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Docket Control,
Decision No. 66028 requires UniSource Energy to “file copies of the franchises for its
proposed operating company subsidiaries, ElecCo and GasCo, within 365 days of the

Commission’s Decision in this proceeding”. This filing responds to that requirement.

The enclosed Nogales franchises have been approved by the City Council and agreed to by
Unisource. These franchises will be placed on the September 7, 2004 ballot for public approval.

Please find enclosed one original and seventeen copies. If you have any questions, please call
me at 520-745-3432.
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ELECTRIC DISTRIBUTION AND TRANSMISSION FRANCHISE

A FRANCHISE TO TUCSON ELECTRIC POWER COMPANY, AN ARIZONA

CORPORATION, ITS SUCCESSORS AND ASSIGNS, GRANTING THE RIGHT,

PRIVILEGE, AND FRANCHISE TO CONSTRUCT, MAINTAIN, AND OPERATE

UPON, OVER, ALONG, ACROSS, AND UNDER SPECIFICALLY

ENUMERATED STREETS, AVENUES, ALLEYS, HIGHWAYS, BRIDGES, AND

OTHER RIGHTS-OF-WAY IN THE CITY OF TUCSON, ARIZONA, ELECTRIC

LINES, TRANSMISSION, AND DISTRIBUTION SYSTEM AND NECESSARY

APPURTENANCES FOR THE PURPOSE OF SUPPLYING ELECTRICITY, TO

THE CITY AND ITS SUCCESSORS, THE INHABITANTS THEREOF, AND

PERSONS AND CORPORATIONS WITHIN THE LIMITS THEREOF; AND

PRESCRIBING CERTAIN RIGHTS, DUTIES, TERMS, AND CONDITIONS.
SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not
defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally
accepted meaning in the electric utility industry.

1. “Agreement” means this Franchise Agreement;

2. “Board” means the Dispute Resolution Board;

3. “City” means the City of Tucson;

4. “Committee” means the Utility Planning and Coordinating
Committee;
5. “Company” means Tucson Electric Power Company, a corporation

organized and existing under and by virtue of the laws of the State of Arizona, its

successors, and assigns;
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6. “Council” means the Mayor and Council of the City of Tucson;

7. | “Electric Service Provider” (ESP) means a company supplying,
marketing, or brokering at retail any competitive services pursuant to a certificate
of convenience and necessity;

8. “Facility” means and includes, but is not limited to, electric works,
systems, improvements, and equipment of the Company such as electric
substations, boxes, conduits, transformers, wires, cables (including but not
limited to fiber optic cable), poles, meters, and all necessary appurtenances
thereto located within the geographical area as defined in Section 2;

9. “Member” means a member of the Committee;

10. “Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, public utility easements,
or other public ways in the City which have been or may hereafter be dedicated
to or otherwise acquired by the City; and

11.  "Wire" is inclusive of, but not limited to, fiber optic cable, radio
frequency (RF) cable, and electrical wire or telephone/data cable.

SECTION 2. GRANT OF FRANCHISE.

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City an electric transmission and distribution system together with all
necessary appurtenances for the purpose of supplying electricity to the City, its

successors, its inhabitants, and all persons and corporations either within or beyond the



limits thereof. This grant shall extend to all Right-of-way as is now designated or may
be designated in the future within the corporate limits of the City and any part thereof or
as now located or as they may be hereafter aitered or extended with the present or
future limits of the City commonly or officially designated in part as those set forth upon
the City of Tucson Zoning Maps described in Section 1.3.1 of the City Land Use Code
as now in effect or hereafter amended. Nothing contained in this Agreement shall be
construed to authorize the Company to engage in activities other than electric sales and
transportation for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective on April 15, 2001, after approval by a
majority of the qualified electors residing within the corporate limits of the City and
voting at a municipal election called pursuant to Article 13, § 4 of the Arizona
Constitution, A.R.S. § 9-501, et seq., and Chapter XVII of the City Charter to be held in
the City on November 7, 2000, for that purpose and shall continue until April 15, 2026.
The Company shall file with the City, on or before the approval of this Agreement by the
Council, its written acceptance of all terms, provisions, and conditions of this

Agreement.



SECTION 5. RENEGOTIATION OF TERMS.

(a) Renegotiation. Five (5) years after the date upon which this Agreement
becomes effective, or upon assignment of this Agreement pursuant to Section 25, the
City or Company may request the renegotiation of the terms of the following sections: 9
(Office), 16 (Utility Planning), 17 (Construction, Maintenance, and Repair of Right-of-
way), 20 (Permits and Licenses), and 21 (Undergrounding). If the Company refuses to
enter into negotiations, the City may terminate this Agreement by giving writter notice
of termination to the Company. If the City terminates this Agreement pursuant to this
Section, the Agreement ends on the anniversary date immediately subsequent to the
notice of termination. The renegotiated provisions shall become effective immediately
upon acceptance by the Company and approval by the Council.

(b) Impasse. In the event the parties to this Agreement reach an impasse
after entering into negotiations, the issue may be referred to the Board for resolution.
The recommendation of the Board is not binding on either party. If either party rejects
the recommendation of the Board, the City may terminate this Agreement in
accordance with Subsection (a).

SECTION 6. GEOGRAPHICAL SCOPE.

This Agreement shall extend to and include all those specific and particular
streets, avenues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter

located, annexed, altered, or extended within the present or future limits of the City.



SECTION 7. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

(a) Access Requirements. Except as provided by Subsection (b), entities
other than the City and Company may occupy or use the Company's Facilities only if:

1. the entity obtains the permission of the City and Company and
pays all appropriate fees to the City;

2. such use or occupation of the Facilities by the entity does not
interfere with the Company or City’s use of the Facilities or the use of such
Facilities by entities holding a valid franchise from the City;

3. such use or occupation does not endanger public health or safety;
and

4, the entity indemnifies and holds the City and Company harmless
for any such use or occupation and the Company incurs no additional expense in
connection therewith.

(b)  Access Allowed for Electric Service Providers. Subsection (a) does not
apply to Electric Service Providers holding a valid certificate of convenience and
necessity from the Arizona Corporation Commission anc who use the Company’s
distribution system to deliver electricity to customers in the City.

SECTION 8. COMPANY STOCK.

The Company, or any entity holding this Agreement or doing any business
hereunder, shall not issue any of its corporate stock on account of this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the

passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.



SECTION 9. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the City,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its service territory. The Company shall
provide a 24-hour toll free telephone number for emergency use that is available seven
(7) days a week.

SECTION 10. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee based upon
the delivery of electricity to all customers within the present or any future corporate
limits of the City and upon the delivery of electricity consumed by the City outside of its
corporate limits. Subject to subsection (b), the structure of such fee is to be determined
in accordance with Exhibit “A”. The Company may credit against the fee the net write-
off for uncollectible accounts and corrections of bills. Such payments are due and
payable in quarterly instaliments to the City within thirty (30) days after the end of each
quarterly period. The first payment made under this Subsection shall be due thirty (30)
days after June 30, 2001.

(b) , Revision of Fee. It is the intent of the parties that the fee imposed by
Subsection (a) generates revenues in an amount no less than two and one quarter
percent (2.25%) of the gross revenues (after adjustment for the net write-off of
uncollectible accounts and correction of bills) of the sale and delivery of electricity from
all sources within the corporate limits of the City and of the gross revenues of the sale

and delivery of electricity from all sources consumed by the City outside of its corporate



limits (hereafter referred to at the “Intended Revenue Amount”). If, during any three (3)
year time period in which this Agreement is in effect, the average amount of revenues
generated by the fee imposed by Subsection (a) is less than ninety percent (90%) of
what the Intended Revenue Amount would have been in the first year of the time
period, then this Section and Exhibit “A” shall be renegotiated. This Section and Exhibit
“A” shall be modified so that the revenues generated by such Exhibit are at least equal
to the average of what the Intended Revenue Amount would have been during that time
period.
(c) Public Benefits Fee.
(1) Imposition of Fee. Of the total revenues received by the City from
the fee imposed by Subsection (a), one-ninth (1/9) of such revenues may be
used in accordance with Paragraph (2).
(2) Use of Fee. The revenues describad in Paragraph (1) may be
appropriated by the Council to be used as follows:

(A) Low Income Assistance. To fund low-income energy
assistance programs such as weatherization, residential lifeline service,
senior discount, bill assistance, and rate discount programs.

(B) Undergrounding. To pay the City’s share of electric
transmission and distribution line undergrounding expenses incurred
under Section 21.

(C) Renewable Energy Incentives. To fund programs designed

to encourage the use of renewable energy.



(d) Lien. For the purpose of securing to the City the payments required to be
made under this Section, the City shall have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce this lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 11. FRANCHISE AGREEMENT NOT IN LIEU OF OTHER FEES OR
TAXES; TREATMENT OF PUBLIC UTILITY EASEMENTS.

(a) ‘ In General. The fee payments required by Section 10 and any other fees
required to be paid under this Agreement shall not exempt the Company from the
payment of any other license fee, permit fee, tax of any nature, or charge on the
business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or otherlcharge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance.

(b)  Public Utility Easements. The City may not impose any additional fees for
the Company’s use of public utility easements because of such easements being a part
of the Right-of-way under this Agreement.

SECTION 12. INFORMATION REQUIREMENTS; AUDITS; BILLING.

(a) Existing and Future Infrastructure. The Company shall provide to the City,

within one (1) year following the effective date of this Agreement, a map of all Company

Facilities and all other significant features located within the Right-of-way. This map
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must be in an electronic format. Upon completion of new or relocation construction of
any underground Facilities in the Right-of-way, the Company shall, within sixty (60)
days after the date of completion, provide the City with installation records showing the
location of the underground and above ground Facilities in an electronic format.

(b)  Transaction Data. The Company shall provide to the City Director of
Operations or the Director’'s designee, on a quarterly basis, a list of each customer
class and rate code as categorized by the Company for customers taking service within
the corporate limits of the City. The Company shall provide, on a quarterly basis,
monthly and total sales for each customer class by rate code with each fee payment.
Breakdown of data shall be by (1) monthly volumetric usage by customer class and rate
code, (2) details of any exemptions, (3) supporting worksheets, and (4) a count of
customers, by customer class, who have switched to direct access. If requested by the
City, the Company shall provide the City with data broken down into (1) the number of
customers by class and rate code, (2) gross Company revenue by customer class and
rate code, and (3) monthly demand data by customer class and rate code. The City
may not request such data more than once every twelve (12) months.

(¢) Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and operations for the
purpose of insuring compliance with this Agreement.

2. Inspection of Records. For the purpose of verifying the data
provided pursuant to Subsection (c)(1) above, all records of the Company used

in compiling such data shall, at the close of each quarterly period, be open for



inspection of such officer, persons, or persons as may be appointed for that

purpose by the City. The City may audit the Company accounts relating to

delivery of electricity to its customers within the corporate limits of the City and to
the City outside its corporate limits, gross revenues, and property subject to
taxation by the City for the purpose of verifying the distribution of such property
by taxing districts and confer with the Company regarding any alleged or
reported discrepancies or irregularities in Company procedures or activities
relating to data submitted pursuant to this Section. The Company shall provide
responses to inquiries made by the City within a reasonable amount of time.

(d) Information Required by Other Regulatory Agencies. The City may request in
writing, copies of any and all reports, data, and any other type of information which the
Company is required to submit to any other governmental or quasi-governmental body,
including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(e) City Energy Usage. The Company shall provide to the City all information it
maintains with respect to energy usage by the City at each location in which electricity
is delivered to a City owned or maintained location. Such information may be
requested only once every twelve (12) months and shall be provided at the cost set by
the Company'’s billing tariff as approved by the Arizona Corporation Commission.

(f) Revisions of Standards. The City, due to regulatory and technological

developments, may revise the standards set by this Section.
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SECTION 13. RELIABILITY OF UTILITY SERVICE.

(@)  Service Outage Map. On an annual basis, the Company shall provide to

. the City a report of all service outages that last for longer than one (1) hour, technical

upgrades made to its distribution system, and efforts made to improve the reliability of
the distribution system.

(b) Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities ailready in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use
said Facilities if it reaches a prior agreement with the Company regarding consideration
for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subject to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to engage in communications activities for sale or lease nor shall this
Agreement be construed as a franchise or license for said telecommunications activities
within the City. |
SECTION 14. EMERGENCY PROCEDURES.

(a) Company Equipment and Staff Requirements. The Company shall
maintain equipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a

danger to public safety or health.
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(b) Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the
response of City departments, such as Police and Fire, and the Company.

SECTION 15. INTERCONNECTIONS.

The Company shall provide information to its customers necessary for
interconnection of distributed generation with its distribution system. The Company
must allow such connections to its distribution system. The Company shall not impose
any requirements, standards, or tests on any grid-interconnected system exceeding
applicable regulatory standards.

SECTION 16. UTILITY PLANNING AND COORDINATION COMMITTEE.

(a) Establishment. There shall be established a Utility Planning and
Coordination Committee composed of appropriate personnel of the Company to be
designated by the Company, and the City Engineer, the City Planning Director, or their
designee, and any other appropriately qualified personnel of the City which may be
designated by the City. Membership on the Committee may also include
representatives from any other utility or governmental agency providing utility service
deemed by the City to be appropriate for fulfilling the Committee's duties and purposes.
Such other utilities or governments providing utility service shall be participating
Members in all respects except for participation in the official reports and
recommendations of the Committee under this Agreement as described in Subsection
(b).

(b)  Reports. The Committee shall submit to the Council such official reports

and recommendations as are specifically provided for in this Section and such other

12



reports and recommendations as the City and Company may from time to time mutually
determine to be appropriate. Any such official report or recommendation shall be by
mutual agreement of both the City's and Company's representatives on the Committee.
in the absence of mutual agreement, the Committee may submit for the consideration
of the Council a summary report setting forth the various views of the Members relative
to the particular matter, but such summary report shall not have the weight of an official
report or recommendation of the Committee as a whole.

(c) Purposes. The purposes of the Committee shall be to:

1. provide coordination between the Company and the City in the
expénsion, maintenance, or relocation of the utility system of any of the
Members and other existing or permitted activities within or uses of the City's
Right-of-way.

2. insure that Iong-range planning of the Members and the City on the
extension of utility services maximizes the efficient and orderly expansion of the
utility system and minimizes the impact upon the infrastructure of other users of
the Right-of-way.

3. insure that the Members’ and the City's utility systems are
expanded and modified in the public interest, avoiding undue cost burdens upon
customers and taxpayers, that such expansions and modifications are
coordinated in a manner to avoid arbitrary or reasonably avoidable interference
with the City's planned uses of its Right-of-way, or with utility systems of others,

and that environmental consequences have been considered.
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4. minimize costs associated with growth or cﬁanges to the Members’
utility systems and the City's infrastructure occasioned by changes, relocations,
or other modifications in those systems which presently affect existing utility
systems of the Members and the City.

5. develop joint emergency procedures.

6. coordinate efforts to provide to the City location information of
Members’ utility systems within the Right-of-way in an electronic format
compatible with the City’s GIS system for recording utility system locations.

(d) Submission of Plans. All proposed changes in a Member's utility system
within the corporate limits of the City shall be submitted to the Committee thirty (30)
days before a Member's commencing construction on any such project. Changes
submitted to the Committee shall be new transmission or distribution lines operating at
46 (forty-six) kV or greater, relocation or increase in capacity of existing electric
distribution Facilities of any size from rear lot lines or alleys to other Rights-of-way, or
extensions of transmission or distribution Facilities in excess of one-quarter (1/4) mile
within any Right-of-way, and, on the City's part, any extensions of City water lines or
other municipal utility systems which would cause relocation of a Member’s utility
system. The Committee shall meet and review any changes proposed by a Member in
its utility system or proposed by the City in its water system within the corporate limits of
the City and, should appropriate governmental action be deemed advisable, submit a
recommendation of such action to the Council. In the event that any Member's

submission results in the delay of service to a customer otherwise entitled to service,
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the extension may be completed and submitted for review at the next regular meeting
of the Committee.

(e) Growth Report. The Committee shall, at the request of the City, prepare
and present to the Council an official report and analysis of the projected groth of the
City relating to future utility requirements, taking into account such factors as present
and proposed zoning, public building projects, annexation programs, public streets,
highways and transportation plans, building codes, and economic development trends
and objectives. This analysis shall be designed to project the general location and
capacity requirements of the Members within the City for generation, transmission, and
substation Facilities for electric power and such major municipal utility projects as may
be required by the City or other utilities serving within the City. This analysis and
projection shall address periods of five (5) years and ten (10) years, shall be reviewed
and updated on a periodic basis by the Committee, and shall be submitted to the
Council for review.

) Meetings. The Committee shall meet at least once a month or as often as
necessary as determined by the Members.

(g) Exception. Nothing contained in this Section shall be construed to prohibit
the Company from going forward with any activity that is otherwise in conformance with

the orders, rules, and regulations of the Arizona Corporation Commission and other

applicable legal requirements.
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SECTION 17. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-
WAY.

(a) Interference with Public Uses. The electric transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated
and maintained hereunder, shall be so located or relocated as to interfere as little as
possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way. Those phases of construction relating to traffic control,
back-filling, compaction, and paving, as well as the location or relocation of said electric
systems and appurtenances herein provided for, shall be subject to regulation by the
City.

(b)  Repair of the Right-of-way. If, in the installation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
thereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City, restore the surface or subsurface of the public road or public
property or repair or replace the public improvement thereon, therein, or thereunder in
as good a condition as before such damage or disturbance. If such-restoration, repair,
or replacement of the surface, subsurface, or any structure located thereon, therein, or
thereunder is not completed within a reasonable time, or such repair or replacement
does not meet the City’'s duly adopted standards, the City shall have the right to perform
the necessary restoration, repair, or replacement either through its own forces or
through a hired contractor and the Company shall reimburse the City for its expenses in

so doing within thirty (30) days after its receipt of the City’s invoice.
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(c)  Construction Delay Costs. The Company shall promptly repair and
restore any propefty, street, alley, parkway, bridge, or public piace in which the
Company has performed any construction activity within a time period designated in the
written notice to the Company. [f, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company's Facilities in the Right-of-way are still in conflict and so delays the project’s
construction causing the City to incur damages due to such delay, the Company shall
reimburse the City for those damages attributable to the delay created by the conflict.

(d)  City Notification of Delay. If the City becomes aware of a potential delay
involving the Company's Facilities, the City shall promptly notify the Company of this
potential delay.

SECTION 18. RELOCATION OF AND CONFLICTS WITH SERVICE.

(a) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors
in any of the Rights-of-way or public property of the City, the Company shall, upon
notice of such requirement and within a reasonable amount of time, commence work to
remove and relocate or reinstall such Facilities as may be reasonably necessary to
meet the requirements of the City. The Company shall pay the costs of any such
relocation or reinstallation unless it can demonstrate to the City that its Facilities were
lawfully installed therein prior to the conveyance, dedication, or other transfer by any
party of the Right-of-way to the public or to the City. For the purposes of this Section,
the acquisition of Right-of-way by the City from another governmental entity shall not

entitle the Company to reimbursement from the City for relocation or reinstallation
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unless the Company can demonstrate to the‘ City that the Company'’s Facilities were
lawfully installed therein prior to the conveyance, dedication, or other transfer by any
party of the Right-of-way to the other governmental entity. Any money and all rights to
reimbursement from the State of Arizona or the federal government to which the
Company may be entitled for work done by the Company pursuant to this Section shall
be the property of the Company. The City shall assign or otherwise transfer to the
Company all rights it may have to recover costs for such work performed by the
Company and shall reasonably cooperate with the Company’s efforts to obtain
reimbursement.

(b) | Discovery of Conflicts. If, during the design or construction for public
improvements, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose its Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information
within a time frame determined by the Committee or, in the absence of such a
determination, a reasonable amount of time from the date of the discovery of the
potential conflict.

(¢) Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’s Facilities are in conflict the following shall
apply:

1. Prior to City's Notice to Proceed to its Contractor. The Company
shall, within a reasonable time after receiving written notice from the City,

remove or relocate the conflicting Facility.
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2. After City’s Notice to Proceed to its Contractor. The City and

Company shall immediately begin the coordination necessary to remove or

relocate the Facility. Actuai construction of such removal or relocation shall

begin within a reasonable amount of time after written notification from the City
to the Company of the conflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain any street and public ways, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City directs.

(e) Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Cofnpany’s future or existing Facilities
and future or existing City utility or communication systems, or non-City utility systems
occupying the Right-of-way under authority of a City permit, franchise, or license, the
City shall not bear the cost of relocating such City systems or non-City systems,
regardless of the function served, where such systems must be relocated and the
conflict between the Company’s potential Facilities and existing Facilities can only be

resolved by the movement of the existing City or permittee systems.
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SECTION 19. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct resulit of the
Company’s Facilities in the Right-of-way, the City and Company shall make reasonabie
efforts, including design modification if practicable, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such modifications rn.ay be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 20. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its electrical
transmission and distribution system in the Right-of-way. Whenever the Company
causes any opening or alteration to be made for any purpose in any Right-of-way, the
work shall be completed within a reasonable time and the Company shall, consistent
with the requirements of the City Charter, Code, or ordinance, without expense to the
City, and upon the completion of such work, restore the property disturbed in a manner
consistent with the City’s duly adopted standards or as required by its permit which may
incorporate special standards when required for City purposes. Pursuant to the City
Charter, Code, or ordinance, the City shall issue such permit to the Company on such
conditions as are reasonable and necessary to ensure compliance with the terms and
conditions of this Agreement and any other applicable ordinance or rule or regulation of

the City.
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(b)  Permit Requirement in Emergency Situations. Notwithstanding
Subsection (a), if the Company is required to make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City
prior to such repairs, if practicable, and shall obtain the necessary permits in a
reasonable time after notification.

SECTION 21. UNDERGROUNDING.

(a) In General. Subject to Subsection (c), in any area where the Company is
not already required, pursuant to federal, State, or local law or agreement, to place its
transmission or distribution lines underground, in any new construction or relocation of
aerial transmission or distribution lines, the City may require the Company to place such
lines underground if the City pays the difference between the cost of placing such lines
underground and the cost of placing them aerially.

(b)  City Projects. In the design and construction of any City project, the
Company shall, at the City’s option, relocate existing aerial lines underground. The
Company shall provide to the City a design and an itemized cost estimate for such
undergrounding. Subject to Subsection (c), the City shall pay all costs associated with
the undergrounding required by this Subsection except for the Company'’s electrical
engineering costs for design and cost estimate for such undergrounding.

(c) Exception to Undergrounding. The Company shall be required to place
new aerial transmission or distribution lines underground only when such placement is
feasible for technical or system reasons. Such reasons cannot include the monetary

cost of the proposed undergrounding project.
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(d) Joint Use of Trenches. In the construction of new underground Facilities
or the relocation of existing aerial Facilities underground, the Company shall notify all
Members of the Committee within a reasonable amount of time prior to construction.
Any Member of the Committee shall be permitted to co-locate its utility system, lawfully
permitted in the Right-of-way, in the proposed underground location upon such
reasonable terms and conditions as the Company may require.

(e)  Moratorium on Relocations. If the Company undergrounds a transmission
or distribution line pursuant to Subsections (a) or (b) or Section 18(a), the Company
shall not be required to pay any cost for relocating such line for a period of ten (10)
years after completion of such undergrounding.

SECTION 22. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(a) Iﬁ General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company’s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space its conduits and subways of the Company, all Wires
and fixtures necessary for fire alarm, police, and communication purposes of the City.
The City shall pay the Company’s actual cost for providing access to its infrastructure
under this Section.

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as reasonable prior to

such construction and shall allow the City, at its own expense and without charge to the
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Company, to share the trench of the Compaﬁy to lay its own conduit. The City's access
may not unreasonably interfere with the Company’s Facilities, the utility systems of
other entities lawfully permitted in the Right-of-way, or delay the accomplishment of the
project.

(¢c)  Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capacity.

(d)  Indemnification. The City shall indemnify and hold harmless the
Company, ifs officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardiess of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company'’s operations under this

Agreement except where the Company’s negligence has in some manner contributed.
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SECTION 23. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City
has not purchased or condemned the Facilities, the Company and the City agree to
abide by the terms of this Agreement for one (1) year after such expiration or untit a
new agreement is reached, whichever occurs first.

SECTION 24. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Company’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of either
the date of abandonment or of the date the City issues a permit authorizing removal,
whichever is later, shall automatically incur charges to be determined by the City. For
the purposes of this Section, “abandoned” has the same meaning as that term has in
AR.S. § 40-360.21(1).

SECTION 25. SUCCESSORS OR AéSIGNS.

(é) Assignment Requirements. The right, privilege, or franchise granted by

this Agreement shall not be leased, assigned, or otherwise alienated without the

express consent of the City evidenced by an ordinance or resolution passed by the
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Council. The Company shall provide not iess than ninety (90) days’ notice to the City
prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of any act or payment of any compensation by the
lessee or his assigns shall be deemed to operate as such consent. Any assignment
shall become effective upon the passage of an ordinance or resolution by the City and
written acceptance of this Agreement and any renegotiated terms by the successor.

(b)  City Consent Provided. The consent of the City is given to the Company
to subject this grant and any property constructed or operated under it to any present or
future moﬁgage or other charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement.

SECTION 26. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations which shall be necessary to secure, in the most
ample manner, the safety, welfare and accommodation of the public, including, among
other things, the right to pass and enforce ordinances to require proper and adequate
extensions of the service of such grant, to protect the public from danger or

inconvenience in the operation of any work or business authorized by this Agreement,
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and to make and enforce all such regulations as shall be reasonably necessary to
secure adequate, sufficient, and proper service, extensions, and accommodations for
the people and ensure their comfort and convenience. The City, subject to the
limitations of the Constitution and laws of Arizona, shall have full power to enforce, by
forfeiture or otherwise, compliance by the Company with all of the terms and conditions
of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout
the term of this Agreement.

SECTION 27. DISPUTE RESOLUTION.

(a) In General. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),
shall be followed to the extent they do not conflict with the provisions of this Section.

(b)  Dispute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed upon by both parties shall be chairperson of the Board. The City and the
Company shall share expenses for the Board equally.

(c) Decisions of the Board. The Board shall hear disputes promptly and

render an opinion as soon as possible but in no event later than sixty (60) days after the
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Board has concluded the arbitration proceedings. Decisions of the Board are not
binding on the Cify or the Company.
SECTION 28. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the parties. There have
been no representations made other than those contained in this Agreement or any
exhibits.

SECTION 29. SEVERABILITY.

(@) In General. Except as provided in Subsection (b), if any provision of this
Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b) Exception. If any part of Section 10 is adjudged invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 30. INDEMNIFICATION AND INSURANCE.

(a) Indemnification. The Company shall indemnify, defend, and hold
harmless the City from any and all claims, demands, suits, actions, proceedings, Ibss,
cost, and damages of every kind and description, including any reasonable attorney’s
fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,
omission, professional error, fault, mistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,

or arising out of worker's compensation claims, unemployment compensation claims, or
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unemployment disability compensation claims of employees of the Company and/or its
affiliates or claims under similar such laws or obligations.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement liability insurance to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation, and maintenance of its Facilities
together with all the necessary and desirable appurtenances authorized by this
Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for -
damages arising from the operation by the Company of its Facilities. Such insurance
program shall comply with the insurance requirements of the City Risk Manager. The
Company shall file with the City documentation of such liability insurance progfam
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
voidable at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 31. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of performance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company’s

control and are not caused by negligence on the part of the Company or any person
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acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company’s capacity to perform its obligations under this
Agreement, the Company shall perform such obligations to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and the date, nature, and cause of the
event. The Company, in such notice, shall indicate the anticipated extent of such delay
and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.

SECTION 32. AFFIRMATIVE ACTION.

The Company and its affiliates shall adhere to a policy of equal employment
opportunity and demonstrate an affirmative effort to recruit, hire, promote, and upgrade
the position of employees regardless of race, color, religion, ancestry, sex, age,
physical handicap, national origin, sexual or affectional preferences, or marital status.
SECTION 33. ELECTION.

This Agreement shall be submitted to be voted upon by the qualified electors
residing within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated
expenses of the election, to be determined by the Council, shall be first deposited by
the Company for such franchise with the City Clerk.

SECTION 34. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to

the City pursuant to or concerning this Agreement shall be in writing and delivered to

the City Engineer. The Company shall maintain within the City throughout the term of
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this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.

DATED this day QL1 0 2008000.

By:
MAYOR

ATTEST:

$h70L, . f A,

CITY CLERK

APPROVED AS TO FORM:

TUCSON ELECTRIC POWER COMPANY

/ ‘ / I .

e N
/ ~James 5. P'lgnatelh
“ lts Chairman, President and CEO

DD:hm

I\ work\hm\dd\tepdraft7-6.doc
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EXHIBIT A TO TUCSON ELECTRIC POWER COMPANY FRANCHISE

CITY OF TUCSON FRANCHISE FEE BY RATE CLASS
SCHEDULE OF CHARGES PER kWh

Franchise Fee

EXHIBIT A

Rate Class Rate $ Per kWh
RESIDENTIAL
01 Rate 01 $0.00210
02 Rate 02 $0.00157
201 Rate 201 $0.00183
21 Rate 21 $0.00177
51 Rate 51 $0.00662
70 Rate 70 $0.00187
COMMERCIAL
10 Rate 10 $0.00244
" Rate 11 $0.00194
31 Rate 31 $0.00117
52 Rate 51 $0.00769
76 Rate 76 $0.00196
8s Contract-Based Rate $0.00246
AP Contract-Based Rate $0.00091
INDUSTRIAL
13 Rate 13 $0.00186
85 Rate 85 $0.00156
14 Contract-Based Rate $0.00145
14 Contract-Based Rate £0.00154
14 Contract-Based Rate $0.00146
14 Contract-Based Rate $0.00139
90 Contract-Based Rate $0.00102
90 Contract-Based Rate $0.00120
90 Contract-Based Rate $0.00133
90 Contract-Based Rate $0.00150
PUBLIC AUTHORITY
40 Rate 40 $0.00184
41 Rate 41 $0.00155
43 Rate 43 $0.00185
44 Rate 44 $0.00174
45 Rate 45 $0.00116
45 Rate 46 $0.00110
47 Rate 47 $0.00155
50 Rate 50 $0.00600
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FRANCHIBE

IT I8 ORDERED by tbhe Board of Supervisors of Pima County,

Btate of‘Arizona:

SBECTION 1I.

- That fhe Tuceon Gas, Electric Light & Power Company, a
corporation organized and acting under and by virtue of the laws
of .the State of Colorado, and duly qualified to transact business
in the State of Arizona, and its successors and assigns be, and
they are hereby granted the right, privilege and franchise, and
are hereby authorized and permitted to use the public highways
end roads of the éaid County of Pime, State of Arizona, hereinafter
set forth and designated, and to place, erect, comstruct, repair,
replace and maintain their pipes, poles, wires, cables, conduits,
towers, itransformer stations and fixtures, structures, appliances,
epperata and equipment upon, along, over or ecross said public
highways or roads of said County of Pime, for the transmission
and distribution of electricity throughéut said County of Pime,
gnd for the sale and furnishing of the same for light, heat and
power, and for any and &ll other purposes to which tlie same may
now ‘or hereafter be applied, to any and all persons, bodies,
firms, associmtions and corporations, both private and municipal,
in s2id County of Pima.

That the roads and highways, the use of which as above
set forth, ie hereby granted by this franchise, are: -



Road No. 1

Road No. 2

Roads No. 3
o edl
Road No. 4
Road No. 6
Road Ko. 9

Road No. 14

Road No. 15

Road No, 18
Road No. &8
Roads No.
29-65
Rozd No., 40
_Road No. 52
Road No, 53
Road No. 54

Road No. 61

Road No. 64

_ Road No. 72

Road No., 74

Road No. 75

Approx. ¢ mi.weet of the NE Cor. of Bec.

5’ Tc 14 S.,
R. 14 E., thence E. ite entire length. ‘

Approx. é mi. 5. of the NW Cor. of~8ec. 4, T. 14 S.,
R. 14 E., thence N. approximately ¢ mile from the SW
Cor. of Bec. 33, T. 13 B., R. 14 E.

From the NE Cor. of Bec. 15, T. 15 B., R. 13 E., thence
¥. approx. 3/4 mile.

Approx. ¢ mi. N. of the SE Cor. of Bec. B, T. 14 S.,
R. 14 E., thence N. approx. % mi.

From the N¥ Cor. of Se&. 31, T. 13 8., R. 14 E.,
thence E. its entire length.

From the NE Cor. of Sec., 35 T. 14 S., R. 13 E., thence
W. approximately 14 mi. :
From the W Cor., of Bec. 3, T. 14 B., R. 14 E., thence
E. approx. 3/4 mi.

From intersection with Rosd No. 12 on N. boundary of
gec. 14, T. 14 6., R. 13 E., thence south itec entire
length.

From intersection with Tucson-Oracle Road, Sec. 24,
T. 13 §., R. 13 E., thence E. approx. 1% mi.

From the SE cor. of Bec. 27, T. 11 B., R. 11 E., thernce
N. epprox. % mi,

From intersection with Rosd No. 40, Sec. 21, T. 13 8.,
R. 13 E., thence E. its entire length.

From intersection with Roads Noe. 26-86, Sec. 18,
T. 13 8., R. 13 E., thence N. its entire length.

From the N. boundary of Sec, 12, T. 15 B., R. 13 E.,
thence 6. approx. 4 mi.

From the BE cor, of Bec. 3, T. 14 8., R. 13 E., thence
W. approx. 1/8 mi.

From intersection with Road No. 53, Sec. 11, 7. 14 8.,
R. 13 E., thence 8. its entire length,

From intersection with 0ld vail Road, Bec. 25, T. 14 B.,
R. 13 E., thence E. its entire length,

From intersection with Tuceon-Nogales Btate Road No.

35, Bec, 24, T. 15 5., R. 13 E., thence ¥W. its entire
length.

From intersection with Tucson-Nogales Btate Road XNo,
25, Bec. 13, 7. 15 B., R. 13 E., thence W. approx. £ mi,

From intersection with Tuceon-Oracle Highway, Bec. és,
T. 13 B., R. 13 E., thence W. its entire length.

grog intersection with Roads Nos. 29-88, Sec. 22,
- = P - _ b ] .
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Road No. 76
Road No. 84
Road Hof es
éoad Ko. 81

Road No. 94

Rosd No. 85

Road No, 99

Roed Xo. 101
Road No. 104

Road No, 109

Koad No. 112

Road No. 121
Road No. 122

Road No., 128

Road Ko, 141

Road No. 147

From the KW Cor. of Bec. 3, T. 14 B., R. 14 E., thence
8. approx. mi.

From 1nterséction.witb K. 1st Ave., Road Ko, 126,
Bec. 36, T. 13 B., R. 13 E., thence ¥W. approx. 3/4 mi,

Frbm intersection with Roed No. 1, Bec. 34, T. 13 8.,
R. 14 E., thence WN. approximately ¢ mi.

From City limits Bec. 6, T. 14 8., R. 14 E., thence
K. 1ts entire length. .

From intersection with Casa Grande Btaie Road No.
87 Sec. 27, T. 13 5., R. 13 E., thence ¥. approx.
3/4 mi,

From intersection with Tucson-Oracle Highwey, Sec.
26, T. 13 8., R. 13 E., thence W. approx. 3/4 mi,

From the NW Cor. Sec. 17, T. 14 8., R. 14 E., thence
E. to the NW Cor. of Bec. 15, T. 14 5., R. 14 E.,
end from the intersection with Road No. 121, Bec.
13, T. 14 5., R. 14 E., thence V. Bpprox. 14 mi.

Frox intersection with N. Campbell Ave,, Bec, 23,
T. 13 8., R. 14 E., thence E. approx. mi.

From intersection wit: Road No. 152, Bec. 1, T.
15 8., R. 13 E., thence B. its entire length.

From intersection with E. Broadway Road No. 99,
Bec. 15, T. 14 8., R. 14 E., thence B. its entire
length.

At e point approx. ¢ mi. W. of the NZ cor. of Sec.
35, T. 11 B., R. 11 E., thence W, approx. 1 mi.

From the intersection with E. Bpeedway, Sec. 12,
T. 14 6., R. 14 E., thence §. to the intersection of
E. Broadway.

From intersection with Silver Lake Road and Rozd
No, 50, Bec. 23, T. 14 B., R. 13 E., thence S.
epprox. ¢ mi.

From a point approx. ¢ mi. §. of the NE cor. of
Bec. 36, T. 13 8., R. 13 E., thence N. approx.

2 3/4 ml, to center of the E. boundary of Sec. 24,
7. 13 8., R. 13 E.

From the KT cor. of Sec. 27, T. 13 8..'§. 13 E.,
thence E. approx. 14 mi. and from the ¥E cor. Bec.
25, T. 13 6., R, 13 E., thence W. approx. 1/8 mi.

18, Sec. 19, T.
+» thence ¥. approx. ¢ mi.

-From 1ntera$ctlon'-1th Road ¥o.
13 8., R. 13 X
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this 12th dey of March, 1930.

And along, over and across such further and additional public
roade and highways as may be expedient and for the convenience
of the public.

. Passed by the Board of Supervisors of eaid County of
Pima, Btate of Arizone, this 3rd dey of c 0.

EC LTI e —

Chairman . \ ,
“Board of Bupervisors Pima County
State of Arizona.

() BN
513&;[ . kS

BTATE OF ARIZONA ;
County of Pima ) 58

I, the undersigned Clerk of the Board of Bupervieore in
and for the COunti—Ef Pima, Btate of Arizona, do hereby certify
the foregoling to be a true and correct copy of the original
franchise of The Tucson, Gas, Electric, Light & Powér Company,
& corporation, grénted by the Boeard of Bupervisors of Pixa County,
Btzte of Arizone, in regular session March 3rd, 1930, filed for
record in the office of said Board on seid March 3rd, 1830, and
duly recorded in the minutes of the meetings of said Board at
Pege& ‘/_’rl' of the records of 1830.

Witness my hand and Beal of saild Board at Tucson, Arizona,

- /K‘
erk Board o} Bupervieors :
Pima County, Arizoma., _ _*

Bubscribed and s
1830,

® before me this 12th day of March,

Heee 4=

Notary Public.

My Canmistion Lxpes Jannary 21, l’”\ :"

My Commission expires ~
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ORDINANCE 92-01

AN ORDINANCE GRANTING TO TUCSON ELECTRIC POWER COMPANY, ITS
SUCCESSORS AND ASSIGNS, THE RIGHT, PRIVILEGE AND FRANCHISE TO
CONSTRUCT, MAINTAIN AND OPERATE IN THE CITY OF SOUTH TUCSON,
ARIZONA, ELECTRIC POWER PLANTS AND SYSTEMS FOR THE MANUFACTURE
TRANSMISSION, DISTRIBUTION AND SALE OF ELECTRICITY THROUGHOUT THE
SAID CITY OF SOUTH TUCSON AND FUTURE ADDITIONS THERETO.

BE IT ORDAINED BY THE MAYOR AND COUNCIL OF THE CITY OF SOUTH
TUCSON, AS FOLLOWS:

SECTION 1. A franchise 1is hereby granted to Tucson
Electric Power Company to supply the inhabitants of the City of
South Tucson, Arizona, with electricity for all purposes to which
the same is now or may hereafter be applied, the duration of such
franchise to be the period of twenty-five (25) years, to commence
on the eighth (8th) day of May, 1992; provided that nothing in this
ordinance shall be construed as granting to Tucson Electric Power
Company an exclusive franchise for the purposes set forth. This
franchise shall be subject to the right of the Parties to initiate
renegotiation of certain terms of this franchise as hereinafter
described on no more than three occasions, provided, however, that
this franchise shall have been in effect for a period of five years
before said renegotiation shall occur and provided that, following
renegotiation of any terms of this franchise, there shall be no
subsequent renegotiation of any term of this franchise until a
minimum period of five years has elapsed. Provisions subject to
renegotiation are (1) Section 8, paragraph 5 regarding
undergrounding of electrical facilities and (2) Sections 5, 6 and
7 where and to the extent that intervening technological
developments have occurred which make ccatinued operation under
such section burdensome or impractical, and which cannot reasonably
be addressed in some manner other than franchise renegotiation.
Negotiated changes in the franchise shall not require a vote of the
people for approval and shall be in effect for the remainder of the
duration of the franchise. The rights, privileges and obligations
provided by this franchise shall remain in full force and effect
until renegotiated provisions modifying such rights, privileges and
obligations become effective as provided herein. Renegotiation
pursuant to this, Section 1., shall be initiated by the Mayor and
Council by written notice to Tucson Electric Power Company, or vice
versa, stating particularly the matters to be renegotiated and the
reasons therefor. Provisions in this franchise which are
renegotiated shall become effective immediately upon written
acceptance by Tucson Electric Power Company and adoption of an
ordinance by the Mayor and Council approving the changes in the
franchise. As used hereinafter, "Company" shall mean Tucson
Electric Power Company, and "City" shall mean the City of South
Tucson, Arizona. When used herein, the term "“electricity" shall
mean  natural, artificial or manufactured electricity of any kind,
or a mixture thereof, meeting applicable specifications for the
purposes to which such electricity may be put.
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SECTION 2 Tucson Electric Power Company, for the duration
of this franchise and for the purposes hereinabove expressed, shall
have the right:

(a) To erect and maintain, extend and enlarge, in said City
of South Tucson, electric power plants for the
manufacture of electricity and for the transmission and
distribution of electricity and to operate and maintain
the same; and

(b) To erect poles and fixtures, to construct underground
conduits, subways and vaults, and to string and place
wires and cables thereon and therein for the
transmission and distribution of electricity throughout
said City of South Tucson, and to maintain its existing
electric transmission and distribution system and any
extensions thereof, and to make any and all necessary
excavations therefor, in, over, under and across all or
any of the streets, alleys, avenues and public grounds
of City of South Tucson;

Tucson Electric Power Company will exercise its obligations -
pursuant to this, Section 2., in a reasonable manner and as
practicable so as not to interfere with the public use of said
streets, alleys, avenues and public grounds, and subject to the
valid applicable ordinances, rules and regulations of the City of
South Tucson, all valid applicable State statutes, laws, and
Constitutional provisions and all valid applicable orders or rules
and regulations issued by the Arizona Corporation Commission.

In undertaking any construction, reconstruction or excavation
work upon uny facilities located, in on or above said streets,
alleys, avenues and public grounds, Tucson Electric Power Company
shall apply for and obtain a permit, when required, from properly
designated City officials and shall comply with the valid
ordinances, rules and regulations of the City of South Tucson. No
permit shall be denied in any instance where the Company complies
with the valid requirements therefor. In order to promote and
protect continuing reliable electricity service, the Company may
undertake such emergency measures as it deens necessary when
circumstances warrant, notwithstanding any other provisions hereof.

The City of South Tucson shall not pay for the cost of repairs
to City property made necessary by any of the operations of the
Company under this franchise granted hereby, provided, however,
that the Company may make repairs to streets, sidewalks, curbs and
gutters in accordance with City specifications.

