poll |11 T

PO.Box4 ...

T Civil/Risk 623-773-7330
F Civil/Risk 623-773-7043
T Criminal/Victim’s Assistance 623-773-7326
F Criminal/Victim’s Assistance 623-773-7323

cityattorney(@peoriaaz.gov = peoriaaz.gov

February 9, 2016 _ o
Arizona Corporation Commission

VIA HAND-DELIVERY DOCKETED
Docket Control FEB 16 2006
Arizona Corporation Commission e Ty At
1200 W. Washington St. DocrETEUE // /{/
Phoenix, AZ 85007 L

Re:  Docket No. W-01737A-15-0380
Application for Approval of the Sale of Stock and Cancellation of
Certificate of Necessity

To whom it may concern,

Pursuant to the Commission’s Procedural Order dated February 2, 2016,
attached hereto please find a copy of the Stock Purchase Agreement dated October 21,
2015.

Please feel free to contact me at 623-773-7331 should you have any further
questions or concerns.

Sincerely,

OFFICE OF THE CITY ATTORNEY
CITY OF PEORIA '

=E LW

Stephen M. Kemp
City Attorney for the City of Peoria

SMK/blg

Professional « Ethical « Open Responsive « Innovative « Accountable




STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (the “Agreement”) is executed and
delivered on October _21 , 2015, between the City of Peoria, Arizona, an Arizona municipal
corporation (“Buyer”), and Robert L. Fletcher and Mary Karen Fletcher, as Trustees of the
Robert L. Fletcher and Mary Karen Fletcher Family Trust, created under trust instrument dated
July 19, 2002 (“Seller”).

WHEREAS, Seller owns all of the issued and outstanding shares of capital stock of New
River Utility Company, an Arizona corporation (the “Company™);

WHEREAS, the Company is engaged in the business of providing water service to the
public within portions of the City of Peoria, Arizona, pursuant to authority granted by the Arizona
Corporation Commission in Decision Nos. 33131 (May 24, 1961) and 33354 (August 15, 1961) (the
“Business™); and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, all of the issued and
outstanding shares of capital stock of the Company (the “Shares™), all in accordance with the terms
and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained and other good and valuable consideration, received to the full satisfaction of each of
them, the parties agree as follows:

ARTICLE 1
SALE AND TRANSFER; PURCHASE PRICE; CLOSING

1.1 Delivery of Shares. On the terms and subject to the conditions set forth in this
Agreement, Seller shall, on the Closing Date (as defined below), transfer, assign and deliver to
Buyer certificates representing the Shares, free and clear of any liens, security interests,
encumbrances, adverse claims, and pledges whatsoever (collectively, “Encumbrances™).

1.2 Company Assets. Buyer and Seller agree that except for the Excluded Assets
(defined below), all assets of the Company used in connection with the Business and necessary
for the operation of the Business after the Closing in the same manner as operated immediately
prior to the Closing (the “Company Assets”) shall be included in the transaction contemplated by
this Agreement. The Company Assets include all well permits and well sites used by the
Company to withdraw water and serve the customers located within its service area pursuant to
applicable law. If after the Closing, any Company Assets are discovered to not be owned by the
Company, the Seller shall take any and all actions necessary to transfer such assets to the
Company.

1.3 Excluded Assets. The parties agree that certain assets of the Company shall
remain the property of Seller or its affiliates and, notwithstanding the structuring of this
transaction as a stock purchase, shall not be sold to Buyer as part of the Company as of the
Closing (the “Excluded Assets™). Such Excluded Assets are as follows: (a) all motor vehicles;
(b) all office furniture; (c) all cash and cash equivalents; and (d) all cell phones. Buyer
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acknowledges and agrees that the Company may take, and Seller may cause the Company to
take, any and all actions necessary to transfer such Excluded Assets to Seller or its affiliates at or
before the Closing (as defined below). Buyer further agrees to cause the Company to take any
and all actions necessary after the Closing to transfer such Excluded Assets to Seller or its
affiliates.

14 Purchase Price.

(a) Purchase Price. Subject to the conditions set forth in this Agreement, at
the Closing Buyer shall pay to Seller for the Shares the sum of $10,000,000 (the “Purchase
Price™).

(b) Payment of Purchase Price. The Purchase Price shall be paid to Seller at
the Closing by wire transfer of immediately available funds.

1.5 Time and Place of Closing. Unless otherwise agreed to by the parties, this
transaction shall be closed concurrently with the execution of this Agreement (the “Closing™).
The Closing shall take place at the offices of Buyer, 8401 W. Monroe Street, Peoria, AZ 85345,
or at such other place as the parties may agree. The date on which the Closing occurs shall be
referred to as the “Closing Date.”

1.6 Closing Deliveries by Seller. At the Closing, Seller shall deliver to Buyer, all
duly executed:

(a) a certificate(s) representing the Shares, duly endorsed or accompanied by
appropriate stock powers;

(b) evidence of the release of any Encumbrances on the Shares;

(c) resignations, effective as of the Closing Date, of all officers and directors
of the Company;

(d) a certificate of good standing with respect to the Company issued by the
Arizona Corporation Commission;

(e) resolutions of the board of directors of the Company authorizing the
execution, delivery, and performance of this Agreement and the transactions contemplated
hereby;

® a current balance sheet of the Company showing that all of the Company’s
customer deposits have been refunded and that except for any current Liabilities that have arisen
in the ordinary course of business, the Company has no Liabilities on its balance sheet;

(g) a schedule of all the outstanding accounts receivable of the Company
along with an aging schedule; and

(h) such other separate documents or instruments of sale, assignment, or
transfer required by Buyer to consummate the transactions contemplated by this Agreement (the
“Transactions™).
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1.7 Closing Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller, all
duly executed (where applicable):

(a) the Purchase Price payable to Seller by wire transfer of immediately
available funds;

(b) a certified copy of resolutions of the City Council (or delegation of the
City Council) of Buyer authorizing the execution and delivery of this Agreement and the
consummation of the Transactions by Buyer; and

(©) such other separate instruments of sale, assignment, or transfer reasonably
required by Seller to consummate the Transactions.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as otherwise disclosed in the Disclosure Schedules to this Agreement, Seller
makes the representations and warranties set forth in this Article 2 to Buyer. Whenever a
representation or warranty herein is qualified as having been made “to the best of Seller’s
knowledge,” such phrase shall mean the knowledge of Robert L. Fletcher, without inquiry.

2.1 Organization; Authority; Capitalization.

(a) The Company is a corporation duly organized validly existing and in
good standing under the laws of the State of Arizona and is duly authorized, qualified and
licensed under all laws, regulations, ordinances and orders of public authorities to carry on its
businesses in the places and in the manner as presently conducted except for where failure to be
so authorized, qualified or licensed would not have a material adverse affect on its business.
Copies of the Company’s Articles of Incorporation and Bylaws, each as amended, are set forth
on Schedule 2.1(a).

(b) Seller has the full legal right, power and authority to enter into this
Agreement and to consummate the Transactions. On or before the Closing, all action of Seller
necessary to approve the Transactions shall have been taken.

() The authorized capitalization of the Company consists of 100,000 shares
of common stock, of which 100 Shares are issued and outstanding. All of the Shares are validly
issued, fully paid and non-assessable and owned, beneficially and of record, by Seller. Except
for liens on the Shares that will be released before or concurrently with the Closing, there are no
outstanding rights, warrants, options or agreements with respect to any class of capital stock of
the Company, including agreements granting to any person rights to acquire any capital stock or
agreements with respect to the voting thereof. Except for the Shares, there are no other
outstanding equity securities or other interests of the Company. The Company has no obligation
(contingent or otherwise) to purchase, redeem or otherwise acquire any of its equity securities or
any interests therein or to pay any dividend or make any distribution in respect thereof. The
Company has not agreed to register any securities under the Securities Act of 1933, as amended
(the “Act”), or under any state securities law. The Company has no subsidiaries and the
Company does not control, directly or indirectly, or have any direct or indirect equity
participation in, any other person or entity.
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2.2 Binding Effect. This Agreement is the valid and binding obligation of Seller,
enforceable against Seller in accordance with its terms.

2.3 Consents and Approvals; No Violation.

(a Except as set forth on Schedule 2.3(a), no filing or registration with, and
no permit, authorization, consent or approval of, any party, including any federal, state or local
court or regulatory agency, or other governmental authority or private arbitral authority
(collectively, a “Governmental Authority”), is necessary for the consummation by Seller of the
Transactions; provided, however, that Seller makes no representations or warranties as to the effect
of the Transactions on any Permits (as defined below) and that Buyer shall be responsible for
obtaining all required governmental consents to or approvals of the Transactions.

) Except as set forth on Schedule 2.3(b), the execution, delivery and
performance of this Agreement, the consummation of the Transactions and the fulfillment of the
terms hereof will not: (i) conflict with or result in a breach or violation of the Articles of
Incorporation or Bylaws of the Company or the trust agreement of Seller; (ii) conflict with, or
result in a material breach under, any document, agreement or other instrument to which the
Company is a party, or result in the creation or imposition of any Encumbrance on any properties
of the Company; or (iii) violate any law, regulation, judgment, order, injunction or decree of any
applicable Governmental Authority applicable to the Company (“Applicable Laws”), except in
the case of clauses (ii) and (iii) for breaches, violations, defaults, or Encumbrances as would not
result in a material adverse effect on the Company. Buyer acknowledges and agrees, however,
that the Transactions will result in the revocation of the Company’s status as an S corporation.

24 Litigation. Except as set forth on Schedule 2.4, there is no claim, litigation,
action, suit or proceeding, formal arbitration, informal arbitration or mediation, administrative,
Judicial or otherwise (collectively, “Proceedings™), pending or, to the best of Seller’s knowledge,
threatened against the Company, or against ‘Seller and relating to the Company, before any
Governmental Authority that could reasonably be expected to have a material adverse effect on
the Company or that would prevent, delay or make illegal the Transactions.

2.5 Taxes. Except as set forth on Schedule 2.5, (a) the Company has filed, or will
file, in a timely manner all requisite federal, state, local and other tax returns due for all fiscal
periods ended on or before the date hereof and as of the Closing shall have filed in a timely
manner all such returns due for all periods ended on or before the Closing Date; (b) no federal,
state, local or other tax returns or reports filed by the Company (whether filed prior to, on or after
the date hereof) with respect to the Company will result in any taxes, assessments, fees or other
governmental charges upon the Company or the Buyer; (c) all federal, state and local taxes due
and payable by the Company have been paid; (d) there are no agreements to extend the statutory
period for the assessment of any taxes, examinations in progress or claims against the Company
for federal, state, local and other taxes (including penalties and interest) for any period or periods
prior to and including the date hereof (and as of the Closing Date) and no notice of any claim,
whether pending or threatened, for taxes has been received; and (e) there are no liens for taxes on
any assets of the Company, except for liens relating to current real property taxes and personal
property taxes that are not yet due and payable.

2.6 Personal Property and Other Assets; Water Rights.
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(a) Except for the Excluded Assets, each piece of equipment used or for use in
the Business and owned by the Company (the “Equipment”) is being retained by the Company
and transferred to Buyer through its acquisition of the Shares in its “as is” condition.

(b) At the Closing, the Company shall have good and marketable title to its
assets (other than the Excluded -Assets), free and clear of all debts and Encumbrances. The
Company does not lease any of its assets used in the operation of the Business. Schedule 2.6 sets
forth a complete and accurate list of all the tangible personal property assets (including
Equipment) owned by the Company.

(© The well sites, buildings, machinery, equipment, and other tangible assets
the Company owns, which are necessary for the conduct of the Business as presently conducted,
are sufficient to carry on the Business after the Closing. The Company does not own any Type 1
or Type 2 groundwater rights.

(d) The Company has all rights necessary to extract and deliver water to its
customers pursuant to applicable law, and the Company has no reason to believe that any such
rights will be lost, revoked or compromised or will not be satisfied, except as would not
reasonably be expected to have a material adverse effect on the Company and its Business. The
Company intends that title to all such rights shall remain vested with the Company upon the
Closing.

2.7 Contracts. Seller has made available to Buyer true and correct copies of all of the
Company’s material written leases, contracts and agreements (the “Contracts™). A list of the
Contracts is set forth on Schedule 2.7. To the best of Seller’s knowledge, except as set forth on
Schedule 2.7: (a) all of the Contracts are in full force and effect; (b) all rent and other payments
by Seller or the Company under the Contracts are current and there are no existing defaults by
Seller or the Company under the Contracts; and (c) no termination, condition or other event has
occurred which (whether with or without notice, lapse of time or the happening or occurrence of
any other event) would constitute a default or a basis for force majeure or other claim of
excusable delay or non-performance under the Contracts. The Company has no active or
outstanding line extension agreements.

2.8 Environmental Matters. To the best of Seller’s knowledge, except as set forth on
Schedule 2.8, as of the date of this Agreement, neither Seller nor the Company has received any
written notice regarding the Company or its assets from any Governmental Authority or other
third party alleging a violation of any Applicable Laws that relate to health, the environment, or a
community’s right to know (“Environmental Laws™).

2.9  Permits. Set forth on Schedule 2.9 is a complete and accurate list of all permits,
licenses, consents and approvals of every kind held by the Company, including permit
applications, franchises, and certificates of convenience and necessity (the “Permits”). To the
best of Seller’s knowledge, except as set forth on Schedule 2.9, all of the Permits are valid, in
good standing and in full force and effect. Notwithstanding the foregoing, however, Seller makes
no representations or warranties as to the effect of the Transactions on any Permits.

2.10 Financial Information.
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(a) True and complete copies of the 2013 and 2014 ACC filings (the
“Financial Statements™), are included as Schedule 2.10(a). The Financial Statements were
prepared in accordance with the books of account and other financial records of the Company.
Buyer acknowledges and agrees that such Financial Statements have been prepared based on the
ACC’s regulatory requirements and may be different than financial statements prepared on the
tax basis or on another accounting basis, and that such Financial Statements may not “fairly
present” the financial condition and the results of operations and cash flows of the Company as
of the applicable date or for the applicable periods.

(b) Except as disclosed in the Schedule 2.10(b), there are no Liabilities of the
Company other than Liabilities (i) reflected or reserved against on the balance sheet dated as of
December 31, 2014, and (ii) Liabilities which have arisen after December 31, 2014 in the
ordinary course of business. “Liabilities” means any and all debts, liabilities and obligations of
the type that are required to be included in a balance sheet prepared in accordance with generally
accepted accounting principles, but excludes non-contractual liabilities (such as contingent
liabilities arising out of events that occurred before the Closing or arising under any Applicable
Law (including any Environmental Law) other than Tax liabilities.

2.11  Absence of Changes. Since December 31, 2014, except as otherwise set forth in
Schedule 2.11, the Company has not:

(a) transferred or encumbered any rights, Permits, real or personal property, in
each case, used or necessary for the provision of utility service, except in the ordinary course of
business.

(b) issued or sold any capital stock, or rights to purchase any such stock or
any securities convertible into or exchangeable for such stock;

(©) suffered any damage, destruction or loss (insured or uninsured) materially
and adversely affecting its ability to conduct its business or operations;

(d) merged or consolidated with or been acquired by any person, firm or
corporation (or agreed to do so);

(e) agreed to any waiver or settlement of any lawsuit or dispute involving it or
its properties;

) made or authorized any loan or advance to any person;

(2) incurred (or agreed to) any Liability, except current liabilities in the
ordinary and usual course of business; or

(h) made (or agreed to) any purchase or lease of capital assets exceeding
$10,000.

2.12 No Guarantees. The Company has not guaranteed or become subject to a similar
contingent obligation in respect of the obligations or liabilities of any other person or entity.

2.13  Customer Deposits. As of the Closing, the Company has refunded all of its
customer deposits.
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2.14  Accounts Receivable. The accounts receivable of the Company as of the Closing
Date: (i) represent valid and binding obligations for services actually provided by the Company,
enforceable in accordance with their terms, (ii) are not the subject of any action or legal
proceeding, and (iii) have arisen in the ordinary course of business. There are no contests,
claims, counterclaims, rights of set off or other defenses with respect to such accounts
receivable.

2.15  No Other Representations. Seller is not making any representations or warranties,
expressed or implied, of any nature whatsoever except as specifically set forth in this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF BUYER.
Buyer makes the representations and warranties set forth in this Article 3 to Seller.

3.1 Organization; Authority.

(a) Buyer is a municipal corporation duly incorporated, validly existing and in
good standing under the laws of the State of Arizona and is duly authorized, qualified and
licensed under all laws, regulations, ordinances and orders of public authorities to carry on its
business in the place and the manner as presently conducted, except for where failure to be so
authorized, qualified or licensed would not have a material adverse effect on it or its ability to
consummate the Transactions.

(b) Buyer has the full legal right, power and authority to enter into this
Agreement and to consummate the Transactions. On or before the Closing, all municipal action
of Buyer necessary to approve the Transactions shall have been taken.

3.2 Binding Effect. This Agreement is the valid and binding obligation of Buyer,
enforceable against it in accordance with its terms.

3.3 Consents and Approvals; No Violation.

(a) No filing or registration with, and no permit, authorization, consent or
approval of, any party, including any Governmental Authority, is necessary for the
consummation by Buyer of the Transactions.

(b) The execution, delivery and performance of this Agreement, the
consummation of the Transactions and the fulfillment of the terms hereof will not: (1) conflict
with, or result in a breach or violation of the charter of Buyer; (it) conflict with, or result in a
material breach under, any document, agreement or other instrument to which Buyer is a party,
or result in the creation or imposition of any encumbrance on any properties of Buyer; or (iii)
violate any Applicable Laws; except in the case of clauses (i1) and (iii) for breaches, violations,
defaults, liens, charges or encumbrances as do not and would not result in a material adverse
effect on Buyer’s ability to consummate the Transactions.
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34  Litigation. There are no Proceedings, pending or, to the best of Buyer’s
knowledge, threatened against Buyer before any Governmental Authority that would prevent,
delay or make illegal the Transactions.

3.5  Independent Investigation. Buyer has conducted its own independent
investigation of the Company, its assets and the Business. Buyer acknowledges that it has had
access to Seller’s representatives and to any and all real estate, environmental, financial,
operational and other documents and information that Buyer has requested or otherwise
determined is necessary as part of Buyer’s due diligence review of the Company, its assets and
the Business, and that it has inspected the same and the Company’s assets. Buyer has been
provided all information and documentation it has requested and has received answers to all
questions asked of Buyer and its representatives and personnel. Buyer acknowledges that,
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT AND IN
THE SCHEDULES HERETO, BUYER, THROUGH ITS ACQUISITION OF THE
SHARES, IS ACQUIRING THE COMPANY AND ALL OF ITS ASSETS “AS IS,
WHERE IS” AND “WITH ALL FAULTS” AND SELLER HAS NOT MADE, AND
SELLER HEREBY EXPRESSLY DISCLAIMS AND NEGATES, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR
NATURE WHATSOEVER, RELATING TO THE COMPANY OR ITS ASSETS
(INCLUDING ANY  REPRESENTATIONS OR WARRANTIES AS TO
ENVIRONMENTAL MATTERS OR ANY IMPLIED OR EXPRESSED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE).

3.6 Investment. Buyer is acquiring the Shares pursuant to this Agreement for its own
account and not with a view to, or for resale in connection with, any “distribution” thereof within
the meaning of the Act.

