DRAFT 6-18-07

AGREEMENT BETWEEN
THE ARIZONA WATER BANKING AUTHORITY
AND WEST MARICOPA COMBINE, INC.

PROVIDING FOR STORAGE OF CENTRAL ARIZONA PROJECT WATER

AT A MANAGED UNDERGROUND STORAGE FACILITY

1. PARTIES:
This Agreement is made and entered into the _ day of ,
2007, by and between the ARIZONA WATER BANKING AUTHORITY, hereinafter
referred to as “AWBA,” and, WEST MARICOPA COMBINE, INC., hereinafter referred
to as “WEST MARICOPA COMBINE”.

2. RECITALS:

2.1
2.2

2.3
2.4

2.5

2.6

The AWBA is an authority of the State of Arizona.

It is the policy of the State of Arizona to increase utilization of Arizona’s
Colorado River entitlement that would otherwise be unused in Arizona by
delivering that water into the state through the Central Arizona Project for storage
and future use for the purposes specified in A.R.S. § 45-2401.

The AWBA was created to implement this policy.

WEST MARICOPA COMBINE is a wholly owned subsidiary of GLOBAL
WATER, INC. and is authorized to do business in the State of Arizona.

WEST MARICOPA COMBINE has obtained a managed underground storage
facility permit from the Arizona Department of Water Resources to construct and
operate a managed underground storage facility in the Phoenix Active
Management Area.

The AWBA desires to store excess water obtained from the Central Arizona
Water Conservation District at the WEST MARICOPA COMBINE managed
underground storage facility, and WEST MARICOPA COMBINE desires to store
that excess water at its facility.

NOW THEREFORE, in consideration of the foregoing, the payments to be paid by the AWBA,
the covenants and agreements contained in this Agreement, and other good and valuable
consideration, the AWBA and WEST MARICOPA COMBINE agree as follows:
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3.1
3.2

3.3
3.4

3.5

3.6

3.7

3.8

DEFINITIONS:

ADWR: Arizona Department of Water Resources.

AWBA Water: Excess CAP water made available by CAWCD to the AWBA for
underground storage, which water would not otherwise have been directly used in
Arizona.

CAP Water: Water delivered through the CAP system.

Central Arizona Project or CAP: The water delivery works of the CAP including,

but not limited to, the CAP canal, its turnout structures and associated measuring
devices.

Central Arizona Water Conservation District or CAWCD: The multi-county water

conservation district formed in accordance with Title 48, Chapter 22, Arizona
Revised Statutes, to arrange for repayment of, and delivery of water from, the
CAP.

Party or Parties: Either one or both of the parties to this Agreement.

Permit: The managed underground storage facility permit issued by the ADWR
to WEST MARICOPA COMBINE for the construction and operation of WEST
MARICOPA COMBINE Facility, currently Permit No.71-578112 or any
subsequent managed underground storage facility permit issued by the ADWR to
WEST MARICOPA COMBINE for the construction and operation of a managed
underground storage facility on or about the same location of the managed
underground storage facility currently operated pursuant to Permit No.71-578112.
WEST MARICOPA COMBINE Facility: The managed underground storage
facility constructed and operated by WEST MARICOPA COMBINE pursuant to
a Permit issued by the ADWR and located in the Hassayampa River streambed
extending from the SW ¥ of Section 36, Township 4 North, Range 5 West,
GSRB&M to the SE ¥4 of Section 14, Township 3 North, Range 5 West,
GSRB&M. The facility includes a pipeline located in the S %2 of Section 36,
Township 4 North, Range 5 West, GSRB&M, extending from a CAP Canal

turnout to the streambed portion of the facility. The facility is located in the

Phoenix Active Management Area.
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3.9 WEST MARICOPA COMBINE Turnout: The point at which CAP water is
diverted from the CAP canal for delivery to the WEST MARICOPA COMBINE
Facility.

4, SCOPE OF SERVICES:
This Agreement is limited to WEST MARICOPA COMBINE taking delivery of AWBA
Water at the WEST MARICOPA COMBINE Turnout and the storage of that water
underground in the WEST MARICOPA COMBINE Facility for the benefit of the
AWBA. The AWBA shall compensate WEST MARICOPA COMBINE for these
services only as specified by this Agreement.

