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Re: In the matter of the Commission’s generic evaluation of the regulatory impacts from the 
use of non-traditional financing arrangements by water utilities and their affiliates; 
Docket No. W-OOOOOC-06-0149 

Dear Colleagues and Parties to the Docket: 

Some weeks ago, I raised the issue of recent developments within the world of private water 
company operations. I would like to move forward with an inquiry into this matter. 

I feel that it is appropriate to commence this process by receiving more information from the 
private water companies engaged in business expansion efforts and the development of 
innovative business relationships in the realm of water/wastewater service. I would like to begin 
by having Global Water Resources (GWR) make a presentation on some matters of interest 
regarding agreements it has with local governmental entities and developers. At a prior public 
meeting, an attorney representing GWR indicated that it would have no problem making such a 
presentation. Given this, as well as GWR’s interest in promoting its innovative business 
relationships, it makes sense to start with a presentation by GWR, with presentations by other 
private water companies to follow. 

The following reflects some of the matters I would like GWR to address: 

1. The nature of its relationships with local governments. 
I have attached a press release that I received late last year that piqued my interest. I 
am particularly curious how the “cutting edge partnerships” work in practical terms. 
Further, I would like to better understand GWR’s perspective of the ACC’s relationship 
with these “partnerships.” Are these arrangements intended to be municipal operations 
not subject to Commission regulation? If so, what regulatory mechanisms exist to 
address matters such as rates and service quality? If intended to be something else, 
please help us better understand the intention, operation, and limitations of these public- 
private partnerships. 

2. The nature of its Infrastructure Coordination Agreements. 
I have attached two of these agreements that I pulled from the many posted on the Pinal 
County Recorder’s website. I am particularly interested in the following matters 
pertaining to these agreements: 
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a. GWR’s perspective on the role of the Arizona Corporation Commission regarding 
these agreements. 

b. The nature of the “per dwelling unit” fees charged by GWR. From afar, they 
resemble “hook-up” fees. Are they? If so, please explain the legal basis for 
these fees when GWR is not a Public Service Corporation (PSC). If these fees 
are not for utility infrastructure, then what are the developers receiving for these 
fees? 

c. Why do customers need a middleman to “coordinate” or even supply services 
that by law are required to be provided by the referenced PSCs (i,e., Palo Verde 
Water Company, LLC and Santa Cruz Water Company, LLC). The CC&Ns held 
by these companies seem to be legally sufficient to ensure service. Please 
explain. 

I want to make it clear that I have not taken a position for or against GWR’s arrangements. At 
this time, I simply do not have enough information to reach a conclusion. I can say that I believe 
it is incumbent on the Commission to ask questions about business practices and 
arrangements. I also believe, barring any problem with the law or accounting standards, the 
Commission should be open to innovation. I say this with particular emphasis on private water 
companies. Having seen the impact of poorly run operations and a lack of available capital to 
fix problems and to address growing demand, I am supportive of efforts that would lead to 
stronger waterlwastewater systems in Arizona. While I will continue to look toward the 
ratepayers’ bottom line, I think it is important to acknowledge that an assessment of consumer 
interests must include an evaluation of the viability and strength of the servicing utility. 

Sincerely, 

William A. Mundell, Commissioner 
Arizona Corporation Commission 

Enclosures (3) 

cc: Brian McNeil 
Heather Murphy 
Michael Patton 
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PHOENIX. Decemher 2 1 . 2005 - Gliilxil Water Resvurccs, LLC ('Global Watei."j armoiinced Loday that i t  hiis 

entered in to  reginnnl infrastructure partnership agreements with tlic Cities of Maricopa and Cas2 Grancle. 
Thcsc Meniorunda ol' Unclerstanditig ("M0Us"j constittite ;in unprecedented public-private-partnership ("P3") 
in tlic State bctween Cilies and a private utility coi-npany. 

l.!nilcr this P3 initiative. the Citic: and Global Water enter a new era o f  regional wiiter resource planning and 
11-1 an agc incn t . Tli c M 0 U s  pro  vi de Ibr a s t a Le-o f-the-art reg i o 11 ;I I water. w 3s  te w ater ii ntl w ater rcc I aniat i o n 
iiiiistcr plan which will recluce groLinrlwater usage throLigh the widespread use of reclaimed water, reduce the 

ii's reliance on groundwater through the introduction of surface water treatment. and provide for long term 
aquifer recharge i n  the basin. These agreemenls also provide [lie Cities with long term revenue streams to help 
manage growth and the provision 01' essential scrvices to thousands of new residents. 

T h e  idea bchintl the Global CVutcr business inoclcl is simple." explained hlr .  Hi l l ,  "we believe that  \\)iller is ii 
precious conimodity - and LIS such i t  needs t o  be used as wisely ;is possible. This means that the long term 
re.source cwscrvation rcqtiirui ~oniorrow must be built inlo an integrated water and wastewater plan totlay. 
Wc n ius t  anticipate ii declining a\uilability of the remirce and govern wrselces accordingly.'' 

..[t makes iiioi'e sense to LISC reclaimed w t e r  for irrigating golf c o m e s  than i t  does to L I S ~  groundwater," 
t.xpl;iined J i m  Thompson. hlanagu of the City of  C m  Gr-:indc. "And i t  certainly rnakes inore sense, to use 

ivailahle. In thc Dcstrt Southwest. there is enough water Tor a l l  01' LIS. as long as 
\vc LISC i t .  Global CVaLcr is ;I recognized leader i n  water reclmation and reuse." 

Gloh;il Watcr Rcsourccs is ;I Iocnllp owned and operated iiggresator or w t e r  and wastewater trtilitics. The 
coriipiiny serve5 i1.ior.r: t h a n  3,OW pcoplc i n  Arizona. Global Watcr i s  coinmittcd tc! investing i n  and 
iinproking the regulated water ;ind wastewnler companies i r  owns and oper-atcs, atid t o  the conscrvatiori and 
p rc se I'L' ii t i 0 11 i) f A i-i m 11 ;I' s p I W  i o u s \vi1 tc r rest> ii  I'CCS. 

