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AMENDED AND RESTATED DEVELOPMENT AGREEMENT

This AMENDED @) RESTATED DEVELOPMEN EMENT (the
Q “Agreement”) is made this j_ day of i} a.c <\a_, 2012 by and between the ICR SANITARY

DISTRICT, a special taxing district formed pursuant to A.R.S. §§ 48-101 et seq. and 48-2001 et

seg. (the “District”)
(“Talking Rock™),
liability company
company (colle
“Developer” ¢

; Talking Rock is the Second Bene@ under the First American Title Insur \
A%% of Yavapai, Inc., Trust No. 4750 rust 4750”), which trust when establi

aster planned community containing

@ course, a ranch compound with a

E%@ affiliates have purchased approxi

fitni

@®

HARVARD SIMON 1, L.L.C., an Arizona limited liability company
WHISPERING CANYON DEVELOPM LLC, an Arizona limited §§

OLD CAPITOL INVESTMENTS >an Arizona limited liability
ely “Whispering Canyon” and in ally (with Talking Rock) a
ectively as “Developers”).

©
RECITAL@ @

approximately 3,470 acres of real pr situated in Yavapai County, Arizo%l.
,400 acres from the Trust and are
imately 1600 residential lots, comm

se, swimming pool, tennis courts ealth and
ess center known as Talking Ro nch pursuant to various Yavapai Cou roved plats

(the “Talking Rock Property™) as@ribed on Exhibit “A”.

B. Talking R@Id the District entered into é%wement entitled
DEVELOPMENT AGREEM AND ORDER TO EXTEND THE BOUNDARIES OF THE

ICR SANITARY DISTRICT dated December 8, 2000 which agreement was recorded with the
Yavapai County Recorder’s Office on December 13, 2000. The Development Agreement was

sub

sequently amendéd as of May 11, 2001 and the amendment

as likewise recorded with the
Yavapai County rder’s Office on May 15, 2001 ctively, the “Development %

Agreement”). @

C suant to Resolution No. 2002- @rded with the Yavapai County @
Recordel@‘lce on December 19, 2002 (Book 39 e 129, Instrument No. 3529301), the@

Distriet ratified its prior annexation of the Talkin% roperty. x

o@. Old Capitol Investments LLCci
¢

O

&
chased the land from Trust 1043 ang S{‘
nown as Whispering Canyon purstant

econd Beneficiary under the Capital @
trust when established owned approximately
Sin-affiliates

y Trust No. 1043 (the “Trust 1043”),
acres of real property situated in Yav
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“Whispe Canyon Property” and collectively. w the Talking Rock Property, th

“Dev@%ers Property”) as described on Exhibit ‘&”j

G . Pursuant to Resolution No¥, ‘0) -04 recorded with the Yavapai
ok 986, Page 130, Instrument No. 352

3

F. Talking Rock entg
Agreement dated May 15, 2001 ié’\

) evelopment

ended) with Pivotal Utility Managem mpany LLC, a
Colorado limited liability company (“Pivotal”). Whispering Canyen. Development, LLC
likewise entered into sep astewater Ultility Facilities Deve t Agreement with
Pivotal dated December 2, 2002 (as amended). Both agreements were-acknowledged by the
District (the “Facility Development Agreements”) and contained certain provisions concerning
the design, construction and installation of a wastewater treatment plant and related

infrastructure, including an effluent lift station on the Wastewategtreatment plant site.
u

G. ect wastewater treatment plant wai ed by Santec Corporation, a
Colorado co (the “Santec Plant™) and constru by Pivotal and was completed in

LRI R ek
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approxi 1 e 2003 on certain property owned bysthe District in Yavapai County consistin @
of Ariz:@ parcel numbers 306-55-100(B) and 306-551029(G) (the “District Property™). @

%% The Santec Plant provides servic e Talking Rock Property, the Whisp %
C‘@%@ roperty, The Preserve at the Ran esidential subdivision of 38 homes/lp

p rve”) and to Inscription Canyon Ranch esidential subdivision with approxim 56
@es/lots (the “ICR Subdivision™) all wi (; he District’s annexed boundary (co @%r , the
xisting District Annexed Boundar own on Exhibit “C”. Sewage fr alking
ock Property, the Whispering roperty, the Preserve and the IC vision is
delivered to the Santec Plant throu astructure constructed by the respect elopers. To
date, Developer constructed on gn -site infrastructure within the Existi rict Annexed

Boundary (including the Santec Plant) has not been accepted by the Distr?@
L. In 2006, the District adopted a moratorium barring new ¢ ctions to the Santec

Plant (the “2006 Moratorium”) and terminated Pivotal. The 2006 Moratorium was later lifted
pursuant to a Memorandum of Agreement entered into by the District and Talking Rock dated

October 16, 2006 (the “MOU”). Pursuant to the MOU, Talking Rock agreed, among other
things, to establish ajoint escrow account with the District to collected fees from third party
lot sales that wer@%wms established pursuant to the F a@%&velopmem Agreements.
J. k g Rock subsequently entered into scfow agreement with the District
American Title Insurance Agency, Inc. of Yavapai, an Arizona corporation on Octobe
¢ ”Escrow Agreement”). An amendment to-include Whispering Canyon as a party to
w Agreement was executed by Whisp%g Canyon on April 30, 2007 but was %

@g by the District prior to the Distg)icgnature calling into question Whis
nyon’s consent thereto (the “Escrow Agre Amendment”).

greements pursuant to an agreem itled Termination of Wastewater acilities

o, @®@

O :
@ K.  Talking Rock and W@g Canyon terminated the Facility <Qment

&
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@e Developers may construct and in ese New Facilities in phases in a that will

<«

Y

C& L. In 2009, the Distric

<, @ NOW, THEREFORE, in consideta

&,
. @ i. Timing, Design cand Material Selection. The Dis&r@
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Developl@ Agreements dated April 13, 200@ “Termination Agreement”). Th@

Te tion Agreement specified that Pivotal %ted $809,587.80 in lot fees and obli
Piv transfer the entire balance of collect to the Escrow Account. To date, Pi
4 i

h ned most of the collected fees and th ning balance is secured by a recorded
n on certain real property owned bg in Summit County, Colorado filed b
onl, LLC.

adopted a second moratorium prohibiting any
the Santec Plant alleging capacity aints, operational deficiencies and ou
of invoices by Whispering Cany e “2009 Moratorium™). The Develop
the District alleging violatio “., izona’s Open Meeting Laws, arbitrafy-and, Capricious action
and inaccurate capacity ass@ns (Yavapai County Superior Court 0. Yavapai County
Case No. P1300CV201000036). The Developers were granted a Motion for Summary Judgment
by order of the Court dated April 29, 2011 declaring the 2009 Moratorium to be null and void.

M. The DPevelopers and the District now wish to establish: (i) an orderly basis for
operating the Sant ant and the existing infrastructure, (ii) %procedures for the expansion %
f ;/

of sewer capaci needed in the future, (iii) a pro approving future phases of
Developers p ty, and (iv) provide for the acceptance xisting Santec Plant, the Talking @
Rock infj re, on-site and off-site and confirmati f the acceptance of the Whisperin

Canyon \infrastructure pursuant to the terms a@nditions set forth in this Amende@

Development Agreement. \

N
o@ o@ o@

f the following covenants and agr , and
er good and valuable consideratio he receipt and sufficiency of whi hereby
C& cknowledged, the parties hereby agreg-as follows

a. Collection System Facilities. If and when the Developers desire to
improve additional lots and obtain service from the District, the Developers shall at their sole
expense construct and install, or shall cause to be constructed and installed, collection system

facilities, which may generally consist of collector sewers and collection and transmission mains,
Y items, as determined to be @

manholes, catch basins, pumps, lift stations, and all other

necessary to extend sewer service to each lot, building or ustomer within the Developer’s
Property (the acilities™) so that influent (i.e., was terflows from customers within the
Existing Distriet’ Annexed Boundary) can be treate t antec Plant, any expansion thereo‘f@
or a futatment plant constructed on Distric erty. In no event will the term Ne

Faceiel%include any Developer funded expa% of the existing Santec Plant, excep

ogl ise’set forth in Section 5 herein. @ . @
o hor

eby

AD
W

owledges and agrees that the Deve *Property may be developed in separ: s and

Q" @®@



ire expansion of the Santec Plant or/N¢ .
g% c. Engineering ~, Regulatory Approvals. The Develo

©)

allow fo provision of sewer utility services t phase as necessary and in a tlmel
and in the Developers sole and absolute>discretion depending upon each Develo
i of materials used to construct the
r

desires. The size, design, type and
5, as well as the design, location and uction of the New Facilities upon aﬁ?&l%
ound, shall be in accordance wit pplicable standards of the Yaveg)a nty

elopment or Environmental Sew@ rtments (collectively “Yavapai Co nd/or

rizona Department of Environmenta ity (“ADEQ”).

ii. Talk@ock Phase 10 Lift-Station Improve@ If Talking
Rock elects to design and const avity sewer lines on the Talking Roc %ﬁerty in Phases

11, 12 or 14, Talking Rock ovide the District with a generator fc xisting Phase 10
sewer lift station that is pro esigned to power all of the lift statio S.
b. District’s Use of the Facilities. District covenants and agrees that it shall

use its best efforts to ensure that neither any prior Developer constructed facilities or any New
Facilities are used to serve customers outside the Existing District Annexed Boundary in a
manner that adverﬁ%mpacts the provision of sewer utility @%}Ze to customers located within
the Existing Di nnexed Boundary. If prior Dev onstructed facilities or New
Facilities are serve property outside the Existing Di Annexed Boundary, the District
shall enter-i ppropriate annexation and related rei sement agreements with such lan
owners @lire the reimbursement to the Develapers jof the new property owner’s pro-rat
for the to-date cost of the prior Developer ¢onstructed facilities and/or any New Facili

s n, the newly served property owner sha required by the District to pay its p

f costs related to operations, maintena nd repair. Further, no request for“se
of the Existing District Annexed Bo V:F\ shall be used as justification by the D
J cilities by the Developers

shar

engineers or other consultants as detetmined in Developers’ sole discretion f!> necessary in
connection with the design and i ation of the New Facilities. All plans-and specifications

shall be submitted to District its’engineers at the same time as said plans-and specifications
(the “Plans”) are submiﬂed@vapai County for review and approv ther with a copy of
the subdivision plat for the-Developer Property and drawings depicting the infrastructure

improvements for the subdivision (the “Joint Submittal”). District explicitly agrees that if
Developer has delivered the Plans in accordance with the Joint Submittal described above, the

time period District has to fully review, identify changes required and/or approve the Plans shall
be thirty (30) calen%;ys from the Joint Submittal or ten (1®%ndar days following Yavapai
County review i unty review exceeds thirty (30) days a es are made by the County to
the Plans su (the “District Review Period”). event the District has not fully
reviewed roved the Plans by the end of the Di eview Period, the Developer shal
provide @l notice to the District requesting con@n within ten (10) days. If the Dlstrl

has completed its review and approval following the ten (10) day period, the Plans sha
dee%lly approved by District. Prior to co@mn of any New Facilities, Developer
P

o roval from Yavapai County. Upon etion of the New Facilities, Develo
g@ approval for the constructed New Facilities from Yavapai County. Developer lso
< sponsible for obtaining any additi mits, licenses and/or approvals re r the
@nsuucﬂon of the New Facilities. Dij all cooperate with and assist Deve@mptly,

Q" @é@
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on and off-site improvements co
;m

@®

&

ective construction efforts (“Corr
ggis? proval and to forbid connection o
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as may @asonably required, in obtaining such@ﬁcates and approvals. All contractor@

employed by Developer in connection with the construction of the Facilities shall be license
izoha Registrar of Contractors and s qualified in the construction o<t;
astewater systems. O% %

d. Construction Stan and Future Modifications. All ilities
nstructed by Developer hereunder( shall, be in strict conformance with the and the
applicable regulations of Yavapai County and ADEQ. In the event that an t or future
District ordinance, policy, rule o ndard conflicts with the terms, condit d standards
described in this Agreement, th s, conditions and standards described in shall prevail.
The District by it actlons® approving this Agreement agree a sent to bind the

Y

District, its successors and s to full compliance with the terms, ions and standards
described in this Agreement. Furthermore, should the District desire to implement any term,
condition or standard which is in conflict with this Agreement, the District agrees to first obtain
as a condition precedent thereto, written approval from the Developers or as an alternative, in
approving such term condition or standard, the Developers % be exempted therefrom as a

2 Right of Inspection; Corrective Ac@b!: District shall have the right to have
its engin spect and test the New Facilities at le times during the course of an

construc necessary to ensure conformance w Plans and Yavapai County or ADE

Is. Tf at any time before the final acc%ce by Yavapai County, any construc
materi r workmanship are found to be de or deficient or the New Facilities
c “Defective Work™), then the Dlstﬁ

to the Yavapai County/ADEQ Pl
in writing such Defective Work and-t

ire Developer to fully pay for all ary

ction”). District reserves the righ hold
fective portion of the New Faciliti% istrict’s
ed unless and until the New Fagj ave been
s or other commitments the Develope@ have agreed
to in writing. Further, Develope al promptly undertake any Correctiv ion required to
remedy such Defective Wor ‘T;, receipt of notice by the District. Withinr-thirty (30) days of
completion of any Correcti ion by the Developer, the District sh owing concurrence
of the District’s engineer) promptly issue its final acceptance. The foregoing notwithstanding,
District shall not unreasonably withhold or delay acceptance of the New Facilities.
Notwithstanding any Defective Work described above, once approval has been issued by

Yavapai County, t %tnct shall have no further right to rejectge New Facilities.

t'Acceptance of Ownership.

system when Defective Work is i
constructed in accordance with the

executio is Agreement, the Developers agre @ omplete the respective identified an
agree up items set forth on Exhibit “D” (the-“Punch List Items™). The District shall, Q%

eac ctlve Developer’s completion of its Pun ist Items, but in no event more than
dar days from execution of this Agre ‘@ (the “District Approval Period”) or<3

e completion of the Punch List whicheve

by Talking Rock identified on t

ached as Exhibit “E” (the “Talkl 2] Bill of Sale”) and accept the

@@

g

The Santec Plant and Ex1st1ng/Ea@es Within thirty (30) days of the @
s O
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iy,
<

i As-Built
% spective Developer shall prov1de

S8

% Construction (the “Direct Costs™).
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$42.00 agé
@Q I !l'l"'.l.I‘

“Whispe anyon Bill of Sale™). Thereafter, Tal ock shall record the Talking Rock Bil
of Sale-and the Whispering Canyon shall recor@%Whispering Canyon Bill of Sale andQ%

resp%gé} lmprovements shall become and rex@7 e sole property and responsibility @7
District/in “as-is, where-is” condition Wlth&% rranty by Talking Rock and/or Wh g

roper completion of construction, t@% d final
> 1 a

inspection of any New Facilities - vapai County and ADEQ, and the s to any
conducted inspections and testin - District shall issue a written notic ceptance to
Developer which shall not be unreasonably conditioned or delayed and w in the case of
underground facilities, shall <@ﬁ‘ior to cover and/or paving by the per. Absent the
occurrence of Correction A@elated matters, the District’s approv. | be issued no later
than the District’s next regularly scheduled meeting following Yavapai County’s approval. If the
District fails to issue its approval, the respective Developer shall provide written notice to the
District requesting approval and if the District fails to timely issue its approval within ten (10)
business days of feceipt thereof, the District’s acceptancé shall be deemed approved.
Immediately th;{r;%Developer shall convey to District, V'l of sale in the form attached
hereto as Exhibits) i C th any permanent easements
ed shall thereafter become and
eveloper covenants and agrees that,
the time o clear of all liens and encumbrances, an

Deve%s all provide evidence in the form of l%vaivers in accordance with state law that all
clai ontractors, subcontractors, mechanic@@a7 material suppliers have been paid avé%
f-ﬁ@ﬁea 0%@ 0%
i vAra_m the time of transfer of any New @?@ s, the
6] trlct three (3) sets of “as-built” gs and
and sealed by Developer’s enginec true and
t acknowledge same in writing.
ii. Ne@acﬂltles Warranty. Developers w. hat, upon their
completion, the New Facil@}rill be free from all defects and deficiencies in construction,
materials and workmanship o more than two (2) years and no less than (1) year from the

date of Yavapai County approval. During the warranty period, Developer agrees to cause their
respective contractors to promptly undertake any Corrective Action required to remedy such

defects and deﬁcienges upon notice by District. Upon Yavapaig;ounty’s acceptance of the New

b. New Facilities.

specifications for the Facilities, c
correct and the District shall, upon

Facilities, as provi erein, the District shall be deemed to ccepted the New Facilities in

as is” and * as- ted” condition, subject only to the wars period set forth above. The
District ackn s that warranty requirements in its Q ~' adopted Ordinance No. 2008-01

are inconsist 1th its agreement herein and tha greement supersedes the District’
relevant @d ordinance and that no future adopted jordinance shall modify the District’ @

ment herein.

warra%

Q Reimbursement for Plan Review %ectlon Costs, Overhead and Other EXD%

rict. The respective Developer(s) s imburse the District for direct third party-fees
osts incurred by the District for e 2} i
ing the District Review Period ar

04/13/2012 10:45:03 AN AMND
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for whic Developers shall be responsible, a r costs associated with Plan revie
follo the District Review Period (along with%ed administrative, finance or other fees%
cc<>>st 1 be the responsibility of the District.

rect Costs. Prior to Plan Review, the [a

% i. Establishment,

% ineer will confer with the respective er and their engineer to identify ap gﬁ‘ ¢ Plan
views and inspection points during e 4 bid for

ction. The District’s engineer will p

the Direct Costs to the District. Th ict will confer with the Developer and agtee’i

@ to a mutually agreeable total Dir@st, which shall include a 10% conti
cover unknown circumstances.