5. TERM OF AGREEMENT:
This Agreement shall become effective when executed by both Parties and shall remain
in effect for 5 years unless the Parties agree in writing to extend the term or unless it is

sooner terminated or canceled in accordance with the terms of this Agreement.

6. CONDITIONS RELATING TO WATER STORAGE:

6.1  All storage of AWBA Water at the WEST MARICOPA COMBINE Facility shall
be consistent with Arizona law.

6.2  The AWBA has obtained a water storage permit from the ADWR, permit number
73-578112.0003, authorizing the AWBA to store water at the WEST
MARICOPA COMBINE Facility. The AWBA shall be responsible for all fees,
annual reports, and compliance requirements associated with its water storage
permit.

6.3 WEST MARICOPA COMBINE storage of AWBA Water at the WEST
MARICOPA COMBINE Facility shall at all times comply with the water storage
permit number 73-578112.003. WEST MARICOPA COMBINE shall be
responsible for all fees and annual reports associated with the Permit. If, at any
time, the Permit is revoked or expires and no effective managed underground
storage facility permit allows the operation of the WEST MARICOPA
COMBINE Facility, the AWBA may terminate this Agreement.
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7. PROCEDURE FOR SCHEDULING WATER STORAGE:

7.1

7.2

7.3

As soon as practicable after the date of execution of this Agreement, the AWBA
shall submit to WEST MARICOPA COMBINE a proposed schedule indicating
the amount of water storage the AWBA desires during the year in which the
Agreement is executed. Thereafter, on or before October 1 of each year during
the term of this Agreement, the AWBA shall submit to WEST MARICOPA
COMBINE a proposed schedule indicating the amount of water storage the
AWBA desires during the following year.
As soon as practicable after receipt of the AWBA’s proposed schedule following
the execution of this Agreement, WEST MARICOPA COMBINE shall return to
the AWBA the schedule, as adjusted by and acceptable to WEST MARICOPA
COMBINE, indicating the amount of water storage that is available to the AWBA
for the year in which this Agreement is executed. Thereafter, on or before
November 1 of each year during the term of this Agreement, WEST MARICOPA
COMBINE shall return to the AWBA the schedule, as adjusted by and acceptable
to WEST MARICOPA COMBINE, indicating the amount of water storage that is
available to the AWBA for the following year. Upon final approval by WEST
MARICOPA COMBINE and by the AWBA, the schedule shall constitute the
maximum amount of AWBA Water to be delivered to the WEST MARICOPA
COMBINE Turnout and stored at the WEST MARICOPA COMBINE Facility
during each month of that year, subject to modification pursuant to Subsection
7.3.
The AWBA may increase or decrease its monthly schedule, however, it shall use
its best efforts to schedule water in accordance with its Annual Plan of Operation.
Unless otherwise agreed by the Parties, the AWBA shall request the proposed
modifications to its schedule not less than three days before the desired change is
to become effective.
7.3.1 WEST MARICOPA COMBINE shall accept the AWBA'’s request to
decrease its schedule in accordance with this Section and shall revise the

schedule to reflect the decrease.
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7.4

7.5

7.3.2 WEST MARICOPA COMBINE shall review the AWBA'’s request to
increase its schedule, and shall either: (1) approve the requested increase,
(2) deny the requested increase, in which case the schedule amount shall
remain unchanged, or (3) make any necessary reductions to the request
and notify AWBA of the amount of the increase that is agreeable to
WEST MARICOPA COMBINE. WEST MARICOPA COMBINE will
notify the AWBA of WEST MARICOPA COMBINE’s decision
concerning the AWBA’s request to increase its schedule within three days
of receipt of such request. If an increase in the scheduled amount is made
pursuant to this Section, WEST MARICOPA COMBINE shall revise the
schedule accordingly to reflect the increase and provide the AWBA with a
copy of the revised schedule.

7.3.3 Any verbal requests and approvals for increases or decreases pursuant to
this Section shall be verified in writing within 10 days of the request or
approval. Verification may be accomplished by electronic mail.

