T

ARROYO WATER CO.
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' Payson Az. 85541
{928} 474-7812

October 13, 2004

Arizona Corporation Utilities div.
1200 West Washington

Phoenix, Az. 85007-2929

Reply to procedural order: Docket no: W-03672A-01-0474
W-04286A-04-0774

Here is the application for a new cc&n and the approval of the sell of assets. As requested by the
commission on September 13, 2004.
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ARIZONA CORPORATION COMMISSION

APPLICATION FOR A CERTIFICATE OF CONVENIENCE AND NECESSITY

WATER AND/OR SEWER

A. The name, address and telephone number of the Applicant (Company) is:

ai’f@‘yg wWater Ca)i")’,ocgn}/’, Ir’lé.

Q) 4147513

B. If doing business (d.b.a.) under a name other than the Applicant (Company) name listed above,
specify:

C. List the name, address and telephone number of the management contact:
b’iffwyo water tlcyvx’Oo‘.n/\/ , Ihne.

Het, (oM i ,ﬂ’;}jd’n “wy, 5554/
(929 ) 114~ 782

D. List the name, address and telephone number of the attorney for the Applicant:

N/A

E. List the name, address and telephone number of the operator certified by the Arizona Department
of Environmental Quality:
Sieha ¢l Arvsiead 3 F. tecde. ik
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(929) 4724 -6550

F. List the name, address and telephone number of the on-site manager of the utility:
j"”lﬂ O tten Boy 5}5 Tente  Bain az 35‘55}
(428) 419 - 3i53

G. The Applicant is a:

__X_Corporation: ___ Partnership
K “C”, “S”, Non-Profit __ Limited, ___ General
L Arizona, ___ Foreign ___ Arizona, __ Foreign
____Sole Proprietorship ___ Limited Liability Company
(LLC)
_____ Other (Specify)

H. If Applicant is a corporation:
1. List names of Officers and Directors:

Officers Directors

pi“esfdfn‘f‘*“ 14‘(_}, /‘Oﬂr/(er

Lice - M‘/y/& I{)C&r‘/ee/

Tres., Fsee, ™~ /(amae Cairnés
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2. Attach a copy of the corporation's "Certificate of Good Standing" issued by the
Corporation’s Division of the Arizona Corporation Commission.

3. Attach a copy of the Articles of Incorporation.
4. Attach a copy of the corporation's By-Laws.
5. If a for-profit corporation, indicate the number of shares of stock authorized for issue:

6. If stock has been issued, indicate the number of shares issued and date of issue:

Jecl shure s s A5 Jees
Y

H. Ifthe Applicant is a partnership:

1. List the names of the general partners:

N

2. List the name, address and telephone number of the managing partners:

A

3. Attach a copy of the Partnership's Articles of Partnership.

e Ifthe Applicant is a foreign limited partnership, provide a copy of the Partnership's "Certificate
of Registration” filed with the Arizona Secretary of State.

J. Ifthe Applicant is a sole proprietor, list the name, address and telephone number of the
proprietor:

ccnnew.doc 4/00




K. If the Applicant is a Limited Liability Company:

1. List the names of managers:

L. List the names and addresses of any other public utility interest, which the applicant may have:

Dukes Corner woater 5 5 £4e m

M. Attach a description of the area requested using CADASTRAL (quarter section description) or
Metes and Bounds survey. References to parcels and dockets will not be accepted.

N. Attach a detailed map using the form provided as Attachment "B". Shade and outline the area
requested.  Also, indicate any other utility within the general area using different colors.

O. Attach financial information in a format similar to Attachment "C".

P. Explain the method of financing utility facilities. Refer to the instructions, item no. 7.(Use  additional
sheets if necessary):

loun s G5 necedsar y

Bas/c  infrestructure _alreqd 3 constrycted
Q. Estimated starting and completion dates of construction of utility facilities:

Starting date /l,//,&\ Completion /1;’//'

R. Attach proposed Tariffs using either the water or sewer format of Attachment "D", unless the
Utilities Division, prior to the filing of this application, approves another form.

S. Attach the following permits:

ccnnew.doc 4/00




1. The franchise from either the City or County for the area requested.

2. The Arizona Department of Environmental Quali (;)} its designee's) approval to construct
facilities. ddpread y constructe

3. The Arizona State Land Department approval. (If you are including any State land in your
requested area this approval is needed.)  A7A

4. Any U.S. Forest Service approval. (If you are including any U.S. Forest Service land in your
requested area this approval is needed.) M/A

5. (WATER ONLY) If the area requested is within an Active Management Area, attach a copy of
the utility's Designation of an Assured Water Supply, or the developer's Certificate of Assured
Water Supply issued by the Arizona Department of Water Resources, whichever applies.

o If the area requested is outside an Active Management Area, attach the developer's
Adequacy Statement issued by the Arizona Department of Water Resources, if applied for
by the developer. M/A

e If the area requested is outside an Active Management Area and the developer does not
obtain an Adequacy Statement, provide sufficient detail to prove that adequate water exists
to provide water to the area requested.

6. Provide a copy of your estimated property taxes. This may be obtained by contacting the
Arizona Department of Revenue, Division of Property Valuation and Equalization. You must
provide them with a five (5) year projection of the original cost of the plant, depreciation expense,
the location of the property and the school district.

T. Provide the following information:

1. Indicate the estimated number of customers, by class, to be served in each of the first five years
of operation:

Residential:

First Year (_{ O  Second Year /O Third Year j/(D  Fourth Year / A0

Fifth Year /30O
| Commercial: .,
First Year Second Year Third Year Fourth Year

cennew.doc 4/00




% Fifth Year

Industrial: nene
First Year  Second Year Third Year Fourth Year
Fifth Year
Irrigation: nen€
First Year  Second Year Third Year Fourth Year
Fifth Year

2. Indicate the projected annual water consumption or sewerage treatment, in gallons, for each of
the customer classes for each of the first five years of operation:

Residential: my = million gealloas

. ' '3 . : ) ) .5
First Year5 g Second Year 5.5 f Third Year & of?fﬁ Fourth Year /o.§ ﬂlj
Fifth Year 7m\ g

Commercial: /A

First Year  Second Year Third Year Fourth Year

Fifth Year

Industrial: Ny A

First Year  Second Year Third Year Fourth Year

Fifth Year

Irrigation: W, /A
‘ First Year  Second Year Third Year Fourth Year
‘ Fifth Year

cennew.doc 4/00




3. Indicate the total estimated annual operating revenue for each of the first five years of operation:

Residential: ﬂ 15 / mo. MmN 4250 / ool gals, S/l

First Year ag 200 Second Year 3/; 740 Third Year 3‘/7, L00

Fourth Year 37, &6 ©  Fifth Year L/Q; yve)

Commercial: /L//'A‘

First Year Second Year Third Year
Fourth Year Fifth Year

Industrial: NIA

First Year Second Year Third Year
Fourth Year Fifth Year

Irrigation: W 74a

First Year Second Year Third Year
Fourth Year Fifth Year

4. Indicate the total estimated annual operating expenses for each of the first five years of
operation:

Residential:

First Year a b’, o>  Second Year y? ‘-‘/’, §0¢>  Third Year '3;),, OoQ

Fourth Year Zj ¥0¢  Fifth Year > 7', SO0

Commercial: /V/ A

First Year Second Year Third Year

Fourth Year Fifth Year

cennew.doc 4/00




Industrial: A/

First Year Second Year Third Year

Fourth Year Fifth Year

Irrigation: N, /A

First Year Second Year Third Year

Fourth Year Fifth Year

5. Attach an itemized list of the major components of the water or sewer system (see
Attachment C-3).

6. Indicate the total estimated cost to construct utility facilities:
N

jz\/\ —_ )ﬂ (_,,\_._._\\ T
Signature ofAfithorized Representative?”