@ ii. %ﬂbursement Timing. On a monthly@ the District shall

provide Developer with a written statement describing with specificity all-Direct Costs incurred
by District during the preceding month, together with complete copies of all bills, statements and
invoices supgorting such Direct Costs. Payment shall be made by Developer on or before the
fifteenth (15™) day of the calendar month following the monthtin which District’s statement is
received. In the %of a disputed invoice, the provisions%orth in Section 12 hereunder

shall govern.

amount to

transfer

ership of any New Facilities, the De@r shall provide District with a copy o
the fi i

recorded plat(s). In the event that any c%o sewers and mains are not located within

streets and/or public rights-of-way, t the time of transfer of ownership of
ilities, Developer shall grant to Bi &%& or shall cause to be granted to M
nts, licenses and/or rights-of-way, fr all liens and security interests ther er,
r, and across all pipeline routes a \ssg;

% erate, maintain and repair such Ne ilities. Such grant shall include, but not be
g& alking Rock’s grant of an easeme e District for a sewer main on propert own as
, eed upon in
writing, such easements, licen d/or rights-of-way within the Proper S all be free of
@ physical encroachments, encuinbrances or obstacles, and shall have a mi *'fb width of ten (10)
@ feet. The collector sewer mains constructed and installed bf@elopers within the
Developers’ Property shall, to-the extent practicable based on existing conditions, be separated

by a reasonable distance from other District lines and facilities to prevent damage or conflicts in
the event of repairs or maintenance.

et

5. Fund&g for Plant Expansion, Operation and Mai&nance and Decommissioning.

¥ wor
Santec Plant Expansion and Capi nding. Utilizing the existing

construct ill be undertaken by the District. Funding for the modifications identified by.the
Distri ill be provided 50% by the District 0% by the Developers. The Develo
f@@vill be on a matching basis equal to, expended by the District and the col

Z@} iture of funds by the Developers will>be capped at $150,000.00. Matchj:gg@n nd

<, ibutions by the Developers will be fma ithin thirty (30) days of the Distri ittal
% executed service proposals, awarded bids, and/or construction progress paj 5. The
% evelopers agree that matching fund ¢ utions shall be shared prorata between-Talking Rock

Q

4@1@blic Streets and Rights-of-Way: Easgm@; Spacing of Lines. At the time o@@D
)

treatment c@ogy in place at the Santec Plan t@iﬁrict will determine appropriate @
modiﬁca@ or capacity and/or efficiency en@vems. All permitting, design an@
1 n

g

g



ec Plant modlﬁca‘uon set forth in
(5% echnology utilized) shall be accord

@®

Q
S

&

&

. S . ey
o e years specified: years one throug 0‘ 1.10; years six through ten - $1.20; a
ZQ@h}fough fifteen - $1.30; years sixteen {% twenty - $1.40. After the initial t@) year

©

fund ¢ 1but10n and Whispering Canyon shall‘be responsible for 20% of the matching
b

COl’lt ttron.
G

Protection Permit issued by AI'IZO 2
2002 (an application related there he specified flow volumes and timing
documents attached at Exhibit “Ieatment technology utilized for any f

eritified on the

be the sole choice of the Distri ,;‘ d the District will be responsible fo sign, permitting,
construction and costs. T trict shall only use the Developer [5 s deposited in the
District Treasury Account for funding of any future expansion of the Santec Plant and/or any

replacement plant and/or the decommissioning of any plant (as defined in Section 9). No other
monetary contributions from the Developers will be provided.

c. &peration, Maintenance and Repair Fu . The District shall fund the
ongoing costs of

rﬁﬁon, maintenance and repair of the ¢ Plant (or any future expansion
or rep]laceme 1

hereof) using property tax assessment nt fees paid by Talking Rock,

BT PR A LR A TR ik ek

and- Whi@g Canyon as follows: Talking Rock s e responsible for 80% of the matchin@

;> B: 4873 P: 90 %4/13/212 10:45:03 AN AMND
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expansion shall

£
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availability/fees; and/or user fees assessed by the District’as authorized by law subject to th @
prov1s1o@ectlon 7 herein. @

missioning of any plant and the re-us

&
Effluent. @

a. Availabilitvmurchase The District hereby agree
effluent produced by the treat wastewater flows from District ¢ jstor
Existing District Annexed Bo § “Effluent”), available for purchase \ ng Rock and/or

Plant Decommissioning. \, District terminates use of the Santec %
o@;;@eplacement plant, the District shalb%qole and absolute discretion relative, e

lvage of any components thereof. @

Talking Rock’s successors gns, for use on the golf course and/ on or other areas
within the Talking Rock Propeity. The District acknowledges its obliga’u deliver Effluent to
Talking Rock in accordance with said Yavapai County Development Agreement for the Talking
Rock Property entered into by and among Harvard Inscription Canyon Ranch Partners LLC (now

known as Talking Rock Land LLC), Williamson Valley Investors II, LLC and Yavapai County
on October 06, 1@?@3 amended); provided, however, tha%District’s obligation shall be
j y

J%, ircumstances that may dictate teriporary delivery in an alternative
‘Q't% Rock’s obligation to construct faciliti required to deliver such effluent

to the golf o common or other areas within the where Talking Rock desires to use
effluent @ lawful purpose. @

b. Pricing. The price to be

paid by Talkmg Rock for Effluent shal
$4,0 per month for the first 1,000,000 gallons of &y

Q" @®@

=
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period, t@e for Effluent may be renegotiated a@equest of either party for subsequen@
twent%) year terms. x x
G,

@ c. Delivery. The point o?@ry of Effluent shall be to the Talkify;
ourse Storage Lake(s) and the volu Effluent for purposes of payment b

. @ ) B: 4873 P: % ;)104/13/2012 10:45:03 AN AMND @ ;>

X shall be measured by the meter 1 the existing lift station on the Dis erty
e distribution line used for deliver uent from the Santec Plant to the ion and
If Course Storage Lake(s) (the “Ef] ine”) shall

be owned, operated and maintaine <
for the Effluent Line. The Dis@agrees to grant Talking Rock an easement on the District

i;@ Property for purposes of op and maintenance of the Effluent the form attached

@ from the lift station to the Talking

hereto as Exhibit “J”.

7. District User Fees. The District and Developers hereby acknowledge that,
pursuant to this Agreement, the Developers are obligated to construct and install, or cause to be
constructed and instdlled, any sewer facilities within their respective developments necessary for
the District to est nd provide sewer utility service to a in each Developers’ Property %
to the extent t ctive Developer chooses to devel sell lots within the Existing
District Ann undary. These facilities may also -@ by the District to provide sewer @
g customers consistent with the ent, Therefore, the District hereb

ther the Developer nor any individu owner or other sewer utility custome
evelopers’ Property shall be subject to any hook-up or similar fee related to%
ent of sewer service including, wi imitation, the tie-in (hook-up) or iezg/lzy
of rates and charges established by@%n strict, which fees are used by the D

e costs of constructing and installing ecessary to extend service to new ¢
provision shall not be construed t e the District from requiring that | %

(& % Property establishing accounts with the
@ account establishment or similar fe *ft

er customers within the Develope
her, the District agrees it will not
fees or other fees inconsistent witk fees authorized by A.R.S. § 48-2027
funding for operations and enance. Other than authorized u

i;@ administrative fees designed to-recover costs incurred for approving ho

a source of
ees and other
etc., the District
agrees it will not charge elopers or any lot or home purch Talking Rock or

Whispering Canyon any additional fees pursuant to A.R.S. § 48-2027(G)(2)-(5).

8. District Sewer Service Agreement Approvals. As consideration for the
Developer’s covenants in Sections 5(a), 9(b) , (¢) and (d), the District agrees it will not withhold
approval of any S%Service Agreement (or future Yava é‘%unty equivalent requirement) %
for Talking Ro ispering Canyon plat approval for ason or no reason. The District @
and the Devel agree that the Whispering Canyon A n and Talking Rock Annexation @
and the covenants set forth in this Agreement ensure ict’s existing and future willingnes
to serve velopers property within the Existing @ct Annexed Boundary. @

0 0. 0157 o5
% a. Outstanding Invoices. @n execution of this Agreement: %
o @ Y < @
% i. Whispering Canyon agrees to pay, and the District a %% accept
51,296.00 as full and complete satisfaction’of all outstanding invoices and as .53% late fees

%\ Monetary Matters.
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O r contributions set forth in Sectio <§ 3 R
z(ﬁ@bﬁ collected and remitted Develop %Fees shall constitute the sole obg% of the
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and pena@or incurred District expenses for engineering review of infrastructure; and
‘ pay, and the District agrees to
ut

' ii. Talking Rock ag
$<P@ 00 as full and complete satisfaction’o standing invoices and associated s
enalties for incurred District expenses ough December 2011 The District @ to
e any accrued penalties and interes 4\ a
interest were based was improperly adoptes '
authority. Said amount is equal t agreed base monthly effluent rate set forth-herein (i.e.,
$4,000.00) for a period of twenty- (25) months commencing December. &
December 31, 2011. The Dis acknowledges that Talking Rock pai portion of said
payment prior to the exec@ is Agreement in the amount of $5 and agrees the

remaining balance owed h ris $56,000.00, which includes additional monthly payments
pursuant to Section 6(b) through February 29, 2011.

Talking Rock shall be entitled to a credit against the
¢ in Sectlon 9 (a) (ii) in an amount agreed'upon but not to exceed $47,000
i n-the District’s refusal to maintain

certain facilities , )
monthly incr (s against the effluent payments Ha‘i

Section exhausted. @
2.

As con51de ionfor the agreed upon but not to ex%go
$47, edit, Talking Rock agrees to waive g@ ims Talking Rock has against the [@@?

will make to the District under

rek the District’s prior failure to accep tec Plant and Talking Rock’s on and’

ructure. @ @

@ b. Escrow Accoum Transfer; Escrow Agreement Temgﬁat%n All

onies in the current Escrow Account:will' be transferred into a new account ¢ Yavapai
County Treasurer’s office (the “ t Treasury Account”) within thirty ))days of the
execution of this Agreement. Up anisfer of the funds from the Escrow A to the District
Treasury Account, the E greement and Escrow Agreem endment shall
automatically terminate a@onger be of any force or effect. T@trict agrees to use
current and future District Treastry Account funds only for capital improveéments to the Santec
Plant (or any expansion or replacement thereof) and for no other purpose.

collect $117,49 4 3 ed by Pivotal. The collected Pivota s shall be deposited into the

District Treasur c nt and utilized in accordance with s of this Agreement. In the
event Talkmg and Whispering Canyon do not colle @ & ull amount owed by Pivotal, any

remalnm

Pivotal Funds Owed. Talking Rock ag Whispering Canyon agree to

will be paid by Talking Rock a spering Canyon in their respective
80% an 0° pro rata share. These funds will be pravided to the District within one (1) year 0@

exec% is Agreement. \

o @ d. Developer Lot Fees. Th elopers agree to assess an 1ncreasegl>
f e time of the sale of each individual @ within the District’s Annexed Bound ."g,

eloper Lot Fee”). Except for the Dev

herein

@ 10

S @@
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% ii. The amagunt efthe Developer Lot Fee commencing ‘as.of

g%@

$42.00 11 of 81 2012-0020019

Wi
Develop@vard funding future capital improvem the Santec Plant (or any replacemen

there As of the date of this Agreement:

< @ Any outstandin uture collected Developer Lot Fees@@

i.
@ted into the District Treasury Accogn ;

of this Agreement to their respecti
$3,000 per lot; years six through te
lot; years sixteen through twenty =$3,
increments to adjust for inflati Q
period.

o
50 per lot. Thereafter fees may be i crea
bt any increase shall be capped at $2 ‘a&,. each five year

e. Developer Reimbursement. Commencing 2014 the District shall refund
annually to the Developers an amount equal to ten percent (10%) of the District’s gross annual

income (including pg’or, or to-be-collected, ad valorem propertgtaxes, user and availability fees

but excluding th ent fee paid by Talking Rock) as -rata reimbursement for the
Developer Constructed Facilities (as defined herein). For purppses of this Section, “Developer
Constructed F ” shall mean collector sewers éction and transmission mains,

o o
7]

including but not limited to, existing ir%ructure identified in the Talking Rock
ng Canyon Bills of Sale, any New F ac and the Santec Plant (or any expansi
fieation thereof) directly funded by Develo 5 §. In the event of the sale or other tr:
District’s assets that includes the sale o fer of the Santec Plant, District agrees
hat the District’s refund obligations are agsumed by the buyer or transferor. Q%

i. Timing of Payvment and Reimbursemént Cap. R
Developer Constructed Facilities shall b¢ paid by the District to each respectivé Developer on or
before January 31 of each calend ‘

continuing thereafter in eac Jefe

eligible for a refund for a p@ twenty (20) years from the date of t acceptance. Any
unpaid balance remaining at end of twenty (20) years period shall become non-refundable.
No interest shall accrue or be payable on the amounts to be refunded hereunder. In no event

shall the total amount of the refunds paid by District pursuant to this Agreement exceed fifty
percent (50%) of the‘étotal amount of the refundable advances pg’d by Developers in connection

with the Develope structed Facilities.

ii. Reimbursement Amounts Fund Sources. The District

manholes, Tifts;-pumps and other sewer utility faciliti n-site and off-site necessary for th @
District to-furnish sewer service to each lot, building.or) other customer within the Developer’

9 2\/ 04/13/2012 10:45:03 AM AMND @ 2\/
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g

g

acknowle t all Developer Constructed Faciliti @ be eligible for the reimbursement
and that the Djstrict will properly account for reimb@ents for a period of twenty (20) year@
thi

following “acceptance thereof. As of the date % greement, the District acknowle%

eligibi or reimbursement of the following co Developer Construction Facilities:
o M0 o@ > @
a

D % alking Rock — $708,522 for the Sa nt plus improvements identified o@ng
Bill of Sale in the approximate am % 4,388,591. <, \9

S
o ©

S S
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o @iﬂgﬁm — $177,130 for the Sa@lant plus improvements identiﬁec@

Whispering Canyon Bill of Sale in the approxima%nount of $1,184,000.

property taxes revenues collected fr ]

o d Boundary are eligible funds fog> per
% bursement purposes for the Sant . Thereafter, the eligible funds f loper
imbursement shall exclude eligible property tax revenue from the ICR sion.

@ iii. Allo@ of Reimbursement. = The alloca among the
Developers shall be on the basi ~of total funds contributed for the De clope Constructed

@ Facilities less any prior Di @imbursements. All reimbursements-te>be made to the
@ Developers shall first be @d toward Santec Plant costs (conti@‘ntil the sooner of
repayment of 50% of the cost of the Santec Plant or twenty (20) years). The District, in its sole

discretion, will specify the annual reimbursement amounts and pay each Developer in
accordance with the methodology contained in Exhibit “K”.

