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COMMISSIONERS 

BOB STUMP -Chairman 
Arizona Corporatron Commission 

DOCKETED 
GARY PIERCE 

BRENDA BURNS 
BOB BURNS AUG 1 4  2014 

SUSAN BITTER SMITH 

IN THE MATTER OF THE APPLICATION OF ) DOCKET NO. W-02077A-12-0493 

HOPEVILLE WATER COMPANY, INC. DBA j 

ALLENVILLE WATER COMPANY FOR 1 NOTICE OF FILLING: REQUEST 

APPROVAL TO SELL ITS WATER SYSTEM ) FOR EXPEDITED HEARING 

ASSETS TO THE CITY OF BUCKEYE AND ) 

TO CANCEL ITS CERTIFICATE OF 1 
CONVENIENCE AND NECESSITY 1 

Hopeville Water Company, Inc. dba Allenville Water Company (“Hopeville” or 

“Company”), and Interveners including the City of Buckeye and residents and or residents of the 

Hopeville Community (collectively referred to as “Parties”) jointly submit this Notice of Filing 

pursuant to direction given by Administrative Law Judge Kinsey during the hearing on August 8, 

2013. During said hearing, Judge Kinsey requested that the applicant provide a notice filed in 

docket control explaining results of the Superior Court case between the Company and the 

Interveners. A status of said Court case is provided below. The Company also respectively 

requests an expedited hearing schedule due to the current water quality, maintenance issues. 

COURT HEARING RESULTS 

On July 14,2014 the Superior Court of Arizona dismissed the case between the Company 

and the Interveners. See minute entry attached at TAB 1. Additionally, the Company, the City of 

Buckeye (the “City”) and the Plaintiffs to the lawsuit, some of which are also Interveners in the 
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subject application have agreed through legal counsel to execute a settlement agreement (the 

“Agreement”) that allows for the transfer of the assets of the Company to the City and identifies 

how the proceeds from the sale will be allocated. A copy of said Agreement is attached at TAB 2. 

The Agreement is pending City Council approval and execution by all parties. 

REQUEST FOR EXPEDIATED HEARING 

The Parties respectively request that an Open Meeting be scheduled as soon as possible 

before the Arizona Corporation Commission (the “ACC”) due to dire public health situation. Due 

to the failing financial status of the Company, the water system has not been able to be adequately 

maintained. A water test was done on July 16, 2014 and the results indicate that the Company 

may currently be distributing water that is above the maximum contaminate levels (mcl’s) for 

both nitrate and total coliform. The Company currently does not have the resources to address 

this issue, and it is in the best interest of all the customers to expedite the transfer of assets and 

control to the City, who can best remedy the situation. 

Dated August 13,2014. 

Respectfully submitted; 

William E. La1 

Bar #022917 

Tiffany & BOSCO, P.A 

2525 E. Camelback Road, Third Floor 

Phoenix, AZ 85016 

Attorney for Hopeville Water Company. 
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Original and thirteen (1 3) copies of the 
Foregoing application will be submitted 
On August 13 , 20 14 

Docket Control Center 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Frank Tomkins, Esq. 

Bar #012914 

Gust Rosenfeld, P.L.C 

One E. Washington Suite 1600 

Phoenix, AZ 85004 

Attorney for City of Buckeye. 

Gerardo Ivan Hannel, Esq. 

Bar #0293 18 

Gerardo Ivan Hannel, PLLC 

2942 N. 24fh Street Suite 114 

Phoenix, AZ 8501 6 

Attorney for Plaintiff. 

