnut Glen System (collectively ,
the "System").

2. In connection with the foregoing conveyance, Assignor hereby absolutely and
irrevocably sells, transfers and assigns to Assignee all of the following :

(a) A11 leases and occupancy agreements affecting the Real Property and
do System (the "Leases"),

(to) A11 management, listing, service, construction maintenance, utility
and any other contracts and agreements with respect to the development,
maintenance, construction and operation of the System and the Real Property
including without limitation water exploration agreements, water sharing
agreements, agreements regarding advances in aid of construction, settlement
agreements, and excess water agreements and those contracts listed in Schedule "2"
attached hereto and incorporated herein by this reference (the "Contracts "), and

(c) All rents, issues, profits and all other income whatsoever derived
from or generated by the System or the Real Property.

CWPCFITCH. 12686.50{)28 l 104-1 ,E&R-S[rawberry



3. Assignee hereby assumes and agrees to perform all of the duties, obligations and
promises of Assignor as set forth in or arising out of the Leases and the Contracts, to be bound
by all of the terms, conditions and provisions of the Leases and the Contracts, and to do any and
all acts and things required to be done by Assignor thereunder.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the date
set forth above .

E&R)av ATER INC 9
corporation

Robeiit T dcaafle
Its;/' President

"ASSIGNOR"

STRA
c. bratlo

ATER INC., an Arizona

Bert T. Hardbastle
ts President

ll ASSIGNEE If

STATE OF ARIZONA )
)ss.
)County of Maricopa

The foregoing instrument was acknowledged before me this , i day of February, 1998,
by ROBERT T. HARDCASTLE, the President of  E&R WATER co., INC., an Arizona
corporation, on behalf of said corporation.

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

CM LMAAJ | 24 IJ,.¢,+
I

My commission expires :
I

84545

Notary Public

OFFICIAL SEAL

CATHERINE G. HOLT
NOTMWY PUBL1C .. ARlZONA

PIMA COUNTY
My Comm. Expires- i ; 1 . L 3 L

r | | |

CWP.CFITCH.12686.500.281104-1 .E&R-Strawberry



STATE OF ARIZONA

County of Maricopa

The foregoing instrument was acknowledged before me this 3*d day of February, 1998 ,
by ROBERT T. HARDCASTLE, the President of STRAWBERRY WATER CO., INC., an
Arizona corporation, on behalf of said corporation,

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

Notary Publlc

c.4w»§u~i9.,M-wld
-¢̀ kn.Ga>l4.wA[.¢,Ki. I-levi*

My commission expires:

g.l58°18*



SCHEDULE 1

All real property interests whatsoever owned or held by Assignor and used in
connection with, or related to, the operation of the Strawberry water systems
serving Strawberry, Gila County, Arizona including the Strawberry Mobile Haven
System, Strawberry Ranch 2 System, Strawberry Ranch 5 System, Strawberry
View 1 System, Strawberry View 3 System, Rimwoods System, Homestead
System and Walnut Glen System. The interests described herein shall include,
without limitation, fee simple title in any real property owned by Assignor,
Assignor's interest under any easements benefitting or used by Assignor, and
Assignor's interest under any leases or other occupancy agreements relating to real
property.

CWP.CFlTCH. 12686.500.281104-1 .E&R-Strawberry



Schedule 2

Water Exploration Agreements

Water Exploration Agreement dated October 15: 1997, by and between
Brooke Utilities, Inc. and James E. and Geraldine Evans Living Trust, a
living trust, as assigned by Brooke Utilities, Inc. to E8tR Water Co., Inc.
dated October 15, 1997, as the same may be amended or modjiied Bom
time to time.

Water Exploration Agreement dated December 7, 1996, by and between
Brooke Utilities, Inc. and Carl and Dixie Ann O'Hara, husband and wife, as
the same may be amended or modified Hom time to time.

Water Exploration Agreement dated December 5, 1996, by and between
Brooke Utilities, Inc. and Willie McKnight and Margaret 1. McKnight,
husband and wife, as the same may be amended or modified Hom time to
time.

Water Sharing Agreements

Water Sharing Addendum dated October 15, 1997, by and between E&R
Water Co., Inc. and James E. and Geraldine Evans Living Trust, a living
trust, as the same may be amended or modified firm time to time.

Water Sharing Agreement dated June 20, 1997, by and between Brooke
Utilities, Inc. and Carl and Dixie Ann O'Hara, husband and wife, as
assigned by Brooke Utilities, Inc. to E&R Water Co., Inc. dated June 25,
1997, as the same may be amended or modified lion time to time.

Water Sharing Agreement dated March 12> 1997, by and between Brooke
Utilities, Inc. and Willie and Margaret I, McKnight, husband and wife, as
assigned by Brooke Utilities, Inc. to E&R Water Co., Inc. dated June 18,
1997, as the same may be amended or lnoditied Hom time to time.

Water Service Agreement

Water Transportation Agreement between E&R Water Co., Inc. and Jim
Pearson Construction, Inc. dated August 8, 1996, as amended by
Amendment Number One to Water Transl oration Agreement between
E&R Water Co., Inc. and Jim Pearson Construction, Inc, dated August 8,
1996, as the same may be amended or modified Hom time to time.

#10-12686-500.28l529.E&R WaterCo., Inc.lSIrav\bmTy Wxlur CQ., inc.
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a.
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Water Facilities A cement (ALAC)

Water Facilities Improvement Agreement dated January 26, 1994, by and
between E&R Water Co., Inc., an Arizona corporation, and David Glen
Spurlock, as the same may be amended or modiiied 80111 time to time.

Settlement Agreement

Settlement Agreement dated January 16, 1997, by and between E&R
Water Co., Inc., an Arizona corporation and public service company,
United Utilities, Inc., an Arizona corporation and public service company,
and Brooke Utilities, Inc., an Arizona corporation, and Jim Pearson
Construction, Inc., an Arizona corporation, as the same may be amended
or modified from time to time.

Emergency Water Access Agreement

Emergency Water Access Agreement dated July 9, 1997, by and between
Brooke Utilities, Inc. and Pine-Strawberry Fire Department, a public
emergency services organization, as the same may be amended or modified
Bam time to time.

