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1200 West Washington 
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Re: Docket No. W-20689A-09-0327 
and Docket No. W-0423614-09-0327 

Decision No. 72002 - Compliance Filings 

To Whom It May Concern: 

This letter and the enclosed materials are intended to provide a status report on 
compliance with the Ordering Paragraphs of Decision No. 72002, as issued by the Commission 
on December 10,20 10. 

In that regard, the First and Second Ordering Paragraphs of Decision No. 72002 do not 
require any type of compliance filing; and, Gary Smyth (“Smyth”) is charging the rates and 
charges for water service previously authorized for the Tierra Linda Homeowners Association, 
Inc. (“HOA”) by the Commission in connection with the water system assets and operations he 
acquired on April 1 1, 201 1. Accordingly, Smyth and the HOA are in compliance with those 
provisions of the aforesaid decision. 

Pursuant to the Third Ordering P a ra h f the Commission’s Decision No. 72002, 
enclosed as Appendix “A” are- hard co of the documentation transferring ownership 
of the HOA’s water system assets to Smyth, d 1  ef 

In addition, a copy of both the hard copy documentation and the CD are 
concurrently being mailed to Kimberly Battista in the Compliance Section in the Commission’s 
Utilities Division. 

p p p f g  .. . .  

In addition, pursuant to the Fourth Ordering Paragraph of Decision No. 72002, enclosed 
as Appendix “B” are fifteen (15) copies of email correspondence between the United States 
Department of Veterans Affairs (“Veterans Affairs”) and an attorney for the HOA (Thomas M. 
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Pace) within which Veterans Affairs informs Mr. Pace that Veterans Affairs has concluded that 
Veteran Affairs does not need to approve the amendment to the Tierra Linda Nueva Subdivision 
CC&Rs, which authorized the HOA to sell its water system assets to Smyth. A copy of this 
email correspondence is also being mailed to Ms. Battista. 

With reference to the Fifth Ordering Paragraph of Decision No. 72002, Smyth will 
shortly file an application with Pima County, Arizona requesting either (i) transfer of the water 
utility franchise previously granted to the HOA to Smyth, or (ii) granting a replacement Public 
Utility License Agreement to Smyth. Copies of that application will thereafter be filed with 
Docket Control and mailed to Ms. Battista. 

Furthermore, on January 20, 201 1 , the HOA filed with Docket Control the proposed 
Curtailment Tariff which was the subject of the Sixth Ordering Paragraph of Decision No. 
72002. 

Finally, pursuant to the Seventh Ordering Paragraph of Decision No. 72002, enclosed as 
Appendix “C” are fifteen (1 5) copies of page 12 of the 20 10 Utilities Division Annual Report for 
the HOA. As may be determined therefrom, the water loss experienced during 2010 was less 
than ten percent (1 0%). Thus, no further action would appear to be necessary with respect to this 
compliance condition. A copy of this document is also being mailed to Ms. Battista. 

Thank you for your assistance in connection with the foregoing and the enclosed 
materials. Please let me know if you have any questions. 

Sincerely, 

k = R % b & + A  k &- 
Lawrence V. Robertson, Jr. 

cc: Kimberly Battista, w-enclosures 
Hon. Belinda A. Martin, w/o enclosures 
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LIST OF ITEMS ON DISK 

Affidavit of Property Value-Ticor/Smyth 
Affidavit of Property Value-Tierra /Smyth 
Affidavit No Liens 
Asset Purchase Agreement 
Certificate Re RUCO ACC 
Closing funds receipt 
Closing Statement-Final 
Closing Statement-Executed 
Commitment for Title Insurance 
Corporate Resolution 
Deed-buyer approved 
Deed-Beneficiary approved 
Deed-TicodSmyth 
Deed-Tierra LinddSmyth 
Disclaimer Deed 
Escrow Terms and Conditions 
FIRPTA 
First amendment to CCR- I st Rec 
First amendment to CCR-2nd Rec 
First Amendment -Asset Purchase 
Joint Application 
Owners Affidavit 
Proceeds 
Request to Change Well Information 
Special Warranty Deed - Ticor 
Supplemental Escrow Instructions 
Warranty Bill of Sale 
Water Management Operations 

TITLE SECURITY AGENCY OF ARIZONA 
JUDY SUSALLA 
2730 E. BROADWAY BLVD SUITE 400 
TUCSON, ARIZONA 85716 
Phone. 520-747-1644 
Fascimile. 520-747-1403 

ESCROW NO. 400-19666 JS 



Commitment 
File No.: 400-19666 

First American Title Insurance Company, a California corporation ("Company"), for a valuable consideration, commits to issue its 
pollcy or policies of title Insurance, as identified in Schedule A, in favor of the Proposed Insured named in Schedule A, as owner or mortgagee of 
the estate or interest in the land described or referred to in Schedule A, upon payment of Ihe premiums and charges and compliance with the 
Requjrements; all subjecl to the provisions of Schedules A and B and lo the Conditions of this Commitment 

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies committed for have 
been inserted in Schedule A by Ihe Company. 

All liability and obtigalion under this Commitment shall cease and terminate 180 days afler the Effective Dale or when the policy or policies 
commitled for shall issue, whichever first occurs, provided that Ihe failure to issue lhe policy or policies is not the fault of the Company. 

The Company will provide a sample of the policy form upon request. 

i n  Witness Whereof, First American Title Insurance Company has caused its corporate name and seal to be affixed 
by its duly authorized officers on the date shown in Schedule A. 

First American Title Insurance Company 

Dennis J. Gil&re 
President 

ISSUED BY 

Title Security Agency of Arizona 
as agent for First American Title lnsurance 

Company 

Tlmothy Kemp 
Secretary 

(Thls Commitment Is valid only when Schedules A and B are attached) 
document. 

Thls jacket was created electronically and constltutes an original 

Copyrlght ZD06-ZDOS Arnerlcan Land TlNo Afisoclatlon. All nghts r~sewsd The UBR of this form 15 reslrided to ALTA licewe8s and ALTA rnemhsrs in good standing as of lhe dale of -e 
All omsr uses are prohlbilsd Reprmtsd under license lrom Ihe AIIIBIIC~ Land rills Association 
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CON DlTlON S 

1. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument. 

2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or 
other matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those 
shown in Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company 
shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the 
Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such 
knowledge to the Company, or if the Company otherwise acquires actual knowledge of any such defect, lien, 
encumbrance, adverse claim or other matter, the Company at its option may amend Schedule B of this 
Commitment accordingly, but such amendment shall not reiieve the Company from liability previously incurred 
pursuant to paragraph 3 of these Conditions. 

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties 
included under the definition of Insured in the form of policy or policies committed for and only for actual ioss 
incurred in reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to 
ellrninate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage 
thereon covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A 
for the policy or policies committed for and such liability is subject to the insuring provisions and Conditions and 
the Exclusions from Coverage of the form of policy or policies committed for in favor of the proposed Insured 
which are hereby incorporated by reference and are made a part of this Commitment except as expressly 
modified herein. 

4. This Commitment is a contract to issue one or more tltle insurance policies and is not an abstract of title or a 
report of the condition of title. Any action or actions or rights of action that the proposed Insured may have or 
may bring against the Company arising out of the status of the title to the estate or interest or the status of the 
mortgage thereon covered by this Commitment must  be based on and are subject to the provisions of this 
Commitment. 

5. The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is 
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive 
remedy of the parties. You may review a copy of the arbitration rules at< http://www.alta.org/>. 
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First American Etle 

r Schedule A 

Commitment for Title Insurance 
BY 

First American Title Insurance Company 

File No.: 400-19666 

1. 

2. 

Effective Date: 03/22/2011 at 7:30 AM, Amendment Date: 04/04/2011, Amendment No.: 2 

Policy (or Policies) to be issued: 

a. ALTA Standard Owners Policy (10-17-92) $30,000.00 

AMOUNT 

Proposed Insured: 

Gary Srnyth, a married man, as his sole and separate property 

b. None 

Proposed Insured: 

c. None 

Proposed Insured: 

3. The estate or interest in the land described or referred to in this Commitment is 

fee 

Title to the estate or interest in the land is at the Effective Date vested in: 

Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation ,as to Parcel 1 and Ticor 
Title Agency of Arizona, lnc., an Arizona cororation, as Trustee under Trust No. 12,258, as to Parcel 2 

The land referred to in this Commitment is described as follows: 

4. 

5. 

See Exhibit A attached hereto and made a part hereof. 

Countersigned: 

By: 

(This Schedule A valid only when Schedule B is attached.) 
Authorized Officer or Agent 

Note: Please direct all inquiries and Title Security Agency of Arizona, issuing agent 
correspondence to 
Judy Susalla P. JacquemainlPJ 
2730 E. Broadway Suite 100 
Tucson, AZ 85716 PJ 
Phone: (520)747-1644 Typist 

for First American Title Insurance Company 

Title Officer 

I Form 5011600-A (Wl/09) Page 3 of 12 I ALTA Commitment (6-17-06) 
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First American Etle 

Exhibit A 

Commitment for Title Insurance 
BY 

First American Title Insurance Company 

File No.: 400-19666 

LEGAL DESCRIPTION 

Parcel 1: 

WELL SITE located Southeast of Lot 20, TERRA LINDA, a subdivision according to the map or plat thereof of 
record in the office of the county Recorder of Pima county, Arizona, in Book 17 of Maps and Plats at page 92. 

Parcel 2: 

All that certain real property situate in the County of Pima, State of Arizona, being a part of a drainageway 
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, 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 center quarter corner of said Section 29, being the intersection of the centerline of Via Cielo 
Vasto with the south line of said Tierra Linda as shown on the recorded plat thereof; 

THENCE from said point of beginning, easterly along the south line of said Subdivision, North 89" 51' 08" East, 
324.21 feet to the True Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line, northerly along a line being the southerly 
extension of the west line of a wellsite parcel recorded in Docket 10209 at Page 2027 thereof, North 00" 10' 49" 
West, 44.00 feet to the southwest comer thereof, marked by a %" diameter rebar; 

THENCE, leaving said southwest comer, easterly along the south line of said recorded wellsite parcel, North 
89" 51' 08" East, 157.00 feet to the southeast cornr thereof; 

THENCE, leaving said southeast comer, southerly along a line being the southerly extension of the east line of 
said wellsite parcei, South 00" I O '  49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89" 51' 08" West 157.00 feet to the True Point 
of Beginning. 

I Form 5011600-A (8/1/09) Page 4 of 12 1 ALTA Commitment (6-17-06) 
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First American ntle 

1 ScheduleBI 

Commitment for Title Insurance 
BY 

First American Title Insurance Company 

File No.; 400-19666 

REQUf REMENTS 

The following requirements must be satisfied: 

(a) Payment of the necessary consideration for the estate or interest to be insured. 

(b) Pay all premiums, fees and charges for the policy. 

(c) Documents creating the estate or interest to be insured, must be properly executed, delivered and recorded, 

(d) Payment of all taxes and/or assessments levied against the subject premises which are due and payable. 

1. TAXNOTE: 

Year 
Parcel No. 
Totat Tax 
First Half 
Second Half 

(Parcel I) 

2. TAX NOTE: 

Year 
Parcel No. 
Total Tax 

201 0 
21 5-29-0530 
$1 1.78 
$Paid 
$Paid 

201 0 
21 5-29-0548 
$Exempt 

(Parcel 2) 

3. Requirement intentionally deleted. 

4. Requlrernent intentionally deleted. 

5. Requirement intentionally deleted. 

6. Approval in writing by the parties to this transaction of the legal description used in this report. 
APPROVED: 

FURNISH currently certified copy of a Resolution of the Board of Directors of the Corporation named 
below, authorizing the execution and delivery by the proper offlcers of all instruments required to 
consummate this transaction. Said certification must be by an officer other than the ofticer(s) 
authorized to sign and must state that the Resolution has not been revoked: 

7. 

Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation 

I Form 501 1600-81 (8/1/09) Page 5 of 12 I ALTA Commitment (6-17-06) 
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File No.: 400-1 9666 

SCHEDULE BI 
(Continued) 

8. 

9. 

10. 

11. 

Property herein appears to be free and clear of liens. Please verify. Further requirements may be 
deemed necessary upon said disclosure. 

Requirement satisfied. 

RECORD Deed from Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation ,as 
to Parcel 1 and Ticor Title Agency of Arizona, Inc., an Arizona cororation, as Trustee under Trust No. 
12,258, a5 to Parcel 2 to Gary Smyth, a married man, as his sole and separate property. 

NOTE: ARS 11 :1133 may require the completion and filing of an Affidavit of Value. 

COMPLIANCE with Section 33-404 A.R.S., which states essentially that the names and addresses of 
the beneficiaries under a trust must appear on the face of any conveyance of Real Property wherein 
the Grantor or Grantee is named Trustee. 

RECORD disclaimer Deed from , spouse of Gary Smyth to Gary Smyth. 

Note: Title is vested in Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation 
by Quitclaim Deed recorded January 12, 1996 in Docket 10209, page 2026, as to Parcel 1 and Ticor 
Title Agency of Arizona, Inc., an Arizona cororation, as Trustee under Trust No. 12,258, by QuitClalm 
Deed recorded August 27,2004 in Docket 12375, page 227 and re-recorded November 19,2004 in 
Docket 12432, page 728, as to Parcel 2. 

I Form 5011600-81 (f3/1/09) Page 6 of 12 I ALTA Commitment (6-17-06) 
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~ t I 

Commitment for Title Insurance 
BY 

First American Title Insurance Company 

1 Schedule BII 
I I I 

I File No,: 400-19666 

EXCEPTIONS 

Printed exceptions and exclusions from coverage are contained in the policy or policies to be issued. Copies of the 
policy forms should be read. They are available from the office that issued this commitment. 

1. TAXES AND ASSESSMENTS collectible by the County Treasurer, a lien not yet due and payable for the 
following year: 

201 1 

2. Reservations or exceptions in Patents or in Acts authorizing the issuance thereof. 

3. EASEMENTS, restrictions, reservations and conditions as set forth on the recorded plat of said subdivision in 
Book 17 of Maps and Plats at page 92. 

Thereafter, as amended by instruments recorded in Docket 12345, page 2208, Docket 12375, page 227 re- 
recorded in Docket 12432, page 728, in Docket 12375, page 232 and in Docket 13087, page 939. 

4. Resolution No. 1991-210 by the Pima County Board of Supervisors authorizing a franchise for Tierra Linda 
Water Company Inc. recorded in Docket 9144, page 460. 

5. RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, including but not limited to any recitals 
creating easements, liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based 
on race, color, religion sex, handicap, familial status or national origin contained in instrument: 

Docket 9330 
Page 1524 
Re-recorded in Docket 9340 
Page 1835 
Docket 1241 9 
Page 52 1 
Docket 12559 
Page 2096 
Re-recorded in Docket 1261 2 
Page 7587 
Docket 12875 
Page 3465 
Docket 13840 
Page 1050 
and as shown on the recorded plat of said subdivision. 

I Form 5011600-B11 (U1109) Page 7 of 12 I ALTA Commitment (6-17-06) 
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File No.: 400-19666 

SCHEDULE Bli 
(Continued) 

6. RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, including but not limited to any recitals 
creating easements, liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based 
on race, color, religion sex, handicap, familial status or national origin contained in instrument: 

Docket 
Page 

12204 
738 

7. AGREEMENT according to the terms and conditions contained therein: 

Purpose 
Distrlct 
Docket 
Page 

Membership in the Central Arizona Groundwater Replenishment 

12204 
744 

8.  EASEMENT and rights incident thereto, as set forth in instrument: 

Recorded in Docket 
Page 
Purpose 

12657 
954 
electric and communication lines and facilities 

9. Intentionally Omitted. 

10. Intentionally Omitted. 

11. Any matters which may arise by reason of the Pima County Assessor’s Office failure to accurately vest title in 
correct owner as to Parcel 2. 

I Form 5011600-811 (8/1\09) Page 8 of 12 \ ALTA Commitment (6-1 7-06) 
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First American Etle 

Privacy information 

We Are Committed to Safeguarding Customer Informatlon 
in order to better serve your needs now and In the future, we may ask YOU to provkie US wlth certain Information. We understand that you may be concerned ebout what we will do w& 
such information - palllcularty any personal or linandal inlormation. We agree that you have a dght to know how we will uQlize the personal information you provide to us. Therefore, 
together with our subsidiaries we have adopted this Privacy Policy to govern the use and handllng of your personal Information. 

Applicability 
This Privacy Policy governs our use of the information lhel you provlde lo us. It does not govern the manner in whlch we may use information we have obtained from any other source, 
such as inlormabn oblalned from a public record or from another person or entity. First American has also adopted broader guidelines lhat g o w n  our use of personal Information 
regardless of ik source. First American calls these guldellnes its Fair Information Values. 

Types of Information 
Depending upon whlch of our services you are utilizing. the types of nonpublic personal Information that we may collect include: 

e Information we receive from you on applicalions, forms and In olhercumrnunicatiDns lo us. whether In writing, in person. by telephone or any other means; 
Information about your transactions wilh us, our affiliated companies, or others; and 
Information we receive Imm a consumer reporting agency. 

Use of Information 
We request information from you for our own legitimate business purposes and not for the benefit of any nonaHiiiated party. Therefore, we will not release your informalion to 
nonaffiliated parties except (1) as necessary for us lo provide the product or service you have requested of us; or (2) as permilled by law. We may, however, store such information 
indefinitely, including the period afler which any customer relationship has ceased. Such information may be used for any internal purpose. such as quality control efforts or customer 
analysis. We may a h  provide all of the types of nonpubllc personal Information listed above to one or m r e  of our affilialed companlss. Such affillated companies lnctuda financial 
service providers, such as title Insurers, property and casualty Insurers. and bust and investmenl advisory companies, or companies involved in real estate services, such as appmisal 
companies, home warranty companles and esmw companies. Furthermore, we may also pmvlde all the Information we collea as desmbed above, to companfas that perlorm 
m a ~ e t i w  setvices on our behalf, on behalf of our affiliated companies or to other finandal Institutions with whom we or our affiiieted companies have Pint marketing agreements. 

Former Customers 
Even il you are no longer our CUStOnMr, our Pdvacy Pdicy will continue to apply to you. 

Confidentiality and Security 
We will use our best elforts la ensure that no unauthorized parties have acc8ss lo any 01 your Information. We restrict access lo nonpubik personal information about you lo those 
individuals end entities who need to know that Information to provMe products or servbs lo you. We wlll use our besl efforts to train and oversee our employees and agenb to ensure 
that your Infomation wlll be handled responsibly and kr accordance With lhls Privacy Policy and First American’s Fair Information Values. We currently maintain physical. electronic, and 
proceduml safeguards that amply with federal regulations Lo guard your nonpubllc personal Inlormalion. 

Information Obtained Through Our Web Site 
k t  American Financial Corpwdton is sem’live lo privacy issues on Ihe Internet We beleva it is lmporlanl you know how we lreat the InfomHon abwl you we receive on lhe lntemet 
In general, you can visit R n t  Amarkan 01 Its affiillates’ Web sHes on the Wodd Wide Web without telling us who you are or revealing any Informatron about yoursell. Our Web sewers 
collect the domain names, not the e-rnali addresses. of vlsllon. This informalion is aggregaled lo measure the number of vislls, avemge lime spent on h e  site, pages viewed and similar 
infomlion. First American uses this information io measure the use of our site and to develop Ideas to Improve the content 01 our site. 
There are times, however, when we may need Informalion from you, such as your name and email address. When informafion is needed, we will use our best Mods lo let you know at 
the lime ol collection how we dl use Ihe personal Inlomation. Usually, the personal inlormation we coiled is used only by us to respond to your inquiry. process an order or allow you to 
access specific accounUproMe Inlormation. If you choose to share any personal information with us, we will only use it in accordance with the poUcies outlined above. 

Business Relationships 
Flrst American Finandal Corporalion’s stle and its afliliates’ sites may contain links to other Web sites. While we by to ilnk only to sites that share our high standards and respect for 
privacy, we are not responsibte for the content or the privacy pmclices employed by other sites. 

Cookies 
Some of First Amerlcan’s Web sites may make use of ‘cookie’ Lechnology lo measure site ach4ly and to custombe information to your personal tastes. A cookie is an element of data 
that a Web sile can send to your bmwser, which may then store the cookie on your hard drive. 
FirstAm.com uses stored cookies. The goal of thls technology Is to better serve YOU when visifing our sile, save you flme when you are here and to provide you with a more meaningful 
and pmduciive Web sile expetience. 

Fafr lnfonnatfon Values 
Fatrness We conslder consumer expectations about their privacy In all our businesses. We only offer products and services that assure a favorable balance between consumer bend& 
and consumer privacy. 
Public Record We believe that an open publlc record creates significant value for sodety. enhances consumer choice and creates consumer opportunity. We actively support an open 
publlc record and emphasize its importance and contribution to our economy. 
Use We believe we should behave responsiblywhen we use hlormation about a mnsumer in our business. We win obey the laws governing the mllection, use and dissemination 01 dala. 
Accuracy We will take reasonable steps to help assure the accuracy of ha dala we collect, use and dissemlnale. Where possible, we will take reasonable steps to correct inaccurate 
information. When, as with the Public record. we cannot correct Inaccurate Informatlon, we will lake aU reasonable sleps to assist consumers In identifying fie source of the erroneous 
data so thal the consumer can secure Ihe required corrections. 
Education We endeavor lo educale the users of our products and sedces, our employees and others In our industry about fhe importance of consumer privacy. We will Instruct our 
employees on our fair Information values and on the responsible collection and use of data. We will encoumge othen in our Industry to collect and use Information In a rssponslble 
rnennec. 
Security We wlU mainlain appropriate facltlties and systems to protect against unauthorized access to and cormption of the data we mainlain. 
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File No.: 400-19666 

DISCLOSURE NOTICES 

Good Funds Law 
Arjzona Revised Statutes Section 6-843 regulates the disbursement of escrow funds by an escrow agent. The law 
requires that funds be deposited in the escrow agent’s escrow account and available for withdrawal prior to disbursement. 
Funds deposited with the Company by wire transfer may be disbursed upon receipt. Funds deposited with the Company in 
the form of cashier’s checks, certified checks or teller’s checks, or checks which are made by an affiliate of a state or 
federally regulated depository institution when the check is drawn on that institution, may be disbursed the same day as 
deposited. If funds are deposited with the Company by other methods, recording andlor disbursement may be delayed. 

PURCHASER DWELLING ACTIONS NOTICE 
Pursuant to Arizona Revised Statutes Section 12-1363.N, notice is hereby provided to the purchaser of a dwelling of the 
provisions of Arizona Revised Statutes Sections 12-1361, 1362 and 1363. These statutory sections set forth the 
requirements lo be met by a purchaser prior to bringing an action against the seller of a dwelling arising out of or related to 
the design, construction, condition or sale of the dwelling. ”Dwelling” means a single or multlfamiiy unit designed for 
residential use and common areas and improvements owned or maintained by an association or its members. ”Seller” 
means any person, firm, partnership, corporation, association or other organization engaged in the business of designing, 
constructing or selling dwellings. The complete statutory sections can be viewed on the Arizona State Legislature’s web 
s I te: www.az1eq.s tate.az.us/ars/ars. htm. 

NOTICE: 
Pursuant to Arizona Revised Statutes 11-480, effective January 1, 1991, the County Recorder may not accept documents 
for recording that do not comply with the following: 

a 

b 

C 

Print must be ten-point type (pica) or larger. 

Margins of at least one-half inch along the left and right sides one-half inch across the bottom and at least two 
inches on top for recording and return address information. 

Each instrument shall be no larger than 8 ?4 inches in width and 14 inches in length. 
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NOTICE OF TITLE POLICY DISCOUNTS 
Residential Resale and Refinance Transactions - Arizona 

I Escrow No.: 400-19666 

I Please note certain discounts sometimes apply to reduce title insurance premiums. You should review the possible 
discounts listed below and tell your escrow officer if you think any apply. For some of the discounts, you may be asked to 
provide additional information to allow us to verify that the discount is applicable. The discount will be subject to specific 
formulas filed by the Underwriter with the Arizona Department of Insurance and the locatlon of the property. 

SHORTlLONG TERM RESALE RATE: 

There are certain discounts available if your purchase was within last 5 years and insured by us or another title company. 
The discount will vary depending on when you purchased your property and who insured it. 

REFINANCE RATE: 

There are certain discounts available if your current transaction is a refinance of a prior loan that was insured by us, or 
another title insurance company. This rate is subject to determination of loan balances In some instances, depending on 
the formula filed by the Underwriter being used to insure the current transaction. 

BULK INSURANCE RATE I INVESTOR RATE: 

There are certain discounts available to developers, investors, contractors or subdividers. An Investor rate is available to a 
person who in the ordinary course of their business invests money in real estate so that the real estate may produce a 
revenue, income or profit from its employment. 

(MINIMUM POLICY FEES APPLY) 

Please acknowledge your understanding of the foregoing disclosure, even if no discount applies, by signing 
below. 

Date: Date: 

Signature of SeIlerlBuyerlBorrower Signature of SellerlBuyerlBorrower 

~ 

I Print Name Print Name 



File No.: 400-19666 

NOTICE 
OF 

IMPORTANT CHANGE TO ARIZONA NOTARY LAWS 

If your client is a foreign citizen, you will want to be aware of this change. 

Arizona law currently provides that "satisfactory evidence of identity" for purposes of a notary's acknowledging 
signatures or pedorming jurats includes a "current form of identification issued by a federal, state or tribal 
government.. ,." (A.R.S. 41-31 1 .I 1 .) Effective August 25, 2004, however, this provision has been amended to 
provided that the current form of identification must be issued by "the United States Oovernment or a state or tribal 
government.,.." This change means that a current form of identification issued by a foreign government, such as a 
foreign driver's license, will =meet the statutory identification requirements. 

To avoid delays in closing transactions involving foreign citizens who may not have appropriate identification, you 
should determine as soon as possible what form(s) of identiication your clients have. If they do not have appropriate 
identification, then you may wish to suggest, depending on their circumstances, that they apply for and obtain an 
appropriate form of US. or state Identification 
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (L‘Apfeement’’) by and between Tima Linda 
Homeowners Association, Inc. (“Seller”) and Gary Smyth, a married man dealing with his sole 
and se arate property (on behalf of himself and his heirs and assims) TBuyer”) is effwtive as of 
this 16 day of June 2009. R 

RECITALS 

A. Seller is a public service corporation under Arizona law with respect tr, 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&W’) 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 nan-profit corporation under Arizona law, which was organized 
for the purpose of providing various services to residents of the T i e n  Linda Nueva Subdivision 
(“Subdivision”) i0 Pima Comty, Arizona, wbich residents ire members of Seller. Such services 
include the provision of potable water service to the aforesaid residents. 

D. Seller anticipates acquiring title to tbe water system focilities constructed by the 
developer of d e  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. (hexin, the “Facilities Agreement”), The approval of the Facilities 
Agreement (attached hereto as Appendix T,” 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 b d e d  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 signifieant 
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 capitat expenditures, 
maintenance and repairs and is hrther 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, AI~ZOM. At present, Buyer o m  and operates Lakewood 
Water Company in the Vicinity of Amado, Arizona, which is subject to regulation by the ACC. 
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H. Buyer possesses the financial resources necessary to make the aforesaid capitnl 
expenditures required by Seller’s water system, as and if necessary; and, Buyer is prepared 10 
make such capital expenditures following the ACC approval of Buyer’s acquisition of Seller’s 
water system assets. 

I. Seller’s members are desirous of selling their water system fdcilities, in order to 
assure ongoing adequate and reliable water service to the Subdivision; and, Buyer is desirous o f  
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: 

AccounLq ReceivabIe; 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 OT in my way 
related to the B U S ~ ~ S S .  

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

Assets: Collectively, the Red Property, Goodwill, Improvements, Elquipment, 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 Scller’s bankbrokerage accounts at CIosing. 

A s s i m e n t  and Assumt>tion of Contract RiEhts and Intangibles: Those certain 
documents to be given by Seller to Buyer assigning all of Seller’s inkrest in the Contract Rights, 
md‘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 arc 
transferable to Buyer as defined below. 

Bill of Salex 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, oommerchl 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. 



Buver: Gary Smyth, a mm’ed man dealing with his soIe and separate property (on behalf 
of himself and his heirs and assigns). 

Certificate: That certain Cemficate of Convenience and Necessity issued by the ACC in 
Decision No. 67104, a~ th~~ iz i i i g  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 mea set forth on Appendix crAn in which Seller 
conducts its Business, which area is more particularly shown on ihe map of the existing service 
area attnched hereto as Appendix “B”, which map i s  for tbe purpose of showing the boundaries 
of the Certificated Area. 

Closinn: Thst 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 finds and 
documents from the parties; and (c) the Escrow Agent disburses the sale proceeds and records 
the Transfer Instnunents as required by this Agreement. 

Commitment: The Commitment for Title Insurance issued by Tide Insurer for extended 
coverage title insurance showing status of title to the Rea! 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 al l  persons or entities TO whom Seller owes money, goods or services. 

EuuiDment: Tangible personal propelty, whether &xed or not lo 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 rcservojrs, 
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.auinley@,fnf.com. 

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

Goodwill; The goodwill of the Business. 

Imwovernentsr Wells, storage reservoirs, booster stations, tmnsrm ‘ssion mains and 
distribution systems, and any other structures or tangible property used by Seller in conncction 
with its water utility operations as described on Amendix “D.” 
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Inventory: Goods hat are held by Seller as of the Closing for the treatment of water or 
otherwise used or consumed in the ordinary course of opercici~g the Business. 

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

Openine 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 &e 
Feasibility Period With respect to the Real Property. 

Real Proper&: The real property legally described in <4~nendix “F” hereto, including all 
well sites, storage reservoirs, booster stations, transmission mains and distribution systems 
locared within the Certificated k e a ,  together with all easements, licenses and appurtenances 
pertaining hereto which are used by Seller in the Business. 

Records: All of Seller’s servicc agreements, service and repair records, water treatment 
records, hydrology and assured watw rmpply studies and reports, Arizona Department of Water 
Resources (“AD WRY’) filjngs and correspondence, ACC filings and correspondence, Arizona 
Department of Environmental Quality (“ADEQ) filings and correspondence, customer data base 
information (including master fde information, billing and payment histones, and complaints), 
mekr reading information, and any other documents arising out of (TT in any way relating to the 
Business and the Assets. 

Seller: Tierra Linda Homeowners Association, Inc. 

Title Tmmer: Lisa QuigIey, Fidelity National Title, 1630 E. River Rd., Suite 120, Tucson, 
Arizona 857 18, Phone: (520) 382-3013, Fax: (520) 529-7026, Email: lisa.qnipley@fbf.corn, 

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

(i) Special Warranty Deed substantially in the form attached hereto as Awendix - “Gn hereto; 

(ii) Assignment and Assumption of Easements and Property Rights substantially in 
the form attached hereto as Amendis %“; 

(iii) Assignment of Water Rights and Well Registrations substtantially in the form 
ateached hereto as Appendix ”I” hereto; 

(iv) Affdavit of Vdue; 

(v) Foreign Investment in Red Property TBX Act Affidavit; 
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(vi) Bill of Sale subst;tnriaIly in the form attached hereto as Appendix ‘4J’’; 

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

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

Warranties and Guarantees: Any and all existing written warranties ~ . I I ~ / O T  guarantees 
affecting the Improvements, or any Features thereof and any personal property located therein OJ 
thereon, and any and all existing written warranties and/or guarantees affecting the Equipmcnr, 
which shall be conveyed to Buyer at the Closing. 

Scction2. Convevance of Assets. Subject to the condilions and limitations set f o ~  herein, 
Seller hereby agrees to sell and Buyer hereby agrees to purchasc the Assets. 

2.1 Eauipment. Inventorv and Records. The Equipment, Inventory and kcords shall 
be conveyed at Closing by tlie execulion and delivery by Seller of the Bill of SaIe. The Bill of 
Sale for such items shall include a list idcntiijhg all Equipment, Inventory and Records and 
shall be substantially in the form of Appendix hereto, 

2.2 Contract Richts: Goodwill. Licenses. Certificates. Warranties and Guarantees. 
The Contract Rights shall be assigned by Seller and assumed by Buyer, and the Goodwill, 
Licenses, Certificates, Warrmfies, if my, and Cjuarantees, if any, that are transferable shall bc 
assigned by Seller lo  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. Thc Assigunent 
and Assumption of Contract Rights and Intangiiles shall include a list identifying all Contract 
Rig& assigned to and assumed by Buyel and shall be substantially in the form of Amenax  
c_ YK” hereto. Buyer shall not be obligated to assume any contracts not disclosed by Seller BS 

Contract Rights and specifically assumed in writing by Buyer pursuent to Aanendix “K.” 