3.7 Buyer’s Representations and Warranties. From the date of this Agreement until
the Closing Date, except as provided for in or contemplated by this Agreement or except as
consented to or approved by Seller in writing, Buyer covenants and agrees that it will not take
any action that would make any representation and warranty of Buyer hereunder inaccurate in
any material respect at or as of the Closing.

ARTICLE 4
REMEDIES

4.1 Survival; Exclusivity. The representations and warranties contained in this
Agreement and the certificates and other documents delivered pursuant to this Agreement shall
survive the Closing for 6 months; provided, however, the representations and warranties (and
indemnification obligations related thereto) in Section 2.5 shall survive until six months
following the expiration of the applicable statute of limitations and the representations and
warranties in Section 2.8 shall survive for a period of one year. The covenants and agreements
contained in this Agreement and the certificates and other documents delivered pursuant to this
Agreement shall survive the Closing to the extent applicable. Such representations, warranties,
covenants and agreements contained herein are exclusive, and the parties hereto confirm that
they have not relied upon any other representations, warranties, covenants and agreements as an
inducement to enter into this Agreement or otherwise.
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4.2 Indemnification by Seller. Seller agrees to indemnify and hold harmless Buyer
from any and all claims, damages, losses, liabilities, costs and expenses (including settlement
costs and any legal, accounting or other expenses for investigating or defending any actions or
threatened actions) (collectively, “Losses™) reasonably incurred by Buyer in connection with any
breach by Seller of any representation or warranty in this Agreement or any breach by Seller of
any covenant, agreement or obligation contained in this Agreement or any document
contemplated hereby; provided, however, that Seller shall not be liable for the breach of any
representation or warranty in this Agreement if Buyer had knowledge before the Closing of facts
that would make such representation or warranty untrue.

4.3 Indemnification by Buyer. Buyer agrees to indemnify and hold harmless Seller
from any and all Losses reasonably incurred by Seller in connection with any breach by Buyer of
any representation or warranty in this Agreement or any breach by Buyer of any covenant,
agreement or obligation contained in this Agreement or any document contemplated hereby;
provided, however, that Buyer shall not be liable for the breach of any representation or warranty
in this Agreement if Seller had knowledge before the Closing of facts that would make such
representation or warranty untrue.

44  Limitation on Liability. Notwithstanding the other provisions of this Article 4,
the indemnification obligations of Buyer and Seller set forth in this Article 4 shall apply only
after the aggregate amount of such obligations exceeds $10,000, at which time the
indemnification obligations shall be effective only as to those Losses in excess of such initial
$10,000. Further, the indemnification obligations of Buyer and Seller set forth in this Article 4
shall be limited to an aggregate amount not to exceed $5,000,000.

45  Exclusivity. Indemnification pursuant to this Article 4, as limited by the
provisions of this Article 4, shall be the exclusive remedy of the parties with respect to any
breach by any party of any representation or warranty in this Agreement.

ARTICLE 5
GENERAL

5.1 Tax Returns. From and after the Closing, Buyer shall not amend any of the
Company’s federal or state income tax returns for any period ending on or before the Closing
Date.

5.2 Further Assurances. Subject to the terms and conditions of this Agreement, at any
time and from time to time following the Closing, at Buyer’s request (and at the expense of the
Buyer but without further consideration), Seller shall execute and deliver to Buyer such other
instruments of sale, transfer, conveyance, assignment and confirmation, provide such materials
and information and take such other actions as Buyer may reasonably request in order to fully
consummate the transactions contemplated by this Agreement and to assist Buyer with actions
related to the cancellation of the Company’s Certificate of Convenience and Necessity.

5.3 Assignment; Binding Effect; Amendment. This Agreement and the rights of the
parties hereunder may not be assigned and shall be binding upon and shall inure to the benefit of
the parties hereto and their successors. This Agreement, upon execution and delivery, constitutes
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a valid and binding agreement of the parties hereto enforceable in accordance with its terms and
may be modified or amended only by a written instrument executed by both of the parties hereto.

54  Entire Agreement. This Agreement is the final, complete and exclusive statement
and expression of the agreement among the parties hereto relating to the subject matter of this
Agreement, it being understood that there are no oral representations, understandings or
agreements covering the same subject matter as this Agreement. This Agreement supersedes,
and cannot be varied, contradicted or supplemented by, evidence of any prior or
contemporaneous discussions, correspondence, or oral or written agreements of any kind.

5.5 Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original and all of which together shall constitute
but one and the same instrument.

5.6 No Brokers. Seller represents and warrants to Buyer that Seller has had no
dealings with any broker or agent so as to entitle such broker or agent to a commission or fee in
connection with the transaction described herein. Buyer represents and warrants to Seller that
Buyer has had no dealings with any broker or agent so as to entitle such broker or agent to a
commission or fee in connection with the transaction described herein. If for any reason a
commission or fee shall become due, the party dealing with such agent or broker shall pay such
commission or fee, and agrees to indemnify and save harmless the other party from all claims for
such commission or fee and from all attorneys’ fees, litigation costs and other expenses relating
to such claim.

5.7 Expenses of Transaction. Whether or not the transactions herein shall be
consummated: (a) Buyer will pay the fees, expenses and disbursements of Buyer and its agents,
representatives, accountants and counsel incurred in connection with the subject matter of this
Agreement and any amendments hereto and all other costs and expenses incurred in the
performance and compliance with all conditions to be performed by Buyer under this
Agreement; and (b) Seller will pay the fees, expenses and disbursements of Seller and its agents,
representatives, accountants and counsel incurred in connection with the subject matter of this
Agreement and any amendments hereto and all other costs and expenses incurred in the
performance and compliance with all conditions to be performed by Seller under this Agreement.

5.8  Notices. All notices or other communications required or permitted hereunder
shall be in writing and may be given by depositing the same in United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with return receipt requested,
by overnight courier, or by delivering the same in person to such party.

If to Seller, addressed to it at:

7837 West Deer Valley Road
Peoria, Arizona 85382
Attn: Robert L. Fletcher
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with a copy to:

Fennemore Craig, P.C.

2394 East Camelback Road
Suite 600

Phoenix, AZ 85016

Attn: Norman D. James, Esq.

If to Buyer, addressed to it at:

City of Peoria, Arizona

8401 W. Monroe Street, Room 300
Peoria, AZ 85345

Attn: City Manager

City of Peoria, Arizona

8401 W. Monroe Street, Room 280

Peoria, AZ 85345

Attn: Stephen M. Kemp, Esq., City Attorney

Notice shall be deemed given and effective the day personally delivered with delivery
verification, the day after being sent by overnight courier, subject to signature verification, and
three business days after the deposit in the U.S. Mail of a writing addressed as above and sent
first class mail, certified, return receipt requested, or when actually received, if earlier. Any
party may change the address for notice by notifying the other parties of such change in
accordance with this Section.

59  Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Arizona, without giving effect to any choice or
conflict of law provision or rule (whether of the State of Arizona or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of Arizona.

5.10  Jurisdiction; Waiver of Jury Trial. The parties agree that any disputes arising out
of or related in any way to this Agreement, including a breach of this Agreement, shall be filed
exclusively in the state or federal courts in Maricopa County, Arizona. The parties consent and
agree to the jurisdiction of the Arizona courts. Neither party will argue or contend that it is not
subject to the jurisdiction of the Arizona courts or that venue in Maricopa County, Arizona, is
improper.

5.11  Attorneys’ Fees. Should any litigation be commenced under this Agreement, the
successful party in such litigation shall be entitled to recover, in addition to such other relief as
the court may award, its reasonable attorneys’ fees, expert witness fees, litigation related
expenses, and court or other costs incurred in such litigation or proceeding. For purposes of this
clause, the term “successful party” means the net winner of the dispute, taking into account the
claims pursued, the claims on which the pursuing party was successful, the amount of money
sought, the amount of money awarded, and offsets or counterclaims pursued (successfully or
unsuccessfully) by the other party. If a written settlement offer is rejected and the judgment or
award finally obtained is equal to or more favorable to the offeror than an offer made in writing
to settle, the offeror is deemed to be the successful party from the date of the offer forward.
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5.12 No Waiver. No delay of or omission in the exercise of any right, power or
remedy accruing to any party as a result of any breach or default by the other party under this
Agreement shall impair any such right, power or remedy, nor shall it be construed as a waiver of
or acquiescence in any such breach or default, or of or in any similar breach or default occurring
later; nor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default occurring before or after that waiver. The rights and remedies of any party
based upon, arising out of or otherwise in respect to any inaccuracy or breach of any
representation, warranty, covenant, or agreement, or failure to fulfill any condition shall in no
way be limited by the fact that the act, omission, occurrence or other stated facts upon which any
claim of any such inaccuracy or breach is based may also be the subject matter of any other
representation, warranty, covenant, or agreement as to which there is no inaccuracy or breach.

5.13  Captions. The headings of this Agreement are inserted for convenience only, and
shall not constitute a part of this Agreement or be used to construe or interpret any provision
hereof.

5.14  Severability. In case any provision of this Agreement shall be invalid, illegal or
unenforceable, it shall, to the extent possible, be modified in such manner as to be valid, legal
and enforceable but so as most nearly to retain the intent of the parties. If such modification is
not possible, such provision shall be severed from this Agreement. In either case the validity,
legality and enforceability of the remaining provisions of this Agreement shall not in any way be
affected or impaired thereby.

5.15  Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any of the provisions of this Agreement. Any reference to any federal, state, local
or foreign statute shall be deemed to refer to all rules and regulations promulgated thereunder,
unless the context requires otherwise. The word “include” or “including” means include or
including, without limitation.

5.16 Cancellation. This Agreement is subject to cancellation for conflict of interest
without penalty or further obligation as provided by A.R.S. § 38-511.

5.17 Acknowledgement. The parties acknowledge and recognize that after the
Closing, Buyer may sell and convey all assets of the Company to the City of Peoria, an Arizona
municipal corporation authorized to provide water service.

[Signatures Appear on Next Page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as

of'the day and year {irst above written.

PUARSISTO6Y M0 DUZS

BUYER:

The City of Peoria, an Arizona municipal
corporation

Name: Cdrl chnsm}/ City Manager

Approved as to form:

/‘Vr ame: gta‘bhcn M. iu,mp Ci x\\umme\

....
Lad

Attestation:

SELLER:

Robert L. Fletcher and Marv Karen Fletcher,
as Trustees of the Robert L. Fletcher and
Mary Karen Fletcher Family Trust, created
under trust instrument dated July 19. 2002

By:
Name: Robert L. Fletcher

By:
Name: Mary Karen Fletcher

LCONO06015




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as
of the day and year first above written.

BUYER:

The City of Peoria, an Arizona municipal
corporation

By:
Name: Car]l Swenson, City Manager

Approved as to form:

By:
Name: Stephen M. Kemp, City Attorney

Attestation:

By:
Name: Rhonda Geriminsky, City Clerk

SELLER:

Robert L. Fletcher and Mary Karen Fletcher,
as Trustees of the Robert L. Fletcher and
Mary Karen Fletcher Family Trust, created
under trust instrument dated July 19, 2002

By: /% _

Name: Robert L. Fletcher

byt oren I Tt

Name: }(/Iary Harerf Fletcher

10488257/069300.0025 13
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Schedule 2.1(a)
Schedule 2.3(a)
Schedule 2.3(b)
Schedule 2.4
Schedule 2.5
Schedule 2.6
Schedule 2.7
Schedule 2.8
Schedule 2.9
Schedule 2.10(a)
Schedule 2.10(b)
Schedule 2.11
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LIST OF SCHEDULES

Articles of Incorporation and Bylaws
Consents

Contlicts

Litigation

Taxes

Tangible Personal Property and Equipment
Contracts

Environmental Matters

Permits

Financial Statements

Liabilities

Changes
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SCHEDULE 2.1(a)
Articles of Incorporation and Bylaws

1. Articles of Incorporation, dated February 20, 1959, as amended by Amendment to
Articles of Incorporation, dated May 1, 1962, as amended by Articles of Amendment to
Articles of Incorporation, dated December 5, 1979, as amended by Articles of
Amendment to the Articles of Incorporation, dated January 20, 2003.

2. New River Utility Company Amended and Restated Bylaws, dated January 1,
2003.




None.

SCHEDULE 2.3(a)
Consents




SCHEDULE 2.3(b)
Conflicts

None.




None.

SCHEDULE 2.4
Litigation




None.

SCHEDULE 2.5
Taxes




SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100 Computer number 6R8KIM1
Dell HDM Monitor

HP Laser Jet Pro 400, Model M-401dne

HP Pavilion Tower computer

HP Pavilion 23XI Monitor

Meter Reading Equipment

Nomad hand held and Trimble laser light

. Docking station

Belt clip with Neptune R900 Belt Clip Receiver

Neptune Advantage 11, handheld wand for meter reading
Neptune Technology Sharp E-Coder for R900 Belt Clip Receiver

Tools and Supplies

Three barrels of food grade drip oil
Three drip oilers

Inventory of new meters

One fire hydrant presume gauge

One hose pressure gauge and hose bib
Two street valve keys

Two water meter keys

One hand crank for 55 gallon drip oil pump
Four fire hydrant meters

Three fire hydrant valve wrenches
One meter fitting wrench

One meter open jaw wrench

Water Deliver Equipment

200 horsepower water pump associated with well 55-805437
150 horsepower water pump associated with well 55-616944
300 horsepower water pump associated with well 55-616945
150 horsepower water pump associated with well 55-616946
300 horsepower water pump associated with well 55-616948
Two 100 horsepower booster pump

Six 25 horsepower booster pumps

447 fire hydrants

Three 1,000,000 gallon storage tanks

Two 1,000 gallon pressure tanks




Three chlorine gas water treatment stations

Four arsenic treatment filters

All the water mains shown in the 2014 Annual Report of New River Utility Company

All of the customer water meters shown in the 2014 Annual Report of New River Utility
Company

1,400 feet of cinder block wall

240 feet of chain link fence

Golf Carts

1999 EZGO
1991 Club Car

Other

Digital check scanner TS240

Panasonic dot matrix printer

Super scripts laser printer

OKI Microline 420 9 pin printer

Brother laser printer

NEC Superscript 1260 printer

Charrette five drawer filing cabinet with blueprints for New River Utility franchise
Twenty pieces Sensus, Upper Housing Touch Pad Disc
New River Utility Company operating manual

Wire and adapters for office equipment

Two drawer file cabinets

Back-up disk with billing history

Meter repair tool box with cable cutter and crimpers
20 meter locks

Well log books and pump information manuals




SCHEDULE 2.7
Contracts

1. Agreement, dated March 13, 1990, between the City of Glendale and New River
Utility Company.

2. Emergency Interconnect Agreement between the City of Peoria and New River
Utility Company dated August 23, 2011.

3. Assignment of Rights and Assumption of Obligations of the Central Arizona
Project Municipal and Industrial Water Service Subcontract dated July 12, 2007 between
New River Utility Company and the Central Arizona Water Conservation District.




AGTO01HJB
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(S Z b/ S
AGREEMENT

. . +4
THIS AGREEMENT 1is entered into this /3 day of

/Z%Mx/é « 1990, between the CITY OF GLENDALE, a municipal

corporation and poliEiEél subdivision of the State of Arizona

. (hereinafter "City"), and NEW RIVER UTILITY COMPANY, an Arizona

corporation and public service corporation (hereinafter 'New
River'").

WHEREAS, New River is the holder of a Certificate of
Convenience and Necessity, issued by the Arizona Corporation
Commission, which grants New River the exclusive right to provide
public wutility service, and, specifically, the provision of
potable water for drinking water, household, commercial and
industrial purposes, within certain geographical areas of
Maricopa County, Arizona (hereinafter the "certificated area');

WHEREAS, a §ortion of the certificated area of New
River lies wifhin the incorporated limits of the City (herein-
after the “Glendale certificated area"), which pertion is located
within Section 35, Township 4 North, Range 1 East, GC&SRB&M
(hereinafter. "Section 35") and is shown on the map attached
hereto as E#hibit wpw-

WHEREAS, New River has a water delivery subcontract
with the United States Department of Interior and the Central
Arizona Water Conservation District ("CAWCD") for a supply of
.Central Arizona Project Municipal and Industrial water (herein-—
after the "éAP Subcontract") in the total amount of 2,359 acre-

feet per year, but does not currently have the facilities with

A-C




which to take delivery of, treat and deliver its CAP water to
customers within its certificated area;

WHEREAS, the City owns and operates a municipal water
delivery system withig}ghe City and wishes to provide water ser-—
vice to the public th?éﬁghout Section 35, including the Glendale
ceréificatéd drea and the City holds the powers of eminent domain
to acquire New River's Glendalg certificated area, the related
portion. of New River's rights ﬁnder its CAP Subcontract, any
water Tights held by New River within the-Glendale certificated
area, and the related portion of its franchise, for such
purposes;

WHEREAS, New River has no installed water system or
facilities in Section 35 or .in the immediate vicinity of
Section 35;

WHEREAS, on March 7, 1989, the City Council of the City
adcpted an ordinance authorizing the acquisition of the Glendale
certificated area, and all tangible and intangible utility prop-
erty and water rights related thereto, which ordinance is
attached hereto as Exhibit "B";

WHEREAS, the parties are in agreement on the terms of
transfer of a portion of the tangible and intangible properties
of New River to the City, as they are located within or asso-
ciated with the Glendale certificated area in lieu of a con-
Qemnation action which would be broughtl by the City in the

‘absence of-this Rgreement having been reached with New River;




WHEREAS, the City has an operating water treatment
plant, turnout facilities and distribution works for the City's
CAP Qéter, with future plans to either increase the capacity of
the City's existing CAEFQater treatment plant or to build another
such plant, and related facilities; and

| WHEREAS, New River desires to contract with the City,
pursuant to which contract the City would take delivery of, treat
and deliver New River's CAP water which is available to New River
under its Cap Subcontract, at the City's cost of treatment, as
hereinafter desbribed, and with participation by New River in the
capita; cosﬁs ,of treatment facilities to be expanded or con-
stfucted, owned and operated by the City, a portion of which
treatment facilities would be used to treat New River's CAP water
as mentioned above, and the City is willing to provide suéh
service to New River so long as the capital costs of such treat-
ment facilities associated with the treatment of New River's.CAP
water are borne by New River and so long as New River pays the
City's costs, as héreinafter described, of treating New River's
CAP water;

NOQ, THEREFORE, IT IS AGREED as follows:

I. DELETION OF GLENDALE CERTIFICATED AREA, TRANSFER OF UTILITY
PLANT AND PROPERTY AND RELATED MATTERS.

A. Contemporaneously with the execution of this
Agreement by both parties hereto, New River shall execute the
assignment attached hereto as Exhibit. "C", and shall, within

sixty days of the date of the execution of this Agreement and

Exhibit "C", file with the Arizona Corporation Commission ("the

-3




Commission") an application seeking the approval of the assign-
ment attached hereto as Exhibit "C", and seeking the Commission's
approQal of all other aspects of this Agreement and the Exhibits
nereto which require‘;gs'approval.