SECTION 3. The right, privilege and franchise hereby
granted shall extend to and include all those streets, alleys,
avenues and other public grounds as the same are now designated, or
may be designated in the future within the limits of the City of
South Tucson and any part thereof, or as now located or as they may
be hereafter altered or extended within the present or any future



limits of said City of South Tucson, commonly and/or officially
designated in part as those set forth upon the Zoning District Maps
described in Section 24 (Zoning) of the South Tucson City Code, as
further described by City Ordinance 78-3 on file with the City
Clerk as of February 15, 1992, said Zoning District Maps indicating
all streets, alleys and avenues 1lying within the City, and for
purposes of this franchise, to be effective whether or not said
Code Section or Rules and Regulations may hereafter be modified,
amended or repealed; also all streets, avenues, alleys and other
public grounds lying and being between or parallel to or connecting
with such streets, avenues, alleys and other public grounds, or any
of them, within the present or future limits of the City of South
Tucson, to which there has not been ascribed a name by formal
action of the governing body of the City of South Tucson.

SECTION 4. Tucson Electric Power Company hereby agrees to
indemnify and hold harmless the City, its officers, boards,
commissions, employees, and agents against and from any and all
claims, demands, causes of action, suits, proceedings, regardless
of the merits of the same, damages, including damages to City
property, liability, costs or expenses of every type, all or any
part thereof which arises by reason of any injury to any person or
persons, including death, or property damage, resulting from the
negligence of the Company, its officers, agents, employees and
servants while exercising any of the rights, privileges and powers
granted herein, except where the City's negligence has in some
manner contributed.

The City of South Tucson hereby agrees to indemnify and hold
harmless the Company, its officers, employees, agents and servants
against and from any and all claims, demands, causes of action,
suits, proceedings, regardless of the merits of the same, damages,
including damages to company property, liability, costs or expenses
of every type, all or any part thereof which arises by reason of
any injury to any person or persons, including death, or property
damage, resulting from the negligence of the City, its officers,
boards, commissions, agents, employees and servants, which may be
occasioned by the use set forth hereinabove or while performing any
functions in proximity with the Company's operations under this
franchise, except where the Company's negligence has in some manner
contributed.

SECTION 5. In consideration of the granting of this
franchise, and subject to the provisions of Section 9 hereof,
Tucson Electric Power Company agrees to maintain the capacity of
its electricity systems from time to time to meet the requirements
and demands of the City of South Tucson, and its inhabitants, and
to at all times maintain during the life of this franchise, an
electric light and power distribution system, consistent with all
valid applicable State statutes, orders and regulations issued by
the Arizona Corporation Commission, equipped with and utilizing all
such reasonable and efficient devices and improvements and
alternative sources of energy as may from time to time be
discovered or invented and considered by expert engineers to be



requisite therefor, for the distribution and sale of electricity to
the said inhabitants of the said City of South Tucson.

SECTION 5.1. Said Tucson Electric Power Company, or its
agents, upon proper identification, shall have the right at
reasonable hours to enter any building or premises using
electricity or other forms of power furnished by it, for the
purpose or repairing or adjusting meters, or in order to take an
account of electricity and other forms of energy used therein or
thereon. The Company shall have the right to remove all meters,
wires and connections owned by it from the building or premises of
anyone who shall refuse or fail to pay for service rendered in
accordance with rules filed with the Arizona Corporation Commission
or on terms included in contracts with customers, and also in the
event of such a refusal or failure, it shall have the right to
sever the connections and cut off the supply of electricity or
other forms of energy which the Company may supply.

SECTION 6. The City shall not bear the costs of the
relocation of electrical facilities within the same street, alley,
avenue, or other public ground of the City and within the limits of
the City, which relocation may be reasonably required because of -
any specific regarding, rerouting, improving, widening or
abandoning, within City right-of-way, of any such street, alley,
avenue, or other public ground of the City, or when reasonably
required to accommodate the construction, reconstruction, removal
or relocation of sidewalks, sewer systems, water systems, storm
drainage systems, traffic signal systems, street light systems, or
utility systems owned and operated by the City, provided that the
foregoing provisions shall not be applicable where State or Federal
law requires payment of utility relocation costs.

SECTION 7. The privileges herein granted to Tucson
Electric Power Company are granted in further consideration that
the Company will, during the term of this franchise, without cost
to the City of South Tucson, permit the use by said City of space
in excess of the Company's existing or projected requirements upon
the then existing conduits and subways of said Company for all
municipal purposes, including furnishing electric energy by the
City of South Tucson to itself, and from any source whatsoever,and
that the Company will, during the term of this franchise, at actual
cost to said Company, to be paid by the City of South Tucson,
furnish, string on the available space on then existing poles and
draw in and maintain in the available space in then existing
conduits and subways of said Company, all wires and fixtures
necessary for fire alarm, police and all municipal purposes of said
City of South Tucson, including the furnishing of electric light
and power by said City of South Tucson to itself for any and all
municipal purposes and from any source whatsoever.

Constructidh, maintenance and operation pursuant to this
Section shall comply with the then existing applicable construction
and safety codes.
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SECTION 8. Tucson Electric Power Company shall pay
annually during the term of this franchise as compensation and as
a further consideration for the use of the streets, avenues, alleys
and public grounds of the City of South Tucson, for the purposes
herein designated, a sum equal to two percent (2%) of its gross
revenues derived from all sales of electricity and other forms of
energy consumed within the corporate limits of the City of South
Tucson, and of its gross revenues derived from all sales of
electricity and other forms of enerqgy consumed by the City of South
Tucson outside of its corporate limits. Said annual payments shall
be made in quarterly installments to the Treasury of the City of
South Tucson for the use and benefit of said City, within thirty
(30) days after the end of each quarterly period. The first
payment to be made hereunder shall be made within thirty (30) days
after June 30, 1992.

The term "gross revenues" as used herein shall be construed to
mean any revenue earned from the sale of electricity and other
forms of energy for consumption within the corporate limits of the
City of South Tucson, and in addition thereto from all sales of
electricity and other forms of energy consumed by the City of South
Tucson outside of its corporate limits.

Tucson Electric Power Company agrees to provide to the City

‘quarterly reports necessary to verify gross revenues derived from

all sales of electricity consumed within and without the corporate
limits of the City. Further, the City has the right to audit the
COmpany s accounts relating to said revenues.

It is the intent and desire of Tucson Electric Power Company
to proceed with an orderly program of establishing within its
service territories the undergrounding of its electric system.
Within the City of South Tucson, this program shall be accomplished
by way of Company cooperation with properly designated City
officials to insure coordination of all work with other CcCity
programs, and such program shall be in accordance with the
effective rules and regulations of the Arizona Corporation
Commission and other applicable regulatory and legal requirements
regarding extensions of underground facilities. Any extensions and
conversions undertaken pursuant to this Section shall proceed in
accordance with and be limited by considerations of economic and
operational feasibility.

' Said payments or programs shall not be taken or considered to
be in lieu of any tax or taxes to which the property to Tucson
Electric Power Company, or its assigns, may otherwise be subject or
liable.

SECTION 9. In the event of Tucson Electric Power Company
being rendered unable wholly or in part by force majeure to carry
out its obligations under this franchise, it is agreed that the
obllgatlons of the Company shall be suspended during the
continuance of any inability so caused, and such cause shall, so
far as reasonably practicable, be remedled with all reasonable




dispatch. The term "force majeure" as employed in this franchise
shall mean flood, rain, wind, storm, lightning, earthquake or other
acts of the elements, or accident or explosion, or war, rebellion,
civil disturbance, mobs or other act of the public enemy, or acts
of God, or interference of civil and/or military authorities, or
strikes or vandalism, sabotage or malicious mischief, or usurpation
of power, or the laws, rules, regulation or orders made or adopted
by any regulatory or other governmental agency or body (Federal,
state or local) having jurisdiction of any of the business or
affairs of the Company, direct or indirect, or accidents to
facilities, or lack, limitation or loss of electricity supply, or
any other casualty or cause beyond the reasonable control of the
Company, whether or not specifically provided herein and without
limitation to the types enumerated, and which by the exercise of
due diligence the Company is unable to prevent or overcome.

SECTION 10. No stock shall be issued by Tucson Electric
Power Company, nor by any corporation holding or doing any business
under this franchise, on account of said franchise.

SECTION 11. In the event the City of South Tucson shall at
any time hereafter acquire by purchase or otherwise the properties -
of Tucson Electric Power Company, it is agreed that in any
negotiations or proceedings looking toward the acquisition of the
said properties by said City, the value of this franchise shall be
fixed and determined at the sum of One Dollar ($1.00) and no more.

SECTION 12. Tucson Electric Power Company shall file with
the City of South Tucson, on or before the passage and adoption of
this ordinance by the Mayor and Council of said City, its written
acceptance of all the terms, provisions and conditions of this
ordinance; said acceptance and shall be entered upon the minutes of
the Mayor and Council of the City of South Tucson, along with this
ordinance, as a part thereof. '

SECTION 13. Except as provide herein, nothing contained
within this franchise shall diminish the Company's or City's legal
rights or remedies under existing law, and the Company and City
reserve their respective rights to pursue their legal rights and
remedies in their discretion.

SECTION 14. Whenever in this ordinance the name Tucson
Electric Power Company is used or understood, the name shall be
take to mean and include Tucson Electric Power Company, its
successors and assigns.

SECTION 16. The provisions of this ordinance are severable
and if any provision, sentence, clause, section or part thereof
shall be held illegal, invalid, or unconstitutional or inapplicable
to any person or circumstance, such illegality, invalidity,
unconstitutionality or inapplicability shall not affect or impair
any of the remaining provisions, sentences, clauses, sections or
parts of this ordinance or their application to other persons and
circumstances. It is hereby declared to be the legislative intent
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that this ordinance would have been adopted if such illegal,
invalid or unconstitutional provision, sentence, clause, section or
part had not been included therein, and if the person or
circumstances to which this ordinance or any part thereof is
inapplicable had been specifically exempted therefron.

PASSED AND ADOPTED by the Mayor and Council of the City of
South Tucson, Arizona, this 11th day of February , 1992.

JZJrL&Z&Vﬁiﬂ

ZShirleyl Ville%?s, Mayor
ATTEST: APPROVED AS TO FORM:

. . /7 .
Mae (Dolinrs Aeloti e /Q{//\f
Marie Dolores Robles City Attorney
City Clerk
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ORDINANCE NO. 90- 328

AN ORDINANCE OF THE CITY OF BULLHEAD .
CITY, ARIZONA, GRANTING TO CITIZENS ...
UTILITIES COMPANY, ITS LEGAL
REPRESENTATIVES, SUCCESSORS, LESSEES AND
ASSIGNS, CERTAIN POWERS, LICENSES,
RIGHTS-OF~WAY, PRIVILEGES AND FRANCHISE
TO CONSTRUCT, OPERATE AND MAINTAIN IN
BULLHEAD CITY, MOHAVE COUNTY, ARIZONA, AS
NOW OR HEREAFTER CONSTITUTED, SYSTEMS FOR
THE PRODUCTION AND TRANSMISSION OF -
ELECTRICITY FOR LIGHTING, HEATING, POWER
AND OTHER LAWFUL PURPOSES, INTO, OUT OF
AND THROUGH SALID MUNICIPALITY, AND FOR
THE DISTRIBUTION AND SALE OF SUCH
ELECTRICITY TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING . )
CUSTOMERS INSIDE, BEYOND AND OQUTSIDE THE
LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, EASEMENTS,
'RIGHTS~-OF~WAY, ALLEYS, HIGHWAYS, :
SIDEWALKS, BRIDGES AND OTHER STRUCTURES
AND PLACES AND PUBLIC GROUNDS IN SAID )
MUNICIPALITY FOR A PERIOD QF TWENTY-FIVE
{25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS
AND CONDITIONS HEREIN MENTIONED; AND
'PROVIDING FOR THE PAYMENT OF SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS
THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED by the Mayor and City COuncll of the City
of Bullhead City, Arizona, as follows:

Section 1: That the City of Bullhead City, a munxcipal
corporation in Mohave County, Arxzona, hereinafter called the
"City”, hereby grants te and vests in Citizens Utilities
Company, a corporation, duly authorized to transact within the
State a public service business as an electric utility,
hereinafter called the "Company”, a franchise with the right
to operate a system for the production, transmission,
distribution -and sale of electricity for lighting, heating,
power and other lawful purposes, in the City, as now or
hereafter constituted, and the authority, license, power and
privilege to maintain, construct, build, equip, conduct or

‘otherwise establish and operate in said City, works or systems

and plants to produce, transmit, distribute, sell, convey or
otherwise establish, conduct, serve, supply or furnish the
inhabitants of said City and others, and to the City whenever
it may desire to contract therefor, electricity for light,
pover, heat and any and all other lawful purposes, and:the
Company is hereby granted passage, right-of-way and the right
to occupy and use in any lawful way during the life of this
franchise each and any and all streets, avenues, easements,
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rights-of-way, alleys, highways, sidewalks, bridges and other
structures and places and public grounds of said City, on,
above and beneath the surface of the same, as said streets,
avenues, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist
or may be hereafter extended, for ‘every and any such service,
use, effect and lawful purpose as herein mentioned.

Section 2: The Company is hereby authorized, licensed and
empowered to do any and all things necessary and proper to be

_done and performed in executing the powers and utilizing the
 privileges herein mentioned and granted by this franchise,

provided the same do not unreasonably conflict with water or
other pipes, sewers or other pre-existing underground
installations, and that all work done in said streets,
avenues, easements, rights-of-way, alleys, highvays,
sidewalks, bridges or other grounds of said City by the
‘Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company =
shall, within a reasonable time, restore such streets,
avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges and public grounds excavated by it to thelr
original condition as nearly as practicable, subject to the
reasonable approval of the City. The Company shall remove or
relocate its lines and facilities as and when required by the
City to accommodate right-of-way improvements for the public,
benefit at the sole expense of the Company, except where
entitlement to reimbursement shall be provided by contract,
law or this ordinance. City will bear the entire cost of
relocating any facilities, the relocation of which is
necessitated by the construction of improvements by or on
behalf of City in furtherance of a proprietary function. In
the event of such entitlement, reimbursement shall be made
strictly in accordance therewith. City will not exercise its
right to require Company's facilities to be relocated in an

unreasonable or arbitrary manner, or to avoid its obligations
iinder this Section 2. Company and City may agree to cooperate

on ‘the location and relocation of facilities at Company's

Section 3: Prior to commencing any scheduled work in a
right-of-way, the Company shall submit plans of work to be
done to the Public Works Director for approval. Said approval
shall not be unreasonably withheld and shall be deemed granted
if no written notice of disapproval (including all reasons for
said disapproval) is delivered to Company within three
business days of Company's submission. Completed or “as
built® drawings will be submitted within 60 days of project
completion as may be required by the Public Works Director.
DPrawings shall not be required for construction involving.
service lines only.

Section 4: Compan} property shall be constructed or installed
in a right-of-way only at such locations and in such manner as

‘shall be approved by the City or its agents acting in the

excerclse of reasonable discretion. Construction or
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installation of Company property in all other public places
shall be subject to approval of a regulatlon by City or its
agents according to law.

Section 5: All installations made by Company shall be made in
a safe substantial condition and maintained in such condition

at all times. All of such installation of equipment shall be -

of a permanent nature, durable and appropriately placed so as
not to interfere in any manner with the rights of the public
or individual property owners and shall not interfere with the
travel and use of public places by the public nor during the
construction, repair and removal shall not obstruct nor impede
traffic. The City reserves the right of reasonable regulation
of the erection and construction of any work by the Company
and to reasonably designate where such works and construction
shall be placed. The Company agrees when requested by the
City to make minor changes in its equipment to conform to the
reasonable necessary requirements within a reasonable time.
Company will be responsible to obtaim all state and
federal licenses and permits and will additionally be
responsible for meeting all state, federal and local

" installation standards.

‘Section 6: The Company shall defend the City against all
claims for injury to any person or property caused by the

_negligence of the Company in the construction or operation of

its property, and in the event of a determination of liability
shall indémnify the City. More particularly, the Company, its
successors and assigns, does hereby agree to indemnify and
hold harmless the City, from any and all liability, claim,
demand or judgment arising out of any injury to any person or
property, as a result of the violation or failure on the part
of the Company, its successors and assigns, to observe their
proper duty or because of negligence in whole or in part
arising out of construction, repair, extension, maintenance or
operation of its equipment of any kind or character used in
connection with this franchise.

Section 7: Company agrees that at all -times during the
existence of this franchise it will maintain in force, at its
own expense, and file with the City, a commercial general
11ab111ty insurance policy, in protection of City, its boards,

‘commissions, officers, agents, employees and the public. The

policy will be with a company authorized to do business in the
State of Arizona, and in a form satisfactory to the Risk
Manager, such satisfaction not to be unreasonably withheld,
protecting the City and all persons against liability for loss
or damages for personal injury, death and property damage
occasioned by the Jperations of Company under this franchise,
with minimum liability limits of $1,000,000 for personal
injury or death of any one occurrence, and $1,000,000 for
damages to property’resulting from any one occurrence.

The policies mentloned in the foregoing paragraph shall
name the City, its officers, boards, comm15310ns, agents and
employees as additional insured and shall contain a provision
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that a written notice of cancellation or material reduction in
coverage of said policy shall be delivered to the City fifteen
(15) days in advance of the effective date thereof. If such
insurance is provided in either case by a policy which also
covers Company. or any other entity or person than those above
named, then such policy shall contain the standard
cross—liability endorsement. : '

Section 8: The rates and charges to be charged by the Company
for furnishing electric service hereunder and the rules and
regulations to be made and enforced by the Company for the
conduct of its business shall be those from time to time on
file and effective with the Arizona Corporation Commission
applicable to such service. . :

Section 9: The Company shall have the right and privilege of"
assigning this franchise and all rights and privileges granted

~ herein, and whenever the word "Company” appears herein, it
. shall be construed as applying to its successors, lessees and

assigns. . -

Section 10: The Company, its successors, iessees and assigns,‘

for and in consideration of the granting of this franchise and
as rental for the occupation and use or eagement over, upon
and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in
said Company shall pay to the City, commencing with the first
full billing period after the effective date of this franchise
and continuing each year during all the time this provision
shall remain in force and effect, a total aggregate sum of two
percent (2%) of the gross receipts (excluding from gross
receipts all sales taxes, gross revenues taxes or similar
charges based upon gross receipts) of the Company, its
successors, lessees and assigns, during such year, for .
electric sold within the corporate limits of the City, subject
to the limitations hereinafter stated:; such gross receipts to
consist of the total amount collected from users and consumers
on account of electric sold and consumed within the corporate
limits of the City under the Company's rates in existence at
the time, excepting therefrom, however, the gross receipts Eor
electric sold to industrial consumers under special contract,
and the gross receipts for electric sold to the City for its-
own use. The Company shall make such payments semi-annually
on or before the last day of January and. July in each such
year while this provision shall remain in full force and
effect. FPFor the purpose of determining such revenue, the
books of the Company shall at all reasonable times be subject
to inspection by duly authorized municipal officials. Said
paywents shall be in lieu of any and all other franchise,
license, privilege, instrument, occupation, excise or revenue
taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local
improvements, and except municipal privilege, sales or use
taxes authorized by law and collected by the Company from
users and consumers Of electric within the corporate limits of
the City) upon the business, revenue, property, electric
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lines, installations, electric systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company
and all other property or equipment of the Company, or any
part thereof, in said City during the term of this franchise;
provided that anything to the contrary herein notwithstanding
said payment shall continue only so long as said company is
not prohibited from making the same by any lawful authority
having jurisdiction in the premises, and so long as the City
does not charge, levy or collect, or attempt to charge, levy
or collect other franchise, license, pr;vxlege. occupation.
excise or revenue taxes or other exactions or charges
hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment,
or the City does levy, charge or collect or attempt to levy,

' charge or collect such other franchise, license, privilege,

‘occupation, excise or revenue taxes, or other exactions or
charges, the obligation to make such payments hereinabove
provided for shall forthwith cease. .

' Section 1l: This franchise shall be accepted by the Company

in writing, which acceptance shall be filed with the City
within sixty (60) days after the passage of this ordinance,

“and when so accepted, this ordinance shall be a contract duly
- executed by and between the Clty and the Company.

Section 12: 1If any section, paragraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity

. hereof as a whole, or any part or provision other than the

part so decided to be invalid or unconstitutional.

Section 13: This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date

of passage of this ordinance, however, the City may terminate

this franchise in the event the City shall have found, after
notice and hear1ng, that the Company has failed to comply with
any material provisions of this ordinance or has failed to
correct any failure after thirty {30) days written notice.

Any termination by the City as described in this Section shall
not be effective until confirmed by .final decision of a court
of competent jurisdiction.

Section 14: All plant, system, pipelines, works, and all

~other physical property installed by the Company in accordance

with the terms of this franchise shall be and remain the
property of the Company, and upon expiration of this franchise

. or any extension or renewal thereof, the Company is hereby

granted the right to enter upon the streets, avenues,
easements, rights-of-way., alleys, highways, sidewalks, btidges

. and other structures and places and public grounds of_said
' City for the purpose of removing any and all such. plant,.

system, pipelines, works and other property of the Company, at

‘any time within six (6) months after termination of this
franchise or any such extension or renewal thereof.

'Section 15: ' The Company's service and extension policies are

’
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those -that are from time to time approved by the Arizona

‘Corporation Commission and shall be filed with the City Clerk.

....

Section 16: This otdinanco shall only become effective after

its approval by a majorxty vote of the qualified electors of
the city at a regular election or at a special election duly
and regularly called by the City Council of the City of.
Bulihead City for that purpose.

WHEREAS, ‘it is necessary "for the preservation of the
peace, health and safety of the City of Bullhead City,
Arizona, an emergency is declared to exxst. and this ordinance
shall become immediately operative and in force from and after

~ the date of posting hereof.

'PASSED. AND ADOPTBD by the Mayor and C1ty Council of the
City .of Bullhead City, Arizoma, this 3rd day of April , 1990.

APPROVED this 3rd day of April , 1990 by the
affirmative vote of three-fourths of the members of the City
Council of the City of Bullhead -City, Arizona.
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.@ P(d{ ’ CITY OF KINGMAN, ARIZONA

ORDINANCE NO. Jzz

; AN ORDINANCE GRANTING TO CITIZENS UTILITIES

: COMPANY, A DELAWARE CORPORATION, ITS SUCCESSORS
; AND ASSIGNS, THE RIGHT, PRIVILEGE AND FRANCHISE
TO CONSTRUCT, MAINTAIN AND OPERATE UPON, OVER
AND ALONG, ACROSS AND UNDER THE STREETS,
AVENUES, ALLEYS, HIGHWAYS, BRIDGES AND OTHER
PUBLIC PLACES IN THE CITY OF KINGMAN, ARIZONA,
AND FUTURE ADDITIONS THERETO, ELECTRIC LIGHT
AND POWER PLANTS AND LINES, TOGETHER WITH ALL
NECESSARY AND DESIRABLE APPURTENANCES, FOR THE
PURPOSE OF SUPPLYING ELECTRICITY TO SAID TOWN,
ITS  SUCCESSORS, INHABITANTS  THEREOF, AND
PERSONS AND CORPORATIONS EITHER WITHIN OR
% BEYOND THE CORPORATE LIMITS THEREOF, FOR LIGHT,
HEAT, POWER AND OTHER PURPOSES: PRESCRIBING
CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS IN
RESPECT THERETO; PROVIDING FOR THE PAYMENT TO
SAID CITY OF A PERCENTAGE OF CERTAIN REVENUE OF
THE GRANTEE FROM ITS OPERATION THEREIN;
.REPEALING CONFLICTING ORDIKANCES; -AND DECLARING
AN EMERGENCY.

¥

DR gt

ARIZONA, DO ORDAIN AS FOLLOWS:

Section 1. There is hereby granted to the Citizens
Utilities Company, a Delaware corporation,. its successors and
assigns (herein called "Grantee”) the right, privilege . and
franchise to construct, maincain and operate upon, over, along,
across and under the present and future streets, avenues, alleys,
highways, bridges and other public places in the City of Kingman,
Arizona (herein called "City"), electric light and power lines,
: together witn all necessary or desirable appurtenances (including
i electric power plants, substations, poles, towers, wires, cables,
i transmission lines, underground conduits and structures,
distribution wires (for its own use) for the purpose of supplying

: the City of Kingman, its successors, the present and future
; inhabitants thereof including persons and corporations either
within or beyond the limits thereof, for light, heat, power and
other purposes,

Section 2. All electric lines, poles, towers, conduit

and other structures constructed under this grant shall be

- constructed and maintained in accordance with established practices

with respect to such construction and shall be located so as to
cause minimum incterference with the proper use of the streets,

I .- THE MAYOR AND COMMON COUNCIL OF THE CITY OF KINGMAN
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City of Kingman, Arizona

‘Ordinance No. 5’22

avenues, alleys, hxghways, bridges:- and public places of the City.
Grantee agrees to maintain the capacity of its electric system from
time to time to meet the requirements and demands of the City of
Kingman, and its inhabitants, and to maintain its property and
equipment in good order and condition in due compliance with
Arizona laws and rules and regulations of the Arizona Corporation
Commission from time to time effective. The rates, terms and
conditions of all electric service provided to the City and the
inhabitants thereof, within or beyond the limits of the City, shall
be governed by the rules, regulations and orders of the Arizona
Corporation Commission.

Sectxon 3. Whenever the Grantee shall cause any opening
or alteration whatever to be made for any purpose in amy public
street, avenue, alley, highway or place, the work shall be
completed within a reasonable time and the Grantee shall, upon the
completion of such work, restore the property disturbed to as good
condition as it was in before such opening or alteration.

-Section 4. The City and its officers and agents shall in -

no uay be 1liable or responsible for any acts or damage that may
occur in the construction, operation or maintemance by the Grantee
of its lines and appurtenances hereunder, and the acceptance of
this franchise shall be deemed as an agreement on the part of the
Grantee, its successors and assigns, to indemnify the City and its
officers and agents and hold them harmless against any and all
liability, loss, cost, damage or expense which may accrue to the
City by reason of the negligence, default or wisconduct of the
Grantee in the construction, operation or maintenance of its lines
and appurtenances hereunder.

Section 5. As a further consideration for the franchisé
hereby granted, Grantee will pay to the City a sum equal to two
percent (2%) of the receipts of the Grantee from the sale and

"distribution of electric energy at retail for residential and

coemercial purposes within the corporate 1limits of the City, as
shown by Grantee's billing records, such payments to be due and
payable quarterly. The sale of electric energy for residential and
commercial purposes within the corporate limits of the City shall
not include energy sold to public authorities including the City or
sales to assemblers, modifiers, or manufacturers as defined by
Article II, Chapter 8 of the Kingman Code of Ordinances. For the
purpose of verifying the amounts payable hereunder, the books and
records of Grantee shall be subject to inspection by duly
authorized officials or representatives of the City at reasonable
times.
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>City of Xingman, Arizona

Ordinance No._ S99

In the event that the City, in addition to the payments
hereinabovq provided for, shall assess, charge or levy upon Grantee
or its business within the City any license, privilege, occupation,

" excise or revenue taxes, or other exactions (except general ad

valorem property taxes and special assessments for local
improvements) then the payments hereinabove provided for shall be
reduced by the amount of the license, privilege, occupation, excise
or revenue taxes or other exactions paid by Grantee. If, in any
year, said taxes or exactions equal or exceed the payments
hereinabove provided for, then ne such payments shall be due or
payable hereunder for such year. . :

Section 6. Grantee shall in writing notify the City of
any applicatiorn it might make to the Arizona Corporation Commission
for authority to increase its rates as soon as said application is
filed with the Commission. i

Section 7. The right, privilege and franchise hereby

granted shall continue and exist for a pefiod of twenty-five (25)

years. from.the. effective date hereof. -

Section 8. The rights, privileges and franchise hereby

granted shall not be voluntarily transferred in whole or in part by.

the Grantee, its successors or assigns, except by operation of law,
unless a resolution consenting to such assignment has first been
adopted by the Mayor and Common Council of the Town; provided,
however, such consent shall not be unreasonably withheld.

Section 9. This grant is not exclusive, and nothing
herein contained shall be construed to prevent the City from
granting other like or similar grants or privileges to any other
person, firm or corporation.

- Section 10. This Ordinance shall become and be in full
force and effect from and after its passage, approval and
publication as provided by law.

Section 11. Grantee within. thirty (30) days after the
due adoption of this Ordinance shall file its acceptance - thereof in
writing with the Clerk of the City of Kingman, Arizona; otherwise,
th; riggt, privilege and franchise hereby granted shall become null
and void.

Sectiom 12. All ordinances and parts of Ordinances in
conflict with the provisions hereof are hereby repealed.

or-m
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City of Xingman, Arizona

Ordinance No. Jrzz

Section 13. If any section, paragraph, subdivision,
clause, phrase or provision of this Ordinance shall be adjudged
invalid or unconstitutional, the same shall not affect. the validity
of this Ordinance as a whole or any part of the provisions hereof
other than the part as adjudged to be invalid or unconstitutional.

Section 14. The immediate operation of this Ordinance is
necessary for the preservation of the public peace, health, and
safety of the City of Kingman, Mohave County, Arizona, and an
emergency is hereby declared to exist, and this Ordinance shall be
in full force and effect from and after its approval by the Mayor
and Common Council of the City of Kingman, and publication and
posting as required by law.

PASSED AND ADOPTED BY THE MAYOR AND COMMON COUNCIL OF THE
CITY OF KINGMAN, ARIZONA, THIS - DAY OF ;.

(/¢7 g ; 52; ;
,v
CAROL S. ANDERSON, Mayor
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.Supegvisors of Santa Cruz County that the gfaht of this.

. v

FRANCHISE TO:
CITIZENS UTILITIES COMPANY,

a Delaware Corporation

KNOW ALL MEN BY THESE PRESENTS
WHEREAS CITIZENS UTILITIES COMPANY a corporation, has

duly and regularly applied and petitioned, pursuant to A.R.S.

Section 40-283, to the Board of Supervisors of Santa Cruz

County, Arlzona, for a Public Service Franchlse to construct
malntaln, install and operate an electric power and energy and
gas distribution and sales system, to serve the residents of
Santa‘Crﬁz CoUnty, Arizona( save and except within the
confines of any incorporated‘city-or town in Santa Cruz
County, Arizona; and

WHEREAS, ﬁhe said CITIZENS UTILITIES COMPANY, a

corporation, has requested the use of certain highways,

streets, roads and alleys; and

WHEREAS, it appears that notice of hearing oh said

‘application has been duly given as required by law; and

WHEREAS, said application‘came’on regularly to be heard
on the éﬁkﬁééz__ day of _", 1990, before the Board of.f
Supervisors of Santa Cruz County, and no petition to the Board
to deny such pr1v1lege and franchlse was filed or presented
accord;ng to law, and the Board considered the appllcatlon for

the franchise,

'NQW THEREFORE,;it being determined_by the;Board_of

44“4.4‘-4



to the use of said highways, roeds, streets and alleys by

-welfare.

: the highways,

franchise is regular, proper, authorized by law and in the

best interests of Santa Cruz County and the inhabitants
tﬁereof;

IT IS HEREBY RESOLVED, that CITIZENS UTILITIES COMPANY, a

corporation, be and.is hereby enfranchised and empowered to
use all streets, hlghways, roads and alleys now established,
used or dedlcated to the publlc use or which may hereafter be
egtablished, used or dedicated to the public use, lyinq within
Santa Cruz County, Arizona, save and except within the
confines of any incorporated c1ty or town in Santa Cruz
County, Arlzona, for the purpose of installlng, construct1ng,
maintaining and(operatlng an electrip power and energy and gas
distribution aeeesales'sy9£em,and’ell such appurtenances and. .
instellations as may be ﬁecessary for the purpose of engaging'
in the bQSiRESS“Of supplying-consumers with electric power,
energy aﬁd gas for domesfic and commercial use.
PROVIDED, HOWEVER, that-
‘ 1. All rights hereunder ‘are granted under the express

condition that the BOARD OF SUPERVISORS of said Santa Cruz

County shall have the power at any tlme to impose, at its sole

'dlscretlon such restrictions, 1im1tat10ns, and regulations as

CITIZENS UTILITIES COMPANY, a corporetion, as may be deemed

“best by the Board of Supervisors for the public safety or

The rights o£>Santa Crﬁz Ceunty in and to the use of

roads,"streets and elleYS shall forever be

1
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paramoupt and superior to the rights of the{CITIZENS‘UTILITIES
COMPANY .

2. The said CITIZENS UTILITIES COMPANY, a corporatién,
shall bear all expenses made or incurred for the purpose of
tﬁisAfranchise, including damagé and compenéation for any
alteration of the direction, surface, grade or alignment of
any of the afqresaid hiéhwéys, roéds, streets and alleys. -

3, ‘Thé 'said CITIZENS UTILITIES COMPANY, a corporation,

shall bear all expenses for the moving»of any improvements

belonging to CLTIZENS UTILITIES COMPANY, a corporation, made -

' necessary by the Board of Superv1sors. determlnatlon to

surface, Qrade, align, etc. the said highways, roads, streets,
and‘pﬁblic alleys, or any part thereof.

4, This franchlse is granted for the term of
Twenty—flve (25) years from the date of the grantlng of the ~
same. This francpise and the rights and privileges granted
herein shall be salable, assignable and transférable by
CITIZENS UTILITIES COMPANY a corporation,\but no saie,
a551gnment or transfer, in whole or in part of any of the
rights and privileges granted herein shall be effgct;ve as
against Santa Cruz County until notice of the same in writing,
has'been given the Boara of Supervisors of Santa Cruz County.

5. This franchise and the p;ivileées granted herein

shall not be exclusive, and the Board of Supervisors expressly

reserves the right to grant the use of roads, streets and

v

alleys, or any thereof, to any other persons, firms or -

corporations.

dﬂ“-"v'vd'ﬁ‘ '



6. This franchise shall not be effective for any
purpose until the acceptance of CITIZENS UTILITIES COMPANY, a
corporation, is endorsed hereon in writing. PROVIDED, that

after any sale, assignment or transfer of CITIZENS UTILITIES

COMPANY'S, a corporation, rights hereunder, and after approval

of such by Santa Cruz County, the said CITIZENS UTILITIES
COMPANY shall not be obligatgd under the terms hereof.

IN WITNESS WHEREOF, the BOARD-OE SUPERVISORS of Santa
Cruz'-'COunt'y, ‘V'Arizona,v has caused these presents tovbe executed
and s:.gned by the Chairman of the Board and attested by the
Clerk and the seal of the Board affixed hereto this 4' #
day. of vé%utzf 1990.

’

" BOARD O RVISORS

N O%WWZW
{Z&Libé . o Ronald R. Morriss

Board Supervi sors

‘Fran Doﬁlllis, Clerk of the

The CITIZENS UTILITIES COMPANY a corporation, does

hereby accept the within and £oreg01ng Franchise this G
day of .},zn.p

, 1990.

'CITIZENS UTILITIES COMPANY

@Wéé%

DIVISION
Title MANAGER




Approved as to ‘forx‘n:'
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CONSENT, FRANCHISE  AND PERMIT S -

KNOW ALL MEN BY THESE PRESENTS:

That the Board of Supervisors of Santa Cruz County,iArizona, has
granted, and it does bereby grant, unto CITIZENS UTILITIES COMPANY, a
corporatién, full consént, franchise and permit to own, operate and '
maintain hereafter for a periodvof_twénty—rive'(éS) years from and

after the 2nd day of August, 1965, within all of that.portion of the

ties Compan& 1s authorized %o serve and exclusive of tbét portion
thereof lying within ﬁhe‘corporate bounds of the City of Nogales,
Arizona, an electric power and energy and gas distrtbutionvand sales
system and the full right, power and privilege throughqut such peridd

to sell in sald County 6f Santa Cruz,'exclusive of the locality herein- ' '_ e
aboﬁé éxcepted, whether at retaii_or at wholesalé, electric power and
energy and gas, and also the full right, power and privilege to ac-
qﬁire, efect,.repaif, malntain, own and opefate.any and"all_propefty

and equlpment lncidental, requisite; or of’conveniehce in ﬁhe'full '
‘exerclse and enjoymént of this consént, franchise -and permit, 1nc;udins
transmissionipipés and lines; and said Board of Supervisors does here- -
by'furfher grant to saié Citizens Utilitiles Compaﬁy such full and com-
plete'fights of-way and easemﬁnts throughout sald County of Santa Cruz

in and upon all County roads and rights of way as may be required.in,

" “or of convenience to, the full enjoyment and beneficial use of the

rights, powers and privileges hereby granted and conferred, such rights
of wéy and easements to be so established -as to occasion the least
possible inconvenience within reason to the public unde: all the cir-

cumstances; provided; however, that the said Citizens Utilities Company @ = - !

"shall bear all expenses, including damages and compensation for any o LT "};,-'

Lilteration of the direction, surface, grade or alignment of a County
Eoéd made for tﬁe purpose of this franehisé.

IN WITNESS WHEREOF, said Board of Supervisoré has caused these
presents tb be executed in dupllcate for andkupon 1ts bebalf by iﬁé

Chairman and Cierk'thereunto duly authorized on this the<3l§b day of

August, 1965.
BOARD QOF- UPERVISORS,OF SANTA CRUZ
 COUNTY, SRJZONA 7 ;
By

ATTRS T Chairman
By Paltpwy o

Clerk

‘County of Santa Cruz, State of Arizona, that. the said Citizens Utili- A AN
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R L AGREEMENT"

--2PPn oval or dlsapproval of this Agreement..

FRANCHISE AGREEMENT BETWEEN v
CITIZENS UTILITIES COMPANY AND 6/0 ED
THE TOWN OF CAMP VERDE

LEcaL Dsmamgm
FRANCHISE AGREEMENT dated as of March 17, , 1999, between The

Town of Camp Verde (“Camp Verde”) and Citizens Utilities Company, .(“Citizens”).

RECITALS

- Citizens wishes to provide natural-gas-service to the Camp Verde
area. Cntlzens holds a Certificate of Convenience and Necessity from the Arizona -
Corporation Commission for the Camp Verde area.

B. Camp Verde wishes to have Citizens provide ral gas services to

the Camp Verde area and enters_into this Agreement in ord " to secure thiose
services.

C.  The Arizona Constitution and the Arizona law require that this .
proposed franchise be submitted to the qualified *’electorate of Camp Verde for

ey

Camp Verde and Citizens agree as fO“OWS"' T * T

1.  Definitions. For the purposes of thlS Agreement the followmg
terms, phrases, words and their derivations will have the meaning given herein.
When consistent with the context, words used in the present tense include the
future, words in the plural include the singular, and words in the singular include
the plural. Words not defined will be given their common and ordinary meaning.

, .
A. “Agreement” means this Franchise Agreement entered
into between Citizens and Camp Verde and all exhibits and attachments.

B. “Camp Verde area” means that area currently within the

municipality of Camp Verde or any area that becomes incorporated in Camp

Verde at some later date, where service may be provided under this
Agreement.

C. “Camp Verde official” means an individual authorized by
the Town of Camp Verde to take relevant action under the Agreement on
behalf of the Town of Camp Verde.

D. “Camp Verde” means the Town of Camp Verde, Arizona,
an Arizona municipal corporation, and its successors and assigns.

TOV/N cr CAMP VERD, ~
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Crtlzens »from the sale of natural gas Withln the Camp Verde area. "—Gross
.. - revenues will equal the amount shown by Citizens’ billing records. Gross

" revenués will not include bad debt, sales taxes, or other taxes that are .

- collected by Citizens on behalf of, and for payment to, the local; state-or - - -

E.  “Citizens” means Citizens Utilities Company, its
successors, transfers and assigns.

F. “Council” means the Town Council of Camp Verde or a
subcommittee appointed by the Town Council of Camp Verde.

G. “Franchise fee” means two percent (2%) of Citizens’

gross revenues derlved from the saie of natural gas in the Camp Verde
area.

H.  “Franchise” means the rights granted under this Franchise

Agreement.

I.  “Gas distribution facilities” means all facilities used by
Citizens for the distribution of natural gas to Camp Verde, including but not
limited to pipes, pipelines, mains, laterals, service lines, manholes, pumps,
-meters, gauges, valves, traps, fences, vaults, regulators, Tegulator
stations, conduits, appliances, attachments, wires, cables, pedestals,
appurtenances thereto and all other property and equipment as is

~necessary and appurtenant to the operation of a_natural gas system under. -
th:s Agreement BT

federal government. Gross revenues excludes all sales taxes, gross
revenue taxes, impact fees, development fees; connection fees, late fees,
insufficient funds charges, forfeited deposits, gas sold to industrial
consumers under special contracts or to Camp Verde for its own use, and
other special taxes, charges or fees collected by Citizens from its customers’
or other entities or persons in connection with the provision of natural gas .
services to the Camp Verde area.

K.  “Natural gas” means natural gas, artificial gas and
manufactured gas, including liquefied petroleum, and any mixture thereof.

L. “Person” means any individual, natural person, sole

proprietorship, partnership, association, or corporation or any other form of
entity or organization.

M.  “Public rights-of-way” means all present and future public
rights of way, including, but not limited to, streets, alleys, ways, highways,
bridges, public utility easements, public easements, and all other areas
which are now or in the future considered public rights-of-way.



N.  “Town Clerk” means the Clerk of the Town of Camp
Verde.

2. Grant of Franchise. Camp Verde grants to Citizens, the right,

privilege and franchise to construct, repair, maintain, and operate within the ,
present and future public rights-of-way in Camp Verde, a natural gas distribution
system, together with all necessary or desirable appurtenances for the purpose of
supplying natural gas to Camp Verde, the inhabitants of the Camp Verde area,
and all individuals and entities within or beyond the Camp Verde area, for all
purposes.

3. Use of Public Rights-Of-Way. Citizens may erect, install,
construct, repair, replace, reconstruct and retain in, on, over, under, upon,
across, and along the public rights-of-way of Camp Verde. Citizens will comply
with all applicable construction codes, laws, ordinances, regulations and
procedures, now in effect or iater enacted, and wili obtain all necessary permnts
before commencing any construction activities.

4, Compliance with the Established Practices of Camp Verde.

e et el on@, All.onstruction Under-this: Agreement will-be- performed

: s, m accordance wnth the estabhshed practlces of Camp Verde thh respect to. the

. public rights-of-way. e

S el o -7~ b.. If Camp Verde undertakes (elther dlrectlyor through a -

: contractor) a constructlon project adjacent to-or-near the gas distribution .
facilities, Camp Verde will include in those construction specifications, bids and
contracts, a requirement that, as part of the cost of the project, the contractor
must make arrangements and pay Citizens to temporarily remove, relocate,
barricade or depressurize Citizens’ facilities or equipment. The above
requirement will only be necessary if the location of the facilities or equipment
may create an unsafe condition in view of the methods and equipment to be used
by the contractor. Camp Verde agrees to indemnify and hold Citizens harmless
for any and all claims, lawsuits or expenses incurred by Citizens as a result of
Camp Verde's failure to comply with this subsection.

5 Construction and Relocation of Citizens’ Facilities : Payment.

a. All gas distribution facilities will be located or relocated
and erected to minimize the interference with traffic or other authorized uses
over, under or through public rights-of-way. All construction will be subject to
the issuance of a gas distribution facilities permit. Citizens will be required to
obtain and pay all required fees and charges for construction permits and
inspections of all non-gas related facilities, including but not limited to, office
buildings and storage buildings. Permits for and inspections of gas distribution
facilities will be provided at no cost under this Agreement.