KC\(/V T LarKer
(Type or Print Name Here)

Preside nt
(Title)

SUBSCRIBED AND SWORN to before me this /O day of

%’ LL3Le L7 0B
(N NOTARYPUBLIC

B e R —

My Commission Expires , C’ ,)\‘5 } CE NOTARY PUBLIC
STATE OF ARIZONA
Gita County
LAURIE BRUNSON

My Commission Expires 10/25/2005

ccnnew.doc 4/00
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ATTACHMENT "D"

WATER TARIFF SCHEDULE !
RATES AND CHARGES
CUSTOMER/MINIMUM CHARGE SERVICE LINE & METER
PER MONTH INSTALLATION CHARGES
METER CHARGE GALLONS METER
5/8 X 3/4" $_i% 1 FOR_Loce 5/8 X 3/4"
3/4" $ J (» I‘;" FOR A [Tl 3/4"
" $_04.43 FOR LzcC 1"
112" $ Y4.8¢ FOR Luce 112"
2" $ 244> FOR 1eco 2"
3" $_ 2. < FOR_Lce 3"
4" $ /4 1.0 FOR Lece: 4"
5" $ FOR, 5"
6" . 3 FOR 6"

COMMODITY CHARGE (EXCESS OF MINIMUM):

$ PER GALLONS

FLAT RATE $§ PER MONTH

SERVICE CHARGES:

1. ESTABLISHMENT (R14-2-403.D.1) $ 5. “<

2. ESTABLISHMENT/AFTER HOURS (R14-2-403.D.2) $.3%. 4

3. RECONNECTION/DELINQUENT (R14-2-403.D.1) $

4. NSF CHECK (R]4-2-409.F.1) $ /4. £0

5. METER REREAD/IF CORRECT (R14-2-408.C.2) $_JiL.S¢

6. METER TEST/IF CORRECT (R14-2-408.F.1) $_4. cC

7. DEFERRED PAYMENT (R 14-2-409.G.6) Yo}’

8. DEPOSIT INTEREST (R14-2-403.B.3)

9. DEPOSIT (R14-2-403.B.7) PER RULE

10. REESTABLISHMENT W/N 12 MOs (R14-2-403.D.1) MONTHS OFF THE
SYSTEM TIMES THE MINIMUM
- 11. OTHER RATES & CHARGES APPROVED BY ORDER:

IN ADDITION TO THE COLLECTION OF ITS REGULAR RATES AND CHARGES, THE
COMPANY SHALL COLLECT FROM ITS CUSTOMERS THEIR PROPORTIONATE
SHARE OF ANY PRIVILEGE, SALES OR USE TAX

cennew.doc 04/00




ATTACHMENT “C”

PROFORMA BALANCE SHEET (WATER)

ASSETS

Current Agsets

Cash $

Accounts Receivable

Other
Total Current Assets

Fixed Assets

Utility Plant in Service
.{(Less) Accumulated Depreciation
Net Plant in Service

Other

TOTAL ASSETS $

LIABILITIES AND CAPITAL

Current and Agcrued Liabilities

Accounts Payable $

&

Notes Payable
Accrued Taxes
Accrued Interest

Other

Total Current and Accrued Liabilities

Long-Term Debt S

Other

ccnnew.doc 04/00

2
1803
Az4

8L &3

H;j’fwo
/A
”/,,5: e

22 V) “p/m
&

7 80

b&1

s

/ 0; 575~

¢

NA
AJA




Deferred Credits

Advances in Aid of Construction S
A7AN
Contributions in Aid of Construction
ATA
Accumulated Deferred Income Tax
NS
Total Deferred Credits ’
AVA
TOTAL LIABILITIES
/2, 578
CAPITAL ACCOUNT
Common Stock S -
4y 8L g
Preferred
ATA
Paid in Capital ‘
b5 000
Retained Earnings ;
NV A
Total Capital S
H Q oo0

TOTAL LIABILITIES AND CAPITAL

cennew.doc 04/00




Cw-2

REVENUE :

Water Sales

PROFORMA INCOME STATEMENT (WATER)
YR ONE YR TWO YR THREE
23 o A2 340 52, 832
A VA

Establishment Charges
Other Operating Revenue
Total Operating Revenue

OPERATING EXPENSES:
Salaries and Wages
Purchased Water

Power Costs

Water Testing

Repairs and Maintenance
Office Supplies Expense
Outside Services

Rents

Transportation Expense
Taxes Other than Property
and income

Depreciation

Health and Life Insurance
Income Taxes

Property Tax
Miscellaneous Operating
Total Operating Expense
OPERATING INCOME OR (LOSS)

OTHER INCOME/EXPENSES:
.Interest Ingomg

Other Income

Other Expenses

Interest Expehses

TOTAL OTHER INCOME/EXPENSE
NET INCOME (LOSS)

A5 A

s AcA A4
S 2380p S Are 0§ 24 £3)

$ Joeco s 1I8&%e  § _J3C0Y
AN A74 A4
Lo oo S505.)
DYoo D04 O 290t
Y200 5/ 70 S¢B7
qoo 790 (05
azh AAA A7 4
Au4 A A/
[0 /3¢ EE)
ALA AQQ /%7%
Q4eo Lt 2902
Do) & 230 24$3
go e 996 (.84
A LA _NA A
$ JA962% S _3d,4%c $ 35103
$ L,2)8 ¢ _gldo S 3890
S _ava S _pA S A
As/A
AZA
YA
$ _AN/LA s _AV4 S _MA
$ 738 0% S0 S _9F9




PROFORMA UTILITY PLANT IN SERVICE

CW-3

(WATER)

Organization
Franchises

Land and Land Rights
Wells and Springs
Electric Pumping Equip.
Water Treat. Equip.
Distribution Reservoirs
and Standpipes
Transmission & Dist.
Mains

Services

Meters

Hydrants

Other Plant Structures
and Improvements
Office Furniture and
Fixtures
Transportation
Equipment

Tools and Work
Equipment

Laboratory Equipment
Power Operated
Equipment
Communication Eguipment
Other Tangible Plant
TOTAL PLANT IN SERVICE

ccnnew.doc 04/00

FIRST YEAR

ORIGINAL
COST

Q@@Q>
1bo ¢
oo
_NMA

o0

3o
200 ¢

Lo

]l OC

NA

S _Yscoo

ACCUM. ORIG. COST
DEPRC. LESS
DEPREC.
s /oo /9¢>
A4 A4
@) 17/0
30 GO
BC6, G L6
A A A
VA A4
3¢ 5 700
K /SO
16 C Rl /o)
A A NMA
(ole) i lele)
/570 dgse
150 2 K82
30 5720
y A4
/90 Sé/0
_ o 180

v S

1A
$ 2S¢ $ _H43 20
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ATTACHMENT “B”
GilA 1\\~\1~\3-.M| LN 10 £
COUNTY SECTION TOWNSHIP RANGE
3 5 r 3 2 1
4 e
0 8 ) ) 1
s
il8 1|7 1l6 15f1
| |
R E) Z|0 211 2)2 213 214
4
3[o 2[9 28 2|7 Z|6 2|5
3f1 3[2 3[3 3] 4 35 316
.