10. igh nment. Each of the Developers %ssign this Agreement, or any %
of their rights ax igations hereunder, to another party ided that written notice of such @

Th ss annual income from eligible fee
isions within the Existing Districg>

assignment is/given to the District prior to the effective @ ssignment and that the assignee @
agrees i iting/to fully perform the Developer’s obliga hereunder and to be bound by thi
=l <

%15 Notice. All notices and other wri mmunications required hereunder sh %
pf@ to the parties by registered mail as f G,

N
&, @ ICR Sanit; istrict &, @
C@ P.0.Bo @
& Chino VAZ 86323 &
@ Har imon I, L.L.C. @
@ @vard Investments, Inc. @
@ 1 N. Pacesetter Way @
ttsdale, AZ 85255

Whispering Canyon Development LLC and
Old Capitol Investments LLC

¢/o Cole Johnson
@ P. O. Box 4337 @ @

Prescott, AZ 86302

Each par@? advise the other parties in writing df any, change in the manner in which notic@
r

istobe p ed hereunder. x

Alternative Dispute Resolution. arties hereto agree that each will yse (good
orts to resolve, through negotiatio utes arising hereunder without o-‘-fi{; to
ation, arbitration or litigation. Fu@%@\e parties hereto acknowledge that néd future

f:
<&,
S@ratorium shall be adopted by the Di@% less it is in accordance with A.R.S. -2033. To

o o o
S S S

g
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the exten@a dispute arises which cannot be resol@rough negotiation, the parties agree t@

the fo ing dispute resolution mechanism:

O@ a. Mediation. The paﬂi@@ first attempt, in good faith, to res@@
all

e
through mediation administered 12;/ : -“" y agreed mediator or, failing agree@ ¢ by
AAA? es

O%ézmericam Arbitration Association (“ both using AAA Commercial Medi @%
S e

b Arbitration. thedispute cannot be resolved throu
@ matter shall be submitted to bin ¢ commercial

arbitration (“Rules”) then follow e AAA in Phoenix, Arizona. If the ¢ - in dispute does

@ not exceed $250,000, then th hall be a single arbitrator selected by agreement of the
@ parties, and in the absence @ment, appointed according to the Ru%he claim in dispute
exceeds $250,000, the arbitration panel shall consist of three (3) members;, one of whom shall be

selected by Developers, one of whom shall be selected by District, and the third, who shall serve
as chairman, whom shall be selected by the AAA. The arbitrator or arbitrators must be

knowledgeable in the\subject matter of the dispute. The costs and\fees of the arbitrator(s) shall be
en the parties. Any decision of the atbitrator(s) shall be supported by %

mediation, the

divided equally betwe
written findings act and conclusions of law, and sha sed upon sound engineering

practice. The on of the arbitrator(s) shall be final, ct:to the exceptions outlined in the @
Arizona Uniform’ Arbitration Act, A.R.S. Section 12,150 seq.. and judgment may be entere

upon the ; provided, however, that any decisio e arbitrator(s) may be appealed to th@
Supe?é% Court of Maricopa County if it is based on an erroneous interpretation, applicati

disr f the law applicable to the dispute. rbitrator(s) shall control discovery i
p@& ngs and shall award the prevailing p its feasonable attorneys’ fees and costs. Q%

O%i@ 13.  Attorneys’ Fees. The

ncerning or related to this Agree
@ ecover its costs, taxable costs, exp

iling party in any litigation or other: gé%ding
the enforcement of thereof, shall@tled to

r
14. Time of the Essence:

ss fees and reasonable attorneys’ fe @
O

e is of the essence of every provisio

@ 15.  Entire Agreeme his Agreement constitutes the sol@s anding and entire
agreement of the parties here d supersedes any and all representations-or’agreements, oral or

written, made prior or contemporaneous hereto by the parties or any of them pertaining to the

Developers’ Property including but not limited to the Development Agreement, the MOU

associated with the.2006 Moratorium and related Escrow Agreement, Escrow Agreement
Amendment and t@;cember 2011 Memorandum of Agre%. To the extent there is any %
conflict with pri presentations or agreements of the p eto and this Agreement, the
representation@ greements set forth herein shall cont@i)i@ @

1@ iscellaneous. @ @2@))

a. Governing Law/Binding Effect. This Agreement shall be governed by e
la ¢ State of Arizona. This Agreemen ch and every term and condition conta
herein;-shall be binding upon and inure to t efit of the successors and assigns of I

o @)evelopers. No change in, addition to,(or’waiver of any provisions of this Agree O

i

@ nding upon any party unless in Wri@ signed by all parties. @

o > . ©

S S S
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@b. Execution. This Agreement @e executed in two or more original o
facsi counterparts, each of which shall be de% an original and all of which together ﬁ%

cons ut one and the same instrument.
NS KNS O%

c. Legality/Enforceability. n-case any provision of this Agreemen@? be
ined to be invalid, illegal or une e, it shall, to the extent possible, b ed in

v

ch manner as to be valid, legal and able but so as most nearly to retain t t of the
parties. If such modification is 1ot<possible, such provision shall be s from this
Agreement. In either case the vali gality and enforceability of the rema rovisions of

this Agreement shall not in any way be affected or impaired thereby. @

@ d. Head@temretation. The headings in this A@m are inserted for

convenience only, and shall ot constitute a part of this Agreement or be used to construe or
interpret any of its provisions. The parties have participated jointly in the negotiation and
drafting of this Agreement. If a question of interpretation arises, this Agreement shall be

construed as if draftéd jointly by the parties, and no presumption or burden of proof shall arise
provision of this Agreement. %

favoring or disfavoring any party by virtue of the authorship of-ar
Termination. The District may teyminate this Agreement pursuant to the @

provisio:@f .S. § 38-511. @ @
f. Legal Arizona Worker’s Act, parties hereby warrant that they wil

at
all ti during the terms of this Agreeme \@mply with all federal immigration x}
a @e to the employment of their respe@'%f ployees, the requirements of A.R.S. §(4}1-

and with the e-verification requirement AR.S. § 23-214(A) (together the nd
<, al immigration laws”). Both parties er agree to ensure that each subc that

rforms any work under this Agree t likewise complies with the state federal
immigration laws. A breach of a y regarding compliance with the arid federal
@ immigration laws shall be deeme aterial breach of the Agreement a parties who

breach may be subject to penalties-u e Agreement. The

@ District retains the legal rig é@pec’c the papers of any contractor ubcontract employee

@ working under the terms o@greement to ensure that the other pa@omplying with the
warranties regarding complianiee with the state and federal immigration laws!

g. Restricted Investment. As required by A.R.S. §§ 35-391.06(A) and 35-
393.06(B), each party certifies that it does not have any scrutinized business operations (as
defined in A.R.S. %391 and 35-393) in Sudan or Iran. % %
IN WI l@ WHEREQOF, the parties hereto have d this Agreement to be executed @
as of the dii @ ear first above written. @ . ; @
5 @ [signatures g@mg page] 5 @
0 0 0
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““HAKVARD SIMON I, LL.C., an Arlzonao@
jmited liability company

(%@ By: Harvard Talking Rock LLC, a@

v Y limited liability company
Q Its: Board Chair
@ Its: Member
@ By Brj I%/ ﬁ By: Harvard Investmen § Nevada
corporation
Its: Board Member Its: Manager

OLD CA zNVESTMENTS LLC, an @

Arlzc@‘n ed liability company @

\ By Four Capital Group, Inc, an Arizona \
tion
KN Q Q@

: Member

S @@ @%@

WHISPERING CANYON D PI\/IENT
@ ii LLC, an Arizona limited li @ company

By: Four Capital Group, Inc.,-4n Arizona

corporation

Its: Member




LU

@@

ICR ARY DISTRICT

& its: Board Chair

% B: 4873 P: 9
<£::;2 $42.00 Pa 1

ARD SIMON [, L.L.C., an Arizona

ed liability company Q@

< o
@b Hilb
O, /}O%C?%y: Harvard Talking Rock LLC, m@

limited liability company

04/13/2012 10:45:03 AN AMND
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x@

S

S

@ @ Its: Member @
@ By: Brian Ray @ By: Harvard Investme »a Nevada
@ % corporation
Its: Board Member Its:

By

By: Scott Robbins
Its:
Q)

OLD CA
Ariz |

Q
Its: Boar er

Manag%((\/

ed liability company

By Four Capital Group, Inc, an Arizona

Oka @

INVESTMENTS LLC, an

@@

®
©

©

. @ . . tion
. @ . : Member
& &

Its: President

LLC, an Arizona limited.li

oy,

©)

company

WHISPERING CANYO LOPMENT
! i% .}1 Y

By: Four Capital Group, Inc., an Arizona

corporation
§ g Its: Membz@/ § g
@ By o —— @

©

@Preside{nt
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Title/Type of Document: Am@ and Restated Development Agreemen@
2

Date of Document: L o2 @
Number of Pages (includin 2

this notarial certificate): pages

Names of Signer: ob Hilb, Board Chair

The  above-described instrument was acknowledged before me this / day of
l\'{/‘/\/(l\ 012 by Bob Hilb, Board Chair of ICR%ary District, a special taxing %
district. @ @ @
@ : 3 E&c | 5w
\ P (%mm N

AINNOD IVAVAVA

( ;(7 P Al COUNTY

Commission Explres VYNOZIWY - OIand AHVION
0% - "Sb"é'fig." 2013 §3HHOL 'V HVHVS
@ NOT JERTIFICATE . @

@TATE OF ARIZONA % @%&

COUNTY OF YAVAPAI @ @

Title/Type of Document: %ﬂended and Restated Development Agﬁéﬁ%t

Date of Document: Maccd |, S0/
Number of Pages (including -
this notarial certificate): ¥ 5 pages

Names of Signer: Brian Ray, Board Member
S . . S Nt S
The above- ed instrument was acknowledged re me this ' day of
' O

Maved~ , 2012 by Brian Ray, Board Mem CR Sanitary District, a special @
taxing ict
ROBYN ORTEGA ' , \
N APALCONTY NE ota)/%/l\’/u\t/)lic » G
My Commission Expires % J %
= | o &
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\ NOTARIAL C %%l ICATE \
, oy 0

& ts @ <
é@omw OF YAVAPAI J : N §§®
@ Title/Type of Document: Am@ and Restated Development Agreement@

Date of Document: / O%M—-Jk \, 20613

@ Number of Pages (includin NS @
this notarial certificate): 1 Y pages
Names of Signer: cott Robbins, Board Member
The above-descri instrument was acknowledged before me this I s day of
WJ\/ %012 by Scott Robbins, Board Member %R Sanitary District, a special %
taxing district. @) @

" (Dt

o
NOTA%I@RTIFICATE o

QQ&&STATE OF ARIZONA Kﬁ@
@ COUNTY OF Maricopa @ . @

@ Title/Type of Document: @\ended and Restated Development Ag®

Date of Document:
Number of Pages (including
this notarial certificate): pages

Names of Signer: g Craig L. Krumwiede, President g g
The above-?z@ed instrument was acknowledged C@%re me this day of @
) , 2012 by Craig L. Krumwiede @en of Harvard Investments, Inc., @

Manage ard Talking Rock, L.L.C., Operating Member of Harvard Simon I, L.L.C. @

D :
Q@ O@ otary Public @
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@ NOTARIAL CER’@ATE @

sy@r ARIZONA 1} . @ . @

, COUNTY OF YAVAPAI ) @ o@

@ E Title/Type of Document: Am{n\?%d%nd Restated Development Agreeme@ >

Date of Document:
Number of Pages (including @

@ this notarial certificate): pages @
Names of Signer: Noétt Robbins, Board Member

The above-described instrument was acknowledged before me this day of
012 by Scott Robbins, Board Member of ICR Sanitary District, a special

taxing district. &S %
@@ @@ @@

@ Natépy Public @

& & &
o @ NOTAR @RTIFICATE <, @
( S &

TATE OF ARIZONA E&
.
®© COUNTY OF Maricopa @ ®@
@ Title/Type of Document: @nemdcd and Restated Development Ag@mem

Date of Document: Veuzcdh U, So1a
Number of Pages (including '

this notarial certificate): ’3‘% pages
Names of Signer: % Craig L. Krumwiede, Presiden% %
§ aboye Qespti e%ore me this | s -é day of @

sident of Harvard Investments, Inc.@
gfber of Harvard Simon I, L, L.C.
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NOTARIAL CER@ATE @
N N

i ey 0y
J Q@ o@
S S S
@ Title/Type of Document: Amended and Restated Development Agreemer@
S

Date of Document: L VoI .S

AN
Number of Pages (including @ @
this notarial certificate): f pages @
Names of Signer: T hole —>S ourson’

The above-described instrument was acknowledged befg me this /g# day of

DIl 2012 by LpLeSeAnsont , £S5 (OELT of Four
Capﬁal Group, I ber of Old Capitol Investments, LL

© A S

@ Notary Public \ﬁ
x x /By, SHARON POWELL
@ (3/mom 5\ Notary Public - State of
9 <, J§]  MARICOPA COUNT
N IAL CERTIFICATE @} S0 Wy Commission Expires

&, o .

C%%%TE OF ARIZONA ) C&% s%%

@ COUNTY OF M @ @

@ Title/Type of Document: %ﬁled and Restated Development Agg%em@

Date of Document: M cech \ 261>
Number of Pages (including ' '

this notarial certificate): 7{ pages
Names of Signer:

<

Aoty SoHrSen,

instrument was acknowledged befor: is Jdt dayof
, 2012 by M Sosnser’ | YPesioee 7~ of Four @
nc., Member of Whispering Canyon @opment LLC. @

% Notary Public 5
O @ s SHARON P LL
@ 8 Notarxﬂ:&blnN#’zona
QA My C ission Expires
& N /@ﬁ 2015
Q" @

@®
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EXhibit*A” - Talking Rock Ranch Plats/Surv @ O@

X bit “B” — Whispering Canyon Plats/@ @
@Q&xhibit “C” - Existing District Ann undary @<&
@ Exhibit “D” - Punch List Items @ @
@ Exhibit “E” — Santec Plant @a]e and Talking Rock Bill of Sale (E@ Infrastructure)

Exhibit “F” - Whispering Canyon Bill of Sale (Existing Infrastructure)

Exhibits “G” and “H%Forms of Future Bills of Sale (Future Infgﬁtructure) <§
Exhibit ”I” - E «‘.Q on Parameter Documents @ @
Exhibit ”J7-+~ @ of Easement for Portion of Efﬂuen District Property @QCQ)

Exhibit<K” — Developer Reimbursement Allocat%lethodology
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@ ) TALKING ROCK RANC?@
Q)

tl 33 inclusive, in the official records o pai County Recorder’s Office.

@%ﬁcc.

nended Land Boundary Survey recorde August 9, 2000 at Book 55 of Maps, at
es 37 through 38 inclusive, in the (2>ff‘ igial records of Yavapai County Recorder’s @

Talking Rock Ranch - Phase One-B Fina} Plat recorded on June 24, 2002 at Book 45 of
Maps, at Page 45, in the ofﬁciakﬁéq of Yavapai County Recorder’s Ofﬁ&@.&

Talking Rock Ranch Phase Onég@nended Final Plat recorded on August 16, 2002 at

L@m{ndary Survey recorded on April 25,2000 at Book 53 of Maps, at Pages 24 @

AMND

O

©

4 | Book 45 of Maps, at Page 6e official records of Yavapai County @- er's
Office.
s | Talking Rock Ranch P -A Final Plat recorded on Octobe @Q at Book 45
of Maps, at Page 82 in cial records of Yavapai County Recorder’s Office.
¢ | Talking Rock Ranch Phase Three-A Final Plat recorded on April 2,.2003 at Book 47 of
Maps, at Page 30 in the official records of Yavapai County Recorder’s Office.
7 Talking Rock Ranch Phase Two-A Final Plat recorded on May 30, 2003 at Book 47 of
Maps, at Page 77 in the official records of Yavapai County Recorder’s Office.
g Talking Ro%ch Phase Two-B Final Plat recorded vember 3, 2003 at Book 48 %
of Maps, at Page 96 in the official records of Yavapai'Co Recorder’s Office. @
9 Resul ey recorded on January 30, 2004 at Book 97 of Maps, at Page 17 in the @
officia rds of Yavapai County Recorder’ <
10 Talking Rock Ranch Phase Two-C Final Plat k@o/}ded on February 4, 2004 at Book 49 @
of Maps, at Page 64 in the official records 6f Yavapai County Recorder’s Office.
‘é&ﬂting Rock Ranch Phase Twenty-Seven Final Plat recorded on March 23, 2004 at (75
1% ok 49 of Maps, at Page 98 in the off?c'% cords of Yavapai County Recorder’soxkj
(o[ Office. () 5

\
“Amended” Results of Survey r ‘ﬁé\h;(ﬁ} July 27, 2004 at Book 106 of Maps; at Page
97 in the official records of Ya ounty Recorder’s Office.

13

Talking Rock Ranch Phase Ejght-C Final Plat recorded on August 17, 2{ t Book 50
of Maps, at Page 97 in the o records of Yavapai County Recorder’ ce.

14

Talking Rock Ranch Phas -A “Amended” Final Plat recorded o mber 15,
2004 at Book 51 of Ma age 66 in the official records of Y@ ounty
Recorder’s Office.

Talking Rock Ranch Phase Eight-A “Amended” Final Plat recorded on January 27,
2005 at Book 52 of Maps, at Page 34 in the official records of Yavapai County
Recorder’s Office.

Talking Roczl%a ch Phase Nine-A Final Plat recorded %ruaxy 10, 2005 at Book
52 of Maps,at Page 55 in the official records of Yavapai County Recorder’s Office.

Talking anch Phase Nine-B Final Plat recorded on February 10, 2005 at Book 52
of Mapsat Page 57 in the official records of Yava ounty Recorder’s Office.