Franchise Agreement

Franchise Hom Gila County, State of Arizona, dated January 7,1997.

4.

6.

5.

7.

#ID-!2686-500.281529.E&R Wztcr Co., IDc..tSh'uAbea1y Water Co., kc.
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ARTICLES OF INCORPORATION
Bar Z 20u '384

II
OF

STRAWBERRY WATER co., INCH»
r if "

E t ~._
7

1'.1*T'

0 sf 1 1 7/5 .» 4
The undersigned incorporator, desiring to form a corporation pursuant to the laws

of the State of Arizona, adopts the following Articles of Incorporation for such corporation:

ARTICLE I

NAME

The name of the Corporation is STRAWBERRY WATER CO., INC.

ARTICLE II

PURPOSE

The purpose for which the Corporation is organized is the transaction of any and

all lawful business for which corporations may be incorporated under the laws of the State of

Arizona, as the same may be amended from time to time.

ARTICLE 111

INITIAL BUSINESS

The character of business that the Corporation initially intends to actually conduct

in this state is water utility operation and management.

ARTICLE Iv

AUTHORIZED CAPITAL

The Corporation shall have authority to issue one thousand (1,000) shares of

common stock.

CWP.CF1TCHl2686.5(I).265458-1
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ARTICLE v

STOCK RIGHTS AND OPTIONS

The Corporation shall have authority, as provided under the laws of the State of

Arizona, to create and issue rights, warrants and options entitling the holders thereof to purchase

shares of stock of the Corporation. The issuance of such rights and options, whether or not to

directors, officers or employees of the Corporation or of any affiliate thereof and not to the

shareholders generally, need not be approved or ratified by the shareholders of the Corporation

or be authorized by or be consistent with a plan approved or ratified by the shareholders of the

Corporation |

ARTICLE VI

ACQUISITION AND DISPOSITION OF STOCK BY THE CORPORATION

The Corporation shall have authority to purchase, take, receive or otherwise

acquire, hold, pledge, transfer or otherwise dispose of shares of its own stock. The Corporation's

purchase of shares of its own stock may be made from, and to the extent of, the unreserved and

unrestricted earned and capital surplus of the Corporation, as provided under the laws of the State

of Arizona .

ARTICLE VII

DISTRIBUTIONS FROM CAPITAL SURPLUS

The Board of Directors may from time to time, without shareholder approval,

distribute on a pro rata basis to the shareholders, from and to the extent of the capital surplus of

the Corporation, a portion of the Corporation's assets, in cash or property.

C'WP.CFITCH. l2686.500.265458-]



ARTICLE VIII

STATUTORY AGENT

The name and address of the Corporation's initial statutory agent is CT Corporation

System, 3225 North Central Avenue, Suite 1601, Phoenix, Arizona 85012.

ARTICLE IX

KNOWN PLACE OF BUSINESS

The address of the Corporation's known place of business is 1011 South Stover

Road, Payson, Arizona 85541.

ARTICLE X

INITIAL BOARD OF DIRECTORS

The initial Boardof Directors shall consist of three (3) Directors, and the names

and addresses of the persons who shall serve as Directors until the first annual meeting of the

shareholders, or until their successors areelected and qualified, are:

mom; Address

Robert T. Hardcastle Post Office Box 1807
Bakersfield, California 93303

Lee S. Jameson Post Office Box 1807
Bakersfield, California 93303

Charles R. McCaw Post Office Box 1807
Bakersfield, California 93303

The munger of Directors may be increased or decreased from time to time in the manner provided

in the Bylaws of the Corporation.

CWP.CF1TCH ]2686$00.26545B-1
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The officers of die Corporation shall be a President, Vice President, Secretary and

Treasurer, and such other officers as the Board of Directors may appoint. The above-specitied

officers shall be elected annually by the Board of Directors. The initial officers and their

respective positions shall be:

President:
Vice President:
Secretaryl
Treasurer:

Robert T. Hardcastle
Lee S. Jameson

Charles R. McCan
Charles R. McCan

ARTICLE XI

INDEMNIFICATION

The Corporation shall indemnify any person against expenses, including without

l imitation, attorneys '  fees ,  judgments ,  f ines and amounts paid in settlement,  actual ly and

reasonably incurred by reason of the fact that he or she is or was a director, officer, employee or

agent of the Corporation, or is or was serving at the request of the Corporation as a director,

officer, employee or agent of another corporation, partnership, joint venture, trust or other

enterprise, in all circumstances in which, and to the extent that, such indemnification ispermitted

and provided for by the laws of the State of Arizona as then in effect,

ARTICLE XII

UM1TAT1ON OF DIRECTOR LIABILITY

No director of the Corporation shall be personally liable to the Corporation or its

shareholders for monetary damages for breach of fiduciary duty as a director, provided, however,

that this Article XII shall not eliminate or limit the liability of a director to the extent provided by

applicable law for (i) the amount of financial benefit received by a director to which the director

4
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is not entitled; (ii). an intentional infliction of hand on the corporation or shareholders; (iii) a

violation of Section 10-833 of the Arizona Revised Statutes, or (iv) an intentional violation of

Arizona law. The limitation of liability provided herein shall continue after a director has ceased

to occupy such position as to acts or omissions occurring during such director's term or terms of

office, and no amendment or repeal of this Article XII shall apply to or have any effect on the

liability or alleged liability of any director of the Corporation for or with respect to any acts or

omissions of such director occurring prior to such amendment or repeal.

ARTICLE XIII

INCORPORATOR

The name and address of the incorporator is :

Nam; Address

Robert T, Hardcastle Post Office Box 1807
Bakersfield, California 93303

All powers, duties and responsibilities of the incorporator shall cease upon filing of these Articles

of Incorporation by the Arizona Corporation Commission.

DATED : December 2
:I 1997.

ROBERT T\ H

INCORPORATOR

CWPCFITCH. X2686.500.265458» 1



BYLAWS

OF

STRAWBERRY WATER co., INC.