:l_.'xgg or Print Desc:igtion Here:
Thee Bost balf of sccion i, all of
sectians () and__ /3 4 and._4he 2441 he /£ OF
section M | of  Towpgh O :
Gia _and st River bose.  Meridian

cennew.dog 0400
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JUN-13-2083 13:49 TUCSON WATER MAPPING/GIS  52p 791 5288 P.@9/@9

PROPOSED CCN AREA
FOR
ARROYO WATER COMPANY, INC.

JUNE, 2003

The East half of Section 11, all of Sectioin 12, all of Section 13 and the East half of
Section 14 of Township 6 North, Range 10 East, Gila and Salt River Base Meridian.

TOTAL P.BS




Attachment: E "
,') L‘fy‘?li C (;

faﬁﬁi

ARROYO WATER COMPANY, INC.

HC 6 BOX 1048 L.
PAYSON, ARIZONA 85541

ARROYO WATER COMPANY has filed with the Arizona Corporation
Commission an application for authority to provide Water service to an area in which
records indicate that you are a property owner. If the application is granted, ARROYO
WATER COMPANY, would be the exclusive provider of Water service to the proposed
area. ARROYO WATER COMPANY, will be required by the Commission to provide
this service under the rates and charges and terms and conditions established by the
Commission. The granting of the application would not necessarily prohibit an individual
from providing service to themselves from individually owned facilities on their property.

The application is available for inspection during regular business hours at the
offices of the Commission in Phoenix at 1200 West Washington Street, Phoenix, Arizona
85007, and at ARROYO WATER COMPANY, HC 6 Box 1048 L Payson, Arizona
85541.

The Commission will hold a hearing on this matter. As a property owner you may
have the right to intervene in the proceeding. If you do not want to intervene, you may
appear at the hearing and make a statement on your own behalf. You may contact the
Commission at the address and telephone number listed below for the date and time of the
hearing and for more information on intervention. You may not receive any further notice
of the proceeding unless requested by you.

If you have any questions or concerns about this application, have any objections
to its approval, or wish to make a statement in support of it, you may contact the
Consumer Services Section of the Commission at 1200 West Washington St., Phoenix,
Arizona 85007 or call 1-800-222-7000/400.
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Eﬁ&h)bb'["‘d ” '
 STATE OF ARIZONA

ACC/FAX -
DATE FILED
. MAR 1 g8 1991
ARTICLES OF. INCORPORATION : DATE APPR ]//f[q /
: OF
ARROYO WATER COMPANI, INC- 1T3F?RM Mm
2309305

KNOW ALL MEN BY THESE PRESENTS:
Thaﬁ we, theiundersigned, have this day associéted oursalves
for theopurposeiof~forming a corporation under tho laws of the
State of Arizona, and do hereby adopt the following Articles of
Incorporation. |
‘ARTIC'LE I

- The name of this Corporation shall be ARROYOQ WATER COMPANY
e, . kM9

i

ARTICLE TT

The incorporators of the Corporation and theixr addresses are
as follows: o

Richard S. Williamson.
608 West Frontier
Payson, Arizona 85547

Jill R. Williamson

608 West Frontier-
Payson, Arizona 85547

. ARTICLE IIXL

'The known place of business of the corporation shall initially
‘be as. follows: P.0. Box 1586 608 West Frontier, Péyson, Arizona
85547. Sald_place of'bu51ness shall be subject to change hereafter

in accordance W1th appllcable law.
1 R ! AALOZE7C.WPS 03/07/91
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ARTICIE IV

The objects and purposes of this'Corporation and the generzl
nature of the business it initially proposes to transact are set
forth below.

(2) The object and purpose of this Corporation are to
.conduct any or all manner and kind of lawful business for
which corporations may be incorporated under the laws of the
State of Arizona, and this Corporation shall be deemed for all
purposes to have the authority and power to transact all or
any such manner and kind of business: the Corporation's
powers, objects and purposes as aforesaid shall include, but
not be limited to, the several powers, objects and purposes
set forth in Arizona Revised Statutes Section 10-004, as in
effect on the date hereof, which are hereby incorporated
herein by this reference. :

(b) The character of the business which this Corporation
initially (and thereafter) intends to conduct within the State
of Arizona (and elsewhere) is as follows: namely, to own,
lease and operate a water utility or utilities and in all ways
deal in water utilities in the State of Arizona. = The
description as aforesaid of the business initially intended to
be conducted by this Corporation shall not in any way limit
(1) the character of the business hereafter to be conducted by
this Corporation, or (ii) the generality of Paragraph (a) of
this Article IV.

ARTICIE V
The authorized capital stock of this Corporation shall be One
Million (1,000,000) shares of Common Stock, having the par value of

one-tenth of one cent ($.001) per share. The shares of capital

stock of this Corporation shall be issuable for such consideraticn

‘as 1s specified by the Board of Directors in its sole discretion

(provided the same is not inconsistent with appliéable»law or the
express provisions of these Articles), and upon receipt by this
Corporation of the consideration so specified, the shares so issued

shall be deemed to be fully paid and non-assessable for all

- purposes. Neither the shares so issued nor their holders shall

2 AALOZE7C.WPS 03/07/93
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have any preferential or preémptive rights with respect to other
shares of this Corporation's capital stock, whether now or
hereéfter authofized, except as hereinafter expressiy provided or
contemplated.

A. No Preemptive Rights; Stock Options and Rights. Nq

stockholder of this Corporation shall have any pre‘emptive- or other
similar right or option with respect to shares of. capitai stock
proposed to be offered or issued by this Corporation. The Board of
Directors shall have thev authority to create and issue rights and
optioné entitling thev holders thereof to pﬁrchaise from this

.Corporation sharés of its capital stock. Any such rights or

. options need not be offered or issued generallyxto étockholders of
this Corporafidn and may be offered or issued to such persons
(including directors,,officers‘and/or any affiliate) as the Board
of Directors deems appropriaté. |

B. Distributions from Capital Surplus. ‘The. Board of

VDirectofs shéli have the authority to effect a‘distribution from
capital surplus' of this Corporation to the holders» of its
ouﬁsténding capital stock, subject to the reguirements of
applicéble law. ’ |
C.  Repurchase of Shares. The Board of Directors shall have
the authority to effect a repurchase by this Corpofé.tion of
Qutstanding shares of its capiﬁal stock to the exteht éf any funds
>‘or assets legally available therefor, including ﬁnreserved and

unrestric_ted earned surplus and/or capital surplus.;

3 | AALO3E7T.WPS 03/07/97
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ARTICIE VI
The business and affairs of this Corporation shall be
conduéteé.by a Board of Directors of not less than one (1) nor more
‘than'gleﬁen_(11)-members, as established from time to time by said
 Board. The following named persons shall constituﬁe the first
Board. of Direétors: |
| Richérd S. Williamson

608 West Frontier
Payson, Arizoma 85547

Jill R. Williamson
608 West Frontier
Payson, Arizona 85547 .