Talking Rock Ranch Phase One-C Final Plat recorded on May 2, 2005 at Book 53 of
Maps;at Page 19 in the official records of Yavapai County Recorder’s Office.

ing Rock Ranch Phase Eight-B Final Platrecorded on May 2, 2005 at Book 53 of@
Maps, at Page 22 in the official records apai County Recorder’s Office.  <,(0)

) o) |
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lking Rock Ranch Phase Nine-C Final recorded on August 10, 2005 at Book Sit\
aps, at Page 8 in the official records vapai County Recorder’s Office.

Talking Rock Ranch Phase Nine-D Wt recorded on August 10, 2005 at Bo
@ of Maps, at Page 10 in the official te of Yavapai County Recorder’s Office!

20

% Talking Rock Ranch Phase Thre¢ B Final Plat recorded on August 10, 200 k 54
of Maps, at Page 4 in the official records of Yavapai County Recorder’s ()éii:e

@ 23 Talking Rock Ranch Phase C Final Plat recorded on August 10, 2 @ at Book 54
of Maps, at Page 6 in the o records of Yavapai County Recorder’s Office.

@ 24 Talking Rock Ranch P% ee-D Final Plat recorded on Augus @,%\%5 at Book 54
@ of Maps, at Page 12 in | icial records of Yavapai County Recorder’s Office.
55 | Talking Rock Ranch Phase Ten Final Plat recorded on April 5, 2006 at Book 56 of
Maps, at Page 76 in the official records of Yavapai County Recorder’s Office.
Talking Rock Ranch Phase Five-B Final Plat recorded on May 1, 2006 at Book 57 of

26 Maps, at Page 20 in the official records of Yavapai County Recorder’s Office.

57 | Talking Roa%nch Phase Twelve Final Plat recorded ne 28, 2006 at Book 60 of %
Maps, at Page 41in the official records of Yavapai Q@[ﬁy ecorder’s Office. @

08 Talkjn@\o@{anch Phase Thirteen Final Plat recorded-on June 28, 2006 at Book 60 of @
Maps, ge 38 in the official records of Yavapai County Recorder’s Office.

@g%@ Q@@ Q@@
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ispering Canyon — Phases 1 and 2 “Amended” Final Plat recorded on February 7,
3 at Book 46 of Maps, Page 72, in @e@bm records of Yavapai County Lo %
ecorder’s Office.
Whispering Canyon — Phase 3 Fi ecorded on July 10, 2006 at Book 5 J
Maps, Page 75, in the official r Yavapai County Recorder’s Ofﬁce@

Whispering Canyon — Phase V\ﬁ’lat recorded on July 10, 2006 at B f
Maps, Page 78, in the officia rds of Yavapai County Recorder’s Ot}

& Legal description dated 20, 2000 by Thomas G. Callahan, Dava and
@ Associates, attached hereto.

«hwg@@-'
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A portion of Sections 33 and 3 @nship 16 North, Range 3 West

@ Salt River Meridian, Yavapal@ , Arizona. Q&

BEGINNING at the cornmon to Sections 27, 28, 33 andf Township 16

North, Range 3 West of Gila and Salt River Mendran monu ;ﬁ;, with brass cap

@@ stamped, “W.J. CHE . NO. 2398 \?ﬁ
thence, along the line common to Sections 33 and 34, South 00°23'28" West, 382.57

feet;

&

thence, departing the line common to Sections 3 %d 34, South 55°49'36" West,

feet;

Q!
89°47'13" West, 1,051.14 feet Q«est line of Section 33; ©)

the@along the west line of Section 33, g@ 00°12'47" East, 1,992.80 feet; m@
x southwest corner of Sectlon numented with a General Land

@ Survey brass cap; . @ %

f%ence along the south line of Sec 3, South 89°38'18" East, 2,710. %\? to the
Q%% south quarter corner on 33, monumented with a Gen d Office

O

Survey brass cap;

thence, continuing along thth line of Section 33, South 89° ast 2,705.54
@ feet, to the s t corner of Section 33 and t west corner of
@ Section 34, mo nted with a General Land Offic

brass cap;
thence, along the south line of Section 34 South 87°44'28" East, 2,693.48 feet, to the-
south quarter corner of Section 34, monumented with a General Land Office

Survey brass cap;

i !ll along the south line of Section @ﬁh 87°50'49" East, 1,547.40 @ ;>

artmg the south line of Section f@@% 45°32'06" East, 249. 67 feet; @

@ @ &
A \Q é@

%CN\WORD\ST:BBNDRY DSC @Q&

JANUARY 20, 2000

& SN




O RS

@@ O X

%

Qg& thencé, North 28°06'24" Wi

thence, North 40°18'23"

@i thence, North 57°3 est, 261.34 feet: @

thence, North 51°03'55" West, 98.30 feet;

thence, North'23°31'58" West, 107.05 feet; % | %
thence, %%9'43" West, 576.55 feet: @ »
he@@rth 89°59'59" West, 332.00 feet(@@ - | @@

thence, North 57°35'51" West, 111.80 féet: N
@m North 31°49'09" West, 253, %@ . E§@

@ thence, North 23°51'50" East, 9@9%*; , @%%

thence, North 68°53'54" E .86 feet;
@ thence, North 33°26'09" 493.95 feet, to the southwester! of the Western
@ Power Auth@ncal power transmission line; @
' thence, along said southwesterly fine, North 31°52'34" West, 957.74 fest;
thence, departing said southwesterly line North 84°52'55" East, 453.56 feet; _ , |
thence, No 9'04" East, 559.18 feet: @% | @%
thence, North 78°37'30" East, 520.03 feet; (1))
tr&gﬁonn 58°10'11" East, 813.86 feex@ ‘ | \
Q@ o@ : 0@

§' | §CN\W0RD\5735NDRY DSC @ v
O JANUARY 20, 2000

S

Y
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O O
thence, South 84°51'52" Ea %@ 7 feet, to a point on the weste %%of way of

: B: 4873 P: 04/13/2012 10:45:03 AM AMND
$42 .00 P. : of 81 2012-0020019 .

C& ‘ Williamson Valley (a.k.a. Prescott-Simmons Hig ~oper the map
@ . filed and recorde ok 10 of Maps and Plats, Page e office of the

@ Recorder of Ya@@ ounty, said point being a point o@fyature;
@ thence, along the @Iy right of way, along a curve to ight, having a _;:hord
_ bearing North 05°02'17" West, a chord length of 642.38 feet, a radius of

1,959.86 feet, a central angle of 18°51'53", and an arc length of 645.29 feet
(recorded as having a radius of 1959.86, a central angle of 18°52’ and an arc

!eng@of 645.35 feet);
thence, @u ng along the west right of wa @m 04°24'08" East, (recorded as
(North 04°21" East) 554.93 feet, to a zn he north line of Section 34; ()
the@along the north line of Section 34, rth 88°21'20" West, 2,488.09 feet to@ -
north quarter corner of Sectiow monumented with brass cap s’%d.
o, (o "W.J. CHEEK; P.E. NO. 2398/, -

o%
o @hence, continuing along the no of Section 34, North 88°20'49" V@?S&BS

g@ feet to the POINT OF NING. _ C&
@% Containing 923.87 acres. @ | @

@ | certify that, I,'Thoma G@Ilahan, am a Registered Land S in the State of
@ Arizona, that this description was prepared under my directi contains adequate

information to allow re ment thereof.

. ' ‘ 'Ag; s Y <‘.;'Q/§'\\%
1A 1472 A>: ) . £ AALA] A ? ‘&, ° ‘:""\! '
(TProémas G,/ Callahan, " RL.S. 22752 E{Q owse. A @
o 1\ 2
: @ Cm ﬁ”/ J f @
) 5
(G (O g @)
g

& -
- . 4
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@&\\9 Wl K Y, | ol L L RE I, ek @%
@ EXHIBIT “@ @

T

. @x AMENDED AND RESTATED D OPMENT AGREEMENT @x

PUNCH ITEMS 0%
o

S & &

@ Talking Rock: @ @
i @ 1. Replace genfra@o 50KW at main lift stations. i @

Whispering Canyon:

1. Transfer license for force main gravity main in Power Easement.
2. Mal%&es — agree to raise 3 manholes o%n gravity line to %
water infiltration. Qj @
3. 145-156, 163 & 164 individual &pumps undersized. @
@ rove letter of notice to these Io@%?vmg a need for more @
storage, give to Title Company.fo ure escrows and send
@x certified letters to lot owneﬁr@%ots that have been sold. %%@\

4. Commence efforts to obtait PA license transfer or acceptab

o é} access authorization. ., ((f) o ()
S S S
& & 4



@ BN L N L A @
® © ©
@ EXHIBIT @ @

T
@\ AMENDED AND RESTATED %OPMENT AGREEMENT @\
T %

O% FORM OF SANTEé> % BILL OF SALE <
& @ o@ >
@hen Recorded, Please Mail To: g%

ICR SANITARY DISTRICT @
P.O. Box 215

@@ Prescott, AZ 86232 @@ @@
Attn: Bob Hilb
% BILL OF SALE % %
o S

FEC WASTEWATER TREATME ILITY PHASE 1 @

%R VALUABLE CONSIDERATION, tceipt and sufficiency of which are her
ac ged, TALKING ROCK LAND, L. @; Arizona limited liability company

) APITOL INVESTMENTS, LLC, zona limited liability company, (t

v

o sferors”), hereby transfer, convey and abs utely sets over to ICR SANITARY DI
pecial taxing district formed pursu%s> A.R.S. §§ 48-101 et seq. and 48-
%&‘ Transferee™), the wastewater treat acilities constructed on Transferee’
described on Exhibit “A” includi ot limited to those treatment faci d related
equipment, valves, meters, electricg@ems and control systems (together, th@i]ities”) ata
@ total cost shown on Exhibit * nd further described in the as-built 4 vement plans
@ provided to Transferee and by Yavapai County Development Se epartment.

Transferee has fully reviewed the design of the Facilities and has inspected the Facilities
and accepts title, operation, maintenance and repair responsibilities to the Facilities as of the
, 2012. Upon Transferee’s execution of this Bill of Sale, Transferee shall be

deemed to have ted the Facilities in “as is” and “as-constructed” condition without ~ gi

representation or ty of the Transferors.

TNESS WHEREOF, Assignor aﬁ?nee have duly executed this Bill of @
Sale (Sa(@é ,@

{Wastewater Treatment Facility Phase @of this day of
2012.\

NS N

®@ SIGNATURES@EXT PAGE o@

S S S
® ®

@® | @®

E-1



: 4873 P:. 909

% 842 00
S [T
TRANS@RS:
e
a@% na limited liability company

04/13/2012 10:45:03 AN AMND
f 81 2012-0020019

Ml ot DL WA LR IRL I @

@@

07
Harvard Simon I, L.L.C. @
an Arizona limited liability compi%

Manager

Harvard Talking Rock, L.L.C 6&
G

Page

©

ROCK LAND, LLC.,

an Arizona limited liability ny
Operating Member

Harvard Investment%@

a Nevada corporatio
Manager

By:

Its:

D

OLD CA
An Arizona limited liability company,
By: F apital Group, Inc.,

%

=\
Q
X

N
®

Divy
ESTMENTS, LLC,

n Arizona corporation,
Manager-Member

e
@

&

@ @ TRANSFEREE:
@ @ I.C.R. SANITARY DISTK@
a political subdivision of the Stat€ of Arizona
By: Bob Hilb

Its: Chairman

N AN
o« & 5
@ Zl &)

O% <, “Scott Robbins

E-2

(5% s: Board Member
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x NOTARIAL CE(R%FICATE \

STATEOF ARIZONA | O@ K @
© &

O%fgﬁm’w OF MARICOPA J> ” Q%% @

Title/Type of Document: Bill of/Sale > Santec Wastewater Treatment Facility Phasé 1
. N =
Date of Document:

@ Number of Pages (including @ @
@ this notarial certificate: pages @

Name(s) of Signer(s):
The above-described instrument was acknowledged before me this day of
, 201 of Harvard

Investments, Inct@ apacity as Manager of Harvard Talking

\Rgck, L.L.C., in its capacity as %
Operating Mem arvard Simon I, L.L.C., in its capacity @

anager of Talking Rock Land,
L.LC.

f@ 7
%

O @
N NOT CERTIFICATE N
@Q%%STATE OF ARIZONA 1} @@b Qg&&

@ COUNTY OF § @
@ Title/Type of Document: of Sale — Santec Wastewater Treatmer@lity Phase 1
Date of Document:
pages % %

Number of Pages (including
this notarial certificate;
Th a@- éscribed instrument was acknow e ore me this day of
012 by A, of Four@
Capital Group, Inc., in its capacity as Member-Manager of Old Capital Investments, LLC, an
imited liability company. \ \
ol () @
C@ g@g&ﬁry Public &
E-3 @
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@ iR T s LU ﬁfm@
© © ©
@ NOTARIAL CER'I@ATE @

S A@ ARIZONA ]} ., @\ . @
SS.
. @TY OF YAVAPAL | . @ . >
S NS LS
itle/Type of Document: Bill of Sg& ntec Wastewater Treatment Facility Iéffﬁs

Date of Document: /(\\
Number of Pages (including @

@ this notarial certificate: pages @
Name(s) of Signer(s): > @
The above-described instrument was acknowledged before me this day of
, 2012 by , of ICR

Sanitary District, a sw%l taxing district in the State of Arizona. gg §§
5 R X

Notary Puplic @
© O <y
0 @ NOTARIALOC@FICATE . @
@E OF ARIZONA o @
S

0, ] o @
@)UNTY OF YAVAPAI J> - C%% ég&

@ Title/Type of Document: Bill 9@ — Santec Wastewater Treatment F aciﬁi@ase 1
@@ Date of Document: §s> §>

Number of Pages (including
this notarial certificate: pages

Name(s) of Signer(s):

The above-described instrument was acknowledged b&x me this day of
, @ of ICR
Sanitary Districfj cial taxing district in the State of AriZO??% @

© ©) ©
> 5
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& g &

. @ NOTARIALOC®NCATE @
. @E OF ARIZONA o

] . @ N @
OUNTY OF YAVAPAI J> SS. @%&C&% @%&@

Title/Type of Document: BiH@Sale — Santec Wastewater Treatment I a@iﬁ%Phase |

@ Date of Document:

Number of Pages (including
this notarial certificate: pages

Name(s) of Signer(s):

The aboy ibed instrument was acknowledged me this day of %
by S of ICR @
Sanitary Distr special taxing district in the State of Ariz@ @
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@ Legal Description of Transferee’

@@ A portion of the follo@ : @@
TRACT A, as sho on Final Plat of INSCRIPTION NYON RANCH

SUBDIVISfON — UNIT ONE, PHASE ONE, recorded in Book 32, at Page 38 in the
official records of Yavapai County, Arizona Recorder’s Office.

50,000

50,000 x
50000 & @
150,000 %
10,406.0 @

al Payment
< @ermits < @

Lot Fees />
@ Total Costs:
Cost for WWTP Phase 1 are the to@%on)ies paid to Pivotal.