B. Contempéraneousiy with the execution of thié
Agreement by both parties hereto, New River shall éxecdte an
assignment, in the form of Exhibit "D" hereto, assigning to the
City all of WNew River's rights to 100 acre-feet of the water
available to New River under its CAP Subcontract, and an assign-
ment, quit-claim deed, and bill of sale, in the form of Exhibit
"E" hereto, transferring to the City all of New River's right,
title and interest in any water rights and tangible and intan-
gible utility property within the Glendale certificated area,
except for New River's Maricopa County franchise within the
right-of-way of 83rd. Avenue, on the western border ‘of the
Glendale certificated area. The assignment evidenced by
Exhibit “Q" shall nét be effective until it has been approved by
the United States ("the U.S."), the CAWCD, and, if necessary, the
Commission, and New River shall make application toVCAWCD, the
U.S., and th; Comm;ssioﬁ for all required approvals within sixty
days of the execution of this Agreemeﬁt. The assignﬁent, guit-
claim dged, and bill of sale evidenced by Exhibit "E" shall not
be effective until this Agreement and Exhibit "E" have been ap-—

proved by the Commission.

T New River represents to the City that, as of the

date first written above, there are no charges, liens, or encum-




brances against the Glendale certificated area or against any of
the property to be assigned or transferred hereunder. New River
repreéents to the City that it has not provided water service in
Section 35 and that ;Qﬁhas no facilities or properties in that
portion of Section 3S‘outsidé the Glendale certificéted area.
New River covenants that it will do no act bet@eéa the date first
written above and the date Exhibits "C“, "D" and "E" are in ef-
fect which would cause a charge, lien, or encumbrance to be
-placed upon the property described in Exhibits "C", “D" or “E".
New River represents, furthef, that it is in good standing with
the Commission{ that it has filed with the Commission all reports
required to be filed by New River, that there are no proceedings
pending before the Commission for the revocation of New River's
certificate of convenience and necessity, and ;hat it has exe-
cuted a subcontract for M&I water service from the CAP, which
subcontract has been validated by a decree of the Superior Court
which is final and from which no appeals caﬁ now be taken.

D. New River shall execute such additional documents
as may be necessary to effect the assignments and transfers de-
scfibed in Artgcle_I.B. hereof and shall prosecute the.appiiéa—
tion described in Article I.A. hereof diligently and at its own
expense. New River shall . make all reasonable efforts in
obtaining. the approval of the CAWCD and the U.S. of the aséign-

ment evidenced by Exhibit "D" hereto. The City shall cooperate

with New River in prosecuting the application and in effecting

the assignment: and transfer described in Article I.B. hereof.




New River shall support any application made by the City for a
franchise from Maricopa County within the right-of-way of 83rd

Avenue, on the western border of the Glendale certificated area,

provided, however, thaf New River shall nct be required to

support, and may opposé; any s&ch application if the granting of

the application would have the effect of revoking the franchise

to such area currently held by New River. : %
E. From and after the'date Exhibits "C", "D" and "Ef

are effective and the Commission has approved this'Agreement and

all Exhibits hereto requiring its approval, WNew River acknow-—

ledges the right of the City to be the sole provider of public

water service within the Glendale certificated area and within

Section 35.

II. TREATMENT AND DELIVERY OF CAP WATER.

A. Definitions. For purposes of this Article II, New
River's CAP water entitlement means that amount éf water to which
New River is entitled under its CAP Subcontract, less the amouﬁt
of its CAP water allocation to be transferred to the City under
“Article I.B. hereof and with respect to which New River has given
the notice 6r notices provided for in paragraph B.S5.a. of this |
Article II (hereinaftef'"New River's CAP entitlement" or "alloca-
tion").

B. Capital Charges and Related Matters

1. New River agrees to pay to the City a Capital

‘Chargé to "be utilized by the City to fund the construction of

such additional- CAP water treatment plant capacity as is neces-




sary for the City to treat New River's CAP allocation. Such
additional capacity may be included in the capacity of a new CaP
water.treatment plant or in an expansion of fhe City's existing
CAP water treatment P;ént, whichever option the City, in its
discretion, elects. The Capital Charge to be paid by New River -
to the Clty shall be that amount of money which is equal to the
City's costs in arranging to treat New River's CAP allocation
under whichever of the following options the City elects:

a. In tﬁe event the City elects to build a
nev CAP water treatment plant in order to treat New River's CAP
allocation, New River shall pay a Capital Charge which is in the
préportion that the capacity.required to. treat its CAP entitle-
ment bears to the total capacity of the new CAP water treagment
plant. The Capital Charge shall»be determined by adding all of
the capital costs of the new plant and multiplying the sum there-
by obtained by the ratio of the new plant's capacity attributable
to the treatment of New River's CAP allocation to the total
treatment capacity of the new plant. For purposes of this para-
graph, the term “capital costs" shall mean land costs,
engineering,‘ desigp, and technical studies costs, contract
amounts for the construction of the new plant, overhead charges,
including legal services and project administration by the City
(provided,thét overhead charges shall in no event exceed 15% of
the contract amount for the constructicn of the new plant), and

all other” costs reasonably incurred by the City in connection

with the construction of the new plant. "Capital costs" may also




include costs for rights-of-way, 1if any, assoclilated with the
construction of the new CAP water treatmént plant, but shall not
includé the costs described in Paragraph II.B.l.c. of this
Article II.

b. ‘ In thé event. the City elects to expand
the City's existing CAP water treatmeﬁt plant in order to treat
New River's CAP allocation, New River shall pay a Capital Charge
which is egual to the capital cosgs of constructing the treatment
capacity to be used for the treatment of New River's CAP alloca-
tion in the expanded portion of the existing CAP water treatment
plant, plus a share of the land costs, design and engineering
costs, and other infrasfructure costs previously incurred by the
City in anticipation of a future expansion of the plant, if any,
which share shall be in the proportion that the capacity included
-in the expansion to be used to treat New River's CAP allocation
bea:é to thé total capacity of the plant after the expansion has
been concluded. . For purposes of this paragraph, the term
“capital costs" shall mean the engineering, design, and technical
studies costs, contract amounts for the construction of the addi-
-tional capaéity required for the treatment of New River's CAP
allocation, overhead charges, including legal services and pro-
ject administration by the City (provided that overhead charges
shall in .no event exceed 15% of siuch contract amount)}, and all
other costs reasonably incurred by the City in connection with

the expansion of the plant in order to treat New River's CaAP

allocation. "Capital costs" may also include costs for rights-




of-way, if any, associated with the construction of the expansion
of the existing CAP water treatment plant, but shall not include
the-césts described in Paragraph II.B.l.c. of this Article II.

cféﬁ‘The cost of any transmission facilities,
including rights-of-way, from Lhe CitY'S treatment plant used to
treét New River's éAP allocation to the Delivery Point, as de-
fined 1in paragraph II.B.4. of ‘Fhis Article II, shall not be
included in any way in determining the amount of the Capital
Chargé to be paid by New River to the City.

d. The Capital Charge under para-
graphs B.l.a. and B.l.b. of this Article II may include a reason-
abie amount for contingencies, not to exceed ten percent (10%) of
the total Capital Charge payable by New River, exciusive of the
amount for contingencies, which amount shall be held at interest
in a contingency fund ("Contingency Fund") and which -amount, plus
ali interest earnings thereon, shall be refunded to New River to
the extent such amoﬁnt is not expended in the construction of the
new plant or in the expansion of tﬁe existing plant, as the case
may be. No expenditure shall be made from the Contingency Fund
by the Citf- without giving New River written notice of such
expenditure at least 14 working dayé prior to the making of such
expenditure. New River shall have the right.- to protest the
making of such expenditure, and the City, after ;eceipt of such a
protest, shall have the right to make such expenditure or to

refrain from making such expenditure; prévided, however, that New

River shall have the right to recover the amount of the




expenditure taken from the Contingency Fund, plus interest, in an
action in which New River demonstrates that the expenditure was
not aépropriately charged to or made from the Contingency Fund.
No expenditure shall bg;made from the Contingency Fund unless the
City also makes an expénditureffor the same contingency, and any
egpenditure from the Contingency Fund shall be in the same
proportion to the total contingency expenditure that New River's
capacity in the new or expanded treatment plant bears to the
total:éapacity of the new or expanded treatment plant. In the
event New River's capacity is equal to 100% of tﬁe capacity of
the new or expanded treatment plant, the City shall not be
reéuired to make an expenditure for the contingency. For
purposes of this Agreement, the Contingency Fund may be used to
cover extra costs of construction attributable to reasonable
unanticipated conditions or circumstances which are necessary in
order to complete construction of the new or expanded plant,
provided such extra costs are not a result of the "City's
negligence.

2. The City shall provide to New River, in the
notice required by paragraph II.B.5. of this Article II, a de-
tailed itemization of the Capital Charge to be paid by New River,
showing all components of such Capital Charge and how all compo-
nents were calculated and determined. The City shall also
provide, if requesteé by New Rivef, all underlying documentation,
calculatidns and.other information neceésary to show clearly the

bases for each component of the Capital Charge. If New River
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disputes all or any part of the City's calculation of the Capital
Charge, the parties agree to negotiate in good faith to attempt
to arfive at a mutually acceptable calculation. If a mutually
acceptable ualculatiop;éannot be reached, each party shall have
available all legal aﬁd equitable recourse allowed by law; pro-
vided, hqwevér, that the City shall have n§ obligation to eﬁtéf
into contracts or cause the projecﬁ to be constructed until such
dispute is resolved and the Capital Charge is paid by New River.
3. a. The City agrees, within a reasonable
time after the Notification Déte referred to below, and payment
by New River Qf the Capital Charge, to cause to he constrﬁcted
the new'CAP water treatment plant or an expansion to the City's
existing CAP water treatment plant (the “Project") in sufficient
capaclty and designed so és to permit the City to take delivery
of New River's CAP allocation from the works of the CAP, treat
such water and deliver it . to New River, through a ﬁetered con-
nection at the Delivery Point. The determination of the timing
of construction of the Project will be made by the City,
exercising good-faith discretion and in consideration, among
other Eactoré, of the plans the City may then have to expand its
existing CAP .water treatment plant or build another such plant,
the timing of such plans and the economies which can be realized
by combining such plans with the Project to be funded by New
River. »
b. Upon completion' and operational accep-

tance of the Project by the City (the "Completion Date"), the
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City shall take delivery of, treat and deliver to the Delivery
Point New River's CAP entitlement under the pertinent provisions
of New.River‘s CAP Contract and all applicable rules, regulations
and operational ordergggf the U.S5., CAWCD and DWR, for which New
River shall'pay the Waéer Delivery Chargekprovided for in para-
graph C. of this‘Article II, in addiﬁion to the Capitai Chérge.

c. The Project shall be constructed under
City control as a public works contract.

a. The Project shall be owned absolutely by
the City and New River shall 'have no intefest therein. New
River's rights under this Agreement are in the nature of a con-
traﬁtual right for the treatment and delivery of New River's CAP
allocation.

4. The Delivery Point shall be in or on Ehe west
side of the . intersection of 75th Avenue and Deer Valley Road,
Glendale, Arizona, at which point the City shall, at New River{s
expense, install a meter. New River shall have the right to
observe the installation and calibration of the meter, and the
right upon reasonable notice to inspect the meter and to request
and observehany regalibration thereof. The City shall keep ac-
curate recérds of all water deliveries through the'meter, which
records New River may inspect during business hours. The meter
shall be -installed at New River's request, and shall be installed
not less than thirty days prior to the delivery of water through
the Delivery Point, provided .New River shall first have made such

changes to its-system, including the addition of a storage tank,

_12..




if necessary, as the City may reasonably require for the effi-
cient operation of the City's own system up to the Delivery
Point.

5. a.;}fThe Notification Date shall be that date
on which New River delivers to tﬁe City written notification of
its readiness to proceea Qith the Project, make paymént of the
Capital Charge and accept delivery of its CAP entitlement. 1In
selecting the Notification Date, New River shall give due con-
siderakion to the time needed to acquire land and rights-of-way
(if necessary), to design and engineer the Project, to complete
the public bidding and other requirements Eor public works pro-
jec£s, and construct the Project, and to any plans or desire the
City may have to include in the overall Project additional
capacity beyond that needed for treatment and~delivery af New
River's CAP entitlement. To the greatest: extent posgible, New
River shall consult with the City on the choice of the Notificai
tion Date and provide the City notice of New River's plans and
needs in this respect, in advance of the Notification Date.

b. New River shall include in the notice
provided fo; in this paragraph B.5 a statement of the number of
acre-feet of its CAP water which it desires the City to treat and
deliver, which number of acre-feet may be less than the total
number of: acre-feet remaining after the assignment described in

paragraph B. of Article I of this Agreement becomes effective;

provided,uhbwever, that New River may give the notice provided in

paragraph B.5.a. of this Article II only once unless otherwise’
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agreed between New River and the City. Within six months of its
receipt of New River's notice, the City shall estimate the
Capital Charge which New River must pay in order to be entitied
to the treatment of Viis CAP, allocation hereunder and shall,
within such period, in writing, notify New River of the esfimaged
amountvof the Capital Charge. The period within which the City
must give the notice herein required shall be extended for six
months iE the City determines in good €faith that it will be
unable’to commence the expansion of the existing treatment plant
or the construction of the new plant by a date six months after
‘its receipt of New River's notice pursuant to paragraph B.5.a. of
this Agticle II. The estimate to be included in the City's
notice shall include supporting calculations, documentation and
information sufficient to permit New River to ascertain how the
estimated Capital Chérge was determined.A

c. Within six months of its receipt of thé
notice from the City, New River shall advance to the City the

amount specified in the notice; provided, however, that such six

month period shall be extended by the amount of time required to
resolve any dispute as to the amount of the estimate and by the
amount of time required to obtain any Cohmission approval neces-—
sary either to finance or to advance the amount specified in the

notice, or both; and, provided, further, that during the period

of any such extension, the City shall have no obligation to pro-

ceed with the construction of the plant expansion or a new plant.
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d. In the event the amount advanced by New

River pursuant to the City's notice is insufficient to @ay the
Capital Charge actually incurred by the City, New River shall pay
the difference to thé}éity prior to being entitled to the de-
livery of treatedeater.througg the Delivery Point. In the event
the amount advanced by New River is greater than the amount of
the Capital Charge paid by the -City, the City shall refund the
difference to New River within sixty days of the Completion Date.
V e. Hothing in this paragraph or in this
Agreement shall be construed as requiring or obligating New River
to»give the notices described in this paragraph, which New River
is free to elect not to give, or to make the payments described
herein, wiﬁhout first having obtained all approvals the Commis-

sion may require; provided, however, that if New River shall not

have given the notification provided in this Paragraph on or
before December 31, 2010, New River shall have no further rights

or obligations under this Agreement.

C. Water Treatment and Delivery.

1. Provided New River shall First have complied
with the apélicable requirements of paragraph B. of this Arti-
cle II, and conditioned upon New River's payment to the City of
the Delivery Charge herein provided for, the City, during the
period commencing on the Completion Date and extending t& the end
of the term of..New River's CAP subcontract, shall treat New

River's Céﬁ‘allocation and shall deliver treated CAP water to the

Delivery Point. The right to treatment and delivery of its
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CAP allocation herein provided for shall be renewable by New
Rive;: for the period of time covered by any renewal or extension
of Nex«': River's CAP subcontract upon such terms and conditions as
the City and New River, gxéy,agree.

2. The Water belivery Charge to be paid by New
River ‘1"20 £he City shall be calculated by the City to cover, as
nearly as can be computed, the actual or reasondbly estimated
cost to the City of taking delivery of, treating, and delivering
to New River at the beliyery Point New River's CAP entitlement.
The Water Delivery Charge will include, but not necessarily be
limited to the following: a proportionate share (based upon the
préportion of the capacity for which New River has paid a capital
charge to the total capabity of the treatment .plant) of all
direct operating expenses, costs for plant maintenance, routine
repair and equipment replacement, pown—;_r charges, and a reasona‘ble
amount for plant overhead and administration b‘y the City. The
City will modify the Water Delivery Charge from time to time as
significant changes in the cost components of the Water Delivery
Charge occur. At the request of New River (and in no event more
frequently than twice pér year), the City will review the Water
Delivery Charge cablculations to determine -in good faith whether
significant changes have occurred in the cost components to
justify a modification of the Water Deliver Cﬁar:ge. The City
.shall provide New River with information showing the manner in:
which the Water Delivery Charge was calculated, all of the compo-

nents of the Charge and the bases of such components. In no
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event shali the Water Delivery charge iﬁclude costs asscociagted
with transmission facilities from the treatment plant to the
Delivery Point.

3. New{ﬁiver will be billed by the City on a
monthly basis fdr the current Water Delivery Charge, which shall
be due and payable upon presentation. All Water Delivery Charges
which remain unpaid for more than thirty (30) days after pre-
sentation to New River, shall bear interest at the rate of one
perceﬁf {1%) per month, until paid. Fractions of a month shall
be considered to constitute a full month for purpose of computing
intgrest. If -two or more billings of Water Delivery Charges
remain unpaid in excess of thirty (30) days each, at the City's
option the City may stop taking delivery of, treating and deliv-
ering'water to New River under this Agreement until such billings
and any applicable interest is paid in full; or the City may
thereafter require New River to maintain an advance deposit of
not less than two months' nor more than six months' average Water
Delivery Charges, calculated on the basis of the current per
acre-foot Watér Delivery Charge multiplied by the total amount of
capacity fo; which. New River has paid a Capital Charge to the
City; or both. ‘New River agrees to pay to the City, in addition
to interest as provided ébove, reasonable attorneys' fees and
costs or 'expenses incurred for collection of any Water Deiivery.
Charges which remain unpaid for thirty (30) days or more from

presentatiéh to New River, regardless of whether suit is Ffiled.
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4. If any improvements, upgrades, fepairS, or
modif%cations ("extraordinary work"), beyond those which may
already be covered by the calculation of the Water Delivery
Charge, are required tqﬁﬁe madg to the plant, including all bipes
and other facilities usea by the City to take delivery of New
River's CAP entitlemeng, whether by reason of functiénal or
physical depletion, obsolescence or wear, government regulation
or change in applicable laws, requirements of good engineering
and/o£ operational practices, or other cause (except for the
negligence of the City or its employees), New River agrees to pay
to the City its proportiongte share of the cost of such extra-
ordinary!work, including all cost components of the type included
in calculation of the Capital Charge as incurred by the City for
the extraordinary work, whether performed by City employees or
independent contractoré. Payment shall be made by New River to
the City for New River's share of the cost of such extraordinary
work within thirty (30) days of receipt of written notice thereof
by the City. The interest, attorneys' fees and collections costs
and expenses praovisions pe;taining to unpaid Water Delivery
Charges shail apply to New River's share of the cost of such
extraordinary work. In addition, the City may require New Rivef
to pay in advance an estimate of New River's share of the cost of
the extrdordinary work, with any excess améunt paid to be re-
funded to New River and any deficiency to be billedvand collected
by the Cigj'under the above provisions fbr payment of the cost of

extraordinary work. New River's share of the cost of extra-
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ordinary work shall be calculated in Vthe proportion that the
capacity used for providing water deliveries to New River under
this Agreement bears to the total capacity of the affected plant
or other facility. V}Fl -

5. The City shall take all reasonable steps to
treat the water delivered to New River to potable quality in
accordance with the public drinking water standards in effect for
the City's delivery of water to its own customers. The City
shall:have no responsibility or liability to treat or deliver
water to New River of a quality in excess of such standards or
for adverse water quality impacts from causes or factors beyond
the ability of the City to reasonably control. The City shall
supply periodic chemical analysis reports of the quality of the
water supplied to New River under this Agreement. The City bears
no responsibility for water quality beyond the Delivery Point:

6. The Ciﬁy_ shall have no responsibility or
liability for any interruption or failure to deliver water to New
River resulting from causes or factors beyond the'ability of the
City to reasonably control and New River shall defend, save, hold
harmless ané indemnify the City for all claims,.damages and ex-—
penses which may arise therefrom, regardless by whom made.

