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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, 2010.

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 11, 2011. Accordingly, Smyth and the HOA are in compliance with those
provisions of the aforesaid decision.

Pursuant to the Third Ordering nggraph f the Commission’s Decision No. 72002,
enclosed as Appendix “A” are4t)ere(T) hard copy of the documentation transferring ownership
of the HOA’s water system assets to Smyth, -and—Gi—ene—)—CD—containing all of such

—doeumentation.- 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.

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, 2011, 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 (15) copies of page 12 of the 2010 Utilities Division Annual Report for
the HOA. As may be determined therefrom, the water loss experienced during 2010 was less
than ten percent (10%). 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,

B R e

Lawrence V. Robertson, Jr.

cc: Kimberly Battista, w-enclosures
Hon. Belinda A. Martin, w/o enclosures

c\user la\d larry\gary e. hitlhoa\dckt cntrl may 18 2011 re compliance filings cln 1.doc
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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-Ticor/Smyth

Deed-Tierra Linda/Smyth
Disclaimer Deed

Escrow Terms and Conditions
FIRPTA

First amendment to CCR-1* Rec
First amendment to CCR-2™ 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
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Commitment for Title Insurance
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Mo = ISSUED BY
First American Title Insurance Company

Commitment

File No.: 400-19666

First American Title Insurance Company, a California corporation (*Company’}, for a valuable consideration, commits to issue its
policy or policies of title Insurance, as identified in Schedule A, in favor of the Proposed Insured named in Schedule A, as owner or morigagee of
the estate or interest in the land described or referred to in Schedule A, upon payment of the premiums and charges and compliance with the

Requirements; all subject to the provisions of Schedules A and B and to the Conditions of this Commitment.

This Commitment shall be effective only when the idenlity of the Proposed Insured and the amount of the policy or policles committed for have

been Inserted in Schedule A by the Company.
All fiability and obtigation under this Commitment shall cease and terminate 180 days after the Effective Date or when the policy or policies
commitled for shall issue, whichever first occurs, provided that ihe failure to issue the policy or policies is not the fault of the Company.

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

in 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
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gfa"s’:“jse-r’“ Gilmore Title Security Agency of Arizona
as agent for First American Title Insurance

3 szmmuzn 24,
Low ; .
3 % SRR €11 $ E ‘ Company
" . P :
(T AU Y * 7
"y, Cht1pprdSt &
“"ln\““.“ i

Timothy Kemp
Secretary
(This Commitment Is valid only when Schedules A and B are attached) This Jacket was crealed electronically and constitutes an original

document.
Copyright 2006-2089 American Land THle Assoclation, Al rights reserved. The use af this form is restricted to ALTA licensess and ALTA members in good sianding as of the date of use

All other uses are prohibited, Reprinted under licanse from the American Land Thie Association
ALTA Commitment (6-17-06)
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CONDITIONS

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

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 relleved from liability for any loss or damage resuiting 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 relieve the Company from liability previousiy incurred
pursuant to paragraph 3 of these Conditions.

Liabllity of the Company under this Commitment shall be anly 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
eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or morigage
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.

This Commitment is a contract to Issue one or more title 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.

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< hitp://www.alta.org/>.

[ Form 5011600 (8/1/09) Page20f 12 | ALTA Commitment (6-17-06)
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Commitment for Title Insurance
First American Title BY

First American Title Insurance Company

Schedule A

File No.: 400-19666

1. Effective Date: 03/22/2011 at 7:30 AM, Amendment Date: 04/04/2011, Amendment No.: 2
2. Policy (or Policies) to be issued: AMOUNT
a. ALTA Standard Owners Policy (10-17-92) $30,000.00

Proposed Insured:
Gary Smyth, a married man, as his sole and separate property
b. Neone $

Proposed Insured:

c. None $

Proposed Insured:

3. The estate or interest in the land described or referred to in this Commitment is
fee
4. 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, Inc., an Arizona cororation, as Trustee under Trust No, 12,258, as to Parcel 2

5. The land referred to in this Commitment is described as follows:
See Exhibit A attached hereto and made a part hereof.

Countersigned:

P Walone

By:

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

Note: Please direct all inquiries and Title Security Agency of Arizona, issuing agent
correspondence to for First American Title Insurance Company

Judy Susalla P. Jacquemain/PJ

2730 E. Broadway Suite 100 Title Officer

Tucson, AZ 85716 PJ

Phone: (520)747-1644 Typist

[ Form 5011600-A (8/1/09) Page 30f 12 | ALTA Commitment (6-17-06)
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Commitment for Title Insurance

First American Title BY

First American Title Insurance Company

Exhibit A

File No.: 400-19666
LEGAL DESCRIPTION

Parcel 1:;

WELL SITE located Southeast of Lot 20, TIERRA 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 2" 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 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.

| Form 5011600-A (8/1/09) Pagedof12 | ALTA Commitment (6-17-06)
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Commitment for Title Insurance

First American Title &

First American Title Insurance Company

Schedule Bl

File No.: 400-19666

REQUIREMENTS

The following requirements must be satisfied:

(a)
(b}

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

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 2010
Parcel No. 215-29-0530
Total Tax $11.78
First Half $Paid
Second Half $Paid
(Parcel 1)
2. TAXNOTE:
Year 2010
Parcel No. 215-29-054B
Total Tax $Exempt
(Parcel 2)

3. Requirement intentionally deleted.

4. Requirement 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:

7. 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 officers of all instruments required to
consummate this transaction. Sald certification must be by an officer other than the officer(s)
authorized to sign and must state that the Resolution has not been revoked:

Tierra Linda Homeowners Association, Inc., an Arizona non-profit corporation
| Form 5011600-BI (8/1/089) Page5of 12 | ALTA Commitment {6-17-06)
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File No.: 400-19666

SCHEDULE BI
(Continued)

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

9. Requirement satisfied.

10. 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, as 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.

11. 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 QuitClaim
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.

[ Form 5011600-BI (8/1/09) Page6of12 | ALTA Cormmitment (6-17-06)
Schedule B!



Commitment for Title Insurance

First American Title B

First American Title Insurance Company

Schedule Bl

File No.: 400-19666

EXCEPTIONS

Printed exceptions and exclusions from coverage are contained in the policy or policies to be issued. Coples 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 payabie for the
following year:

2011
Reservations or exceptions in Patents or in Acts authorizing the issuance thereof.

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 Dacket 12375, page 232 and in Docket 13087, page 939.

4. Resolution No. 1991-210 by the Pima County Board of Supervisars 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 12419

Page 521

Docket 12559

Page 2096

Re-recorded in Docket 12612

Page 7587

Docket 12875

Page 3465

Docket 13840

Page 1050

and as shown on the recorded plat of said subdivision.
[ Form 5011600-B11 (8/1/09) Page 7 of 12 | ALTA Commilment (6-17-D6)
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File No.: 400-19666

SCHEDULE Bll
{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 12204
Page 738
7. AGREEMENT according to the terms and conditions contained therein:
Purpose Membership in the Central Arizona Groundwater Replenishment
District
Docket 12204
Page 744
8. EASEMENT and rights incident thereto, as set forth in instrument:
Recorded in Docket 12657
Page 954
Purpose electric and communication lines and faciities

9. Intentionally Omitted.

10. Intentionally Omitted.

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

| Form 5011600-BM (8/1/08) PageBof12 | ALTA Commitment (6-17-06)
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File No.: 400-19666

First American Title

Privacy Information

We Are Commitied to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with ceriain Information. We understand thal you may be concemed about what we will do with
such information - parliculariy any personal or financial information. We agree that you have a right to know how we will utllize the personal information you provide to us. Therelore,
logether wilh our subsidiaries we have adopted this Privacy Palicy o govern the use and handling of your personal information.

Applicabifity

This Privacy Policy govems aur use of the Information that you provide lo us. It doas not govem the manner in which we may use information we have obtained fram any other source,
such as Information obtalned from a public record or from another person or enlity. First American has also adopted broader guidelines that gavem our use of persanal Information
regardless of its source. First American calls these guidelines its Fair Information Values.

Types of Information
Depending upon which of our services you are ulilizing, the types of nonpublic personal information that we may collect include:

« Information we receive from you on applicalions, farms and in other communications lo us, whather In writing, in person, by telephone or any other means;
« Information about your Iransactions with s, our affilialed companies, or others; and
« information we recelve from a consumer reporting agency. ’

Use of Information

We reques! information from you for our own leglimate business purposes and not for the benefit of any nonaffifialed panty, Therefore, we will not release your information to
nonaffiiates parties except: (1) as necessary for us o provide the product or service you have requesied of us; or (2) as pesmiited by law. We may, however, store such information
indefiniiely, Including the period after which any customer relationship has ceased. Such information may be used for any intemal purpose, such as quality controf efiorts or customer
analysis. We may also provide all of the types of nonpublic personal information listed above lo one er more of our affilaled companies. Such afiillated companies include financial
service providers, such s title Insurers, property and casually Insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal
companies, home warranty companies and escrow companies. Furthennaore, we may also provide ail the information we collect, as described above, lo companies that perform
markeling services on our behali, on behall of our affiliated companies ar to other financial Institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue 1o apply to you.

Confidentiality and Security

We will use our best efforts 10 ensure thal no unauthorized parties have access to any of your Information. We restrict access fo nonpublic personal information about you 1o those
individuals and entities who need to know that information to provide products or services 1o you. We will use our best efforts 1o train and oversee our employees and agenis fo ensure
that your information will be handled responsibly and In accordance with this Privacy Policy and First Americen's Fair Information Values. We currently maintain physical, electronic, and
procedural safeguards {hat comply with federal regulations 10 guard your nonpublic personal Information.

Information Obtained Through Our Web Site

First American Financial Corpaoration is sensilive to privacy issues on the Intemet We belleve it is Imporiant you know how we ireat the information about you we receive on the inlemet.

In general, you can visit First American or lis affillates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers
collect the domain nemes, not the e-mall addresses, of visilors. This information Is aggregaied (o measure the number of vislts, average lime spent an the sile, pages viewed and similar
information. First American uses this information to measure the use of our site and to develop Ideas io improve the content of our site.

There are imes, however, when we may need information from you, such as your name and email address, When information is needed, we will use our best efforls to let you know at
the time of coliection how we will use the personal infonmation. Usually, the personal information we collect is used only by us to respond 1o your inquiry, process an order or allow you lo
accass specific accountiprofile Information. If you choose to share any personat Information with us, we will anly use it in accordance with the policies autiined above,

Buslness Relationships
First American Financial Corporation's site and its affifiatss’ sites may coniain links to other Web sites. While we Iry 1o link only to sites that share our high standards and respect for
privacy, we are not responsible far the content or the privacy practices employed by other sites.

Cookies

Some of First American's Web sites may make use of "cookie” lechnology (o measure site activily and to customize information io your personal tasles. A cookie is an element of dala
that a Web sile can send to your browser, which may then store the cookie on your hard drive.

FirstAm.com uses slored cookles. The goal of this fechnology is to better serve you when visiting our site, save you #ime when you are here and o pravide you with a more meaningful
and productive Web site experience.

Fair Information Values

Falrness We consider consumer expectations about their privacy In all our businesses. We only offer products and services that assure a favorable balance between consumer benefils
and consumer privacy.

Public Record We believe that an open public record creales significant value for society, enhances consumer choice and creates consumer opportunity, We aclively support an open
public record and emphasize its importance and contribution te our economy.

Use We believe we should behave responsibly when wa use Information about a consumer In our business. We will obey the faws goveming the collection, use and dissemination of data.
Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will 1ake reasonable steps 1o correct inaccurate
information. When, as with the public record, we cannot cormrect lnaccurale Infarmation, we will take all reasonable sieps to assist consumers In identifying the source of the emoneous
data so that the consumer can secure the required comections.

Education We endeavor 10 educate the users of our products and services, our employees and others In our industry about the importance of consumer privacy. We wil) Instruct our
employees on our fair Information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible

mannes.
Security We will mainkin appropriate facliies and systems fo protect against unauthorized access lo and comuption of the dala we maintain.

Fom 50-PRIVACY (8/1/09) Page 9 of 12 Privacy Information {2001-2010 First American Financia) Corporation)
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File No.: 400-19666
DISCLOSURE NOTICES

Good Funds Law
Arizona 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 and/or 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 to 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 multifamily 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

site: www.azleq.state.az.us/ars/ars.him.

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

b 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.

c Each instrument shall be no larger than 8 2 inches in width and 14 inches In length.



File No.: 400-19666

NOTICE OF TITLE POLICY DISCOUNTS

Residential Resale and Refinance Transactions — Arizona

Escrow No.: 400-19666

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 location of the property.

SHORT/LONG 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 currenl 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 / 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 estale may produce a
revenue, income or profit from its employment.

(MINIMUM POLICY FEES APPLY)

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

Date: Date:

Signature of Seller/Buyer/Borrower Signature of Seller/Buyer/Borrower

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 performing jurats includes a "current form of identification issued by a federal, state or tribal
government...." (A.R.S. 41-311.11.) 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 government 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 NOT 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 passible what form(s) of identification 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 U.S. or state Identification




ASSET PURCHASE AGREEMENT

This Asset Purchase Agrecement (“Agreement™) by and between Tierra Linda
Homeowners Association, Inc, (“Seller”) and Gary Smyth, a married man dealing with his sole
and sc%arate property (on behalf of himself and his heirs and assigns) (“Buyer™) is effective as of

this 16~ day of June 2009.
RECITALS
A, Seller is a public service corporation under Arizona law with respect to its

ownership and operation of a water utility system, and is subject to regulation by the Arizona
Corporation Commission (“ACC”),

B. On July 9, 2004, the ACC issved its Decision No. §7104 granting Seller a
Certificate of Convenience and Necessity (“CC&N") by means of which Seller was authorized to
provide water service to the public within a designated service area. A legal description and a
map of the service area are attached hercio as Appendices “A™ and “B,” respectively, and are
incorporated herein by this reference.

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

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

E. The water system which serves the Subdivision has been funded through
advances in aid of construction, contributions in aid of construction and equity provided by the
develaper 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 cwrently owns and is operating water utility facilitics providing service to
the public elsewhere in Pima County, Arizona. At present, Buyer owns and operates Lakewood
Water Company in the vicinity of Amado, Arizona, which is subject to regulation by the ACC.



H. Buyer possesses the financial resources necessary to make the aforesaid capital
expenditures required by Seller’s water system, as and if necessary; and, Buyer is prepared 1o
meake such capital expenditures following the ACC approval of Buyer’s acquisition of Seller's
water system assets.

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 foregoing Recitals, and the mutual
promises, covenants and agreements hereinafter contained, the parties agree as follows:

Section 1. Definitions.

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

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

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

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

Assignment and Assumption of Confract Rights and Intangibles: Those certain
documents to be given by Seller to Buyer assigning all of Seller’s interest in the Contract Rights,

and the Buyer’s assumption of all Seller’s obligations under the Contract Rights, and assigning
all of Seller’s interest in the Goodwill, Licenses, Certificates, Warranties and Guarantees that are
transferable to Buyer as defined below.

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

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



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

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

Certificated Area: The legally described area set forth on Appendix “A” in which Seller
conducts its Business, which area is more particularly shown on the map of the existing service
area attached bereto as Appendix “B”, which map is for the purpose of showing the boundaries
of the Certificated Area.

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

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

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

Creditors: Any and all persons or entities 1o whom Seller owes money, goods or services.

Equipment; Tangible personal property, whether affixed or not 1o the Real Property,
which has been acquired by or is under lease to Seller for use primarily in the Business,
including but not limited to all equipment used in the operation of wells, storage reservoirs,
booster stations, transmission mains and distribution systems, office equipment and motor
vehicles.

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

lisa.quigley@inf com.

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

: Goodwﬂl:The goodwill of the Business.

Improvements: Wells, storage reservoirs, booster stations, transmission mains and
distribution systems, and any other structures or tangible property used by Seller in connection
with its water utility operations as described on Appendix “D.”
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Inventory: Goods that are held by Seller as of the Closing for the treatment of water or
otherwise used or consumed in the ordinary course of operating the Business.

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

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

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

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

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

Seller: Tierra Linda Homeowners Association, Inc.

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

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

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

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

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

(iv)  Affidavit of Value;

v) Foreign Investment in Real Property Tax Act Affidavit;




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

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

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

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

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

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

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

2.3 Real Property. The Real Property shall be conveyed at Closing by the execution
and delivery by Seller of (=) Special Warranty ‘Deed, (b) an_Assignment of Easements.and
Property Rights, () an Assignment of Water Rights and Well Registrations and (d) such other
Transfer Instruments as may be appropriate as determined by Buyer or Title Insurer. The Special
Warranty Deed shall be substantially in the form attached hereto as Appendix “G” hereto.
Seller shall deliver the Real Property at Closing to Buyer subject only to Permitted
Encumbrances. Within a reasonable time afler 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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24 Limitations. The purchase of the Asseis pursuant hereto shall not constitute a
purchase of Seller by Buyer nor render Buyer a successor-in-interest to Seller. This Agreement
is limited to the purchase and sale of the Assets only and Buyer is not assuming any liabilities of
Seller with respect to the Assets or the Business that may exist at any time unless otherwise
specifically set forth herein, provided, however, Buyer shall assume Seller’s refund obligations
under the Facilities Agreement. Buyer shall have no obligation of any kind under any contract or
obligation assumed by Seller unless disclosed to, and assumed by, Buyer in writing, as provided
herein. The provisions of this Section 2.4 shall survive the Closing,

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

31 Delivery of Materials,

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

3.1.2 Delivery of Other Information. Upon the Opening of Escrow, Seller shall
deliver to Buyer copies of (a) all employment, service, operations, maintenance and supply
contracts affecting or pertaining to the Real Property, Equipment, Improvements, Inventory or
the Business conducted thereon; (b) the Warranties and Guarantees, together with any insurance
policies or binders; (¢) 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 corperate filings; and (d) all similar or relevant information and documentation
requested by Buyer or which could reasonably affect or influence Buyer’s use of the Assets for
the purposes for which they are being acquired.

3.2  Feasibility Period. During the Feasibility Period Buyer shall have the right to
enter upon the Real Property and the right to review all Records with Buyer’s representatives and
agents for the purpose of testing, examining and investigating the Assets and o make written
objections (*Title Requirements”) to matters shown in the Commitment or any amendment
thereto or a survey of the Real Property. During the Feasibility Period Seller shall make
reasonable and diligent efforts at Seller’s sole cost and expense to satisfy the Title Requirements
on terms and conditions satisfactory to Buyer. Buyer shall have the right during the Feasibility
Period to terminate this Agreement if Buyer is dissatisfied, in Buyer’s sole and absolute
discretion, with the progress in satisfying the Title Requirements or the feasibility of the Assets
for Buyer’s purposes. On or before the expiration of the Feasibility Period, Buyer shall give
written notice to Seller and Escrow Agent of its election whether or not 1o terminate this
Agreement. If Buyer elects to terminate this Agreement, Escrow Agent shall return the Earnest
Money and all documents deposited in escrow by Buyer to Buyer, all documents deposited in
escrow by Seller to Seller, and this Agreement and escrow shall terminate. 1f Buyer elects not to
ierminate 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.




4

Section 4. Earnest Money and Purchase Price.

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

4.1.1 Earnest-Money. Buyer will deposit the sum of One Thousand Dollars
(81,000.00) (the “Eamest Money”) with the Escrow Agent within three (3) days after the
execution of this Agreement by Buyer and Seller. The Eamest Money shall be placed in an
interest bearing account, and all interest accruing thereon (“Earncst Money Interest”) shall be
deemed to increase, and be a part of, such Eamnest Money and shall be paid to the party entitled
to receive payment of the Earnest Money in accordance with this Agreement. The Earnest
Money shall be disbursed to Seller at Closing, provided that all of Seller’s oblipations 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 5. Regulatory Approvals and Cenditious to Clesing, Buyer’s and Seller’s
obligations to proceed with Closing under this Agreement are contingent upon: (i) Buyer and
Seller obtaining such approval(s) of the ACC as may be necessary to complete the sale of the
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory
to Buyer in its sole and absolute discretion (the “Regulatory Approvals™), including the ACC’s
prior approval of the Facilities Agreement; (ii) Buyer’s receipt of the Title Insurer’s irrevocable
commitment to issue the Owner’s Title Policy; (iii) 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 any closing costs, proratable amounts or
any other amounts required to be paid under this Agreement on or before the Closing; (vi) the
parties’ representations and warranties contained in this Agreement being true and correct in all
material respects as of the Closing (“Closing Conditions™), and (vii) Declarant®s execution of a
legally effective First Amendment to Second Amended and Restated Declaration of Covenants,
Conditions and Restrictions of Tierra Linda Nueva Subdivision. Buyer and Seller shall
cooperate in all reasonable respects to obtain the Regulatory Approvals, and each party shall bear
its own costs incurred in such regard. The Closing shall occur &t a mutually agreeable time and
place within ten (10) business days afier expiration of the Feasibility Period, or such earlicr date
that all Closing Conditions have been satisfied and Buyer has delivered writien notice to Seller
that Buyer has elected to proceed with the transaction (“Buyer’s Election to Proceed™). If (i) any
the Closing Conditions have not been satisfied by October 15, 2009, and (ii) the parties do not
extend the date of Closing according to the provisions of Section 10 of this Agreement, then the
Earnest Money shall be returned to Buyer, and this Agreement shall terminate.




Section 6. Representations and Waryanties.