S S

Py Y AT ST Y Y
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§Q@ AMENDED AND RESTAT EVELOPMENT AGREEMENT 20%

FORM OF T ROCK BILL OF SALE

FRASTRUCTURE) @@%
@@ When Recorded, Please Me@@ @
ICR SANITARY DISTRICT

P.O.Box 215
Chino Valley, AZ 86323

Attn: Bob Hilb &
< op &°
@ BILL OF @

\ TALKING ROCK

o 5 o o7
<7@@F—SITE ON-SITE AND OTHER REEATED WASTEWATER FACILITI

% FOR VALUABLE CONSI ION, the receipt and sufficiency of which are hereby
Q acknowledged, TALKING ROC ND, L.L.C., an Arizona limited lia company

(“Transferor”), hereby transfe veys and absolutely sets over to L&‘ SANITARY

@ DISTRICT, a special taxing district,formed pursuant to A.R.S. §§ 48-101 . and 48-2001 et

@ seq. (“Transferee”), waste provements constructed in Transfer@velopmem known

as Talking Rock Ranch, including but not limited to the following: a wastewater lift station, and

wastewater transmission mains together with all wastewater system equipment, valves, meters,

electrical systems, control systems and related collection infrastructure and appurtenances
(together, the “Facilities” as itemized in Exhibit “A”) and further described in the as-built

improvement plans .% Q avapai County Development @

ovided to Transferee and approved
Services Depart c@
Transferee has fully reviewed the design of t ies and has inspected the Facilities @
and acce le, operation, maintenance and repai ponsibilities to the Facilities as of the
, 2012. Upon Transferee’s exec% of this Bill of Sale, Transferee shall

have accepted the Facilities in and “as-constructed” condition WIt%

tation or warranty of Transferor. % @ %

o @

E-7

S S S

<&
SIGNA ON NEXT PAGE
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IN WITNESS WHEREOF, Trans% and Transferee have duly executed t

Bill @3%6 (Off-Site, On-Site and Other Rela&eq@ﬁ ewater Facilities) as of this day

, ,2012. N :%
V) Y V)
q%%gﬁ f@%&NSFEROR: Q@
@  TALKING ROCK LAND, L.L. 5
an Arizona limited liability compa
@s @ By:  Harvard Simon I, L L. @
an Arizona limited liabiity company

Its:  Manager
By:  Harvard Talking Rock, L.L.C.,

an Arizona limited liability company
Its:  Operating ber
@ By: Harvir;ﬁ; ents, Inc. @

a Nev oration :

AN AN
o@ 39/%@ N @
NG o@ O
@Cg&%rRAN SFEREE: §

ICR SANITARY DISTRICT, @

i @ i @ a special taxing district i

By: Bob Hilb

&° Q) o

c5 T ot e

N N D

O Bttt N
& &

S S




§§ B: 4873 P: 909 04/13/2012 10:45:03 AN AMND

$42.00  Page f 81 2012-0020019
@ Il B L ot e G IRE Y ek I @%
@ NOTARIAL CER’I@ATE @

sg@ ARIZONA 1} ., &% . @
sS.
. @NTY OF MARICOPA | o @ . @}
&S B s
itle/Type of Document: Bill of Sale’—Talking Rock Ranch Off-Site. On-Site Q%

and Other,Rélated Wastewater Facilities

Date of Document: o~
@ Number of Pages (including ® @
this notarial certificate: pages
Name(s) of Signer(s):
The above-described instrument was acknowledged before me this day of
, 201 , & of Harvard
Investments, Ir Inc {lg’ apacity as Manager of Harvard Talking k, L.L.C., in its capacity as
Operating Me# Harvard Simon I, L.L.C., ity as’Manager of Talking Rock Land, @
LLC. @

©

N oy o
5 @ 0 %- blic .
O@ NOTA&% RTIFICATE Q@
&TATE OF ARIZONA g%

‘ N6 ) ©
@CQ) COUNTY OF MARICOPA | @ @
@ Title/Type of Document: ﬁof Sale — Talking Rock Ranch Off—Site,@n—Site

and Other Related Wastewater Facilities

Date of Document:
Number of Pages (in¢luding

this notarial c@e' pages % ;>
Name(s) of Si : /2N @

)

N
T@ove described instrument was ackno@d before me this day oi@

, 2012 by of I%
Sani strlct a special taxing district in the Starlzona Buyer, @
SN % SN
O@ %

& @otary Public %

E-9
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@@ NOTARIAL CER’]@CS)FE @

S @ARIZONA | . @ . @
o @TY OF MARICOPA J> o o \} N @
: o &

@ Title/Type of Document: Bill of{Sale — Talking Rock Ranch Off-Site, On-Slt@
and Melated Wastewater Facilities

@ Date of Document: K\ @
@ Number of Pages (includingw @
this notarial certificate: pages
Name(s) of Signer(s):

The above ibed instrument was acknowledged be% me this day of %
o',g b AN of LC.R. @

c1al taxing district in the State of AI‘IZ

AN Notary Public N
O@ NOT;ARIA - FICATE Q@

ATE OF ARIZONA ] C& @
) L S &

@ COUNTY OF MARICOPA

@ Title/Type of Document: @f Sale — Talking Rock Ranch Off-Site, ite

and Other Related Wastewater Facilities

Date of Document:
Number of Pages (ingluding
this notarial certifi pages % %
Name(s) of Sigrx@ Q@ @

T —described instrument was ackno@@> before me this day of @©>

2012 by
Sanit; istrict, a special taxing district in the State-0f Arizona.

/g@ % @ublic - @
& & >
@ @ E-10
Sy Sy Sy
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@% 0 i, P MR ek
@ TALKING ROCK RANCH -@. OF SALE @

EXHIBIT "A" @

04/13/2012 10:45:03 AN AMND

N

‘OFF-SITE, ON-SITE AND OTHER RELATED WASTEWATER FACILITIES

@

5

g%%@mme
O

&

0% PHASE THREE-A, Bk 47, Pg 30 - 47,

Master Infrastructure

Double Adobe Phase 1 %
Double Adobe Phase 2 - Utilit on

o J107
N
o@

NE-B, Bk 45, Pg 45 - 6/24/02
T ONE-C, Bk 53, Pg 19 - 5/2/05

76,805.71 @

b

S

$
Double Adobe Phase 3 - Utili sion $ 70, 2
Double Adobe Phase 3D - U Extension g 896.87
Double Adobe Phase 9D Extension $ 82.96
Phase 9D Water Loop $ ,124.34
Phase 9 - Sewer Lift Station (Three Forks Rd) $ 112,341.73
Double Adobe Phase 10 - Utility Extension 3 501,099.93
) 1,388,340.06
273,230.37

TR SE TWO-A, Bk 47, Pg 77 - 5/30/03
PHASE TWO-B, BK 48, Pg 96 - 11/3/03&
HASE TWO-C, Bk 49, Pg 64 - 2/4/04

RR PHASE THREE-B, Bk 54, Pg 4 - 8/1
TRR PHASE THREE-C, Bk 54, Pg 68
TRR PHASE THREE-D, Bk 54, Pg'}
TRR PHASE FOUR-A, Bk 45, Pg 82
TRR PHASE FIVE-A, Amendéd

&%%%M%% GO RO IR R TN - S R A

99,954.12
94,769.38 @
56,437.37 Q%
29,647.97, @

40.300.
383

TRR PHASE EIGHT-A, “;‘ Bk 52, Pg 34 - 1/27/05 8,345.
TRR PHASE EIGHT—B{Q’?{B}, Pg 22 5/2/05 110,498.77
TRR PHASE EIGHT-C, 0,Pg 97 - 8/17/04 66,647.02
TRR PHASE NINE-A, Bk 52, Pg 55 - 2/10/05 173,984.81
TRR PHASE NINE-B, Bk 52, Pg 57 - 2/10/05 193,839.11
TRR PHASE NINE-C, Bk 54, Pg 8 - 8/10/05 173,140.90
TRR PHASE N l! E-D, Bk 54, Pg 10 - 8/10/05 116,209.06
TRR PHASE *: 56, Pg 10 - 4/5/06 , 414,493.96
TRR PHASE TWENTY-SEVEN, Bk 49, Pg 98 - 3/’23/ 148,138.48
7 3.000.250.63

\\_J) TOTAL SEWER DEVELOPMENT €OSTS: §

4,388,590.68

*Detailed on the following pages.

382,349.16 @
82,087.65

=
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% %i Pressure Sewer Air Release Valve

@@

TALKING ROCK RANCH -

04/13/2012 10:45:03 AN AMND

B: 4873 P: 909
2012-0020019

ST T "? ot D T ek W1 %
EXHIBIT "A" @

©
\@

R 35 PVC Sewer
Low Pressure Sewer

Combination Air/Vacuum Valve
Sewer Puymp Station

WWWT Sewer Tie In
4" Force Main

Excise Tax

Road Crossing and Slurry Backfill
Manhole Installation
Sewer Lift Station Con

Williamson Valley Street Repairi @

ol Panels

Phase 14 Off-site:
8"SDR 35 P@e S
Manhol
Manhole Adjustment
2" Lm\v\Pressure Sewer

o‘ 7984 LF 25.00
% 351 LF 32.00
C& 1561 LF 14.00 :
& 12 EA  2500.00 .
@ 17 EA 1,200.00 @0,400.00
1 35 000.00 5,000.00
1 3,500.00
l EA @ 3,500.00
717 10,038.00
1 0.04095 13,733.00
1 EA 511627 5116.27
2  EA  3,331.00 6,662.00
1 5,750.00 5,750.00
1 4,140.00 4,140.00
3,273 25.00 81,825.00 @)@
2,602.00 20,816.00
364.00 2,912.00 @
6.25

1,486.48\

2 LF
@ 477,564.75@

UM  Unit Price Extended Co

LF 32.80 1@;%6%@

EA 29156 915.66
6 29156

—21,775.66

SAY ctension Quantity UM  Unit Price ded Cost
g" PVC SDR Q 800 LF 33,3 26,656.80
48" MANHOLES 2 EA 291 5,831.14
4" LATERALS 5 EA 1,249.53 6,247.65

38,735.59

Daouble Ado hase 3-Utility Extens UM  Unit Price Extended Cost
8" PVC SDR 35 446 34.62 15,440.52
48" SEWER MANHQ% 1 EA% 2,915.57 2,915.57 %
4" SEWER LATE 1 1,249.53 1,249.53 @
3" PRESSURE 1,460 24.99 36,486.86
2 1/2" PRES ER 9 22.91 2,130.44 @
11/2" PR LATERALS @ A 1,249.53 8,746.71 @
ONLINE F EA 624.77 1,874.30
VERT%REALIGNMENT 1 EA 1,874.30 1,874. 30

70,71m@

. 4 At

@®
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DA ol ) 0, (IE A e L

900 PRESSURE SEWER

bg TALKING ROCK RANCH @ SALE @
SEW LOPMENT COSTS FOR OFF—SITF&X TE MASTER INFRASTRUCTURE \
ase 3D-Utility Extension | ity UM  Unit Price Extended &)@
PRE 29 LF 30.20 87
o SSURE SEWER o @ 838 LF 28.11 3,556.
" PRESSURE SEWER @@ 32 LF 26.55 % 70
i/2" PRESSURE LATERALS C& I EA  1,149.57 Qg\ﬁ 57
ONLINE FLUSH 3 EBA 127555 26.66
ENCASE SEWER 2 EA 819.48 1,638.97
31,896.87
Dothic Adobe | Quantity UM Umtﬁb Extended Cost
6" PRESSURE SEWER 570 30.20 17,214.00
2 1/2" PRESSURE SEWER 513 LF 26.55 13.621.69
1 1/2" PRESSURE SEWER 1 EA  1,149.57 1,149.57
ONLINE FLUSH 1 EA A 1,275.56 1,275.56
AIR RELEASE % 2 Eﬁ% 3.696.53 7.393.05
VERTICAL REA NT 1 1,561.91 1,561.91
ENCASE SEWE 1 819.48 819.48
3" SEWER - C @ 8 29.16 24,432.48
ONLINE FLUSH<-C.0. A 127556 3,826.69
1 1/2" SEWER'LATERALS - C.O. EA  1,149.57 1,149.57
SEWER ENCASEMENTS - C.0. 2 EA 819.48 1,638.97\
o NG ZXFXT
' oi’”f;j*a: fateroLoof Duantity

UM  Unit Price Extended@)
LF 29.61 0
EA 911.12 % 112

AIR RELEASE VALVE 1 EA 3,540.34 40.34
SEWER ENCASEMENT @ 1 EA 691.41 @ 691.41
TIE IN TO EXISTING 2 EA 1,355.74 2,711.48
48" MANHOLE @ 1 EA 3,332 3,332.08
SOIL ODER FILTER ALLOW 1 EA 1,561.9 1,561.91

60,124.34

Phase9:Sewer Lift Station (Thiree Fofks Rd) || Quantity UM  Unit Price Extended Cost
Sewer fot Statlon 1 EA 52,988.40 52,988.40
Sewer Lift Statton-C%%}l‘eted Gravity Sewer 1 EA%II ,624.00 41,624.00
Air Testing Gravi er Lines at Lift Station I ‘ 234.29 234.29
Vacuum Testing ing Two Manholes 1 ; .2 546.67 546.67
Pouring two M esBases at Lift Station 1 A 572,70 572,70
Electrical 1ft Station F 14,336.00 14,336.00
Generator bor EA 1,079.67 1,079.67
E]ectriéﬁa\'l“\renches Backfill 1 EA 960.00 960,00 \
112,34 wﬂ}
S MEMO: LEGIBILITY Page Thide of fen 2
R G0OD REPRODUCTION ; . ) e G
Ve 5
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Q EXHIBIT "A” Q Q
© TALKING ROCK RANCH gg@F SALE @©>
g%LOPMENT COSTS FOR om«*-srrxr& ITE MASTER INFRASTRUCTURE N

ot |
abi obe Phase 10-Utilitv Exte v i UM  Unit Price Extended Co %
PRESSURE SEWER 1,600 LF 36.45 58,312,00,

o ESSURE SEWER o @ 1,925 LF 34.36
“3"PRESSURE SEWER @@ 1,740  LF 31.24

5" Sch 40LPS C& 1.620 LF 29.16

2"SCh 40 LPS 420 LF 28.11

@ 1.5" Sch 40LPS @ 490 LF 27.07
1,5" LPS Services 45 EA 676.83

@ 4" Laterals @ 1 EBA 140 15,462.93
@ 8" SDR-35 gravity main @ 1,574 LF 88,504.45

48" MANHOLES 6 EA 3,332 19,992.48
60" MANHOLES 2 EA 3,956.85 7,913.69
Air Release Valve 6 EA 3,019.70 18,118.19
Online Flush 10 EA 1,041.28 10,412.75
Endline Flush 8 EA 1,874.30 14,994.36
Concrete encasements 8 1,249.53 9,996.24
Check/Plug valv 4 3.123.83 12,495 30 @
O 2

Pressure Sewer n.Put 7,184.80 14,369.60
testing @ @ 9, F 0.78 7,263.30 @
) ] <

501,099.93

\v JER INFRASTRUCTURE: _§
gggﬁ P@ of Ten <§@
S S

O O
§§®DERS MEﬂég% LGE%%HJTY ] @@ @@
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@ EXHIBIT "A! @
TALKING ROCK RANCH @ OF SALE

SEWER DEVELOPMENT COSTS FOR TALKING ROCK RANCH SUBDIVISIONS

S

N

&
e UM  Unit Price Extende
EA 2602375 § %ﬁ%
EMP PIPE @@ L EA 1040950 @

ADJUST MANHOLES Q& 13 EA 3643 6.32
8" SDR 35 PVC SEWER 1,095 LF 24,98 ,355 17
SEWER MANHOLE S EA 260238 3,011.88
6" SDR 35 PVC SEWER @ 34 LF 20. 707.85
3" LOW PRESS SEWER 7,045 LF $ 88,0191
2" LOW PRESS SEWER 4647 LF 29§ 29.023.77
1-1/2 SEWER SERVICES 109 EA 36433 $  39,711.97
AIR/VACUUM VALVE 9 EA 176962 $ 15.926.54
ONLINE FLUSH STATION 28 EA 52048 $ 14.573.30
FLUSH STATION 12 EA 31220 § 374742

$ 273,230.37

Unit Price Extended Cost

ihe
¢S
©

@®

RS MEMO: LEGIBILITY

@M}SLE FOR GOOD REPRODUCTION

17.18 $  33,767.38
1561 § 19,408.51
" 3 52048 § 17,175.68
ONLKNE FLUSH STATION 10 EA 52048 § 5,204 75
END. E FLUSHING STATION 4 EA 312.29 s 1,249.1
0@7 o%%y 76,80 V@
<> ASE ONE:C Bk5 057250/ |Quantity UM  Unit Price Exte
f; PRESSURE SEWER \\ 1,554 LF 3709 § 186
" PRESSURE SEWER Q& 3323 LF 36.60 $ % 1.80
2" LOW PRESS SEWER 1,810 LF 35.11 3,549.10
1-1/2" SEWER SERVICES 59 EA 1,651.46 7,436.14
ONLINE FLUSH STATION 14 EA 1,004.8 14,067.62
END OF LINE FLUSHING STA 5 EA 65 3,254.00
AIR RELEASE VALVE 7 EA 3,540.34) $  24,782.38
$ 382,349.16
PHASETWO-A, Bk : UM  Unit Price Extended Cost
8" PVC SDR ,3so LF 3280 $  45,264.00
48" MANHOLES 291557 $ 11,662.28
3" PRESS SEWER 2291 $ 572.70
2" LOW PRESS sﬁ%& 367 @ 2083 §  7,642.96
1-1/2" PRES. S ATERALS » 1978 §  1,899.28
1-1/2" SE ERALS 780.96 $ 13,276.26
ONLINE STATION EA 624.77 § 624.77
END mLEP SH 2 EA 57270 $  1,145.40
$

©
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EXHIBIT "A" @
TALKING ROCK RANCH @ OF SALE