ARTICLE I

OFFICES

Known Place Qf Business.

The known place of business of the Corporation, which shall also be known as its principal
place of business, shall be at the address so designated in the Articles of Incorporation, or if no
address is so designated, at the address of the Corporation's statutory agent as set forth in the
Articles of Incorporation. The address of the Corporation° s known place of business may be
changed from time to time by the Board in the manner provided in the Arizona Revised Statutes
and without amending the Articles of Incorporation.

Other Offices.

In addition to its known place of business, the Corporation may maintain offices at such
other place or places, either within or without the State of Arizona, as may be designated from
time to time by the Board, or as the business of the Corporation may require .

ARTICLE II

SHAREHOLDERS

Annual Mee1;in2-

The annual meeting of the shareholders shall be held on the first Wednesday in May of
each year, or if that day is a legal holiday in Arizona, then on the next day thereafter which is not
a legal holiday, or on such other date as may be designated by the Board of Directors, for the
purpose of electing Directors and for tile transaction of such other business as may properly come
before the meeting. If the election of Directors is not held on the day designated herein for any
annual meeting of the shareholders, or any adjournment thereof, the Directors shall cause the
election to be held at a special meeting of the shareholders as soon thereafter as convenient.

2.
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Special Meeting.

Special meetings of the shareholders may be called for any purpose or purposes at any time
by the Chairman of the Board, President, a Vice President or the Board, and shall be called by
the Chairman of the Board or President at the request of the holders of not less than one-tenth
(1/10) of all outstanding stock of the Corporation entitled to vote at such meeting, or otherwise
as provided by the Arizona Revised Statutes and Section 12 of Article II of these Bylaws.

Place of Meeting.

Annual and special meetings of the shareholders shall be held at the principal place of
business of the Corporation, unless a different place, either within or without the State of Arizona ,
is specified in the notice of such meeting, or in the event of a waiver of notice of such meeting,
in such waiver of notice.

Notice of Meeting.

Written notice stating the place, date and hour of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each
shareholder of record entitled to vote at such meeting, and if so required by the Arizona Revised
Statutes to all Shareholders, not less than ten (10) nor more than sixty (60) days before the date
of the meeting, either personally or by mail, by an officer of the Corporation at die direction of
the person or persons calling the meeting. If mailed, notice shall be deemed to be delivered when
mailed to the shareholder at his or her address as it appears on the stock transfer books of the
Corporation. Notice need not be given of an adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken, provided that such adjournment is
for less than one hundred twenty (120) days and further provided that a new record date is not
fixed for the adjourned meeting, in either of which events, written notice of the adjourned meeting
shall be given to each shareholder of record entitled to vote at such meeting. At any adjourned
meeting, any business may be transacted which might have been transacted at the meeting as
originally noticed. A written waiver of notice, whether given before or after the meeting to which
it relates, shall be equivalent to the giving of notice of such meeting to the shareholder or
shareholders signing such waiver. Attendance of a shareholder at a meeting shall constitute a
waiver of notice of such meeting, except when the shareholder attends for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or
convened.

Fixing Date for DetemUnatifm of Shareholders Record.

In order that the Corporation may determine the shareholders entitled to notice of or to
vote at any meeting of shareholders or any adjournment thereof, or to express consent to corporate
action in writing without a meeting, or to receive payment of any dividend or other distribution
or allotment of any rights, or to exercise any rights in respect of any other change, conversion or

4.
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exchange of stock or for the purpose of any other lawful action, the Board may fix in advance a
record date, which shall not be more than seventy (70) days prior to the date of such meeting or
such action, as the case may be. If the Board has not fixed a record date for determining the
shareholders entitled to notice of or to vote at a meeting of shareholders, the record date shall be
at four o'clock in the afternoon on the day before the day on which notice is given, or if notice
is waived, at the commencement of the meeting. If the Board has not fixed a record date for
determining the shareholders entitled to express consent to corporate action in writing without a
meeting, the record date shall be the time of the day on which the first written consent is served
on the Corporation in the manner provided by the Arizona Revised Statutes. If the Board has not
faced a record date for detennining shareholders for any other purpose, the record date shall be
at the close of business on the day before the Board adopts the resolution relating thereto. A
determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders
shall apply to any adjournment of the meeting if such adjournment or adjournments do not exceed
one hundred twenty (120) days in the aggregate, provided, however, that the Board may fix a new
record date for the adjourned meeting .

Voting Record.

The Secretary or other officer having charge of the stock transfer books of the Corporation
shall make, or cause to be made, a complete record of Me shareholders entitled to vote at a
meeting of shareholders or any adjournment thereof, arranged in alphabetical order, with the
address of and the number of shares held by each shareholder. Such record shall be subject to
inspection by the shareholders upon giving written demand in accordance with Me Arizona
Revised Statutes beginning two days after notice of the meeting is given and continuing through
the meeting and shall be produced and kept open during the entire time of the meeting for the
purposes thereof. Failure to comply with the requirements of this Section 6, however, shall not
affect the validity of any action taken at any such meeting .

Ouorum and Manner of Acting.

At any meeting of the shareholders, the presence, in person or by proxy, of Me holders
of a majority of the outstanding stock entitled to vote shall constitute a quorum. All shares
represented and entitled to vote on any single subject matter which may be brought before the
meeting shall be counted for quorum purposes. Only those shares entitled to vote on a particular
subject matter shall be counted for the purpose of voting on that subject matter. Business may be
conducted once a quorum is present and may continue to be conducted until adjournment sin die,
notwithstanding the withdrawal or temporary absence of shareholders leaving less than a quorum.
Except as otherwise provided in the Arizona Revised Statutes, the affirmative vote of the holders
of a majority of the shares of stock then represented at the meeting and entitled to vote on the
subject matter under consideration shall be the act of the shareholders, provided, however, that
if the shares of stock then represented are less than the number required to constitute a quorum,
the affirmative vote must be such as would constitute a majority if a quorum were present, except
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that the affirmative vote of the holders of a majority of the shares of stock then present is
sufficient in all cases to adjourn a meeting .

Voting of Shares of Stock.