For 11 iorc i 1 1  lor ri ~i t ion ~ con tac I ; 

water ;is i t  hecotii~ 
)me sin:irtcr ahout I 
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Phoenix, Arizona 85027 

FEE : 4 4  
PACES : 

INFRASTRUCTURE COORDINATION A 

TUIS 1NFRASTRUCTURE 
(this “Agreement”) is entered 
LLC, a Delaware limited liability 
Arizonct limited liability company 

of, among other things, providing services 
utility plans for services including 
telecommunications; (ii) providing 

and (iii) providing financing 
of customer connections. 

LLC (“SCW”) and Palo 
LLC (“PW”) and provides equity €or its subsidiaries’ capital 

C .  SCW and PVU arc Arizona public service corporations, SCW and ?VU have 
been issued certiticates of convenience and necessity (“CC&N”) by the Arizona Corporation 
Commission YACC”) to provide water and wastewater sen/ic;es fcootlectivety -&e+%tility 
Services”), respectively in designated geographic areas within the State of Arizona. 

I6968 101301 35.003 



D. Landowner is in the process of,entitling and/or developing certain real property, 
as inore h l l y  described on Exhibit A hereto (the “m”) and, in connection therewith, desires (i) 
to engage Coordinator to provide various services, including but not limited to arranging and 
coordinating for the Landowner the provision of Utility Services by SCW and PVU with respect 
to the Land, and (ii) work with SCW and PVU to include the Land as.. art of a CC&N service 
area expansion for SCW and PVU, on the terms and conditions h e r e i k f i 4 e T i t h .  Landowner 
may entitle and sell the land in multiple phases to entities for hture develqpqent. Through 
Coordinator, Landowner has requested water and wastewater 
respectively; and, SCW and 

Landowner and file for CC&N approval within 21 

The parties acknowledge that the 

Coordinator shall use good faith and PVU for 

E. 
until such time as the appropriate 
Department of Environmental 
Governments (“CAAG”) permits 

F. The parties 
Landowner to accept and 
peak periods. 

G. The parties 
coordinating a g e  

approximation of 

2 1696810/30335.003 



AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1 ,  Obligations of Coordinator. Upon execution of this 
undertake good faith efforts to facilitate, arrange and/or 
necessary, to provide Utility Services to Landowner, 
necessary permits and approvals from the ACC, 
CC&N of SCW and PVU to include the Land. 
cause SCW and PW to provide water souce 
Utility Services to Landowner for the Land. 
the property line of the Land and reclaimed 
facility within the Land, at locations to 
- Point”) in consultation with 
provided by Coordinator, 
provide access to utility 
agreements may include 
Internet, and intranet 
modifications to 
other than with 
service 

arrange and obtain for Landowner the services from SCW and PVU, more filly described on 
Exhibit C hereto, subject to obtaining the applicable regulatory approvals. Landowner or any 
successor to Landowner desiring the delivery of Utility Services to any portion of the Land must 
enter into sep-arate Water Facilities Extension and Wasieiijater Facjlitics Extension Agreements 
(the “Extension Aaeements”) with SCW and PVU, respectively, at the time any portion of the 
Land has received final plat approval from Pinal County and the approved plat has been recorded 

1 6968 10/3O I 3 5.003 3 



(“Plat’Approval”). The Extension Agreements shall be in the forms attached hereto as Exhibits 
D and E. 

3. Obliptions of Landowner. Landowner agrees to cooperate with Coordinator as 
and documentatjon reasonably requested by Coordinator and agrees to provide all info 

about the Land Teasonably necessary for Coordinator to comply 
Agreement, In addition, Landowner agrees to grant to SCW 
necessary easements and rights of way for the 
operation, maintenance and repair of the Utility 
be of adequate size, location and 
weather access to all facilities for 
necessary to provide safe and 
when Landowner is no 
use of irrigation water 
into with respect to 
all water rights, 

including, but 

whether operational, abandoned, agricultural or 

available for the Land, groundwater from wells on the Land will be utilized. Tne Coordinator 
will use its reasonable efforts to obtain an Interim Use Permit with ADWR, on behalf of the 
Landowner or the Landowner’s homeowner association, to allow the use of groundwater until 
efluent is available. Specific reasonable and identifiable costs associated with completing the 
Interim Use Permit will .be reimbursed by Landowner to Coordinator subject to written 
documentation of such costs. Such casts may include engineering plans prepared by 

4 I6968 lW30 135.003 



Landowner’s engineering firm for the benefit of ADWR subject to Landowner’s prior written 
notice. As necessary and in SCW’s sole discretion, Landowner will provide for the deeding of 
up to two (2) acres of land per 640 acres of land, free and clear of all liens, claims or 
encumbrances (except as otherwise expressly agreed to by SCW) to SCW for the use of future 

attached hereto, 

shall pay Coordinator an interest and financing fee as full 

pward based on a CPI 
ity Average - for All 

ent of Labor, Bureau of 
ry 2006 being treated as the 
evised during the term of this 

ion with which it  is replaced shall be 
ly  the same result as would be obtained 

, For example, if the Landowner Payment 
ilable Index was 187,3 and the Index for 

Payment per EDU would be calculated as 
. For the purposes of this Section 4, the number of 
as follows: (i) each single family residential lot 

each gross acre of 
at Approval shall constitute four point eight 

Landowner pursuant to this Section 4 is due and 
lat Approval, Coordinator shall reasonably 

owner shall make an initial payment based upon 
ing each Plat Approval, Landowner {and any 

successor or a s s i p  in title. to any  interest in the Property) and Coordinator shall reconcile the 
amount paid pursuant to the preceding sentence with the actual Landowna Payment due and 
Landowner, and/or any successor or assign in title to any interest in the Property, as applicable, 
shall p q 4 0  Ceordinator or€mrdinator shall pay trtmdowner and/or any successor orassign in 
title to any interest in the Property, as applicable, as the case may be, the amount necessary to 
reconcile such payment. 