3



b. If Camp Verde requires Citizens to relocate Citizens’
facilities which are located in private easements or rights-of-way obtained by
Citizens prior to Camp Verde's acquisition of the public right-of-way from which
the facilities must be relocated, the entire cost of relocating Citizens’ facilities
(including the cost of purchasing a new private easement or right-of-way, if
necessary) will be borne by Camp Verde. Camp Verde will also bear the entire .
cost of all subsequent relocations of the relocated facilities required by Camp
Verde, until and unless Camp Verde condemns or otherwise purchases Citizens’
private easement or nght—of-way

c. - Citizens will remove or relocate its lines and facilities as
and when required by Camp Verde; such removal or relocation will be made at
the sole expense of Camp Verde.

- d. When Camp Verde participates in the cost.of relocating
Cltlzens facnhtles for any reason, the cost of relocation to Camp Verde will not

include any upgrade or improvement of Citizens’ facilities as they existed before :
- relocation.

e g,

"fe=~-a~,:zemfacd+tles-§t0 be relocated in-an: unreasonableeor arbitrary- manner:-Citizénhs ‘and "
-.Camp Verde may agree to cooperate on the location and. relocatuon of other..
facnhtnes in pubhc nghts of-way.

e TR s T, “Camp Verde will consult with Citizens” in-the planting of-
trees and other deep rooting plants in or near pubhc rights-of-way where there
are existing gas distribution facilities.

6. Restoration of Rights-of-Way. Whenever Citizens causes an
opening or alteration to be made in any. public right-of-way, the woik wili be
- completed with due diligence. Upon completion of the work, Citizens will restore
the disrupted property to its original condition, as practicable. Citizens will bear
the full reasonable costs of all barricades, signing, rerouting of traffic, or other
actions which Camp Verde considers necessary in the interest of public safety
during the opening or alteration within the public right-of-way.

7. Indemnification and Insurance. The Town of Camp Verde will
not be liable for any accident or damage caused by Citizens during the
construction or operation of the gas distribution facilities. Citizens hereby agrees
to indemnify Camp Verde and hold it harmless against any liability, loss, costs,
legal fees, damage or other expenses which may be imposed on Camp Verde due
solely to the negligence of Citizens. Citizens will maintain throughout the term of
this Agreement either liability insurance or general assets in the amount
necessary to adequately insure or protect Citizens from any legal liability

" . Al ”r s L.

= wes Sime@y = Camp Verde will ‘not exerciseits- nght to. requxre Cltlzens *



common to the mdustry mcludmg Citizens’ indemnity obligations under this
Agreement.

8. Franchise Fee. As compensation for the benefits and privil
granted under this Agreement and in consideration of permission to use Can
Verde’s public rights-of-way, Citizens will pay franchise fee equal to.two perc..,.
(2%) of Citizens’ gross revenues derived from the sale of natura!l gas within the
Camp Verde area. The franchise fee will be due and payable semi-annually, and
will be in lieu of all fees or charges for permits or licenses issued for the
construction, installation and maintenance (including street cuts and street
. repairs) of Citizens’ gas distribution facilities hereunder or for the inspection of
those facilities. Camp Verde may not impose, levy or collect any special or other
fee, charge, tax or compensation (including a sales tax, gross revenue tax,
impact fee, development fee, connection fee, late fee, insufficient funds charge,
or deposit forfeiture) with respect to this Agreement or with respect to the
provision of natural gas service, .= =

9. Term. This Agreement will continue and exist for a period of 25
years from the date of passage of the ordinance. This franchise will be accepted
by Citizens in writing and filed in the ofF ce of the Town Clerk wuthln 60 days of__'_

_Citizens.. Througbout the entire termar‘thié Agvr‘eernent ‘any“thange oraitefatldn A
_of this Agreement will be void unless written acceptance of the change is

 delivered by Citizens: to the Town Clerk w:thm 60 days of the date of any change B
... or-alteration.. . e . T et el &

RSP EPULINARLNES I SR

10. Transfer of Ownership and Assignment. Citizens will have the

right and privilege of assugmng this franchise and all rights and privileges granted
herem

11. Rates and Charges. The rates and charges to be charged by
Citizens for furnishing gas service and the rules and regulations to be made and
enforced by Citizens to conduct its business will be those ordered by the Arizona
Corporation Commission that are applicable to such service.

12. Independent Provisions. If any section, paragraph, clause,
phrase or provision of this Agreement is adjudged to be invalid or
unconstitutional, it will not affect the validity of this Agreement or any part of this
‘Agreement, other than that portion adjudged invalid or unconstitutional.

13. Expiration. Camp Verde and Citizens expressly agree that the
following provisions will survive the termination or expiration of this Agreement.
Upon the termination or expiration of the franchise, if Citizens has not acquired
and accepted an extension or renewal of the franchise, Citizens may remove its
facilities and system within the Camp Verde Area or, with Camp Verde’s express

5
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© written consent, or as permitted by law, Citizens may continue operating its

facilities and system within the Camp Verde Area until a new agreement is
reached between Citizens and Camp Verde. All plant, system, pipelines, and ali
physical property installed by Citizens in accordance with the terms of this
Agreement remains the property of Citizens. Upon expiration of this franchise or .
any extension or renewal thereof, Citizens is granted the right to enter Camp
Verde’s public grounds for the purpose of removing all Citizens’ plant, system,
pipelines, and other property.

14. Entire Agreement. This Agreement represents the entire

---agreement of the parties with respect to-its subject matter. This Agreement may ~

not be amended without the written consent of Citizens and Camp Verde.

15. Governing Law. The prdvisions of this Agreement are to be
governed and construed in accordance with the laws of the State of Arizona.

16. Notices. All notices requnred to be glven to elther party are to
be mailed or given at the following addresses:

To Camp Verde Town of Camp Verde

, To Citizens: Cntlzens Utilities Company N -
T - - phoenix - Administrative Office e
2901 North-Central Avenue, Suite 1660 -

Phoenix, Arizona 85012-2736

Attn: Deborah R. Scott, Esq.

17. Headings. The section headings of this Agreemeht‘are intended
only to assist the reader in locating provisions and are not to be used to mterpret
the language or meaning of any section.

. 18. Binding Effect. This Agreement shall be binding upon the
parties, their successors, transfers and assigns.

Passed and adopted this _17. day of March

TOWN OF CAMP VERDE, ARIZONA CITIZENS U

(:tu\/i::\) ?m e By
Mayor
W -
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City Manager

Attest:
%J@M
AN \
City Clerk

City of .Camp Verde Attorney-
669462/1-8407




v e The foregomg mst-ument was_ackno;ledged before me th;s [g day of -

STATE OF ARIZONA )

) ss.
COUNTY OF MARIGRPA ) vavapar

The foregoing instrum was acknowledged before me this _[f _ day of
orch, . y (PETER Ro&eRS , as Mayor of the -
Town of Camp Verde, Anzona, an Arizona municipal corporation, on behalf of the

corporation.
Wtviad Q. Lorbar)

Notary Public

My Commission Expires:

zﬁpi«/izdm

i - ’ R 13, 2001
STATE OF ARIZONA ) . o St
) ss.
COUNTY OF MARIGRBA Yavarar

[

,-as Clty ManaQEr _‘:

. ofthe Town of Camp Ve‘rde Arizona, a'h'Arlzona mumcnpal corporatnon, on behalf of

the corporataon

et d B

Notary Public

My Commission Expires:

St /3 2000 DEBORAH A. BARBER

4 : RESTE) Notary Publc - State of Arizona

QRS YAVAPAI COUNTY

: ~ . My Comm. Expires Sept. 13, 2001

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )
The foregoing instrument was acknowledged before me this day of
, 1998, by , as

of Citizens Utilities Company, on behaif of the
corporation.

‘ Notary Public
My Commission Expires:




CHINO
VALLEY



ORDINANCE NO. 304

AN ORDINANCE GRANTING TO CITIZENS UTILTIES COMPANY, A
€ e DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,

LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO

CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF CHINO

VALLEY, STATE OF ARIZONA, AS NOW OR HEREAFTER

CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR . THE

- HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING,
‘ STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF, AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND
SALE OF SUCH GAS TO SAID MUNICIPALETY, ITS INHABITANTS
AND OTHERS, INCLUDING CUSTOMERS iNSIDE, BEYOND, AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND
PLACES AND PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A
PERIOD OF TWENTY-FIVE (25) YEARS; AND PRESCRIBING IN
CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND
CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS THEREIN; AND

DECLARING AN EMERGENCY.

TR e

~

BE IT ORDAINED by the governing body of the Town of Chino Valley,

< as folvlows :

Section 1. That the Town of Chino Valley, a municipal

corporation im Yavapai County, Arizona, bherein called the

“Municipality,* hereby grants to, and vests in, Citizens Utilities

Company, a Delaware corporation, duly authorized to transact within 3

this State a public service business as a gas utility, herein

hereafter constituted, and the authority, license, power and
privilege to maintain, construct, build, equip, conduct or %

otherwise establish and operate in said Municipality, works or

systems and plants to manufacture, use, sell, store, distribute,

P

§
called the “Company,” & franchise with the right to operate a gas N
i

plant, system, pipelines and works in the Municipality, as now or é
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convey or otherwise establish, conduct, serve, supply or furaish

the inhabitants of said Municipality and others, and to- the .

Municipality whenever ;t may desire to contract therefor, gas for
light, fuel, power, heat and any and all other useful purposes, and
the Company hereby is granted passage, right-of-way and its right
to occupy and use in any lawful way during the life of this
franchise, every and any and al)l streets, avenues, alleys,

highways, sidewalks, bridges and other structures and places and
-ublic grounds of said Town, both above and beneath the surface of
the same, as said streets, avenues, easements, rights-of-way,

alleys, bhighways, sidewalks, bridgés and other structures ind

A Y S S AN L 4 N S e 11,

places and public grounds now exist or may be hereafter extended,

N b e
e

o

for every and any such service, use, effect and lawful purpose as

herein mentioned.

s

SNt

Section 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be done

RN

and performed in executing the powers and utilizing the privileges

herein mentioned and granted by this franchise, provided the same

do not unreasonably conflict with water or other pipes, sewers or

i . other pre-exiting underground installations, and that all work done

in said streets, avenues, easements, rights-of-way, alleys,

highways, sidewalks, bridges or other grounds of said Mumicipality

by the Company shall be done with the utmost diligence and the

P PRYCNNRUI

least inconvenience to the public or individuals, and the Company

shall, within a reasonable time, restore such streets, avenues, g
N

easements, rights-of-way, alleys, highways, sidewalks, bridges and ]

Page 2
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public grounds excavated by it to their original condition as
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall remove or relocate its lines and
facilities as and when required by the Municipality; such removal
or relocation shall be made at the sole expense of the

Municipality. ' The Company shall save the Municipality, its

officers and agents, harmless from any and all 1liabilities

proximately caused by the Company’s negligence in the erxection,
construction, installation or operation hereunder of the Company’s
facilities.

Section 3. The Company hereby agrees to indemnify and héld

harmless the Municipality, its officers, boards, commissions,

employees, agents and iddependent contractors, against and from any
and all claims, demands, causes of aétion, suits or proceedings
regardless of the merits of the same, damages including damages to
city property, liability, costs and expenses of every type, all or
any part thereof which arise by reason of any-injufy to any person
or persons iﬁcludiug death or property damages, resulting from the
negligence of the Company, its officers, agents, employees,
servants and/or independent contractors, while exercising any of
the rights, privileges, powers granted herein except where the
Municipality’s negligence has, in some manner, coatributed. The
Municipality shall promptly notify the éompany of any claim or
cause of action- which may be asserted against the Municipality

relating to or covering any matter against which the Company has

agreed, as set forth above, to indemnify, defend and save harmless

Page 3
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.

the Municipality. The Company reserves the right, but not the

obligation, to employ such attorneys, expert witnesses and
consultants as it deems necessary to defend against the clain or
cause of action. The Company further reserves the right to take

total or partial control of such defense. In the event that the

Municipality is in control, either totally or partially of such
defense, the Company shall pay all expenses incurred by .the
Municipality in providing the defense.

Section 4. The rates and charges to be charged by the
Compar-:- for furnishing gas service hereunder and the rules and
regu.ations to be made and enforced by the Company for the cond;xct
of its business shall be those from time to time on file and

:tive with the Arizona Corporation Commission applicable to

such service.

~ Section 5. The Company shall have the right and privilege of
assigning‘ this franchise and all rights and privileges granted
herein, and whenever the word "Company” appears herein, it shall be

construed as applying to its successors, lessees, and assigns,

Section_ 6. The Company, its successors, lessees, and

assigns, for and in consideration of the granting of this franchise

and as rental for the occupation and use or easement over, upon and

beneath the streets, avenues, easements, rights-of-way, highways,

alleys, sidewalks, bridges and publié grounds in said Municipality

shall pay to the Municipality, commencing with the first £full

billing period after the effective date of this franchise and

continuing each year during all the time this provision shall

Page 4
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remain in force and effect, a total aggregate sum of two percent _
(2%) of the gross receipts of the Company, its successors, lessees

and aésigns, during such year, for gas sold within the corporate

TN L e e s

limits of the Municipality, subject to the limitations hereinafter

.

stated; such gross receipts to consist of the total amount

collected from users and consumers on account of gas sold and

N

consumed within the corporate limits of the Municipality under the
Company’s rates in existence at the time, excepting therefrom.
however, the gross receipts for gas sold to industrial consumers
under special contract, and the gross receipts for gas sold to the o
Municipality for its own use. The Company shall make such payments ’ fdﬂhi
semi-annually on or before the last day of January and July in each F ’:g
j l_.:

Al

G;

s

such year while this provision shall remain im full force and
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effect. For the purpose of determining such révenue, the books of

the Company shall at all times be subject to inspection by duly

authorized municipal officials. Said payments shall be in lieu of

any and all other franchise, 1license, privilege, instrument,'

excise or revenue taxes and all other exactions or

occupation,
special

(except general ad valorem property taxes,

charges
assessments for local improvements, and except municipal privilege,

sales or use taxes authorized by law and collected by the Company

T AR AR AN e vt

from users and consumers of gas within the corporate limits of the
revenue, property, gas lines,

wr gy

"o A s

Municipality) upon the business,

ﬁ installations, gas systems, conduits, storage tanks, pipes,

fixtures or other appurtenances of the Company and all other

AN s e e wg

property or equipment of the Company, or any part thereof, in said

Page 5
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Municipality during the term of this franchise; provided that
anything to the contrary herein hotwithstanding said payment shall

continue only so long as said Company is not prohibited from making

A P

the same by any lawful authority having jurisdiction in the

PO

premises, and so long as the municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
license, privilege, occupation, excise or revenue taxes or other
exactions or charges hereinabove mentioned, and if any lawful

authority having jurisdiction in the premiseé hereafter prohibits X

USRI NN ot ak et am YR o

said payment, or the Municipality does levy, charge or collect or

attempt to levy, charge or collect such other franchise, licesnse,
i

i privilege, occupation, excise or revenue taxes, or other exactions

or charges, the obligation to make such payments hereinabove

provided for shall forthwith cease.

Section 7. This franchise shall be accepted by the Company
in writing, which acceptance shall be. filed with the Municipality
within sixty (60) days after the passage of ‘this -ordinance, and
when so.acceéted, this ordinance shall be a contract duly executed

by and between the Municipality and the Company.

Section 8. If any section, paragraph, subdivision, clause,
adjudged imvalid or

A T A SR S . .

phrase or provision hereof shall be

o

unconstitutional, the same shall not affect the validity hereof as

a whole, or any part or provision other than the part so decided to

be invalid or urniconstitutional.
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Section 9. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the date of

passage of this ordinance.

Section 10. All plant, system, pipelines, works, and all

other physical property installed by the Company in accordance with

the terms of this franchise shall be and remain the property of the

Company, and upon expiration of this franchise or any extension or
renewal thereof, the Company is hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality for the purpose of removing.any
and all such plant, system, pipelines, works and other property of
the Company, at any time within six months after termination of
this franchise or any such extension or renewal thereof.

The immediate operation of this ordinance is
health and

Section 11.
necessary for the preservation of the public peace,
safety of the Town 6f Chino Valley, Arizona, -and an émergency is
hereby decléred to exist and this ordinance shall be in full force
and effect from and after its adoption by the Town Council of the
Town of Chino Valley and its approval by the Mayor thereof.

PASSED ANb ADOPTED by the Town Council of the Town of Chino

Valley, this lgg" day of mmdy___, 1997.

APPROVED:

LGl e Bagon

Kate Nelson, Mayor
Town of Chino Valley, Arizona
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ATTEST: APPROVED AS TO FORM:

Delores Sliger, Tow%Clerk William E. Farrel
Town Attorney

OVED by Mayor, of the Town of Chino Valley, Arizona,

this ZZ{E ay of s 1997. - _
Kate Nelson, Mayor
Town of Chino Valley, Arizona
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CLERK'S CERTI FICATION

TOWN OF CHINO VALLEY, ARIZONA

I, Delores Sliger, Town Clerk of the Town of Chino valley,
Arizona, do hereby certify that the foregoing is a full, true

and correct copy - of

S_UTILITIES C¥iPANY FRANCHISE AGREEMENT

ags the same appears

on file and of record in my office.

IN WITNESS WHEREOF, I herounto set my hand and affix the
seal of the Town of Chino Valley, Arizona this &izb day of

M oaneis , 197

Delores Sliger, Town Clerk

Town of Chino Valley, Arizona

AFFIX TOWN SEAL

N it
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ACCEPTANCE OF FRANCHISE

STATE OF CONNECTICUT )

) ss.
Fairfield County )
Reference is made to Ordinance No. 304 of the town of Chino Valley, Arizona, adopted on the
18th day of March, 1997, by the Mayor and City Council of the Town of Chino Valley, a
municipal corporation, in Yavapai County, State of Arizona, granting to CITIZENS UTILITIES
COMPANY, a Delaware corporation, a Franchise for the service of gas in the town and the
construction, maintenance and operation of necessary facilities therefor for a period of twenty-
five (25) years.

Pursuant to Section 7 of such Franchise, CITIZENS UTILITIES COMPANY, a Delaware
corporation. Grantee therein. hereby accepts such Franchise with the intention that this
Acceptance shall be filed with the town of Chino Valley, Arizona.

DONE at Stamford, Connecticut, this / Sday of /7 4/7 1997.

CITIZENS UTILITIES COMPANY

STATE OF ARIZONA )
) ss.

County of Yavapai )
L, Delores Sliger, Clerk of the town of Chino Valley, State of Arizona, hereby certify that the
above and foregoing Acceptance of Franchise by the CITIZENS UTILITIES COMPANY, a

Delaware corporation. (contained in Ordinance No. 304) and the Franchise granted by such
Ordinance was received and duly filed in the records of my office as Clerk of the Town of Chino

Valley, Arizona, on the &% day of _Match, .1997.

ﬂ cﬁé’h‘ 2 )l L d.ct)

Clerk of the Town of Chino Valley, Arizona
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ORDINANCE # 250

AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN OF CLARKDALE,
GRANTING TO AND VESTING IN CITIZENS UTILITIES, ITS SUCCESSORS,
LESSEES AND ASSIGNS, A FRANCHISE WITH THE RIGHT TO OPERATE A
PROPANE OR NATURAL GAS SYSTEM, PIPELINES AND WORKS IN THE TOWN
OF CLARKDALE, AS NOW OR HEREAFTER CONSTITUTED; AND THE
AUTHORITY, LICENSE, POWER AND PRIVILEGE TO MAINTAIN, CONSTRUCT,
BUILD, EQUIP, CONDUCT OR OTHERWISE ESTABLISH AND OPERATE WITHIN
THE TOWN LIMITS, WORKS OR SYSTEMS AND PLANTS TO MANUFACTURE,
USE, SELL, STORE, DISTRIBUTE, CONVEY OR OTHERWISE ESTABLISH,
CONDUCT, SERVE, SUPPLY OR FURNISH GAS FOR ANY AND ALL USEFUL
PURPOSES; AND GRANTING THE COMPANY UPON, OVER, ALONG, ACROSS
AND UNDER PASSAGE, RIGHT-OF-WAY AND THE RIGHT TO OCCUPY AND USE
IN LAWFUL WAY DURING THE LIFE OF THIS FRANCHISE EVERY AND ANY
AND ALL STREET AVENUES, RIGHTS-OF-WAY, EASEMENTS, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND PUBLIC GROUNDS, FOR EVERY AND
ANY SUCH SERVICE, USE, EFFECT AND LAWFUL PURPOSE AS HEREIN
MENTIONED FOR A PERIOD OF 25 YEARS; AND PROVIDING FOR THE
PAYMENT OF CERTAIN REVENUES TO THE TOWN OF CLARKDALE FROM ITS
OPERATIONS THEREIN; REPEALING CONFLICTING ORDINANCES.

THEREFORE BE IT ORDAINED by the Mayor and the common Council of the Town of
Clarkdale, Arizona as follows:

FRANCHISE AGREEMENT

THIS AGREEMENT is entered into as of the 10th day of June, 2003, by and
between Citizens Utilities Company, a Delaware corporation (hereinafter the
“Company”), and the Town of Clarkdale, an Arizona municipal corporation (hereinafter
referred to as the “Town”). ‘

RECITALS

A The Company desires to obtain a franchise from the Town to operate a
public utility and has presented same in the form contained herein.

B. The Town has considered and deems the granting of the franchise to be
beneficial to the Town in that the franchise is deemed to be in the best interest of the public
health, welfare and safety of the Town and its citizens.

C. The Town has complied with the publication requirements set forthin A.R.S.
§9-502 (C).

D. On May 20, 2003, the Town submitted the question to the qualified electors



of the Town as to whether or not the franchise shall be granted.

E.  The Town has determined that a majority of the qualified electors has voted
in favor of granting said franchise.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreement set forth herein, the parties hereto state, confirm and agree as
follows:

AGREEMENT

1. The Town hereby grants to and vests in the Company, a franchise with the
right to operate a propane or natural gas system, pipelines and works in the Town, as now
or hereafter constituted, and the authority, license, power and privilege to maintain,
construct, build, equip, conduct or otherwise establish and operate with the Town limits,
works or systems and plants to manufacture, use, sell, store, distribute, convey or
otherwise establish, conduct, serve, supply or furnish the inhabitants of the Town and
others, and to the Town whenever it may desire to contract therefore, gas for light, fuel,
power, and heat, and any and all other useful purposes, and the Company hereby is
granted upon, over, along, across and under passage, right-of-way and the right to occupy
and use in any lawful way during the life of this franchise every and any and all street,
avenues, rights-of-way, easements, alleys, highways, sidewalks, bridges and public
grounds, of said Town, which now exist or may be hereafter extended, for every and any
such service, use, effect and lawful purpose as herein mentioned.

2. The Company is hereby authorized, licensed and empowered to do any and
all things necessary and proper to be done and performed in executing the powers and
utilizing the privileges herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or other pre-existing
underground installations, and that all work done in said street, avenues, rights-or-way,
easements, alleys, highways, sidewalks, bridges and public grounds, of said Town, by the
Company shall be done with the utmost diligence and the least inconvenience to the public
or individuals, and the Company shall, within a reasonable time, restore such streets,
avenues, rights-of-way, easements, alleys, highways, sidewalks, bridges and public
grounds excavated by it to their original condition as nearly as practicable, subject to the
reasonable approval of the Town. When operating in the Town’s right-of-way, the
Company shall only make roadway pavement cuts when no other reasonable alternative
exists or in the event of an emergency threatening public health and safety. The Company
shall provide notice to the Town twenty-four (24) hours in advance of any work within the
Town's right-of-way except in the event of an emergency threatening public health and
safety. The Company shall remove or relocate its lines and facilities as and when required
by the Town; such removal or relocation shall be made a the sole expense of the Town.
The Company shall save the Town, its officers and agents, harmless from any and all
liabilities proximately caused by the Company’s negligence in the erection, construction,
installation or operation hereunder of the Company’s facilities.



3. The rates and charges to be charged by the Company for furnishing gas
service hereunder and the rules and regulations to be made and enforced by the Company
for the conduct of its business shall be those from time to time on file and effective with the
Arizona Corporation Commission applicable to such service.

4, The Company shall have the right and privilege of assigning this franchise
and all rights and privileges granted herein and whenever the word “Company” appears
herein, it shall be construed as applying to its successors, lessees and assigns.

5. The Company, its successors, lessees and assigns, for and in consideration
of the granting of this franchise and as rental for the occupation and use or easement over,
upon and beneath the streets, avenues, rights-of-way, easements, alleys, highways,
sidewalks, bridges and public grounds in said Town shall pay to the Town, commencing
with the first full billing period after the effective date of this franchise and continuing during
all the time this provision shall remain in force and effect, a total aggregate sum of two
percent (2%) of the gross receipts of the Company, its successors, iessees and assigns
for propane or natural gas sold within the corporate limits of the Town, subject to the
limitations hereinafter stated; such gross receipts to consist of the total amount collected
from users and consumers on account of propane and natural gas sold and consumed
within the corporate limits of the Town under the Company’s rates in existence at the time,
excepting therefrom, however, the gross receipts for propane or natural gas sold to the
Town for its own use. Notwithstanding the provisions of this Section, should the Company
enter into any Gas franchise with any political subdivision of this State which provides for
percentage of the Company'’s gross receipts higher than two percent (2%), the Company
shall increase the gross receipts payment under this Agreement to equal the higher rate.
The Company shall make such payments semi-annually on or before the last day of
January and July in each such year while this provision shall remain in full force and effect.
For the purpose of determining such revenue, the books of the Company shall at all times
be subject to inspection by duly authorized municipal officials. Said payments shall be in
lieu of any and all other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges, (except general ad valorem property
taxes, special assessments for local improvements; and except municipal privilege, sales
or use taxes in an amount from time to time authorized by law and collected by the
Company from users and consumers of gas within the corporate limits of the Town) upon
the business, revenue, property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company and all other property or
equipment of the Company, or any part thereof, in said Town during the terms of this
franchise; provided that anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making the same by any
lawful authority having jurisdiction in the premises and so long as the Town does not
charge, levy or collect, or attempt to charge, levy or collect other franchise, license,
privilege, occupation, excise or revenue taxes or other exactions or charges hereinabove
mentioned and if any lawful authority having jurisdiction in the premises hereafter prohibits
said payment, or the Town does levy, charge or collect or attempt to levy, charge or collect
such other franchise, license, occupation, excise or revenue taxes, or other exactions or
charges, the obligation to make such payments hereinabove provided for shall forthwith



cease. In addition to the aforementioned restrictions on additional taxes, exactions, or
charges, permits for and inspections of gas distribution facilities will be provided at no cost
under this Agreement.

6. This franchise shall be accepted by the Company by execution of this
Agreement within thirty (30) days after approval and execution of this Agreement, and
when so accepted by the Town following approval by the electorate, this Agreement shall
be a contract duly executed by and between the Town and the Company.

7. If any section, paragraph, subdivision, clause, phrase or provision hereof
shall be adjudged invalid or unconstitutional, the same shall not affect the validity hereof
as a whole, or any part or provision other than the part so decided to be invalid or
unconstitutional.

8. This franchise shall continue in full force and effect for a period of twenty-five
(25) years from the date this Agreement is approved and executed by the governing body
of the Town as set forth in section 6 above.

9. All systems, pipelines, works, and all other physical property installed by the
Company in accordance with the terms set forth in this Agreement shall be and remain the
property of the Company, and upon expiration of the franchise or any extension or renewal
thereof, the Company is hereby granted the right to enter upon the streets, avenues, rights-
of-way, easements, alleys, highways, sidewalks, bridges and public grounds in said Town
for the purpose of removing any and all such systems, pipelines, works and other property
of the Company, at any time within six months after termination of this franchise or any
such extension or renewal thereof. V

10. The Company shall designate an employee to respond to complaints from
consumers within the Town and from officials of the Town.

11.  The franchise granted pursuant to this Agreement shall be in full force and
effect from and after thirty (30) days after its adoption by the Town Council of the Town of
Clarkdale, and its approval by, the Mayor thereof.

IN WITNESS WHEREOF, this Agreement has been executed as of the effective
date and year first above written.

TOWN OF CLARKDALE
Q2.

Michael Biuff, Mayor

Driscoll, Town Clerk

oy

itizens Utilities Company
By: Gary A. Smith

APPROVED AS TO FORM:

Polpa 5. 2.6 A

Robert S. Pecharich, Town Attorney

Its Vice President and General Manager

DATED: June 26, 2003 Arizona Gas Division
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FRANCHISE AND LICENSE
FOR

FOR _PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly
authorized to transact within this State a public service business
as a gas utility (herein called "Company"), has made application to
the Board of Supervisors of Coconino County, Arizona, for a
franchise, license and right of way to comnstruct, maintain and
operate in the public roads, highways and streets and other public
piaces of such County (other than State highways and public ways
within the confines of any incorporated city or town) pipelines and
appurtenant facilities for the transportation, distribution and
sale of natural gas to the public; and

WHEREAS, said application has been considered and found to be
reasonable and proper: )

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF COCONINO COUNTY, ARIZONA:

Section I. That the County of Coconino, State of Arizona
(bérein called “County"), subject to the provisions hereof, hereby
grants to and vests in Citizens Utilities Company, a corporétion

(herein called "Company") a franchise and license with the right to

.operate gas plants, systems, pipelines and works in the County, as

now or hereafter constituted, and tle authority, license, power and
privilege to maintain, construct, build and equip, conduct or
otherwise establish and operate in said County works or systems and

plants to manufacture, use, sell, store, distribute, convey or




otherwise establish, conduct, serve, supply or furnish inhabitants
of the County aﬁd others, and to the County whenever it may desire
to contract therefor, natural gas for light, fuel, power, he‘a‘t"and'
any and all other useful. purposes, and the Company is hereby
granted passage, right of way and the right to occupy and use in
any lawful way during the life of the franchise and license every
and any and all roads, highways, streets, avenues, alleys, bridges
and other structures and places and public grounds of said County,

both above and beneath the surface of the same, as said rbads,»
highways, streets, avenues, alleys, bridges and other structures
and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful
purpose as herein mentioned; provided, this grant shall not apply
to any state highway or to any roads, highways, streets, avenues,

alleys, bridges or other structures or public grounds within the

confines of any incorporated city or town.

Section II. The Company is hereby authorized and empowered
to do any and all things necessary and proper to be done and
performed in executing the powers and utilizing the privileges
hereinmentioned and granted by this franchise and license provided
the same do not conflict with water or other pipes, sewers or-
other underground installations existing, and that all work done in
said roads, highways, streets, alleys, bridges or other structures
or public grounds of said County by the Company shall be done with
the utmost diligence and the least inconvenience to the public or
individuals, and the Company shall within a reasonable time,
restore all public places excavated by it to their original

condition as nearly as possible, and said work shall be done

N‘&'“g
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subject to the approval and supervision of the County. The Company

shall save the tounty, its Board of Supervisors, officers and

agents, harmless from any and all liability arising or incurred

because of the erection, construction, installation or operation
hereunder "of the Company’s facilities caused by the Company’s
negligence. The rights of any persons claiming to be injured or
damaged in any manner by the Company or by the exercise of any
right or provision hereunder shall not be affected hereby.

Section IIX. The rates and charges to be charged by the
Company for furnishing natural gas service hereunder and the rules
and regulations to be.made and enforced by the Company for the
conduct of its business shall be those from time to time on file
and effective with the Arizona Corporation Commission applicable to
such service.

Section 1IV. The Company shall have the right and privilege
of assigning this iranchise and ali rights and priviieges granted
herein and whenever the word “Company* appears herein, it shall be
construed as applying to its successors and assigns. This section
shall not be deemed a warranty of assignability by the County.

Sec \'4 Citizens Utilities Company, its successors,
lessees and assigns, for and in consideration of the granting of
this license and franchise, and as rental for the occupation and
use of easement over, upon and beneath the roads, highways,
streets, avenues, alleys, bridges and public grounds in said County
shall pay to the County each year during all the time this

provision shall remain in force and effect a total aggregate sum of

L
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two per cent (2%) of the gross receipts of Citizens Utilities
Company, its successors, lessees and assigns, during such year, for
gas sold within the County, subject to the limitations hereinafter
stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gas sold and
consumed within the County under the Company‘s rates in existence
at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to industrial consumers under special
contract, and {(2) the gross receipts for gas sold to the County for
its own use, and (3) the gross receipts for gas sold to consumers
within the limits of any incorporated city or town as such limits
may exist from time to time. The Company shall make such payments
semiannually on or before the last day of January and July in each
such year while this provision shall remain in force and effect.
For the purpose of determining such revenue, the books of the
Company shall at all times be subject to inspection by duly
authorized County officials. Said payments shar]'.l be in lieu of any
and all other County franchise, license, privilege, instrument,
occupation, excise of revenue taxes and all other exactions (except
geﬁeral ad valorem property taxes and special assessments for local
improvements, and except municipal privilege, sales or use taxes
authorized by law and collected by the Company from users and
consumers of gas within the County) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company and
all other property or equipment of the Company, or any part

thereof, in said County during the term of this license and
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franchise; provided that anything to the contrary herein
notwithstanding said payment shall continue only so long as said

Company is not prohibited from making the same by any lawful

authority having jurisdiction in the premises, and so long as the

County does not charge, levy or collect or attempt to charge, levy
or collect other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges hereinabove
mentioned, and if any lawful authority having jurisdiction in the
premises hereafter prohibits such payment, or the County does levy,
charge or collect or attempt to levy, charge or collect such other
franchise, license, privilege, occupation, excise or revenue taxes,
or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith pro tanto cease to the
extent of such other exaction.

Section VI. This franchise and license shall be accepted by
the Company in writing, which acceptance shall be filed with the
County within sixty (60) days after the passage of this grant, and
when so accepted this grant shall be a contract duly executed by
and between the County and the Company.

Section ViI. if any section, paragraph, subdivision, clauee,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to
be invalid or unconstitﬁtional.

Section VIII. The Board of Supervisors may, at any time

hereafter, impose according to law such restrictions and

limitations, additional to those incorporated herein, as to the use
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by the Company of such roads, highways, streets, avenues, alleys,
bridges and other structures and public places as the Board deems
best for the public safety and welfare and/or convenience.

Section IX. The Company shall bear all expenses, inclnding
damages and compensation for any alteration of Ehe direction,
surface, grade, or alignment of any County road, highway, street,
avenue, alley, bridge or other structure or public place, made for
the purpose of this franchise and license.

Section X. This franchise an¥ license shall cease to
confer upon the Company any rights or privileges within the limits
of any city or town when the latter shall have incorporated and
there shall be in effect its municipal franchise in favor of the
Company for gas purposes.

Section XI. This franchise and license shall continue in
full force and effect for a period of twenty-five (25) years from
its date of passage.

Section XII. After the passage of this gran; and upon its
acceptance by the Company all rights and privileges heretofore
granted by the County by that certain franchise and license to the
Company passed and effective the 14th day of December; 1970 shall
be superseded by this grant and shall then be of no further force
or effect.

PASSED AND EFFECTIVE this / ZTL‘ day of \ o b9, 1995,

BOARD OF SUPERVISORS
Coconino County, Arizona

PoraEll

Chairman
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ORDINANCE NUMBER 125

AN ORDINANCE OF THE TOWN OF COTTONWOOD, ARIZONA, GRANTINGC TO SOUTHERN
UNION COMPANY, A CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS
COMPANY, A DIVISION THEREOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS,
LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES, RIGHTS~OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF
COTTONWOOD, YAVAPAL COUNTY, ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS, INCLUDING CUS-
TOMERS INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY;
AND TO USE THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND
PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25)
YEARS; AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT
TO 5A1D MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF GRANTEE
FROM ITS OPERATIONS THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED BY THE MAYOR AND COMMON COUNCIL OF THE TOWN OF COTTONWOOD, YAVA
COUNTY, ARIZONA, AS FOLLOWS:

SECTION 1: THAT, the Town of Cottonwood, a municipal corporation in Yavapai
County, Arizona, herein called the "Municipality", hereby grants to and vests in
Southern Union Company, a corporation, acting by and through Southern Union Gas
Company, a division thereof, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company", a franchise with the
right to operate a gas plant, system, pipelines and works in the Municipality, as now
or hereafter constituted, and the authority, license, power and privilege to maintain
construct, build, equip, conduct or otherwise establish and operate in said Munici-
pality, works or systems and plants to manufacture, use, sell, store, distribute,
convey or otherwise establish, conduct, serve, supply or furnish the inhabitants of
said Municipality and others, and to the Municipality whenever it may desire to con-
tract therefor, gas for light, fuel, power, heat and any and all other useful purpose
and the Company hereby is granted passage, right-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said Municipality, bott
above and beneath the surface of the same, as said streets, avenues, easements, right
of-way, alleys, highways, sidewalks, bridges and other structures and places and
public grounds now exist or may be hereafter extended, for every and any such service
use, effect and lawful purpose as herein mentioned.

SECTION 2: THAT, the Company is hereby authorized, licensed: and empowered to
any and all things necessary and proper to be done and performed im executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably counflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work done in said streets.
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, witl
8 reasonable time, restore, such streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it to their original
condition as nearly as practicable, subject to the reasonable approval of the Munici-
pality. The Company shall remove or relocate its lines and facilities as and when
required by the Municipality; said removal or relocation shall be made at the sole
expense of the Company, except where entitlement to reimbursement shall be provided
contract or law. In the event of such entitlement, reimbursement shall be made
strictly in accordance therewith. The Company shall save the Municipality, its offi

|

o

U™ e W ) -

oOr-m




O TR B N WY e 4

I e R,

¥

[EY PPN

ORDINANCE NUP_!BER 125 -
Page 2 °

and agents, harmless from any and all liabilities proximately caused by the Compan:
negligence in the erectfon, construction, installation or operation hereunder of t!

Company's facilities.

SECTION J): THAT, the rates and charges to be charged by the Company for
furnishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from time
to time on flle and effective with the Arizona Corporation Commission applicable to

such service.

SECTION 4: THAT, the Company shall have the right and privilege of assigning
this franchise and all rights and privileges granted herein, and whenever the word
"Company"” appears hereim, it shall be construed as applying to its successors, lessee

and assigns,

SECTION 5: THAT, the Company, its successors, lessees and assigns, for and inm
sideration of the gramting of this franchise and as rental for the occupation and use
easement over, upon and beneath the streets, avenues, easements, rights-of-way, highw
alleys, sidewalks, bridges and public grounds in said Municipality shall pay to the
Municipality, commencing with the first full billing period after the effective date
this franchise and continuing each year during all the time this provision shall rema
in force and effect, a total aggregate sum of two percent (2X) of the gross receipts
the Company, its successors, lessees and assigns, during such year, for gas sold wict
the corporate limits of the Municipality, subject to the limitations hereinafter stat
such gross receipts to consist of the total amount collected from users and consumers
on account of gas sold and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting therefrom however, the
gross receipts for gas gold to industrial consumers under special contract, and the
gross receipts for gas sold to the Municipality for its own use. The Company shall
make such payments semi-annually on or before the last day of January and July in
each such year while this provision shall remain in full force and effect. For the
purpose of determining such revenue, the books of the Company shall at all times be
subject to inspection by duly authorized municipal officials. Said payments shall b«
in lieu of any and all other franchise, license, privilege, instrument, occupation,
excise or revenue taxes and all other exactions or charges (except general ad valores
property taxes, special assessments for local improvemsents, and except municipal
privilege, sales or use taxes authorized by law and collected by the Company from us:
and consumers of gas within the corporate limits of the Municipality) upon the busim
revenue, property, gas lines, installations, gas systems, conduits, storage tanks, p:
fixtures or other appurtenances of the Company and all other property or equipment o.
the Company, or any part thereof, in said Munfici{pality during the term of this franc:
provided that anything to the contrary herein notwithstanding said payment shall con
only so long as said Company is not prohibited from making the same by any lawful

authority having jurisdiction in the premises, and so long as the municipality does -

charge, levy or collect, or attempt to charge, levy or collect other franchise, lice
privilege, occupation, excise or revenue taxes or other exactions or charges hereina
mentioned, and if any lawful authority having jurisdiction in the premises hereafter
prohibits said payment, or the Municipality does levy, charge or collect or attempt

levy, charge or collect such other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges, the obligation to make such payment

hereinabove provided for shall forwith cease.

SECTION 6: THAT, this franchise shall be accepted by the Company in writing,
which acceptance shall be filed with the Municipalicty within sixty (60) days after
the passage of this ordinance, and when so accepted, this ordinance shall be a
contract duly executed by and between the Municipality and the Company.
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SECTION 7: THAT, if any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or uncomnstitutional, the same shall aot
affect the validity hereof as a whole, or any part or provision other than the part
so decided to be invalid or uncoastitutional.

SECTION 8: THAT, this franchise shall continue in full force and effect for
a period of twenty-five (25) years from the date of passage of this ordinance.

SECTION 9: THAT, all plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise
shall be and remain the property of the Company, and upon expiration of this franchis.
or any extension or renewal thereof, the Company is hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said Municipality for
the purpose of removing any and all such plant, system, pipelines, works and other
property of the Company, at any time within six months after termination of this
franchise or any such extension or renewal thereof.

SECTION 10: THAT, the immediate operation of this ordinance is necessary for
the preservation of the public peace, health and safety of the Town of Cottonwood,
Yavapai County, Arizona, and an emergency is hereby declared to exist and this
ordinance shall be in full force and effect from and after its adoption by the

PASSED AND ADOPTED BY THE COMMON COUNCIL AND APPROVED BY THE MAYOR OF THE
TOWN OF COTTONWOOD, ARIZONA, THIS 29THDAY OF AUGUST, 1981.

Rt & Lhde

Donald E. Hahn, Mayor

ATTEST:

‘_.47?/

Steven L. Thoﬁpson, To¥: Manager/Clerk

APPROVED AS TO FORM:

T Ol VLT

L. Christophdf Nefstead, Yown Attorney

Published: Verde Independent: September 2, 9, 16 and 23, 1983
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ORDINANCE NO. 1879

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPANY,
A DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF
FLAGSTAFF, STATE CF ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING,
STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF,
AND THROUGH SAID MUNICIPALITY, AND FOR THE
DISTRIBUTION AND SALE OF SUCH GAS TO SAID
MUNICIPALITY, ITS INHABITANTS AND OTHERS, INCLUDING
CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE LIMITS
OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES
AND PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD
OF TWENTY-FIVE (25) YEARS; AND PRESCRIBING 1IN
CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES, TERMS
AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR
THE PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF
CERTAIN REVENUES OF GRANTEE FROM ITS OPERATIONS
THEREIN; AND DECLARING AN EMERGENCY.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS
FOLLOWS:

SECTION 1l: That the City of Flagstaff, a municipal corporation
in Coconino County, Arizona, herein called the "Municipality," hereby
grants to, and vests in, Citizens Utilities Company, a Delaware
corporation, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company,” a
franchise with the right to operate a gas plant, system, pipelines and
works in the Municipality, as now or hereafter constituted, and the
authority, license, power and privilege to maintain, construct, build,
equip, conduct or otherwise establish and operate in said Municipality,
vorks or systems and plants to manufacture, use, sell, store, distribute,
convey or otherwise establish, conduct, serve, supply or furnish the
inhabitants of said Municipality and others, and to the Municipality
whenever it may desire to contract therefor, gas for light, fuel, powver,
heat and any and all other useful purposes, and the Company hereby is
granted passage, right-of-way and its right to occupy and use in any
lawful way during the life of this franchise, every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other
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structures of said Municipality, both above and beneath the surface of

the same, as said streets, avenues, easements, rights-of-way, alleys,

highways, sidewalks, bridges and other structures now exist or-may be
hereafter extended, for every and any such service, use, effect and
lawful purpose as herein mentioned. The Municipality shall not be liable
to the Company should the Company construct facilities pursuant to this
franchise in any area over which the Municipality has erroneously
exercised jurisdiction, except that the Municipality shall reimburse the
Company for all fees paid to the Municipality attributable to the sale of
gas within the said area.