- The Board of bi:ectors may establish committees‘from?time to time
in aécofdanCE'with applicable law, but no such committee shall have
the éﬁthority to authorize (i) amendments to the Bilaws of this
,cOrporétién, (ii) issuances of capital stock, (iii)gdividénds on
dapitél stock or (iv) any other payment with respect to or
.lalt._e'r'ation of ocutstanding shares_ of capital stock.

| 4ARTICLE vII |
To the fullest extent permltted by Title lo, Chapter 1of the
arlzona Revised Statutes as the same ex1sts or mway hereafter ‘be
 amended, no dlrector shall be liable to the corporatlon or its

_stockholdérs'fér'monetary damages for breach of'fidugiary duty aé
la dirédtor. _ A i _ o

No repeal or modification of the foregoing parégraph‘by the
stockholders of the corporatlon shall adversely affect’ any right or
.protectlon of a dlrector existing at the tlme of such repeal or

4 AALOZETC.WPS 03/07/91
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nodification.

ARTICIE VITT
This Corporation hereby appoints MEYER, HENDRICKS, VICTOR,
| OSBORN & MALEDON, a Professional Association, 2929 North Central
| Avenqe, Phoenix, Arizona 85012-2798, as statutory agent of this
Cofporétion. The Board of Directors may, at any time, effect the
revocation of this or anj other appointment of such agent.
TN WITNESS WEEREOF, the undersigned have caused these Articles

to be executed as of the lgﬂv day of Ian%v‘ , 1991.

o

ichard S. Williamson

Q‘,,/&J//ZW |

J3ZZ R. Williamson

: MEYER HENDRICKS, VICTOR, OSBORN & MALEDON, a Professional
Assoc1ation, having been designated to act as statutory agent,
hereby consents to act in that cap361ty until it is removed, or
submits 1ts re51gnatlon, in accordance with appllcable law.

MEYER, HENDRICKS VICTOR, QSBORN &
MALEDON, a Profe551onal association

e Pz

Authorlzed Offlcer

5 ' AALO3ETC.WPS 03/07/91
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The Phoceaix Plaza
Meyer . 2929 North Central Avenue
Hendrlcks Phoenix, Arizona 85012-2798
Victor PO. Box 33449

Phoenix, Arizona 85067-3449
Osborn &
Maledon

"Telephone 602-640-9000)
Attorneys at Law Facsimile 602-640-9050

March 22, 1991

The Payson Roundup
P.O. Box 2520
Payson, Arizona 85547

Re: Publication of Articles of Incorporation of
Arroyo Water Company, Inc.

Dear Sir/Madam:

Please publish the enclosed Articles of Incorporation
pursuant to Arizona Revised Statutes. It is my understanding that
upon receipt of these articles you will contact me with the cost of
publication. I will immediately forward you a check for this
amount and you will then proceed with publication. This will also
verify that you will send me the Affidavit of Publication for
filing with the Arizona Corporation Commission.

Should you have any questions or if I may‘be of any
assistance please do not hesitate to contact me.

Sincerel

sl T8
Sherrill Prideaux Smith

Paralegal for
William M. Hardin

SPS/con
enc.
pac . WMR
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Arizona Corporation Commission
05/17/2004 State of Arizona Public Access System 5:43 AM

Corporate Inquiry

|File Number: -0230935-0
Corp. Name: ARROYO WATER COMPANY, INC. _

Domestic Address

HC 6 BOX 1048
PAYSON, AZ 85541

Statutory Agent Information
Agent Name: KACY J PARKER

———

ent Mailing Address:

HC 6 BOX 1048 )
PAYSON, AZ 85541 |
e S

~ Agent Physical Address:
LOT 7 ORBEW ESTATES
PAYSON, AZ 85541

—

Officer and Director Information

[ Name:]KACY PARKER

[ Title:|[PRESIDENT/CEO ]

i l ] ___ Address:|[HC6 1048-H 1]
| - IPAYSON, AZ 85541
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ARROYO WATER COMPANY, INC.

an Arizona corporation
BYLAWS
ARTICIE T
OFFICES

Section 1. The known place of business of the Corporation,
which shall also be known as its principal place if business, shall
be at the address so designated in the Articles of Incorporation,
or if no address 1is so designated, at the address of the
Corporation's statutory agent as set forth in the Articles of
Incorporation. The address of the Corporation's known place of
business may be changed from time to time by the Board in the
manner provided in the Arizona Revised Statutes and without
amending the Articles of Incorporation.

Section 2. The Corporation may have offices at such places,
both within and without the State of Arizona, as the Board of
Directors may from time to time determine or the business of the
Corporation may require.

ARTICLE TIX

MEETINGS OF STOCKHOLDERS

Section_1. Any meeting of the stockholders for the election
of directors or for any other purpose may be held at such time and
place, within or without the State of Arizona, as shall be stated
in the notice of the meeting or in a duly executed waiver of notice
thereof.

Section 2. An annual meeting of stockholders shall be held on
the first day of April of each year, commencing in 1991, at the
principal place of business of the Corporation in the State of
Arizona, or on such other date and at such other place as the Board
of Directors may specify, within or without the State of Arizona,
at which meeting the stockholders entitled to vote shall elect a
board of directors (by the cumulative system of voting if, but only
if, the same shall then be mandatory for corporations organized
under the laws of the State of Arizona) and shall transact such
other business as may properly be brought before the meeting. The
candidates receiving the greatest number of votes, up to the number
of directors to be elected, shall be the directors.

1 AALO3ZEBA.WPS 03/06/91




Section 3. Written notice stating the time and place of the
annual meeting shall be given to each stockholder entitled to vote
thereat at least ten days (but no more than fifty days) before the
date of the meeting.

Section 4. The officer who has charge of the stock transfer
books of the Corporation shall prepare and make a complete record
of the stockholders entitled to vote at each meeting of the
stockholders, arranged in alphabetical order with the address of
and the number of shares and voting shares held by each. Such
record shall be produced and kept open at the time and place of the
meeting during the whole time thereof and shall be subject to the
inspection of any stockholder during the whole time of the meetlng
for the purposes thereof.

Section 5. A special meeting of the stockholders, for any
purpose or purposes, unless otherwise provided by statute or by the
Articles of Incorporation, may be called by the President and shall
be called by the President or Secretary at the request in writing
of at least 10% of the Board of Directors, or at the request in
writing of stockholders owning at least ten percent (10%) in amount
of all the stock of the Corporation issued and outstanding and
entitled to vote at such meeting. Such request shall state the
purpose or purposes of the proposed meeting.

Section_ 6. Written notice of a special meeting of
stockholders, stating in reasonable detail the time, place and
purposes thereof, shall be given to each stockholder entitled to
vote thereat, at least ten days (but no more than fifty days)
before the date fixed for the meeting.

Section 7. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.

Section 8. The holders of a majority of the stock issued and
outstanding and entitled to vote on any matter to be considered
thereat, present 1in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the
transaction of business except as otherwise provided by statute or
by the Articles of Incorporation. If, however, such quorum shall
not be present or represented at any meeting of the stockholders,
a majority of the stockholders entitled to vote on any matter to be
considered thereat, present in person or represented by proxy,
shall have power to adjourn the meeting from time to time for an
aggregate period not in excess of 30 days, without notice other
than announcement at the meeting, until a quorum shall be present
or represented. At such adjourned meeting at which a quorum shall
be present or represented, any business may be transacted which
might have been transacted at the meeting as originally noticed.

