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BEFORE THE ARIZONA CORPORATION COMMISSION

IN THE MATTER OF THE APPLICATION | DOCKET NO, W-01395A-07-0556
OF QUEEN CREEK WATER COMPANY

FOR APPROVAL OF SALE OF ASSETS APPLICATION FOR APPROVAL
AND CONDITIONAL CANCELLATION OF | OF SALE OF ASSETS AND

ITS CERTIFICATE OF CONVENIENCE CONDITIONAL CANCELLATION
AND NECESSITY OF CERTIFICATE OF

CONVENIENCE AND NECESSITY

Applicant Queen Creek Water Company (“QCWC™) hereby applies, pursuant to
A.R.S. §40-285(A), for a Commission Order approving the sale of its assets and operations
to the Town of Queen Creek (the “Town”™), an Arizona municipality, and the cancellation
and extinguishment of its Certificate of Convenience and Necessity (“CC&N”), conditioned
upon consummation of the sale of QCWC to the Town.

I Transaction Information.

QCWC is a public service corporation regulated by the Commission that holds a
Certificate of Convenience and Necessity authorizing it to provide water utility service
within the defined geographic area depicted on Exhibit “A” hereto. QCWC’s CC&N
coincides with the Town’s municipal boundaries and encompasses approximately 36.5
square miles. The Town has indicated that it intends to acquire QCWC and provide water
service to its citizens. Under threat of condemnation, QCWC has entered into negotiations

with the Town for the sale of QCWC to the Town. Pursuant to the parties’ discussions, the
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Town will acquire all of the assets of QCWC, including its right to provide water utility
service to customers residing within QCWC’s CC&N. The Town will also assume
QCWC’s obligations with respect to outstanding mainline extension agreements and
customer security deposits. A copy of the parties’ purchase agreement will be provided
upon approval by the Town Council and execution by the parties.

The closing of the parties’ transaction, however, is conditioned upon receipt of a
conditional order from the Commission cancelling QCWC’s CC&N upon notice to the
Commission of the successful close of the parties’ transaction. Entry of such an order is
also necessary for the Town to secure financing from the Water Infrastructure and Finance
Authority of Arizona. Upon receipt of the conditional order from the Commission,
finalization of financing arrangements by the Town or the closing date agreed to between
the Town and QCWC, whichever is later, the sale transaction will close and QCWC will file
a notice with the Commission that the condition precedent to the cancellation of its CC&N
has been satisfied. At that juncture, the cancellation would become permanent and
unconditional.

IL. Contact Information.
A. Company Management.

Queen Creek Water Company

Attn.: Paul Gardner

22713 South Ellsworth Road, Bldg. A
P.O. Box 366

Queen Creek, Arizona 85242
480-987-3240

B. Company’s Attorneys.

Steven A. Hirsch

Stanley B. Lutz

Bryan Cave LLP

2 North Central Avenue, Suite 2200
Phoenix, Arizona 85004
602-364-7000
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C. Purchaser.

Town of Queen Creek

Attn.: Patrick Flynn

22350 South Elisworth Road
Queen Creek, Arizona 85242
480-358-3000

D. Purchaser’s Attorneys.

Marlene Pontrelli

Mariscal Weeks Mclntyre & Friedlander PA
2901 North Central Avenue, Suite 200
Phoenix, Arizona 85012

602-285-1000

III. The Public Interest.

In order to provide consistent service and rates to its citizens, the Town is willing and
able to become the sole water utility‘ service provider in its municipal boundaries. The
Town will also provide wastewater service to the area, so the requested cancellation will
have the effect of combining water and wastewater service in one municipal provider.
QCWC agrees with the City that such a course of action is in the public interest.

IV. Requested Relief.

Queen Creek Water Company hereby respectfully requests that the Commission:

1. Schedule a hearing on this Application as soon as possible, and thereafter:

2. Approve the cancellation and extinguishment of the Certificate of
Convenience and Necessity for Queen Creek Water Company depicted on Exhibit “A”
hereto, conditioned upon close of the transaction between the Town and Queen Creek Water

Company, and issue its Final Order to this effect; and
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3. Grant such further relief as may be appropriate in the circumstances.

DATED thisz day of September, 2007.
BRYAN CA

StékerrA. Hirsg, #066360

Stanley B. Lutz, #021195

Two N. Central Avenue, Suite 2200

Phoenix, AZ 85004-4406

Attorneys for Queen Creek Water Company

ORIGINAL and 17 copies of the foregoing
filed this &¢ " day of September, 2007 with:

Docket Control Division

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007

COPY of the foregoing hand-delivered
this **day of September, 2007 to:

Lyn A. Farmer, Esq.

Chief Administrative Law Judge
Hearing Division

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007

Ernest G. Johnson

Director, Utilities Division
Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007

and
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Christopher Kempley, Chief Counsel
Legal Division

Arizona Corporation Commission
1200 W. Washington Street
Phoenix, AZ 85007

phllofag
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EXHIBIT “A”
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