6.1 Seller’s Representations. Seller hereby jointly and severally represents and
warrants 1o Buyer the following:

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

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

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

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

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

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

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

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

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




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

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

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

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

6.1.13 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to the Repulatory Approvals, has the full right
and authority 1o enter into this Apreement, to consummate the sale of the Assets herein and to
observe and perform all of its covenants and obligations hereunder. The person executing this
Agreement and any other document required hereby has full authority to act on behalf of and to
bind the Seller in and to the obligations imposed on it by this Agreement.

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

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

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

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

6.1.18 Sufficiency and Adequacy. To the best of Seller's knowledge, the Real
Property 1o 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.

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

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

6.2  Buver's Representations, Buyer hereby represents to Seller as follows:

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

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

6.23 Accu f Representations and Warranties. None of the representations

and warranties of Buyer contain any untrue statements of a material fact, or omit or misstate a
material fact necessary in order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafier shal] lapse except with respect to any breach of such warranties and
representations with respect 10 which Seller bas commenced an action against Buyer prior to the
expiration of such one (1) year peried,

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

7.1 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold Buyer
harmless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenscs, including without limitation legal fees and disbursements, incarred 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 misrepresentation, breach of warranty or covenant, or
nonfulfillment of any agreement on the part of Selier.

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

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

Section 9. Escrow Agent.

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

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

Section 10. Closing. The Closing of this sale shall occur no later then 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. Notwithstanding the foregoing, the parties may extend the
date of Closing until such later time by executing and delivering a written instrument 1o the
Bscrow Agent setting a new date for Closing. The new Closing date shall also be the new date
for proration.

Sectipn 11. Closing PDocuments,

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

11.1.1 The Transfer Instruments required by this Agreement.

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

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

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

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

11,2.2 Any other instrunents necessary to or reasonably required by Seller or
Escrow Agent 1o effectuate the transaction contemplated herein,

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

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

12.2  Escrow Fees. The .escrow fee and all filing and recording -fees shall be-divided
equally between Buyer and Seller, to the extent that such recording fees or filing fees are for the
Transfer Instruments. [f any recording fees or filing fees are necessary as a result of recordings
required 1o clear title, they shall be paid by Seller.

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

Section 13, Prorations.

13.1 _Prorations. ~"All current real- cstate taxes-against the Real Property shall be
prorated as of 12:0] a.m. on the date of Closing. Amny errars in the proration resulting in a deficit
in the payment of taxes through Closing shall thereafter remain the obligation of Seller, Any
delinquent taxes, penalties and interest thereon for the Property shall be paid by Seller on or
before Closing

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

13.3  QOther.

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

13.33 '~Lagscifféf&-’Equipméht'(including vehicles) or premises, if any, shall be
prorated as of Closing.

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

13.3.5 Personal property tax shaill be prorated as of Closing.

Section 14. Risk of Loss.

14,1  Prior to Closing. The risk of loss for damage by fire or other casualty, or the
taking by eminent domain, until Closing, shall remain the responsibility of Seller. Upon the
happening of any material loss and within ten (10) business days after notification thereof, Buyer
may elect in writing to terminate this Agreement or close the sale. If an election to terminate the
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest
thereon and this Agrcement shall thereupon become null and void. In the alternative, if an
election 1o proceed with Closing 1s made hy Buyer, any insurance proceeds and/or condemnation
award in connection with the loss shall be given 1o Buyer, but there shall be no adjustment to the
Purchase Price.

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

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

Section 16. Assignment of 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.

Scetion 17. Default.

17.1  Seller’s Defsult.

17.1.1 Non-Monetary Defauh, For the puwrposes of this Seetign 17, a “Non-
Monetary Default” shall mean the failure of Seller to close this transaction afier Buyer has
tendered full perforrnance 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 owncrship status which is not
practicably susceptible to financial satisfaction prior to Closing and was not accepted by Buyer
as a Permitted Encumbrance during the Feasibility Period.

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

17.1.3 Seller’s Willfnl Refusal. For the purpose of this Section 17, “Seller’s
Willful Refusal” shall mean the wrongful failure of Seller to close this transaction for reasons

within Seller’s control, after Buyer has tendered full performance.

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

17.1.4,1 In the event of 2 Non-Monetary Default, Buyer shall have
ten (10) business days following such default in which to elect in writing 1o terminate this
Agreement or waive the Non-Monetary Default and close this transaction. In the event Buyer
elects to terminate this Agreement, this Agreement shall thereupon be null and void and the
Eamest Money shall be immediately returned to Buyer, together with any intercst eamned
thereon. If Buyer elects to waive the Non-Monetary Default and close the transaction, then
Closing shall occur within ten {10) business days after Buyer's written notice to close. There
shall be no adjustment in the Purchase Price and Buyecr shall accept whatever title Seller may be
able to convey.

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

17.14.3 In the event of Seller’s Willfu] 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 Defanlt. In the event Buyer fails to close this transaction afier Seller has
tendered full performance and all conditions to Buyer’s obligation to close have been satisfied,
Seller shall be entitled to immediately receive the Earmest 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. Custowmer Deposits.  Any meter deposits collected by Seller, refunds of which
are payable to Seller’s customers, shall be transferred 1o Buyer and refunded by Buyer as and
when due. Seller shall provide a list of all such refundable customer deposits and meter deposits
to Escrow Agent and Buyer prior to Closing,

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

Section 20. Meter Readings and Billings.

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

20.1.2 Seller shall continuve 1o bill in its usnal sequence for water usage prior to
Closing and may, at its option, delay its usual billing sequence to coincide with the Final
Reading,

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

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

Section 21, Miscellaneons Previsions.

21.1  Notices.

All notices and communications hereunder shall be in writing and shall be given by
personal delivery, private courier whose practice it is to obtain a receipt upon delivery, or mailed
first class, registered or certified mail, postage prepaid, and shall be deemed received upon the
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 Associalion, Inc. Gary Smyth
c/o Tierra Linda Homeowners Association Water Company c/o Smyth Steel
4729 E. Sunrise Drive, #311 4010 Eagt Ilinois

Tucson, Arizona 85718 Tucson, Arizona 85714
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21.2 Natwre of Agreement,

21.2,1 Agreement Negotiated. The terms and provisions of this Agreement
represent the resulis of negotiations between Seller and Buyer, each of which has been
represented by counsel of its own choosing and none of which have acted under duress or
compulsion, whether legal, economic or otherwise. Consequently, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Seller and Buyer bereby 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 aw 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 drafi or any earlier draft thereof. The Rule of Strict Construetion
shall not be used to interpret this Agreement, but rather this Agreement shall be construed 1o
provide each party with the benefit of the bargain it has struck with the other party.

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

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

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

herennder, shali be binding upon the respective successors, assigns and heirs of Seller and Buyer.

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

21.2.6 Other Agreements. Seller shall not enter into any contracts, leases,
agreements or amendments to existing agreements or encumbrances affecting the Assets while
this Agreement remains in force or subsequent to Closing of this transaction without the express
written consent of Buyer, other than to remove a matier 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 pariner, nor a joint venture partner of the other. It is also
expressly agreed and understood that neither Seller nor Buyer has any obligations or duties to the
other except as specifically provided for in this Agreement.

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

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

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

21.5.3 Adverbhs. 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 arc fully
incorporated herein as though set forth at length herein,

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

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

21.6 Force Majeure. The lerm “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 to: Acts of God, acts of the public enemy,
wars, inswrections, civil unrest, riots, terrorism, labor disputes, boycotts, fires, explosions,
floods, unanticipated adverse geological and weather conditions, and sets of judicial or military
authoritics. Neither party will be liable to the other for any delay or non-performance of its
obligations under this Apreement 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 occurtence 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 terminate the Agreement with respect to the unperformed
part of the Agreement and the Earnest Money shall be returned to Buyer.




Section 22. Inspection, Acceptance znd Maintenance of Assets.

22.! Buyer, Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Assers as it deems reasonably pecessary, and will accept the Assets in
“AS 1S” condition, with no warranties express or implied except as set forth in Seetion 6 of this
Agreement,

222 Seller. Seller agrees o maintain the condition of the Assets in their current
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from
the Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take all reasonsble 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. Miseellaneous

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

232 Annual Regulatory Assessments. Seller agrees and acknowledges that it shall be
responsible for and pay all accrued and or paysble ACC and RUCO Annual Repulatory
Assessments at or prior to Closing.

SELLER:

Tierra Linda Hozwncrs Associ?ion, Inc.
By:

FoberrP, Zamm¥, President

BUYER:

Gary Smyth, a married man, degling with his sole
and separate property {on behalf of himseif and
his heirs and assigns)

S A
Gary Smyth
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Eserow Agent:

Copy of Agreement, including the Exhibits

Attached hereto, received and acknowledged:

Title Security Agency of Arjzpna,
An Arj ? corporat'/f
B}_{a ji Aol

Namey Judith C. Susalla
Titlg: /Escrow Agent

Date’Received: 2/28/2011

-19-



ESCROW AGENT:

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

Fidelity National Title

By:
Name:_Lisa Quipley

Title:_Bscrow Agent
Date received:

C:\Documemz and Sening\Angels TriCo\Larmy\Gary B, SmptAPA-TEROA 1 3MAYDSGaul vera. 3 FINAL dox
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Tierra Linda Homeowners Association, Inc.
(Legal Description)

Tierra Linda Homeowners Association, Inc.
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OOCKET NO. W-04236A-04-0075

PARCEL A

All that certain real property situated in the County of Pima, State of Arizona, being a pert of that
parcel described i Docket 5730 at Page 226 thereof, records of said Pima County, in the north
balf of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

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

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

- BEGINNING of Parcel "A" herein described,

THENCSE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49' 46" E, 335.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932;

THENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linds, 2 subdivision of said Pima County recorded im Book 17 of Maps and
Plats at Page 92 thegeof, S 00° 09’ 35" K, 624.72 feet (Record), S 00° 10' 41 E, £26.26 feet
(calculated), to the southwest comer thereof, marked by a No, 4 rebar with registration tag RLS
26932,

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

N 89° 50' 21" E, 522.53 feat (Record) C)N
N 89° 51'90" E, 923.97 feet (calculared)

N 89 °49' 46" E, 925.11 feet (measured) 1o the southesst corner of said Lot %&e@y 2
" diameter rebar with registration tag RLS 15933;

THENCE leaving said southeast corner, southerly along the west ngm-of-wag)a? of an
Socorro as shown on the plat of said Tmra Linda ==
%l

S 00° 16'51" B, 1465.00 feet (Record) 25
S00° 17" 12* E, 1465.00 feet (calculated) =
8 00° 15' 53" E, 1465.55 feet {(measured) to the northeast comer of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a %" rebar;

THENCE leaving said northeast corner, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89° 50° 21" W (Record), S 89° 51' 38" W, 926.57 feer
(celculated) 10 a point thereon; ‘

THENCE leaving said north line, ponthwesterly, N 33° 16' 52" W, 276.55 feet 10 2 calculated
poinr; )
THENCE Jeaving said point, northerly, N 00° 11' 46" W, 181.14 feet to & calculated point;

W
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THENCE leaving said point southeasterly S 85° 57° 43" E, 104.77 feet 1o a calculated point;
THENCE leaving said point, northwesterly, N 06° 20° 24" W, 282,28 feet 1o 2 calculated point;

EXHIBIT A 67104
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DOCKET NO. W-04236A-04-0075

THENCE Jeaving szid point, southwesterly, S 73° 29' 57" W. 29.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37° 32" W, 226.98 feet to 2 calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 198.23 feet to & caleulated point;

THEBNCE leaving said calculated point, westerly along a line beipg paralle] with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to 2 point thereon;

THENCE leaving said poipt, northerly, N 00° 11' 46" W, 430.00 feet to a calculated point;
THENCE jeaviog ssid poipt, westerly, S B9° 48" 14" ‘W, 53.91 feet to a calculated point;
THENCE leaving said point, nostherly, N 00° 11' 47" W, 430.00 fee: to 8 calcu)ated point;
THENCE leaving said point, easterly, N 89 48’ 14" E, 820.00 feet to a calculated poiny;

THENCE leaving said point, northerly, N 00° 11' 46" W, 428.00 fest 10 & calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932,

THENCE leaving said point, easterly along said right-of-wey line, N 89° 48' 11" B, 370,70 feet
1o the TRUE POINT OF BEGINNING;

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

Parcel B

All that certain real property situated in the County of Pima, State of Arizona, being & part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
helf of Section 29, Township 12 South, Range 11 Bast, Glis & Salt River Meridian, more
particularly described 83 follows:

BEGINNING at the southwest corner of the north half of said Section 29, marked by & %"
diameter rebar with registration tag R1S 4399 and Pims County Depantment of Transportation
reference ties;

THBNCE from said paint of beginning, northerly slong the meagured west lipe of the northwest
quarter of said Section 29, N 00° 13' 13" W, 868.89 feet 1o a calculated point thereon;

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

THENCE 1caving gaid parallel line, northerly, N 00" 11' 46" W, 440.00 feet 1o a calculated point;

67104
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THENCE leaving ssid calculated point, easterly atong 2 line being paralle] with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 1053,13 feet to a point thereon;

TE:'IBNCB leaving said parallel line, northeasterly, N 68° 10'39" E, 198.23 feet o a mlcu!atcd
powt,

THBNCE leaving said point, southeasterly, § 16° 37' 32" B, 226.98 feet to a calculated point;
THENCE leaving said point, nomasmﬂ}, N 73° zé' 57" B, 99.62 feet o a caleulated point;
THENCE leaving said point, southeasterly, S 06° 20° 24" E, 282,28 feet to a calculated point;
THENCE leaving said point, northwes;cff , N B5°57°43" W, 104.77 feet t» a calculated point;
THENCE leaving said point, southerly, S 00° 11!'46™ E, 181.14 feet 1o a calkulated point;

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

THENCE leaving szid point, westerly slong said north line, S 89° 51' 38" W, 308,11 feer
{calculated), S 89° 51" 12" W, 306.50 feet (measured) to the northwest comer of said recorded
parcel, marked by a ¥&" reber;

THENCE leaving said nosthwest corner, soutberly along the west line of said recorded parcel,
8 00" 12' 16" E, 509.00 feet (Record), § 00° 13' 24" B, 509.00 feet (calculated), S 00° 02' 30" E,
508.96 feet (measured), to a pomt oo the south Line of the vorth half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932;

THENCE leaving said point, westerly along said south line,

S B89°50'21" W, 2671.64 feet (Record),

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

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

67104
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Parcel C

All that cestain rea) property situated in the County of Pima, State of Arizona, being a part of that
.parce] described in Dacket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 Bast, Gila & Salt River Merldian, more
particularly described as follows:

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

THENCE from said point of beginuing, southerly along the measured west line of the porthwest
quarter of said Section 29, 8 00° 13' 13" E, 45,00 fect 1o the TRUE POINT OF BEGINNING of
Parce] "C* bercin described, marked by a No. 4 rebar with registration tag RLS 26932;

THENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tisrra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, being paralle] with
the porth line of the northwest quarter of said Section 29, N 83° 48' 14" E (Basis of Bearings per
gaid plat of Tierra Linda), 2270.00 feet 10 a point thereon, marked by a No. 4 rebar with
regisnation tag RIS 26932;

THENCE leaving said night-of-way line, soutberly, 5 00° 11' 46" E, 428.00 feet 1o a calculated
point;

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

THENCE leaving said paralle] line, sautherly, § 00° 11' 47° B, 430,00 feet to a calculated poin;

THENCE leaving seid caloulated point, easterly along aline being parallel with the nosth line of
the porthwest guaster of said Section 29, N 89° 48’ 14" E, 93.91 fect to a point thereon;

THENCE leaving seid parallel ne, southerly, S 00° 11’ 46" E, 430.00 feet to a calowlated point;

THENCR leaving seid calculated point, wesierly along a ime being parallel with the porth line of
the: northwest quarter of said Section 29, S 89° 48’ 14” W, 38.00 feet to a point theresn;

THENCE leaving said paralle] ¥ine, southerly, S 00° 11' 46" B, 440.00 feet to a calculared point;
THENCE leaving said calculated point, westesrly alopg 2 line being paralle] with the notth line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 1505.18 fest 1o a calculated point on
the mepsured west line of the northwest quarter of said Section 29;

THENCE leaving said parallel line, northerly alonp said west line, N 00° 13' 13" W, 1728.00 feet
" t0 the TRUE POINT OF BEGINNING;

CONTAINING 67.05 acres of land {M/L}; subject to and topether with all matters of public
record,

4 67104
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Appendix “C”

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

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




WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES
for the
Tierra Linda Nuoeva
Phase 1 and Phase 2 Onsite and Offsite

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

RECITALS:

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission (“ACC") to provide water service in and around Ticrra
Linda Nueva, including Lot Nos. 50-56, 64-119, and 177-190 (*Phasc 1), and Lot Nos. 35-
49, 57.63, and 151-176 (Phase 2'") as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference (collectively the “Property™); and

B. Cerain on-site and offsite waier facilities have been designed,
construcied, instafled and conneeted to Company’s system in order to permit Company 1o
dellver adequate water service to the Property; and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and off-site
water facilities pursuant to its request of Company 1o provide water service to the Property,
subject to Company's approva! of such design and construction,

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

1, Facilitles o be Constructed: This Agreement governs the construction,
installation and financing of the Water Facilities set forth in engineering plans WATER

DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-119, and 177-190, Chris
Brozek, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
i, Lots 35-49, 5§7-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLANT, Westland Resowrces, Engineer, dated April 16, 2004,
incorporated hersin by this reference as Exhibit B (the "Plans"), as modified in final
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality (“ADEQ”) or its delegatee and/or such cther governmental agency, if
any, having authority 1o review and approve the enginecring plans, Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
sie facilities constructed pursuant to the Plans are hereinafter 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
wil} be the subject matter of separate and distinct agreements.

2. Applicant 1o Construct and Pay; Applicant has designed, constructed
and instailed the Water Facilities and paid all of the costs related thereto, and has completed
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and paid the costs of engineering, compuier modeling analysis, materials, fabor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrative overhead, attorney's fess, approvals, testing, comrection, insurance
and bonds.

3. Advence 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 logether with Company’s costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (if) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of constructlon, and (ili) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars (3186,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighly-Five Dollars ($549,685) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof,

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

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

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

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

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

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

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

Company.

6, Refund of Advance: Applicant’s costs for the construction and
insta}lation of the Water Facilities, to be advanced by Applicant 1o Company pursuant to this
Agreement and evidenced by Invoices furnished to Company pursuant to Paragraph 4 hereof,
are subject to refund by Company to Applican, 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 pross receipts collected as sales taxes, franchise fees andfor any other
assessment, fee, ax or charge imposed by a state, federal or local governmental body or
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pursuant 10 a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service Jine of each customer located within the Property
leading up to and taken from water mains instslled by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of-construction pursuant to this Agreement.
Any balance remaining at the end of the ten (10) year period shall become non-refundable
unless the refund period is exiended from year to year at the sole option of Company. No
interest shall be pald on any amount advanced by Applicant pursuant to this Agreement.

7. Company’s Right of First Refusal: Before selfing or transferring the
refund obligation of Company under this Agreement, Applicant shall first give Company, and

its heirs, snccessors and assigns, reasonable opportunity to purchase the same at the same
pricc and upon the same terms as contained in sny bona fide offer which Applicant has
recelved from any third person or persons which Applicant may desire to accept.

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

9. Provision gnd Use of Easements; Applicant shall, at no cost to and in a
form acceptable to Company, fumish 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.

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

11, Contracior’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 2 Class A, A-12 or A-16 license).

/

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

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

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

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

16. Title 1o Property: The Water Facilities constructed pursuant to this
Agreement shall become the property of Company upon the cffective date of this Agreement,
and shall remain the sole property of Company without the requirement of further written
docvments of transfer. Applicant shall not have any further right, title, ownership or
ownership interest hercin whatsoever, except for the right Lo receive refunds of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall furnish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchaniable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

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

18. Indemnification:

18.1 Applicant shall indemnify and hold harmiess Company, its officers,
directors, members, agents and employees from end against claims or expenses, including
penaliies 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 1o any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. In case any sil or other proceeding shall be brought
on sccount of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein;

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expeases, 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 o
or caused by the active or passive negligence of Cormpany, its agents, servants, emplayees,
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 asseme the defense at Company's
own expense and will pay all judgments rendered therein;

183 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 Facilitics, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended from time to time. This
Apreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior 1o the actual delivery of water service to individual lots
within the Property.

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

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

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

21. Nop-Apents: lt is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenscs on behalf of Applicant and that Applicent is not an
agent of Company and shall not incur any cosis or expenses on behalf of Company.

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

Tierra Linda Homeowners Association, Inc.

c/o Tierra Linda Homeowners Assooiation Water Compary

PO Box 69868

Tucson, AZ 85737

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

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

24, Righis_and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition o 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 & wajver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
10 act constitute an approval of or acquiescence in any breach, except as may be specificafly
agreed in writing.

25, Litigation: Should ltigation be necessary to enforce any term or
provision of this Agreement, or 10 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 Apreement/Time of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be aliered, amended or

supplemented in writing. This Agrecement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hercunder, Walver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited 10 the
particular instance and shail not be deemed 1o waive future breaches of the other party of the
same or other terms, conditions or covenants.