SECTION 2: The Company 1s hereby authorized, licensed and
exmpowered to do any and all things necessary and proper to be done and
performed in executing the powers and utilizing the privileges herein
mentioned and granted by this franchise, provided the same do not
unreasonably conflict with water or other pipes, sewers or other pre-
exiting underground installations, and that all work done in said
streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,
and bridges of said Municipality by the Company shall be done with the
utmost diligence and the 1least inconvenience to the public or
individuals, and the Company shall, within a reasonable time, restore
such streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, and bridges excavated by it to their original condition as
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company will make every effort to coordinate all work
with the Municipality. The Company shall remove or relocate its lines
and facilities as and when required by the Municipality; such removal or
relocation shall be made as follows: .

A. The entire cost of relocation shall be borne by the Municipality if

the Company is required by the Municipality to relocate facilities

which are located in private easements or rights-—-of-way obtained by
the Company prior to the dedication of the public street, alley or
easement from which the facilities must be relocated. These prior
rights of the Company would also be unaffected by any subsequent
relocation.

B. Except as covered in Paragraph A above and Paragraph G below, the
Company shall bear the entire cost of relocating facilities located
on public rights-of-way, the relocation of which is necessary for
the Municipality’s carrying out a function in the interest of the
public health, safety or welfare. The Company’s right to maintain
its lines and facilities is subject to the paramount right of the
Municipality to use its streets for all governmental purposes.
Governmental purposes include, but are not limited to, the following
functions of the Municipality:

1. Any and all improvements to Municipality streets, alleys and
avenues;
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2. Establishing and maintaining sanitary sewers, storm drains, and
related facilities; X .

3. Establishing and maintaining wmunicipal parks, parkings,
parkways, pedestrian malls, or grass, shrubs, trees and other
vegetation for the purposes of landscaping any street or public
property. The Municipality will consult with the Company on
the placement of landscaping in the public rights-of-way where
there are existing Company facilities;

4. Providing fire protection, which will be 1limited ¢to

construction of fire protection facilities and City installed
water lines for fire protection purposes;

5. Collection and disposal of garbage, which will be limited to
the construction of collection and disposal facilities and will
not apply to placement of dumpsters.

6. Construction, maintenance and repair of all governmental
buildings and facilities.

The installation of pipe and other facilities to serve domestic
water shall be considered both governmmental and proprietary and,
therefore, the actual cost of relocation shall be shared by the
Company paying fifty percent (50%) and the Municipality paying fifty
percent (50%).

The Company shall bear the entire cost of relocation of existing
facilities, irrespective of the function  served, where the
Municipality’s facilities, or other facilities occupying a right-of-
way under authority of a Municipality permit or license, are already
located in the public right-of-way and the conflict between the
Company’s potential facilities and existing facilities can only be
resolved expeditiously, as determined by the Director of Public
Works, by the movement of the existing Municipality’s or permittee’s
facilities.

If the Municipality participates in the cost of relocation of the
Company’s facilities for any reason, the cost of relocation to the
Municipality shall not include any betterment to the Company’s
facilities as they existed prior to relocation.

The Municipality will not exercise its right to require utility
facilities to be relocated in an unreasonable or arbitrary manner.
The Company and the Municipality may agree to cooperate on the
location and relocation of other facilities in the public right-of-
way. The Company shall save the Municipality, its officers and
agents, harmless from any and all liabilities proximately caused by
the Company’s negligence in the erection, construction, installation
or operation hereunder of the Company’s facilities. The Company
shall obtain all necessary permits (without cost to the Company

——
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pursuant to Section 6 hereof) for work in the public rights-—of-way.
All work in the public rights-of-way will be in compliance with
applicable Municipal Codes, standards and regulations as they exist
at that time. The Company will obtain, and pay for, all required
building permits and buy-in fees for non-gas distribution facilities
such as offices, garages, repair shops and like facilities. The
Municipality will provide its normal inspection services for these
construction projects. The Municipality will not, nor will it be
required by the Company to, inspect, monitor or approve construction
of any gas distribution facility.

G. In the event that the Company relocates any of its facilities at the
request of the Municipality for a “governmental purpose," as that
phrase is defined in Section 2 B hereof, and the Municipality fails
to either (1) exercise the function which constitutes such
"governmental purpose"” or (2) complete the improvement which
constitutes such "governmental purpose® within three (3) years of
completion of the relocation of the Company’s facilities to
accommodate such "governmental purpose,” the Municipality shall
reimburse the Company the entire and actual cost of such relocation
within ninety (90) calendar days of such billing.

SECTION 3: The Municipality shall in no way be liable to or
responsible for any accident or damage that may occur in the
construction, operation or maintenance by the Company of its lines and
appurtenances hereunder, and the acceptance of this grant shall be deemed

an agreement on the part of-the Company to indemnify said Municipality =

and hold it harmless from and against any and all claims, costs losses or
expenses which may accrue to said Municipality as a result of the
Company’s activities as enumerated in Section 1.

The Company shall maintain throughout the term of this
franchise, liability insurance, a program of self-retention or general
assets to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation and maintenance of
the gas distribution facility, together with all the necessary and
desirable appurtenances authorized herein to occupy the public right-of-
way. Such insurance, self-retention or general asset program will
provide protection for bodily injury and property damage, including
contractual liability and legal 1liability for ddmages arising from
explosion, collapse and underground incidents.

The Company shall file with the Municipality documentation of
such liability insurance, self-retention or general asset program within
sixty (60) days following the effective date of this franchise, and
thereafter upon request of Municipality.

SECTION 4: The rates and charges to be charged by tl_me Company
for furnishing gas service hereunder and the rules and regulations to be
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made and enforced by the Company for the conduct of its business shall be
those from time to time on file and effective with the Arizona

Corporation Commission applicable to such service. i

SECTION 5: The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted herein,
and whenever the word PCompany" appears herein, it shall be construed as
applying to its successors, lessees, and assigns.

SECTION 6: The Company, its successors, lessees, and assigns,
for and in consideration of the granting of this franchise and as rental
for the occupation and use or easement over, upon and beneath the

. streets, avenues, easements, rights-of-way, highways, alleys, sidewalks,

and bridges in said Municipality, shall pay to the Municipality,
commencing with the first full billing period after the effective date of
this franchise and continuing each year during all the time this
provision shall remain in force and effect, a total aggregate sum of two
percent (2%) of the gross receipts of the Company, its successors,
lessees and assigns, during such year, for gas sold within the corporate
limits of the Municipality, subject to the limitaticns hereinafter
stated; such gross receipts to consist of the total amount collected from
users and consumers on account of gas sold and consumed within the
corporate limits of the Municipality under the Company’s rates in
existence at the time, excepting therefrom, however, the gross receipts
for gas sold to industrial consumers under special contract, and the
gross receipts for gas sold to the Municipality for its own use.
Notwithstanding the provisions of this Section, should the Company enter
into any franchise with any entity of this State which provides for a
higher percentage of Company gross receipts payment than two percent (2%)
the Municipality shall automatically receive the same higher percentage
rate payment. The Company shall make such payments semi-~annually on or
before the last day of January and July in each such year while this
provision shall remain in full force and effect. If the Company fails to
deposit said fees with the Municipality’s finance department by the
twentieth (20th) day of the month immediately succeeding the date the fee
became due and payable, the Company shall be assessed (i) a ten percent
{10%) late fee, and (ii) interest at the rate of twelve percent (12%) per
annum on any unpaid balance (exclusive of late fees), said interest being
calculated from the first day the payment became due. For the purpose of
determining such revenue, the books of the Company shall at all times be
subject to inspection by duly authorized municipal officials. said
payments shall be in lieu of any and all other franchise, license,
privilege, instrument, occupation, excise or revenue taxes and all other
exactions or charges (except general ad valorem property taxes, special
assessments for local improvements, and except municipal privilege, sales
or use taxes authorized by law and collected by the Company from users
and consumers of gas within the corporate limits of the Municipality)
upon the business, revenue, property, gas lines, installations, gas
systems, conduits, storage tanks, pipes, fixtures or other appurtenances

Page S
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SECTION 11: The immediate operation of this oOrdinance is
necessary for the preservation of the public peace, health and safety of
the city of Flagstaff, Arizona, and an emergency is hereby declared to
exist and this Ordinance shall be in full force and effect from and after
its adoption by the cCity Council of the City of Flagstaff and its
approval by the Mayor thereof.

PASSED AND ADOPTED by the Council and approved by the Mayor of
the City of Flagstaff, this 3rd day of October, 1995.

ATTESTS ':'1
L.
CITY CLERK - 4
APPROVED AS TO FORM: EE’
/>

TTORNEY

CERTIFICATION

v I, LINDA BUTLER, City Clerk of the City of Flagstaff, Arizona,
do hereby certify that the attached is a full, true, and correct copy of
Ordinance No. 1879, adopted by the Flagstaff City Council at their
Meeting held October 3, 1995.

IN WITNESS WHEREOF, I have hereunto set my hand and impressed
the official Seal of the City of Flagstaff, this 25th day of October,
1995.
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CITY CLERK

(SEAL)
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g ORDINANCE NO. 93-4 _

2 AN ORDINANCE OF THE CITY OF HOLBROOK, ARJZONA; GRANTING
| TO CITIZENS UTILITIES COMPANY, A DELAWARE CORRORATION,
‘ITS LEGAL REPRESENTATLVES, SYCCESSCRS, UESSEES AND
ASSIGNS, CERTAIN POWERS, UICEMSES, HIGNTS-OF-WAY,
PRIVILEGES AND FRANCHISE TO CONSTRUCT, OPERATE AND ..
MAINTAIN IN THE CITY OF HOLBROOK, STATE OF ARIZONA, AS
NOW OR HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND PLANTS
FOR THE HANDLING, PRODUCT1ON, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO, -

OUT OF, AND THROUGH SAID MUKRICIPALITY, AND FOR THE

" DISTRIBUTION AND SALE OF SUCH 7TAS 719 SALD MUNICIPALITY, - -
ITS INHABITANTS AND OTHERS, INCLULLNG CUSTUMERS INSLDE,
BEYOND, AND OUTSIDE OF THE. LIMJTS GF SA(D MUEICIPALITY; . . .
AND TO USE THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-

WAY, ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AKD OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS 1IN SAID
MUNLCIPALITY FOR A FERIOD OF TUENIY-F1VE (25) YEARS; AND -
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS,
DUTIES, TERMS ARD CONDITIONS HEREIN MENTIONED; AND
PROVIDING FOR THE PAYMENT TO SAID MUNICIPALITY OF A

PERCENTASE OF CERTAIN REVEMUES OF GRANTEE FROM ITS A

OPERATIONS THEREIN: AND DECLARING AN EMERGENCY. , ' .

.

Wy ¢ —

WHEREAS by Resolution No, 244 and Ordinance No. 141, dated

"
i,
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November 25, 1968, the City of Holbrook granted a franchise to

ST

Southern Union Gas Company for distripution of gas within the

Aoy
.

corporate boundaries of tha City of Holbrook; and

WHEREAS Southern Union Gas Company has transterrod its

facilities to Citizens Utilities Company, a Delaware corpotatioh,

« 1™

which has requested that the City issue a sisilac franchise for an

additional term,
NOW THEREFORE, BE IT ORDAIMED by the Mayor and Common Council .

of the City of Holbrook, Arizona, as fcllows:
"( Section 1. The City of Kolbrook, 8 municipal corporation
in Navajo County, Arizona, herein called the "Hunicipality, ™ hereby

A= O™~
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grants to, and vegts in, Citizens Utllities Couwpsny, o Delaware - -
corporation, duly authcrized to transact within this State a public o
service business as a gas utllicy, herein called the "Compapy " @ §°§-
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franchise with the right to operats @ gas plant, system, pipelines
and works ip the Municlipality, as now or heresfter constituted, and

the authority, license, power and privilege to malntain, construct,

build, equip, conduct or othexrwise establish and operate in gaid °

Municipality, works or systems and plants to use, sall, distribute,
convey cr otherwise establish, conduct, servs, supply oc furnish
the .linbabitants of said Municipality .and others, and to the
Municlpality whenever it may desire to contract therefor, gas for
light, fuel, power, heat and sny and all other useful purposes, and
the Company heraby is granted passegz, right-of-way and right to
occupy and use in any lawful end reasonable way during the 1lifa of
this franchlse, every and any and all streets, avenues, alleys,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality, both above and beneath the

surface of the same, as sald streets, avenues, easements, rights-

of-way, elleys, highways, sideyalky, bridges and other structures

and places and public grounds now exist or may ba hereafter

extended, for evary and any such service, use, effect and lewful
purpose as hexeiﬁ mentloned. In a8ll its activities suthorized by
tﬁis franchise, the Company will comply with 21l federal, state,
county and municipal lawg, ordinances and regulations. All plants,
systems, pipelines, works, structures end equipment erected by
Company shall ba so located as to cause minimum interference with
the proper use by the general public and by any entity using the
same with.authority frem the HMunicipality of streets, avenves,

easements, rights-of-way, alleys, highways, sidewalks, bridges, or
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other structures or places or public'grounds, and to cause minimum
interferencs with the rights or reasonsbie couvenience of prouperty
owners who adjoin any of»tha said streets, 6vénues; ea;ements.
rights-of-way, ealleys, bighways, sidewalks, bridyes, or other
structures or places or public grounds. ’ .

Section 2, The Company i1s hereby authorized, licensed and
empoﬁeted to do any and all things necessary end proper to be done
and performed in executing the powers and utllizing the privileges
herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water and other pipeg, sewers or
other existing underground installations, and that all work done in
sald streets, avenues, easements, rights-of-way, alieys, highways,
sidewalks, bridges or other grounds or property of said
Municipality by the Company shall be done with the utmost dillgence
and the least 1nconven1;nce to the public or individuals, aﬁd the
Company shall, at {ts cwn expense and in a.reasonable manner and
time approved by the Municipality, restore such streets, avenues,
eagements, rights-of-way, alleys, highways, sidewalks, bridges and

other public grounds or property excava@ed or othervwise affected by

‘At to their original condition as nearly as practicable. In tbe

event that at any time during the period of thls franchise the
Hunicipality shall elect to aslter, or to chanye the grade of any
street, avenue, easement, right-of-way, alley, highway, sidewalk,

bridge, or other structure, place or public grounds, the Company

shall, upon reasonable notice by the Municipality, remove, relay

and relocate its pipes, structures and other fixtures and

3
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improvements at the expense of the Municipality, provided, however,
that if said removal or relocation 1is reoasonably required to bring
the Company into compliance with the terms of this franchise, the
Company shall besx 8ll such expenses. The Company shail save the
Hunicipality, its officers and ageants, harmless from sny and sll
‘ liabilities ptoximatiely caused by the Company's negligence in the
erection, construction, installation or operation hereunder of the
Company's facilities. L E o :
m;m__. The Company's plant, systems, plpelines, works

~and other structures, equipment, Improvements end 8ppurtenances
shall bo installed in eccordance with good engineering practices,
and shall be located, erected, constructed, reconstructed, removed,

repaired, maintained and operated so a3 not to endanger or

 interfere with the 1lives of persons or to Interfers with the

improvements the Municipali.ty may deem proper to make, or to
unnecessarily hinder or obstruct pedestrian'br vehicular traffic to
public ways, places and structures. Exection, instsllation,
congtruction, replacement, removal, repair, maintensnce and
operation of the system shall ke in accordance with the provisicns
of all requirements of the Municipality which may nos b2 in effect
or may be enacfed in the future. All installations shall be of a
permanent nature, durable, and maintalined in a gafe, suvitable and
substantial condition, in good order and repair.

Section 4. The Company hereby agrees to indemnify and hold

harmless the Municipality, i1ts officers, boards, commissions,

’employees, agents and independent contractors, sgainst and from any

4

P> 2wt agv-trr -ty

|

(42 . .o e e it
. N . . B )
3 Lo Lo, Ly v :
TR St o ek S S . .
" 3 - [ :

aOre-n

. +

S W I = -




Y

and 8ll claims, demands, causes of action, suits or proceedings
regardlesg of the merits of the same, damages including damages to
city property, lability, costs and expenses of every type, all or

any part thereof which arise by reason of sny injury to any person

AR
S

dey

or persons including death or property damages, resulting from the

LB
-

negligence of the Cowpany, 1its officers, aegeats, employees,

NPT

servants and/or independent contractors, while exercising any of
the rights, privileges, or powers granted herein, except for that )
po:tioh of any lisbility, obligation or demage which 1a éaused by
the negligence of tha Municipality. The Company shall carry public
liability insurance in 8 reasonable sum to cover 1its activities
undex thls franchise. The Municipality shall promptly notify the

Company ©Of any claim or cause of action which may be asserted

agalngt the Municipality relating to or covering any matter against

-y

l}

which the Company has Bgreed, ag get for(h(above, to‘indemnify,

defend and save harmless the Municipality. Each perty reserves the

rlghﬁ, but not the obligétion, to employ such attorpeys, expert °

witnesses and consultants as it deems necessary to defend against

the claim or ceuse cf action against such party. Each party

B 2 o
K e

further resecrves the right to take total or partial contxol of the

)

P
..o

claim against such party. In the event that the Municipality is in

control of its defense, either totally or partially, the Cowmpany

TN RN e

shall pay all required expenses incurred by the Municipality in

PR
N

providing its defense.

-

! Section 5. The Company shall have the right and privilege
of assign;ng this franchise and all rights wnd privileges granted

~
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hersin, snd whenever the word "Company” appears herein, Lt shall be
construed as applying to 1ts successors, lesseeg, end assigns.
Section §. The rates and charges to ba charged by the
Company for furnishing gas service hereundsr and the rules and
regulations to be made and enforced by the Company for the conduct
of 1ts business shall be those from time to time on file and
effettive with the Arizona Corporstion Commission or other
governmental agency which has control over such sexvice.- : - -:
Section 7. The Company, its successors, lessess, and
esgigns, for and in congsidaraticn of the granting of this franchise
and as rental for the occupation and use or easement over, upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, bridges and public grounds in said Municipality
shall pay |t:o the l-lun'ic}.palitgy, commencing with the £first full
billing period after tl;e effective date of this franchise and
continuing each year during all the time this provision shall
remain in force and effect, a total aggregate sum of two parcent
(2%) of the gross receipts of the Company, its successors, lesgsees
and assigns, during such yesr, for gas sold uitfun the corporste
limits of the' Municipality, subject to the limitations hereinafter
stated; such gross receipts shall consigst of the total smount
coilected from usaers and consumners on account of gas sold within
the corporate limits of the Municipsality undar the Ccmpany's rates
in existence at the time, excepting therzfrom, however, the gross
receipts for gas sold to industrial consumers under special

controct, and tho gross receipts for gas sold to the Municipality
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for its own use. The Company shall make such payments semi-
annually on or baefore the last day of January a_nd July 1n4 tach such
year while this provision shall remain in full force and effect.
For the purpose of determining such revenue, the books of the
Company shall at all times‘ ba subject to inspection Sy duly
asuthorized muﬁicipal officials. Said payments shall be in lieu of
any “and all other franchise, 1license, privilege, instrument,
occupation, excise or revenue -taxes and all other exsctions or
charges of the Munioipality (except general sd velorem property
taxes, -‘special assessments for local improvements, and except

municibal privilege, sales or use taxes sauthorized by law and

collected by the Company from users and ccnsumers of gas within the -

corporate limits of the Municipality) upon the business, revenus,
property, gas lines, ms:tallat:lons, gasg systems, condnité, storage
tanks, pipes, fixtures br other appurtenances of the Company and
all other prcperty or equipment of the Company, or any part
thereof, in said Municipality during the term of this Franchise;
provided that, anything to the contrary herein notwithstandiag,
said payment shall continue only so long as said Company is not
prohibited from making the same by any lawful asuthority having
Jurisdiction in the premises, and so long as the Municipality does
not charge, levy or collect, or attempt to charge, levy or collect
other franchise, license, privilege, occupét:lon, excise or revenue
taxes or other exactior;s or charge3 hereinaftex mentioned, and 1if

any lawful authority having jurisdiction in the premises hereafter

prohibits said payment, or the Municipality does levy, charge, or -

7
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collect, or attempt to laevy, charge, or collect such other
franchise, license, privilage, occupation, excise or revenus taxes,
of other e#actions or charges, the obligation to make such payments
hereinaboveﬂprovldéd for shall forthwith cease. ’

Section 8. This franchise shall be accepted by the Company

in writing, which acceplance shall be filed with the Municipality .

within sixty (60) days after the passage of this ordinsnce, and
when 80 accepted, this ordinance shall be 8 contract duly executed
by and between the Municlipallty and the Compeny. S

Bection 9, 1f any section, parsgraph, subdivision, clause,
phrase or provision hereof shall be adjudged invelid or
unconstitutional, the same shall not affect the validlty hereof as
a whole, or any part or provision other than the part so decided to
ba invalid or unconstityflonal..

Section 10. 'this franchise shall continue in full force and
effect for a period of twenty-five (25} years from the date of
passage of this ordinance. -

Section 11. All plant, systém, pipelines, works, and all
other i:hysical property installed by the Company in accordance with
the terms of this fronchise shall be and remain the property of the
Cpmpanir, and upon expiration of this franchise or any extension or
renewal thereof, the Company ia hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges snd other structures and places and
public grounds of said Munlcipalit:y for the purpose of removing any
and all such plént, system, pipelines, works and other property of
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the Company, at any time within sfx monthg aftev tei’minatlon of
this franchise or any extension or renewal thereof, All work dene
in the removal of sald property shall be done with the ntu;ost
diligence and the least inconvenience to the publ:lc or individuals,
and the Company shall, st its own expense and in a manner snd time
approved by the Municipality, rxestore all streets, avenueé,.
ease;ments, rights-of-way, alleys, highways, sidewalks, bridges and
public grounds which may be excavated or otherwise affected by the B
Company in the removal of said property, to the condition as exi‘stsv
at the time of commencement of said restoration, as nearly a§
possible. V g '

Section 12. As the immediate operation of this ordinance is
necessary for the preservstion of the public pesce, health and
safety of the City of !:iolﬁrook, Axizona, en emergency is hereby
declared to exist, and 'this‘ crdinance shall be in full force and
effect from and after its adoption.

PASSED AND ADOPTED by the Mayer and Commen Cguncil) of the City
WZ“ . , 1993,

.
of Holbrook, Arizona, this j day of

ATTEST:

William A.
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ORDINANCE NO. Ro0

AN ORDINANCE GRANTING TO SOUTHERN UNION
COMPANY, A CORPORATION, ACTING BY AND THROUGH
SOUTHERN UNION GAS COMPANY, A DIVISION

THEREUF, ITS LEGAL REPRESENTATIVES, S .
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN
POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES - S
AND FRANCHISE TO CONSTRUCT, OPERATE AND
MAINTAIN IN THE TOWH OF JEROME, YAVAPAI ..
COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR - - . SEPR -
THE HANDLING, PRODUCTION, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION

OF GAS INTO, OUT OF AND THROUGH SAID ,
MUNICIPALITY, AND FOR THE DISTRIBUTION AND =
SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS .
INHABITANTS AND OTHERS, INCLUDING CUSTUMERS .
INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF

SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN

SAID MUNICIPALITY FOR A PERIUD OF TWENTY-FIVE
(25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND
CONDITIONS HEREIN MENTIONED; AND PROVIDING

FOR THE PAYMENT TO SAID MUNICIPALITY OF A
PERCENTAGE OF CERTAIN REVENUES OF GRANTEE

FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY.

BE If ORDAINED by the governing body of the Town of Jerome, as
follows: '

Section 1. That the Town of Jerome, a municipal corporation in
Yavapai County, Arizona, herein called the "Municipality”, hereby
grants to and vests in Southern Union Company, a corporation, acting
by and through Southern Union Gas Company, a division thereof, duly
aﬁtnorized to transact within this State a public service business as
a gas utility, herein called the 'Compahy', a franchise with the right

to operate a gas plant, system, pipelines and works in the

L e e
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; Municipality, as now or hereafter constituted, and the authority,
; E license, power and privilege to maintain, construct, build, equip, -

g conduct or otherwise establish and operate in said Municipality, works

y a or systems and plants to manufacture, use, sell, store, distribute, '

% _‘! convey or otherwise establish, conduct, serve, supply or furnish the’

% ; inhabitants of said Municipality and others, and to the Mumicipality - -

performed in executing the powers and utilizing the privileges herein

mentioned and granted by this franchise, provided the same do not

% 'E whenever it may desire to contract therefor, gas for light, fuel,
power, heat and any and all other useful purposes, and the Company
—g hereby is granted passage, right-of-way, alleys, highways, sidewalks,
g bridges and other structures and places and public grounds ot said
g A Municipality, both above and beneath the surface of the same, as said
g streets, avenues, easements, rignts-of-wa);, alkleys. highways,
sidewalks, bridges and other structures and places and public grounds
¥
% —E now exist or may be hereafter extended, tor every and any such
§§ service, use, effect and lawful purpose as hez;ein mentioned.
g‘ E Section 2. The Company is hereby authorized, licensed and
?;
?\ - .
& a empowered to do any and all things necessary and proper to be done and
4
o
8
&

unreasonably conflict with water or other pipes, sewers or other

—l pre-existing underground installations, and that all work done in said

streets, avenuves, easements, rights-of-way, alleys, highways,

sidewalks, bridges or other grounds of said Municipality by the

M
' i Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company shall,

within a reasonable time, restore, such streets, avenues, easements,

LR
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rights-of-way, alleys, highways, sidewalks, bridges and public grounds
excavated by it to their original condition as nearly as practicable,
subject to the reasonable approvél of the Municipality. The Company $‘7
shall remove or relocate its lines and facilities as and when required R
by the Municipality; said removal or relocation shall be made at the
sole expense of the Company, except where entitlement tb reimbursement
shall be provided by cbntract or law. In the event of such. Toen
entitlement, reimbursement shall be made strictly in accordance : -
therewith. The Company shall save the Municipality, its officers aﬁd

agents, harmless from any and all liabilities proximately caused by

the Company's negligence in the erection, construction, installation

or operation hereunder of the Company's facilities.

Section 3. The rates and charges to be charged by the Company

-

g for furnishing gas service hereunder and the rules and regulations to
g be made and enforced by the Company for the conduct of its business

shall be those trom time to time on file and effective with the

Arizona Corporation Commission applicable to such service.

section 4. The Company shall have the right and privilege of

assigning this tranchise and all rights and privileges granted herein.,

s T I A O COMTRA T R, ORI

and whenever the word “"Company® appears herein, it shall be construed

Sy

"~ as applying to its successors, lessees and assigns.
Section S, The Company, its successors, lessees and assigns,
for and in consideration of the granting of this franchise and as
E rental for the occupation and use or easement over, upon and beneath
the streets, avenues, easements, rights-of-way, highways, alleys,

i i
;L sidewalks, bridges and public grounds in said Municipality shall pay

.
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to the Municipality, commencing with the first full pilling period
after the effective date of this franchise and continuing each year
during all the time this provision shall reﬁain in force_aﬁd’effecé, a
total aggregate sum of th percent (25) of the gross recéipts 9§ the
Company, its successors, lessees and assigns, during such_year,‘for_.
gas sold within the corporate limits of the Municipality, s&bjec; éé

;he,limitations hereinafter stated; such gross receipts to consist of

the total amount collected from users and consumers on account of gas'"

sold and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, exceptinq
therefrom however, the gross receipts for gas sold to indust;ial»
consumers under special contract, and the’ gross receipts for gas soid
to the Municipality for its own use. The Company shall make such
payments semi-annually on or before the last day of January and July
in each such year while this provision shall remain in full force and
effect. For the purpose of determining such re&enue, the books of the
Company shall at all times be subject to inspection by duly authorized
municipal officials. Said payments shall be in lieu of any and all
other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvements,
and except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gés within
the corporate limits of the Municipality) upon the business, revenue,
lines, installations, gas systems, conduits, storage

property, gas

tanks, pipes, tixtures or other appurtenances of the Company and all

ay
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other property or eguipment of the Company, or any part thereof, in
said Municipality during the term of this franchise; provided’;hat'f
anythiﬁg to the contrary herein notwithstanding said payment'sball
continue only so long as said Company is not prohibited from naxihg
the same by any lawful authority having jurisdiction in the ptemiéeé.
and so0 long as the municipality does not charge, levy or collect, or}:

attempt to charge, levy or collect other franchise, license,- .- :

privilege, occupation, excise or revenue taxes or other exactions or.

charges hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment, or the
Municipality does levy, charge or collect or attempt to levy, charge.
or collect such other franchise, license; privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligation
to make such payments hereinabove provided for ;hall forthwith cease.

Section 6. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality within.
sixty (60) days after the passabe of this ordinance, -and when so
accepted, this ordinance shall be a contract duly executed Dy and
befween the Municipality and the Company.

Section 7. If any section, paragraph, subdivision, clause,
phrase or provision hereot shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as a
whole, or any part or provision other than the part so decided to be
invalid-ot unconstitutional.

‘Section 8. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the date of passage

.':m"'?—"m‘.
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of this ordinance.

Section Y. All plant, system, pipelines, works, and all other

physical property installed by the Company in accordance with tbe

terms of this franchise shall be and remain the property of the

Company, and upon expiration of this franchise or any extensxou or A
renewal thereof, the Company is hereby granted the right to eater upon
the streets, avenues, easements, rights-of-way, alleys, highways, )
sidewalks, bridges and other structures and places and public grounds

of said Municipality for the purpose of removing any and éil such

plant, system, pipelines, works and other property of the Company, at

any time within six months after termination of this franchise or any

such extension or renewal thereof.

Section 10. The immediate operation of this ordinance is
necessary for the preservation of the public.peace, health and safety
of the Town of Jerome, Yavapai County, Arizona, .and an emergency is
hereby declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the Common Council of the Town
of Jerome and its approvSI by the Mayor thereof.

PASSED AND ADOPTED by the Common Council of the Town of Jerome,

this (aff day of _%M , 1985,

APPROVED:

Lﬁm

Mayor
Town of Jerome, Ari

W Wi

L S



ATTEST:

Togh clérk
APPROVED by_the Mayor of the Town of Jerome, Arizona, this -
/0K day of 198S. _ -
Mayor

Town of Jerome, Ar, om_:f LT
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City of Kingman
Ordinance No. 1215
March 1, 1993
EXHIBIT A

FRANCHISE AGREEMENT BETWEEN
CITIZENS UTILITIES COMPANY AND
THE CITY OF KINGMAN

FRANCHISE AGREEMENT, effective as of March 1, 1999, between The City of
Kingman ("Kingman") and Citizens Utlhtles Company, (""Cltlzens")

RECITALS

A Citizens wishes to provide natural gas service to the Kingman area. Citizens holds

a Certificate of Convenience and Necessity from the Anzona Corporation Commission for
the Kingman area.

B. Kingman wishes to have Citizens provide natural gas services to the Kingman area
and enters into this Agreement in order to secure those services.

C. Whereas, the Arizona Constitution and the Arizona law require that this proposed

. .franchise be submitted to the qualified electorate of Kingman for approval or dlsapproval

of this Agreement, its effectiveness con’ungent upon such approval.
AGREEMENT

Kingmah and Citizens agree as follows:

1. Definitions. For the purposes of this Agréement, the following terms,
phrases, words and their derivations will have the meaning given herein. When consistent
with the context, words used in the present tense include the future, words in the plural

include the singular, and words in the singular include the plural. Words not defined will
be given their common and ordinary meaning.

A. "Agreement” means this Franchise Agreement entered into between
Citizens and Kingman and all exhibits and attachments.

B. "Kingman area” means that area currently within the municipality of
Kingman or any area that becomes incorporated in Kingman at some later date,
where service may be provided under this Agreement.

B. "Kingman official* means an individual authorized by the City of
Kingman to take relevant action under the Agreement on behalf of the City of
Kingman.

1



City of Kingman
Ordinance No. 1215
March 1, 1999

EXHIBIT A
D. "Kingman" means the City of Kingman, Arizona, an Arizona municipal
corporation, and its successors and assigns.
E. "Citizens” means Citizens Utilities Company, its successors; transfers
and assigns.
F. "Council" means the Mayor and Common Council of Kingman.
G. "Franchise fee" means two percent (2%) of Citizens' gross revenues
derived from the sale of natural gas in the Kingman area.
H.  “"Franchise” means the rights granted under this Franchise
L. "Gas distribution facilities” means all facilities used by Citizens for the

distribution of natural gas to Kingman, in¢luding but not limited to pipes, pipelines,
mains, laterals, service lines, manholes, pumps, meters, gauges, valves, traps,

- fences, vaults, regulators, regulator stations, conduits, appliances, attachments, _
. Wires, -cables, pedestals, appurtenances- therpto and ajl -other—property and -
.- -equipment. as is necessary and appurtenant’to the operation of a: natural gas LR

system under this Agreement.

J. - "Gross revenues" means all amounts obtained by Citizens from the
sale of natural gas within the Kingman area. Gross revenues will equal the amount
shown by Citizens' billing records. Gross revenues will not include bad debt, sales
taxes, or other taxes that are collected by Citizens on'behalf of, and for payment to,
the local, state or federal government. Gross revenues excludes all sales taxes,
gross revenue taxes, impact fees, development fees, connection fees, late fees,
insufficient funds charges, forfeited deposits, gas sold to industrial consumers under
special contracts or to Kingman for its own use, and other special taxes, charges
or fees collected by Citizens from its customers or other entities or persons.in
connection with the provision of natural gas services to the Kingman area.

K. "Natural gas" means natural gas, artificial gas and manufactured gas,
including liquefied petroleum, and any mixture thereof.

L. "Person” means any individual, natural person, sole proprietorship,
partnership, association, or corporation or any other form of entity or organization.
M. *"Public rights-of-way” means all present and future public rights of
way, including, but not limited to, streets, alleys, ways, highways, bridges, public
utility easements, public easements, and all other areas which are now or in the



City of Kingman
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future considered public rights-of-way.
N. "City Clerk” means the Clerk of the City of Kingman.

2. Grant of Franchise.

construct, repair, maintain, and operate within the present and future public
rights-of-way in Kingman, a natural gas distribution system, together with all
necessary or desirable appurtenances for the purpose of supplying natural gas to
Kingman, the inhabitants of the Kingman area, and all individuals and entities within
or beyond the Kingman area, for all purposes.

B. All rights hereunder are granted under the express condition that,
pursuant to its police powers, the Common Council of the City of Kingman shall
have the power at any time to impose such restrictions and limitations and to make
such regulations on such public nghts—of-way as may be deemed best for the public

1
i
1
i
i A Kingman grants to Cifizens, the righ, priviege and franchise t
i
i
i
I

- safety; welfare and convenience. wswm- . cmedin T L s ——; 3\& r-:%.ﬂ--:a.-g

3. Use of Public Rights- Of-Way Cltxzens may erect mstall construct repaur

replace, reconstruct and retain in, on, over, under, upon, across, and along the public

-+ - rights-of-way of Kingman. Citizens will comply with all applicable construction codes, laws,

~-— - ordinances, regulations and procedures, now in effect or later enacted, and will obtain all
necessary permits before commencing any construction activities.

4. Compliance with the Established Practices of Kingman. All construction

under this Agreement will be performed in accordance with the established practices of
Kingman with respect to the public rights-of-way.

. 5. Ownership, Construction, Repair, Removal and Relocation of
. ' Citizens' Facilities; Obligation for Expenses.

a. All gas distribution facilities shall be and remain the property of Citizens and
Citizens shall and will promptly perform all necessary repair work and shall not
permit or allow any condition to exist which would be a hazard or source of danger
to the traveling public. Further, said distribution facilities shall be removed promptly
if and as required by Kingman upon termination or exptratlon of this Franchise
Agreement.

b. All gas distribution facilities will be located or relocated and erected to
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Kingman's standards and subject to Kingman's reasonable approval. All
construction will be subject to the issuance of a gas distribution facilities permit.
Citizens will be required to obtain and pay all required fees and charges for
construction permits and inspections of all non-gas related facilities, including but
not limited to, office buildings and storage buildings.

c. Except as provided in subsection d, directly below, all property of Citizens

-~ -jocated within public right-of-way is subject to temporary or permanent alteration,
placement, removal or relocation when and in such manner and location as
Kingman may designate for the purpose of right-of-way expansion, maintenance
and improvements deemed by Kingman to be best for the public safety, welfare and
convenience. Such alteration, placement, removal or relocation shall be done at the
sole expense of Citizens.

d. When and where Kingman may require Citizens to remove or relocate
facilities first established by Citizens on private land, by easement or otherwise,
Kingman shall reimburse Citizens for said removal or relocation, except that

e megman shall not be responsible-for-the cost-of any-materials or- newveqmpment"or-ﬁ—' e

ot other phys;cal facilities which is, becomes or remams the proper’ty of Cltlzens

-reason, the cost of relocation to-Kingman will not include any upgrade or ST
lmprovement of Citizens' facilities as they existed before relocation. =~ " - ’

6. Restoration of Rights-of-Way. Whenever Citizens causes an opening or
alteration to be made in any public right-of-way, the work will be completed with due
diligence and in accordance with applicable Kingman regulations and standards. Upon
completion of the work, Citizens will restore the disrupted property to its original condition,
as practicable, subject to the reasonable approval of Kingman. Citizens will bear the full
reasonable costs of all barricades, signing, rerouting of traffic, or other actions which

Kingman considers necessary in the interest of public safety during the opening or
alteration within the public right-of-way.

7. Indemnification and Insurance. Neither party will be liable for any accident
or damage caused by the other.

a. Kingman will not be liable for any accident or damage caused by Citizens
during the construction or operation of the gas distribution facilities. Citizens hereby
agrees to indemnify Kingman and hold it harmless against any liability, loss, costs,
legal fees, damage or other expenses which may be imposed on Kingman due

l e. When Kingman participates in the cost of relocatlng Citizens' facilities for any’
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solely to the negligence of Citizens. Citizens will maintain throughout the term of this
Agreement either liability insurance or general assets in the amount necessary to
adequately insure or protect Citizens from any legal liability common to the industry
including Citizens' indemnity obligations under this Agreement.

b. ngman agrees to indemnify Citizens and hold it harmless against any

liability, loss, costs, legal fees, damage or other expenses which may be imposed
on Citizens due solely to the negligence of Kingman.

8.

Franchise Fee. As compensation for the beneﬂts and privileges granted
under this Agreement and in consideration of permission to use Kingman's public

rights-of-way, Citizens will pay a franchise fee equal to two percent (2%) of Citizens’ gross
revenues derived from the sale of natural gas within the Kingman area. The franchise fee
will be due and payable semiannually, and will be in lieu of all fees or charges for permits
‘or licenses issued for the construction, installation and maintenance (including street cuts

and street repairs) of Citizens' gas distribution facilities hereunder or for the inspection of
those facilities

PR, 5:..‘ ‘zr;ac'— B et
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RIS E TR < I Term Subject to ngman S: nght to termmate thls Agreement for material -
breach or where it may be rendered invalid or inoperable by operation of law, this
Agreement will continue and exist for a period of 25 years from the date of passage of the

‘ = -~ --ordinance:- This franchise will be accepted by Citizens in writing and filed in the ‘office of:-

the City Clerk at any time but not later than the 60" day of the date of the certification of
the election results by the Council. Once accepted, subject to the election results, the
Agreement will be a contract duly executed by and between Kingman and Citizens

Throughout the entire term of this Agreement, any change or alteration of this Agreement
will be void unless agreed to in writing by Kingman and Citizens.

10. . Transfer of Ownership and Assignment. Citizens will have the right and

privilege of assigning this franchise and all rights and privileges granted herein upon

acceptance of assignee of all obligations of same. Promptly upon assignment, Citizens
shall notify Kingman in writing.

11.  Rates and Charges. The rates and charges to be charged by Citizens for
fumishing gas service and the rules and regulations to be made and enforced by Citizens

to conduct its business will be those ordered by the Arizona Corporation Commission that
are applicable to such service.

12.  Independent Provisions. If any section, paragraph, clause, phrase or

provnsmn of this Agreement is adjudged to be invalid or unconstitutional, it will not affect



 written consent of Citizens and Kingman. .
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the validity of this Agreement or any part of this Agreement, other than that portion
adjudged invalid or unconstitutional.

13. Expiration. Kingman and Citizens expressly agree that the following
provisions will survive the termination or expiration of this Agreement. Upon the termination
or expiration of the franchise, if Citizens has not acquired and accepted an extension or
renewal of the franchise, Citizens may remove its facilities and system within the Kingman

. Area or, with. Kingman's express written consent, or as permitted by law,.Citizens. may -

continue operating its facilities and system within the Kingman Area until a new agreement
is reached between Citizens and Kingman. All plant, system, pipelines, and all physical
property installed by Citizens in accordance with the terms of this Agreement remains the
property of Citizens. Upon expiration of this franchise or any extension or renewal thereof,
Citizens is granted the right to enter Kingman's pubiic grounds for the purpose of removing
all Citizens' plant, system, pipelines, and other property.

14.  Entire Agreement. This Agreement represents the entire agreement of the
parties with respect to its subject matter. This Agreement may not be amended without the

o . 7 . [P S -a;.:;_{a:'u
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w. The prowsnons of*th:s Agreement are tcr be govemed and
construed in accordance with the laws of the State of Arizona.

glven at the following addresses:

To Kingman: City of Kingman
310 North Fourth Street
Kingman, AZ 86401
Attn: Charlene Ware, City Clerk

To Citizens: Citizens Utilities Company
Phoenix Administrative Office
2901 North Central Avenue, Suite 1660
Phoenix, Arizona 85012-2736
Attn: Deborah R. Scott, Esq.

17. Headings. The section headings of this Agreement are intended only to
assist the reader in locating provisions and are not to be used to interpret the language or
meaning of any section.

R, . B e e ired: S IR S AU NS R0
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16, . Notuces All notlces requured to be gtven to elther party are. to be malled or
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18.  Binding Effect. This Agreement shall be binding upon the parties, their
successors, transfers and assigns.