IXI. GENERAL PROVISIONS.

" A. New River shall, at or prior to the execution of
‘this Agreement on its behalf, have taken all steps necessary to
authorize its officers to execute the Agreement and hereby war-

rants and represents that such steps have been taken and that




this Agreement is binding upon it as a lawful contracp of New
River, subject to such approval hereof by the Commission as may
be required by law.

B. The Citgﬁghall,_at or prior to the execution of
this Agreemgnt.on its behalf,'have taken all.steps necessary to
authorize its oEficersAto execute the Agreement and hereﬁ? war-—
rants and repreéents that such -steps have been taken and that
this Agreement is binding ubon it as a lawful contract of the
City,:subject to the condition that the Commission approve New
River's execution of this Agreement, if necessary.

C. No officer, official:-or agent of the City or New
River has the power to amend, modify or alter this Agreement or.
waive any of its provisions or conditions or to bind the City or
New River by making any promise or representation not contained
herein, except as may be expressly authorized by the Glendale
City Council or New River's Board of Directors by appropriate
written instrument.

D. The City shall have no obligation Eo spend public
funds under this Agreement, except as may, in the discretion of
the Glendaleicity Council, be appropriated according to law.

| E. This Agreemént is subﬁéct to all applicable provi-
sions of law and regulations, including the Charter and Code of
the City of Glendale, as may be amended from time to time here-—
after. |

F. This Agreement shall not be assigned or trans-

ferred by either party without the advance written consent of the




other party, which consent shall not be unreasonably withheld but
shall be binding upon the parties' successors in the event such
consent is obtained.

G. This Aggeément contains all of the promises made
and terms aﬁd conditions of thé agreement between the parties and
suéeréédes all prior negotiations; representation; or agreements,
either oral or written.

H. Time is of the essence in the performance of all
obligdfions under this Agreement.

I. The interpretation and enforcement of this Agree-
ment shall be governed by the law of the State of Arizona.

. J. No waiver of any provision of or a default under
this Agreement shall affect the fight of either party thereafter
to enforce said provision‘or to exercise any right or remedy in
the event of any other default, whether or not of the same or
similar nature.

K. The City shall be absolved from liability for any
act, omission, or circumstance occasioned by any cause whatsocever
not within the control of the City and which the City could not,
by reasonablé diligence, have avoided. Such acts, omissions, or
circumstances, however, shall not relieve the City of liability
in the event of its failure to use reasonable diligence to remedy
the situation and remove the cause in an adequate manner and with
all reasonable dispatch énd to give notice and full particulars
of the same in writing to New River as séon as poséible after the

occurrence of the cause relied on.. The requirement that any
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force majeure be remedied with all reascnable dispatch shall not
requige the settlement of strikes, labor controversies or.other
disputes by acceding to the demands of the opposing pérty or
parties, or any otherwgéé unreésonable action by the City.

L. No non-party tqvthis Agreement shall be deemed to
be nor is intended té be a third-party beneficiary of this Agree-
ment or any part hereof.

M. It is the intention of the parties that the provi-
sions:of this Agreement are severable and if any provision shall
be declared invalid by the valid judgment or decree of any court
of competent jurisdiction, such invalidity shall not affect the
remaining provisions.

N. This Agreeﬁent shall inure to the benefit of and
be binding upon the partiés and their permitted successors,
rep:esentatives, heirs and assigns.

O. This Agreement may be executed in any number of
counterparts and in that event, each signed copy shall be an
original, but all such counterparts shall constitute one and the
same Agreement.

P.~ This Agreement is the product of negotiation
between the parties, withb both parties represented by }egal
counsel and shall not be interpreted for or against the party
drafting ‘the Agreement, but shall be interpreted according to the‘
‘fair meaning of'i_ts terms.

NQ.‘ Any notice, report, or 'demand required or per-

mitted by any provision of this Agreement shall be served and
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deemed to be sufficiently given for all purposes, effective as of
the first attempted delivery thereof, by certified mail, postage
and charges prepaid, as follows:

(1) Ifto the City, to:

CITY MANAGER

CITY OF GLENDALE

5850 West Glendale Avenue
Glendale, Arizona 85301

With copies to:

CITY ATTORNEY

CITY OF GLENDALE

5850 West Glendale Avenue
Glendale, Arizona 85301

DEPUTY CITY MANAGER-PUBLIC WORKS
CITY OF GLENDALE
5850 West Glendale Avenue

‘ Glendale, Arizona 85301

or to any other address or addresses as may be designated in
writing from time to time by the City.
(2) If to New River, to:
NEW RIVER UTILITY COMPANY
c¢/o R. Les Fletcher, II® #~

2601 North 32nd Avenue
Phoenix, Arizona 85009

L/:

With copy to:
.RYLEY, CARLQOCK & APPLEWHITE
2600 The Arizona Bank Building
101 North First Avenue
Phoenix, Arizcna 85003
Attention: Michael J. Brophy
or to any other address or addresses as may be designaﬁed in
writing from time to time by New River.
R. In the event it is necessary for any one of the

parties hereto 'to bring any action to enforce any of the terms
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and covenants of this’Agreement, it is agreed that the prevailing
party shall be entitled to recover against the other party its
reasoﬁable attorneys' fees and costs incurred.

S. Articlgs;ﬁ and TIII of this Agreement shall be
effective on the date~this Ag;eement ha; beep executed by both
parties hereto. Article II of this Agreement shall be effective
on the date the Commission approves this Agreement and Exhibits
*C" and "D" hereto or determines its approval is not necessary;

EXECUTED as of the date first written above.
CITY OF GLENDALE, a municipal
corporatiocn and political

subdivision of the State of
Arizona

TitleT  CITY MANAGER

ATTEST:

City Clgrk
APPROVED AS TO FORM:

s

City Attorney [/

_24_




NEW RIVER UTILITY COMPANY, an
Arizona corporation and public
service corporation

oL = S

By 7
Namb fo Bcr - L. Hercderm
Title: /ng/é~
rd

ATTEST:

/ﬁ/ I

Corporate Secretary

STATE OF ARIZONA )
} ss.
County of Maricopa )

SUBSCRIBED AND SWORN to before me this rM day
of _ MMareyd . 19 9¢ . by _Olpare,s ffmmcau
ﬂnuf MAsre 8 of the CITY OF GLENDALE, a municipal corpora~

tion and political subdivision of the State of Arizona, on behalf
of said corporation and political subdivision.

uﬁ
A Pu:;g{ :‘:? }a‘nmt
Notary Public

My Commission Expires:
My Commissian Expires April 30, 1393

—-25~—~




STATE OF ARIZONA }

} ss.
County of Maricopa )
SUBSCRIBED AND -SWORN to before me,this 2= day
of \ Lo ntcs o 9, by ket & FEiTs
At f i 3" of NEW RIVER UTILITY COMPANY, an Arizona

codporation and public servicé corporation, on behalf of said
corporation and public service corporation.

QM T b,

y6ta}y Public

My Commission Expires:

2,

ary Cyrotemen ¥ ore .
N CERICS Bk 13, 4991

Fy Coms
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[EXHIBIT "A"]

MAP OF NEW RIVER UTILITY COMPANY'S
" ‘CERTIFICATED AREA

LYING WITHIN THE INCORPORATED LIHITES OF THE.

CITY OF GLENDALE

Section 35, Township 4 North, Range 1 East,
G&SRB&M

{Attached}
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[EXHIBIT "B")

ORDINANCE OF THE CITY OF GLENDALE %

[

{Attached)
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RDINANCE NO. 1592 MEZIW SZIR._3

AN GRDINANCE OF THEZ COGNCIL OF THE CITY of
GLENDALE, MARICOPA COUNTY, ARIZONA, DECLARING A
PUBLIC HEED AND NECZISSITY AND AUTHCRIZING AND
DIRECTING THE CITY MANAGER AND CITY ATTORNEY TO
ACQUIRE ALL OF THE RIGHTS, TITLE AND INTSREST
N THEI REAL AND PERSONAL PROPEZRTY, SYSTEIM,

DIANT, CERTIFICATES OF  CONVENIENCE  AND
NECESSITY,. TFRANCHISES, RIGHTS  AND  OTHE=:

PRCPIRTY OF NEW RIVEIR UTILITY COMPANY WITHTY A
CZRTAIN DESCRIBED AREFA OF MARICORA COUNTY,
ARIZONA, FOR THE REASON THAT SAID PRODPFRTY MUST
3E ACQUIRED 3Y THE CITY IN ORDER FOR THE CIT
IO ADEQUATELY SERVE AND SUPPLY WATER AND AS A
MATTER OF PUBLIC NEED AND NECESSITY; aAND
DECLARING AN EMERGENCY.

WHEREAS, the Council of the City of Glendale has determined <hac
it is a matter of public need and necessity to acquire all of thea
rights, title and interest in all the real property, versonal bropexrty,
system, plant, certificates of convenience and necessity, franchises,
rights and other.property of NEW RIVER UTILITY COMPANY, an Arizora
- corporation, within that certain described area of Maricopa County,
State of Arizona, as listed in the attached Exhibit a, including al1l
rights that said NEW RIVER UTILITY COMPANY may have to construcet,
operate and maintain a public water system within the area described inp
the attached Exhibit A, in order for the City to adequately serve and
supply water to customers within and/or without its corpcrate
boundaries and to extend and expand the City's water supply system; and

WHEREAS, the Council of the City of Glendale declares that upon
such acquisition, the City intends to utilize such property to furnish
water to customers within and/or without its corporate boundaries,
which use the Council hereby declares to be a public use.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY oOF
CLENPALL as follows: )

SECTION 1. That it is deemed necessary and essential as a matter
of public necessity .and public welfare that the City of Glendale
acquire, by gift, purchase or by condemnation, through the power of
eminent domain, all of the rights, title and interest in all of the
rhysical propaerties and assets presently owned or used by NEW RIVER
UCTILITY COMPANY and comprised in its water supply and distribution
system, whether within or without the corporate limits of the City of
Glendale, within the area described in attached Exhibit A which is
incorporated herein by this reference. ’

SECTION.2. That the City Manager and the City Attorney are hereby
authorized and directed to acquire, by gift, purchase or by
condemnation, through the power of eminent domain, all of the rights,
title and interest in all the real property, if any; personal property,




a i et e b ——

P A A L I T

A )

if any; system, if any; wells, iI any; plant, if any; equipzenz, :i:
r~

any; ertificates of convenience and necessity, if any; franchises, :°
any; rights and other proberty, if any; of NEW RIVER UTILITY CoM2avy,
an Arizeona corporation, within that certain described area of %a:_:ggi
Counzy, State of Arizona,’  as described in the attached zZxhipiz 2

including any right sald MNEW RIVER UTILITY CCMPANY nay  nave o
consctruct, ogperate and maintain a public water system within the araa
desb_-oed in the attached Exhibit A, and to do all things necessary =o
acquire title to and pcssession of said property under the power <X
emirent domain for the City of Glendale. )

SEZCTION 3. That the duly authorized disbursing officers of

et=]
city of Glendale be, and they are nhereby authorized and directed to pay
all suns necessary to acquire the above- -descriped plant and property as
wvell as all recording, escrow closing costs and other costs necessary

for the acquisition of said plant and property.

SECTION 4. Whereas the immediate operation of the provisions of
+nis Ordinance is necessary for the preservdtion of the public Teace,
health, and safety of the City of Glendale, an emergency is he*eoy

" declared to exist, and this Ordinance shall be in full force and effect

from and after its passage, adoption, and approval by the Mayor and
Council of the City of Glendale, and 1t 1s hereby eXxempt from the
referendum provisions of the Constitution and the laws of the State of
Arizona.

DASSED, ADOPTED AND APPROVED by the Mayor and Council of the
of Glendale, Maricopa County, Arizona, this 7th day of March, 1539.

N
o

City

GEORGE R. RENNER
M AYOR

ATTEST:

TAVZRGNE BEHM
ity Clerk

(SEAL)

LPPROVED AS TO FORHM:

STTER VAN HAREN
city Attorney

REVIEWED BY: - -

MARTIN VANACQUR

City Manager . *




ZXHIBIT "A"

T

The Northwest Quarter and thae
Southeast Quarter of Section
35, Township 4 North, Range 1
Zast, G&SRB&M, Maricopa County,
Arizorna.




[Exhibit "C"]
ASSIGNMENT

"NEW RIVER UTILITY COMPANY, an Arizona corporation and public
service corporation (hereinafter “New River"), for wvaluable
consideration, the receipt of. which New River acknowledges, here-
b& assigns to the CITY OF GLENDALE, a municipal corporation and
political subdivision of the GState of Arizona (hereinafter
"Ccity"), without warranty other than as set forth in Article I.C.
of the Agreement to which this Exhibit “C" is attached, and ex-
cept as therein provided, "as is", all of its right, title and
interest in and to that portion of the Certificate of Convenience
and Necessity which has been issued by the Arizona Corporation
Commission ("Commission") to New River, which.is located within

Section 35, Township 4 North, Range 1 East, Gila and Salt River

Base and Meridian, and which is shown on the map attached hereto

as Exhibit "A", which Exhibit "A"™ is hereby made a part hereof.
This Assignment shall not be effective until the Agreemeng
to which this Assignment is attached as Exhibit "C" has been
approvedwby the Commission, to the extent that such Agreement
requires the Commission's approval, and this Assignment has been

approved by the Commission.

EXHO3EMIBA-C . s’
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'DATED this Qo%hday of M Mcﬁ/ : 19 90.

' NEW RIVER UTILITY COMPANY, an Arizona
N corporatlon and public service company

Ny =

Name;/ 2 b L Fletirdee
Title: . L2 4.~
/ £
STATE OF BARIZONA }
: ) ss
County of Maricopa )
SUBSCRIBED AND SWORN TO before me this _27-%~ day of
\%«0&4_ ’ 19?0 ’ byeﬁéﬁ,‘toﬁ'ﬂ\f’&@{m, I
4y¢gg&4? 7 ) of NEW RIVER PrILITY COMPANY, an Arizona

corporation and public service corporation, on behalf of said
corperation and public service corporation.

ot

My Commission Expires: fNotary Publlic

My COH‘ID?I.:" u..X}:u\,a L AJ 1491




{EXHIBIT “D"]

ASSIGNMENT OF RIGHTS UNDER CAP CONTRACT

{Form to be Attached}
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ASSIGRMENT OF RIGHTS
AND ASSUMPTION OF OBLIGATIONS OF
. CENTRAL ARIZONA PROJECT
MUNICIPAL AND INDUSTRIAL WATER SERVICE SUBCONTRACT

. X ) +h
THIS AGREEHENT is made and entered into this /37 day of

M pnchs , 19_%0 , by and between THE NEW RIVER

UTILITY - COMPANY, an Arizona corporation and public service
corporation {the "Seiler"), and THE CITY OF GLENDALE, a municipal
corporation and political subdivision of _the State of Arizona
(the "Buyer")L
RECITALS

WHEREAS, the Seller is the owner of a certificate of
convenience and necessity issued by the Arizona Corporation
Commission ("the Commission") to provide water utility servicé in
certain portions of Maricopa County ("thé certificated area");
and

WHEREAS, a portion of the Seller's certificated area lies
within the incorporated 1limits of the Buyer (hefeinafter the
"Glendale certificated area"), which portion is located within
Section 35, Township 4 North, Range 1 East, G&SRB&M, and is shown
on ;he map attached hereto as Exhibit "A"; and

WHéREAS, on or about March 29, 1985, fhe Seller, the United
States Q£~Ameriéa, acting through the Secretary of the Interior,
and the Central Arizona Water Conservation District (“CAWCD"),
entered into a subcontract for the delivery of water from the

Central Arizona Project in the amount of 2,359 acre-feet per

ASGOOINJBA-C . a0

CHR011330




year; entitled "Subcontract Among the United States, the Central
Arizona Water Conservation District, and the New River Utility
Company Providing for Water. Service, Central Arizona Project,

Subcontract No. 5-07-30-W0082 (the "Subcontract"); and

WHEREAS, on or about Hearel, 13;/??67 r the Buyer
has entered into a contract with'the Seller to acquire all of the
assets of or related to the Glendale certificated area through a
negotiated sale pursuant to a written agreement {the "Sale
Agreement") which was entered into under threat of eminent domain
and in lieu tﬁereof; and .

WHEREAS, the Sale Agreement provides that it is the
intention of the Buyer and the Seller that the Seller's right in
and to 100 acre-feet of Central Arizona Project Water under the
Subcontract be transferredjto the Buyer; and

WHEREAS, Article 6.7 of the Subcontract provides that the
provisions of the Subcontract shall apply to and bind the
SuUcCcessors énd assigns of the parties to the Subcontract, but
that no assignment of any portion of the Subcontract will be
valid until approved by the United States; and

WHEREAS, application is being made to the Commission for
approval of the sale of the assets of the Seller within the
Glendale certificated area; and

WHEREAS, in accordance with the terms and conditions of the
Sale Agreement, the assets of or related to the Glendale

certificated area will be transferred to the Buyer and the

Certificate of Convenience and Necessity related to the Glendale




certificated area previously held by the Seller will be
terminated; and

NOW, THEREFORﬁ;?:in consideration of the foregoing, the
parties hereto agree as follows:

1. The Seller hereby assigns, transfers, and conveys to
the Buyer all of its rights, -title, interest and obligations
under the Subcontract in and to 100 acre-feet of Central Arizona
Project‘Water and retains all other of its rights and obligations
under the Subcontract.

2. The Buyer has read the éubcontract, knows the contents
and requirements thereof, and accepts the assignment of 100 acre-
feet of Central Arizona Projeét Water under the Subcontract and
agrees to be bound by all terms and conditions of the Subcontract
pertaining to the 100 acre-feet of Central Arizona Project water
hereby assigned.

3. This instrument shall not be effective until all
required approvals have been secured from the Commission, the
United States, and the CAWCD.

IN WITNESS WHEREQF, the parties hereto have executed this

Agreement the day and year first above written.




SELLER:

NEW RIVER OUOTILITY COMPANY, an
Arizona corporation and public :
_service corporation : |

By %éﬁk‘

Nahe ™ R B n s L Ejet HEA
Title: A£> L
7

ATTEST:

I

Corporate Secretary

BUYER:

CITY OF GLENDALE, a municipal
corporation and political sub-
division of the Statg of Arizona

o Wideuasse—

Namef:
Titlé: CITY. MANAGER

ATTEST:

City Clerf

APPROVED AS TO FORM: i

Ciﬁy Attorney,/




APPROVAL
The undersigned, pursuant to Article 6.7 of the Subcontract,
on behalf of the Udiééd States of America, acting through the
Secretary of Interior, and the Central Arizona Water Conservation
District hereby approves the foregoing Agreement in accordance

with its terms.