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

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

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

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

By Rogeny P. Zamnm T
Tile: Preos DEaT
Date: #Z% 29 2

P

Approved:

Date:

Utilities Division:
Arizona Corporation Commission

APPLICANT

Tierra Linda Developmem, LLC,
an Arizona limited liability
company

By: __RegerT . ZArmruT

Title: M sz

Date: -*—6/&3/ (o 4

ACKNOWLEDGMENTS

STATE OF ARIZONA )
) s8,
COUNTY OF PIMA )

Onthis _22 day of YA _ 2009, before me, the undersigned,

a Notary Public, personally appeared £2862T A 24mwr-who acknowledged himself to
be the gHAmgEof TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained,

IN WITNESS WHEREOQF, 1 have hereunto set my hand and official seal,

L

otary Public
\

STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

7= D\ DEUCRAH A MELSON

R P N

S LTI Enty Lt SN e i Ve st sl AT
Ty i A l:-

4

T teiean, patude W
3 (RO ] o

On this é 3 day of _“JTUAL , 2009, hefore me, the undersigned,

a Notary Public, personally appeared

acknowledged himself 1o

be the@ez oo of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC,, an
Arizona corporation, and that he/she as such, being authorized so 1o do, executed the
foregoing instrument for the purposes therein contained.
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( ' IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal.

Notary Public

- HELSON

L

C\Documents ané Smloyg\Anges Tryjiliodarm\Gary E. SmytnTL- WMEXT.A 15MA Y09 Foud vizx 3 oin FINAL doc
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Appendix “D”

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

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




FIRST AMENDMENT TO
ASSET PURCHASE AGREEMENT

This First Amendment to Asset Purchase Agreement (“First Amendment”) by and
between Tierra Linda Homeowners Association, Inc. (*Seller”) and Gary Smyth, a married man
dealing with his sole and separate property (on behalf of himself and his heirs and assigns)
(*“Buyer”) is effective as of this 11" day of April 2011.

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, 2010; and,

WHEREAS, the aforesaid required approval of the subject transaction by the ACC was
not obtained until December 10, 2010; and,

WHEREAS, other 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 11, 2011, which new Closing Date shall also be the
date for proration.
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Section 2. Aid In Construction Agreement. Proration of Seller’s refund 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
11,2011; and,

2. Buyer shall be liable for refunds due during the period April 11, 2011 through June
30, 2011.

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

SELLER:

Tierra Linda Homeowners Association, Inc.

By: i
ﬁoben@esidem

BUYER:

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

By: \9&0&0»4 ’f\\\\k\\\\

Gary Smyth S0

Page 2 of 2




FIRPTA
CERTIFICATION OF NON-FOREIGN STATUS BY INDIVIDUAL

Escrow No: 400-19666-JS
Subject Property: Tierra Linda Homeowners Association Water Company/Well Site
Tucson, AZ

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
withholding 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 Seller(s) name, home address and Social Security number is/are as follows:
Name and Address I. D. Number
Robert P. Zammit, President Tierra Linda 1l 39
Ty : R T 4]
Homeowner's Association, Inc., an Arizona non-profit 2>

corporation
4729 E. Sunrise Dr.

Suite 311
Tucson, Arizona 85718

.t\)

taxation (as that term is defined in the Internal Revenue Code and Income Tax Regulations.
3. 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 1
punishable by fine, imprisonment or both. Under penalty of perjury, the undersigned
declare(s) that the undersigned has/have examined this Tax Certification and that, to the best l

None of the undersigned Seller(s) is a non-resident alien for purposes of U. S. income ’

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 Assaciation, Inc., an Arizona
non-profit corporation ;_

NOTICE TO SELLER(S): 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.

Date: _ 4 '/MJ [, Zol/



S;% Title Security Agency of Arizona

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

April 10, 2011

To: Title Secority Agency of Arizona
Re: Escrow No.: 400-19666-JS

Previous instructions given you and contained in the Asset Purchase Agreement dated June 16, 2009 are hereby amended in
the following particulars only:

The partics herein instruct Title Security Agency of Arizona to pay the real estote commission, if any, as directed on the cantract or by special
instruction from the Broker.

The undersigned parties acknowledge that they have deposited with Title Security Agency of Arizona a complete and fully executed copy of the
Rea! Estate Purchase Contract and Receipt for Deposit/Escrow Instructions and all amendments thereto. The Seller and Buyer respectively, under
the above numbered escrow, hercby certify that the executed Real Estate Purchnse Contrnet and Receipt for Deposit/Escrow Instructions and the
Amendments thereto contained in the Title Security Agency of Arizona escrow file form the only binding agreement between said perties, os no
other formal written or oral purchasc agreements have been entered into between the parties.

TITLE COMMITMENT APPROVAL:

Buyer hereby acknowledges review and approval of the cammitment for Title Insurance issued by Title Security Agency of Arizona, as agent for
First American Title Insurance Company and agrees to accept the imatters set forth in Schedule B therein. The undersigned Buyer(s) shall
acquire title as follows; Gary Smyth, 2 married man as his sole & separate property. The Buyer's wife will deposit a disclaimer deed into
escrow at closing to be attached to the deed and recorded ns part of the transaction,

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

SALES PRICE AND LOAN AMOUNT:
Buyer(s) and Selier(s) herein acknowledge and agree that the Sales Price for the subject property is $70,000.00, by signing below the parties
further agree that the contract has remained in full force and effect and closing shall be on or before April 15, 2011.

PRORATION AND POSSESSION:

Proration date is to be April 11, 2011 . The pariics herein nccept all prorations as shown on the Settlement Statement on the sbove referenced
escrow. Any adjustments made regording said proralion shall be handled between the parties direct and outside of escrow, including buwt not limited
to: CWH?2 Water System Operator, Crescent Security Systems. Possession of property and transfer of utilities, if any, shall be settled between the
parties direct and outside of escrow. 1t is further agreed that the MXA proration will be from the date of Acceptance of the Joint Application or

September 24, 2010 to closing.

REAL ESTATE TAXES, including Personal Property Taxes

Real cstate taxes shall be prorated based on the tax year 2011 in the amount of §_11.78 . The undersigned Sellers arc responsible for payment
of the 2010 and prior __taxes, and prior years if applicable. Seller further ncknowledge that he/she will pay any additional interest and/or penalties
incurred after clase of escrow, if due to no foult of the Escrow Agent, the Treasurer's Office does not post payments reccived in a timely maaner. If
such additionel interest and/or penaltics are due, Sellers shall pay within five (5) business days upon written demand from Title Security Agency of
Arizona, remit to Title Security Agency of Arizona the sum requested for payment of same,

Buyer shall be responsible for payment of the _2011 and subsequent taxes _taxes to the Pima County Treasurer 520-740-8341 at 115 N. Church
Ave., Tucson, AZ B5701. The current tax code number for the subjcct property is 215-29-0530 and 215-29-054B which is currently exempt . The
1* hatf year taxes are due October 1* and become delinquent on November 1¥. The 2™ half year taxcs are due March 1* and become delinquent on
May 1¥. Buyer is responsible for payment of taxes and late penalties, if applicable, regardless of whether or not Buyer recejves a tax bill from the
Pima County Treasurer. (If taxes arc impounded by a Lender established impound account, the Buyer's Lender will pay taxes on behalf of the
buyer,)

In the event there are personal property taxes, the parties agree to adjust outside cﬁioﬁ% and hereby relieve Title Security of any and
all liability concerning the payment or proration of personal property taxes. LD . % 5




Escrow No.: 400-19666-1S

COURIER/OVERNIGHT FEES:

Buyer(s)/Seller(s) agree to pay their respective courierfovernight fees in the amount of $20.00.

WELL EXISTENCE:
Title Security Agency of Arizona will complete the ""Request to Change Well Information Form” and will also charge the transfer fee of
$120.00 for the Arizonn Department of Water Resources half to the buyer and half to the selter.

HOMEOWNERS ASSOCIATION:
The undersigned Sellers herein certify and attest that there is on active homeowners association on the subject property. Buyers herein agree and
understand that they shall be responsible for any future homeowner association dues and/or assessments that may become duc in the future.

INSURANCE: The buyer will provide insurance on the property as set forth in paragraph 6.1.16 of the Asset Purchase Agreement and al)
costs will be paid by the buyer direct and outside of escrow.

SATISFACTION OF TERMS AND CONDITIONS:

All parties herein certify that they have personal knowledge that all terms, conditions, contingencics and repairs agreed 10 in the conlract/escrow
instructions have been satisfied and/or completed. 1f applicable, Buyer has reed and approved the Seller's property disclosure statement and parties
instruct Title Security Agency of Arizona to proceed with closing and recordation.

INVOICES:
If for any reason invoices for work performed on premises ure not deposited into escrow, all payments duc shall become the responsibility of the
parties to pay direct and outside this transaction.

Parties signatures on Settlement Statement approve costs and jtemns 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 date and further
agree to immediately deposit with Escrow Agent any additional funds that may be due.

The undersigned agree, if requested by Title Security Agency of Arizona to fully cooperate and adjust for clerical ervors, 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 Settlement 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) »

Tierra Linda Homeowner’s Association, Inc., an Arizona non-
%a O ﬂ,\M A

profit corporation
Gary Smyth ) \

Rdbert P@residem

~



400-19666-15

Date: April 10. 2011
Escrow No.:  400-19666-JS

Escrow Officer: Judy Susalla

ESCROW TERMS AND CONDITIONS
COMMERCIAL

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

I

Deposit of Documents and Funds by Parties. Seller and Buyer will deposit with Escrow Agenl 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 otherwise specified.

Disbursement of Funds. They instruct Escrow Agent to pay from 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 unti! 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 time as set forth in the
Purchase Contract, Escrow Agent shall deliver to the proper party, or record or file in the appropriate public office, 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 wil} 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 funds of the undersigned which
are on deposit with the Funds Depository. Therefore, the parties hereby release Escrow Agent from any liability and
assume all responsibility for any loss which may result from a lack of FDIC or FSLIC insurance in excess of $250,000.
IF SO INSTRUCTED BY SELLER OR BUYER, ESCROW AGENT WILL INVEST ANY DEPOSITED FUNDS IN
AN INTEREST BEARING ACCOUNT ESTABLISHED IN THE NAME OF TITLE SECURITY AGENCY OF
ARIZONA AS ESCROW AGENT. THE DEPOSITING PARTY HAS A RIGHT TO EARN INTEREST ON ANY
ESCROWED FUNDS WHICH ARE DEPOSITED IN THE INTEREST BEARING ACCOUNT. A GOOD FAITH
ESTIMATE FOR INTEREST EARNED ON A TYPICAL INVESTMENT ACCOUNT WITH A FEDERALLY
INSURED INSTITUTION 1S AS FOLLOWS: DEPOSIT OF 51,000 AT 5% PER ANNUM WQULD 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.

Taxes/Assessments. Personal property taxes and assessments, if applicable, are to be prorated based on the latest
tax/assessment bill(s) available 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 Costs/Escrow 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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10.

14.

15.

Close of Escrow. Should Escrow Agent be closed on day of compliance with these instructions, the requirernents may be
met on the next succeeding day Escrow Apent is open for business. "Close of Escrow" shall mean full 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.

. 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 of 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
Property; (vi) investigation and/or 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 (xii) verification,
renewal, consent to or transfer of, or release from, any franchise or lease or licensing rights. All 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.

Unclaimed Funds Charge. Pursuant to ‘A.R.S. Section 44-317 Escrow Agent 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 afier Escrow Agent has made a diligent effort to locate the party which includes wrilten notice.

. Conflicting Demands. Seller and Buyer authorize 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 alternative, Escrow Agent may at 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 attomey's fees incurred in connection with any interpleader action from any funds before
depositing those funds into court.

Cancellation. Seller(s) 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 cancellation/special services charge. The additional fee/charge [d will [0 will not be
required for this transaction.

Upon the close of escrow, the additional fee or charge shall be credited against the closing costs of the party
depositing the money as shown below:

Amount of additional fee or deposit paid by Seller | §
Amount of additional fee or deposit paid by Buyer | §
Toial 5

250.00

GOOD FUNDS LAW: All parties are aware and understand that Arizona Revised Statutes Section 6-843 requires that an
escrow apent disburse money from an escrow account only if funds are deposited and available for withdrawal.
Availability of funds is determined as follows:
6] ELECTRONIC TRANSFERS ("wired funds”) are available for disbursement THE SAME DAY AS
RECEIVED.
(i) CASHIER'S CHECKS, CERTIFIED CHECKS OR TELLER'S CHECKS are available for disbursement
THE SAME DAY AS DEPOSITED.
(iii) CHECKS made by an affiliate of a state or federally regulated depository institution when the check is
drawn on that institution are available for disbursement THE SAME DAY AS DEPOSITED.
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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 drafi
shall be payment to Escrow in compliance with any of the requirements hereof, until it is advised by the Bank in which it
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).

. 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 1o 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 2 demand for mediation has
been filed, there shall be no ex parte 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”). 1n the event he/she deems that they are not,
he/she shall utilize best efforts to obiain the 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 fifieen (15) 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 is 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 matiers pertaining to settlement
negotiations, and not subsequently admissible at any further 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 further negotiations are
unlikely to achieve further meaningful results, he/she shall declare the mediation procedure terminated. In the event
mediation is unsuccessful, either party may proceed to elect to resolve the dispute through binding arbitration, by
delivering written notice to the other within fifteen (15) days after the termination of the mediation process.

. 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 first be resclved 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 are 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 Association. The arbitrator shall conduct the arbitration under the Arizona
Uniforma Rules of Procedure for Arbitration. In the event of any conflict between 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 of the arbitration, including attorneys’ fees.

. Governing 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.

. Binding Effect; Assipnment. 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.
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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
CONTAINED IN THESE ESCROW TERMS AND CONDITIONS. THEY UNDERSTAND THAT ESCROW AGENT IS
RELYING UPON THIS ACKNOWLEDGMENT IN CLOSING THE SUBJECT ESCROW.

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

fote AN et —
Gary Smyth
\‘ Robefd P. z@mm

ESCROW ACCEPTANCE PROVISION
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AFFIDAVIT

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

10.

11,

That they are the owners of that certain real property known as Tierra Linda Homeowners Association Water
Company/Well Site Tucson, AZ in the County of Pima, State of Arizona, described in First American Title
Insurance Company Commitment to Insure No. 400-19666 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 I 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 hereto as EXHIBIT "A" and
made a part hereaf 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 from 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 any or al} 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 and/or 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 duning the
last twelve (12) months for alterations, repair work, or new construction on the Property, except: (if none, state
"NONE").

N oni=

The building or buildings located on the Property were completed more than 4 years ago.

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

NoNE
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13. That no person(s) other than those mentioned above have 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 Title 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 // 2011

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

BY:

Robfrt P, Zamm President

STATE OF ARIZONA }
SS

County of Pima

The foregoing instrument was acknowledped, subscribed, and sworn to before me, the undersigned, this ﬂ:ﬁf April ,
2011 by Robert P. Zammit, President of Tierra Linda Homeowner's A§§ociat1 n, Inc., an Arizona non-profit corporation

My commission expires /e C;ZI/ /0/// -

'
a
RY PUBLIC
STATE OF ARIZONA
County of Pima
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AFFIDAVIT OF NO LIENS

Escrow No.:400-19666-JS

Before me, the undersigned authority, on this __ day of April. 2011, personally appeared Tierra Linda Homeowner's Associntion, Inc., an
Arizonn non-profit corporation, hereinafier referred to as Seller(s)/Borrower(s), personally known 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 true and correct.
1. 1/ We are the Owner’s of the real property/land described as follows:
See Exhibit A attached hereto:
There are no liens against the real property/land and no judgments or tax liens against us, the subject property is free and
clear of any Mortgage, Deed of Trust, or any other type of instrument that places an encumbrance secured by the subject
property or owner of record.  (If there are additional liens, the Undersigned must disclose at this time, and Escrow Agent
and/or Title Insurer reserve the right to make additional requirentents prior to issuance of any policy of title insurance.)

2. All taxes and assessments by a taxing suthority are paid through 2010 and there have been no special tax assessments granted
on the real property/land or tax exemptions that were not lawful.

3. All assessments by the homeowner’s association or other governing body with authority for the
subdivision/condominium/town or patio home are paid current, and there are no outstanding assessments payable that have
not been disclosed to all parties.

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

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

1/ 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 mortgage.

Dated: 4/10/2011

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

RoYert P. @resident




AFFIDAVIT OF NO LIENS

Stateof  ARIZONA }ss:
County of Pima

On this Z/L’Ey of April, 2011, before me,

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

Robert P. Zammit, President of: Tierra Linda Homeowner's
Association, Inc., an Arizona corperation

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are 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 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/a ’;1 :fﬁcial seal,
-
Notary Public 1%4%//

0
My commission exp%es =y 0/// Z.

=
2 ””Mm”””””””f

Cfiicial Seal N
NOTARY PUBLIC
STATE OF ARIZONA
Counly of Pima
_JUDITH C, SUSALLA
.My Commission Explres December 10, 2012

A -
A L e e, o

FORNOTARY SEAL OR STAMP



Exhibit "A"

Parcel 1:

WELL SITE located Southeast of Lot 20, TIERRA 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 §9° 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.
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CWH2 Services, LLC, P.O. Bax 70022, Tusson, AZ 85737

CWH?2 Services, LLC

9/25/2005
Re; Water Management / Operations Agreement — Tierra Linda HOA
Attn; Robert Zaramit -

viafax 529-12/2-

From: Christopher W. Hill, CWH2 Services, LLC
Home 297-2185, Cell 904-0741, Fax 297-9494

Robert:

CWH2 Services is pleased to offer professional management services to
Tierra Linda HOA (Company). Management services will be provided by
CWH2 Services, in the persons of Christopher Hill and associates, serving in
the capacity as Management and Certified Operator services for the
Company. The relationship of CWH2 Services and the Company will be an
independent contractor — client relationship. Chlorinstion disinfection
facilities at the well site(s) is strongly encouraged.

=
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Sep 25 05 08:39p Christopher W. Hill D= -9993 p.o

CWH?2 Services, LLC, P.0O. Box 70022, Tucson, AZ 85737

SCOPE OF SERVICES
CWH2 Services, LLC responsibilities and duties include:

1 ~ Provide Management / Cestified Operator services for the Company.
Make periodic visits, make adjustments, monitor, and determine system is in

good operating condition.

2 — Perform monthly meter reading, new meter installations, billing and
collections for the Company’s new or connected water services. Provide
Company monthly statistics on consumption, billing and accounts
receivables.

3 ~ Provide monthly bookkeeping services, and provide Company monthly
financial statements, including balance sheet, income statement and trial
balance. All pertinent records are understood to be the property of the
Company.

4 — Manage bank accounts(s) and perform monthly accounts payable
services for all vendors per Company’s authorization.

5 ~ Provide periodic reports to required agencies, ADEQ, ACC and ADWR.
6 — Act as liaison representing Company in affairs associated with
administering financial functions, management, regular maintenance and
operation, and compliance of the Company’s statutory requiremerits (e.g.
ADEQ, AWDR, ACC and any other regulatory entities).

7 ~ Provide flexibility in 2 professional environment to complete tasks as
accepted by the Company.

8 — Work with Company’s owner(s) or Board of Directors, engineers,
accountants, atiorneys, eic., as needed.

9 - Supervise Company’s cestified operators on plant and distribution,
govemmental compliance, billing, water usage, eic.

Page 2 of 5, CWH2 Services Management / Opesations Proposal ~Tiema Linda HOA
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CWH?2 Services, LLC, P.O. Box 70022, Tucson, AZ 85737

10 — This agreement shall commence on full execution by the parties and
terminate 90 days following written notice by either party 1o the other of
termination.

11 ~ Term of this agreement is for one (1) year from the date of signature
and automatically renewed annually, unless terminated by either party per
#10 above. Fees in Attachment A will be increased 3% annually, or by CPI,
whichever is greater, per automatic renewals.

12 - Indemnification

Either party to this agreement shall hold the other party harmless for acts,
functions, emergencies or any other situations beyond the control of each
party, except for acts of negligence, willful neglect or intentional harm by

either party.
All notices shall be postage pre-paid and addressed:

CWH2 Services, LLC:
P.O Box 70022
Company; ﬂemﬂ\da"bmeovmersﬁtssoc.
Tierra Linda
(Qm Ssu)x HOA 6252 N. Swan Rd, Sulte 125
- Rucson, Az 85718
Tierra Linda HOA
By ?/a 205
Robért Z@Q " Date
kts: fﬁ? E>/D
CWH? Services, LLC
By:
Christopber W. Hilt Dete
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CWHZ Scrvices, LLC, P.O. Box 70022, Twcson, AZ 85737

10— Tlusagreexneatsbaﬂcommeneeonfnllexwxnmbyﬂwparhssand
tennmaﬁe%dxysﬁ)nnwmgwnﬁmnnhcebyamapmtytoﬂmotherof ;
tenmination.

11 — Term of this agreement is for one (1) year from the date of signature
and automstically renewed anvually, unless terminated by either party per
#10 above. Fees in Attachment A will be increased 3% annually, or by CPL
whichever is greater, per sutomatic renewals.

12 - Indenmification
Either party 1o this agreement shall hold the other party harmless for acts,

,ﬁmunm.anagmmoranyoﬁmtsmmmbeyondﬂscmmolofamh
-party, except for acts of negligence, willfill neglect o feational arm by — -

either paxty.
A notices shall be postage pre-paid and addressed:
CWH2 Services, L1.C:
P.O Box 70022
Tucson, AZ 85737
Contpany: . L e
Tiemra Linda HOA %ﬂmm
Add‘CSS) »
( Ricson, AZ 85718 125
Tierra Linda HOA
R o fos
Robént ¥ 7/Dﬁ{a
Its: E3:D
CWHZSernwc,L‘b(\,\)
By: . ‘I/)6'0<
ChQStOPhel'w. Date
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CWH2 Sexvices, LLC, P.O. Box 70022, Tucson, AZ 85737

Attachment A — Fee Schedule
1 —Management / Certified Operator Services — per Month

$75.00 per hour for all scope of services, up to 50 service
connections. Monthly hourly fees will not exceed
$ 750.00 _ per month.

