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EXECUTIVE SUMMARY
NEW RIVER UTILITY COMPANY
DOCKET NO. W-01737A-15-0380

On November 6, 2015, New River Utility Company (“New River” or “Company”) filed an
Application with the Arizona Corporation Commission (“ACC” ot “Commission”) fot approval of
the sale of assets to the City of Peoria (“City” or “Peoria™), an Arizona municipality, and for
cancellation of its Certificate of Convenience and Necessity (“CC&N”). The application noted that
the purpose was to obtain Commission approval for the sale of assets and cancellation of CC&N.
When the application was docketed, sale of stock was inadvertently listed as patt of the caption,
rather than sale of assets.

Pursuant to the SPA executed in October 2015, New River is owned by the City of Peoria
and it operates New River as a separate entity. Currently, the City is providing water service to all of
New River’s customers. New River is now desirous of relieving itself of the responsibilities of
owning and operating a public water utility.

The City has extensive experience owning and operating a municipal water utility and has
executed an Asset Purchase Agreement with New River for the acquisition and all customers are to
be served by the City. No adverse impacts to customers are anticipated, and in fact, the quality and
quantity of water available to customers may improve.

Based on the information provided in this docket and communications with the City, Staff

~ concludes that (i) the City is capable of operating the water assets that will be transferred and of

providing safe and reliable service to the customers being transferred from New River; (ii) the City is
ready, willing and able to provide service in the New River’s CC&N area and has taken steps to
ensure that the same quality of service would be provided to the customers within the New River’s
CC&N area who have been receiving water service from New River; (iii) no dettimental impact to
service reliability will occur as a result of the sale of assets; (iv) New River is still obligated to
confirm via a certificate that the affected customers were given notice and informed of the hearing
in this matter; and (v) the proposed cancellation of CC&N and sale of assets is in the public interest.

Staff recommends the following:
1) That the Commission grant New River’s tequest to cancel its CC&N.
2 That the Commission approve New River’s request to sale all its assets to Peoria.

©)] That New River be authorized to engage in any transactions and to execute or cause
to be executed any documents necessaty to effectuate the authorizations requested
with the application, including authorization to waive or where necessary, refund to
customers transferred to the City of Peoria, a disconnect fee or a new
connection/establishment fee charged in association with the transfer.

@ That New River be required to file all pertinent documents evidencing the
consummation of this transaction, no later than 30 days from the effective date of
transaction.




®)

That the Commission eliminate all outstanding compliance items associated with
Decision No. 74294.
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INTRODUCTION

The Arizona Cotporation Commission (“ACC” ot “Commission”) issued Decision No.
33131 (May 24, 1961), in Docket No. U-1737, granting New River an order preliminary to the
tssuance of a Certificate of Convenience and Necessity (“CC&N”), authorizing the Company to
construct, operate, and maintain a public water system within a portion of Maticopa County
Arizona. On August 15, 1961, the Commission granted the Company its original CC&N in
Decision No. 33354.

On November 6, 2015, New River Utility Company (“New River” or “Company”) filed an
Application with the Commission for approval of the sale of assets to the City of Peoria (“City” or
“Peortia”), an Arizona municipality, and for cancellation of its CC&N. The application noted that
the purpose was to obtain Commission approval for the sale of assets and cancellation of CC&N.

When the application was docketed, sale of stock was inadvertently listed as part of the
caption, rather than sale of assets.

On January 29, 2016, Staff informed New River that its application was sufficient for
administrative purposes. Hearing is set for April 29, 2016.

BACKGROUND

New River is an Arizona corporation, in good standing with the Cotporations Division, and
engaged in the business of providing water utility setvice to the public within portions of the City of
Peoria, Arizona (the “Business”). The Company cutrently setves apptoximately 2,882 water utility
customers, comprised of residential, commercial and landscape custometrs. The Company’s CC&N
_ is wholly contained within the City limits of Peotia, Maricopa County and consists of approximately
1.75 square-miles. The City provides wastewater setvice to the entire area. New River does not
serve unincorporated areas of Maricopa County.

The City is an Arizona municipal corporation that operates watet, wastewater and solid
waste services within its corporate boundaries. The City provides water service to approximately
54,686 residential customers, 2,251 commercial customers and 236 landscape customers. The City’s
Utllities division is part of the City’s Public Works — Utllities Department and has a staff of 85
employees overseeing its water, wastewater, water resources, environmental, and
administrative/support operations. The City is the wastewatet provider in the New River service
area and sets wastewater rates based on the winter water consumption of its customers. New River
provides water consumption information to Peoria for Peoria’s wastewater billing purposes.

THE TRANSACTION

New River’s water system has intetconnection with the City’s water system' and is in a
geographical area in which the City desires to establish and expand its presence as a regional water

! Agreement between New River and the City of Peoria for water service interconnection entered August 23, 2011.
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ptovider. Attachment B includes a map that reflects New River’s CC&N area and identify other
regulated utilities in the vicinity.

On October 21, 2015, Robert L. Fletcher and Mary Karen Fletcher (Trustees of the Robert
L. Fletcher and Mary Karen Fletcher Family Trust, created under trust instrument dated July 19,
2002) (“Seller”) and the City entered into a Stock Purchase Agreement (“SPA”), in order to sell and
transfer all of the issued and outstanding shares of capital stock of New River to the City.? The SPA
provides, among other things, for 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 ptior to the closing be included in the transaction contemplated by the SPA. The SPA
required that the Company Assets include the well permits and well sites used by the Company to
withdraw water and serve the customers located within the setvice area pursuant to applicable law.
The SPA authorized that certain assets of the Company shall remain the property of Seller or its
affiliates, notwithstanding the structute of the stock purchase. The excluded assets are: (a) all motor
vehicles; (b) all office furniture; (c) all cash and cash equivalents; and (d) all cell phones. The
purchase price paid by the City for the shares of stock was $10,000,000.

On November 5, 2015, New River and the City entered into an Asset Purchase Agreement
(“APA”). The main provisions of the APA are as follows:

1. The City is to provide a continuous, adequate and reliable municipal water supply to
all individuals and entities served by New River. '

2. The total price for the purchase and sale of New River’s assets is Ten Dollars
($10.00).

3. The closing of the sale will be conditioned upon, among other things, New River
obtaining regulatory approval from the ACC.

4. The closing of the sale will occur after obtaining all regulatory approvals,

5. The assets includes, but not limited to, all tanks, surface water treatment equipment,
pump stations, wells, water rights, water distribution systems, all real and petsonal
property assets, inventory and equipment used to conduct the operation by New
River of its business.

By virtue of the stock purchase, the ownership of New River transferred to the City. The
City owns and operates New River water system since the SPA was executed and desires to transfer
New River water utility assets to itself. By this application, New River, as the entity that holds the
CC&N, is seeking Commission apptoval to sale it assets to the City of Peoria and to cancel its
CC&N, located in the City of Peoria, in Maticopa County, Arizona. As shown on Exhibit B,
Schedule 2.6 (Tangible Personal Property and Equipment), attached to New River’s application,

2 The authorized capitalization of the Company consists of 100,000 shares of common stock, of which 100 shares were
issued and outstanding.
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New River has provided a list of properties the Company intends to transfer to the City. New River
curtently setves approximately 2,882 water utility customers in its CC&N area. All of the customers
are provided wastewater and solid waste services by the City.

Upon Commission approval of this application, the City of Peoria would become the sole
provider of water service with New River's CC&N area. It is Staffs understanding that the
transaction will be consummated in as seamless a manner as possible, with the objective of ensuring
continuity and quality of service to all of the affected customers.

NEW RIVER’S WATER SYSTEM

As indicated above, New River’s water system and the City’s water system are
interconnected. Attachment A is Staff’s Engineering Report which describes New River water
system’s operation and capacity. The repott includes the finding that New River’s water system is in
compliance with both the Maricopa County Environmental Services Department (“MCESD”) and
the Arizona Department of Water Resources (“ADWR?”). The report indicates that the Company is
not in compliance with ACC Compliance Database at this time.

CITY OF PEORIA’S WATER SYSTEM

The City has operated as a water provider since 1955, shottly after it incorporated on June 7,
1954. The City’s water system consists of three (3) separate public water systems, consisting of 40
wells, 22 booster stations, 30 water reservoirs, 905 miles of water mains, 8,500 fire hydrants, and
26,300 valves. In addition to groundwater supplies, the City possesses and utilizes surface water
supplies from Salt River Project (“SRP”) and the Central Arizona Project (“CAP”). SRP water is
treated at the City’s 16 Million Gallon per day (“MGD”) Greenway Water treatment Plant and CAP
water is treated at the City of Glendale’s Pyramid Park Water Treatment Plant (“PPWTP”). The
City of Peotia owns 11 MGD capacity at the PPWTP and is expanding its capacity to 24 MGD.

Attachment A (Staff’s Engineering Report) includes the finding that the City’s water system
is in compliance with both the MCESD and the ADWR.

RATES AND TERMS OF SERVICE

The City has incorporated New River’s base rates and volume charges into the City’s rates
and fees. The incorporated rates and charges are only applicable to New River customers and are
anticipated to remain in effect untl January 1, 2017. On this date, New River customers will
transition to the City’s water rates and charges in effect at that time. Attachment D is a comparative
analysis of the rates and terms of service of New River and the City of Peoria.?

3 New River’s response to Staff’s Data Requests Nos. BNC 1.2 and 2.1.
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The existing customers will NOT incur a disconnect fee or a new connection/establishment
fee in association with the transfer. Following the acquisition, any new customers requesting for
new municipal services from the City will pay the Setvice Connection fee of $50. ’

CUSTOMER SECURITY DEPOSITS

According to the Application, all customer security deposits have not been refunded. New
River intends to refund all security deposits prior to or at time of closing.

MAIN EXTENSION AGREEMENTS

Thete are no refunds due on Main Extension Agreements. At the time of the execution of
the APA between New River and the City there were no outstanding main extension agreements.

METER AND SERVICE LINE INSTALLATIONS
There are no refunds due on meter and service line installation.

CONSUMER SERVICE ISSUES

Staffs inquiry confirmed that New River was in good standing with the Corporation
- Division of the Commission.

A search of Consumer Setvices database from 2012 through February 22, 2016, indicates
that New River had 11 complaints. The complaints relate primarily to billing, termination and
service issues. The complaints have been fully resolved and closed.

ACC COMPLIANCE

A check of the Commission’s Compliance Section database dated December 15, 2015,
indicated the Company is not in compliance with ACC at this time.* There are three outstanding
compliance filings from Decision No. 74294, which the Company failed to file. The compliance
filings are: a Discrepancy Resolution Plan, a Recordkeeping Compliance Plan and a Fair Transaction
Plan. These outstanding compliance items while they may have been relevant to the prior
ownership of New Rivet, in light of the stock transaction and the asset purchase by the City, these
outstanding compliance items are no longer relevant. Therefore, Staff recommends that these
outstanding compliance items be eliminated.

New River has filed its 2014 ACC Utility Division Annual Report.

4 Compliance Section Staff was informed by Mr. Jeffery Crockett, in December 2015 that New River was purchased and
is being run by the City of Peoria. As such, the outstanding/delinquent compliance items are considered “moot” and
that New River will not be filing the delinquent items. Compliance Section Staff also contacted the City of Peoria and
spoke with a Deputy Director, who confirmed that New River was purchased and is being run by the City of Peotia.
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CURTAILMENT AND BACKFLOW PREVENTION TARIFFS

The Company has an approved Curtailment Tariff and an approved Backflow Prevention
Tariff.

NOTICE

In any CC&N proceeding, notice is paramount to ensure that affected parties (landowners,
customers, municipalities, counties, and/or other providers in the vicinity) have an opportunity to be
heard. The burden of providing notice of an application generally falls on the applicant.

On November 20, 2015, New River filed a Proof of Notice and Publication showing that
notice of the Application had been published in the Peoriza Times on November 6, 2015. On
November 25, 2015, New River filed an Affidavit of Mailing stating that notice had been mailed to
New River’s customers at least 15 days after the Application was filed.

Per a Procedural Order issued Februaty 2, 2016, New River is directed to publish a public
notice of hearing for this application in a newspapet of general circulation in its CC&N service area
and to mail the same public notice of hearing to each customer and each owner of land within its
CC&N service area. The Procedural Order further directed New River to file certification of
mailing and publication of the hearing as soon as practicable after they have been completed.

ANALYSIS AND CONCLUSIONS

Pursuant to the SPA executed in October 2015, New River is owned by the City of Peoria
and it operates New River as a separate entity. Currently, the City is providing water service to all of
New River’s customers. New River is now desirous of relieving itself of the responsibilities of
owning and operating a public water utility. The City has extensive experience owning and
operating a2 municipal water utility and has, as indicated above, executed an Asset Purchase
Agreement with New River for the acquisition and all customers are to be served by the City.

Upon Commission approval of this application, the City would become the sole provider of
water service with the New River’s CC&N setvice area. New River would no longer have customers
or utility assets; it would no longer provide utility setvice; and it would not be a public service
corporation as defined by Article 15, Section, 2 of the Arizona Constitution.

No adverse impacts to customers are anticipated, and in fact, the quality and quantity of
water available to customers may increase as explained above.

The Company’s system is wholly located within the City of Peoria and all of the customers
are serviced by the City’s wastewater and solid waste services. As stated above, New River’s water
system and the City’s water system are interconnected. Consolidation of New River system into the
City system will eliminate customer confusion that is caused by having multiple utility providers and
provide economies of scale. Also, customers would only receive one bill for utility services with
multiple payment options. Additionally, the City offers customers internet access to water bills, and
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internet payment (including auto payment) of water bills. The City’s hours are also longer and thus
more convenient for customers.

Based on the information provided in this docket and communications with the City, Staff
concludes that (i) the City is capable of operating the water assets that will be transferred and of
providing safe and reliable service to the customers being transferred from New River; (ii) the City is
ready, willing and able to provide setvice in the New River's CC&N area and has taken steps to
ensure that the same quality of service would be provided to the customers within the New River’s
CC&N area who have been receiving water service from New River; (i) no detrimental impact to
service reliability will occur as a result of the sale of assets; (iv) New River is still obligated to
confirm via a cettificate that the affected customers wete given notice and informed of the hearing
in this matter; and (v) the proposed cancellation of CC&N and sale of assets is in the public interest.

RECOMMENDATIONS
Staff recommends the following:
(1) = ‘That the Commission grant New River’s request to cancel its CC&N.
@ That the Commission approve New River’s request to sale all its assets to Peoria.

3) That New River be authorized to engage in any transactions and to execute or cause
to be executed any documents necessary to effectuate the authorizations requested
with the application, including authorization to waive or where necessary, refund to
customers transferred to the City of Peoria disconnect fee or a new
connection/establishment fee chatged in association with the transfer.

) That New River be required to file all pertinent documents evidencing the
consummation of this transaction, no longer than 30 days from the effective date of
transaction.

(5) That the Commission eliminate all outstanding compliance items associated with
Decision No. 74294.




ATTACHMENT A

MEMORANDUM

TO: Blessing Chukwu
Executive Consultant ,
Utilities Division 7 |

FROM:  Katrin Stukov @'
Utilittes Engineer

|
Utiities Division W07 |

DATE:  January 4, 2016

RE: Engineering Report for New River Utility Company
Docket No. W-01737A-15-0380 (Sale of Assets and Cancellation of CC&N) '

Introduction

On November 6, 2015, New River Utility Company (“Company” or “NRUC”) filed with the
Arizona Corporation Commission (“ACC’) an application for approval of the sale of assets to the
City of Peoria (“City”) and cancellation of its Certificate of Convenience and Necessity (“CC&N).
The Company is located in Peotia, Maticopa County, with a CC&N atea covering approximately
1.75 square-miles. The Company’s CC&N is contiguous and/or near to the City limits on its
northern and southern boundaries.

Water System
Operation

Based the NRUC’s 2014 Annual Report and the Company’s response (dated December 29,
2015) to Insufficiency Letter, the NRUC’s water system consists of five wells (with three wells in
service and totaling to 3,900 gallons per minute), three storage tanks (totaling to 3,000,000 gallons),
eight booster pumps, two pressure tanks, three gas chlorination systems, four arsenic treatment
filters, fire hydrants and water mains serving approximately 2,882 service connections. The NRUC
also has interconnection with the City’s water system.

According to the Company, the proposed transaction, will improve the utility’s services due
to increased operational efficiencies achieved from having the City being able to promptly address

problems as well as having the ability to interconnect and improve water pressures and water
availability within the NRUC system.

Capacity

The NRUC water system has adequate source production and storage capacity to serve its
L Yy q P ge cap
existing customer base and reasonable growth.
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Maricopa County Environmental Services Department (“MCESD”) Compﬁance
Company’s System

According to the MCESD compliance status report, dated December 17, 2015, MCESD has
determined that NRUC’s water system (Public Water System No. 07-051) has no major deficiencies
and is currently delivering water that meets water quality standards requited by 40 CFR 141/Arizona
Administrative Code, Title 18, Chapter 4.

- City’s System

According to the MCESD compliance status teport, dated December 1, 2015, MCESD has
determined that the City’s water system (Public Water System No. 07-096) has no major deficiencies
and is currently delivering water that meets water quality standards required by 40 CFR 141/Arizona
Administrative Code, Title 18, Chapter 4.

“Arizona Department of Water Resources (“ADWR”) Compliance

NRUC's System

The NRCU’s water system is located in the Phoenix Active Management Area. According
to an ADWR compliance status report, dated November 12, 2015, ADWR has determined that the
Company is currently in compliance with departmental requirements governing water providers
and/or community water systems. ’

- City’s System

The City is located in the Phoenix Active Management Area. According to an ADWR
compliance status report, dated November 24, 2015, ADWR has determined that the City is
currently in compliance with departmental requirements governing water providers and/or
community water systems.

ACC Compliance

On December 15, 2015, the Utilities Division Compliance Section noted that a check of the
compliance database indicates that there are three outstanding compliance fillings from Decision
No. 74294, as the Company has not filed a Discrepancy Resolution Plan, a Recordkeeping
Compliance Plan and a Fair Transaction Plan. Therefore, the Company is not in compliance with
ACC Compliance Database at this time.

Curtailment Tariff

'The Company has an approved Curtailment Tariff.
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Backflow Prevention Tariff

The Company has an approved Backflow Prevention Tariff.

Conclusions

Staff concludes that the proposed sale of assets and CC&N cancellation will not have an
adverse effect on the Company’s customers and their water service.

The Company is in compliance with ADEQ and ADWR regulations.

The Company is not in compliance with ACC Compliance Database at this time.




MEMORANDUM ATTACHMENT B

TO: Blessing Chukwu
Executive Consultant III
Utilities Division

FROM: Lori H. Millex '
Programs & Projggts ist 1T
Utilities Division o

THRU: Del Smith wf
Engineering Supervisor
Utilities Division

DATE: December 3, 2015

RE: NEW RIVER UTILITY COMPANY (DOCKET NO. W-01737A-15-0380)

New River Utility Company has filed an application for sale of assets to the City of Peotia
and cancel its CC&N.

Attached is a copy of the map for your files.
/lhm

Attachment

cc:  Mr. William Mattingly
Ms. Deb Person (Hand Carried)
Ms. Katrin Stukov
File
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MEMORANDUM

TO: Blessing Chukwu
Executive Consultant I1I
Utilities Division

FROM: Trish Meeter

Public Utilities Consumer Analyst II

Utilities Division

DATE: February 22,2016
RE: New River Utility Company
Docket No. W-01737A-15-0380

ATTACHMENT C

New River Utility Company (“Company” or “New River”) has filed an application for
the Approval of the Sale of assets to the City of Peoria (“City”) and Cancellation of
Certificate of Necessity. An Affidavit of Mailing was filed November 24, 2015 showing
a copy of the Public Notice of Application was mailed to the customers of New River.

Per information received from the Corporations Section of the Arizona Corporation
‘Commission on February 22, 2015, the Company is in Good Standing.

Company filed their 2014 Annual Utilities Report on February 25, 2015.

A search of Consumer Services database from January 1, 2012 through February 22,

2016 revealed the following for New River.
2016 — Zero Complaints
Zero Opinions regarding application
2015 — Six Complaints (three billing, three quality of service)
Zero Opinions regarding application
2014 — Two Complaints (one billing, one termination)
2013 — Three Complaints (one billing, two quality of service)

All complaints have been resolved and closed.

If you have ény questions, please call 602-542-0622

Cc: File




Fgure 1 - Comparison of Water Charges: New River & Gity of Peoria

New River Rates (effective 2/1/2014)

Meter Size
58" x 314
3/4"

1

15"

zr

3*

4

&

8

New River Volume Charges

Meter Size
5/8" x 34"

All Other Meters

New River
Meter Size Usage Blocks
5/8" x 314
e
1
15°

r4
3
Py
6"
g

Itermn Description

Establishment

New Service Deposit
Reconnection {Delinquent)
After Hours Service Charge
Meter Test (if correct)

NSF Check Charge

Meter Re-Read (if correct)

[Reptiedby ity |

Arizona Corporation Comenission

Data Request - Jan. 29, 2016
Dockat W-01737A-15-380

ATTACHMENT D’

2016 Peoria Rates (effective, 7/1/2015)

Monthly Base {effective upon acquisiton of NRUC)
Charge
$ $.00 $ 9.00
9.00 9.00
2250 22.50
45.50 45.50
7250 72.50
144.50 144.50
228.50 228.50
450.50 450.50
750.50 750.50
Tier Charge / 1,000 gal

Ter 1 $ 095}5§ 0.95
Tier 2 $ 190}s 1.90
Ter3 $ 2631}$ 263
Tier 1 $ 190 [ $ 1.90
Tier 2 $ 2638 2.63

Usage Block Cut-Offs
Tier 1

4,000
4,000 1
20,000 20,000+
40,000 40,000+
65,000 65,000+
130,000
200,000
420,000
570,000

New River

Charge

Tier 2
10,000

0,000

130,000+
200,000+
420,000+
670,000+

Teer3
10,000+
10,000+

SERVICE CHARGES

Note 1

AR LRV R

Late Payment Penalty (per month)

Notes
1. Per A.A.C. R14-2-403(B).