CITY OF KINGMAN ClTlZﬁNS UTILHNIES OM ANY
dow g = N/

Le7§er Byram, Mayof ? o)
D Yo

“ Louis G. Sorensen, City Manager

Atteé/

Charlene Ware, City Clerk

e STATE OF AR'EG’NA‘ ) e e o .» . e Co— STV R SaNMERETLIN v
County of Mﬂﬂcﬁg/p%- )

The foregoing instrument was acknowledged before me this 7”’day of YX2/CH

1999, by _J). [Yhichae] (k.  as_Hesident of
CITIZENS UTILITIES COMPANY, on behalf of the corporation.

o

Notary Public
My Commission Explres
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ORDINANCE NJ. 80-22

AN ORDINAMCE GRANTING TO SOUTHERN UNION COMPANY, A CORPORATION
ACTING BY AND THROUGH SOUTHERN UNION GAS COMPANY, A DIVISION
THEREQOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS, LESSEES AND
ASSIGNS, CERTAIN POMERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES

AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN IN LAKE HAVASU
CITY, MOHAVE COUNTY, ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND DISTRIBUTION OF
GAS INTO, OUT OF AND THROUGH SAID MUNICIPALITY, AND FOR THE
DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE THE LIMITS OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS, SIDEWALKS,
BRIDGES AND OTHER STRUCTURES AND PLACES AND PUBLIC GROUNDS IN
SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,

TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES
OF GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN EMERGENCY. 4

BE IT ORDAINED by the governing body of Lake Havasu City as follows:

Section 1. That Lake Havasu City, a municipal corporation in Mohave
County, Arizona, herein called the "Municipality”, hereby grants to and vests
in Southern Union Company, a corporation, acting by and through Southemn
Union Gas Company, a division thereof, duly authorized to transact within
this State a public service business as a gas utility, herein called the
"Company", a franchise with the right to operate a gas plant, system, pipelines
and works fn the Munfcipality, as now or hereafter constituted, and the
authority, license, power and privilege to ma'intain construct, build, equip,
conduct or otherwise establish and operate in said Municipality, works or
systems and plants to manufacture, use, sell, store, distribute, convey or

otherwise establish, conduct, serve, supply or furnish the inhabitants of said .

Municipality and others, and to the Municipality whenever it may desire to
contract therefor, gas for light, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and the right

to occupy and use in any lawful way during the 1ife of this franchise and every and

any and all streets, avenues, easements, rights-of-way, alleys, hiahways, sidewalks,

(2)
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bridges and other structures and places and public grounds of said Municipality,
both above and beneath the surface of the same, as said streets, avenues,
rights-of-way, alleys, highways, sidewalks, bridges and other structures and
places and public grounds now exist or may be hereafter extended, for every
and any such service, use, effect and lawful purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and empowered
to do any and all things necessary and proper to be done and performed in
executing the powers and utilizing the privileges herein mentioned and granted
by this franchise, provided the same do not unreasonably conflict with water

.or other pipes, sewers or other pre-existing underground installations, and

that all work done in said streets, avenues, easements, rights-of-way, alleys, .
highways, sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least inconvenience to
the public or individuals, and the Company shall, within a reasonable time,
restore such streets, avenues,‘easements. rights-of-way, alleys, highways,
sidewalks, bridges and public grounds excavated by it to their original conditior
as nearly as practicable, subject to the reasonable approval of the Municipality.
The Company shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the sole expenze
of the Company, except where entitlement to reimbursement shall be provided by
contract or law. In the event of such entitlement, reimbursement shall be made
strictly in accordance therewith. The Company shall save the Municipality,
its officers and agents, harmless from any and all liabilities proximately
caused by the Company's negligence in the erection, construction, installation

or operation hereunder of the Company's facilities. .

Section 3. The rates and charges to be charged by the Company for
furnishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from
time to time on file and effective with the Arizona Corporation Commission

applicable to such service.

Section 4. The Company shall have the right and privilege of assigning
this franchise and all rights and privileges granted herein, and whenever the
word "Conpany'," appears herein, it shall be construed as applying to its
successors, Iessees and assigns. - .

(3)

I TR el e O




Section 5. The Company, its successors, lessees and assigns, for and in
consideration of the granting of this franchise and as rental for the occupation
and use or easement over, upon and beneath the streets, avenues, easements, E
rights-0f-way, highways, alleys, sidewalks, bridges and public grounds in said
Municipality shall pay to the Municipality, commencing with the first fullbilling
period after the effective date of this franchise and continuing each year
during all the time this provision shall remain in force and effect, a total
aggregate sum of two percent (2%) of the gross receipts of the Company, its
successors, lessees and assigns, during such year, for gas sold within the
corporate limits of the Municipality, subject to the limitations hereinafter
stated; such gross receipts to consist of the total amount collected from users
and consumers on account of gas sold and consumed within the corporate limite
of the Municipality under the Company's Fites in_existence at the time,
excepting therefrom, however, the gross receipts for gas sold to industrial

consumers under special contract, and the gross receipts for gas sold to the

Municipality for its own use. The Company shall make such payments semi-annuany
on or before the last day of January and July in each such year while this ’
provision shall remain fn full force and effect. For the purpose of determining
such revenuve, the books of the Company shall at all times be subject to
inspection by duly authorized municipal officials. Said payments shall be in
leu of any and all other franchise, license, privilege, instrument, occupation,
excise or revenue taxes and all other exactions or charges (except general ad -
valorem property taxes,_special assessments for local improvements, and except
municipal privilege, sales or use taxes authorized by law and collected by the
Company from users and consumers of gas within the corporate limits of the
Municipality) upon the business, revenue, property, gas lines, installationy,
gas systems, conduits, storage tanks, pipes, fixtures or other appurtenances of
the Company and all other property or equipment of the Company, or any part
thereof, in safd Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall continue
only so long as said company is not prohibited from making the same by any
lawful authority having jurisdiction in the premises, and so long as the
Municipality does not charge, levy or collect, or attempt to charge, levy or
collect other franchise, license, privilege, occupation, excise or revenue taxes
or other exactions or charges hereinabove mentioned, and if any lawful authori ts
having jurisdiction in the premises hereafter prohibits said payment, or the
Municipality does levy, charge or collect or attempt to levy, charge or collect

(4)
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such other franchise, license, privilege, occupation, excise or revenue
taxes, or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith cease.

Section 6. This franchise shall be accepted by the Company in writing, .

which acceptance shall be filed with the Municipality within sixty (60) days
after the passage of this ordinance, and when so accepted, this ordinance shall
be a contract duly executed by and between the Municipality and the Company.

Sectfion 7. If any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or unconstitutional, the same shall
not affect the validity hereof as a whole, or any part or provision other thin
the part so decided to be invalid or unconstitutional. -

Section 8. Thisbfranchise shall continue in full force and effect for
a period of twenty-five (25) years from the date of passage of this ordinance.

Section 9. All plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise
shall be and remain the property of the Company, and upon expiration of this
franchise or any extension or renewal thereof, the Company is hereby granted the
right to enter upon the streets, avenues, easements, rights-of-way, alleys, high-
ways, sidewalks, bridges and other structures and places and public grounds f
said Municipality for the purpose of removing any and all such plant, system,
pipelines, works and other property of the Company, at any time within six moiths
after termination of this franchise or any such extension or renewal thereof.

Section 10. The immediate operation of this ordinance is necessary
for the preservation of the public peace, health and safety of Lake Havasu
City, Mohave County, Arfzona, and an emergency is hereby declared to exist
and this ordinance shall be in full force and effect from and after its adoption

by the Common Council of Lake Havasu City and its approval by the Mayor thereof.

PASSED AND ADOPTED by the Common Council of Lake Havasu City, this
9th day of April , 1980.

APPROVED by the Mayor of Lake Havasu City, Arizona, this 9th day of
April , 1980,

APPROVED: .
Gene Pinto, Mayor
ATTEST: Lake Havasu City, Arizona
Ann R. ne, Cit er
SEAL :
(SEAL) (5)
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FRANCHISE AND LICENSE
FOR

PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly authorized to
transact business within this State as public sqggicg cgli)oration and a gas utility (herein
called "Company™), has made application to the Board of Supervisors of Navajo County,
Arizona, for a franchise and license to construct, operatc and maintain pipelines and
appurtenant facilities for the transportation, distribution and sale of natural gas to the public
in Navajo County; and

WHEREAS, said application has been considered and found to be reasonable and
proper:

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF NAVAJO COUNTY, ARIZONA:

Section I. That the County of Navajo, Staté of Arizona (herein called "County”),
subject to the provisions hereof, hereby grants Citizens Utilities Company, a corporation
(herein called "Company™) a franchise and license to construct, operate and maintain
pipelines and appurtenant facilities for the transportation, distribution and sale of natural gas
in Navajo County within the county rights-of-way of any road, highway or easement or any
easements or rights-of-way designated for access or public use by plat or survey of record,
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provided that any such authorization or construction pursuant to such authorization does not
impose on the county the duty of maintaining the road or highway unless the county accepts
the road or highway into the county maintenance system by appropriate resoh;tioq. This
grant shall not apply to any state highway or to any road, highway or easement within the
confines of any incorporated .city or town.

Section II.  The Company is hereby authorized and empowered to do any and all
things necessary and proper fo be done and performed in executing the powers and utilizing
the privileges herein mentioned and granted by this franchise and license provided the same
do not conﬂict with existing rights-of-way and easement uses, and that all work done in or
on County rights-of-way and easements by the Company shall be done in accordance with
county restrictions and limitations with the utmost diligence and the least inconvenience to
the public or individuals. In case of disturbance of pavement, sidewalk, driveway or other
surfacing, planting or ground cover resulting from Company’s action pursuant to this
franchise, Company shall, in a manner satisfactory to the Board of Supervisors and the
department having appropriate jurisdiction, replace and restore the pavement, sidewalk,
driveway or other surfacing, planting of ground cover of any street, alley or other public
way or place so disturbed in as good condition as it was prior to said disturbance. The
Company shall save the County, its Board of Supervisors, officers and agents, harmless
from any and all liability arising or incurred because of the erection, construction,
installation or operation hereunder of the Company’s facilities caused by the Company’s
negligence. The rights of any persons claiming to be injured or damaged in any manner by
the Company or by the exercise of any right or provisions hereunder shall not be affected
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hereby.
Section INI.  The rates and charges to be charged by the Company for furnishing

natural gas service hereunder and the rules and regulations to be made and enforced by the
Company for the conduct of its business shall be those from time to time on file and
effective with the Arizona Corporation Commission applicable to such service.

Section IV, The Company shall have the right and privilege of assigning this
franchise and all rights and privileges granted herein and whenever the word "Company”
appears herein, it shall be construed as applying to its successors and assigns. Prior to an
assignmeﬁt of this franchise the Company shall advise the County of the proposed
assignment, and will provide any additional information requested by the County to make

an informed decision regarding its position on the proposed assignment. This section shall

not be deemed a warranty of assignability by the County.

Section V.  Citizens Utilities Company, its successors, lessees and assigns, for and
in consideration of the granting of this license and franchise, and as rental for the occupation
and use of rights-of-wdy easements in said County shall pay to the County each year during

all the time this provision shall remain in force and effect a total aggregate sum of two

" percent (2%) of the gross receipts of Citizens Utilities Company, its successors, lessees and

assigns, dhring such year, for gas sold within the County, subject to the limitations
hereinafter stated; such gross receipts to consist of the total amount collected from users and
consumers on account of gas sold and consumed within the County under the Company’s
rates in existence at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to the county for its own use, (2) the gross receipts for gas sold to

3




consumers within the limits of any incorporated city or town as such limits may exist from
time to time, and (3) the gross receipts for gas sold (excluding transportation costs) to
industrial consumers under special contract. The County may, upon application by an
industrial consumer under special contract, Wajve all or part of the franchise fee on gas
transport costs paid to Company for special contract gas delivery. The Company shall make
such payments semiannually on or before the last day of January and July in each such year
while this provision shall remain in force and efféct. For the 1.)urpose of determining such
revenue, the books of the Company shall at all times be subject to inspection by duly
authorized County officials.

Said payments shall be in lieu of any and all other currently authorized County
franchise, license, privilege, occupation, and other such assessments (except ‘.geneml ad

valorem property taices, special assessments for local improvements, and rights-of-way use

permit fees, and except municipal privilege, sales or use taxes authorized by law and

collected by the Company from users and consumers of gas within the County) upon the
business, revenue, property, gas lines, gas systems, conduits, storage tanks, pipes, fixtures
or other appurtenances of the Company and all other property or equipment of the
Company, or any part thereof, in said County during the term> of this license and franchise;
provided that anything to the contrary herein notwithstanding said payment shall continue
only so long as said Company is not prohibited from making the same by any lawful
authority having jurisdiction in the premises.

Section VI. This franchise and license shall be accepted by the Company in writing,
which acceptance shall be filed with thé County within sixty (60) days after the passage of

4
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this grant, and when so accepted this grant shall be a contract duly executed by and between
the County and the Company.

Section VII. If‘ any section, paragraph, subdivision, clause, phrase or provision
hereof shall be adjudged invalid or unconstitutional, the same shall not affect the validity
hereof as a whole, or any part or provision other than the part so decided to be invalid or

unconstitutional.

Section VIII. The Board of Supervisors may, at any time, hereafter, impose according

to law such restrictions and limitations, additional to those incorporated herein, as to the use
by the Company of public rights-of-way or easements as the Board deems best for the
pﬁblic safety, welfare or convenience. ‘

Section IX. The Company shall bear all expenses, including damages and
compensation for any alteration of the direction, surface, grade or alignment of any County
road or highway made for the purpose of this franchise and license.

Section X. This franchise and license shall cease to confer upon the Company any
rights or privileges within the limits of any city or town when the latter shall have

incorporated and there shall be in effect its municipal franchise in favor of the Company for

gas purposes.

Section X1

period of twenty-five (25) years from its date of passage.

Section XII. After the passage of this grant and upon its acceptance by the Company
all rights and privileges heretofore granted by the County by that certain franchise and
license to the Company passes and effective the 22nd day of December, 1969 shall be

5

This franchise and license shall continue in full force and effect for a
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superseded by this grant and shall then be of no further force of effect.

PASSED AND EFFECTIVE this 12th day of June, 1Q95.

BOARD OF SUPERVISORS
Navajo County, Arizona

eter D. Shumv?&ﬁm

ATTEST

Gty fnse’
Judy Jones 7
ClerK of the Board of Supervisors
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ORDINANCE NO. 95-104

AN ORDINANCE GRANTING TO CITIZENS UTILITIES

COMPANY, A DELAWARE CORPORATION, ITS LEGAL"

REPRESENTATIVES, SUCCESSORS, LESSEES AND ASSIGNS,
CERTAIN POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND MAINTAIN
IN THE TOWN OF PINETOP-LAKESIDE, STATE OF ARIZONA, AS
NOW CR HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND
PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO OUT OF AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF
SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND
OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY,
ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS;
AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN
RIGHTS, DUTIES, TERMS AND CONDITIONS HEREIN
MENTIONED; AND PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF
GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING

AN EMERGENCY.

k- -

. — so———— v a0

BE IT ORDAINED by the governing body of the Town of Pinetop-Lakeside, as
follows:

Section 1. That the Town of Pinetop-Lakeside, a municipal corporation in
Navajo County, Arizona, herein called the "Municipality”, hereby grants to and vests
in Citizens Utlities Company, a Delaware corporation. duly authorized to transact
within this State a3 public service business as a gas unlity, herem called the "Company”,



a non-exclusive franchise with the right to operate a gas plant, system, pipelines and
works in the Municfpality, as now or hereafter constituted, and the authoxit);, license,
power and privilege to maintain, construct, build, equip, conduct or othcnwisé cstabhsh
and operate in said Municipality, works or systems and plants to manufacture, use, sell,
store, distribute, convey or otherwise establish, conduct, serve, supply or furnish the
inhabitants of said Municipality and others, and to the Municipality whenever it may
desire to contract therefor, gas for light, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and the right to
occupy and use in any lawful way during the life of this franchise every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other structures and places
and public grounds of said Town, both above and beneath the surface of the same, as
said streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful purpose as herein
mentioned. The Municipality reserves the right to approve where such facility shall be
placed. In that regard, the Company shall comply with all Municipality Ordinances and
Rules and chulatiﬁns concemning the use of streets, avenues, alleys, highways,
sidewalks, bridges, public ground and other structures and places within the
Municipality. Applications by the Company to the Mimicipality for placement of pipes,
lines, valves, meters and other structures necessary to provide natural gas service
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within the Municipality will be handled in an expeditious manner and the right to
occupy and use sucﬁ public land will not be unreasonably denied by Mum’ciﬁality.
Section2.  The Company is hereby authorized, licensed and empowered ‘to do
any and all things necessary and proper to be done and performed in executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work done in said streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, within
a reasonable time, restore, such streets, avenues, caséments, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavatéd by it to their original
condition as nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall remove or relocate its lines and facilities as and

when required by the Mumicipality; such removal or relocation shall be made at the sole

expense of the Company except where entitlement to reimbursement shall be rcquired

by law or contract or by the existence of prior rights. The Company shall save the
Municipality, its officers and agents, harmiess from any and all liabilities proximately
caused by the Company's negligence in the erection, construction, installation or
operation hereunder of the Company's faciines. The Company shall keep accurate
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records of the location of all Company facilities in the public and private rights-of-way
within and surrounding the Municipality (within one (1) mile). | '
Section 3. The Company hereby agrees to indemnify and hold haxmless the
Municipality, its officers, boards, commissions, employees, agents and independent
contractors, against and from any and all claims, demands, causes of action, suits or
proceedings regardless of the merits of the same, damages including damages to
Mumicipality property, liability, costs and expenses of every type, all or any part thereof
which arise by reason of any injury to any person or persons including death or
bmperty damage, resulting from the negligence of the Company, its officers, agents,
employees, servants and/or independent contractors, while exercising any of the rights,
privileges, poiwcrs granted herein except where the Municipality’s negligence has in
some manner contnibuted. The Mumicipality shall promptly notify the Company of any
clatm or cause of action which may be asserted against the Municipality relating to or
covering any matter against which the Company has agreed, as set forth above, to
indemnify, defend and save harmless the Municipality. The Company reserves the
right, but not the obligation, to employ such attorneys, expert witnesses and consultants
as it deems necessary to defend against the claim or cause of action. The Company
firther reserves the right to take coatrol or partial control of such defense. In the event

that the Municipality is in control, either totally or partally of such defense, the

i




Company shall pay all expenses incurred by the Municipality or the Municipality's
msurers in providing the defense. i .
Section 4. 'IherﬁtsandchargestobechaxgedbydxeCompanyforﬁnﬁ;'shing
gas service hereunder and the rules and regulations to be made and enforced by the
Company for the conduct of its business shall be those from time to time on file and
effective with the Arizona Corporation Commission applicable to such service.
Section S. The Company shall have the rigﬁt and privilege of assigning this
franchise and all rights and privileges granted herein, and whenever the word
"Company"” appears herein, it shall be construed as applying to its successors, lessees
and assigns. The assignee shall comply with all of the provisions of this Ordinance and
the other franchise documents.

Section 6. The Company, its successors, lessees and assigns, for and in
consideration of the granting of this franchise and as rental for the occupation and use
or easement over, upon and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in said Municipality shall pay .
to the Mimicipality, commencing with the first full billing period after the effective date
of this franchise and continuing each year during all the time this provision shall remain
in force and effect, a total aggregate sum of two percent (2%) of the gross receipts of

the Company, its successors, lessees and assigns, during such year, for gas sold within
the corporate Limits of the Municipality, subject to the limitations hereinafter stated;

5



such gross receipts to consist of the total amount collected from users and consumers

on account of gas sold and consumed within the corporate limits of the Mimnicipality

under the Company's rates in existence at the time, excepting therefrom, however, the |

gross receipts for gas sold to the Municipality for its }own use. The Company shall
make such payments semi-annually on or before the last day of January and July in
each such year while this provision shall remain i full force and effect. For the purpose
of determining such revenue, the books of the Company shall at all times be subject to
inspection by duly authorized muicipal officials. Said payments shall be in lieu of any
and all other franchise, license, privilege, instrument, occupatios, excise or revenue
taxes and all other exactions or charges (except general ad valorem property taxes,
special assessments for local improvements, and except municipal privilege, sales or
use taxes authorized by law and collected by the Company from users and consumers
of gas within the corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage tanks, pipes, fixtures
or other appurtenances of the Company and all other property or equipment of the
Company, or any part thereof, in said Municipality during the terms of this franchise;
provided that anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making the same by any
lawful authornity &Mg jurisdiction in the premises, and so long as the municipality
does not charge, levy or collect, or attempt to charge, levy or ccllect other franchise,
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license, privilege, occupation, excise or revenue taxes or other exactions or charges
hereinabove mcnn'ohed, and if any lawful authority having jurisdiction in the prcxmses
hereafter prohibits said payment, or the Municipality does levy, charge or 'cbliect 6:
attempt to levy, charge or collect such other franchise, license, privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligation to make such
payments hereinabove provided for shall forthwith cease.

Section 7.  This franchise shall be accepted by the Company in writing, which
acceptance shall be filed with the Municipality within sixty (60) days after the passage
of this ordinance, and when so accepted, this ordinance shall be a contract duly
executed by and between the Municipality and the Company.

Section 8. If any section, paragraph, subdivision, clause, phrase or provision
hereof shall be adjudged invalid or unconstitutional, the same shall not affect the
validity hereof as a whole, or any part or provision other than the part so decided to be
invalid or unconstitutional.

Section 9.  This non-exclusive franchise shall continue in full force and effect
for a period of twenty-five (25) years from the date of passage of this ordinance.

Section 10. All plant, system, pipelines, works, and all other physical property
instailed by the Company in accordance with the terms of this franchise shall be and
remain the property of the Company, and upon expiration of this franchise or any

extension or renewal thereof, the Company is hereby granted the right to enter upon the
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streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges and
other structures and places and public grounds of said Municipality for the pixrpose of
removing any and all such plant, system, pipelines, works and other pméeriy of .the
Company, at any time within six months after termination of this franchise or any such
extension or renewal thereof. In removing its plant, system, pipelines, works and other
property, the Company shall comply with all state and local ordinances and shall returm
the property to the same or better condition in which the property was found
immediately prior to the removal. In the event that the Conipany does not remove its
plant, system, pipelines, works or other property within six (6) months after termination
of this franchise or any extension or renewal thereof, such plant, system, pipelines,
works and other property of the Company shall become the property of the
Mumicipality unless such removal is prohibited by matters over which the Company has

no control.

Section 11, The immediate operation of this ordinance is necessary for the

preservation of the public peace, health and safety of the Town of Pinetop-Lakeside,
Arizona, and an emergency is hereby declared to exist and this ordinance shall be n full
force and effect from and after its adoption by the Town Council of the Town of

Pinetop-Lakeside and its approval by the Mayor thereof.
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PASSED AND ADOPTED by the Town Council of the Town of Pinetop-

Lakeside, this 20 th day of March , 1995.

%7/‘4@ L&
Lamry Vicéfio, Mayor

ATTEST:

Leslee M. Wessel, Town Clerk

APPROVED:

Qpew [San

Jack Barker, Town Attorney

I hereby certify that the foregoing ordinance is a true and correct copy of Ordinance
No. 95-104, adopted by the Mayor and Town Council of the Town of Pinetop-
Lakeside, Anizona, on the 20th day of March, 1995, at a meeting duly called and held

and at which a quorum was present.

DATED this 2 day of 2 ared. 1995

277 pleeat

Leslee M. Wessel, Town Clerk
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ORDINANCE NO. 3572

AN ORDINANCE OF THE MAYOR AND COUNCIL OF THE CITY OF

PRESCOTT, YAVAPAI COUNTY, ARIZONA, GRANTING TO CITIZENS UTILITIES
COMPANY, A DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES,
RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO CONSTRUCT, OPERATE
AND MAINTAIN IN THE CITY OF PRESCOTT, STATE OF ARIZONA, AS NOW OR
HEREAFTER CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING, STORING, SALE
AND DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID MUNICIPALITY,
AND FOR THE DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY,
ITS INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND,
AND OUTSIDE OF THE UMITS OF SAID MUNICIPALITY; AND TO USE THE
STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND PUBLIC
GROUNDS iN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS;
AND PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES
OF GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN

'EMERGENCY.

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Prescott
as follows: ‘ ’

: SECTION I That the City of Prescoft, a municipal corporation in Yavapai
County, Arizona, herein called the "Municipality,” hereby grants to, and vests in,
Citizens Utilities Company, a Delaware corporation, duly authorized fo transact within
this State a public service business as a gas utility, herein called the "Company,” a
franchise with the right to operate a gas plant, system, pipelines and works in the
Municipality, as now or hereafter constituted, and the authority, license, power and

privilege to maintain, construct, build, equip, conduct or otherwise establish and operate

in said Municipality, works or systems and plants to manufacture, use, seil, store,
distribute, convey or otherwise establish, conduct, serve, supply or fumish the
inhatitants of said Municipality and others, and to+the -Municipality whenever it may
desire to contract therefor, gas for light, fuel, power, heat and any and all other useful
purposes, and the Company hereby is granted passage, right-of-way and its right to
occupy and use in any lawful way during the life of this franchise, every and any and all
streets, avenues, alleys, highways, sidewalks, bridges and other structures and places
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Ordinance No. 3572 - continued:

and public grounds of said City, both above and beneath the surface of the same, as

said streets, avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful purpose as herein

mentioned.

SECTION 2. The Company is hereby authorized, licensed and empowered to
do any and all things necessary and proper to be done and performed in executing the
powers and utilizing the privileges herein mentioned and granted by this franchise,
provided the same do not unreasonably conflict with water or other pipes, sewers or
other pre-exiting underground instalfations, and that all work done in said streels,
avenues, easements, rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the Company shall, within
a reasonable time, restore such streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it to their original
condition as nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall be required to apply for and obtain any required
permits or licenses for work done within the municipally-owned streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges or other grounds of said
Municipality, but the Company shall not be required to pay any permit fees to the

Municipality for any such work.

The Company shall remove or relocate its lines and facilities as and when
required by the Municipality; such removal or relocation shall be made at the expense
of the Company if the removal or relocation is necessary for the Municipality to carry out
a function which is in the interest of the public health, safety, or welfare, herein defined
as "governmental purpose.” The Municipality will not exercise its right to require utility
facilities to be relocated in an unreasonable or arbitrary manner. ;

In the event that the Company relocates any of its faciliies at the request of the
Municipality for a "governmental purpose,” as that phrase is defined in Section 2 hereof,
and the Municipality fails to either (1) exercise the function which constitutes such

"governmental purpose or (2) commence the improvement which constitutes such
"governmental purpose,” the Municipality shall reimburse the Company the entire and
actual cost of such relocation within ninety (90) calendar days of such billing.
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Ordinance No. 3572 - continued:

The Company shall review and provide comments upon any and all project
drawings submitted by the Municipality within thirty (30) days of said submittal. In the
event of the failure of the Company to provide said review and comments within said
time, the Company shall indemnify and hold harmiess the Municipality from any and all
costs incurred and liabilities incurred as a result of said failure to review and comment.
All work in the public rights-of-way will be in compliance with applicable Mumcapal
codes, standards, and regulations as they may exist at that time. T

The Company shall save the Municipality, its ofﬁcers and ‘agems harmless
from any and all liabilities proximately caused by the Company’s negligence in the
erection, construction, instalation or operation h&;eunder of the Company’s facilities.

SECTION 3. The Company hereby agrees to indemnify and hold harmless the
Municipality, its officers, boards, commissions, employees, agents and independent
contractors, against and from any and all claims, demands, causes of action, suits or
proceedings regardless of the merits of the same, damages including damages to city
property, liability, costs and expenses of every type, all or any part thereof which arise
by reason of any injury to any person or persons including death or property damages,
resulting from the negligence of the Company, its officers, agents, employees, servants
and/or independent contractors, while exercising any of the rights, privileges, powers
granted herein except where the Municipality’s negligence has, in some manner,
contributed. The Municipality shall promptly notify the Company of any claim or cause
of action which may be asserted against the Municipality relating to or covering any
matter against which the Company has agreed, as set forth above, to indemnify, defend
and save harmiess the Municipality. The Company reserves the right, but not the
obligation, to employ such attomeys, expert witnesses and consultants as it deems
necessary to defend against the claim or cause of action. The Company further
reserves the right to take total or partial control of such defense. In the event that the
Municipality is in control, either totally or partially of such defense, the Company shall
pay all expenses incusred by the Municipality in providing the defense.

SECTION 4. The rates and charges to be charged by the Company for-
fumishing gas service hereunder and the rules and regulations to be made and
enforced by the Company for the conduct of its business shall be those from time to
time on file and effective with the Arizona Corporation Commission applicable to such
service.
SECTION 5. The Company shall have the right and privilege of assigning this
franchise and all rights and privileges granted herein, and whenever the word
"Company" appears herein, it shall be construed as applymg to its successors, lessees,
and assigns.
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Ordinance No. 3572 - continued:

SECTION 6. The Company, its successors, lessees, and assigns, for and in
consideration of the granting of this franchise and as rental for the occupation and use
or easement over, upon and beneath the streets, avenues, easements, rights-of-way,
highways, alleys, sidewalks, bridges and public grounds in said Municipality shall pay to
the Municipality, commencing with the first full billing period after the effective date of
this franchise and continuing each year during all the time this provision shall remain in
force and effect, a total aggregate sum of two percent (2%) of the gross receipts of the
Company, its successors, lessees and assigns, during such year, for gas sold within the
corporate limits of the Municipality, subject to the limitations hereinafter stated; such
gross receipts to consist of the total amount collected from users and consumers on
account of gas sold and consumed within the corporate limits of the Municipality under
the Company's rates in existence at the time, excepting therefrom, however, the gross
receipts for gas sold to industrial consumers under special contract, and the gross
receipts for gas sold to the Municipality for its own use. Notwithstanding the provisions
of this Section, should the Company enter into any gas franchise with any entity of this
State which provides for a higher percentage of Company gross receipts payment than
two percent (2%), the City Council, at its sole option, shall have the option to increase

. the Company’s franchise fee to a rate not to exceed the higher percentage rate. The

Company shall make such payments semi-annually on or before the last day of January
and July in each such year while this provision shall remain in full force and effect. For
the purpose of determining such revenue, the books of the Company shall at all times
be subject to inspection by duly authorized municipal officials. Said payments shall be
in fieu of any and all other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions (except general ad valorem property taxes,
special assessments for local improvements, impact and development fees, municipal
privilegé, sales or use taxes authorized by law and collected by the Company from
users and consumers of gas within the corporate limits of the Municipality, and any
other charges, taxes or fees levied upon businesses generally through the Municipality)
upon the business, revenue, property, gas lines, installations, gas systems conduits,
storage tanks, pipes, fixtures or other appurtenances of the Company and all other
property or equipment of the Company, or any part thereof, in said Municipality, during
the term of this franchise. In the event the Municipality does levy a charge or attempt to
collect charges, taxes or fees in violation of the foregoing, the obligation to make the
payments hereinabove provided for shall cease, pending a final determination by a

court of competent jurisdiction of the legitimacy of the same.

§ECTIbN 7. This franchise shall be accepted by the Company in writing,
which acceptance shall be filed with the Municipality within sixty (60) days after the
passage of this ordinance, and when so accepted, this ordinance shall be a contract

duly executed by and between the Municipality and the Company.
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Ordinance No. 3572 - continued;

SECTION 8. If any section, paragraph, subdivision, clause, phrase or
provision hereof shall be adjudged invalid or unconstitutional, the same shall not affect
the validity hereof as a whole, or any part or provision other than the part so decided to

be invalid or unconstitutional.

SECHON 9. This franchise shall continue in full force and effect for a period of
twenty-five (25) years from the date of passage of this ordinance. _

SECTION 10. Al plant, system, pipelines, works, and all other physical
property installed by the Company in accordance with the terms of this franchise shall
be and remain the property of the Company, and upon expiration of this franchise or
any extension or renewal thereof, the Company is hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and other structures and places and public grounds of said Municipality for the
purpose of removing any and all such plant, system, pipelines, works and other
property of the Company, at any time within six months after termination of this
franchise or any such extension or renewal thereof,

SECTION 11. The immediate operation of this ordinance is necessary for the
preservation of the public peace, health and safety of the City of Prescott, Arizona, and
an emergency is hereby declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the City Council of the City of Prescott and its

approval by the Mayor thereof.
PASSED AND ADOP =D by the City Council of the City of Prescott, this

_ﬁﬁﬂ'_ day of ’ 1997,

PAUL DALY, Mayor /

APPROVED AS TO FORM:

ATTEST.

MARIE L. WATSON, City Clerk , City Attorney
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CLERK'S CERTIFICATION

CITY OF PRESCOTT, ARIZONA
I, MARIE L. WATSON, CITY CLERK OF THE CITY OF PRESCOTT, ARIZONA,

DO HEREBY CERTIFY THAT THE FOREGOING IS A FULL, TRUE AND CORREC’f

COPY OF ORDINANCE NO. 3572 GRANTING CITIZENS UTILITIES COMPANY AA :
FB_ANCHISE AS ADOPTED BY THE PRESCOTT CITY COUNCIL ON THE 27Th- DAY

OF MAY, 1997, AND AS THE SAME APPEARS ON FILE AND OF RECORD IN MY

OFFICE. |
IN WITNESS WHEREOF, | HEREUNTO SET MY HAND AND AFFIX THE SEAL

OF THE CITY OF PRESCOTT, ARIZONA, THIS g 7 d DAY OF

JULE 1997,

s bz
) MARIE L. WATSON, CITY CLERK
CITY OF PRESCOTT, ARIZONA

AFFIX CITY SEAL
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ACCEPTANCE OF FRANCHISE

STATE OF CONNECTICUT )
. ) ss.
Fairfield County )

Reference is made to Ordinance No. 3572 of the City of Prescott, Arizona, adopted on the 27th
day of May, 1997, by the Mayor and City Council of the City of of Prescott, a municipal
corporation, in Yavapai County, State of Arizona, granting to CITIZENS UTILITIES

COMPANY, a Delaware corporation, a Franchise for the service of gas in the town and the.

construction, maintenance and operation of necessary facilities therefor for a period of twenty-
five (25) years. : _

Pursuant to Section 7 of such Franchise, CITIZENS UTILITIES COMPANY, a Delaware

corporation. Grantee therein, hereby accepts such Franchise with the intention that this

Acceptance shall be filed with the City of Prescott, Arizona. _

-
DONE at Stamford, Connecticut, xhiso'lw(day of JUNE _ 1997. .

CITIZENS UTILITIES COMPANY
Delaware tion

STATE OF ARIZONA )
) ss.
County of Yavapai )
1, Marie Watson, Clerk of the City of Prescott. State of Arizona, hereby certify that the above and
foregoing Acceptance of Franchise by the CITIZENS UTILITIES COMPANY, a Delaware

corporation, (contained in Ordinance No. 3572) and the Franchise granted by such Ordinance
was recﬁv and duly filed in the records of my office as Clerk of the City of Prescott, Arizona,

onthe & /_ dayof {EZ&! , 1997. .
T Mo A-Lddtin

Clerk of the City of Prescott, Arizona
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-Supervisors of Santa Cruz County that the graht‘of this

FRANCHISE TO:
CITIZENS UTILITIES COMPANY,

a Delaware Corporation

KNOW ALL MEN BY THESE PRESENTS

WHEREAS CITIZENS UTILITIES COMPANY a corporation, has
duly and reqularly applied and petitioned, pursuant to A.R.S.
Section 40~283, to the Board of Supervisors of Santa Cruz
County, Arizona, for a Public Ser&ice Eranchisé to construct,
méintain, install and oﬁeiate an electric power and énergy and-
gas distribution and sales system, to serve the residents of
Santa Cruz County, Arizona, save and except within the
conflnes of any 1ncorporated city or town in Santa Cruz
County, Arizona; and

WHEREAS, the said CITIZENS UTILITIES COMPANY, a

corporation, has requested the use of certain highways,

streets, roads and alleys; and .

WHEREAS, it appears that notice Qf hearing oh said

‘application has been duly given as required by law; and

WHEREAS, said appllcatlon came on regularly to be heard
on the éﬁkﬁ%ﬁ%ﬁ day of f'~, 1990, before the Board of
Supervisors of Santa Cruz County, and no petitién’to the Board
to deny such pr1v1lege and franchlse was filed or presented

accordlng to law, and. the Board considered the appllcatlon for

the franchise,

'NOW THEREFORE, it being determined by the Board of



-welfare.

franchise is regular, propef, authorized by law and in the
pest interests of Santa Cruz County and the inhabitants
thereof;

IT IS HEREBY RESODVED that CITIZENS UTILITIES COMPANY, a
corporation, be and is hereby enfranchlsed and empowered to
use all streets, highways, roads and alleys now established
used or dedlcated to the publlc use or which may hereafter be
established, used or dedicated to the public use, lying within
Santa Cruz County, Arizona, save and except within the
confines of any incorporated c1ty or town in Santa Cruz
County, Arizona, for the purpose of installlng, construct1ng,
maintaining and operating an eleotrio power and energy and gas
distribution aoo.sales'syStem\and all such appurtenances and . .
instellations as may be necessafy for the purpose of engaqing'
in the business~of supolying~consumers with electric power,
energy aﬁd gas for domestic and commercial use.

PROVIDED, HOWEVER, that:

1. All rights hereunder are granted under the express

cond1tion that the BOARD OF SUPERVISORS of said Santa Cruz

County shall have the power at any time to impose, at its sole

‘discretlon such restrictions, limitations, and regulations as

to the use of said highways, roeds, streets and alleys by

CITIZENS UTILITIES COMPANY, a corporation, as may be deemed

best by the Board of Supervisors for the public safety or

The rights of Santa Cruz County in and to the use of

 the highways, foads,‘streets and alleys shall forever be

i
JW“V~



alleys, or any thefeof,:to,any other persons, firms or

paramount and superior to the rights of thefCITIZENS UTILITIES
COMPANY .

2. The said CITIZENS UTILITIES COMPANY, a corporatibn,
shall bear all expenses made or incurred for the purpose of
tﬁisAfranchise, including damagé and compensation for any
alteration of the direction, surface, grade or alignment of
any of the aforesaid hiéhwéys, roéds, streets and alleys.

 3;7_‘Thé”said CITIZENS UTILITIES COMPANY, a corporation,

shall bear all expenses for the moving of any improvements

belonging to CITIZENS UTILITIES COMPANY, a corporation, made

necessary by the Board of Supervisors' determination to
sﬁrface, Qrade,valign, etc. the said highwayé, roads, streets,
and'pﬁblic alleys,.or any part thereof.

4. This franchise is granted for the term of
Twentyéfive (2§)\years from the date of the gfanting'of‘the'
same. This francpise and the rights and privileges granted'
herein shall be salable, assignable and transferable by
CITIZENS .UTILITIES COMPANY, a corporation, but no saie,
assignment-or transfér,.in whole or in part of any of the
rights and priﬁileges granted herein shall be effgctiVe as
against Santa Cruz County until notice of the same in writing,
has‘been given the Board of Supervisors of Santa Cruz County.

5. This franchise énd fhe pxivileées granted herein

shall not be exclusive, and the Board of Supervisdrs expressly

reserves the right to grant the use of roads, streets and

\

corporations.

g,



6. This franchise shall not be effective for any
purpose until the acceptance of CITIZENS UTILITIES COMPANY, a
corporation, is endorsed hereon in writing. PROVIDED, that
after any sale, assignment or transfer of CITIZENS UTILITIES
COMPANY'S, a corporatioh; rights hereunder, and after approval

k.of such by Santa Cruz COunﬁy, the said CITIZENS UTILITIES .
COMEANY shall not be 6bligated under the terms hereof.

IN WITNESS WHEREOF, the BOARD OF SUPERVISORS of Santa

Cruz'COunty, Arizona; has caused these presents to be executed

and signedAby'the Chairman of the Board and attested by the

Clerk and the seal of the Board affixed hereto this b %
day of __ Zh—w 1990.

’

BOARD O RVISORS

Rolert Damon, Chairman

Cami

[ﬂw R o Ronéld R. Morriss |

‘Fran Defillis, Clerk of the
Board Supervisors

The CITIZENS UTILITIES COMPANY, a corporation, does

hereby accept the within and foregoing Franchise this G

day of J:)np , 1990. »
\ CITIZENS UTILITIES COMPANY

" DIVISION J
Title MANAGER - : {

h




Approved as to Form:

_Jﬂ-"""‘~
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CONSENT, FPRANCHISE:- AND PERMIT T

KNOW ALL MEN BY THESE PRESE&TS: /)
That the Board of Supervisors of Santa Cruz County, Arizona, has
granted, and it does hereby grant, unto CITIZENS UTILITIES COMPANY, a
corporation, fuil conseet, franchise and permit to own, operate and v
maintain hvereafterrfor a period'of,twe’nty-five (éS) years from and |
after the 2nd.day of August, 1965, within all of that.portion of the
County of Santa Cruz, State of Arizona, that the said Citizens Utili—
ties Company 1s suthorized to serve and exclnsive of that portion
therecf lying within the corporate bounds of the City of Nogales,
Ariiona, an electric power and.energy and gas distribution‘and sales
system and the full right, power and privilege tbroughqut such period
to sell in said County ef Santa Cruz,'exclusive of the locality herein- '
above excepted, whether at retaii_or at wholesale, electric power and
energy and gas, and also the full right, power and privilege to ac-
qﬁipe, efect,.repaif, maintain, own and opefate‘any and‘all>propefty
and equipment incildental, regqulsite, or of’conveniehce in fhe”full ’
‘exercise and enJoyment of this consent franchlse -and permit, 1nc1uding
transmlssion pipes and 1ines, and said Board of Supervisors does here- =
by ‘further’ grant to said Citizens Utilitiles Company such full and com-
plete rights of way and easements throughout sald County of Santa Cruz

in and upon all County roads and rights of way as may be required in,

""or of convenience to, the full enjoyment and beneficial use of the

rights, powers and privileges hereby granted and conferred, -such rights
of wey and easements to be so established -as to occasion the least .
possible inconvenience within reason to the public under all the c¢ir-

cumstances; prévided; however, that the sald Citizens Utilities Coﬁpany o !

_'shall bear all expenses, including damages and compensation for any
;

alteration of the direction, surface, grade or alignment of a County

'road made for the purpose of this franchise.