Thereafier;
$10.50 Per Service Connection (51 to Build-Out).

Special services not detailed in this agreement, i.c.,
emergency services / repairs, special meetings (outside of
Pima County), etc. shall be billed at the hourly rate. (#7500 /4. )
2 — Meters, Billing, Collection and Vendor Payment Services
Included, except postage costs
3 — Lab Analysis not Covered by Monitoring Assistance Program

Cost, plus hourly rate (Niirate, Lead and Copper, DBP,
Monthly coliform, etc.)

4 — Approved Maintenance and Emergency Repairs and New
Meter Installs

Subcontractors — Cost ( PASS THROU G H ) ¢‘
-Or-

CWH?2 Services, LLC, all costs {(e.g. materials, new meters,
etc.) plus hourly rate

e
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CWH2 Services, LLC, P.O. Box 70022, Tucsan, AZ 85737

j 5 — Annual escalator per annual renewal: 3% or CPL, whichever is
| greater.

&
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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 married man as his sole &
separate property ("Buyer"), the receipt and sufficiency of which is hereby
acknowledged, Tierra Linda Homeowner's Association, Inc., 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 the
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 (b) has the absolute right and authority to convey same under the
conditions and terms set forth herein.




400-19666-1S

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 _//v#
day of April, 2011,

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

Aol A o —
Gary Smyth D N N
Robe{ P. z@: !
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EXHIBIT “A”
Schedule of Personal Property

ATTACH LIST OF ALL PROPERTY BEING ACQUIRED



EXHIBIT A"

Water System Assets

Real Estate
o [.68 acre wellsite, dkt, 10209, pg, 2027
o non-exclusive right to 20" wide utility and access easement to wellsite located within lot 20 of
Tierra Linda, Dkt. 17, Pg. 52
» non-exclusive right to S0’ wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

Structures and Improvements
» wellsite fencing and gates
e wellsite concrete slabs
e wellsite gravel and riprap

Wells and Springs
o well with 127 casing

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

Distribution Reservoirs and Standpipes
e wellsite ductile iron pipe, fitiings and connections
« 400,000 gallon storage tank, piping, fittings and connections
e 8" elevated overflow and supports

Transmission and Distribution Mains
e 1,520 )f 12" mains, (4) 12" valves
» 6,922 1f 8" mains, (31) 8" valves
» 1,000 If 6™ mains, (0) 6" valves
(15) 2" DVAs

Services
e Phase I: 37 single water services, 40 double water services, 2 irrigation services

e Phase2: 22 single water services, 13 double water services

Meters and Meter Installations
e 605/8" x 3/4" meters

Hydrants
e Phase [: !5 hydrants
e Phase 2: 8 hydrants

Other Plant and Misc. Equipment
e chlorination system
s cellular phone connection (o telemetry system

Water Hose for blowing Gff dead ends Value  $200.00
Oue Meter and 4 Couple of Fittings Value $130.00



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 payable pursuant to A.R.S. § 40-401.01, have been paid in full for gross operating revenues
received by the company during calendar 2010.

Dated this _// day ofdzﬁ,/tﬂml.

Tierra Linda Homeowners Association, Inc.,
an Arizong o tion

Ro#ert P. @mt




County of Pima

CERTIFICATE OF CORPORATE RESOLUTION

State of Anizona
} SS:

1, Za&e’t’t’—z P ’ZﬁNN) T, as 'PJZ’ESLDE‘N 7 of Tierra Linda Homeowner's Association, Inc., an
Arizona non-profit corporation, an Arizona corporation, do hereby certify that the following is a true copy of a resolution

passed wetmg of the Board of Directors of said corporation, duly called, and held at the offices of the corporation at -

o~ — on 4‘ 1 IH ) 5 :00 Py, at the hour of on said
day, at which meeting a quofuin was present: !

RESOLVED that Robert P. Zammit, as President of the corporation is hereby authorized to execute for and on behalf of
the corporation deeds, contracts of sale, morigages, deeds of trust, 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.
1 do further certify that said resolution was adopted by the unanimous vote of the directors present, and is now in full force and
effect.

IN WITNESS WHEREOF, I have hereunto set my hand, as Secretary of Tierra Linda Homeowner's Association, Inc.,
an Arizona non-profit corporation, , this _ | "~ day of April, 2011

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

BY:

Its:_/ Fredssi Pery K
\J

corpres




RECORDING REQUESTED BY
Title Security Agency of Arizona

AND WHEN RECORDED MAIL TO:
Gary Smyth

ESCROW NO.:400-19666-J5 SPACE ABOVE THIS LINE FOR RECORDER'S USE
400-19666-PJ

Special Warranty Deed

For the consideration of Ten Dollars, and other valuable considerations, 1 or we,

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

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

SUBJECT TQ: 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, 2011




Escrow No.: 400-19666-JS

Accepted and approved:

Grantees: Grantors:
Ticor Title Agency of Arizona, Inc., an Arizona
corporation, as Trustee under Trust no. 12,258
Gary Smyth
BY:
State of ARIZONA }ss:

County of Pima

On this day of April, 2011, before me,
The Undersigned 5
a Notary Public in and for said County and State, personally appeared
As Trust officer of Ticor Title Agency of Arizona, Inc., 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) is/are
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 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.

Notary Public
My commission expires




Escrow No,: 400-19666-JS

State of ARIZONA }ss:
County of Pima

On this day of April, 2011, before me,
The Undersigned .
a Notary Public in and for said County and State, personally appeared

Gary Smyth

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are 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 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.

Notary Public
My commission expires

FOR NOTARY SEAL OR STAMP



Escrow No.: 400-19666-JS

Exhibit "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 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 4" diameler 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 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.




RECORDING REQUESTED BY
Title Security Agency of Arizona

AND WHEN RECORDED MAIL TO:
Gury Smyth

ESCROW NO.:400-19666-JS

400-19666-PJ

SPACE ABOVE THIS 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

do/does 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.

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

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, 2011

K

RE: YOUR TRUST wEalass

YOU ARE AUTHORIZED AND D!RECTED TO EXECUTE
AND DELIVER THE INSTRIUMENT OF WHJCH THE
FOREGOING TRUE GOPY.

7

wwe 1)1




Escrow No.: 400-19666-JS

Accepted and approved:

Grantees: Grantors:

Ticor Title Agency of Arizona, Inc., an Arizona

corporation, as Trustee under Trust no. 12,258

Gary Smyth
BY:

Stale of ARIZONA }ss:
County of Pima

On this day of April, 2011, before me,
The Undersigned a
a Notary Public in and for said County and State, personally appeared
As Trust officer of Ticor Title Agency of Arizona, Inc., 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) is/are
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 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.

Nolary Public
My commission expires




Escrow No.: 400-19666-JS

State of ARIZONA }ss:
County of Pima

On this day of April, 2011, before me,

The Undersigned s

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

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) is/are 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 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.

Notary Public
My commission expires

FOR NOTARY SEAL OR STAMP




Escrow No.: 400-19666-JS

Exhibit "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 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 Mendian, more particularly described as follows:

BEGINNING at the center quarter comner 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 4" 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 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

CLOSING STATEMENT

Final
Seller(s)/Lender(s): Buyer(s)/Borrower(s):
Tierra Linda Homeowner's Association, Inc., an Arizona non-profit Gary Smyth
corporation
Property:  Tierra Linda Homeowners Association Water Escrow No: 400-19666
Company/Well Site Escrow Officer:  Judy Susalla
Tucson, AZ
Pima Closing Date: 04/11/2011
Proration Date: 04/11/2011
Date Prepared: 04/13/2011
Seller Description Buyer
Debit [ Credit Debit Credit
TOTAL CONSIDERATION:
I 70,000.00| Total Consideration 70,000.00]
PRORATIONS AND ADJUSTMENTS:
2,565.25| AJR to seller for prior months 2,565.25
764.15| AR for April 764.15
630.00 reimbursement for meter deposit 630.00
17,000.00 new service refundable AIAC deposit 17,000.00
L 41,468.09 loan repayment to Gary Smyth 41,468.09
3.23 County taxes 1/1/2011 to 4/11/2011 3.23
closing funds paid by buyer 14,895.58
PAYOFFS:
ESCROW CHARGES:
190.00 Escrow Fee to Title Security Agency of Arizona 190.00
300.00 Business Escrow fee-822 to Title Security Agency of Arizona d 300.00 .
50.00 filiing fees to Title Security Agency of Arizona 50.00
20.00 Wire Transfer Fee - 813 to Title Security Agency of Arizona 20.00
10.00 Basic Charges (Courier) - 810 to Title Security Agency of Arizona 1000
37.50 Recording Services - 814 to Title Security Agency of Arizona 37.50
TITLE CHARGES: o
493.00 Owners Policy Ch | Sec 101.A - Premium - $30000.00 to Title i
Security Agency of Arizona
ADDITIONAL CHARGES:
L 60.00 well transfer fee Arizona Dept of Water Resources 60.00
25.00 Deed fees and cioseout fees to Fidelity National Title _ !
60,286.82 73,329.40|Sub Totals Sub Totals 73,996.90 73,996.90 :
13,042.58 Net Proceeds Due to Seller ‘
73,329.40 73,329.40(Totals Totals 73,996.90 73,996.90
|
|
|
|
Previous editions are obsolete Page 1 Created by Rebecca Sauers on 04/13/2011 at 09:50:04 AM



Seller(s)/Lender(s):

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

corporation

Title Security Agency of Arizona
2730 E. Broadway, Sulte 100, Tucson, AZ B5716

{520)747-1644

CLOSING STATEMENT

ESTIMATED

Property: Tierra Linda Homeownars Assaclation Water
Company/Well Site

- Figures subject to change

Buyer(s)/Borrower(s):
Gary Smyth

Escrow No: 400-19666

Escrow Officer: Judy Susalla

Tucson, AZ
Pima Closing Date: 04/11/2011
Proration Date:
Date Prepared: 04/11/2011
Seller Description Buyer
Debit [ Crednt Debit [ crean
TOTAL CONSIDERATION:
| 70,000.00]__Tolal Considaration 70,000.00]
PRORATIONS AND ADJUSTMENTS:
2,565.25] AR 1o seller for prior months 2,565.25
764.15] AR for April 764.15
630.00 reimbursement for meler deposit 630.00
17,000.00 new service refundable AIAC deposit 17,000.00
41,468.09 loan repayment to Gary Smyth 41.468.09
.23 County taxes 1/1/2011 to 4/11/2011 3.23
PAYOFFS:
ESCROW CHARGES:
190.00 Escrow Fee 1o Tille Security Agency of Arizona 150.00
300.00 Business Escrow fee-822 Lo Title Security Agency of Arizona 300,00
50.00 filling fees to Title Security Agency of Arizona 50.00
20.00 Wire Transfer Fee - 813 to Title Security Agency of Arizona 20.00
10.00 Basic Charges (Courier) - 810 to Title Security Agency of Arlzona 10.00
37.50 Recording Services - 814 ta Title Security Agency of Arizona 37.50
TITLE CHARGES:
493.00 Owners Palicy Ch | Sec 101.A - Premium - $30000.00 to Title
Security Agency of Arizona
ADDITIONAL CHARGES:
60.00 well transfer fee Arizona Dept of Waler Resources 60.00
25.00 Deed fees and closeout fees to Fidelity National Title
60,286.82 73,329.40|Sub Totals Sub Totals 73,996.90 58,101.32
13,042.58 Net Proceeds Due to Seller Due From Buyer, via cenrtified 14,895.58
funds or cashier's check payabie
ta ( Title Security Agency of
zona)
73,329.40 73,329.40| Totals Totals 73,996.90 73,996.90
Seller{s)/Lender(s) Signatures: Buyer({s)/Borrower(s) Signatures:
Tierra Linda Homeowner’s Assotiation, Inc., an Arlzona non-profit
corporation
THP T~ oful = S LS NN
Gary Smyth
Robert &/ Zagrfnil, Pr§ﬂ nt =Y T
Settlement Agent:
ﬂj oy
: L j@é/ét./ 7 /" [
Title SecurityfAgency of Arizana Dats: /
Previous editions are obsolets Page 1 Created by Judy Susalla on 04/11/2011 at 10;27:41 AM
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Title Security Agency of Arizona

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

RECEIPT

RECEIPT #: 33190

Office:  Judy Susalla .

Escrow No. _400-19666 .
Date: April 11,2011
Received from: _Gary Smyth —
Escrow Name: _Smyth / Tierra Linda Homeowner's Association, Inc., an Arizona non-profit corporation
Type of Transaction: _Closing Funds
In the Amount of: _$14,895.58 In the Form Of: _Check # 304133

NOTICE OF RIGHT TO EARN INTEREST ON DEPOSITED FUNDS - ARS 6-834

Interest may be earned on all deposited funds by requesting the Escrow Officer who is handling your transaction o place the escrowed
funds into an interest bearing account. The Escrow Holder's charge to setup such an account is $25.00 (as filed with the Arizona
Department of Financial Institutions), and a fully completed and signed Form W-9 and separate specific directions to invest funds will
be required prior 1o setting up any such account. The funds so depaosited will earn interest ot the prevailing rate of interest paid by the
federally insured financial institution where your funds would be deposited. (For example; in a typical transaction, a $1,000.00 deposit
for a thirty (30) day period with the prevailing interest rate of 3% per annum, the interest camed would be $2.40). Title Security
Agency of Arizona or its underwriter shall not be responsible for any penalties or loss of principsl or any delays in the withdrawa! of
funds which may be imposed by the Depository as a resuit of the making or redeeming of the investment pursuant to our instruction.

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

NOTICE OF UNINSURED MONIES PURSUANT TO ARS 6-841.03
Monies depaosited in an escrow account sre not insured against Joss from fraud or theft by the State of Arizona or the United States
Govemment.

FDIC NOTICE AND WAIVER
The depositing party or parties hereto specificaily understand and acknowledge that any funds in excess of $250,000.00 deposited into
any single sccount are NOT insured by the FDIC (or any other governmenial agency) and the parties hereto hold the Escrow Holder
harmiess from any lass of funds incurred in the event of failure of institution where the funds are on deposit.

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

Copy of the foregoing provided to the following:
1. Seller

2. Buyer

3.

Title Security Agency offers CLOSING PROTECTION LETT

Created By Judy Susaila on 04/11/2011 13:49:30 PM
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91-532/1221

" BARY SMYTH : ’
- § Date fapril 11, 2011
Remitter 3

$  xxK14,895.58%0¢

Pay
+EEFOURTEEN THOUSEND EIGHT HUNDRED MINETY FIVE and 53/100%%x US Dollars’ .
+ &::‘L
To FRATITLE SECURITY QSEMCY - ESCROW # 400~13&844%% !
The Order
Of

AUTHORIZED SIGNATURE e




S;% Title Security Agency of Arizona

PROCEEDS AUTHORIZATION
April 10, 2011

Escrow No.: 400-19666-JS
Property Address:  Tierra Linda Homeowners Association Water Company/Well Site, Tucson, AZ
Seller/Buyer: Tierra Linda Homeowner's Association, Inc., an Arizona non-profit

corporation/Gary Smyth

Proceeds in the amount of § (subject to changes)

NOTE: This proceeds authorization is subject to your bunk placing a "HOLD ON YOUR PROCEEDS
CHECK".

I/We hereby authorize Title Security Agency of Arizona to disburse our proceeds as stated above in the following
manner. (choose one)

Hold/Call for pickup-  Phone No ﬁ ] 7~ Lfééd?
Mail to:

Overnight Delivery to:
(A $25.00 delivery fee will be charged for each overnight delivery)
Deposit to: (Deposit Slip Required)
Transfer funds to escrow with:
Please accept this as my irrevocable authorization (o assign the sum of §
from proceeds due the undersigned thru the above numbered escrow, to escrow
File# . No further authorization necessary. This instruction

Must be signed by all parties that may have an interest In those funds.

Wire Transfer Funds to; (Bank Name
Address: Phone#
ABA/Routing No: Account No:
Name on Account:
Type of Acct Checking O3 Savings O

(*1f applicable, a $20.00- Domestic and/or International Wire Fee will be charged and/or deducted from
your wire)

Provided that funds are wire transferred in accordance with these instructions, Title Security Agency of Arizona
shall not be liable for any act or omission of any financial institution or any other persons, nor shall Title Security
Agency of Arizona have any liability for loss of funds or interest thereof. The undersigned parties shall indemnify
and hold harmless Title Security Agency of Arizona, it successors and/or assigns. from any loss, liability and cost
incurred as a result of any incorrect information supplied.

ogano CJDIEQ

a

Accepted and Approved:

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

obert B~Zammiy, Presi

Escrow Officér~Branch 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 to:
Themas M. Pace, Esqg.

1670 East Rliver Road, Suite 124
Tucson, Arizona B5718-88300

FIRST AMENDMENT
TO
SECOND AMENDED AND RESTATED DECLARATION
OF
COVENANTS, CONDITIONS AND RESTRICTIONS
OF
TIERRA LINDA NUEVA
Lot Nos. 1 through 180, 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 (\*Pday of %Q
20:_, by Title Security Agency, an Arizona corporation, as Trustee under Trust No. 939
(heremafter the "Declarant”), and amends as set forth below that Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions for Tierra Linda Nueva,
recorded August 9, 2005, in the Office of the County Recorder, Pima County, Arizona, at
Docket 12612, page 7587, et seq. (the “Declaration”). All other terms and conditions of the
Declaration shall remain in full force and effect. All lerms 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 ("Puty to Provide Water Service to
Members”) is hereby amended with the addition of a new first sentence as follows:

Notwithstanding the provisions of this Asticle VIill, 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. The written consent of Declarant who holds at least sixty percent
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arlzona 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, as Trustee under Trust No,
939, only and not in its corporate capacity

By: \‘_\‘\\ K\’N\\@\ AN NN
ts: OSSN ";D%K\k'-\‘

STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

SUBSCRIBED AND SWORN to before me this S’i\’\day of Q .\:gh\l\\ ,

200\ by Diane L. Sloane e SO \5\3; M\

of Tille Security Agency, an Arizona corporation, as Trustee under Trust No. 839, on behalf

of said Trust.

Notary Public

My Commission expires:

u]‘—(\zms

OFF’C!A[_ SEAL

5216-5/032811



Pima County Recorder's Office

Pima County Recorder’s Office

Puge 1 of |

[TNew Search |

-

Last Name First Name To/From Instrument Type Sequence
i TIERRA LINDA NUEVA L 1-190 F AMENDED RESTRICTION 20110970681
TIERRA LINDA NUEVA L 69 T NOTICE SALE 20102240502
" TIERRA LINDA NUEVA L 185 F RESTRICTION 20102300732
" TIERRA LINDA NUEVA L 185 F COVENANT 20102100731
TIERRA LINDA NUEVA L1113 F RESTRICTION 20101870844
TIERRA LINDA NUEVA L 113 F COVENANT 20101870843
TIERRA LINDA NUEVA L1110 F RESTRICTION 20101870842
TIERRA LINDA NUEVA £ 110 F COVENANT 20101870841
~ TIERRA LINDA NUEVA L 68 F COVENANT 20101470589
: TIERRA LINDA NUEVA L 90 F RESTRICTION 20101370481
" TEERRA LINDA NUEVA L 90 F COVENANT 20101370480
" TIERRA LINDA NUEVA LLC F g:ﬁgﬁf;ggﬁﬂmssr 20101240284
" TIERRA LINDA NUEVA LLC T ASGT RIGHTS 20101240283
TIERRA LINDA NUEVA LIC T WARRANTY DEED 20101240282
TIERRA LINDA NUEVA L 86 F COVENANT 20100790831
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TIERRA LINDA NUEVA L 114 F COVENANT 20092320652
{ TIERRA LINDA NUEVA L 96 T NOTICE SALE 20092110335
* TIERRA LINDA NUEVA L 106 F COVENANT 20091500842
TIERRA LINDA NUEVA L 176 F COVENANT 20091190681
1 2 3 4 >>
[ Export Search Results To Excel ]
Document Details
Details Grantor/Grantees Cr
Docket: 0 Page: o To/From__-| Last Name First Name Title || D
No. of Pages: 2 From TIERRA LINDA NUEVA L 1-190
Sequence: 20110970681 To RESTRICTION
Recorded: Apr 07, 2011 TO
Customer Code: TTISE
Affldavit:
Exempticn: NO
hnp:/iwww.recorder.pima. gov/publicdocuments/docview. nspx7s=4/1/1987&e=4/11/201 | &I=TIERRA LINDA NUEVA&o=Sequencedr=desc& v=G0 04/1172011



When recorded please mail to:

Thomas M. Pace, Esq.
1670 East River Rd. Suite 124
Tucson, Arizona 85718-8900

DOCUMENT TITLE:
FIRST AMENDMENT TO SECOND AMENDED AND

RESTATED DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS OF TIERRA LINDA NUEVA

This document is being recorded to replace and correct sequence
no. 20110970681

400-19666-JCS



W hen recorded, return to:
Thomas M. Pace, Esq.

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

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

This First Amendment (the “Amendment”) is made this _]'_[rckj\éy of Q%i

20__, by Title Security Agency, an Arizona corporation, as Trustee under Trust No. 939
(hereinafter the "Declarant”), and amends as set forth below that Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions for Tierra Linda Nueva,
recorded August 9, 2005, in the Offlce 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 o such terms in the Declaration.