2 AALO3EBA.WPS 03/06/91




Section 9. When a quorum is present at any meeting, the vote
of the holders of a majority of the stock having voting power with
respect to each question, present in person or represented by
proxy, shall decide such question brought before such meeting,
unless the question is one upon which, by express provision of
statute or of the Articles of Incorporation or these Bylaws, a
different vote is required, in which case such express provision
shall govern and control the decisions of such question.

Section 10. Each stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for each
share of the capital stock having voting power held by such
stockholder, except as may otherwise be specified by the Articles
of Incorporation. The Board of Directors may establish such
reasonable record dates for determining stockholders entitled to
notice of a meeting and to vote thereat, and for other purposes, as
may be consistent with applicable law, as contemplated by Article
VII, Section 5 hereof. No proxy shall be effective unless in
writing and in compliance (i) applicable law and (ii) such
reasonable requirements as the Board of Directors may prescribe.

Unless demanded by a shareholder present in person or by proxy at
~any meeting of the shareholders and entitled to vote thereat, or
unless so directed by the chairman of the meeting, the vote thereat
on any guestion need not be by ballot. If such demand or direction
is made, a vote by ballot shall be taken, and each ballot shall be
signed by the shareholder voting, or by his or her proxy, and shall
state the number of shares wvoted.

Section 11. Any action required or permitted to be taken at
a meeting of stockholders may be effected by an instrument in
writing setting forth such action, executed by each stockholder
entitled to vote thereon, which instrument shall be filed at the
principal office of the Corporation or with the minutes maintained
for meetings of stockholders.

ARTICLE ITT

DIRECTORS

Section 1. The business and affairs of the Corporation shall
be managed by its Board of Directors, which may exercise all powers
of the Corporation and do all such lawful acts and things as are
not by statute or by the Articles of Incorporation or by these
Bylaws directed or required to be exercised or done by the
stockholders.

Section 2. The number of directors shall be fixed from time
to time by resolution of the Board of Directors within the limits
(if any) prescribed by the Articles of Incorporation. The

directors shall be elected at the annual meeting of stockholders,
or by unanimous written consent of stockholders (in accordance with
Article II hereof), except as provided in Section 4 of this

3 AALO3E8A.WPS 03/06/91




Article; and each director elected shall hold office until his
successor is elected unless sooner displaced. Directors need not
be stockholders. Subject to the limitations imposed by applicabkle
law, the holders of a majority of the shares then entitled to vote
at an election of directors may remove a director or directors (or
all directors) at any time, with or without cause.

Section 3. Any director may resign at any time by giving
written notice of his or her resignation to the Corporation. Any
such resignation shall take effect at the time specified therein,
or, if the time when it shall become effective is not specified
therein, it shall take effect immediately upon its receipt by the
President or the Secretary; and, unless otherwise specified
therein, the acceptance of such resignation shall be not necessary
to make it. effective.

Section 4. Vacancies, by death, resignation, removal or
otherwise, and newly created directorships resulting from any
increase in the authorized number of directors may be filled by a
majority of the directors, or the sole remaining director, then in
office, though less than a quorum; and the director(s) so chosen
shall hold office until the next election of directors when their
successor(s) are duly elected, unless sooner displaced.

MEETINGS OF THE BOARD OF DIRECTORS

Section 5. The Board of Directors of the Corporation may hold
meetings, both regular and special, either within or without the
State of Arizona; and such meetings may be held by means of
conference telephone or other similar communications equipment by
means of which all persons participating in the meeting can hear
each other. Participation in a meeting pursuant to such
communication shall constitute presence in person at such meeting.

Section 6. The first meeting of each newly elected Board of
Directors shall be held at the same place as, and immediately
after, the annual meeting of stockholders. No notice of such
meeting shall be necessary to the newly elected directors in order
legally to constitute the meeting, provided a quorum shall be
present. In the event such meeting is not held at such time and
place, or in the event a unanimous written consent of stockholders
shall be filed in lieu of the annual meeting of stockholders, the
meeting may be held at such time and place as shall be specified in
a notice given as hereinafter provided for special meetings of the
Board of Directors, or as shall be specified in a written waiver
signed by all of the directors.

Section 7. Regular meetings of the Board of Directors may be
held without notice at such time and at such place as shall from
time to time be determined by the Board.
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Section 8. Special meetings of the Board of Directors may
be called by the President and shall be called by the Secretary
upon the written request of a majority of the Board of Directors.
Notice of special meetings of the Board of Directors shall be given
to each director at least twenty-four hours before the time of the
meeting.

Section 9. At all meetings of the Board, a majority of the
total number of directors then set shall constitute a quorum for
the transaction of business, and the act of a majority of the
directors present at any meeting at which there is a quorum shall
be the act of the Board of Directors, except, in either event, as
may be otherwise specifically provided by statute or by the
Articles of Incorporation or these Bylaws. If a quorum shall not
be present at any meeting of the Board of Directors, the directors
present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall
be present. At such adjourned meeting at which a gquorum shall be
present or represented any business may be transacted which might
have been transacted at the meeting as originally noticed.

Section 10. Any action required or permitted to be taken at
a meeting of directors may be effected by an instrument in writing
setting forth such action, executed by all the directors, which
instrument shall be filed at the principal office of the
Corporation or with the minutes maintained for meetings of
directors.

COMMITTEES OF DIRECTORS

Section 11. The Board of Directors may, by resolution passed
by a majority of the whole Board, designate, change or dissclve one
or more committees, each committee to consist of one or more of the
directors of the Corporation, which (to the extent provided in the
resolution, subject to the Articles of Incorporation and applicable
law) shall have any may exercise the powers and authority of the
Board of Directors in the management of the business and affairs of
the Corporation and may authorize the seal of the Corporation to be
affixed to all papers which may require it. Such committee or
committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Directors.

Section 12. The committees shall keep regular minutes of
their proceedings and report the same to the Board of Directors
when required.

COMPENSATION OF DIRECTORS

Section 13. As set by resolution of the Board, the directors
may be paid their actual expenses, if any, of attending meetings of
the Board of Directors and may be paid a fixed sum for attendance
at each meeting of the Board of Directors or stated salaries as
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directors. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving
compensation therefor. Members of special or standing committees
may similarly be allowed compensation for standing committee
meetings.

ARTICLE IV

NOTICES

Section 1. Except as otherwise provided below, notices to
directors and stockholders shall be in writing and delivered
personally or mailed to the directors or stockholders at their
addresses appearing on the books of the Corporation. Notice by
mail shall be deemed to be given three days after the time when the
same shall be mailed, postage prepaid, to such addresses. Notice
to directors may be given by telegram, any other form of written
communication or by telephone.

Section 2. Any notice required to be given under the
provisions of applicable law or of the Articles of Incorporation or
of these Bylaws may be waived in writing, either before or after
the event requiring such notice, provided such waiver is signed by
the person or persons entitled to said notice. Attendance at a
meeting by a person shall constitute a conclusive waiver of any
objections made by any person with respect to the notice given to
such person unless attendance shall be solely for the purpose of
objection.

ARTICLE V
OFFICERS

Section 1. The officers of the Corporation shall be elected
by the Board of Directors and shall be a president, a vice
president, a secretary and a treasurer. The Board of Directors may
also elect a Chairman of the Board, one or more additional vice-
presidents and assistant secretaries and assistant treasurers. Two
or more offices may be held by the same person; provided, however,
that the same person shall not simultaneously hold the offices of
president and secretary. :

Section 2. The Board of Directors at its first meeting after
each annual meeting of stockholders (or pursuant to a unanimous
consent in lieu thereof) shall elect a president, one or more vice-
presidents, a secretary and a treasurer, none of whom need be a
member of the Board.