OCK RANCH SUBDIVISIONS

2012-0020019

S@R DEVELOPMENT COSTS FOR TALKIN
Tk

UM  Unit Price

BN LF 32.80

o @ EA 291557

RESS SEWER % 75 LF 2291

Q%" LOW PRESS SEWER Q% 565 LF 20.83

1-1/2" PRES. SEWER LATERALS 248 LF 19.78
1-1/2" SEWER LATERALS @ 25 EA 780.96 0.523.90
AIR RELEASE 1 EA 16660 1,666.04
ONLINE FLUSH STATION @ 1 EA 6% 624.77
END LINE FLUSH 2 _EA 57270078 1,145.40
AN, $  99.954.12
TRR PHASE TWO-CBk 49. Po 64 - 2/4/0 UM  Unit Price Extended Cost
8 PVC SDR 1296 LF 3280 § 42,508.80
2" PRESSURE SEWE 938 L 2083 $  19,534.79
1 1/2" PRESSURE S 191 1978 §  3,778.74
11/2" SEWER L 14 78096 §  10,933.38
48" MANHOLES@ 3 % 291557 $  8,746.71
4" SEWER L 1,041.28 §  5206.38
ONLINE EA 62477 $  1,249.54
ENDL H EA 57210 §  1,144.20
AIR VAC 1 _EA 166684 $  1666.84
S 94,769.38

5 62?
08 UM  Unit Price Extended %

‘ @ LF 28.11 § 1% i%?
“ PRESSURE SEWER @ 390 LF 27.06 $ éﬁ@ 3
PRESSURE SEWER & 389 LF 26.02 $ <% 3.24
Q& 1 1/2" PRESSURE SEWER 140 LF 24.98 97.59
1 1/2" SEWER SERVICES @ 13 EA $32.76 0,825.88
ONLINE FLUSH STATION 3 EA 676.62 2,029.85
END OF LINE FLUSH STATION 3 EA 49 1,498.97
FLUSHING STATION ADJUS 6 EA 38 2,029.85
3" PRESSURE SEWER 369 LF $  1,343.16
2 1/12" PRESSURE SEWER 351 LF 364 $  1277.64
2" PRESSURE SEWER 350 LF 364 $  1,274.00
1 1/2' PRESSURE SEWER 126 LF 3.64 $ 458.64

Jouss @
&%

EA

$ 5643737

Unit Price Extended Cost

31.87 $ 14,851.42
1,304.72 § 13,047.20
1,098.55 § 1,098.55

650.80 $ 650.80

AMND

i Pt ok Lt P IWRELR ek
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<\
S
<X

ye

RIPHASE THREE-C, Bk 54, Pp UM  Unit Price Extended o!,
2 {/2" PRESSURE SEWER \V LF 2603 § 14,10.@%
‘:, PRESSURE SEWER @ 129 LF 2603 $ 3,358/
<, " PRESSURE LATERALS O% 10 EA 1,14957 $ AL,
N LINE FLUSH C& 1 EA 127556 § @% .56
NDLINE FLUSH & I EA 819.48 @% 9.48
HAUL SHADE N i _EA 756.30 /8 756,30
N § /31,814.50
@ 'TRR PHASE THREE-D, T P 12 - S/11/0° Quantity UM  Ugit Pri stended Cost
@ 2 172" PRESSURE SEWER 964 LF %s% S 27,704.40
2"PRESSURE SEWER 338 LF $  9,150.67
1 1/2" PRESSURE SEWER 122 LF 2703 §  3,302.91
1 1/2" PRESSURE LATERAL 23 EA 1,149.57 $  26,440.06
ONLINE FLUSH : 3 EA 1,275.56 $  3,826.69
ENDLINE FLUSH 1 g& 819.48 § 819.48
ENCASE SEWER 10 41651 8 4.165.10 %
D)) $  75,409.31 @
TRRPHASE FOUR:A Bk 45, Po 82 10/4/02 uanti Unit Price Extended Cost @
2" LOW PRESSURE SEWER 1 LF 1666 % 11,841.85
112" SE@!ERVICES 1 EA 72867 $  7,286.65
ONLINE EA 52048 $ 520.48
ENDLINE FLUSH 3 EA 832.76 $  2.498.28 \
$ 22,147525% }
o {07 P. o J7 S
217181 Bl , JQuantity UM  Unit Price Ext @
2°1/2" PRESSURE SEWER &\ 2,666 LF 2291 § 206
1/2" PRESSURE SEWER Q& 438 LF 2187 § 75
1 1/2* PRESSURE LATERALS 46 EA 957.97 066.76
ONLINE FLUSH 15 EA 889.25 3,338.74
ENDLINE FLUSH 6 EA 7643 4,585.78
@ AIR RELEASE @ 1 EA 4,26%2% 4.269.23
@ ENCASE SEWER % 13 FA 260.3 3.384.15
$  140,300.45
RR PHASE EIGHT iended’ 5 {Quantity UM  Unit Price Extended Cost
2 172" PRESSURE SEWER 1,692 F 2447 $ 41,403.24
2" PRESSURE SEWE 2,050 LF 23.95 $  49,095.45
1 1/2" PRESSURE AL 32 1,041.28 $  33,320.80
ONLINE FLUSH 3 62477 §  1,874.30
END FLUSH @ 4 {@ 57270 $  2,290.80 @
AIR RELEASE @ 1,666.04 §  3,332.08 @
ENCAS 3.—/EA 468.57 $  1,405.72
VERTIC REALIGNMENT ﬁ 3) EA 1,87430 §  5,622.89 @

RECORDEMO: LEGIBILITY
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TALKING ROCK RANCH

EXHIBIT "A! @
L

OF SALE

SE@R DEVELOPMENT COSTS FOR TALKING ROCK RANCH SUBDIVISIONS

x@

S

©

S

UM  Unit Price Extended
LF 30.16 $ 41,6 %
LF 2879 $ 30,547,
EA 106835 § 35
EA 257716 $ 31.47
EA 120788 07.88
EA 926.74 @ 1,853.47
EA 187430 1,874.30
5%32 110,498.77
:PHASE EIG ity UM U ice Extended Cost
2" PVC SDR 35 1,843 LF 40 § 6524220
2" PRESSURE SEWER 1,394 LF 2499 $  34,836.06
48" SEWER MANHOLES 8§ EA 291557 § 23.324.56
60" SEWER MANHOLES 2 EA 354034 $§  7.080.68
DROP MANHOLES 1 2,365.78 $  2.365.78
SEWER CLEANOU@% 1 468.57 § 468.57
4" SEWER LAT 11 1,13291 $  12,462.01
11/2” PRESSU ER LATERALS 1 1,24953 §  18,742.95
END LINE FLUS @ E 708.07 $  2.124.21 @
$_ 166,647.02 @
TRE [ ININE-A, Bk ¢ }Quantity UM  Unit Price Extended Cost\
3" PR -»1, - SEWER , LF 2869 $ 41,887.40
2@/ ESSURE SEWER o @2,754 LF 2770 $ 76,285 @
i PRESSURE SEWER 7 253 LF 2671 $ 6,75
*SEWER LATERAL . @ 25 EA 95797 § 239
50 INEFLUSH N 7 EA 119330 § % 10
C& DLINE FLUSH C& 3 EA 64559 § 77
C& AIR VACS C& 4 EA 301970 &ﬁgp 8.80
SEWER ENCASEMENTS @ 3 EA 431.09 @1,293.27
PIPE INCREASE 1 EA 144279 1,442.79
- 173,984.81_
TRR PHASE NINE-B. BL5; Quantity UM Un@ Extended Cost
3" PRESSURE SEWER 1,775 LF 869 $  50,924.75
2 1/2" PRESSURE SEWER 1347 LF 27.70 $  37.311.90
2" PRESSURE SEWER 1,00 LF 2819 $§ 2985321
1 1/2" PRESSURE SEWER 150 LF 2720 §  4,080.00
1 1/4" PRESSURE SEWER 235 LF 2769 8 6,507.15
11/12* SEWER LATE%S 25 957.97 $  23,949.25
SEWER ENCASE@I 3 @ 431.09 $§  1,293.27
AIR VACS 6 301970 §  18,118.20
ONLINE FLUS 1@5 1,9330 $  11,933.00 @
ENDLINE EA 64559 $  1.291.18
VERTICA LIGNMENTS EA 187430 §  7.497.20
PIPE INC EA __ 1,080.00 $§  1.080.00

=0

193,839.11 \

Lo
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\@

As of 12/31/11
'TRR PHASE NINE-C ] J UM  Unit Price
21/2" PRESSURE SEWER \ 1,541 LF 20.16
@( %SSURB SEWER @ 1,183 LF 28.64
Q% /2" PRESSURE SEWER O% 625 LF 2811 §
1/4" PRESSURE SEWER Q% 284 LF 2811 $ % .
1 172" PRESSURE SEWER LATERAL 35 EA 957.97 29.06
ONLINE FLUSH @ i0 EA 1,193.30 1,933.01
ENDLINE FLUSH 5 EA 645.59% 3,227.96
AIR VAC @ 3 BEA 30 @ 9,059.09
SEWER ENCASEMENTS 5 EA I 2,155.44
VERTICAL REALIGNEMEN 3 EA 2, $ 8,434.33
PIPE INCREASE 1 EA 441,79 § 441.79
3 173,140.90
Quantity Unit Price Extended Cost
740 % 3020 $  22,348.00
1,324 2655 $ 35,156.17
2" PRESSURE 621 @ 2603 § 16,165.87
1 172" PRESS 6@ L] 2603 $§ 1,561.92
1 1/2" PRESS LATERALS EA 1,149.57 § 22,991.36
ONLINE EA 1,275.56 % 7,653.37
END \ 2 EA 81948 § 1,638.97
AIR SE 1 EA 3,696.53 $ 3,696.53
SEWER & @ 3 EA 81948 $ 2,458
PR CREASE 1 EA 2,53842 § 2,5384
oA\ O 5 1
&x RR Quantity UM  Unit Price
330 LF 36.45
2 1/2" Pressure Sewer 470 LF 25.51 .
2.5" Sch 40LPS 2,150 LF 27.0 58,206.95
2"SCh 40 LPS @ 2,700 LF 2 @ 70,286.40
1.5" Sch 40LPS @ 99)8 4123515
1.5" LPS Services 676 $  41,963.40
4" 1 aterals 1,01524 § 9,137.19
8" SDR-35 gravity main 4582 $  74,680.08
48" Manholes 3,123.83 §  34,362.08
Alr Release Valve 1,978.42 § 11,870.54
Online Flush 833.02 % 8,330.20
Endline Flush 1,82223 § 14,577.85
Concrete encasemen 1,249.53 § 9,996.24
Check/Plug h 62477 § 1,249.53
testing @)}2 @ F 078 % 6,248.00
Sewer Trenching (1/3rd of joint trenching) EA 8,333.34 § 8,333.34
§ 41449396
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@ EXHIBIT "A” @ @

TALKING ROCK RANCH 4 BILL OF SALE @
OSEWER DEVELOPMENT COSTS FOR TALKING ROCK RANCH SUBDIVISIONS \

EN B PSRl 10
N

i UM  Unit Price
2313 LF 33.32

o @MNHOLES o @ NOLF 291557 S 3209107
" “47SEWER LATERALS C&% 3 EA 98921 § é% 02
"ONCRETE ENCASEMENTS C& 3 EA 31238 § C& 7.15

SEWER CLEANOQUTS 1 FA 468.57 /5 )\ V468.57
N 8,138.48

@® N

TOTAL COSTS FOR SUBDIVISION SEWER INFRASTRUCTURE; ) _§$ 3,000,250.63

@ RECORDERS MEMO: LEGIBILITY @ @

SUESTIONABLE FOR G0OD REPRODUCTION
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EXHIBIT “F”
©) 10 ©
MENDED AND RESTATED DEV MENT AGREEMENT @

x WHISPERING CANYON BILL OF SALE x
. @ (EXISTING INF UCTURE) ; @

N
& & &
@hen Recorded, Please Mail To: g%%
@ ICR SANITARY DISTRICT @

P.O. Box 215

@ Chino Valley, AZ 86323 @@ @@
Attn: Bob Hilb
% BILL OF SALE % %
Q R Q

WHISPERING CAN

OFﬁﬂ"E, ON-SITE AND OTHER RELAT@) WASTEWATER FACILITIES @

0% OR VALUABLE CONSIDERATIO receipt and sufficiency of which ar
yany

o @o ledged, OLD CAPITOL INVES”1<">M , LLC, an Arizona limited liabilit
ansferor’”), hereby transfers, con d absolutely sets over to ICR SAl RY
STRICT, a special taxing district fo% ursuant to A.R.S. §§ 48-101 et seq. atid 4852001 et

nts constructed in Transferor’s dele! &
stems, control
“Facilities™) as
plans provided to

seq. (“Transferee™), wastewater i
as Talking Rock Ranch, includin ot limited to the following: waste
mains together with all wastewa@tem equipment, valves, meters, electri

@ systems and related collection infrastructure and appurtenances (togeth
itemized in Exhibit “A”, a her described in the as-built improv

Transferee and Yavapai County Development Services Department.

Transferee has fully reviewed the design of the Facilities and has tested and inspected the
Facilities and accepts title, operation, maintenance and repair responsibilities to the Facilities as gi

of the 72012, Upon Transferee’s execution ill of Sale, Transferee shall
be deemed to @zaccepted the Facilities in “as is” and constructed” condition without
representatio@ ranty of Transferor. @ @

SIGNATURES ON N@PAGE @
& Noy Noy
N N N
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% IN WITNESS WHEREOF, Trans and Transferee have duly executed ‘ﬁ'\li%
Bgl e /

(Off-Site, On-Site and Other Rel%ed@stewater Facilities) as of this :d y
%( oD

,2012.
OLD CAPITOL INVESTMENTS ,:
an Arizona limited liability company;
@ @ By:  Four Capital Group, Ing.,
@ @ An Arizona corporat@

Its Manager-Member

N
%&ANSFEROR:

x IC ITARY DISTRICT, x
/O@{@ a%;@axing district O@
: 2O o
3 S N
& By: Bob Hilb
@ Its: Chairman @
By: Brian Ray
Its: Board Member :

@ z By: Scott Robb@% </
@ Its: Board M @
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@ NOTARIAL CERT@TE @

g@ ARIZONA 1} . . @ ; @
, COUNTY OF MARICOPA. | o () &

<%AQFitle/Type of Document: BILL OIQS%:& — WHISPERING CANYON OFF-S&& -

SITE @@THER RELATED WASTEWATER/F\;A/@TEITIES

[75]

Date of Document:

N
@ Number of Pages (including %& @
S - S

this notarial certificate:

Name(s) of Signer(s):

The above-described instrument was acknowledged before me this day of ,
2012 by

, of Four Capital Group,
Inc., in its capacity-as Member-Manager of Old Capital Investments; LLLC, an Arizona limited
liability compan Q : Q @
@) s G
x Notary Public” \
007 0y 007
N NOTARI TIFICATE N

N N N
& STATE OF ARIZONA ] C& Q&
® O

J

COUNTY OF YAVAPALI

@ Title/Type of Document: OF SALE — WHISPERING CANY@F-SITE, ON-

SITE AND OTHER RELATED WASTEWATER FACILITIES

Date of Document:

Number of Pages (including
this notarial ceniﬁ% pages % %
Name(s) of Sigr@ AN @
Thesa -described instrument was ackno@@efore me this day of @
2012 by ), of ICR@
Sanitaty D

istrict, a special taxing district in the Stat%\rfz/ona, Buyer.

N
204 N P

& @ ¢, Notary Public O/
N N N

© o ©
i S i




& ST
@ NOTARIAL CERT@TE @

ST ARIZONA ] \
s | 0

, COUNTY OF YAVAPAL |

S 2O 2O
G%Titleﬁype of Document:  BILL OPG&C&E _ WHISPERING CANYON OFF-sﬁ%%N-
SITE/AND,OTHER RELATED WASTEWATE@EITIES
N N

Date of Document:

@ Number of Pages (including @ @
S S

this notarial certificate:

Name(s) of Signer(s):

The above-described instrument was acknowledged before me this day of

, 2012 , of L.C.R.
Sanitary District: 1 taxing district in the State of Arizon@b @

© ©
< _— X

AN N N

O@ NOTARIAIFICATE é§@
@ATE OF ARIZONA ]} . Qﬁ&% C&&%

COUNTY OF YAVAPAI | @ @

i @ Title/Type of Document:  BIEL OF SALE — WHISPERING CANYON. OFF-SITE. ON-

@ AND OTHER RELATED WASTEWATER FACILITIES

Date of Document:

Number of Pages (including

this notarial certificate: pages
Name(s) of Signer% §§
e-déscribed instrument was acknowled%;@ore me this day of @
_ Y by Q), of IcR _ ()

a special taxing district in the State of(Arizona.