January 2006 was 182.5 

~ 

5 



The Landowner Payment for residential lots is payable upon the earlier of  (j) within 30 days 
after achieving Plat Approval for any portion of the Land retained by Landowner, (ii) upon Plat 
Approval for any portion of the Land conveyed by Landowner to an unaffiliated third party prior 
to Plat Approval, (iii) upon conveyance by Landowner to an unaffiliated third party of any 
portion of the Land that has achieved Plat Approval, but for 
recorded, or (iv) recordation of a final plat on any portion of the Land 

The Laxldowner Payment for comniercial and industrial 
final approved site plan. The parties acknowledge 
commercial and industrial end user based upon the 

Fees payable to SCW and PVU, and 
Landowner with respect to the 
Agreement and shall be paid and 

5 ,  No Partnershio. 

Extension Agreements. 

this Agreement. Nothing in 
association, agency 
partnership 

activities of such landowners 
Landowner. 

ed to be in competition with the activities of 

(ten (10) days or t irty (30) days, as the case may be), such default has been cured. A default by 
Landowner under this Agreement shall constitute a default by Landowner under the Extension 
Agreements and a default by Landowner undw the Extension Agreement(s) shall constitute a 
default under this Agreement. 

(b) In the event Landowner is in default under this Agreement, the provisions 

6 ~696810~3c~135.003 



hereof may be enforced by any remedy permitted by law for specific performance, injunction, or 
other equitable remedies in addition to any other remedy available at law or in equity In this 
regard, in the event Landowner fails to pay any amount as and when due (including the 
Landowner Payment), which failure is not cured within ten (10) days after notice thereof in 

shall bear interest accordance with the provisions of Section 6(a) above, such 
at the rate of fifteen percent (15%) per annum fiom the 
extent such sums remain unpaid following such ten 
contractual lien for such sum, together with interest 
foreclosed against only that portion of the Land 
manner prescribed by law for the foreclosure of 
when portions of the Property are sold, the 
land area sold a d  each landowner shall 
with respect to the land areas thet i t  owns 
failure of any other owner of any portion 

may claim a 

(c )  Subject to 
(b) above, amounts owed but 
that the parties agree shall 
Agreement is recorded in 
Preliminary Notice of 

1.  

to the date when thZPre1irninar-j Notice of Contractual Lien and executed copy of the Agreement 
were recorded, as set forth in paragraph (c) above. Coordinator shall give written notice of any 
such lien. The Notice and Claim of Contractual Lien shall include the following: 