2.3 Red Property.The Real Property shall be convcyed at Closing by the execution 
and delivery by Seller of (a) Special Wmanty Deed, @) an Assignment of Easements and 
Property Rights, (c) an Assignment of Water Rights and Well Registrations and (d) such other 
Transfer Instruments BS may be appropriate as determined by Buyer of 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 
mcumbrances. Within a reasonable time after the Closing, Escrow Agenr shall furnish the 
Buyer with the Title Insurer’s ALTA Extended Owner’s Policy of Title Insurance h the amount 
of the purchase Price (defined% Section 4.1), subject only to Permitted Encumbrances (the 
“Owner’s Title Policy”). 



I 

2.4 Limitations. The purchase of the Assers 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 my liabilities of 
Seller with respect to Ihe Assets or the Business that may exist at any time unless otherwise 
specifically set forth herein, provided, however, Buyer shall assume Sella’s r e b d  obligations 
under the Facilities Agreement Buyer shall have no obligation of any kind under any contract or 
obligation assumed by Seller unless disclosed to, aud 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: Feasibilitv Period. 

3.1 Deliverv of Materials, 

3.1.1 Deliverv 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 Deliven of Other Informatiou. 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 Businas conducted thereon; @) h e  Warranties and Guarantees, together with any insurance 
policies or binders; (c) all environmental sludies 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 Feasibilitv Pcriod. During the Feasibility Period Buyer shall have the right io  
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 lo make writttn 
objections (‘Title Requirementsyy) to matters shown in the Commitment or any amendment 
thereto or a survey of the Real Property. During the Feasibility Period SeUer shall mRke 
reasonable and diligent efforts at SeIler’s sole cost and expense to satisfy tbe Title Requirements 
on terms and conditions satisfactory to Buyer. Buycr shall have the right during the Feasibiliry 
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 fcasibility of the Assets 
for Buyer’s purposes. On or before the expiration of the Feasibility Period, Buyer shall give 
wrirten notice to Seller and Escrow Agent of its election whether or not Lo hmhk  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 shdl terminate. LfBuyer elects not to 
terminate this transaction, the Earnest Money shdl become nonrefundable to Buyer. Buyer’s 
failure to timely give written notice of i t s  election to terminate or not terminate this transaction 
shall be deemed an election by Buyer not to terminate this transaction. 
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Section 4. Earnest Money and Purchase Price. 

i 4.1 Earnest MonevmdPurchasePrice. Buycr agees to pay Seller as the total 
i purchase price for Seller’s interest in the Assets, the following sums (the “Purchase Price”): I 

4.1.1 Earnest Monev. Buyer will deposit the sum of One Thousand Dollars 
($l,OOO.OO) (the “Earnest Money”) with the Escrow Agent within three ( 3 )  days after the 
cxecution of  this Agreement by Buyer and Seller. The Eamesr Money shall be placed in an 
interest bearing account, and all interesr 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 a1 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 fiinds at Closing through Escrow Agent. 

Section S. Buyer’s and Seller’s 
obligalions to proceed With Closing under this Agreement are contingent upon: (i) Buycr and 
Seller obtaining such approval(s) o f t h e  ACC as may be necessary to complete the gale of the 
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory 
lo Buycr in its sole and absolute discretion (the “ReEulatory Approvals’’), including the ACC‘s 
prior approval of the Facilities Agreement; (ii) Buycr’s receipt of the Title Insurer’s irrevocable 
commitment to issue the Owner’s Title Policy; (i i)  Seller’s satisfaction of all requirements of the 
Commitment and all Title Requirements set forth by Buyer during the Feasibiliv Period on 
terms and conditions satisfectory to Buyer in its sole and absolute discretion; (iv) execution and 
delivery of the Transfer Instruments; (v) the payment of any Closing costs, protatable amounts or 
any other amounts required to be paid under this Agreement on or before the Closing; (vi) the 
parties’ representations and wmmnties contained in this Agreement being true and correct in all 
material respects as of the Closing (“Closing Condifions”), 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 sucb 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 ewlier date 
that all Closing Conditions have been satisfied and Buyer has delivered written notice to Seller 
that Buyer has elected to proceed witli the transaction (“Buyer’s Election to Proceed”). If (i) any 
the Closing Conditions have not bcen satisfied by October 15, 2009, and (ii) the parties do not 
e&nd the date of Closing according to the provisions of S e c t h  10 of this Agreement, then the 
Earnest Money shall be returned to Buyer, and this Agreement shall terminate. 

Rcmlatory Awrovals and Conditions to Closino. 
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Section 6. Represeniatiops and Warrnnties. 

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

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

6.1.2 Disclosed Amee-. 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 knowIedge, there are DO judgments, 
liens, actions or proceedings pending against Seller or the Assels that would adversely affect this 
bansacition or the title that Buyer will receive, other than those that have been disclosed in 
writing to Buyer. 

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

6.1 S 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 my, 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 tbe transaction contemplated by this Agreement will result (either immediately 
or &r the passage of time and/or rhe 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 no1 (a) made a general assignment for the 
benefit of crcditofs, (b) filed any voluntary petition or suffered the filing of an involuntwy 
petition by Seller’s creditors, (c) suffered the appointment of E receiver to take all, or 
subsrao~ally all, of Seller’s assets, (d) suffered the attachment or other judicial seizure of all, or 
substantially all, of Seller’s assers, or (e) admitted writing its inability to pay its debts as they 
fall due, and DO such action is threatened or contemplated. 

6.1.9 Reedations. To the best of Seller’s knowledge, there are currently no 
violations of my applicable zoning regulation or ordinance or other law, order, ordinance, d e ,  
regulaion or requirement, or of any covenant, condition or restriction affecting or relating to the 
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use or occupancy of tbe Real Property from any governmental agency having jurisdiction over 
the Assets or from any other person entitled to enforce the same. 

6.1.10 Permi@. To be best of Seller’s knowledge, Seller has all permits, licenses, 
authorization and approvals required by law or my governmcntal agency to conduct the 
Business. 

6.1.1 I Condemnation. To be best of Seller’s knowledge, thcre are no pending OT 
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), al l  
bills and invoices for goods and services related to or which are a part ofthe 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. SeUer has been duly formed and presently exists as ~ ~ l l  
Arizona public Service corporation, and subject to the Regulatory Appmvals, bns the 1 1 1  right 
and authority to enter into this Agreement, to consummate the sale of the Assets herein wd 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. I .  14 Commissions. Seller bas made no agreements respecting commissions OT 
Seller shaU indemnify Buyer for any claims of brokerage fees in connection herewith. 

commission through Seller. This indemnification provision shall survive the Closing. 

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

6.1.16 Insurance Coverace. Seth  carries, and has for the four (4) yeas  
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 furce and effeci through Closing. 

I 

6.1.17 ACC Filins. To the best of Seller’s knowledge, there we no material 
inaccuracies in the information contained in the latest A n n d  Report($ filed with Corporation 
and the Utilities Division(s) of the ACC. 

6.1.l8 Sufficiencv and Adeauacy. 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 
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the Business in its usual and customary manner, and all Improvements are located within the 
Real Property conveyed pursuant hereto. 

6.1 .I9 Accuracy of Remesentations and Warranties, None of t he  representations 
and warranties of Seller contain any untrue statements o f a  material fact, or omit or misstate a 
material hct necessary in ordcr 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 Buver's Representations. Buyer hereby represents to Seller as follows: 

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

6.2.2 Commissions. Buyer has made no agreements respecting commissions or 
Buyer shall indemnib Seller for any claims of krokerage fees in connecnon herewith. 

commission through Buyer. This indemnification provision s h ~ l l  survive the Closing. 

6.2.3 s. None of the representations 
and warranties of Buyer contain any untrue statements of a material fact, or omit ar misstate a 
material Eact 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 
( I )  year and thereafter shall lapse except with respect to any breach of such warranties and 
representations with respect lo 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 consmct a second 
well to provide water service to residents of thc Subdivision prior to occupancy of fifty percent 
(50%) of h e  currently pending platted lots within the Subdivision. This commitment upon 
Buyer's part shall survive Closing until f i l ly  discharged. 
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Section 7. IndemnSfication. 

7.1 Bv Seller. Seller hereby agrees lo i n d e d b  Buyer against, and to hold Buyer 
harmless b m ,  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, occurrences or matters that took place 
prior to the Closing and (ii} any material misrepresentaion, breach of wananty or covenant, or 
nonfulfillment of any agreement on the part of Seller. 

7.2 BY Buver. Buyer hereby agrees to indemnify Seller against, and to hold Seller 
harmless from, all actions, suits, proceedings, demands, cldms, assessments, judgments, costs 
and expenses, including without Lhilation 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 nonftllfillment of any agreement on the 
part of Buyer. 

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

Section 9. Escrow Agent. 

9.1 Delivery of Transfer Instruments. The Transfer Instnunem and any othcr 
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 m. The Escrow Agent agrees to do all things reasonably required by rhe terms 
of this Agreement to close this transaction. 

Section IO. CIosine, The Closing of Lhis sale shall occur no later thnn ten (IO) business days 
after expiration of the Feasibility Period, but in no event later than October 15, 2009, as provided 
under Section 5 of this Agreement. Notwithstanding the foregoing, the parties may extend the 
date of Closing until such later time by executing and delivering B written instrument to the 
Escrow Agent setting B new date for Closing. The new Closing date shall also be the new date 
for proration. 

Section 11. Closinp Documents. 

11.1 Seller’s De~osils. Prior to Closing, Seller shall deposit with ESCKOW Agent for 
delivery to Buyer, the folloWing: 

1 1.1.1 The Transfer Instruments required by this Agreement. 

I 1.1.2 The form of Certificate re RUCO and ACC Assessments, substantially in 
the form set forth in Awendix “L” hereto. 
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I 1.1.3 Any other documents OJ instruments required by this Agreemznt. 

I I ,  1.4 Any other instruments necessary to or reasonably required by Buyer or 

Buyer’s Deposits. Prior to Closing. Buyer sbaU deposit with Escrow Agent for 

Escrow Agent to effectuate the transaction contemplated herein. 

11.2 
delivery to Saller the following: 

I 1.2.1 The Balance of the Purchase Price in immediately availablc United States 
h d s .  

11.2.2 A n y  other instruments necessary to OT reasonably required by Seller or 
Escrow Agent to effectuate the transaction contemplated herein, 

Section 12. Costs. Costs of Closing andlor expenses connected with the transfer of the Assets 
and &e d e  thereof shall be divided between Buyer and Seller, and paid tluough escrow, as 
follows: 

12.1 Attomcvs’ Fees. Except as provided h Section 21.4 of this Agreemen4 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 5lhg fees are aecessary as a result of recoIdingi 
required to clear title, they shall be paid by Seller. 

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

Section 13. Prorations. 

13.1 Prorations. All current real estate tares against the Red Property shall be 
prorated as of 12:Ol 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 ranain 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. AN current assessments, both principal and interest, against the 
Real Property shall be prorated as of 12:01 a.m. on thc date of Closing. Seller shall pay any 
delinquent amounts on or before Closing. 

13.3 m. 
13.3.1 Seller shall deliver the Records to Buyer on tbe Closing date. 
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13.3.2 Seller shall transfer utility operalions to Buyer as of CIosing. 

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

13.3.4 A n y  meter deposits collected by Seller, refimds of which are payable to 
Seller’s customers, SW be vansferred to Buyer as of Closing. 

13.3.5 Personal property tax shall be prorated as of Closing. 

Section 14. Risk of‘Lous. 

14,l 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 (IO) bushas days after notification thereof, Buyer 
may elect in writing to terminate thjs 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 m 
election to proceed with Closing is made by Buyer, any insurance proceeds andlor condemnation 
&ward in connection with the loss shall be given to Buyer, but there shall be no adjustment to the 
Purchase Price. 

14.2 AAer 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 msponsibility of Buyer from and d e r  the 
Closing. 

Section 15. Ineuraace. Buyer shall place its own insurance coverage on the &sets as of 
Closing. Insurance p~eviously canied by Seller shall be canceled by Seller as of Closing. 

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

Scction 17. Default. 

17.1 Seller’s DefauJt. 

17.1.1 Non-Monetary Default. For the purposes of this Section 17, a ‘Won- 
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 B doud 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. 

17.12 Monetarv Default. For the purpose of this Section 17, a “Monetary 
Default” shall mean the failure of Seller to close this bansaction after Buyer has tendered full 
performance, when that failure is a result of a monetary lien or encumbrance upon the Assets, 

- 1 3 -  



I 

I 

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. I .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 Tor 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,l 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 OT waive the Non-Monetary Default and close this transaction. In the event Buyer 
elects to terminate this Agreement, this Agreement shdl thereupon be null and void and t he  
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 wansaction, them 
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 Buycr 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 imtructed to withhold fiom 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 thcn may be available, including specific 
pdormance. 

17.2 Buyer's Default. Ln the event Buyer fails to close this transaction afier Seller has 
t e n d e d  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 (md not as a penalty) for its damGes i~~curred as a result of Buyer's default. 

Section 18. Customer Deposits, Any mefer 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 dl such refwdable customer deposits and meter deposits 
to Escrow Agent and Buyer prior to Closing. 

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

I '  

Section 20. Meter Readinm and BiUinPs. 

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

20.1.2 Seller shall continue to bill in its usual sequence for wter usage prior to 
Closing and may, a[ its option, delay its usual billing sequence to coincide With the Final 
Reading. 

20.1.3 Seller shall bill for a l l  services provided prior to the Final Reading at 
Seller’s rat s .  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 obligntion or liability to rske any wtion to effect 
collection on behalf of Seller, but Seller may, at its option, pursue the collection of its unpaid 
billings. 

Section 21. Miscellaneous Provisioas, 

21.1 Notices. 

All notices and communications hemunder 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 
earlier of actual delivery or two (2) days after deposit in the United States Mail as aEoresaid. 
Notices to Seller or Buyer 8s be case may be shail be delivered or mailed to the following 
addresses: 

Buyer 

Tierra Linda Homeowners Association, Inc. 
c/o Tiena Linda Homeowners Association Water Company 
4729 E. Sunrise Drive, #3  11 
Tucson, Arizona 85718 

Gary SmYth 
c/o Smyth Steel 
4010 &st Illinois 
Tucson, Arizona 85714 
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21.2 Nature of Ameement, 

23.2.1 Apreement NePotiated. 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 
CompuJsion, 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 Agrcement 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 rnther this Agreement shall be construed to 
provide each party with the benefit of the bargain it has struck with the other pMy. 

21.2.2 Interntion. All understandings and agreements heremfore between the 
parties are merged into  his Ameemenr, which alone fidly 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 ozhet not embodied in this Agreement. 

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

21.2.4 Bindine Effect w o n  Successors. Assigns and Heirs. Subject only to the 
provisions of Section 16, above, the provisions of ulis Agreement, and all rights and obligations 
hereunder, shall be binding upon the respective successors, assigns and heirs of Seller and Buyer. 

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

212.6 Other Agreements, Seller shall not enter into my contrzcts, leases, 
agreements or amendments to existing agreements or encumbrances affecting the Assets while 
this A p m e n t  remains in force or subsequent to Closing af this t r a n s ~ t i ~ ~  without the express 
written consent of Buyer, other than to remove a matter which tbe Title Insurer requires be 
removed to close. 

2 I .3 Relation of Parties: No A~ency. It is expressly agreed and understood by the parties 
hereto that neither p"ty is the agent partner, nor a joint venture partner of Ute 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 Attorney's Fees. In the event of any dispute regarding this Agreement, the 
prevailing party shall be entitled to receive, in addition to any olher award., reasonable attorneys' 
fees and costs, determined by the court or arbitrator and not a jury. 
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2 1 -5 Construction. 

21.5.1 m. Time is of the essence of this Agreement. However, if my 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 rcgulm business day. 

21.5.2 H d i n n s .  The headings 01 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 shalI 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 
shd not refer solely to any particular section. 

21.5.4 Exhibits. All recitals, schedules and exhibits to this Abmerncni arc fully 
incorporrtred herein as though set forth at length h a i n .  

2 1 S.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 effecrive if signed on any andor all 
counterparts. All counterparts together shalI be considered one and the same Agreement. 

21.6 Force Maieure. The [em “Fome Majeure” as used herein shall mean cause 
beyond the control md Wjthoul 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 geolo~ical and weather conditions, and acts of judicial or military 
authorities. Neither p&y will be liable to the other for any dclay or non-performance of its 
obligations under this Agreement in tbe 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, imd its expected duration and cessation, 
respectively, as soon as reasonably practical. ln the event the Closing under th is Agreement 
becomes suspended as the result of an event of Force Majeure for a continuous period exceeding 
sixty (60) days, lhen either party m y  termhate the Agreement with respect to the unperformed 
part ofthe Agreement and the h e s t  Money shall be returned to Buyer. 
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Section 22. Inurntion, Accelltance and Maintenance of Assets, 

22.1 e. Buyer acknowledges tbat 8s of Closing, it will have inspected the 
condition of such of the Assets ~9 it deems reasonably necessary. and will accept the Asssts in 
“AS IS” condition, with no warranties cxpress or implied except as set forth in Section 6 of this 
Agreement, 

22.2 Seller. Seller agrees to maintain the condition of the Assets in their current 
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees tho& from 
the Effective Date of this Agreement thou& the date of Closing, Seller shall consult with Buyer 
md take all  reasonable steps to ensure that any i&astruchue built or approved conforms with 
Buyer’s construction standards and docs not impafr Title Insurer’s Wjllingness to issue h e  TjUe 
POliCy.  

Section 23. Miseellnneous 

23.1 Receivables. Buyer acknowledges that the records to be transferred to Buyer will 
contain information that may be needed by Seller fiorn time to rime. Buyer tberefore agrees that 
Seller will have the right to rmsooable access to such information for that p-se a h  
reasonable prior nonce and during regular business hours after Closing, including the right to 
make copies of such documents as Seilcr may need. 

23.2 Annual Remlatarv Assessments. Seller ngrees 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: 

BUYER: 

Gary Smy-tb, B married man, &ding with his sole 
and separate property (on behalf of himself and 
his heirs anA essigns) 
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I 
I Escrow Agent: , ,  

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

Title Secu.yjty Agency of Armna, 

Titl&kscrow Agent 
D Received: 2/28/2011 
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ESCROW AGENT: 

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

Fidelity National Title 

By:. 
Name: Lisa Ouinlev 
Title: Escrow Agent 
Date rt?cehed: 



Appendix GC A 39 

Tierra Linda Homeowners Association, Inc. 
(Legal Description) 

Tierra Linda Homeowners Association, Inc. 
Docket No. W-04236A-09- 
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DCCKETI: NO. W-04236A-04-0075 

PARCEL A . -  

All that certatn real property sitwtal m tbe County of Pima, Stare of Arizona, bekg a pm of that 
panel &mi m Docket 5780 &Page 226 rheraf, records of said Pima Cuunty, m the Ilorrh 
halfof S d o n  29, T o d p  12 Souch, Range 11 East, Gila & Sal t  River Mm'W more 

BI3G-G at ihemfi quaJtercoma of said Sectiou29,markWlby a Gtncral Land Office 
h i s s  capped p@e and Pima Couoty D e p m n t  of Transpodn reference ties; 

THENCE from said point of beghhg; murhnly doDg west b C  of tbe noRheaat q m r  of said 
Secrion 29, S 00" 13' 24" E, 45.00 fcu (calculated) to a point on the south right-of-way line of 
Emigh R o d  a6 shown on ihe Plat of Tima Linda, a subdivision of said Pima CounIy, rtcorded 
in Book 17 of hbps and PIats at Prtge 92 rhereof, said pomt behg the TRUE W m  OF 
BEGI"G of Parcel "A. berein dericrii, 

line, N 89O 49' 46'' E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration 
tag RLS 26932; 
m c E ?  Leavfng said p@-Of-W~y h e ,  Southerly and 
tbc pW of Tiem Linda, a snklivision of said Fima County mrded  in Book 17 of Maps d 
Plate at Page 42 ibereof, S 00" 09' 39" E, 624.72 feet (Reconl), S 00" lo' 41" E, 626.26 fett 
(cakdakd), m the sowhvest coraer thereof, madced by a No. 4 r e b  with r e g M n  tag RLS 
26932; 
7"cIEleaving said murhwest corner, easterly along rhcsouthlint o f h t s  13,12, and 13 of 
said recorded mrbdMsiOJ4 
N 89" 50 2 1 I' E, 922.53 feet (Record) e'= N 89" 51'90" E, 923.97 feet (caluilattd) 2s = X I  

diawstes rcbar with registration tag RLS 15933; Gg 1, rn - 
D m  S O C O m  I S b W n  OR thC Of aid ThflLinda qz 

ac/, B 0 

p&U.klY Bs follows: 

m N C B  from said TRUE POINT OF BEGINNPJG, easttrfy 6aid E Q ~  right-of-way 

the W e s t  line Df hf 11 86 Shown on 

N 89 "49' 46" E, 925. I1 feet (measUrta) fa rht soutbeast comr of said Lot 

THENCE Leaving said souibeast corner, mouthery along the west righ~a€-wa$.3ZJ% of V i  

a e -0. 

-c 

3- SOO" 1651"E, 1 4 6 5 . 0 0 W ( R ~ r d )  f-2 w --1 

S 00" 17' 12' E, 1465.00 feet ( C W W )  
S 00- 15' 53" E, 14.6555 feet (measured) to rhe nortbtast Comer of a parcel remrdedmDocket 
11488 at Page 4397 &ermf, records of said Pima County, marked by a H" reW 
THI?" kaving said northitast comer, westerly do= tht north line of sdu3. rwxndd p w d  and 
the wcstaly pmlongation themf, S 69" 50' 21" W (Record), S 89' 51' 38" W, 926.57 feet 
(calcubttd) to a point theran; 
THENCEkaving said aorthlhe, nonhwemrly, N 33" 1 6  52" W, 27655 feet to a calculated 

THENCE leaving said pint, northerIy, N 00" 1 I' 46" W, 181.14 fett to B calculated point; 
poh,  

THENCE leaving said pia, mrtbwcsterly, N 06" 20' 24" W, 282.28 feet to B calcllJared point; 

EXHIBIT A 
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CCCKET No. W-04236A-04-0075 

THENCE leaving s d  point, southwesterly, S 73" 29' 57" W. 99.62 feet to a cal&ted point; 

THENCE h v i n g  said point; DOnhWe6t1Xly, N 1 6 O  37' 32" W, 226.98 feet to E cddated  point; 

THENCE wving said point, sourhwesferiy, S 6E4 1 0  39" W, 198.23 feet to a calculated pomq 

TKENCE leavbg said calculated point, westerly dong a h e  bekg pm&l with the north b e  of 
the northwest q m r  of said Section 29, S 89" 48' 14" W (Basis of Bearings per Tiem Linda, 
recorded 
T"CE leaving said point, nonherly, N 00" 11' 46" W, 430.00 feet to a calculated point; 

TETBNcB leaving wid poiat, weSt$dy, S 89" 48' 14" W, 93.91 feet to a calnrlated pomt; 

THENCE! leaviag said point, norrbprly, N 00" 1 I' 47" W, 430.00 fee1 to B cdlculated point; 

THENCE Leaving said point. eastedy, N 89" 48' 14" E. 820.00 feet to a calculM point; 

Book 17, Page 92, M & P), 1015.13 feet to a point thereon; 

THENCE leaving said point, northerly, N 00" 1 I' 46" W, 428.00 feet- a calcuIated point on tbe 
so& right of way Jim of said Emigh Road, marked by a No. 4 rebar wirh regkitration trig RLS 
26932; 
THENCE hving said point, easrerly along said right-of-wrey line, N g9' 48' 1 I"  H, 370.70 feet 
to the TRLJE POI" DF BEGINNING 
COmAJ"G 69.18 acres of lapd F1/L], subject to and together witb all matms of public 
record. 

All thBt terrain real propeny shated in ibe County of Pima, Stace of Arimna, being a part of that 
parceldcscni in Docket 5780 at Page 226 rhereof, records of said Pima County, in the north 
balf of Section 29, Township 12 So& Range 1 1 East, Eila & Salt River Meridian, more 
perticnlarly descn'bed as follows: 

TKBNCE fiom said p o d  of begianing, nartberly along tht m e d  west h e  of the northwest 
quarter of said Section 29, N 00" 13' 13" W, 868.89 feet to a calcnlated point &reon; 

THENCE leaving mid west line, 'lasterly along a line king para2lel with the north line of tk 
m'rtI~Wes quarter of mid Section 29, N 89' 4s' 14" E (Basis of Bearings pzr T'I Linda, 
recorded in Book 17, Page 92, M & P), 1503.18 feet ho a poiat tbcnon; 

THBNCE leaving said parallel b, northerly, N 00" 11' 4.6" W, 440.00 feet to a calculated pint; 
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"33 leaving said calculated p b ~ ,  easterly dong a linc bekg parallel wiib the wnh line of 
the northwest quarter of said Stction 29, N 89" 48' 14" E, 1053.13 feet to a point thereon; 

THENCBleaving said paraIlel h e ,  northeasterly, N 68" ICY 39" E, 198.23 feet to a CnlCulaM 
poiw 

THBNCE leaving said pht, s~utheast~rly, S 16" 37' 32" E, 226.98 feet to B c w a t e d  pint;  

T"cB leaving said poht, northeasterly, N 73" 29' 57" E, 99.62 Feet lo a &dated pint; 

THtiNCE b v b g  said point, soutbeastcrly, S 06" 2 0  24" E, 282.28 feet to a calculated point; 

THENCE leaving said pobnr, northwester&, N 55" 57' 43" W, 104.77 feet to a calculated point; 

"3-ENC.E leaving baid p 0 h 4  muthtrrly, S 00' 11' 46' E, 181.14 kt to a calculated point; 

THENCE? hvjng said p o h  souiheaslerly, S 3 3 O  16 52" E, 276.55 feet tD ti calculated poinr on 
tbe north line of a parcel of land recorded in Doc& 1 1535 8[ Page 2479, records of said Pima 
cow; 

THENC23 leaving said point, weskrly dong said n o d  line, S B9" 51' 38" W, 308.11 feet 
(calculated), S 89" 51' 12" W, 306.50 feet (measured) to the northwest corner of said recorded 
parcel, merked by a Mu rebar; 

TFzENQEleaving 6aJd northwest c o r n ,  soufberly along tbe west h e  of said rtcorded parcel, 
S 00" 12' 16" E, 509.W feet (Record), S 00" 13' 24" E, 509.00 feet (calculated), S 00" 02' 30" E, 
508.96 feet (measurerl>, to a pbt on the sou& line of the mrth balf of said Section 29, marked 
by a No. 4 rebar with registration mg RLS 26932; 

'EENCE leaving said point. westerly along said south he, 
S 89" 50 2 I" W, 2671,64 feet (Record), 
S 89" 5 I '  08" W, 2670.84 feet (calcula&} to the POINT OF BEGINNING of Parccl "B" berein 
desl-iw; 

CONTAblING 6&99 acres of land l3UL.J; subject 10 and together Witb all matters of public 
record. 
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NO. W-04236A-04-OD75 

Parcel c 
All that certaio real p r o p e r t y  siwtrd m the CDUaty of Pima, State of Arizona, being a pan of that 
parcel described in Docket 5780 at Page 226 rhe;reof, records of said Pima Counsy, in rlae nonh 
half o f  Section 29, Township 12 Sou& Range 11 Bast, Gila & Salt River Meridian, more 
p a I t k U l a r ~ ~  described a6 follows: 

BEC'DNNING at the northwesr comer of said Section 29, marked by an accepred 1.5" diiimeter 
opep iron pipe with Pima Co~nry Highway D e p m t  refexace ties; 

THENCE h m  said point of beginning, southerly along the ln~asured west line of the northwest 
quarter of said Section 29, S 00" 33' 13" E, 45.00 fect tr, tbe TRUE POINT OF BEGLNNING of 
Parcel "C" hercm described, marktd by a No. 4 rebar wirhregiwarion lag EU.3 26932; 

THENCE from said T R ~  POINT OF BEGXNNING. ~e;~ving said west b e ,  &wly along the 
south right-of-way line of Emigh Road as shown 01) the Pht of TEma Linda, a subdivisiion of 
said Pima County, recorded in Book 17 of Maps and P h s  at Page 92 thereof. being paraae) with 
the DO& liae of the noribwest quatter of said Section 29, N 69' 48' 14" E (Basis of Bearjags per 
said plat of Tiesra m), 2270.00 feet to a pomt thereo~ marked by a No. 4 rebar with 
regisvation tag RLS 26932; 

T " C E  leaving snid right-of-way line, southerly, S 00' 11' 46" E, 428.00 fwt tn a calculated 

"HENCB leaving said calcuhd point, westerIy along a liue being parallel with rhe north liriinc of 
&e wrthwesr quarter of said Section 29, S 89" 48' 14" W, 82O.W feet to a point thffeon; 

-B kaviug said parallel Line, southerly, S 00' 11'47' E, 430.00 feet to acalculared point; 

'EENCE leaving said calculated point, easterly along atine be- parallel with the mrth line of 
the porthwat quarter of said Sffidm 29, N 89" 48' 14" E, 93.9 1 feet to apoint thereon; 

leaving 6aid parallel h e ,  southaly, s 00" 1 1' 46" E, 430.00 feet r0 a d c d a t e d  pint; 

pa& 

THE" ]eavbg said calm\akd poixu, westerly along a line bemg parallel with rhe north line of 
thc northwest quarter of mid Sec&n 29, S 89" 48' 14" W, 38-00 feet ko a pomt thereon; 

THENCE leaving said p d e l  ).he, southerly, S 00' 1 1' 46" E, 440.00 feet to a calculared pint; 

. THENCE Jeaving Mid calculated point, westerly dong B line bemg parallel with rha T113Tth line of 
rhe nofiwmt qma of said sacti00 29, S 89" 48' 14" W, 1505.18 r'ttt to a caldiited pobt on 
the measured west Une of tbe nodwest guaner o f  said Seaion 29; 

THENCE l ea~hg tiaid p-1 k t ,  mriberl~ along said 
to the TRUE POINT OF BEGINNING; 

CONTAINQiG 67.05 acre6 of land 
record 

&e, N 00" 13' 13" W, 1728.00 f s t  

subject to and togetber with all matters of pubEc 

4 67104 
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WATER MAIN EXTENSION AGR.EEMENT 
FOR DEVELOPER-INSTALLEb, ON-SITE AND OFFSITE FACXLITIES 

for the 
Tierra Linda NDWU 

Phase 1 and Phase 2 Onsite and Offsite 

THIS WATER MAIN EXTENSlON AOREEMENT (this “Agreement”) is 
entered inm as of the /D b y  of 2009, by and between the TIERRA 
LiNDA HOMEOWNERS ASSUCLATION, MC., m Arizona carpontrion (hereinafter 
referred to BS the “Compwy”), and TlERRA LINDA DEVELOPMENT, LLC, an Arizona 
limked liability mrnpany (hereinafter referred m DS ”Applloanf‘). 

RECITALS: 

JUNE 

A. Company holds a Cerlificate o f  Convenience and Necessity From the 
Arizona Corporation Commission (IACC’) to provide water SeMm in and around Tiena 
LindaNueva, including Lot Nos. 50-56, 64-1 19, nnd 177-190 (“Phase I”), nnd Lot Nos. 35- 
49, 57-63, and 151-176 (Phase 2”) as more specifically described on Exhibit A attached 
liereto and incorporated herein by tbis reference (collectively the ”Property”); and 

B. C e d n  on-site and off-site water €acilities have been designed, 
constructed, installed and connected to Company’s system in order to permit Company to 
ddlver adqua& wter  service to [he Property; and 

C. A p p l i m  is the sole bcncficiary of Titie Security Agency of Arizona 
T ~ I  No. 939, wbich is fee title owner of the Property, and, having developed the Property, 
Applicant has financed, designed, instakd and constructed the nacessary onsite and off-site 
water facilities pursuant to its request o f  Company to provide water service to the Property, 
subject to Company’s approval of such design and construction. 

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

1. Facilltles to be CQ nstructed: 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 
Bmmk, Engineer, dated 10/15/04, WATER DISTRlBUTlON SYSTEM TO SERVE PHASE 
11, LOG 3549, 57-63, and I5 I -  176, Chris Brozck, Engineer, dated October 15, 2004, AND 
TIERRA LINDA WATER P U N T  Westiand Resources, Engineer, daked April 16. 2004, 
Incorporated herein by this reference as Exhibit B (the  PI^"). ES modified in final 
engineering pLans approved by Company, the ACC, the Arizona Deparhncnt of 
Environmenlal Quality C‘ADEQ”) or its delegalee andfor such atber governmental agency. if 
my, having aurhority KO review and approve rhs engineering plans. Such modifhtions shall 
be deemed to amend the Plans and nfc incorporated herein by reference. Thc on-site and off- 
sire facilities constructed pursuant to the: Plans llce hereidter refemd to as the “Water 
Facilities.” Any additional lines, or waier facilities necesstuy to provide adequate water 
service to the Property, or my portion thereof, are beyond the scope of this Agreement and 
will be thr: subject matter of separate and distinct agreements. 