Section 3. The Board of Directors may appoint and remove such
agents as it shall deem necessary who shall hold their offices for
such terms and shall exercise such powers and perform such duties
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as shall be determined from time to time by the Board. The power
to appoint and remove agents may be delegated by the Board.

Section 4. The salaries of all officers and agents of the
Corporation shall be fixed by the Board of Directors. Election or
appointment of an officer or agent shall not itself create contract
rights.

Section 5. The officers of the Corporation shall hold office
until their successors are chosen, or until sooner displaced. Any
officer elected by the Board of Directors may be removed, with or
without cause, at any time by the affirmative vote of a majority of
the directors then serving. Any vacancy occurring in any office of
the Corporation by death, resignation, removal or otherwise shall
be filled by the Board of Directors.

Section_ 6. Any officer may resign at any time by giving
written notice of his or her resignation to the Board, the
President or the Secretary. Any such resignation shall take effect
at the time specified therein, or, if the time when it shall become
effective 1is not specified therein, it shall take effect
immediately upon its receipt by the Board, the President or the
Secretary; and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

THE PRESIDENT;
CHAIRMAN OF THE BOARD OF DIRECTORS

Section 7. The President shall be the chief executive officer
of the Corporation, shall preside at all meetings of the
stockholders and the Board of Directors, shall be ex officio a
member of all standing committees and shall have general and active
management of the business of the Corporation.

Section 8. He may execute all bonds, mortgages and other
contracts or instruments in the ordinary course of the business of
the Corporation. Unless the Board of Directors specifies

otherwise, the President shall have authority to vote (or grant a
proxy with respect to) any securities held or owned by the
Corporation.

Section 9. In the event the Board of Directors elects a
Chairman of the Board of Directors who is not also the President,
he shall have all the powers of the President in the President's
absence or inability to act and such other powers as the Board of
Directors shall designate.

THE VICE-PRESIDENTS

Section 10. The Vice-Presidents in the order of their
seniority of election, unless otherwise determined by the Board of
Directors, shall, in the absence or disability of the President and
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Chairman of the Board of Directors, if there be one, perform the
duties and exercise the powers of the President. They shall
perform such other duties and have such other powers as the Board
of Directors may from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARIES

Section 11. The Secretary shall attend all meetings of the
Board of Directors and all meetings of the stockholders and record
or cause to be recorded all the proceedings of such meetings in a
bock or books to be kept for that purpose and shall perform like
duties for the standing committees when required. He shall give,
or cause to be given, required notices of all meetings of the
stockholders and the Board of Directors, and shall perform such
other duties as may be prescribed by the Board of Directors or
President, under whose supervision he shall be. He shall keep in
safe custody the seal of the Corporation and, when authorized by
the Board of Directors, affix the same to any contract or
instrument requiring it and, when so affixed, it shall be attested
by his signature or by the signature of the Treasurer or an
Assistant Secretary. He shall perform such other duties and have
such other powers as the Board of Directors may from time to time
prescribe.

Section 12. The Assistant Secretaries in the order of their
seniority of election, unless otherwise determined by the Board of
Directors, shall, in the absence or disability of the Secretary,
perform the duties and exercise the powers of the Secretary. They
shall perform such other duties and have such other powers as the
Board of Directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

Section 13. The Treasurer shall have the custody of the
corporate funds and securities, shall keep or cause to be kept full
and accurate accounts of receipts and disbursements in books
belonging to the Corporation, and shall deposit all monies and
other wvaluable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board
of Directors. He shall perform such other duties and have such
other powers as the Board of Directors may from time to time
prescribe.

Section 14. He shall disburse the funds of the Corporation as
may be ordered by the Board of Directors, taking proper vouchers
for such disbursements, and shall render to the President and the
Board of Directors, at its regular meetings, or when the Board of
Directors so requires, an account of all his transactions as
Treasurer and of the financial condition of the Corporation.

Section 15. If required by the Board of Directors, he shall
give the Corporation a bond in such sum and with such surety or
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sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his office and for the
restoration to the Corporation, in case of his death, resignation,
retirement or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in his possession or
under his control belonging to the Corporation.

Section 16. The Assistant Treasurers in the order of their
seniority of election, unless otherwise determined by the Board of
Directors, shall, in the absence or disability of the Treasurer,
perform the duties and exercise the powers of the Treasurer. They
shall perform such other duties and have such other powers as the
Board of Directors may from time to time prescribe.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Subject to the further provisions hereof the Corporation shall
indemnify any and all of its directors, officers, former directors,
and former officers, to the full extent permitted under applicable
law against all amounts incurred by them and each of then,
including but not 1limited to expenses, legal fees, costs,
judgments, fines and amounts paid in settlement which may be
actually and reasonably incurred, rendered or 1levied 1in any
threatened, pending or completed action, suit or proceeding brought
against any of them for or on account of any action or omission
alleged to have been committed while acting within the scope of his
duties as a director or officer of the Corporation. Whenever any
such director or officer shall report to the President of the
Corporation or the Board of Directors that he has incurred or may
incur such amounts, the Corporation shall, within a reasonable time
thereafter, determine in a manner consistent with applicable law
(including A.R.S. Section 10-005(D)) whether, in regard to the
matter involved, such person acted or failed to act in good faith
and in a manner reasonably believed to be in or not opposed to the
best interests of the Corporation and, with respect to any criminal
action or proceeding had no reasonable cause to believe his conduct
was unlawful. If the Corporation so determines that such person
acted or failed to act in such a manner with regard to the matter
involved, indemnification shall be mandatory and shall be
automatically extended as specified herein; provided, however, that
the Corporation shall have the right to refuse indemnification in
any instance in which the person to whom indemnification would
otherwise have been applicable shall not offer the Corporation the
opportunity, at its own expense and through counsel of its own
choosing, to defend him in the action, suit or proceeding. Nothing
contained herein is intended to limit any right of indemnification
or other rights provided by Arizona Revised Statutes Section 10-
005, or other applicable law.

9 AALOZEBA.WP5 03/06/91




ARTICLE VIT

CERTIFICATES OF STOCK; DEBT INSURANCE

, Section 1. Every holder of stock in the Corporation shall be
entitled to have a certificate, signed by, or in the name of the
Corporation by, the President or a Vice-President and the Secretary
or an Assistant Secretary, certifying the number of shares owned by
him in the Corporation. If the Corporation shall be authorized to
issue more than one class of stock or more than one series of any
class of stock, the designations, preferences, limitations and
rights of each class or series shall be set forth in full or
summarized on the face or back of the certificate which the
Corporation shall issue to represent such class or series of stock;
provided, however, that except as otherwise provided by applicable
law, in lieu of the foregoing requirements, there may be set forth
on the face or back of a certificate a statement to the effect that
the Corporation will furnish any shareholder upon request and
without charge such a description or summary.