IN WITNESS WHEREOF, said Board of Supervisors has caused these
presents to be executed 1n duplicate for and upon its behalf by its
Chairman and Clerk thereunto duly authorized on this the'3£§b day of

August, 1965,
BOARD O UPERVISORS,OF SANTA- CRUZ
By

TS T Chairman
By Rl b

Clerk

F YU
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CITY OF SEDONA
FRANCHISE AGREEMENT
SOUTHERN UNION GAS

ORDINANCE NO.__91-16

AN ORDINANCE GRANTING TO SOUTHERN UNION COMPANY, A CORPOR-
ATION, ACTING BY AND TEROUGH SOUTHERN UNION GAS COMPANY, A
DIVISION THEREOF, ITS LEGAL REPRESENTATIVES, SUCCESSORS,
LESSEES AND ASSIGNS, CERTAIN POWERS, LICENSES, RIGHTS~OF~
WAY, PRIVILEGES AND FRANCHISE TO CONSTRUCT, OPERATE AND
MAINTAIN IN THE CITY OF SEDONA, STATE OF ARIZONA, AS NOW OR
HEREAFTER CONSTITUTED, WORKS AND SYSTEMS FOR THE HANDLING,
PRODUCTION, MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF PROPANE OR NATURAL GAS INTO, OUT OF, AND
THROUGH SAID MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE
OF SUCH GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS
INCLUDING CUSTOMERS INSIDE, BEYOND AND OUTSIDE THE LIMITS OF
SAID MUNICIPALITY; AND TO USE THE MUNICIPALITY OWNED OR CON-
TROLLED STREETS, AVENUES, EASEMENTS, RIGHTS-OF-WAYS, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER MUNICIPALITY OWNED OR
CONTROLLED STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25} YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS, DUTIES,
TERMS AND CONDITIONS HEREIN MENTIONED; AND PROVIDING FOR THE
PAYMENT TO SAID MUNICIPALITY OF A PERCENTAGE OF CERTAIN
REVENUES OF GRANTEE FROM ITS OPERATIONS THEREIN; REGULAR
ORDINANCE PROCESS ’

BE IT ORDAINED by the City Council body of the City of Sedona,
Arizona, as follows: '

SECTION 1. That the City of Sedona, a municipal corporation
in Yavapai and Coconino Counties, Arizona, herein called the
*Municipality”, hereby grants to and vests in Southerm Union
Company, a corporation, écting by and through Southern Union Gas
Company, a division thereof, duly authorized to transact within
this State a public service business as a gas utility, herein
called the "Company”, a franchise with the right to operate a

propane or natural gas system, pipelines and works in the
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Southern Union Gas Franchise ‘o—
Page 2

Municipality, as now or hereafter constituted, and the authority, -

license, power and privilege to maintain, construct, build, .

equip, conduct or otherwise establish and operate in said Muni-

cipality, works or systems to manufacture, use, sell, store, -

distribute, convey or otherwise establish, conduct, serve, supply' -

or furnish the inhabitants of said Municipality and others, and

to the Municipality whenever it may desire to contract therefore,

gas for light, fuel, power, and heat, and any and all other

useful purposes, and the Company hereby is granted passage,

right-of-way and the right to occupy and use in any lawful way

during the life of this franchise every and any and all

Municipality owned or controlled streets, avenues, alleys,

oOr

highways, sidewalks, bridges and other Municipality owned or
controlled structures and places and public grounds, of said
City, both above and beneath the surface of thg.same, as said
streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges and other structures and places and public

grounds except grounds established by the City for nondevelop-

ment purposes or as otherwise designated by the City which now

| T
LM e - ‘.U[

exist or may be hereafter extended, for every and any such
service, use, effect and lawful purpose as herein mentioned.

SECTION 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be

e

done and performed in executing the powers and utilizing the

t
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Southern Union Gas Pranchi;;
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privileges herein mentioned and granted by this franchise, éro-
vided the same do not unreasonably conflict with water or other
pipes, sewers or other p?e-existing underground installations,
and that all work done in said streets, avenues, easements,
rights-of-way, alleys, highways, sidewalks, bridges or other
grounds of said Municipality by the Company shall be done with
the utmost diligence and the least inconvenience to the public or
individuals, and the Company, shall, within a reascnable time,
restore such streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and public grounds excavated by it
to their original condition as nearly as practicable, subiect to
the reasonable approval of the Municipality. The Company shall
remove or relocate its lines and facilities as and when required
by the Municipality; such removal or relocatioﬁ shall be made at
the sole expense of the Municipality. The Company shall save the
Municipality, its officers and agents, harmless from any and all
liabilities proximately caused by the Company'’s negligence in the
erection, construction, installation oi operation hereunder of
the Company's facilitie;. -

SECTION 3. The Company hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and from
any and all claims, demands, causes of action, suits or proceed-

ings regardless of the merits of the same, damages including

Orm
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Southern Union Gas Franchise
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damages to City property, liability, costs and expenses ofbéverf

type, all or any part thereof which arises by reason of any
injury to any person or persons including death or property dam-
age, resulting from the negligence of the Company, its officérs,
agents, employees, servants and/or independent contractors, while
exercising any of the rights, privileges, powers granted herein
except where the Municipality's negligence has in some manner
contributed. The Municipality shall promptly notify the Company
of any claim or cause of action which may be asserted against the
Municipality relating to or covering any matter against which the
Company has agreed, as set forth above, to indemnify, defend and
save harmless the Municipality. The Company reserves the right,
but not the obligation, to employ such aftorneys, expert wit-
nesses and consultants as it deems necessary to defend against
the claim or cause of action. The Conpany further reserves the
right to take total or partial control of such defense. In the
event that the Municipality is in cpntrol, either totally or
partially of such defense; the Company shall pay all expenses
incurred by the Municipality in providing the defense.

SECTION 4. The rates and charges to be charged by the
Company for furnishing gas service ﬁereunder and the rules and
regulations to be made and enforced Ey the Company for the con-
duct of its business shall be those from time to time on file and

effective with the Arizona Corporation Commission applicable to
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such service.
SECTION 5. The Company shall have the right and privilege

of assigning this franchise and all rights and privileges granted
herein and whenever the word "Company" appears herein, it shall
be construed as applying to its successors, lessees and assigns.
SECTION 6. The Company, its successors, lessees and
assigns, for and in consideration of the granting of this fran-
chise and as rental for the occupation and use or easement over,
upon and beneath the Municipalityrowned or controlled streets,
avenues, easements, rights-of-way, highways, alleys, sidewalks,
bridges and public grounds in said Municipality shall pay to the
Municipality, commencing with the first full billing period after
the effective date of this franchise and continuing during all
the time this provision shall remain in force and effect, a total
aggregate sum of two percent (2%) of the gross'receipts of the
Company, its successors, lessees and assigns for propane or
natural gas sold within the corporate limits of the Municipality,

2

subject to the limitations hereinafter stated; such gross

> » o ored
receipts to consizst of the toizl amcunt ccllected £rom users and

consumers on account of propane and natural gas sold and consumed
within the corporate limits of the Municipality under the
Company's rates in existence at the time, excepting therefrom,

however, the gross receipts for propane or natural gas sold to

the Municipality for its own use. The Company shall make such -



' Southern Unio; Gas Franchise
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payments semiannually on or before the last day of January and
July in each such year while this provision shall remain in full
force and effect. For the purpose of determining such revenue,
the books of the Company shall at all times be subject to inspec-
tion by duly authorized municipal officials. Said payments shall
be in lieu of any and all other franchise, license, privilege,
instrument, occupation, excise or revenue taxes and all othexr
exactions or charges, (except general ad valorem property taxes,
special assessments for local improvements; and except municipal
privilege, sales or use taxes in an amount from time to time
authorized by law and collected by the Company from users and
consumers of gas within the cbrporate limits of the Municipélity)
upon the business, revenue, property, gas lines, installations,
gas systems, conduits, storage tanks, pipes, fixtures or other
appurtenances of the Company and all other property or equipment
of the Company, or any part thereof, in said Municipality during
the terms of this franchise; provided that anything'to the
contrary herein notwithstanding said payment shall continue only
so long as said Company is not prohibited from making the same by
any lawful authority having jurisdiction in the premises and so
long as.the municipality does not charge, levy or collect, or
attempt to charge, levy or collect other franchise, license,
privilege, occupation, excise or revenue taxes or other exactions

or charges hereabove mentioned and if any lawful authority having
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jurisdiction in the premises hereafter prohibits said payment, or
the Municipality does levy, charge or collect or attempt to lévy,
charge or collect such other franchise, license, occupation,
excise or revenue taxes, or other exactions or charges, the
obligation to make such payments hereinabove provided for shall
forthwith cease,

SECTION 7. This franchise shall be accepted by the company
in writing, which acceptance shall be filed with the Municipality
within sixty (60) days after the passage of this ordinance, and

when so accepted by the Municipality following approval by the

electors, this ordinance shall be a contract duly executed by and
between the Municipality and the Company.
SECTION 8. If any section, paragraph, subdivision, clause,

phrase or provision hereof shall be adjudged invalid oxr uncon-

stitutional, the same shall not affect the validity hereof as a

whole, or any part or provision other than the part so decided to

be invalid or unconstitutional.

SECTION 9. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date of
passage of this ordinance, following approval by the electors.

SECTION 10. All systems, pipelines, works, and all other

a——

physical property installed by the Company in accordance with the

terms of this franchise shall be and remain the property of the

. Company, and upon expiration of this franchise or any extension g

[ SPSURIRPUPIE SSARS
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or renewal thereof, the Company is hereby granted the right to
enter upon the Municipality owned or controlled streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges
and other structures and places and public grounds in said
Municipality for the purpose of removing any and all such
sygtems, Pipelines, works and other property of the Company, at
any time within six months after termination of this franchise or
any such extension or renewal thereof.

SECTION 11. To the extent practical, the Company will
locate residential gas meters on the customer’s property. Except
where it would be impractical to do so, the customer shall have
the option of having the meter set on or adjacent to the
residence so long as the location is no less than 20 feet from
the outer edge of the colléctor street. The Company shall make
thg final determination of the meter location and shall install
all piping upstream of the meter. The customer shall pay all
costs for materials and installation of all piping downstream of
the property line. ‘

SECTION 12. This ordinance shall be in £ull force and
effect.from and after thirty (30) days after its adoption by the
City Council of the City of Sedona and its approval by the Major

thereof.
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PASSED AND ADOPTED by the Mayor and City Council of the City

of Sedona, Arizona, this 12. day of November, 1991.

%}{M

City of Sedona, Arizona

APPROVED AS TO FORM:

City Clerk

R —~
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AN ORDINANCE GRANTING TO SOUTHERN UNIQd,e.
CGMPANY, A CORPORATION. ACTING BY ARD THRCUUHX, L‘E;\-'En~
SOUTHERN UNION GAS COMPANY. A DIVISICELNTINygD 7o SED 2
THEREOF, ITS LEGAL REPRESENTATIVES, O
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN :
POWERS, LICENSES, RIGHTS-OF-WAY, PRIVILEGES :
AND FRANCHISE TO CONSTRUCT, OPERATE AND
MAINTAIN IN THE CITY OF SHOW LOW, KAVAJO
COUNTY, ARIZONA. AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR
THE HANDLING, PRODUCTICN., MANUFACTURING,

TRANSPORTING, STORING, SALE AND DISTRIBUTION
OF GAS INTO., OUT OF AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND
SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOMEKS
INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF
SAID MUNICIPALITY: AND TO USE THE STREETS,

AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,

HIGhWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IX
SAID MUNICIPALITY FOR A PERICT OF TWENTY-#IVE
(25) YEARS; ANL PRESCRIBING I CONNECTION
THEREWITH CIRTAIN RISHTS, DUTILS, TERMS AND

CONCITIONS HEREIN MENTIONEC: AND PROVIDING
FOR THE PAYMENT TO SAID MUNICIPALITY CF A
PERCENTAGE OF CERTAIN REVENUES OF GRANTEE

FROM ITS GPERATIONS THEREIN. '

ORDINANCE NO. 255

t T CF3AINED Dy the joverning body of the City of Shew Lo, as

(17}

3ectien 1. That the City of Show Zow, a municipal corgeraticn

vajo Couaty, Arizona, herein called the “Hunicipality”, hereby

-~
3
v

and vests in Southern Union Ccmpany, a corpcration, actin;

"
113

3
”
']
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O

nrsugn Scuthern Union Gas Company, a cdivisicn thereof, duly

3
(%
ad

rizad to transact within this State a public service btusinescs as

- < b

w
¥

3 gzs utility, herein called the “Ccmpany”, a franchise with che rijhc

to Operate a gas plant, system, pipelines and works in the
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.\wnx‘éipali':y, as now or hereafter constituted, and the authcrity,
license, power and privilege to maintain, construct, build, egquip,
cenduct or otherwise establish and operate in said Municipality, werks
or systems and plants to manufacture, use, sell, store, distribute,
ccnvey or otherwise establish, conduct, serve, supply or furnish the
inhasitants of said Municipality and others, and to the Municipality
whanaver it may desire t> contracq‘therefor, gas for light, fuel,
power, heat and any and all other bseful purposas, and the Company
hszrebdby is granted passage, right-of-way, alleys, highways, sidewalks,
oridges and other structures and places and public grounds of said
Municipality, both above and beneath the surface of the same, as said
streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges and other structures and places and public grounds
now exist or may be hereafter extended., for every and any such
service, use, effect and lawful purpose as herein mentioned.

Section 2. The Company is hfteby autﬂorized, licensed and
empowered to do any and all things;necessary and proper to be done anid
verformed in executing the powers and utilizing the privileges herein
mentioned and granted by this franchise, provided the same do not
unreasonably conflic: with water or other pipes, sewers or other
pre-existing underground installations, and that all work done in said
streets, avenues, easements, rights-of-way, alleys, highways,
sidewalks, bridges or other grounds of said Municipality by the
Company shall be done with the utmost diligence and the least
inconvenience to the public or individuals, and the Company shall,

within a reasonable time, restore, such streets, avenues, easenents,

e o r—ra—
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rights-of-way, alleys, highways, sidewalks, bridges and public grounds
excavated by it to their original condition as nearly as practicable,
subject to the reasonable approval of the Municipality. The, Company
shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the
sole expense of the Company, except where entitlement to reimbursement
shall be provided by contract or law. In the event of such
entitlement, reimbursement shall be made strictly in accordance
therewith. The Company shall keep accurate records of the location cf
all facilities in the public rights-cf-way and furnish said records to
the Municipality upon request.

Section 3. The Company hereby agrees to indemnify and hold haram-
less the Municipality, its officers, boards, commissions, emplcyees,
agents and independent contractors, against and from any and all claims,
demands, causes of_action, suits or proceedings regardless of the
merits of the same, damages including danmages to city property, liabil-
ity, costs and expenses of every type, all or Qny part thereof which
arise by reason of any injury to an; person or persons including death,
or property damage, resulting from the negligence of the Company, its
officers, agents, employees, servants and/or independent contractors,
while exercising any oftthe rights, privileges, powers granted herein
except where éhe Municipality's negligence has in some manner
contributed. The Municipality shall promptly notify the Company of any
claim or cause of action which may be asserted against the Municipality
relating to or covering any matter against which the Company has

agreed, as set forth above, to indemnify, defend and save harmless the

fbr'n
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Municipality. The Company reserves the right, tut not the obligation
to employ such attorneys, expert witnesses and consultants as it cdeem:

necessary to defend against the claim or cause of action. The Company

further reserves the right to take total or partial control of such
defense. In the event that the Municipality is in control, either
totally or partially of such defense, the Company shall pay all
expenses incurred by the Municipality in providing the defense.
Section 4. The rates and charges to be charged by the Company

for furnishing gas service hereunder and the rules and regulations to
be made and enforced by the Company for the conduct of its business
snall be those from time to time on file and effective with the
Arizona Corporation Comnission applicable to such service.

Section S. The Compzany shall have the right and privilege of
assigning this franchise and all righ:s and privileges granted herein,
and whenever the word “Company™ appears herein. it shall be ccnstrued
as applying to its successors, lessees and assigns.

Section 6. The Company, i:s-;uc:essors, lessees and assigns,
for and in consideration of the granting of this franchise anc as
rental for the occupation and use or easement over, upcn and beneath
the streets, avenues, easements, rights-cf-way. highways, alleys,
sidewalks, bridges and public grounds in said Municipality shall pay
to the Municipality, commenzing with the first full pilling period

after the effective date of this franchise and centinuing each year
during all the time this provision shall remain in force and effect, a
total aggregate sum of two percent {2%) of the gross receipts of the

Company, its successors, lessees and assigns, during such year, for
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gas scld within the corporate limits of the Municipality, subject to
the limitaiions hereinafter stated; such gross receipts to consist of
the total amount collected from users and consumers on account of gas
sold and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting
therefrom hcwever, the gross receipts for gas sold to iﬁdustrial
consumers under special contract, and the gross receipts for gas sold
to the Municipality for its own JFe. -The Company shall make such
payments semi-annually on or before the last day of January and July
in each such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of the
Company shall at all times be subject to inspection by duly authorized
municipal officials. Said payments shall be in lieu of any and all
other franchise, license, privilege, instrument, occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvenents,
and except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gas within
tne ccrporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, stcrage
tanks, pipes, fixtures or other appurtenances of the Company and all
ctner property or equipment of the Cocmpany, or any part tnerecf, in
saild Municipality during the term of this franchise:; provided that
anything to the contrary herein notwithstanding said payment shall

continue only so long as said Company is not prohibited from making

tre same by any lawful authority having jurisdiction in the prenmises,

R T
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and so long -as the municipality dces not charge. levy or collect. or
attempt to charge, levy or collect other franchise, license,
privilege, occupation,‘excise or revenue taxes or other exactions or
charges hereinabove mentioned, and if any lawful authority having
jurisdiction in the premises hereafter prohibits said payment. or the
Municipality does levy, charge or collect or attempt to levy, charge
or collect such other franchise, license, privilege, occupation,
excise or revenue taxes, or other exactions or charges, the obligaticon
to make such payments hereinabove provided for shall forthwith cease.

Section 7. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality within
sixty (60) days after the passage of this ordinance, and when so
accepted, this ordinance shall be a contract duly executea by and
Setween the Municipality and the Company.

Section 8. If any section, paragraph, subdivision, clause,
pnrase or provision hereof shall be‘edjudged iﬁvalid or
unconstitutional, the same shall not affect the valigity hereof as a
=#nole. or any part or provision other than the part so decided to be
invalid or unccnstitutional. ‘

Section 9. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the date of passage
cf this ordinance. Pursuant to Article 13, Section 6 of the Arizora
Corstitution, the franchise herein granted is not exclusive and
ncthing herein contained shall be construed to prevent the
Municipality from granting other like or similar grants or privileges

to any other person, firm or corporation.
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Section 10. All plant, system, pipelines, works, and all
other physical property installed by the Company in acgqrdang;
with the terms of this franchise shall be and remain the proﬁer;y
or any

of the Coampany, and upon expiration of this franchise

extension or renewal thereof, the Company is hereby granted the

right to enter upon the streets, avenues, easezents,
rights-of-way, alleys, highways, sidewalks, bridges and other
structures and places and public grounds of said Municipality for
the purpose qf removing any and all such plant, systeam,
pipelines, works and other property of the Company, at any time

within six months after termination of :this franchise or any such
extension or renewal thereof.
PASSED AND ADOPTED by the Ccaaona lsuncil of the City of

Show Low, Arizona this _ﬁt day of . “Ni(ARY , ?98JZ.

’;EZ’MA -,.--‘L%/k\..j ........ w—ea——

Randy Tennev, ayor

ATTEST:

'\ — .
\ &. —~
Se—e- 2 (
Rov\rt L. Chandler, City Manager/Clerk

APPROVED AS TO FORM:

SN\ N

Dennis 1. Davis, City Attorney

ROTE—

—
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ORDINANCE NO. é,
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AN ORDINANCE GRANTING TO SOUTHERN UNION :
COMPANY, A CORPORATION, ACTING BY AND THROUGH -
SOUTHERN UNION GAS COMPANY, A DIVISION
THEREOF, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN
POWERS, LICENSES, RIGHTS~OF-WAY, PRIVILEGES
AND FRANCHISE TO CONSTRUCT, OPERATE AND *
MAINTAIN IN THE TOWN OF SNOWFLAKE, NAVAJOQ °
COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEN" AND PLANTS FOR.
THE HANDLING, PRODUCTION, MANUFACTURING,
TRANSPORTING, STORING, SALE AND DISTRIBUTION
OF GAS INTO, OUT OF AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND
SALE OF SUCH GAS TO SAID MUNICIPALITY, ITS
INHABITANTS AND OTHERS, INCLUDING CUSTOMERS ’:
INSIDE, BEYOND AND OUTSIDE OF THE LIMITS OF l_

LY

SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS,
HIGHWAYS, SIDEWALKS, BRIDGES AND OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN =
SAID MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE . ] 4:3
(25) YEARS; AND PRESCRIBING IN CONNECTION

THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND U
CONDITIONS HEREIN MENTIONED; AND PROVIDING ]

FOR THE PAYMENT TO SAID MUNICIPALITY OF A ‘ ] ]

.
H’ ma—

ARV

=

PERCENTAGE OF CERTAIN REVENUES OF GRANTEE :
FROM ITS OPERATIONS THEREIN; AND DECLARING AN : §
EMERGENCY . '

Il

BE IT ORDAINED by the governing body of the Town of Snowflake, as

»

M

follovws:

r

Section 1. That the Town of Snowflake, a municipal corporation

in Navajo County, Arizona, herein called the "Municipality”, hereby

=i

grants to and vests in Southern Union Company, a corporation, acting
by and through Southern Union Gas Company, a division thereof, duly

authorized to transact within this State a public service business as

S DRSNS Y

AR )

a gas utility, herein called the "Company™, a franchise with the right

to operate a gas plant, system, pipelines and works in the

— o~ —
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, ! Municipality, as how or hereafter constituted, and the authority, -
IE license, power and privilege to maintain, construct, build, -e-qﬁip,‘
i ‘ “: conduct or otherwise establish and operate in said Municipality, works
I or systemg and plants to manufacture, use, sell, store, distribute,
E =‘ convey or otherwise establish, conduct, serve, supply or furnish the
. - inhabitants of said Municipality and others, and to the Municipality
- g ; whenever it may desire to contract therefor, gas for light, fuel,
':l ": power, heat and any and all other‘useful purposes, and the Company
i i - hereby is granted passage, right-of-way, alleys, highways, sidewalks,
l r : bridges and other structures and places and public grounds of said F :
. Municipality, both above and beneath the surface of the same,‘ as said L ;
i ! streets, avenues, easements, rights-of-way, alleys, highways, 1 Gi
. = sidewalks, bridges and other structures and places and public grounds ‘-"—-“1-
. ~ now exist or may be hereafter extended, for every and any such L ‘ E
: service, use, effect and lawful purpose as herein mentioned. ‘ '
- Section 2. The Company is hereby authorized, licensed and . ,
i empowered to do any and all things necessary and pi'oper to be done and ' 7 x
‘ performed in executing the powers and utilizing the privileges herein ’ ‘
E mentioned and granted by this franchise, provided the same do not r I
E unreasonably conflict with water or other pipes, sewers or other 4 'j !
: pre-existing underground instal;ations, and that all work done in said E , E
‘iz z streets, avenues, easements, rights-of-way, alleys, highways, 4 H
I, . Lr sidewalks, bridges or other grounds of said Municipality by the , ' K|
% ' Company shall be done with the utmost diligence and the least P A ’ '
|‘ 1t ’ inconvenience to the public or individuals, and the Company shall, L‘“———
= within a reasonable time, restore, such streets, avenues, easements, ®
lf )
-
: # :
i -
£ . N .
M e e e M e L s, ‘
i
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rights-of-way, alleys, highways, sidewalks, bridges and public grounds
excavated by it to their origimal condition as nearly as practicable,
subject to the reasonable approval of the Municipality. The Company
shall remove or relocate its lines and facilities as and when required
by the Municipality; said removal or relocation shall be made at the
sole expense of the Company, except where entitlement to reimbursement
shall be provided by contract or law. 1In the event of such
entitlement, reimbursement shall be made strictly in accordance
therewith. The Company shall save the Municipality, its officers and
agents, harmless from any and all liabilities proximately caused by
the Company's negligence in the erection, construction, installation
or operation hereunder of the Company's facilitles. '

.Section 3. The rates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regulations to
be made and enforced by the Company for the coﬁduct of its business
shall be those from time to time on file and effective with the
Arizona Corporation Commission applicable to such service.

Section 4. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted herein,
and whenever the word "Company®” appears herein, it shall be construed
as applying to its successors, lessees and assigns.

Section 5. The Company, its successors, lessees and assigns,
for and in consideration of the granting of this franchise and as
rental for the occupation and use or easement over, upon and beneath
the streets, avenues, easements, rights-of-way, highways, alleys,

sidewalks, bridges and public grounds in said Municipality shall pay
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to the Municipality, commencing with the first full billing period
after the effective date of this franchise and continuing each year
during all the time this provision shall remain in force and effect, a
total aggregate sum of two percent (2%) of the gross receipts of the
Company, its successors, lessees and assigns, during such year, for
gas sold within the corporate limits of the Municipality, subject to
the limitations hereinafter stated; such gross receipts to consist of
the total amount collected from users and consumers on account of gas
sold and consumed within the corporate limits of the Municipality
under the Company's rates in existence at the time, excepting
therefrom however, the gross receipts for gas sold to industrial
consumers under special contract, and the gross receipts for gas sold
to the Municipality for its own use. The Company shall make such
payments semi—~annually on or before the last day of January and July
in each such year while this provision shali remain in full force and
effect. For the prupose of determining such revenue, the books of the
Company shall at all times be subject to inspection by duly authorized
municipal officials. Said payments shall be in lieu of any and all
other franchise, license, privilege, insttument,_occupation, excise or
revenue taxes and all other exactions or charges (except general ad
valorem property taxes, special assessments for local improvements,
and except municipal privilege, sales or use taxes authorized by law
and collected by the Company from users and consumers of gas within
the corporate limits of the Municipality) upon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage

tanks, pipes, fixtures or other appurtenances of the Company and all

. o m—me e o g a— -
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- other property or equipment of the Company, or any part thereof, in )
- said Municipality during the term of this franchise; provideé that

- anything to the contrary herein notwithstanding said payment shall

) continue only so long as said Company is not prohibited from making

"," the same by any lawful authority having jurisdiction in the premises,

) and so long as the municipality does not charge, levy or collect, or

_: attelﬁpt to charge, levy or collect other franchise, license,

» privilege, occupation, excise or revenue taxes or other exactions or

4 charges hereinabove mentioned, and if any lawful authority having

'f jurisdiction in the premises hereafter prohibits said payment, or the F
” Municipaiity does levy, charge or collect or attempt to levy. charge L ‘
: or collect such other franchise, license, privilege, occupation, : G‘
- excise or revenue taxes, or other exactions or charges, the obligation e
" to make such payments hereinabove provided for shall forthwith cease. ‘ E
" Section 6. This franchise shall be accepted by the Company in '
= writing, which acceptance'shall be filed with the Municipality within ) ’
: sixty (60) days after the passage of this ordinance, and when so "‘
- accepted, this ordinance shall be a contract duly executed by and ’
- between the Municipality and the Company. ‘ L "'
) ‘ Section 7. - 1f any section, paragraph, subdivision, clause, 'j
= _Phrase or provision hereof shall be adjudged invalid or '4
: unconstitutional, the same shall not affect the validity hereof as a

-; whole, or any part or provision other than the part so decided to be 7 '4
- - invalid or unconstitutional. ’

" " section 8. This franchise shall continue in full force and o
= effect for a period of twenty-five (25) years from the date of passage

. -
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, - of this ordinance.
' i Section 9. All plant, system, pipelines, works, and all other
.- physical property installed by the Company in accordance with the
b terms of this franchise shall be and remain the property of the
’—‘ Company, and upon expiration of this franchise or any extension or
- renewal thereof, the Company is hereby granted the right to enter upon
, - the streets, avenues, easements, rights-of-way, alleys, highways,
?: sidewalks, bridges and other structures and places and public grounds
‘ ~ of said H\;nicipality for the purpose of removing any and all such
: plant, system, pipelines, works and other property of the Company, at
- any time within six months after termination of this franchi‘sé or any
.... such extension or renewal thereof.
- - gection 10. The immediate operation of this ordinance is
- necessary for the preservation of the public peace, health and safety
'f of the Town of Snowflake, Navajo County, Arizona, and an emergency is
B hereby declared to exist and this ordinance shall be in full force and
: effect from and afl':er its adoption by the Common Council of the Town
- of Snowflake and its approval by the Mayor thereof.
- PASSED AND ADOPTED by the Common Councii of the Town of
E_ "‘ Snowflake, this _(_H_‘:day of Augj\a.g'}’ o 1985,
— ‘
E APPROVED:
- e QpHmon / |
i Mayo )
Towr! of Snowﬂke. Arizona :
c
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ATTEST:

Town CEBI’E z%E .

. APPR&VED by the Mayor of the Town of Snowflake, Arizona,
this lt_-{ day of . 1985,

Mayor
Town of Snowflaké, Arxrizona -

oOrnm

c
|

/

7

]
5
o

. . .




TAYLOR



-

LN

R R

CHANN 92 Apae e e

Lii e

gy 4 W A MU e Y

PR

- - | © Tlamlon

ORDINANCE NOo. 33 - o0

AN ORDINANCE GRANTING TO SOUTHERN UNION COMPANY, A
CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS -
COMPANY, A DIVISION THEREOF, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSICNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN OF TAYLOR,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED,
WORKS, SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MANUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INHABITANTS AND OTHERS;
INCLUDING CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE
LIMITS OF SAID MUNICIPALITY: AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND .
PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF
TWENTY-FIVE (25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS
HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF
GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY. : . -

BE IT ORDAINED by the governing body of the Town of Taylor, as
follows:

Section 1. That the Town of Taylor, a munj:éipal corporation
in Navajo County, Arizona, herein called the "Municipality ,"‘hereby
grants to, and vests in, Southern Union Company, a corporation,
acting by and through Southern Union Gas Company, a division
thereof, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company,™ a
franchise with the right to operate a gas plant, systenm, pipelj.nes
and works in the H}micipality, as now or hereafter constituted, and

the authority, license, power and privil.ege to maintain, construct,

build, equip, conduct or otherwise establish and operate in said .

2




AV S AVl A g AL AN e

DAL L

¥y, L

Municipality, works or systems and plants to manufacture, use,
sell, store, distribute, convey or otherwise establish, conduct,

serve, supply or furnish the inhabitants of said Municipality and

others, and to the Municipality whenever it may desire to contract

thorefor, gas for light, fuel, power, heat and any and all other

useful purposes, and the Company hereby is granted passage, right-

of~way and its right to occupy and use in any lawful way during the
life of th{s franchise, every and any and all streets, avenues,
al_leys, higtiways, sidewalks, bridges and other structures and
places and public grounds of said town, both above and beneath the
surface of the same, as said streets, avenues, easements, riqht83
of-way, alleys, highways, sidewalks, bridges and other structures
and places and public grounds now exist or may be hereafter
extended, for every and any such service, use, effect and lawful
purpose as herein mentioned.

Section 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be done

énd performed in executing the powers and utilizing the privileges -

herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or
other pre-exiting underground installations, and that all work done
in' said streets, avenues, easements, rights-ot-way, alleys,
highways, sidewalks, bridges or other grounds of said Municipality
by the Company shall be done with the utmost diligence and the
least inconvenience to the public or individuals, and the Company

shall, within a reasonable time, restore such streets, avenues,

3
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easeménts, rights-of-way, alleys, highways, sidewalks, bridgeé and
public grounds excavated by it to their original condition as
nearly as practicable, subject to the reasonable approval of the
Municipality. The Company shall remove or relocate its lines and
facilities as and when required by the Municipality:; sucb‘renoval
or relocation shall be made at the sole expense of the

Municipality. The. Company shall save the Municipality, its

officers and agents, harmless from any and all 1liabilities

proximately caused by the Company’s negligence in the erection,
construction, installation or operation hereunder of the'COmpany's
facilities. .

sggtign_z.‘ The Company hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and tro§ any
and all claims, demands, causes of action, suits or proceedings
regardless of the merits of the same, damages including damages to
city property, liability, costs and expenses éf every type, all or
any.part thereot which arise by reason of any injury to any person
or persons including death or property damages, resulting from the
heqiiqence of the Company, 1its officers, agents, enployees,
servants and/or independent contractors, while exercising-any of
the rights, privileges, powers granted herein except where the
Municipality’s negligence has, in some manner, contributed. The
Municipality shall promptly notify the Company of any claim or
cause of action which may be asserted against the Municipality

relating to or covering any matter aqainst which the Cthany has

4
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agreeci, as set forth above, to indemnify, defend and save harmless
the Municipality. The Company reserves the right, but not the
obligation, to employ such attorneys, gxpert witnesses . and
consultants as it deems necessary to defend against the claim or
cause of action. The Company further reserves the right to take
total or partial control of such defense. In the event that the
Hunicipality is in eontrol, either totally or partially of such
defense, the Company shall pay all expenses incurred by the
Hunicipality in providing the defense.

Section 4. The rates and charges to be cha'rgeﬁ by the
Company for furnishing gas service hereunder and the rules and
regulationsbto be made and enforced by the Company for the conduct
of its businesg shall be fhcse from time to time on tAile and

effective with the Arizona Corporation Commission applicable to

such service.

Section 5. The Company shall have the right and privilege
of assigning this ttanchige and all rights and'brivileges granted
herein, and whenever the word "Company® appears herein, it shall
be construed as applying to its successors, lessees, and assigns.

s.esﬂpn.__ﬁ. The Company, its successors, 1lessees, and
assigns, for and in consideration of the granting of this franchise
and as rental for the occupation and use or easement over, upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, ‘bridges and public grounds in said Municipality
shall pay to the Hunici.pality. commencing with the first tuil

billing periocd after the effective date of this franchise and
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coritinuing each year during all the time this provision shall
renai:n in force and effect, a total aggregate sum of two percent i -
: ~ {(2%) of thé gross receipts of the Company, its successors, lessees
and assigns, during such year, for gas sold within the corporate
- limits of the Municipality, subject to the limitations hereinatter
stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gas sold and |
consumed within the corporats limits cf the Municipality under the
Company’s .rates in existence at the time, excepting therefrom,
howvever, the gross receipts for gas sold to industrial consumers - ' |
under special contra;:t, and the gross receipts for gas sold to the

Municipality for its own use. The Company shall make such payments

‘semi-annually on or before the last day of January and July in each

effect. For the purpose of determining such revenue, the books of
the Company shall at all times be subject to inspection by duly
authorized municipal officials. Said payments shall be in lieu of

any and all other franchise, 1license, privilege, instrument,

occupation, excise or revenue taxes and all other exactions or
c;!xarges (except general ad valorem property taxes, special -’
assessments for local improvements, and except municipal privilege,
sales or use taxes authorized by law and collected by the Company
from users and consumers of gas within the corporate limits of the

Municipality) upon the business, revenue, property, gas lines,

installations, gas systems, conduits, storage tanks, pilpes,

fixtures or other appurtenances of the Company and all other

6
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property or egquipment of the Company, or any part thereof, in said
Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shgll
continue only so long as said Company is not prohibited from makiﬁg
the same by any - lawful authority having 3jurisdiction 'in the
premises, and so long as the municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
license, pi&vilege, occupation, excise or revenue taxes or other
exactions.or charges hereinabove mentioned, and if any lawtﬁl

authority having jurisdiction in the premises hereafter prohibits

said payment, or the Municipality does levy, charge or collect or.

attempt to levy, charge or collect such other franchise, license, ;

privilege, occupation, excise or revenue taxes, or other exactions
or charges, the obligation to make such payments hereinabove
provided for shall forthwith cease. |

Section 7. This franchise shall be accepted by the Company
in writing, which acceptance shall be filed with the Municipality
within sixty (60) days after the passage of this ordinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company.

Section 8. If any section, paraqraph, subdivision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole{ or any part or provision other than the part so decided

to be invalid or unconstitutional.
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'SQQtiQn_ﬂ. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the date of

passage of this ordinance. .
Section 10. All plént, system,‘pipelines, works, and all

other physical property installed by the Company in accordaﬁce with

the terms of this franchise shall be and remain the property of the

Company, and upon expiration of this franchise or any extension or »

renewal théieof. the Company is herepy granted the right tc anter
upon the streets, avenues, easemeﬁfs, rights-of-way, alleys,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality for the purpose of reﬁoving any
and all such plant, system, pipelines, works and other property of
the Company, at any time within six months after termination of
this franchise or any such extension or renewal thereof..

Section 1l. The immediate operation of this ordinance is
necessary for the preservation of the public peace, health and
safety of the Town of Taylor, Arizona, and an:emergency is hereby
declared to exist and this ordin;nce shall be in full force and
effect from and after its adoption by'the Town Council of the Town
of Taylor and its approval by the Mayor thereof.

PASSED AND ADOPTED by the Town Council of the Town of Taylor,

“this. fé‘ day of @M__. 1990.

APPROVED:

Mayor
Town of Taylor, Arizona
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ATTEST:

. Ll Cgp

Town Clerk” 7

L e s e —————y ———7

: 2 APPROVED by rhe Mayor of the Town of Taylor, Arizona, this
H é.— -day of . 1990,

- . : Mayor
Town of Taylor, Arizona

e

Sgs.:.ign_l. That a Special Election is hereby called to be

held in the Town of Taylor, State of Arizona, on the iff%i day of

OCTPBER- | 1990, for the purpose of submitting to a vote of the
qualified electors ofi the Town of Taylor, the question as to .

whether the foregoing franchise shall be granted to Southern Union

. Company, a corporation, acting by and through SOuthefn Union Gas B

Company, a division thereof. ' E
Section 4. The ballots to be used at the election shall be

substantially the following form: (English and Spanish)

"OFFICIAL BALLOT®

—,

Gas Franchise
Town of Taylor, Arizona
Special Election

Naa’

Sy,

i SHALL A FRANCHISE BE GRANTED TO SOUTHERN UNION COMPANY,
; A CORPORATION, ACTING BY AND THROUGH SOUTHERN UNION GAS ;
COMPANY, A DIVISION THEREOF, ITS SUCCESSORS AND l

A,

ASSIGNS, TO CONSTRUCT, OPERATE AND MAINTAIN IN THE TOWN
OF TAYLOR, NAVAJO COUNTY, ARIZONA, AS NOW OR HEREAFTER
CONSTITUTED, WORKS, SYSTEMS AND PLANTS FOR THE
HANDLING, PRODUCTION, MANUFACTURING, TRANSPORTING, 3
STORING, SALE AND DISTRIBUTION OF GAS INTO, OUT OF AND : ;

=
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THROUGH SAYD MUNICIPALITY, AND FOR THE -DISTRIBUTION AND
SALE OF SUCH GAS TO SAID HUNICIPALI'X‘Y, ITS INIABITANTS
AND OTHERS, INCLUDING CUSTOMERS INSIDE, BEYOND AND
OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY; AND TO USE
THE STREETS, AVENUES, ALLEYS, HIGHWAYS, SIDEWALKS,
BRIDGES AND OTHER STRUCTURES AND PLACES AND PURLIC
GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF TWENTY-
FIVE (25) YEARS, IN ACCORDANCE WITH THE PROPOSED -
onommcs NO. __ 54 SET FORTH IN FULL IN RESOLUTION
J 7____, ADOPTED BY THE MAYOR AND COMMON COUNCIL
c};f THUE -rown OF 'I'AYLOR, ARIZONA, ON THE _J°< DAY OF
e T , 1990, AND SUBMITTED BY THE MAYOR AND
connox councu OF THE TOWN OF TAYLOR, ARIZONA, TO THE

QUALIPIED VOTERS OF THE TOWN:
AFOR THE FRANCHISE Zé

AGAINST THE FRANCHISE __L__, .

The voter shall indicate his vote "For the Franchise" or "Against
the Franchise® by inserting an *X* in the square opposite such

phrasae.

We certify the within ballot was marked by us for an elecctor,
incapable under the law of marking his own ballot, as dxrected by

hin.

Aaip Lhin

d’ Judge

Sectfon 5. That the polling place for said Special Election.

shall be and the same is hereby designated to be the Taylor Town

hull, 424 W. Paper Mill Road, Taylor, Arizona.
Section 6. That the polling place shall be open from the
hour of 6:00 o’clock A.N. until the hour oi 7:00 o’clock P.M. on

the day of said Special Election.
ng.qn_z. That the following persons be, and they hereby

are, appointed as election officers at: said special election.

M'Mg

:s‘f-@""‘”“

N . ?5.-

ZEWL é’fll-’f/( ) ' . Inspector.
10
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“S‘k/éz/h m , Judge.

faye. Lerwer. ©__, Judge.

WA e , Clerk.

: Hoied Beimpmace ) , CI;rk..
512;7 ﬂo Vo SHA ] ., Marshall.

3

Section 8. That Notice of the Special Election shall be
given by the Town Clerk of the Town of Taylor by causing a copy of
this Resolution, containinq'the proposed franchise to be published
in full in the Holbrook Tfibune, a newspaper of Si-weekly
circulation printed and published in Navajo COunéy, State of

Arizona, affording not less than thirty (30) days’ notice through

ten.(lo) insertions made prior to the date of the Special Election,
and by posting said Notice and Resolutiontin each of the three (3)
public places in the Town of Taylor at least ten (10) days prior
to the date of the Special Election. The publication and posting
shall be in English and Spanish.

Section 9. That the immediate operation of this Resolution
is necessary for the preservation of the public peace, health and
safety of the Town of Taylor, State of Arizona, and an emergency

is hereby declared to exist, and this Resolution shall be in full

11
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force and effect from and after its adoption by the Town Council
of the Town of Taylor and its approval by the Mayor thereof.
UNANIMOUSLY PASSED AND ADOPTED BY THE TOWN COUNCIL OF THE

TOWN OF TAYLOR, THIS ~% DAY OF Z4GUST . 1990.

R Céayor : ;

-

ATTEST: -
Town Clerk
- ' Approved by the Mayor of the Town of Taylor, this __?___ day °
; of AluEisT , 1990. : .
i ' . .
o Ladl] ool
g Ld
i Mayor N
l
!
j
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ORDINANCE NO. 726

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPANY, A
DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OP-WAY, PRIVILEGES ‘AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF WILLIAMS,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED, WORKS,
SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
MAURUFACTURING, TRANSPORTING, STORING, SALE AND
DISTRIBUTION OF GAS INTO, OUT OF, AND THROUGH SAID
MUNICIPALITY, AND FOR THE DISTRIBUTION AND SALE OF SUCH
GAS TO SAID MUNICIPALITY, ITS INIABITANTS AND OTHERS,
"INCLUDING CUSTOMERS INSIDE, BEYOND, AND OUTSIDE OF THE
LIMITS OF SAID MUNICIPALITY; AND TO USE THE STREETS,
AVENUES, EASEMENTS, RIGHTS-OF-WAY, ALLEYS, HIGHWAYS,
SIDEWALKS, BRIDGES AND OTHER STRUCTURES AND PLACES AND
PUBLIC GROUNDS IN SAID MUNICIPALITY FOR A PERIOD OF
THWENTY-FIVE (25) YEARS; AND PRESCRIBING IN CONNECTION
THEREWITH CERTAIN RIGHTS, DUTIES, TERMS AND CONDITIONS
HEREIN MENTIONED; AND PROVIDING FOR THE PAYMENT TO SAID
MUNICIPALITY OF A PERCENTAGE OF CERTAIN REVENUES OF

GRANTEE FROM ITS OPERATIONS THEREIN; AND DECLARING AN
EMERGENCY. '

BE IT ORDAINED by the governing body of the City of Williams, as
follows: i .