The AWBA shall authorize WEST MARICOPA COMBINE to order AWBA

Water for delivery to the WEST MARICOPA COMBINE Turnout directly from

CAWCD in accordance with CAWCD water ordering procedures. AWBA Water

ordered by WEST MARICOPA COMBINE shall not exceed the amounts

provided for in the monthly schedule approved by the AWBA in accordance with

Subsection 7.2 or any modification of the schedule made in accordance with

Subsection 7.3. The AWBA shall not be required to pay WEST MARICOPA

COMBINE any storage fees for any CAP water for which WEST MARICOPA

COMBINE accepts delivery at the WEST MARICOPA COMBINE Turnout in

excess of the amounts provided for in the approved or modified schedule, and

WEST MARICOPA COMBINE shall be solely responsible to CAWCD for any

applicable fees or costs that may be associated with the delivery of that water.

Unless otherwise provided by this Agreement, WEST MARICOPA COMBINE

shall accept receipt of AWBA Water scheduled in accordance with this Section at

the WEST MARICOPA COMBINE Turnout and store the AWBA Water in the

WEST MARICOPA COMBINE Facility.
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8. WEST MARICOPA COMBINE AS MANAGED UNDERGROUND STORAGE

FACILITY OPERATOR

8.1  Asthe operator of the WEST MARICOPA COMBINE Facility, WEST
MARICOPA COMBINE shall have the sole discretion in determining whether a
curtailment or stoppage of water deliveries to the facility are necessary to
maintain the operational integrity of the facility, and WEST MARICOPA
COMBINE shall assume no liability to the AWBA for such curtailment or
stoppage.

8.2  WEST MARICOPA COMBINE shall retain sole responsibility and authority for
decisions relating to operation and maintenance practices at the WEST
MARICOPA COMBINE facility, including scheduling and selection of periods
when maintenance will be done.

8.3  WEST MARICOPA COMBINE shall monitor data from the Morristown stream
gage on the Hassyampa River daily, using the USGS internet site. When surface
flows of 500 cubic feet per second or greater are recorded, adequate monitoring or
daily site visits shall be conducted immediately upstream of the recharge facility
to determine if surface water flow is entering the recharge facility.

8.3.1 When surface flows of 500 cubic feet per second or greater are recorded
immediately upstream of the recharge facility, recharge activities shall
terminate. Recharge activities may resume once surface water flow has
ceased immediately upstream of the recharge facility. The date and time
interval in which the recharge facility is non-operational shall be recorded
and reported to ADWR.

8.3.2 Recharge activities shall be stopped when natural runoff from the
watershed surrounding the recharge facility enters into the Hassyampa
River channel and the defined managed recharge facility.

84  WEST MARICOPA COMBINE shall monitor the terminus of the recharge
facility.

8.4.1 If surface water flow reaches within a quarter mile of the downstream
boundary of the recharge facility, the discharge volume shall be decreased
to ensure the flows do not leave the facility.
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10.

8.5

8.4.2 If surface water flow reaches beyond the end of the permitted facility as
defined by Appendix A, discharge into the facility shall be terminated to
ensure that flows do not leave the facility.

Whenever practicable, WEST MARICOPA COMBINE shall inform the AWBA

ninety (90) days in advance of any matter that may affect the ability of WEST

MARICOPA COMBINE to store AWBA Water that was scheduled for storage in

accordance with Section 7.

WATER STORAGE FEES

9.1

9.2

9.3

WEST MARICOPA COMBINE shall bill the AWBA and the AWBA shall pay
WEST MARICOPA COMBINE a water storage fee listed in the table in Section
9.2 for each acre-foot of AWBA Water that WEST MARICOPA COMBINE
releases into the WEST MARICOPA COMBINE Facility on behalf of the
AWBA.

The following are the water storage fees WEST MARICOPA COMBINE shall
charge AWBA.:

2007 = $29.00 acre foot
2008 = $28.00 acre foot
2009 = $27.00 acre foot
2010 = $26.00 acre foot
2011 = $25.00 acre foot
2011+ = $25.00 acre foot

Upon mutual agreement of WEST MARICOPA COMBINE and AWBA the

water charge fees may be adjusted.

BILLING AND PAYMENT

10.1

10.2

WEST MARICOPA COMBINE shall submit bills for water storage to the
AWBA on or before the twenty-fifth (25th) day of each month immediately
following the month during which WEST MARICOPA COMBINE has stored
AWBA Water.

AWBA shall pay the bills submitted by WEST MARICOPA COMBINE on or
before the thirtieth (30th) day following the date on which the bill was
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10.3

10.4

postmarked. Bills that are not paid by this date shall be delinquent and thereafter
accrue an interest charge at the prime rate of interest as established by the Bank of
America on the last business day of the month following the month for which the
bill was submitted, plus 3% per annum, prorated by days of the unpaid principal,
computed daily until payment is received. Any payment shall first be applied to
any interest charges owed, and then to any bills owed for services rendered.