Section 2. Where a certificate, bond, debenture or other debt
security instrument is (1) signed by a transfer agent or an
assistant transfer agent or (2) registered by a registrar other
than a Corporation or an employee of the Corporation, the signature
of any President, Vice-President, Secretary or Assistant Secretary
may be facsimile. 1In case any officer or officers who have signed,
or whose facsimile signature or signatures have been used on, any
such certificate or instrument shall cease to be such officer or
officers of the Corporation, whether because of death, resignation
or otherwise before such certificate or instrument have been
delivered by the Corporation, such certificate or instrument may
nevertheless be adopted by the Corporation and be issued and
delivered as though the person or persons who signed such
certificate or instrument or whose facsimile signature or
signatures have been used thereon had not ceased to be such officer
or officers of the Corporation.

LOST CERTIFICATES

Section 3. The Board of Directors may direct a new
certificate or instrument to be issued in place of any certificate
or instrument theretofore issued by the Corporation alleged to have
been lost or destroyed. When authorizing such issue of a new
certificate or instrument, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof,
require the owner of such lost or destroyed certificate or
instrument, or his legal representative, to give the Corporation
such indemnity as it may direct against any claim that may be made
against the Corporation with respect to the <certificate or
instrument alleged to have been lost or destroyed.
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TRANSFERS OF STOCK

Section 4. Transfers of shares of stock of the Corporation
shall be made only on the stock transfer books of the Corporation.
Upon surrender to the Corporation or the transfer agent of the
Corporation of a certificate for shares properly endorsed or
accompanied by proper evidence of succession, assignment or
authority to transfer, and payment of all taxes thereon the
Corporation shall issue a new certificate to the person entitled
thereto, cancel the 0ld certificate and record the transaction upon
its books.

RECORD DATES

Section 5. The Board of Directors may fix in advance a date,
not more than seventy (70) days (nor 1less than ten (10) days)
preceding the date of any meeting of stockholders, or the date for
the payment of any dividend, or the date for the allotment of
rights, or the date when any change or conversion or exchange of
capital stock shall go into effect, or the date of any other lawful
action, for the determination of the stockholders entitled to
notice of, and to vote at, any such meeting and any adjournment
thereof, or entitled to express consent to corporate action in
writing without a meeting, or to receive payment of any such
dividend, or to receive any such allotment of rights, or to
exercise the rights in respect of any such change, conversion or
exchange of capital stock, and in such case each such stockholder
and only such stockholders as shall be. stockholders of record on
the date so fixed shall be entitled to such notice of, and to vote
at, such meeting and any adjournment thereof, or to express such
consent, or to receive payment of such dividend, or to receive such
allotment of rights, or to exercise such rights, as the case may
be, notwithstanding any transfer of any stock on the books of the
Corporation after any such record date fixed as aforesaid.

REGISTERED STOCKHOLDERS

Section 6. The Corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of
shares to receive dividends, to vote as such owner, to transfer
such shares and for all other purposes; and the Corporation shall
not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof,
except as otherwise provided by the laws of the State of Arizona.
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ARTICLE VIII

GENERAL PROVISIONS
DIVIDENDS

Section 1. Dividends upon the capital stock of the
Corporation, subject to the provisions of the Articles of
Incorporation (of any resolution of the Board of Directors
establishing any series of any class of stock adopted pursuant to

the provisions of the Articles of Incorporation), if any, may be
declared by the Board of Directors at any regular or special
meeting, pursuant to law. Dividends may be paid in cash, in

property, or 1in shares of the capital stock, subject to the
provisions of the Articles of Incorporation and applicable law.

Section 2. Before payment of any dividend, there may be set
aside out of any funds of the Corporation available for dividends
such sum or sums as the directors from time to time, in their
absolute discretion, think proper as a reserve or reserves to meet
contingencies, equalize dividends, or to repair or maintain any
property of the Corporation, and for such other purpose as the
directors shall determine to be in the best interests of the
Corporation. The directors may modify or abolish any such reserve
in the manner in which it was created.

CHECKS

Section 3. All checks, drafts, or orders or demands for or to
pay money and notes of the Corporation shall be signed by such
officer or officers or such other person or persons as the Board of
Directors may from time to time designate or in the absence of such
designation by the President or the Treasurer.

CONTRACTS

Section 4. Except as otherwise required by law or by these
Bylaws, any contract or instrument approved by the Board may be
executed and delivered in the name of the Corporation and on its
behalf by the President or a Vice President. In addition, the
Board may authorize any other officer or officers or agent or
agents to execute and deliver any contract or instrument in the
name of the Corporation and on its behalf, and such authority may
be general or confined to specific instances as the Board may by
resolution determine.

ATTESTATION

Section 5. Any Vice President, the Secretary, or any
Assistant Secretary may attest the execution of any contract,
instrument or document by the President or any other duly
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authorized officer or agent of the Corporation and may affix the
corporate seal, if any, in witness thereof, but neither such
attestation nor the affixing of a corporate seal shall be requisite
to the validity of any such document or instrument.

FISCAL YEAR

Section 6. The fiscal year of the Corporation shall be fixed
by resolution of the Board of Directors.

SEAL

Section 7. A corporate seal shall not be requisite to the
validity of any contract, instrument or document executed by or on
behalf of the Corporation. The corporate seal, if any, shall have
inscribed thereon the name of the Corporation, and the year of its
organization. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

LOANS TO DIRECTORS OR EMPLOYEES

Section 8. The Corporation shall not make any loan to a
director, or guarantee any indebtedness of a director or otherwise
use 1its credit to assist a director, without the express
authorization by the stockholders in each particular case. The
Board of Directors may authorize the Corporation to make a loan to
any employee of the Corporation (including any director who is also
an employee), or to guarantee indebtedness of or otherwise use its
credit to assist such employee, if the Board determined that the
same may be reasonably expected to benefit the Corporation; any
resolution properly adopted by the Board authorizing a loan to any
employee by the Corporation (or authorizing any such guarantee or
use of credit) shall conclusively evidence such a determination by
the Board, whether or not expressed therein.

BOOKS AND RECORDS

Section 9. Any person who shall have been a holder of record
of shares or of a voting trust beneficial interest therefor at
least six months immediately preceding his demand or shall be the
holder of record of, or the holder of record of a voting trust
beneficial interest for, at least five percent of all the
outstanding shares of the corporation, upon written demand stating
the purpose thereof, shall have the right to examine, in person, or
by agent or attorney, at any reasonable time or times, for any
proper purpose the Corporation's relevant books and records of
accounts, minutes, and record of shareholders and to make copies of
or extracts therefrom.
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INTERPRETATIONS

Section 10. To the extent permitted by the context in which
used, words in the singular number shall include the plural, words
in the masculine gender shall include the feminine and neuter, and
vice versa.

Section 11. Captions used herein are for convenience only and
are not a part of these Bylaws and shall not be deemed to limit or
alter any provisions hereof and shall not be deemed relevant in
construing these Bylaws.

ARTICLE IX

AMENDMENTS

Section 1. Subject to the Articles of Incorporation, these
Bylaws may be altered, amended or repealed at any regular or
special meeting of the stockholders or of the Board of Directors.

Adopted on Maveh 19T , 1991. Confirmed as to adoption.