Legal Review and Approval: THE UNITED STATES OF AMERICA
By By
Field Solicitor .Regional Director
Phoenix, 'Arizona Lower Colorado Region

Bureau of Reclamation

CENTRAL ARIZONA WATER CONSERVATION
DISTRICT

By

President

ATTEST:

Secretary




[EXHIBIT “E"]

ASSIGNMENT, QUIT-CLAIM DEED, AND
BILL OF SALE

NEW RIVER UTILITY COMPANY, an Arizona corporation'and public
service corporation, for valuable consideration the receipt’ of
which New River acknowledges, hereby assigns, without warranty
other than as set forth in Article I.C. of the Agreement to which
this Exhibit "E" is attached, and, except as provided in the
Agreement, quit-claims-and sells "as is" all of its right, title
and interest in and to any water rights and any tangible and
intangible utility property within Section 35, Township 4 North,
Range 1 East, Gila and éalt River Base Meridian, to the CITY OF
GLENDALE, a municipal corporation and political subdivision of
the State of Arizona.

This Agsignment, Quit-Claim Deed, and Bill of Sale shall not
be effective until ‘the Agreement to which this instrument is
attached as Exhibit “E" has been approved by the Arizona
Corporaflon Commission (the "Commission"}, tec the extent that
such Agreement "requires the Commission's approval, and this
Assignment, Quit—-Claim Deed, and Bill of Sale has been approved

by the Commission.

EXHO38MIBA-C
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DATED this QOTLL’day of M a/-_w/ﬂ\/ . 18 90.

NEW RIVER UTILITY COMPANY, an Arizona
corporation and public service company

By %//z %é &
Namel 7" FodzrerT L FLETCHER
Title: /Z/LLZ%‘

STATE OF ARIZONA )

} ss
County of Maricopa )

SUBSCRIBED AND SWORN TO before me this 27*“ day of
\Ledcoor 187, by Aot X FLEL) ,
e of NEW RIVER UTILITY COMPANY, an Arizona corpora-
{tion and public service corporation, on behalf of said
corporation and public service corporation.

=

My Commission Expires: Notafy Public ‘

My Commissian £

"‘.’ bl 2 - .
ity e} :'J-’ T .




AGREEMENT BETWEEN THE CITY OF PEORIA
AND NEW RIVER UTILITY COMPANY FOR
A TEMPORARY WATER SERVICE CONNECTION

THIS AGREEMENT is made this Zj"b day of Aﬂf%f?k 2011,
between the City of Peoria, a municipal corporation of the State of na ("Peoria”), and

New River Utility Company, an Arizona corporation ("Company”), for the purposes and
considerations set forth hereinafter.

RECITALS:

A Company is a public service corporation engaged in fumishing water utility
services pursuant to authority granted by the Arizona Corporation Commission. Company's
certificated service area is located within Peoria.

B. Company may at times need to shut down one of its existing wells for
maintenance or replacement. While the well is shut down, certain Company customers
could receive low water pressure.

C. In order to assist in the Company’s efforis to provide adequate water pressure
during the well shut down, Peoria has agreed fo allow Company to connect to Peoria’s water
system on a temporary basis and at Company’s cost.

D. As part of this Agreement, the parties also agree that Company will provide ol
relevant customer information to Peoria for Peoria’s wastewater billing purposes.

E Subject to the conditions set forth in this Agreement, Peoria is willing to
provide a temporary water connection to its faciliies to Company and Company is willing to
pay for such connection. The water connection provided by Peoria to Company shall be
limited in scope and duration as further provided in this Agreement.

NOW, THEREFORE, in consideration of the respective rights, privileges and
obligations of the parties hereinafter set forth, it is agreed as follows;

AGREEMENTS:

1. Agreement to Fumish Water Connection.

Peoria agrees to provide a water ‘connection to Company's system at a
location designated in Appendix “A” (“Connection Point™). The parties may agree in
writing to amend Appendix “A” without amending this entire Agreement. Peoria makes
no representations or warranties regarding the quality of the water delivered to
Company other than the representation that the quality of water delivered to Company
at the Connection Point will be of the same general quality of water that Peoria
transports and distributes to customers within its municipal water system.

’ LCONO02811




2. Payment for Water Service.

Company agrees to pay Peoria for all water delivered to Company at the
Connection Point. The amount paid by Company shall be based on Peoria's rate
schedule in effect at the time of water delivery. For the purpose of determining the
applicable rate, Company shall be classified as a commercial rate customer. Peoria will
waive any base meter charges for any billing period, when no water has been used.

3. Limitation on Service.

The water deliveries provided by Peoria to Company hereunder shall be
strictly limited to customers of the Company situated within the Company’s Water
Service Area. Company shall not extend service to other customers or otherwise utilize
water delivered by Peoria to Company hereunder for the purpose of providing water
utility service to locations outside of the Company’s Water Service Area.

4. Construction of Connection.

Company shall be responsible for and pay all costs associated with the
construction of the physical connection to Peoria’s water distribution system. The
connection shall be made at the Connection Point. In connection with constructing the
connection to the Connection Point, Company shall install necessary valves and fittings
to allow the connection to be securely closed if necessary. Forty-eight (48) hours prior
to connection construction, Company shall notify, in writing, any Peoria customers
whose water supply will be interrupted. Peoria will provide a list of customers that will

be affected.
5. Engineering Review: Inspection of Construction.

Prior to the commencement of construction of the connection to Peoria's
watefdistribution main, Company shall submit engineering plans and specifications for
the connection to Peoria for review and approval. Peoria's representative shall have the
right to inspect the construction and installation of said facilities and shall approve said
facilities prior to the commencement of water deliveries to Company hereunder.

The Company shall also ensure it receives all regulatory required
approvals from Maricopa County and the State of Arizona before water deliveries are
made. This includes Approval to Construct and Approval of Construction if required.

6. Company's Bistribution System.

Peoria's obligations to Company under this Agreement shall terminate at
the Point of Delivery. Company shall be responsible for the construction, operation and
maintenance of all water distribution mains and related facilities and improvements
necessary to transport and deliver water from the Point of Delivery to customers within
the Company’s Water Service Area. Peoria shall have no right, title or interest in such
water distribution mains and related facilities and improvements. :
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7. Water Consumption Information.

Company agrees to provide to Peoria water consumption information for
Company's customers that are receiving Peoria wastewater service (listed by account
holder name and billing address), for Peoria's use in billing for wastewater services.In
order for Company to provide this service, Peoria will submit to Company a map or legal
description of its wastewater service area and Company will provide consumption data
for all of its customers within Peoria’s wastewater service area to Peoria. Peoria agrees
that it is only authorized to use such water consumption information for purposes of
wastewater services billing and collections and is not authorized to disclose such
information to any other party except as may be required by law. Such information wiil
be provided by Company to Peoria on a monthly basis, as requested by Peoria. Such
information will be provided to Peoria within 30 days of the end of the month. The
format of the data shall be as mutually agreed to between Peoria and Company. If the
Company fails to provide the water usage information as outlined above, Peoria, in its sole
discretion, may elect to terminate this Agreement with a 60 day written notice.

8. Temn of Agreement.

The Agreement shall be effective on the date on which it has been
approved and executed by both parties, as reflected on the signature page below. The
Agreement shall thereafter have a term of five years. At the end of the five (5) year
period the Agreement will automatically renew on an annual basis unless either Peoria
or the Company provides to the other party a notice of intent to terminate this
Agreement. The notice shall be in writing and be provided in accordance with Section 9
to the non-noticing party at least six (6) months before the effective date of such

termination.

9. Notices.

All notices, claims, requests and demands hereunder shall be in writing
and served in person or via certified (return receipt requested) mail, postage prepaid,
addressed as follows:

If to Peoria: City of Peoria
8401 West Monroe Street
Peoria, Arizona 85345
Attn: Public Works — Utilities Director

If to Company: New River Utility Company
7939 West Deer Valley Road
Peoria, Arizona 85382
Attn: Robert L. Fletcher, President

3




10. Conflict of Interest.

This Agreement is subject to cancellation by Peoria pursuant to the
provisions of Section 38-511, Arizona Revised Statutes, which provides, in general, that
a contract may be canceled within three years after its execution if any person
significantly involved in initiating, negotiating, securing, drafting or creating a contract on
behalf of Peoria becomes an employee or agent of, or consultant to, the other party to
the contract.

11. Indemnification

Each party shall indemnify and agrees to pay, defend and hold harmless
the other party from any liability, obligation, action, suit, judgment, fine, award, loss,
claim, demand or expense (including reasonable attorneys' fees) arising from any act or
omission of the indemnifying party relating to this Agreement.

12. Entire Agreement.

This Agreement sets forth the entire agreement between the parties with
respect to the subject matter hereof. Any amendment or modification of this Agreement
shall be in wrting and shall be effective when executed by a duly authorized
representative of both parties hereto.

13.  Waiver.

The failure of a party at any time to require performance by the other party
of any term, condition or provision herein shall not affect the parties’ subsequent rights
and obligations under such provision. Waiver by either party of a breach of any term,
condition herein shall not constitute a waiver of any subsequent breach of such
provision or a waiver of such provision itself.

14. Successors and Assigns.

This Agreement shall be binding upon and inure to benefit of the
successors and assigns of the parties. However, neither party may assign its rights or
obligations under this Agreement without the prior written consent of the other party.

15. Counterparts.

This Agreement may be simultaneously executed in any number of
counterparts, each of which when so executed shall be deemed to be an original, but all
together shall constitute but one and the same Agreement.




IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed by their duly authorized officers and agents on the day and year first written
above.

CITY OF PEORIA, NEW RIVER UTILITY COMPANY,
an Arizona municipal corporation an Arizona corporation

ByMﬂ/pﬁ/ oM e
Carl Swenson, City Managey/ Robert l< Fletcher, President
ate:_ BTN aon1

ATTEST:

Wanda Nelson, City Clerk

/=24y 4 2011

APPROVED AS TO FORM:

Stephen M. Keadp, City(Attémey

5 LCONO02811
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EXHIBIT 3
New River Utility Company Fact Sheet

AGREEMENT BETWEEN THE CITY OF PEORIA
AND THE NEW RIVER UTILITIY COMPANY FOR
A TEMPORARY WATER SERVICE CONNECTION

1. Service Area:

¢ The New River Utility Company provides water services only and does not provide
wastewater services. The Service Area is located in the Northern portion of the City,
extending from Union Hills Drive and 83" Avenue on the south to 75" Avenue and
Williams Road on the North, with an eastern boundary of the New River and a
western boundary that moves between 83" Avenue to 88" Lane, (see Exhibit 2 of
this Council Communication). The City of Peoria provides wastewater service for
this entire area.

* The New River Utility Company Service Area is wholly contained within the City
limits. It does not serve unincorporated areas of Maricopa County

2. Number of Customers:
In its 2010 Annual Report to the Arizona Corporation Commission, the New River Utility

Company indicated that it has 2,841 metered water service connections. The City of Peoria
provides wastewater service has the following shared customers with New River Utility

Company:
* 2,602 residential customers
* 44 commercial customers
* 9schools
3. The City of Peoria is the wastewater Provider in the New River Utility Company Service Area.

= The City sets wastewater rates based on the winter water consumption of its
customers.

4. System Standards:

¢ Since 1994, all development within City of Peoria served by the New River Utility
Company is required to meet city standards for system construction and for fire flow

capacity.




e All system infrastructure is required to meet the requirements of the Maricopa
County Environmental Services Division which reviews and permits new
construction.

S. Protection or Safeguards for Peoria Water Customers:

e The City of Peoria Water System will be protected by a certified back flow
prevention device at the connection site to ensure any water quality issues in the
New River Utility Company service area do not impact the City of Peorla Water
System.

« The City of Peoria would provide water quality of.the same as it delivers to its own
customers

e Makes no representation regarding water pressure.
e The City’s responsibilities end at the point of connection.

e New River Water Company is responsible for the operation and distribution of water
within their system
6. New River Utility Company is responsible to:

e Obtain all regulatory required approvals from Maricopa County and the State of Arizona
before water deliveries are made.

e Pay all costs associated with the construction of the physical connection to Peoria’s
water distribution system .

e Ppay for water delivered as a commercial rate customer.

e Provide water consumption information to Peoria for Peoria’s wastewater billing purposes.
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ASSIGNMENT OF RIGHTS AND
. ASSUMPTION OF OBLIGATIONS OF THE
CENTRAL ARIZONA PROJECT MUNICIPAL AND INDUSTRIAL
WATER SERVICE SUBCONTRACT

THIS AGREEMENT is made and entered into this 12thdayof __ gu1y
200_7__ , by and between New River Utility Company ("New River") and the Central Arizoga
Water Consexvation District (“CAWCD"),

RECITALS

A.  Onorabout October 17, 1984, New River, the United States of America
(the "United States"}, acting through the Secretary of the Interior, and the CAWCD executed a
subcontract for the anmual delivery of 2,359 acre-foet of Central Aizona Project ("CAP")
municipal and industrial ("M&I") water, entifled "Subcontract Among the United States, the
Central Arizona Water Conservation District, and New River Utility Compaay, Prbviding for
Water Service, Central Arizona Project,” Subcontract No. 5-07-30-W0082 (the "Subcontract").’

B.  Amendment No. 1 to the Subcontract was entered into on September 27,

1993, reducing the Subcontract entiflement amount to 1,885 acre-fect.
AGREEMENT .

1. New River hereby assigns, transfers, and conveys to CAWCD all of New
Rivexr's annual entitlement to CAP M&J water under the Subcontract.

2. CAWCD agrees to cater jnto a Supplemental Contract between the

United States and CAWCD for Delivery of CAP Water for use in fulfilling the responsibilities of

the Central Arizona Groundwater Replenishment District (the "Supplemental Contract").
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3. This Agreement shall not become effective unless and until all the following

conditions have occurred.

a. | This Agreement has been executed by theparues

b. éAWCD and the United States have executed the Supplemental

. Contract.

c.  This Agrecment and related documents have been submitted to the

Arizona Department of Water Resources for review as provided in A.R.S. § 457107#).
A d. CAWCD and the United States have approved this Agreement as

evidenced by the signatures of their respective representatives on the attached approval.

e. © CAWCD has paid New River the amounts due under the CAWCD
Policy Regarding the Relinguishment and Transfer of CAP M&I Subcontract Allocations,

4. Upon this Agreement becoming effective, all of New River’s obligations
uoder the Subc-ontract are deemed satisfied and the Subcontract shall be terminated and shall be of
no further force or effect.

5. To the ext;:nt that another entity relieves CAWCD, acting in its~cap§city as
the Central Arizona Groundwater Replenishment District, of its current and future teplenishment
obligation for Memb& Lands or Member Service Areas located within the New River service
area, as shown on Exhibit A hereto, CAWCD will transfer to that entity an equal amount of
entitlement to CAP M&Y water, up to 1,885 acre-foet.

IN WITNESS WHEREOF, the parties hereto have excanted this Agreement as of

the day and year first written above.

2
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Secretary

NEW RIVER UTILITY » 6822576924

3

NO.@2439

NEW RIVER UTILITY COMPANY

4 — DG

ﬁfer Lol et~

By:

Title:

CENTRAL ARIZONA WATER
CONSERVATION DISTRICT
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APPROVAL

The undersigned, pursuant to Article 6.7 of the Subcontract, on behalf of the United States
of America, acting through the Secretary of Interior, and the Central Arizona Water Conservation
District hereby approve the foregoing Assignment in accordance with its terms.

Legal Review and Approval THE UNITED STATES OF AMERICA ’

-+

So o Regional Director i
Phoenix, Arizona Pl&\ Lower Colorado Region F
Bureau of Reclamation ‘
CENTRAL ARIZONA WATER i
CONSERVATION DISTRICT ]

fead

Aftest: ;Bg}(§3¢~

Secretary

swiyavelinawsens\sswilson\My Docnments\agreemen\assignewriver-grd.wpd

™ — e
T R B
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SCHEDULE 2.8
Environmental Matters

None.




SCHEDULE 2.9
Permits

1. Letter from Internal Revenue Service to New River Utilities regarding taxpayer
identification number 86-0377211.

2. Privilege Tax License, Account Number 12572, issued by the City of Peoria,
issued to New River Utility Co., Inc.

3. Permit to Operate, Permit No. 07051, issued by Maricopa County Environmental
Services Department, issued to New River Utility Co. Inc.

4. Arizona Department of Water Resources, ADWR # 91-000200.0000 and ADEQ #
AZ0407051 issued to New River Utility Company.

5. State of Arizona Transaction Privilege License No. 07557626-L.

6. Opinion and Order, Decision No. 65134, date of hearing June 6, 2003, In the
Matter of the Application of New River Utility Company for a Rate Increase; Letter,
dated August 30, 2002, from Fennemore Craig, P.C. to the Utilities Division of the
Arizona Corporation Commission regarding Decision No. 65143.

7. Large Municipal Provider Service Area Withdrawal Right, Right No. 56-
002254.0000, issued to New River Utility Company.

8. Certificate of Grandfathered Groundwater Rights, Certificate No. 58-
101897.0002, dated April 10, 1985 issued by the County of Maricopa, State of Arizona
Department of Water Resources. Irrigation Right was classified as non-exempt, small
right on July 7, 1994. Irrigation Right is less than 10 acres, but not exempt from
administrative requirements. Per aerial photographs, the land appears to be developed.

9. Registration of Existing Exempt Well, Registration No. 55-616943, filed June 2,
1982. Record owner is New River Utility Co.

10.  Registration of Existing Non-Exempt Well, Registration No. 55-616944, filed
June 2, 1982. Record owner is New River Utility Co.

11. Registration of Existing Non-Exempt Well, Registration No. 55-616947, filed
June 2, 1982. Record owner is New River Utility Company.

12.  Registration of Existing Non-Exempt Well, Registration No. 55-616945, filed
June 2, 1982. Record owner is New River Utility Co.

13.  Registration of Existing Non-Exempt Well, Registration No. 55-616946, filed
Tune 2, 1982. Record owner is New River Utility Co.




14.  Registration of Existing Non-Exempt Well, Registration No. 55-616948, filed
June 2, 1982. Record owner is New River Utility Company.

15.  Registration of Existing Non-Exempt Well, Registration No. 55-805437-L, filed
June 20, 1989. Record owner is New River Utility Company.

16. Statement of Claimant Form for Other Uses Lower Gila River Watershed, File
No. 39-29634, filed January 6, 1987. Record owner is New River Utility Company.

17. Statement of Claimant Form for Other Uses Lower Gila River Watershed, File
No. 39-29635, filed January 6, 1987. Record owner is New River Utility Company.

18. Statement of Claimant Form for Irrigation Use Lower Gila River Watershed, File
No. 39-29636, filed January 6, 1987. Record owner is New River Utility Company.

19. Statement of Claimant Form for Other Uses Lower Gila River Watershed, File
No. 39-29636, filed January 6, 1987. Record owner is New River Utility Company.

20. Statement of Claimant Form for Irrigation Use Lower Gila River Watershed, File
No. 39-29637, filed January 6, 1987. Record owner is New River Utility Company.

21. Statement of Claimant Form for Other Uses Lower Gila River Watershed, File
No. 39-29637, filed January 6, 1987. Record owner is New River Utility Company.

22. Statement of Claimant Form for Other Uses Lower Gila River Watershed, File
No. 39-29638, filed January 6, 1987. Record owner is New River Utility Company.