Holly Brown 
9519 West Miami 
Tolleson, AZ 85353 
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Steve Olea 
Director 
Utilities Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Lyn Farmer, Esq. 
Chief of Hearing 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Janice Alward, Esq. 
Chief Legal Counsel 
Legal Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

William Lally, Esq. 
Tiffany& Bosco, P. A 
2525 E. Camelback Road, Third Floor 
Phoenix, AZ 850 16 

Mr. Abraham Harris I11 
Hopeville water Company, Inc. 
Dba Alleville Water Company 
14 15 South Palo Verde Road 
Phoenix, AZ 85326 

Mr. Stephen Cleveland 
City Manager 
City of Buckeye 
530 Monroe Avenue 
Buckeye, AZ 85326 

Frank Tomkins, Esq. 
Gust Rosenfeld, PLC. 
One East Washington Street 
Suite 1600 
Phoenix, AZ 85004 
City Attorney 

Alvin Cobbin 
74 18 West Wood Street 
Phoenix, AZ 85043 

Sharon Kay Caldwell 
28925 West Pima Street 
Buckeye, AZ 85326 

LaFurn Garland 
28912 West Cocopah Street 
Buckeye, AZ 85326 

La Toya Cooper 
2901 0 West Cocopah Street 
Buckeye, AZ 85326 

Maria Estrada 
1202 South 290' Drive, No. 42 
Buckeye, AZ 85326 

Martha Castro 
28921 West Pima Street 
Buckeye, AZ 85326 

Georgia Land 
1203 South 290th Drive, #40 
Buckeye, AZ 85326 

Albert Williams 
121 5 South 290' Drive, #49 
Buckeye, AZ 85326 

Izola Brown 
PO Box 1142 
Buckeye, AZ 85326 

Elanore Guy 
28901 West Pima Street 
Buckeye, AZ 85326 

Ruby Cooper 
290 10 West Cocopah Street 
Buckeye, AZ 85326 

Olivia Piper 
P.O. Box 1552 
Buckeye, AZ 85326 
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Wilbur Brown 
4410 North 99‘h Ave., #2163 
Phoenix, AZ 85037 

Anola Hubbert 
15735 West Verde Lane 
Goodyear, AZ 85395 

Arie Gonzales 
28922 West Cocopah Street 
Buckeye, AZ 85326 

Angela Gonzales 
289 13 West Pima Street 
Buckeye, AZ 85326 

Sergio Munoz 
28926 West Cocopah Street 
Buckeye, AZ 85326 

Ellen Berry 
203 Jackson Ave. 
Buckeye, AZ 85326 

Oliver and Brice Caldwell 
28925 W. Pima 
Buckeye, AZ 85326 

Larry Bell 
1201 S. 289 Dr. #32 
Buckeye, AZ 85326 

Gerard0 Ivan Hannel, PLLC 
2942 N 24th Street, Suite 114 
Phoenix, AZ 85016 

Jim Brown 
2995 North Point Ridge Road 
Buckeye, AZ 85369 

Erica Gonzales 
28922 West Cocopah Street 
Buckeye, AZ 85326 

Cynthia Bell 
1202 South 289’ Drive, #52 
Buckeye, AZ 85326 

Francisco J. Gonzales 
28912 West Pima Street 
Buckeye, AZ 85326 

Jennifer Van Acker 
28907 West Pima Street 
Buckeye, AZ 85326 

Robert and Carolyn Land 
22807 W. Ashleigh Marie Dr. 
Buckeye, AZ 85326 

Federic and Cristina Orozco 
28913 W. Cocopah 
Buckeye, AZ 85326 

Matilda Lee White 
4906 Fairgreen Lane 
Houston, TX 77448 

Arizona Reporting Service, Inc 
2200 N Central Ave Suite 502 
Phoenix, AZ 85004 

B 
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CV 201 3-002997 

Michael K. Jeanes, Clerk of Court 

07/16/2014 8:OO AM 
*** Filed *** 

SUPERIOR COURT OF ARIZONA 
MARICOPA COUNTY 

JUDGE PRO TEM COLLEEN L. FRENCH 

ALVIN COBBIN, et al. 

V. 

ABRAHAM HARRIS 111, et al. 