2. Amiicant to Construct and PRY: Applicant has designed, constructed 
and installed the Wafer Facilities and paid all of the COSB related thereto, and hss completed 



I 

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, administratlve overhead, attorney’s fees, eppr~vals, testing, correction, insurance 
and bonds. 

3. Adwmce in Aid of Construction. Upon the mutual execution of this 
Agreement, the Applicant shall convey the WBter Facilities to Company, and pay Company 
One Hundred Dollars (%lOO.OO), as and for Company’s costs. The sctual expenses incurred 
by Applicant in the conshuction of the Water Facilities together wilh Company’s costs, as 
supported by dacumentation as required by Pantgraph 5, shall be deemcd 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 DoIlars ($186,723) as equity. The aforesaid Five 
Hundred FortpNine Thousand Six Hundred Eighly-Five Dollars ($549,685) of advances-in- 
aid of construction shall be subject to the pmspcct of refund pursuant to Paragraph 6 hereof. 

4. Actual Costs Shell Govern; Tbe total cost of the Water Facilities is Orre 
Mfllion Fiity-Eight Thousand Three Hundred Fifty-Nine Dollars ($1,058,359) as shown on 
Exhibit C. Applicant has paid the actual cost of the Water Facilides, and agree to provide 
Company with s-built costs, togcther with all receipts in connection therewith, upon the 
execution of lhis Agreement, 

5. Documenration: Applicant has, as R condition of acceptance of the 
Wawr Facifities by Company, fimished Company with: 

5.1 copies of all bills. invoices and other statements of expenses incurred by 
Applicanf covering all cush of metcrials. cquipmcnt, supplies, construction 
and installation of the Water Facilities; 
lien waivers and releases from oontmncton, subconb-actors and vendors for 
materiais, labor, equipment, supplies and construction included in Water 
FacAities; 
receipts, specifj’ing exact mounts or payments in full by Applicant to all 
contractors, subcontractors or vendors for all materials, equipmenl, supplies, 
labor and other costs of conslmctlon of the Water Facilities; 
“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 
r~spective sizes of Water Facilities; and 
all easements, bills of salc, deeds and other evidenws of ownership, and/or 
right to operate, rnainIain, repair and replace the Water Facilities requested by 
Company. 

5.2 

5 3  

5.4 

5.5 

6, Refund of Advance: Applicant’s costs for the conslruction and 
iruuillaffon of the Waler Facilities, to be advanced by Applicant to Company pursuant to th is  
Agreement and evidenced by lnvoices furnished to Company pursuant to Paragaph 4 hereof, 
art: subject to refund by Company to Applican!, in accordance with this section. Company 
shall make refunds annually on or before August 3 I,  for the preceding July 1, through June 
30 period. The amount to be refunded annually shall b e  ten percent (10%) of rwenues 
(excluding all gross receipts collected as sales mes, franchise fees andor any other 
assessment, fee, tax or charge imposed by B state, federal or local governmental body or 

2 
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pursuant to  a cost adjustment mechanism approved by the ACC) derived from the provision 
of water served from each cusfmm service line of each customer located within the Property 
leading up to and taken from water mains installed by Applicant pursuant to this Agreement. 
Refbnds for revenues received from customers receiving waler from the facilities constructed 
pursuant to this agreement shall be payable for o 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 rhe refUnd perlod is extended from year to year at the sole option of Company. No 
interest shrtll be pald on any amount advanced by Applicant pursuant to this Agrment  

7. Comwnv’s Rinht of First Refus a :  1 Before selling or transfersing the 
rcfund obligation ofcompany under this Agreement, Applicant shall first give Company, and 
its heirs, successors and assipits, reasonable opportunity to purchase the same at the same 
price and upon the same tcms as contained in any bonn fide offer which Applicant bas 
received fiom any third person or persons which Applicant may desire to accept. 

8. @nmnrnental ADprovals: Applicant shall pay for and provide to 
Company copies of all requisia permits, highway construction permits, zoning and other 
governmentaj approvals, as requkd, and necessary for Applicant to install, consbuci and 
maintain the Water Facilities, including the Approval(s) To Construct and Approvel(s) of 
Conmat ion  issued by the Pima County Department of Environmental Quaiity, attached 
hereto as Exhibit “D”, and the Water Use Data Sheet nrached as Exhibit “E”. 

9. Provision end Use of Easements; Applicant shall, nt no cost to and in a 
form acceptable to Company, furnish Company any and all easements and rights-of-way 
reasonably ntcessary to insure the proper provision of utility service by Company, as 
determined in the sole discretion of Company. In addidon, Company shall have the right to 
use any of the existing or future dedications, easements, or recorded rights-of-way on the 
P r o p r y  in furtherance of the proper provision of utility service by Company. 

Applicant and Company acknowledge that 
construction of the Water Facilities has been cornpkted as of the Effective Date of this 
Agreement. 

Applicant and Company acknowledge that all 
construction, installation and connection of Wster Facilities has been done by a contractor 
having a valjd contractor‘s license issued by the State of Arizona Registrar of Contractors 
encompassing the work to be penfamed (usually a Class A, A- 12 or A-I 6 license). 

12. Consbuction 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 Agrffiment or as 
attached w Exhibit E), the rules, regulations, orders and reqriiremenk of the ACC, ADEQ 
and m y  other public agency having jurisdiction thereover, including, but not limited to, 
trafic conrrol, compaction, safery, pavement removal and replacement. sloping. shielding, 
shoring, OSHA regulations and Arizona Department of Health Services Bulletins No. 8 and 
No. 10. Additionally, all of said plans and spedficarjons meer or exceed the standards and 
specifications of the Pima County Mentth DeparhnenL and are hereby approved by the 
Company. The Water Facilities have been designed and constructed with sufficient capacity 

10. Time of Construction: 

11. Contractor’s License: 

I 
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to accommodate the Water service requirement of the PrOperty, inchding fire flow 
requirements imposed by a governmental entity. 

13. Insr~cction and Testin5 Applicant has complied with the inspection and 
testing requirements of Company, and Company acknowledges thai any governmental 
agency having &kdiCb’On over the construction, installation and connection of the Water 
Faailities have approved the Water Facilities. 

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

IS. U: All risk of loss shall be with Applicant unn‘l the eeective 
date of this Agreement. 

16. Title to Prooerty: Thc 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. Appjicant shall nol have any further right, title, ownership or 
ownership interest hcrcin whatsoever, except for the right to receive rekndr of the particular 
adv~~ein-aid-of-construcrion pursuant to the method herein described. However, Applicwt 
shall furnish any document pertaining to ownership and title ss may reasanably be requested 
by Company including documenis which evidence or conf in  transfer of possession to 
Company o f  good and rnerchanrable title free md clear of liens, or which conhin provisions 
fix-saijsfsction of liens by Applicant. 

17. Warranty: Unless otherwise provided in Exhibit B, Applicant Wanants 
to Company that all materials and equipment h i s h e d  under this Agramcnt were new at the 
time of instatlation, and thni the Water Facilities are of good quality, free from faults and 
defects. If required by Company, Applicant shell furnish satisfmtory 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 cldms or expenses, including 
pendtitss and assessments and attorney’s fees to which They or any of them may be subjeckd 
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, agents, servants, einployees, 
contracton or subcontractors in the execution of Applicmt‘s obIigations under this 
Agreement or in connection therewith. in case any sui1 or ofher proceeding shall be brought 
on a w u n t  of Appkant’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 indemnm and hold harmless Applicant, its officers, 
directors, members, agents and employees from and against claims or expenses, including 
penalties and assessrnenrs and attorney’s fees to which they or any of them may be subjected 
by reaon of injury or death of any person, or loss or damage to any pmpcny contributed to 
or caued  by the active or passive negligence of Company, its agents, servants, employees, 
wniractors or subcontractors in the execution of Company’s obligations under this 
Agreement or in connection thmewith. 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 a1 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 l h i s  Agreement, 
including receiving Company's written acceptance of the Water Facilities, and obtaining all 
requisite governmental approvals to sell lots within the Praperty, Company agrees to offer 
domestic water service to the Property. Water service shall be offered in accordonce with 
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tsriffs 
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 wilh prior to the actual delivery of wafer service Lo individual lots 
within the Property. 

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR 
OBLIGATlON TO PROVDE WATER AT A SPECIFIC &G2W.JRE OR GALLONS-PER- 
MMUTE FLOW RATE AT ANY F R E  STANDPIPE, OR FIRE HYDRANT, OR FOR 
FlRE PROTECTION SERVICE. IN TI-JE EVENT FIRE PROTECTION SERVICE Is 
firlTERRUPTED, IRMGULAR, DEFECTWE, OR F A a S  FROM CAUSES BEYOND 
THE COMPANY'S CONTROL OR THROUGH ORDRJARY NEGLIGENCE OF ITS 
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE 
FOR ANY INJURIES OR DAMAGES ARlSING THEREFROM. 

Company shall hove no obligation whatsoever to provide service to the 
Property or any portion thereof, unless and untii: Applicant has paid the full cost of the 
Wakr Facilities as required hereunder: Applicant has sccured all governmental approvals 
required hereunder or as a condition to the sale andor ~ccupancy of the subdivided lots; 
construction ofthe Water Facilities has been completed and accepted in wn'ting by Company, 
a d  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 Rauirement: To the extent Applicant contracts for or 
mnstructs residences or other water consuming facilities on the: Property, Applicant shall 

jw best efforts to ensure t h r  construction of said residences and facilities incorporates 
the latest technologies in water conservation consistent with the economic investment therein 
and limits waer using features. 

21. Yon-AReents: It is aggread that Company is not an agent for Applicant and 
shall not incur any costs or expenscs on behalf o f  Applicant and that Applicant is not an 
agent of Company and shall not incur any costs or expenses on behalf of Company. 

22. Communication: Communicadons hereunder sholill be sent to Applicant 
addressed as follows: 

Tierra Linda Development, LLC 
6262 N. Swan Rd., Suite 125 
Tucson, Az 8571 8 
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or to such other addresses or addresws u Applicant may advise Company in writing, and to 
Company at 

T i m  Linda Homeowners Association, Inc. 
c/o Tierra Linda Homeowners Assooiation Water Company 
PO Box 69863 
Tucson, AZ 85737 

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

23. ,4ssienability: This Agreement shall be binding upon and inun: to the 
benefit of the pm*iir 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 interem m this Agreement to a successor-in-interest that agrezs in writing tn assume all 
of Applicant's obligations to Company under this Agreement. 

24. Riphis and Remedies: The duties and obligations imposed by this 
Agreement and the rights end remedies 8vdabk1 hereunder shaU be in addition t~ and not a 
limitation of any duties, obligations, rights and remedies otherwise imposed or available at 
law or equity. No action or failure to RCt by Company or Applicant shall cansthte a W 8 i V e r  
of any right or duty afforded any ofthem under the Agrcernent, nor shall any action or failure 
to act constitute rn approval or or acquiescence m any breach, except as may be wecificafly 
aweed in writing. 

25. Litirration: Should iftigation be necessary to enforce my term or 
provision of this Agreement. or to collect any damage claimed or portion of  the amount 
payabie under this Agreement, then all litigation and collectjon expenses, witness fees, court 
COSB, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preclude 
non-binding arbitration if the parties so deet in the cvcnt of a dispute hereunder. 

26. Entire Aureemenflime of the EssencelWdver: This Agreement sets 
fDrth the full and entire agreement of the parties and it may only be altered, mended or 
supplemented in writing. This Agreement shall be governed by the laws of tfie Stak o f  
Arizona. Time is of the essence in performing all obligations hercundzr. Waiver of a breach 
of any term, condition or covenant of this Ageement by any party shall be limited to  the 
p a r t i ~ ~ l a ~  instance and shall not be deemed to waive future brcaches of the other party of the 
same or other terms. copdirions or covenants. 

27. Countomam: This Agreement may be executed in m y  number of 
counterparts, and all such counterparts shall be deemed to constilute one and the same 
instrument, and mch of said counterparts shall be deemed an original hereof. 

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

29. Authoriw to Execute: Each party warrants and reprcsmts that it has 
lawful authority to execute this Agreement and to perform all acts required hcreunder. 

1N WITNESS WHEREOF, the parties hereto have executed this 
Agreement as of the date and year first w&en above, 

I 



Cf"ANY APPLICANT 
Tierra Linda Homeowners Ass'n, Inc. 
an Arizona public service corporation 

Tierra Linda 'Development, LLC, 
an Arizona iimited liability 
company 

Arizona Corporation Commission 

ACKNOWLEDGMEWTS 

STATE OF ARIZONA ) 
1 ss, 

COUNTY OF PlMA ) 

On this 2 3  day of -7G ,2009, before me, the undersigned, 
a Notery Public, personally appeared P m h o  acknowledged kimself to 
be the -of TIERRA LLNDA DEVELOPMENT, LLC, o Arizona limited 
liability company, and that &/she as such, being authorized sa to do, executed the 
foregoing instrument for the purposes berein contained. 

IN WITNESS WHEREOF, I have heremto set my hand and official sed. 

STATE OF ARIZONA ) 
) ss. 

COUNTY OF PIMA 1 

On this 23 day of -m6 -, 2009, hefore me, the undersigned, 
a Notary Public, personally appeared &e P #%@acknowledged himself to 
be the+&~&~)T" of TIE- LINDA HOMEOWNERS ASSOCIATION, INC., an 
Arizona corporation, and tbar helshe as such, being aulhorked so 10 do, executed the 
foregoing instrument for the purposes therein contained. 
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I 1N WITNESS WHEIEOF, I have hereunzo set my hand and official seal. 
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FIRST AMENDMENT T O  
ASSET PURCHASE AGREEMENT 

This First Amendment to Asset Purchase Agreement (“First Amendment”) by and 
between Tierra Linda Homeowners Association, Jnc. (“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 11“’ day of April 201 1. 

RECITALS 

WHEREAS, Seller and Buyer previously entered into an Asset Purchase Agreement 
(“Agreement”) effective as of June 16, 2009 which provided for Buyer’s acquisition of the water 
system assets and Certificate of Convenience and Necessity of Seller, subject to approval by the 
Arizona Corporation Commission (“ACC”); and, 

WHEREAS, Seller’s ownership of the aforesaid water system assets was contingent upon 
ACC approval of a June 10, 2009 Water Main Extension Agreement Developer-Installed, On- 
Site and Off-Site Facilities for the Tierra Linda Nueva Subdivision (“Water Main Extension 
Agreement”); and, 

WHEREAS, the Agreement provided for an October 15, 2009 date for Closing of the 
aforesaid transaction between Seller and Buyer; and, 

WHEREAS, the aforesaid approval of the Water Main Extension Agreement was not 
obtained until September 24,201 0; and, 

WHEREAS, the aforesaid required approva1 of the subject transaction by the ACC was 
not obtained until December 10,201 0; and, 

WHEREAS, otlier matters related to Closing the aforesaid transaction between Seller and 
Buyer have further delayed Closing of the same; and, 

WHEREAS, as a consequence thereof, Seller and Buyer believe it is appropriate to 
amend the Agreement by means of this First Amendment as set forth below. 

AGREEMENT 

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

Section 1 .  Extension of Closing Date. Pursuant to Section 10 of the Agreement, the 
Closing Date is hereby extended to April I 1 ,  201 I ,  whIch new Closing Date shall also be the 
date for proration. 
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Section 2. Aid In Construction Afireement. Proration of Seller’s rehnd obligation 
under the Water Main Extension Agreement shall be as follows: 

1.  Seller shall be liable for refunds due during the period September 24, 2010 to April 
11,201 I ;  and, 

2. Buyer shall be liable for refunds due during the period April 1 1 ,  201 1 through June 
30,201 1. 

Section 3. Reaffirmation of Remainder of Agreement. Seller and Buyer hereby 
reaffirm all other provisions of the Agreement. 

SELLER: 

Tierra Linda Homeowners Association, hc .  

BUYER: 

Gary Smyth, a married man, dealing with his sole 
and separate property (on behalf of himself and 
his heirs and assigns) , 
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FlRPTA 
CERTIFICATION OF NON-FOREIGN STATUS BY INDIVIDUAL 

Escrow No: 400-1 9666-JS 
Subject Property: 
Tucson, A 2  

Tierra Linda Homeowners Association Water CompanyWell Site 

Section 1445 of the Internal Revenue Code provides that transferee (Buyer) of a U. S. real property 
interest must withhold tax if the transferor (Seller) is a foreign person. To inform the Buyer that the 
witldiolding of tax is not required on the disposition of the above described U. S. real property 
interest, the undersigned hereby certifies as follows: 

1. The Sellerls) name, home address and Social Security number idare as follows: 

Name and Address I. D. Number 
Robert P. Zammit, President Tierra Linda 
Homeowner’s Association, Inc., an Arizona non-profit 
corporntion 
4729 E. Sunrise Dr. 
Suite 311 
Tucson, Arizona 85718 

-3343 6 434 

2. 

3 ,  

None of the undersigned Seller(s) is a non-resident alien for purposes of U. S. income 
taxation (as that term is defined in the Internal Revenue Code and lncome Tax Regulations. 
The undersigned understand(s) that this Tax Certification may be disclosed to the Internal 
Revenue Service by the Buyer and that any false statement contained herein could be 
punisliable by fine, imprisonment or both. Under penalty of perjury, the undersigned 
declare(s) that the undersigned hashave examined this Tax Certification and that, to the best 
of the undersigned’s knowledge and belief, it is true, correct and complete. If Seller is an 
entity, the undersigned further declare that the undersigned has all necessary authority to 
execute this document on behalf of the Seller. 

Seller: Robert P. Zammit, President Tierra Linda Homeowner’s Association, Inc., an Arizona 
non-profit corporation 1 

NOTICE TO SELLER@): Before you sign, any questions relating to the legal sufficiency of this 
form, or to whether it applies to a particular transaction, or the definition of any of the terms used 
herein should be referred to your attorney, accountant or the Internal Revenue Service. 



"SUPPLEMENTAL ESCROW INSTRUCTIONS" 
AND/OR AMENDMENT TO PURCHASE CONTRACT 

April IO, 201 I 

To: 
Re: Escrow No.: 400-19666JS 

Title Security Agency of Arizona 

Previous instructions given you and contained in the Asset Purchnse Agreement doted June  16,2009 are hereby amended in 
the follorvi'ng pnrticulnrs only: 

Thc partics herein instruct Title Security Agency of Arirono to pay thc rml estote commission, if any, as directed on the contract or by special 
instruction from the Broker. 

The undersigned parties acknowledge that they have depositcd with Title Security Agency of Arizona a complete and fully executed copy of thc 
Real Estate Purchase Contract and Receipt for DeposidEscrow instructions and all amendments thercto. Thc Seller and Buyer respectively, under 
thc above numbered escrow, hcrcby certify thnt thc executed Real Estate Purchasc Contrnct ond Receipt for DeposiUEscrow Instructions and the 
Amendments thereto contained in the Title Security Agency of Arizona CSCTOW file form the only binding agccmcnt bctwcen said perties, os no 
other formal written or oral purchosc agreements have been entered into between thc parties. 

TITLE COMMITMENT APPROVAL: 
Buyer hereby acknowledges rcview and approval of thc commitment for Title Insurance issued by Title Securitv Aeencv of Ariionn, as agent for 
First American Title Insurnnce Company and ngrccs to accept the matters set forth in Schedule B therein. The undcrsigncd Buyer(s) shull 
acquire title (IS follows: Cory Smyth, n married man ns his sole fir scpnrote property. The Buyer's wife will deposit n disclnimer deed into 
escro\v nt closing to be ottnched to the deed nnd recorded ns pnrt of the trnnsnction. 

LEGAL DESCRIPTION: 
All parties herein accept the legal description as described in the nbovc commitment for Title Insurancc. 

SALES PRICE AND LOAN AMOUNT: 
Buyer(s) and Scllcrfs) herein ncknowledgc and agree thnt thc Sales Price for the subject propcrty is $70.000.00, by signing below the purties 
further ngree thnt the contrnct hns remnined In full force nnd eflcct und closing shnll be on or before April 15, 201 1. 

PRORATION AND POSSESSION: 
Proration date is to be April 11,2011 . The partics herein accept all prorations as shown on the Settlemcnt Stotemcnt on the  above referenced 
escrow. Any adjustments mode regarding said proration shall be handled betvvecn the parties direct and outside of cscrow. including but not limited 
to: CWH2 Water System Operator, Crcsccnt Security Systems. Possession of property and tronsfer of utilities, if my. shnll bc settled between the 
parties direct ond outside of escrow. I t  is further agreed that the MXA proration will be From the date or Acceptance ofthe Joint Application or 
Scptcrnber 24, 2010 to closing. 

REAL ESTATE TAXES, including Personal Property Taxes 
Rcnl cstote taxes shall bepromtcd based on the tnx ycnr 2011 in the amount of $ 11.78 . The undcnigncd Sellcrs arc responsible for payment 
of the 2010 nnd prior 
incurrcd after close of escrow, if due to no fault ofthe Escrow Agent, the Treosurds Office does not post payments rcccivcd in a timely mnnner. If 
such additional interest nndlor penalties ore due, Sellcrs shall pay within five (5) business days upon written dcmand From Title Security Agency of 
Arlzona, remit to Title Security Agency of Arizonn the sum requested for payment of same. 

taxes, and prior yenrs if opplicnble. Seller further acknowledge that helshe will ~ D Y  any odditionnl interest and/or penalties 

Buyer shall be respmsible for payment of the 2011 and subsmuent tnres tmes to the Pima County Trcasurcr 520-740-8341 nt 1 I5 N. Church 
Ave., Tucson, AZ 85701. The current tnx codc number for the subject property is 215-29-0530 nnd 235-29-054B which Is eurrentlv excrnat . The 
I "  halfyenr tmes are duc October I"  and becomc delinquent on Novembtr 15'. The zid hnlf year taxcs arc due March 15' and become dclinquent on 
May I". Buyer is responsible for payment of taxes and late penalties. if applicable, regardless of whcther or not Buyer receives D tax bill from the 
Pima County Treasurer, (Iftaxes arc impounded by a Lender established impound account, the Buyer's Lcndcr will pay taxcs on behalf ofthc 
buyer.) 

In the event there are personal property taxes, the parties agree to adjust outside o of any and 
all liability concerning the payment or proration of personal property taxes. 



E S C ~ \ V  No.: 400-39666-JS 

COURIER/OVERNIGHT FEES: 
Buyer(s)/Seller(s) agree to pay their respective courier/ovemight fees in the amount of S2O.00 

, WELL EXISTENCE: 
Title Security Agency of Arizonn will complete the "Request to Chnngc Well lnformnlion Form" nnd will nlso chnrge the transfer fee of 
S120.00 for the Arizonn Deportment of Woter Resources hnlf to the buyer nnd hnlf to the seIler. 

HOMEOWNERS ASSOCIATION: 
The undersigned Sellers herein certify and attest thnt there is nn active homeowners nssociation on the subject property. Buyers herein agree ond 
understand thnt they shall be responsible for any future horneowncr association dues and/or assessments that muy become due in the future. 

INSURANCE: The buyer will provide insurnnce on the property os set forth in pnrngrnph 6.1.16 of the Asset Purchnse Agreement und o l l  
costs will be pnid by the buyer direct nnd outside of escrow. 

SATISFACTION OF TERMS AND CONDITIONS: 
All parties herein certify tho! they have personal knowledge that nll terms, conditions, contingencics and rcpoirs agreed 10 in the contmct/escrow 
instructions have been satisfied andlor completed. If npplicnble, Buyer has rend and approved the Seller's property disclosure statcmcnt and parties 
instruct Title Security Agency of Arizonn to proceed with closing and recordation. 

INVOICES: 
Iffor any reason invoices for work pcrfonned on prcmiscs we not dcposited into escrow, all pnylnenls due shall become the rcsponsibility ofthe 
parties to pny direct ond outside this trnnsaction. 

Parties signatures on Settlement Statement approve costs and items charged in connection with this escrow. Parties further authorize 
the adjustment of any items which may be subject to change between the date of signing and the actual disbursement dale and further 
agree to immediately deposit with Escrow Agent any additional hnds  that may be due. 

The undersigned agree, if requested by Title Security Agency of Arizonn to fully cooperate and adjust for clerical errors, any and all 
closing documents, if deemed necessary by Title Security Agency of Arizona to complete the transaction in accordance with the 
purchase agreement, and any amendments thereto, including but not limited to final adjustments to the Setllement Statement. 

All other Terms and Conditions to remain the same. 

Our signatures hereon designate our full approval thereof. These Instructions may be executed in counterpart and each counterpart so 
executed shall constitute but one and the same original document. 

Each of the undersigned states that he has read the foregoing amended instructions and understands and agrees to them. 

SELLER(S) BUYER( S) 
Tierrr Linda Homeowner's Assochtion, Inc., an Arizona non- 
profit corporntion 



500-19666-JS 

Date: April IO. 201 1 

ESCIDW NO. ; 400- 19666-JS 

Escrow Officer: Judy Stisalla 

ESCROW TERMS AND CONDITIONS 
COMMERCIAL 

The undersigned Buyer and Seller hereby employ Title Security Agency of Arizona to act as Escrow Agent in closing the 
above escrow. They understand and agree, and inshuct Escrow Agent, as follows: 

I .  

- I  3 

3. 

4 

5. 

6. 

7. 

8. 

9. 

Deposit of Documents and Funds by Parties. Seller and Buyer will deposit with Escrow Agent the necessary documents 
to complete the sale as established by the terms of the Asset Purchase Agreement (the "Purchase Contract") and all 
monies payable under the Purchase Contract unless othenvise specified. 

Disbursement of Funds. They instruct Escrow Agent to pay bom funds held for said purpose, amounts necessary to 
procure the documents and to pay charges and obligations necessary to consummate this transaction, in accordance with 
the Purchase Contract. Escrow Agent shall be under no obligation to disburse any funds until advised by the bank that 
the check or draft deposited has been honored. In the event any check given by, or on behalf of, Buyer is subsequently 
dishonored, Seller agrees to refund any remittance made to Seller by Escrow Agent. 

Completion, Recording, Filing and Delivery of Documents. They authorize Escrow Agent to act upon any statement 
furnished by a lien holder or his agent without liability to Escrow Agent. At the appropriate tirnc as set forth in the 
Purchase Contract, Escrow Agent shall deliver to the proper party, or record or file in the appropriate public ofice, as 
applicable, all necessary documents, disburse all funds, and issue any title insurance policy. 

Deposit of Funds by Escrow Agent. All monies deposited with Escrow Agent in connection with this escrow will be 
deposited into a non-interest bearing account with a financial institution (the "Funds Depository") whose deposits are 
covered by FDIC or FSLIC insurance. The parties acknowledge that, in calculating the amount of available insurance, 
the FDIC or FSLIC will consolidate money deposited under this escrow with all other hnds  OF the undersigned which 
are on deposit with the Funds Depository. Therefore, tlie parties hereby release Escrow Agent from any liability and 
assume all responsibility for any loss which may result fiom a lack of FDIC or FSLIC insurance in excess of %250,000. 
IF SO INSTRUCTED BY SELLER OR BUYER, ESCROW AGENT WlLL INVEST ANY DEPOSITED FUNDS IN 
AN INTEREST BEARDIG ACCOUNT ESTABLISHED IN THE NAME OF TITLE SECURITY AGENCY OF 
ARIZONA AS ESCROW AGENT. THE DEPOSITING PARTY HAS A RlGHT TO EARN INTEREST ON ANY 
ESCROWED FUNDS WHICH ARE DEPOSITED TN THE MEREST BEARING ACCOUNT. A GOOD FAITH 
ESTIMATE FOR INTEREST EARNED ON A TYPlCAL INVESTMENT ACCOUNT WITH A FEDERALLY 
INSURED INSTITUTION IS AS FOLLOWS: DEPOSIT OF $1,000 AT 5% PER ANNUM WOULD PAY 
APPROXIMATELY $4.17 PER MONTH, OR AT 6% PER ANNUM WOULD PAY APPROXIMATELY $5.00 PER 
MONTH. THE ACCOUNT MAY BE ESTABLISHED BY CONTACTING THE ESCROW AGENT AT THE 
TELEPHONE NUMBER OR ADDRESS LISTED ABOVE AND EXECUTING ESCROW AGENT'S CUSTOMARY 
INVESTMENT INSTRUCTION. 

Written instructions. Escrow Agent shall not be bound by, nor be obligated to act upon any instruction, demand or 
notice not in writing and signed by the party or its agent delivering such instruction, demand or notice. 

TaxedAssessments. Personal property taxes and assessments, if applicable, are to be prorated based on the latest 
tadassessment bill(s) availabk to Escrow Agent at the close of escrow. Escrow Agent is not liable in the event a 
subsequent tax/assessment bill is different for that used as the basis for the proration. 

Closing CostsEscrow Fees. Unless the parties provide otherwise, all closing costs and escrow fees will be paid one-half 
by Buyer and one-half by Seller. 

Indemnity, Buyer and Seller will pay all costs, damages, attorneys' fees and expenses which Escrow Agent may incur or 
sustain in connection with this transaction, except as caused by the gross negligence of Escrow Agent. 

Resignation. At any time and in its sole discretion, Escrow Agent can resign as  Escrow Agent by sending written notice 
to all parties to the escrow. All money and documents held by Escrow Agent will be returned to the party who delivered 
them into escrow. 
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Amount of additional fee or deposit paid by Seller 
Amount of additional fee or deposit paid by Buyer 
Total 

10. Close of Escrow. Should Escrow Agent be closed on day of compliance with these instruclions, the requirements may be 
met on tlie next succeeding day Escrow Agent is open For business. "Close of Escrow" shall mean hll finding of the 
purchase price and full execution of the requisite documents to close this transaction and, if applicable, the due filing or 
recording of any Uniform Commercial Code Financing Statements given as  collateral for any new loan. 

1 1. Excluded Matters. Escrow Agent shall have no responsibility for (i) determination of ownership, possession or control 
of, or liens or encumbrances against, the Personal Property; (ii) verification o f  the existence or transfer of utilities, 
security deposits, insurance policies, water rights, liquor licenses, professional licenses or business licenses; (iii) 
collection of cancellation premiums from Seller's hazard or other insurance policies; (iv) renewal, procurement, 
assignability or effectiveness of flood, hazard or any other insurance; (v) transfer of control or possession of Personal 
Propew, (vi) investigation andor  and payment of personal property or any other taxes affecting the Personal Property; 
(vi) employee matters, including but not limited to retention, firing, hiring, verification of nationality or immigration 
status, or any other matter relating to existing employees, independent contractors or other agents of Seller or Buyer; 
(vii) any environmental matters; (viii) zoning conformance or subsequent zoning changes or grandfathered rights; (ix) 
verification of building permits or certificates of occupancy for any premises; (x) perfection of' liens under the Uniform 
Commercial Code (this is only covered by any title insurance obtained by Buyer or any lender); (xi) any Personal 
Property which could be considered a consumer good under the Uniform Commercial Code; and (xi;) verification, 
renewal, consent to or transfer of, or release from, any 6anchise or lease or licensing rights. AI1 of the foregoing matters 
will be handled by the parties directly and outside of escrow, and Escrow Agent shall have no responsibility with regard 
thereto. 

12. Unclaimed Funds Charge. Pursuant to A.R.S. Section 44-317 Escrow Agenr will charge a $25.00 service fee for the 
processing and administration coincidental with any unclaimed funds. This one time $25.00 charge will be earned by 
Escrow Agent after Escrow Agent has made a diligent ef€ort to locate the party which includes wntten notice. 

13. Conflicting Demands. Seller and Buyer autlwrize Escrow Agent in the event of any conflicting demands made upon it 
concerning these instructions, or this escrow, at its election, to hold any money and documents deposited hereunder until 
it receives mutual instructions by all parties or until a civil action shall have been finally concluded in a Court of 
competent jurisdiction, determining the rights of all parties. In the nlternative, Escrow Agent may a1 its discretion at any 
time, commence a civil action to interplead any conflicting demands to a Court of competent jurisdiction to determine its 
rights and the rights of the parties to this escrow. In accordance with paragraph eight (8). the parties will pay to Escrow 
Agent its expenses and attorneys' fees sustained in connection with the civil action, and any appeal, to determine its 
rights and the rights of the parties to this escrow. They therefore authorize and direct Escrow Agent to deduct it's 
charges, expenses, and attorney's fees incurred in connection with any interpleader action f?om any funds before 
depositing those funds into court. 

14. Cancellation. Sellerts) and Buyer(s) acknowledge that some escrows, including For Sale by Owners, are of a 
complex nature or require special services. Escrow Agent requires an additional fee or charge for those 
escrows in the amount of $250.00, paid at the acceptance and opening of the escrow. Should the escrow 
cancel for any reason, Seller(s) and Buyer(s) agree that the additional fee or charge shall be retained by 
Escrow Agent as a cancellatiodspecial services charge. The additional fee/charge will 0 will not be 
required for this transaction. 