40,00

40.00
15.00
40.00
1.50%

Monthiy Base

Meter Size Charge

58" x 34 $ 1531
344 1531
T 18.38
15" 29.04
r 40.83
" 7232
4 107.68
6" 205.90
-2 32381

City of Peoria Volume Charges (per 1,000 gal)

Category Meter Stze TFier 1 Tier 2 Tier3
Residential ALL s 106 § 273 § 385
Multi-Residential ALt $ 273 - -
Commercial ALL $ 1os $ 273 § 388
Landscape ALL $ 273 5 38
Hydrants ALL $ 38
City of Peoria
Usage Biock Cut-Offs Tier 1 Tier2 Tier3
Residential 4,000 10,000 20,000
Mutt-Family 1,000+
Commercial 10,000 50,000 50,000+
Landscape 50,000 50,000+
Hydrants 1,000+
. City of Peoria
Effective 7/1/2015
ttern Description Charge
Service Connection Fee $  50.00
New Service Deposit Note 1 $ 225.00
Delinquent Bilt Processing Fee $  50.00
Disconnection Notice Issuance $ 100
Meter Tampering Fee $ 7500
Meter Test {once per 12 mos. period) No Charge
Hyrdrant Meter Deposit $2,117.00
tate Payment Penalty (per month) 1.50% {min. $2.00)
Field Trip Service Fee $ So.00
Lien Filing Fee $ 2500
Curb Stop Repair $ 150.00
Certified Letter Fee $ 15.00
ADOR Tax Refund Offset Fee $ 3000
Notes
1. A dto /i only in alt classes.

2/3/2016

Tier 4
$ 42

Ter 4
20,000+




Arizona Corporation Commission
Data Request - Jan. 14, 2016
Docket W-01737A-15-380

1/19/2016

Figure 2 - Comparison of Most Common Water Charges (by Customer Type), New River & City of Peoria
New River Peoria - FY2016

Meter Size

Base Charge Usage Range Rate/1,000 gal Base Charge Usage Range Rate/1,000 gal

1.'." '

15"

$9.00

$22.50

$22.50

$45.50

 $72.50

1-4,000
4,001 - 10,000
10,000+

1-20,000
20,000+

1-20,000
20,000+

1-40,000
40,000+

1-65,000
65,000+

$0.95
$1.90
$2.63

$1.90
$2.63

$1.90
$2.63

$1.90
$2.63

U MultiFamily

$1.90
$2.63

$15.31

$18.38

$18.38

$29.04

$9.41%

1-4,000
4,001 - 10,000
10,000 - 20,000
20,000+
1-4,000 :
4,001 - 10,000
10,000 - 20,000

20,000+

1-10,000
10,001 - 50,000
50,000+

1-10,000
10,001 - 50,000
50,000+

1,0064-

* PLUS $3.54 per Dwelling Unit

Comparison of Est. Costs for Residential Customer
w/ 3/4" Meter using 11,000 gallons/month

Monthly

Annually

- $1.06

$2.73
$3.86
$4.22

$1.06
$2.73
$3.86
$4.22

$1.06

$2.73
$3.86

$1.06
$2.73
$3.86

$2.73

27.00 $
40.00 $

324.00
480.00

New River s
City of Peoria S




ATTACHMENT E

Carmel Hood

From: Carmel Hood

Sent: Tuesday, December 15, 2015 11:29 AM

To: Katrin Stukov

Cc: UTIL-Compliance

Subject: RE: CURRENT Compliance Status for New River Utility ( Docket #15-0380)
Hello Katrin,

In response to your request below, the information is as follows:

New River Utility Company - A check of the Compliance Database indicates that there are 3 delinquent
items showing for "New River Utility Company” at this time.

Therefore, "New River Utility Company” is NOT considered to be in compliance at this time with the

Compliance Database concerning the following items:
Please also see the “NOTE” information below.

Compliance Requirements By Decision For:
New River Utility Company

DECISION NO: 74294 )
DOCKET: ' W-01737A-12-0478  DECISION NO: - 74294
ACTION: File within 90 days after the effective date of this decision, as a compliance

item in this docket, for Commission approval, a DISCREPANCY RESOLUTION
PLAN to resolve the discrepancy in a manner that is consistent with all
applicable laws and orders, generally accepted accounting standards, the
NARUC USOA, and Commission standards.

COMPLIANCE DUE DATE: 4/30/2014

DOCKET: W-01737A-12-0478  DECISION NO: 74294

ACTION: File with the Commission's Docket Control, as a compliance item in this
docket, within 60 days after the date of this Decision, for Staff approval, a
RECORDKEEPING COMPLIANCE PLAN in which New River Utility Company
describes the action NRUC will take to maintain its books and records in
compliance with A.A.C. R14-2-411(D) and the NARUC USOA. At a minimum,
NRUC shall include in its recordkeeping compliance plan provisions for the
following: a) obtain training on the general recordkeeping, b) Timeline for
personnel to complete the training c) description of policies and procedures
d) A timeline to complete the policies and procedures. (SEE DECISION FOR FULL
DETAILS).

COMPLIANCE DUE DATE: 3/30/2014




DOCKET: W-01737A-12-0478  DECISION NO: 74294

ACTION: Within 60 days after the date of this decision, file a compliance item in this
docket, for Staff approval, a "FAIR TRANSACTIONS PLAN" (1) describing the
policies and procedures that New River will adopt to ensure that New River
makes a good faith and reasonable effort to ensure the following: (a) that
any transaction New River enters into with an affiliated individual or entity
involves, for any item or service obtained from the affiliated individual or
entity, only charges made at an objectively documented fair market rate; and
(b) that any transaction New River enters into with an affiliated individual
or entity is entered into with the affiliated individual or entity, rather than
with an unaffiliated third party, only because New River has determined
that the affiliated transaction will better enhance New River's provision of
adequate and reliable serviced to its ratepayers; and (2) establishing a
timeline for New River to complete and fully implement each of the policies

and procedures described.

COMPLIANCE DUE DATE: 3/30/2014

**+x*x*NOTE: Compliance has spoken with the company’s Counsel - Jeffrey Crockett @ (602)
441-2775 and recv’d confirmation from the City of Peoria’s Deputy Director, that New River
Utility Co. has been purchased & is being run by the City of Peoria. Therefore, Counsel’s
opinion is that the outstanding/delinquent items listed are hereby considered “moot” and will
not be filed at this point, *****

If additional information is required or if | can be of more assistance, please feel free to contact me.

Thank you for your inquiry. Have a Merry Christmas & a very Happy New Year!

Canenel Hood

Compliance Officer — AZ Corporation Commission

1200 W. Washington St.

Phoenix, AZ 85007

chood@azcc.gov

602-542-0847

“Ability is what you're capable of doing. Motivation determines what you do. Attitude determines how well
you do it!”

From: Katrin Stukov
Sent: Tuesday, November 10, 2015 2:15 PM
To: Carmel Hood <CHood@azcc.gov>

Subject: New River Utility ( Docket #15-0380)




Hi Carmel,
Please provide compliance status for the above.

Thank you,
Katrin Stukov




New River Utility Company

cf/o City of Peoria
Office of The City Attorney ‘
P.O. Box 4038, Peoria, Arizona 85380-4038 RECE[VED
T Civil/Risk 623-773-7330
F Civil/lRisk 623-773-7043
cityattorey@peoriaaz.qov - peoriaaz.gov J15 NOV -b A IO Oy

AZ CORP COMMISSION
November 5, 2015 DOCKET CONTROL

VIA HAND-DELIVERY

Docket Control

Arizona Corporation Commission —
1200 W. Washington St.

Phoenix, AZ 85007

Re:  Application for Approval of the Sale of Stock and Cancellation of
Certificate of Necessity

Arizona Corporation Commission,

Attached is an application by New River Utility Company, an Arizona corporation
and public service company (“New River”) for the Approval of the Sale of assets to the
City of Peoria, an Arizona municipal corporation (“City”), and Cancellation of the
Certificate of Necessity for New River. The purpose of this application is to obtain
approval from the Commission authorizing the sale of all its assets to the City and
cancellation of New River’s certificate. The City will acquire, by way of an Asset
Purchase Agreement, all wells, pumps, equipment and existing lines and systems
necessary in providing water service to the public in New River’s existing service area.

New River will send its customers the required notice and make publication at
least once in a newspaper of general circulation in New River's service area within
fifteen (15) days after this application is submitted. Furthermore, New River has
refunded, to its customers, any and all deposits.

Sincerely,

William Mattingly /_-

/President/CEé of New River Utility Company

SMK/blg
cc:




ARIZONA CORPORATION COMMISSION
APPLICATION FOR APPROVAL OF THE SALE OF ASSETS AND/OR
FOR CANCELLATION OF THE CERTIFICATE OF CONVENIENCE
AND NECESSITY

WATER AND/OR SEWER

A. The name, address and telephone number of the Applicant is:

New River Utility Company, an Arizona corporation and public service company

c/o Office of the City Attorney, P.O. Box 4038 Peoria, AZ 85380-4038

Phone: 623-773-7330

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

C. The Applicant is a:

[XI Corporation:
0 «C”, & “S”, [ Non-Profit
X Arizona [ Foreign

[ Partnership
1 Limited [1 General
[J Arizona [ Foreign

O Sole Proprietorship

00 Limited Liability Company (LLC)

[ Other (Specify)




. List the name, address and telephone number of the attomney for the applicant:

Stephen M. Kemp, Esq.
City Attorney for the City of Peoria

8401 W. Monroe Sireet, Peoria, AZ 85345

Phone: 623-773-7331

. List the name, address and telephone number of the management contact:

William Mattingly

P.O. Box 4038

Peoria, AZ 85380-4038 Phone: 623-773-7330

. The name, address and telephone number of Purchaser is:

City of Peoria, Arizona

c/o Office of the City Attorney

8401 W. Monroe Street, Peoria, AZ 85345

Phone: 623-773-7330

. List the name and telephone number of the purchaser’s representative.

Stephen M. Kemp, Esq., City Attorney - Phone: 623-773-7330

. The Purchaseris a:

XI Municipality U Improvement District L1 Other

The purpose for the sale and/or cancellation is due to:

[Xl Negotiated Sale of Asset [1 Condemnation [ Other Applicant, New River Utility

Company desires to sell all its assets to the City of Peoria, an Arizona municipal corporation

pursuant to the terms of the Asset Purchase Agreement submitted concurrently herewith.




J. Provide a copy of the following documents.

1. Sales or purchase agreement

2. Court order (if condemnation)

3. Corporate Resolution authorizing the liquidation of the assets, if required by the Articles of
Incorporation

K. Have all customer security deposits been refunded? Yes  No X
If no, mark the block below that describes the proposed disposition of security deposits.

All security deposits will be refunded prior to or at time of closing.

L1 All security deposits will be transferred to the Purchaser for refund pursuant to the terms and
conditions. '

[J Other (explain)

L. Are there any reﬁmds due on Main Extension Agreements? Yes  No X
If Yes, mark the block below which describes the proposed disposition of the refunds.

[ Applicant will continue to refund after the transfer. (Explain method of refunding)

O Purchaser will assume the refunding obligation in accordance with the terms of the main
extension agreement.

[XI Applicant will make a full refund which will be made at closing.

I Other (explain).




M. (WATER ONLY) Are there any refunds due on meter and service line installations?
Yes  No X If Yes, mark the block below which describes the proposed disposition of

refunds.

[ Applicant will continue to refund after the transfer pursuant to Commission Rules.
[ Purchaser will assume the refunding obligations in accordance with Commission Rules.
[0 Applicant will make a full refund at closing.

L1 Other (explain).

DATED the ¢ day of Wov< m b‘{;%\w

S
ignatgf%f Authérized Representative of Applicant)

Wilia Mating

(Type or Print Name Here)

Director and President of New River Utility Company
(Title)

SUBSCRIBED AND SWORN to before me on this S day of JUdur el 2015

NOTARY PUBLIC

My Commission ExpirefQys:




New River Utility Company

Exhibits

A. Copy of Public Notice
B. Asset Purchase Agreement

C. Corporate Resolution Authorizing Sale of Assets




Exhibit A




PUBLIC NOTICE OF AN APPLICATION FOR THE SALE OF ASSETS AND THE
CANCELLATION OF THE CERTIFICATE OF CONVENIENCE AND NECESSITY BY

New River Utility Company

New River Utility Company has filed with the Arzona Corporation Commission
(“Commission™) an application for authority to sell its assets and cancel its Certificate of
Convenience and Necessity to provide water service. New River Utility Company’s system is
in the process of being sold to the City of Peoria. If the application is granted, the City of
Peoria would be the exclusive provider of water service to your area and will establish its own
rates and charges.

If you have any claims against New River Utility Company, including claims for
refunds of security deposits, service line and meter installations or main extension agreements and
you have not already been contacted by the Company, you must present your claim to New River
Utility Company on or before December 9, 2015. Direct your claim(s) to New River Utility
Company, c¢/o City of Peoria City Attorney’s Office, P.O. Box 4038, Peoria, AZ 85380-4038.

Approval of the application may be given without a hearing. If you have any questions or
concerns. about this application, have any objections to its approval or would like to request
information on intervention in the proceeding, you may contact the Consumer Services Section of the
Commission at 1200 West Washington Street, Phoenix, Arizona 85007 or call 602-542-4251 or toll
free 1-800-222-7000.




Exhibit B
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”), is entered into as of this éi ‘Qay of
MU:’ m b‘-’,’ZOlS (“Effective Date™), by and between NEW RIVER UTILITY COMPANY, an
Arizona corporation and public service company (hereinafter “Seller”), and THE CITY OF
PEORIA, ARIZONA, an Arizona Municipal Corporation (hereinafter “Buyer”).

RECITALS

A. Seller is a public service company 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

B. Seller is the legal and beneficial owner of certain assets defined in Section 1
herein, and as described in the respective Exhibits attached to this Agreement, and desires to sel]
the Assets upon the terms and conditions set forth in this Agreement.

C. Buyer is an Arizona municipal corporation authorized to provide water
service pursuant to AR.S. § 9-511 and desires to purchase the Seller’s Assets which includ the
water system and associated real property upon the terms and conditions set forth herejn.

. D. Buyer is an Arizona Charter City and is authorized by Article XI1, Section 2 of its
adopted City Charter to own and operate any public utility and to purchase any existing utility
properties used.or useful to public service. Further that such City Charter was approved by the
qualified electors of the City on March 15, 1983. On May 7, 2005 City submitted to the
qualified electors of the City, Bond Question No. 1 which provided and authorized the City to
acquire water rights, lands, and interests in lands and facilities by purchase and whereas the
Mayor and Council adopted Resolution 05-72 on May 24, 2005 finding that a majority of the
qualified electors of the City voting in the Special Election held on May 7, 2005 approved such
authority to acquire in accordance with the provisions of Arizona Revised Statues, Section 9-
514. :

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

1. Conveyance of Assets. Subject to the terms, conditions and limitations set forth
in this Agreement, on the Closing Date, Seller shall sell, assign, transfer, convey, and deliver to
Buyer, and Buyer shall purchase, acquire and accept from Seller the Assets described in this
section, and as set forth in the respective Exhibits attached hereto, inclusive of all tanks, surface

LCONO0S5915
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water treatment equipment, pump stations, wells, water rights, water distribution systems, all real

and personal property assets, inventory and equipment currently used to conduct the operation by
NEW RIVER UTILITY COMPANY of its business, including without limitation, the following:

1.1

1.2

1.3

1.4

1.5

1.6

Deposits and Payments. The Assets include any funds held as of Closing for
which a refund is not then due. All payments received by Seller after Closing
shall be assigned to Buyer and shall belong to Buyer and be transmitted to Buyer
in a timely manner.

Equipment. Inventory and Records. Seller shall provide on or before the Closing
a Bill of Sale conveying all of Seller’s right, title and interest in and to the Assets
described in Exhibit A, including all Equipment, Inventory and Records, in the
form attached hereto as Exhibit B. Buyer and Seller agree to execute and deliver
such other instruments of conveyance and transfer as may be reasonably
requested or necessary to convey and transfer to, and vest the Assets in Buyer.

Contract Rights. Buyer shall assume all Contract Rights associated with conduct
of the Business. The Contract Rights shall be assigned by Seller and assumed by
Buyer, and the Licenses, Certificates, Warranties and Guarantees that are
transferable shall be assigned by Seller to Buyer, at Closing by the execution and
delivery by Seller and Buyer of the Assignment and Assumption of Contract
Rights. The Assignment and Assumption of Contract Rights shall be substantially
in the form of Exhibit C hereto.

Rea] Property. The Real Property described in Exhibit D shall be conveyed at
Closing by the execution and delivery by Seller of the Special Warranty Deed, in
the form attached hereto as Exhibit E. The easements described in Exhibit F
shall be conveyed by the Seller by an Assignment of Easements which shall be
substantially in the form of Exhibit G hereto. The Seller’s water rights associated
with the respective Real Property shall be conveyed by the Seller by way of an
Assignment of Water Rights which shall be substantially in the form attached
hereto as Exhibit H. Seller shall deliver the Real Property at Closing to Buyer
subject only to Permitted Encumbrances.

Limitations.- The purchase of the Assets, as set forth herein, shall not constitute a
purchase of Seller as a corporate entity by Buyer nor render Buyer a successor-in-
interest to Seller as to Seller’s corporate identity and status. This Agreement is
limited to the purchase and sale of the Assets only and Buyer is not assuming any
liabilities of Seller with respect to the Assets or the Business that may be incurred
by the Buyer at any time subsequent to their transfer hereunder unless otherwise
specifically set forth herein.

Sale Free of Liens. The Assets sold, conveyed, transferred, éssigned and

delivered by Seller to Buyer, as herein provided, are and shall be as of the
Closing, free and clear of all Liens, other than Permitted Liens. Such acquired
Assets shall be conveyed by appropriate deeds, bills of sale, endorsements,
security interests, leases, pledges, assignments and other instruments of transfer
and conveyance described herein.




1.7 - Assumption of Liabilities. Subject to the terms and conditions set forth in this
- Agreement, Buyer shall assume and agree to pay, perform and discharge when
due any and all liabilities and obligations of the Seller ansing out of or relating to
the System or the acquired Assets on or after the Closing. - -

2. Purchase Price. Buyer agrees to pay Seller as the Purchase Price for Seller’s
interests in the Assets the sum of Ten Dollars ($10.00) and other good and valuable
consideration (the “Purchase Price™), payable in lawful money of the United States of America.

3. Regulatory and Master Water System Approvals and Conditions to Closing.

Buyer’s and Seller’s obligations to proceed with Closing under this Agreement are
contingent upon: (i) Seller obtaining such approval of the ACC as may be necessary to complete
the sale of the Assets to Buyer and cancellation of Seller’s Certificate of Convenience and
Necessity (the “Regulatory Approvals™); (ii) Seller’s execution and delivery of the Transfer
Instruments; (iii) Seller’s and Buyer’s payment of amounts required to be paid under this
Agreement on or before Closing; and (iv) the parties’ representations and warranties contained in
this Agreement being true and correct in all material respects as of Closing. Buyer shall
cooperate In all reasonable respects with Seller’s effort to obtain the Regulatory Approvals. If (i)
the Regulatory Approvals have not been obtained by December 31, 2015, the parties may agree
to extend the date of Closing according to the provisions of Section 5.3 of this Agreement, or,
alternatively, this Agreement shall terminate.

4. Representations and Warranties

4.1 Seller’s Representations and Warrantjes. Seller hereby represents and
warrants to Buyer as follows:

41.1 Title. Seller is the owner of, and has good and marketable title to, the
: personal and Real Property that is a part of the Assets to be conveyed
hereunder. . ‘
4.1.2 Disclosed Agreements. Except for this Agreement, Seller has entered into

no agreement currently in effect to sell the Assets.

4.1.3 Sole Owner. After Closing, Buyer will be the sole owner of the water
system. No other person or legal entity has any ownership interest in
the water system. :

4.1.4 Arizona Corporation Commission. To Seller’s knowledge, New River
Utility Company is in good standing with the ACC and has filed all
reports and other filings required by state statutes or ACC regulations.
Seller has not been notified by the ACC of any pending or
contemplated investigation or other administrative action against or
concerning New River Utility Company. Seller agrees to cooperate
with the Buyer and with the ACC in obtaining the Regulatory
Approvals. ..




4.1.5 Taxes. To Seller’s knowledge, all income tax, property tax and other tax
obligations of New River Utility Company are current. Seller has not
been notified by any taxing authority of any pending or contemplated
investigations or other administrative action against or concerning
New River Utility Company. - {

4.1.6 Liabilities. To the best of Seller’s knowledge, there are no liens,
Jjudgments, pending or threatened lawsuits, claims, administrative
proceedings or other actions against, or that concern or affect Seller or
the Assets that would adversely affect this transaction or the title that
Buyer will receive, other than those that have been disclosed in writing
to Buyer. '’ ’

4.1.7 Liens. There are no liens, encumbrances, judgments, security interests,
monetary obligations or other matters affecting New River Utility
Company, the Assets or its operations that have not been disclosed to
Buyer and will be outstanding at the time of Closing, if.any, except
Permitted Encumbrances and current real estate taxes which are not
yet due and payable.

4.1.8 Proceedings. To the best of Seller’s knowledge, there are no actions or
proceedings by any person or governmental entity or any other facts or
circumstances, including any causes of action, lawsuits or claims,
whether existing or threatened, which might materially and adversely
affect the Assets.

4.1.9 No Breach. To the best of Seller’s knowledge, neither the execution and
delivery of this Agreement nor the consummation of the transaction
contemplated by this Agreement will result (either immediately or
after the passage of time and/or the giving of notice) in any breach or
default by Seller under any agreement or understanding to which
Seller is a party or by which Seller may be bound or which would have
an effect upon Seller’s ability to fully perform its obligations under
this Agreement.