Each shareholder shall be entitled to one vote or corresponding fraction thereof for each
share of stock or fraction thereof standing in his or her name on Lhe books of the Corporation on
the record date. A shareholder may vote either in person or by proxy executed in writing by the
shareholder or by his or her duly authorized attorney in fact, but no such proxy shall be voted or
acted upon after eleven (11) months from the date of its execution unless the proxy provides for
a longer period. Shares of its own stock belonging to the Corporation or to another corporation,
if a majority of the shares of stock entitled to vote iii the election of directors of such other
corporation is held directly or indirectly by the Corporation, shall neither be entitled to vote nor
counted for quorum purposes, provided, however, that the foregoing shall not be construed as
limiting the right of the Corporation to vote its own stock when held by it 'm a fiduciary capacity .
Shares of stock standing in the name of another corporation may be voted by such officer, agent
or proxy as the bylaws of such other corporation may prescribe or, in the absence of such
provision, as the board of directors of such other corporation may determine. Shares of stock
standing in the name of an administrator, executor, guardian, conservator, trustee, receiver,
trustee in bankruptcy or assignee for the benefit of creditors may be voted by such person, either
in person or by proxy. Shares of stock held by an administrator, executor, guardian or
conservator may be voted by such person, either in person or by proxy, without a transfer of such
shares into his or her name. Shares of stock held by a trustee, other than a trustee in bankruptcy ,
may not be voted by such trustee without a transfer of such shares into his or her name. Shares
of stock held by or under the control of a receiver or trustee in bankruptcy may be voted by such
receiver or trustee, either in person or by proxy, without a transfer thereof into his or her name
if authority so to do is contained in an appropriate order of the court bY which such receiver or
trustee was appointed. A person whose stock is pledged shall be entitled to vote such stock unless
the stock has been transferred into the name of the pledge on the books of the Corporation, in
which case only the pledged or Ms or her proxy shall be entitled to vote such stock. If shares of
stock stand of record in the names of two or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, tenants by community
property or odienvise, or if two or more persons have the same fiduciary relationship respecting
the same shares of stock, unless tlle Corporation is given written notice in the manner required
by the Arizona Revised Statutes to the contrary and is furnished with a copy of the instrument or
order appointing them or creating the relationship wherein it is so provided, their acts with respect
to voting shall have the following effect: (i) if only one votes, his or her act binds all, (ii) if more
than one vote, the act of the majority so voting binds all; and (iii) if more than one vote, but the
vote is evenly split on any particular matter, each faction may vote the shares in question
proportionally. If any tenancy is held in unequal interests, the majority or even split, for the
purpose of the preceding sentence, shall be a majority or even split in interest. Unless demanded
by a shareholder present in person or by proxy at any meeting of the shareholders and entitled to
vote thereat, or unless so directed by the chairman of the meeting, the vote diereat on any question
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need not be by ballot. If such demand or direction is made, a vote by ballot shall be taken, and
each ballot shall be signed by the shareholder voting, or by his or her proxy, and shall state the
number of shares voted.

Wwani7arinn.

At each meeting of the shareholders, the Chairman of the Board, or, if he or she is absent
therefrom, the President, or, if he or she is absent therefrom, another officer of the Corporation
chosen as chairman of such meeting by a majority in voting interest of the shareholders present
in person or by proxy and entitled to vote thereat, or, if all the officers of the Corporation are
absent therefrom, a shareholder of record so chosen, shall act as chairman of the meeting and
preside thereat. The Secretary, or, if he or she is absent from the meeting or is required pursuant
to the provisions of this Section 9 to act as chairman of such meeting, the person (who shall be
an Assistant Secretary, if any and if present) whom the chainman of the meeting shall appoint shall
act as secretary of the meeting and keep the minutes thereof.

10. Order of Business.

The order of business at each meeting of the shareholders shall be determined by the
chairman of such meeting, but the order of business may be changed by the vote of a majority in
voting interest of those present in person or by proxy at such meeting and entitled to vote thereat.

11. Elftctinn of Directors.

At each election of Directors, each shareholder entitled to vote thereat shall have the right
to vote, in person or by proxy, the number of shares of stock owned by such shareholder for as
many persons as there are Directors to be elected and for whose electionhe or she has a right to
vote, or to cumulate his or her votes by giving one candidate as many votes as the number of such
Directors multiplied by die number of his or her shares of stock shall equal, or by distributing
such votes on the same principle among any number of candidates. The candidates receiving the
greatest number of votes, up to tlle number of Directors to be elected, shall be the Directors.

12. Actirvn By Shareholders Without a Meeting.

Any action required or pemtitted to be taken at a meeting of the shareholders may be taken
without a meeting, without notice and without a vote, if a consent in writing, setting forth the
action so taken, is signed by all shareholders entitled to vote with respect to the subject matter
thereof.
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13. Irregularities.

All informalities and irregularities at any meeting of the shareholders with respect to calls,
notices of meeting, the manner of voting, the form of proxies and credentials, and the method of
ascertaining those present shall be deemed waived if no objection is made at the meeting.

ARTICLE III

BOARD QF DIRECTORS

GeneralPowers.

The business and affairs of the Corporation shall be managed by the Board of Directors.

Number and Term f>f Office.

Subject to the requirements of the Arizona Revised Statutes, the Board may from time to
time determine the number of Directors. Until the Board shall otherwise determine, the number
of Directors shall be that number comprising the initial Board as set forth in the Articles of
Incorporation. Each Director shall hold office until his or her successor is elected, or until his
or her death, or until his or her earlier resignation or removal 111 the manner hereinafter provided.

Place Qf M¢e;iD2 -

The Board may hold its meetings at such place or places, within or without the State of
Arizona, as the Board may from time to time by resolution determine or as shall be designated
in any notices or waivers of notice thereof. Any such meeting, whether regular or special, may
be held by conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting in such
manner shall constitute presence in person at such meeting .

Few Meeting.