$ 
$ 
$250.00 
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In order to avoid unnecessary delays of two days or more, please use the above methods of payment whenever possible, 

Escrow Agent shall be under no obligation to disburse any funds represented by check or draft, and no check or draft 
shall be payment to Escrow in compliance with any of the requirements hereof, until it is advised by the Bank in which i t  
is deposited that such check or draft has been honored; and Buyer and Seller agree to pay Escrow upon demand, all 
charges payable by them respectively, as provided herein or on the Estimated or Final Closing Statement (s). 

16. Mediation. In the event that there is an unresolved dispute not provided for in any other section of these Escrow Terms 
and Conditions, any party hereto may make written demand for mediation to the other party and to a Special Mediator 
selected by Escrow Agent. Within five (5) days after receipt of such demand, the responding party may forward to the 
Special Mediator and the initiating party a written response setting forth any other issues and concerns which he or she 
believes are relevant to the issues presented for mediation. Unless otherwise agreed, once a demand for mediation has 
been filed, there shall be no ex porte communications with the Special Mediator. The Special Mediator shall promptly 
determine if all parties are in possession of adequate information necessary to evaluate the issues and concerns set forth 
in the demand notice and/or the response thereto (collectively the “Claims”). In the event he/she deems that they are not, 
hdshe shall utilize best efforts to obtain tlie information in a prompt manner. The Special Mediator shall immediately 
prepare an agenda consisting of the various issues and concerns comprising the Claims, and shall deliver the agenda to 
both parties within fifteen (IS) days after the demand for mediation was received. The Special Mediator shall then 
schedule a conference among the parties, to occur within thirty (30) days after the demand for mediation was received. 
The conference will be attended by the persons most familiar with the issues set forth in the Claims, and by a 
representative of each party, who i s  authorized to act on behalf of such party as to reaching an agreement on the Claims. 
The Special Mediator shall lead negotiations between the parties in an impartial manner, and shall endeavor to develop a 
consensus and agreement as  to all of the issues and concerns. Agreements as to any issues, if  reached, shall be 
acknowledged by the parties upon preparation of a written summary by the Special Mediator. The proceedings and all 
documents prepared exclusively for use in these proceedings shall be deemed to be matters pertaining to settlement 
negotiations, and not subsequently admissible at any fbrther proceeding, except for the summaries of agreements 
prepared by the Special Mediator and acknowledged by the parties. The cost of the Special Mediator shall be borne 
equally by the parties to the mediation. Upon a determination by the Special Mediator that hrther negotiations are 
unlikely to achieve further meaningful results, he/she shall declare the mediation procedure terminated. In the event 
medintion is unsuccessful, eitlier party may proceed to elect to resolve the dispute through binding arbitration, by 
delivering written notice to the other witNn fifteen (15) dnys after the terdnnt ion of the mediation process. 

17. Arbitration. Any and all disputes, controversies, claims and differences arising out of or relating to these Escrow Terms 
and Conditions or any breach thereof, which are unable to fwst be resolved by mediation and which cannot be settled 
through mutual consent of the parties hereto, shall be finally settled by arbitration. Within thirty (30) days of one party 
making a written demand for arbitration, each other party to the dispute shall select and designate one party to appoint 
the arbitrator. Within thirty (30) days of their selection, these collective parties shall agree upon and select the arbitrator. 
In the event that the parties appointed to select the arbitrator nre unable to agree upon an arbitrator within the thirty (30) 
days, then each party shall select a new party to appoint the arbitrator, and the process shall continue until an arbitrator is 
selected. If an arbitrator is not selected within ninety (90) days, then at the request of either party, the arbitrator shall be 
appointed by the American Arbitration Associahon. The arbitrator shall conduct the arbitration under the Arizona 
Uniform Rules of Procedure for Arbitration. In the event of any conflict behveen the Uniform Rules of Procedure for 
Arbitration and the provisions of this Section, the provisions of this Section shall govern. Arbitration proceedings shall 
be held in Tucson, Arizona. The decision of the arbitrator shall be final and binding upon the parties hereto, and not 
subject to appeal, and shall deal with the issue of the award of costs ofthe arbitration, including attorneys’ fees. 

18. GoveminP Law. These Escrow Terms and Conditions and the rights and obligations of the Escrow Agent, Buyer and 
Seller hereunder shall be governed by and interpreted in accordance with the internal laws of the State of Arizona, 
without regard to conflicts of laws principles. 

19. Binding Effect: Assimment. These Escrow Instructions shall apply to, inure to the benefit of and be binding upon and 
enforceable against the parties hereto and their respective successors, heirs, legal representatives and permitted assigns. 
No party hereto may assign this Agreement or any rights hereunder, in whole or in part. 



20. Attorneys’ Fees. In the event of a dispute arising out of the terms hereunder, the prevailing party shall be awarded 
reasonable attorneys’ fees in addition to court costs and other costs incidental thereto. 

21. Time of Essence. Time shall be considered to be of the essence as to all provisions of these Escrow Terms and 
Conditions. 

THE UNDERSIGNED HEREBY ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE MATTERS 
CONTATNED IN THESE ESCROW TERMS AND CONDITIONS. THEY UNDERSTAND THAT ESCROW AGENT IS 
RELYING UPON THIS ACICNOWLEDGMENT IN CLOSING THE SUBJECT ESCROW. 

Buyer($: Seller(s): 
Ticria Linda I-lomeowner‘s Association. Inc., an 
Arizona non-profit corporation 

u 
ESCROW ACCEPTANCE PROVISION 
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AFFIDAVIT 

The undersigned, being duly sworn according to law, deposes and says: 

1. 

2. 

3. 

4. 

5. 

6 .  

7. 

8. 

9. 

10. 

11. 

12. 

That they are the owners of that certain real property known as Tierra Linda Homeowners Association Water 
ComuanvlWell Site Tucson, AZ in the County of Pima, State of Arizona, described in First American Title 
Insurance Company Commitment to Insure No. 400-1 9666 JS,("the property"). 

In my capacity as such, I am personally familiar with the management and operation of the Property, including the 
existence of any tenancies, leases, parties in possession and other occupancies, and payment of taxes and 
assessments in connection therewith 

The Owner's enjoyment of the Property has been peaceful and undisturbed and the title to the Property has never 
been disputed or questioned to my knowledge, nor do 1 know of any facts by reason of which title to, or possession 
of the Property might be disputed or questioned, or by reason of which any claim to the Property or any portion 
thereof might be asserted adversely to, 

A complete list of all parties in possession of any portion of the Property is attached Irereto as EXHLBlT "A" and 
made a part hereof There are no other tenancies, leases, parties in possession or other occupancies of the Property 
and each of the parties disclosed on the attached list occupies either as a tenant &om month to month without lease 
or pursuant to the terms of an unrecorded lease without any option to purchase or any right of first refusal to 
purchase m y  or all of the Property. 

No proceedings in Bankruptcy has ever been instituted by or against the owner, nor has the owner ever made an 
assignment for the benefit of creditors. 

1 know of no action or proceeding relating to the Property in any State or Federal Court in the United States, nor 
do I know of any State or Federal Judgment or any Federal Lien of any kind or nature whatever which now 
constitutes a lien or charge upon the Property. 

There are no unrecorded documents affecting title to the Property. 

We have had no notice of any taxes andor special assessments affecting the Property other than those shown on 
the Commitment. 

There are no unpaid charges for taxes, water, and/or services or unpaid special assessments for items such as 
improvements for sidewalks, curbs, gutters, sewers, etc., not shown as existing liens in the public records. 

There are no unpaid bills or claims for labor or services performed or materials furnished or delivered during the 
last twelve (12) months for alterations, repair work, or new construction on the Property, except: (if none, state 
"NONE"). 

MONl-= 

The building or buildings located on the Property were completed more than 3 years ago. 

I know of no contract for Lhe making of repairs or improvements on the Property except as follows: (if none, state 
"NONE"). 

d O N €  
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13. That no person(s) other than those mentioned above hove any rights, easements, licenses, or agreements allowing 
them to use, encroach on, or travel over said real property except (if none, state "NONE"). 

14. That this affidavit is given for the purposes in inducing First American Tide Insurance Company and Title 
Security Agency of Arizona to issue its policy (ies) of title insurance which may provide coverage as to the items 
mentioned above and that the statements made herein are true and correct of my own knowledge. 

Dated: April /,, 201 1 

Tierra Linda Homeowner's Association, Inc., an Arizona non- 
profit corporation 

Ro rt . Zamm President 

By:: 

STATE OF ARJZONA 

County of Pima 

The foregoing insbument was achowledged, subscribed, and sworn to before me, the undersigned, this &f APIA , 
201 1 by Robert P. Zammit, President ofTjerro Linda Nomeo 

Notary Public 

My commission expires 

Page 2 of 2 



AFFIDAVIT OF NO LIENS 

Escrow No.:40D-I9666JS 

Before me, the undersigned authority, on this - doy of Auril. 20 I I ,  personally appeared Ticrru Lindu Homeowner’s Associution, Inc., un 
Arizonu non-profit corporntion, hereinafter referred to as Seller(s)/Borrower(s), personally knowm by me or proved to be the person(s) 
whose names are subscribed hereto, who being by me first duly sworn, on their oaths state the following to be b e  and correct. 

1 .  1 I We are the Owner’s of the real propertylland described as follows: 

See Exhibit A attached hereto: 

There are no liens ngainst the real property/land and no judgments or tax liens against us, the subject property is free and 

clear of any Mortgage, Deed ofTrust, or any other type of instrument that places an encumbrance secured by the subject 

property or owner of record. (Ifthere ure lJddinbtJfJf fie!is, the iJridersigIied ntiist disciose at this filrte, arid &cro)v AgcrrC 

urid/or Title Irwrrer resense tlte right to nruke additional reqiiirenients pri[ir io isstiarrcc ofuriy policy of title irtsrirartce.) 

All taxes and assessments by a taxing authority are paid though 2010 and there have been no special tax ossessments granted 

on the real property/land or tax exemptions that were not lawful. 

All assessments by the homeowner’s association or other governing body with authority for the 

subdivision/condominu~town or patio home are paid current, and there are no outstanding assessments payable that have 

not been disclosed to all parties. 

There have been no improvements added to the real property I land, or construction on the land within the last 12 months 

except for as disclosed in writing to Escrow Agent as follows: 

2. 

3. 

4. 

I I We indemnify and hold harmless Title Security Agency of Arizona and it’s underwriter First American Title Insurance 
Company, as issuing agent from, from any loss, liability, costs, expenses and attorney’s fees, including attorney’s fees to enforce this 
agreement, because of errors or incorrectness of this affidavit and because of any defects, liens encumbrances or other matters 
affecting or that may affect the title to the real property/land before the recordation of our conveyance or mortgoge. 

Dated: 4/10/2011 

Tierra Linda Homeowner’s Association, 
Inc., an Arizona non-profit corporation 



~-~ 

AFFIDAVIT OF NO LIENS 

State of ARIZONA 
County of Pima 

} ss: 

On this / k y  of April, 201 1, before me, 
The Undersiened 
a Notary Public in and for said County and State, personally appeared 
Robert P. Zammit, President of: Tierra Linda Homeowner’s 
Association, lnc., an Arizona corporation 
personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person(s) whose name(s) idare subscribed to the 
within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and that by hishedtheir 
signoture(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument 
WITNESS my hand anoff ic ia l  seal. 

~ 

FOR NOTARY SEAL OR STAMP 



Exhibii "A" 

Parcel 1: 

WELL SITE located Southeast of Lot 20, TIERRA LINDA, a subdivision according to the map or plot thereof of record in the 
ofice of the county Recorder of Pima county, Arizona, in Book 17 of Maps and Plats at page 92. 

Parcel 2: 

All that certain real property situate in the County of Pima, State of Arizona, being a part of a drainageway 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, in the north half of' 
Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more particularly described as follows: 

BEGTNNlNG at the center quarter comer of said Section 29, being the intersection of the centerline of  Via Cielo Vasto with the 
south line of said Tierra Linda as shown on the recorded pint thereoF; 

THENCE from said point of beginning, easterly along the south line of said subdivision, North 89" 5 1' 08" East, 324.21 reet 10 the 
True Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line, northerly along a line being the southerly extension of the 
west line of a wellsite parcel recorded in Docket 10209 at Page 2027 thereof, North 00" 10' 49" West, 44.00 feet to the southwest 
comer thereof, marked by a %I' diameter rebar; 

THENCE, leaving said southwest comer, easterly along the south line of said recorded wellsite parcel, North 89" 5 1' 08" East, 
157.00 feet to the southeasl COIN thereoc 

THENCE, leaving said southeast comer, southerly along a line being the southerly extension of the east line of said wellsite parcel, 
South 00" IO' 49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89" 51' OS" West 157.00 feet to the True Point of Beginning, 



CWH2 Services, LLC 
9/25/2005 

RE; Water Management / Opratians Agreememt-Tiem Linda BOA 

From: Christopher W. Hill, CWHZ Services, LLC 
Home 297-21 85, cell 904-0741, Fax 297-9494 

Robert: 

CWH2 Services is pleased to offer professiod management servica to 
Tiem Linda HOA (Company). Management services will be provi&d by 
C W  Services, in the pasons of cbristopher Hill aM1 associates, serving m 
the capacity as Management and Certified Operator services fix the 
Cmpny. The relationship of CWH2 S d c e s  and the Company will be 811 
independent contractor - client relationship CMurination disinfection 
&%ties at the wen site@) is strongly encouraged. 



b. Sep 25 05 (x3:39p Christopher W. Hill 

CWH2 Services, LLC responsities and duties include: 

3 -Provide d y - g  semices, and provide Compsmy monthly 
financial statements, iacludiugbalance sheet, incwnpl statanent andtrial 
balance. All pertinent recards 
Qnrpanv. 

nmkmtmd to be the property of the 

5 -Provide periodic reportst0 required agencies, ADEQ, ACC and ADWR 

8 - Work with Company's owner@) or hard of Directors, engineers, 
a c m q  aitamys, etc., as needaL 



520-ZY /-Y4% P.4 

10 -This agreement shall commence on full execution by the parties and 
terminate 90 days followiag written notice by either party to the other of 
terminaticm. 

11 - Term of this agreement is for m e  (1)year from the date of signature 
and automatically renewed anhuauy, unless terminated by either party per 
#10 above. Fees in Att-achment A Wiu be increased 3% m d y ,  or by CPI, 
whichever is grealer, per automatic renewals. 

12 - lndemnificatian 

Either party to this agreement shall hold the other parly harmless for acts, 
fimctioOs, emergencies or my ofher situations beyond the control of each 
party, except fur acts of negligence, willful neglect ur intentional harm by 
either p q .  

AI1 notices shall be pow pm-paid and addressed; 

cwH2 services, L;u=: 
P.0 Box 70022 
Tucson, Az 85737 

By: 
Christopher W. Hill Date 

Page 3 of 5. cIKR2 services Maoagamot I 0pCratiom.s Proposal -Tina Linrfa HOA 





Sep 25 05 08:40p Christopher W. Hill 520-297-9494 P.0 

Attachment A - Fee Schedule 

1 -Management / certified Operator Services -per Month 

$75.00 per hour for all scope of services, up to 50 service 
connectim. Monthly hourly fees will not exceed 
!§ E o .  00 per month. 

Thmaftm; 
7 

$10.50 Per Senrice Ccmumtion (51 to Build-Out). 

Special services not detailed in this agreemmt, i.e., 
emergency services 1 repairs, special meetings (outside of 
Pima County), etc. &dl be billed at the hourjy rate. (& 75, OO/WL)  

Pf 2 - Meters, Billing, Collection and Vendor Payment Services 

Included, excepk postage costs 

3 - Lab Anatysis not C o v d  by Monitoring Assistance Program 

Cost, plus hourly rate (Nitrate, Lead and Copper, DBP, 
Monthly cofiform, etc.) 

4 - Appmved Maintenance and Emetgency Repairs and New 
MetmInstalls 

Subcontractors - Cost 
-or- 

Cwr-I2 M c s ,  LLC, all costs {e.g. materials, new meters, 
etc.) plus h d y  rate 



- sep z5 v3 w:wp L'nmtopner W. HIII 

CWH2 sefvices, UC, P.O. Box 7oQa, Twan, AZ 85737 

5 - Annual escalator per annnal renewal: 3% or CPZ, whichever is 
e;r-* 



WARRANTY BILL OF SALE 

FOR AND IN CONSIDERATION of the performance of the below parties 
pursuant to the terms and conditions set forth in that certain Asset Purchase Agreement 
executed by Buyer and Seller effective as of June 16, 2009 (the "Purchase Agreement"), 
and other valuable consideration paid by Gary Smyth, a marricd mail as his sole Sr 
separate property ("Buyer"), the receipt and sufficiency of which is hereby 
acknowledged, Tierra Linda llomeowrwr's Association, lnc., an Arizona non-profit 
corporation ("Seller"), does by these presents grant, bargain, sell and convey to Buyer, its 
successors, administrators and assigns, the following, free and clear of all liens and 
encumbrances: 

See Exhibit A attached hereto and by this reference 
incorporated herein (the "Property"). 

Seller covenants and agrees to warrant and defend the sale of such Property unto 
the Buyer, its successors and assigns, against each and every person claiming or who may 
make a claim against the Property conveyed herein. 

All the terms, covenants and conditions herein contained shall inure to the benefit of and 
shall bind the respective parties hereto, and their legal representatives, successors and 
assigns. In all references herein to any parties, persons entities or corporations, the use of 
any particular gender or the plural or singular number is intended to include tlie 
appropriate gender or number as the text of the within instrument may require. 

Seller covenants and warrants that it (a) is the owner of and in actual possession 
of the Property, and @) has the absolute right and authority to convey same under the 
conditions and terms set forth herein. 



400-1 9666-35 

Seller further covenants and warrants that, to the best of its knowledge and belief, ( 1 )  
there are no judgments nor have any bankruptcy or insolvency proceedings been 
instituted against Seller, (2) no person or corporation has any claim whatsoever against 
the Property, and (3) the Property is free and clear of any liens, taxes, debts, judgments 
levies, attachments, executions or encumbrance of any nature, except as set forth in the 
Purchase Agreement and approved in writing by Buyer. 

DATED this e 
day of April, 201 1 ,  

Buyer( s): Seller(s): 
Tierra Linda Homeowner's Association. I nc., an 
Arizona non-profit corporation 



400-1 9G66-JS 

EXHTBIT “A” 
Schedule of Personal Property 

ATTACH LIST OF &LJ PROPERTY BElNG ACQUIRED 



EXHIBIT ”A” 

Water System Assets 

I :  

Real Estate 
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 SO’ wide private ingresdegress & utility easement to wellsite located 
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3. 

sbvctures and Improvements 
wellsite fencing and gates 
wellsite concrete dabs 
wellsjtc p v e l  and riprap 

Wells and Springs 
well with 12” casing 

Pumping Equipment 
25 hp submersible pump 

electrical equipment and panels 

450 If drop pipe, cable and sounding tube 
Two 10 hp and one 50 hp booster pumps 
piping, valves, flow meters, supports 

compressor and related piping, valves and fmings 
5000 gallon hydro-pneumatic tank, valves, finlngs and connection 

Distribution Reservoirs arid Standpipes 

w 

w 

wellsite ductile iron pipe, fittings and connections 
400,000 gallon storage k i r k  piping, f i t t ing  and connections 
g” elevated ovcrflow and supports 

Tmnsmission and Distribution Mains 

w 

w ( I  5 )  2” DVAS 

1,520 If 12” mains, (4) 12” valves 
6,922 If 8” mains, ( 3  \) 8” valves 
1,000 If 6” mains, (0) 6” valves 

Services 

0 

Phase I : 37 single water services, 40 double water services. 2 irrigation services 
Phase 2: 22 single water services, 13 double water services 

Meters and Meter Installations 
w 60 518” x 314” meters 

Hydrants 
Phase i ;  I 5  hydrants 
Phase2: 8hydrmts 

Other Plant and Misc. Equipment 
w chlorination system 

cellular phone connection to telemetry system 

Water Eose for blowing off  dead ends Value $200 .OO 
h e  Meter and A Couple of Fittings Value $150.00 



Certificate re RUCO and ACC Assessments 

Tierra Linda Homeowners Association, Inc., an Arizona corporation, hereby certifies that 
(i) the annual Arizona Corporation Commission (“ACC”) assessment, due and payable pursuant 
to A.R.S. § 40-401, and (ii) the Annual Residential Utility Consumer Office Assessment, due 
and payabIe pursuant to A.R.S. Q 40-401.01, have been paid in full for gross operating revenues 
received by the company during calendar 201 0. 

Dated this day o f e m  L 201 I .  

Tierra Linda Homeowners Association, Inc., 

I 



CERTIFICATE OF CORPORATE RESOLUTION 

State of Arizona 

County of Pima ] ss: 

I, go6-r P. Z+MIT , as ? h z ~ i  D 7- of Tierra Linda Homeowner's Association, Inc., an  
Arizona nhn-profit corporation, an Arizona corporation, do hereby certify that the following is a true copy of a resolution 

, duly called, and held at the ofices of the corporation at - eting of the Board of Directors o 
t on , 3:ooP-Vn , at the hour of on said 

day, at which meeting a quo& was present: 

RESOLVED that Robert P. Znmmit, as President of the corporation is hereby authorized to execute for and on behalfof 
the corporation deeds, contracts of sale, mortgages, deeds of bust, satisfactions of mortgages, leases and any other 
documents or instruments pertaining to or connected with real property to be acquired or currently held by this corporation. 

I do further certify that said resolution was adopted by the unanimous vote of the directors present, and is now in h l l  force and 
effecl. 

IN WITNESS WHEREOF, I have hereunto set my hand, as Secretary of Tierra Linda Homeowner's Association. Inc., 
an Arizono non-profit corporation,, this 1 \*L dav of April. 201 1 

Tierra Linda Homeowner's Association, Inc., an Arizona non-profit 
corpora tion 

BY: 
Its: I/P& I P - k  



IZECORDING REQUESTED BY 
Title Security Agency of Arizona 
AND WHEN RECORDED MAIL TO: 

Gary Smyth 

I 

ESCROW NO.:400-19666-JS 
400-19666-PJ 

SPACE ABOVETHIS LINE FOR RECORDER'S USE 

Special Warranty Deed 
For the consideration of Ten Dollars, and other valuable considerations, I or we, 

Ticor Title Agency of Arizona, Inc., an Arizona corporation, as Trustee under Trust No. 12,258 

doldoes hereby convey to 

Gory Smyth, a married man, as his sole and separate property 

the following real property situated in Pima County, Arizona: 

See Exhibit "A" attached hereto and made a part hereof, 

Pursuant to A R S  33-404, the name and address of the Beneficiary is: 

I 

I 
~ 

SUBJECT TO: Current taxes and other assessments, reservations in patents and all easements, rights of way, encumbrances, liens, 
covenants, conditions, restrictions, obligations, and liabilities as may appear of record. 
And the Grantor hereby binds itself and its successors to warrant and defend the title, against all acts of the Grantor herein, and no 
other, subject to the matters set forth. 

Dated: April 11,201 1 



Escrow No.: 400-19666-35 

Accepted and approved: 

Grantees: Grantors: 

Ticor Title Agency of Arizona, Inc., an Arizona 

corporation, as Trustee under Trust no. 12,258 

Gary Smyth 

State of ARIZONA 
Countyof Pima 

}ss: 

On this day of April. 201 1, before me, 
The Undersimed 
a Notary Public in and for said County and State, personally appeared 

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

As Trust officer of Ticor Title Agency of Arizona, Inc., an Arizona corporation 

Notary Public 
My commission expires 



Escrow No.: 400-19666-38 

State of ARIZONA 
Countyof Pima 

}ss: 

On this day of April, 201 I ,  before me, 
The Undersiened 
a Notary Public in and for said County and State, personally appeared 
Gary Srnyth 
personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person(s) whose name(s) idare subscribed to the 
within instrument and acknowledged to me that he/she/they executed the 
same in hidhedtheir authorized capacity(ies), and that by hislhedtheir 
signature(s) on the instrurnent the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument 
WITNESS my hand and official seal. 

FOR NOTARY SEAL OR STAMP 

Notary Public 
My commission expires 



I Escrow No.: 400-19666-JS 

Exlibit "A" 

All that certain real property situate in the County of Pima, State of Arizona, being a part of a drainageway shown on the Plat of 
Tierra Linda, a subdivision of  said Pima County, recorded in Book I 7  of Maps and Plats at Page 92 thereof, 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 center quarter comer ofsajd Section 29, being the intersection of the centerline of Via Cielo Vasto with the 
south line of said Tierra Linda as shown on the recorded plat thereof; 

THENCE from said point of beginning, easterly along the south line of said subdivision, North 89" 51' 08" East, 324.2 1 feet to the 
I True Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line, northerly along a line being the southerly extension of the 
west line of a wellsite parcel recorded in Docket 10209 at Page 2027 there06 North 00" 10' 49" West, 44.00 feet to the southwesl 
comer thereof, marked by a % ' I  diameler rebar; 

THENCE, leaving said southwest comer, easterly along the south line of said recorded wellsite pnrceI, North 89" 51' OS" East, 
157.00 feet to the southeast c o r n  thereof; 

THENCE, leaving said southeast comer, southerly along a line being the southerly extension of the east line of said wellsite parcel, 
South 00' 10' 49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89O 51' 08" West 157.00 feet to the True Point of Beginnin&. 



RECORDING RJXQUESTED BY 
Title Security Agency of Arizona 
AND WI-LEN RECORDED MAIL TO: 

Giiry Srnyth 

ESCROW NO.:400-19666-JS 
400-1 9666-PJ 

SPACE ABOVETHIS LINE FOR RECORDER'S USE 

Special Warranty Deed 
For the consideration of Ten Dollars, and other valuable considerations, I or we, 

Ticor Title Agency of Arizona, Inc., an Arizona corporation, as Trustee under Trust  No. 12,258 

doldoes hereby convey to 

Gory Smyth, 11 married man, 11s his sole and separate property 

the following real property situated in Pima County, Arizona: 

See Exhibit "A" attached hereto and made a part hereof. 

Pursuant to ARS 33-404, the name and address of the Beneficiary is: 

SUBJECT TO: Current taxes and other assessments, reservations io patents and all easements, rights of way, encumbrances, liens, 
covenants, conditions, restrictions, obligations, and liabilities as may appear of record. 
And the Granror hereby binds itself and its successors to warran1 and defend the tille, against all acts of the Grantor herein, and no 
other, subject to the maners set forth. 

Dated: April 11,201 1 
RE: YOUR TRUST 

AND OELIVER THE I N C W l K E N i  OF WHICH T H E  



, Escrow No.: 400-19666-36 
~ 

Accepted and approved: 

Grantees: Grantors: 

Ticor Title Agency of Arizona, Inc., an Arizona 

corporation, as Trustee under Trust no. 12,258 

Gary Smyth 
uv 

Stote of ARIZONA 
Countyof Pima 

) ss: 

On this day of April. 201 1, before me, 
The Undersimed 1 

a Notary Public in and for said County and State, personally appeared 

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) idare 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in hidherltheir authorized 
capacity(ies), and that by lis/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument 
WITNESS my hand and official seal. 

As Trust officer orTicor Title Agency of Arizona, lnc., an Arizona corporation 

Notary Public 
My commission expires 



Escrow No.: 400-19666JS 

State of ARIZONA 
Countyof Pima 

} ss: 

On this day of April. 20 1 1 ,  before me, 
The Undersiened 
a Notary Public in and for said County and State, personally appeared 
Gary Smytb 
personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person(s) whose name(s) idare subscribed to the 
within instrument and acknowledged to me that he/she/they executed the 
same in hislherltheir authorized capacity(ies), and that by lrislherltheir 
signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument 
WITNESS my hand and official seal. 

Notary Public 
My commission expires 

FOR NOTARY SEAL OR STAMP 



, 
ESCKOW NO.: 400-19666-3s 

Exhibit "A" 

I 
All that certain real property situate in the County of Pima, State of Arizona, being a part of a drainageway shown on the Plat of 
Tiena Linda, a subdivision of said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, in the north half of 
Section 29, Township 12 South, Range 1 1  East, Gila & Salt River Meridian, more particularly described as follows: I 
BEGINNING at the center quarter comer of said Section 29, being the intersection of h e  centerline of Via Cielo Vasto with the 
south line of said Tierra Linda as shown on the recorded plat thereof; 

THENCE kern said point ofbeginning, easterly along the south line of said subdivision, North 89" 51' OX" East, 324.21 feet to the 
Tme Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line, northerly along a line being the southerly extension of the 
west line of a wellsite parcel recorded in Docket 10209 at Page 2027 thereof, North 00" 10' 49" West, 44.00 feet to the southwest 
comer thereof, marked by a %" diameter rebar; 

THENCE, leaving said southwest comer, easterly along the south line ofsaid recorded wellsite parcel, North 89" 51' 08" East, 
157.00 feet to the southeast cornr thereof; 

THENCE, leaving said southeast comer, southerly along a line being the southerly extension of the east line of said wellsite parcel. 
South 00" 10' 49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89" 51' 08" West 157.00 feet to the True Point of Beginning. 



Title Security Agency of Arizona 
2730 E. Broadway, Suite 100, Tucson, AZ 85716 

(520)747-1644 

C LOSl NG STATEMENT 
Final 

Seller Description 

~ _ ___ __ Debit Credit 

TOTAL CONSIDERATION: 

Bu er 
Debit Credit 

i 
~. 

Previous editions are obsolete 

70,000.00 

2,565.25 
764.15 ~- 

630.00 . 

17,000.00 
41,468.09 

3.23 - 

Page 1 

? 
Total Consideration .- ~ _ _ _  ____ LX- _-__! 

PRORATIONS AND ADJUSTMENTS: . - . 

AIR to seller for prior months _ _ _ ~ - ~ _ ~  
AIR for ~ _ _ _ _ _ ~ _ _ _ _ _ - ~ ~  L!?%-.----. 
reimbursement for meter deposil 
new service refundable AlAC deposit 

41.468.09 
Countytaxes 1/1/2011 to4/11/2011 3.23 

14.895.58 

2.565 25 

loan repayment to GaryAmy!h .. ._ -~ 

closing funds paid by buyer 

Created by Rebecca Sauers on 04/13/2011 at 09:50:04 AM 

Date Prepared: 04/13/2011 

PAYOFFS: 
ESCROW CHARGES: 

~ 

- .- 

20.00 - 
10.00 
37.50, 

__ TITLE CHARGES: 

Security Agency of Arizona 
493.00 Owners Policy Ch I Sec 101.A - Premium - $30000.00 to Title 

ADDITIONAL CHARGES: 
60.00 
25.00 

well transfer fee Arizona DepLof Water Resources 
Deed fees and closeout fees to Fidelity_National Title _______-- 

60,286.82 73,329.40 Sub Totals Sub Totals 73,996.90 

13,042.58 

73,329.40 73,329.40 Totals Totals 73,996.90 73,996.90 

Net Proceeds Due to Seller 



37.501 

493.00 

60.00 
25.00 

60.286.82 73,329.40 
13,042.58 

Seller(s)/Lender(s) Slgnaturss: 

Recording Services - 814 lo Title Security Agency of Arizona 

Owners Policy Ch I Sec 101.A - Premium - $30000.00 to Title 

37.501 

TITLE CHARGES: 

SECUI~~~ Agency of Arizona 

ADDITIONAL CHARGES: 
I- 

well transfer fee Arizona Depl of Waler Resources 
Deed fees and closeout fees to FldeUly Nallonal Tltle 

60.00 

59,101.32 Sub Totals Sub Totals 73,996.90 
Net Proceeds Due lo Seller DUE From Buyer, via certified ~ ,895.5a  

lunds or cashieh check payable 
ency 01 to ( Titie Security 

%zona) 

Buyer(s)/Borrower(s) Slgnatures: 

Tierra Llnda Homeownw's Association, Inc.. an Arizona nm-pmfil 
corporation 

Settlement Agent: u 

Previous editions are obsolele Page 1 Created by Judy Susalla on 04/11/2011 at 10:27:41 AM 



Title Security Agency of Arizona 
2730 E. Broadway, Suile 100. Tucson, AZ 85716 

Phone (520)747-1644/Fax (520)747-1403 

RECEIPT 
RECEJPT #: 33190 
Office: Judy_Susa!la , , 

Escrow No. .40~:1966$. .. . 

Date: April I I ,  201 I 
Received from: Gary Smyth - - . . .. . . .- - . . - .. . 

Type of Transaction: Closing funds __ 
Escrow Name: 

In b e  Amount of: $14,895.58 In the Form Of: Check # 304 133 

Smyth / Tierra Linda Homeowner's Association, Inc., an Arizona non-profit corporation -. 

- .- 
_.__. 

