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ARIZONA CORPORATION COMMISSION

APPLICATION FOR APPROVAL OF THE SALE OF ASSETS AND/OR
OF THE CERTIFICATE OF CONVENIENCE

D O C KET E D AND NECESSITY

FEB 17 2009 WATER AND/OR SEWER
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The attached fonts have been prepared by the Utilities Division of the Arizona Corporation
Coinmissioxl to assist Applicants Filing an application for approval of the sale of assets and/or for the
cancellation of the Certificate of Convenience and Necessity. The information required onthis application
correspondswithArizona RevisedStartutes Section 40-285and the Arizona Adm'mistrative Code R14-2-
402.B.

Use of this application is suggested unless a formal pleadingfoImattis used by an attorney. The
information requestedin this application must be included within the pleading.

'Attachment "A" is a sample letter of transmittal addressed to the Utilities Division Docket Control
Center. Please add information to the letter indicating the purpose andreasons for the application. This
format should be used urdess you are using a Company letterhead. Place this letter at the beginning of the
application Keep this instructionsheetfor your information. Do not attach it to the application.

Instructions

1. Complete all pages accurately and attach all required documents.
processing of the application.

This will expedite the

2. Complete all the items that apply to your utility. If an item requested does not apply, mark it "not
applicable" (N/A). If you do not accurately complete an item, the processing of your application
could be delayed.

3. If the space provided is insufficient, put the information on a separate sheet of paper and label it
clearly.

4. If an item is to be filed at a later date, mark the ism "to be late
which it will be filed.
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5. I-Iave the application notarized. OE =0l v Ll 93:1 blllll

6. Submit an original andthirteen (13) copies of this application.
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ARIZONA CORPORATION COMMISSION

APPLICATION FOR APPROVAL OF THE SALE OF ASSETS ANI)/OR
FOR CANCELLATION OF THE CERTIFICATE OF CONVENIENCE

AND NECESSITY

WA1ER AND/QR SEWER.
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A. The name, address and telephone number of the Applicant is:

»ALDO-. lL fLT_\nA,A5l<.
Mol E_..BLU_18_W4s1nl2.n 1

Qivra 9»3_\sr8k,A¢8-8. 8534.

B. If doing business under a name other than the Applicant name, specify.

-Lb L43 . L E CQ .i<§.n°To

C. The Applicant is a:

El Corporation:
l:l sscep' n43»., m Non~Proiit
D Arizona U Foreign

E] Partnership
III Limited III General
U Arizona D Foreign

E] Sole Proprietorship

E] Limited Liability Company (LLC)

El Other (Specify)
`l08lnoo 1354000
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D. List the name, address and. te1GDhone number of the attorney for the applicant:
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E. List the name, address and telephone number of the management contact:
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F. The name, address and hone number o f Purchaser is:
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G. List the name and telephone number of the pm-chaser's representative.
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I-I. ThePurchaser is a:

\:| Municipality Improvement District EI Other

1. The purposefor the sale and/or cancellation is due to:

Negotiated Sale of Asset E] Condemnation D Other

- _
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Pirnlvide a cum; of the fila-wingdaaxnnanra

"9 1. Sales or purchase agreement
2. Chun u4d¢a {ifeumdmnnn§an)
3. Cnrrpamam Rmnhrti

Irxcxnponxion

K. Havedi nustnmer lecw1udtyd4odhbuenru8mde4? Yes_____No____; A V / A _

Ifni, 8r»n18: the hlnek beiniw that declziba dm proposed dispaaiicm ofsecwrity d4918918-

an authamizing of the alarm; ifwquired by the Axtidu of

:Ja"V R& t,»*3°

D All sscuritydapesils willtrc rutlmdedpriartn orattimsofclosing.

M a u sacmitydfapndtswill be uumsimed m dmaPuurehaserfurre&'vmdp\1xs1uenttotl1¢tmns and
ctanditiouxs.

U Other (explain)

4

Are there any retina dlne onMarin Eaderasion greeuunenta? Yea_no
If yea, mark duebrook below which describes Rh: proposcni disposition of the refunds.

D Applicant will ocntinuetn refund :Mr the t:ans&r. (Explain mnhloé Onfre&uzding)

to / A

E!Puxchaaawiilassaunethcxdwmdiugobligaliuminwcecmdanoewiththctunasofzhsmsin
extensor 888gnmq,

D Appliuntwill make air]rufuumd which willbamadeatclodng.

:J Gther (°xpmn).
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(WATER QNLY) Are there any reiimds due onmeterand service line installations?
Yes _K No Lf Yes, mark the block below which describes the proposed disposition of
refunds.

El Applicant will continue to refund airer the transfer pursuant to Commission Rules.

mfruwhee will assume the refunding obligations in accordance with Commission Rules.

El Applicant will make a full refund at closing.

EI Other (explain).