07/ 1 4/20 1 4 

CLERK OF THE COURT 
T. Nosker 

Deputy 

GERARD0 IVAN HANNEL 

CHRISTOPHER A LAVOY 

FRANK S TOMKINS 

JUDGMENT OF DISMISSAL 

This case was on the Dismissal Calendar for dismissal on July 3, 2014, unless specified 
action was taken before a certain date. The date has passed, and the specific action has not been 
taken. Therefore, 

IT IS ORDERED dismissing this case without prejudice. 

/ s / COLLEEN L .  FRENCH 

JUDGE PRO TEM COLLEEN L .  FRENCH 
J U D I C I A L  O F F I C E R  OF THE SUPERIOR COURT 

Docket Code 047 Form VOOOA Page 1 
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SETTLEMENT AGREEMENT AND RELEASE 

This Settlement Agreement and Release (hereinafter “Agreement”) is entered into by and 
between the Parties (as defined below) and shall become effective on the date when the last Party 
(as defined below) to execute this Agreement has affixed and delivered his, her or its 
representative’s signature (the “Effective Date”). 

1. Parties 

The parties to this Agreement are: 

1.1. Alvin Cobbins; 

1.2. Ruby Cooper; 

1.3. Anola Hubbert; 

1.4. James Brown, Jr.; 

1.5. Matilda White; 

1.6. Georgia Land; 

1.7. Sergio Munoz; 

1.8. Aric Gonzalez; 

1.9. Robert Williams; 

1.10. Marshall Elizondo; 

1.1 1. Cristina Orozco; 

1.12. Elreece Guy; 

1.13. Demetric Guy; 

1.14. L a h  Garland; 

1.15. Albert Williams; 

1.16. Carol Guy; 

1.17. Ellen Berry; 

1.18. Arthur Wilburn, Jr.; 

1.19. Sharon Caldwell; 
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1.20. Ralph Wilburn; 

1.21. Michael J. Ross; 

1.22. Richmond Lee; 

1.23. Darlene Lee; 

1.24. Abraham Harris, 111; 

1.25. Louis Early; 

1.26. Willie Wilson; 

1.27. Bobby Smith; 

1.28. Hopeville Water Company, Inc., a non-profit corporation organized under the 
laws of the State of Arizona in 1985 (“HWC”); 

1.29. Hopeville Community for Progress, Inc. a non-profit corporation organized under 
the laws of the State of Arizona (“HCP”); 

1.30. The City of Buckeye (the “City”); 

1.3 1. The persons identified in paragraphs 1.1 through 1.23 are referred to in this 
Agreement as “Plaintiffs.” 

1.32. The persons identified in paragraphs 1.24 through 1.27 are referred to in this 
Agreement as the “Individual Defendants.” 

1.33. The persons and entities identified in paragraphs 1.24 through 1.29 are referred to 
in this Agreement as “Defendants.” 

1.34. The persons and entities identified in paragraphs 1.1 through 1.30 are collectively 
referred to in this Agreement as the “Parties” or individually as a “Party.” 

2. Recitals 

2.1. On or about June 27,2013, plaintiffs Alvin Cobbins, Ruby Cooper, Anola Hubert, 
James Brown, Jr., Matilda White, Georgia Land, and Concerned Citizens Group of Hopeville 
Arizona, an unincorporated association, filed Plaintiffs’ Verified Member Derivative Complaint 
for 1. Breach of Fiduciary Duties; 2. Unjust Enrichment; 3. Accounting; 4. Rescission; 5. 
Conspiracy against defendants HWC, HCP, Abraham Harris 111, Louis Early, Willie Wilson, and 
Bobby Smith (the “Complaint”) in the Superior Court of Arizona, Maricopa County, Case No. 
CV 20 13-002997 (the “Action”). 

2.2. The Complaint challenged and sought to enjoin HWC’s sale of its water system 
assets to the City as part of winding down HWC’s affairs after it was administratively dissolved 
by the Arizona Corporation Commission. The Complaint further alleged that the Individual 
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Defendants, who comprise the boards of directors of both HWC and HCP, mishandled funds and 
property of both companies. 