NOTICE OF RIGHT TO EARN INTEREST ON DEPOSITED FUNDS - ARS 6-834 
Interest may be earned on all deposiled funds by requesting the Escrow Officer who is handling your transaction IO place the escrowed 
funds into m interest bearing account. The Escrow Holder's charge to setup such 8n account is $25.00 (as filed with the Arizona 
Department of Financial Institutions), and a fully completed nnd signed Form W-9 and separate specific directions to invest funds will 
be required prior to setting up any such account. The funds 50 deposited will earn interest ut the prevailing rate of interest paid by the 
federally insured financial institution where your funds would be deposited. (For example; inn  typical transection, E S1,OOO.OO deposit 
for a thirty (30) dsy period with the prevailing interest rate of 3% per annum, the interest carned would be 52.40). Title Secunty 
Agency of Arizona or its underwriter shall not be responsible for any penalries or loss of principal or any delays in the withdrdwal o f  
funds which may be imposed by the Depository as a result of the making or redeeming of the investmen1 pursuant to our instruction. 

PURSUANT TO ARS 6-841.02 
The buyer and sellcr of a residential dwelling may be offered a closing protection letter from the litle insurer that provides prolection 
for the loss of escrow monies due LO fraud or dishonesty of the escrow agent. 

NOTlCE OF UNINSURED MONIES PURSUANT TO ARS 6-841.03 
Monies deposited in an escrow nccount are not insured against loss from Fraud or theft by the Stnte o f  Arizona or the United States 
Government. 

FDlC NOTICE AND WAIVER 
The depositing party or parties hereto specifically understund and acknowledge that any funds in excess of $250,000.00 deposited inlo 
any single account are NOT brsrrred by the FDlC (or ony orher governmenrol ugency) and the panies hereto hold the Escrow Holder 
harmless From any loss of funds incurred in the event of failure of institution where the funds are on deposit. 

ALL CHECKS RECEIVED SUBJECT TO COLLECTlON 
Payments accepted only if such payment is in accordance with the tcrms of contract 

Title Security Agency offers CLOSING PROTECTION LETT v 
Crroted By J u d y  Susnlla on 04/11/2Ull 13:49:3U PM 
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'SA Title Security Agency of Arizona 

PROCEEDS AUTHORIZATION 

I April 10,201 1 

Escrow No.: 400-1 9666JS 
Property Address: 
Seller/Bu yer: 
corporatiodGary Smytb 

Tierra Linda Homeowners Association Water Company/Well Site, Tucson, AZ 
Tierra Linda Homeowner's Association, Inc., an Arizona non-profit 

Proceeds in the amount of $ 
NOTE: This proceeds arrtliorizntiorr is subject to your bunk placiiig a "HOLD ON YOUR P3OCEEDS 
CHECK". 
IrWe hereby authorize Title Sccurity Agency of  Arizona to disburse our proceeds as stated above in the following 
manner. (choose one) 

(subject to changes) 

HoldlCall forpickup- PhoneNo 4-77 - Y B 6 0  
Mail to: 

0 Overnight Delivery to: 

0 Deposit to: (Deposit Slip Required) 
c] 
0 

(A $75.00 delivery fee will be charged for each overnight delivery) 

Transfer hnds  to escrow with 
Please accept tlus as my irrevocable authorization to assign the sum of S 
from proceeds due the undersigned t h  the above numbered escrow, to escrow 
File# . No further authorization necessary. This iiistrirctiori 
Must be signed by allpariies that imp, have air iirterest in tJiose frtiirls. 
Wire Transfer Funds to: (Bank Name 
Address: Phone# P 

ABNRouting No: Account No: __ 
Name on Account: 
Type of Acct Checking 0 Savings U 
(*lf applicable, a $20.00- Domestic andor lnternational Wire Fee will be charged andor deducted 6om 
your wire) 

Provided that fhds are wire transferred in accordance with these instructions. Title Securih Aerency of Arizona 
sliall not be liable for any act or omission of any financial institution or any other persons. nor shall Title Security 
Ammcv of Arizona have any liabilitv for loss of finds or interest thereof. The undersiened parties shall indemnify 
and hold harmless Title Securitv Aeencv of Arizona. i t  successors and/or assigns. from any loss, liability and cost 
incurred as a result of any incorrect information supplied. 

Accepted and Approved: 

Ticrro Lindo Homeowner's Association, Inc., on 
Arizono non-profit corporation 

Escrow O f f i a  Manager Funder 

Title Security Agency 
Tucson's Closing Company 

2730 E. Broadway, Suite 100 Tucson, AZ 85716 Phone (520)747-1644 Fax (520)747-1403 



When recorded, return lo: 
Thomas M. Pace, Esq.  
1670 East Rlver Road, Suile 124 
Tucson, Arizona 85718-8900 

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 2 -%- day of nLf=p' 
2 0 ~ ,  by Title Security Agency, an Arizona corporation, as Trustee under Trust 0. 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 1261 2. page 7587, et seq. (the "Declaration"). All otherterms 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 the additlon of a new first sentence as follows: 

Notwithstanding the provisions of this Article VIII, the 
Association may sell the Water Facilities and the Wellsite to 
a person or entity 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. T h e  written consent of Declarant who holds at least sixty percent 
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arizona non-profit 
corporation, pursuant to Section 11 2 . 1  of the Declaration; 

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



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

TiTLE SECURITY AGENCY 
an Arizona corporation, asTrustee under Trust No. 
939, only and not in its corporate capacity 

STATE OF ARIZONA ) 

COUNTY OF PIMA ) 
) ss. 

SUBSCRIBED AND SWORN to before me thi&*day of c, 4 ? p \ ,  , 

204t by Diane L. Sloane , th'Z??%u=-k--- L% \.\cU,- 

of Title Security Agency, an Arizona corporation, as Trustee under Trust No, 939, on behalf 

. L y  
of said Trust. 

m 
Notary Public 

Mv Commission expires: 

- 2 -  

5216-51032811 
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When recorded please mail to: 
Thomas M. Pace, Esq. 
1670 East a v e r  Rd. Suite 124 
Tucson, Arizona 8571 8-8900 

DOCUMENT TITLE: 

FIRST AMENDMENT TO SECOND AMENDED AND 
RESTATED DECLARATION OF COVENANTS, CONDITIONS 

AND RESTRICTIONS OF TERRA LINDA " E V A  

This document is being recorded to replace and correct sequence 
no. 201 10970681 

400- 19666-JCS 



When recorded, return to: 
Thomas M. Pace, Esq. 
1670 East River Road, Suite 124 
Tucson, Arizona 85718-8900 

FIRST AMENDMENT 
TO 

SECOND AMENDED AND RESTATED DECLARATION 
OF 

COVENANTS, CONDITIONS AND RESTRlCTlONS 
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 u%ay of 
20-, by Title Security Agency, an Arizona corporation, as Trustee under Trust 0. 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 OMce 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. 

wz 
1. Section 9.1 of the Declaration ("Duty to Provide Water Service to 

Members") is hereby amended with the addition of a new first sentence as follows: 

Notwithstanding the provisions of this Article -Wn; sx t e& 
Association may sell the Water Facilities and the Wellsite to 
a person or entity which shall become a public service 
corporation regulated by the Arizona Corporation Commission 
wlth a duty to deliver water to the Property. 

2. This Amendment has been approved by: 

a. The written consent of Declarant who holds at least sixty percent 
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arizona non-profit 
corporatlon, pursuant to Section I 1  2.1 of the Declaration; 

b. The approval of fifty-one percent (51 YO) of the Eligible Mortgage 
Holders, if any, who responded within the twenty (20) day period, pursuant to Section 
1 1-22 of the Declaration; and 



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

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

Its: 

STATE OF ARIZONA ) 

COUNTY OF PIMA ) 
) ss. 

P 
SUBSCRIBED AND SWORN to before me this \a day of , 

20!L by Diane t. Sloane , the-\bg 

of Title Security Agency, an Arizona corporation, as Trustee under Trust No. 939, on behalf 

- 

of said Trust. 

/votary Public 

My Commission expires: v 

- 2 -  

521 6-5/032811 



RECORDING RXQUESTED BY 
Title Security Agency of Arfionn 
AND WHZiN RECORDED MAIL TO: 

Cory Smytlr 

ESCROW NO.:400-19GG6-JS 
400-19G66-PJ 

SPACE ABOVETHIS LINE FOR RECORDERS USE 

Special Warranty Deed 
For the consideration oETen Dollars, ond oiher vnluoble considerntions, 1 or we, 

Tiror Title Agency o l  Arlzonu, Inc., an Arizonn cororntion, ns Trustee under Trust No. 12,258 

dddoes liereby convey to 

Gnry Smyth, a mnrried rnon, us tils sole nnd sepuro Le property 

tho following real property sibnted in Pimu County, An'zona: 

Sce Exhibit "A" stinched hereto and made a pnrt hereof 

Pursuant to ARS 33-404, the nnme and address of h e  Beneficiary is: 
-3\SLha2ZcA U V Y  

\ A !  1L .+Ex\ h 9  37 b% 

SUBJECT TO: Current toxcs nnd other nssessments, reservotions in potents and 611 enscments, rights of  way, ancumbrances, liens. 
covenants, condirions, restrictjom, obligations, and liebilitics ES may uppcor ofrecord. 
And lhe ffmntor hcreby binds itselfand its successors to ~ ~ r r a n t  ond defcnd the title, agoinst all ucts oCtli~ Granlor herein, and no 
other, subject to the mutters set forth, 

Doted: April 11,201 1 



Bcmw No.: 4OD-lY666-JS 

\ 
A c k  ted nnd apfimved: t: ! 

Grantors: 

Ticor Title Agency of Arizona, Inc., on Arizona 1 Gary Smyth 

corporation, RS Trustee under Trust no. 12,258 

BY: 

On this . a e d a y  of A d .  701 I ,  before me, 
The Undeniened 1 

a Notary Fublic in and for seid County und Stale, personallyappenred 

personally h a m  to me [or proved to me on the bwis of satisfectory evidance) to be the person(s) whose name(s) i s lnre 
subscribed to the wivithin instrument and nohowledged to me that bdshelthey executed tlie same in his/her/tleir authorized 
copacity(ies), and thot by Wslherltheir signature(s) on the instrument the person(s), or the entity upon behalf of which tlie 

m L. /A& As Trust. officer of Ticor Title Agency ofArizona, Inc., an &zona corporation 

Notary Public 
8 20 * zq2- 

KOTARI  PUBLK-ARIZONA 



- 

Escrow No.: 400-19666-38 

Exhibit "A" 

All bat certein real property situate in the County of Pime, State ofArizona, beins a pnrt of a drainageway shown on the Pint oE 
Tierra Linda, a subdi~kion of said Pima County, recorded in Book 17 ofMeps and P1nt.s at Page 92 thereof in the nortli Imlfof 
Section 29, Township 12 South, Rnnge 1 I Enst, Gila & Salt River Meridian, more particularly describcd as follows: 

BEGTNNlNG at the center qunrter corner of said Section 29, being the intersection ofthe centerljno of Via Cielo Vasto wilh the 
soulh line of said Ticma Linda as sbown on the recorded plnt thereof; 

THENCE horn saidpoint of beginning, easterly slang the south h e  ofsaid subdivjsion, North 89' 51' 08" East, 324.21 fect to the 
True Point of Beginning; 

TI-1ENCE fiom saidTrue Point of Beginning, I e o v h ~  said sou& h e ,  northerly dong a h e  being the southerly extension o f  the 
\vest line of a weIIsite parcel recorded in Docket I KO9 a t  Page 2027 tliercof, North 00" I D '  49" West, 44.00 feet to thc southwest 
comer hereof, marked by R %" dinmeter rebar; 

T m C E ,  leaving said southwest corner, eoslerly dong [he south line afsnid recorded wellsite parcel, North 8 9 O  51' OS'' EQS~, 
157.00 feet to the southenst corn  thereof; 

?HENCE, lenving said southcosl comer, southerly along a line being the southerly extension oFthe east Iine ofsaid wellsite parcel. 
South 00" 1 D' 49" Enst, 44.00 Feet to a point on tlie south line of said subdivision; 

THENCE le~ving soid point, westerly dong said south line, South 89" 51' 08" West 157.00 feet fo Uze True Point of Beginning. 



AFFIDAVIT OF PROPERTY VALUE 

I. ASSESSORS PARCEL IDENTIFICATION NUMBER(s) 

Primary Parcel21 929-0548 
BOOK MAP PARCEL SPLiTLE7TER 

Does this sale include any parcels that are being spllt / dlvlded? 

Checkone: Yes [7 No 0 

How many parcels, other than the Primary Parcel, are 

included In this sale? fs 
Please list the additional parcels below (no more than four): 

(1 I (3) 

2. SELLERS NAME AND ADDRESS 

Ticor Title Insurance Company 4729 E. Sunrise Drive no. 311 

Tucson, AZ 85718 
3. (a) BUYER'S NAME AND ADDRESS: 

Garv Smvth 

c/o Smvth Steel, 4010 East I l l inois 

Tucson. AZ 85714 

(b) Are the Buyer and Seller related? Yes No El 
If Yes, slate relationship: 

LADDRESS OF PROPERPI: 

VhFICnn4 
5. MAIL TAX BILL TO: 

Gary Smvth 

c/o Smvth Steel 4010 East Il l inois Tucson, Arizona 85714, 

6. PROPERTY TYPE (for Primary Parcel): NOTE: Check Only One Box 

a. 0 Vacant Land 

b. 0 Slngle Family Resldence 

c. 0 Condo or Townhouse 

d. 0 2-4 Plex 

e. 0 Apertment Building Easement 

f. 0 Commercial or Industrial Use 

g. Agricultural 

h Mobile or Manufactured Home 

I. 0 Other Use; Speciry: 

7. RESIDENTIAL BUYERS USE: If you checked b, c. d or h In llem 6 
above, please check 9 of Ihe following: 

0 To be occupied by owner or 13 To be rented to someone 
"family member." Other than "family member." 

See reverse slde for delinnlon of a "family member." 

8. NUMBER OF UNITS: 

For Apartment Propertles. Motels, Hotels, 
Mobile Home Parks, RV Parks, Mini-Storage Properties, etc. n 

I. FOR OFFlCIAL U S E  ONLY: Buyer and Seller leave blank 

(a) County of Recordation: 

(b) Docket and Page Number: 

(c) Dafe of Recording: 

(d) Fee / Recording Number: 

Valldation Codas: 

(e) ASSESSOR tf) DOR _____.______________--------- - - - - - - - - - - - - - - -~-------- - - - - - - - - -~---~-- .  
ASSESSOR'S USE ONLY 

Verify Primary Parcel In Item 1: 

Use Code: 

I O .  TYPE OF DEED OR INSTRUMENT (Check Only One Box): 

a. Warranty Deed d. 0 Contract or Agreement 

b. 0 Special Warranty Deed e. 0 Qui1 Claim Deed 

c. 0 Joint Tenancy Deed f. 0 Other: 

Full Cash Value: $ 

ii.SALE PRICE: $ I 5,000.00 - 
12. DATE OF SALE (Numeric Dlgils): / n? b 

Month Year 
(For example: 03 I @  for March 2005) 

13.DOWN PAYMENT: $ I 5,033 ,- 
14. METHOD OF FINANCING: e. 0 New loan(s) lrom 

flnanciai inslilutin: 
a. 0 Cash (100% of Sale Price) (I) 0 Conventional 

b. 0 Exchange or trade (2) 0 VA 

c. 0 Assumplion of exlstlng loan(s) (3) 0 FHA 

d. 0 Seller Loan (Carryback) 

f. 0 Other financing; Specify: 

15. PERSONAL PROPERPl (see reverse side far definnilionl: 
(a) Did the Sale Price In Item #I  1 include Personal Properly that impacted 

the Sale Price by 5% or more? 

(b) 
No s Yes __ 

If Yes, provide the dollar amount of the Personal Properly: 

100 AND 
briefly describe the 
Personal Property: 

16. PARTIAL INTEREST: If only a partial ownership inlerest Is belng sold. 
Briefly describe the partial Inlerest: 

PARTY COMPLETING AFFIDAVIT (Name, Address, Phone): 

Tltle Securltv Aqencv of Arizona 

2730 E. Broadwav. Suite 100 

Tucson, Az 85716 Phone (520)747-1644 
18. LEGAL DESCRIPTION (altach copy #necessary) 

See Exhlblt "A" attached hereto and made a part hereof. 

17. 

Notary Expiration otary Expir 



Exhibit "A" 

All that certain r e d  property situate in tlie County of P h n ,  State of Arizona, being a part  of a drainageway shown on 
tlie Plat of Tierra Linda, a subdivision of said Pima County, recorded in Book 17 of Maps and Plats at  Pnge 92 thereof, 
in the north half of Section 29, Township 12 South, Range 11 East, Gilo Sr Salt River Meridian, more particularly 
described ns follows: 

BEGINNING at tlie center quarter corner of said Section 29, being the intersection of the centerline of Via Cielo Vasto 
with the south line of said Tierra Linda as shown on the recorded plat thercof; 

THENCE from said point of beginning, easterly along the soutli line of said subdivision, North 89O 51' 08" East, 324.21 
feet to the True Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line, northerly along a line being the southerly extension 
of the west line of P wellsite parcel recorded in Docket 10209 at Pnge 2027 thereof, North 00" 10' 49" West, 44.00 feet lo 
the southwest corner thereof, marked by a %I' diameter rebar; 

THENCE, leaving said southwest comer, easterly along tlie south line of  said recorded wellsite parcel, North 89" 51' 08" 
East, 157.00 feet to the southeast cornr thereof; 

THENCE, leaving said southeast comer, southerly along a line being the southerly extension of B e  cast line of said 
wellsite parcel, South OOo 10' 49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89" 51' 08" West 157.00 feet to the True  Point of 
Beginning. 



RECORDMG REQUESTED BY 
Title Security Agency of Arizona 
AND WHEN RECORDED MAIL TO: 

Gnry Srnyth 
c/o 4010 E .  Illinois 

Tucson, AZ 85714 

{IS LINE FOR RECORDER'S USE ESCROW NO.:400-19666-JS SPACE ABOVE 
400-19666-PJ 

Special Warranty Deed 
For the consideration of Ten Dollars, and other valuable considerations, I or we, 

Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation 

dotdoes hereby convey to 

Gary Smyth, a married man, as his sole and separate property 

the following real property situated in Pima County, Arizona: 

See Exhibit "A" attached hereto and made a part hereof 

SUBJECT TO: Current taxes and other assessments, reservations in patents and all easements, rights of way, encumbrances, liens, 
covenants, conditions, restrictions, obligations, and iiabilities as may appear or record. 
And the Grantor hereby binds itself and its successors to warrant and defend the title, against all acts of the Grantor herein, and no 
other, subject to the matters set forth. 

Dated: April 1 1,701 1 

Accepted and approved: 

Grantees: Grantors: 

Tierra Linda Homeowner's Association, Inc., an Arizona non- 
profit corporation 



I ESCI<W NO.! 400-19666-38 

State of ARIZONA 
Countyol Pima 

}ss: 

On this //PhdayofApril, 201 1, before me, 
The Undersiened 
a Notary Public in and for said County and State, personally appeared 
Robert P. Zammit, President of Tierra Linda I-Iomeo\mer’s 
Association, Inc., an Arizona corporation 
personally lcnown to me (or proved to me on Ihe basis of satisfactory 
evidence) to be the person(s) whose name(s) i d m e  subscribed 10 the 
within instrument and acknowledged IO me that 11-y executed the 
same in hi- ’ authorized capacity(ies), and that by hisr4teFkkeir, 
signature(s) on the instrument the person(s), or the entity upon behalf o f  
which the person(s) acted, executed the instrument 

FOR NOTARY SEAL OR STAMP 

State of ARIZONA 
Countyof Pima 

) ss: 

FOR NOTARY S E f i  OR STAMP 9%- On this // day of A~r i l .  201 1, before me, 
The Undersigned 
a Notary Public in and for said County and State, personally appeared 
Gary Smyth 
perjonelly known to me (or proved to me on the basis of satisfactory 
evidence) to be the person(s) whose name(s) i h  subscribed to the 
within instrument and acknowledged to me that hekhdthey executed the 
same in hi- authorized capacity(ies), and that by hi- 
signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument 
WITNESS my hanglapd official seal. - 

STATE OF ARIZONA 



Escrpw No.: 400-19666-JS 

Exhibit "A" 

I WELL SITE located Southeast of Lot 20, TIERR4 LINDA, a subdivision according to the map or plat thereof of record in the 
I 
I office of the county Recorder ofPima county, Arizona, in Book 17 oFMaps and Plats at page 92. 



AFFIDAVIT OF PROPERTY VALUE - 
. ASSESSOR'S PARCEL IDENTIFICATION NUMBER(s) 

Primary Parcel: 215-29-0530 
BOOK MAP PARCEL SPLITLETER 

Does this sale include any parcels that are being split I divJded7 

Checkone: Yes 0 No 

How many parcels, other lhan the Primary Parcel, are 

Included in this sale7 2 
Please list the additlonal parcels below (no more lhan four): 

(1) 215-29-054B ( 3) 

(2) (4) 

2. SELLER'S NAME AND ADDRESS 

Tierra Linda Homeowner's Association. Inc., an Arizona non- 
profit corDoratlon 

4729 E. Sunrise Drive no. 31 1 

Tucson, AZ 85718 

Gary SmVth 

c/o Srnvth Steel, 4010 East Illinois 

Tucson. AZ 85714 

(b) Are the Buyer and Seller related? Yes No El 

3. (a) BUYER'S NAME AND ADDRESS: 

If Yes, state relationship: 

4. ADDRESS OF PROPERTY: 

5. MAIL TAX BILL TO: 
d ~ c n  n t  

Gary Srnvth 

c/o Smvth Steel 4010 East lll inols Tucson, Arizona 85714, 

6. PROPERTY TYPE (for Primary Parcel): NOTE: Check Only One Box 

a. Vacant Land f. Commercial or Industrial Use 

b. 0 Slngle Family Residence 

c. a Condo or Townhouse 

d. 0 2-4 Plex 

e. 0 Apartment Building 

g. Agricultural 

h Mobile or Manufactured Home 

1. Other Use; Specify: 

Well Site and easement 

7. RESIDENTIAL BUYER'S USE If you checked b, c. d or h in Item 6 
above, please check one of Ihe following: 

c) To be occupied by owner or To be rented to someone 
"family member." Other than "family member." 

See reverse side for dennition of a "family member." 

8. NUMBER OF UNITS: 

For Apartment Pmperlles, Molels. Hotels. 
Mobile Home Parks, RV Parks, Mini-Storage Propertles. elc. 

~- ~ ~ 

I. FOR OFFICIAL USE ONLY: Buyer and Seller leave blank 

(a) County of Recordation: 

(b) Docket and Page Number: 

(e) Date of Recording: 

(d) Fee I Recording Number: 

Validation Codes: 

(e) ASSESSOR (r) DOR 
___________________-____________________--------.------~---~~-------~ 

ASSESSOR'S USE ONLY 

Verify Primary Parcel in Item 1: 

U s e  Code: 

lo. TYPE OF DEED OR INSTRUMENT (Check Only One Box): 

a. 0 Warranty Deed d. 0 Conlract or Agreemenl 

b. Special Warrenly Deed e. Quit Claim Oeed 

c. 0 Joint Tenancy Deed f. [Tf Other: 

Full Cash Value: S 

ii.SALE PRICE: $ I 25,000.00 I 
12. DATE OF SALE (Numeric Dlgils): 06 / 2009 

Month Year 
(For example: 03 / 0s for March 2005) 

13.DOWNPAYMENT: $ I 25,000.00 
14. METHOD OF FINANCING: e. 0 New ioan(s) from 

financial Inslilulioo: 

(2) 0 VA 

a. Cash (100% of Sale Prica) (1) R Conventional 

b. D Exchange or trade 

c. 0 Assumption of existing loan(?,) (3) FHA 

d. Seller Loan (Carryback) 

f. c] Other flnanclng: Specify: 

15. PERSONAL PROPERTY (see reverse side for detinitjon): 
(a) Did the Sale Price in ilem #I  1 include Personal Propert lhal Impacted 

the Sale Price by 5% or more? Ye5 - No& 
(b) if Yes, provide the dollar amount of the Personal Property: 

brlefly describe the 
Personal Property: 

16. PARTIAL INTEREST if only a partial ownership inlerest is being sold, 
Briefly describe the partial Interesl: 

PARTY COMPLETING AFFIDAVIT (Name, Address, Phone): 

Title Securltv Aqencv of Arizona 

2730 E. Broadwav, Suite 100 

17. 

Tucson, AZ 85716 Phone (520)747-1644 
18. LEGAL DESCRIPTION laflach cum if necessawl 

See Exhibit "A" attached heieto and made a part hereof. 

THE UNDtRSlGNtD BEING DULY SWORN, ON OATH, SAYS THAT THt  FOREGOING INFORMATION IS A TRUE AND CORRECT STATEMENT OF 
THE FACTS PERTAlNiNG TO THE TRANSFER OF THE ABOVE DESCRIBED PROPERTY. 

A%%& 
Gary Smyth Signature of Efbyer/Agenl 

Slate of Arizona, County of Pima 



Exhibit "A" 

WELL SITE locnted Soutllcnst of Lot 20, TLERRA LINDA, a subdivision according to the map or plat thereof of record 
in the office of the county Recorder of Pima county, Arizona, in Book 17 of Mllps and Plats at  page 92. 



RECORDING REQUESTED BY 
Title Security Agency of Arizona 
AND WHEN RECORDED MAIL TO: 

G a r y  Smyth 
4010 E Illinois 
Tucson, AZ 85714 

ESCROW NO.:JOO-I 9666-JS 
400-1 9666-PJ 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

Disclaimer Deed 
EXEMPT ARS 11-1  134 B-3 

WITNESSETH THIS DISCLAIMER DEED, made by 

Elizabeth Fiona Bailey, wife of Gary Smyth 

hereinafter called "the undersigned" to 

Gary Smyth, husband of Elizabeth Fiona Bailey, as his sole and separate property 

hereinafter called "the spouse;" 

WHEREAS: 
1. The spouse has acquired litle to the following described property situated in Piinn County, State of Arizonn, to-wit: 

See Exhibit "A" attached hereto and made a part hereof. 

2 .  The properv above described is the sole and separate property of the spouse having been purchased with separate funds of 
the spouse. 

3.  The undersigned has no present right, title, interest, claim or lien of any kind or nature whatsoever in, to or against said 
property. This instrument shall also constitute a waiver, by the undersigned, in favor of any mortgagee, deed of trust beneficiary 
or deed of trust trustee of any right lo file a declaration or claim of homestead affecting the above described property. 

This instrument is executed not for the purpose o f  making a gifl to the spouse, but solely for the purpose of clearly 
showing of record that the undersigned has and claims no interest in and to said property, the undersigned expecting third persons 
to rely on this disclaimer. 

4. 



NOW, THEREFORE, in consideration of the premises, the undersigned does hereby disclaim, remise, release and quitclaim 
unto the spouse and to the heirs and assigns of said spouse forever, all right, title, interest, claim and demand which the 
undersigned might appear to have in and to the above described property. 

Dated: April b ,2011 

State of ARIZONA 
County of Pima 

} ss: 

On this Idr? day of April. 701 1 , before me, 
The Undersigned 
a Notary Public in and for said County and State, personally appeared 

personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person whose name is subscribed to the within 
instrument and acknowledged to me that she executed the same in her 
authorized capacity, and that by her signature on the instrument the 
person, or the entity upon behalf of which the person acted, executed the 
instrument 
WITNESS my hat,% and official seal. 

Elizabeth Fiona Bailey 

I. 

M Y  commission expires d;l /'a 0 5 
1 

FOR NOTARY SEAL OR STAMP 



r 

I Parcel I :  

WELL SITE located Southeast of Lot 20, TIERRA LINDA, a subdivision according to the map or plat thereof of record in the 
oftice of the county Recorder of Pima county, Arizona, in Book 17 of Maps and Plats at page 92. 

Parcel 2: 

All that certain real property situate in the County of Pima, State of Arizona, being a part of a drainageway shown on the Plat of 
Tiera Linda, a subdivision of said Pima County, recorded in Book I7 of Maps and Plats at Page 92 thereof, in the north half of 
Section 29, Township 12 South, Range 1 I East, Gila & Salt River Meridian, more particularly described as follows: 

BEGINNING at the center quarter comer of said Section 79, being the intersection of the centerline of Via Cielo Vasto with the 
south line of said Tierra Linda as shown on the recorded plat thereof; 

THENCE from said point of beginning, easterly along the south line of said subdivision, North 89" 51' 08" East, 324.21 feet to tlie 
True Point of Beginning; 

THENCE from said True Point of Beginning, leaving said south line. northerly along a line being the southerly extension of the 
west line of a wellsite parcel recorded in Docket 10209 at Page 7027 thereof, North 00" 10' 49" West, 44.00 feet to the southwest 
corner thereof, marked by a %" diameter rebar; 

THENCE, leaving said southwest comer, easterly along tlie south line of said recorded wellsite parcel, North 89" 5 1' 08" East, 
157.00 feet to the southeast cornr thereof; 

THENCE, leaving said southeast comer, southerly along il line being tlie southerly extension of the east line of said wellsite parcel, 
South 00" 10' 49" East, 44.00 feet to a point on the south line of said subdivision; 

THENCE leaving said point, westerly along said south line, South 89' 5 I '  08" West 157.00 feet to the True Point of  Beginning. 



Arizona Department of Water Resources 
Waler Managemen t  Division 
P.O. Box 36020 Phoenix, Arizona 85067-6020 
(602) 771-8500 - www.azwaler.gov 

Request to Change Well Information 

;.. 
-:. You include with your Nolice 

Review instructions prior lo compleling form In black or blue Ink 

'P check or money order for any requlred fee(s) 

FILE NUMBER 

WELL REGiSTRATlON NUMBER 

~ 55 - 801 582 

NOTE: Applies onby to wells \hat have already been drilled. For proposed wells, an amended Notice of Intent to Drill a Well must be filed. 
EXPLAALN 

- 

17 By checking this box. I hereby provide ADWR permission io enler Ihe property for Ihe purpose of laking water level 

http://www.azwaler.gov
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OF COUNSPL TO 
MUNGER CHADWICK, r.Lc 

June 25,2009 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Re: Tierra Linda Horneowllers Association, Znc. Docket No. W-04236A-09-- W-20689A-09-0327 
W-&+236A-09-0327 

To Whom It May Concern: 

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

Please let me know if you have any questions. Thank you for your assistance, 

I A 
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KRISTIN K. MAYES, Chairman 
GARY PLERCE 
SANDRAD. KENNEDY 
PAUL N E W  
BOB STUMP 

ARIZONA CDRP. CQWM 
4DD W CONGRESS SJE 210 TUCSON Az 85701 

I - , .  

.. . , , . -, I r .e;-,, 

- .  . *  
[N THE MATTER OF THE JOINT APPLICATION ’. ) 
OF TERRA LTNDA HOMEOWNERS 1 

AN OPINION AND ORDER (i) AUTHORIZING 1 

TRANSFERRING CERTIFICATE OF 1 

ASSOCIATION, INC. AND GARY SMYTH FOR ) DOCKET NO. W-04236A-09-- 

SALE OF WATER SYSTEM ASSETS, AND (ii) 

CONVENIENCE AND NECESSITY 1 W-2O689A-09-0327 
w -04 2 3 6A-09-03 2 7 

) JOINT APPLICATION 

Pursuant to A.RS. § 40-285 and A.R.S, 9 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) authonzihg the sale and transfer of the water system 

assets of Tierra Linda to Smyth, and (ii) transferring Tierra Linda’s certificate of convenience 

and necessity (“CC&N”) to Smyth, BS more hlly described below. In support of this Joinf 

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 Tiena 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 Linda Nueva (“CC&Rs”), which were recorded 

in Pima County on August 9, 2005 in Docket 12612, beginning at page 7587. Included among 

- I -  



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, be 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 reservoirs, 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 DESCRlPTION 

Attachzd 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 currcntly provides water service to approximately 50 residential customers. As currently 

platted, Tierra Linda’s certificated service area has the potential for 8 totd 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 inadvertence, 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 lhis Joint Application, Tierra Linda is 

contemporaneously requesting Commission approval of a June 16, 2009 Water Main Extension 

- 2 -  
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Agreement For Developer-Installed Oa-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 wil1 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 Tiem Linda water system, having constructed 

and installed it; and, he is desirous of acquiring the same. In addition, hc has the knowledge and 

means to competently operate and expand the system now and in the fbture 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 kancial statement for Srnyth 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 Ule Facilities Agreement, together with thc requisite number of copies, is being filed with the 
Commission’s Utilbies Division concurrent with the filing of rhis Joint Application. 

- 3 -  
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MISCELLMOUS INFORMATION 

A. Contact Information. 

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

Application are as follows: 
RobertP. Zammit 
4729 E. S&se Drive #311 
Tucson, Arizona 8571 8 
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 smytb 
c/o Smyth Steel 
40 10 East Illinois 
Tucson, Arizona 857 14 
Phone: (520) 750-871 9 
Fax: (520) 750-9544 

B. Water Svstem 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 docs no1 have any hll- or part-time employees in connection with 

its operation and maintenance of the Tierra Linda waxer system. Rather, it contracts for 

provision of the necessary services. b 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 andor contract for provision of the necessary services as appropriate. 