As soon as practicable after each annual election of Directors and on the same day, the
Board may meet for the purpose of organization and die transaction of other business at the place
where regular meetings of the Board are held, and no notice of such meeting shall be necessary
in order to legally hold the meeting, provided that a quorum is present. If such meeting is not
held as provided above, the meeting may be held at such time ad place as shall be specified in
a notice given as hereinafter provided for a special meeting of the Board, or in the event of waiver
of notice as specified in the written waiver of notice .
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Remllar Meetings.

Regular meetings of the Board may be held without notice at such times as the Board shall
from time to time by resolution determine. If any day fixed for a regular meeting shall be a legal
holiday ire Arizona, the meeting that would otherwise be held on that day shall be held at the same
hour on the next succeeding business day .

Special Meetings: Notice.

Special meetings of the Board shall be held whenever called by the Chairman of the Board ,
the President, the Secretary or a majority of the Directors at the time 'up office. Notice shall be
given, in the master hereinafter provided, of each such special meeting, which notice shall state
the time and place of such meeting, but need not state the purposes thereof. Except as otherwise
provided in Section 7 of this Article III, notice of each such meeting shall be mailed to each
Director, addressed to him or her at his or her residence or usual place of business, at least two
(2) days before the day on which such meeting is to be held, or shall be sent addressed to him or
her at such place by telegraph, cable, wireless or other form of recorded communication or
delivered personally or by telephone not later than the day before the day on which such meeting
is to be held. A written waiver of notice, whether given before or after the meeting to which it
relates, shall be equivalent to the giving of notice of such meeting to the Director or Directors
signing such waiver. Attendance of a Director at a special meeting of the Board shall constitute
a waiver of notice of such meeting, except when he or she attends die meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called
or convened.

Ouorum and Manner of Acting.

A majority of the whole Board shall be present in person at any meeting of the Board in
order to constitute a quorum for the transaction of business at such meeting, and except as
otherwise specified in these Bylaws, and except also as otherwise expressly provided by the
Arizona Revised Stamtes, the vote of a majority of the Directors present at any such meeting at
which a quorum is present shall be the act of the Board. In the absence of a quorum from any
such meeting, a majority of die Directors present thereat may adjourn such meeting from time to
time to another time or place, without notice other than announcement at the meeting, until a
quorum shall be present thereat. The Directors shall act only as a Board and the individual
Directors shall have no power as such.

7.
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Organization.

At each meeting of the Board, the Chainman of the Board, or, if he or she is absent
therefrom, the President, or if he or she is absent therefrom, a Director chosen by a majority of
the Directors present thereat, shall act as chairman of such meeting and preside thereat. The
Secretary, or if he or she is absent, the person (who shall be an Assistant Secretary, if any and
if present) whom the chairman of such meeting shall appoint, shall act as Secretary of such
meeting and keep the minutes thereof.

Action Hy Dircct0rs Without a M¢¢tin9. -

Any action required or permitted to be taken at a meeting of the Board may be taken
without a meeting, without prior notice and without a vote, if a consent in writing, setting forth
the action so taken, is signed by all Directors entitled to vote with respect to the subject matter
thereof.

10. Resignations,

Any Director may resign at any time by giving written notice of his or her resignation to
the Corporation. Any such resignation shall take effect at the time specified therein, or, if the
time when it shall become effective is not specified therein, it shall take effect immediately upon
its receipt by the President or the Secretary, and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective .

11. Removal Qr Directors.

Directors may be removed, with or without cause, as provided from time to time by the
Arizona Revised Statutes as then in effect.

12. Vacancies.

Any vacancy occurring in the Board, and any newly created directorship, may be filled
by a majority of the Directors then in office, including any Director whose resignation from the
Bond becomes effective at a fixture time, provided that the number of Directors then in office is
not less than a quorum of the whole Board, or by a sole remaining Director. If at any time the
Corporation has no Directors in office, any officer or any shareholder or any fiduciary entrusted
with responsibility for the person or estate of a shareholder may call a special meeting of the
shareholders for the purpose of filling vacancies in the Board .
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13. CQmpen*satiQn.

Unless otherwise expressly provided by resolution adopted by the Board, no Director shall
receive any compensation for his or her services as a Director. The Board may at any time and
from time to time by resolution provide that Directors shall be paid a fixed sum for attendance at
each meeting of the Board or a stated salary as Director. In addition, the Board may at arty time
and from time to time by resolution provide that Directors shall be paid their actual expenses, if
any, of attendance at each meeting of the Board. Nothing in this section shall be construed as
precluding any Director from serving Me Corporation in any other capacity and receiving
compensation therefor, but the Board may by resolution provide that any Director receiving
compensation for his or her services to the Corporation in any other capacity shall not receive
additional compensation for his or her services as a Director.

ARTICLE IV

M=FICPRS

Number.

The Corporation shall have the following officers: a Chairman of the Board (who shall
be a Director), a President, a Vice President, a Secretary and a Treasurer. At the discretion of
the Board, Ute Corporation may also have additional Vice Presidents, one or more Assistant Vice
Presidents, one or more Assistant Secretaries and one or more Assistant Treasurers. Any two or
more offices may be held by the same person.

Elecricpn and Term QrOffice.

The officers of the Corporation shall be elected annually by the Board. Each such officer
shall hold office until his or her successor is duly elected or until his or her earlier death or
resignation or removal in the manner hereinafter provided.

In addition to die officers mentioned in Section 1 of this Article W, the Board may appoint
such agents as the Board may deem necessary or advisable, each of which agents shall have such
authority and perform such duties as are provided iIi these Bylaws or as the Board may from time
to time determine. The Board may delegate to any officer or to any committee the power to
appoint or remove any such agents.

R¢mQval.

Any officer may be removed, with or without cause, at any time by resolution adopted by
a majority of the whole Board.
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Resignations.

Any officer may resign at any time by giving written notice of his or her resignation to the
Board, the Chairman of the Board, the President or the Secretary. Any such resignation shall take
effect at the time specified therein, or, if the time when it shall become effective is not specified
therein, it shall take effect immediately upon its receipt by the Board, the Chairman of the Board,
the President or the Secretary, and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

vacancies.