4.1.10 No Bankruptey. Seller has not (i) made a general assignment for the
benefit of creditors, (ii) filed any voluntary petition or suffered the
filing of any involuntary petition by Seller’s creditors, (iii) suffered the
appointment of a receiver to take all, or substantially all, of Seller’s
assets, (iv) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller’s assets, or (v) admitted in writing its
nability to pay its debts as they fall due, and no such action is
threatened or contemplated.

4.1.11 Regulations. To the best of Seller’s knowledge, there are currently no
violations of any applicable zoning regulation or ordinance or other
law, order, ordinance, rule, regulation or requirement, or of any
covenant, condition or restriction affecting or relating to the use or




occupancy of the Real Property from any governmental agency having
Jurisdiction over the Assets or from any other person entitled to
enforce the same.

- 4.1.12 Permits. To the best of Seller’s knowledge, Seller has all permits,
- licenses, authorization and approvals required by law or any
governmental agency to conduct the Business.

4.1.13 Condemnation. To the best of Seller’s knowledge, there are no pending or
thréatened condemnations or eminent domain proceedings to which
would affect the Business or Assets.

4.1.14 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to receipt of the
Regulatory Approvals, has the full right and authority to enter into this
Agreement, to consummate the sale of the Assets contemplated herein -
and to observe and perform all of its covenants and obligations
hereunder. The persons executing this Agreement and any other
document required here by have full authority to act on behalf of and
to bind the Seller in and to the obligations imposed on it by this’
Agreement.

4.1.15 Commissions. Seller has made no agreements respecting commissions or
brokerage fees in connection herewith. Seller shall indernnify Buyer
for any claims of commission through Seller. This indemnification
provision shall survive Closing.

4.1.16 Environmental Regulations. To the best of Seller’s knowledge, the Assets
to be conveyed hereunder are in compliance with all current applicable
environmental, health and safety laws and regulations.

4.1.17 Hazardous Materials. Seller has not dumped, buried or released or
otherwise disposed of any hazardous materials or environmental
pollutants on the Real Property. Seller knows of no dumping, burial,
release or other disposal of hazardous materials or other environmental
‘pollutants on the Real Property. Seller is not aware of any.
environmental problems that may affect the well sites, quality of water
or service or delivery of water to Seller’s customers.

4.1.18 ACC Filings. -To the best of Seller’s knowledge, there are no material
inaccuracies in the information contained in the latest Annual Report
filed by Seller with the Utilities Division of the ACC.

4.1.19 Sufficiency and Adequacy. To the best of Seller’s knowledge, the Real
' Property to be conveyed pursuant hereto is adequate and sufficient to
permit Buyer to operate the Business in its usual and customary
manner, and all Improvements Jocated within the Real Property are to
be conveyed to Buyer pursuant hereto.




4.1.20 Preservation of Assets. Seller agrees to maintain the Assets in their
current condition, ordinary wear excepted, to the date of Closing.

4.1.21 Joint Representation. Seller is an Arizona Corporation with professional
staff and management. Seller has requested that the Office of the City
Attorney of the City of Peoria, Arizona represént it in proceedings
before the Arizona Corporation Commission, while also representing
Buyer in such proceedings. Seller acknowledges that it has the right to |
separate legal representation and that in the event of a conflict of |
interest in a litigation matter that the Office of the City Attorney will : |
not be able to represent Seller. Seller by execution of this Agreement
Is giving its consent to the joint representation by the Office of the
City Attorney in accordance with the Arizona Rules of Professional
Conduct, Rule 1.7.

4.1.22 Accuracy of Representations and Warranties. None of the foregoing
representations and warranties of Seller contain any untrue statements
of a material fact, or omit or misstate a material fact necessary in order
to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive Closing for a period of one ¢
year and thereafter shall lapse, except for any breach of such warranties and
representations with respect to which Buyer has commenced an action against Seller prior
to the expiration of such one (1) year period.

4.2 Buver’s Representations and Warranties. Buyer hereby represents and
warrants to Seller as follows:

42.1 Authority. Buyer has been duly formed and presently exists as a
Municipal Corporation under the laws of the state of Arizona, and the
entering into of this Agreement and the performance of Buyer’s
obligations hereunder have been duly authorized by all proper and
necessary official actions, and do not violate any applicable
governmental statute, rule, regulation, ordinance, contract or other
restriction. All actions required by law for this Agreement to be a
valid and binding obligation of Buyer have been taken or will have
been taken as of Closing. The person executing this Agreement and
any other documents required hereby has full authority to act on behalf
of and to bind Buyer in and to the obligations imposed on it by this
Agreement. '

422 Continuing Service of Customers. Buyer agrees to provide a continuous

adequate and reliable municipal water supply to all individuals and
entities served by New River Utility Company, subject to all
applicable laws, rules and regulations as well as the payment of all
applicable fees by such individuals and entities. Any excess water
capacity not needed to satisfy the foregoing service commitment may
be used anywhere in Buyer’s municipal water system for any lawful




purpose.

423 Inspection. Buyer has inspected the facility and has determined that al] of
the Assets are installed in a manner that will allow them to function
properly and the installation is compliant with all applicable local,
state and federal laws, rules and regulations.

424  Commissions. Buyer has made no agreements respecting commissions or
brokerage fees in connection herewith. Buyer shall indemnify Seller
for any ¢laims of commission through Buyer. This indemnification
provision shall survive Closing.

425 Joint Representation. Buyer is an Arizona Municipal Corporation with
professional staff and management. Buyer has requested that the
Office of the City Attomey of the City of Peoria, Atizona represent it
in proceedings before the Arizona Corporation Commission, while .
also representing Seller in such proceedings. Buyer acknowledges that
it has the right to separate legal representation and that in the event of
a conflict of interest in a litigation matter that the Office of the City
Attorney will not be able to represent Buyer. Buyer by execution of
this Agreement is giving its consent to the joint representation by the
Office of the City Aftorney in accordance with the Arizona Rules of
Professional Conduct, Rule 1.7.

4.2.6 Accuracy of Representations and Warranties. None of the representations
and warranties of Buyer contain any untrue statements of a material
fact, or omit or misstate a material fact necessary in order to make the
statements contained herein not misleading.

The foregoing representations and warranties shall survive Closing for a period of one (1)
year and thereafter shall lapse, except with respect to any breach of such warranties and
representations for which Seller has commenced an action against Buyer prior to the
expiration of such one (1) year period.

. . Closing. The Closing of this sale shall take place when all of the Conditions Precedent to
- Closing have been fully satisfied as set forth in Section 3 herein.

5.1 Closing Date. The Closing shall take place at the City of Peoria City Attomey’s
Office, at 8401 W. Monroe Street, Peoria, AZ 85345, on , 2015
(the “Closing Date™).

5.2 Closing Documents.

52.1 Deliveries by Seller. At the Closing, Seller shall ha\}e delivered to the
Buyer the following agreements, documents and other items:

a. The Warranty Deeds conveying to the Buyer all of Seller’s rights, title and
interest in and to the Real Property;

b. The Bill of Sale transferring all of the acquired Assets comprising of




personal property;

c. A duly executed counterpart to an Assignment and Assumption
Agreement and Consent for each contract, and obligations and
benefits thereof, that the Seller is assigning and the Buyer is

assuming;

d. The Assignmernt of Water Rights and well registrations.

e. The Assignment of Easements for the easement interests owned by the
Seller;

f Copies or originals of all Files and Records, materials, documents and

records in possession of Seller relating to the Real Property or
Assigned Contracts;

Any other documents or instruments required by this Agreement,
including Regulatory Approvals.

uq

522 Deliveries by Buyer. At Closing, Buyer shall deliver to Seller the
following:

a. A duly executed counterpart to an Assignment and Assumption
Agreement and Consent for each contract, and obligations and
benefits thereof, that the Seller is assigning and the Buyer is
assuming;

b. All related agreements, duly executed by Buyer;

c. Any other instruments necessary to or reasonably required by Seller to
effectuate the transaction contemplated herein.

53  Notwithstanding the foregoing, Seller and Buyer may agree to mutually extend
the Closing date until such later time by executing a written instrument setting a
new date for Closing.

5.4 Other.

54.1 Seller shall transfer its water utility operations to Buyer as of Closing;
Buyer shall make its own utility deposit arrangements as to new customers
acquired after Closing.

5.5  Asset forth in Section 1.4 above, Seller shall assign all well registrations and all
water rights claims subject to the Arizona Department of Water Resources which
are assoclated with the Assets, if any. Assignment of water rights shall be
facilitated by way of an Assignment of Water Rights. Seller agrees to cooperate in
good faith, after Closing, in the execution of any additional documents necessary
to accomplish the aforesaid assignment of such registrations and claims.

5.6 Seller shall provide to Buyer a full and complete list of Seller’s customers with
addresses and any other documentation needed to enable Buyer to continue to




- operate the water system and provide ongoing adequate and reliable water service
to Seller’s customers.

5.7  This transaction shall be approved in Writing by the ACC pursuant to A.R.S. 40-
285(A) as previously set forth in Section 3 herein. B

6. Miscellaneous Provisions.

6.1 Indemnification.

6.1.1 By Buver. Buyer hereby agrees to indemnify Seller against, and to hold
' Seller harmless from and against any and all actions, suits,

proceedings, demands, assessments, judgments, claims, damages, costs
and expenses, including without limitation legal fees, court costs and

-disbursements, incurred by Seller relating to (i) the Assets or Business
and arising from acts, occurrences or matters that occur from and after
Closing, and (ii) any material misrepresentation, breach of warranty or
covenant, or nonfulfillment of any obligation under this Agreement on
the part of Buyer.

6.1.2 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold
Buyer harmless from and against any and all actions, suits,
proceedings, demands, assessments, judgments, claims, damages, costs
and expenses, including without limitation legal fees, court costs and
disbursements, incurred by Buyer relating to (i)the Assets or Business
and arising from acts, occurrences, matters or the use and operation of
the Assets occur place prior to Closing, or (ii) any material
misrepresentation, breach of warranty or covenant, or nonfulfiliment
of any obligation under this Agreement on the part of the Seller.

6.2 Default. In the event that either Party hereto fails to perform their respective
obligations set forth in this Amendment as and when required herein, the
nondefaulting Party shall have all rights and remedies available at law or
in equity to enforce the defaulting Party's obligations hereunder

6.3 Customer Deposits. Seller has collected no deposits from customers for the
provision of Domestic Water Delivery. Buyer has collected and shall
retain any deposits collected for wastewater, drainage and solid waste
collection

6.4 Notices. Any and all notices, approvals, consents or other communications
required or permitted by this Amendment shall be given by electronic mail
or in the alternative by personal delivery and addressed to the Parties at
the following addresses:

If to the City: City of Peoria
S City Manager's Office
8401 West Monroe Street
Peonia, Arizona 85345




6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

With a copy to: City of Peoria
City Attorney's Office
8401 West Monroe Street
Peoria, Arizona 85345

If to Seller New River Utility Company
c/o Michael D. Weber, General Manager
P.O.Box 4038
Peoria, AZ 85380-4038

Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, their respective successors, heirs and personal
representatives. Neither Buyer nor Seller shall assign this Agreement without the
express prior written consent of the other party.

Entire Agreement. This Agreement and the Related Agreements represent the
entire agreement among the Parties with respect to the subject matter hereof,
thereof and supersede all prior or contemporaneous written or oral agreements or
understandings of any kind among the Parties hereto and thereto with respect to -
the subject matter hereof and thereof. All Exhibits and Schedules hereto are
expressly made a part of this Agreement as fully as though completely set forth
herein.

State Law. The validity, construction, and effect of this Agreement shall be
governed by the laws of the state of Arizona without regard to conflict of law
principles.

Severability. If any one or more of the provisions of this Agreement shall be
held invalid or unenforceable, the validity and enforceability of all other
provisions of this Agreement shall nét be affected.

Conflict of Interest. Pursuant to A.R.S. Section 38-51 1, Buyer may cancel this
Agreement within three (3) years after its execution, without penalty or
further obligations, if any person significantly involved in initiating,
negotiating, securing, drafting or creating the Agreement on behalf of -
Buyer is, at any time while the Agreement or any extension of the
Agreement is in effect, an employee or agent of Seller in any capacity or a
consultant to Seller with respect to the subject matter of the Agreement.

Headings. The descriptive headings of the several sections of this Agreement are
inserted for convenience only and do not constitute a part of this
Agreement.

Modification. This Agreement may not be changed orally, but only by an
agreement in writing, signed by the parties.

Counterparts. This Aéreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which shall together
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constitute the same instrument.

[Remainder of page intentionally left blank] =
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IN WITNESS WHEREOF, the parties have entered this Agreement effective as of the
date first set forth above.

SELLER:

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me thisin_ day of I ovem bC r
2015, by William Mattingly, the Director and President of New River Utility Company, an

“Arnizona corporation and public service company.

(Seal and Expiration Date)

Lt Owinn

LQVONTE GWENS

Kt Notary Ptk - mﬁm Notary Public
57 " .um.ma
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BUYER:

The City of Peoria

By:
Name: Carl Swenson C1ty Manager

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this Q,g‘ day of _Q@lbﬂ_ 201s,
by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona municipal

corporation, on behalf of the City.
(Seal and Expiration Date)

MARICOPA COUNTY Nota Public

13
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LIST OF EXHIBITS

Exhibit A: List of Assets (Personal Property)
Exhibit B: Bill of Sale
Exhibit C: Assignment and Assumption of Contract Rights =
Exhibit D: Legal Descriptions of Nine (9) Parcels of Real Property
Exhibit E: Special Warranty Deed
Exhibit F: List of Easements
Exhibit F-1:  Well No. 2 Jomax Easement
Exhibit F-2:  Well No. 2 Cody Farms Easement
Exhibit F-3:  Well No. 4 Cody Farms Easement
Exhibit F-4:  Well No. 5 BLM Easement
Exhibit G: Assignment of Easement
ExhibitH:  Assignment of Water Rights
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Compuiters

Dell Studio XPS 8100 Computer number 6R8KIM]
Dell HDM Monijtor

HP Laser Jet Pro 400, Model M-401dne

HP Pavilion Tower computer

HP Pavilion 23X 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 borsepawer 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 chloring gas water treatment stations

Four arsenic treatmerit 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
Comipany

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 Teuch 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
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

That New River Uttility Company, as seller (the “Seller”), for good and valuable
consideration received by the Seller from the City of Peoria, Arizona (the “City”), receipt of
which 1s hereby acknowledged, does by these presents, and to the extent not otherwise prohibited
by applicable law with regard to any part thereof, sells, transfers and assigns to the City the
property described in Exhibit A attached hereto and as described in the Stock Purchase
Agreement dated October 21, 2015, by and between the Seller and the City.

Seller warrants that it is the owner of the above-described property, warrants good and
marketable title to it, and warrants that the property is unencumbered as of the date of this -
contract.

EXECUTED this day of , 2015.

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

By:

Name: Bill Mattingly
_Title: President
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ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT (the
“Assignment”) is dated as of November ___, 2015 (the “Effective Date”), by and
between New River Utility Company, an Anzona corporation (¢ A551gnor”) and City of
Peona, Arizona, an Arizona municipal corporation (“Assignee”).

RECITALS

A Assignor and the City of Glendale, Arizona are parties to that certain Agreement,
dated March 13, 1990, (the “Agreement”), as evidenced in Exhibit “A” attached hereto.

B. Pursuant to the terms of that certain Stock Purchase Agreement, dated on or near
the Effective Date (the “Stock Purchase Agreement”), by and between Assignor and
Assignee, Assignor has agreed to sell to Assignee and Assignee has agreed to purchase
all the Assignor’s stock interest in New River Utility Company.

C. Pursuant to the terms of that certain Asset Purchase Agreement, dated on or near
the Effective Date (the “Asset Purchase Agreement”), by and between Assignor and
Assignee, Assignor has agreed to sell to Assignee and Assignee has agreed to purchase
all the Assignor’s water utility system assets.

D. In accordance with Article I, subsection F of the Agreement, Assignor now
desires to assign to Assignee, and Assignee desires to acquire and assume from Assignor,
all of Assignor’s right, title and interest in and to, and duties and obligations under, the
Agreement on the terms and conditions set forth herein and the City desires to consent to
such assignment and assumption. ‘

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereby agreed as follows:

1. Assignment. Assignor hereby grants, conveys and assigns unto Assignee all of
Assignor’s right, title, and interest in and to, and duties and obligations under, the
Agreement. Assignor shall indemnify, defend and hold Assignee harmless for, from and
against any and all actions, suits, proceedings and claims, and all costs and expenses
ncurred in connection therewith (including, without limitation, reasonable attorneys’
fees), arising out of or relating to the Agreement, and wh1ch occurred or are alleged to
have occurred prior to the Effective Date.

2. Assumption. Assignee hereby assumes’ aH of Assignor’s right, title, and interest in
and to, and duties and obligations set forth in the Agreement and agrees to perform and
observe all of Assignor’s covenants, responsibilities, and conditions contained in the
Agreement. Assignee further covenants and agrees to indemnify, defend and hold
Assignor harmless for, from and against any and all actions, suits, proceedings and
claims, and all costs and expenses incurred in connection therewith (including, without
limitation, reasonable attoreys’ fees), arising out of or relating to the Agreement, and
which occur or are alleged to have occurred after the Effective Date.

3. Representations, Warranties and Covenants of Assignor. Assignor represents and
warrants that: (a) the contract rights being transferred and assigned hereunder are free
and clear of all liens, encumbrances, and third-party interests or claims; and (b) subject to
satisfaction of the conditions contained in Article ITI, subsection F of the Agreement,
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Assignor has all lawful right and authority to undertake the actions contemplated by this
Assignment. If Assignor or its affiliates receives from the City of Glendale or its
affiliates any treated CAP water or other benefits under the Agreement to which the
Assignee is entitled as a result of the assignment contemplated hereby, Assignor shall
promptly (and in all events within 5 business days of Assignor’s receipt thereof) transfer
and/or convey such to Assignee or its designee.

|
4. Consent. In accordance with the terms of Article I, subsection F of the |
Agreement, City of Glendale, Arizona hereby consents to the assignment by Assignor of |
its rights and obligations under the Agreement and the assumption by Assignee of such
rights and obligations and hereby releases Assignor from all further lability or obligation

under the Agreement. Hereafter, all rights and obligations of Assignor under the ‘
Agreement shall be the responsibility of, and for the benefit of the Assignee for so long

as this Assignment is not in breach.

5. Binding Effect. This Assignment shall inure to the benefit of, and shall be
binding upom, the parties hereto and their respective successors and assigns.

6. Choice of Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Arizona.

7. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be an original, but all of which shall constitute one and the same
instrument.

g. Final Approval. This Assignment is expressly subject to and shall not be or
become effective or binding on any party until it is approved and fully executed by all
signatories hereto, including all signatories of Assignee and Assignor.

9. Notices. All notices, requests, demands, and other communications hereunder
shall be in writing and shall be deemed given if personally delivered or mailed, certified
mail, return receipt requested; to the follow addresses: ‘

If to the Assignee:

City of Peoria, Arizona
City Manager

8401 W. Monroe St.
Peoria, AZ 85345

With a copy to:
City of Peoria, Arizona
City Attorney’s Office
8401 W. Monroe St.
Peoria, AZ 85345 _

If to the Assignor:

New River Utility Company
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c/o City of Peona

P.O. Box 4038

Peona, Arizona 85380-4038 )
Attn: Bill Mattingly

Notice shall be deemed given and effective the day personally delivered with
delivery verification, the day after being sent by ovemnight 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 notlfymg the
other parties of such change 1 accordance with this Section.

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

[Remainder of page intentionally left blank]
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ASSIGNOR:

NEW RIVER UTILITY COMPANY,
an Arizona Corporation

By:
Name: Bill Mattingly
Its: President

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this __ day of
November 2015, by Bill Mattingly, the President of New River Utility Company, an
Arizona corporation and public service company.

(Seal and Expiration Date)

Notary Public
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ASSIGNEE:

The City of Peoria

By:
Name: Carl Swenson, City Manager

Approved as to form:

By:
Name: Stephen M. Kemp, City
Attorney
Attestation:
By:
Name: Rhonda Genminsky, City
Clerk

State of Arizona )

) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this __ day of

2015, by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona
municipal corporation, on behalf of the City.