D. ‘‘Meter DeDosW 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. 

- 4 -  
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E. Notice of Proposed Transaction. 

Finally, Tierra Linda intends to provide written notice to its members of the proposed 

tmsaction 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 conternpleted form of written notice is attached hereto as 

Appendix "I," and is incorporated herein by this relerence. 

rv. 
CONCLUSION 

WHEREFORE, Tierra Linda and Srnyth hereby request that the Commissjon 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. 
Respectfully submitted, 

L a 3 3  I v- 
Lawrence V. Robertson, Jr. 
Attorney for Tierra Linda Homeowners 
Association, Znc. and Gary Srnyth 

The original and thirteen (I  3) copies of the 
foregoiR Joint Application will be filed 
this s'e;i day of June 2009 With: 

Docket Control 
Arizona Corporation Commission 
do 400 W. Congress, Suite 21 8 
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 
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IrIon. Jane Rodda 
Arjzona Corporation Commission 
400 West Congress, Suite 21 8 
Tucson, Arizona 85701 
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Janice Alward, Chief Counsel 
Legal Division 
m o m  Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

Ernest Johnson, Director 
Utilities Division 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 
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Tierra Linda Homeowners Association, Inc. 

(Certificate of Good Standing) 

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



Office of the 

CORPORATION COMMISSION 
CERTIFICATE OF GOOD STANDING 

To ail to whom these presents shall come, gmeting: 

Q Michael P. Kearns, Interim Executive Director of !he Arizona Corporation Comrnlsslon, 
do hereby certify that 

***TTERRA LINDA HOMEOWNERS ASSOCIATION, INC. *** 

a domestic nonprofit corporatlon organized under the laws of fhhe State of Artzone, did 
lncoporele on May 18, I992 

I further certiijf that accordhg to the records of the Arizona Corporatlon Commlssion, as 
of the date set forlh hereunder, the said corporatlon Is not edmlnistratively dissolved for 
failure to comply with the provisions of the Arizona Nonprofft Corporation Act; and that its 
most recent Annual Report, subject to the provisions of A.R.S. seciions 10-3122, 10-3123, 
10-3725, & 10-17622, has been delivemd fo the Arkona Corporation Commisslon for filing; 
and that the said corporation has not filed AfUcles of DlssoluUon as of the date of this 
ceMlflca te. 

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 
notlce of approval of the entity's condition or business activities and practlces. 

IN WiTtESS WHEREOF, I have hereunto set my hand and amxed 
fie official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, thk 15th Day of June, 2009, A. D. 

Order Number: 360157 
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Tierra Linda Homeowners Association, Inc. 
(Legal Description) 

Tierra Linda Homeowners Association, Inc. 
Docket No. W-04236A-09- 
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IYXKZI' No. W-04236A-04-0075 

PARCEL A .. 

I 

All that certain real property situated m the County of Pima, State of Arizona, being a part of that 
parcel dem'bed in Docket 5780 at Page 226 thereof, records of said Pima County, in the north 
half of SectiOn 29, Township 12 South, Rmge 1 1 East, Gila & Salt River Meridian, more 

3 E E d N " G  at thc mrth quarltr tom of said Section 29, marked by a General'hd Office 
W s  c~pped pipe and Pima County Department of Transportation reference ties; 

particularly deseriw as foollows: 

THENCE from said point of bcgirming,'soutkdy along west line of the northeast quarter of said 
Section 29, S 00" 13' 24" E, 45.00 feet (caldated) (0 a point on the south right-of-way b e  of 
Edgh Road BS shown on the Plat of T m a  Linda, a subdivision of Said P h  County, recorded 
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE POINT OF 
BEGDINING of Parcel "A' berem d e m i ;  
THENCE from said TRUE POlM OF BEGINNING, easierly along said south right-of-way 
line, N 89" 49' 46" E, 339.01 feet m a point thereon, marked by a No. 4 rebar with registration 
tag RLS 26932; 
THENCE leaving said right-of-way im?, sourherly and along the west line of Lot 11 BS shown on 
the plat of T i m  lhda, a subdivision of said Pima County recorded m Book 17 of Maps and 
PIats at Page 92 hereof, S 00' 09' 39" E!, 624.72 fed (Record), S 00" 10' 41" E, 626.26 feet 
(calculated), to the souihwest comer hereof, marked by a No. 4 rebar with registration tag RLS 
26932; 

THENCE lcavmg said southwest comer, easterIy along the south line of Lots f 1,22, and 13 of 
said recorded subbivision, 
N a90 50' 21" E, 922.53 i e t  c~ecord) 

N 89 O49' 46" E?, 925.11 feet (measured) to the southeast comer of said Lot l$$$xx& a 
dhmcm rebar WithregiStratiOn tag RLS 15933; 52 a I r n  - 
T"c13 leaving said southeast comer, southerIy along the weSt right-of-wa- of Via < 

rn --A. > 
ZGi 
7YW B u 

0,s N 89' 5 1' 90" K, 923.97 fwt (calnrlated) -0 3 3 

Socon0 as shown on tte plat of said Tim Lhda 

S 00' 16' 51" B, 2465.00 feet (Record) a- r-g w J S 00" 17' 12" E, 1465.00 feet (calculated) 
S 00" 15' 53" E, 1465.55 feet (masured) to the northeast comer of a parccl rmmieci in Docket 
11488 BT Page 4197 thereof, words of said Pima County, marked by a W' rebar; 

THENCE leaving said northeast comer, westerly along the north line of said recorded parcel and 
the westerly prolongation thereof, S 89" 50' 21 " W (Rccdrd), S 89' 5 I' 38" W, 926.57 feet 
(calculated) to a point thereon; 
T " Q 3  leaving said nortb h e ,  northwesterly, N 33' '16' 52" W, 276.55 feet to a calculated 
point; 
THENCE3 leaving said point, northerly, N 00" 11' 46" W, 181.14 feet to a calculated point; 

TI-iENcE leaving said point southeasterly S 8.5" 57' 43" E, 104.77 fket to a calculated point; 

THF24CE leaving said point, northwesterly, N 06' 20' 24" W, 282.28 feet to a calculated point, - 

67104 



THENCE leaving said point, souwesterly, S 73" 29' 57" W. 99.62 feet to a calculated point; 

"HENCE 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 k b g  parallel with tbe north Line of 
Ihe northwest quartex of said Section 29, S 89" 48' 14" W (Basis of Bearings per Txrra 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 lo a calculated point; 

THENCE leaving said point, westerly, S 89" 48' 14" W, 93.91 feet to a calcuhted point; 

THENCE leaving said pomt, northerly, N 00" 11' 47" W, 430,M) feet to a c W a t e d  point; 

THENCB leaving said point, easterly, N 89" 48' 14" E, 820.00 feel to a calculated pomt; 

THENCE leaving said point, northerly, N 00" 13' 46" W, 428.00 feet to a calculated pomt on the 
south right of way line of Mid Emigh Road, marked by a No. 4 rebar with registration tag RLS 
26932; 
THENCE leaving said point, easterly dong said right-of-way line, N 89" 48' 11" E, 370.70 feet 
to ihe TRUE POINT OF BEGINNING; 
CONTAINING 69.18 acres of land FyL], subject to and together with a l l  matters of public 
record 

All that  certajn real property situated in the County of Pima, State of Arizona, beiig a part of tbat 
parcel described in Docket 5780 at Page 226 ihereof, records of said Pima County, in tbe north 
half of Saction 29, Township 12 South, Range 11 East, Gila & Salt River Mm-dian, more 
particularly d e m i  as follows: 

BEGIN"G at 
diameter rebar wirh registration tag RLS 4399 and Pima Coanty Department of Transportation 
refeFence ties; 

sourhwest comer of the northhalf of said Section 29, marked by a H" 

"3 from said point of beginning, noaherly along tht 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 he, easterly along a line being parallel with tbe north line of the 
northwest quarter of said Section 29, N 89' 48' 14" E (Basis of Btariags per Tjena Linda, 
nx~rded in Book 17, Page 92, M & P), 1505.18 feet to a point thereon; 

T H E N C E  leaving said parallel line, mDrtbarly, N 00" 11' 46" W, 440.00 feet to a calcnlated point; 

- - 
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NO. W-04236A-04-0075 

THENCE leaving said calculated point, easterly dong a 'Line being parallel with the north Lint? of 
thc northwest quarter of said Section 29, N 8 9 O  48' 14" B, 1053.13 feet u, a point tbereon; 

-NU2 leaving said parancl line, northeasterly, N 68" 10' 39" B, 198.23 feel r0 a cahdaled 
point; 

THENCE leaving said point, sourheasterly, S 1 6 O  37' 32" E, 226.98 feet to a calculated point; 

THENCE lea* said pohr, northeasterly, N 73" 2 9  57" E, 99.62 feet t~ a calculated p i n t ;  

THENCE leaving baid point, southeasterly, S 06" 20' 24" E, 282.28 feet to a calculated point; 

THENCE leaving sajd pomt, northwester$ N 85' 57' 43" W, 104.77 feet to a calculated pobt; 

THENCE? leaving said point, m&rly, S 00" '1 I! 46" E, ! 8 1.14 feet to a calculated point; 

THENCE leaving said point, southeasterly, S 33" 16' 52" E, 276.55 feet to a calcxdated point on 
tbe north line of a parcel of land recorded in Docket 1 1535 at Page 2479, records of said Pima 
county; 

THENCE leaving said point, westesly ahng said north line, S 89" 5 1' 38" W, 308.11 feet 
(calculared), S 89@ 5 1' 12" W, 306.50 feet (meamred) to the nonhwest comer of ~d recorded 
parcel, m k d  by a M" rebar; 

THENCB 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" B, 
508.96 ftct ( m e d ) ,  to a pomt on the south b e  of the north half of said Section 29, rnadced 
by a No. 4 rebar with registration tag RLS 26932; 

TRENCE leaving said point, weslerly dong said southline, 
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" berein 
&Scn'bed; 

CONTAWING 68.99 acres of land FI/L); subject to and together with a l l  matters of public 
record 

3 
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MXTXET NO. W-04236A-04-0075 

Parcel C 
All tbat certain red property situated m tbe County of pima, State of Arizona, bemg a part of thar 
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in thr mrih 
half of Section 29, Township 12 SOU& Range 1 1 Bast, Gila & Salt Hver Meridian, =re 
particularly described as follows; 

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

THENCE from said point of bep;inning, southerly dong the xeasured west Iine 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" herein demibed, marked by a No. 4 rebar with registration tag RLS 26932; 

7"CE fbm said TRUE? POINT OF BEGIN"G, leaving said west line, easterly along tbe 
south nght-of-vay line of EmighRoad 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 ~or th  h e  of the northwest quartcr 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, =ked by B No. 4 rebar with 
registration tag RLS 26932; 

THENCE leaving said right-of-way lipe, southerly, S 00" 11' &".E, 428.00 feet to a calculated 
point; 

THENCB 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; 

7iEENCE leaving said parallel line, southerly, S 00" 11' 47" E, 430.00 feet to B calculated pomt; 

THENCE laving said calcufated poini, easterly along a line being parallel with tbe north line of 
tbe mnhwest q m  of said Section 29, N 89" 46' 14" E, 93.91 feet to a point thereon; 

THENCEleaving said parallel line, southxly,;S 00" 11' 46" E, 430.00 feet to a calculated pomt; 

Tt-IENCE leaving said cdculated point, westerly along a line being parallel wirh the north line of 
the northwest quarter of said Section 29, S 89" 48' 14" W, 38.00 feet to a pint  thereon; 

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

. "a leaving said calculated point, westerly along a line being parallel with tbe north line of 
the northwest quarter of said Section 29, S 89" 48' 14" W, 1505.18 feet m a calculated point on 
tbe measured west line of the northwest quarter of said Section 29; . 

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

CONTAINQJG 67.05 wxes of land w]; subject to and togcthu with all maners of public 
r m r d  

4 67104 ' 
DECISlCW btn 
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Tierra Linda Homeowners Associatlon, lnc. 
(Map) 

Tierra Linda Homeowners Association, Inc. 
Docket No. W-0423 6A-09- 
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Tierra Linda Homeowners Association, Inc. 
(Tierra Linda Development, L.L.C. 

Facilities Agreement for Developer-Install ed 
On-Site and Off-Site Facilities) 

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



WATER MAlN EXTENSION AGREEMENT 

for the 
Tierra Linda NUWE 

Phase 1 and Phase 2 Onsite and Offsile 

FOR DEVELOPER-INSTALLED, ON-SITE AM) OFFSITE FACILITIES 

r 
I 
I 
i THIS WATER MAIN EXTENSION AGREEMENT (this “Agreement”) is 

LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter 
referred to as the ”Company”), and TERRA LINDA DEVELOPMENT, LLC, an Arizona 

I ’  entered into as of the /o day of 

limited liability company (hereinaer referred to as “Applicant”). 

J iNE 2009, by and beween the TERRA 
~ 

I 

RECITALS: 

A. Company holds a Certificate of Convenience and Necessity horn the 
Arizona Corporation Commission (“ACC”) to provide water service in and around Tierra 
Linda Nueva, including Lot Nos. 50-56, 64-1 19, and 177-190 (”Phase I“), and Lot Nos. 35- 
49, 57-63, and 151-176 (Phase 2’3 as more specifically described on Exhibit A attached 
hereto and incorporated herein by this reference (collectively the c ’Pr~pe~’7 ) ;  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 ndequate water service ro 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, thc parties hereby a w e  ES follows: 

1. Facilities to be Constructed: This Agreement governs the construction, 
installation and financing of the Water Facilities set forth in engineedng plans WATER 
DISTRIBLJTION SYSTEM TO SERVE PHASE I ,  Lots 50-56, 64-1 19, and 177- 190, Chris 
Bmzk, Engineer, dated 1 0/15/04, WATER DISTRBUTION SYSTEM TO SERVE PHASE 
11, Lots 35-49, 57-63, and 151-176, Chris Brozek. Engineer, dated October 15, 2004, AND 
TlERRA LUVDA WATER PLANT, Westland Resources, Engineer, dared April 16. 2004 
incorporated herein by this reference as Exhibit B (the “Plms”), 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 nre hereinafter referred to as the “Water 
Facilities.” Any additional lines, or water facilities necessary lo 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 



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 Consmction. Upon the mutual execution of this 
Agreement, the Applicanl shall convey the Water Facilities to Company, and pay Company 
One Hundred Dollars ($1 OO.OO), 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 advanccs-in- 
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars 
($206,326) as contributions-in-aid of construction, and (iji) One Hundred Eight-Six 
Thousand Seven Hundred Twenty-Three Dollars ($186,723) as equity. The aforesid Five 
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in- 
aid of construction shall be subject to the prospcct of refund pursuant to Paragraph 6 hereof. 

4. A-q: The total cost of the Water Facilities is One 
Million Fifty-Eight Thousand Three Hundred Filly-Nine Dollars (Is 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 bas, BS a condition of acceptance of the 
Water Facilities by Company, furnished Company with: 

5.1 

5.2 

5 -3 

5.4 

5.5 

copies of all bills, Invoices and other statements of expenses incumd by 
Applicant, covering all costs of materials, equipment, supplies, construction 
and installation of the Water Facilities; 
lien waivers and releases from contractors, subcontractors and vendors for 
materials, labor, equipment, supplies and construction included in Water 
Facilities; 
receipts, speciQing exaot arnounls or payments in fuil by Applicant to all 
contractors, subcontractors or vendors for all materials, equipment, supplies, 
labor and other costs of construction of the Water Facilities; 
‘‘asbuilt‘‘ drawings certified as to correctness by an engineer registered in the 
State of Arimna and approved by Company, and showing the location and 
respective sizes of Water Facilities; and 
all easements, bills of sele, 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 end 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 andor any other 
assessment, fee, tax or charge imposed by a statc, federal OT local governmental body or 



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 Propertj8 
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 
mounts 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 m y  amount advanced by Applicant pursuant to this Agreement. 

7. Comuanv’s Right of First Refusal: Before selling or kmsfening the 
refund obligation of Company under this Agreement Applicant shall first give Company, and 
its heirs, successors and assigns, reasonable opportunity to purchase the s m e  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 ADmwals: 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 Applicmt 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 ‘W”, and the Water Use Data Sheet attached as Exhibit “E”. 

9. p: 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 thc Water Facilities has been completed as of Lhe Effective Date of this 
Agreement. 

1 I. Confractor’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-I6 license). 

12. Constru&on 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 R), the rules, regulations, orders and requirements of the ACC, ADEQ 
and any other public agency having jurisdiction thereover, including, but not limited toz 
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding, 
shoring, OSHA regulations and Arizona Department of Health Services Bullctins No, 8 and 
NO. 10. Additionally, all of said plans ~d 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 



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, installatjon and connection of the Water 
Facilities have approved the Water Facilities. 

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

15. Risk af Loss: All risk of loss shall be wirh 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 properly 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 refbnds of the particular 
advance-in-aid-of-construction pursuant to the: method herein described. However, Applicant 
shall hrnish any document pertaining to ownership and title as may rcasonably be requested 
by Company including documents which evidence or confirm tmsfcr  of possession to 
Company of good and mercliantable title free and clear of liens, or which contain provisions 
for satisfaction of liens by Applicant. 

17. Wananty: Unless otherwise provided in Exhibit B, Applicant warrants 
to Company that all materials nnd equipment furnished under this Agreement were new at the 
time of installation, and that the Water Facilities are of good quality, fkee from faults and 
defects. If rcquired 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 employ&s 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 o€ injury or death of any person, OT loss OT 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 c u e  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; 

182 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 writtan acceptance of the Water Facilities, and obtaining all 
requisite governmental approvnls 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 &ticles 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 individunl lots 
within the Property. 

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSTSLLITY OK 

h ” U T E  FLOW RATE AT ANY FIRE STANDPTPE, OR FIRE HYDRANT, OR FOR 
F N  PROTECTION SERVICE. IN THE EVENT FIRE PROTECTlON SERVICE 1s 
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND 
THE COMPANY’S CONTROL OR THROUGH ORDRilARY NEGLIGENCE OF ITS 
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LlABLE 
FOR ANY INJURIES OR DAMAGES ARISING T’HEREFROM. 

OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER- 

Cornpuny 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 govemmentai approvals 
required hereunder or as a condition to the sale and/or o c c u p ~ c y  of the subdivided lots; 
construction of the Water Facilities has been completed and accepted in writing by Company, 
and Appljct.int has paid all fees, charges, and deposits authorized to be c h u g 4  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 effoTts to enswe that construction of said fcsidences and facilities incorporates 
the latest technologies in water conservation consistent with the economic investment therein 
and limits water using features. 

21. Non-AEents: It is agreed that Company b not an agent for Applicant and 
shall not incur any costs or expenses OD 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 857 18 
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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, lnc. 
c/o Tierra Linda Homeowners Association Water Company 
PO Box 69868 
Tucson, AZ a5737 

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

23, Assimability: This Agreement shall be binding upon and inure IO the 
benefit of the parties hereto and their respective legal representatives, successors nnd assigns 
and cither party may record the Agreement with the Cow@ Recorder's office in the county 
where the Property is located. However, Applicmt 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. RiPhts 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. Litirration: 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 Agreemenflime of the Essenda ive r :  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 waivc future breaches of the other party of the 
same or othcr terms, conditions or covenants. 

27. Countemarts: 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 
pam'es and approved by the staff of the Utilities Division of the Commission. 

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

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

6 1923613 



COMPANY APPLICANT 
Tiena Linda Homeowners Ass'n, Inc. 
an Arizona public service corporation 

Tierra Linda Development, LLC, 
an Arizona limited liability 
company 

ACKNOWLEDGMENTS 

STATE OF ARIZONA 1 

COUNTY OF PIMA 1 
1 =. 

On this 2 3  day of _wG ,2009, before me, the undersigned, 
a Notary Public, personally appeared P lkMn&ho acknowledged himself to 
be the -of TERRA LMDA DEVELOPMENT, LLC. an Arizona limited 
Iiablhy company, and that helshe 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. 

On this 23 day of T - v S  ,2009, before me. the undersigned, 
a Notary Public, personally appeared ,&&$T P acknowledged himself U, 
be tbc+I!.k~ & r o f  TERRA LINDA HOMEOWNERS ASSOCIATION, INC., an 
Arizona corporation, and that hefshe 8s such, being authorized so to do, executed the 
foregoing instnunent for the purposes therein contained. 

7 
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1N WITNESS WHEREOF, I have hereunto set my hand and official seal. 



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 Offlice of the County Recorder, 
Pima County, Arizona, in Book 59 of Maps and Plats, Page 3. 

9 I9216U 



NO. W-04236A-04-0075 

PARCEL A , -  

that certain real property situated in the Cuunty of Pima, State of Arizona, being a part of that 
parcel described in Docket 5780 at Page 226 thereof, records of Said Pima County, m the nonh 
hatf of Section 29, Township 12 South, R.ange 11 East, Gila cb Salt River Meridian, mrc 

BEGINNlNG at the north quarkr corner of said Section 29, marked by EI Genuriil Irmd Office 
brziss capped pipe and Pima CUunty &partment of Transpo~on reference ties; 

THENCB fiom said point of begbbq;  southerly along west line of the northeast q w r  of said 
Section 29, S 00" 13' 24" E, 45.00 feet (calculated) to a pomL on the south right-of-way line of 
Exnigh Road as &own on the Plat of Thra Linda, a suMivision of said Pima county, rtcorded 
in Book 17 of Maps and Plats at Page 92 thermf, said pomt k m g  the TRUE POINT OF 
BEGINNING of Parcel "A: herem descn i ,  
THENCE h m  isaid TRUe POINT OF BEGINNING, easterly along said south right-of-way 
h, N 89" 49' 46" E, 339.01 feet to apbiat thereon, marked by a No. 4 r e h  with registration 
tag RLS 26932; 

THENCE leaving said right-of-way line, southerly and along the west line of Lot I1 BS shown on 
the plat of Tiena Linda, a subdivision of Said Pima County recorded m Book 17 of Maps and 
Plats at Page 92 h e o f ,  S 00" 09' 39" E, 624.72 feet (Record), S 00" 10' 41" E, 626.26 feet 
(dculated), to th: southwest corner tbercof, marked by a No. 4 rebar with registration tag RLS 
26932; 

THENCE having said southwest corner, easterly along tbc south line ofLots 11,12, and 13 of 
said recorded mibdivision, 

= a  
N 89 '49' 46" E, 925.1 1 feet (mured) to thc southeast comer of said Lot 1 W e y  a 49 
T"CJ2 leaving said soutbeast corner, southtrly along the west right-oPwaw of . B < 

zlm izj 0 
ra2 y S 00" 16' 51" E, 1465.Wftet (Record) 

S 00" 17' 12" E, 1465.00 feet (calsulatea> 
S 00" 15' 53" E, 1465.55 feet (measured) to thc nortbcast corner of a parcel recorded in Docket 
11488 at Page 4197 thereof, r v d s  of said Pima Counry, marked by a 54,' rebar; 
T " C E  leaving said northeast comer, 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 e t  
(cal4ate.d) to a point tbereon; 
THENCE leaving & mrtb line, norihwesterly, N 33" 16' 52" W, 276.55 feet to a calculated 

THENCE leaving said pin', northerly, N 00" 11' 46" W, 18 1.14 feet to a calculated point; 

THENCE leaving sajd p i n t  southeasterly S 85" 57' 43" E, 104.77 k e t  m a calculated point; 

THENCE leaving said point. mr&westerZy, N 06"2(r 24" W, 282.28 feet ID a calculated point; 

panicularly described Bs follows: 

N 89" SO' 21 " E, 922.53 feet CREeardJ 

I 
N 89" 51' 90" E, 923.97 feet (ca2culat6d) 

diameter rebar with registration tag RLS 15933; ' r n  I 

Socorn as &own on the p h  of said Ticrra Linda 

z z  
2g - ! 

- 
c- =G -- f m 
4vt 

point; 

- - 
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WCKET NO- W-04236A-04-0075 

ma leaving said point. sodwesterly, S 73" 29' 57" W. 99.62 feet to a calculated point; 

THENCE leaving said  point; northwesterly, N 16" 37' 32" 'w, 226.98 h t  to a calculated pomt; 

m N C E  leaving said pomt, southwesterly, S 68" 10' 39' W, 198.23 feet to a calcda&ed point; 

T€€ljNCE leaving said cdcdated point, westerly along 8 h e  k i n g  parallel with the nord Iinc of 
the northwest quarCer of said Section 29, S 89' 48' 14" W (B~ash of Bearings per Tiem Linda, 
recorded& Book 17, Page 92, M & P), 1015.13 feet to a p o h  tbesean; 
THENCE leaving said point, nonherly, N 00" I I '  46" W, 430.00 feet to a calculated point; 

THENCE leaving, said pomt, westerly, S 89" 48' 14" W, 93.91 feet to a calculated point; 

"TENCE leaving said pomt. northerly, N 00" 11' 47" W, 430.00 feet to a calculated point; 

THENCE leaving said pomt, easterly, N 69" 48' 14" E, 820.00 f k t  to a calculated point; 

THENCE leaving said point, northerly, N 00" 11' 46" W, 428.00 feet b 8 calculated point on the 
south right of way line of said Emigh Road, marked by a Na. 4 rebar with regismtion tag RLS 
26932; 
THBNCE leaving said point, easterly along said right-of-way line, N 89.48' 11" E, 370.70 feet 
to she TRUE POTNT OF BEGINNING; 
CONTAINING 69,lS acres of land m], subject to and together with al l  matters of public 
record 

Parcel B 

Au ihat certain real property situated in the County of Pima, State of Arizona, bemg a pan of ihat 
parcel d e s a i i  h Docket 5780 at Page 226 thereof, r e a d s  of said Pima County. in the wrth 
half of Smbn 29, Township 12 S o u 4  Range 11 East, Gila & Salt River Meridi- mre 
panicularly &sm'bed as follows: 

BEGINNING at fbe southwest comer of tbe nord half of said Section 29, rmfked by a w' 
&meter re& with registration tag RLS 4399 and Pima County Department of Tmnsportation 
nf- tits; 

THENCE from said point of beginning, aortfLerly along the ~ a s u r e d  west line of the northwest 
quartm 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 b e  being parallel with the no& line of tbe 
northwest quaner of said Section 29, N 89" 48' 14" E (Basis of Bearings per T i m  Linda. 
recorded in Book 17, Page 92, M & P), 1505.18 b t  to a point thereon; 

THl3NCB kavhlg said parallel line, northerly, N 00" 11' 46" W, 490.00 feet to B calculated point; 

2 
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WXGT NO. W-04236A-04-0075 I t  

T"(3E leaving said calcdatd poinl, eastefly along a line bchg parallel with &e north b e  of 
tbe northwest quartex of said Section 29, N 89" 48' 14" E, 1053.13 feet to a point thereon; 

"HENCE leaving said parallel line, nordeasterly, N 68" 10 39" E, 198.23 feet ta a c a l m e d  

I 

I 

point; 
I 
I 
I 

I THENCE lea- said poht, Southeasttrly, S 16" 37' 32" E, 22698 ftet lo a c M a t e d  point; 
I 
I 
I THENCE leaving 6ajd point, wrtheastcrly, N 73" 29' 57" E, 99.62 Fcet to a calculated mat; 

THENCE leaving said pomt, sourheafterly, S 06" 2 0  24" E, 28228 feet to a calculated point; 

T " c E  hiving said point, north we&^, N 85" 57' 43" W, 104.77 feet to a calculated point; 

i 
i 

THENCE leaving said point., southerly, S 00" 1 1' 46" E, 18 1.14 feet to a calculated point; 

"HENCE leaving said pix& southeasterly, S 33' 16 52" E, 27655 feet to a calculated point on 
the nonb line of a parcel of land recorded in Docket 11535 az Page 2479, mxrds of said Pima 
c o q ;  

m N C E  leaving said point., westerly dong said north line, S 89" 51' 38" W, 308.1 1 feet 
(cal~ulared), S 89" 5 1' 12" W, 306.50 feet {measured) to the northwest coraer of said recorded 
parcel, marked by a H" rebaq 

THENCE leaving said northwest comer, southerly along che 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 fcct (measur&), to a point on the southhe of tbe north half of said Section 29, ma~ked 
by a No. 4 rebar with regbtracion tag RLS 26932; 

THENCE leaving said point. weSteriy along said so& b e ,  
S 8 9 O  50'21" W, 2671.64 feet (xmrd), 
S 89" 51' 08" W, 2670.84 feet (calculated) to hpoINT OF BBGDNNG of Parcel "B" berein 
desmi; 

CONTAWING 68.99 acres of laod m]; subject to and together with aU matters of public 
rmrd 

3 
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Parcel c 
All that certain real property situated m the County of Pima, State of Arizona, being a part of that 
pmxl described in Docket 5780 at Page 226 thereof, records of said Pima County, m the north 
half of %ction 29, Township 12 sou& Range 11 ht, Gila & Salt Ever Meridian, more 
partinrlerly described as foIlows: 

BEGINNING at the northwest mmfx of Sajd Section 29, marked by an accepted 1.5" diaxmter 
open iron pipe with Pima Caunty Highway D e p m t  reference ties; 

THENCE fmm said point ofkeghnhg, sou&rly along the masured west line of the norihwest 
quarter of said S ~ t h  29, S 00" 13' 13" E, 45.00 feer to theTRUE POINT OF BEGZNMNG of 
Parcel "C" h e m  d m i  marked by a No. 4 rebar with registralion tag RLS 26932; 

THENCE fiom said TRUE POINT OF BEGINNING. leaving said west line, e&terly dong the 
s o d  right-of-way h e  of Emigh Road as shown on the Plat of Ticrra Linda, a subdivision of 
said Pima County, zecordcd in Book 17 of Maps and Plats at P e e  92 thereof, being parallel wirh 
rhe wnh line of the northwest quarter of said Section 29, N 89" 48' 14" E (Basis of Bearings per 
said plat of T k m  Linda), 2270.00 feel to B 

registration tag RLS 26932; 

. 

thereon, marked by a No. 4 rebar wich 

THENCE b v m g  said right-of-wey line, southerly, S 00" 11' 46"E, 428.00 feet to a calculated 
point; 

W N C B  leaving said calcuIated point, wemtrly dong a lioe behg parallel with the no& Line of 
tbc northwest quarter of said Section 29, S 89" 48' 14" W, 820.00 feet to a pomt therm; 

THENCE leaving said parallel line, southerly, S 00" 11' 47" E, 430.00 feet to a calcdattd pomt;. 

TKENCE leaving said calculated point, easterly along a line being parallel with the north line of 
the ~ o r t h w e ~ t  querter of said Section 29, N 89.48' 14" E, 93.91 fwt to a pomt Chexe~n; 

THENCE lea- said parallel h e ,  sontherly,:S 00" 11' 46" E, 430.00 feet to a calculated point; 

THENCE! leavmg said calculated pomt, westerly dong a Line behg parallel with d32 north line of 
the northwest quarter of said Section 29, S 89" 48' 14" W, 38.00 feet to 8 pomt thrreoa; 

THENCE leaving said calculated pin< westerly along a Iine bemg parallel with the n o d  line OF 
the nortbwtst guarte~ of said Section 29, S 89" 48' 14" W, 1505. I8 feet to a cdculaced poiat on 
rlpe measured west tine of tbe northwest guarter ofsaid S ~ t i o ~  29; 

"KEN- leaving said parallel line, m*ly along said west line. N 00" 13' 13" W, 1728.00 feet 
to the TRUE POINT OF BEGINNING; 

CONTAINQIG 67.05 acres of land FyL]; subject to and together With alI matters of public 
record. 

4 671 04 
DEClSIClAl W 



Exhibit “B” 
[Engineering Plans for the Water Facilities] 
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Exhibit "C" 

[Construction Cost for the Water Facilities] 
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i 

301 

302 

303 

304 

307 

31 1 

320 

330 

331 

333 

COMPANY NAME Tie- Linda RomeOmers Association, Inc 2008 
1 1 

I 

Orgad&bn 
Franchises 

LandaodLardRights I 
s - a n d w w s  45,800 3,813 41,987 

Wells and Springs 32,054 2668 29,386 

PumPingEclGP- 185,397 57,937 127,450 

WaterTwtmmtEquipment 
DbtriinReservoirsend 1w318 10,873 185,045 
w w  
Transrnissionand Distribution Mains 490,M 24,502 465544 

services 35,822 2982 32,840 - 

I 

334 Metas and Meia imt~llations 9379 

335 Hydntnts 59,8 19 

336 BackDOW€?CVdlO - nDevices 

339 other Plant and Misc. E q u i p m  4,225 

340 m c e  Fumaure a n d E q u i p d  

341 T ~ x u ~ s p ~ ~ n ~ u i p m e n t  

343 Tools, stmp and Garagc Eqrdpment 

344 --ryEquipment 

345 P O W e r O p e m t e d ~ ~ d  

346 c h l I J I l ~ t t ~ *  

347 MiscellaneoUsEq~~ 

348 Otha Tangible Plrmt 

TOTALS 1,058,359 

UTILITY PLANT M SERVICE 

CAD) 

1,822 7,457 - 
5991 56,828 

704 3921 

108,293 950,066 

2 

4 



Exhibit "D" 

[Approval To ConstrudApproval of Construction] 
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95- CB 
PIMA COUNW DEPARTMENT OF ENVIRONMENTAL QUALITY 

150 West Congress. 1st floor, Tucson, Arimna 85701-1317 
TECHNICAL SERVICES DIVISION &21576b 

Tetephonef 740-3340 

APPROVAL OF CONSTRUCTION (WATER) 

Project Descriptlon: 1 INS 
BOOSTER STATION. AND AN EQUIPMENT UPGRADE OF AN EXISTING WELL (ADWR #55801582. POE-OOII. 