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

Notwithstanding the provisions of this Article -#ff; t

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. 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
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 perlod, 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, as Trustee under Trust No.
8939, only and not in its corporate capacity

By: SO e

Digne L. Sloane

Its:

STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

SUBSGRIBED AND SWORN lo before me this \ & ‘day of ,A@;.JL ,
204, by Diane L. Sloane ' the“““u%\ ‘Dkit\ -

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

(Mittn

otary Public

of said Trust.

My Commission expires:

\2. S\ohz

NOTARY PUBLIC
STATE OF ABIZONA
JUDPH B e
. L
N My Commission Explres December?ﬂ.léew

A
A S e e

A7 A s e

5216-5/032811




RECORDING REQUESTED BY
Title Security Agency of Arizonn

AND WHEN RECORDED MAIL TO:
Gary Smyth

ESCROW NOD.:400-19666-J5 SPACE ABQVE THIS LINE FOR RECORDER'S USE
400-19666-PJ
Special Warranty Deed

For the consideration of Ten Dollars, and other valuable considerations, 1 or we,

Ticor Title Agency of Arizons, Inc., an Arizonn ceroration, ns Trustee under Trust No. 12,258
do/does liereby convey te

Gory Smyth, o married man, as hls sole and separate property

the following real property situated in Pimu County, Arizona:
Sce Exhibit "A" attached hereto and made » part hereof.
Pursuant to ARS 33-404, the name and sddress of the Beneficiary is:

TRSOGSL X e De o
e e O oy ENDY

SUBJECT TO: Current tuxes nnd other assessments, reservations in potents and sll easements, rights of way, encumbrances, liens,
covenants, conditions, restrictions, obligations, and liabilitics as-may appenr of record.

And the Grantor hereby binds itself and its successers to warrant and defend the title, gninst all acts of the Granlor herain, and no
other, subject to the matters set forth,

Duoted; April 11, 2011



Escrow No.: 400-19666-J8

.
Actepted and approved:
]

Orsntees: Granlors:

Ticor Title Agency of Arizona, Inc., Bn Arizona

corporation, as Trustee under Trust no. 12,258

TICOR TITLE AGENCY OF ARIZONA, INC.
a5 Trustees mdsr T‘ s_ N

Gary Smyth | \ .
BY:

capacﬂy
BYy¢
Stte of ARIZONA Jss:
County of Pima -

Onthis /2 %’day of April, 2011, befors me,

The Undersiegned
a Notary Pubbc in and for ssid County and Stale, pcrsana]ly ‘appeared
[t vEa L. Hrit As Trust officer of Ticor Title Agenoy of Arizona, Inc., an Arizona corporaiion

personally knawn to me (or proved to me on the basis of satisfactory evidencs) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that be/she/they exccuted the same in his/her/their authorized
cnpamty(xes), and that by his/har/thelr sxgnamm(s) on the instrument the person(s), or the entity upon bebalf of which the

Notery Public
My comsnissidn cxXpires

/0 20-20/2.Y

‘ OFFICIAL SEAL
f s LORDA RHYNE
¥2 )&l KOTARY PUBLIE-ARIZONA

=3P AN
=277 PIMA GOUNTY
i _Zemm. Exp. Oot, 20, 2012




Escrow No.: 400-19666-J8

Exhibit "A"

All thut cestain resl property situate in the County of Pims, Stete of Arizona, being & part of a drainageway shown on the Plot of
Tiemra Linda, a subdivision of said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereaf, in the north half of
Section 29, Township 12 South, Range 11 Enst, Gila & Salt River Meridinn, more particulnrly deseribed as follows:

BEGINNING et the center quarter corner of said Section 29, being the intersection of the centerline of Via Cielo Vasta with the
south line of said Tierrs Linda as shown on the recorded plat thereof;

THENCE from said point of beginning, easterly alang the south line of said subdivision, North B9® 51' 08" Easi, 324.21 fect to the
True Point of Beginning;

THENCE from said True Point of Beginning, leaving said south line, nostherly along a line being the southerly extension of the
west line of & wellsite parcel recorded in Docket 10209 at Page 2027 thereof, North 00° 10' 49" Weat, 44.00 feet to the southwest

camer thereof, marked by a 14" diameter rebar;

THENCE, leaving said southwest comer, ensterly along the south line of ssid recorded wellsite parcel, North 89° 51 08" Enst,
157.00 feet to the southeast cornr thereof;

THENCE, lenving said southens| comer, southerly slong & line being the southerly extension of the east line of said wellsite parcel,
South 00° 10" 45" Eust, 44,00 feet to a point on the south line of said subdivision;

THENCE lesving stid puint, westerly along said sonth line, South 85° 51' 08" West 157.00 feet to the True Point of Beginning,



AFFIDAVIT OF PROPERTY VALUE

1. ASSESSOR'S PARCEL IDENTIFICATION NUMBER(s)

Primary Parcel:219-29-054B
BOOK MAP PARCEL SPLITLETTER

Does this sale include any parcels that are being split / divided?
Yes [ No O

Check one:

How many parcels, other than the Primary Parcel, are

included In this sale? Q

Please list the additional parcels below (no more than four):
1 {3)
(2) {4)

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

(a) County of Recordatlon:

(b} Docket and Page Number.

{c) Dafe of Recording:

(d) Fee/ Recording Number:

Valldation Cades:
(e} ASSESSOR

ASSESSOR'S USE ONLY
Verify Primary Parcel in Item 1: - - -

Use Code: Full Cash Value: $

. SELLER'S NAME AND ADDRESS
Ticor Title Insurance Company 4729 E. Sunrise Drive no. 311

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

Gary Smyth
cl/o Smyth Steel, 4010 East lllinois
Tucson, AZ 85714

(b} Are the Buyer and Seller related?  Yes No
i Yes, slate relationship:

N

4. ADDRESS OF PROPERTY:

YAtant

5. MAIL TAX BILL TO:

Gary Smyth
clo Smyth Steel 4010 East lllinois Tucson, Arizona 85714,

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

a. [ vacant Land f. [J Commercial or Industrial Use
b. [ Single Famlly Resldence  g. [ Agricultural
c. O Condo or Townhouse h [ Mobile or Mapufaciured Home

d. 00 2-4 Plex i. © Other Use, Specify:

e. [ Apertment Building Easement

7. RESIDENTIAL BUYER'S USE: If you checked b, ¢, d or h in ltem &
above, please check one of the following:

I To be rented to someone
Other than “family member.”

[0 To be occupied by owner or
"family member.”

See reverse side for definition of a “family member."
8. NUMBER OF UNITS: | |

For Aparimen! Properiles, Motels, Hotels,
Mobile Home Parks, RV Parks, Mini-Storage Properties, etc.

THE UNDER NED BEING DULY SWOR
THE FACTS PES AKuNGTOT

'-"' 0 - Pt .| iRGEna-Adzopa, non-srediesrnEeath
LR

, ON'OATH, SAYS THAT T

FOREGO!
RANSFER OF THE ABOVE DESCRIBED PROPERTY,

10. TYPE OF DEED OR INSTRUMENT {Check Only One Box):
a. O wamanty Deed
b. M Special Warranty Deed e. [J Quil Claim Deed

d. O Contract or Agreement

c. O Joint Tenancy Deed f. O Other:
1. SALE PRICE: § | 5,000.00 |
12. DATE OF SALE (Numeric Digitsy. _ (£ / mﬁ
Month Year
(For example: 03 /05 for March 2005)
13. DOWN PAYMENT:  $ I ’—3, 00D 2O l

14. METHOD OF FINANCING: e. 0 Newloan(s) from

financial institution:
(1) O Conventional

2) O vA

(3) O FHA
f. O Other financing; Specify:

a. ¥  Cash (100% of Sale Price)
b.O Exchange or trade
c. [J  Assumption of existing loan(s)

d.[d Seller Loan (Casryback)

15. PERSONAL PROPERTY (see reverse side for definition):
{a) Did the Sale Price In tem #11 Include Personal Properly that impacled
the Sale Price by 5% or more?  Yes No

{b) ¥ Yes, provide the dollar amount of the Parsonal Properly:

$[ I 00 J AND

briefly describe the
Personal Property:

16. PARTIAL INTEREST: If only a partial gwnership inlerest is being sold,
Briefly describe the partial interest:

17. PARTY COMPLETING AFFIDAVIT (Name, Address, Phone):

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

Tucson, AZ B5716 Phone {520}747-1644
18. LEGAL DESCRIPTION (attach copy if necessary)

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

INFORMATIO A TRUE AND CORRECT STATEMENT O

FEN o Sonlth

Subscrbed and@ /&ﬁ of Aprll 2011
Notary Public

o
Notary Explration

ot =
Official Seal
NOTARY PUBLIC
STATE OF ARIZONA
County of Pima
JUDITH . SUSALLA

S Por S o TP T A

pltas Deeembar 10 2012

Gary Smyth Slgnaturé’of Buyer/Agent
State of Arizona

Y J'IJJ" -

NOTARY PUBLIC
STATE OF ARIZONA
County of Pima
JUDITH , SUSALLA
ommlssion Expltes Deoenmer \0 2012

T B Gl

ST O




Exhibit "A"

All that certain real property situate in the County of Pimn, 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 thercof;

THENCE from said peint of beginning, easterly along the south line of said subdivision, North 8§9° 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 corner 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 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.




v

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

Gary Smyth
c/o 4010 E. Illinois
Tucson, AZ 85714

ESCROW NO.:400-19666-JS SPACE ABOVE THIS LINE FOR RECORDER'S USE
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
do/does 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.

SUBIECT 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, 2011

Accepted and approved:

Grantees: Grantors:

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

o b Ly

Gary Smyth > M

Rottért P. Zam#nit, Prestdent



Esciow No.! 400-19666-JS

State of ARIZONA }ss:
County of Pima

On this Z [mﬁy of April, 2011, before me,

The Undersigned

a Notary Public in and for said County and State, perconally appeared
Robert P. Zammit, President of: Tierra Linda Homeowner's

. Association, Inc., 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) isfare subscribed 1o the

within instrument and acknowledged 1o me that he/shefthoy executed the

same in histherftteir authorized capacity(ies), and that by hisfrestthair.
signature(s) on the instrument the person(s), or the entity upen behalf of

which the person(s) acted, execuled the instrument

WITNESS myhand and official sea
Notary Publ ‘4&/

My commissi explres /cQ-/ /2 / /

State of ARIZONA Jss:
County of Pima

On this / / yg%;of April, 2011, before me,

The Undersigned

a Notary Public in and for said County and State, peraonally appeared
Gary Smyth

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person(s) whose name(s) istase subscribed to the
within instrument and acknowledged to me that hedshelthey executed the
same in his/hestheir authorized capacity(ies), and that by histheritheir
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 Yy

My comm1ssmn;{p1rcs /<>'-2/-/ /&/// c_

FOR NOTARY SEAL OR STAMP

Official Seal
NOTARY PUBLIC
STATE OF ARIZONA

County of Pima
JUDITH SUSALLA

FOR NOTARY SEAL OR STAMP

Oﬂlcual Seal
NOTARY PUBLIC
STATE OF ARIZONA

County of Pima
JUDITH C. SUSALLA
lras Decamo 201




-
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Escrpw No.': 400-19666-JS

Exhibit "A"

WELL SITE located Southeast of Lot 20, TIERRA 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.



AFFIDAVIT OF P

ROPERTY VALUE

FASSESSOR'S PARCEL IDENTIFICATION NUMBER(s)

Primary Parcel: 215-29-0530
BOOK MAP PARCEL  SPLIT LETTER

Does this sale include any parcels that are being spiit / divided?

Check one:  Yes O ~no O
How many parcels, other than the Primary Parcel, are

included in this sale? 2

Please list the additional parcels below {no more than four).

1) 215-29-054B (3)

(2) (4}

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

{a) County of Recordation:

(b) Docket and Page Number:

{c) Date of Recording:

(d) Fee / Recording Number:

Valldation Codes:
(e} ASSESSOR {f) DOR

ASSESSOR'S USE ONLY
Verify Primary Parcel in ltem 1: - - -

Use Code: Full Cash Value: §

2. SELLER'S NAME AND ADDRESS

Tierra Linda Homeowner's Association, Inc., an Arizona hon-
rofit corporation
4729 E. Sunrise Drive no. 311

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

Gary Smyth
clo Smyth Steel, 4010 East lilinois
Tucson, AZ 85714

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

&

4, ADDRESS OF PROPERTY:
VhcK nt
5. MAIL TAX BILL TO:
Gary Smyth
clo Smyth Steel 4010 East llinols Tucson, Arizona 85714,

6. PROPERTY TYPE (for Primary Parcel). NOTE: Check Only One Box
a. B vacant Land f. O Commercial or Industrial Use

b. [ Single Femily Residence  g. [ Agricultural

c. 1 Condo or Townhouse h [0 Mabile or Manufaclured Home

d. [J 2-4 Plex i. B Other Use; Speciiy:

e. [J Apartment Building Well Site and easement

7. RESIDENTIAL BUYER'S USE: |f you checked b, ¢, d or h in lem &
above, please check one of the following:

O To be occupled by owner or 1 To be rented to someone
"family member.” Other than "family member.

"

See reverse side for definition of a "family member.”
8. NUMBER OF UNITS: | |

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

THE RSIG BEIN LY SWORN, ON OATH, SAYS THAT THE FOREG

10. TYPE OF DEED OR INSTRUMENT {Check Only One Box):
a. 0 warranty Deed
b. Special Werranly Deed e. [l Quit Claim Deed

d. O Conlract or Agreemeni

c. 01 Joint Tenancy Deed f. O Other
1. SALE PRICE: § 25,000.00 |
12. DATE OF SALE (Numeric Diglts): 06 /_ 2009
Month Year
{For example; 03 /05 for March 2005)
13.DOWN PAYMENT:  § 25,000.00J

14. METHOD OF FINANCING: e, 0 Newloan(s) from
financial institution:

(1) OI Conventional
(2) 0 va

(3 O FHA
f. 3 Other inancing; Specify:

a. [ Cash (100% of Sale Price)
b. I Exchange or trade
c. [0 Assumption of exisling loan(s)

d. [0 Seller Loan (Carryback)

15. PERSONAL PROPERTY (see reverse side for definition):
(a) Did the Sale Price in Item #11 include Personal Property thal impacted

the Sale Price by 5% or more?  Yes No
{b) If Yes, provide the dollar amount of the Personal Property:
$| | 00 | anD

briefly describe the
Personal Property;

16. PARTIAL INTEREST: !f only a partial ownership interest is being sold,
Briefly describe the partial Interest:

17. PARTY COMPLETING AFFIDAVIT (Name, Address, Phone):
Title Security Agency of Arizona
2730 E. Broadway, Suite 100

Tucson, AZ 85716 Phone {520)747-1644
18. LEGAL DESCRIPTION (atiach capy if necessary)
See Exhibit "A" attached hereto and made a part hereof.

INFORMATION IS A TRUE AND CORRECT STATEMENT OF

THE FACTS PERTAINING TO THE TRANSFER OF THE ABOVE DESCRIBED PROPERTY.

TierWer‘s Assoglation, Inc., an Arizona non-profit corporation

Soa R wrn

Robﬁ‘?ﬁWﬂature of Seller/Agent
State of Attzana, Cobgly of Plma

Subscﬁbm Oyefore me this_// Y day of April 2011
Notary Public _{ LLER

Notary ExPirauon D%el SR
Ofticlal Seal
NOTARY PUBLIC
STATE OF ARIZONA
County ol Pima
JUDITH C, SUSALLA
My Commission Expires Decsrnber 10, 2012

Gary Smyth Signature of Bdyer/Agent
State of Arizona, County of Pima

Subscribed andfvv
Notary Public

Notary Expiratio

o before me thj

ottt T T
Official Sea!
NOTARY PUBLIC
STATE OF ARIZONA

County of Pima
JUDI'TH" . SUSALLA

[ S SRR S R A S i Y]




Exhibit "A"

WELL SITE located Southeast of Lot 20, TIERRA 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.




RECORDING REQUESTED BY
Title Security Agency of Arizona

AND WHEN RECORDED MAIL TO:
Gary Smyth

4010 E 1Illinois
Tucson, AZ 85714

ESCROW NO.:400-19666-JS SPACLE ABOVE THIS LINE FOR RECORDER'S USE
400-19666-Pl

Disclaimer Deed
EXEMPT ARS 11-1134 B-3

WITNESSETH THIS DISCLAIMER DEED, made by

Elizabeth Fiona Bailey, wife of Gary Smyth
hereinafier 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 title to the following described property situated in Pima County, State of Arizona, to-wit:

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

2. The property 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 to file a declaration or claim of homestead affecting the above described property.

4. This instrument is executed not for the purpose of making a gift 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.




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 w , 2011

Elizabeth Fiona Bailey

State of ARIZONA }ss:

County of Pima

On this W day of April. 2011 , before me, FOR NOTARY SEAL OR STAMP

The Undersigned .

a Notary Public in and for said County and State, personally appeared \ ngfg{‘}tfﬁ"\kb‘
Elizabeth Fiona Bailey EINOTARY PUBLIC - Stale of Asizona

personally known to me (or proved to me on the basis of satisfactory > " PIMA GOUNTY

evidence) to be the person whose name is subscribed to the within y Gomm. Expires March 20, 2015

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 hapfl and official seal.

Notary Publi

= /. / o
My commission expires 0'5/55 0/0'10/6




Exhibit "A"

Parcel 1:

WELL SITE located Southeast of Lot 20, TIERRA 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 paint 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

corner thereof, marked by a 4" 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 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.



Arizona Jepartment of Water Resources

Waler Management Division .
P.O. Box 36020 Phoenix, Arizona 85067-6020 Request to Change Weil Information

(602) 771-8500 - www.azwaler.gov

FILE NUMBER

<+ Reaview instructions prior 1o completing form in black or blue ink.
You must include with your Nolice:
» check or money order for any required fee(s)
Authorily for fee: ALR.S. § 45-113 and A.A.C. R12-15-104

** PLEASE PRINT CLEARLY **

FSECHO N R EC I STRYA NEORMATONGEIETR

Well Owner
FULL NAME OF COMPANY, ORGANIZATION, OR INDIVIDUAL

- Tierra Linds Homeowner's Associalion, Incl,
. . B [NS) [RA SECTION | 160 ACR
MAILNG ADORESS 41 Arizoma non profit corporatfgvgqs [N/S)LNGE(EIW) 5 60 ACRE iamcne 10 ACRE
Va Ye Ve

4729 F. Sunrise Dr. Bo. 311
CITY} STATE / ZIP CODE LATITUDE LONGITUDE
. . " . . "y

Tucson, Arizoma 85718 Degrees Minutes Seconds Degrees Minutes Seconds
CONTACT PERSON NAME AND TITLE METHOD OF LATITUDE/ ONGITUDE {CHECK DNE) [ ] “GPS: Hand Held

{7} USG5 Quad Map ] Canventionat Survey [} *GPS: Survey-Grade

WELL REGISTRATION NUMBER
55 - 801582 J

T

SRR

L.ocation of Well
WELL LOCATION ADDRESS {IF ANY)

ROBERT P. ZAMMIT, PRESIDENT
“IF GPS WAS USED, GEQGRAPHIC CODROINATE DATUM [CHECK ONE)
TELEPHONE NUMBER FAX [InAD-83 [T] Other (please specify):
520-529-1330 520-529-1312 COUNTY ASSESSOR'S PARCEL 1D NUMBER COUNTY WHERE WELL
1S LOQCATED

BOOK , MAP ‘ PARCEL

Type:0f RequesStiCHECKONE} = % ful 7 L s ]
DChange of Well Driling Contractor [3 Change of Well Ownership D Change of Well Information

Fil out Sechon 2 Fill out Section 3 Iocation use, elc.) (Fitl out Seclion 4)
' FEE $120 per Well

i drilling or abandomng a well, the Dapartment mus! receive tﬁls request ‘and (ssue authonzauon lo the new
drilling firm prigr tg the commencement of well drifling or abandanment,

Current Well Drilling Contractor ‘New Well Drilling Contractor
FULL NAME OF COMPANY, ORGANIZATION, OR INDIVIDUAL FULL NAME OF COMPANY, ORGANIZATION, OR INOIVIDUAL

DWR LICENSE NUMBER OWR LICENSE NUMBER ROC LICENSE CATEGORY

A
TELEFHONE NUMBER FAX

| TELEFHONE NUMBER

FEE $120 per Well

_.*
—

Previous Well Owner New Well Owner
FULL NAME QF COMPANY, ORGANIZATION, DR INDIVIDUAL FULL NAME OF COMPANY, ORGANIZATION, QR INOIVIDUAL

Tierra Linda Bomeowner's Association, Inl sMyrd ]

GAR
MAILING ADDRESS MAILING ADDRESS

4729 E. Sunrise Dr. No. 311 ‘ 4010 East Yllioois
W:lTY 1 STATE { Z1F CORE CITY  STATE [ 2IF COQE

CONTACT PERSO;\} NAME AND TITLE ] CONTACT PERSON NAME AND TITLE

Robert P. Zamwilt, President Gary Smyth

TELEPHONE NUMBER FAX TELEPHONE NUMBER FAX
5 ~A95 377] )20 838 8778
g TR A 7 TR R 5~ . TG ,:---:).‘“ 7 2 SRR 2R

NOTE: Applies only to wells that have already been drilled. For proposed wells, an amended Notice of Inient 1o Drill 8 Well must be filed.
EXPLAIN

ri

S ECHION ORI ONAL Y ER PRI OVNE RAAN D E B O N ERION S Sn s dh ey e e

D By checking this box, | hereby provide ADWR permission to enter the property for the purpose of taking waler level
—— _ _measurements at this well._{See inglructions, I
SEC HONE T WE EE DWNE RISTGN AT SE AR BBt s e e o e e SRS

I HEREBY CERTIFY that lhe above staternen!s are lrue to the best of my knowledge and behel

TYPE OR FPRINT NAME AND TITLE SIGNATURE DATE
Popept P_ZArmpu T, PE €5 (D W /l//

DWR 35-71A (REVISED 6/10) Page 1 of 1
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NEW APPLICATION

an. %N
s
e ¥ LAWRENCE V. ROBERTSON, JR.
ATTORNEY AT LAW
P. 0. Box 1H48
TUBAC, ARIZONA 85616
20 20001 it S
FAX: (520) 398-0412 ;
UNS|
Muwctgtcgmm%!g)g rLC EMAIL: TUBACLAWYH(@ADLCOM P M,EW):IT\&
I— r'n et i o '1
k3
June 25, 2009 RECEIVED :
!
'=ll
Dacket Control JUN 25 2009 o
Arizona Corporation Commission : ;
1200 West Washington : ARIZONA CORP. COUM :
Phoenix, Arizona 8‘?007 | 400w CONGRESS STE2IB TUCSONAZSSTOY
£ ] . K
o 1

'
1 o P
e e e e e smemrmermamas =]

Re:  Tierra Linda Homeowners .Aééc;éiation, Inc.
Docket No. W-04236A-09-

W-20689A-09-0327
W-04236A-09-0327

To Whom It May Concern:

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

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

Smcerely,

e /,b?\ ?}“L{df(,

Angel) R. Trujillo
Secretary

Lawrence V, Robertson, Ir. =0

M

oSSt L2

- wumﬁl)“;‘f',ﬂ— % i
A OG\'(“L.- L <
T

C:\Documents and Scitings\Asgela Trujillo\Larry\Gary £ Smytti\Dckt Ctrt Lz 6-25-09 1o Juimt Application.doc
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NEW APPLICATIUN

BEFORE THE ARIZONA CORPORAT]ON COM]VHSSION

' > " (\ = l\/F D e s .4.., "

COMMISSIONERS R ECE
5 I 26 r> 4 3 ' V E D
KRISTIN K. MAYES, Chairman s ey :
’ L. ‘-.‘ tvil l URANE A-“} ’i", JUN 2 5 20
GARY PIERCE DOCHET Cott) iRer ¥
§ N N E,
f’i?ﬂiRN“;) D. _ ARIZONA CORP. COMM
WMAN 400 W CONGRESS STE 218 TUCSON AZ 85708 °

BOB STUMP {?