(Seal and Expiration Date)

Notary Public
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CONSENTING TO ASSIGNMENT:

The City of Glendale, Arizona

By:
Name: , City Manager

Approved as to form:

By:
Name: _ , City Attorney
Aftestation:
By:
Name: , City Clerk

State of Arizona )

) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this ___ day of
2015, by , the City Manager for the City of Glendale, Arizona, an Arizona

municipal corporation, on behalf of the City of Glendale.
(Seal and Expiration Date)

Notary Public
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EXHIBIT A
AGREEMENT
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LEGAL DESCRIPTION
WELL SITE No. 1

That portion of the Northwest quarter of Section23, Township 4 North, Range 1 East of
the Gifa and Salt River Base & Meridian, Maricopa County, Arizona, described as follows:
Commencing at a point on the North line of said Section from which the North Quarter
corner thereof bears North 89 degrees 34 minute 06 seconds East 318.02 feet; thence
South 00 degrees 07 minutes 51 seconds West along the northerly projection of the East
line of Tract “P”, FLETCHER HEIGHTS PHASE 1A, according to Book 447 of Maps, page 31,
Maricopa County Recorder’s Office, a distance of 40.00 feet to the POINT OF
BEGINNING; thence North 89 degrees 34 minutes 06 seconds East 49.77 feet; thence
South 00 degrees 35 minutes 30 seconds West along the most easterly face of an
existing block fence wall, 58.98 feet to the southeasterly corner of said wall; thence
South 88 degrees 35 minutes West along the southerly edge of an existing chain link
fence, 49.31 feet to a point on said East line of Tract “P”, thence North 00 degrees 07
minutes 51 seconds East along said East line and its northerly projection thereof, 59.76

feet to the POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 2

That part of the Southeast quarter of the Southeast quarter of the Northeast quarter of
the Southeast quarter of Section 14, Township 4 North, Range 1 East, Gila and Salt River
Base & Meridian, Maricopa County, Arizona, described as follows:

BEGINNING at a point on the East line of said Southeast quarter from which a brass cap
marking the centerline of Montoya Drive according to the plat of HILLCREST RANCH
PARCEL “E”, Book 361 of Maps, page 5 records of Maricopa County, bears South a
distance of 68.03 feet; thence West 150.93 feet; thence North 66.58 feet; thence Fast
150.93 feet to a point on said East line; thence South along said East line, 66.58 feet to

the POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 3, RESERVOIRS 2 & 3, AND ARSENIC TREATMENT FACILITY

That portion of the Northwest quarter of the Northwest quarter of the Northwest quarter of
the Southeast quarter of Section 22, Township 4 North, Range 1 East-ef-the Gila and Salt River
Base & Meridian, Maricopa County, Arizona (hereinafter referred to as the “Parcel”), described
as follows: o

BEGINNING at a point on the North line of said parcel from which the Northeast corner thereof
bears East 92.91 feet; thence South 329.17 feet to a point on the South line of said Parcel from
which the Southeast corner of said Parcel bears North 89 degrees S8 minutes 10 seconds East
96.87 feet; thence South 89 degrees 58 minutes 10 seconds West along said South line, 231.50
feet to the Southwest corner of said Parcel; thence North 00 degrees 39 minutes 49 seconds
West along the West line of said Parcel, 329.31 feet to the Northwest corner of said Parcel and
the Center of Section 22; thence East along the North line of said Parcel, 235.31 feet to the’

POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 4 & RESERVOIR No. 1

That portion of the Southeast quarter of the Southeast quarter of the Northeast quarter
of the Northwest quarter of Section 23, Township 4 North, Range 1 East of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona (hereinafter.referred to as the
Property) lying North of the following described line:

Beginning at a point on the West line of the Property from which the Northwest corner
thereof bears North 00 degrees 06 minutes 17 seconds East 163.92 feet and from which
the Southwest corner thereof bears South 00 degrees 06 minutes 17 seconds West
165.54 Feet; thence North 89 degrees 51 minutes 34 seconds East along the Westerly
projection of the centerline of an existing chain link fence and along said centerline,
332.32 feet to a point on the East line of the Property from which the Northeast corner
thereof bears North 00 degrees 07 minutes 51 seconds East 164.96 Feet and from which
the Southeast corner thereof bears South 00 degrees 07 minutes 51 seconds West
164.72 feet and to the POINT OF ENDING of the above described line.




LEGAL DESCRIPTION
WELL SITE No. 5 {TRACT 11}, TRACT P, and TRACT HH

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according-to Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.




LEGAL DESCRIPTION
WELL SITE No. 5 TRACT II, TRACT P, and {TRACT HH)

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according to Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.




LEGAL DESCRIPTION .
WELL SITE No. 5 TRACT If, (TRACT P), and TRACT HH

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according to Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.




EXHIBIT A o

(Well Site No. 6)
Atract of land being a part of the Southeast quarter of Secdon 22, Township 4,
MNorth, Range 1 East of the Glla and Salt River Base and Meridian, Maricopa
County, Arizona belng more particularly desaribed as follows: ‘
COMMENCING at the center sald Sedion 22, thence South 00 degress 07
minutes 32 seconds West along the West line of the Southeast Quarter of said
Section 22, a distance of 1,388.12 fest to a point which bears North 00 degrees
07 minutes 32 seconds East, a disance of 1,246,34 feetfrom the South quarter
comer of seid Sedion 22;
thence, at a right angle, South 89 degrees 52 minutes 28 seconds East, 3
distance of 40.00 feet to a point on the Easterly rght-of-way of 87th Avenue, sald
point being the TRUE POINT OF BEGINNING;

thence continue South 89 degrees 52 minutes 28 secands East, a distance of
28.63 feet;

thence, North 32 degrees 21 minutes 23 saconds Fast a distance of 40.08 feet;
thence, North 00 degress 07 minutes 32 seconds East, a distance of 21.22 feely
thence, Narth 33 decress 20 minutes 37 seconds West, a distance of 17.83 fest;
thence, North 89 degrees 52 minutes 28 seconds West, perpendicular to the

West fine of the Southeast quarter of said Section 22; a distance 40.16 fest o
the Easterly right-of-way of 87th Avenue;

thence, at a right angle South 00 degrees 07 minutes 32 seconds West a[ong
said Easterly right-of-way, and parallel to the West line of the Southeast quarter
of said Sedtion 22, a distarce of 70.00 feet to the TRUE POINT OF BEGINNING.

Encompassing 0.070 ages, more or less,

and

Tracts 1 and K, Fletcher Heights — Phase 3A, according to
Book 587 of Maps, Page 35, records of Maricopa County,
Arizona. .




EXHIBIT "AY -

A parcel of land located in the Northeast quarter of Section 22, Township 4 North, Range 1 East of
the Gila and Salt River Basé and Meridian, Maricopa County, Arizonza, more particularly
described as follows:

Commencing at the Northeast corner of said Section 22;

thence Sputh 00° 23°46” East along the Easi line of said Section 22, a distance of 1306.01 feet to the
TRUE POINT OF BEGINNING;

thence South 89° 36’147 West, a distance of 90.00 feet;
thence South 00°23'46” East, a distance of 30.00 feef;
thence North 89°36° 14" West, a distance of 90.00 feet to a point on the East line of said Section 22;

thence North 00°23°46” West along said East line, 2 distance of 30.08 feet back to the TRUE
POINT OF BEGINNING.







When Recorded Return to:

City of Peoria, Arizona
Office of the City Clerk
8401 West Monroe Street
Peoria, Arizona 85345

SPECIAL WARRANTY DEED
(Well Site No. )

For valuable consideration, the receipt of which is hereby acknowledged, NEW
RIVER UTILITY COMPANY, an Arizona corporation and public service company
(“COMPANY") 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) (GRANTOR), does hereby grant, bargain, sell and convey unto the CITY OF
PEORIA, an Arizona municipal corporation (“GRANTEE”), all right, title, and interest in
and to the following described real property and premises situated in Maricopa County,
Arizona:

See Exhibit "A” attached hereto and incorporated herein (the “Property”).

together with all and singular tenements, improvements, hereditaments, and
appurtenances thereon and thereunto belonging or in any wise appertaining.

TO HAVE AND TO HOLD said described premises unto the said GRANTEE,
their successors and assigns forever, free and clear and discharged of and from all
grants, charges, assessments, taxes, judgments, mortgages, and other liens and
encumbrances of whatsoever nature and kind, and that at the time of execution and
delivery of this deed GRANTOR is the rightful owner of the Property conveyed, in fee
simple, and has good right, full power and lawful authority to convey the Property.

IN WITNESS WHEREOF, GRANTOR has caused this deed to be executed, and
delivered this __ day of , , 2015,

EXEMPT FROM AFFIDAVIT AND FEES PURSUANT TO A.R.S. § 11-1134, A.3.

NEW RIVER UTILITY COMPANY, an
Arizona corporation

By

Name:Bill Mattingly
Title: President




STATE OF ARIZONA )

) ss
County of Maricopa )
Acknowledgment. On this day of , 2015, before me, a

notary public, personally appeared: Bill Mattingly known to me or-satisfactorily proven to
be the person whose name is subscribed to this instrument and acknowledged that he
executed the same. If this person's name Is subscribed in a representative capacity, it is
for the principal named and in the capacity indicated.

Notary Public
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WHEN RECORDED, RETURN TO:

Jack N. Rudel, Esq,

c/o Jennings Strouss & Salmon, P.L.C,
One E. Washington Street, Ste, 1900
Phoentx, AZ 85004-2554

DRAINAGE PIPELINE EASEMENT

JOMAX HOLDINGS LLC, an Arizona limited liability company ('Grantor"), is the
owner of the real property located in Maricopa County and described on Exhibit A attached
hereto and by this reference incorporated herein (“Grantor's Property™).

Grantor, for an in consideration of Ten Dollars ($10.00) and other valuable considetation,
receipt of which is heteby ackmowledged, does hereby grant and convey to NEW RIVER
UTILITY COMPANY, INC,, an Arizopa corpotation ("Grantee"), and to its successors and
assigns, a permanent, non-exclusive easement, twenty (20) feet in width, over, under and across
that portion of Grantor's Property described in Exhibit B attached hereto and by this reference
incorporated herein ("Easement Area"), but only to the extent that such Easement Area is within
the Grantor’s Property, for the benefit of certain real property legally described on ExhibitC
attached hereto (the "Grantee Property") for the purpose of permitting Grantee or its designee to
thereln construct, install, maintain, repair, replece, use and operate a drainage pipeline or
pipelines and related facilities ("Easement Facilities™).

In so far as Grantes does not unreasonably interfere with Grantor's operations at Granfor's
Property, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Area for the purposes herein specified.

Grantor reserves the right to use the Easement Area for putposes that are not inconsistent
with Granfee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and constructing improvements within
the Easement Area such as paving, sidewalks, landscaping and curbing. '

Grantee shall save and hold Grantor harmless from any and all liability for personal
injury or property damage resulting from, or in any way connected with, any use or activity
undertaken or permitted by the Grantee, or any of its agents, employees, contractors or assigns,

Upon completion of its installetion the Eesement Facilities, and any subsequent
construcion or maintepance activity conducted therein by the Gramtee, the Grantee shall
immediately repair, and restore all disturbed surface areas of Grantor's Propetty in a manner
consistent with conditions existing prior io the disturbance, all to the reasonable satisfaction of
the Grantor. -

Page | of 7
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and run with Grantor's Property as covenants with the land as the burdened
estate, and shall extend end inure to the benefit of Grantee, its successors and assigns and shall
be appurtenant to, and run with Grantee's Property as covenants running with the land as the
benefitted estate, A

(Signatures appear on the following pages.)
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Grantor and Grantee have exeonted this instrument as of the Effective Date.
GRANTOR

JOMAX HOLDINGS LLC,
an Arizona Hmited liability company

by (o L YLl

C. Willlarn Nichols, Meanager

TRACY AN DALGLEISH
Hotary Piblig - Arlronk
Hatlgopa Doty :
: . ; Comm, Explras Aug 28, 20175,
County of Maricopa ) S —
The foregolng instrument was acknowledged before me this Zf’é'ay of June, 2015, by C.
William Nichols, the Manager of Jomax Holdings LLC, an Arizona limited Hability company,

for and on behalf of the Grantor, ,

Notary Public

State of Arizona )

My Commission Expites:

ﬁ?. 28,2007

Page 3 of 7
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Granfor and Grantee have executed this instrument as of the Effective Date.
GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation

By: N e
Robert L. Fletcher, Prasxdent

‘J‘-AAA‘ Ny

LR?CY ANN DALGLEISH
. ofary Publlo - Arfzona
State of Arizona ) Murloopa Courty

)ss. _,I My Gomm, Explres Aug 28, 2017
County of Maricopa ) Bl o T LS R

The foregoing instrument was acknowledged before me this7§7 day of June, 2015, by
Robert L. Fletoher, President of New River Utility Company, an Arizona corporation, for and on

behalf of the company.

Notary Publio

WP

My Commission Expires:

ﬂ;;,. 2V.2017

Page 4 of 7
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Exhibit A
Description of Grantor's Property

(See attached.)
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EXHIBIT "A*

A tract of land belng part of the Southesst quarter of Section 14, Township 4 North,
Range 1 East of the Qlla and Salt River Base and Meridlan, Madcops County, Arizona,

belng mora particulardy desoribed as follows!

Beginning at the Southeast comer of sald Ssotion 14, thence South 88 degrees 38
minutes 63 seconds West along the South fine of the Southeast quarter of sald Section

14, a distance of 408,23 fsat;
Thence North 21 degrees 40 minutes 24 seccnd's; West, a disianca of 85.93 {eef;
Thence Nerth 24 degrees 38 minutes 12 seconds West, a distancs of 176.43 fest:
_ Thenca North 13 degress 36 minutss 06 seconds West, & distance of 81,47 feef;
Thence North 01 degress 07 minutes 09 seconds West, a distance of 139,58 feet;
Thenge North 04 degrees 02 minu’tes 03 saconds East, a distance of 168.26 feet;
Thense Nocdh 05 degress 31 minutes 04 seconds East, a distance of 482,17 feel
Thence Narth 10 degrees 40 minutes 08 seconds East) a distznca of 181.80 feet;
Thence North 13 degrees 56 minutes 23 Seconds East, a distance of 165,70 fest;
Thenoce North 17 degrees 52 minufs 0 sscoriaé Esst, g distancs of 236,47 fesf;
Thenoe North 22 degrees 84 minutes 01 seconds East, a distance of 248,74 feef;
Thence North 24 degrees 13 minttes 49 seconds East, 2 distance of 220,87 fesf:
Thenca North 20 degress 38 minutes 22 2aconds East, a distance of 221.43 feet;
Thenca Nortth 18 degrees 07 minutes 18 seconds adistanca of 191,85 fest to &

poirit on the East ing of the Sotihbist quarter of sald Secfion 14, which beers South 00
degrees U8 minutes 55 saconds Exast, a distance of 186.91 feet from the East quarisr

corer of sald Section 14;

Thence South 00 degreas 08.minutes B8 secondy East atong satd East line, a distancs of
2,483,70 feet to the Polnt of Baglnning; . .

EXCEPFT {he Boutheast quarter of the Scutheast quarter of the Northeast quarter of the -
Southesst quarier of geééon 14, Township 4 North, Range 1 East, of the Gz and Sakt
River Base and M . Maricopa Ca Arizoma, .

AND EXCEPT commencing at the southeast corner of sald Section 14;

Thence south 89 degrees 38 minutes 53 seconds west along the south line of
Section 14, a distance of 94,82 feet;




20150472391
20140109067

Thence north 00 degrees 21 minutes 07 seconds west, a distance of 55 feet, to a
polnt on a line that Is 55 feet north of and parallel with the south line of said Sectlon
14, sald point also being the POINT OF BEGINNING;

Thence north 89 degress 38 minutes 53 seconds west, along sald parallel fine, a
distance of 275.63 feet;

Thence north 24 degrees 16 minutes 13 seconds west, a distance of 178,62 fest;
Thence north 38 degrees 09 minutes 38 seconds west, a distance of §1.92 fest;
Thence north 00 degrees 21 minutes 07 seconds west, a distance of 12.81 feet;

Thence north 89 degrees 38 minutes 63 seconds east, a distance of 440,20 feetto a
polnt on a line that Is 55 fest west of and parallel with the east line of sald Section 14;

Thence south 00 degrees 08 minutes 08 seconds east along sald paralle] line, a
distance of 189.81 feet;

Thence south 44 degrees 44 minutes 34 seconds west, a distance of 58,70 feet o
the polnt of beginning.

UnefRela] Dosormant
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Exhibit B
Description of Easement Area

(See attached,)
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DESCRIPTION OF PROPOSED DRAINAGE PIPE EASEMENT -

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 14, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GiLA
AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

CONVIMENCING. AT A POINT ON. THE EAST (INE-OF SAID SOUTHEAST QUARTER FROM WHICH A BRASS CAP
MARKING THE CENTERLINE OF MONTEYA SRIVE ACCORDING TO THE PLAT OF HILLCREST RANCH PARCEL “E”,
BOOK 361 OF MAPS, PAGE 5, BEARS SOUTH {ASSUMED BEARING) A DISTANCE OF 68,03 FEET; THENCE WEST
150.93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE CENTERLINE OF THE HEREIN
DE;CRIBED 20 FOOT WIDE PIPELINE EASEMENT; THENCE WEST 360 FEET TO THE POINT OF ENPING,

JOB NO, 6-25-15
MIGHAEL WIER—LAND SURVEYOR
TEL: 602-789-0387—MIKEWIER@COX.NET
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NEW RIVER UTIUTY WELL SITE

¥,

\ - 3
OITY OF PEORIA PROPERTY :
TRACT “M”, FLETCHER HEIGHTS PHASE
283, BOOK 604, PAGESS, MCR. |

SKETCH MAP TO ACCOMPANY LEGAL
DESCRIFTION IN THE SE 1/4 OF SECTION 14,
T. 4N, R 1 E, MARICOPA CO., AZ MQST
DISTANGES SHOWN ARE APPROXIMATE
AND DO NOT REPRESENT A BOUNDARY
SURVEY.

JOB NO. 6-25-15
MICHAH. WIER—LAND SURVEYOR
TEL: 602-785-B37-MIKEWIER@COX.NET

o 50 /00

DEER VALLEY ROAD
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PROPOSED DRAINAGE PIPE EASEMENT Ol
N
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Exhibit C
Description of Grantee's Property

(See attached.)
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EXHIS(T BAY
LRGAL, DBSCRIPTION

PARCBL iy  sSE~1/% SB-1/¢ NE-1/4 SE~1/4, ssatien 14
’romxshi})‘ 4 Roxth, «Rangml Eapst, Glla & Balt Rivex Berkdisn
{the "Paxcel™), including, without Limiting the qsneraliu

.
Yo .

of the tonveyanae, the followlngr
(1) Thap cexcain well ditupfod within t)jé Paroel,

whioh is tore parelcularly desoribed in file
no, A{4-1} 14 dad ‘in the reaoxds of the
Brizena Depart¢ment of Water Resovuroes snd
which hes besn assigned Regletration Ho,
E5-616944 by eald Department {the “Welih};
Tha pump, cusing and other personel property

(£i3
and filxturee used in oconnection with the |
) operation B ele Well; ond
(111} =ubjact €0 the roscryation to' the Grentor sel

in tho Warranty PDeed to whioch $him

foreh
w1l prement and

pxhibit mA" Js ataoched,
futuro rights to withdray npd use glenwhdwater
from thg Well, and gl} watey zrighta appuxte-

pant te or aaggeciated with e Paroel.

e
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WHEN RECORDED, RETURN TO:

Jack N. Rudel, Egq.

c/o Jennings Strouss & Salmon, P.L.C.
One E, Washington Street, Ste. 1900
Phoenix, AZ 85004-2554

DRAINAGE PIPELINE EASEMENT

CODY FARMS, INC,, a Texas corporation ("Grantor”), is the owner of the real property
located in Maricopa County and described on Exhibit A attached hereto and by this reference
incorporated herein (Graotor's Property™).

Grantor, for an in consideration of Ten Dollars ($10.00) and other valuable consideration,
receipt of which is hereby aclmowledged, does hereby grant and convey to NEW RIVER
UTILITY COMPANY, INC., an Arlzona corporation ("Granteg"), and fo Its successors and
assigns, a permanent, non-exclusive easement, twenty (20) feet in width, over, under and across
that portion of Grantor's Property described in Exhibit B attached hereto and by this reference
incorporated herein ("Easement Area™), but only to the extent that such Easement Arca is within
the Grantor’s Property, for the benefit of certain real property legally desctibed on Exhibit C
. attachied hereto (the "Grantee Property") for the purpose of permitting Grantee ot its designes to
therein construct, install, maintain, repair, replace, use and operate a drainage pipeline or
pipelines and related facilities ("Essement Facilities"),

In so far as Grantee does not unreasonably interfere with Grantor's operations at Grantor's
Property, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Area for the purposes herein specified,

Grantor resoerves the right to use the Easement Area for purposes that are not inconsistent
with Grantee's essement rights herein conveyed, including, without limitation, using the
Easernent Area, including driveway and parking pumrposes and constructing improvements within
the Easement Area such as paving, sidewalks, landscaping and curbing.

Grantee shall save and hold Grantor harmless from any and all lighility for personal
injury or property damage resulting from, or in any way connected with, any use or activity
undertaken or permitted by the Grantse, or any of its agents, employees, contractors or assigns.

Upon completion of its installation the Easement Facilities, and any subsequent
conshruction or maintenance activity conducted therein by the Grantee, the Grantee shall
immediately repair, and restore all disturbed surface areas of Grantor's Property in a manner
consistent with conditions existing prior to the disturbancs, all to the reasonable satisfaction of
the Grantor.

Page ! of 7
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and run with Grantor's Property ag covenanis with the land as the burdened
estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shall
be appurtenant to, and tun with Grantee’s Property as covenanis running with the land as the
benefitted estate.

(Signatures appeat on the following pages.)
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_ Grantor and Grantee have executed this instrument es of the Effective Date, ’
GRANTOR
CODY FARMS, INC., & Texas corporation

By: //?%-/%d%ﬁf |

Robert L. Fletoher, President

TRAGY ARN DALGLEIBH  °
Notary Publie - Arjzona -
B Marldopa Oounly :
4 \Ipit My Gomm, Expires Aug 28, 2017

&
g
6
%

State of Arizona )
) ss.

County of Maricopa )

The foregeing instrument was acknowledged before me this g_t_ﬁiay of June, 2015, by
Robert L, Fletcher, the President of Cody Farms, Inc., & Texas .corporation, for and on behalf of

the corporation. : 2

Notary PuMflic
My Commission Expires:
: @7 cal 22007
Page3 of 7
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Grantor and Grantee have executed this instrument as of the Effective Date. .