23.  The following documents relating to the status of New River Utility Company’s
Certificate of Convenience and Necessity:

(a) Map provided by Lori Miller of the Arizona Corporation Commission’s
engineering department (new map received June 10, 2015);

(b) Arizona Corporation Commission Decision No. 33131 dated May 24,
1961;

(©) Arizona Corporation Commission Decision No. 33230 dated July 3, 1961;

(d)  Arizona Corporation Commission Decision No. 33354 dated August 15,
1961;

(e Arizona Corporation Commission Decision No. 54309 dated January 3,
1985;

® Arizona Corporation Commission Decision No. 54753 dated October 25,
1985;




(g8)  Arizona Corporation Commission Decision No. 54849 dated January 14,
1986;

(h) Arizona Corporation Commission Decision No. 56858 dated April 4,
1990;

@@ Arizona Corporation Commission Decision No. 57514 dated August 14,
1991;

() Arizona Corporation Commission Decision No. 58029 dated October 7,
1992;

(k) Arizona Corporation Commission Decision No. 67164 dated August 10,
2004;

1)) Arizona Corporation Commission Decision No. 67440 dated December 3,
2004; and

(m)  Arizona Corporation Commission Decision No. 69576 dated May 21,
2007.

(n) Arizona Corporation Commission Decision No. 74294 dated January 29,
2014, as amended by Arizona Corporation Commission Decision No. 74367 dated
February 26, 2014.




SCHEDULE 2.10(a)
Financial Statements

1. Annual Report for the year ending December 31, 2013, filed by New River
Utilities Company with the Arizona Corporation Commission Utilities Division.

2. Annual Report for the year ending December 31, 2014, filed by New River
Utilities Company with the Arizona Corporation Commission Utilitiés Division.




- ARIZONA CORPORATION COMMISSION
UTILITIES DIVISION

ANNUAL REPORT MAILING LABEL — MAKE CHANGES AS NECESSARY

W-01737A

New River Utility Company, Inc. -
7939 W. Deer Valley Rd.
Peoria, AZ 85382

‘RECEIVED

-

ACC UTiLITes DIRECTOR .

ANNUAL REPORT
| Water

FOR YEAR ENDING

12 | 31 | 2013

FOR COMMISSION USE
ANN 04 13
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COMPANY INFORMATION

Company Name (Business Name) AV Biver Vil ity cormpeny Fnc

Mailing Address ___ 723 ¢ o Leer Vo lley 3.
(Street) ‘ _
Feorca ‘ A ri2ovva EI3E82
(City) . (State) Zip)
éz3-5"61 -/ P48 d2F-Lkuel-5 831 oz -F57- 3996
Telephone No, (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Addiess
Local Office Mailing Address . Do >
: . (Street)
Pror s : , Avizogna 2.
(City) ‘ (State) (Zip)
$23-541-L R4S £235-58/-5 831 bP2- 957- 3H9¢€
Local Office Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)

Email Address s

MANAGEMENT INFORMATION

[ORegulatory Contact: ,
E Management Contact: Bﬂb F7 ﬂ'f'cjir 4 o g_ra't/ph"f'
' (Name) (Title)
wgz_er Valley R [Peoria Arzon s+ I L2.
(Street ’ (City) (State) (Zip)
- - &623-56/-5831 60253877 - 399¢
Telephone No, (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address - T ‘
On Site Manager: PBob Fletcher
(Name)
793F e, Depr Volley [Td. Forid AviZond S 322
(Street) (City) (State) (Zip)
623~ 56)-184% _623.-54]- 583 §02- P4"9-349¢&
) Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address - —




Statutory Agent: [ L Fletch

(Name)
7939 W, [Deer (/A/ley 1Td Feorya Ay >ana 5382
(Street) M 4 (City) (State) (Zip)
£23-46/-18HE . 47_33;3;{. s 230 2 o
Telephone No. (Include Area Code) Fax No. (Include Area Code Cell No. (Include Area Code
Attorney: NVasem Jame s
(Name)
2002 N Centlial Ave Floen 1 Avizeora gS5201 2
(Street) (City) ’ (State) (Zip)
6O02-F/6— 5346 802- 6~ 5-4"4C —
Telephone No. (Include Area Code) Fax No. (Include Area Code) : Cell No. (Include Area Code)
Emadil Address '
OWNERSHIP INFORMATION
Check the following box that applies to your company:
] Sole Proprietor (S) ] C Corporation (C) (Other fhan Association/Co-op)
O] Partnership (P) X] Subchapter S Corporation (Z)
[C] Bankruptcy (B) [[] Association/Co-op (A)
] Receivership. (R) [] Limited Liability Company |
[] Other (Describe)
COUNTIES SERVED

Check the box below for the county/ies in which you are certificated to provide service: '

[] APACHE _ -~ [[] COCHISE (] COCONINO
] ciLa [] GRAHAM [] GREENLEE
] LAPAZ [ MARICOPA [] MOHAVE
[] NAVAJO ] PiMA [] PINAL

[] SANTACRUZ ] YAVAPAL [] yoMA

[] STATEWIDE
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NEW RIVER UTILITY -+ B784114

6238784114

P-2

NO.626 0B81

. PANY NAME
com i A/wr /hm V20 £94 \’7\'7’ Lo h'l'ﬁﬁ_géfnc‘

)

.

UXILITY RLANT IN SERVICE
Acct, ‘_ Original Accumulated oCLD.
" No. DESCRIPTION Cost (OC) Depreciation; |  (OClens AD)
~ ‘ (D)
301 Organization -
302 Frenchises
303 Land aud Land Rights 19, | 79121
304 Strusturer wnd Jmprovements [H2430 | 2y | (171840
307 | Wells sud Springs 02944 | J0545 —
n Pumping Bquipment 22t 423 | | oBl28] | 1241
320 Water Treatment Equipment Yitirz 2otozl | 2155
320.1 Water Treatment Plants .
3202 | Salusion Chemical Focders 27 | 22645 | . BLuY
330 Disxibution Resarvoiry and Standpipes : '
3300 | StomgeTenks LoFI9657 | L5770 | 470177
3302 | Pressure Tanks L B02L Glb/ 1%
331 Traoymission and Distibution Mains (AP0 | THFTB | apTT]
333 Services 23225 | 159373 | I6EL
334 Meters and Metee Installasions [ S5 17 74105 D IR12.
333 Hykraon (2192 L Odeloll] BEH7)T |
336 Backflow Preveation Devices '
33% Other Plant mad Misc. Equipment A1572 U0t | Z4lbl
340 Offiee Fumsiture and Bquipaet Y519 73 93 |
340.1 Computers & Sofiwere 1% ls {22774 kjﬂ
341 | Transporstion Equiproent b2zep ({22 | 52077 |
343 Toals, Shop and Garage Bquipment : '
144 Laboratory Bquipment
345 . | Power Oparated Equipmest
346 Communication Bquipment
247 Miscellaneouts Equipment
348 Other Tangible Plant .- . , ey
| ToTAvLS . 949t 21211106 2532
This smount goes on the Balance Sheet Acct. No, IOB____/ - | Glenn

4

4




Feb 28 2014 1:24PM GLENN_ MILLAR CPA PC 5238784114 P‘?,. _
22,20.2614 11:55 . NEW RIVER UTILITY + 8784114 NO.E24  pERR
Accth T o Original IP:;:Q;;?(;) Depreciation
No. - DESCRIPTION Cost (1) | Expense (1x3)
304 Orgeizstion © -
302 Franchises i : _
. 305 | Land sndLandRights - wZikd -
304 Structures and Irprovements 1 N wo 2-;31’ "§Q$§~ o
an Wolls and Sprisgs 10PgUS —_— e 5
311 | Pumping Bquipment Jg2Muz 594 16100 ]
320 | ‘Water Treatment Equipment 72| % 59 5 4o - 4
220.1 ‘Water Troatinent Plats ‘ ‘
3202 | Solution Chemical Feeders 2452759 2737 YU z
330 Distribution Reservoirs and Standpipes ' ' ) . |
130.] | StomgéTanks . 10%19 u7 tf | | Y
3302 | Prosswre Tmkn 1086 | HO 72
331 | Teansmission and Distribution Matns 1752850 5.9 52itiz.
333 Servicts 2325 2 a9 | Sizz
334 | Meters and Meter Istallations 1599170 3.49% oD
335 | Hydrms 1924 H.0 1723
33 | Backflow Proventlon Devices .
339 | Other Plant and Misc, Bquipment Z572 | .0 [ %Y
346 | Office Pumiture and Equipraent | 4519 2 .O 29/
3¢0.1 | Coupuiers &Softwars e .4% Lz
341 Transportation Equiprment 2 (678 | 10667
343 | Tools, Shop and Gerage Equipment . : '
344 Laborstory Bquipment -
345 Powes Operaved Bquipment
246 Commuoication Equipment
347 - | Miscoliancous Equipment
348 | Ofer TangblsPlant '
Totats 2749453 204752}
This amount goes »onjche Comperative Statement of Income and Expense Agct. No. 403. / Gl en

5




Feb 28 2014 1:24PM GLENN MILLAR CPRA PC 62389784114 P.4

Bi- 17,2814 15:17 NEW RIVER UTILITY + 8784119 . y NO.552 0Red
» oAy sy »
COMPANY NAME. JZ&’"’ J2 1y U;.{.G bo o
) BALANCE SHEET
Acct "’ J : _ BALANCE AT BALANCGE AT
No. g o o BEGINNING OF . END OF .
| ABSETS YEAR YEAR

CURRENT AND ACCRUED ASSETS
131 | Cash - | S Ln»d - |$S
134 | Working Funds ,

135 | Temporsry Cash Invastments

141 [ Customer Accounts Recaiveble 19074 P22

146 | Notes/Receivables from Associated Compa.nlcs LlGeo70Y L17 BT |
151 | Plant Material apd Supplies ]

162 |'Prepayments . . 20l
174 | Miscellaneous Cm'reut and Accrusd Asssts {2

TOTAL CURRENT AND ACCRUED ASSETS

| 5 1&..&&2& s 1242092
‘.meD ASSETS

101 | Utility Plant in Servios . 5 i'.‘i':&zé&l $ 57 494g
103 | Ptoparty Held for Future Use ,

105 | Construetion Work in Progress - .
108 | Accumulsted Depreciation — Utility Plant 25972 B
121 | Non-Utility Property :

122 | Accurmilated Depreciation ~ Non Utility o e i
_| TOTAL FIXED ASSETS S 2002492 |8 L5L¥30G
TOTAL ASSETS ’ $ 23991149 |8 79/ |

NOTE: The Assets on this page should be equal to Total Liabilities and Capital on the following page.

: ' : ' , Flenn




Feb 28 2014 1:24PM

,GLEHN MILLAR CPA PC

6238784114 PS5
B1-17/2014  15:17  NEW RIVER gr:LxTY + 8784114 P —
" [COMPANYNAME g, oo L6 itz prrp e |
i N e N . T D
Actt. “BALANCE AT | BALANCE AT
No, BEGINN.ING OF END OF
merms YEAR YEAR
, ‘ CUﬁRENT LIABILITES . : s
231 | Accounts Payable $ tomly. |$ zipite
232 | Notes Paysble (Current Portion) . ) , .
234 | Notes/Acsounts Paysbls 10 Assocmted Co:npames ]
235 | Customer Dcposits ZBF00 22D |
236 | Acarued Taxes —
237 | Acecrucd Interest .
241 | Miscollancous Current and Accrued Liabilities GoCT I
| TOTAL CURRENT LIABILITIES S 20521 18 [(5HHS
LONG-TERM DEBT (Over 12 Months) '
224 | Long-Term Notes.and Bonds $ S
. DEF’ERRED CREDITS
251 " | Unarnortized Preraium on Debt s by
252 | Advances in Ald of Construction
255 ° Aecumuhtd;;gtbmd Tnvestment Tax Credits
271 | Contributions in Aid of Construction
272 | Less: Amortization of Contributions
281 Accumulated Deferred Income Tax
TDTALDJEFERRED CBEDIT S 2 3
TOTAL mABqu:s — 3 3
' ‘ CAPITAL ACCOUNIS
201 | Common Stock Issuad § /00 $ /00
211 | PaidinC Capital m Excess of Par Vafue LD Yle20/X
. 215 | Retained B (2415 | fﬁ?i(ﬁ
218 | Proprietary Capxta_lLSolc Props and Partner@_xps) T S
TOTAL CAPITAL S ZIHEEL 1S 2.2, 00]
TOTAL LIABILITIES AND CAPITAL $ 3299 1IH |s258/0 4
&len !




Feb 28 2014 1:24:514 GLENN MILLAR CPA PC 6238784114 P.6 i
e1-17.2014 154 1A7 N:Tw_ ?IUER UTILETY » 57541';4»” MD.S52  Dpes
'| COMPANY NAME 4., gcﬁam_{(_b_l_z_f'rt_[emfy 2V S i
’ s )F INCO E

At OFERATING REVENUES T PROR YEAR | CURRENT VEAR

NO. M t }
461 | Metered Water Revenme . § (2492297 1S [lazo 4]

460 .| Unmetered Water Revenus '

474 | Other Water Revanues ZH pj,j‘za ‘ UL

TOTAL REVENUES 8 [26/a5 $ /127470 |
O@A’fﬁicﬁ PENSES — .

601 | Salaries and Wapes ’ 3 [2.6 {40 WAL {2

610 | Purchased Whater - A !

615 | Purchased Power - {42947 (533>

618§ |[Chemicals 1901 227

620 | Repairg and Maintenance [9071% [2002) _ |

621 | Office Supplies and Expense . Y2492~ 2205/

630 | Outside Servioes , 297 U%% N 2Tk 4

835, Water‘l‘estmg: o jas’? ' “197¢ |

641 Rents ~ ' [6Te.P] SH000

650 | Transportation Expenscs ' 1795 ZOHE R

657 | Insurance ~ General Liability ' 12192 (052

659 . | Inmurance - Health and Life
666 | Regulatory Commission Bxpensa— Rate Cage

675 | Miscellaneous Expenss 19502~ 7294
403  |-Depseciation Expense i ?4552'1' Z 204 2 g% a
408 | Taxes Other Than Income v . 21 b
408,11 | Property Taxes . 704?3 oH2>
409 | Income Tax
__| TOTAL OPERATING EXPENSES 1S £ Cp Y] $ /2 0
| OPERATING INCOME/(LOS) § PiilzZ- ]S [gz H2%7.)
| ~ OTHER INCOME/(EXPENGE) _ v - -57. ‘
, 419 | Interest and Dividend Income [ 2 j $ :r_z Lz
{ "1 421" | Non-Utlity Income - [{ D 7 'Z»O 4
i 426 _| Miscallancous Non-Litility Bxpenses ‘ el ez, 4
421 Interest Expenge , e . '
TOTAL OTHER‘DICOMEI(EXP’ENSE) $ 2 HA 3 ] o7
NET INCOME/(LOSS) S 54055 |5 (H7520)

Glenr




: [ COMPANY NAME

SUPPLEMENTAL FINANCIAL DATA

Long-Term Debt

< LOAN #1 LOAN #2 LOAN #3 LOAN #4
Date Issued \
Source of Loan
ACC Decision No.
Reason for Loan ' q“:"
Dollar Amount Issued $ /J /7, 3 3
: U
Amount Outstanding $ L $ $
Date of Maturity | \
Interest Rate _ % %’ \ % %
Current Year Interest $ | $ $ \\5
Current Year Principle $ $ $ S\
Meter Deposit Balance at Test Year End $
Meter Deposits Refiunded During the Test Year _ 3




RIS RN

COMPANY NAME

Name of System:

ADEQ P_ublic Water System Number:

WATER COMPANY PLANT DESCRIPTION

WELLS
ADWRID Pump Pump Yield Casing Casing Meter Size | Year
Number* Horsepower (gpm) Depth Diameter (inches) Drilled
, (Feet) (Inches)

SA=805Y 37 | 280 760 lzeg | zo e /980
S8~4)4 7o oL Yoo /262 2o~ ¢ é Pz
S3-6/6 s~ 300 /oo /eso| /6 g /25
S5 L/6296 /5 Y20 /300 /6 & /0532
S50l T Foo sroo /730 /6 g /9583

*  Arizona Department of Water Resources Identification Number

. OTHER WATER SOURCES
. Capacity Gallons Purchased or Obtained
Name or Description (gpm) (in thousands)
C/‘f?( of [feoria “oo

BOOSTER PUMPS | FIRE HYDRANTS

Horsepower Quantity Quantity Standard | Quantity Other

/00 z viha

2s” é

STORAGE TANKS PRESSURE TANKS
_ Capacity Quantity Capacity Quantity
/ aaq‘oad = 7000 2.

Note: If you are filing for more than one system, please provide separate sheets for each

system.

10

o




| COMPANY NAME

Name of System:

ADEQ Public Water System Number:

WATER COMPANY PLANT DESCRIPTION (CONTINUED)

MAINS
Size (in inches) Material Length (in feet)
2
3
4
5
6 2Pre “4L /36
8 FPre Hg37/
10 e L3797
12 PrC t, 667
[ N Yl Sz
12 RrF /6,629
V4s) D zg
7 _ RIR 2,728/
A 2s7 2525

For the following three items, list the utility owned assets in each category for each system.

TREATMENT EQUIPMENT:
Zrhlorine Gas SEotions

CUSTOMER METERS
__Size (in inches) Quantity
5/8X % Zzf7g
3/4 i
1 SHS
112 /7]
2 //3
Comp. 3 Z)
Turbo 3 i
~Comp. 4 . T
Turbo 4
" Comp. 6 4/
Turbo 6
Tofe | 281

M= Arcerie Treat inent JS7) fepe

STRUCTURES: .
L4406 Ft  BlecHd vyl

240 F¥ Chain [inM

OTHER:

Note: If you are filing for more than one system, please provide separate sheets for each

system.

11




——————,

COMPANY NAME: A1 /70, (Sde (ity Compopny Ine

Name of System: /4. River U7V r f/ 7

A.DEQ Public Water System Number:

Oros [

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2013

MONTH NUMBER OF | GALLONS GALLONS GALLONS
CUSTOMERS SOLD - PUMPED PURCHASED
, (Thousands) (Thousands) (Thousands)
ANUARY 4. 88l 33, 875,700 | 24273 ssw
'EBRUARY 2.831 3], 073,300 | 35,073 tow
TARCH 2,881 29 109,078 | 20108.000 213,208 |
PRIL 2 .88l 41,312,622 | ya, 3,3 00 213,000
IAY 233 45, 5,400 | w394 dee | a3) pan
ONE 2881 (399,400 | o4 gemnp | 4 o
ULY 288 143,990, 920 44 904 000|
UGUST 2 88! Yo 4D | 72, 946 200
EPTEMBER 9 881 SL NG W0 | v 148000
CTOBER 2 93] 54019, 900 | &5 pig.g00
OVEMBER 2881 49515, 90| $p.5755000
ECEMBER 233! , 31 124, Jo0 3‘1 0:2 09
TOTALS — (571,045,080 | xp2; m. 0o | Y99 npe

'hat is the level of arsenic for each well on your system?
‘more than one well, please list each separately,)

{57

mg/1

system has fire hydrants, what is the fire flow requirement? 7o GPM for / hrs

system has chlorination treatment, does this treatment system chlorinate continuously?