Section 1. That the City of Williams, a municipal corporatlion
in cOcon;nd County, Arizona, herxein called the *Municipality,”
hereby grants to, and vests in, Citizens Utilities Company, a
Delaware corporation, duly authorized to transact within this State

a public service business as a gas utility, herein called the

Company,* a franchise with the right to operate a gas plant,

system, pipelines and works in the Municipality, as now or

hereafter constituted, and the authority, . license, power and
privilege to maintain, construct, build, equip, conduct or
otherwise establish and operate in said Huniclpﬁlity, works or

systems and plants to manufacture, use, sell, store, distribute,

L A




convey or otherwise establish, conduct, serve, supply or furaish

Municipality whenever it may desire to contract therefor, gas fox
light, fuel, power, heat and any and all other useful purposes, gnd
the. Company hereby is granted passage, right-of-way and its right
to accupy and use in any lawful way during the life of this
franchise,” every and any and all streets, avenues, alleys,
highways, sidewalks, bridges and other structures and places and
p-ublic grounds of said City, both above and beneath the surface of
the same, as said streets, avenues, easements, r.lgh_ts-—ot-way,
alleys, highways, sidewalks, bridges and other structures and
placés and public grounds néw exist or may be hereafter extended,
for every and any such serxvice, use, effect and law.£u1 purpose as
herein mentioned.

‘ In conducting its activities authorized by thls franchise, the
Company. will comply with all ‘federal, state,,-counl:y and municipal
laws, orxdinances and regulations. All plants, systems, pipelines,
works, structures and equipment, and other appurtenances erected by
the Company, shall be so located as to cause minimal interference
yith (1) the proper use by the general public and by any entlity
using the same with authority from the Municipallty of streets,
-avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and other structures or places or public grounds, and (iL)
the rights _and reasonable convenience of property owners who adjoin

any of sald streets, avenues, easements, rights-of-way, alleys,

Dl AUt 2 83" s . o s km e em e e e e e

the inhabitants of safid Municipality and others, and. to - the’
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highways, sidewalks, bridges or other structures ox places ox
public grounds. .
Section 2. The Company is hereby authorized, licensed and

empowered to do any and all things necessary and proper to be done

RO I g
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and performed in executing the powers and utllizlng the privileges

herein mentioned and granted by this franchise, providéd the same
Qo noﬁ unreasonably conflict with water or other plpes, sewers ox
other pre-existing underground installations, and that all work
done in said streets, avenues, easements, rights-of-way, alleys,

highways, sidewalks, bridges or other grounds of said Municipality

by the Company shall be done with the utmost diligence and the’

least inconvenlience to the public or individuals, and the Company
shall, within a reasonable time, restore such streets, évennea,
easements, rights-of-way, alleys,'highﬁays, sidewalks, bridges and
public grounds excavated by it to their original condition as
ﬁearly as practicable at its expense and snbiect‘to the reasonable
approval of the Municipality.

The Company shall remove or relocate its lines and facilities
as and when regquired by the Municipality; such removal or
relocation shall be made at the sole expense of the Municipality.

In the event that the Municipality, at any time during the period

.of this franchiée, shall elect to alter or change the grade of any

street, avenue, easement, right-of-way, alley, highway, -sidewalk,
bridge or other structure, place or public ground, the Company
shall, upon reasonable notice by the Municipality, remove, relay

and relocate its pipes, structures and other fixtures and
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improvements at the expense of the Municipality. However, if said-

removal or relocation is reasonably required to bring the Company
into the compliance with the terms of this .franchise or any
fedaeral, state, county or municipal lawa,‘ oxdinances and
xegulations, the Company shall bear all such expense.

The Company shall save the Municipality, its officers, agents

and employees, harmless fron, and shall deferd and indemnify them

against, any and all liabilfties proximately caused, wholly or In-

paxt, by the Company'’s negligence or intentional acts or omissions
in the erection, constructfon, Linstallation or operati.ox_'i hereunder
of the Company‘’s facilities.

Séction 3. The Company’s plant, systems, pipelines, works and
other structures, equipment, merowiements and appurteliancés shall
be installed in accordance with good engineering practices and
shall be located, erected, constructéd, reconstructed, removed,
repaired, maintained and operated so as not to endanger or
interfere with the lives of persons or to intexfere with the
lmérovements the Municipality may deem pmi)er to make or to
unnecessarily hinder or obstruct pedestrian ox vehicular traffic to
public ways, places and structurxes. Exection,  installation,

construction, replacement, removal, tepair, maintenance and

-operation of the system shall be in accorxdance with the provisions

of all reqniréments of the Municipality which may now be’ in effect

or may be enacted in the future. All installations shall be of a

permanent nature, durable and maintained in a safe, suitable and
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‘Qubstantlal condition in good order and repair. The Company shall
not install Swanson 2306 and 3306 pipe within the franchlge area.
Section 4. The Company hereby agrees to indemnify and hold

harmless the Municipality, its officers, boards, commissions,
employees,'agents and independent contxactors, against and from any
and all claims, demands, causes of action, suits or proceedings

regardless of the mexrits of the same, damages including dgmages to

_city property, liability, costs and expenses of every type, all or

any part thereof which axise by reason of any‘Lnjury to any person
or persons including death or pfoperty-damages; resulting from the
negligence of the Company, its officers, agents, employees,
servants and/or independent contractors, while exercising any of
the rights, privileges, powers granted herein except foﬁ that
portion of any 1liabllity, obligatioh or damage caused by the
negligence of the Municipality as determined in accordance with the
provisions of the Uniform Contribution Among Tortfeasors Act as set
forth in A.R.S. § 12-2501, et. seq. The Company shall carxy public
liability insurance in a reasonable sum to cover its activities
under this franchise and all 1liability potentially arising

therefrom. The Municipality shall promptly notify the Company of

any claim or cause of action which may be asserted agalinst the

‘Municipality xelating to or covering any matter against which the

Company has agreed, as set forth above, to indemnify, defend and
save harmless the Municipality. The Company resexrves the right,
but not the obligation, to employ such attdrneys, expert witnesses

and consultants as it deems necessary to defend agalnst the claim
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or cause of action. The Company further reserves the right to take

SRR
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total or partial control of such defense. In the event. that the’

Company ;ieclines to employ such attorneys, expert v.i.t-nesses and
consultants against thq claims or cause of action and the
Municipality takes control, either totally or partially of such
defense, the Company - shall pay all expenses incurred by the
Municipality ia providing the defense. _ »

. Section 5. The xates and cha?ées to be charged by the Company
for £ur'nishlng_gas service hexeunder and the rules _and regulations
to be made and enforced by the Company for the conduct of its
business shall be those .from time to time on file and effectlve
with the Arizona Corporation Commission applicable to such service.

The Company shall notify the Municipality in wrltihg of any

application it makes to the Arizona Corporation Commission for

authority to increase its rates as soon as said application has
been filed. ' i

Section 6. 'rhe. Company shall have the xight and privilege of
assigning this franchise and all xights and privileges granted
herein, and whenever the word “Company® appears here:ln, it shall be
construed as applying to its successors, lessees and assigns.

Section 7. The Company, its successors, lessees, and assigns,

~for and in consideration of the granting of this franchise and as

———— s annpbe e L s

rental fox the occupation and use or easepent over, upon and
beneath the streets, avenues, easements, rights-of-way, h.lghways,_

alleys, sldewalks; bridges and public ground;z in said Municipality

" shall pay to the Municipality, commencing with the first full
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billing period after the effective date of thils £ranchlaé and
continuing each year during all the time this provision shall
remain in force and effect, a total aggregate sum of r.wo-. pexcent
(2%) of the gross xeceipts of the Company, its successors, lessees
and assigns, dut.lng such year, for gas sold within the corporate
limits of the uun.lci:pallty, subject to the limitacloﬁs hereinafter

stated; such gross receipts to consist of the total amount

SRS W
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collected fxom userxs and cqnsumeis on account bf éas .sold and .

consumed within the corporate limits of the Municipality under the
Company‘s rates in existence at the time, excepting theref;:oﬁ,
however, the gross receipts for gas sold to industrial consumers
under special contract, and the gross recelpts for gas sold to the
Municipality for its own use. The Company shall make such payments
semi-annually on or before the last day of January and July in each
such year while this provision shall remain in full force and
effect. For the purpose of detemlnlnq such revenue, the books of
the Company shall at all times be subject to inspection by duly
éuthorlzed municipal officials. Said payments shall be in lieu of
any and all other franchise, license, privilege, instrument,
occupation, exclse or revenue taxes and all other exactions orx
charges (except general ad valorem property taxes, speclal
assessments for local improvements, and except municipal privilege,

sales or use taxes authorized by law and collected by tlie Company

from users and consumers of Qas within the corporate limits of the’

Municipality) upon the business, revenue, pro'perty,- gas lines,

installations, gas systems, conduits, storage tanks, plpes,

~ A s em sl el s Se s e n e i vm me ek e e amw an
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fixtures or other appurtenances of the Company and all otheg
property or equipment of the Company, or any part thergqf, in said
Municipality during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall
continue only 80 long as said Company is not prohibited from making
the same by anyb lawful authoxity haylng jurisdiction in the
premises, and so ;ong as the Hnn%clpality does not charge, levy or
collect, ox attempt to charge, levy ox collect other franchise,
license, privilege, occupation, excise or revenue taxes or other
exactions oxr charges hereinabove mentioned, and if any lawful
authority having jurisdiction in the premises hereaftex proﬁibtts
said payment, or the Municipality does levy, charge or collect or
attempt to levy, charge or collect such other £ranchisé, license,
privilege, occupation, excise or revenue taxes, or other exactions
ox charges, the obligation to makg such payments hereinabove
provided for shall forthwith cease. :

Section 8. This franchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality
within sixty (60) days after the passage of this ordinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company. .

.§ggs;gg_2. If any section, paragraph, subdivision, clause,
phrase or provision"he:eof shall be adjudged invalid or '
unconstitutional, the same shall not affect the validity hereof as
a whole, or any partor provision other than the p&rt s0 declded.tb

be invalid oxr unconstitutional.
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ect 10. This franchise shall continue in full force and
effect for a period of twenty-five (25) years from the,dége of
passage of this ordinance. | ’ -

ect . All plant, system, pipelfines, works, and all
other physlcal prOperty installed by the Company in accordance with
the terms of this franchisé shall be and remain the property of the
Company, and upon expiration of chls'franchlse or any extension or
renewal therebf, the»Company is hereby>granted the right to enter
upon the streets, avenues, easements, rights-of-way, élleya,
highways, sidewalks, bridges and other structures and places and
public grounds of said Municipality for the purpose of removing any
and all such plant, system, pipelines, works and other property of
the Company, at any time within sfx months after termination of

this franchise or any such extension or renewals thereof.

—T .
rLl"x.f“ﬂ

All work undertaken by the Company in the removal of said

property shall be done in a workmanlike manner and with the utmost

diligence and least inconvenience to the Munlclpéllty and the
public. The Company shall, at its own expense and in a manner and
time approved by the Municipality, restore all streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges and
public grounds which may be excavated or otherxwise affected by the
-Company in the removal of said property as nearly as possible to

the condition of sald property existing at the time of commencement

':03 - — -

of said restoration.

Section 12. The lmmediate operation of this orxdinance is

A
j =0u]

necessary for the preservation of the public peace, health and —
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safety of the City of Williams, Arizona, and an emergency is h’erehy
declared to exist and this ordinance shall be in full force and
effect from and after its adoption by the City Council of the City
of Williams and its approval by the Mayor thereof.

PASSED, APPROVED AND ADOPTED by the Mayor and Council of the

City of Williams, Arizona, this RSA* day of &%L, 1994, by
a vote of __1 in favor, Q opposed. ~

(C, Hfos 1) Q—QMQ?__A_&,;Q
Calder W. Chapman, Magr
ATTEST:

Dormtat @ R

Marian C. Rock, City Clerk

APPROVED TO FORM:
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ORDINANCE No. _ 652

AN ORDINANCE GRANTING TO CITIZENS UTILITIES COMPANY, A
DELAWARE CORPORATION, ITS LEGAL REPRESENTATIVES,
SUCCESSORS, LESSEES AND ASSIGNS, CERTAIN POWERS,
LICENSES, RIGHTS-OF-WAY, PRIVILEGES AND FRANCHISE TO
CONSTRUCT, OPERATE AND MAINTAIN IN THE CITY OF WINSLOW,
STATE OF ARIZONA, AS NOW OR HEREAFTER CONSTITUTED, WORKS,
SYSTEMS AND PLANTS FOR THE HANDLING, PRODUCTION,
TRANSPORTING, STORING, SALE AND DISTRIBUTION OF GAS INTO,
OUT OF, AND THROUGH SAID MUNICIPALITY, AND FOR THE
DISTRIBUTION AND SALE OF SUCH GAS TO SAID MUNICIPALITY,
ITS INHABITANTS AND OTHERS, INCLUDING CUSTOMERS INSIDE,
BEYOND, AND OUTSIDE OF THE LIMITS OF SAID MUNICIPALITY;
AND TO USE THE STREETS, AVENUES, EASEMENTS, RIGHTS-OF-
WAY, ALLEYS, HIGHWAYS, SIDEWALKS, BRIDGES AND  OTHER
STRUCTURES AND PLACES AND PUBLIC GROUNDS IN SAID
MUNICIPALITY FOR A PERIOD OF TWENTY-FIVE (25) YEARS; AND
PRESCRIBING IN CONNECTION THEREWITH CERTAIN RIGHTS,
DUTIES, TERMS AND CONDITIONS HEREIN MENTIONED; AND
PROVIDING FOR THE PAYMENT TO SAID MUNICIPALITY OF A
" PERCENTAGE OF CERTAIN REVENUES OF GRANTEE FROM ITS
OPERATIONS THEREIN; AND DECLARING AN EMERGENCY. '

_BE IT ORDAINED BY THE COUNCIL OF THE CITY OF WINSLOW, ARIZONA,
as follows:

SECTION 1. That the City of Winslow, a municipal corporation
in ﬁavajo County, Arizona, herein called the "Municipality," hereby
grants to, and vests in, Citizens Utilities Company, a Delaware
corporation, duly authorized to transact within this State a public
service business as a gas utility, herein called the "Company," a
franchise with the right to operate a gas plant, system, pipelines
and works in the Municipality, as now or hereafter constituted, and
the authority, license, power and privilege to'maintain, construct,
build, equip, conduct or otherwise establish and operate in said
Municipality, works or systems and plants to use, sell, stoie,
distribute, convey or otherwise establish, conduct, serve, supply

or furnish the inhabitants of said Municipality and others, and to
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the Mﬁnicipality whenever it may desire to contract therefor, gas
for light, fuel, power, heat and any and all other useful purposes,
and the Company hereby is granted passage, right-of-way and its
right to occupy and use in any lawful and reasonable way during the
life of this franchise, every and any and all s;geets, avenues,
alleys, highways, sidewalks, bridges and other structures and
places and public grounds of said Municipality, both above and
beneath the surface of the same, as sald streets, avenues,
easements, rights-of way, alleys, highways, sidewalks, bridges and
other structures and places and public grounds now exist or may be
hereafter extended, for every and any such service, use, effect and
Jawful purpose as herein mentioned.

In all its activities authorized by this franchise, the
Company will comply with all federal, state, county an& municipal
laws, ordinances and regulations. All plants, systems, pipelines,
works, structures and equipment, and other appurtenances erected by
the Company shall be so located as to cause minimum interference
with the proper use gy the general public and by any entity using
the same with authority from the Municipality of streets, avenues,
easements, rights-of-way, alleys, highways, sidewalks, bridges or
other structures or places or public grounds, and to cause minimum
interference with the rights or reasonable convenience of property
owners who adjoin any of the said streets, avenues, easements,
rights-of-way, alleys, highways, sidewalks, bridges, or other
structu:es or places or public grounds.

SECTION 2. The Company is hereby auth9rized, licensed and

empowered to do any and all things necessary and proper to be done
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and performed in executing the powers and utilizing the privileges
herein mentioned and granted by this franchise, provided the same
do not unreasonably conflict with water or other pipes, sewers or
other pre-existing underground installations, and that all work
done in said streets, avenues, easements, righﬁs-of-way, alleys,
highways, sidewalks, bridges or other grounds or property of said
Municipality by the Company shall be done with the utmost diligence
and the least inconvenience to the public or individuals, and the
Company shall, at its own expense, and in a manner approved by the
Municipality, and within a reasonable time, restore such streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and public grounds excavated by it to their original
condition as nearly as practicable.

In the -event that, at any time during the period of this
franchise, the Municipality shall elect to alter, or to change the
grade of any street, avenue, easement, right-of-way, alley,
highway, sidewalk, bridge, or other structufe, place or public
ground, the Company. shall, upon <reasonable notice by the
Manicipality, remove, relay and relocate its pipes, structures and
other fixtures and improvements at the expense of the Municipality;
provided, however, that if said removal or relocation is reasonably
required to bring the Company into compliance with the terms of
this franchise, the Company shall bear all such expenses.

The Company shall save the Municipality, its officers, agents
and employees,‘harmless and shall defend the Municipality from any
and all liabilities proximately caused, wholly or in part, by the

Company's negllgence or intentional acts or omissions in the
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erection, construction, installation or operation hereunder of the
Company's facilities.

SECTION 3. The Company‘s plant, systems, pipelines, works and
other structures, equipment, improvements and appurtenances shall
be installed in accordance with good engineering practices, and
shall be located, erected, constructed, reconstructed, removed,
repaired, maintained and operated so as not to endanger or
interfere with the lives of persons or to interfere with the
improvements the Municipality may deem proper to make, or to
unnecessarily hinder or obstruct pedestrian or vehicular traffic to
public ways, places and structures. Erection, installation,

construction, replacement, removal, repair, maintenance and

operation of the system shall be in accordance with the provisions

of all requirements of the Municipality which may now be in effect
or may be enacted in the future. All installations shall be of a
permanent nature, durable, and maintained in a safe, suitable and
substantial condition, in good order and repéir.

SECTION 4. The &ompany hereby agrees to indemnify and hold
harmless the Municipality, its officers, boards, commissions,
employees, agents and independent contractors, against and from any
and all ciaims, demands, causes of action, suits or proceedings
regardless of the merits of the same, damages including damages to
city property, liability, costs and expenses of every type, all or
any part thereof which arise by reason of any injury to any person
or persons including death or property damages, resulting from the
negligence of the Company, its officers, agents, employees,

servants and/or independent contractors, while exercising any of

-4~
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the rights, privileges and powers granted herein except where the
Municipality's negligence has, in some manner, contributed, and
except for that portion of any liability, obllgaﬁlon or -damage
which is caused by the negligence of the Municipélity. The Company
shall carxy public liability insurance in a reasonable suqv§§_gover
its activities under this franchise and all liability arising
therefrom. The Municipality shall promptly notify the Company of
any claim or cause of action which may be asserted against the
Municipality relating to or covering any matter against which the
Company has agreed, as set forth above, to indemnify, defend 5ﬁd
save harmless the Municipality. Each party reserves the right, but

not the obligation, to employ such attorneys, expert witnesses and

consultants as it deems necessary to defend against thevclaim or

cause of action against such party. In the event that the

Municipality is in control, either totally or partially of such
defense, the Company shall pay all expenses incurred by the
Municipality in providing the defense. ‘

SECTION 5. The iates and charges to be charged by the Company
for furnishing gas service hereunder and the rules and regulations
to be made and enforced by the Company for the conduct of its
business shall be those from time to time on file and effective
with the Arizona Corporation Commission or other governmental
agency charged with the supervision or control over such services.

SECTION 6. The Company shall have the right and privilege of
assigning this franchise and all rights and privileges granted
herein, and whenever the word "Company" appears herein, it shall be

construed as applying to its successors, lessees, and assigns.

- -
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SECTION 7. The'Company,‘its successors, lessees, and assigns,
for and in consideration of the granting of this franchise and as
rental for the occupation and use or easement over, . upon and
beneath the streets, avenues, easements, rights-of-way, highways,
alleys, sidewalks, bridges and public grounds in said Municipality
shall pay to the Municipality, commencing with the first full
billing period after the effective date of this franchise and
continuing each year during all Ehe time this provision shall
remain in force and effect, a total aggregate sum of two percent
(2%) of the gross receipts of the Company, its successors, lessees,
and assigns, during such year, for gas sold within the corporate
limits of the Municipality, subject to the limitations hereinafter
stated; such gross receipts to consist of the total amount
collected from users and consumers on account of gaé sold and
consumed within the corporate limits of the Municipality under the
Company's rates in existence at the time, excepting therefrom,
however, the gross receipts for gas sold td-lndustrial consumers
under special contraci, and the gross receipts for gas sold to the
Municipality for its own use. The Company shall make such payments
semi-annually on or before the last day of January and July in each
such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of
the Company shall at all times be subject to inspection by duly
authorized municipal officials. Said payments shall be in lieu of
any and all other franchise, license, privilege, instrument,
occupation, excise or revenue taxes and all other exactions or

charges (except general ad valorem property taxes, special

-6-
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assessments for local improvements, and except municipal privilege,
sales or use taxes authorized by law and required to be collected
by the Company from users and consumers of gas within the corporate
limits of the Municipality) upon the business, revenue, property,
gas lines, installations, gas systems, conduits, storage tanks,
pipes, fixtures or other appurtenances of the Company and all other
property or egquipment of the Company, or any part thereof, in said
Municipaiity during the term of this franchise; provided that
anything to the contrary herein notwithstanding said payment shall
continue only so long as said Company is not prohibited from making
the same by any lawful authority having jurisdiction in the
premises, and so long as the Municipality does not charge, levy or
collect, or attempt to charge, levy or collect other franchise,
licenée, privilege, occupation, excise or revenue taxés or other
exactions or charges hereinabove mentioned, and if any lawful
authority having jurisdiction in the premises hereafter prohibits
said payment, or the Municipality does levf, charge or collect or
attempt to levy, chafge or collect such other franchise, license,
privilege, occupation, excise or revenue taxes, or other exactions
or charges, the obligation to make such payments hereinabove
provided for shall forthwith cease.

SECTION 8. This frahchise shall be accepted by the Company in
writing, which acceptance shall be filed with the Municipality -
within sixty (60) days after the passage of this ordinance, and
when so accepted, this ordinance shall be a contract duly executed
by and between the Municipality and the Company.

SECTION 9. If any section, paragraph, subdivision, clause,
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phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to

be invalid or unconstitutional.

SECTION 10. This franchise shall continue in full force and

effect for a period of twenty-five (25) years from the da?e o£— ~
passage of this ordinance.

SECTION 11. All pilant, system, pipelines, works, and all
other physical property installed by the Company in accordance with
the terms of this franchise shall be and remain the property of the
Company, and upon expiration of this franchise or any extension or
renewal thereof, the Company is hereby granted the right to enter
upon the streets, avenues, easements, rights-of-way, alleys,
highways, sidewalks, bridges and other structures and places "and
public grounds of said Municipality for the purpose of removing any
and all such plant, system, pipelines, works and other property of
the Company, at any time within six monthslafter termination of
this franchise or anf such extension or renewal thereof.

All work done in the removal of said property shall be done
with the utmost diligence and least inconvenience to the public or
individuals, and the Company shall, at its own expense and in a
manner and time approved by the Municipality, restore all streets,
avenues, easements, rights-of-way, alleys, highways, sidewalks,
bridges and public grounds which may be excavated or otherwise
affected by the Company in the removal of said property, to the

condition as exists at the time of commencement o% said

restoration, as nearly as possible.
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SECTION 12. The immediate operation of this ordinance
is necessary for the preservation of the public peace, health and
safety of the City of Winslow, Arizona, and an emergency is
hereby declared to exist and this ordinance shall be in full
force and effect from and after its adoption by the City Council
of‘the City of Winslow, Arizona and its approval by the Mayor
thereof.

PASSED AND ADOPTED by the Council of the City of Winslow,
Arizona, this 7th day of June, 1994.

“ Mayor

City Attorney
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FRAKRCHISE AND LICENSE
FOR

FOR_PIPELINES AND RELATED FACILITIES

WHEREAS, CITIZENS UTILITIES COMPANY, a corporation duly
authorized to transact within this State a public service business
as a gas utility (herein called "Company"), has made application to
the Board of Supervisors of Yavapai County, Arizona, for a
franchise, license and right of way to construct, maintain and
operate in the public roads, highways and streets and other public
places of such County (other than State highways and public ways

“within the confines of any incorporated city or town) pipelines and
appurtenant facilities for the transportation, distribution and:
sale of natural gas to the public; and .

WHEREAS, said application has been considered and found to be
reasonable and proper:

NOW, THEREFORE, IT IS HEREBY ORDERED BY THE BOARD OF
SUPERVISORS OF YAVAPAI COUNTY, ARIZONA:

Section I. That the County of Yavapai, State of Arizona
(herein called "County”), subject to the provisions hereof, hereby
grants to and vests in Citizens Utilities Compény, a corporation
(herein called “Company") a franchise and license with the right to
operate gas plants, systems, pipelines and works in the County, as
now or hereafter constituted, and the authority, license, power
privilege to maintain, construct, build equip, conduct of otherwise
establish and operate in said County works or systems and plants to

manufacture, use, sell, store, distribute, convey or otherwise
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establish, conduct, serve, supply or furnish inhabitants of the
County and others, and to the County whenever it may desire to
contract therefor, natural gas for light, fuel, power, heat and‘any
and all other useful purposes, and the Company is hereby granted
passage, right of way and the right to occupy and use in any lawful
way during the life of the franchise and license every and any and
all roads, highways, streets, avenues, alleys, bridges and other
structures and places and public grounds of said County, both above
and beneath the surface of the same, as said roads, highways,
streets, avenues, alleys, bridges and other structures and places
and public grounds now exist or may bé hereafter extended, for
every and any such service, use, effect and lawful purpose as
herein mentioned; provided, this grant shall not apply to any state

highway or to any roads, highways streets, avenue, alleys, bridges

or other structures or public grounds within the confines of any )

incorporated city or town.

Section IX. The Company is herxreby authorized and empowered
to do any and all things necessary and property to be done and
performed in executing the powers and utilizing the priviléges
hereinmentioned and granted by this franchise and license provided
the same do not conflict with water or other pipes, sewers or
other underground installations existing, and that all work done in
said roads} highways, streets, alleys, bridgeé or other structures
or public grounds of said County by the Company shall be done with
the utmost diligence and the least inconvenience to the public or
individuals, and the Company shall within a reasonable time,
restore all public places excavated by it to their original

condition as nearly as possible, and said work shall be done

2
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subject to the approval and supervision of the County. The Company
shall save t‘be.County, its Board of Supervisors, officers and
agents, harmless from any and all liability arising or iixédrred
because of the erection, construction, installation or operation
hereunder of the Company’s facilities caused by the Company’'s
negligence. The rights of any persons claiming to be injured or
damaged in any maunner by the Company or by the exercise of any
right or provision hereunder shall nsft be affected hereby.
Section III. The rates and charges to be charged by the
Company for furnishing natural gas service hereunder and the rules
and regulations to be made and enforced by the Company for the
conduct of its business shall be those from time to time on file
and effective with the Arizona Corporation Commission applicable to
such service. '
Section IV. ;rhe Company shall. havé the right and privilege
of assigning this franchise and all rights and privileges granted
herein and whenever the word "Company* appears herein, it shall be
construed as applying to its successors and assigns. This section
shall not be deemed a warranty of assignability Sy the County.
Section V. Citizens Utilities Company, its successors,
lessees and assigns, for and in consideration of the granting of
this license and franchise, and' as rental for the occupation and
use of easement over, upon and beneath the roads, highways,
streets, avenues, alleys, bridges’ and ‘public grounds in said County
shall pay to the County each year during all the time this

provision shall remain in force and effect a total aggregate sum of
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two per cent (2%) of the gross receipts of Citizens Utilities
Company, its suécessors, lessees and assigns, during such year, for
gas sold within the County, subject to the limitations hereinafter
stated; such gross receipts to consist- of the total amount
collected from users and consumers on account of gas sold and
consumed within the County under the Company’s rates im existence
at the time of payment, excepting therefrom, however, (1) the gross
receipts for gas sold to industrial consumers under special
contract, and (2) the gross receipts‘ for gas sold to the County for
its own use, and (3) the gross reéeipts for gas sold to consumers
within the limits of any incorporated city or town as such limits
may exist from time to time. The Company shall make such payments
semiannually on or before the last day of January and July in each
such year while this provision shall remain in force and effect'.
For the purpose of determining such revenue, the books of tl-xe
Company shall at all times be subject to -inspection by duly
authorized County officials. Said payments shall be in lieu of any
and all other County franchise, license, privilege, instrument,
occupation, excise of revenue taxes and all other exactions (except
general ad valorem property taxes and special assessments for local
improvements, and except municipal privilege, sales or use taxes
authorized by law and collected by the Company from users and
consumers of gas within the County) lipon the business, revenue,
property, gas lines, installations, gas systems, conduits, storage
tanks, pipes, fixtures or other appurtenances of the Company and
all other property or. equipment of the Company, or any part

thereof, in said County during the term of this license and




franchise; provided that ‘anything to the contrary herein
notwithstanding said payment shall continue only so long as said
Company 1s not prohibited from making the same by any‘iivfﬁi
authority having jurisdiction in the premises, and so long as the
County does not charge, levy or collect or attempt to charge, levy
or collect other franchise, license, privilege, occupation, excise
or revenue taxes, or other exactions or charges hereinabove
mentioned, and if any lawful authority having jurisdiction in the
premises.hereafter prohibits such payment, or the County does levy,
charge or collect or attempt to levy, charge or collect such other
franchise, license, privilege, occupation, excise or revenue taxes,
or other exactions or charges, the obligation to make such payments
hereinabove provided for shall forthwith pro tanto cease to'the
extent of such other exaction.

Section VI. This franchise and license shall be accept;ad by
the Company in writing, which acceptance shaXl be filed with the
County within sixty (60) days after the passage of this grant, and
when so accepted this grant shall be a contract duly executed by
and between the County and the Company.

Section VII. If any section, paragraph, subdiirision, clause,
phrase or provision hereof shall be adjudged invalid or
unconstitutional, the same shall not affect the validity hereof as
a whole, or any part or provision other than the part so decided to
be invalid or unconstitutional. .

Section VIII. The .Board of Supervisors may, at any> time
hereafter, impose according to law such restrictions and

limitations, additional to these incorporated herein, as to the use
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by the Company of such roads, highways, streets, avenues, alleys,
bridges and othér structures and public places as the Board deems
best for the public safety and welfare and convenience. . N

Section IX. The Company shall bear all expenses, including
damages and compensation for any alteration of the direction,
surface, grade, or alignment of any County road, highway, street,
avenue, alléy, bridge or other structure or public place, made for

the purpose of this franchise and license.

Section X. This franchise and license shall cease to
confer upon the Company any rights or privileges within the limits
of any city or town when the latter shall have incorporated and
there shall be in effect its municipal franchise in favor of the
Company for gas purposes.

Section XI. This franchise and license shall continue ‘in
full force and effect for a period of twenty—five.(ZS) years from
its date of passage.

Section XIII. After the passage of this grant and upon its
acceptance by the Company all rights and privileges heretofore

granted by the County by that certain franchise and license to the

Company passed and effective the 19th day of October, 1970 shall be

superseded by this grant and shall then be of no further force or

effect.
PASSED AND EFFECTIVE this 9th day of May, 1994.
BOARD OF SUPERVISORS

Yavapai Count&l\),i.zona

Bill Feldmeier-Chairman
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DATE:
» 1987
PARTIES:
SOUTHERN UNION COMPARY,
a corporation ("Company™)
b3
and RS
YAVAPAI ~ PRESCOTT INDIAN TRIBE ("Tribe™)
SUB.JECT:

Franchise to Construct, Operste and Maintain Cas Service Lines

WHEREAS, the Yavapai-Prescott Indian Tribe ("Tribe”) is an
Indian ‘l't;ibe 'opernting under a Bureau of Indian Affairs approved Articles
of Assocation; and,

WHEREAS, Sonth-etn Union Company is a corporatiom, acting by snd
through Southern Union Gas Company, a division theteof, duly suthorized to .
transact vithin this State a public service business as a gas utility
("Cospany™); and

WBEREAS, the Tribe desires that Southern Union Cas render gas
service on the Yavapai - Prescott Indian Reservation ("Reservation™) pur-
susnt to 25 C.F.R. $169.22; and

WHEREAS, Company is willing to render gas service on the Reser—
wvationg

BOUW, THEREFORE, the parties agree as follows:
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done with the utwost diligence and the least ioconvenience to the public
or individuals, and the Company shall, within a reasonable time, restore,
such streets, avenues, easements, rights-of-way, alleys, highways, side-
walks, bridges and public grounds excavated by it to their original coo-
dition as nearly as practicalbe, subject to the reasonable approval of

the Tribe. The Company shall remove or relocate its lines and facilities
as and vhen regquired by the Tribe; said removal or telogath-m shall be made

at the sole expense of the Company, except wvhere entitlement to reimburse-

ment shall be provided by contract or law. 1In the event of such entitlement,

reimbursement shall be provided by contract or lew. In the event of such
entitlement, reimbursement shall be made strictly in sccordance therewith.
The Company shall keep accurate records of the location of all facilities
in the public rights-of-way and furnish said records to the Tribe upon

Tequest.

Section 3: The Company hereby agrees to indemaify and bold hl!'I"
less the Tribe, its officers, boards, commissions, employees, agents and
independent contractors, agaiust and from any and all clsims, demands. -
causes of action, suits or proceedings regardless of the merits of the
same, damages including dsuages to tribal property, liability, costs and
expenses of every type, all or any part thereof which arise by reason of
any injury td sny person or persons including death, or property damage,
resuiting from the negligence of the Company, its officers, agents, em-
ployees, serva;\tu and/or iodependent contractors, while exercising any of
the rights, privileges, povers granted herein except where the Tridbe's
negl igeace has‘in some manner contributed. The Tribe shall promptly votify
the Company of any claim or cause of sction which may be asserted against

the Tribe relating to or covering any matter against which the Company has
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agreed, as set forth above, to inde-iify, defend and save harmless the
Tribe. The Company reserves the right, but not the obligation, to-emsploy
such sttorneys, expert ;vitue-tet and conaultaut; as it deems necessarcy to
defend agsinst the claim or cause of action. The Company further reserves
the right to take total or partial control of such defense. 1In the event
that the Tribe is in cootrol, either totally or partially of such defense,
the Company shall pay =ll expenses incurred by the Tribe in providing the

defense.

Section 4: ﬁe rates snd charges to be charged by the Company
for furnishing gas service hereunder and the rules and regnlatl;mn to be
made and enforced by the Company for the conduct of its business shall be
those from time to time on file and effective with the Arizona Corporation

Commission spplicable to such service.

Section 5: The Company shall have the right and privilege of
agsigning this franchise and all rights and privileges granted herein, and
vhenever the word "Company" appears herein, it shall be construed as apply-

ing to its successors, lessees and assigns.

Section 6: The Company, its successors, lessees and assigns, for
and in comsideration of the granting of this franchise and as reantal for the
occupation and use or easement over, upon and beneath the streets, avenues,
easements, rights-of-way, highways, alleys, sidewalks, bridges and publie
grounds on said Reservstion shall pay to the Tribe, commencing with the
first full billing period after thz effective date of this franchise and
continuing ecach year during all the time this provision shall remain ia
force and effect, a total aggregate sum of two percent (21) of the gross

receipts of the Company, its successors, lessees and assigns, during such

year, for gas sold within the jurisdictional limita of the Tribe, subject
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to the limitations hereinafter stated; such gross receipts to consist of

the total amount collected from users snd consumers on account of gas sold
and consuwed within the jufisdictional limits of the Tribe under (ll.c
Company's rates in existence at the time, excepting therefrom however, the
gross receipts for gas sold to the Tribe for its owa use. The Company shall
make such paywents se-i-:anmlly on or before the last day of January sod
July in each such year while this provision shall remain in full force and
effect. For the purpose of determining such revenue, the books of the
Company shall at all times be subject to inspection liy duly authorized tribal
officials. Said payments shall be in lieu of any .nd all other franchise,
license, privilege, instrument, occupation, excise or revenue taxes and all
other exactions or charges (except general sd valorem proper'ty texes, specisl
assessments for local improvewments, and except municipsl privilege, seales ‘or
use taxes suthorized by lsw and collected by the Company from users and con-
sumers of gas within the jurisdictional limits of the Tribe) upon the dusi-
ness, revenue, property, gas lines, installations, gas systems, conduits,
pipes, fixtures or other appurtenances of the Cowpm and all other property
or equipment of the Company, or any part thereof, on said Reservation during
the term of this franchise; provided that anythiag to the contrary hereis not-
withstending said paywent shall continue only so long as said Company s not
prohibited from making the same by any lawtul authority have jurisdictiom in

the premises, and so0 long as the Tribe does not charge, levy or collect, orx

‘attewpt to charge, levy or collect other franchise, license, privilege, occu-

pation, excise or revenue taxes or other exactions or charges hereinsbove
mentioned, and if any lewful suthority having jurisdiction in the premises

hereafter prohibits said payment, or the Iribe does levy, charge or collect

-5~
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or attempt to levy, charge or collect such other franchise, license,
privilege, occupation, excise or reveoue taxes, or other exactions or
charges, the obligation to make such payments hereinsbove provided for

shall forthwith cease.

Section 7: This franchise shall be accepted by the Cowpany
and Tribe in writing, which acceptance shall be filed with the Secretary
of the Departwent of Interior within thirty (3) deys after the date of

its execution.

Section 8: 1f any section, paragraph, subdivisioun, clause,
phrase of provision hereof shall be adjudged iavalid or unconstitutionsl,
the same shall not affect the validity hereof as a whole, or any plit or

provision other than the part so decided to be invalid or unconstitutional.

Section 9: This franchise shall continue in full forc; an&
effect for a period ofitwenty~five (25) years from the date of passage of
this ordinance snd shall sutomatically renew for identical periods there-
after unless otherwise terminated by law or -utuil'ﬁousent of the parties
hereto. Pursuant to Article 13, Seciton 6 of the Arizona Constitution, the
franchise herein granted is not exclusive and mothing berein contsined shall
be construed to prevent the Iribe from granting other like or similar grants
or privileges to any other person, firm or corporation.

Section 10: All plant, system, pipelines, works, and all other
physical property installed by the Compeny in sccordance with the terms of
this franchise stiall be and remain the property of the Company, and UPOI.
expiration of this franchise or any exten;ion or reunewal thereof, the
Company is hereby granted the right to enter upon the streets, avenues,

easements, rights-of-way, alleys, highways, sidewalks, bridges and other
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structures and plsces and public grounds of said Tribe for the purpose of
removing any and all such plant, system, pipelines, works and other prop~
erty of the Company, at any time within six wonths after termination of

this franchise or any such extension or reneval thereof.

SECT1OR 'il: The parties agree that in the event of any dispute
over the terms and conditions of this.agreewent, such dispute shall de
determined by the. United States District Court for the District of Arizoma,
the Tribe specifically waiving any clain of sovereign iomunity as to dec-
laratory and injunctive relief only.

SOUTHERN UNION COMPANY,
s corporation

BY
1esf S :.c:q_p,{u

YAVAPAL - PRESCOTYT IRDIAN TRIBE

'::;('R-"f!
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ORDINANCE NO. _02004-05-013

BEFORE THE MAYOR AND CITY COUNCIL
OF THE CITY OF NOGALES, ARIZONA

AN ORDINANCE OF THE MAYOR AND CITY COUNCIL OF THE CITY OF
NOGALES, ARIZONA GRANTING A FRANCHISE TO UNS ELECTRIC,
INC. TO MAINTAIN AND OPERATE AN ELECTRIC ENERGY
TRANSMISSION AND DISTRIBUTION SYSTEM WITHIN THE
CORPORATE LIMITS OF THE CITY OF NOGALES, ARIZONA

SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not

defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally

accepted meaning in the electric utility industry.

1. ‘Agreement” means this Franchise Agreement;
2. “Board” means the Dispute Resolution Board;
3. “City” means the City of Nogales, Arizona, an Arizona Municipal

corporation, and its successors and assigns; -

4. “City Official” means an individu-al authorized by the City of Nogales
to take relevant action under the Agreement on behalf of the City of Nogales.

5. “Company” means UNS Electric, Inc., a corporation organized and
existing under and by virtue of the laws of the State of Arizona and its

successors and assigns;

1506631.3



0. “Council” means the present goverhing body or any future body
constituting the legislative body of the City of Nogales;

7. “Facility” or “Facilities” means and includes, but is not limited to,
electric works, systems, improvements, and equipment of the Company such as
electric substations, boxes, conduits, transformers, wires, cables (including but
not limited to fiber optic cable), pipes, poles, meters, and all necessary
appurtenances thereto located within the geographical area as defined in
Section 2;

8. “Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, or other public ways in
the City (excepting state highways) which have been or may hereafter be
dedicated to or otherwise acquired by the City; and

9. “Wire” is inclusive of, but not limited to, fiber optic cable, radio
frequency (RF) cable, and electrical wire or telephone/data cable.

SECTION 2. GRANT OF FRANCHISE.

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City an electric transmission and distribution system together with all
necessary appurtenances for the purpose of supplying electricity to the City, its
successors, its inhabitants, and all persons and corporations either within or beyond the
limits thereof. This grant shall extend to all Right-of-way as is now designated or may

be designated in the future within the corporate limits of the City and any part thereof or



as now located or as they may be hereafter altered or extended with the present or
future municipal limits of the City. Nothing contained in this Agreement shall be
construed to authorize the Company to engage in activities other than electric sales and
transportation for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective on immediately after approval by a
majority of the qualified electors residing within the corporate limits of the City and
voting at a municipal election called pursuant to Article 13, § 4 of the Arizona
Constitution and A.R.S. § 9-501, et seq., and Chapter “X” of the City Charter to be held
in the City on September 7, 2004, for that purpose and shall continue for a period of
twenty-five (25) years from the above effective date. Provided, however, that ten (10)
years after the date upon which this Agreement becomes effective, or upon assignment
of this Agreement pursuant to Section 22, the City or Company may request the
renegotiation of the terms of the following sectioné: 14 (Construction, Maintenance,
and Repair of Right-of-way), 17 (Permits and Licenses), and 18 (Undergrounding). The
renegotiated provisions shall become effective immediately upon acceptance by the
Company and approval by the Council. In the event the parties to this Agreement reach

an impasse after entering into negotiations, the issue may be referred to a Dispute



Resolution Board for resolution. The recommendation of the Board is not binding on
eithér party. If eifher party rejects the reconﬁmendation of the Board, the City may
terminate this Agreément. If the Company refuses to enter into negotiations, the City
may terminate this Agreement by giving written notice of termination to the Company. If
the City terminates this Agreement pursuant to this Section, the Agreement ends on the
anniversary date immediately subsequent to the notice of termination.

SECTION 5. SCOPE OF FRANCHISE.

This Agreement shall extend to and include all those specific and particular
streets, avenues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter
located, annexed, altered, or extended within the present or future limits of the City.
SECTION 6. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

Entities other than the City and Company may occupy or use the Company’s
Facilities only if:

(a)  the entity obtains the permission of the City and Company and pays all

appropriafe fees to the City;

(b)  such use or occupation of the Facilities by the entity does not interfere
with the Company or City's use of the Facilities or the use of such Facilities by entities
holding a valid franchise from the City;

(c) such use or occupation does not endanger public health or safety; and

(d)  the entity indemnifies and holds the City and Company harmless for any
such use or occupation and the Company incurs no additional expense in connection

therewith.



SECTION 7. COMPANY STOCK.

The Company, or any entity holding this Agreement or doing any business
hereunder, shall not issue any of its corporate stock on account of this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the
passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.
SECTION 8. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the City,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its local service territory. The Company
shall provide a 24-hour toll free telephone number for emergency use that is available
seven (7) days a week.