In the event any portion of any bill is disputed, the disputed amount shall be paid
when due, but may be accompanied by a written statement indicating the basis for
any dispute. If the dispute is found to be valid following (1) either agreement of
the parties, or (2) determination by a third party independent arbitrator pursuant to
Section 19, the AWBA shall be refunded any overpayment plus interest, accrued
at the rate set forth in Subsection 10.2, prorated by days from the date payment
was credited to the AWBA to the date the refund check is mailed.

In the event any delinquent amount is not paid by the AWBA within thirty (30)
days after receipt by AWBA of written notice from WEST MARICOPA
COMBINE of the delinquency, WEST MARICOPA COMBINE shall have the
right without liability of any kind, to refuse to transport and store AWBA Water
so long as the said amount remains unpaid. Nothing herein shall limit the rights
of WEST MARICOPA COMBINE to use any other available legal remedy to

effect collection of said amounts.

11. WATER MEASUREMENT AND ACCOUNTING

111

WEST MARICOPA COMBINE shall measure all AWBA Water at the location
where WEST MARICOPA COMBINE accepts delivery of the AWBA Water into
its facility. WEST MARICOPA COMBINE shall maintain daily records of the
amount of AWBA Water measured, and WEST MARICOPA COMBINE shall
maintain the daily records of water measurements for at least three (3) years.
WEST MARICOPA COMBINE shall make the daily records available to the
AWBA for inspection upon the AWBA'’s request.
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12.

13.

11.2

11.3

114

WEST MARICOPA COMBINE shall prepare a monthly water accounting report
based upon the daily records required under Subsection 11.1. The report shall
include the amount of AWBA Water measured.

WEST MARICOPA COMBINE shall measure AWBA Water using water
measurement devices and methods that comply with the rules adopted by the
Arizona Department of Water Resources at A.A.C. R12-15-901 et seq and that are
acceptable to CAWCD.

WEST MARICOPA COMBINE shall not submit a bill for water storage fees to
the AWBA, and the AWBA shall not be required to pay water storage fees to
WEST MARICOPA COMBINE, for any AWBA Water that is not measured or

accounted for as prescribed by this Section.

WATER LOSSES

If the AWBA does not accrue Long-Term Storage Credits pursuant to Subsections 8.3 or
8.4, then WEST MARICOPA COMBINE shall be solely responsible to CAWCD for any
applicable fees or costs associated with any AWBA Water that was delivered to the
WEST MARICOPA COMBINE Facility that did not generate such credits for the
AWBA.

ASSURANCES FOR THE RECOVERY OF STORED WATER

131

WEST MARICOPA COMBINE agrees that the AWBA or its designated
representative may enter onto lands owned or controlled by WEST MARICOPA
COMBINE in the vicinity of the WEST MARICOPA COMBINE Facility for the
purposes of recovering water stored pursuant to this Agreement and transporting
the recovered water to the CAP canal. The Parties agree that another agreement
shall be entered into between the Parties or between WEST MARICOPA
COMBINE and the AWBA'’s designated representative that shall specify the
terms and conditions by which the water stored pursuant to this Agreement shall
be recovered and delivered to the CAP canal. The liability provisions of Section

16 of this agreement apply to these actions.
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13.2

13.3

13.4

135

If no such subsequent agreement can be reached between the Parties, the AWBA
or its designated representative may nonetheless exercise the authority granted it
by WEST MARICOPA COMBINE in Subsection 13.1 and may enter onto lands
owned or controlled by WEST MARICOPA COMBINE as part of the WEST
MARICOPA COMBINE Facility for the purposes of recovering water stored
pursuant to this Agreement and transporting the recovered water to the CAP
canal. In the event no subsequent agreement is reached and the AWBA or its
designated representative enters onto land owned or controlled by WEST
MARICOPA COMBINE in the vicinity of the WEST MARICOPA COMBINE
Facility, the amount of reasonable compensation payable to WEST MARICOPA
COMBINE, if any, for such entry shall be determined by arbitration, as provided
by Section 19 of this Agreement, and shall be paid to WEST MARICOPA
COMBINE by the AWBA or its designated representative.