(X Yes ( )No
the Water Utility located in an ADWR Active Management Area (AMA)?
(<) Yes ( ) No

»es the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
( ) Yes (>3No

yes, provide the GPCPD amount: ey R

e: If you ave filing for more than one system, please provide separate data sheets for eqch
system.

~fracy

19




COMPANY NAME: A/sy/ /37 v e ik Covmpdny AJhe
Name of System: f4.. /70 L/Filit ADEQ Public Water System Number: o 7o 47/
I .

UTILITY SHUTOFES / DISCONNECTS

MONTH Termination without Notice Termination with Notice OTHER
R14-2-410.B R14-2-410.C
JANUARY o s oy
FEBRUARY s 4 5
MARCEH V-4 g o
MAY A C &
JUNE & I &
JULY & i3 >
| AUGUST e o
SEPTEMBER & o
OCTOBER B~ 21 &
NOVEMBER o 13 &
DECEMBER Vo A !‘ _ Il
TOTALS — & [09 &

OTHER (description):




COMPANY NAME_/Voaz/ /T iy guc LA¥ ity Gafery F:
s f o he.

YEAR ENDING 12/31/2013

PROPERTY TAXES

" Amount y g
ount of actual property taxes paid during Calendar Year 2013 was: 3 £2 Haz,68

Attach to this annual re » ;

port proof (e.g. property tax bills stamped “paid in ful

ropert ) . stamped “paid in full” i

property tax paymeénts) of any and all property taxes paid during th‘l; calendar y;l;cop ies of cancelled checks for

If no property taxes paid, explain why,

Vi
ﬂ!/ Goes pat ,vofef‘ Capies ol ohe L/T; 50 . _7he /58)7.11
./ LBt Stte et~ £ w.s cheells clesyed DY Pha bonk

;

Code Hogz- Preperty Tax.

= oSNNS i
-——REW RIVER UTILITY COMPANY T
Oate Maﬁoop: CounFt{y Treasurer 9/9/2013 5963
eference inal A
9/9/2013 B‘i’lgJe 200-17-827 5 Oﬁgma'zg% Balancezg ‘;e Discount P re
/92013 Bl 200-17-8282 . 23.76 23'73
g/or2013 Bl 200-18-001P 2 10.40 10.40
9/9/2013 = Bil 200-18-001Q 1 2,705.56 2,705.56
9/9/2013  Bil  200-18-001R 1 " 16.80 " 16.80
9192013  Bil 200-18-680A2 74.90 74.90
. o/9/2013 - Bill  200-18-6700 . 35.96 35.96
0/0/2013 Bl  200-186717- - 229,84 229.84
.9/9/2013 “Bil 200-16-006D3 . - 185.74 185.74 e
91912013 ... Bill . '200-TB-006E2 - | 9286 92.86 o
gigi2013 " Bl 200-18:019G3 © 10.40 10.40 by
g;gffggh © Bill 618211523, ‘638330 6,383.30 63;2'433
013" Bil 618211562 S 482938 48.629.38 48.629.38
N . : - E ‘ Checic Amount 58,422.68
{310 Wall’Fargo Chet . -
Checks pald T : 58428
Number ___ Amount D48 Number ______Amount _DE3 %’b : Amount _Date
3380 £3.79 0009 8350 1156640 007 8363~ 5 59) 58,422.68 09/12 —
2384° 26.80 00/16 8351 47.85 09/06 8364 V7 44 27.81 09/24
2388" 7172 09/30 8352 5.07 09/10 8365 17.15 09/20
6920° 218 B 3,880.48 ' 09/19 8353 7,608.36 09/10 8366 899.10 09/13
o2z  FrHzi4 100000 09117~ 8354 17100 09f09 8367 16.28 09/26
soz4’ (Y, 404000 0917 8355 376231 0012 8368 1,013.04 0923
8337" 755 00/03 8356 4107328 ~09M2. ; 8369 47.14 09724
8338 1498 09/09 8357 5407 09/09 8370 4963.27 09/23
8341 {2708 09/05 6358 171170 o911 8371 43.77 0920
8344° 700.00 09/03 8359 471018 0013 8372 26022 09724
8346° 202,70 09/05 8360 107.74 0911 8373 . 1,284.58 09/19
8347 402,87 09/09 8361 309 09/16 8374 3,00000 09/26 '
8349* 13,610.82_09/17 _ 8362 4257 09/18 386" 2,775.00 08/27 DY A
$137,970.53 Total checks paid 1%




VERIFICATION

AND S |
SWORN STATEMENT RECEIVED |
| Taxes MAR 05 2014
VERIFICATION ﬁ,zr CORP co%M :
COUNTY OF (COUNTY NAME) cetor - Utilitigs |
. L U2 & 1
STATE OF __Ar zona — M/Z’E e ch)}Tfm L, Presiden £
I, THE UNDERSIGNED : BLiFleie b cr

COMPANY NAME

OF THE Wews River ity CompanyFnc,

- DO_SAY THAT THIS ANNUAL UTILITY PROPERTY TAX AND SALES TAX REPORT TO THE
ARIZONA CORPORATION COMMISSION

MONTH DAY YEAR

FOR THE YEAR ENDING 12 31 . 2013

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY
EXAMINED THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND
CORRECT STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE
PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE,
INFORMATION AND BELIEF.

SWORN STATEMENT

I HEREBY ATTEST THAT ALL PROPERTY TAXES FOR SAID COMPANY ARE CURRENT
AND PAID IN FULL.

[ HEREBY ATTEST THAT ALL SALES TAXES FOR SAID COMPANY ARE CURRENT AND
PAID IN FULL.

Frer

SIGNATURE OF OWNER OR OFFICIAL

623-56]-/849E5

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF COUNTY NAME .
N MALIcoPY
MONTR T SUAR 2044

7 SIGNATURE OF NOTWRY PUBLIC

Dt 2207

15




COMPANY NAME__ A i River ¢/I~1itye Compsry Fnc.  YEARENDING 12/312013

INCOME TAXES

For this reporting period, provide the following:

Federal Taxable Income Reported Ver e~

_ Estimated or Actual Federal Tax Liability e
State Taxable Income Reported A2
Estimated or Actual State Tax Liability Aenr

Amount of Grossed-Up Contributions/Advances:

Amount of Contributions/Advances o
Amount of Gross-Up Tax Collected P
" Total Grossed-Up Contributions/Advances )

Decision No. 55774 states, in part, that the utility will refund any excess gross-up funds collected at the close
of the tax year when tax returns are completed. Pursuant to this Decision, if gross-up tax refunds are due to
any Payer or if any gross-up tax refunds have already been made, attach the following information by Payer:
name and amount of contribution/advance, the amount of gross-up tax collected, the amount of refund due to
each Payer, and the date the Utility expects to make or has made the refund to the Payer.

CERTIFICATION
The undersigned hereby certifies that the Utility has refunded to Payers all gross-up tax refunds reported in the
prior year’s annual report. This certification is to be signed by the President or Chief Executive Officer, if a

corporation; the managing general partoer, if a partnership; the managing member, if a limited Lability
company or the sole proprietor, if a sole proprietorship.

M /- 20— /4
SIGNATURE DATE

L FElefehe~ |  Precident
PRINTED NAME TITLE

16




VERIFIC

ATION RECEIVE
AND | IVE
SWORN STATEMENT MAR 05 2014
Intrastate Revenues Only AZ CORF Com
e MM
VERIFICATION N . Direcior Lyiisiar
. STATEOF _A4yiz0m & sFicg ps

I, THE UNDERSIGNED

NAME (OWNER OR OFFICIAL) TITLE

/?er/f’ffﬁaz P)‘&b

COMPANY NAME ,
OF THE e [Tt ZZJZ/’)"& @%@ .h;y ?7;76-

DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION

FOR THE YEAR ENDING

MONTH
12

DAY YEAR
31 2013

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL_ BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY EXAMINED
THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT
STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE PERIOD
COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MATTER AND THING
SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND BELIEF,

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENT OF TITLE 40, ARTICLE 8, SECTION 40-
401, ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS
OPERATING REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE

UTILITY OPERATIONS DURING CALENDAR YEAR 2013 WAS:

**REVENUE REPORTED ON THIS PAGE MUST
INCLUDE SALES TAXES BILLED OR )
COLLECTED. IF FOR ANY OTHER REASON,
THE REVENUE REPORTED ABOVE DOES NOT
AGREE WITH TOTAL OPERATING REVENUES
ELSEWHERE REPORTED, ATTACH THOSE

. STATEMENTS THAT RECONCILE THE
DIFFERENCE. (EXPLAIN IN DETAIL)

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF

THIS

Arizona Intrastate Gross Operating Revenues Only ($) .

s/, 2849 249.9/

(THE AMOUNT IN BOX ABOVE
INCLUDES $_ //7, 02 9.64
IN SALES TAXES BILLED, OR COLLECTED)

———— frgAwm%ogp%gi o%a’om%lcu?.z"_—_—

42358 /-Jpy2

TELEPHONE NUMBER

17




VERIFICATION | - RECEIVED

AND
SWORN STATEMENT 05 200
RESIDENTIAL REVENUE HAR .
- Intrastate Revenues Onl AZ CORP COMM

VERIFICATION - Director - Utlites
STATE OF ARIZONA comry gmo'mm WD o "
I, THE UNDERSIGNED | Weomsgoman " et iofn >

NAME
OF THE ' o Ao A0 e~ L7 /JL;M,;;, v ZEre
DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION

MONTH DAY YEAR

FOR THE YEAR ENDING 12 31 2013

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS, PAPERS AND
RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY EXAMINED THE SAME, AND DECLARE
THE SAME TO BE A COMPLETE AND CORRECT STATEMENT OF BUSINESS AND AFFAIRS OF SAID
UTILITY FOR THE PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND
BELIEF.

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40-401.01,
ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS OPERATING
REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE UTILITY OPERATIONS
RECEIVED FROM RESIDENTIAL CUSTOMERS DURING CALENDAR YEAR 2013 WAS:

— THE AMOUNT IN BOX AT LEFT
ARIZONA INTRASTATE GROSS OPERATING REVENUES
ATNTRASTATE G INCLUDES§ _ / ENT
s [ 284.849.7/ IN SALES TAXES BILLED, OR COLLECTED)

*RESIDENTIAL REVENUE REPORTED ON THIS PAGE
MUST INCLUDE SALES TAXES BILLED. : s

SIGH OF OWNER OR OFFICIAL

&23-4G ] -/ FYEG

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME NOTARY PUBLIC NAME
' Ann DQ, I( /¢I s L

' COUNTY NAMR
A NOTARY PUBLIC IN AND FOR THE COUNTY OF Maeicofd

vt T YRRy 2074

AL e

SIGNAZORE OF NOTARY FUBLIE

18




ARIZONA CORPORATION COMMISSION
UTILITIES DIVISION

ANNUAL REPORT MAILING LABEL - MAKE CHANGES AS NECESSARY

W-01737A
New River Utility Company, Inc. % RECEIVED
7939 W. Deer Valley Rd.

ACC UTILITIES DIRECT: 0?2

I___l Please click here if pre-printed Company name on this form is not your current
Company name or dba name is not included.

Please list curtent Company name including dba here:

ANNUAL REPORT
Water

FOR YEAR ENDING

[ 12 | 31 | 2014 |

FOR COMMISSION USE
ANN 04 14

2 3\5




COMPANY INFORMATION

Company Name (Business Name) New River Utclit {'/ lito

Mailing Address __ 7439 # [2eca V&//u)/ Rd

(Street)
Peoyis Aviz, Sy 38z
(City) (State) @ip)
623-56[-19Y§& 622~ 5¢1-583] 602 §5F-2996
Telephone No. (Iacinde Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address
Local Office Mailing Address _ 7 739 l’/z: [Zeer Vo f/ﬂly Rd
(Street)
Feors Ary= . 5352
(Gity) (State) (Zip)
23— 56/-/843
Local Customer Service Phone No. (Include Area Code) (1-800 or other long distance Customer Service Phone No.)
Email Address ™~ Website address ___—
MANAGEMENT INFORMATION
[JRegulatory Contact:
pd-Management Contact: Bal Fletcher ' d'/? e liden
Name) itle)
Z7937 b/ Peer VilloyRA  Feprin A riz. 85382
(Steect) (City) (State) Zip)
623-8576[-7¢4Eg b23-85C1-A"83 | oz-Fs7 3496
Telephone No. (Include Asea Codc) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address
On Site Manager: Bob Fletehe
s (Name)
1939 by, Beer Villsy 7ol [Feoir ™ Ariz G532
(Streer) Gyy) {State) (Zip) )
bzg-5e6)- /ZHE b23-52/- K43 602-L59-349¢
Telephone No. (Include Arez Code) . Fax No. (Include Area Code) Cell No. (Include Area Code)

Email Address




3

Statutory Agent: HLFlg tehy »

(Name) o
743G s Deer VA///r/l;/ Rd Fedria Aritz. 352
(Street) (City) (State) (Zip)
bz3-5¢ciI-1oH T _£23-3%)-ry3, é92-F o 3454
Telepbone No. (Include £zea Code) Fax No. (Include Acea Code | Cell No. (Include Area Code)
Attorney: Notrm Jame
(Name)
3003 W, Lorfn| Ave Fhx. A=, S§UI2
(Street) (City) ” (State) ' (Zip)
602-F/6~534 6 bo2-916— S5 4¢ —
Telephone No. (Include Axea Code) Fax No. (Include Area Code) CelN _a-(l'ﬂdudc Area Code)

Email Address 7

OWNERSHIP INFORMATION

Check the following box that applies to yout company:

[_]. Sole Proprietor (S) [] C Corporation (C) (Other than Association/Co-op)
[] Partnesship (P) E Subchapter S Corporation (Z)

[[] Bankruptcy (B) [1 Association/Co-op (A)

1 Receivérship ®R) [] Limited Liability Company

[[] Other (Describe)

COUNTIES SERVED

Check the box below for the county/ies in which you are certificated to provide setvice:

[] APACHE [ COCHISE , [] COCONINO
] GILA [ ] GRAHAM [ ] GREENLEE
[] LAPAZ X MARICOPA [] MOHAVE
[[] NAVAJO ] PIMA [] PINAL

[] SANTA CRUZ [] YAVAPAI [] YOMA

[] STATEWIDE




Feb 19 2015 9:17AM

GLENN MILLAR CPAR PC

6238784114

p.3

ND.96@  DPe3

. B1-21/2015 16:11 NEW RIVER UTILITY -+ 8784114
COMPANY NAME -/VWW/ /TJ'UBV {/ﬁf ,--}»Y Co .
UTILITY PLANT IN SERVICE

“Acct. Original Accumulated O.C.LD.

No. DESCRIFTION Cont (OC) Deprecintion (OC lexs AD)

(AD)

301 Organization ‘

302 Franchises - '

303 Land sad Land Rights —-L'G__Lﬁvl_ ’Z@I Zl___
304 Structuxes end Improvemeots Y420 %0 :EgZéf? //?;7GﬂLh
307 Wells gtd Springs [ 770 3‘3 [og B2 Q&g
31| Purping Eeuipracte 19232 | 11199 | 7/0244
120 Wates Tonsiment Equipment Hit.112. ZLOMNMY | 15598
320.1 Wavex Trextmeat Plants ,

320.2 Solution Chemical Fecders 2.L2.7A 24,2729 -

330 Distribution Reservoiss aod Standpipes -
3304 Storege Teaks 10831907 | 7025t 282291
3302 Pressure Tanks 9ol | 9884 L 2H7
33t Transmisslon ¢nd Distsbution Mains [9a8650 | BO2YHS | 562126 |
333 Sesvices 2,%&3'26 /&3779 /47620
134 Metass and Meter Installations [ @&Q _—m ./O 7716
35| b (92192 | (14404 | 7974 |
336 Backflow Prevention Devices - .

R Othet Plagt and Misc. Bquipment %1572 1447 —i"—{'[()é
340 Office Pucvitare and Equipmerit ' 1479 2291 2
340.1 Coupiitess & Sofiware [FLU5 /3 ¥ Y49L9
341 .| Trvospoctasion Equipment 20849 22%0 | (12342
343 Tools, Shop 10d Garage Equiprmear

344 Labomtory Equipmeat
345 Power Operstcd Buipment

| 34 Comemurication Equipmeat
347 Miscelknoous Equiproeat

348 - | Other Tangble Plant o

< ToTALs D8R 319 | ZHARze 20955 ]

This amonnt goes on the Balance Sheet Acct. No. 108

G\




"Feb 18 2015 9:17AM

B1.,21/2015

16111 NEW RIVER UTILITY » 6784114

GLENN MILLAR CPR PC

5238784114

p.%

NO.S6@  Doad

| COMPANYNAME_ e Rivesr Vb (it Jo Fve

*This amount goes on the _Compmdve Statetoent of Income and Expenge Acct. No. 403

— - .
No. DESCRIPTION Cuost Percentage Expense
3)) @) (1x2)
301 | Orgeaiestion '
302 Franchises .
303 Land ind Land Rights 75181 _— —
30‘ Swuctures sod Improvements { 4’1—0‘3‘: 0 r % L/.Gg ¢+
307 WdlsmngﬁnEsf P?&Q?% ’71‘{. J;ﬁ__
311 | Puoping Equipment 1p2H25 w277 77902 |
320 Wates Treatment Equipment Lfl o 14 ‘Zq : 5:? L
3201 Water Treatmeat Plaote
3202 | Solusion Chessicl Focde 22774 [2.29 770 o
330 Disuibution Reservoies snd Standpipes : '
330.1 Storag Tanks - : - 4027907 ) U100
330.2 Pressure Tanks ] / %’ 0 3&: Lf' A2 7 7/3
331 Transmission and Dirtabution Mains (2B 550 297 | S2L42.
333 Services 22,325 2 .99 Dizz
$34 | Mewers and Meves Installasions 1920 S 7793
35 Hydtoams - DE93 H.0 | 7728
336 Backflow Pieventiop Devices I »
339 . | Othe Plant and Misc. Bquiprment 2157 2- &e95% 2l |
3@ Office Fumituce and Equiptoeor / L{"?l ‘? a . ZI ﬂ !ﬁ{ﬂ
3401 | Compues & Softwse 1glz| 7.2 127/,
N Trunsportation Equipment - o [D- el 4 %
343 Tools, Shop 1nd Gange Equipment S - .
k121 Labomwory Equintacat
345 Powez Operated Equipment
7 Miscellaneons Equipment
348 Othes Tangible Plant
SUBTOTAL
LESS CIAC Amoctizaton
| TOTALS * 2-12-

és\f“s




Feb 19 2015 9:17AM GLENN MILLAR CPR PC ) 6238784114 _ p.S
81,21-2015 i6:11 NEW RIVER UTILITY + 8784114 ' NO.Sce  3es
| COMPANY NAME N v /20, //9,_:/,17 1 % ) |
E CE.
Acct BALANCE AT BALANCE AT
No. BEGIINNING OF END QOF -
ASSETS YEAR YEAR

CURRENT AND ACCRUED ASSETS R : . .