A vacancy in any office due to death, resignation, removal, disqualification or any other
cause may be filled for the unexpired portion of the term thereof by Lhe Board.

Chairman of the Board.

The Chairman of the Board shall be the chief executive officer of the Corporation and shall
have, subject to the control of the Board, general and active supervision and direction over the
business arid affairs of the Corporation and over its several officers. The Chairman of the Board
shall: (a) preside at all meetings of the stockholders and at all meetings of the Board; (b) make
a report of the state of the business of the Corporation at each annual meeting of the stocldiolders,
(c) see that all orders and resolutions of the Board are carried into effect, (d) sign, with the
Secretary or an Assistant Secretary, certificates for stock of the Corporation, (e) have the right
to sign, execute and deliver in the name of the Corporation all deeds, mortgages, bonds, contracts
or other instruments authorized by the Board, except in cases where the signing, execution or
delivery thereof is expressly delegated by the Board or by these Bylaws to some other officer or
agent of the Corporation or where any of them are required by law otherwise to be signed,
executed or delivered; and (f) have the right to cause the corporate seal, if any, to be affixed to
any instrument which requires it. In general, die Chairman of the Board shall perform all duties
incident to die office of the Chairman of the Board and such other duties as from time to time may
be assigned to him or her by the Board.

The President shall have, subject to the control of the Board and the Chairman of the
Board, general and active supervision and direction over the business and affairs of the
Corporation and over its several officers. At the request of the Chairman of the Board, or 'm case
of his or her absence or `uiability to act, the President shall perform the duties of the Chairman
of the Board and, when so acting, shall have all the powers of, and be subject to all the
restrictions upon, the Chairman of the Board. He may sign, with the Secretary or an Assistant
Secretary, certificates for stock of the Corporation. He may sign, execute and deliver in die name
of the Corporation all deeds, mortgages, bonds, contracts or other instruments authorized by the
Board, except in cases where the signing, execution or delivery thereof is expressly delegated by
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the Board or by these Bylaws to some other officer or agent of the Corporation or where any of
them are required by law otherwise to be signed, executed or delivered, and he may cause the
corporate seal, if any, to be affixed to any instrument which requires it. In general, the President
shall perform all duties incident to the office of the President and such other duties as from time
to time may be assigned to him or her by the Board or the Chairman of the Board.

Vice President.

The Vice President and any additional Vice Presidents shall have such powers and perform
such duties as the Chairman of the Board, the President or the Board may from time to time
prescribe and shall perform such other duties as may be prescribed by these Bylaws. At the
request of the President, or in case of his or her absence or inability to act, the Vice President
shall perform the duties of the President and, when so acting, shall have all the powers of, and
be subject to all the restrictions upon, the President. In the event that there is more than one Vice
President, the Board shall designate which Vice President is to act for the President.

10.

The Secretary shall: (a) record all the proceedings of the meetings of the shareholders ,
the Board and the Executive Committee, if any, in one or more books kept for that purpose, (b)
see that all notices are duly given in accordance with the provisions of diesel Bylaws or as required
by law, (c) be the custodian of all contracts, deeds, documents, all other indicia of title to
properties owned by the Corporation and of its other corporate records (except accounting
records) and of the corporate seal, if any, and affix such seal to all documents the execution of
which on behalf of the Corporation under its seal is duly authorized, (d) sign, with the Chairman
of the Board, the President or a Vice President, certificates for stock of the Corporation; (e) have
charge, directly or through the transfer clerk or transfer clerks, transfer agent or transfer agents
and registrar or registrars appointed as provided in Section 3 of Article VII of these Bylaws, of
the issue, Lransfer and registration of certificates for stock of the Corporation and of the records
thereof, such records to be kept in such manner as to show at any time the amount of the stock
of die Corporation issued and outstanding, the manner in which and the time when such stock was
paid for, die names, alphabetically arranged, and the addresses of the holders of record thereof,
the number of shares held by each, and the time when each became a holder of record, (f) upon
request, exhibit or cause to be exhibited at all reasonable times to any Director such records of
the issue, transfer and registration of die certificates for stock of the Corporation, (g) see that the
books, reports, statements, certificates and all other documents and records required by law are
properly kept and filed, and (h) see that the duties prescribed by Section 6 of Article II of these
Bylaws are performed. In genes, the Secretary shall perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to him or her by the
Chairman of the Board, the President or the Board.

a
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If required by the Board, the Treasurer shall give a bond for the faithful discharge of his
or her duties in such sum and with such surety or sureties as the Board shall determine. The
Treasurer shall: (a) have charge and custody of, and be responsible for, all funds, securities,
notes and valuable effects of the Corporation, (b) receive and give receipt for moneys due and
payable to the Corporation from any sources whatsoever, (c) deposit all such moneys to the credit
of the Corporation or otherwise as the Board, the Chairman of die Board, or the President shall
direct in such banks, trust companies or other depositories as shall be selected in accordance with
the provisions of Article VI of these Bylaws, (d) cause such funds to be disbursed by checks or
drafts on the authorized depositories of the Corporation signed as provided in Article VI of these
Bylaws, (e) be responsible for the accuracy of the amounts of, and cause to be preserved proper
vouchers for, all moneys so disbursed, (D have the right to require from time to time reports or
statements giving such information as he or she may desire with respect to any and all financial
transactions of the Corporation from the officers or agents transacting the same, (g) render to the
Chainman of the Board, the President or the Board, whenever they, respectively, shall request him
or her so to do, an account of the financial condition of the Corporation and of all his or her
transactions as Treasurer, arid (h) upon request, exhibit or cause to be exhibited at all reasonable
times the cash books and other records to the Chairman of the Board, the President or any of the
Directors of the Corporation. In general, the Treasurer shall perform all duties incident to the
office of Treasurer and such other duties as from time to time may be assigned to him or her by
the Chairman of the Board, the President or the Board.

12. Assistant Qf8Q¢rs .

Any persons elected as assistant officers shall assist in the performance of the duties of the
designated off ice and such other duties as shall be assigned to them 'by the Vice President,
Secretary or Treasurer, as the case may be, or by the Board or the President.