~- 
~~ 

~~~ - 

(i) The name of the lien claimant. 

7 1696SlOi~O13S 003 
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(ii) The name of the party or then owner of the property or interest 
against which the lien is claimed. 

(iij) A description of the property against which the lien is claimed, 

(iv) A description of the default 
lien and a statement itemizing the 

A statement that the lien is 
this Agreement and 
document number 

(v) 

(vi) The notice shall 
shall be given 
claimed in 

reasonably acceptable to 

unless Landowner is the prevailing party in any litigation challenging h e  claimed lien. 

7.  Non Issuance of CC&N Exmuxion. In the event that Coordinator, SCW and PVU 
at-e unable to obtain dl of the necessary approvals from the ACC and  ADEQ within eighteen 
(18) months of the Land’s inclusion in the expansion application into a CC&N, or if such 

8 



1 

approvals are reversed or ultimately invalidated on appeal, which would allow for the Land to be 
included in the CC&N expansions of SCW and PVU, then the Landowner or Coordinator at 
either party’s option may terminate this Agreement without recourse to either party. In the event 
of termhation of the Agreement, Coordinator shall remove or cause to be removed any 

Agreement. 
registration of this Agreement with Pinal County and waive any lien 

8. Attorneys’ Fees. If any dispute arises out of 
the prevailing party in such dispute shall be 
expenses (including reasonable attorney’s fees) 
dispute. The parties’ obligations under this 
Agreement. 

9. APDlicable Law: Venue: 
construed in accordance with the laws 
other conflict-of-law provisions to 
of this Agreement in the State of 
proper venue for any action 

IO. 

11, Countemarts. This Agreement shall be effective upon execution by all parties 
hereto and may be executed in a n y  number o f  counterparts with the same effect as if all of the 
parties h&s+gned the samedocument, AT1 count5rparts shall be consrued together and shall 
constitute one agreement. 

9 16%810/30135.003 



approvals are reversed or ultimately invalidated on appeal, which would allow for the Land to be 
included in the CC&N expansions of SCW and PVU, then the Landowner or Coordinator at  
either party’s option may terminate this Agreement without recourse to either party. In the event 
of termination of the Agreement, Coordinator shall remove or cause to be removed any 

Agreement. 
registration of this Agreement with Pinal County and waive any lien 

8. Attornevs’ Fees. If any dispute arises out of the 
the prevailing party in such dispute shall be entitled to recover 
expenses (including reasonable attorney’s fees) incurre 
dispute. The parties’ obligations under this Section 
Agreement. 

9, ADplicable Law: Venue: 
construed in accordance with the laws 
other conflict-of-law 
of this Agreement in the State of 
proper venue for any action 

hereof. The 

11, Counterparts, This Agreement shall be effective upon execution by all parties 
hereto and may be executed in any number of counterparts with the same effect as if all of the 
parties had signed the same document. All counterparts shall be construed together and shall 
constitute one agreement. 

9 16%S10/30135.M)3 



12. Entire Aneement. This Agreement constitutes the entire integrated ageeinent 
among the parties pertaining to the subject matter hereof, and supersedes all prior and 
contemporaneous agreements, representations, and undertakings of the parties with respect to 
such subject matter. T h i s  Agreement may not be amended except by a written instrument 
executed by all parties hereto. 

23, Additional Lnstruments. The parties hereto agree to cknowledged, 
and deliver to each other such other documents and instruments a 
or appropriate to evidence or to carry out the terms of this A s s i p  nt. 

a-y e r ason b y necessary 

0 
14. Severability, Every provision of this o be severable, If 

such illegality or any term or provision hereof is illegal or invalid 
invalidity shall not affect the validity or legality of 

15. Incornoration by 
to this Agreement and referred 

16. Notices, Any notice, 
to be given by any provision 
personally to the party to who 
return receipt requested, 
such notice shall be 
delivered if 

its successors and assigns and any person acquiring any portion of the Land, upon acquisition 
thereof, shall be deemed to have assumed the obligations of Landowner arising from this 
Agreement with r e s p e c t d y  to thaf prtion-oTthe Land acquired without the necessity for the 
execution of any separate instrument. If phases and/or parcels within the Land are sold 
individually, Coordinator will ensure that at such time as the Landowner Payment has been paid 

10 

~~ ~ 
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in full  for that W i c u l a r  phase and/or parcel, Coordinator shall release this Agreement of record 
from that particular phase andlor parcel, without releasing the Agreement fiom any other portion 
of the Land for which the Landowner Payment has not been paid in full. It is the intent of this 
Agreement to release that portion of any lien which relates to parcels and or plats that are paid in 
full. 



I 

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date 
first above written. 

COORDINATOR: 
Global Water Resources, LLC 
a Delaware Limited Liability Company 

. 
By : /I ” til 0 

Cindy M. LiMs 
Vice-president 

LAND0 WEIR: 
Parker Estates, L.L.C. 
an Arizona Limited Liability Comp 

B 

12 



) STATE OF ARIZONA 

County of Mm'copa 
) ss. 

1 

names are subscribed to the wi 
their authorized capacities, and 
behalf of which the persons acted, executed the instrument, 

WITNESS my hand and official seal, 

My Commission Expires: 

STATE OF ARIZONA 

County of Maricopa 

MY Commission Expires: 

IC968 I0!30 135.003 



EXHIBIT A 
INFRASTRUCTURE COORDINATION AGREEMENT 

LEGAL DESCRIPTION OF LAND 



EXHIBIT “A” 

Legal Description of Property: 

The Northeast quarter of the  Northeast quarter of Section 12, Township 6 South, Range 3 
East of the Gila and Salt River Base and Meridian, Pinal County, 

Parcel No, 1: 

The South half of Section 12, Township 6 South, Range 3 East 
Base and Meridian, Pinal County, Arizona. 

EXCEPT the South half of the Southwest quarter ofthe Northwest quarter of said Section 
13. 



EXHIBIT B 
INFRASTRUCTURE COORDMATION AGREEMENT 

DEVELOPMENT SITE PLAN 

16968101’301 35.003 



A P L A N N E D  AREA D E V E L O P M E N T  FOR 



EXHIBIT C 
INFRASTRUCTURE COORDINATION AGREEMENT 

DESCRIPTION OF SCW AND PVU SERVICES TO BE COORDINATED BY Coordinator 

SCW - 
Expand the existing CC&N water service area to 
Prepare a master water plan with respect to the Land 
Confirm and or develop sufficient water plant 
Extend a water distribution main line to the 
Provide will-serve letters to applicable go 
plat approvals with a schedule of 
Obtain a 100-year assured water 
final plat approvals and 
Provide expedited 
coordination with the 
to Construct 
ObtaidDevelop 
within the Land 

Expand the service area to include the Land 
to the Land 

retention, and distribution plan 

erve letters to applicable governmental agencies necessary for final 
with a schedule of commitment dates personalized for the Land 

final subdivision plat wastewater improvement plan check and 
the Arizona Department of Environmental Quality for Approvals 

to Construct 
- ObtaidDevelop facilities extension agreement for construction of infrastructure 

within ~~ the Land (subject ~ to reimbursement) ~~ ~ ~~ ~ ~~~~~~~ -~ 

165681 0130 135.003 



EXHIBIT D 
INFRASTRUCTURE COORDINATION AGREEMENT 

LINE EXTENSION AGREEMENT - SANTA CRUZ WATER COMPANY 

WATER FACILITIES 

This Agreement is made this day of 

between SANTA CRUZ WATER 

(“Company”), and 

(single family, 

RECITAL 

A. Developer desires 

development located in Parcel 

multifamily, or commercial) 

Maricopa, Arizona {the 
v 

hereto as Exhibit ”A” and i n d e & j n  I by this reference. The Development is located 

within Company’s and Necessity (‘‘CC&N’), 

as defined in Article XV, Section 2 of 

utility facilities and holds a CC&N 

to provide water utility service 

Developer is willing to 

construct and install facilities within the Development necessary to extend water utility service to 

and within the Development, which faciiities shall connect to the Company’s system as generally 

shown on the map attached hereto as Exhibit “B,” Company is willing to provide water utility 



service to the Development in accordance with relevant law, including the rules and regulations 

of the Commission on the condition that Developer h l l y  and timely perform the obligations and 

satisfy the conditions and requirements set forth below, 

COVENANTS AND AGREEMENTS 

NOW, THEREFORE, in consideration of the 

agreements, and other good and valuable consideration, the recei 

hereby acknowledged, the parties hereby agree as folio@ 
1. Constructlon of ,Facilities. 

water distribution mains and pipelines, valves, boos 

and all other related facilities and 

each lot or building within the 

attached hereto and 

"Facilities"). The 

approved plans as 

designed and ent in a manner which allows the provision of safe 

Subject to the terms and conditions set forth 

Company's rights of plan review and approval and 

shall be responsible for all construction activities 

shall be liable for and pay when due all costs, 

the construction and installation of the Facilities. 

2. Constructlon Standards and Requirements. The Facilities shall meet 

and comply with Company's standards and specifications, and all engineering plans and 

specifications for the Facilities shall be approved by Company and its engineers (+'Company's 

~ ~ ~~~~~~ - 
~~~~~~ ~~~~~ 
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Engineer”), prior to the commencement of construction. Company and Company’s Engineer 