2.3. On November 25,2013, the same plaintiffs filed an Amended Complaint that 
dropped HCP as a defendant, but otherwise named the same defendants as in the Original 
Complaint (the “First Amended Complaint”). 

2.4. On February 27,2014, another Amended Complaint was filed that added the 
following additional plaintiffs-Sergio Munoz, Aric Gonzalez, Robert Williams, Marshall 
Elizondo, Cristina Orozco, Elreece Guy, Demetric Guy, Lahrn Garland, Albert Williams, Carol 
Guy, Ellen Berry, Arthur Wilburn, Jr., Sharon Caldwell, Ralph Wilburn, Michael J. Ross, 
Richmond Lee, and Darlene Lee-but dropped Concerned Citizens Group of Hopeville Arizona, 
an unincorporated association, as a plaintiff, while keeping the same defendants (the “Second 
Amended Complaint”). 

2.5. The Complaint, First Amended Complaint, and Second Amended Complaint were 
all derivative actions brought on behalf of HWC and/or HCP. 

2.6. The City intervened in the Action based on in its interest as the prospective 
purchaser of HWC’s water system assets, which sale Plaintiffs sought to enjoin. 

2.7. Defendants disputed Plaintiffs’ allegations of wrongdoing and further argued that 
Plaintiffs lack standing to bring this Action because HWC and HCP do not have “members” as 
that term is defined in A.R.S. 6 10-3 140(37); that, even assuming arguendo the companies did 
have “members” under the statute, Plaintiffs do not qualify as such; and, last, that Plaintiffs have 
not satisfied the requirements for bringing a derivative action under A.R.S. $6 10-363 1 and 10- 
3632. 

2.8. On July 14,2014, the Action was dismissed without prejudice to refile if the 
Plaintiffs so desired. The Plaintiffs continue to assert wrongdoing by Defendants and threatened 
to refile another suit against Defendants if a resolution is not reached between the Parties. 

2.9. The Parties desire to settle the dispute between them on the terms and conditions 
set forth herein. 

3. Overview of Settlement 

3.1. HWC was administratively dissolved by the Arizona Corporation Commission on 
or about October 1,2010. Pursuant to A.R.S. 0 10-1 1421(C), HWC’s corporate existence 
continues notwithstanding its administrative dissolution, but HWC may only engage in those 
activities necessary to wind down its affairs under A.R.S. 0 10-1 1405. A.R.S. 3 10-1 1405 
authorizes a dissolved non-profit corporation to liquidate its assets as part of the wind-down 
process in order to pay its creditors and to distribute the remainder to another non-profit 
corporation. 

3.2. By this Agreement, Plaintiffs consent to HWC proceeding with the sale of its 
water system assets (including, without limitation, the parcel of real property on which HWC’s 
well is located) to the City. This will allow HWC to convert its water system assets into cash to 
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pay its creditors. HWC’s remaining funds after its creditors are paid will be distributed to an 
Arizona non-profit corporation, “Hopeville Charitable Alliance, Inc.” (“HCA”), to be formed as 
part of this settlement. This new non-profit corporation will serve the charitable and other needs 
of the Hopeville community. It will be managed by a board of directors elected by its members 
comprised of the real property owners in Hopeville. 

3.3. The assets of HCP will also be transferred to HCA to held and used for the benefit 
of Hopeville residents. 

3.4. In consideration of the foregoing, Plaintiffs agree to release their claims against 
Defendants and not to sue them for the alleged wrongdoing again. 

3.5. In addition to creating and funding HCA for the benefit of Hopeville, this 
settlement serves the community’s best interests by transferring management and control of the 
water company to the City. The City has better resources to operate and manage the water 
system assets and meet the required water quality standards. The Parties believe that sale of the 
water system assets to the City will promote the health and safety of Hopeville residents. 

4. Formation of Hopeville Charitable Alliance, Inc. 

4.1. Defendants shall form HCA under the laws of the State of Arizona with Articles 
of Incorporation in the form attached as Exhibit 1 hereto. 