SECTION 9. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee (“Franchise
Fee”) equal to two and one-quarter (2.25) percent of all gross receipts from the delivery
of electricity to all customers within the present or any future corporate limits of the City.
The Company may credit against the gross revenues the net write-off for uncollectible
accounts and corrections of bills. Such p-ayments are due and payable_in _qUarterly
installments to the City within thirty (30) days aftef the end of each quarterly period,
beginning with the first full quarterly period following the effective date of this

Agreement.
(b) In General. The fee payments required by Section 9 and any other fees

required to be paid under this Agreement shall not exempt the Company from the



payment of any other license fee, permit fee, tax of any nature, or charge on the
business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or other charge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance. The City may not impose any additional fees for the Company’s use of
public utility easements because of such easements being a part of the right-of-way
under this Agreement.

(¢)  Public Benefits Fee.

(1)  Imposition of Fee. Of the total revenues received by the City from
the fee imposed by Subsection (a), one-ninth (1/9) of such
revenues may be used in accordance with Paragraph (2).

(2) Use of Fee. The revenues described in Paragraph (1) may be
appropriated by the Council to be used as follows:

(A) Low Income Assistance. To fund low-income energy
assistance programs such as weatherization, residential
lifetime service, senior discount, bill assistance, and rate
discount programs.

(B) Undergrounding. To pay the City’'s share of electric
transmission and distribution line undergrounding expenses

incurred under Section 21.
(C) Renewable Energy Incentives. To fund programs designed

to encourage the use of renewable energy.



. (d) Lien. For the purpose of securing to the City the payments required to be
made under this Section, the City shall have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce thié lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 10. AUDIT AND INFORMATION REQUIREMENTS.
(&)  Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and operations for the
purpose of insuring compliance with this Agreement.

2. Inspection of Records. For the purpose of verifying the data
provided pursuant to Subsection (a)(1) above, all records of the Company used in
compiling such data shall, at the close of each quarterly period, be open for inspection
by such officer, persons, or persons as may be appointed for that purpose by the City.
The City may audit the Company accounts relating to delivery of electricity to its
customers within the corporate limits of the City and to the City outside its corporate
limits, gross revenues, and property subject to taxation by the City for the purpose of
verifying the distribution of such property by taxing districts, and may thus confer with
the Company regarding any alleged or reported discrepancies or irregularities in
Company procedures or activities relating to data submitted pursuant to this Section.
The Company shall provide responses to inquiries made by the City within a reasonable

amount of time.



(b) Information Required by Other Regulatory Agencies. The City may request
in writing copies of any and all reports, data, and any other type of information which
the Company is required to submit to any other governmental or quasi-governmental
body, including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(¢) City Energy Usage. The Company shall upon request provide to the City
all information it maintains with respect to energy usage by the City at each location in
which electricity is delivered to a City owned or maintained location. Such information
may be requested only once every twelve (12) months and shall be provided at the cost
set by the Company’s billing tariff as approved by the Arizona Corporation Commission.
SECTION 11. RELIABILITY OF UTILITY SERVICE.

(a)  Service Outage Map. On an annual basis, the Company shall provide to
the City a report of all service outages that last for longer than one (1) hour, technical
upgrades made to its distribution system, and efforts made to improve the reliability of
the distribution system.

(b)  Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities already in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use

said Facilities if it reaches a prior agreement with the Company regarding consideration



for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subject to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to provide commercial telecommunications activities to the public, nor shall
this Agreement be construed as a franchise or license for said telecommunications
activities within the City.

SECTION 12. EMERGENCY PROCEDURES.

(a) | Company Equipment and Staff Requirements. The Company shall
maintain equipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a
danger to public safety or health.

(b)  Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the
collective response of City departments, such as Police and Fire, and the Company.
SECTION 13. INTERCONNECTIONS.

The Compahy shall provide information to its customers necessary for
interconnection of distributed generation with its distribution system, and the Cpmpany
must allow such connections to its distribution systém. The Company shall not impose
any requirements, standards, or tests on any grid-interconnected system exceeding

applicable federal or state regulatory standards.



SECTION 14. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-

WAY.

(a)  Interference with Public Uses. The electric transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated
and maintained hereunder, shall be so located or relocated as to interfere as little as is
possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way.

(b)  Repair of the Right-of-way. If, in the installation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
hereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City and in accordance with applicable City regulations and
standards, restore the surface or subsurface of the public road or public property or
repair or replace the public improvement thereon, therein, or hereunder in as good of
condition as before such damage or disturbance. If such restoration, repair, or
replacement of the surface, subsurface, or any structure located thereon, therein, or
thereunder is not completed within a reasonable time, or such repair or replacement
does not meet the City’s duly adopted standards, the City shall, following reasonable
notice to the Company, have the right to perform the necessary restoration, repair, or
replacement either through its own forces or through a hired contractor, and the
Company shall reimburse the City for its expenses in so doing within thirty (30) days
after its receipt of the City's invoice. The Company will bear the full reasonable costs

of all barricades, signing, rerouting of traffic, or other actions which the City considers
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necessary i.n the interest of public safety during the opening or alteration within the
public right-of-way.

(c) Construction Delay Costs. The Company shall promptly repair and
restore any property, street, alley, parkway, bridge, or public place in which the
Company has performed any construction activity within a time period designated in the
written notice to the Company. If, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company'’s Facilities in the Right-of-way are still in conflict and so delays the project’s
construction causing the City to incur damages due to such delay, the Company shall
reimburse the City for those damages attributable to the delay created by the conflict.

(d)  City Notification of Delay. If the City becomes aware of a potential delay
involving the Company’s Facilities, the City shall promptly notify the Company of this
potential delay.

SECTION 15. RELOCATION OF AND CONFLICTS WITH SERVICE.

(8) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors
in any Right-of-way, the Company shall, upon notice of such requirement and within a
reasonable amount of time, commence work to remove and relocate or reinstall such
Facilities as may be reasonably necessary to meet' the requirements of the City. The
Company shall pay the costs of any such relocation or reinstallation unless it can
demonstrate to the City that its Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the public

or to the City. For the purposes of this Section, the acquisition of Right-of-way by the
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City from another governmental entity shall not entitle thé Company to reimbursement
from the City for relocation or reinstallation unless the Company can demonstrate to the
City that the Company’'s Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the other
governmental entity. Any money and all rights to reimbursement from the State of
Arizona or the federal government to which the Company may be entitled for work done
by the Company puréuant to this Section shall be the property of the Company. The
City shall assign or otherwise transfer to the Company all rights it may have to recover
costs for such work performed by the Company and shall reasonably cooperate with the
Company's efforts to obtain reimbursement.

(b)  Discovery of Conflicts. If, during the design or construction for public
improvements, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose its Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information to
the City within a reasonable amount of time from the date of the discovery of the
potential conflict. |

(c) Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’'s Facilities are in conflict the following shall
apply:

1. Prior to City’s Notice to Proceed to its Contractor. The Company shall,
within a reasonable time after receiving written notice from the City, remove or relocate

the conflicting Facility.
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2. After City’s Notice to Proceed to its Contractor. The City and Company
shall immediately begin the coordination necessary to remove or relocate the Facility.
Actual construction of such removal or relocation shall begin within a reasonable
amount of time after written notification from the City to the Company of the conflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain any street and public way, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City may direct within another portion of
the Right-of-way.

(e) Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Company’s future or existing Facilities
and future or existing City utility or communication systems, or non-City utility systems
occupying the Right-of-way under authority of a City permit, franchise, or license, the
City shall not bear the cost of relocating such City systems or non-City systems,
regardless of the function served, where such systems must be relocated and the
conflict between the Company’s potential Facilities and existing Facilities can only be

resolved by the movement of the existing City or permittee systems.
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SECTION 16. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct result of the
Company’s Facilitie‘s in the Right-of-way, the City and Company shall make reasonable
efforts, including design modifications if practicable, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such modifications may be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 17. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its electrical
transmission and distribution system in the right-of-way. Whenever the Company
causes any opening or alteration to be made for any purpose in any right-of-way, the
work shall be completed within a reasonable time and the Company shall, consistent
with the requirements of the City Charter, Code, or ordinance, without expense to the
City, and upon the completion of such work, restore the property disturbed in a manner
consistent with the City’s duly adopted standards or as required by its permit wh_ich may
incorporate special standards when required for Crity purposes. Pursuant to the City
Charter, Code, or ordinance, the City shall issue such permit to the Company on such
conditions as are reasonable and necessary to ensure compliance with the terms and

conditions of this Agreement and any other applicable ordinance or rule or regulation of

the City.
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(b) Permit Requirement in Emergency Situations. Notwithstanding
Subsection (a), if the Company is required fo make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City
prior to such repairs, if practicable, and shall obtain the necessary permits in a
reasonable time after notification.

SECTION 18. UNDERGROUNDING.

(a) In General. Subject to Subsection (c), any area where the Company is
not already required, pursuant to federal, State, or existing local law or agreement, to
place its electric transmission or distribution lines underground in any new construction
or relocation of aerial‘ transmission or distribution lines, the City may require the
Company to place such lines underground if the City pays the difference between the
cost of placing such lines underground and the cost of placing them aerially.

(b)  City Projects. In the design and construction of any City project, the
Company shall, at the City’s option, relocate existing aerial lines underground. The
Company shall provide to the City a design and an itemized cost estimate for such
undergrounding. Subject to Subsection (c), the City shall pay all costs associated with
the undergrounding required by this Subsection except for the Company’s electrical
engineering costs for design and cost estimate for such undergrounding.

(c) Exception to Undergrounding. The Company shall be required to place
new aerial transmission or distribution lines underground only when such placement is
feasible for technical or system reasons. Such reasons cannot include the monetary

cost of the proposed undergrounding project.

15



i

(d)  Joint Use of Trenches. In the construction of new underground facilities
or the relocation of existing aerial facilities underground, the Company shall notify an
appropriate City Official within a reasonable amount of time prior to construction. The
City shall be permitted to co-locate its utility system, lawfully permitted in the right-of-
way, in the proposed underground location upon such reasonable terms and conditions
as the Company may require.

(e)  Moratorium on Relocations. If the Company undergrounds a transmission
or distribution line pursuant to Subsections (a) or (b) or Section 15(a), the Company
shall not be required to pay any cost for relocating such line again for a period of ten
(10) years after the date of completion of such undergrounding.

SECTION 19. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(@) In General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company’s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space in the conduits and subways of the Company, all
Wires and fixtures necessary for fire alarm, police, and communication purposes of the
City. The City shall pay the Company's actual cost for providing access to its
infrastructure under this Section.

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as is reasonable prior to

such construction and shall allow the City, at its own expense and without charge to the
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Company, to share the trench of the Company to lay its own conduit. The City’s access
may not unreasonably interfere with the Company’s Facilities, the utility systems of
other entities lawfully permitted in the Right-of-way, or delay the accomplishment of the
project.

(c) Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capacity.

(d) Indemnification. The City shall indemnify and hold harmless the
Company, its officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardless of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company’s operations under this
Agreement except where the Company’s negligence has in some manner contributed.

(e)  Subject to applicable federal, state ahd municipal law, City reserves the
right and power to purchase and condemn the plant and distribution facilities of

Company within City’s corporate limits or any additions there, as provided by law.
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SECTION 20. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City
has not purchased or condemned the Facilities, the Company and the City agree to
abide by the terms of this Agreement for one (1) year after such expiration or until a
new agreement is reached, whichever occurs first.

SECTION 21. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Cbmpany’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of either
the date of abandonment or of the date the City authorizes removal, whichever is later,
shall automatically incur charges to be determined by the City. For the purposes of this
Section, “abandoned” has the same meaning as that term has in A.R.S. § 40-360.21(1).
SECTION 22. SUCCESSORS OR ASSIGNS. |

(a) Assignment Requirements. The right, privilege, or franchise granted by
this Agreement shall not be leased, assigned, or otherwise alienated without the
express consent of the City evidenced by an ordinance or resolution passed by the

Council. The Company shall provide not less than ninety (90) days’ notice to the City

18



prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of any act or payment of any compensation shall be
deemed to operate és such consent. Any assignment shall become effective upon the
passage of an ordinance or resolution by the City and written acceptance of this
Agreement and any renegotiated terms by the lessee or assignee.

(b) City Consent Provided. The consent of the City is given to the Company
to subject this grant and any property constructed or operated under it to any present or
future mortgage or cﬁher charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement. |
SECTION 23. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations which shall be necessary to secure, in the most
ample manner, the uniform, convenient, and adequéte service to the public, including,
among other things, the right to pass and enforce ordinances to require reasonable
extensions of such service and of such public utility works. The City, subject to the
limitations of the Constitution and laws of Arizona, shall have full power to enforce, by

forfeiture or otherwise, compliance by the Company with all of the terms and conditions
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of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout
the term of this Agreement.

SECTON 24. DISPUTE RESOLUTION.

(a) In General. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),
shall be followed to the extent they do not conflict with the provisions of this Section.

(b) Diépute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed upon by both parties shall be chairperson of the Board. The City and the
Company shall share expenses for the Board equally.

(c) Decisions of the Board. The Board shall hear disputes promptly and
render an opinion as soon as possible but in no event later than sixty (60) days after the
Board has concluded the arbitration proceedings. Decisions of the Board -are not
binding on the City or the Company. |
SECTION 25. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the parties. There have
been no representations made other than those contained in this Agreement or any

exhibits.
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SECTION 26. SEVERABILITY.

(@) In General. Except as provided in Subsection (b), if any provision of this
Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b)  Exception. If any part of of Section 9 is adjusted invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 27. INDEMNIFICATION AND INSURANCE.

(a) Indemnification. The Company shall indemnify, defend, and hold
harmless the City from any and all claims, demands, suits, actions, proceedings, loss,
cost, and damages of every kind and description, including any reasonable attorney's
fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,

omission, professional error, fault, mistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,
or arising out of worker's compensation claims, unemployment compensation claims, or
unemployment disability compensation claims of employees of the Company and/or its
affiliates or claims under similar such laws or obligaﬁons.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement liability insurance to adequately insure and/or protect the legal liability of the
Company with respect to the installation, operation, and maintenance of its Facilities

together with all the necessary and desirable appurtenances authorized by this
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Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for
damages arising from the operation by the Company of its Facilities. Such insurance
program shall comply with the insurance requiréments of the City Risk Manager. The
Company shall file with the City documentation of such liability insurance program
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
voidable at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 28. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of performance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company’s
control and are not caused by negligence on the part of the Company or any person
acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company's capacity to perform its obligations under this
Agreement, the Company shall perform such obligations to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and the date, nature, and cause of the

event. The Company, in such notice, shall indicate the anticipated extent of such delay
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and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.
SECTION 29. ELECTION.

This Agreement shall be submitted to be voted upon by the qualified electors
residing within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated,
reasonable, pro rata expenses of the election, to be determined by the Council, shall be
first deposited by the Company for such franchise with the City Clerk.

SECTION 30. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to
the City pursuant to or concerning this Agreement shall be in writing and delivered to
the City Manager. The Company shall maintain within the City throughout the term of
this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.
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CITY OF NOGALES

Attest:
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Cierk, City Council

Approved as to Fafm

UNS ELECTRIC, INC,

By@ Z %

Tite:__ Senior Vice Presidént
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ORDINANCE NO. 02004-05-014

BEFORE THE MAYOR AND CITY COUNCIL
OF THE CITY OF NOGALES, ARIZONA

AN ORDINANCE OF THE MAYOR AND CITY COUNCIL OF THE CITY OF
NOGALES, ARIZONA GRANTING A FRANCHISE TO UNS GAS, INC. TO
MAINTAIN AND OPERATE A GAS ENERGY TRANSMISSION AND

DISTRIBUTION SYSTEM WITHIN THE CORPORATE LIMITS OF THE

CITY OF NOGALES, ARIZONA
SECTION 1. DEFINITIONS.

For the purposes of this Agreement, the following terms, phrases, words, and
their derivatives shall have the meanings given in this Section. When consistent with
the context, words used in the present tense include the future, words in the plural
number include the singular number, and words in the singular number include the
plural number. The word "shall" is mandatory and "may" is permissive. Words not

defined in this Section or in A.R.S. §§ 40-201, et seq., shall be given their generally

accepted meaning in the gas utility industry.

1. ‘Agreement” means this Franchise Agreement;
2. “Board” means the Dispute Resolution Board;
3. “City” means the City of Nogales, Arizona, an Arizona Municipal

corporation, and its successors and assigns;

4. “City Official” means an individual authorized by the City of Nogales
to take relevant action under the Agreement on behalf of the City of Nogales.

5. “‘Company” means UNS Gas, Inc., a corporation organized and
existing under and by virtue of the laws of the State of Arizona and its

successors and assigns;
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6. “Council” means the present govem‘ing body or any future body
constituting the legislative body of the City of Nogales;

7. “Facility” or “Facilities” means and includes, but is not limited to,
gas works, systems, improvements, and equipment of the Company such as gas
substations, boxes, conduits, transformers, wires, cables (including but not
limited to fiber optic cable), pipes, poles, meters, and all necessary
appurtenances thereto located within the geographical area as defined in
Section 2;

8. “Right-of-way” means the surface, the air space above the surface
and the area below the surface of any public streets, roadways, highways,
avenues, lanes, alleys, courts, places, curbs, sidewalks, or other public ways in
the City (excepting state highways) which have been or may hereafter be
dedicated to or otherwise acquired by the City; and

9. “Wire” is inclusive of, but not limited to, fiber optic cable, radio
frequency (RF) cable, and gas wire or telephone/data cable.

SECTION 2. GRANT OF FRANCHISE.

There is granted to the Company the right, privilege, and franchise to construct,
maintain, and operate upon, over, along, across, and under the present and future
Right-of-way of the City a gas transmission and distribution system together with all
necessary appurtenances for the purpose of supplying gas to the City, its successors,
its inhabitants, and all persons and corporations either within or beyond the limits
thereof. This grant shall extend to all Right-of-way as is now designated or may be

designated in the future within the corporate limits of the City and any part thereof or as



now located or as they may be hereafter altered or extended with the present or future
municipal limits of the City. Nothing contained in this Agreement shall be construed to
authorize the Company to engage in activities other than gas sales and transportation
for service as established through the franchise to the City.

SECTION 3. NON-EXCLUSIVITY.

The right to use and occupy the Right-of-way for the purposes set forth in this
Agreement is not and shall not be deemed an exclusive franchise. The City reserves
the right to itself to make or grant a similar use in the Right-of-way to any person, firm,
or corporation.

SECTION 4. EFFECTIVE DATE AND DURATION.

This Agreement shall become effective immediately after approval by a majority
of the qualified electors residing within the corporate limits of the City and voting at a
municipal election called pursuant to Article 13, § 4 of the Arizona Constitution and
A.R.S. § 9-501, et seq., and Chapter “X” of the City Charter to be held in the City on
September 7, 2004, for that purpose and shall continue for a period of twenty-five (25)
years from the above effective date. Provided, however, that ten (10) years after the
date upon which this Agreement becomes effective, or upon assignment of this
Agréement pursuant to Section 22, the City or Company may request the renegotiation
of the terms of the following sections: 14 (Construction, Maintenance, and Repair of
Right-of-way) and 17 (Permits and Licenses). The renegotiated provisions shall
become effective immediately upon acceptance by the Company and approval by the

Council. In the event the parties to this Agreement reach an impasse after entering into

negotiations, the issue may be referred to a Dispute Resolution Board for resolution.



The recommendation of the Board is not binding on either party. [f either party rejects
the recommendation of the Board, the City may terminate this Agreement. If the
Company refuses to enter into negotiations, the City may terminate this Agreement by
giving written notice of termination to the Company. If the City terminates this
Agreement pursuant to this Section, the Agreement ends on the anniversary date
immediately subsequent to the notice of termination.

SECTION 5. SCOPE OF FRANCHISE.

This Agreement shall extend to and include all those specific and particular
streets, avehues, alleys, highways, bridges, and other Rights-of-way within the limits of
the City, and any part thereof, either as now located and as they may be hereafter
located, annexed, altered, or extended within the present or future limits of the City.
SECTION 6. THIRD PARTY ACCESS TO COMPANY’S SYSTEM.

Entities other than the City and Company may occupy or use the Company’s
Facilities only if:

(a)  the entity obtains the permission of the City and Company and pays all

appropriate fees to the City;

(b)  such use or occupation of the Facilities by the entity does not interfere
with the Company or City’s use of the Facilities or the use of such Facilities b_y_ entities
holding a valid franchise from the City;

(c) such use or occupation does not endanger public health or safety; and

(d)  the entity indemnifies and holds the City and Company harmless for any
such use or occupation and the Company incurs no additional expense in connection

therewith.



SECTION 7. COMPANY STOCK.

The Company, or any entity holding this Agreement or doing any business
hereunder, shall not issue any of its corporate stock on account of this grant. Any
violation of the terms of this Section shall, at the option of the City and upon the
passage of appropriate ordinance by the Council, operate as a forfeiture of this grant.
SECTION 8. OFFICE LOCATION AND SERVICE RESPONSE.

The Company shall maintain an office within the corporate limits of the City,
provide a toll free telephone number, and shall provide prompt, reasonable responses
to customers’ service requests. The office must be sufficient in size and staffing to
serve the needs of its customers throughout its local service territory. The Company
shall provide a 24-hour toll free telephone number for emergency use that is available
seven (7) days a week.

SECTION 9. FRANCHISE FEE.

(a) Imposition of Fee. The Company agrees to pay the City a fee (“Franchise
Fee”) equal to two (2.00) percent of all gross receipts from the delivery of gas to all
customers within the present or any future corporate limits of the City. The Company
may credit against the gross revenues the net write-off for uncollectible accounts and
corrections of bills. Such payments are due and payable in quarterly installments to the
City within thirty (30) days after the end of each qua‘rterly period, beginning with the first

full quarterly period following the effective date of this Agreement.
(b) In General. The fee payments required by Section 9 and any other fees
required to be paid under this Agreement shall not exempt the Company from the

payment of any other license fee, permit fee, tax of any nature, or charge on the



business, occupation, property, or income of the Company that may be imposed by the
City except as may otherwise may be provided in the ordinance imposing such other
license fee, tax, or other charge. This section shall be interpreted as requiring the
Company to obtain a permit for construction only as required by the City Charter, Code,
or ordinance. The City may not impose any additional fees for the Company’s use of
public utility easements because of such easements being a part of the right-of-way
under this Agreement.

(c) Lien. For the purpose of securing to the City the payments required to be
made under this Section, the City shall have a lien and the same shall be charged upon
all the property, estate, and effects of the Company in any form, real, personal, or
mixed. The City may enforce this lien by civil action in a court of competent jurisdiction,
but such lien shall be subordinate to any mortgages or deeds of trust securing any bona
fide indebtedness.

SECTION 10. AUDIT AND INFORMATION REQUIREMENTS.

(a)  Audit Requirements.

1. Record Requirements. The Company shall keep and maintain
complete and accurate books and records of its business and operations for the
purpose of inguring compliance with this Agreement.

2. Inspection of Records. For fhe purpose of verifying the data
provided pursuant to Subsection (a)(1) above, all records of the Company used in
compiling such data shall, at the close of each quarterly period, be open for inspection
by such officer, persons, or persons as may be appointed for that purpose by the City.

The City may audit the Company accounts relating to delivery of gas to its customers



within the corporate limits of the City and to the City outéide its corporate limits, gross
revenues, and property subject to taxation by the City for the purpose of verifying the
distribution of such property by taxing districts, and may thus confer with the Company
regarding any alleged or reported discrepancies or irregularities in Company
procedures or activities relating to data submitted pursuant to this Section. The
Company shall provide responses to inquiries made by the City within a reasonable
amount of time.

(b) Information Required by Other Regulatory Agencies. The City may request
in writing copies of any and all reports, data, and any other type of information which
the Company is required to submit to any other governmental or quasi-governmental
body, including, but not limited to, the United States of America, the Federal Energy
Regulatory Commission, the State of Arizona, and the Arizona Corporation
Commission. Reports, data, and any other types of information filed confidentially and
not available to the public do not have to be submitted to the City.

(c) City Energy Usage. The Company shall upon request provide to the City
all information it maintains with respect to energy usage by the City at each location in
which gas is delivered to a City owned or maintained location. Such information may
be requested only once every twelve (12) months and shall be provided at the cost set
by the Company’s billing tariff as approved by the Arizona Corporation Commission.
SECTION 11. RELIABILITY OF UTILITY SERVICE.

(a) Service Outage Map. On an annual basis, the Company shall provide to

the City a report of all service outages that last for longer than one (1) hour, technical



upgrades made to its distribution system, and efforts made to improve the reliability of
the distribution system.

(b)  Reporting and Access. The Company shall report in advance to the City
any plans to include technological advances relating to communications systems, such
as fiber optics, which may utilize Facilities already in place for the transmission of
communication signals, which Facilities may be installed by the Company for its use,
the use of the City, or for use of others as the Company may license. The City may use
said Facilities if it reaches a prior agreement with the Company regarding consideration
for the use of said Facilities. In no event shall the City's use impair the Company's
ability to use its own Facilities. Upon request of the City, the Company will provide a
detailed report for the use of such communications systems subject to protecting
confidential information. Nothing contained herein shall be construed to authorize the
Company to provide commercial telecommunications activities to the public, nor shall
this Agreement be construed as a franchise or license for said telecommunications
activities within the City.

SECTION 12. EMERGENCY PROCEDURES.

(a) Company Equipment and Staff Requirements. The Company shall
maintain eqqipment and staff capable of providing timely emergency repairs and
restoration of service in case of power outages and other events which may present a
danger to public safety or health.

(b)  Joint Emergency Procedures. The Company shall cooperate with the City
in developing joint standard operating procedures for emergencies requiring the

collective response of City departments, such as Police and Fire, and the Company.



SECTION 13. INTERCONNECTIONS.

The Compény shall provide informa‘tion to its customers necessary for
interconnection of distributed generation with its distribution system, and the Company
must allow such connections to its distribution system. The Company shall not impose
any requirements, standards, or tests on any grid-interconnected system exceeding
applicable federal or state regulatory standards.

SECTION 14. CONSTRUCTION, MAINTENANCE, AND REPAIR OF THE RIGHT-OF-
WAY.

(a) Interference with Public Uses. The gas transmission and distribution
systems, and appurtenances herein provided for, to be constructed, installed, operated
and maintained hereunder, shall be so located or relocated as to interfere as little as is
possible with traffic or other authorized uses, including that of other utilities, over, under,
or through the Right-of-way.

(b)  Repair of the Right-of-way. If, in the instaliation, use, or maintenance of
its Facilities, the Company damages or disturbs the surface or subsurface of any public
road or adjoining public property of the public improvement located thereon, therein, or
hereunder, the Company shall promptly, at its own expense and in a manner
acceptable to the City and in accordance with applicable City regglati(_)_ns and

standards, restore the surface or subsurface of the public road or public property or
repair or replace the public improvement thereon, therein, or hereunder in as good of
condition as before such damage or disturbance. If such restoration, repair, or
replacement of the surface, subsurface, or any structure located thereon, therein, or

thereunder is not completed within a reasonable time, or such repair or replacement



does not meet the City’s duly adopted standards, the City shall, following reasonable
notice to the Company, have the right to pérform the necessary restoration, repair, or
replacement either through its own forces or through a hired contractor, and the
Company shall reimburse the City for its expenses in so doing within thirty (30) days
after its receipt of the City’s invoice. The Company will bear the full reasonable costs
of all barricades, signing, rerouting of traffic, or other actions which the City considers
necessary in the interest of public safety during the opening or alteration within the
public right-of-way.

(c) Construction Delay Costs. The Company shall promptly repair and
restore any property, street, alley, parkway, bridge, or public place in which the
Company has perfofmed any construction activity within a time period designated in the
written notice to the Company. If, after the Company certifies to the City that its
Facilities are no longer in conflict with a public project, the City discovers the
Company’s Facilities in the Right-of-way are still in conflict and so delays the project’s
construction causing the City to incur damages due to such delay, the Company shall
reimburse the City for those damages attributable to the delay created by the confiict.

(d)  City Notification of Delay. If the City becomes aware of a potential delay
involving the Company’s Facilities, the City shall promptly notify the Company of this
potential delay. | o
SECTION 15. RELOCATION OF AND CONFLICTS WITH SERVICE.

(a) Relocation Requirement. Whenever the City shall, for a lawful purpose,
require the relocation or reinstallation of any Facility of the Company or its successors

in any Right-of-way, the Company shall, upon notice of such requirement and within a

10



reasonable amount of time, commence work to remove and relocate or reinstall such
Facilities as may be reasonably necessary to meet the requirements of the City. The
Company shall pay the costs of any such relocation or reinstallation unless it can
demonstrate to the City that its Facilities were lawfully installed therein prior to the
conveyance, dedication, or other transfer by any party of the Right-of-way to the public
or to the City. For the purposes of this Section, the acquisition of Right-of-way by the

City from another governmental entity shall not entitle the Company to reimbursement

from the City for relocation or reinstallation unless the Company can demonstrate to the

City that the Company's Facilities were lawfully installed therein prior to the

conveyance, dedication, or other transfer by any party of the Right-of-way to the other

governmental entity. Any money and all rights to reimbursement from the State of

Arizona or the federal government to which the Company may be entitled for work done

by the Company pursuant to this Section shall be the property of the Company. The

City shall assign or otherwise transfer to the Company all rights it may have to recover

costs for such work performed by the Company and shall reasonably cooperate with the
Company's efforts to obtain reimbursement.

(b) Discovery of Conflicts. If, during the design or construction for public
improvementg, the City discovers a potential conflict with proposed construction, the
Company shall locate and, if necessary, expose itsl Facilities in conflict. The City shall
make every reasonable effort to design and construct projects to avoid relocation
expense to the Company. The Company agrees to furnish the location information to
the City within a reasonable amount of time from the dateV of the discovery of the

potential conflict.
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-(¢)  Company Obligations if Conflict Exists. If, during the course of a project,
the City determines that the Company’s Facilities are in conflict the following shall
apply:

1. Prior to City’s Notice to Proceed to its Contractor. The Company shall,
within a reasonable time after receiving written notice from the City, remove or relocate
the conflicting Facility.

2. After City’s Notice to Proceed to its Contractor. The City and Company
shall immediately begin the coordination necessary to remove or relocate the Facility.
Actual construction of such removal or relocation shall begin within a reasonable
amount of time after written notification from the City to the Company of the contflict.

(d)  Prior Right of City. The City reserves the prior and superior right to lay,
construct, erect, install, use, operate, repair, replace, remove, relocate, regrade, widen,
realign, or maintain any street and public way, aerial, surface, or subsurface
improvement for all public purposes, including but not limited to water mains, traffic
control conduits, cable and device, storm sewers, subways, tunnels, bridges, viaducts,
or any other public construction within the Rights-of-way of the City. The Company
shall move its Facilities, consistent with Subsection (a), that are located in the Right-of-
way at its own cost to such a location as the City may direct within another portion of
the Right-of-way. |

(e) Relocation of Non-Company Systems. Consistent with the limitations of
Subsection (a), if a conflict exists between the Company’s future or existing Facilities
and future or existing City utility or communication systems, or non-City utility systems

occupying the Right-of-way under authority of a City permit, franchise, or license, the

12



City shall not bear the cost of relocating such City systems or non-City systems,
regardless of thé function served, where such systems must be relocated and the
conflict between the Company’s potential Facilities and existing Facilities can only be
resolved by the movement of the existing City or permittee systems.

SECTION 16. PROJECT DESIGN MODIFICATIONS.

If City construction projects require design modifications as a direct result of the
Company’s Facilities in the Right-of-way, the City and Company shall make reasonable
efforts, including design modifications if practicable, to avoid conflicts with Company
Facilities. The Company shall pay for any increased construction or redesign costs
caused by such modification. Such modifications may be made only in the event the
City and Company determine that modification of the project is more feasible than
relocation of the Facility.

SECTION 17. PERMITS AND LICENSES.

(a) Permit Requirement. The Company shall, when required by the City
Charter, Code, or ordinance, obtain a permit and pay all applicable fees prior to
removing, relocating, or reconstructing, if necessary, any portion of its gas transmission
and distribution system in the right-of-way. Whenever the Company causes any
opening or alf[eration to be made for any purpose in any right-of-way, the w_ork shall be
completed within a reasonable time and the Company shall, consistent with the
requirements of the City Charter, Code, or ordinance, without expense to the City, and
upon the completion of such work, restore the property disturbed in a manner
consistent with the City's duly adopted standards or as required by its permit which may

incorporate special standards when required for City purposes. Pursuant to the City
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Charter, Code, or ordinance, the City shall issue such permit to the Company on such
conditions as are reasonable and necessary to ensure compliance with the terms and
conditions of this Agfeement and any other applicable ordinance or rule or regulation of
the City.

(b)  Permit Requirement in Emergency Situations. Notwithstanding
Subsection (a), if the Company is required to make repairs in compliance with Federal
and/or State codes that are of an emergency nature, the Company shall notify the City

prior to such repairs, if practicable, and shall obtain the necessary permits in a

- reasonable time after notification.

SECTION 18. CITY ACCESS TO COMPANY INFRASTRUCTURE.

(a) In General. The Company shall, without cost to the City, permit the use
by the City of space in excess of the Company’'s existing or projected requirements
upon its Facilities for Wires for fire alarm, police, and communications purposes of the
City. The Company shall furnish, string on the available space on its poles, and draw in
and maintain in the available space in the conduits and subways of the Company, all
Wires and fixtures necessary for fire alarm, police, and communication purposes of the
City. The City shall pay the Company’s actual cost for providing access to its
infrastructure under this Section.

(b)  City Access to Company Underground Facilities. Whenever the Company
proposes to install new underground conduits or replace existing underground conduits
within or under the Right-of-way, it shall notify the City as soon as is reasonable prior to
such construction and shall allow the City, at its own expense and without charge to the

Company, to share the trench of the Company to lay its own conduit. The City’'s access
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may not unreasonably interfere with the Company’'s Facilities, the utility systems of
other entities lawfully permitted in the Right—of—way, or delay the accomplishment of the
project. |

(c) Excess Capacity. If requested by the City under Subsections (a) and (b),
the design of any new or upgraded infrastructure of the Company shall provide for
capacity dedicated for City use. The City shall pay all costs of design, construction, and
maintenance of such infrastructure associated with such additional capécity.

(d) Indemnification. The City shall indemnify and hold harmless the
Company, its officers, employees, agents, and servants against and from any and all
claims, demands, causes of action, suits, proceedings, regardless of the merits of the
same, damages, including damages to Company property, liability, and costs or
expenses of every type, all or any part thereof which arises by reason of any injury to
any person or persons, including death, or property damage, resulting from the
negligence of the City, its officers, boards, commissions, agents, employees, and
servants which may be occasioned by the use set forth in this Section or while
performing any functions in proximity with the Company's operations under this
Agreement except where the Company’s negligence has in some manner contributed.

(e)  Subject to applicable federal, state and municipal law, City reserves the
right and power to purchase and condemn the'plant and distribution facilities of
Company within City’s corporate limits or any additions there, as provided by law.
SECTION 19. FAILURE TO RENEW AGREEMENT.

If this Agreement is not renewed prior to the expiration of its term and the City

has not purchased or condemned the Facilities, the Company and the City agree to
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abide by the terms of this Agreement for one (1) year after such expiration or until a
new agreement is reached, whichever occurs first.
SECTION 20. REMOVAL OF FACILITIES.

When the Company abandons any of its Facilities and records such
abandonment pursuant to A.R.S. § 40-360.30(A), it shall notify the City of such
abandonment. Abandoned Facilities shall be removed from the Right-of-way to the
satisfaction of the City at Company’s cost unless permitted by the City to be left in place
in such manner as the City may prescribe. The Company shall, to the satisfaction of
and without cost or expense to the City, promptly remove such Facilities. All City
property affected by such removal shall be repaired and restored by the Company
consistent with the provisions of this Agreement upon written notice from the City. Any
such Facilities which are not removed within one hundred twenty (120) days of eithér
the date of abandonment or of the date the City authorizes removal, whichever is later,
shall automatically incur charges to be determined by the City. For the purposes of this
Section, “abandoned” has the same meaning as that term has in A.R.S. § 40-360.21(1).
SECTION 21. SUCCESSORS OR ASSIGNS.

(a) Assignment Requirements. The right, privilege, or franchise granted by
this Agreement shall not be leased, assigned, or otherwise alienated’_without the
express consent of the City evidenced by an ordinance or resolution passed by the
Council. The Company shall provide not less than ninety (90) days’ notice to the City
prior to any such assignment. No dealing with the lessee or its assigns on the part of
the City to require the performance of any act or payment of any compensation shall be

deemed to operate as such consent. Any assignment shall become effective upon the
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passage of an ordinance or resolution by the City and written acceptance of this
Agreement and any renegotiated terms by the lessee or assignee.

(b) City Consent Provided. The consent of the City is given to the Company
to subject this grant and any property constructed or operated under it to any present or
future mortgage or other charge incurred by the Company in the ordinary course of
business solely for the purpose of securing bonds, notes, or other obligations of the
Company. A mortgagee, creditor, or trustee may exercise its rights under any such
mortgage or charge without further consent of the City and may purchase at judicial,
trustee’s, or other involuntary sale and may own and exercise this Agreement and the
rights granted by it, but shall be equally subject, with the Company, to the duties and
obligations imposed by this Agreement.

SECTION 22. REGULATION BY THE CITY.

As required by the City Charter, the City expressly reserves to itself, subject to
the limitations of the Constitution and laws of Arizona, the right, whether in terms
reserved or not, to make all regulations whjch shall be necessary to secure, in the most
ample manner, the uniform, convenient, and adequate service to the public, including,
among other things, the right to pass and enforce ordinances to require reasonable
extensions of, such service and of such public utility works. The City, sgbjeét to the
limitations of the Constitution and laws of Arizona, éhall have full power to enforce, by
forfeiture or otherwise, compliance by the Company with all of the terms and conditions
of this Agreement for the effective security of efficient service or for the continued
maintenance of the property of the Company in good condition and repair throughout

the term of this Agreement.
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SECTON 23. DISPUTE RESOLUTION.

(a) In General. If a dispute exists regarding an obligation of the City or
Company under this Agreement and the matter cannot be resolved through the mutual
agreement of the parties, such controversy may be submitted to arbitration. The
arbitration procedures described in A.R.S. § 12-1501, et seq. (Uniform Arbitration Act),
shall be followed to the extent they do not conflict with the provisions of this Section.

(b) Dispute Resolution Board. All disputes regarding an obligation of the
Company or City under this Agreement may be submitted to a Dispute Resolution
Board. The Board shall consist of one member selected by the City, one member
selected by the Company, and a third person agreed upon by both parties. The person
agreed ‘upon by both parties shall be chairperson of the Board. The City and the
Company shall share expenses for the Board equally.

(c) Decisions of the Board. The Board shall hear disputes promptly and
render an opinion as soon as possible but in no event later than sixty (60) days after the
Board has concluded the arbitration proceedings. Decisions of the Board are not
binding on the City or the Company.

SECTION 24. ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement of the parties. -There have
been no representations made other than those éontained in this Agreement or any

exhibits.
SECTION 25. SEVERABILITY.
(@) In General. Except as provided in Subsection (b), if any provision of this

Agreement is adjudged invalid or unconstitutional, the same shall not affect the validity
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of this Agreement as a whole or any part of the provisions hereof other than the part so
adjudged to be invalid or unconstitutional.

(b) Excepﬁon. If any part of of Section 9 is adjusted invalid or
unconstitutional, this entire Agreement will be deemed to be invalid and without effect.
SECTION 26. INDEMNIFICATION AND INSURANCE.

(a)  Indemnification. The Company shall indemnify, defend, and hold
harmless the City from any and all claims, demands, suits, actions, proceedings, loss,
cost, and damages of every kind and description, including any reasonable attorney’s
fees and/or litigation expenses, which may be brought or made against or by any
person, caused by, arising out of, or contributed to, in part, by reasons of any act,
omission, professional error, fault, mistake, or negligence of the Company, its
employees, agents, representatives, or affiliates, their employees, agents, or
representatives in connection with or incidental to the performance of this Agreement,
or arising out of worker's compensation claims, unemployment compensation claims, or
unemployment disability compensation claims of employees of the Company and/or its
affiliates or claims under similar such laws or obligations.

(b) Insurance. The Company shall maintain throughout the term of this
Agreement Iia,bility insurance to adequately insure and/or protect the legal _Iiabiljty of the
Company with respect to the installation, operatioh, and maintenancg of its Facilities
together with all the necessary and desirable appurtenances authorized by this
Agreement to occupy the Right-of-way. Such insurance program will provide protection
for bodily injury and property damage including contractual liability and legal liability for

damages arising from the operation by the Company of its Facilities. Such insurance

19



program shall comply with the insurance requirements of the City Risk Manager. The
Company shall file with the City documenfation of such liability insurance program
within sixty (60) days following the effective date of this Agreement and thereafter upon
request of the City. Failure to file such documentation shall render this Agreement
voidable at the option of the City. The policy limits or any insurance maintained in
compliance with this Section shall not limit the Company’s indemnification requirements
under Subsection (a).

SECTION 27. FORCE MAJEURE.

The Company shall not be deemed to be in violation of this Agreement for the
delay of perforrhance or failure to perform in whole or in part its obligations under this
Agreement due to strike, war or act of war (whether an actual declaration is made or
not), insurrection, riot, act of public enemy, fire, flood, act of God, or by other events to
the extent that such events are caused by circumstances beyond the Company’s
control and are not caused by negligence on the part of the Company or any person
acting on its behalf. In the event that the delay in performance or failure to perform
affects only part of the Company’'s capacity to perform its obligations under this
Agreement, the Company shall perform such obligations to the extent it is able to do so
in as expeditious a manner as possible. The Company shall promptly notify the City in
writing of an event covered by this Section and fhe date, nature, and cause of the
event. The Company, in such notice, shall indicate the anticipated extent of such delay
and the obligations under this Agreement that will or may be affected by the delay or
failure to perform.

SECTION 28. ELECTION.
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This Agreement shall be submitted to be voted upon by the qualified electors
résiding within the corporate limits of the City at a general or special municipal election
of the City to be held for that purpose. Before calling any such election, the estimated,
reasonable, pro rata expenses of the election, to be determined by the Council, shall be
first deposited by the Company for such franchise with the_ City Clerk.

SECTION 29. NOTICES.

Unless otherwise specified in this Agreement, all notices from the Company to
the City pursuant to or concerning this Agreement shall be in writing and delivered to
the City Manager. The Company shall maintain within the City throughout the term of
this Agreement an address for service of notices from the City by mail and a local office
and telephone number for the conduct of matters relating to this Agreement during
normal business hours. The Company shall provide to the City, within thirty (30) days
after the effective date of this Agreement, the name, position, and address of the
individual who is designated by the Company to receive notices from the City pursuant

to or concerning this Agreement.

e
DATED this __Zab  dayof (\3 URNE 2004,
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CITY OF NOGALES

Altasgl) )

Lyl w4

‘{gfl &5 e x -
I s Y ol e A
Clerk, Gity Councii

Approved as fofoim:

UNS GAS, INC.

Title: Senior Vice President
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