shall review the plans and specifications and shall provide any requirements or comments as 

soon as practicable. Developer shall require that ita contractor be bound by and conform to the 

construction and 

lations of the 

any other 

plans and specifications for the Facilities as finally approved by 

installation of the Facilities shall be in conformance with 

Arizona Department of Environmental Quality (“ADEQ”), 

governmental authority having jurisdiction thereover. 0 
3. 

have Company’s 

construction as 

before the 

Engineer”), prior to the commencement of construction. Company and Company’s Engineer 

shall review the plans and specifications and shall provide any requirements or comments as 

soon as practicable. Developer shall require that ita contractor be bound by and conform to the 

construction and 

lations of the 

any other 

plans and specifications for the Facilities as finally approved by 

installation of the Facilities shall be in conformance with 

Arizona Department of Environmental Quality (“ADEQ”), 

governmental authority having jurisdiction thereover. 0 
3. 

have Company’s 

construction as 

before the 

efforts (“Corrective Action”). 

connection of any 

the right to withhold approval and to forbid 

to Company’s system unless and until the 

with plans and specificatjons and all applicable 

\ \  \ \ ,  regulatory requireqents, F&,er, Developer shall promptly undertake any Corrective Action 

defects and deficiencies in construction, materials and workmanship 

The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities, 

4. Transfer of Ownership. Upon completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 



Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities 

and be responsible for their operation, maintenance and repair. Company’s ownership and 

responsibility shall include all distribution mains and/or 

Development up to the p i n t  of connection to the service line 

Maintenance and repair of each service line, which lines 

Developer’s, the Development’s or each 

performed by or on behalf of Developer 

date of transfer of the Facilities to 

Developer shall also covenant, at the 

liens and encumbrances, and 

provide evidence in the form 

mechanics and materialmen 

within the 

5. 

Immediately 

6 .  Easements. Developer shall be responsible for obtaining all necessary 

easements and rights-of-way for the construction and installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 
~ ~~~-~ 

~ 
~ ~~ 
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size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable water utility 

service. Such easements and rights-of-way shall be provided to Company by Developer at the 

4, above. At same time as Developer transfers ownership of the Facilities 

the time of transfer, all easements and rights-of-way shall 

encumbrances or other obstacles. Company shall have no 

Developer’s behalf m y  such easements or rights-of-way.0 

7. Reimbursement for Endneering 

Developer shall also reimburse Company for the COS 

and costs that are incurred by 

approving the plans and 

inspecting the Facilities 

Company, for obtaining 

“Administrative 

Developer will 

(%7,500), 

amount equal to sevenpercent (7%) of the gross annual revenues received by Company from the 

provision of water utility service to each bona fide customer within the Development, Such 

refimds shall be paid by Company on or before the first day of August, commencing in the fourth 

1696310130135.003 



size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable water utility 

service. Such easements and rights-of-way shall be provided to Company by Developer at the 

same time as Developer trans 

the time of transfer, all easern 

encumbrances or other obstacl 

Developer’s behalf any such easements or r igh t s -o f -way .0  

7. Reimbursement for En glneerin 

Developer shall also reimburse Company for the cos 

and costs that are incurred by 

approving the plans and speci 

inspecting the Facilities during c 

Company, for obtaining any neces 

“Administrative Costs”). For 

es, including legal fees 

ent, for reviewing and 

ted by Developer, for 

rities (collectively the 

Developer will pay an of Seven Thousand Five Hundred Dollars 
n 

($7,500), advances to Company, as may be requested by 

Company for any additional Administrative 

Costs it incurs. pursuant to this provision shall constitute 

pursuant to paragraph 8, below. 

shall refund annually to Developer an 

amount equal to seven percent (7%) of the gross annual revenues received by Company from the 

provision of water utility service to each bona fide customer within the Development. Such 

r e h d s  shall be paid by Company on or before the first day of August, commencing in the fourth 
~ -~~ ~~~ 

1646810130135 003 



calendar year following the calendar year in which title to the Facilities is transferred to and 

accepted by Company and continuing thereafter in each succeeding calendar year for a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 

hereunder, and any unpaid balance remaining at the end of such 

non-refundable. In no event shall the total amount of the 

exceed the total amount of all advances made by 

provision, the total amount ofDeveloper's 

constructing the Facilities and advanced 

action as defined in paragraph 3 

warranty period, as provided 

construction of the Facilities. 

9. ComDanY's 

fully perform its obligations u 

to all customers within the De 

pany shall provide water utility service 

ith Company's tariffs and schedule of 

rates and charges €or san'ce, th of the Commission and other regulatory 
n 

authorities and shall have no obligation to accept and operate 

any payment provided in this Agreement, fails 

with Company's standards and specifications 

of ADEQ, the Commission or any 

otherwise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Faciljties, and all amounts that Developer is required to 



pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liability for Income Taxes. In the event it 

portion of Developer’s advances in aid of construction hereunde 

Company as of the date of this 

advances hereunder, Developer 

resulting fiom Developer’s 

twenty (20) days following 

such advances constitute 

by a governmental 

promulgated by the 

relating to this 

substantiate the 

aid of 

e taxes resulting from the Developer’s advances in 

In the event that additional funds are paid by 

also constitute advances in aid of construction. 

harmless for, fiom and against any tax 

and other costs and expenses 

of amounts described 

above. 