&

@ N 6>ublic N
©& iManage/DMEIDING/6756979.1/8.0049 §
©®
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EXHIBIT "A"

04/13/2012 10:45:03 AM AMND

2012-0020019

S

WHISPERING CANYON - BIL ALE
EVELOPMENT COSTS FOR W RING CANYON @9©>
Quantity UM  Unit Price Extended Co%
“d 600 Lf 28.00 § .00
0, @ Lf 40.00 $ .
572 Ba 12.00000 S
' @f manhole o @ 1 Ea 2.400.00 $ U
p Sewer Manhole g@ 1 FEa 2.600.00 $
wer Manhole & 13 Fa 1.500.00 $
rop Sewer Manhole 1 Ea 1.800.00 §
@PS Manhole Connection @ | Ea 730.00 §
" SCH40 LPS 2,606 Lf 24.00 62.544.00
6" LPS Gate Valve @ 3 Ea 700. 2.100.00
6" LPS Inline Flushing Connectio 3 Ea 1.05 3.150.00
6" LPS Air Release Valve 2 Ea 3.300: 6.600.00
LPS Horizontal Alignment 8 Ea 800.00° $ 800.00
Sewer Service 1 Ea 100.00 §% 100.00
2" LPS Gate Valve 1 Ea 360.00 $ 360.00
4" SCH 40 LPS 960 Lf 2200 § 21.120.00
4" L PS Air Release V. 2 Ea 50000 § 7,000.00
4" Forced Main Tee 1 Ea 350.00 $ 350.00
4" Forced Main Ga 1 2 Ea@ 600.00 $ 1.200.00 @
4" Forced Main Bli ange 1 @ 50.00 $ 50.00 @
Sewer Lift Stati 1 25400.00 $ 25.400.00
Remove/Re ain Link Fence 30@ 2500 $ 750.00
Mobilization 1 a 10.800.00 $ 10.800.0
Blasting Ls 991403 $ 9.914.0
CO#4 tation Tie-in Ls 7.845.00 $ 7.845. &ﬁrb
te 4" Forced Main T 1.600.00 $ 1.600.00
$  334,233.03

A

Subtotal Off-site Was@'%ter

UM  Unit Price E&Cost

) Lf 16.00 $._736.576.00
4" SCH 40 LPS 2560 Lf 1.50 3.840.00
@ 4" LPS Gate Valve @ 16 Ea 470, 7:520.00
3" SCH 40 LPS 1100 Lf 1.375.00
3" LPS Gate Valve 5 Ea 480 2.400.00
2.5% SCH 40 LPS 2520 Lf 1.00 $ 2.520.00
2.5" LPS Gate Valve 3  Ea 375.00 $ 1.125.00
2" SCH 40 LPS 3826 Lf 0.75 § 2.869.50
2" LPS Gate Valve 15 Fa 360.00 $ 5.400.00
1" SCH 40 LPS 4440 Lf 050 $ 2.220.00
LPS Inline Flushing Connection 22 Ea 00.00 % 26.400.00
LPS ARV Q 13 Ea @ 50000 5 45.500.00 @
LPS Terminal Cle A0 10 g@ 850.00 $ 8.500.00 @
LPS Sewer Service. 92 60000 §  55.200.00
LPS Sewer Sefvice Sleeve 44 @ 205.00 $ 9.020.00
LPS/FM Verti ealignment 8 a 72000 §$ 5.760.0
Mobilization (20%) Q% Ls 1800000 $  18.000.00
Blasting (. Gl Ls 2760790 §  27.607.90.
%@ifbtotal On-site Phases 1 & 2 Waste%“éf $  461,83340: g

<
g@\ﬁcﬁ&ms MENO: LEGIBILITY
@ QUESTIONABLE FOR 600D REPRGDGGHO@

©

@®
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@ EXHIBIT "A" Q @
(©))" WHISPERING CANYON - BZ @F ALE ©)

Ahn - \ @
. J

AN
0 12 ’b UM  Unit Price Extended.

()

P C@ 977 LF 2800 $ 27.356.00
ssure Sewer & 2,752 LF 2775 % %, 68.00
4" Sewer Lateral @ 41 Ba  1,013.00 1,533.00

nline Flush 8 Ea 1,350.00 10,860.00
@ Endline Flush @ 6 Ea 633. 3,798.00
@ Sewer Encasements @ 21  Ea 350: $ 7,350.00
Raise Manholes 14 Ea 350,00 § 4,900.00
Raise Sewer Valve Boxes 10 Ea 25000 § 2,500.00
Mobilization (20%) 1 Ls 2,200.00 $ 2,200.00
CO#1 Water & Sewer M@BI Increase (46%) 1 Ls %,705.00 $ 6,705.00 %
JBT Contractor @ @@
Finish Sewer System etest & repair CO#1 1,71 19,538.89 § 19,538.89
\/t&tctal On-Site Phase 3 Waste WateM $  203,048.89 @

N

& o7
N Ne:

Jes yanti UM  Unit Price  Exte: ost
1essure Sewer ) LF 27.75 0,492.75
%" Sewer Lateral 42 Ea 1,013.00 42 546.00
Inline Flush @ 5 Ea 1,350. 6,750.00
@ Endline Flush @ 3 Ea 633: $ 1,899.00
Sewer Encasements 21  Ea 35000 $ 7,350.00
Raise Manholes 8 Ea 35000 $ 2,800.00
Raise Sewer Valve Boxe 8 Ea 25000 § 2,000.00
Mobilization (20%) % 1 Ls %200 00 §% 2,200.00 %
CO#1 Water & Sewer rial Increase (42%) i 622.00 $ 6,622.00
JBT Contractorsﬁ : @ @@
Finish Sewer Syst 1 L 22,426.36 % 22.426.36
\\Subtotal On-Site Phase 3 Waste Water )/ $  185,086.11
oD D D
TOT%WF-SITE & ON-SITE WASTE WATER $ 1,184,201.43

«f Cre frronsadh 6@ § %/4%/

@@ S S
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EXHIBIT “G”

@@ e Q@Q@ @@
N AMENDED AND RESTATED D& MENT AGREEMENT N
o0y FORMS OF FU’K@ILLS OF SALE o0y
N @ @%

n Kecorded, Please Mail 10: <, \9 <,

S S
@@ é}}fﬁi\g;z;l:]\( DISTRICT § §
N ' V) )

BILL OF SALE

<

TALKING ROCK RANCH

OFF-SI’[@@I—SITE AND OTHER RELATED WASTEWATER FACILITIES @
OR"VALUABLE CONSIDERATION, eceipt and sufficiency of which are hereb

the r

ged, TALKING ROCK LAND, L@ an Arizona limited liability company
ror”), hereby transfers, conveys @% solutely sets over to ICR SANITARS

ICT, a special taxing district formed p@ nt to A.R.S. §§ 48-101 et seq. and 48200
O% /(“Transferee”), wastewater improv onstructed in Transferor’s developmiént k
@ Talking Rock Ranch, including butnot, mited to the following: wastewate i
mains together with all wastewater systént.equipment, valves, meters, electrical systets, control

@ systems and related collection inf @ cture and appurtenances (together, t @

itemized in Exhibit “A”, and further described in the as-built improv plans dated

§§® provided to Tra -‘ ‘?g‘ and Yavapai County Development Department.
Transferor represents and warrants: (i) the Facilities are free and clear of any liens and
encumbrances and that all claims of contractors, subcontractors, mechanics and materialmen
relating to the construction and installation of the Facilities have been paid and satisfied and (ii)

that for a period of two (2) years from the date hereof the Facilities shall remain free from all
defects and defici in construction, materials and/or wi ship, and (iii) the Facilities
comply with a rds as set forth in the applicable , State and local laws and @

regulations th@ in to such Facilities. @
Tg_s;&ree has fully reviewed the design of th@lities and has tested and inspected the@

Facilities.and accepts title, operation, maintenanc%l repair responsibilities to the Facilities%
ogtt@\% ,201 . . @ 5

. @ SIGNAT@{@N NEXT PAGE o
@ O ©
i@ i@ a1
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S
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@®

,201 .

<&

IN WITNESS WHEREOF, Trans
(Off-Site, On-Site and Other Relag:d@x ewater Facilities) as of this :d

<,
Z§§?ANSFEROR:

B: 4873 P: 909
$42.00 Page f 81

) K B

@@

and Transferee have duly executed t

04/13/2012 10:45:03 AN AMND
8 2012-0020018

Ml Tl TP M N ek I @

@@

@&
&,
G
TALKING ROCK LAND, LLC.@

an Arizona limited liability compa

By:  Harvard Simon I, L.L.
an Arizona limited liability company
Its Manager
By:  Harvard Talking Rock, L.L.C.,
an Arizona limited liability company
Its:  Operating ber
By:  Harvard stments, Inc. @
a Nev oration
Its: l\@ Z @
By:(/n @

ICR SANITARY DISTRICT,
a special taxing district

Iy @@ @@
© ©
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@ NOTARIAL CERT@\TE @

S @ ARIZONA | @§ @§
E% s, O%O o%o
, COUNTY OF MARICOPA | ) .
£ o s
itle/Type of Document: BILL OF%%A - TALKING ROCK RANCH OFF- »ON-

SITE@@THER RELATED WASTEWATERKE\K)GﬁmEs

Date of Document:

@ Number of Pages (including @ @
S SO

this notarial certificate:

Name(s) of Signer(s):
The above-described instrument was acknowledged before me this day of
, 201 s of Harvard
Investments, Inc.,1n apacity as Manager of Harvard Talkis ck, L.L.C., in its capacity as
Operating Mem arvard Simon I, L.L.C., in its capaci anager of Talking Rock Land, @
L.L.C. @ @

& < G
. é}@ NOTAR] %Otg}zg}i?:xrﬁ ., E{}@
& S &
@ STATE OF ARIZONA 1} N @ @@)

@ COUNTY OF YAVAPAI é @
@ Title/Type of Document: L OF SALE - TALKING ROCK RAN FF-SITE, ON-

SITE AND OTHER RELATED WASTEWATER FACILITIES

Date of Document:

Number of Pages (in

ﬁ ng pages @% _ @

this notarial certific¢s
Name(s) of Sigrie

©) O ©
T@ove-described instrument was ackno‘@ga> before me this day of@
, 201 by of ICR

Sanita§§istrict, a special taxing district in the Statéﬁo%rizona, ],3uyer. x
oo oo Gy
& NG @y

é@ @o{ary Public @
©o o o

S S




@ B A AL 1 @
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@ NOTARIAL CERT@TE @

sg@ ARIZONA 1} N ., @ . @
, COUNTY OF YAVAPAI | @ ol

&Title/’l‘ype of Document: BILL O TALKING ROCK RANCH OFF- ﬁ%@
SITE/AND OTHER RELATED WASTEWATERF@@RITIES
N W/

Date of Document:

@ Number of Pages (including @ @
@ this notarial certificate: % pages @

Name(s) of Signer(s):

The above-described instrument was acknowledged before me this day of

, 201 , of L.C.R.
Sanitary District | taxing district in the State of Arizon@ @

© © ©

\@ Notaryw \@

“ @ NOTARIA IFICATE “ @
@& &

<&
@Am OF ARIZONA C@
>ss Q& &
COUNTY OF YAVAPAI | @

©

i @ Title/Type of Document: BI@F SALE - TALKING ROCK RANCH OEFSITE, ON-

SITE AND OTHER RELATED WASTEWATER FACILITIES

Date of Document:

Number of Pages (including
this notarial certificate: pages

Name(s) of Slgﬂﬂ% §i
scribed instrument was acknowledgf@ore me- this day of @
Q),
N 7 .

W&@qubhc | %
N %@
@mage/DMEH)ING/M%M 1.3/8.0049 (5% g%

S S
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EXHIBIT “H? @ @
© ro ©

x AMENDED AND RESTATED DEVELOPMENT AGREEMENT \
FORMS OF FUTU LS OF SALE @

% O%

@n Recorded, Please Mail To: /d <, @

%
g% R SANITARY DISTRICT Q%%
[Insert address] @
@ — & &
N )

BILL OF SALE

WHISPERING CANYON

OFF—SIT@@J-SITE AND OTHER RELATED \B@EWATER FACILITIES @>@

©) ©)

ack

(‘

(@ALUABLE CONSIDERATION, %@t and sufficiency of which are here

n ged, OLD CAPITOL INVESTMENTS;-LLC, an Arizona limited liability compan
ror”’), hereby transfers, conveys @@solmely sets over to ICR SANI

ICT, a special taxing district formed p/gr nt to A.R.S. §§ 48-101 et seq. and 48 ’lm et

&, (“Transferee™), wastewater improv onstructed in Transferor’s developmiént
Q& Talking Rock Ranch, including b Aot mited to the following: wastewate

mains together with all wastewater systéni.equipment, valves, meters, electrical s
@ systems and related collection in @ ture and appurtenances (together, th¢
itemized in Exhibit “A”, and urther described in the as-built improv.
ii@ provided to Tra n{-* and Yavapai County Development%éz%)epartmem.
Transferor represents and warrants: (i) the Facilities are free and clear of any liens and
encumbrances and that all claims of contractors, subcontractors, mechanics and materialmen
relating to the construction and installation of the Facilities have been paid and satisfied and (ii)

that for a period of two (2) years from the date hereof the Facilities shall remain free from all
ship, and (iii) the Facilities Q
QO

acilities™) as

defects and defici in construction, materials and/or w
comply with alf (standards as set forth in the applicable , State and local laws and

regulations th@ in to such Facilities. @
T@ree has fully reviewed the design of th@lities and has tested and inspected the@

Facilities and accepts title, operation, maintenanc%l repair responsibilities to the Facilities

ofth@__‘, 201 . . @ . @
< @ SIGNATQ&@ NEXT PAGE . @}

S8
® ®
S S
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S ) G
IN WITNESS WHEREOF, Tra nd Transferee have duly executed t%%

Bill @a ¢ (Off-Site, On-Site and Other Relag?ed@ﬁ%ewater Facﬂ]txes) as of thls
,201 .

&
g%% Q@%ANSFEROR Q%
OLD CAPITOL INVESTMENTS; @
lmt d liability company,

Cpth pl

§ § e

) S )
O3 - S

ICR SANITARY DISTRICT,
o @\ a saxmg district o @\
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NOTARIAL CER@ @
ST ARIZONA ) . Q} . @
Q@NTY OF MARICOPA | @ Q%%
s%itle/"l’ype of Document: BILL O WHISPERIN G CANYON OFF- Sﬁ& -

SITE@rNTmTHER RELATED WASTEWATEB/FPRSTEITIES

Date of Document:

@ Number of Pages (including @ @
@ this notarial certificate: pages @

Name(s) of Signer(s):

The above-described instrument was acknowledged before me this day of ,

201__ by , of Four Capital Group,
Inc., in its capaci : mber-Manager of Old Capital Investm:: C, an Arizona limited @

liability company

& > ¢
Notary Public’
N AN
NOTARIAQ@ IFICATE Q@

&
N
@AT‘E OF ARIZONA | Q%S

} SS.
@ COUNTY OF YAVAPAI @
@@ Title/Type of Document: ﬁﬂ@F SALE — WHISPERING CANYOI\%\@@ITE, ON-

E AND OTHER RELATED WASTEWATER FACILITIES

Date of Document;

Number of Pages (including
this notarial certificate:

Name(s) of Signer(s)

pages
2 oK Q
The a@ escribed instrument was acknowledged before me this day of @

1_ by

of ICR
Sanitary ,a spec1a1 taxing district in the State of @1& Buyer. @

Q@ @Eﬂ’ubhc = @\
Q@ O% O%

S
S S S
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©) ©
@ NOTARIAL CER’I@TE @

sg@ ARIZONA 1} . @\ . @
. @NTY OFYAVAPAL ) O@ . @

itle/Type of Document: BILL O — WHISPERING CANYON OFF-S&%% -
SITE@BTHER RELATED WASTEWATER/@TEITIES

Date of Document:

@ Number of Pages (including @ @
@ this notarial certificate: % pages @

Name(s) of Signer(s):

The above-described instrument was acknowledged before me this day of
, 201 , of 1.C.R.

Sanitary Dlstnct 1 taxing district in the State of Auzon@ @

@ Notary Ph\') @

@ O
N N

“STATE OF ARIZONA & Q%%@ﬁ

@ COUNTY OF YAVAPAI JF - @ @

i @ Title/Type of Document: BIIQ@F SALE — WHISPERING CANYON\G@ITE, ON-

@E AND OTHER RELATED WASTEWATER FACILITIES

NOTARIA IFICATE

Date of Document:
Number of Pages (including

this notarial certificate: pages
Name(s) of Signer@& %
ezd¢scribed instrument was acknowledg @ore me this _ day of @
by of ICR @

a spemal taxing district in the State of Arizona. @
o7
N/Wubhc %

Y

S
)

@nage/DMElDlNGﬁé%ééﬂ 1.4/3.0049 Q%
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<< Pivotal u;@vlanagement o @ .

Q%%' June 25, 2002 : @%&Q&%

@ ' Matthew Hodge : @ @
@ : ADEQ — Water Peﬂ@um @
3033 N. Central Ave..