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

)

CONVENIENCE AND NECESSITY W-20689A-09-0327

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

Association, Inc. (*Tierra Linda™), an Arizona mnon-profit corporation, and Gary Smyth
(*Smyth”), an individual, by and through undersigned counsel, submit this Joint Application for
an Opinion and Order of the Commission (i) authorizing the sale and transfer of the water system
assets of Tierra Linda to Smyth, and (ii) transferring Tierra Linda’s certificate of convenience
and necessity (“CC&N") to Smyth, as more fully described below. 1n support of this Joint
Application, Tierra Linda and Smyth submit the following information.
I
IDENTITY OF APPLICANTS

Tierra Linda was incorporated in Arizona on May 18, 1992 to represent future
homeowners in Tierra Linda Nueva Subdivision in Pima County, Arizona. In that regard,
attached hereto as Appendix “A,” and incorporated herein by this reference, is a Certificate of
Good Standing for Tierra Linda, as issued by the Commission on June 15, 2009. Tierra Linda’s
functions and responsibilities are govémed 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

.-
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those responsibilities is the ownership and operation of a domestic water system for the benefit
of Tierra Linda’s members.

Smyth is an individual who resides in Tucson, Arizona. For 32 years, he has owned and
operated Smyth Steel. Among its other business activities, Smyth Steel provides the following
construction and installation services to water utility systems located within the State of Arizona:
storage 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 DESCRIPTION

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

Tierra Linda’s current water system was funded through a combination of (i) advances-
in-aid of construction, (ii) contributions-in-aid of construction and (iii) equity provided by Tierra
Linda Development, L.L.C. (“Development™), an Arizona limited liability company. Prior to
Development providing the aforesaid water system funding, Tierra Linda and Development
reached an agreement in principle as to the terms and conditions which would govern
Development’s provision of such funds. However, due to 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 this 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 On-Site and Off-Site Facilities (“Facilities Agreement”)
entered into by Tierra Linda and Developer.! A copy of the aforesaid Facilities Agreement is
attached hereto as Appendix “D,” and incorporated herein by this reference. Upon Commission
approval of the Facilities Agreement, Tierra Linda will have full legal title to the water system
assets herein proposed to be sold to Smyth.

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

In turn, Smyth is quite familiar with the Tierra Linda water system, having constructed
and installed it; and, he is desirous of acquiring the same. In addition, he has the knowledge and
means 1o competently operate and expand the system now and in the future consistent with the
needs of the water system's customers. In that regard, attached hereto as Appendix “F,” and
incorporated herein by this reference, is a financial statement for Smyth which readily attests to
his financial solvency.

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

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

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

-3.-
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ni.
MISCELLANEOUS INFORMATION .

A. Contact Information.

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

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

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

Application are as follows:
Gary Smyth
c/o Smyth Steel
4010 East 1llinois
Tucson, Arizona 85714
Phone: (520) 750-8719
Fax: (520) 750-9544

B. Water System Assets.

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

C. Water System Personnel.

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

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

homeowner.
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E. Notice of Proposed Transaction.

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

transaction with Smyth once (i) the Commission’s Ulilities Division has issued a Sufficiency

Letter with regard to this Joint Application, and (ii) the Commission’s Hearing Division has set a

hearing date. A copy of the currently contemplated form of written notice is attached hereto as

Appendix “I,” and is incarporated herein by this reference.

Iv.

CONCLUSION

WHEREFORE, Tierra Linda and Smyth hereby request that the Commission issne 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 1o Smyth,

Dated this 16 of June 2009,

The original and thirtecn (13) copies of the
foregoixl% Joint Application will be filed
this 25" day of June 2009 with:

Docket Control

Arizona Corporation Commission
v/o 400 W. Conpress, Suite 218
Tucson, Arizona 85701

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

Hon. Lyn Farmer

Arizona Corporation Commission
1200 W. Washington

Phoenix, Arizona 85007-2927

Respectfully submitted,

Lawrence V. Robertson, Jr.
Attorney for Tierra Linda Homeowners
Association, Inc. and Gary Smyth
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Hon. Janc Rodda

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

Janice Alward, Chief Counsel
Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Ernest Johnson, Director

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

.

C\Docizments and Sehtings\Asgela TrjiloLarmy\Gary E. Smyth\:
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Appendix “A”

Tierra Linda Homeowners Association, Inc.
(Certificate of Good Standing)

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



(TATE OF ARIZONA

Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to whom thase presents shall come, greeting:

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

***TIERRA LINDA HOMEOWNERS ASSOCIATION, INC.***

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

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

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

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commissfon. Done at
Phoenix, the Capital, this 15th Day of June, 2009, A. D.

Interim Executlve Direcfor

Order Number: __3@_2__

—F




Appendix “B”

Tierra Linda Homeowners Association, Inc.
(Legal Description)

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



DOCKET NO. W-04236A-04~0075

PARCEL A

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

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

THENCE from said point of begimning,” soutberly along west line of the northeast quarter of said
Section 29, S 00° 13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 52 thereof, said point being the TRUE POINI‘ OF

- BEGINNING of Parcel A" herein described;

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49' 46" E, 339,01 feet 10 a point thereon, maﬂccd by a No. 4 rebar with registration
tag RLS 26932;

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

THENCE leaving said southwest corner, easterly along the south Iine of Lots 11, 12, and 13 of
said recorded subdivision, '
N 89° 50' 21" E, 922.53 feet (Record) =te

N 89° 51'90" E, 923.97 feet (calculated) "'>n

N 89 °49' 46" B, 925.11 feet (measured) to the sowtheast corner of saxd Lot 13,“;{;1?1’55
diameter rebar with registration tag RLS 15933;

THENCE leaving said southeast corner, southerly along the west nght-of-wagm of Via
Socorro a5 shown on the pliat of said Tierra Linda

S 00° 16 51" B, 1465.00 feet (Record)

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

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

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

THENCE leaving said point, northerly, N 00° 11' 46" W, 181.14 feet 10 a calculated pomt,

L&)
V< b-@emz
Q3A13T3Y

RN R
MOISSH
LEQ

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

EXHIBIT A 67104



DOCKET NO. W-04236A-04-0075

THENCE leaving said point, scuthwesterly, S 73° 29' 57" 'W. 99.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37' 32" W, 226,98 feet to a calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 198.23 feet to a calculated point;

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

THENCE leaving said point, northerly, N 00° 11' 46" W, 430.00 feet to & calculated point;
THENCE leaving said point, westerly, S 89° 48' 14" W, 93.91 feét to a calculated point;
THENCE leaving said point, northerly, N 00° 11' 47" W, 430,00 faet.to a calculated poinr;,
THENCE leaving said point, easterly, N 89° 48'.14" E, 820.00 feet to a calculated point;

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

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

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

Parcel B

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

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

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

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

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

67104.
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DCCKET NO. W-04236A-04-0075

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

THENCE leaving said paralic! line, northeasterly, N 68° 10' 30" B, 198.23 feetto a ca]cula@
point;

THENCE leaving said point, southeasterly, S 16° 37' 32" E, 226.98 feet to a calculated point;
THENCE leaving said point, northcasterl&, N73° 25’ 57" B, 99.62 féet to a calculated point;
THENCE leaving said point, southeasterly, S 06° 20' 24" E, 282.28 feet 1o a calculated point;
THBNCE leaving said point, nonhwcsickgy, N 85° 57' 43" W, 104.77 feet 10 a calculated point;
THENCE leaving said point, southerly, S 00° 11' 46" E, 181.14 feet to a calkulated point;

THENCE leaving said point, southeasterly, S 33° 16' 52" E, 276.55 feet o a caleulated point on
- the north line of a parcel of land recorded i n Docket 11535 at Page 2479, records of said Pima
Coumy;

THENCE leaving said point, westerly along said north line, S 89° 51' 38" W, 308.11 feet
(calculated), S 89° 51" 12" W, 306.50 feet (measured) 1o the northwest corner of said recorded
parcel, marked by a %" rebar;

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

THENCE leaving said point, westerly along said south line,

S 89°50' 21" W, 2671.64 feet (Record),

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

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

67104 )
DECISION NO.



DOCKET NO. W-04236A-04-0075

Parcel C
All that certain real property situated i the County of Pim, State of Arizona, being a part of that

parcel described in Docket 5780 at Page 226 thereof, records of said Pima Couaty, in the north

half of Section 29, Township 12 South, Range 11 Bast, Gila & Salt River Meridian, more
particularly described as follows;

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

THENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, S 00° 13' 13" E, 45.00 feet 1o the TRUB POINT OF BEGINNING of
Parce) "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932;

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

THENCE leaving said right-of-way line, southerly, § 00° 11’ 46™ E, 428.00 feet 10 a calculated
point;

THENCB leaving said calculated point, westerly along a lie being paralle]l with the north line of
the northwest quarter of said Section 29, § 89° 48' 14" W, 820.00 feet 10 8 point thereon;

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

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

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

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

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

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

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

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

4 67104
DECISION N
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Appendix “C
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(Map)
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Appendix “D”

Tierra Linda Homeowners Association, Inc.

(Tierra Linda Development, L.L.C.

Facilities Agreement for Developer-Installed
On-Site and Off-Site Facilities)

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




WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES
for the

Tierra Linda Nucva
Phase 1 and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this “Agreement™) is
entered into as of the /@ day of _JUNE 2009, by and berween the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC.,, an Arizona corporation (hereinafter

referred to as the “Company™), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona

limited liability company (hereinafler referred to as “Applicant™),
RECITALS:

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission (“*ACC”) to provide water service in and around Ticrra
Linda Nueva, including Lot Nos, 50-56, 64-119, and 177-190 (*Phase 17), and Lot Nos. 35-
49, 57-63, and 151-176 (Phase 2") as more specifically described on Exhibit A artached
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 1o Company’s system in order to permit Company to
detiver adequate water service to the Property; and

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

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

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

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

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

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

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

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

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

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

5.4 “as-built” drawinps certified as 1o correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities; and

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

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

7. Company’s Right of First Refusa}: Before sclling 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 lerms as coutained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept.

8. Governmental Approvals: Applicant shall pay for and provide 10
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. Proyision and Use of Easements: Applicant shall, at no cost to and in a
form acceplable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company.

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

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

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

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

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

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

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

17. Wammanty: 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. 1f required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment vsed on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmiess Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney’s fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. 1n 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 rendeted therein;

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

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

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

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE 18
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

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

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

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

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:
Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718
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or 1o such other addresses or addressees as Applicant may advise Company in writing, and to
Company at:

Tierra Linda Homeowners Association, Inc.

¢/o Tierra Linda Homeowners Association Water Company

PO Box 69868

Tucson, AZ 85737

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

23, Assignabijlity: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and cither party may record the Agreement with the County Recorder’s office in the county
where the Property is located. . However, Applicant shall only assign its rights, obligations
and interests in this Agreement 1o a successor-in-interest that agrees in writing (o assume all
of Applicant’s obligations to Company under this Agreement,

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any duties, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure 1o act by Company or Applicant shall constitute a waiver
of eny right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing.

25. Litigation: Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attomneys 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 AgreemenvTime of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Walver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants.

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed 1o constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof.

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

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and 1o perform all acts required hereunder.

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

APPLICANT
Tierra Linda Development, LLC,
an Arizona limited liability

company
By: _Rogerv P. ZaMMiT By: _ReBepr P- ZAHAIT
Title: Prgs:D Title: MARAG

Date:

Date: 5/&3; (o4

Approved: Appoouen

Date: v Q )

Utilities Division:
Arizona Corporation Commission

ACKNOWLEDGMENTS
STATE OF ARIZONA )
COUNTY OF PIMA =
On this _22 day of JJUNL" , 2009, before me, the undersigned,

a Notary Public, personally appeared fade®T A~ %nnwho acknowledged himself to
be the MAsugLof TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, exccuted the
foregoing instrument for the purposes therein contained. :

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.
B O T U OLAL SRR DRSSPSR/ D)

otary Public T OF FE AL

Vp
B 4

& Ny B (G R\ MEUCRAH A NELSON
4

[P AT & Jl\ A
I"‘

STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
Onthis_ A2 dayof JUAL _, 2009, before me, the undersigned,

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

N L w et 3 )
N DELOREH £ #ELSON

Notary Public

{
AP S ol ) R CYA H
"y 2

|

C\Documents vl Senisg\Argcls TrulinLamy\Gary £ SmyiTL WMEXT.A 15MAYD2 fins! vers 3 o FINAL. 000
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Exhibit "A”
[Legal description of the Subdivision follows
behind this page]

Lots 1 through 190 and Common Areas “A” and “B” of Tierra Linda Nueva,
according to the Map or Plat thereof of record in the Office of the County Recorder,

Pima County, Arizona, in Book 59 of Maps and Plats, Page 3.
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DOCKET NO. W—-04236A-04-0075

PARCEL A

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of zald Pima County, in the nosth
balf of Section 28, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

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

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

- BEGINNING of Parcel "A" herein described,

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49’ 46" E, 330.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932;

THENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded in Book 17 of Maps and
Plats at Page 92 thereof, S 00° 09' 39" E, 624,72 feet (Record), S 00° 10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
265932, .
THENCE leaving said southwest corner, easterly along the south line of Lots 11, 12, aod 13 of
said recorded subdivision,

N 89° 50" 21" E, 922.53 feat (Record) g—}: %

N B9° §1' 90" E, 923.97 fect (calculated) P

N 89 °49' 46" B, 925.11 feet (measured) to the southeast corner of said Lot lﬁ;cxarkeéy a l@ !
diameter rebar with registration tag RLS 15933; m :
THENCE leaving said southeast corner, southerly along the west nght-of-wagz&c of ¥ <

Secomro as shown on the plat of said Tierra Linda = m

S 00° 16' 51" E, 1465.00 feet (Record) ;_— ° B

S 00° 17' 12* E, 1465.00 fect (calculated) < 4

S 00° 15' 53" E, 1465.55 feet (measured) o the northeast commer of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a %" rebar;

THENCE leaving said northeast corner, westerly along the porth line of said recorded parcel and
the westerly prolongation thereof, S 85° 50' 21" W (Record), S 89° 51" 38" W, 926.57 feet
(calculated) to 2 point thereon;

THENCE leaving said porth line, northwesterly, N 33° 16' 52" W, 276.55 feet to a calculated
point; _
THENCE leaving said point, northerly, N 00° 11’ 46" W, 181.14 feet to a calculeted point;
THENCE leaving said point southeasterly S 85° 57 43" B, 104.77 feet 10 a calculated point;

THENCE leaving said point, porthwesterly, N D6° 20/ 24" W, 282.28 feet 1w a calculated point;

EMHIBIT A 67104
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DOCKET NO. W-04236A-04-0075

THENCE leaving said point, southwesterly, S 73° 29' 57 W. 99.62 feet to & calculated point;
THENCE leaving said point, northwesterly, N 16° 37 32" W, 226.38 feet to a calculated point;
THBNCE leaving said point, southwesterly, S 68° 10' 39" W, 198.23 feet to a calculated point;

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

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

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

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

CONTAINING 69,18 acres of land {M/L], subject to and together with all matters of public
record

Parcel B

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

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

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

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

THENCB leaving said parallel line, northerly, N 00° 11° 46" W, 440.00 feet to & calculated point;

DECISION NO.

67104




DOCKET NO. W-04236A-04-0075
THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89° 48' 14" E, 1053.13 feet 0 a point thereon;

THENCE leaving said paralle] line, northeasterly, N 68° 10' 39" E, 198.23 feet 1o a calculated
poiat;

THENCE leaving said point, southeasterly, S 16° 37' 32" E, 226.98 fest 10 a calculated point;
'THENCE leaving said point, nonhcastcrl&, N73° 25' 57" E, 99.62 ft;et to a calculated pomt;
THENCE leaving said point, southeasterly, § 06° 20" 24" E, 282.28 fect to a calculated point;
THBNCE leaving said point, nonhwes.teigy, N 85° 57" 43" W, 104.77 feet to a calculated point;
THENCE leaving said pomt, southerly, S 00° 11' 46" B, 181.14 feet 0 a calculated point;

THENCE leaving said point, southeasterly, § 33° 16' 52" B, 276.55 feet to a calculated point on

- the north line of a parcel of land recorded in Docket 11535 ar Page 2479, records of said Pima

County;

THENCE leaving said point, westerly along said north line, S 89° 51' 38" W, 308.11 fest
(calculated), S 89° 51' 12" W, 306.50 feet (measured) to the northwest corner of said recorded
parcel, marked by a 5" rebar;

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

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

THENCE Ieaving said point, westerly along said south line,

5 89°50' 21" W, 2671.64 feet (Record),

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

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

67104
DECISION NO.



DOCKET NO. W-04236A-04-0075

Parcel C

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

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

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

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

THENCE leaving seid right-of-way line, soutberly, S 00° 11° 46™ B, 428.00 feet to a calculated
point;

THENCB leaving said calculated point, westerly along a line being paralle] with the porth line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 820.00 feet 10 a point thereon;

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

THEBNCE leaving said calculated point, easterly along a line being parallel with the porth line of
the northwest quarter of said Section 29, N 89° 48’ 14" E, 93.91 feet to 8 point thereon;

THENCE leaving said parallel line, southerly, S 00° 11' 46" E, 430,00 feet to a calculated point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48’ 14”7 ‘W, 38.00 fest to a point thereon;

THENCE leaving said parailel line, southerly, S 00° 11' 46" E, 440.00 feet 10 a calculated point;

THENCE leaving said calculated point, westerly along a line being paraliel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 1505.18 feet 10 a calculated point on
the measured west fine of the northwest quarter of said Section 29%;

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

CONTAINING 67.05 acres of land [M/L}; subject to and together with all matters of public
record. ‘

4 67104
DECISION NN




Exhibit “B”
[Engineering Plans for the Water Facilities]
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Exhibit “C”

{Construction Cost for the Water Facilities]
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/ [COMPANY NAME Tierra Linda Homeswners Association, Inc.

2008

UTILITY PLANT IN SERVICE
Acct. Original Accumnlated O.CL.D.
No. DESCRIPTION Cost (OC) Depreciation | (OC less AD)
(AD)

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

Standpipes
331 Transmission and Distribution Mains | 490,046 24,502 465,544
333 Services 35,822 2,982 32,840
334 Meters and Meter Installations 9,279 1,822 7,457
335 Hydrunts 59,819 2,991 56,828
336 Backflow Prevention Devices |
339 Other Plant and Misc. Equipment 4,225 704 13,521
340 Office Furniture and Equipment
341 Transportation Equipment
343 Toals, Shop and Garage Equipment
344 Laboratory Equipment
345 Power Operated Equipment
346 Communication Equipment
347 Miscellaneous Equipment
348 Other Tangible Plant

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

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

7/




Exhibit “D”

[Approval To Construct/Approval of Construction]
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Loater. pamwt ‘

A1S. o3
— PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY >
TECHNICAL SERVICES DIVISICN : n5i1 (b
150 Wesl Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340
APPROVAL OF CONSTRUCTION (WATER)
Project Descriptlon: INS ON OF A NEW 280,000 GALLON STORAGE TANK, 1,600 —GALLON PE INUTE
OOSTER STATION, AND AN EQUIPMENT UPGRADE OF AN EXISTING WELL (ADWR #55-801582, POE-001).