Location: T-12 -$. R-I I-E. Sectlon 29 County: PIMA 

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY 

This Approval of Construction is based upon the following items: 

1. Plma County Deparlment of Envlronmental Quality Certificate of Approval to Construct for PDEQ File NO. PO21304 
signed on May 25,2004. 

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

.3, I O  pages of as-built plans for abovedescribed project dated February 11,2008,'sealed by Mark F Taylor, P.E, 
Certiflcale No, 22999, and approved for construction under PDEQ File Elo, PO21304. sealed on April 16, 2004 by 
Mark F Taylor, P.E., Certificate No. 22999. 

4. ' Test resulk for pressure, chlotinatlon and rnirnbiobglcal, signed by Scott S\n'rnple. daled February 1.2006, consisting 
of 15 pages. 

Approval 10 operate the above, descrlbed facilities as represented in the approved plan documents on file wilh the Pima County 
' .Deparlment of Environmental Qualay Is hereby given subject to the following provisions: : \  

7. 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 Deprtment reserves the right of entry for State or local offrciais to inspec1 the facility end collect any samples 
needed b determine compliance with any standards. 

3. The Project owner and each subsequent owner shall notify e a c h  buyer about all Operation, maintenance, 
inspeclion and reporting requirements and all other t e r n  and conditions of this certificate of Approval to 
Construct and, when issued, the certificate of APPROVAL OF CONSTRUCTION. 

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

Date Approved: February 21,2006 
URSULA KRAMER, 
DIRECTOR 

Cc: PDEQ R e  No: PO21304 
ADEQ, SRO 
ACC 
Prolect Owner; Tiem Linda Homeowners 

@ ASSOC. Water ComDanv 

By: 
FUchard Grlrnaldl 
Deputy Director 

Mike Redmond, RS. 
Sr. Civil Engineering Assistant 

By: *- 7- 

Project Engineer: Westland Resources' 

G:\~etefibVaIcr-Snwer Plan R e v i ~ p m v a ~ 5 V ) ~ p ~ a n s \ 4 0 2 1 3 0 4 . a ~ ~ d o c  



prm COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY 
TECHNICAL SERVICES DlVISION MAY I! 7 7nnq 

150 West Congress, 1" Floor, Tucson, Arizona 85701-1317 
Telephone: 740-3340  

CERTIFICATE OF APPROVAL TO CONSTRUCT 
Water and/or Wsstewater F e c i l i t i e s  

System Name: TIERRA LINDA WATER PLANT System No.: 10-411 

I /  Project Owner : TIERRA LINDA DEVELOPMENT, LLC. 

Address: 6262 N. SWAN Rd., SUITE 125, TUCSON, A2 85710 

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

Description: INSTALLATION OF A 2 8 0 , 0 0 0  GALLON STORAGE TANK, 1,500 GPM 
e BOOSTER STATION, AND UPGRADE AND EQUIP A 200 GPM WELL. 

Approval to construct the above, described Eacilities a6 represented in the 
approved plan on file with the Pima County Department of Environmental Quality 
is hereby given subject t o  t h e  following provis ions:  

A PROFESSION.% ENGINEER, RBGXSTERED IN TEE STATE OF ARIZONA, OR A PERSON UNDER 
TEE DIRECT SITPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECCION AND SUBMT A 
&RTIPICATE OF COMPLBZ'ION TO THg DEPAR!I"T. AFTER MNF'LETTON OR CONSTRUCl'ION, 
AND ACCEPTANCE BY PIMA COIRJTY, ACCURATE "AS BUILT" P-8, AN ENCXNEBR'S 

PREPARED AND SUBMITTED TO PIldA COrJNTy DEPARTMENT OF ENVYRO-AL QUALITY IN 
CERTIPICATB OF COMPLETION, PRESSURE AND MICROBXOLOGICAL mmrm SHALL, BE 

ORDER TO OBTAIN AN APPROVAL OF CONSTRVCTION. 

 he 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. 

\+ I 
1. ! 

If construction ha8 not s ta r ted  within one year of the date of this iesue, this 
c e r t i f i c a t e  will be void and a written extension of time shall be required. 

Date Approved: MAY 2 5 ,  2004  

cc: P - F i l e  No. PO 21304 
P-ADEQ, SRO 
Tiersa Linda Water HOA, 
Engineer-Westland Resources 

G:\Tcch\P18~ Rariew\APpROVAC\W213OQ.wtr.doc 

Ursula earner, 

Interim Technical Services Manager 

civil Engineering A s s t .  



PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY 
TECHNICAL SERVICES DlVlSlON 

150 West Congress, 1st Floor, Tucson. Arizona 85701-131 7 
Telephone: 740-3340 

APPROVAL OF CONSTRUCTION (WATER) 

Project Description: NEW WATER DISTRIBUTION SYSTEM TO SERVE TERRA LINDA NUEVA. PHASE 1, LOTS 
50-56.64-1 19. AND 177-190. 

Location: T-12 -S. R-11-E. Section 29 CountF- PIMA 

Project Owner: TERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY 

This Approval of Constructloq is based upon the following Items: 

1. Pima County Departrnenl of Envlronmenta! Quallly Certiftcate of Approval to Construct for PDEQ File NO. PO06505 
signed on March 7,2005. 

2. Original sealed Engineer's Certificate of Cornpletlon, sealed on February 2, 2006 by Mark F. Taylor, P.E., Certifmfe 
NO. 22999, dated and submitled aftw !he completion of construction and final Inspeclion. 

3. 6 pages of as-bull plans for abovedesuibed project dated February 6,2006. sealed by Mark F. Taylor, P.E., 
Certificate No. 22999, and approved for construction under PDEQ File No. P006505, sealed on October 15,2004 
by Chrisloph Brozek, P.E., Certlflcate No. 13904. 

4. Test resulk lor pressure, cblorination and mlcrobiologtcal, signed by Scott Sbirnple. dated February 1,2006, consisting 
of I 1  pages. 

Approval to operate the above, described fadllties as represented in the approved plan documents on file with the Plma County 
.' S)epar!rnent of Envlronmental Quality is hereby given subject to the following provisions: 

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

2. The Department resewes the right of entry for State or local officials to inspect the facility and collect any samples 
needed to determlne compliance wlth any standards. 

3. fhe  Project owner and each subsequent owner shall notify each buyer about all operation, maintenahce, 
inspectlon and reporting requlrements and all other terms and conditions of this certificate of Approval lo 
Construct and, when issued, the certificate of APPROVAL OF CONSTRUCTION. 

Arizona R e v b d  Statutes require that the operatloh of the pro)& must be in accordance with the ~ l e s  ofthe Arizona - Department of Environmental Quality. 

Date Approved: February 21,2006 
URSULA KRAMER, 
DIRECTOR 

- 
Richard Grlrnaldi 

Cc: PDEQ File No: PO06505 
ADEQ, SRO 
ACC 
Project Owner: T i m  Linda Homeowners Assoc. W.C. 
ProJed Engfn138c Westland Resources 
Design Engineer: Chrlstopher Efozek 

0 
G-\Wa IeAWetar-sewer Plan Raviewl4pprwak\DSp~ns~O~fi.~o~doc 

Deputy Director - 
Sr. Civil Englneering Assistant 
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520-529-1312 

PINA COUNTY DEPARTHEWl' B N V I R 0 " T A L  QUALITY 
TECHNICAL SERVICES DIVISION 

150 West Congress, 1'' Floor,  Tucson, Arizona 85701-1317 
Telephone : 7 4 0 - 334 0 

CERTIPXCATB OF A p P i O V A b  TO CONSTRUCT. 
Water and/or Wastewater Paoilitiea 

- 

P.2 

SySteQi Name: TIZRRA HOMEOWNERS ASSOCIATION WATER COMPANY 

System No.: 10-411 

Project Owner: T I E m  LINDA KOMEOWNERS AS6OCfATION WATER COMPANY 

Address : 6262 NORTW SWAN ROAD, #125, WCSON, -@ 85718 

Project Location: T-12-S ,  R-11-6, SECTION 29 c0LUlcy: PIMA 

Description: NEW WATER DISTRIBUTION SY5T3M TO SERVE TI- LINDA NUEVA, 
PsASE 1, W T S  5 0 - 5 6 ,  64-119, AND 177-190. 

The Sta te  law, A.R.S. 8 9 - 3 5 3 ,  requires that: construction Of the prcjject Wt be 
in accordance WlCh che rules and regulations of the Arizona' Department o f  
Environmental Quality. 

If t h i s  project includes trenching, land stripainq, earthmoving or road 
construction, an air quality activity permit may be required pursuant t o  P. C. 
C .  T i t l e  17.12.470. For  inquires, regardiq air quality activity permits, 
please c a l l  740-3957. 

If coastmation has not started within one year of the date of this issue, this 
certificate will be void and a w x i t t e n  extanaion of t i m e  shall be required. 

Date Approved; March 7, 2005 Ursula xremer, 
D i r e c t  or 

By: 

Interim Technical Services Manager 

C C ;  P-File NO. PO06505 By : 2- 
P-ADEQ., SRD 
Engineer-ciuiefophar Brorek, AIcp, p.6. 
Tierra Linda Homeownera Assoc. H . C .  

Eik -Rkdmond, R . S . 
Sr. Civil Bngineering h s t .  

C%r\?tck\Plan Revielr\~PPRoML\PC)06505.utr.~ 
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I 
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I'M C O W  DEPARTMENT OF ENVlRONMlWTAL QUALIW 
ENGMEERINO REVIEW UNIT 

150 Wesf Conppss, 1st Floor, Tucson, Arizona 85701-13 17 
Telephone: 740-3340 

APPROVAL OF CONSTRUCTION (WATW) 

Project Description: WATER EXTENSION TO SERVE TERRA LMDA NUEVA. PHASE 2, LOTS 3549.57-63. 151-176 

Location: T-124, R-11-E. Sect ion 29 county: PA4A 

Project Owner: TlERRA LMDA H O M O =  ASSOCIATION WATER COMPANY 

T b  Approval of Consmction is based upon the followbg items: 

1. Pima County Depertmeat of hvbmenra l  Qualjty Certificate of Approval to Construct for PDEQ File No. P006605, signed 
on March 7,2005. 

Original s d e d  Engineer's C&fiCate of Completion, scded on July 27,2007 by Kristen Whatley P.E,, Certifimtel4o. 45171, 
dated and submitted after tbe completion of construction and finnl inspection 

Four pages of as-built p h  for above-described project da!ed July 27,2007, sealed by Kristen Wbdey, P.E, Certificate NO. 
4517 1, and approved for consrrudon mder PDEQ File No. P006605, sealed on October 15,2004 by Chrktoph BrOzk 
P.E, Ccrtificate No. 13904. 

Test mu1& for pressure and microbiological, si@xd by Scoa Strhple, dated M~rcb 16.2007. consisting of 12 pnges. 

2. 

3. 

4, 

Approval to operalc tbe above, described kilities as repmated inthe approved plan documents on fib wih tbc Pima County D e p w t  
of Environmental Quality is hereby given subject to thc following provisions: 

I '1 Arizooa Revised slrrtures r e q u k  rhetthe opemtion of the project must be in accordance with the rules of the ~ z ~ n r r  'Department 
of Environmental Quality. 

The Department te.smves the right of antry for SWB or heal offici& to ;aspect the facility aTld follcct any samples ntcdcd [D 

detaminc compliance with any standards. 

The Project owner and mcb subsequent owner shall notify each buyer about all operation, mshteuaoce, iuspdion sod 
reporting requfretnents, and aU other t e r n  and conditjons of the cerlircak of Approval to Construct and thh cer t ihk  
of Approval of Construction. 

2. 

3. 

Arfionn Revked Statutes require that the operation oftbe project must be in ecwrdanee with the rnlesoltbe Arttona Department 
of Environmental Quatity. 

Date'Approved: August 14,2007 

cc: PDEQ File No: Po06605 
ADEQ, SRO 
ACC 
Project Owncr: Tierre Lmda Homeowners Assoc, 

Dasigo Engineer: Christopher Botek, MCP, PB. 
I Project hEngineer: Westland Rttiources 

l 

0 
G:\Wat&,WtuepSewcr P h  ~ ~ i ~ p p r o v a l s \ O 5 p ~ ~ s ~ ~ ~ O S . ~ . d ~  

By: 



Prm COUNTY DEPARTMENT ENVIRONMENTAL QUALITY 
TECHNICAL SERVICES DIVISION 

150 W e s t  Congress, 1'' Floor, TUCSOn, Arizona 85701-1317 
Telephone: 740-3340 

CERTIFICATE OF' APPROVAL TO CONSTRUCT 
Water and/or Waetewater Pacilitiee 

System Name: TIERRA LfNDA HOMEOWNERS ASSOCIATION WATER COMPANY 

System No.: 10-411 

Project O W n e r :  TIE= LINDA HOMEOWNERS ASSOCIATION WATER COMPANY 

Address : 6262 NORTH SWAN ROAD, #125, TOCSDN, AZ 85718 

Project Location: T-12-S, R-11-E, SECTION 2 9  county : PIMA 

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

AppmVal to construct the above, described facilities as represented in the 
approved plan an file w i t h  the Pima C o u n t y . & p a r t m e n t  of Environmental Quality 
i s  hereby given subject to the following provisions: 

A PRO-SSIONAL I S " E B R ,  RgGISTERED IN THE STATE OF ARIZONA, OR A PEWON UNDER 
"XI3 DIlUZCT SUPERVISION THEREOF, SHALL COMXIBTE A FINAL IN6PECTION AND SUBadIT A 
CKRTIFICkTE OF COMPLETION TO "FfE DEPARTMENT. AFTER COEapLgTIObl OF CONBTRDCTION, 
AND ACCZPTAWCE BY PIMA COUNTY, ACCURATE "M BUILT* P W S ,  A N  EE)%INEEB'S 
CKRTfBICATB OF COMPLETION, PRBSSURX AND ~ I C R O B I O x l o O I C A L  TESTING SHALL BE 
PREPARED AND SDBMITTM> TO PIMA COUNTY DEPARTMENT OP EplVLRO-AL QUALITY 

. ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION. 

The S t a t e  law, A.B.S. 49-353, requires that construction of the project must be 
in accordance with the mles and regulations of the Arizona Department of 
Environmental Quality. 

If this project includes trenching, land strippinq, earthmoving or road 
construction, an air quality activity permit may be requlred pursuant to P. C. 
C .  T i t l e  17 -12.470. For inquires, regarding air quality activity permits, 
please call 740-3957 - 

If construction has not started w i t h i n  one year of the date of this i56uer this 
certificate w i l l  be void and a written extension of t i m e  shall be required. 

U r s u l a  K r a m e r ,  

2 d '  
D a t e  Approved: July 17, 2006 
T h i s  approval superseded the D i r e c t o r  
approval dated 3/7/05 to account 
for a one year time excension. I By: m- I Mike Redmond, R . S .  

Cc: File No. PO06605 By: 
ADEQ, SRO David Arnash, P.E. 
Ensinees-Christopher Brozek, AICP, P.B .  Civil Engineer 

1 1  ' I  

Tierra Linda HoGeownera Assoc. W.C. 
Westland Resource8 

O:\Water\Water-Sewer Plan Keview\App~valo\05plans\P006605.uU2.dOC 
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Exhibit “E” 

IWatet Use Data Sheet] 
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Name ofsystem: Tiem Linda HOA Water Co. ADEQ public Water System Numbecl0-411 
r 

I WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2008 

I 1 NUMBEROF GAUONS GALLONS GALLONS' 
PUMPED PURCHASED 

MONTH 
SOLD 

What is the level of arsenic for each well 011 your system? -0,0095 - mg/l 
@f more than one well. please list each separately.) 

If system has fire hydrants, what is the fire flow requirement? -1 000-GPM for - -  2 hrs 

If system has chlorination treatmeni, does this treatment system chlorinate continuously? 

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

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

( X )Yes ( )No 

( X )Yes ( )No 

( )Yes , ( x )No 
lf yes, provide the GPCPD amount: i 

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

12 



Appendix cc E 9 s  

Tierra Linda Homeowners Association, Inc. 
(Corporate Resolution) 

Tierra Linda Homeowners Association, Inc. 
Docket NO. W-0423 6A-09- 



CERTlFlCATE OF RESOLUTION 

I ,  Robert P. Zammit, do hereby certify that I am the sole officer of Tierra Linda 

Homeowners Association, Inc., an Arizona non-profrt 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 Corporatlon 
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 limtted to, preparing and signing all 
documents, provided, however, such authorization and transfer is 
contingent upon approval of the Fifst Amendment to the Second 
Amended and Restated Declaration of Covenants, Conditions and 
Restrictions of Tlerra Linda Nueva by the Veterans Administration to 
allow the transfer. 

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

adjourned. 

521 6-9061 tlo9 



W heh recorded, return to: 
Thomas M. Pace, Esq. 
1670 East River Road, Suite 124 
Tuwan. Arizona 857 188900 

FIRST AMENDMENT 
TO 

SECOND AMENDED AND RESTATED DECLARATION 
OF 

COVENANTS, CONDmONS AND RESTRlC’liONS 
OF 

7lERRA UNDA N U N A  
Lot Nos. 1 through 190, Common Areas A and B and We\lsite 

as recorded In Ebok 59 of Maps and Plats, at Page 3, Pima County, Arizona 

This First Amendment (the ’Amendment”) is made this &day of 
2009, by THJe Securlty Agency, an Arizona corporation, 8s Trustee under Trust o. Q 9 
(hereinafter the Qeclarant‘). and amends as set forth below that Second Amended and 
Restated DedaraUon of Covenants, Cmdiflons end Rastrictlona for Thma Linda Nueve, 
recorded August 9,2005, in the Office of the County Recorder, Pima County, Arizona, et 
Docket 12612. page 7587, et seq. (the”Ded6ration~. All other terns and condNons of the 
Dedaration shall remah In full brce and effed. All terms used but not defined in this 
Amendment shall have the meanlngs asslgnad to such Lerrns in the Dedaratlon. 

Section 9.1 of the Declaration (‘Duly to Provide Water Servlce to 
Members”) is hereby amended with the addition of a new Arst sentence as follows: 

Nohnhlhstandlng the provisions of this Article VIII, b e  
AssocleUon may sell the Water Facilities and the Wellsite t0 
a person or entity which shall become a public service 
corpolatlon regulated by the Arizona CorporaUon Commission 
with a duty to deliver waler to the Property. 

This Amendment has been approved by: 

9?Y 

1. 

2. 

a. The Mitten consent of Declarant who holds at least sixty percent 
(60%) of the votes In Tierra Linda Homeowners Asscrciatlon, Inc, an Arizona non-pmt 
corporation, pursuant to Section 11.2.1 of the Declamtlon; 

The approval of lifty-one percent (61 %) ol the Eligible Mortgage 
Holders, If any, who responded within the twenty (20) day period, pursuant to Section 
I 1  9.2  of We Declaration: and 

b. 



-- 

I 
3. This Amendment wlll only be effe+ve upon the recording of B Notlce nf 

IN WITNESS WHEREOF, DedaTant has mecuted thls Dedaratiin the day, 

Consent of the Veterens Admlnlshtion, pursuant to Section 11.0 of the Declaration. 

m t h  and year first above writlen. 

T i m  SECURITY AGENCY 
anAr[rona cotporntion, S T N S t W  underTrust No. 
939, only and not ln Its corpomte capeclty 

I 

By: \ 
Diane L, Sloane ' 

I~S: Trust  Officer 

of S6id TN6L 
**  a8 Trustuc Under Trust No. 939 

My Comrnlsslon expires: 

/ c P 

! 

- 2  - 



MINUTES OF SPECIAL MEETING OF DIRECTORS 
OF 

TIERRA LINDA HOMEOWNERS ASSOCIATION, INC. 

The 8oard of Directors of Tierra Linda Homeowners Assoclation, Inc. an 

Arizona non-profit corporation (the "Corporation"), held a Speclal Meeting on June 10, 

2009, at the ofices of the Corporation in Tucson, Arizona. 

The Director present was Robert P. Zamrnit. Robert P. Zammit presided as 

Chairman of the meeting end acted as Secretary thereof. 

The Chairman introduced and the Board of Directors discussed the proposed 

First Amendment lo the Second Amended and Restated Declaration of Covenants, 

Conditions and ReSttk&RS 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 

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

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 Srnyth 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 
trsnsfer. 



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

made and approved, the meeting thereupon adjourned. 

DATED: June 10,2009. 

of the Meeting 

I 
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66 93 Appendix G 
Tierra Linda Homeowners Association, Inc. 

(Tierra Linda HOA - Gary Smyth 
Asset Purchase Agreement) 
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (“Agreement”) by and between Tierra Linda 
Homeowners Association, Inc. (LLSeller”) and G y y  Smylh, 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. 

REClTALS 

A. Seller is a public service corporation under Arizona law with respect to ils 
owncrship 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 lcgal description and a 
map of the service area are attached hereto as Appendices “A” and “By” 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, AT~USM, 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 “Cy” 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 h d e d  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 h a d o ,  Arizona, which is subject to regulation by the ACC. 
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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 asscts. 

1. 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 €oregoing Recitals, and the mutual 
promises, covenants and agreements hereinalter contained, the parties agree as foIlows: 

Section 1. Definitions. 

The following capitalized wards 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 a n y  way 
related to the Business. 

Aid in Construction Ameements: The Facilities Agreement entered into between Seller 
and T i m  1,inda Development, LLC, a copy of which is attached as Appendix T” 

Assets: Collectively, the Real Property, Goodwill, Improvements, Equipment, Inventory, 
Contract Rights, Licenses, Certificates, Warranties and Guaranrees, 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 an  
hand or in any of Seller’s badbrokerage accounts at Closing. 

A s s i m e n t  and AssumDtion of Contract Rivhts and Intaneibles: 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 o 
Certificate issued by the Arizona Corporation Commission (“ACC‘), and other related services 
in connection therewith. 
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Buver: Gary Smyth, a manied 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, authorking 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 in which Seller 
conducts its Business, which mea is more particularly shown on the map of the existing service 
area attached hereto as Amendix “BnI which map is for the purpose of showing the boundaries 
of the Certificated Area. 

ClosinP: That point in time wben (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 th is 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. 

EauiDment: Tangible personal property, whether &xed 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 l‘itle, 1630 E. River Rd., Suite 120, 
Tucson, Arizona 8571 8, Phone: (520) 382-3013, Fax: (520) 529-7026, Email: 
lisa.auigley@fnf.cam. 

Feasibilitv 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, tmnsmission mains and 
distribution systems, and any other structures or tangible property used by Seller in connection 
with its water utility operations as described on Anncndix “D.” 
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Inventow: 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 ApDcndiv “E,” which rights are to be transferred to Buyer at Closing. 

OpeninP: of Escrow: The date upon which B fully executed copy of this Agccrnent is 
delivered to the Escrow Agent. 

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

Real Propertv: The real property legally described in k ~ ~ e n d i x  “F” hereto, including all 
well sites, storage reservoirs, booster stations, transmission mains and distribution systems 
located within the Certificated Area, together with al l  easements, licenses and appurtenances 
periaining thereto which are used by Seller in the Business. 

Records: All of Seller’s service agreements, service and repair records, warm 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 C‘ADEQ’) filings and correspondence, customer data base 
information (including master file information, billing and payment histories, and complaints), 
meter readjng 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 8571 8, Phone: (520) 382-3013, Fax: (520) 529-7026, Email: 1isa.auidey~fnf.com. 

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

Special Warranty Deed substantially in the form attached hereto RS Amendix 
- “G” hereto; 

Assignment and Assumption of Easements and Property Rights substantially in 
the form attached hereto as Amendix “H”; 

Assignment of Water Rights and Well Registtations substantially in the form 
attached hereto as Appendix “I” hereto; 

Affidavit of Value; 

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

(vii) 

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

Assignment and Assumption of Contract Rights and Intangibles substantially in 
the form attached hereto as Aweodix “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 Mitten warranties andor guarantees 
affecting the Improvements, or any features thereof and any personal property lacated therein or 
thereon, and any and all existing written warranties andor guarantees fleeting the Equipment, 
which shall be conveyed to Buyer at the Closing. 

Section 2. Convevance 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 Eauipment. Inventon 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, hventory and Records and 
shall be substantially in the form of ApDendix “J” hereto, 

2.2 Contract Rirrhts: 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 OJ 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 ADuendix “IC” 

2.3 Real ProDerty. 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 ADpendiw “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”). 
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2.4 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. Thjs 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 r e b d  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: Iniormation from Seller; Feasibilitv Pcriod. 

3.1 Deliverv of Materials. 

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

3.1.2 Deliverv 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 Peasibilitv 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 amendmcat 
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 &is Agreement if Buyer is dissatisficd, in Buyer’s sole and absolute 
discretion, with the progress in satisfjring 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 clcdon whether or not to terminate this 
Agreement, If Buyer eIects to tcrrninatc 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. lf 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. 
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Section 4. Earnest Money and Purchase Price. 

4.1 Earnest MonevandPurchasePrice. 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 “Earnest 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 Eamest 
Money shall be disbursed to Seller a1 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 fimds at Closing through Escrow Agent. 

Section 5. 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 (he “Regulatory Approvals”), including the ACC’s 
prior approval of tbe Facilities Agreement; (ii) Buyer’s rcceipt of the Title Insurer’s irrevocable 
commitment to issue the Owner’s Title Policy; (iii) Seller’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 m y  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 wmanties contained in this Apernent being true and correct in ali 
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 shdl occur at a mutually agreeable time and 
place within ten (1 0) business days after expiration of the Feasibility Period, or such earlier date 
that all Closing Conditions have been satisfied and Buyer has delivered writtcn 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 Sectiob 10 of this Agreemcnt, then the 
Earnest Money shall be returned to Buyer, and this Agreement shall terminate. 

Regulatory Amrowls and Conditions to Closing, 
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Section 6. ReDresentations and Warranties. 

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

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

6.1.2 Disclosed Ameements. Except for this Agreemenf 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 OT 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 w. No judgments, liens, security interests or other monetary 
obligations against the Assets will be outstanding at the time o f  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 OT on behalf of the Assets which have been incurred by Seller prior to thc 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. Neithcr 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 my voluntary pelition or suffered the filing of an involuntary 
petition by Seller’s creditors, (c) suffered the appointment of a receiver to take all, or 
substan&Jly all, 01 Seller’s assets, (d) suffered the attachment or other judicial seizure of all, or 
substanlially all, of Seller’s assets, or (e) admitted in writing its inability to pay its debts as they 
fall due, and no such action is threatened or contemplated. 

6.1.9 Remlations. 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 nffecting or relating to the 
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use or occupancy of the Real Property from any governmental agency having jurisdiction over 
the Assets or fiom 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. 

6.1.1 1 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 ofthe 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 B 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 Closjng 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 Ormnkation. 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 berein 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 Co&ssions. Seller has made no agreements respecting commissions or 
Seller shall indemnify Buyer for any claims of brokerage fees in connection herewith. 

commission through Seller, This indemnification provision shall survive the Closing. 

6.1.15 Environmental Refzulations. 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 Coveraae. 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 Filine. To the best of Seller’s knowledge, there are nu 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 Adeauacv. To the best of Seller’s knowledge, the Real 
Property to be conveyed pursuant hereto is adequate and sufCicient to permit the Buyer to operate 
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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 m y  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 rcpresentations 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 SelIer 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 
Buyer shall indemnify Seller for any claims of brokerage fees in connection herewith. 

commission through Buyer. This indemnification provision shall survive the Closing. 

6.2.3 Accuracv of Representations and Warranties. None of the representations 
and w m t i e s  of Buyer contab any u n b e  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 
( I )  year and thereafier shall lapse except with respect to any breach of such warranties and 
representations with respect to which Seller has commenced M 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 or fifty percent 
(50%) of the currently pending platted lots within the Subdivision. This commitment upon 
Buyer's part shall survive Closing until filly discharged. 
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Section 7. Indemoification. 

7.1 BY Seller. Seller hereby agrees to indemnify Buyer against, and to hold Buyer 
harmless from, dl 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 fiom acts, Occurrences or matters that took place 
prior to the Closing and (ii) any malerial misrcpresentation, breach of wananty or covenant, or 
nonfulfillment of any agreement on the part of Seller. 

7.2 BY Buver. 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 fiom 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 Ameements. 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 Apent. 

9.1 Delivery of Transfer hxitnunents. The Transfer Instruments and any othcr 
documents required by this Agreement or applicable laws shall be placed by the partics 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 alI  things reasonably required by the terms 
of this Agreement to close this transaction. 

Section 10. Closinp. The Closing of th is 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 5 of this Agreement. Notwitbstmding 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. 

SecHon 11. Clos in~ Documents. 

1 I .1 Seller’s Deposits. Prior to Closing, Seller shall deposit with Escrow Agent for 
delivery to Buyer, the folIowing: 

11.1 .I The Transfer Instruments required by this Agreement. 

11.1.2 The fbrm of Certificate re RUCO and ACC Assessments, substantially in 
the form set forth in Amendix “L” hereto. 
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I 1.1.3 A n y  other documents or instruments required by this Agreemcnt. 

1 1, I .4 Any other instruments necessary to or reasonably required by Buyer or 
Escrow Agent to effectuate the transaction contemplated herein, 

11.2 Buyer’s Deuosits. 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 A n y  other instruments necessary to OT reasonably requircd by Seller or 
Escrow Agent to effectuate the transaction contemplated herein. 

Section 12. Costs. Costs of Closing and/or expenses connected with the transfer ofthe Assets 
and the sale thereof shall be divided between Buyer and Seller, m d  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 arc 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 Owncr’s Title Policy attributable to 
standard coverage and the cost of any endorserncnts required to satisfi thc Commjtment 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:Ol 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 taxcs, penalties and intercst thereon for the Property shdl be paid by Selier on or 
before Closing 

13.2 Assessments. AI1 current assessments, both principal and interest, against the 
Real Property shall be prorated EU of 12:Ol am. 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 Ihe Closing date. 
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13.3.2 Seller shall transfer utility operations to Buyer as of Closhg. 

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, refimds 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 ( I  0) business days after notification thereof, Buyer 
may elect in writing to terminate this Agreement or close the sde. If an election to terminate the 
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest 
tbereon 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. 

14.2 Afler 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 camed by Seller shall be canceled by Seller as of Closing. 

Section 16. Assimment of Agrecment. 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 €1.111 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 no1 
practicably susceptible to financial satisfaction pnor to Closing and was not accepted by Buyer 
a5 a Permitted Encumbrance during the Feasibility Period. 

17.1.2 Monetary Default. For the purpose of this Section 12, a ”Monetary 
Default” shall mean the failure of Seller to close this hansaction aRer Buyer bas tendered full 
performance, when that failure is a result of a monetary lien or cncurnbrance upon the Assets, 
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which lien or encumbrance was not disclosed in the Commitment when received by Buya and 
which can be cured by the epplication of a portion of the Closing proceeds. 

17.1.3 Seller’s Willful Refusal. For the purpose of this Section 17, “Seller’s 
Wil lhl  Refusal” shall mean the w r o n a l  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: 

17s .4.1 In the event of a Non-Monetary Default, Buyer shall have 
ten (IO) business days following such default in which to elect in writing to terminate this 
Agreement or waive the Noo-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 my interest earned 
thereon. Jf Buyer elects to wajve 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 withhoid 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. Ln the event Buyer fails to close this transaction after Seller bas 
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 Devosits. b y  meter deposits collected by Seller, refimds of which 
are payable to Seller’s customers, shall be transferred to Buyer and refinded 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. 

Sectioo 19. Emnlovees. 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 Readinps and Billings. 

20.1 Meter Readinas. 
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20. I .I Seller shall use its best efforts to read all customer meters on the date of 
Closing, but in any event, all meters w’II 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 watcr usage prior to 
Closing and may, at its option, delay its usual billing sequence to coincide with the Find 
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 IO 
the Final Reading, Buyer shall have no obligation or liability to lake any action to effect 
collection on behalf of Seller, but Seller may, a1 its option, pursue the collection of its unpaid 
billings. 

Section 21. Miscellaneous Provisions. 