Zfé 'v\4F8 »1'>\QLG.
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DATED the day of , 2.0_

I @~z~4_
(Sxgmatureof Authonz

owe or Print Name I-Ierel

9®e Si AQ ye
(Title)

preventative of Applicant)

SUBSCRIBED AND SWORN to before me on. this J4i);hday of l  20

¢ 4@v
NOTARY PUBLIC
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TONTO HILLS UTILITY COMPANY
11802 E. Blue Wash Road,

Cave Creek, AZ 853331
480-488-0253

Docket Control
Arizona Corporation Commission
Phoenix, Arizona 85007

February 3, 2009

The Tonto Hills Utility Company has the intent to sell the Company and is hereby
applying for formal approval of the Arizona Corporation Commission of the sale,
as it is described in the following.

The intended buyer will be a Domestic Water Improvement District (DWID)
formed by the property owners of the Tonto Hills Community. The sole purpose
of the DWID is to acquire the assets and facilities of the Tonto Hills Utility
Company, and provide ongoing management to supply the Community with
domestic water service.

The reasons for the described sale of the Tonto Hills Utility Company are:

The present Board and Officers of the Company, who have built and
managed the company since its incorporation in 1987 (without
compensation), wish to retire from the responsibilities for reasons of
age. All the Company stockholders are in favor of the proposed sale
The Utility has been well developed with respect to the integrity of the
physical system and securing long-term contracts for a fully adequate
water supply meeting all legal standards. The Utility no longer has any
serious management challenges.
It is in the best interest of the community to own and operate its water
system, assuring continued proper maintenance of the physical
system, maintenance of the water contracts, and lowest possible water
rates The owners of the Company (all of whom are Tonto Hills
residents and/or property owners) favor the DWID to any possible
private ownership.

Respectfully,

2.

3.

1.

<8
Donald J. Unt k, President
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May 9, 2008
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Tonto Hills Utility Company
c/0 Donald Urrihank, President
11802 East Blue Wash
Cave Creek, AZ 8533 I

Dear Mr. Unthank:

This Letter of intent (LOI) is an offer by a Tonto Hills, Arizona Domestic Water
Improvement District to be formed (the "DWID" or "Buyer") to acquire all tangible and
'intangible assets, contractual, ownership and leasehold rights and interests held by Tonto
Hills Utility Company ("THUC" or "Seller") held now and at the date of Closing except
cash and ma rble securities, if any Gxereinafler, the "Assets"), and to assume the

THUC liabilities specified in Section X below (the "Liabilities") but 110 other.
H - the transaction is referred to as the "Acquisition" The oiler is subject to the
satisfactory completion of the matters described 'm Section Y below. The offer may be
withdrawn by Buyer if an Adverse Event as defined in Section Z occurs. This offer may
be aweepned by your signature below and presentation to Buyer's Contact (defined below)
of a THUC corporate resolution signed by a majority of the olwrllersllip interests in THUC
authorizing the acquisition as aesoibea herein.

f
I

The Assets will be acquired forU.S.i'(the "Purchase Price") to be pad to THUC
at the Closing of the Acquisition. The purchase price includes an estimate of $200,000 to
payoff the Waller IniiastructxxreFinance Authority(WIFA) debt as ofDwe@mber 31,
2009. The PlrtchamePrice will be adjusted to reflect die actual WIFA debt payoff at
Closing.

Notices m the "Sellers" 8hguld be delivered in *Witins to Donald Unthank ("Seller's
Con4:act")and natives to theacquiring DWID should be delivered in writing to Charlie
Civet ("Buyer's Contact").

A
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Tonto Hills Utility Company
May 9, 2008
Page 2

Section x... Libbi}ities to be Assumed

Refundable Meter Deposits

Section Y - Conditions to Closing

This offer is conditioned upon, and subject to satisfactory completion 0£ each of the
following (to be completed in an expedient manner, but in no event later than December
31 , 2009, unless extended in writing by the Sellers):

Obtaining signed approval of majority pemrceintages (as determnixned by Maricopa
County) of the Tonto Hills property owners of a petition to form the DWID and
complete the Acquisition.

Obtaining the relevant Maricopa County approval to connation of the DWID.

Forming a DWID to include dl Toma Hills lots in accordance with Arizona and
MaricopaCounty statutes to acquire the Assets as defined above and assume the
Liabilities as defined above.

Anlnngingfor theDWlDtoobtainsuf5cientEnslncingto§mdthe Pul1cha:sePrioe,
transaction Closing costs and other costs determined exekusively by the DWID.

Obtali1ningassigmne»nms for theheneiit oftheDWIl)ofal1existi1n|g1igh:tsandcontracts
pemrtainingtotheAssets,includinggbmnotliilnitedtothefollowingz

Cennnnnl Arizona Project Water Service Suhcommeact and Water Allocation
City of  Swttsdak Treaxmem and Tmnspolrtaion Contract
QuitclalimD!:edwithD'esertMmmtainPrupaties au1d:elamedWaer Line

Easemanzni
U.S. Forest Serv ice well lass



Tonto Hills Utility Company
May 9, 2008
Page 3

Tl-IUC obtains approval from the Arizona Corporation Commission for the sale of the
Assets, as defined above, to Buyer and on Closing retires, or transfers, its Certificate
of Convenience and Necessity to Buyer.