ARTICLE V

COMtVrITTEFS

Executive Committee; Hew Constituted and Pewees.

The Board, by resolution adopted by a majority of the whole Board, may designate one
or more of the Directors then in office, who shall include the Chairman of the Board, to constitute
an Executive Committee, which shall have and may exercise between meetings of the Board all
the delegable powers of the Board to the extent not expressly prohibited by the Arizona Revised
Statutes or by resolution of the Board. The Board may designate one or more Directors as
alternate members of the Committee who may replace any absent or disqualified member at any
meeting of the Committee. Each member of the Executive Committee shall continue to be a
member thereof only during the pleasure of a majority of the whole Board .
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Ex¢Qutiv¢ Commits¢¢. Organization -

The Chairman of the Board shall act as chairman at all meetings of the Executive
Committee and the Secretary shall act as secretary thereof. In case of the absence from any
meeting of the Chairman of the Board or the Secretary, the Committee may appoint a chairman
or secretary, as the case may be, of the meeting,

3. Executive Cczmmirlee; Meetings.

Regular meetings of the Executive Committee may be held without notice on such days
and at such places, within or without the State of Arizona, as shall be fixed by resolution adopted
by a majority of the Committee and communicated to all its members. Special meetings of the
Committee shall be held whenever called by the Chairman of the Board or a majority of the
members thereof then in office. Notice of each special meeting of the Committee shall be given
in the manner provided in Section 6 of Article III of these Bylaws for special meetings of the
Board. Notice of any such meeting of the Executive Committee, however, need not be given to
any member of the Committee if waived by him or her in writing or by telegraph, cable, wireless
or other form of recorded communication either before or after the meeting, or if he or she is
present at such meeting, except when he or she attends for the express purpose of objecting to the
transaction of any business because the meeting is not lawMlly called or convened. Subject to the
provisions of this Article V, the Committee, by resolution adopted by a majority of the whole
Co ittee, shall fix its own rules of procedure and it shall keep a record of its proceedings and
report them to the Board at the next regular meeting thereof after such proceedings have been
taken. All such proceedings shall be subject to revision or alteration by the Board, provided,
however, that third parties shall not be prejudiced by any such revision or alteration.

Exwltive Committee; Ounrum and Manner of Acrine.

A majority of the Executive Committee shall constitute a quorum for the transaction of
business, and, except as specified in Section 3 of this Article v, the act of a majority of those
present at a meeting thereof at which a quorum is present shall be the act of die Committee. The
members of the Committee shall act only as a committee, and the individual members shall have
no power as such.

Other Committees.

The Board, by resolution adopted by a majority of the whole Board, may constitute other
committees, which shall in each case consist of one or more of the Directors and, at the discretion
of the Board, such officers who are not Directors. The Board may designate one or more
Directors or officers who are not Directors as alternate members of any committee who may
replace any absent or disqualified member at any meeting of the committee. Each such committee
shall have and may exercise such powers as the Board may determine and specify in the respective
resolutions appointing them, provided, however, that (a) unless all of the members of any
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committee shall be Directors, such committee shall not have authority to exercise any of the
powers of the Board in the management of the business and affairs of the Corporation, and (b) if
any committee shall have the power to determine the amounts of the respective fixed salaries of
the officers of the Corporation or any of them, such committee shall consist of not less than three
(3) members and none of its members shall have any vote in the determination of the amount that
shall be paid to him or her as a fixed salary. A majority of all the members of any such
committee may fix its rules of procedure, determine its action and Ex the time and place, whether
within or without the State of Arizona, of its meetings and specify what notice thereof, if any,
shall be given, unless the Board shall otherwise by resolution provide.

Resignations

Any member of the Executive Committee or any other committee may resign therefrom
at any time by giving written notice of his or her resignation to the Chairman of the Board, the
President or the Secretary. Any such resignation shall take effect at the time specified therein,
or if the time when it shall become effective is not specified therein, it shall take effect
immediately upon its receipt by the Chairman of the Board, the President or the Secretary, and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective

vacancies

Any vacancy in the Executive Committee or any other committee shall be filled by Lhe vote
of a majority of the whole Board.

COI'l'1][)€I1S3[iQI'1

Unless otherwise expressly provided by resolution adopted by the Board, no member of
the Executive Committee or any other committee shall receive any compensation for his or her
services as a committee member. The Board may at any time and from time to time by resolution
provide that committee members shall be paid a fixed sum for attendance at each committee
meeting or a stated salary as a committee member. In addition, the Board may at any time and
from time to time by resolution provide that such committee members shall be paid their actual
expenses, if any, of attendance at each committee meeting. Nothing in this section shall be
construed as precluding any committee member from serving the Corporation in any other
capacity and receiving compensation therefor, but the Board may by resolution provide that any
committee member receiving compensation for his or her services to the Corporation iii any other
capacity shall not receive additional compensation for his or her services as a coirnnittee member.
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Dissolution Qr CQmmitt¢¢s; Removal of Committee Members .

The Board, by resolution adopted by a majority of the whole Board, may, with or without
cause, dissolve the Executive Committee or any other committee, and, with or without cause,
remove any member thereof.

ARTICLE VI

CCNTR ACTS CHECKS DR AHS BANK.
ACCOUNTS. SECIJRITIES OF OTHER coRpoRAnons

Execution of Contracts.

Except as otherwise required by law or by these Bylaws, any contract or other instrument
may be executed and delivered in the name of the Corporation and on its behalf by the Chairman
of the Board, the President or a Vice President. In addition, the Board may authorize any other
officer or officers or agent or agents to execute and deliver any contract or other instrument in the
name of the Corporation and on its behalf, and such authority may be general or confined to
specific instances as the Board may by resolution determine.

Anesranion.

Any Vice President, the Secretary, or any Assistant Secretary may attest the execution of
any instrument or document by the Chairman of the Board, the President or any other duly
authorized officer or agent of the Corporation and may affix the corporate seal, if any, in witness
thereof, but neither such attestation nor the affixing of a corporate seal shall be requisite to the
validity of any such document or instrument.