1 1, Notice. All notices and other wiitten communications required hereunder 
~~ ~~ ~ ~~ ~~~~ ~~ 

shall be sent to the parties as follows: 

l696L 10130135 00.1 



: 

COMPANY: 

Santa Cruz Water Company, L.L,C. 
Attn: Cindy M, Liles, Vice President 
22601 N. 19* Avenue 
Suite 210 
Phoenix, Arizona 85027 

DEVELOPER; 

Each party shall advise the other party in writjn/g 2\\- o any f i m g v n  the manner in which 

notice is to be provided hereunder. 

conditions applicable to its provision of utility 

service, may be modi order of the Commission. Company shall 

that may affect Developer's rights and obligations 

Time is and shall be of the essence of this 

14. Indemnification: Risk of Loss. Developer shall indemnify and hold 

Company harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and conditions contained herein., 



including (without iirnitation) Company's refusal to serve any unit within the Development based 



DEVELOPER: COMPANY: 

SANTA CRUZ WATER COMPANY, L.L.C. 
an Arizona limited liability company 

I6968 l0/30135.O03 



EXHIBIT “A” 

Legal D esc riptt on 



EXHIBIT ccBt’ 
Point(s) of Connection 

16968 19/30 135,003 



Item 

EXHIBIT “C” 
Water Facilities Budget 

(Required to  be completed by Developer prior to execution of agreement) 

QTY UNIT &\ TOTALS 
LF 
EA 

8” C-900, Class 1 SO Water Main 
8” Valve Box & Cover 

3 / 4” Double Water Service 
3 / 4” Single Water Service 
1 %’ Landscape service 
2” Landscape service 
1 ” Landscape service 
Subto tal 
Sales Tax 
Total 

Fire Hydrant, Complete EA 

35968 10130135.003 



EXHIBIT E 
INFRASTRUCTURE COORDTNATION AGREEMENT 

LINE EXTENSION AGREEMENT - PALO VERDE UTILITIES COMPANY 

This Agreement is made this 

between PALO 

{"Company"), ("D eve1 oper"). 

consisting of - (single 

Development necessary to extend sewer utility service to and within the Development which 

facilities shall connect to the Company's system as generally shown on the map attached hereto 

as Exhibit "B." Company ,is willing to provide sewer utility service to tbe Development in 

36563 10/30135.003 



accordance with relevant law, including the rules and regulations of the Commission on the 

condition that Developer h l l y  and timely perform the obligations and satisfy the conditions and 

requirements set forth below, 

COVENANTS AND AGREEMENTS 

NOW, THEREFORE, in consideration of the 

agreements, and other good and valuable consideration, the recei 

hereby acknowledged, the parties hereby agree as follow'() 

1. 

sewage collection mains, manholes, 

itnprovements necessary to provide se 

Development as 

herein by this 

2. Construction Standards and Requirements. The Facilities shall meet 

~~~~~~~ 

and comply with Company's standards and specifications, and all engineering plans and 

specifications for the Facilities shall be approved by Company arid its engineers ("Company's 
~~~ ~~ ~ ~~~~ ~~~~- ~~ 



Engineer”) prior to the commencemelit of construction. Company and Company’s Engineer 

shall review the plans and specifications and shall provide any requirements or comments as 

soon as practicable. Developer shall require that its contractor be bound by and conform to the 

construction and plans and specifications for the Facilities as finally approved by Corn 

installation o f  the Facilities shall be in conformance with the 

Arizona Department of Environmental Quality (“ADEQ”), the 

governmental authority having jurisdiction thereover. 0 
3. ,Wpht of Inspection; Corrective 

have Company’s Engineer inspect and test the 

construction as necessary to 

before the final acceptance 

workmanship are found to 

to this Agreement, then 

and/or workmanship and 

efforts 

connection of any 

unreasonably withhold or delay accqtance of the Facilities. 

4. Transfer of Ownershig. Upon completion and approval of the as-built 

Facilities by Company and any otlm governmental authority whose approval is required, 



Developer shall transfer all right, title and interest in  the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Company, in its sole discretion, may require Developer to 

conduct a video inspection of any of the Facilities prior to final approval and acceptance to 

ensure that no breaks or similar defects exist. Thereafter, Compan 

the Facilities and be responsible for their operation, 

sole owner of 

ownership and responsibility shall include all pumping statiqn&+a(&&zclion and 

transmission mains andor related appurtenances 

connection of the sewer line of each custonier 

the point of 

I 

Maintenance and repair of each sewer service line, 

be Developer’s, the Development’s or 

performed by or on behalf of 

date of transfer of the 

Developer shall also 

liens and 

constructing and installing the Facilities, which amount shall be refundable in accordance with 