Notwithstanding the consent granted to the AWBA under this Section, AWBA
and WEST MARICOPA COMBINE agree that WEST MARICOPA COMBINE
is not hereby granting any priority claim or right to recover any water stored at the
WEST MARICOPA COMBINE Facility in comparison to water that may be
stored at the facility by any other entities, including WEST MARICOPA
COMBINE, or any of its affiliates.

WEST MARICOPA COMBINE and the AWBA agree that WEST MARICOPA
COMBINE will not grant to any other storer any priority claim or right to recover
any water stored at the WEST MARICOPA COMBINE Facility.

WEST MARICOPA COMBINE does not hereby agree to construct, permit,
operate, maintain or otherwise be responsible for in any way, any recovery wells,
infrastructure, or construction equipment that may be needed or used by AWBA
to conduct recovery activities on lands owned or controlled by WEST
MARICOPA COMBINE, pursuant to the liability provisions in Section 16. The
obligations set forth in this Section shall survive the expiration or termination of

this Agreement and remain in full force and effect.
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14.

15.

16.

17.

AMOUNT OF WATER STORAGE

The AWBA shall consider storage of AWBA Water at the WEST MARICOPA
COMBINE Facility each year as a part of its annual planning process, undertaken
pursuant to A.R.S. 8 45-2456. The AWBA has no obligation to store any minimum
amount of water in any year or during the term of this Agreement at the WEST
MARICOPA COMBINE Facility.

QUALITY OF WATER

Nothing in this Agreement shall be construed so as to require that WEST MARICOPA
COMBINE receive or store water from any source when WEST MARICOPA
COMBINE reasonably determines that such receipt or storage is likely to result in a
violation of then existing federal, state or local laws or regulations regarding water

quality.

LIABILITY

16.1 Each party shall assume liability for its own negligence and any damages that
result from that negligent action or inaction.

16.2 The obligations set forth in this section shall survive expiration or termination of
this Agreement and remain in full force and effect.

DEFAULT

In the event of a default by a Party, within thirty (30) days following notice of such
default by a non-defaulting Party, the defaulting Party shall remedy such default either by
advancing the necessary funds and/or rendering the necessary performance. Such notice
shall specify the existence and nature of the default. If such default is not remedied with
the time specified, the non-defaulting Party may terminate this Agreement effective 24
hours following written notice, without prejudice to its rights and remedies established

pursuant to this Agreement.
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18.

19.

UNCONTROLLABLE FORCES

Neither Party shall be considered to be in default in the performance of any of its
obligations hereunder (other than obligations of the AWBA to make payment for service
hereunder) when a failure of performance shall be due to uncontrollable forces. The term
“uncontrollable forces” shall mean any cause beyond the control of the Party unable to
perform such obligation, including, but not limited to, failure of or threat of failure of
facilities, flood except as provided in Section 8, earthquake, storm, fire, lightning and
other natural catastrophes, epidemic, war, riot, civil disturbance or disobedience, strike,
labor dispute, labor or material shortage, sabotage, government priorities and restraint by
court order or public authority, and action or inaction by, or failure to obtain the
necessary authorizations or approvals from, any governmental agency or authority, which
by exercise of due diligence such Party could not reasonably have been expected to avoid
and which by exercise of due diligence it shall be unable to overcome. Nothing
contained herein shall be construed to require either Party to settle any strike or labor

dispute in which it is involved.

RESOLUTION OF DISPUTES
19.1 A Party having a dispute under this Agreement that cannot be resolved by the
Parties may submit the dispute to arbitration. Arbitration shall be subject to the
following provisions:
19.1.1 Acrbitration shall be binding only upon the consent of the Parties.
19.1.2 A Party wishing to submit a dispute to arbitration shall provide
thirty (30) days written notice to the other Party of its intent to
pursue arbitration and shall name one arbitrator at that time.
Within fifteen (15) days of receiving this notice, the other Party to
the dispute shall name one arbitrator and give written notice to the
other Party of its selection. The two selected arbitrators shall,
within five (5) days of selection of the second arbitrator, jointly
select a third arbitrator.
19.1.3 Within thirty (30) days from the selection of the third arbitrator,
the arbitrators shall hold a hearing. Within thirty (30) days from
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20.

21.

19.2

the conclusion of the hearing the arbitrators shall render a decision
on the dispute.