THUC sandblasts and applies a new epoxy coating to the tank aiiler repair ing the
entire tank in the event there is structural damage. THUC provides piping for a
temporary trunk to be connected to the system. All of the foregoing is to be done in
accordance with potable water industry standrntds ad at Tl- lUC's cost. Reference:
Section 5.8 of the Preliminary Engineer ing Report by Ar izona Engineer ing Company
(PER), dated Apr il 3, 2008. Seller  shall notify Buyer of commencement and work in
progress. Buyer has the right to periodic inspwtions as Buyer deems necessary.
Should Buyer and Seller not agree as to the application of "industry standards", an
independent engineer shall be mutually selected who will make the final
recommendation.

THUC replaces the sections of potable warmer pipe on Blue Wash Road and Tonto
Roald at the two ill\ClS&li0\DS of Blue Wash Road with La puma and Tonto Roads.
This rcplacetunent shall courxplete the potable water pipe loops at these intersections.
This work shall be complete, all at Tl-IUC's cost. Reference: Table 7.1 and page 9 of
the PER, dated April 3, 200s, (connect 491 wawerlinc loops in Blue Wash and Tonto
Roads). All pipe used for this work shall be new C900 PVC rated to 200 ps i .

Tl-IUC pays 08 its WHO loan, and any other debt or liens secured by Assets, with the
proceeds from the Acquisition inumediamely upon Closing.

Managannent ofTHUC operas THUC in a prudent ulanncrcousisunt with the past
tllrec years of activities including acquiring sufficient CAP capacity to serve the THIA
property owners,exeept\hlatno Asses(oth¢r thalncash) tobcacquircd maybe
distributed to THUC sn>¢uw1¢¢1s nor new THUC liabilities be imm¢d. and
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Tonto Hills Utility Company
May 9, 2808
Page 4

:management of T1-IUC immediately notifies the Buyers' Contact in the event of any
Adverse Event as described in Section Z. Until the closing THUG g1:*ants Buyer's
Contact and/or his designee access to THUC books and records and permission to
continue evahlaliring TI-IUC cpemtions upon reasonable notice.

Scion z - Advent-se Events
The following evenness, should they ocean prior to Closing, would constitute Adverse
Events which could allow the Buyer, at its option, to withdraw the oiler containedherein:

Thee loss or adverse modification of any rights pursuant to contracts listed 'm Section
y .

A THUC water distribution in&ssMwNme problem reducing or eliminating delivery of
ware: or dzganading water quality to any THUC customers for more than 48 hours.

Notice by any govunmcmal agency of a problem with THUC opemartions, water
system or wafer quality.

Assertion of claim, assessment or lawsuit against THUC or poteMidly impairing
THUC assets.

Any tiling or threat of filing litigation by anyone against Buyer for formation of the
UWID andlor encumbeqilmg the Tonto Hills owners' pop¢,\i¢s ilumrough puurcshaseof
T1-IUC assets or obtainingassociated loans.

* * 41* 4 4 * ¢
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Tonto Hills Utility Company
May 9, 2008
Page 5

Seller agrees to neither solicit nor accept any transaction involving a sale of either a
majority of the stock of THUC or any of its Assets as defined above lim the date of this
Agreenneinrt to Closing. Seller agrees to inform any prospective minority interest THUC
stoccklnnidca' of the existence of dies letter of intent and require their writtenconcurrence
with its terms and conditions. Seller agrees to copperware withBuyer to facilitate the
completion of the Acquisition.

Should Buyer not be suweszsrful in obtaining s\1f5cient peweutage of petitioners no satisfy
Maricopa C<nmty's lai-mnaval to form the DWID Seller may, at its option, terminate this
Agreement.

Seller will pmvida title insurance for all TI-IUC realestate asserts at Buyer's cost.

Seller will be rasqaonsible for its own local, State or Federal income or sales taxes
incurred as a result of this Acquisition.

Property taxes and escmw costs wit! be sinared by Selierand Buyexpro ratabasedon
conventional Arizona practice.

Buyer sandSeller will hear tlznecir own costs in connection with the Acquisition.

Tuis1=u@msim=»1¢e4mb¢1¢ga1 andbindingontherele*wantpm'ties.1'hepar\iesinlme=m1mdto
document the Acquisition via acompmeh»en\s)ive Contract and bill of sale to be negotiated
anddna1iieduonsistentwiihihixsletteringoodfai1l1bySelleralndB\l)f€1'»
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Tail!!! Hills lltiliry Company
May 9, *nun
Page 6
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