131 .| Cash ' ' R -] $ llte T3
134_| Working Funds . R ‘

135 | Tempotary Cach Investments . '

141 | Customer Accounts Recegrable Y771 9z 142z

146 | Notes/Receivables from Associated Companies ! 7= ™7

151 | Plant Matetis] and SupLhu

162 ©"Ptepayinents . 2 Obsl . b%
174 | Miscellaneous Cutrent and Accrued Assets /2257

TOTAL CURRENT AND ACCRUED ASSETS : ' ‘ - )
~ < $ 1242092 |5 217037

FIXED ASSETS _

101_| Utility Plant in Service R E 1§ 273279 |

103 |Property Held fox Future Use ' 1 ‘
105 | Construction Work in Proptess ] .
108 | Accumulated Depredation — Utility Plant 296 (17 [~ 2 s Z zk
121 | Non-Uglity Propesty - ‘ ‘

122 | Accumulated ated Depreciation — Non Utility

TOTAL FIXED ASSETS R 'z-mz‘ar_ 3 =Heq557
TOTALASSETS — [$75100cn sw@

NOT E: The Assets on this page should be equal to Toml anbﬂmes and Capital on the following page.

L




Feb 18 2015 S:17AM

GLENN MILLAR CPA PC

6238784114

p.5

01212815 16:11 NEW RIVER UTILITY + 8784114 ND,S6R  ©PE5
COMPANY NAME Mors fqeer Fc v i«f Lo ]
WATER UTILITY BALANCE SHEET (CONTINUED)
Acct. BALANCE AT | BALANCE AT
No. : " BEGINNING END OF
LIABILITIES OF YEAR YEAR
CURRENT LIABILITES
231 | Accounts Payable S 240%5 15 /=277
232 | Notes Puysble (Current Portion) : - l
_ 234 | Notres/Accouats Payable to Assoclated Compuues {4 QO o0
235 | Customer Deposits. 23 Yest L7705
236 Accrued Taxes .
237 Accrued Interest )
241 | Miscellaneous Custent and Accra.ed Liabilities [2-f0HA
TOTAL CURRENT LIABILITIES s Io%Y52 |V 4020
-~ | LONG-TERM DEBT ( {Over 12 Munths)
224 Long Ta:m Notea and Bonds $ $
"DEFERRED CREDITS
251 Unamortized Premivm on Debt $ $
252 Advances in Aid of Coastruction
255 Accumulated Defetted Investment Tax Credits
27 Contabutions in Aid of Construction
272 | Less: Amortization of Contribudons
2861 Accumnulated Deferred Income Tax .
TOTAL DEFERRED CREDITS $ $
TOTAL LIABILITIES 3 3
: CAPITAL ACCOUNTS
201 Common Stock Issued $ fiv]oX $ {00
211 | Paid in Capital jn Bxcess of Par Value e d P
215 | Retwined Earings o (el {} 4%
218 | Proptetary Capital (Sole Props and Pumexsh:ps) S ‘ -
TOTAL CAPTTAL S 20506 D01 | S 2586670
TOTAL LIABILITIES AND CAPITAL s 22 100 | szt 2zl
"égv““




Feb 19 2015 9:

17AM  GLENN MILLAR CPA PC 6238784114
B1-24,2015  16:11  NEW RIVER UTILITY + 87841314 ND.S6B  GoE?
|COMPANYNAME = /\few )2 \~pw /Ky Lidyt Co Fre. |

DF INCOM]
Accu OPERATING REVENUES " PRIOR YEAR CURRENT YEAR
No.
461 | Metered Water Revenue 3 ({9 2p4( § [ 4BZ2F02.
480 Untnetezed Water Revenue
474 | Other Water Revenucs B} Ll e, 2.8 2
.| TOTAL REVENUES 18 BT HTTO § /529089
OPERATING EXPENSES® -
601 | Salaties and Wages § /2Y9]68 S 1Y 912
510 Purchased Water ) 292 L
615 Purchased Power L5222 1 TD7 el
618 | Chenicals 2.4 27 2 G
620 | Repairs and Maintenance. L {50 O] S QieD
621 Office Supplies and Expense G | HHT
630 | Outside Services (2~} S22, A
635 | Water Testing ~ 79 5755
641 | Rents ' G H0Q0 7 HUoY
630 Transportation Expenses 7,'{'4 YN ]
657 | Insurance — Genexal Liability 1047 iy K-Y7%]
659 Iasuranice - Health and Life :
666 Regulstory Coromission Expense — Rate Case .
675 Miscellageous Expense [ 2.9
403 Depreciation Expense B Y 2D e 28 2.0t)
408 Taxes Other Than Income 2765 2T fele @
_408.11 | Property Taxes S YD 71221
409 Incorpe Tax . . : ' -
TOTAL OPERATING EXPENSES 1S {2ZE 307 § 17227%]
OPERATING INCOME/(LOSS) $ (Si{HZ7) Y 29704
"~ OTHER INCOME/(EXPENSE) _
419 Iatezest and Dividend Income - $ rizi (o Zr 3
421 Non-Utllity Income , S &0
426 Miscellageous Non-Utihity Expenses ' N 4
427 Intecest Expense B 7T 2.0l
' TOTAL OTHER INCOME/ CEXPENSEL EG 3‘7 3 (206
TNET INCOME/(LOSS) $ (H79%9) |$ .Z22609%
dren®




[COMPANYNAME  /\/{ o/ R cire L/#s/i¥y Co.Luc

SUPPLEMENTAL FINANCIAL DATA

Current Year Principle

Long-Term Debt
LOAN #1 LOAN #2 LOAN #3 LOAN #4
Date Issued AN |
Soutce of Loan \
ACC Decision No. \
Reason for Loan \\
Dollar Amount Issued 3\ $
Amount Outstancﬁng | $ \ )
~N
Dgte of Maturity / ’ /
Interest Rate /° oV ﬂ / % Yo %
Current Year Interest $ Iq @/, ] $
; N

Meter Deposit Balance at Test Year End

Meter Deposits Refunded Dunng the Test Year




COMPANY NAME /\/@u//?,ve/p’ﬁ)r)*y (I, Tve

Name of System: Afoi /]W e by &, ,PA/IK)_EQ Public Water System Number: 07 0‘5’/

WATER UTILITY PLANT DESCRIPTION

WELLS
ADWR ID Pump Pump Yield Casing Casing Meter Size | Year
Number¥ Horsepower (gpm) Depth Diameter (inches) Drilled
(Feet) (Inches)

iz g05937 z00 700 /26q zo" g |719%0
556l 945 /50 Yoo [242-| Z6-16 7 4 (982
EY=(1699S oo /109 ]t S0 /6" g" | 1958
55606946 Y295, Yoo /200 /6" 4 /543
5= 616 58 360 /oo (134 /6 g |Jogz

*  Arnzona Department of Water Resources Identification Number

OTHER WATER SOURCES

: .. Capacity Gallons Purchased or Obtained
Name or Description (epm) (in thousands)
City oF frpve oo
BOOSTER PUMPS FIRE HYDRANTS
Horsepower Quantity Quantity Standard Quantity Other
Ve, 2 HHT
25 6
STORAGE TANKS PRESSURE TANKS
Capacity Quantity Capacity Quantity
/, £d39 gog 3 /990 Z

Note: If you are filing for more than one system, please provide separate sheets for each

system.

10




COMPANY NAME ALerars [rver Vil b
Name of System: Mo, /\7’ ver LA N ADEQ Public Water System Number: o778/

WATER UTILITY PLANT DESCRIPTION (CONTINUED)

MAINS CUSTOMER METERS
Size (in inches) Matetial Length (in feet) Size (in inches) Quantity
2 5/8 X% 2197 I
3 3/4 3
4 1 sHYH f
5 11/2 L)/ ;
6 Prc 41,736 2 /3 z
8 Py 219, %71 Comp. 3 4
10 Prc 40,999 Turbo 3 :
L2 /PVL /Ll Comp. 4 3 |
[6 DtP . §2 Turbo 4 4
[z" 2 2 2. 629 Comp. 6 f |
L0 W70 id zg Turbo 6 3
- piF /. 587
L# DLP 2525

For the following three items, list the utility owned assets in each category for each system.

TREATMENT EQUIPMENT: . l
3~Chlovirne. élS‘ ‘S'h**"“ﬂi‘ " '
H - HArrenic ﬂw FI/fCI’S

STRUCTURES: .
1400 F+ Elocttwal)
240 Ft  fhaim Lim A

OTHER:

Note: If you are filing for more than one system, please provide separate sheets for each
system.




COIMI.’ANY NAME: A ew Ry VFr] W G
Name of System: 7f/p wR ey / N ],@EQ Public Water System Number: 708 ]
4

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2014

MONTH NUMBER OF | GALLONS GALLONS GALLONS
CUSTOMERS SOLD PUMPED - | PURCHASED
{Thousands) (Thousands) (Thousands)
JANUARY 1, 9%/ 35, 440,900
FEBRUARY 253/ 28 983 300
MARCH 288/ 76 870 845~
APRIL 228/ 45248 /00
MAY 258/ Y3 493 20
JUNE 2581 41744, 000
JULY 2882 L8 745 000
AUGUST 2852 S¥ 550 .73/
SEPTEMBER . 2,582 S0./03, 290
OCTOBER 2982 /2. 4 200
NOVEMBER 2582 3252 00
DECEMBER 2.88%* 32 745, 000
TOTALS —> | 57/045, 280
What is the level of arsenic for each well on yoursysteme __ mg/l

(If more than one well, please list each separately.)
If system has fire hydrants, what is the fire flow requirement? GPM for hts

If sjs‘tem has chlotination treatment, does this treatment system chlorinate continuously? -
( )Yes ( )No

Is the Water Utility located in an ADWR Active Management Area (AMA)? :
() Yes ( )No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
() Yes ( )No

If yes, provide the GPCPD amount:

Note: If you are filing for more than one system, Please provide separate data sheets for
each system.

e
12




COMPANY NAME: Ny Ruer M by o |
Name of System: A/M/‘ }? /V‘w,,/ //f/-: }&DEQ Public Water System Number: d7204, /

UTILITY SHUTOFES / DISCONNECTS i

MONTH Termination without Notice Termination with Notice OTHER :
R14-2-410.B R14-2-410.C : !
JANUARY & /2 & ’
FEBRUARY o JZ o
MARCH o 24/ O
APRIL S 25 &
MAY & 37 &
JUNE & 33 -
JULY & 25 &~
AUGUST s 20 &
SEPTEMBER o /] o
OCTOBER & /2 &
NOVEMBER & 2/ &
DECEMBER & 36 o
!
TOTALS — & 292 . |
OTHER (description): :

{ e
13




COMPANY NAME__ News Kie UVELY @ YEAR ENDING 12/31/2014

PROPERTY TAXES

Amount of actual property taxes paid du.ting Calendar Year 2014 was: $

S7.29/.24

Attach to this annual report proof (e g. ptopetty tax bills stamped “paid in full” ot copies of cancelled checks for
property tax payments) of any and all property taxes paid during the calendar year. ~

If no propersty taxes paid, cxplaiﬁ why.
NRV_does mot et Capaog

A Lomes Med Concedled

Chehis . The bonh clotemenF shoves The 'ﬂ//{sx,ﬁ/

Tox chapk  Clsred - +he birk

pum——

Maricopa County Treasurer 9/19/2014
Date Type Reference Original Amt, Balance Due Discount Payment
9/19/2014 Bill 200-18-001Q 2,549.10 2,549.10 ' 2,549.10
9/19/2014 Bl  200-18-001R 16.34 16.34 16.34
9/19/2014 Bill  200-16-006D 206.48 206.48 208.48
9/19/2014 Bill  200-18-006E C 112.24 112.24 112.24
9/19/2014 Bt  200-16-010G 10.22 10.22 10.22
9/19/2014 B} 618-21-162 6,117.00 8,117.00 6,117.00
9/19/2014 Bill 618-21-156 47 856.68 47,856.68 47,856.68
9/19/2014 Bl  200-18-660A 76.20 76.20 76.20
9/19/2014 Bill 200-18-670 37.24 37.24 37.24
9/19/2014 Bill 200-18-671 258.08 258.08 258.08
9/19/2014 Bill  200-17-827 25.84 25.84 25.84
9/19/2014 Bil 200-17-828 25.82 25.82 25.82
Check Amount 57,291.24
Checks paid
Number. Amount . Date Number Amount  Dale Number Amount  Dale
8550 18.64 09/30 8866 2827 09/M0 8886 177.20 09/30
8829° 3323 09/02 ' 8867 27.68 - 09/10 8887 107.74 09/22
8831* 28.78 : 09/05 8868 5,630.80 09/10 8888 813.58 09/24
8841 796.16 - 09/02 8870 2450 09/18 8889 f:’” b s 200.00 09/22
8844° 2.41:09/02. 8871 1,468.50 09/12 8890 - =Y 57,291.24 09/28 ~
8849 82.05 " 09/02 8872 61.58 09/25 8891 10.92 ~09/29
8852* 1,658.28 - 09/02 8873 12.84 09/17 8893+ 15.03 09/29
8854* 1,866.00 : 09/02 8874 11,966.87 09/18 8898* 5.55 09/29
8855 271.82 09/02 8875 14.06 09/22 . 8900* 85.00 09/25
8857 4,19 09/02 8876 6,000.68 09723 8901 45.00 09/30
8858 11.47 . 08/08 8879° 29,79 08/22 8905+ 40.00 09/29
8859 492.00 . 09/09 8880 14.06 09/23 8907° 6,123.26 09/29
8860 420,12 ° 09/05 8881 37.74 09119 8908 65.00 09/24
8861 25.91 09/12 - 8882 1,000.00 09/16 8909 108.06 09/25
8862 95.00  09/08 8883 4438 09/24 8910 3,000.00 09/26
- 8863 16,913.66 * 09/11 8884 1,717.45 09/22 8913* 1,098.90 09/26
8865" 5.97 ., 09/22 BBB5 183,02 09/22 )

t49n 104 40

Yatal rhorla naid

I




VERIFICATION .
AND RECE}VED
SWORN STATEMENT
Taxes F EB 2 5 2015
AZ CORp COM
VERIFICATION COUNTY OF (COUNTY NAME) Director- Uti]itifl:\:
STATE OF _Ayizene [HFarice fpa
NAME (O OR OFFICIAL) TITLE

I, THE UNDERSIGNED Lerledch e r
COMPANY NAME
OF THE

NVen R WVCH‘//‘R{// Lnne

DO SAY THAT THIS ANNUAL UTILITY PROPERTY TAX AND SALES TAX REPORT TO THE

ARIZONA CORPORATION COMMISSION

MONTH DAY YEAR

FOR THE YEAR ENDING 12 31 2014

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY
EXAMINED THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND
CORRECT STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE
PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE,
INFORMATION AND BELIEF.

SWORN STATEMENT

I HEREBY ATTEST THAT ALL PROPERTY TAXES FOR SAID COMPANY ARE CURRENT
AND PAID IN FULL.

I HEREBY ATTEST THAT ALL SALES TAXES FOR SAID COMPANY ARE CURRENT AND

7
SIGNATURE OF OWNER OR OFFICIAL

623 -5GI1-1gYY

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF | couvry ramm

| IR 0P
THIS DAY OF s £ 207s

7
(SEAL) z Z CZ s
NATURE OF NOTARY PUBLIC

MY COMMISSION EXPIRES




VERIFICATION RECEIVED

AND |
SWORN STATEMENT FEB 25 2015
Intrastate Revenues Only AZ _

VERIFICATION £ CORP COMM

COUNTY OF (COUNTY NAME) rector - Utilities
STATE OF [Lyvevcibs

NAME (OWNER OR OFFICIAL) TITLE
I, THE UNDERSIGNED AlEfdetbvs Fre

COMPANY NAME
OF THE e R s ﬂo‘a’/:?—{:/ Lo e
DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION

MONTH DAY YEAR :

FOR THE YEAR ENDING 12 3 2014

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS,
PAPERS AND RECORDS OF SAID UTILITY; THAT 1 HAVE CAREFULLY EXAMINED
THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT
STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE- PERIOD
COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MATTER AND
THING SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND
BELIEF.

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENT OF TITLE 40, ARTICLE 8, SECTION 40-
401, ARTZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS
OPERATING REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE
UTILITY OPERATIONS DURING CALENDAR YEAR 2014 WAS:

Arizona Intrastate Gross Operating Revenues Only (§)

s 1, 836,585.17

(THE AMOUNT IN BOX ABOVE
INCLUDES $_/¥9 7/5./7
IN SALES TAXES BILLED, OR COLLECTED)

TRACY ANN DALGLEISH
Nolary Public - Arizona -

Maricopa County
\&pirs/ My Comm:. Expires Aug 28, 2017

5&
-
v

+*REVENUE REPORTED ON THIS PAGE MUST
INCLUDE SALES TAXES BILLED OR
COLLECTED. IF FOR ANY OTHER REASON,
THE REVENUE REPORTED ABOVE DOES NOT

AGREE WITH TOTAL OPERATING REVENUES
ELSEWHERE REPORTED, ATTACH THOSE B
STATEMENTS THAT RECONCILE THE TGNATURE OF OWNER O

DIFFERENCE. (EXPLAIN IN DETAIL) L2340 )—) €Y

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF COUNTYNAME _
| ! i Pt
THIS Jor DAY OF -~
MONTHo, ., 20 /4
(SEAL) '

SIGNA” OF NOTARY PUBLI!
MY COMMISSION EXPIRES 4 sz 25 2017

16




VERI§II\ICII§TION RECEIVED

SWORN STATEMENT
RESIDENTIAL REVENUE FEB 25 205
Intrastate Revenues Only AZ CORP COMM |
VERIFICATION Director - Utilities
STATE OF ARIZONA [ commorcommmom . :
M b’Wc:ar/J A (
N, OWNER OR O/ ) )= i
I, THE UNDERSIGNED | ™HCTRSTOD, vt 31 /b0 ] o/ FEA
OF THE e Ay UN DYy pda, '
DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COMMISSION
MONTH DAY YEAR
FOR THE YEAR ENDING 12 31 2014

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS, PAPERS AND
RECORDS OF SAID UTILITY; THAT I HAVE CAREFULLY EXAMINED THE SAME, AND DECLARE
THE SAME TO BE A COMPLETE AND CORRECT STATEMENT OF BUSINESS AND AFFAIRS OF SAID
UTILITY FOR THE PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND

BELIEF. :
| SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40-40101, :
ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS OPERATING b
REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRASTATE UTILITY OPERATIONS
RE D FROM RESIDENTIAL CUSTOMERS DURING NDAR YEAR 2014 WAS:

THE AMOUNT IN BOX AT LEFT
- INCLUDES $__ /%9, 72/5.17
s /L £3%,575./7 IN SALES TAXES BILLED, OR COLLECTED)

&7 GGNATURE OF OWNER OR OFFICIAL i

628 S6GI1 Jgye”

ARIZONA INTRASTATE GROSS OPERATING REVENUES

TELEPRONE NUMBER
SUBSCRIBED AND SWORN TO BEFORE ME NOTARY FUBLIC NAME
| T ton Dafpleist
COUNTY NAME
ANOTARY PUBLIC IN AND FOR THE COUNTY OF s ot
THIS Aok DAY OF vom f7heiary 20 /5

- L L ap
MY COMMISSION EXPIRES / SIGNATURE. OF NOTARY KJBLIC

17




SCHEDULE 2.10(b)
Liabilities

None.




SCHEDULE 2.11
Changes

1. The Company installed a new pump for Well #2 in January, 2015.

2. The Company installed new arsenic media in the Company’s arsenic filters.