GRANTEE
NEW RIVER UTILITY COMPANY,

TRAOY ARN DALGLEISH

‘ 4
State of Arizona ) HEEFE Moy Pudlio - Adrons -
X Marloopa ¢
) ss. § HyCom e Gourly

™ Expire Aug 2, 201
oty oentmioops

The foregoing instrument was acknowledged before me this 5-@ Hay of June, 2015, by
Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for and on

behalf of the company. .
Ly . L

Notary Fublic

My Commission Expires:

228 25,2007

Paga 4 of 7
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Bxhibit A
Description of Grantor's Property

(See attached.)
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DESCRIPTIONS
EXRIBIT 1

That part of the Southeast quarter of Seotion 14, Township 4 North, Range 1 East of the
Gila and Salt River Base and Merldlan, Marloopa County, Arlzona, described as follows;

ggh}ﬂ# of the SE 1/4 of the NF 1/4 of the SE 1/4 of S8ection 14, T, 4 N., R, 1 E,, G&SR

Except the 10,048 square feet (0.2307 aére) desctlbed as follows:

Beginning at a point on the East line of sald Southeast querter from which a brass cap
marking tha centstline of Montoya Drive according to the plat of HILLCREST RANCH
PARCEL "E", Book 381 of Maps,page 5 recordsof Marlcopa Gounty, bears South a
distanae of 68.03 feet; thenoe West 150.93 feet; thence North 66.68 feet; thence East
150,93 feet {0 & point on sald East line; thence South afong said East line, 68,68 fest to

the Point of Beginning.
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ibit
Description of Easement Area

(See attached.,)
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DESCRIPTION OF PROPOSED DRAINAGE PIPE EASEMENT )

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 14, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA
AND SALTRIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING. AT A POINT ON THE EAST LINE OF SAID SOUTHEAST QUARTER FROM WHICH A BRASS CAP
MARKING THE CENTERLINE OF MONTOYA DRIVE ACCORDING TO THE PLAT OF HILLCREST RANCH PARCEL "E”,
BOOK 361 OF MAPS, PAGE 5, BEARS SOUTH {ASSUNMED BEARING) A DISTANCE OF €8.03 FEET; THENCE WEST
150.93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE CENTERLINE OF THE HEREIN
DESCRIBED 20 FOOT WIBE PIPELINE EASEMENT; THENCE WEST 360 FEET TO THE POINT OF ENDING,

> yogy
MICHAEL PAIG
WIER

JOB NO. £-25-15

MICHAFL WIER—LAND SURVEYOR
TEL: §02-789-0337—MIKEWIER@COX.NET

Te News
Gywents {.,asf;.,m@n"r

'.C()d\/ F&.\nmﬁ f\'\c
Ryvweey i by
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TRAGCT “M”, FAETCHER HEIGHTS PHASE
2B-3, BOOK 604, PAGE 39, M.CR. \

SKETCH MAP TO ACCOMPANY LEGAL
DESCRIPTION IN THE SE 1/4 OfF SECTION 14,
T.4 N, R 1 E, MARICOPA CO., AZ MOsT
DISTANGES SHOWN ARE APPROXIMATE

AND DO NOT REPRESENT A BOUNDARY
SURVEY.

JOB NO. 62515
MICHAEL WIER—LAND SURVEYOR
TEL: 602-783-0337-MIKEWIER@COX_NET
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Bxhibit C
Description of Grantee's Property

(See attached.)
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ESHIBLE AT
LEGAL; DESCRIPTION

PARCEL 1: SE~1/4 SB-1/4 NE-1/4 SE-1/4, Bection 14,

}
Towuship, 4 North, 'Ranga.l East, Gila & Salt River Maridian
{the "parcelv}, including, without limiting the ganerslily

y

of the conveyanae, the following: N

)

{11y

That cextain well situated within t;i}é Pargel,
which s wore paxticularly desoribed ip £ile
no,  A{4-1) 14 dad 'in the records of the
Arigona Duopartment of Watar Resources and
which has been assigned Registration No.
55-616%44 by said Department fthu el ),
The pump, casing and other personal praoperty
and fizxturex used in conneation with the
eperatisn Bi e well; and

subject to the xeseivation t(; the Grantor sst
forth in the Warranty Deed te which this
Exhibit 7aN ..is attached, zl) .present and
future rights to withdraw snd use groundwater

from the Well, and all water rlghits appusts-

nant to or assgeiated with (he Parcel.
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Jack N. Rudel, Esq.

c/o Jennings Strouss & Salmon, P.L.C.
One E. Washington Street, Ste, 1900
Phoenix, AZ 85004-2554

PIPELINE EASEMENT

CODY FARMS, INC,, a Texas corporation ("Grantor"), is the owner of the real property
located in Maricopa County and described on Exhibit A attached hereto and by this reference
incorporated herein ("Grantor's Property™).

Grantor, for and in consideration of Ten Dollars ($10.00) and other valuable
consideration, receipt of which is hercby acknowledged, does hereby grant and convey to NEW
RIVER UTILITY COMPANY, INC,, an Arizona corporation ("Grantee"), and to its successors
and assigns, a permanent, non-exclusive easement, fifteen (15) feet in width, over, under and
across that portion of Grantor's Property described in ExhibitB attached hereto and by this
reference incorporated herein ("Easement Area"), for the benefit of certain real property legally
described on Exhibit C attachcd hereto (the "Grantee’s Property") for the purpose of permitting
Grantce or its designee to therein construct, install, maintain, repair, replace, use and operate a
pipeline or pipelines and related facilities ("Easement Facilities").

In so far as Grantee does not unreasonably interfere with Grantor's operations at Grantor's
Property, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Arca for the purposes herein specified,

Grantor reserves the right to use the Easement Area for purposes that are not inconsistent
with Grantee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and constructing improvements within
the Eascment Area such as paving, sidewalks, landscaping and curbing.

Grantee shall save and hold Grantor barmless from any and all liability for personal
injury or property damage resulting from, or in any way connected with, any use or activity
undertaken or permitted by the Grantee, or any of its agents, employees, contractors or assigns.

Upon completion of its installaion the Easement Facilities, and any subsequent
construction or maintenance activity conducted therein by the Graniee, the Gramtec shall
ummediately repair, and restore all disturbed surface areas of Grantor's Property in a manner
comsistent with conditions existing prior to the disturbance, all to. the reasonable satisfaction of
the Grantor.

Page 1 of 7
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtepant to, and run with Grantor's Property as covenants with the land as the burdened
estate, and shall extend and inure to the benefit of Grautee, its successors and assigns and shall
be appurtenant to, and run with Grantee's Property as covenants running with the land as the
benefitted estate.

In the event that Grantee, its successors and assigns, including any subsequent owner of
the Grantee’s Property, ceases to use the Easement Area for the purposes herein specified for a
period of sixty (60) consecutive days, then the easement rights granted to Grantee, its successors
and assigns hereunder shall terminate and Grantee, its successors and assigns, including the then
owner of the Grantee’s Property, shall, upon written request of Grantor, or its successors and
assigns, including the then owner of the Grantor’s Property, promptly execute and deliver to the
then owner of the Grantor’s Property, an instrument in recordable form that evidences such

termination.

{Signatures appear on the following pages.)
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Grantor and Grantes have executed this instroment as of July / 4/, 2015.
GRANTOR

CODY FARMS, INC., a Texas corporation

By: /%/ =,

Robert L. Fletoher, President

TRACY ANN DALGLEISH
Nolary Publlc - Arlzona

S ) Marleopa County
.~ My Comm. Expires Aug 28, 2017

State of Arizona )

}ss. j
County of Maricopa )

AP gr———y

The foregoing instrument was acknowledged before me this M_“an of July, 2015, by )
Robert L. Fletcher, the President of Cody Famms, Inc., a Texas corporation, for and on behalf of ) \

the corporation.

Notary Public

My Commission Expires:

Lot 28, 2007
7.
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Grantor and Grantee have execited this instrument as of July/ ’U;z , 20157 ’

GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation :

By: W__

Roberf L. Fletcher, President

Y
¢ N P
e ) Y : o th ANNDALGLEISH -
1 : Rty Publle - Arlzony - &
) ss. j Maricopa Goyry 3
j My Comm, Explres Aug 28, 2017 3

County of Maricopa )
. »
The foregoing instrument was acknowledged before me this /#day of July, 2015, by

Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for aud on

behalf of the company. %
A @Z«w

Notary Public
My Comimission Expires:
%? ead A 20/7
Page 4 of 7
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Exhibit A
Description of Grantor's Property

(See attached.)
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DESCRIPTION OF NORTH PARCEL (E0ODY FARWIS} - -

THAY PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (HEREWNAFTER REFERRED TO AS THE PROPERTY) LYING

NORTH OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST LINE OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17. SECONDS EAST 163.52 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SOUTH 00 DEGREES 06 MINUTES 17 SECONDS WEST 165.54 FEET;
THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAM LINK FENCE AND ALONG SAID CENTERLINE, 332.32 FEET TO A POINT ON
THE EAST LINE OF THE PROPERTY FROM WHICH THE'NORTHEAST CORNER THEREOF BEARS NORTH 00 BEGREES
07 MINUTES 51 SECONDS EAST 164,96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164,72 FEET, AND'TO THE-POINT OF ENDING OF THE

ABOVE DESCRIBED LINE.
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Exhibit B
Description of Easement Area

(See aftached.)
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~ DESCRIPTION OF 15" WIDE PIPELINE EASEMENT OVER CODY FARMS PROPERTY

THE NORTH 15 FEET OF THE WEST 153 FEET OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1
EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (SAID SE 1/4 SE1/4 NE
1/4 NW 1/4 HEREINAFTER REFERRED TO-AS THE PROPERTY) AND THE WEST 15 FEET OF THAT PORTION OF SAID

PROPERTY LYING NORTH OF THE FOLLOWANG DESCRIBED LINE:

BEGHNNING AT A POINT ON THE WEST LINE OF THE PROPERTY.-FROM. WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS EAST 163.92 F}]EET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SOUTH 00 DEGREES 06 MINUTES 17 SECONDS WEST 165,54 FEET;
THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAIN LINK FENCE AND ALONG SAID CENTERUNE, 332,32 FEET TO A POINT ON
THE EAST UNE OF THE PROPERTY FROM WHICH THE NORTHEAST CORNER THEREOF BEARS NORTH 00 DEGREES
07 MINUTES 51 SECONDS EAST 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164.72 FEET, AND TO THE POINT OF ENDING OF THE

ABOVE DESCRIBED LINE.

ONE B
EXPIRES 12-31- /G

REVISED 7/14/15
JOB NO. 7-7-15
MICHAEL WIER—LAND SURVEYOR
TEL: 602°788-0337—-MIKEWIER@COX.NET
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o 10 zo' w0 —% GERALDINE DRIVE
FOUND BRASS CAP
AN
\ & SALTER DRIVE
NW CORNER SE 1/4 SE1/4 NE Y NW Y% + _CONCRETE SIDEWALK - // ‘
FOUND NAIL ON TOP OF WAL:!: - \-"____Z‘ -

ATRAGT K’

/ ' RIGHT OF WAY LINE)\ .- :
LOT 15 - “\— CONCRETE DRIVEWAY

,‘“ﬁ\; ‘ t 53 - ' v 1/
- BLOCK WALL '\’K:‘
|

\ \ 20" WIDE GATE ENTRANCE

\ PROPOSED PIPELINE EASEMENT

/5

BLOCK WALL

> EXHIBIT TO ACCOMPANY LEGAL
. DESCRIPTION IN THE NW 1/4 OF SEC.
N 23, 7.4 N, R. 1 £, MARICOPA CO,, AZ.

el LA

" EXPIRES 123i- 1>

t

\4 L

FOUND WITNESS BAR ON SOUTH LINE AND
1.57" EAST OF WESTLINE.

REVISED 7/14/15

J0B NO, 7-7-15
- MICHAEL WIER—LAND SURVEYOR
. 1538 E. FRIESS DRIVE,.PHOENIX, AZ 85022
TEL: 602-788-0337-—MIKEWIER@ COX. NET
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Exhibit C
Description of Grantee's Property

{(See attached.)
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DESCRIPTION OF SOUTH PARCEL (NEW RIVER UTHJTY)'- -

THAT PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (HEREINAFTER REFERRED TO AS THE PROPERTY) LYING

SOUTH OF THE FOLLOWIMG DESCRIBED UNE:

BEGINNING AT A POINT ON THE WEST UNE OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS EAST 163.52 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREQF BEARS SOUTH 00, DEGREES 06 MINUTES 17 SECONDS WEST 165,54 FEET;
THENCE NORTH 89 DEGREES-51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERUNE OF AN EXISTING CHAIN LINK FENCE AND ALONG SAID CENTERLINE, 332. 32 FEET TO'A POINT ON
THE EAST.LINE OF THE PROPERTY FROM WHICH THE NORTHEAST CORNER THERFDF BEARS NORTH 00 DEGREES
07 MINUTES 51 SECONDS EAST 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164.72 FEET, AND TO THE POINT OF ENDING OF THE

ABOVE DESCRIBED LINE.
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FORM 2800-14 . ' Issuing Office
(August 1985) Phoenix Field Office

UNITED STATES ’ -
DEPARTMENT OF THE INTERIOR
BUREAU OF LAND MANAGEMENT o
RIGHT-OF-WAY GRANT/TEMPORARY USE PERMIT

SERIAT NUMBER AZA-32650

1. A right-of-way is hereby granted pursuant to Title V of the Federal Land Policy and Management Act of
October 21, 1976 (90 Stat. 2776; 43 U.S.C. 1761). : .

2. Nature of Interest:
By this instrument, the holder:
New River Utility Incorporated
7839 West Deer Valley Road
Peoria, Arizona 85382

receives aright to construct, operate, maintain, and terminate an existing 8” waterline, on the public lands
described as follows: K ‘ :

T.4N,R 1E, G&SR Meridian, Arizona, .
sec 23, WANWYNWYASEY:, NVASWYANWYSEY,

b. The right-of-way granted herein is 20 feet wide, 1168.31 feet long, and contains 0.54 acre more or

. less.
C. This instrument shall terminate 30 years from its effective date unless prior thereto, it is

relinquished, abandoned, terminated or modified pursuant to the terms and conditions of this
instrument or any applicable federal law or regulation. '

d. This instrumcnt may be renewed. Ifrenewed, the n'ght—bf—way or pénnit shz;ll be subject to the
regulations existing at the time of renewal and any other terms and conditions that the anthorized
officer deerns necessary to protect the public interest. :

e. Notwithstanding the expiration-of this instrument or any renewal thereof, early relinquishment,
abandonment, or termination, the provisions of this instrument, to the extent applicable, shall
continue in effectand shall be binding on the holder, its Successors, or assigns, until they have fully
satisfied the obligations and/or liabilities accruing herein before or on account of the expiration or
puor termination, of the grant.




. 3 Rental:

For and in consideration of the rights granted, the holder agrees to pay the Bureau of Land

" Management fair market value rental as determined by the authorized officer unless specifically
exempted from such payment by regulation. Provided, however, that the rental'may be adjusted by
the authorized officer, whenever necessary, to reflect changes in the fair market rental value as
determined by the application of sound business management principles, and so far as practicable

~ and feasible, in accordance with comparable commercial practices.

4, Terms and Conditions:

a. This grant or permit is issued subject to the holder's compliance with all applicable regulations
contained in Title 43 Code of Federal Regulations part 2800.

b. Upon grant termination by the authorized officer, all improvements shall be removed from the
public lands within 90 days, or otherwise disposed of as provided in paragraph (4)(d) or as directed
by the anthorized officer. :

c. Each grant issued pursuant to the authority of paragraph (1)(a) for a term of 20 years or more shall,

at 2 minimum, be reviewed by the authorized officer at the end of the 20th year and at regular
intervals thereafler not to exceed 10 years. Provided, however, that a right-of-way or permit
granted herein may be reviewed at any time deemed necessary by the authorized officer.

d. The stipulations, plans, maps, or designs set forth in Exhibits A and B, dated July 30, 2004,
attached hereto, are incorporated into and made a part of this grant instrument as fully and
effectively as if they were set forth herein in their entirety.

e. Fajlure of the holder to comply with applicable law or any provision of this right-of- -way grant or
permit shall constitute grounds for suspension or termination thereof.

f. °  The holder shall perform all operations in a good and workmanlike manner so as to ensure
' ‘protection of the environment and the health and safety of the public.

IN WITNESS WHEREOF, The undersigned agrees to the teoms and conditions of this nght—of -way grant or

Penmt/a/fm, R Ve o Vj*z ) HL/&/IMQ
Y= by (Ol

(Signature of Holder) : @ oﬂf&uthonzed Okﬁcer)

;f)}/é S5 = K L)t (Lot I, %m O%a )*b

(Title) (Title)

73 0«04 ?/5/64

(Date) (Effe!tlve Date of Grant)




July 30, 2004 A
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EXHIBIT B o
'RIGHT-OF-WAY STIPULATIONS

1. All applicable regulations in accordance with 43 CFR 2800.

2. Any cultural and/or paleontologxcal resources (hlstonc or prehlstonc qxte or
object) discovered by the holder or any person working on the holders behalf, on
public or federal land shall be immediately reported to the authorized officer. The *
holder shall suspend all operatxons in the immediate-area of such discovery until
written authorization to proceed is issued by the authorized officer. An
evaluation of the discovery will be madethe. authorized officer to determine the
appropriate actions to-prevent the loss of significant cultural or scientific values.
The holder will be responsible for the cost of the evaluation and any decision as’
to the proper mitlgation measures wm be made by the authorized ofﬁcer after

consulting with the holder.

3. The holder shall performall ac’m/ltles associated with the right-o f—way within in
the authorized limits of the right-of-way. No activities associated with this right-
of-way (construotlon operation,-maintenance, and/or termination shall occur
outside of the designated right-of-way boundary without written approval from the
Bureau of Land Management Authorized Officer.







When Recorded Return to:

City of Peoria, Arizona
Office of the City Clerk
8401 West Monroe Street
Peoria, Arizona 85345

ASSIGNMENT OF EASEMENT

THIS ASSIGNMENT OF AN EASEMENT(the “Assignment”) is made this ____ day
of 2015, by and between New River Utility Company, an Arizona
corporation and public service company ("GRANTOR”"), and the City of Peoria, Arizona, -
an Arizona municipal corporation (the “GRANTEE").

RECITALS
Whereas, the Grantor and the Grantee entered into that certain Asset Purchase
Agreement dated and recorded in the Maricopa County Recorder’s Office
on the __day of 2015, as document number (the “Asset

Purchase Agreement”);

Whereas, prior to the parties entering into the Asset Purchase Agreement,
Grantor acquired a certain Easement (Maricopa County Recorder’s office document
No. ) on or across specific tract of land granting to Assignor the right-of-way
upon and across (over and under, as appropriate) the real property, as described in the
attached Exhibit A and made a part hereof for all purposes;

Whereas, as part of the underlying Asset Purchase Agreement between the
Grantor and Grantee, the Grantor now desires to assign the Easement to Grantee, and
Grantee will accept the assignment;

ASS!GNMENT AND AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the
parties and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Grantor hereby assigns to Grantee, its successors in interest
and assigns, all of its right, title, and interest in and of the Fasement described in the
attached Exhibit A. Graniee accepts the Assignment of the Easement and agrees to
perform and fulfil all of the terms, covenants, conditions, and obligations of the
Assignment.

This Assignment shall be binding on and inure to the benefit of the parties, their
successors-in-interest, and assigns.




IN WITNESS WHEREOF, Grantor has executed and Assigned this Easement as of the

day and year first written above.

GRANTEE ACCEPTANCE AND APPROVAL:

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

By:
Name: Bill Mattingly
Title: President

IN WITNESS WHEREOF, Grantee has caused its name fo be executed by its duly
authorized representatives as of the day and year first written above.

CITY:

CITY OF PEORIA, an Arizona municipal
corporation

By:

"Carl Swenson, City Manager

ATTEST:

By:
Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

By: :
Steve Kemp, City Attorney

[Notari:iations on following page]

20f3




State of Arizona )
) ss.
County of Maricopa ) N

The foregoing instrument was acknowledged before ‘me this  day of
2015, by Carl Swenson, the City Manager for the City of Peoria, Arizona, an
Arizona municipal corporation, on behalf of the City.

(Seal and Expiration Date)

Notary Public
State of Arizona )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this  day of

2015, by Bill Mattingly, the President of New River Utility Company, an
Arizona corporation and public service company.

(Seal and Expiration Date)

Notary Public







When Recorded Retumn to:

City of Peoria, Arizona

Office of the City Clerk

8401 West Monroe Street .
Peoria, Arizona 85345

ASSIGNMENT OF INTEREST IN WATER RIGHTS

NEW RIVER UTILITY COMPANY., an Arizona Corporation and public service
company, (hereinafter “ASSIGNOR?”), for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, hereby Assigns and Transfers to THE CITY PEORIA, an
Arizona municipal corporation (hereinafter “ASSIGNEE”), all right, title and interest in and to
the water rights appurtenant to the real property and leasehold estates described in Exhibit A and
to the water rights used to service any customers of ASSIGNOR. (“the Water Rights™).

The Water Rights include all rights, titles and interest in and to (1) all water uses
associated with the real property and leasehold estates described in Exhibit A and, regardless of _
whether those water uses were registered with the State of Arizona, certificated in state water
right filings; (é) all certificates, registrations, claims, affidavits, and notices for the water
supplies and uses associated with the real property and leasehold estates described in Exhibit A;
(3) all water uses used or useful in servicing any customers of ASSIGNOR; and (4) all

equipment and improvements related to the water sources and uses.

ASSIGNOR has the full legal right and authority to execute this assignment and

to transfer all Water Rights described herein.

- ASSIGNOR agrees to execute such further documents as may be required to
implement the transfer of the Water Rights.

NEW RIVER UTILITY COMPANY, an
Arizona corporation and public service




company

By:
Name:
Title:

GRANTEE ACCEPTANCE AND APPROVAL:

IN WITNESS WHEREOF, Grantee has caused its name to be executed by its duly authorized
representatives as of the day and year first written above.

CITY:
CITY OF PEORIA, an Arizona municipal

corporation

By:
Carl Swenson, City Manager

ATTEST:

By:
Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

By:
Stephen M. Kemp, City Attomey

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this _ day of 2015,
by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona municipal
corporation, on behalf of the City.

(Seal and Expiration Date)

Page 2 of 4




Notary Public

State of Arizona )
) )ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this _ day of
2015, by , the of New River Utility Company, an Arizona

corporation and public service company.