5. Sale of HWC’s Water System Assets to the City of Buckeye 

5.1. Plaintiffs hereby consent to and approve the sale of HWC’s water system assets to 
the City substantially on the terms and conditions set forth in the Asset Purchase Agreement (the 
“Sale”) attached as Exhibit 2 hereto. 

5.2. As part of the Sale, as more particularly set forth in the Asset Purchase 
Agreement, the City agrees to maintain water rates for Hopeville residents at current (Le., 
August, 2014) levels for a period of five (5) years. 

5.3. Plaintiffs agree not to directly or indirectly oppose, undermine, or otherwise 
interfere with (a) HWC’s application to the Arizona Corporation Commission for an order 
authorizing the sale of HWC’s water system assets to the City or (b) the consummation by HWC 
and the City of the sale of such assets to the City. 

5.4. The proceeds from the Sale shall be placed into escrow with instructions to the 
escrow agent to: 

a. Pay HWC’s debts listed in Exhibit 3 hereto; and 

b. Distribute the remaining proceeds to HCA. 

6. Option to Purchase 15 Acres of Land 

6.1. Abraham Harris, I11 shall execute and deliver the quitclaim deed attached as 
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Exhibit 4 hereto transferring the real property described therein (the “Property”) that was 
previously held by HCP back to HCP. 

6.2. As part of the Sale, HCP has entered into the Real Estate Purchase Option 
Agreement (the “Option”) with the City attached as Exhibit 4 hereto. The Option grants the City 
the right to purchase the Property at the price and subject to the terms and conditions stated 
therein. 

6.3. Plaintiffs hereby consent to and approve the Option and agree not to directly or 
indirectly oppose, undermine or otherwise interfere with the City’s acquisition of the Property 
pursuant to the Option, including without limitation in any proceedings before the State Land 
Department relating thereto. 

6.4. After Abraham Harris, I11 transfers the Property back to HCP, HCP shall execute 
and deliver the quitclaim deed attached as Exhibit 5 hereto transferring the Property to Hopeville 
Charitable Alliance, Inc. 

6.5. HCA shall take the Property subject to the Option and HCA and HCP shall 
execute an assignment and assumption agreement, whereby HCA shall succeed to the rights and 
obligations of HCP under the Option, in a form reasonably acceptable to the City. 

7. Mutual Global Releases 

7.1. Plaintiffs, on behalf of themselves and their predecessors, successors, parents, 
subsidiaries, affiliates, assigns, transferees, representatives, directors, officers, employees, 
shareholders, members, partners, principals, agents, attorneys, trustees, heirs and beneficiaries 
(collectively “Plaintiffs and Related Parties”), hereby release all direct and indirect claims, 
actions, causes of action, suits, debts, sums of money, accounts, covenants, contracts, 
agreements, representations, warranties, damages, injuries, liabilities and demands whatsoever, 
whether known or unknown, contingent or fixed, legal or equitable, liquidated or unliquidated, 
which Plaintiffs and Related Parties ever had, now have, hereafter can, shall or may have against 
Defendants (excluding HCP) and their predecessors, successors, parents, subsidiaries, affiliates, 
assigns, transferees, representatives, directors, officers, employees, shareholders, members, 
partners, principals, agents, attorneys, trustees, heirs and beneficiaries (collectively “Non-HCP 
Defendants and Related Parties”) from the beginning of time through the Effective Date. 
Plaintiffs further covenant not to sue the Individual Defendants in the future based on any fact, 
event, or circumstance in any way related to the Individual Defendants’ involvement in, 
management of, or actions with respect to HWC. 

7.2. Defendants and Related Parties hereby release all direct and indirect claims, 
actions, causes of action, suits, debts, sums of money, accounts, covenants, contracts, 
agreements, representations, warranties, damages, injuries, liabilities and demands whatsoever, 
whether known or unknown, contingent or fixed, legal or equitable, liquidated or unliquidated, 
which Defendants and Related Parties ever had, now have, hereafter can, shall or may have 
against Plaintiffs and Related Parties from the beginning of time through the Effective Date. 