19.1.4 Arbitration shall be subject to the Arizona Arbitration Act, Arizona
Revised Statutes, Title 12, Chapter 9, Article 1. In the event of a
conflict between this Agreement and the Act, the provisions of this
Agreement shall prevail.

A Party that is dissatisfied with the results of non-binding arbitration may pursue

any other legal or equitable remedy not expressly provided for in this Agreement

and available under Arizona law to resolve the dispute.

ACTION PENDING RESOLUTION OR DISPUTES

Pending the resolution of a dispute pursuant to Section 19, each Party shall proceed, to

the extent legally permissible, in a manner consistent with this Agreement, and shall

make payments required in accordance with the applicable provisions of this Agreement.

Amounts paid by a Party pursuant to Section 19 during the pendency of such dispute

shall be subject to refund and adjustment upon a final resolution of any dispute involving

an amount due. Upon such final resolution, the owed amounts shall be remitted in

accordance with the remittance procedures/arrangements contained in Section 10.

TERMINATION OF AGREEMENT

This Agreement may be terminated under the following circumstances:

21.1

21.2

If the intergovernmental agreement among the AWBA, ADWR, and CAWCD
regarding delivery of the AWBA Water is terminated, the AWBA may terminate
this Agreement, which termination shall be effective fifteen (15) days after
mailing written notice of termination to WEST MARICOPA COMBINE; or

If the AWBA determines in its sole discretion that WEST MARICOPA
COMBINE is operating the WEST MARICOPA COMBINE Facility in a manner
that is likely to jeopardize the ability of the AWBA to earn Long-Term Storage
Credits for the AWBA Water delivered to the WEST MARICOPA COMBINE
facility for the benefit of the AWBA, the AWBA may, following it having given
WEST MARICOPA COMBINE written notice of not less than 30 days and an

Page 13 of 16



DRAFT 6-18-07

22,

23.

opportunity to cure, terminate this Agreement, which termination shall be
effective ten (10) days after mailing written notice of termination to WEST
MARICOPA COMBINE; or

21.3  Inthe manner and for any reason otherwise provided herein.

NOTICES
Any notice, demand, or request authorized or required by this Agreement shall be in
writing and shall be deemed to have been duly given if mailed, first class postage
prepaid, or delivered to the Parties at the following addresses:
If to the AWBA:

Manager

Arizona Water Banking Authority

3550 North Central Ave.

Phoenix, Arizona 85012

If to WEST MARICOPA COMBINE, INC.:
Rita P. Maguire
Maguire & Pearce, PLLC
2999 North 44"™ Street, Suite 630
Phoenix, AZ 85018

The designation of the address or addressee for the giving of notice may be changed by
notice given as provided in this Section.

ASSIGNMENTS LIMITED - SUCCESSORS AND ASSIGNS OBLIGATED

The provisions of this Agreement shall apply to and bind the successors and assigns of
the Parties.
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24,

25.

26.

27.

28.

NO THIRD PARTY BENEFICIARIES
This Agreement is solely for the benefit of the Parties and does not create, nor shall it be
construed to create, rights in any third party unless expressly provided herein. No third

party may enforce the terms and conditions of this Agreement.

WAIVER

The waiver by either Party of any breach of any term, covenant or condition of this
Agreement shall not be deemed a waiver of any other term, covenant or condition, or any
subsequent breach of the same or any other term, covenant or condition of this
Agreement.

CANCELLATION
This Agreement is subject to cancellation in accordance with the provisions of A.R.S. §
38-511.

CONSISTENCY WITH OTHER AGREEMENTS

This Agreement is intended to be consistent with the intergovernmental agreement
entered into among the AWBA, the ADWR and CAWCD; provided, if the Parties cannot
agree within 90 days after written notice from either Party to the other Party to amend or
supplement this Agreement pursuant to this Section, either Party may terminate this

Agreement.

ENTIRE AGREEMENT

The terms, covenants and conditions of this Agreement constitute the entire agreement
between the Parties, and no understandings or obligations not expressly set forth in this
Agreement shall be binding upon them. This Agreement may not be modified or

amended in any manner unless in writing and signed by the Parties.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement effective the day

and year first above-written.

ARIZONA WATER BANKING AUTHORITY

ATTEST: BY:
Secretary Chairman

WEST MARICOPA COMBINE, INC.

ATTEST: BY:

Title: Title:
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