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

Project Owner: TIERRA LINDA HOMEQWNERS ASSOCIATION WATER COMPANY _

This Approval of Construction is based upon the following items:

1. Pima County Depariment of Environmental Quality Certificate of Approval to Construct for PDEQ File No. P0O21304
signed on May 25, 2004,

2. Original sealed Engineer's Certificate of Completion, sealed on Febiuary 2, 2008 by Mark F Taylor, P.E., Certificate
No. 22889, dated and submitted after the completion of construction and final inspection.

-3/ 10 pages of as-built plans for above-described project dated February 11, 2008, sealed by Mark F Taylor, P.E.,

Certfficate No. 22899, and approved for construction under PDEQ File No, PO21304, sealed on April 16, 2004 by
Mark F Taylor, P.E., Certificate No. 22098,

4. Test résu!fs for pressure, chiorination and microbiologlcal, signed by Scott Strimple, dated February 1, 2006, consisting
of 15 pages.

Approval 1o operate the above, described facilities as represented in the approved plan documents on file with the Pima County

: \}Deparlment of Environmental Quality is hereby given subject to tha following provisions:

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

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

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

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

Date Approved: February 21, 2006
. URSULA KRAMER,

DIRECTOR )
By: W
. Richard Grimaldi
Deputy Director
Ce.  PDEQFie No: PO21304 — M

ADEQ, SRO By, Mt
ACC Mike Redmond, R.S.
Project Owner: Tiera Linda Homeowners Sr. Civil Engineering Assistant

Assoc. Water Company
Project Engineer: Westland Resources

G:\Waten\Water-Sewer Plan Ravievl\Appmvals\MpIansV’pm304.auc.doc
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PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION MAY 27 g
150 West Congress, 1°° Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Facilitles

System Name: TIERRA LINDA WATER PLANT System No.:_10-411

pProject Owner: TIERRA LINDA DEVELOPMENT, LLC.

Address: 6262 N. SWAN Rd., SUITE 125, TUCSON, AZ 85718

project Location: T- 12 -§$, R- 11 -E, SECTION 28 County: PIMA

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

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

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARIZONA, OR A PERSON UNDER
THE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A
CERTIFICATE OF COMPLETION TO THE DEPRRIMENT. AFTER CONPLETION OF CONSTRUCTION,
AND ACCEPTANCE BY PIMA COUNTY, ACCURATE "AS BHBUILT" PLANS, AN ENGINERR'S
CERTIPICATE OF COMPLETION, PRESSURE AND KICROBIOLOGICAL TERBTING SHALL, BE
PREPARED AND SUBMITTED TO PIMA COUNTY DRPARTMENT OF ENVIRONMENTAL QUALITY IN
ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A.R.S5. 49-353, requires that comstruction of the project must be
in accordance with the rules and regulations of the Arizona Department of

Environmental Quality.

If this project includes trenching, land stripping, eartbmoving or road
constxuction, an air quallty activity permit may be required pu:suant to P. C.

C. Title 17.12.470. For inquires, regarding air quality activity permits,

please call 740-3957.

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

Date Approved: MAY 25, 2004 Ursula Kramer,
Directo,

By:

Exi& Shepp, P.E.
Interim Technical Sexrvices Manager

Cc: P-File No. PO 21304 Ei{izz:;gy)}7/1122%2;*¢¢4¢

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

G:\Tech\Plan Review\APPROVAL\P021304.wtr.doc
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PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY gawb
TECHNICAL SERVICES DIVISION
150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone; 740-3340

APPROVAL OF CONSTRUCTION (WAYER)

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

60-56, 64-118, AND 177-190.

Lacation: _T-12 -S, R-11-E, Section 28 County:_ PIMA
Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

1.

Pima County Depariment of Environmental Quatlty Ceriificate of Approval to Construct for PDEQ Flle No. PO08505
signed on March 7, 2005.

Original sealed Engineer's Certificate of Completion, sealed on Fabruary 2, 2006 by Mark F. Taylor, P.E., Certificate
No. 22998, dated and submilied after the completion of construction and final inspection,

6 pages of as-built plans for above-described project dated February 6, 2006, sealed by Mark F. Taylor, P.E,,
Certificate No. 22999, and appreved for construction under PDEQ File No. PO06505, sealed on Oclober 15, 2004
by Christoph Brozek, P.E., Cartificate No. 13804,

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

Approval to aperate the above, described faclllies as representad In the approved plan documents on file with the Pima County
'pepartment of Environmental Quality is hereby given subject to the following provisions:

1.

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

The Department resarves the right of entry for State or local officials {o inspect the facllity and collec! any samples
needed lo determine compliance with any standards. _

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

Arizona Revised Statutes require that ths oparation of the project must be in accordance with the rules of the Arizona
- Departiment of Environmenta! Quality.

Date Approved: February 21, 2006

Cc

URSULA KRAMER,
DIRECTOR

1 O

Richard Grimaldi
Deputy Direcior

PDEQ File No: PO0B505 5
ADEQ, SRO By s < J/

ACC Mike Redmond, R.S.

Project Owner: Tierra Linda Homeowners Assoc. W.C, Sr. Civil Engineering Assistant
Prolect Engineer; Westland Resources

Design Engineer: Christopher Brozek

By:

G\walenWatar-Sewar Plan RaviewiApprovals\D5plans\PODBS50S. soc.doe
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EIMA COUNTY DEPARTHENT ENVIRONMENTAI, QUALILTY
TBCHNICAL SEBRVICES DIVISION
150 Wesat Congress, 1° Floor, Tucson, Arizona B85701-1317
. Telephone: 740-3340
CERTIFICATRE OF APPROVAY, TO CONSTRUCT,
Water and/or Wastewater Pacilities

System Name: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No.: 10-411

Project Owner: TIERRA LINDA BOMEOWNERS ASSCOCIATION WATER CCOMPANY

Address: 6262 NORTH SWAN ROAD, #125, TUCSON, -AZ BS5718

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

Description: NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA,
PHASE 1, LOTS 50-56, £4-118, AND 177-190.

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

A bROFESSIONAL BNGINEER, REGISTERBD XN THE STATE OF ARIZONA, OR A PERSON UNDER
THE DIRBCT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPRCTICN AND SUBMIT A
CERTIFICATE OF COMPLETION TO THE DEPARTNENT. AFTER COMPLETION OF CQNSTRUCTIOR,
AND ACCBPTANCE BY PIMA COUNTY, ACCURATE “"AS BUILT* PLANS, AN BNGINRER'S
CERTIFICATE OF COMPLETION, PREBSURE AND MICROBYOLOGICAL TESTING SEALL BE
PREPARED AND SUBMITTED TO PIMA COUNTY DEPARTMENT OF ENVIRONNENTAL QUALITY IN
ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A.R.S. 89-353, requixes that construction of the project must be
in accordance with the rules and regulations of the Arizona Department of
Environmental Quality.

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

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

Date Apprévedx ¥arch 7, 2005 Ursula Kramer,
Director

By:
Eric Shepp, P.E.
Interim Technical Services Manager

Cc: p-File No. POO6E50S By: fo. 18
P-ADEQ, SRO’ Mike Redmond, R.S.

Engineexr-christopher Brozek, AICP, P.E. Br. Civil Engineering Asst.
Tierra Linda Homeownexs Assoc. W.C.

Gi1\Tech\Plan Review\APPROVAL\PDOE505.wix.dog




PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
ENGINEERING REVIEW UNIT
150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telepbone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

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

Location; _T-12-S, R-1]-E. Section 29 County:__PIMA

Project Owner: TIERRA LINDA HOMBOWNERS ASSQOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

1.

Pima County Department of Environmenta} Quality Ceriificate of Approvel to Construct for PDEQ File No. PO06605, signed
on March 7, 2005.

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

Four pages of as-built plans for above-described project dated July 27, 2007, seated by Kristen Whatley, P.E., Certificate No.
45171, and approved for construction under PDEQ File No. PO06605, sealed on October 15, 2004 by Christoph Brozek,
P.E, Certificate No. 13904.

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

Approval {0 operate the above, described facilities as represented in the approved plan documents on file with the Pima County Department
of Environmental Quality is hereby given subject to the following provisions:

By

!

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

The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples needed w0
deteymine compliance with any standards.

The Project owner and each subsequeut owner sball notify each buyer about all operation, maintesance, isspection snd
reporting requirements, and ali other terms and conditions of the certificate of Approvat to Construct and this certificate

of Approval of Construction.

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

of Environmenta} Quality.
Date’Approved: August 14, 2007 URSULA KRAMER, P.E.
DIRECTOR % /
By:_ﬁ@“" /
David Amash, P.E,
. Civil Engineer
cc: PDEQ File No: PO06605 aL
ADEQ, SRO By: /
ACC Paul Strobak
Project Owner: Tierra Linda Homeowners Assoc, . Civil Engineersing Assistant

O

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

G:\WareAWater-Sewer Plan ReviewAApprovals\05plans\PO06605.a0c.doc
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PIMA COUNTY DEPARTMENT ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION
150 West Congress, 1°° Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Facilities

System Name:_ TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No.: 10-411

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

Address: 6262 NORTH SWAN ROAD, #1255, TDCSON, AZ BS718

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

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

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

" approved plan on file with the Pima County Department of Environmental Quality

is hereby given subject to the following provisions:

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

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

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

please call 740-3957.

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

Date Approved: July 17, 2006 Ursula Kramer,
This approval superseded the Director
approval dated 3/7/05 to account
for a one year time extension.

By: W.f

Mike Redmond, R.S.

Water/WasteP%«:y.
Cc: File No. PO06605 By:@(///

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

West.land Resources

G:\Water\Kater-Sewer Plan Review\Approvals\05plans\PO06605,wtx2.doc



Exhibit “E”

[Water Use Data Sheet]
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|

COMPANY NAME: Tierra Linda Homeowners Associstion, Inec.

et et Vit e

2008

Name of System: Tierra Linda HOA Water Co.

ADEQ Public Water System Number:10-411

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2008

MONTH NUMBER OF | GALLONS GALLONS GALLONS’
CUSTOMERS SOLD PUMPED PURCHASED
(Thousands) (Thousands) (Theusands)
JANUARY 54 3125 '
FEBRUARY 54 304.2
MARCH 54 284.4
APRIL 54 353.2
MAY 54 463.5
JUNE 54 418.6
JULY 54 491.5
AUGUST 54 484.7
SEPTEMBER 54 486.9 ]
OCTOBER 55 4271
NOVEMBER 55 404.7
DECEMBER 56 419.6
TOTALS — 5,222 ]

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

If system has fire hydrants, what is the fire flow requirement? _1000___ GPM for 2 hrs

If system has chlorination treatment, does this treatment system chlorinate continuously?
( X )Yes ( )No

Is the Water Utility Jocated in an ADWR Active Management Area (AMA)?
{ X )Yes ( )YNo

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
( )Yes ( X )No

‘ If yes, provide the GPCPD amount:

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

12



Appendix “E”

Tierra Linda Homeowners Association, Inc.
(Corporate Resolution)

Tierra Linda Homeowners Association, Inc.,

Docket No. W-04236A-09-



CERTIFICATE OF RESOLUTION

I, Robert P. Zammit, do hereby certify that | am the sole officer of Tierra Linda

Homeowners Assoclation, Inc., an Arizona non-profit corporation organized under the laws

of the State of Arizona (the “Corporation”); that the following is true, complete and correct

copy of a resolution duly adopted at a Special Meeting of the Board of Directors of the

Corporation, duly and properly called and held on the June 10, 2009; that a quorum was

present at the meeting; and that this Resolution is set forth in the minutes of the meeting

and has not been rescinded, revoked or modified and is now in full force and effect:

adjoumed.

5216-8/051009

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

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

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

Robért I Zammi
President



When recorded, ratum to:
Thomas M, Pace, Esq.

1870 East River Road, Suite 124
Tucson, Arizona 85718-B300

FIRST AMENDMENT
TO
SECOND AMENDED AND RESTATED DECLARATION
OF
COVENANTS, CONDITIONS AND RESTRICTIONS
OF .
TIERRA LINDA NUEVA
Lot Nos. 1 through 1920, Common Areas A and B and Wellsile
as recorded in Book 59 of Maps and Plats, at Page 3, Pima County, Arizona

This First Amendment (the "Amendment”) is made this _\f’fday o{%
2009, by Title Security Agency, an Arizona corporation, as Trustee under Trust No. 838
(hereinafier the ‘Deaclarant”), and amends as set forth below that Second Amended and
Restated Dedlaration of Covenants, Conditions and Restrictions for Tlerra Linda Nueva,
recorded August 8, 2005, In the Office of the County Recorder, Pima County, Arizona, at
Docket 12612, page 7587, et seq. (the “Dedsration”). All other tenms and conditions of the
Dedlaration shall remain in fult 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 o
Members”) is hereby amended with the addition of a new first sentence as follows:

Notwithstanding the provisions of this Aricle Vi, the
Association may sell the Water Facilities and the Wellsite to
a person or enlity which shall become a public service
corporation regulated by the Arizona Corporation Commission
with a duty to deliver waler to the Properly,

2. This Amendmeant has baen approved by:

a. The written consent of Declarant who holds at least sixty percent
{60%) of the voles 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 (64%) ol the Eligible Morigage
Holders, If any, who responded within the twenty (20) day period, pursuant to Section
11.2.2 of the Declaration; and



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

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

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

By: M\
oY
Diane L. Sloane
Its: Trust Officer

STATE OF ARIZONA )
) ss.
COUNTYOF PIMA )

SUBSCRIBED AND SWORN 1o before me this \°\_ day of Q NS\

2009, by piane L. Sloane the Trust Officer

. - *
of “Pitle- Sequrity Ageacy Of Arirond., an-Arizona Corpordtion’ ', onbehalf

of said Trust.

*%* ag PTrustee Under Trvat No. 939

My Commission expires:

G-z 2

OFFICIAL SEAL

DENNIS A, DERBY
3 J5) NOTARY PUBLIC-ARIZONA

- . PIMA COUNTY
"My Comm. Exp. SepL. 14, 2008

e FS
g

N - A

S$216-5/061908




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

The Board of Direclors of Tiemra Linda Homeowners Assoclation, Inc. an
Arizona non-profit corporation (the "Corporation”), held a Special Meeting on June 10,

2009, at the offices of the Corporation in Tucson, Arizona.

The Director present was Robert P. Zammit. Robert P. Zammit presided as

Chaiman of the meeting and 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 Restrictions of Tierra Linda Nueva. On motion duly made, it was

unanimously,

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

Linda Nueva.

The Chaimman updated the Directors on the sale of the water company by the
Corporation to Gary Smyth. A discussion ensued. On motion duly made, it was

unanimously,

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



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

made and approved, the meeting thereupon adjourned.

Robert P. Zarfimit
| Chaiman and of the Meeting

DATED: June 10, 2009.

5216-£/061009




Appendix “F”

Tierra Linda Homeowners Association, Inc.
(Personal Financial Statement of
Gary Smyth)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix “G”
Tierra Linda Homeowners Association, Inc.
(Tierra Linda HOA — Gary Smyth

Asset Purchase Agreement)

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



ASSET PURCHASE AGREEMENT

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

RECITALS

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

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

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

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

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

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

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



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

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

AGREEMENT

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

Section 1. Definitions.

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

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

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

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

Assipnment and Assumption of Contract Rights and Intangibles: Those certain
documents to be given by Seller to Buyer assigning all of Seller’s interest in the Contract Rights,

and the Buyer’s assumption of all Seller’s obligations under the Contract Rights, and assigning
all of Seller’s interest in the Goodwill, Licenses, Certificates, Warranties and Guarantees that are
transferable to Buyer as defined below,

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

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




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

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

Certificated Area: The legally described area set forth on Appendix “A” in which Seller
conducts its Business, which area is more particularly shown on the map of the existing service
area attached hereto as Appendix “B", which map is for the purpose of showing the bounderies
of the Certificated Area.

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

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

Contract Rights: The right to have services, goods or Equipment provided to the Business
by third persons, including, withont limitation, any leases of Equipment by Secller and the Aid in
Construction Agreements.

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

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

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

lisa.quigley@fnf.com.

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

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

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




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

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

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

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

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

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

Seller: Tierra Linda Homeowners Association, Inc.

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

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

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

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

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

(iv)  Affidavit of Value;

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



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

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

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

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

Section 2. Conyeyance 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 Eguipment, Inventory and Records. The Equipment, Inventory and Records shall
be conveyed at Closing by the execution and delivery by Seller of the Bill of Sale. The Bill of
Sale for such items shall include a list identifying all Equipment, Inventory and Records and
shall be substantially in the form of Appendix “J” hereto,

2.2 Contract Rights: Goodwill, Licenses, Certificates, Warranties and_Guarantees.
The Contract Rights shall be assigned by Seller and assumed by Buyer, and the Goodwill,

Licenses, Certificates, Warranties, if any, and Guarantees, if any, that are transferable shall be
assigned by Seller to Buyer, at Closing by the execution and delivery by Seller and Buyer of the
Assignment and Assumption of Contract Rights and Intangibles. Seller does not warranty or
guarantee the condition of any of the Improvements, Equipment or Inventory. The Assignment
and Assumption of Contract Rights and Intangibles shall include a list identifying all Contract
Rights assigned o and assumed by Buyer and shall be substantially in the form of Appendix
“K” hereto. Buyer shall not be obligated 1o assume any contracts not disclosed by Seller as
Contract Rights and specifically assumed in writing by Buyer pursuant to Appendix “K.”

23  Real Property. The Real Property shall be conveyed at Closing by the execution
and delivery by Seller of (a) Special Warranty Deed, (b) an Assignment of Easements and
Property Rights, (c) an Assignment of Water Rights and Well Registrations and (d) such other
Transfer Instruments as may be appropriate as determined by Buyer or Title Insurer. The Special
Warranty Deed shall be substantially in the form attached hereto as Appendix_*G” hereto.
Seller shall deliver the Real Property at Closing to Buyer subject only to Permitted
Encumbrances. Within a reasonable time afler 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™).



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

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

3] Delivery of Materials,

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

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

32  Feasibility Period. During the Feasibility Period Buyer shall have the right to
enter upon the Real Property and the right to review all Records with Buyer’s representatives and
agents for the purpose of testing, examining and investigating the Assets and to make written
objections (“Title Requirements™) 1o matters shown in the Commitment or any amendment
thereto or a survey of the Real Property. During the Feasibility Period Seller shall make
reasonable and diligent efforts at Seller’s sole cost and expense to satisfy the Title Requirements
on terms and conditions satisfactory to Buyer. Buyer shall have the right during the Feasibility
Period to terminate this Agreement if Buyer is dissatisfied, in Buyer’s sole and absolute
discretion, with the progress in satisfying the Title Requirements or the feasibility of the Assets
for Buyer's purposes. On or before the expiration of the Feasibility Period, Buyer shall give
written notice to Seller and Escrow Agent of its clection whether or not to terminate this
Agreement. If Buyer elects to terminate this Agreement, Escrow Agent shall return the Earnest
Money and all documents deposited in escrow by Buyer to Buyer, all documents deposited in
escrow by Seller to Seller, and this Agreement and escrow shall terminate. 1f 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 fransaction.



Section 4. Earnest Money and Purchase Price.

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

4.1.1 Earnest Money. Buyer will deposit the sum of One Thousand Dollars
(81,000.00) (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 lo increase, and be a part of, such Earmnest 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 at Closing, provided that all of Seller’s obligations herein
have been satisfied.

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

Section 5. Regulatory Approvals and Conditions te Closing. Buyer’s and Seller’s
obligations to proceed with Closing under this Agreement are contingent upon: (i) Buyer and
Seller obtaining such approval(s) of the ACC as may be necessary to complete the sale of the
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory
to Buyer in its sole and absolute discretion (the “Regulatory Approvals™), including the ACC’s
prior approval of the Facilities Agreement; (ii) Buyer’s receipt of the Title Insurer’s irrevocable
commitment to issue the Owner’s Title Policy; (iii) 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 diseretion; (iv) execution and
delivery of the Transfer Instruments; (v) the payment of any closing costs, proratable amounts or
any other amounts reguired to be paid under this Agreement on or before the Closing; (vi) the
parties’ representations and warranties contained in this Agreement being true and correct in all
material respects as of the Closing (“Closing Conditions”), and (vii) Declarant’s execution of a
legally effective First Amendment to Second Amended and Restated Declaration of Covenants,
Conditions and Restrictions of Tierra Linda Nueva Subdivision. Buyer and Seller shall
cooperate in all reasonable respects to obtain the Regulatory Approvals, and each party shall bear
its own costs incurred in such regard. The Closing shall occur at a mutually agreeable time and
place within ten (10) business days after expiration of the Feasibility Period, or such carlier date
that all Closing Conditions have been satisfied and Buyer has delivered written notice to Seller
that Buyer has elected to proceed with the transaction (“Buyer’s Election to Proceed”). If (i) any
the Closing Conditions have not been satisfied by October 15, 2009, and (ii) the parties do not
extend the date of Closing according to the provisions of Section 108 of this Agreement, then the
Earnest Money shall be returned to Buyer, and this Agreement shall terminate.




Section 6. Representations and Warranties.

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

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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

Section 9. Escrow Agent.

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

9.2 Other. The Escrow Agent agrees to do all things reasonably required by the terms
of this Agreement 10 close this transaction.