(Seal and Expiration Date)

Notary Public
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RESOLUTION OF THE BOARD OF DIRECTORS OF NEW
RIVER UTILITY COMPANY FOR THE SALE OF ALL
CORPORATE ASSETS TO THE CITY OF PEORIA

WHEREAS, there has been presented to and discussed at this meeting a proposed Asset Purchase
Agreement by which all or substantially all of the property and assets of this corporation are to be sold,
conveyed, and transferred to the City of Peoria, a municipal corporation organized under the laws of
Arizona, for the sum of Ten Dollars ($10.00) and other good and valuable consideration as described in
the proposed Asset Purchase Agreement; and

WHEREAS, the board of directors of this corporation deems it to be for the best interests of this
corporation that all or substantially all the property and assets of this corporation be sold, conveyed, and
transferred to the City of Peoria as stated in the proposed Asset Purchase Agreement, a true copy of which
is to be inserted in the minute book of this corporation immediately following the minutes of this meeting;

NOW, THEREFORE, IT IS RESOLVED, that this corporation sell, convey, assign, set over, transfer, and
deliver to The City of Peoria all or substantially all of the business, property, and assets of this
corporation pursuant to the terms and provisions of, and for the consideration provided in, the Asset
Purchase Agreement that has been presented to and discussed at this meeting.

FURTHER RESOLVED, that the officers of this corporation be, and they now are, authorized,
empowered, and directed to take such steps as they may deem necessary or proper to obtain the approval
of the principal terms of the transaction and the nature and amount of the consideration by the vote or
written consent of the stockholders entitled to exercise a majority of the voting power of the corporation.

FURTHER RESOLVED, that the president and secretary of this corporation be, and they now are,
authorized, empowered, and directed to execute and deliver, on behalf of this corporation, the Asset
Purchase Agreement for the sale of all or substantially all the property and assets of this corporation and,
on behalf of this corporation, to execute and deliver, on consummation of the sale, all such deeds, bills of
sale, assignments, and other instruments of transfer, and do all other things, on behalf of this corporation,
convenient or necessary to carry out the contract of sale and to execute any and all documents, on behalf
of this corporation, to that end.

Duly adopted of Directors on the 5™ day ofNGvember, 2015.

/ —

|

\

e @gly, President Brent Mattingly, Treasurer
R ™~

e

Michael D. Weber, Secretary




City of Peoria

CITY CLERK’S OFFICE

8401 West Monroe Street
Peoria, Arizona 85345

T 623.773.7340

F $23.773.7304
cityclerk2@peoriaaz.gov

CERTIFICATE OF RECORDING OFFICER

STATE OF ARIZONA )
) SS.
COUNTY OF MARICOPA )

I, the undersigned, Linda Blas, being the duly appointed, qualified and acting City
Clerk of Peoria, Maricopa County, Arizona, do hereby certify that the attached Stock
Purchase Agreement, is a true and exact copy of the original document on file and of
record in the Office of the City Clerk.

IN TESTIMONY WHEREOF, | have hereunto set my hand and the seal of said
City of Peoria this 25™ day of April, 2016.

VNI

LindaBlas ,
Acting|City Clerk

pecoriaaz.gov




STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (the “Agreement”) is executed and
delivered on October X , 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

10488257/069300.0025

LCONO6015

SCANNED




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.

1.4  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;

) 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™). '

10488257/069300.0025 2




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;

) 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

(c) 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.

(0 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.

10488257/069300.0025 3




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. ‘

(c) 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 Govermmental 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 L.aw) 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;

(c) 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;

(g) 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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714 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.

715 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: (i) conflict
with, or result in a breach or violation of the charter of Buyer; (ii) 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 (ii) 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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3.4  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
(AINCLUDING 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.

37  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.

43 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.

4.5  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.

5.4  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.

55 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.

5.9 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.

510 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. ‘

511 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 successiul party from the date of the offer forward.

10488257/069300.0025 _ 11




512 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.

515 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.

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

517 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 first above written.
BUYER:

The City of Peoria, an Arizona municipal
corporation

o ()

Name: €41l Swenson, Gflty Manager

Approved as to form:

ame: Stephen M. Kemp, City Attorney

Attestation:

%VL oo Dz (B

Name:/Rhonda Geri {ns%f City Cle

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

By:
Name: Mary Karen Fletcher

10488257/069300.0025 13

LCONO6015




IN WITNESS WHEREQF, 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: Carl 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: /W _

Name: Robert L. Fletcher

Name: Mary Kareif Fletcher
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Schedule 2.3(a)
Schedule 2.3(b)
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Schedule 2.5
Schedule 2.6
Schedule 2.7
Schedule 2.8
Schedule 2.9
Schedule 2.10(a)
Schedule 2.10(b)
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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.




SCHEDULE 2.3(a)
Consents

None.




SCHEDULE 2.3(b)
Conflicts

None.




SCHEDULE 2.4
Litigation

None.




SCHEDULE 2.5
Taxes

None.




SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100 Computer number 6R8KJIM1
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

I. 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.




L b/ S
AGREEMENT

. . 74
THIS AGREEMENT is entered into this /3 day of

/Zkijé ¢ 1990, between the CITY OF GLENDALE, a municipal

corporation and poliéiéél 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 utility 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 éortion of the certificated area of New.
River lies wifhin the incorperated limits of the City (herein-
after the “Glendale certificated area"), which portion is located
within Section 35, Township 4 ©North, Range 1 East, G&SRB&M
(hereinafter. “Section 35") and is shown on the map attached
hereto as E#hibit i

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 Broject Municipal and Industrial water {herein-—
after the "EAP Subcontract") in the total amount of 2,359 acre-

feet per year, but does not currently have the facilities with
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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 withigsghe City and wishes to provide water ser—
vice to the public thggﬁghout Section 35, including the Glendale
ceréificatéd drea and thé City holds the powers of eminent domain
to acquire New River's Glendalg certificated area, the related
portion. of New River's rights Qnder its CAP Subcontract, any
water ‘rights 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 1in 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-

demnation action which would be brought by the City in the

absence of-this Agreement 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 deséribed, and with participation by New River in the
capita; costs .of treatment Ffacilities to be expanded or con-
stfucted, owned and operated by the City, a portion of which
treatment Ffacilities 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;

NO%, THEREFORE, IT ‘IS AGREED as follows:

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

A, Contemporaneousiy with the execution of this
Agreemen£~by both‘pérties hereto, Néw River shall execute the
assignmen;__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
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Commission") an application seeking the approval of the assign-
ment attached hereto as Exhibit "C", and seeking the Commission;s
appro§al of all other aspects of this Agreement and the Exhibits
hereto which require’%gs‘approval.

B. Contemporaneousiy with the execution of thig
Agreement by both parties hereto, ﬁew River shall e%ec;te an
assignment, in the form of Exhibit "D" hereto, assigning to the
City all of New River's rights to 100 acre-feet of the water
available to New River under its CAP Subcontract, and an assién-
ment, quit-claim deed, and bill of sale, in the Fform of Exhibit
"E" hereto, transferring to the City all of New River's right,
‘tiEle and interest in any water rights and tangible and intan-
gible wutility 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 "D" 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 to.CAWCD, the
U.S., and th; Comm;ssioﬁ for all required approvals within sixty
days of the execution of this Agreemeﬁt. The assignﬁent, quit-
claim dged, and bill of sale evidenced by Exhibit "E" shall not
be effecti&e until this Agreement and Exhibit "E" have been ap-
prévea 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 ;%;has no facilities or properties in that
portion of Section 35~outsidé the Glendale certificéted area.
New River covenants that it will do no act bet@eéﬁ 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
reduired to be filed by New River, that there are no proceedings
pending Before the Commissicn 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 caﬂ now be taken.

D. New River shall execute such additional documents
as may be necessary to effect the assignments and transfers de-
scribed in Artiqle_I.B. hereof and shall prosecute the.applic;—
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 assign-—

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, that’ New River shall not be required to

support, and may opposé, any s&ch application if the granting of
the application wohld.have the effect of revoking the franchise
to such area currently held by New River.

B. From and after the.date Exhibits "C", "D" and "E?
are effective and the Commission has approved thiszgreement and
all Exhibits hereto reguiring its approval, New River acknow-
ledges the right of the City to be.thé sole provider of public
water service within the Glendale certificated area and within

Section 35.

II. TREATMENT AND DEL$VERY OF CAP WATER.

A. Definit;ons. For purposes of this Article II, New
River's CAP water entitlement means that amount 6f water to which
New River is entitled under its CAP Subcontract, less the amougt
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.5.a. of this
Article II (hereinaftef'“New River's CAP entitlement" or "alloca-
tion").

.B. Capital Charges and Related Matters

1. Rew 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 Ehe 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
new CAP water treatment plant in order Eo 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 Ee 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 éosts,
engineering,~ design, 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 construction of the new plant)}, and
all other” costs reasonably incurred bf the City in connection

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




include costs for rights-of-way, if any, associated with the
construction of the new CAP water treatme.nt 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 equal to the capital cosgs of constructing the treatment
capacity to be used for the treatment of New River's CAD 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 casts 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 sich 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 CAP

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




of-way, 1f any, associated with the construction of the expansion
of the existing CAP water treatment. plant, but shall not include
thevcésts described in Paragraph II.B.l.c. of this Article II.

c$€;‘The cost of any transmission facilities,
including rights-of-way, from khe Citj's treatment plant used to
treét New River's éAP allocation to the Deliverf Point, as de-
fined in paragraph II.B.4. of . this 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 City_ without giving New River written notice of such
expehditure at least 14 working days 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; prbvided, 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 Qggmade from the Contingency Fund unless the
City also makes an expénditureffor the same contingency, and any
e#penditure 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
reduired 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 requ{red 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 andiother 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 ar?ive at a mutually acceptable calculation. If a mutually
acceptable calculatiop :cannot be reached, each party shall have
available all legal agd equitable recourse allowed by law; pro-
vided, hqwevér, that the City shall have n§ obligation to eﬁtég
into contracts or cause the project 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 of the Capital Charge, to cause to be constructed
thé new‘CAP water treatment plant or an expansion to the City's
existing CAP water treatment plant {the ”Project“} in sufficient
capacity 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
othex 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 Ffunded 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.S., CAWCD and DWR, for which New
River shall‘pay the Wa;er Del;very Charge‘provided for in para-
graph C. of this.Article II, in adaiEion to the Capitai Chérgé.

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

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

4. The Delivery Point shall be in or on the 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, 1install a meter. New River shall have the right to
observe the installatiod and calibration of the meter, and the
right upon reasonable notice to inspect the meter and to request
and observe-any recalibration 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,
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if necessary, as the City may reasonably require for the effi-
clent operation of the City's own system up to the Delivery
Point.

5. a.ygffhe Notification Date shall be that date
on whlch New River dellvers to the City written notlflcatlon of
its readiness to proceed Wlth the Project, make payment of the
Capital Charge and accept delive;y of its CAP entitlement. In
selecting the Notification Date, New River shall give due con-
sideration 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 for public works pro-
jecfs, ;nd 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 of New
River's CAP entitlement. To the greatest:extent pos;ible, New
River shall consult with the City on the choice of the Not;ficaf
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 foflin 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 toktal
number of- acre-feet remaining after the assignment described in

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

provided, however, 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 entitled
to the treatment of vits CaP allocation hereunder and shall,
.within such period, in writing, notify New River of the esﬁimaged
amount.of the Capital Charge. The period within which the City
must give the notice herein required shall be extended for six
months if 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 Afticle 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 Charge was determined.~ |

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‘ﬁlant.'




d. In the event the amount advanced by New

River pursuant to the City's notice is insufficient to bay the
Capital Charge actually incurred by the City, New River shall pay
the difference to théﬁéity 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.
. e. ﬁothing in this paragraph or in this
Agreement shall be construed as reguiring 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, without Ffirst 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 apﬁlicable 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 thé Completion Date and extending té the énd 
of the term of‘,New River's CAP subéontract, shall treat New

River's CA?.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
River for the period of time covered by any renewal or extension
of Ne\\; River's CAP subcontract upon such terms and conditions as
the City and New River, gpéy_agree.

2. The Water j)elivery Charge to be paid by New
River 'w'to the City shall be calculatéd by the City to cover, as
nearly as can be computed, the actual or reasonably estimated
cost to the City of taking delivery of, treating, and delivering
to New River at the beli_very 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
prdportion 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, powér charges, and a reasonable
amount for plant overhead and administration b}{ 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 £han tw.:xce pér year), the City will review the Water
Delivery Charge cahlculétions to determine -in good faith whether
significant changes have occurred in the cost components to
justify a modification of the Water Deliver Cfxarge. The City
.shall provide New River with information showing the manner in:

which the Water Delivery Charé_e was calculated, all of the compo-

nents of the Charge and the bases of such components. In no




event shali the Water Delivery charge iﬁclude costs associated
with transmission facilities Ffrom thé treatment plant to the
Delivery Point,

3. Ne@f%iver yill be billed by the City on a
monthly basis f&r 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
percenk (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 for which. New River has paid a Capital Charge to the
City; or both. New River agfees to pay to the City, in addition
to interest as provided ébove, reasonable attorneys' fees and
costé or "expenses incurred for collection of any Water Deiivery'
Charges which remain unpaid for thirty (30) days or more from

presentatibh to New River, regardless of whether suit is filed.




4. If any improvements, upgrades, fepairs, or
modifications ("extraordinary work"), beyond those which may
already be covered by the calculation of the Water Delivery
Charge, are required tqiie made 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 functi&nal 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 proportionate 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 aor
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 provisions pe;taining to unpaid Water Delivéry
Charges shail apply to New River's share of the cost of such
extraordinary work. 1In 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 billed.and callected

by the CiEj under the &above provisions for payment of the cost of

extraordinary work. New River's share of the cost of extra-




ordinary work shall be calculated in the 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}F‘

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 gquality beyond the Delivery Point:

6. The Ciéy_ shall have no responsibility or
1iability 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, regérdle;s by whom made.

IITI. GENERAL PROVISIONS.

T AL 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 1is binding upon it as a lawful contract of HNew
River, subject to such approval hereof by the Commission as may
be required by law.

B. The Citﬁﬁéhall, at or prior to the execution of
this Agreemgnt_on its behalf,'have takén all:steps necessary to
authorize its oEficersAto execute the Agreement and heregg 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 HNew
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 Glendale-City Council, be aépropriated according to law.

| E. fbis Agreemént is subjéct to all applicable provi-
sions of law and regulatidns, 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 1is obtained.

G. This Ag{eement contains all of the promises made
and terms and conditions of the agreement between the partles and
suéersedes all prior negotiations, representatlons or agreements,
either oral or written.

H. Time is of the essence in the performance of all
obligations 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 enferce 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 whatsoever
not within the control of the City and which the City could not,
by reasonabie 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 dlspatch and to give notice and full particulars
of the same in writing to New River as soon as p0551b1e after the

occurrence of the cause relied on.- The requirement that any
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force majeure be remedied with all reasonable dispatch shall not
requi;e the settlement of strikes, labor controversies or other
disputes by acceding to the demands of the opposing party or
parties, or any otherw%§é ﬁnreésonable action by the City.

L. No non-party tqhthis 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,
representatives, heirs and assigns.

0. This Bgreement 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, with‘ 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_its terms.

md.' 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,

(1)

With

or

as follows:
If fo the City, to:

CITY MANAGER

CITY OF GLENDALE

5850 West Glendale Avenue
Glendale, Arizona 85301

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, Arizena 85301

to any other address or addresses as may be designated

writing from time to time by the City.

(2)

With

If to New River, to:

NEW RIVER UTILITY COMPANY 20
c/o R. Les Fletcher, IIZ2 *~
2601 North 32nd Avenue
Pheoenix, Arizona 85009

copy to:

.RYLEY, CARLOCK & APPLEWHITE

2600 The Arizona Bank Building
101 North First Avenue
Phoenix, Arizona 85003
Attention: Michael J. Brophy

in

or to any other address or addresses as may be designaéed 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

~23-




and covenants of this.Agreement, it is agreed that the prevailing
party shall be entitled to recover against the other party its
reasoeable attorneys' fees and costs incurred.

S. Artlcles I and III of this Agreement shall be
effective on the date this Agreement has been executed by both
parties hereto. Article II of this Agreement shall be effective
on the date the Commission approves this Agreement and Exhibits
nc* and "D" hereto or determines its approval is not necessary; 7

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

subdivision of the State of
Arizona

By mﬂfjiw MMM

Name
Tltle. CHYT&A»A&:&

ATTEST:

ft
City Clgrk

APPROVED AS TO FORHM:

%ﬁ‘//@\

City Attorney

—24-




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

= S,

By 4
Nand¥ Zo BeR 7~ L. Fercdep
Title: e
V4
ATTEST:
LR 7
Corporate Secretary
STATE OF ARIZONA’ )
} ss.
County of Maricopa )
SUBSCRIBED AND SWORN to before me this Ja‘fé day
of Magest . 19 .9¢ . by _Flparesr Ypslacous ,
Civy MAarsseR 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.

73

2
i

- &
Aitaveles &, ¥rervp
Notary Public

My Commission Expires:

My Commission Expires April 30, 1393

—-25~




STATE OF ARIZONA )

) ss.
County of Maricopa )

SUBSCRIBED AND -SWORN to before me,this i day
OfF \_HAtfbeentes— L 1990, by ket N FiliAo
IR A 7 OF NEW RIVER UTILITY COMPANY, an Arizona

cofporation and public service corporation, on behalf of said
corporation and public service corporation. :

Qg«’cw T

Yotary Public

My Commission Expires:

wr Cyvalenc e .
0 ENRIeS B 13, (5]
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[EXHIBIT "“A"]

MAP OF NEW RIVER UTILITY COMPANY'S
“CERTIFICATED AREA

LYING WITHIN THE INCORPORATED LIMITES OF THE

CITY OF GLENDALE - ‘

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

{nttached}
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[EXHIBIT "B"]

ORDINANCE OF THE CITY OF GLENDALE

{Attached}

EXH040MIBA-C
CRNO118990




RDINANCE NO. 1392 NZIW S=ZR__3

AN CRDINANCEZ OF THZ COUNCIL OF THE CITY orF
GLENDALE, MARICOPA COUNTY, ARIZONA, DECIARING A
PUBLIC HEED AND HNECEZSSITY AND AUTHCRIZING AND
DIRECTING THE CITY MANAGER AND CITY ATTORNEY TO
ACQUIRE ALL OF THE RIGHTS, TITLZ AND INTEREST
IN THE REAL AND PERSONAL ZPROPEIRTY, SYSTEIM,

PLANT, CERTIFICATES or CONVENIENCE AaND
NEZCESSITY,. rRANCHISES, RIGHTS ND OT==R

PRCPIRTY OF NEW RIVER UTILITY COMPANY WITHINM A
CZIRTAIN DESCRIBED AREA OF MARICODA COoUNTY,
ARIZONA, FOR THE REASON THAT SAID PROPERTY MUST
3E ACQUIRED 3Y THE CITY IN ORDER FOR THEZ CI7
TO ADEQUATELY SEZRVE AND SUPPLY WATER AND AS A
MATTER OF PUBLIC NEED AND - NECESSITY: AND
DECILARING AN EMERGENCY.

WHEREAS, the Council of the City of Glendale has determined <=ac
it is a matter of public need and necessity to acquire all of the
rights, title and interest in all the real property, versonal properzy,
system, plant, certificates of convenience and necessity, Iranchises,
rights and other.property of NEW RIVER UTILITY COMPANY, an Arizora
- gorporation, within that certain described area of Maricopa County,
State of Arizona, as listed in the attached Exhibit A, including all
rights that said NEW RIVER UTILITY COMPANY may have to construce,
cperate and maintain a public water system within the area described in
the attached Exhibit A, in order for the City to adequately serve and
supply water to customers within and/or without its corpocrate
poundaries and to extend and expand the City's water supply system; and

WZEREAS, 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 o7F
GLENDALE 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
.chysical properties and assets presently owned or used by NEW RIVER
UTILITY 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,




fe e = - ,_.a__._-)_—-"

* i et e ———

———— ey fmtr ol 44

if any; system, if any; wells, if any; plant, if any; equipmen=, =
any; certificates of convenience and necessity, if any; franchises, :ir
any; rights and other property, if any; of NEW RIVER UTILITY CoMoAve

an Arizena corporation, within that certain described area of Maricooa
County, State of Arizona,.' as described in the attache Ixhibiz 3,
including any right said NEW RIVER UTILITY COMPANY nay have -n
construct, operate and maintain a public water system within the araa
described in the attached Exhibit A, and to do all things necessary I3

acguire title to and pcssession of said property under the cower o=
eminent domain for the City of Glendale.

SEZCTION 3. That the duly authorized disbursing officers o= =
City of Glendale be, and they are hereby authorized and directed to =.
21l suns necessary to acquire the above-described plant and proper:y‘
well as all recording, escrow closing costs and other costs necessa
for the acquisition of said plant and property.

SRR

LAV I (]

Iy

4 w

SECTION 4. Whereas the immediate operation of the provisicns of
this Ordinance is necessary for the preservdtion of the public teace,
health, and safety of the City of Glendale, an emergency is hereby

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

from and after its passage, adoption, and approval by the Mayor and
Council of the city of Glendale, and it 1is hereby exempt from the
referendum provisions of the Constitution and the laws of the State of
Arizona.

PASSED, ADOPTED AND APPROVED by the Mayor and Council of *
of Glendale, Maricopa County, Arizona, this 7th day of March, 153

e

s City
9.

GEORGE R. RENNER
MAYOR

TAVERGNE BEHM
City Clerk

(SEAL)

APPROVED AS TO FORHM:

DEZTER VAN HAREN
City Attorney

REVIEWED BY: ~ -

MARTIN VANACQUR

City Manager
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ZXHIBIT '"A"

The Northwest Quarter and th
Southeast Quarter of Secti
35, Township 4 North, Range 1
Zast, G&SRB&M, Maricopa County,
Arizona.