Phoenix, AZ 85012

. Re: ) on Canyon Ranch WWTP ngmﬁcant Amcn% §§
uested, I have enclosed formal respons @th, to the 1tems outlined i in @

thieen’s memo, forwarded to me in a letter dated June 12 2002 Jetter. . . x
O@ 1) Revised site layout drawmgs have sed removing the note ‘for potable water O@
‘line installation.

% . a) Asdiscussed via >telepho ilt plans for thxs line are unavzulablc to us. %
v b) Certification letter signe e . :

accordance with the r - 've to plpe-codmg and separation requirei

¢) The backflow prev: p ecxficahons will be sent as soon as I recexv '

. @ the operator ( next few days). :
N i > ) . 2)

a) The 6" PVC crossover between equalization tanks showing in drawing S of
" section six provides the mechanism for wastewater transfer between the '
equalization tanks. With this connection at the same elevation on each tank, the

 eq ation tanks function as a single large tank. Thedevel in the phase one eg. ‘
t be same as the level in the phase four eq. %
. b)@@; each treatment phase (excluding the ﬂ:%@d ion basin) is achieved - @

h a duplex set of pumps, level controller, valve and flow meter for @
h phase. Pumps, flow meters, valves llers are designed to operate
independently for each phase. -

x c) The hydraulic profile for phase three and

hydraulic profile. Flow control is as/discus
<> S W

§ - e
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©

. : A O
& & &
N N T
O@ | <<= Pjvotal Utﬁ@"lanagement R o@
g%%@b d) Reference to the érocess co%g%s;@n .has been removed and a revised page 29, @

encloséd. Process flow ral phase is controlled by the level in the flo
equalization basin{s). As % 1 rises, the actuated valve which controls
@ flow to each phase op creases the flow to the phase. The valve
/ : set-up during start-up the design flow rate to the process at the
@ position. ‘ @ o '
@ ¢) The addition of th trol valve to the process force main is a relal ew
o addition to the ent process. Facilities currently operating actuated
' -valve are: : : -

i) Palm Shadows (Yuma, AZ 200,000 gpd, .5 mgd build-out)

Pueblo (Yuma, AZ 56,000 gpd)
ania (Lindale, Texas 56,000 gpd) %

| @ Strohecker Mobile Home Park (Hali @ gd)
@‘ Phase facilities with multiple equalization basins (no actuated valve) in operation @

. are: o : N ' : |
. @ i) gzagnyom@n@aﬂ°4M°“Fé@5°'°°° gpd, .5 mgd éu%lﬁiqut design N @
Q@A 3) h . Q@ |

fetter dated Fune 12,2002. } g%
oy, each phase will operate indeperidently al ‘\

ows from the equalization basin at or below it

_ Apa flow

_ directed to.the ",g" is typi uce phase receives

@ ' -, - asimilar a:@ ow (relative to its desigii capacity) arid 2) so that t

N  phase'has sufficient flow and biomass to function properly. Oftenti ?

 phases are brought on-line, a smaller sized earlier phase is taken off-line (for
- example: Phase three expansion in'the project will take the capacity of the system
from 193,500 gpd to 324,500 gpd. Sinice the flow into the plant is likely to be
fid 200,000 gpd at the time the construction of ph;i;e three is complete, the

may choose to take phase one (62,500 gpd ity) offline, and feed

(00,000 gpd each into phases two and three. As discussed above, this will allow %
c-operator to maintain sufficient biomass and b @
arger trains more efficiently than if the new trd _ @
@ flow. In addition, because the first phas emporarily taken off-line, _ @

operations costs can be saved.

N) This issue was discussed with Kathleen; shudge will be processed and thickened in the \
O@ - Santec treatment process, then haul jeivappropriate, via pump trucktoan 5 @

| /i ~ . . approved dump that accepts and is to receive “activated sludge”. The

N R R
& - R SBBE.Teﬁ@ e. Sult(a_401’; Denver, CO 80224 - Q%%
P | " DEV002341
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@ dump from which we received &%@ﬁm letter is approved for this typeof @
PN S SE
@ : 5) Done : & . g&

‘ 6) Done @ : , o

@ ’ - 7) Done . K @ ' . @ '
@ ' . 8) Perour telephon@mﬁons, this is a “grey area” in the new rules, As such, I

. would like fo requ e department provide a resolution between th different

_ standards for fecal coliform offered by BADCT and B+ effluent. Werequest (and
have been granted in the past) that the less-stringent standard be included in this

. /7 \-Specifications on the tablet feeder are enclosed O) o )
@oné ‘ - ' S : : @

. \10) As per telephone discussion with Kathleen ease see certified letter from John - \
o @ . Wesnitzér of Shephard Wesnitzer engingeri g discussing water level elevation of the
rders lant site to the west and north. Also note <, @
rawing set with relation to this elevation. The N
snitzer should provide sufficient clarity on thi
, see item 8.b. above. %

‘ . @ the hydraulic profiles in the S
. @ i new site plan stamped by Sheg s
: B .request. With regard to dechiorina
~ backup during phase on
- _ during phase two a‘nd d

@@ ' ;. 12) As discussed with you and Kathléen, we feel our ﬁrevious submlsmé @ggard,to

isting generator will be sntﬁciem for-em ergency, :
additional generator capar.ityplanned to i |® ded

. items 12-15 meet the basic requirements of the rule, however, we  like to
. - improve their quality for future submissions. As such, we request you senid examples
or templates that we can integrate into our submittal documentation such that we can
improve their clarity, completeness and overall professionalism.

hase iritegration (also refer to discussion in ¢ item #3.b.). In general,.
construction of additional phases will cnce when the average monthly flow rate
into the WWTP exceeds 85% of design capacity for a period of two consecutive
months. As mentioned in the discussi !'E?i ow control, item #3, éach phase will
._operate independently, which sup mr\)» assertion that phases three and four

7\
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O% operate identically the same as @3‘. All flow process diagrams, hydraulic -, @
% profiles and tank sizes will b 1 to phase two. %

@ 18) Done (See letter from St n dated June 13,2002. -

@ We hope, that with the i @ of the backflow prevention device details ( will
@ follow shortly), that we ow sufficiently addressed the remaining t review
' issues. However, if additional questions arise, or clarifications are req ease feel

free to contact me to discuss them, and/ or to request the supplemental information.

Regards,

e Y
J@ﬁfﬁm Pivotl tldes @@ . @@

| g% . | 6825 E. Ten@%we. Suite 401; Denver, CO 80224 g%%
| - |  DEV002343
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@\ AMENDED AND RESTATED OPMENT AGREEMENT @\
G
N N

FORM OF ENT FOR <
PORTION OF EFFLUENT ON DISTRICT PROPERTY @

Talking Rock Land, L.L.C. @ @
¢/o Harvard Investments, In@ @
Attn: Kim Korp

17700 N. Pacesetter Way
Scottsdale, AZ 85255

S

@ EFFLUENT LINE EASEMENT AG@I\V@NT @

TH LUENT LINE EASEMENT AGRE (“Agreement”) is made this @
day of , 2012, by and between INS ION CANYON RANCH SANITARY

DIST , a special taxing district form pursuant’X\obAc.: .S. § § 48-101 et. seq. and 48-200
seq. srantor”), and TALKING ROCK LAND ., an Arizona limited liability comp
(‘T ﬁand TALKING ROCK GOLF CL ‘C., an Arizona limited liability c
4 "} (collectively the “Talking Rock Pa@‘@ranteé’).
0 &

C@EEMENT @
Subject to the terms and % valuable
consideration, the receipt and sufficienc

Y

ons set forth herein and for other g

y of which is hereby acknowledged, t rties hereto
state, confirm and agree as follows:

1. Grant of Easements.@ @

Grantor hereby grants to Grantee a non-exclusive, permanent easement twenty (20) feet
in width, for purposes of installation, construction, operation, repair, replacement, and

maintenance of an uynderground pipeline and other components.of a water delivery system for
the delivery of eﬁlm&ﬁhe “‘Easement”), to certain property ow&ﬁy Grantee generally located %
q 6 98 @

in Sections 11, Oy 17, 21, 22 and 28 in Township 16 w* , Range 3 West, Gila and Salt
d-Metidian, Yavapai County, Arizona (the “Behefitted Property”) at Grantee’s sole
cost and exp upon, across and under the s .@-' real property described on @
Exhibit ‘@@ ached hereto and made a part hereof (the “Easement Property”) together with@
the right sonable ingress and egress to and fi e Easement Property which ingress
s shall be over existing public roads an er property designated by Grantor and
erate, repair, replace, maintain, a ove any improvements or appurte@>
from the Easement Property, and to?% une, or remove any trees or shrubs
or outside the limits of the Easeme perty, that in the judgment of Gran ay
ere with the construction or ger the use or operation of ee'’s

improvements/facilities on the Easem erty. G’%

o ©
S S




®

% expense, for installation of any impr%
G%L No Liens. Q&

%gcept claims, damages, liabilities, co % expenses (including reasonable at @f@ ees)
aused solely by the negligence or in al misconduct of Grantors or Granto essors
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2. N@n@lied Rights; No Representations or Wa@u&.

ftations as to the accuracy or comp
d hereto, and Grantee agrees to a

perty. Grantee is entering into this»Ag ent and shall use the Easement Property’based
n Grantee’s inspection and investigation. ¢

any representation, warranty or ag ent of Grantor. Grantee agrees t se of the
Easement Property is subject to alb-pfior existing easements, rights-of-way ther rights,
including, without limitation, all rs of record and all matters that ca isclosed by a
physical inspection and surve Easement Property.

3. Duties and Obligations of Grantee.

Grantee shall exercise reasonable care in its use of the Easement Property. Grantee shall
have the obligation to maintain and repair, at Grantee’s sole cost.and expense, but in a manner
which Grantee sh@%termine from time to time in light of%tee’s use of the Easement
Property and t arginal cost of such maintenance an , the Easement Property in
substantially t ition in which it exists at the date her sonable wear and tear excepted.
Grantee shal ir and replace, at its expense, any pr t or future improvement, structure,
building,@z or gate that is disturbed, destroy@ damaged as a result of Grantee’s
constructi aintenance, protection, repair, replac or removal of improvements on the
Easement Property. By accepting this Easement,~Grantee agrees to provide Grantor wit

c Il plans and specifications for a @f ial improvements constructed within
nt Property. In addition, Grantee g%% tain any and all necessary approva

@ f-way use permits from the Coun’%u@ apai, State of Arizona, at Grantee’s st
%ﬁs on the Easement Property. (f%%

Grantee shall at all times d maintain the Easement Property fr@clear of any

and all liens, claims, demand ions, liabilities and causes of action ir' ut of or in any

manner relating to any werk, uding construction and installation-. o Easement and
maintenance and repair work; ‘ormed on the Easement Property for or ehalf of Grantee or
arising out of the use of the Easement Property by Grantee and its guests, invitees, agents and
employees. If any demand, claim, lien or cause of action is filed, asserted or made on, against or
with respect to the Easement Property as a result of any of such work or use, Grantee shall cause
such lien, demand, claim or cause of action to be dismissed, released, and discharged therefrom
no later than ten s thereafter or commence proceedin ismiss, release and discharge
within ten (10) d nd-diligently pursue such proceedings until ¢ leted.

5. m@tion and Release. @
To extent, allowable by law, Grantee an@?antee’s individual assigns that acc

he Easement Property, agree to ind ify, defend, protect and hold Grantor,
rs and assigns harmless from, of;, d against any and all liabilities, ¢l
s, demands, obligations, expenses, % including attorneys’ fees and court co
s of action resulting from, arising @%@v relating to the use of the Easement
S

Q" O
©® ©®

S

ranties, express or implied, includi
of the information shown on the Ex

%

&

@@




B: 4873 P: 909 04/13/2012 18:45:03 AN AMND
$42.00 Page f 81 2012-0020019
@% Yy WL bl b Nt R L D IH@ )

© © ©

and assigns//Grantee’s obligations under this P@ph survive the termination of this@

Agreé@t for a period of two (2) years. \ \
GQ@nvironmental Issues. | O@ @

&, @ Grantee’s operations and uses o@sement Property shall substantially @ as
[ 6- mployees, agents, representatives, ¢ ctors and

Parties”), with all applicable federal, state a I laws,

&

statutes, rules, ordinances, codes/a regulations relating to environmental .@m n, public
health and safety, nuisance or menace, and the Comprehensive Environmental Response,

@ Compensation and Liability AC@QSO, 42 U.S.C. § 9601-et seq., and tate and local
counterparts presently in € r amended or promulgated in th re (collectively,
“‘Environmental Laws”).

7. Assignment.

This Easement is personal to Grantee or any related successor in interest to Grantee
which continues ra%tial real estate development and/or gm%rse operations on Grantee’s %
project known @a ing Rock Ranch. Grantee shall hav 3 other right to make any @
assignment of i ts, benefits or obligations hereunder and.any such assignment shall be null

2 - ©

and void an result in the immediate terming
assignm@reviously approved in writing by Grantor. -Any such assignment shall require the@
assignee obligated by the terms and conditionsof this Agreement and shall not release
Grantee-of its liabilities and obligations under “this Agreement which accrue prior to s@%

assigpmernt, but future liabilities shall be deeme %sed. .
O% O% &,
@ Fees and Costs. @
&, &,

If either party to this Agreeme nstitute suit against the other to en rights

nder this Agreement or to seek da S-by reason of a breach of this Agreemen obtain a

@ valid judgment against the other, th iling party shall be entitled to receive orneys' fees,
witness fees (including expert witn 28s) and other litigation-related expenses-incuited, with the

&@d@e of the court of the applicable jurisdict itting without a

@ attorneys' fees to be fixed by
O
9.

Time of Essence.

Time is of the essence of this Agreement.

Governing Ea

This sment shall be governed by the laws of i* ¢ State of Arizona. Any action,
claim, dis ‘'or litigation arising under this Agreem ! all be brought and maintained in the @
Superior (Gourt of Arizona in and for the County of Yavap @
11. " Notices. AN AN
- ooy o o 0o
% ny notice, demand, request, consent ﬁ%- oval or other communication which an ‘l;’

Sar
: +, 18(required to or desires to give or make to the other party shall be in writing and shall @/en
6’%@ delivery in person, by telecopy or l% age prepaid, registered or certifie @Qetum
G% ceipt requested, addressed as follo
© 9. k©



% B;,4873 P: s6g .\ 04/13/2012 10:45:03 AN AMND %
Grantor: @x @x
IS éié <, %
@ ICR Sanitary E@ @
o P. 0. Box %
@ Prescott 23 g%%
@ If to Grantee: @ @

H Simon |, L.L.C.

rvard Investments, Inc. @
0 N. Pacesetter Way

Scottsdale, AZ 85255

12. Rights Reserved by Grantor; Relocation Right.
Grantor Qlé agents, employees, tenants, co, invitees, licensees, and ;>
representativ ectively “Grantor’s Permittees”) shall he right to use and occupy the

Easemen y for any and all purposes, including, out limitation, ingress and egress, @

the ope@ maintenance, construction, relocat@én,;?epair of any other utilities on the@
Easemen perty, and the placement of any s res upon and within the Easement
Propez%%f;rovided that such other utility easeme nd structures constructed by Grantor a?%

Géa ermittees do not hinder, conflict or detriment to Grantee’s facilities, cre
s zard or otherwise unreasonably inte ith Grantee’s use of the Easement Pr

&gﬁ Termination of Grantor’s Liability. <§§9
C& Grantor shall not be liable for .-xg
@ conveyance and assignment of all S

@ 14. No Dedication. @ @
@ Nothing in this Agr@nt shall be construed to create ﬁlic dedication or

conveyance to the public or to any governmental agency or to any third party or to give any
party other than Grantee and its successors and assigns any rights hereunder.

15. Countergartsi. g i% %
@? ement may be executed in any nu@ counterparts, each of which @

shall be dee original and all of which when@ together shall constitute one @

instrume@ @
[SIGNATURE BLOCKS AI%R ON NEXT PAGE.]

N
Q@ ENS
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WITNESS WHEREOF, the parties
A % t the day and year first herein abo

)

g% SANITARY DISTRICT

@ By: Bob Hilb @

&

@ TALKING ROCK LAND, L.L.C.
& By: Harvard Simon I, L.L.C.

@®

Its: Board Chair

By: Brian Ray
Q>

its: Board Mermber
@
Bg@obbins

s(é@\gi%oard Member

<«

&

B: 4873 P 909
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T A @

X X

have executed this Effluent Easer&@%
I@ n. C<§>O
@@i«%?
Its Manager,
By: Harvard Talking Rock, L.L.€

lts Operating Member @
By: Harvard Investments@

Its Manager

By:

Its: % g
TAL @OCK GOLF CLUB, L.L.C. @@
rd Simon |, L.L.C.

%Manager \
rvard Talking Rock, L.L.C. @
%l Its Operating Member, Q%O

: Harvard Investments, Inc. @

Its Manager @%%
By: @

Its:
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