paragraph 8, below. Company shall have no obligation to hmish  service to the Development or 
~~~ ~~ - ~~~~ ~ ~ ~ ~~ ~ ~~~~ 

to accept the transfer of the Facilities until Developer has complied with this paragraph. 



I 

other governmental authority having jurisdiction thereover, or otherwise fails to comply with the 

t a m s  and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and all amounts 

pay Company hereunder have in fact been paid. The foregoing 

shall not terminate service to any customer within the 

properly established as a consequence of any 

Developer hereunder. 

10. Liability for Income Taxes. 

portion of Developer's advances in aid 

Company as of the date of this A 

advances hereunder, Developer 

resulting from Developer's 

twenty (20) days following 

such advances constitute 

by a governmental 

Developer under this paragraph, such fands shall also constitute advances in aid of constructjon, 

In addition, Developer shall indemnify and hold Company harmless for, fiom and against any tax 

related intaest, fines and penalties assessed against Company and other costs and expenses 



incurred by Company as a consequence of late payment by Developer of amounts described 

above. 

1 I .  Notice. All notices and other written communications required hereunder 

shall be sent to the parties as follows: 

COMPANY: 

Palo Verde Utilities Company, L.L.C. 
Attn: Cindy M. Liles, Vice President 
22601 N. 19Ih Avenue 
Suite 2 1 0 
Phoenix, Arizona 85027 

0 

DEVELOPER: 

provide Developer with copies of such orders that may affect Developer's rights and obligations 

13. Time is of the Essence, Time is and shall be of the essence of this 

Agreement. 

I6968 I 0i30 135.003 



14. Indemnification: Risk of Loss. Developer shall indemnify and hold 

Company harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and c 

including (without limitation) Company's refusal to serve any unit 

on Developer's failure to pay all amounts required 

duty to indemnify Company shall extend to all 

its contractors, subcontractors, agents, and 

the parties provided that the 

the assignor's duties and 

contained herein shall 

assigns of the parties. 

contained herein, 

15. Successors and 

that Company has the right, power and authority to enter into and fully perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 
to enter into and fully perform this Agreement. 



DEVELOPER: COMPANY: 

PAL0 VERDE UTILITIES COMPANY, L,L.C., 
an Arizona limited liability company 
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EXHIBIT “A” 

Legal Description 



EXHlBIT 6%’’ 

Point(s) of Connection 
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EXBlBlT “C” 
Wastewater Facilities Budget 

(Required to be completed by Developer prior to execution of agreement 





EXHIBIT C 
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WHEN RECORDED, RETIJRN TO: 

ii: p, Arizona 85027 

c\ 

THIS SERVICE AGREE 2-k 2004 between Global Wat 
((‘Coordinator’’) and the parties set 

A. Coordinator i ong other things, providing the 
ectly through its subsidiaries or 

an Arizona limited liability company 

ing master utility plans for both wet and dry 
on natural gas, electricity, cable television, 

ilitating the provision of water and wastewater 

that provide natural gas, electrical, telecommunications, 

following services or benefi 

re (i) fully accredited public service companies approved by the 

( i i )  regulated utility companies. subject to regulation by the Commission. 

er is in the process of developing certain real property, as more fully 
hereto (the “DevelnpmiiP) and, in cofinection therewith, desires (i) to 
rovide various services and to coordinate the activities of SCW and PVU 



, 

with respect to the provision of IJtility Services to and with respect to the Develo 
to ensure that Development is included as part of the service area for SCW 

The Coordinator plans to include the Development in the June D. 
filing with the Commission for the Certificate of Convenience and 

terms and conditions hereinafter set forth. 

covering the provisions of Utility Services by SCW and PVU. 

NOW, THEREFORE, for good and valuable consideration, 

1. Oblimtions of Coordinator. 

of which are hereby acknowledged, the parties 

coordinate its activities and those of 
available to Landowner. Water and 

the Developnient, at locations to 
the Developnient and reclaimed water lines 

addition to other administrative 
use its good faith efforts to 
currently in place to benefit 
electricity, telephone, cable 
will use its good faith 
Landowners to 

successors or 

. Coordinator agrees to coordinate its activities 
on Exhibit B hereto, 

Extension 
ents xtcn sion 

with its obligations under this 
PVU, as the case may be, all 
installation and subsequent 

and rights of way shall 

2 



be of adequate size, location and configuration so as to allow SCW and PV 
weather access to all facilities for maintenance and repairs and other activit 

to provide and transfcr to SCW any and all water rights including, but 
Grandfathered Irrigation Rights, Type 1 rights and /or Type I1 rights which 
the Development and which Coordinator determines, in its sole discretion, 
any wells which Coordinator, in its sole discretion, deems useful, 

SCW in fee, free of all liens, claims and encumbrances of any kind 

per equivalent dwelling unit in the Developm 

Pavment.”), adjusted upward based on 
Index - United States City Average - 
United States Department of Labor, 
month of January 2005 being treate 
discontinucd or revised during th  

substantially the same result as \vo 
revised. For example, if the Lando 

per Lot would be calculated 
purposes of this Section 4, th 
be calculated as follows: (i) 
recorded in the Official Rec 
one (1) equivalent dwelling 

r government index or 

ry 2006 and the most current 

6) equivalent dwelling units. If the payment to 
is due and owing pursuant to clause (ii) above 
onably calculate the Landowner Payment and 

sed upon Coordinator’s reasonable calculation. 
Coordinator shall reconcile the amount paid by 

g sentence with the actual L,andowner Payment and 
Coordinator shall pay to Landownur, as the case may be, 

3 



construed (i) to create an association, joint venture, or partnership among the parti 
any partnership obligation or liability upon either party, or (ii) to prohibit or 

activities of such landowners may be deemed to be in 
Coordinator to enter into similar or idcntical agreements with other 

Landowner. 

6. Default. 

upon the expiration of ten 
nonmonetary defaults, following receipt of written notice from 
particulars in which a default 