LOanS|

Unless the Board shall otherwise determine, die Chairman of the Board or the President,
acting together with any one of Me following officers, to-wit: the Vice President, the Treasurer
or the rotary, may effect loans and advances at any time for die Corporation from any bank,
trust company or other institution or from any firm or individual and, for such loans and
advances, may make, execute and deliver promissory notes or other evidences of indebtedness of
the Corporation, but no officer or officers shall mortgage, pledge, hypothecate or otherwise
transfer for security any property owned or held by the Corporation except when authorized by
resolution adopted by the Board.

Checks. Drafts.

All checks, drafts, orders for the payment of money, bills of lading, warehouse receipts,
obligations, bills of exchange and insurance certificates shall be signed or endorsed (except
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endorsements for collection for the account of the Corporation or for deposit to its credit, which
shall be governed by the provisions of Section 5 of this Article VI) by such officer or officers or
agent or agents of the Corporation and in such manner as shall from time to time be determined
by resolution of the Board.

[)¢p0si[5 _

All funds of the Corporation not otherwise employed shall be deposited from time to time
to the credit of the Corporation or otherwise as the Board, the Chairman of the Board or the
President shall direct in general or special accounts at such banks, trust companies, savings and
loan associations, or other depositories as the Board may select or as may be selected by any
officer or officers or agent or agents of the Corporation to whom power in that respect has been
delegated by the Board. For the purpose of deposit and for the purpose of collection for the
account of the Corporation, checks, drafts and other orders for the payment of money which are
payable to the order of the Corporation may be endorsed, assigned and delivered by any officer
or agent of the Corporation. The Board may make such special mies and regulations with respect
to such accounts, not inconsistent with the provisions of these Bylaws, as it may deem expedient.

Proxies in Respect of Stock Qr Other Securities of Other C0rpQraLtiQn.s.

Unless otherwise provided by resolution adopted by the Board, the Chairman of the Board,
the President or any Vice President may exercise in the name and on behalf of the Corporation
the powers and rights which the Corporation may have as the holder of stock or other securities
in any other corporation, including without limitation the right to vote or consent with respect to
such stock or other securities .

ARTICLE VH

STOCK

Certificates.

Every holder of stock in the Corporation shall be entitled to have a certificate signed by
or in the name of the Corporation by the Chairman of the Board, the President or a Vice President
and by the Secretary or an AssiStant Secretary. The signatures of such officers upon such
certificate may be facsimiles if the certificate is manually signed by a transfer agent or registered
by a registrar, other than the Corporation itself or one of its employees. If any officer who has
signed or whose facsimile signature has been placed upon a certificate has ceased for any reason
to be such officer prior to issuance of the certificate, the certificate may be issued with the same
effect as if that person were such officer at the date of issue. Ali certificates for stock of the
Corporation shall be consecutively numbered, shall state the number of shares represented thereby
and shall otherwise be in such form as shall be determined by the Board, subject to such
requirements as are imposed by the Arizona Revised Statutes, The names and addresses of the
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persons to whom the shares represented by certificates are issued shall be entered on the stock
transfer books of the Corporation, together with the number of shares and the date of issue, and
in the case of cancellation, the date of cancellation. Certificates surrendered to the Corporation
for transfer shall be cancelled, and no new certificate shall be issued in exchange for such shares
until the original certificate has been cancelled; except that in the case of a lost, destroyed or
mutilated certificate, a new certificate may be issued therefor upon such terms and indemnity to
the Corporation as the Board may prescribe.

Transfers Qr StQck.

Transfers of shares of stock of the Corporation shall be made only on the stock transfer
books of the Corporation by the holder of record thereof or by his or her legal representative or
attorney in fact, who shall furnish proper evidence of authority to transfer to the Secretary, or a
transfer clerk or a transfer agent, and upon surrender of the certificate or certificates for such
shares properly endorsed and payment of all taxes thereon. The person in whose name shares of
stock stand on the books of the Corporation shall be deemed the owner thereof for all purposes
as regards the Corporation.

Resmlatirms.

The Board may make such mies and regulations as it may deem expedient, not inconsistent
with these Bylaws, concerning the issue, transfer and registration of certificates for stock of the
Corporation. The Board may appoint, or authorize any officer or officers or any committee to
appoint, one or more transfer clerks or one or more transfer agents and one or more registrars,
and may require all certificates for stock to bear the signature or signatures of any of them.

ARTICLE VIII

DIVIDENDS

The Board may from time to time declare, and the Corporation may pay, dividends on its
outstanding shares of stock in the manner and upon the terms and conditions provided in the
Arizona Revised Statutes.

ARTICLE IX

SEAL

A corporate seal shall not be requisite to the validity of any instmrnent executed by or on
behalf of the Corporation. Nevertheless, if in any instance a corporate seal is used, the same shall
be in the form of a circle and shall bear the full name of the Corporation and the year and state
of incorporation, or words and figures of similar import.
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ARTICLE X

AMENDMENTS

These Bylaws may be repealed, altered or amended, and new Bylaws may be adopted, at
any time only by the Board.

ADOPTED by the Board of Directors of the Corporation this
December 1997.

2nd day of
s

ROBERfr T. H 'ASTLE

II,l IL

LEE S MIE

€%44., 7? '77'7 5*C/*.

CHARLES R. McCAN

DIRECTORS
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STATE OF ARIZONA

Office of the
CORPORATION COMMISSION

To all to whom these presents shall home, greeting

L JaCk Rose, Executive Secretary of the Arizona Corporation

Commission, do hereby certify that

***STR4WBERRY WATER co . .  INC

a domestic corporation organized under the laws of the state

of Arizona, did incorporate on December 2, 199 Z

further ceffifj' that this corporation has filed all

affidavits and annual reports and paid alljilingfees

required to date and, therefore, is in good standing in this

state

IN WITNESS WHEREOFZ I have hereunto
set my hand and affixed the of_wcalseal
of the Arizona Corporation Commotion
Done at Phoenix, the Capitol, this

5th day of Februal;v, 1998, A. D

,0~/a.,
Executive Seeretmjv

2; mar mus
\§.§c\» <:n. ft\