[Exhibit “c"]
ASSIGNMENT

fNEW 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 State of Arizona {(hereinafter
"City"), 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 Aéreemen@
to which this Assignment is attached as Exhibit "c® has been
approved"by the Commission, to the extent that such Agreement
requires the Commission's approval, and this ASsignment has been

approved by the Commission.

EXHO36MIBA-C . s
CHNO11590




‘DATED this Qoﬂ’day of M M@A’/ ; 19 9p.

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

L FlettHen

Namg/ <:bé‘fo"L

STATE OF ARIZONA
) ss

County of Maricopa
this 27 day of

SUBSCRIBED AND SWORN TO before me |
\:f;#kggouﬁ, ; 1950, byc:42£x44fc>?15&£zzx}b .
Ctrec il ' of NEW RIVER PTILITY COMPANY, an Arizona
orporation and publie service corporation, on behalf of said

Z
corporation and public service corporation.

o tt

éﬂotary Publlic

My Commission Expires:

My Commisisn A_X}:m,a dan 43, 1491




[EXHIBIT "D"]

ASSIGNMENT OF RIGHTS UNDER CAP CONTRACT

{Form to be Attached}

EXHO3/MJBA-C ‘
CHNO11990




ASSIGNMENT OF RIGHTS
AND ASSUMPTION OF OBLIGATIONS OF
.~ CENTRAL ARIZONA PROJECT
MUNICIPAL AND INDUSTRIAL WATER SERVICE SUBCONTRACT

; . . - .
THIS AGREEMENT is made and entered into this /37 day of

M are s . 19 90 , "by and between THE NEW RIVER

UTILITY - COMPANY, an Arizona corporation and public service
corporation (the "Seller"), and THE CITY OF GLENDALE, a municipal
corporation and political subdivision of the State of Arizona
(the “Buyer"). ‘
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 ("th.e certificated area");
and

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

WHﬁREAS, on or about March 29, 1985, the Seller, the United
States of America, 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

ASGOO1NJBA-C . . o
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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 el 13,1990 . the Buyer
has entered into a cont:aét 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
sSuccessors 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
approva% of the sale of the assets of the Seller within the
Glendale certificated area; and

WHEREAS, in accordance with the terms and conditioné of the
Sale Agreement, the aséets 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, THEREFORflg: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 WHEREOF, the parties hereto have executed this

Agreement the day and year first above written.




SELLER:
NEW RIVER OTILITY COMPANY, an

Arizona corporation and public
service corporation

By
Naw& s~ = 5 Bern+ L. EleteHER
Title: 42/ P
~
ATTEST: )
Corporate Secretary
BUYER:

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

By WM#W

Namef:
Title: CITY MANAGER

ATTEST:

City ClerH

APPROVED AS TO FORM:

Al AL

Cify Attorney,/




APPROVAL
The undersigned, pursuant to Article 6.7 of the Subcontract,
on behalf of the United States of BAmerica, acting through the
Secretary of Interior, and the Central Arizona Water Coanservation .
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 corporationAand 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 HMeridian, to the CITY OF
GLENDALE, a municipal corporation and pelitical 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'
Corporaﬁzon Commission (the "Commission“),> te the extent that
such AgFeement "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 Qof“l“day of M W/ﬂp . 18 90.

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

By %
Namel 7" FodzerT L FLrrciek
Title: LA D 2

7

STATE OF ARIZONA )

)} ss
County of Maricopa )

A SUBSCRIBED AND SWORN TO Ubefore me this 27%% g3ay of
\Abceane, ., 18 %4, by Lt SAALATLL) .

G ete ot of NEW RIVER UTILITY COMPANY, an Arizona corpora-—
\tion and public service corporation, on behalf of said
corporation and public service corporation.

N - Wf_{{mm
My Commission Expires: Notafy Public * A

My Commissign Sikizz o, 15, 99




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

THIS AGREEMENT is made this 232 day of Aﬁfﬁ;gk 2011,
between the City of Peoria, a municipal corporation of the State of ona ("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 efforts to provide adequate water pressure
during the well shut down, Peoria has agreed to allow Company to connect to Peoria's water
systemn on a temporary basis and at Company's cost.

D. As part of this Agreement, the parties also agree that Company will provide
relevant customer information to Peoria for Peonia'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.

1 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 wil
waive any base meter charges for any billing period, when no water has been used.

3. Lirnitation 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 shali 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 Pearia’'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
waterdistribution 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 instaillation 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 Distribution 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. ,

2




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 will
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. Termm 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
Peoaria, 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. |ndemnification

Each party shall indemnify and agrees to pay, defend and hold hammless
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 getween the parties with
respect to the subject matter hereof. Any amendment or modification of this Agreement
shall be in writing and shall be effeclive 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 Assians.

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 wiritten consent of the other party.

15. Counterparts.

This Agreement may be simultanecusly executed in any number of
counterparts, each of which when so executed shall be deemed to be an original, but ali
tagether 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 PECRIA, NEW RIVER UTILITY COMPANY,
an Arizona municipal corporation an Arizona corporation

BYMW Bv—%_
Carl Swenson, City Managey/ Robert < Fietcher, President
Date: 87/«25/ ! f 2011 L Al-za ) L 20m

ATTEST:

Wanda Nelson, City Clerk

APPROVED AS TO FORM:

Stephen M. Ketap, City(Attomey

5 LCONO02811
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EXHIBIT 3
New River Utility Company Fact Sheet
AGREEMENT BETWEEN THE CITY OF PEORIA

AND THE NEW RIVER UTILITTY COMPANY FOR
A TEMPORARY WATER SERVICE CONNECTION

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

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
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.

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.




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

construction.

5. Protection or Safeguards for Peoria Water Customers:

+ 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 Peoria Water

System.

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

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

s New River Water Company is responsible for the operation and distribution of water
within their system

6. New River Utility Company is responsible to:

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

Pay all costs associated with the construction of the physical connection to Peoria's
water distribution system -

Pay for water delivered as a commercial rate customer.

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 12t} day of —Inly
200 7___, by and between New River Utility Company ("New River") and the Central Arizona
Water Consexvation District (“CAWCD”).
RECITALS
A, On or about 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 annual delivery of 2,359 acre-feet of Central Arizona Project ("CAP")
municipal and industrial ("M&I") water, ontitled "Subcontract Among the United States, the i
Central Arizona Water Conservation District, and New River Utility Company, Prc}viding 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;
‘ 1953, reducing the Subcontract entitlement amount to 1,885 acre-feet.
AGREEMENT .
1. New River hereby assigns, transfers, and conveys to CAWCD all of New
River's annual entitlement to CAP M&J water under the Subcontract.
2. CAWCD agrees to enter into a Supplemental Contract between the

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

the Central Atizona Groundwater Replenishment District (the "Supplemental Contract”).

PAGE 317* RCVD AT 812712007 5:31:48 AM [US Mountain Standard Tioe]* SVR:PHXVIAHO1/0 DNIS:6924 * CSID:523 561 5831 * DURATION (mm-ss)éﬁfdﬂ
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3. This Agreement shall not become effective unless and until all the following

conditions have occurred. . i

a.  This Agreement has been executed by the parties.'

b. CAWCD and the United States have executed the Supplemental

~ Contract.

¢.  This Agreement and rejated documents have been submitted to the i

Arizona Department of Water Resources for review as provided in A.R.S. § 45—,1071'.).
' d. CAWCD and the United States have approved this Agreement as

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

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

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

3. To the cxt;:nt that another entity relieves CAWCD, acting in. its~capécity as
the Central Arizona Groundwater Replenishment District, of its current and future replenishment
obligation for Member Lands or Member Sexvice Areas located within the New River service
area, as shown on Exhibit A hereto, CAWCD will transfer to that entity an equal amount of
entiflement to' CAP M&] water; up to 1,885 acre-feet. )

IN WITNESS WHEREOF, the parties hereto have ex@ted this Agreement as of . i

the day and year first written above.

2 R
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NEW RIVER UTILITY COMPANY

By:

Title: ﬁer Lol en>f—

CENTRAL ARIZONA WATER

CONSERVATION DISTRICT ‘ 1!
Secretary President™

plvoymmamemi v ot

3 .
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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

Mﬂ ) By Sy Lot '

" Field Solicitor o Regional/ Director s
Phoenix, Arizona ‘ ?fé‘ Lower Colorado Region ]
Bureau of Reclamation

CENTRAL ARIZONA WATER | .
CONSERVATION DISTRICT i

R e AT

Secretary Pre'sﬁéllrg

ey - >

=

-l ..

swiyavelinawsers\sswilson\My Docments\agreemeniassignewriver-grd.wpd

e —
DN L 3
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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
June 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:

(@) 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;




€3} 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;

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

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

M 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 Utilities 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

'R'ECEIVED

ACC UTILITIES DIRECTOR

ANNUAL REPORT
o Water

FOR YEAR ENDING

12 | 31 | 2013

FOR COMMISSION USE
ANN 04 13
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COMPANY INFORMATION

Company Name (Business Name) Nrw Biver Util ity commpsny Tne

Mailing Address 7@ 3¢ 4l LPeer Vollry [Tof.

7 (Street) ]
P oy ca i A rizoma FS 372
(City) . (State) @ip)
bz3-45"6I -/ 84S bz3-te/-5 53] goz-g57- 3996
Telephone No, (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address_
Local Office Mailing Address 79 27 /. Drep o //W L.
. . (Street)
Feor s ; . AV{Zﬂn& gL 252
(City) ‘ (State) (Zip)
e23-45"¢/-LAYT £23-5d/-5 231 bP2- 957- IHTE
Local Office Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)

S

Email Address N

MANAGEMENT INFORMATION

CIRegulatory Contact: .
Ad Management Contact: Bobh Fletcber Pt reses t/&h"f'
' (Name) (Title)
TI3F bt Prov Valley Rt [Fepria __Ar'zont 5352
(Streef) (City) (State) (Zip)
L2356/~ E4& &€23-856/-583] £02887y - 3496
Telephone No. (Include Area Code) Fax No. (Include Area Code) ; Cell No. (Include Area Code)
Email Address I .
On Site Manager: /(3o A Eletchey
(Name)
793G Wl Dery Valley JT7d.  Froria AriZond _§I 392
(Street) (City) (State) (Zip)
623- 5¢)- 18494y _ 623-54)- 573 02— Py 9-34FL
Telephone No. (Include. Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)

'Email Address - ~—




Statutory Agent: £ L Eletoh e

(Name)
7937, |Deer tAlley 1T Feorya Ay ana 5382
(Street) 4 (City) (State) (Zip)
6Z3-56/-1848 . £232-32%/- 5831 . 2- -7
Telephone No. (Include Area Code) Fax No. (Include Area Code Celi No. (Include Area Code
Attorney: Ao Jame
(Name)
3002z N Cenhal Ave Flhoen x Avi=ona g52lz
(Street) (City) ’ (State) (Zip)
602-F/6—~ 5346 602~ T~ 475G —
Telephone No, (Include Area Code) Fax No. (Include Area Code) : Cell No. (Include Area Code)
Email Address__ '
OWNERSHIP INFORMATION

Check the following box that applies to your company:

[ ] Sole Proprietor (S) [C] € Corporation (C) (Other than Association/Co-op)
] Partnership (P) K] Subchapter § Corporation (Z)

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

[] Receivership. (R) [J Limited Liability‘ Company .

[C] Other (Describe)

COUNTIES SERVED

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

[] APACHE _ * [L] COCHISE [l cocoNmNoe
] GiLA [] GRAHAM [] GREENLEE
[] LAPAZ S MARICOPA [] MOHAVE
] NAVAJO [] PIMA O PmAL

[] SANTACRUZ [] YAVAPAI 1 YoMA

[] STATEWIDE
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gz2-28/2014

12:51
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NEW RIVER UTILITY + B784114

6238784114

P2

No.ez2s Gaai

)

This smount goes on the Balance Sheet Acct, No, 108

3

UTILITY FLANT IN SERVICE
Acet, ) Ortginal Accumulated o.C.LD.
" No. DESCRIPTION Cot (OC) Depreciation; | (OClesAD)
. ~ (AD) '
301 Organization -
302 Franchises
303 Lasd ead Land Rights 1515 | 75 |
304 Struoturer wnd Tmprovements IH230 | 2uei | (11840
307 | Wells aud Springs 1025945 | o254 —
3 Pumping Bquipment (9204422 | | oge2g] | 1281
330 Water Trestment Equipment Yiti77. PN IRZZIC
320.1 Water Treatment Plants -
3202 | Solusion Chemica) Foeders 2228 | 22084 2l
330 Distibution Reservoirs and Standpipes '
3301 - | StorgeTaaks 10"5711 L5770 | 470137
1302 | Presawe Tanks L B0% Fléf 425
331 Trassmission snd Distibution Msios {95850 | THFTE | 53 TT]
333 Services 23225 | 154373 | B2
334 Meters and Mater Ingtallntions { S 17 74 105 DGR 2
335 | Hytraoo (42192 | tOLlll] BT |
336 Buciflow Proventicn Dévicss '
339 Other Plant end Misc, Bquiptmext B 5)2 Gt | Z46I1LL
340 Offics Fumiture and Bquipment | Y515 73 93 |
340.1 Computers & Softwars 116 {227( _é’ﬂ,/l/
341 ‘| Trensportetion Equiproent 6260 2= | 52077
343 Toals, Shop and Garags Bauipment . )
244 Laboratory Equiproent
345 . | Powsr Opratod Bquipment
345 Conmpsunication Equipment
347 Miscellaneous Equipmoent
348 Other Tangible Plavt .- ) ‘ .
[ Toravs Gruaustt| 21811108 2564743
» Grlenn

P!

4
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11:55 |

GLENN MILLAR CPA PC

6238784114

NEW RIVER UTILITY + 8784114 |

Pe3.

NO.624 peez

- Aech . Original Depreciation | Deprecition
No. | . DESCRIPTION Cost (1) Porcentage @ | grpense (102)
101 Orgscization © . =
302 Pranchises : '
- 305 | Land and’Lard Rights - J51%] .
1304 | Streotores and Improvements | 2P0 2-3l | Zag5
307 | Wells and Sprisgs _{0P5US _—
311 | Pumpisg Bquiptent 124433 554 16100]
c 320 | Water Troetment Eqﬁgmsﬁt : "é l ()72 [ 33% 5575
1201 | Water Treahinent Plazts B | |
3202 | Solution Chemica] Feeders 245275 2222 mu,
330 Distrination Rezervoirs aud Standpipes ' 4 N
3301 | Storagé Tanks [0F19u7 . ] s |
3302 | ProssureTanks 19086 H.0 724 |
331 | Transmisslon and Distribution Mains | %2850 5.9 Gzitiz
333 | Services | 2325|229 “pi2z
334 | Meters and Metar Installations 199917 3.9% o2
315 | Bydrs 921 ) 7723
336 | Becifiow Provention Devices .
339 Other Plant and Misc, Bquipmént 5)1G72. L.0O [ %94
340 .| Offioe Fumiturc anid Equiproent | H5(5 5 .0 29/
340.1 Cotmputers & Softwars [ B0 2.4 e
341 Tratsportation Equipmmat sz_" v {QZ‘?{ /007
343 | Tools, Shop and Garsge Bquipment : '
344 Laborstory Bquipment -
345 Powet Operated Bauipment )
46 | Commmupication Bquipment
347 - | Miscellansous Equipment
148 | Ofer TengibleFlant
TOTALS 57494z 2044252
This amount goss on the Camperative Statement of Income end Expense Acct. No.403. /" . 2t i

5

N e ey i S TNt




Feb 28 2014 1:24PM GLENN MILLAR CPAR PC 65238784114 P4

Bisi7,2014 15117 NEW RIVER UTILITY + avediig . NO. 552
’ i
COMPANY NAME. ’MV./?!"W&hV_&MG— .
T | BALANCESHERT
Acet = | - , BALANCE AT | BALANCE AT
Ne. . P L BREGINNING OF . ENDOF .
| ASSETS . YEAR YEAR

CURRENT AND ACCRUED ASSETS ‘

131 [ Cash - . S Lnlmnd - |8
134 | Working Funds

135 | Temporary Cash Investments

141 | Customer Accounts Receiveblc 12074 2]

146 | NoteyReceivables from Associated Companies LLeo70 -T2l
151 | Plant Material aod Supplies ‘ ]

162 | Prepayments ' : - ] - 200
{74 | Misoellaneotis Current and Aocrusd Assets ’ . | D27

TOTAL CURRENT AND ACCRUED ASSETS

s (296422 |5 (2042092

" RIXED ASSETS ' ‘
10) | Utility Plant in Servioe , S 553F2/L |8 574902 H
103 | Ptoperty Beld for Puture Use ' g

105 | Copstruetion Wozk in Progress- .
108 _| Accumulsted Depreciation — Utility Plant 259722 BB
121 ] Non.Utility Property .

122 | Accurmilated Depreciation ~ Non Utility o e . :
| TOTAL FIXED ASSETS ~ $ 26024092 |8 ZTOLEILG|
TOTAL ASSETS 8 2295019 |8 »2/09lid

NOTE: The Assets on this page should be equal to Total Liabilities and Capital on the following page.
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5238784114 p.5
oL _ o
1417,2814 15117 . NEW. RIVER ngLrTY + 8784114 . ND.552  DowS
' [COMPANYNAME _p) o) Ropser L84 114 Loosm fraimpt Lnc |
" ' BALANCE SHEET (CONTINUED)
Acct. — ‘ "BALANCE AT | BALANCE AT
No. BEGINNINGOF |  END OF
LIABILITIES YEAR = |  YEAR
o CUﬁRENT LIABILITES . < g
231__| Accounts Payable $ tgamed. 1§ 240
232 | Notes Payable (Current Portion) . , .
234 | Notes/Aceounts Payeble to Assooxatad Corupe.mes ‘ | ,) O,
235 | Customer Deposita 2590 2 LB
236 Agorued Texces L '
237 | Accrued Interest . .
241 | Mispsljaneous Current and Accrued Liabilities o7 i
| TOTAL CURRENT LIABILITTES S 2087 |8 [GHG5
LONG-TERM DEBT (Over 12 Months)
224 | Long-Term Notes. and Bonds $ 3
' DEFERRED CREDITS
251 ¢ Unamomzed Premium on Debt 3 &
© 252 | Advances in Ald of Construction
255 ' | Ascumulated Deferrad Investment Tax Credits
_ 271 | Contrgbutions in Aid ¢f Construction
272 | Less: Amortization of Contributions
281 Accumulated Daferred Income Tax
TOTAL DEFERRED C'REDIT S 2 Ky
TOTAL LIABUIATIES 3 g
—  CAPITAL ACCOUNIS ,
201 | Common Stock Issued § /00 5 /00
211 | Paid in Capital it Excess of Par Vafue I DLt Y2/
215 | Retained Barmings - (21125 | ¢ N
218 | Proprietary Capital (Sole Propeand Partnats hips) T T == ; ; J ard
TOTAL CAPITAL S ZIHSET 1S 227 000
TOTAL LIABILITIES AND CAPITAL $ 2299 11 s =5/ 1/
G len™
7
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B1- 17,2014 15117 NEW RIVER UTILITY » B784114 NO.S52
‘| COMPANY NAME M ws g ! I';g,_’ Ylidr¥ s Liore b3 ige. Lrc ,
IVE STATEMENT Q OME AND EXPE
Arct, omm*rmc REVENUES ~TPRIOR YEAR | CURRENT YEAR
No. - . . ;
461 | Metered Water Reverme § (242757 ¢ (16%04]
460 . | Unmetered Water Ravenus : -
474 | Other Water Revenues il - R FuYzZg
TOTAL REVENUE§ ' ' 8 (2Ll $ _/ { B7470
ovg_mmsnxpmsm 1 — .
601 | Salaries end Wages _ ‘ S_ 125040 1§ {742 .
610 | Purchased Water : : : i
615 | Purchased Power ‘ {529 4D 133L%
618 | Chemlcals =~ /901 227 t
620 | Repeirs and Maintonance [262]% [Zoez)l _| kL
621 | Office Suppliea and Expensc _ B2 52~ . 2309/ !
630 | Qutside Servioes , 7"9‘3 V5. AT LT ﬂ
635, | Water Testing _ ot ja s : “ 1376 ;
641 | Rents - - 000 5H000
650 | Trensportation ERpenses 4 17 755 ZE S
657 | Insurence ~ General Lishility T992 [052{
659 . | Inswrance - Health and Life
666 | Regulatory Commiseion Bxpenss ~ Rate Case
675 | Miscellaneous Expenss .~ ‘ L? 5072 ‘ 1274
403 |-Depreciation Expense . 259225 Ao 252
408 _ | Taxes Otber Than Income L Z 2Lk Z] 29
408,11 | Property Taxes . LOTTB SEHLZ
409 Income Tax -
| TOTAL OPERATING EXPENSES $ [ 24025 |8 /22290
| OPERATING INCOME/(LOSS) TN E S (o237 )
‘ " GTHER INCOME/(EXPENGE) — ' — -
t, 419_ | Interest and Dividend Income $ 2t 5/ $ 2T L2
[ "1 42{ | Non-Utility Income - ' ({2 /20
: 426___| Miscallancous Non-Utjlity Bxpensss ‘ (el e, '
427 | Intorest Bxpenge . , . . L]
TOTAL OTHER INCOME/(EXPENSE) $ 28 HZ $ 207
NET INCOME/T,O8S) $ SHpsg $ (H7520)

Glenr




' rCOMPANY NAME

SUPPLEMENTAL FINANCIAL DATA

Long-Term Debt
< LOAN #1 LOAN #2 LOAN #3 LOAN #
‘Date Issued \
Source of Loan
ACC Decision No.
Reason for Loan . 4 .
Dollar Amount Issued 3 /5) /7], $
. "

Amount Qutstanding $ L $
Date of Maturity | \
Interest Rate % % \ % %
Current Year Interest $ | $ \\$
Current Year Principle $ $ ’ S\

Meter Deposit Balance at Test Year End $

Meter Deposits Refunded During the Test Year $




STRRALEN

COMPANY NAME

Name of System:

ADEQ Public 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)

S48y Y3y | 200 760 (268 2o e  \/93>
Ss=dldgay | r5@ Yoo /262| 20~ /¢ ¢ lLorz
S3-6/6 45~ 300 =T Jod= s 6 - .

| S5 =4/6 296 Vex= _ Yoo /200 J& & S5z
SE~oll 718 Fo0 sloo /730 /6 < VT K 4

*  Arizona Department of Water Resources Identification Number

,,,,,, — OTHER WATER SOURCES
L Capacity Gallons Purchased or Obtained
Name or Description (epm) (in thousands)
City of” fboris 790
BOOSTER PUMPS | FIRE HYDRANTS
Horsepower Quantity Quantity Standard | Quantity Other
/o0 z Y7
zs” é
STORAGE TANKS PRESSURE TANKS
Capacity Quantity Capacity Quantity
/, 004009 = 7000 2.