7.3. Plaintiffs and Related Parties hereby absolutely, forever and fully, generally and 
specifically, release and discharge the City and its present and former agents, independent 
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contractors, employees, elected or appointed officials, officers, attorneys, insurers, predecessors, 
successors and assigns and each of them, from any and all claims, contentions, rights, debts, 
liabilities, demands, obligations, costs, expenses (including, without limitation, attorneys’ fees), 
liens, subrogation rights, indemnification rights, damages, losses, actions and causes of action 
whether known or unknown, suspected or unsuspected, fixed or contingent, matured or 
unmatured, which arise from or relate to the Action, including any issues or claims that were or 
could have been asserted in the Action. 

8. Other Terms and Conditions 

8.1. No Admission of Fault or Liabilitv. The Parties expressly acknowledge and agree 
that neither this Agreement, nor any action taken pursuant thereto, constitutes nor shall be 
construed to constitute, any admission of fault (including, specifically, unethical conduct or 
professional negligence or misconduct) or liability of any kind whatsoever on the part of any of 
the Parties or Related Parties hereby released. The Parties agree that each Party and their Related 
Parties do not admit any unethical conduct or professional negligence or any liability to any of the 
other Parties, and that each Party specifically denies that its conduct or that of any of its Related 
Parties was improper or caused any other Party any damage. 

8.2. Modification in Writing. This Agreement, including this paragraph, may be 
modified only by written agreement signed by the Parties hereto. 

8.3. Arizona Law. This Agreement shall be governed, construed and enforced in 
accordance with the laws of the State of Arizona (without regard to principles of conflict of 
laws). 

8.4. Severability. Should any provision of this Agreement be declared or determined 
by any court to be illegal or invalid, the validity of the remaining parts, terms or provisions shall 
not be affected thereby and said illegal or invalid part, term or provision shall be deemed not to 
be a part of this Agreement. 

8.5. Additional Acts. At any time, upon request by any of the Parties hereto, each of 
the other Parties shall perform any additional acts and execute any additional documents that 
may be reasonably necessary to carry out the intent of this Agreement. 

8.6. Entire Agreement. This Agreement constitutes the entire agreement among the 
Parties and supersedes and replaces all prior negotiations and any proposed agreements. The 
Parties, and each of them, acknowledge that they have not executed this Agreement in reliance 
on any promise, representation or warranty not contained herein. 

8.7. Authority to Sign. Each Party expressly and severally represents and warrants that 
it is authorized to enter into this Agreement and that the person signing on behalf of that Party is 
authorized to do so, and that this Agreement, when executed, is a binding obligation of, and 
enforceable against, such Party in accordance with its terms. 

8.8. Attorneys’ Fees. In the event there are disputes or litigation arising out of or 
related to this Agreement, the parties agree that the court shall award the successful party in the 
dispute attorneys’ and expert witness fees, costs and other litigation expenses. 
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8.9. Cancellation. This Agreement is subject to A.R.S. 0 38-5 11. 

8.10. Counterpart Signatures. This Agreement and any other document related to this 
Agreement may be executed in any number of counterparts and by different Parties on separate 
counterparts, each of which, when executed and delivered, shall be deemed to be an original, and 
all of which, when taken together, shall constitute but one and the same Agreement or document. 
Delivery of an executed counterpart of this Agreement or any such document by facsimile or 
email shall be equally as effective as delivery of a manually executed counterpart of this 
Agreement or any such document. Any Party delivering an executed counterpart of this 
Agreement or any such document by facsimile or email shall also deliver a manually executed 
counterpart of this Agreement or any such document but the failure to deliver a manually 
executed counterpart shall not affect the validity, enforceability, and binding effect of this 
Agreement or any such document. 

[Signatures begin on next page] 
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