(ten (10) days or thirty (30) days, as the case may be), such d 
Landowner under this Agree 
Agreements and a default by Landowner under the Exten 
default under this Agreement. 

(b) In the event Lando 
hereof may be enforced by an actio 
remedies in addition to any other re 
Landowner fails to pay any amount 
failure is not cured within ten (10) 
Section 6(a) above, such delinque 
(15%) per annum from the due dat 
unpaid following such ten (1 
with interest thereon as set for 
manner prescribed by law for t 

e by Landowner shall be a lien 
only upon recordation of a claim 
order by Coordinator. A claim of 

n owner of the property or interest 

description of the property against which the lien i s  claimed. 

each that gives rise to the claim of 
lien and a statement itemizing the amount of the claim. 

ed pursucant to the provisions of 
this Agreenieiit and reciting the datc of recordation and recorder’s 
document number of this Agreement. 

~ 

4 



law, including without limitation, by an acti 
mortgage or mechanic’s lien under the applica 
laws of the State of Arizona. 

credit from a reputable financial institution licensed to do busin 

principal or payee and is in form satisfactory to Coordinator, 

Coordinator in the event of a final judg 
of Coordinator, then Coordinator shall 
reasonably required by a title insurance 
on such property to delete the lien as 

letter of credit, and all costs and expe 
unless Landowner is the prevailing 

7. Attorneys’ Fees, If 
the prevailing party in such disput 

dispute. The parties’ obligations 

the other party its costs and 
ing or otherwise resolving such 
e closing under this Agreement. 

s Agreement shall be governed by and 
nzona, notwithstanding any Arizona or other 

ies consent to jurisdiction for puiposes of this 
ricopa County, Arizona, shall be proper venue 

conflict-of-law provisions to 
Agreenient in the State of Ari 

11 parts of this Agreement shall in all cases, be 
g and not strictly for nor against any party. The 

r convenience only and are not to be construed as a part 
party has reviewed this Agreement and lias had the 

neuter, singular or plural, as the identity of the person(s) or entity(ies) 
~ ~~ 

~ ~ ~~ ~~ ~ ~~ ~~~~ 

This Agreement sliall be effective upon execution by all parties 
in any  number of counterparts with thc sanie effect as if all of the 

5 



parties had signed the same document. All counterparts shall be construed 

1 I .  Entire Aaeement. This Agreement constihrtes the entire 

constitute one agreement. 

among the parties pertaining to the subject matter hereof, and 
contemporaneous agreements, representations. and undertakings of thc 
subject matter. TlGs Agreement may not be amended except 

12. Additional Instruments. The parties hereto 

parties hereto. 

and deliver to each other such other documents and 
or appropriate to evidence or to carry out the terms of this Assignment. 

13. Severability. Every provision of this 
any term or provision hereof is illegal or invalid 
invalidity shall not affect the 

14. Incorporation 
to this Agreement and 

6 



IN WITNESS WHEREOF, the puTies have entered into this 
first above written. 

COORDINATOR: 
Global Water Resources, ,LLC 
a Delaware Limited Liability Company 

By: 
Cindy M. Liles 
Vice President 

LANDOWNER: 

See Schedule 1 attached hereto 

personally known to me (or pr ofsatisfact%&& 1 ~ - - - --  
to me that they executed the sanle in 

the persons, or the entity upon 

names are subscribed to the 
their authorized capacities, and 
behalf of which the 

ic i n  and for said State 

7 



: -  
SCHEDULE 1 

(Schedule 1 Contains 6 Pages) 

GRANTORS 

BERA VENTURES, L.L.C., an Arizona limited liability company 
DAC MARICQPA INVESTMENT, L.L.C., an Arizona limite 
JJD DEVELOPMENT L.L.C., an Arizona limited liability 
MARICOPA INVESTMENT GROUP, L.L.C., an Arizona 
JACOB/McCASLIN/EDEN, LLC, an Arizona limited 
MESQUITE GROVES L.L.C., an Arizona limited liability 

As THEIR UNDIVIDED INTERESTS M 

\ \  U 

STATE OF ARIZONA 

County of Maricopa 

of BERA VENTURES, L.L.C., an 

1 o f 6  



GRANTOR 

limited liability company 

STATE OF ARIZONA 

County of Maricopa 

IN WJTNESS WHEREOF, 1 ha 

EDmE M. HEISLER 
Notary PuMk . Aflzona 
Maricopa County 
Explrw 05/31/08 

My Commission Expires: 

2 o f 6  
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' I '  
I .  

3 o f 6  

10 
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GRANTOR 

STATE OF ARIZONA 1 
) ss: 

County of Maricopa 

I N  WITNESS WHEREOF, I hav 

My Commission Expires: 

5 o f 6  



STATE OF ARIZONA 1 
) ss: 

County of Maricopa j 

MESQUITE GROVES L.L.C., an 

GRANTOR 

liability company 

By: 

Its: 

n \\- 
This instrument was 

q)--.&b *YK UA 
limited liability company, 

A 

EOETlE M. HflSlER 

My Comniission Expires: 

e\ \ .  . 
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Lots 1 through 3, inclusive, Block 43, and Lots 1 through 8, inclusive, 
according to the plat of record in the office of the County Recorder of 
Book 3 of Maps, Page 6, 

a subdivision located 
and Meridian, Pinal County, Arizona, 

Commencing at the South quarter 

OF BEGINNING; 

thence North 00 
428.42 feet; 

West along the West line of said easement, a distance of 

A 
27 seconds East along the West line of said easement, to the 

with the Southerly right-of-way line of the Southern Pacific 

East along the Southerly right-of-way line of the Southern 
right-of-way line with the East line of the Southeast 

along said Southerly right-of-Gay line, a distance of 

in instrument recorded in Docket 15, Page 66, 
records of Pinal County, Arizona 



EXHIBIT B 
INFRASTRUCTURE COORDINATION AGREEMENT 

DESCRIPTION OF SCW AND PVU SERVICES TO BE 

- SCW 
- Expand the existing CC&N water service area 

Confirm a id  or develop sufficient water plant 
- Prepare a master water plan with respect to the De 

Extend a water distribution main line to the Delivery Point 
- 

- 
- Provide will-serve letters to applicable 

plat approvals with a schedule of 
Development 

- Expand the exisling CC&N k%w wast ate ervice area to include the Development 
to the Development 
etention, and distribution plan 

- Confirm and or tewater plant capacity for the Development 
- Extend a waste I main line to the Delivery Point 

approvals including but not limited to an 
ral Arizona Association of Governments 

nrnental agencies necessary for final 
chedule of commitment dates personalized for the 

final subdivision plat wastewater improvement plan check and 
he Arizona Department of Environmental Quality for Approvals 

velop facilities cxtcnsion agreement for construction of infrastructure 
property boundaries and is subject to reimbursement 


