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On Fe brua ry 2, 2006, in De cis ion No. 68444 (the  "De cis ion"), the  Arizona

Corporation Commission (the "Commission") approved the extension of the Certificate of

Convenience  and Necess ity ("CC&N") he ld by the  Goodman Water Company (the

"Company"). The  Commiss ion's  Opinion and Order included three  conditions  to be

complied with subsequent to the  entry of the  Decis ion, including the  filing of a  P ina l

County Franchise, a  main extension agreement ("MXA"), and a Certificate  of Assured

Water Supply ("CAWS").

Following the issuance of the Decision, the owners and developer of the land to be

included within the extension area (the "Extension Area") proceeded to prepare the plat

submittals required by Pinal County, and the Company renewed its request to the Pinal

County Board of Supervisors for an expansion of its Pinal County Franchise. Thereafter,

on March 1, 2006, the Company received (and filed with the Commission) the necessary

Pinal County Franchise for the Extension Area.
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Concurrently, the  landowners  and the  deve loper undertook the  extens ive  rezoning

and deve lopment work requis ite  for the  deve lopment of the  property. The  Extens ion Area

is  loca ted in southern Pina l County, contiguous  with the  northern Pima  County boundary.

P ima  County provide s  wa s te wa te r tre a tme nt s e rvice s  to  the  Compa ny's  e xis ting

cus tomers , and is  contractua lly committed to se rve  any future  cus tomers  loca ted within

the  exis ting CC&N of the  wa te r company, e a s t of Highway 77. The  landowne rs  and the

developer be lieved tha t the P ima County Wastewater Management Age ncy

("PCWWMA") a lso would provide  wa s te wa te r tre a tme nt s e rvice s  to cus tome rs  loca te d

within the  Exte ns ion Are a , inde e d, the y ha d be e n s o informe d by officia ls  in  P ima

County. Notwiths tanding Pima  County's  initia l representa tions , however, the  landowners

and the  deve lope r le a rned la te  in 2006 tha t the  PCWWMA had reve rsed its  decis ion to

provide  s e we r s e rvice s , a nd tha t it would no longe r a gre e  to provide  utility s e rvice s  in

southern Pina l County. Consequently, the  Company was  s tymied in its  e fforts  to produce

the  CAWS  or the  MXA be ca us e  the  de ve lope r's  s ubdivis ion pla t its e lf could not be

fina lized until the  was tewate r utility was  de te rmined.

The  developer then engaged an engineering firm, Westland Resources , to design a

wa s te wa te r tre a tme nt pla nt, a nd to unde rta ke  a  CAAG (Ce ntra l Arizona  Associa tion of

Gove rnme nts ) 208 P la n a me ndme nt. The  de ve lope r me t with P ina l County officia ls  to

obta in the ir concurre nce  for s iring a  subre giona l wa s te wa te r tre a tme nt pla nt within the

Exte ns ion Are a . Ha ving s a tis fie d its e lf tha t the  de ve lope r wa s  ma king progre s s  in this

rega rd, and tha t the  nece ssa ry approva ls  could in time  be  obta ined, the  Company then

unde rtook a  filing to support the  deve lope r by filing a  Motion for Extens ion of Time  with

the  Commiss ion da ted Janua ry 30, 2007, seeking to extend the  time  pe riods  a ssocia ted

with the  MXA and the  CAWS tha t a re  conta ined in the  Decis ion. With s ta ff support, the

Adminis tra tive  Law Judge  granted the  Motion on April 13, 2007.
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Concurrently with its  e fforts  to a sce rta in the  feas ibility of forming a  small regula ted

wastewater utility in southern Pina l County, the  deve loper continued to discuss  with Pima

County the  pote ntia l for re a lizing the  origina l pla n of ha ving wa s te wa te r tre a tme nt

s e rvice s  provide d by the  P ima  County wa s te wa te r utility, the  na me  of which ha s  be e n

changed by Pima County to Pima County Regiona l Wastewater Reclamation Department

("P CRWRD").

Within the  la s t week, the  Company rece ived an Affidavit from Frank S . Bangs , J r.,

Esq., the  developer's  lega l counse l, summarizing the  negotia tions  tha t have been ongoing

ove r the  la s t thre e  months  to me e t the  re quire me nts  of the  P CRWRD. The  Affida vit,

a tta che d he re to  a s  Exhibit "A," de s cribe s  P ima  County's  s e cond re ve rs a l, a nd its

de te rmina tion to proceed to negotia te  a  sewer se rvice  agreement for the  Extens ion Area .

Now tha t the  de ve lope r a nd the  Compa ny be lie ve  tha t P CRWRD will provide  the

wa s te wa te r tre a tme nt s e rvice s  to cus tome rs  loca te d within the  Exte ns ion Are a , the y

expect tha t e fforts  may be  re sumed to fina lize  the  necessa ry subdivis ion pla t next yea r.

Having such a  pla t is  a  precondition to obta ining a  CAWS. Neve rthe le s s , it is  clea r tha t

the  Company ne ithe r will rece ive  a  CAWS, nor have  an MXA prepa red for filing, prior to

the  current deadline , which is  February 2, 2008.

Consequently, Goodman Wate r Company re spectfully moves  tha t the  submiss ion

da te s  s e t forth  in  De cis ion  No. 68444 for the  Ma in  Exte ns ion Agre e me nt a nd the

Certifica te  of Assured Water Supply be  extended until February 2, 2010.
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RESPECTFULLY SUBMITTED this  28th da y of De ce mbe r, 2007.