2 1.1 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 
earlier 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 Buyer - 
Tierra Linda Homeowners Association, Inc. 
c/o Tierra Linda Homeowners Association Water Company 
4729 E. Sunrise Drive, #311 
Tucson, Arizona 8571 8 

Gary smyth 
c/o Smyth Steel 
4010 East Illinois 
Tucson, &zona 8571 4 
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21.2 Nature of Ameement. 

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 
cornpulsjon, whether legal, economic or otherwise. ConsequentIy, 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 terns 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. 

21.22 Intesatioq. All understandings and agreements heretofore between the 
parties are merged into this Agreement, which alone fuuy 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 Bindinn Effect ur>on 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 successoTs, 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. 

212.6 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. I t  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 Attornev’s Fees. In the event of any dispute regarding this Agreement, the 
prevailing party shall be entitled to receive, in addition to any ather award, Teasonable 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. T h e  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 S.5 Slate Law. This Agreement and the conveyance provided for herein shall 
be governed by the laws of the State of Arizona. 

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

21.6 Farce Maieurc. The term “Force Majeure” as used herein shall mean cause 
beyond the control and without the fault or negligence of the party failing to perform, whether 
foreseen or unforeseen, including, but not limited lo: 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 reasonably 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 terminale the Agreement with respect to thc unperformed 
part of the Agreement and the Ernest Money shall be retwned to Buyer. 
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fhxtioa 22. Inspection. Accedance and Maintenance of Asscts. 

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. 

22.2 Seller. Seller agrees to maintain the condition of the Assets in their current 
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from 
the Effectivc Date of this Agreemanr 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 tbe records to be transferred IO Buyer wili 
conlain information that may be needed by Seller from time to time. Buyer therefore a p e s  that 
Seller will have the right to reasonable access to such information for that purpose a f k  
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 Reaulatorv 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. 

BUYER 

Gary Smyth, a rnanied man, dealing wih  his sole 
and separate property (on behalf of himself and 
his heirs an$ assigns) 

- 1s- 



ESCROW AGENT: 

Copy of the Agreement, including the Exhibits 
ettached hereto, received and acknowledged 

Fidelity National Title 

By: 
Name: Lisa Quiplev 
Title: Escrow Agent 
Date received: 
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cc 33 Appendix A 
Tierra Linda Homeowners Association, Inc. 

(Legal Description) 

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



I 

Dcx=KGp No. W-04236A-04-0075 

PARCEL A _ -  

All tbat certain real property situated m the County of pima, State of Arizona, being a pan of that 
parcel &mi m Docket 5780 at Page 226 thereof, records of saidPima County, m thc oonh 
half of Secfion 29. Township 12 South, Range 11 East, Gila & Salt River Meridian, more 

BEXiIN"G at the north quarter comer of said Section 29, marked by a General Land Office 
k i s s  capped pipe and Pima County Depamnent of Transportation reference tits; 

THErJcE born said point of beginning, southerly along west line of the northeast quaner of said 
Sectkn 29, S 00" 13' 24" E, 45.00 feet (calculatwl) to a pomt on the south right-of-way line of 
Ed@ Road as shown on &e Plat of Tiesra Lmdq a subdivision of said Pima County, recorded 
in Book 17 of Maps and Plats at Page 92 hereof, said point being the TRUE POWf OF 
BEGINNING of Pa~cel "At k m  descrii ,  

T H E N a  from said TRUE POI" OF BEGINNING, easterly along said south right-of-way 
he, N 89' 49' 46" E, 339.01 fcct to a point thereon, marked by a No. 4 rebar with registmion 
tag RLS 26932; 

THENCE leaving said right-of-way I i q ,  southerly and dong the we61 line of Lot 11 as shown on 
the plat of T i m  Linda, a subdivision of said Pima Couaty recorded m Book 17 of Maps and 
Plats at Page 92 thxmf, S 00" 04' 39" E, 624.72 feet (Record), S 00" 10' 41" E, 626.26 feet 
(calculated), m tbE sourhwest comer thereof, marked by a No. 4 rebar with registration tag RLS 
26932; 
'I"CEileaving said southwest corner, easterly along toe souihline of Lots 11,12, and 13 of 
said recorded subdivision, 

N 89 "49' 46" E, 925.11 feet (measured) to d e  southeast coroer of said Lot 1 - 4 ~  a e 
dimneter rebar with registration tag RIS 15933; 

THBN(=L3 leaving said southeast corner, mutbrrIy along fbc west r ight -o f -waw of Via < 
S o m m ~  as sbown on the plat of said Tkm Linda 

S 00" 17' 12" E, 1465.00 feet (-M) 
S 00' 15' 53" E, 1465.55 feet (measured) to the noribeast comer of a parcel recorded in Docket 
I 1488 ax Page 4197 thefcof, records of said Pima County, marked by a W re&; 

THENCE leaving said norheast comer, westerly along tbt northline of said recorded parcel and 
tlx westtrly piongarion thereof, S 89" 50' 2 1" W (Record), S 89O 51' 38" W, 926.57 fEet 
(calculated) to a p i n t  thereon; 

'TlElKEkaving said northhe, northwesterly, N 33" 16' 52" W, 276.55 feet to a calculated 

particularly descn'bcd as follows: 

N 89' 5 0  21" E, 922.53 fast (Record) z z  3 
N 89" 5 1' 90" E, 923.97 feet (calcutatea) 2.00 = 30 

ZE 8 0 

-v -c ' 
40 -I3 

--A P. 

a- 

- 
rn 

S 00" 16 51" ti, 1465.00 feet (Remrd) #-+ w 
2 

point; 

leavbg said poin~, uorrhe.rly, N 00" 11' 46" W, 181.14 f a t  to e calculated point; 

THENCE leaving said point sourheas~y S 85" 57' 43" E, 104.77 feet to a calculated pint;  

T"Q! leaving Mid point. no&westedy, N 06" 20 24" W, 282.28 fea to a cabdated poinr; - - 
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TKENCE leaving said point, southwwterly, S 73" 29' 57" W. 99.62 feet to a calculated point; 

T"cB laving said point; nonhwesterly, N 16" 37' 32" W, 226.98 feu to a calculated point; 

T " C B  leaving said PO&, southwesterly, S 68" lo' 39" W, 198.23 feet tn a &uIated point; 

THBNCE leaving said calculared poi& westerly along a b e  being parallel with rhe north Line of 
rhe northwest quarter of said Section 29, S 89" 48' 14" W (Basis of Bearings per Tierra Lmda, 
r e c o w  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; 

THENCti leaving said p i a t ,  westerly, S 89" 48' 14" W, 93.91 feet to a cdculated point; 

THENCE leaving said pamt, northerly, N 00" 11' 47" W, 430.00 feet to a calculated point; 

TKENCE Sea- said point, easterly, N 89" 48' -14" E, 820.00 feet to a cdculated pobt; 

THEiNCE leaving said point, northerly, N 00' 11' 46" W, 428.00 feet to a calculated point on tbe 
mud right of way h e  of said Emigh Road, marked by a No. 4 rebar with registration tag RLS 
26932; 
THENCE leaving said pomf., easterly along said right-of-way Line, N 89" 48' 1 1 "  E, 370.70 feet 
to the TRWE POWr OF BEGINNING; 
CONTAINING 69.18 acres of land &M'L], subject to and together with all matters of public 
record 

Parcel B 

AU that cercain real property situated in d e  County of Pima, State of Arizona, being a part of that 
parcel &&bed in Docket 5780 at Page 226 tbereof, records of said Pima County, in !.he north 
W of Section 29, Township 12 So* Range I1 East, Gila & Salt River Meridian, -re 
parricularly d e s a i i  as follows: 

BEGINMNG ~t the southwest comer of the IID& half of said Section 29. marked by a YJ" 
diameter rebar with regisnation tag RLS 4399 and P b  County -nt of Transportation 
refqence ties; 

THENCE from mid pobi of beginning, northerly dong thc r smmd west Line of the northwest 
quarter of said Section 29, N 00" 1 3  13" W, 868.89 feet [o a calculated point therwn; 

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 Beatings per T m  Linda, 
recorded in Book 17, Page 92, M & l?), 1505.18 feet to a point tbcreon; 

THENCE leaving said parallel h e ,  northerly, N 00" 1 1' 46" W, 440.00 feet to a calculated point; 

2 
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=NU?, leaving said cdculattd point, easterly along a linr: being parallcl with b e  no& liar: of 
tbc northwest quarter of said Section 29, N 89' 48' 14" E, 1053.13 feet to 8 pint  thereon; 

leaving said parallel line, MrtheaStWly, N 68" 10' 39" E, 198.23 feet to a calculated 
pomq 

T"CE kadg 

T " C E  leaving said point, mrthcastcrly, N 73" 29' 57" E!, 99.62 fcet to a calculated pbt; 

pbt, ~ o u t b c ~ t ~ r l y ,  S 16" 37' 32" E, 22698 feet to a calculated pint; 

THENCE IeaVing said point, ~ ~ u ~ t d y ,  S 06" 20' 24" E 282.28 feet to a calculated point; 

THENCE leaving said pomt, aorthwesterp, N 85' 57' 43" W, 104.77 feet to a calculated point; 

THENCE leaving said point, s~urbsly,  S 00" 1 l! 46" E, €8 I. 14 feet to a calculated pint; 

THENCE leaving said point. souflzeasterly, S 33" 16' 52" E, 276.55 feet m a calculated point on 
the north line of a parcel of land reo~rded io Docket I1535 at Page 2479, records of said Pima 
col.atv; 

THENCE leaving said point, westerly along said north h e ,  S 89" 51' 38" W, 308.1 I f i t  
(calculated), S 89" 51' 12" W,306.50 feet [measured) LO the northwest comer of said recorded 
parcel, marked by a fin r e k ;  

TKENCE h v b g  said northwest wmtr, souibcrly along the west line of said recorded parcel, 
S 00" 12' 16" E, 509.00 feet ( R e a d ) ,  S 00" 13' 24" E, 509.00 feet (calculated), S 00" 02' 3 0  E, 
508.96 fwt (mured),  to a pomt on the south line of the north bau of said Section 29, marked 
by a NO. 4 rebar with registration tag RLS 26932; 

T " c B  leaving said pomh 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 B E G W G  of Parul "B" berein 
descn id;  

CONTAINING 68.99 ~cres  of land w]; subject to and together with all  matters of public 
record. 
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Parcel c 
All that certain real property sinrated in the County of Pima, Statc of Arizona, being a part of that 
.parcel desGnlbed in Docket S780 at Page 226 thereof, records of said Pima County, in k nonh 
half of Section 29, Township 12 South, Range 11 Bast, Gila & Sah Rivcr Meridian, =re 
particulaliy described ab fokws: 

BBGRWNG at tbe northwesr corner of said Section 29, marked by an accepted 1.5" diameter 
open iron pipe with Pima Counry Highway Deppartment nference ties; 

THENCE from said point of bghnbg, southerly along the ~ a s r n e d  west line o€ the northwest 
quarter of said Section 29, S 00" 13' 13" E, 45.00 fwt U) the TRUE P O W  OF BEGINNING of 
Pa~cel "C" herein described, marked by a No. 4 rebar with regiantion tag RLS 26932; 

THBNCE fiom said TRUE POINT OF BEGINNING. leaving said west line, easterly along ?,he 
south righ-of-way Line of EmighRoad as shown on the Plat of T i  Lmda, a subdivision of 
said Pima County, recorded in Book 17 of Maps and P h s  at Page 92 thereof, being parallel with 
the OOA line of the northwest quarter of said Section 29, N 89" 48' 14" E (Basis of Beariags per 
said plat of Tiexa Linda), 2270.00 feel to a p o d   them^, marked by a No. 4 rebar wiih 
registrarion rag R E 3  26932; 

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

THENCE leaving said calculated point, westesly along a line being parallel with tbe north line of 
chc northwest quarter of said Section 29, S 89" 4 8  14" W, 820.00 feet u) a point thereon; 

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

THENCE leaving said cab.Uated pint, easterly along a line being parallel with the north line of 
the northwest quarter of said Section 29, N 89" 48' 14" E, 93.9 1 Fect to apoint thcseon; 

THENCE leaving said pardel line, southerly, S 00" 11' 46" E, 430.00 feet to a d d a t e d  point; 

THENCE leaving said dculated point, westerfy along aline Wing parallel with the no& h e  of 
the northwest quarttr of Said Section 29, S 89" 48' 14" W, 38.00 feet to a point thereon; 

THENCE leaving said parallel line, southerly, S 00" 1 1' 46" E, 440.00 fett to a calculated point; 

THENCE leaving said calculated point. westerly along a line being parallel with the north tlnr: of 
the northwest quarter of said S&on 29, S 89' 48' 14n W, 1505.18 feet to B caldated point on 
the measured west llne of the northwest q m r  of said Section 29; 

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

CONTADQlG 67.05 acres of land fh4.A.I; subject to and together with all matters of public 
rtcord. 

. 
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WATER MAIN EXTENSlON AGREEMENT 

for tbe 
Tierra Linda Nueva 

Phase 1 and Phase 2 Onsite and Offsite 

FOR DEVELOPER-INSTALLIED, ON-SITE AM) OFFSlTE FACXLITIES 

THIS WATER MAM EXTENSION AGREEMENT (this “Agreement”) is 
entered into as of the /D day of‘ 2009, by and between the TIERRA 
LINDA HOMEOWNERS ASSOCIATION, PIC., a0 Arizona corporation (hereinafter 
referred to as the “Company”), and TlERlU LINDA DEVELOPMENT, LLC, an Arizona 
limited liability oornpny (hereinafter referred to as “Applicant”). 

J i & E  

RECITALS: 

A. Company holds a Certificate of Convenience and Necessity from the 
Arizona Corpomtion Commission (“ACC”) to provide water service io and around Tiena 
Linda Nueva, including Lot Nos. 50-56, 64-1 19, and 177-190 (“Phase I”), 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 IO 
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 tbe Property, and, having developed rhe Property, 
Applicant has financed, designed, installed and constructed the necessary on-site and off-site 
water facilities pursuant to its reguest of Company IO provide water service to the Property, 
subject to Company’s approval of such design and construction. 

NOW, THEREFORE, in considera!ion of Ihe 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 forh in engineering plans WATER 
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-1 19, and 177-190, Chris 
Bmzek, Engineer, dated 10/15/04, WATER DLSTRIBUTlON SYSTEM TO SERVE PHASE 
11, Lots 35-49, 57-63, and 151-176, Chris Brozek., Engineer, dated October 15, 2004, AND 
TIERRA LINDA WATER P U N K  Westland Resources, Engineer. doted April 16, 2004, 
incorporated herein by this reference as Exhibit B (the “Pians”), as modified in final 
engineering plans approved by Company, the ACC, thc Arizona Department of 
Environmental Quality (“ADEQ”) or its delegatee andlor 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-sire and off- 
site facilities constructed pursuant IO the Plans are hereimfter 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 subjea matter of separate and distinct agreements. 

2. ADplicant to Construct and Pay: Applicant has designed, constructed 
and installed t h e  Water Facilities and paid all of the costs related thereto, and has compleied 



and paid thc costs of engineering, computer modeling analysis, matcrials, 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, resting, correction, jnsurance 
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 cosls, 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 
($206,326) as contributions-in-aid of construction, and (E) One Hundred Eight-Six 
Thousand Seven Hundred Twenty-Three Dollars ($I 86,723) as equity. The aforesaid Five 
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dallars ($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 totai cost of the Warn 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 Watcr 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 hes, as a condition of acceptance of the 
Water Facilities by Company, furnished Company with: 

5.1 copies of all bitls, invoices and other statements of expenses incwred by 
Applicant, covering all costs of materials, equipment, supplics, construction 
and installation of the Water Facifities; 
lien waivers and releases from contractors, subcontractors and vendors for 
materials, labor, equipment, supplies and construction included in Water 
Facilities; 
receipts, specifying exact amounts or payments in f i l l  by Applicant to all 
contractors, subcontractors or vendors for all materials, equipment, supplies, 
labor and other costs of construction of the Water Facilities; 
"as-builr' drawings certified as to correctness by an engineer registered in the 
State o f  Arizona and approved by Company, and showing the location and 
respective sizes of Water Facilities; and 
all easements, bills of sale, deeds and other evidences of ownership, andlor 
right to operate, maintain, repair and replace the Water Facilities requested by 
Company. 

5.2 

5.3 

5.4 

5.5 

6. Refund of Advance: Applicant's costs for the constnrction and 
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this 
Agreement and evidenced by invoices funtished 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 3 1 , for the preceding July I ,  through June 
30 period. The amount to be refunded annually shell be ten percent (10%) of revenues 
(excluding all gross receipts collected as sales taxes, franchise fees andor any other 
assessment, fee, tax or charge imposed by a state, federal or local governmental body or 



pursuant IO 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 wafer from the facilities constructed 
pursuant to this agreement shall be payable for n period of ten (10) years commencing on the 
Effective Date ofthis Agreement. In no event shall the funds paid hereunder exceed the total 
amounts paid by Applicant as advances-in-aid-of-construction pursuant to t h i s  Agreement. 
Any balance remaining at the end of the ten (1 0) 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 anlount advanced by Applicant pursuant to this Agreement. 

7. ComDanv'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 8s contained in any bona fide offer which Applicant has 
received from any third person or persons which Applicant may desire to accept. 

8. Governmental Aoorovak: 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 md 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 hNre dedications, easemenls, or recorded rights-of-way on the 
Property in furtherance of the proper provision of utility service by Company. 

10. Time of ConstructiQn: Applicant and Company acknowledge that 
construction of the Water Facilities has been completed as of the Effcctive 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-I 2 or A-16 license). 

12. Construction Standards: The Applicant and Company acknowledge that 
the size, design, type and quality of marerials are in accordance with good utility practices 
and the requirements of Company (as identified on or before the date of this Agrtcment or as 
attached as Exhibit B), the rule9, 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 replacemenf sloping, shielding, 
shoring, OSHA regulations and Arizona Department of Health Services Bulletins No, 8 and 
Nu. IO. AddjtjonaIJy, all of said plans and specifications meec 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. Insmtion and Testing: Applicant has complied with the inspection and 
testing requiremenls 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. Acce~tance 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 o f  Loss: All risk of loss shall be with Applicant until the effective 
date of this Agreement. 

16. Title to ProDerhr: The Water Facilities constructed pursuant to this 
Agreement shall become the property of Company upon the effective dale 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-constructim pursuant to the method herein described. However, Applicant 
shall furnish any document pertaining to ownership and title 9~ 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 conlain provisions 
for satisfaction of liens by Applicant 

17. W m :  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 s a t i ~ f ~ t o r y  evidence as to the kind 
and quality of materials and equipment used on the Water Facilities. 

18. Jndernnification: 

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 o f  Applicant, its agents, servants, employees, 
contractors or subcontractors in the execution of Appli~ant'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, agenrs and employees h m  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, i ts 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 811 
requisite governmental approvals to sell lots within the Propctty, Company agrees to offer 
domestic water service to the Property. Water service shall be ofired in accordnnce with 
Company's Articles of Incorporation, By-laws, rules and regulations. and under the tariffs 
and rules and regulations approved by rhe ACC, as amended from timc 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 DlSCLAlMS ANY RESPONSlJ31LrTY OR 

MINUTE FLOW RATE A T  ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR 
FIRE PROTECTION SERVICE. IN THE EVENT FlRE PROTECTION SERVICE IS 
INTERRUPTED, IRREGULAR, DEFECTIVE, OK FAILS FROM CAUSES BEYOND 
THE COMPAWS CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS 
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE 
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM. 

OBLIGATION TO PROVIDE WATER A T  A SPECIFIC PRESSURE OR GALLONS-PER- 

Company shall have no obligation whatsoever to provide service to the 
Properly or any portion thereof, unless and until: Applicant has paid the f i l l  cost of the 
Water Facilities as required hereunder, Applicant has secured all governmental approvals 
required hereunder or as a condition to the snle andor occupancy of the subdivided lots; 
construction ofthe 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 Reauirement: To the extent Applicanr contracts for or 
constructs residences or other water consuming facilities on the Property, AppUcant 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. 

2 1. Non-Aaents: It is agreed that Company is not an agent for Applicant and 
shall not incur any corn or expenses on behalf of Applicant and that Applicant is not an 
agent of Company and shall nat incur any costs or expenses on behalf of Company. 

22. Communication: Communications hereunder shall be sent to Applicant 
addressed as follows: 

Tiem Linda Development, LLC 
6262 N. Swan Rd., Suite 125 
Tucson, AZ 85 7 1 8 
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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. 
do Tierra Linda Homeowners Association Water Company 

Tucson, AZ 85737 
PO BOX 69868 

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

23. Assimability: T h i s  Agreement shall be binding upon and inure to the 
benefit ofthe 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 i s  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. RiPhts 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. N o  action or failure to act by Company or Applicant shall constitute a waiver 
of any tight or duty afforded any of them under the Agreement, nor shall any action or failure 
to act Constitute an approval ofor acquiescence in any brcach, except as may be specifically 
agreed in writing. 

25. Litigation: Should litigation be necessary to enforce my  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 elcct in the event of a dispute hereunder. 

26. Entire APreementlTime of the EssenceNaiver: This Agreement sets 
forth the full and entire agreement of the panies and it may only be altertd, amended or 
supplemented in writing. This Agreement shall be governed by the laws of the State of 
Arizona. Time is of the e s n c e  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 
p ~ l - e i c ~ l ~  instance and shall not be deemed to waive future breaches of the other party of the 
same or other terms, conditions or covenants. 

27. Countemarts: 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. Authoritv to Execute: Each party warrants and represents that it has 
lawful authority to execute this Agreement and to perfom all acts required hereunder. 

IN WITNESS WHEREOF, the p h e s  hereto have executed this 
Agreement as of the date and year first written above. 
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COMPANY 
Tiem Linda Homeowners Ass'n, Inc. 
an Arizona public service corporation 

Dale: 
Utilities Division: 
Arizona Corporation Commission 

APPLICANT 
Tiem Linda Development, LLC, 
an Arizona limited liability 
company 

By: ~OBEST g. g f i W - 1 7  

ACKNOWLEDGMENTS 

STATE OF ARIZONA ) 
1 

COUNTY OF PIMA 1 
On this 23 day of -m6 ~ ,2009, before me, the undersigned, 
a Notary Public, pixsonally appeared W P d w w  &who acknowledged himself to 
be the -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. 

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



1N WITNESS WHEREOF, I have hereunto set my hand and official seal. 

Notary Public . 
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Tierra Linda Homeowners Association, Inc. 
(List of Water System Improvements) 
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EXHIBIT H 
Water System Assets 

Real Estate 
0 

0 

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 ingresdegress & utility easement to wellsite located 
within lot 53 of Tjerra Linda Nueva. Bk. 59, Pg. 3. 

structures and Improvements 
0 wellsite fencing and gates 

wellsite concrete slabs 
0 wellsite gravel and riprap 

Wells and Springs 
0 well with 12” casing 

Pumping Equipment 
0 25 hp submersible pump 
0 

0 

0 electrical equipment and panels 
0 

450 If drop pipe, cable and sounding tube 
Two 10 hp and one 50 hp booster pumps 
piping, valves, flow meters, supports 

compressor and related piping, valves and fittings 
5000 gallon hydro-pneumatic tank, valves, fittings and connection 

Distribution Reservoirs and Standpipes 
0 

0 

wellsite ductile iron pipe, fittings and connections 
400,000 gallon storage tank, piping fittings and connections 
gn elevated overflow and supports 

Transmission and Distribution Mains 
0 

0 (15) 2” D V h  

1,520 If 12” mains, (4) 12” valves 
6,922 If 8” mains, (3 1) 8” valves 
1,000 If 6” mains, (0) 6“ valves 

Services 

0 

Phase I: 37 single wakr services, 40 double water services, 2 irrigation services 
Phase 2: 22 single water services, 13 double water services 

Meters and Meter Installations 
60 5f8” x 314“ meters 

Hydrants 
0 Phase I: I5 hydrants 
0 Phase2: 8hydrants 

Other Plant and Misc. Equipment 
chlorination system 
cellular phone connection 10 telemetry sysrem 
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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- 
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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, Tnc. 
Docket No. W-04236A-09- 
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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) I 

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



66 33 Appendix HI 
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) 

I 

Tierra Linda Homeowners Association, Inc. 
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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 
I 

to Closing) 

I *  

i 
I 

Tierra Linda Homeowners Association, Inc. 
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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- 
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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. 
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(Coment:  To be prepared by Seller and 
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Tierra Linda Homeowners Association, Inc. 
(Water System Assets) 

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



E X ” T  H 
Water System Assets 

Real Estate 
0 

0 

0 

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/egess & utility easement to wellsite located 
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3. 

Structures and Improvements 
wellsite fencing and gates 
wellsite concrete slabs 

0 wellsite gravel and riprap 

Wells and Springs 
0 well with 12” casing 

Pumping Equipment 
25 hp submersible pump 

e 

0 

0 

0 electrjcal equipment and panels 

450 If drop pipe, Cdbb and sounding tube 
Two 10 hp and one 50 hp booster pumps 
piping, valves, flow meters, supports 

compressor and related piping, valves and fittings 
5000 gallon hydro-pneumatic tank, valves, fittings and connection 

Distribution Reservoirs and Standpipes 
0 

0 

wellsite ductile iron pipe, fittings and connections 
400,000 gallon storage tank, piping, fittings and connections 
8” elevated overflow and supports 

Transmission and Distribution Mains 

e 
0 

0 (15)YDVAs 

1,520 If 12” mains, (4) 12” valves 
6,922 If 8” mains, (3 1) 8” valves 
1,000 If 6” mains, (0) 6” valves 

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

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

Meters and Meter Installations 
60 518” x 3/4” meters 

Hydrants 
Phase I :  15 hydrants 

a Phase 2: 8 hydrants 

Other Plant and Mise. Equipment - chlorination system - cellular phone connection Lo telemetry system 
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Tierra Linda Homeowners Association, Inc. 
(Notice to Members) 

, 
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Tierra Linda Homeowners Association 

lune - 2009 

To: 

Re: 

AU Owners of Lot($ Within Tiena Linda Nueva 

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 ope&g water 
kilities and currently operates another water company - the Lakewood Water Company - in 
Pima County, Arizona. The d e  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 a d  other items related to the delivery of potable water. The 
water system over time will need significant capilal expenditures, as well as ongoing 
maintenance which will tend to increase in cost as the equipment ages. Gary Smytb was 
Tierra Linda’s water plant contractor, and has built similar water plants all over southern 
Ar izona  He is in a unique position to maintain and operate the water plant with maximum 
efficiency; and, he has the haacial resources to make the above-indicated significant capital 
expendim 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 hformaiion, please do not 
hesitate to contact me. 

Sincerely, 

RobeTt P. Zammit 
President 

6262 N.  wan Rd., Suite 125. 
Tucson, AZ 85718 

(520) 529-1330 phone (520) 529-1312 Fax 
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Lawrence V. Robertson Jr. 

From: 
Sent: 
To: 
Subject: 

Lawrence V. Robertson Jr. [tubaclawyer@aol.com] 
Monday, March 07, 2011 3:21 PM 
Gary Smyth; Lisa Sullivan 
FW: Tierra Linda Nueva 

F Y I  

_ _ _ - -  O r i g i n a l  Message----- 
From: Lawrence V. Robertson J r .  Jmailto:tubaclawyerPaol.coml 
Sent: Monday, March 07, 2011 11:25 AM 
To: 'Thomas M Pace' 
Cc: 'Robert P. Zammit (Robert P. Zammit)' 
Subject: RE: T i e r r a  Linda Nueva 

Tom, 

Thanks f o r  forwarding the  good news. I w i l l  continue t o  move forward w 
aspects o f  t h e  Closing. 

Larry  

- - - - -  O r i g i n a l  Message----- 
From: Thomas M Pace Jmailto:thomasPpacelawaz.coml 
Sent: Monday, March 07, 2011 10:01 AM 
To: Robert P. Zammit (Robert P. Zammit) 
Cc: TubacLawverPaol.com 
Subject: FW: T i e r r a  Linda Nueva 

Bob : 
See below. 
Tom 

It appears we can proceed w i t h  the  sale. 

Law O f f i c e  o f  
THOMAS M. PACE 
1670 East River  Road 
Su i te  124 
Tucson, Arizona 85718-8900 
Phone: (520) 322-5511 
Fax: (520) 322-0777 
e-mai l :  tom@pacelawaz.com 

- - - - -  O r i g i n a l  Message----- 
From: Mi tche l l ,  Cheryl, VBAPHNX ~mailto:cheryl.s.mitchellPva.~ov~ 
Sent: Friday, March 04, 2011 2:02 PM 
To: thomasPpacelawaz.com 
Subject: RE: T i e r r a  Linda Nueva 

h a l l  o t  i e r  

Planned Urban Developments no longer requ i re  approvals. 
requ i re  us t o  review any changes t o  the  HOA l e g a l  documentation. 

Only condominium p ro jec ts  would 

Cheryl 5 .  M i t c h e l l  
1 

http://TubacLawverPaol.com
mailto:tom@pacelawaz.com
http://thomasPpacelawaz.com


Loan Ass is tant  
Phoenix Regional Loan Center 

chervl.s.mitchel lPva.Rov 
602-627-3152 

"NOTICE - -  The in fo rmat ion  t ransmi t ted  i s  intended on ly  f o r  t he  person o r  e n t i t y  t o  which i t  
i s  addressed and may conta in  c o n f i d e n t i a l  and/or p r i v i l e g e d  mater ia l ,  the  d isc losure  o f  which 
i s  governed by appl icable law. 
Any review, retransmission, dissemination o r  o ther  use of, o r  t ak ing  o f  any ac t i on  i n  
re l i ance  upon, t h i s  in fo rmat ion  by persons o r  e n t i t i e s  other  than the  intended r e c i p i e n t  i s  
p roh ib i ted .  I f  you received t h i s  i n  e r r o r  please contact  t he  sender and destroy the  mater ia ls  
contained i n  t h i s  message." 

- - - - -  O r i g i n a l  Message----- 
From: Thomas M Pace Jmailto:thomas@pacelawaz.coml 
Sent: Friday, March 04, 2011 12:02 PM 
To: Mi tche l l ,  Cheryl, VBAPHNX 
Cc: Robert P. Zammit (Robert P. Zammit) 
Subject: T i e r r a  Linda Nueva 

Cheryl: 
T i e r r a  Linda Nueva i s  a s ing le  fam i l y  home subdiv is ion t h a t  I wrote t o  you about. 
Accordingly, there  i s  no VA i d  number. 
seeking VA approval i s  t h a t  t he  CCRs have t h a t  standard language t h a t  wh i le  Declarant i s  i n  
condo FHA/VA approval i s  requi red t o  amend the  CCRs. It i s  my understanding t h a t  there  a few 
homes i n  the  subdiv is ion w i t h  VA loans. 
there  i s  no VA f i l i n g .  
Tom Pace 

We amending the  CCRs and the  on ly  reason we are 

Please advise i f  VA approval i s  s t i l l  requi red i f  

Law O f f i c e  o f  
THOMAS M. PACE 
1670 East River  Road 
Su i te  124 
Tucson, Arizona 85718-8900 
Phone: (520) 322-5511 
Fax: (520) 322-0777 
e-mai l :  tontiilpacelawaz.com 

2 

http://tontiilpacelawaz.com
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2010 _- 
COMPANY NAME: Tierra Linda Homeowners Association, Inc. 

--- _____ 
ADEQ Public Water System Number:lO-411 1 Name of System: Tierra Linda HOA Water Co. 

.. 

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2010 

NUMBER OF 
CUSTOMERS 

I MONTH GALLONS GALLONS GALLONS , 
PURCHASED I SOLD PUMPED 

I 

1 JANUARY 
(Thousands) (Thousands) 1 (Thousands) 1 

57 391.06 586 
I I FEBRUARY 
I MARCH 
' APRIL 
' MAY 

JUNE 
JULY 
AUGUST 
SEPTEMBER 

I 

57 387.97 I370 
57 341.35 i 506 
58 424.34 526 
58 489.61 427 Note - 652,000 

i 

Were attributed to 
Water theft a n d ,  
unmetered water 
use 

58 722.48 1014 
58 673.05 567 
60 580.49 85 1 ! 

62 547.48 719 I 

~~ 

I 

OCTOBER 
NOVEMBER 
DECEMBER 

What is the level of arsenic for each well on your system? 
(Ifmore than one well, please list euch separately.) 

Range - 0.0086 to -01 1 - mg/l 

62 535.88 702 I 

62 539.27 692 
62 429.06 512 

I f  system has fire hydrants, what is the fire flow requirement? - 1000-GPM for - _  2 hrs 

I I I 1 I Ti"" * *  

If system has chlorination treatment, does this treatment system chlorinate continuously? 
( X )Yes ( ) N o  

TOTALS-+ ~ 

I s  the Water Utility located in an AD%X Active Management Area ( M A ) ?  
( X )Yes ( P o  

7,472 0 
I 

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement? 
( )Yes ( X ) N o  

I f  yes, provide the GPCPD amount: 

12 