Section 10. Clesing. The Closing of this sale shall occur no later than ten (10) business days
after expiration of the Feasibility Period, but in no event later than October 15, 2009, as provided
under Section 5 of this Agreement. Notwithstanding the foregoing, the parties may extend the
date of Closing until such later lime by executing and delivering a written instrument to the
Escrow Agent setting a new date for Closing. The new Closing date shall also be the new date
for proration.

Section 11. Closing Documents,

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

11.1.1 The Transfer Instruments required by this Agreement.

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

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

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

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

11,.2.2 Any other instruments necessary to or reasonably required by Seller or
Escrow Agent 1o effectuate the transaction contemplated herein,

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

12.1 Attormmeys’ Fees. Excepl as provided in Section 21.4 of this Agreement, cach
party shall pay its own attorneys’ fees and costs.

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

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

Section 13. Prorations.

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

13.2 Assessments. All current assessments, both principal and interest, against the
Real Property shall be prorated as of 12:0] a.m. on the date of Closing. Seller shall pay any
delinquent amounts on or before Closing.

13.3  Other.

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

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

13.3.4 Any meter deposits collected by Seller, refunds of which are payable to
Seller’s customers, shall be transferred 1o Buyer as of Closing.

13.3.5 Personal property tax shall be prorated as of Closing.

Section 14. Risk of Loss.

14.1  Prior to Closing. The risk of loss for damage by fire or other casualty, or the
taking by eminent domain, until Closing, shall remain the responsibility of Seller. Upon the
happening of any material loss and within ten (10) business days after notification thereof, Buyer
may elect in writing 1o terminate this Agreement or close the sale. If an election to terminate the
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest
thereon and this Agreement shall thereupon become null and void. In the alternative, if an
clection to proceed with Closing is made by Buyer, any insurance proceeds and/or condemnation
award in connection with the loss shall be given 1o Buyer, but there shall be no adjustment to the
Purchase Price.

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

Section 16. Assignment of Apreement. The rights of each party under this Agreement may be
assigned only with the prior writlen 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 Defanlt. For the purposes of this Section_17, a “Non-
Monetary Default” shall mean the failure of Seller to close this transaction afier Buyer has
tendered full performance when that failure is the result of any action by a third party
encumbering the Assets by creating a cloud on the title of Seller’s ownership status which is not
practicably susceptible to financial satisfaction prior to Closing and was not accepted by Buyer
as a Permitted Encumbrance during the Feasibility Period.

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

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

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

17.1.4.1 In the event of a Non-Monetary Default, Buyer shall have
ten (10) business days following such default in which to elect in writing to terminate this
Agreement or waive the Non-Monetary Default and close this transaction. In the event Buyer
elects to terminate this Agreement, this Agreement shall thereupon be null and void and the
Eamnest Money shall be immediately returned to Buyer, together with any interest earned
thereon. 1f Buyer elects to waive the Non-Monetary Default and close the transaction, then
Closing shall occur within ten (10) business days after Buyer’s written notice to close. There
shall be no adjustment in the Purchase Price and Buyer shall accept whatever title Seller may be
able to convey.

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

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

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

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

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

Section 20. Meter Readings and Billings.

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

Reading™).

20.1.2 Seller shall continue to bill in its usual sequence for water usage prior 1o
Closing and may, atl its option, delay its usual billing sequence to coincide with the Final
Reading.

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

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

billings.

Section 21. Miscellaneous Provisions,

21.1 Notices.

All notices and communications hereunder shall be in writing and shall be given by
personal delivery, private courier whose practice it is to obtain a receipt upon delivery, or mailed
first class, registered or certified mail, postage prepaid, and shall be deemed received upon the
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. Gary Smyth
c/o Tierra Linda Homeowners Association Water Company c/o Smyth Steel

4010 East Illinois

4729 E. Sunrise Drive, #311
Tucson, Arizona 85714

Tucson, Arizona 85718
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212 Nature of Agreement.

21.2.1 Apreement Negotiated. The terms and provisions of this Agreement
represent the results of negotiations between Seller and Buyer, each of which has been
represented by counsel of its own choosing and none of which have acted under duress or
compulsion, whether legal, economic or otherwise. Consequently, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Seller and Buyer hereby waive the application of any rule of law which would
otherwise be applicable in connection with the interpretation and construction of the Agreement,
including (without limitation) any rule of law to the effect that ambiguous or conflicting terms or
provisions contained in this Agreement shall be interpreted or construed against the party whose
attorney prepared the executed draft or any earlier drafi 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 Integration. All understandings and agreements heretofore between the
partics are merged into this Agreement, which alone fully and completely expresses their
agreement; the same is entered into afer full investigation and neither party is relying upon any
statements or representations by the other not embodied in this Agreement.

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

21.2.4 Binding Effect upon Successors. Assigns and Heirs. Subject only to the

provisions of Section 16, above, the provisions of this Agreement, and all rights and obligations
hereunder, shall be binding upon the respective successors, assigns and heirs of Seller and Buyer.

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

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

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

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

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

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

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

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

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

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

21.6 Force Majeure. The term “Force Majeure” as used herein shall mean cause
beyond the contro] and without the fault or negligence of the party failing to perform, whether
foreseen or unforeseen, including, but not limited io: Acts of God, acts of the public enemy,
wars, insurrections, civil unrest, riots, terrorism, labor disputes, boycoits, 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 Aprecment in the event and to the extent that such delay or
nonperformance is caused by any cvent 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 lerminate the Agreement with respect to the unperformed
part of the Agreement and the Earnest Money shall be returned to Buyer.
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Section 22. Inspection, Acceptance and Maintenance of Assets.

22.1 Buyer. Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Asscts 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 Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take all reasonable steps to ensure that any infrastructure built or approved conforms with
Buyer’s construction standards and does not impair Title Insurer’s willingness to issue the Title
Policy.

Section 23. Miscellaneous

23.1 Receivables. Buyer acknowledges that the records to be transferred 1o Buyer will
coniain information that may be needed by Seller from time to time. Buyer therefore agrees that
Seller will have the right to reasonable access to such information for that purpose after
reasonable prior notice and during regular business hours after Closing, including the right to
make copies of such documents as Seller may need.

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

SELLER:

Tierra Linda Ho whers Association, Inc.
By: ﬁ %g]
ﬂﬁw@ President

BUYER;

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

By: \% 0\\9@@
Gary Smyth
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ESCROW AGENT:

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

Fidelity National Title

By:
Name:_Lisa Quigley
Title:__Escrow Agent
Date received:
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N 89° 50' 21" E, 922.53 feet (Record) SR =

N 89° 51' 90" B, 923.97 feet (caloulated) 20 =

N 89 °49' 46" E, 925.11 feet (measured) to the southeast corner of said Lot 13,;;:%:1:@3« a
" diameter rebar with regxstranon tag RLS 15933; : P ]
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PARCEL A

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

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

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

- BEGINNING of Parcel "A* herein described;

THENCE from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89° 49 46" E, 335.01 feet o 2 point thereon, marked by a No. 4 rebar with registration
tag RLS 26932,

THENCE leaving said right-of-way line, southerly and abng the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded in Book 17 of Maps and
Plats at Page 92 thercof, S 00° 09’ 33" B, 624.72 feet (Record), S 00° 10' 41" E, 626.26 feet
(calculated), 1o the southwest comer thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said southwest comner, easterly along the south line of Lots 11, 12, and {3 of
said recorded subdivision,

Socorro as shown on the plat of said Tierra Linda

S 00° 16'51" E, 1465.00 feet (Record)

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

THENCE leaving said northeast 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 feet
(calculated) to a point thereon;

THENCE leaving said porth line, northwesterly, N 33° 16' 52" W, 276.55 feet 1o a calculated
point; .
THENCE leaving said point, northerly, N 00° 11" 46" W, 181.14 feet o 2 calculated point;

SEINER:HY
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THENCE leaving said point southeastarly S 85° 57' 43" E, 104.77 feet to a calculated point;
THENCE leaving said point, northwesterly, N 06° 20’ 24" W, 282,28 feet to a calculated point;
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THENCE leaving said point, southwesterly, S 73° 29' 57 W. 59.62 feet to a calculated point;
THENCE leaving said point, northwesterly, N 16° 37' 32" W, 226.98 feet 1o a calculated point;
THENCE leaving said point, southwesterly, S 68° 10' 39" W, 158.23 feet to a calculated point;

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

THENCE leaving said point, northerly, N 00° 11' 46™ W, 430.00 feet to a calculated point;
THENCE leaving said point, westerly, S 89° 48' 14" W, 53.91 feet 10 a calculated point;
THENCE leaving said point, nortberly, N 00° 11' 47" W, 430.00 fee: to a calculated point;
THENCE leaving said point, easterly, N 89° 48' 14" E, 820.00 feet to a calculated point;

THENCE leaving said point, northerly, N 00° 11' 46" W, 428.00 feet 1o a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932;

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

CONTAINING 69.18 acres of land (M/L], subject to and together with ail matters of public
recard.

Parcel B

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

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

THBNCE from said point of beginning, northerly along the measured west line of the northwest
quarter of said Section 29, N 00° 13' 13" W, B68.89 feet to a calculated point thereon;

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

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

67104
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THENCE Jeaving seid calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89° 48’ 14" E, 1053.13 feet to a point thereon;

THENCE leaving said parallel line, northeasterly, N 68° 10' 35" E, 198.23 feet to a calculated
point,

THENCE leaving said point, southeasterly, S 16° 37' 32" B, 226.98 feet to a calculated point;
THENCE leaving said point, northcasu:rl-y, N73° 25' 57" B, 99.62 fc.et to a calculated point;
THENCE leaving said point, southeasterly, S 06° 20° 24" E, 282.28 feet to a calculated point;
THENCE leaving said point, nonhwss.te'ry, N 85° 57 43" W, 104.77 feet o a calculated point;
THENCE leaving said point, southerly, S 00° 11' 46" E, 181.14 feet 10 a calculated point;

THENCE leaving said point, southeasterly, S 33° 16’ 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded im Docket 11535 a1 Page 2479, records of said Pima
County;

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

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
500° 12’ 16" E, 509.00 feet (Record), S 00° 13' 24" E, 509.00 feet (calculated), S 00° 02' 30" E,
508.96 feet (measured), 1o a point on the south line of the porth half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932,

THENCE leaving said point, westerly along said south line,

S 89° SO' 21" W, 2671.64 feet (Record),

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

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

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

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

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

THENCE from said TRUR POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, secorded in Book 17 of Maps and Plats at Page 92 thereof, being paralle] with
the porth line of the northwest quarter of said Section 29, N 89° 48' 14" E (Basis of Bearings per
said plat of Tiewra Linda), 2270.00 feet 10 a polm thereon, marked by a No. 4 rebar with
registration tag RLS 26932;

THENCE leaving said right-of-way line, soutberly, S 00° 11’ 46* E, 428.00 feet to a calculated
point;

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

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

THENCE leaving said calcu)ated point, easterly along a line being paralle]l with the north line of
the northwest quarter of said Section 28, N 89° 48’ 14" E, 93.91 fect to a point thereon;

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

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

THENCE leaving said parallel line, southerly, S 00° 11' 46" B, 440.00 feet to a calculared point;
THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89° 48' 14" W, 1505.18 feet 10 a calculated point op
the measured west line of the northwest quarter of said Section 29,

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

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

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

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




WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES
for the
Tierra Linda Nueva
Phase 1 and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this “Agreement™) is
entered into as of the _/0 day of _ JUNE 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafier

referred to as the “Company”), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona

limited liability company (hereinafier referred 10 as “Applicant™),
RECITALS:

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

B. Certain on-site and off-site water facilities have been designed,
construcied, installed and connected to Company’s system in order to permit Company 10
deliver adequate water service 1o 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 1o provide water service to the Property,
subject to Company’s approval of such design and construction.

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

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

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

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

4. Actus] Costs Shall Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty-Nine Dollars ($1,058,359) as shown on
Exhibit C. Applicant has paid the actual cost of the 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 has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees 1o which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
on account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein;

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney’s fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to 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;

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

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

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE 1S
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF I[TS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

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

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

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

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

Tierra Linda Homeowners Association, Inc.

c/o Tierra Linda Homeowners Association Water Company

PO Box 69868

Tucson, AZ 85737

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

23. Assigpability: This Agreement shall be binding upon and inure 1o the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recorder’s office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement 1o a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement.

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

25. Litigation: Should litigation be necessary to enforce any term or
provision of this Agreement, or 10 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 elfcet in the event of a dispute hereunder.

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

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

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

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

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

Tierra Linda Homeowners Ass’n, Inc. Tierra Linda Development, LLC,
an Arizona public service corporation an Arizona limited liability
company
By:_Rogenvt P. ZAMMIT By: Roperr P ZAMuTy
Title; Prc%i PEMNT Title: MAuA G
Date: _é[é% o9 2 Dae: 65 3/09
V4 77

l Apmoued ! o y

Approved: v'

Daie:

Utilities Division;
Arizona Corporation Commission

ACKNOWLEDGMENTS
STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

Onthis 2> day of J/AL" _, 2009, before me, the undersigned,
a Notary Public, personally appeared €867 £ 2amngwho acknowledged himself to
be the Masmge=Lof TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOQF, 1 have hereunto set my hand and official seal.

S R\ GEUORAH A HELSON
i) ATIR I

My Commissi xpi ;
SRSE AT R It el u i s SRR
otary Public 7% /f—"'?\ DN e AL }

STATE OF ARIZONA )

} ss.
COUNTY OF PIMA )
Onthis __ 22  dayof JUAL 2009, before me, the undersigned,
a Notary Public, personally appeared acknowledged himself 1o

be thefzpent of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC,, an
Arizona corporation, and that he/she as such, being authorized so 1o do, executed the
foregoing instrument for the purposes therein contained.
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IN WITNESS WHEREOF, | have hereunto set my hand and official seal.

Notary Public

€ \Docwrats and ScringArgela Trujilloany\Gary E. SmyuaTL- WMEXT.A 15SMAYD9 firad vera ) D FINAL dac
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Appendix “D”

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

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



EXHIBIT H
Water System Assets

Real Estate
e 0.68 acre wellsite, dkt, 10209, pg. 2027
o non-exclusive right 1o 20 wide utility and access easement to wellsite Jocated within fot 20 of
Tierra Linda, Dkt. 17, Pg. 92
« non-exclusive right to 50° wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

Structures and Improvements
o wellsite fencing and gates
» wellsite concrete slabs
» wellsite gravel and riprap

Wells and Springs
o well with 12” casing

Pumping Equipment

25 hp submersible pump

450 If drop pipe, cable and sounding tube

Two 10 hp and one 50 hp booster pumps

piping, valves, flow meters, supports

electrical equipment and panels

compressor and related piping, valves and fittings

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

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

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

e 6,922 1f 8" mains, {31) 8” valves
e 1,000 If 6 mains, (0) 6™ valves
o (15)2"DVAs

Services

e Phase I: 37 single water services, 40 double water services, 2 irrigation services
o Phase2: 22 single water services, 13 double water services

Meters and Meter Installations
e 605/8” x 3/4” meters

Hydrants
e Phase I: 15 hydrants
s Phase2: 8 hydrants

Other Plant and Misc. Equipment
e chlorination system
» cellular phone connection 1o telemetry sysicm




Appendix “E”

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

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



Appendix “F”

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

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



Appendix “G”

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

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




Appendix “H”

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

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

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

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix “J
Tierra Linda Homeowners Association, Inc.
Bill of Sale
(Comment: To be prepared by Seller and

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

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



Appendix “K”

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

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix “L
Tierra Linda Homeowners Association, Inc.
Certificate of RUCO and ACC
Assessment Payment
(Comment: To be prepared by Seller and

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

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




Appendix “H”

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

( Docket No. W-04236A-09-

Tierra Linda Homeowners Association, Inc.



EXHIBITH
Water System Assets

Real Estate
e 0.68 acre wellsite, dkt. 10209, pg. 2027
» non-exclusive right to 20” wide utility and access easement to wellsite located within lot 20 of
Tierra Linda, Dkt. 17, Pg. 92
e non-exclusive right to 50" wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

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

Wells and Springs
e well with 12 casing
Pumping Equipment
s 25 hp submersible pump
e 450 If drop pipe, cable and sounding tube
« Two 10 hp and one 50 hp booster pumps
» plping, valves, flow meters, supports
e electrical equipment and panels
e compressor and related piping, valves and fittings
e 5000 gallon hydro-pneumatic tank, valves, fittings and connection

Distribution Reservoirs and Standpipes
= wellsite ductile iron pipe, fittings and connections
* 400,000 gallon storage tank, piping, fittings and connections
e §” elevated overflow and supports

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

o 6,922 1f 8" mains, (31) 8" valves
» 1,000 if 6" mains, (D) 6” valves
s (15)2"DVAs

Services

o Phase 1: 37 single water services, 40 double water services, 2 irvigation services
e Phase 2: 22 single water services, 13 double water services

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

Hydrants
e Phase I: |5 hydrants
e Phase 2: 8 hydrants

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

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



Tiemra Linda Homeowners Association

June __, 2009

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

Re:  Sale of the Tierra Linda Homeowners Association Water Company

Dear Owner:

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

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

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

Sincerely,

Robert P, Zammut
President

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

X
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Lawrence V. Robertson Jr.

From: : Lawrence V. Robertson Jr. [tubaclawyer@aol.com]
Sent: Monday, March 07, 2011 3:21 PM

To: Gary Smyth; Lisa Sullivan

Subject: FW: Tierra Linda Nueva

FYI

----- Original Message-----

From: Lawrence V. Robertson Jr. [mailto:tubaclawyer@aol.com]
Sent: Monday, March 07, 2011 11:25 AM

To: 'Thomas M Pace'’

Cc: 'Robert P. Zammit (Robert P. Zammit)'

Subject: RE: Tierra Linda Nueva

Tom,

Thanks for forwarding the good news. I will continue to move forward with all other
aspects of the Closing.

Larry

----- Original Message-----

From: Thomas M Pace [mailto:thomas@pacelawaz.com]
Sent: Monday, March 67, 2011 10:01 AM

To: Robert P. Zammit (Robert P. Zammit)

Cc: Tubaclawyer{@aol.com

Subject: FW: Tierra Linda Nueva

Bob:
See below. It appears we can proceed with the sale.
Tom

Law Office of

THOMAS M. PACE

1670 East River Road

Suite 124

Tucson, Arizona 85718-8900
Phone: (520) 322-5511
Fax: (520) 322-0777

e-mail: tom@pacelawaz.com

————— Original Message-----

From: Mitchell, Cheryl, VBAPHNX [mailto:cheryl.s.mitchell@va.gov]
Sent: Friday, March 04, 2011 2:02 PM

To: thomas@pacelawaz.com

Subject: RE: Tierra Linda Nueva

Planned Urban Developments no longer require approvals. Only condominium projects would
require us to review any changes to the HOA legal documentation.

Cheryl S. Mitchell



http://TubacLawverPaol.com
mailto:tom@pacelawaz.com
http://thomasPpacelawaz.com

Loan Assistant

Phoenix Regional Loan Center
602-627-3152
cheryl.s.mitchell@va.gov

"NOTICE -- The information transmitted is intended only for the person or entity to which it
is addressed and may contain confidential and/or privileged material, the disclosure of which
is governed by applicable law.

Any review, retransmission, dissemination or other use of, or taking of any action in
reliance upon, this information by persons or entities other than the intended recipient is
prohibited. If you received this in error please contact the sender and destroy the materials
contained in this message.”

----- Original Message-----

From: Thomas M Pace [mailto:thomas@pacelawaz.com]
Sent: Friday, March 04, 2011 12:02 PM

To: Mitchell, Cheryl, VBAPHNX

Cc: Robert P. Zammit (Robert P. Zammit)

Subject: Tierra Linda Nueva

Cheryl:

Tierra Linda Nueva is a single family home subdivision that I wrote to you about.
Accordingly, there is no VA id number. We amending the CCRs and the only reason we are
seeking VA approval is that the CCRs have that standard language that while Declarant is in
condo FHA/VA approval is required to amend the CCRs. It is my understanding that there a few
homes in the subdivision with VA loans. Please advise if VA approval is still required if
there is no VA filing.

Tom Pace

Law Office of

THOMAS M. PACE

1670 East River Road

Suite 124

Tucson, Arizona 85718-8900
Phone: (520) 322-5511
Fax: (520) 322-0777

e-mail: tom@pacelawaz.com


http://tontiilpacelawaz.com
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COMPANY NAME: Tierra Linda Homeowners Association, Inc.

2010

Name of System: Tierra Linda HOA Water Co.

ADEQ Public Water System Number:10-411

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2010

MONTH NUMBER OF GALLONS GALLONS GALLONS
CUSTOMERS SOLD PUMPED PURCHASED
(Thousands) (Thousands) (Thousands)
JANUARY 57 391.06 586
FEBRUARY 57 387.97 370
i MARCH 57 341.35 506
" APRIL 58 42434 526
i MAY 58 489.61 427 Note — 652,000
Were attributed to
Water theft and
unmetered water
use
JUNE 58 722.48 1014
JULY S8 673.05 567
AUGUST 60 580.49 851
SEPTEMBER 62 547 .48 719
OCTOBER 62 535.88 702
NOVEMBER 62 539.27 692
DECEMBER 62 429.06 512
TOTALS —> | o TAT2 0

What is the level of arsenic for each well on your system? _ Range 0.0086to .011__ mg/]
(If more than one well, please list each separately.)

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

If system has chlorination treatment, does this treatment system chlorinate continuously?
( X )Yes ( )No

Is the Water Utility located in an ADWR Active Management Area (AMA)?
( X ) Yes ( )No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
( )Yes ( X )No

If yes, provide the GPCPD amount:
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