<;:22z;4%?7Aéélzkéé%»«»-——~

R. Williamson
Secretary
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ARIZONA CORPORATION COMMISSION

APPLICATION FOR APPROVAL OF T/OR FRANSFER-GF

CERTIFICATE OF CONVENIENCE AND NECESSIT Y

WATER AND/OR SEWER

A. The name, address and telephone number of the Transferor (Company) is:

Crre e witep Cemarnny g
7 7 7
- oyt
@A\/m, LAz Q5S4 GdR- Y14 - 212

B. If doing business under a name other than the Transferor (Company) name, specify:

C. The Transferor is a:

X_ Corporation: Partnership
v “C”, “S”, Non-Profit Limited, General
X & Arizona, Foreign Arizona, Foreign
Sole Proprietorship Limited Liability Company
Other (Specify)

centran.doc 4/00 3




D. List the name, address and telephone number of the attorney for the Transferor.

/A
/ T

E. List the name, address and telephone number of management contact:

:‘}(“:l’)n C T Ten 9. S 4 74 ~3/5 3

F. The name, address and telephone number of the Transferee (Company) is:

S bo vt i I Jig Loy { Cof Ay o~ 2 D)
& E o =
;4. ] s ¢ o . o
L4 / (L] ,4, el A Z LY /

G. If doing business under a name other than the Transferee (Company) name, specify:

H. List the name, address and telephone number of the attorney for the Transferee.

I. List the name, address and telephone number of management contact:

P o .
Ve tor Ve He e Jody §7 #/

G.2 S) G776~ )l

J. (Transferee) List the name, address and telephone number of the on-site manager of the utility:

Yo juin R AT G 7y - 3I5S
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K.(Transferee) List the mname, address and telephone number of the certified operator as
authorized by the Arizona Department of Environmental Quality:
CR e Gvi gtend] D Jleasd Lerihe s K
Deegon 2§85
I f
L. The Transferee is a:
¥_ Corporation: Partnership
Y “C, “S”, Non-Profit Limited, General
\( Arizona, Foreign Arizona, Foreign
Sole Proprietorship Limited Liability Company
Other (Specify)
M. If Transferee is a corporation:
1. List names of Officers and Directors:
Officers Directors
. , 2
Re s Iy Hey A&
I\/ \ 3 !(' .})(“l,/*,f?{/ i L €
; . g
M{?. g € Ceil7iE5 ]a‘fﬁé S sel
ccntran.doc 4/00 5




2. Indicate the number of shares of stock authorized to issue:

=4 e
ME”L (x’ (.*"

3. If stock has been issued, indicate the number of shares issued and the date of issue:

Lce(s Sesein 35T e s

N. If Transferee is a partnership:

1. List the names of general partners:

2. List name, address and telephone number of managing partner:

LA
7

¢ If Applicant is a foreign limited partnership, provide a copy of the Partnership's "Certificate of Registration"
with the Arizona Secretary of State

O. If Transferee is a sole proprietor, list name, address and telephone number of individual:

centran.doc 4/00 6




P. Have all customer security deposits been refunded? Yes  No _,1'_ . If no, mark the block below which
describes the proposed disposition of security deposits.

___All security deposits will be refunded at time of closing.
_S&_All security deposits will be transferred to the Transferee.

____ Other (explain).

Q. Are there any refunds due on Main Extension Agreements? Yes _ No X . If Yes, mark the block below
which describes the proposed disposition of the refunds.

____ Transferor will continue to refund after the transfer.
___ Transferee will assume the refunding obligations.
A full refund will be made at closing by Transferor.

____ Other (explain).

R. (WATER ONLY) Are there any refunds due on meter and service line installations?
Yes __ No _ . If Yes, mark the block below that describes the proposed disposition of refunds.

___ Transferor will continue to refund after the transfer.
___Transferee will assume the refunding obligations.
____ A full refund will be made at closing by Transferor.

___ Other (explain).

centran.doc 4/00 7




S. (Transferee) Attach the following exhibit(s):

1. Copy of bill of sale, purchase contract or other instrument, which conveys the assets to the transferee.
2. Atticles of Incorporation (if corporation)

3. By-Laws (if corporation)

4. Certificate of Good Standing (if corporation)

< Articles of Partnership (if partnership)

<6 Articles of Organization (if limited liability company)

% Corporate Resolution if required by Articles of Incorporation
8.  Attach a copy of the transfer of City or County Franchise from the Transferor to Transferee.

T. List names and addresses of any other public utility interest Transferee has:

. ‘ ; T -
v, Sy o~ TP i 17 . o , ap.
1. e & ENNAT YN vty RV AR I I i S o VR T o SRR A 7
p

U. Indicate the date that notice of the application was sent, or will be sent to the customers.

, 20
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DATED the day of , 20

(Signature of Authorized Representative of Transferor)

(Type Name Here)
(Title)
SUBSCRIBED AND SWORN to before me on this day of 20
NOTARY PUBLIC

My Commission Expires

(Signature of Authorized Representative of fféﬁg%gree)
,f{c; Ly / ’() rKes

‘(/Type Name Here)

Lossciend Jeeo

(Title)
SUBSCRIBED AND SWORN to before me on this_/ @) Ul day of (/ /e ,f 20 & ‘/

%///#(w‘

NOTARY %LIC

L7120

My Commission Expires [C g "\f) ) C,*L:D

LAUP

M Domming

I m«.m
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KYLE AND KACY PARKER
HC6 BOX 1048 H
PAYSON, ARIZONA 85541
928-474-1766

ADDENDUM TO PURCHASE AGGREEMENT
FOR
ALL ASSETS OF ARROYO WATER COMPANY INC.

It is hereby agreed upon to the following terms and conditions listed below by seller (Rich
Williamson) and Buyer (Kyle and Kacy Parker).

All provious obligations prior to March 26th, 2003; made by Rich Williamson or his
representatives in reference to Arroyo Water Company will remain the responsibility of Rich
Williamson, as will any past due financial obligations. An APS meter reading will be done and
prorated to reflect any changes to be divided proportionately.

All Incorporation documents shall be transfered and become property of Buyer upon
exchange of funds.

Total price for all assets of Arroyo Water Company, Inc. , will be $45,000 payable with
$5,000 exchange for labor and materials (replace engine and misc.on Freightliner Truck) already
completed, and $40,000 Cashiers Check #0629004058 received on 3-25-03 for final payment in
full.

Seller will provide all paperwork to buyer in reference to ADEQ-ACC Water Studies and
Sampling Records and ect., plus names and addresses of customers and any other pertinent
information.

Rich Williamson will remain on staff as a Registered Water Operator and Professional
Engineer for a peripd of 4 years from the transfer date.

Both Parties are aware that this transfer must be approved by the Arizona Corporation
Commission and should Arizona Corporation Commission fail to approve then all funds plus
interest will be returned upon their denial to the Buyer.

As a stipulation for approval, the Buyer insists that any and all fines or levey on System be
removed as condition prior to final transfer.

s, e g it N T g
TRAD A, UmENHAUER
Of.A COUHTY

y Mkw N R A g i o i g 2

i TRACH A, Unie MER |

Notary: (___

Kacy Parker




Exhibit G
Arroyo Water Company, Inc.

List of Assets:

12,000 gallon Storage Tank

1,000 gallon pressure tank

5 hp well pump

3 hp well pump

3 hp booster pump

Controls and Electrical Service at wellsite
85 metered connections, 5 pending.
Assorted Pipe valves and service lines.
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ARROYO WATER COMPANY INC.

HOE Box 148-1.
Payson, Az.
B5541
office: {(928)-474-7812
fax:  (928)-474-7812

October 13, 2004

Docket Control
Arizona Corporation Commission

Five year tax projection

2004-  $700 / year
2005-  $756 / year
2006- $816 / year
2007-  $881 / year

2008-  $952 / year