LEWIS  AND ROCA

Michae l F . McNulty
Andrea Gonzales
(520-629-4453)
Le wis  a nd Rica , LLP
One South Church Avenue, Suite  700
Tucson, Arizona  85701-1611
Attorneys  for Goodman Water Company

ORIGINAL AND thirte e n (13) copie s
of the  foregoing filed this  28th day of
December, 2007 with:

Arizona  Corpora tion Commiss ion
Utilitie s  Divis ion - Docke t Control
1200 West Washington Street
Phoenix, Arizona  85007

COPY of the  foregoing hand-de livered
this  28th day of December, 2007 to:

Chris tophe r Ke e le y, Chie f Couns e l
Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Ernest Johnson, Director
Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007
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AFFIDAVIT

STATE OF ARIZONA
as.

COUNTY OF P IMA

)
)
)

1,FRANK S . BANGS , J r., be ing firs t duly s wa m, s ta te :

Tha t a t a ll time s  during the  e ve nts  a ddre s s e d in this  chronology, I ha ve  s e rve d a s  le ga l
couns e l to Ea gle  Cre s t We s t, LLC, the  de ve lope r of the  Ea gle  Cre s t re a l e s ta te  proje ct
(the  "P rope rty"), loca te d on Route  77, imme dia te ly north of the  bounda ry be twe e n P ima
a nd P ine ] Countie s .

Tha t in the  summer of 2005, Ea rle  Cres t West, LLC ("Subdivide r") ente red into a  rea l
esta te  purchase  contract for the  lands (the  "Extension Area") tha t a re  described in the
Commiss ion's  Decis ion No. 68444 (the  "Decis ion"), is sued on Februa ry 2, 2006.

Tha t following the  De cis ion, the  S ubdivide r promptly contra cte d with la nd us e  pla nne rs
a nd e ngine e rs  to pre pa re  the  pla t s ubmitta ls  re quire d by P e na l County to de ve lop the  la nds
in the  Exte ns ion Are a ,

Tha t a s  couns e l to the  S ubdivide r, I initia te d ne gotia tions  on a  s e we r s e rvice  a gre e me nt
("S S A") with P ima  County to provide  wa s te wa te r tre a tme nt s e rvice s  to the  Exte ns ion
Are a , a s  it curre ntly doe s  for the  e xis ting cus tome rs  of Goodma n Wa te r Compa ny.

Tha t the  S ubdivide r fully e xpe cte d a nd be lie ve d until la te  2006 tha t the  P ima  County
Re giona l Wa s te wa te r Re cla ma tion De pa rtme nt ("P CRWRD") would a ls o provide
wa s te wa te r tre a tme nt s e rvice s  to cus tome rs  loca te d within the  Exte ns ion Are a .

That Pima County reversed course, and advised the Subdivider in November of 2006 the
PCRWRD would no longer agree to provide utility services in southern Pinal County.

That the Subdivider had been unable to finalize its subdivision plat for the Extension
Area, or to obtain a Certificate of Assured Water Supply because the Subdivider's
subdivision plat itself could not be finalized until the wastewater utility issue is resolved.

That in September 2007, William B. Carroll, P.E., Engineering and Environmental
Consultants, Inc., the Subdivider's civil engineer, met with David Kuhl, Pinal County
Director of Planning & Development, John Bernal, Deputy County Administrator for
Pima County Public Works, and Chuck Huckelberry, Pima County Administrator, to try
to resolve the issue.

That at the September meeting, the Subdivider agreed to change the configuration of the
development to reduce encroachment into the floodplain and in exchange, Pima County
agreed to provide the wastewater treatment services.

10. Tha t a  flood control ana lysis  of the  revised encroachment (the  "Study") was  thereafte r
submitted to and approved by Bill Zimmerman, P ima  County Regiona l Flood Control

l

4.

7.

2.

3.

5.

6.

9.

8.

1 .

231764.2



2007.

14.

16.
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MYCOIM:

That the Subdivider and the Company are optimistic that the subdivision plat for the
Extension Area can be complete and a Certificate of Assured Water Supply obtained by
the end of 2008.

That as of the December 19 meeting, PCRWRD representatives are willing to proceed on
the SSA and amended IGA for the Property.

That PCRWRD is going to prepare the SSA and that I am preparing a draft [GA
amendment, and the parties will meet again in January 2008.

That on December 19, 2007, William Carroll, James Shiner, and myself met with Ed
Curley and Jerry Stratton, PCRWRD, and Chuck Wesselhoft, Deputy County Attorney,
to discuss problems experienced by PCRWRD with homebuilders at Eagle Crest, and
how to proceed with the SSA and IGA amendment for the Extension Area.

That in order for Pima County to provide the wastewater treatment services to the
Extension Area, it must enter into a SSA with the Subdivider ("SSA"), and amend an
existing intergovernmental agreement ("IGA") between Pima County and Pinal County
governing Pima County's provision of wastewater conveyance and treatment services to
the Property in Pinal County.

That John Bernal, Deputy County Administrator for Pima County Public Works, has
directed PCRWRD staff to make this happen.

District Hydrologist, and by Suzanne Shields, Pima County Regional Flood Control
District Director.

SUBSCRIBED AND SWORN to before me this /  day  o f 1 W/
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