Note: If you are filing for more than one system, please provide separate sheets for each
: system.
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| COMPANY NAME
Name of System:

ADEQ Public Water System Number:

WATER COMPANY PLANT DESCRIPTION (CONTINUED)

MAINS CUSTOMER METERS
Size (in inches) Material Length (in feet) | _Size (in inches) Quantity

2 518X % 2[77
3 3/4 i
4 1 L7
5 1172 )7
6 Pre 4L /36 2 // 3
8 Pre Kg-37/ Comp. 3 Z
10 e 8797 Turbo 3 ]
12 Prec ¢, 667 _Comp. 4 i
[6” BDLFP JZ Turbo 4
[ s P /6,629 ~ Comp. 6 Za
V4%, Lrf> b4 d Turbo 6

7 7P 2,92/

2 212 25258 _Tofed 2891

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

TREATMENT EQUIPMENT:

Zrhlorine Gas Stotions

M= Aecerie TrieatF tnend 157 tep o

STRUCTURES:

L4400 It

Bloc A peayl

240 £+ Cham [inH

OTHER:

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




T,

COMPANY NAME: /6 1 /% rimsr (/b [ty Evaforny/ Lné

Name of System! i £yer /7007 fr

ADEQ Public Water System Number;

CTos

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. 881 33, 875,700 | 24278 poe
EBRUARY 2.831 3l 073,300 | 33,075 00
TARCH 2,831 _79 109,678 | 20)09.000 313,200
PRIL 2 88 41,312, 622 | w2, 313 000 213,200
Ay 2.33) Js, 51,000 | w.S4. 00 | a3, 400
UNE 2 831 350400 | e gemigpoe | 4y peo) |
LY, 2,88 15,930, 920| 4t, 994 svo| ]
UGUST 2, 88! - Y6 40 | 72, 46 000 .
EPTEMBER | 238 54,145, 900 | w7 198000
CTOBER 2 83l 54019, 960 | x5l o009
OVEMBER _ 2881 44,595 0| sv.5947000
ECEMBER 238! 33 )26, Jo0 34,212,000
TOTALS — .57( 8.5, 030 L33 QﬁLMu Y, 994 o0

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

-5 meg/1

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

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

(R Yes ( INo

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

res the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requlrement?
() Yes ' (Ao

yes, provide the GPCPD aniount: ey A

o rove—

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

~Tracy
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COMPANY NAME: Alpy [iven [H{Tky Eovnjpdn iy The.
Name of System: 4., /75 L/Fi b, ADEQ Public Water System Number: 7o 47/
I

UTILITY SHUTOFES / DISCONNECTS

MONTH Termination without Notice Termination with Notice OTHER
. __R14-2-410.B R14-2-410.C ‘

JANUARY e 3 o
FEBRUARY -4 q Y
MARCH V4 g P2
MAY Py 2y
TONE P 1 >
JULY & 13 &
| AUGUST | o = o
SEPTEMBER B q &
OCTOBER & A &
NOVEMBER o . 13 ©
DECEMBER o (L i
TOTALS —> & /09 &

OTHER (description):




COMPANY NAME ML(L&A_QJ&MM |
| » g Prc. YEAR ENDING 12/31/2013

PROPERTY TAXES

ount of actual property taxes paid during Calendar Year 2013 was: $___ 58 422,68

B

Attach to this annual
report proof (e.g property tax bill “
property tax paymeénts ills stamped “paid in full” or copies of can
yménts) of any and all property taxes paid dunng the calendar year. ? celled cheoks for
If no property taxes paid, explain why.
NRBY does s
(L% _&47“ . .
S - ol copies of oheclls from Fhe basl
: LAyt St te s - & - .
,/ o fAd . G"jeo//[‘r‘ 5/@@7%/ b,(/ 7*'/,& bd»n?f
Code Hogz - /%«;ber'lv“f" |
®
TTTNEWRIVER UTILITY COMPANY — e—
Maricopa County Treasurer . 8363
Date Type Reference ' Original Amt. Balance Dt o
9/9r2013 Bil 200-17-827 & 23.78 23 t;g ’ Piscount Il
9/9/2013  Bil  200-17-8282 . 23.76 23,78 23.78
9/92013  BIl  200-18:001P 2 10.40 10.40 s
9/9/2013 ~ Bill 200-18-001Q 1 2,705.56 2,705.56 kg
9/9/2013  Bil  200-18-001R 1 T 4680 " 16,80 2,705.58
9/9/2013  Bil '200-18-680A2 ... " ..~ 74.90 7490 e
. omot3 - Bl - 200186700 .. - .~ 359 35.98
9/0r2013  Bill 200-18-6717- - | 229 84 229.84 :
.9/9/2013 "Bl 200-16-008D'3 . - . . .- 185.74 185.74 o
97972013 :-, Bil, '200-16-006E2 - .- C 7 ez88 . 92.86 Pyl
9912013 Bl 200-18-016G3 1 ! o 10.40 10.40 b
s o Bsatases. . . - (538330 838330 6,383.30
013" ®il 61g2t1562- ol 48629.38 48,629.38 48.629.38
- o L o o Check Amount 58.422.68
- i310.WaliFarge Chec. | |
Checks pald - TRt LS S ) 58'422.68
Number Amount._Date Number Amount __Date Numbar Amount _ Date
2380 53.79 09/09 8350 11,666.10 09/17 8363~ §037 %y 58,422.68 09/12/
2384 26.89 09/16 8351 1785 0o/0s 8364 v Y 2781 0924
2388° : 7472 09/30 8352 507 0910 8365 17.15 09/20
920" /51782 388048 09/19 6353 7.608.36 09/10 8366 898.10 09/13
oo22r  Fiitzre 100000 09M7 B354 471,09 0009 8367 16.28 09/26
6924° /’ Ji2¥,_ 408000 0947 8355 376231 09/12 8368 1,013.04 00/23
8337" ‘ 755 00/03 8356 11,073.28 "09M2. . 8369 < 4714 09/24
8338 14.98 09/09 8357 §4.07 0909  -8370 : 496327 09/23
8341° 127.28 09/05 8358 171170 o1 871 43.77 08/20
8344° 700.00 09/03 8359 471918 09/13 8372 . 26922 09/24
8346° 40270 09/05 8360 ' 107.74 09M1 8373 . 1,284.58 09/19
8347 402,87 09/03 8361 ‘ 3.00 09116 8374 3,00000 0%/26
8349° 13,610.82 09/17 8362 4257 09/i8__8386° 277500 0927V

$437,970. 53 Total checks pald - 4 '




VERIFICATION

AND RE » :
SWORN STATEMENT RECEIVED
Laxes MAR 05 2014
VERIFICATION _ AZCORP COMM
: COUNTY OF (COUNTY NAME) irector - Utiljtigs
STATE OF A zons Ll avicoby , Preciden f
" NAME (OWNER OR OFFICIAL) TITLE
I, THE UNDERSIGNED . BLlleicher
COMPANY NAME
OF THE Nrea” e ¢l 1"";/ Canfppryr Frac,

" DO_SAY THAT THIS ANNUAL UTILITY PROPERTY TAX AND SATES 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

1 HEREBY ATTEST THAT ALL PROPERTY TAXES FOR SAID COM_PANY ARE CURRENT
AND PATD IN FULL.

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

PAID IN FULL.
W Fres

= an

SIGNATURE OF OWNER OR OFFICIAL

623~5¢/—[RYE

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF | counrviamz
4 . MNBLICoPT

MONTH T I UARY '201-‘./

) ? SIGNATURE OF NOTARY PUBLIC

o1 252067

TRACY ANN DALGLEISH
¥ Public - Arizone -

5 ricopa County .

"My Comm. Expires Aug 28, 2017




COMPANY NAME_ Ao s ANfer ¢/t~ Coimpory Fne.  YEAR ENDING 12/31/2013

INCOME TAXES

For this reporting period, provide the following:

Federal Taxable Income Reported Yt e

_ Estimated or Actual Federal Tax Liability A-Dre
State Taxable Income Reported _ A orre
Estimated or Actual State Tax Liability N

| Amount of Grossed-Up Contributions/Advances:

Amount of Contributions/Advances e
Amount of Gross-Up Tax Collected o)
“Total Grossed-Up Contributions/Advances o

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 liability
company or the sole proprietor, if a sole proprietorship.

__W' /- 20— 14
SIGNATURE DATE

/TLFEletehe | _ Breciddet
PRINTED NAME TITLE

16




VERIFICATION RE-CE.WE;{}

AND .
SWORN STATEMENT MAR 05 201
Intrastate Revenues Only A7
CORp 4

YERIFICATION : — _ : Directos 1%311:/ ’

COUNTY OF (COUNTY NAME) . 1és

. STATEOF 4207 o  Maviegpa
. . NAMR (OWNER OR OFFICIAL) TI'I‘LE .
I, THE UNDERSIGNED SR LS e te e Fre o
, COMPANY NAME ]
OF THE N [Tt ﬁvf/fff @h’@m}r Fne
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 BOQOKS,
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 OPERATION S DURING CALENDAR YEAR 2013 WAS:
Arlzona Intrastate Gross Operating Revenues Only (3 .
s 4 289 8499/

(THE AMOUNT IN BOX ABOVE
INCLUDES $__ // 7,02 F.64.
IN SALES TAXES BILLED, OR COLLECTED)

**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 SIGRATURE OF OWNER OR OFFICIAL
DIFFERENCE. (EXPLAIN IN DETAIL) 42356/~ /ﬁg‘g ‘
o TELEPHONE NUMBER ]
SUBSCRIBED AND SWORN TO BEFORE ME ,
A NOTARY PUBLIC IN AND FOR THE COUNTY OF COUNTYNAME
- ) — _ el
THIS ;
; MONTH TRMYALY
(SEAL TRACY ANN DALGLEISH 4
Notary Public « Arizona -
K & . Maricopa County
MY COMMISSION EXP, My Comm. Expires Aug 28, 2017

17




VERIFICATION | - RECEIVED

AND
SWORN STATEMENT 1
RESIDENTIAL REVENUE WAR 05 204
Intrastate Revenues Only AZ CORP COMM

Director ~Utilities

VYERIFICATION -

STATE OF ARIZONA [ commsorcommmemmomm sy ) - |
. c CU L A

I, THE UNDERSIGNED | ™" ‘°‘“‘“}g§‘ O e oty e T Dt v v
COMPANY NAME
OF THE ' Mo s dem LF e[ Yy ooy Zore
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 TQO 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
INCLUDES S [/ FZ.OZ PB4

ARIZONA INTRASTATE GROSS OPERATING REVENUES

$_ L 284,849, 7/ IN SALES TAXES BILLED, OR COLLECTED)
*RESIDENTIAL REVENUE REPORTED ON THIS PAGE =
MUST INCLUDE SALES TAXES BILLED. Bhwe.

SIGNATURE OF OWNER OR omcuu.

G238 &) /545G

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME NOTARY PUBLIC NAME

‘ , TRaey fnn Do L feis4
COUNTY NAME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF adicofA

v TANVARY 2004

N el Lp

SIGNAZORE OF NOTARY PUBLI®

18




ARIZONA CORPORATION COMMISSION
UTILITIES DIVISION

ANNUAL REPORT MAILING LABEL - MAKE CHANGES AS NECESSARY

W-01737A
New River Utlity Company, Inc. P RECEIVED
7939 W. Deer Valley Rd.
Peoria, AZ 85382 FEB 25 2015
ACC UTIUITIES DIRECTO

l:] Please click hete if pre-printed Company name on this form is not your current
Company name ot dba name is not included.

Please list current Company name including dba hete:

P

ANNUAL REPORT
Water

FOR YEAR ENDING

[12 | 31 ] 2014 |

FOR COMMISSION USE
ANN 04 ‘14

> 2315




COMPANY INFORMATION

Company Name (Business Name) Ne % k ver Udclit l’/ {5?;0

Mailing Addzess __ 7G39 /s 122w V2l[ey Rd

i (Street) ’

Peoyis Aviz., S8y38=
) (Stte) @)
623-56]-1948 623~ 5¢/-5831 oz B4G-7496
Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Area Code)
Email Address
Local Office Mailing Address _ 7239 W, [2een Vo lloy Rd
(Stxeet) ’
Feors Ary= . T8 352
(City) (Statc) (Zip)

Lz3— 561-/848

Local Customer Service Phone No. (Include Area Code) (1-800 or other long distance Customer Service Phone No.)

—

Email Address NS Website address

MANAGEMENT INFORMATION

[JRegulatory Contact:
B Management Contact: Balk FI efcher ' ({7 e Sod ey T
(Name) itle)
TI39 W' Poer VallsyRd Feor o A iz 53¢ 2
 (Street) ’ (City) (State) @p)
623-86[-7YHE 523-5L1-A"83 | bpz—Fb 7 3196
Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (Include Asea Code)

Email Address

On Site Manager: ok Fletehbe,r

(Name)

793¢ by, freev Valley LRl [Zepvr 1™ A riz €832
(Streer) ¢ (City) (State) (Zip) A
bzg-Se) /IHE b22-5C/ K43 b0z2-R49-34 94
Telephone No. (Include Area Code) . Fax No. (Indude Area Code) Cell No. (Include Area Code)

Email Address




1

Statutory Agent: AL FEletehy

Name) o
T43F s Door Vidly R Pouris A2 gs352
(Steeet) (City) (State) (Zip)
b23-5El-) U  B823-38)- kg3, E92-5a B454
Telephone No. (Taclude A7ea Code) Fax No. (Include Area Code Cell No. (fnclude Acez Code)
Attorney: Norm dame <
_ (Name)
3003 N Lonfn] Ave Fhx. A=, g&UIZ
(Street) Cim) ” State) T @
L2~/ 6~ 5346 boz-916— 55 49¢ —
Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No.- {laclnde Area Code)

Email Address 7

OWNERSHIP INFORMATION

Check the following box that applies to your company:

[]. Sole Proprietor (S) [[] C Corporation (C) (Other than Association/ Co-op)
] Parmershil; ®) E Subchapter S Corporation (Z)

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

] Reccivérship ®) 1 Limited Liability Company

[ ] Other (Desctibe)

COUNTIES SERVED

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

[] APACHE [} COCHISE , [[] COCONINO
[1 crLA ] GRAHAM [Tl GREENLEE
[] LAPAZ X MARICOPA [ ] MOHAVE
] NAVAJO ] pIMA [] PINAL

[] SANTA CRUZ [] YAVAPAI ] yumA

[] STATEWIDE




Feb 19 2015 9: 17AM

GLENN MILLAR CPAR PC

NEW RIVER UTILITY + 8784114

6238784114

p.3

ND.S58 PR3

| B1o21/2015  16:11
COMPANY NAME ¥44pu// foUEb’ L/TY(f7ﬁ/ Coh
UTILITY PLANT IN SERVICE
oot Otiginal Accuoulaed O.C.L.D.
No. DESCRIFTION Cost (OC) Deprecintion (OC less AD)
_ (AD)
201 Organization '
302 Franchises T ]
303 Land sad Land Rights ‘7;5_1 % / 112!
304 Structures 20d Inprovements {20 20 29 249 i 57 bl |
307 Wels sad Springs [ 7208% [os 22 (Z255
31 Putoplog Eqpipcrt 192422 | {NHY1¥] | T/0244
120 Wates Tenstroent Equiptoent i 112 ZLo4Y | 155698
320.4 WWatey Treatmezot Plants .
320.2 Solution Chemical Feedess 2L27A 240279 —
‘330 Distobution Retexvoirs sad Standpipes .
330.4 Storoge Teniks 1081907 | Joz9(0 | 289297
| 3.2 Prosswe Tanks : / 308@ - t? ﬁz"f‘ gz‘OZ’
331 T rensmisslon end Distdbudion Msins [2ap650 | BOZYEHS | 52125 |-
333 Sesvices 220,225 (63795 | [T550
334 Metass and Meter Iosoalations [ 2.0 229c% | /07715
335 | Hydaoy | [a5192. | (1¥40% | 792727
336 Backflow Prevention Devices - :
39 Othiet Plaat and Misc. Bquipment 21572 1447 o
340 Office Fuzaitare and Equipmest * 4519 2271 Worad
T840t Computers & Sofrwire [FAT /D %t?cgi
341 . | Trsceporaon Equipmest | 90849 2250( | ]34
343 Tools, Shop snd Garsge Equiprmear ' , : :
344 Labomtory Equipment
345 Power Opented Bquippent
| 346 Comamuication Equiproeat
347 Miscelhneous Equipmest
348 . | Other Tangible Plant o
T vomss G2 B 519 | ZilgERza ZH0955]

This amouat goes an the Balance Sheet Acct. No. IVOB

G\




"Feb 19 2015 8:17AM

81.,21./2015

GLENN MILLAR CPA PC

16141 NEW RIVER LITILITY » 784114

5238784114

P4
NO.S6B  DBB4

| [COMRYNNE 4R Db ity Qo Fue

*This amount goes on the Comparative Staterent of Income and Expenss Acet. No. 403

——a———

No. DESCRIPTION Cuast Percentage Expease
‘ @ @ (1x2)
301 Orgnization '
302 Franchises’ . .
303 Lend md Lasd Rights 75181 —_ . —
3¢ Swoctares £0d Improvements { EF 2E%0 - L’L(ﬁ C+
307 | Wellsand Spoings (T2 2% <74 1298
311 | Pusping Equipment Wi yh s w2 77902
320 Wates Treatmoant Equipment QdeiﬁL lffifa. fi?ﬁﬁﬁﬁ
3201 Water Treatmeat Pliots
3202 Solurion, Chessical Fecdess 2275 [229 | Ty
3% Distibution Resecvois sod Stndpipes - '
3301 Stocage Tanks : 402 TG07 ) U100
© 3302 Pressure Tanks 1% 05&’ L0 1272
31 Teanseaission and Distdbution Meins (ZAB550 | - 29 52&&2
333 Sesvices 2E5 529 2 .99 wh v iv oy
334 Merers and Merer Installstions B2 5.1 P79
335 Hydoas e oy ] ) L0 7728
336 BackHow Pieveqtiop Deviots i =
33 . | Other Plant and Misc. Bquipment 7! ?ZZ' (f ' ?? 20@‘
30 Offize Fumitace and Equiptosot /Lf€b£q 5.2 tfégéa_
340.1 Computers & Softwire 1FLiT Z-29 {27 s
341 Trunrposmtion Equipoent - FopHG| B | ST
343 Tools, Shop 20d Gunge Equipment T :
304 Labomtory Equiptmeat ’
345 Powes Opezsted Equiproeat
347 | Misccllsneous Equipment
348 Othes Tangible Plunt
SUBTOTAL
LESS CIAC Amoctization
| TOTALS * -T2~

6\%"5




Feb 18 2015 S:17AM GLENN MILLAR CPA PC 5238784114 _ p.S
. ‘ ' ND.S6B  (oas

e1-/21-2015 16211 - NEW RIUER UTILITY + gradiid
| COMPANYNAME \ /R ctts //b",g;:ﬁ}ﬂ G Tone 5
B CE.
Acct BALANCE AT BALANCE AT
No., BEGIONNING QF END OF -
ASSETS YEAR YEAR

CURRENT AND ACCRUED ASSETS Cfe ' : .
131 .| Cash ' ] - 1% Y 11723
134_| Working Funds e ‘
135 | Tempotary Caeh Investments _ ‘
141 | Customer Accounts Recetrable o177 Q= [ 2
146 | Notes/Receivables from Associsied Companies / [ F? ]
151 | Plant Matesisl and Supplies -
162 |"Prepayipents : . 2Ol | - {240
174 | Miseellaneous Cuttent and Accracd Assets /227 I Fl
TOTAL CURRENT AND ACCRUED ASSETS ' ' : - -

~ , . s [2M2072- |y 217057

o

FIXED ASSETS }
101_| Utility Plant in Service — 1% 5749d%r % 5273979
103 | Property Held fox Future Use ' R )
105 | Construction Work ip Progtess , :
108 | Accumulsted Deprecation — Utility Plant 2B 1l BHED T2
121 | Non-Uglity Property :

122 | Accumulated D epreciation — Nog Uity ]
TOTAL FIXED ASSETS § ’.’-%g 23/. 13 zH 04557
TOTALASSETS N T e $ ZL2LAE

INOTE: The Asséts on this page should be equal to T ow.l Lzablhm:s and Capital on the following paga

(e




6238784114 p.B
ND, 98B  DBE6

Feb 19 2015 8:17AM  GLENN MILLAR CPRA PC

Bl 21,2815 16:41 NEW RIVER UTILITY + B7B4114

[COMPANYNAME A6, J} pog f¢ )r ?f rode ] |
: |
WATER UTILITY BATLANCE SHEET (CONTINUED) _
Aoot. BALANCE AT | BALANCE AT
No. : - BEGINNING END OF
LIABILITIES OF YEAR YEAR
CURRENT LIABILITES T _
231 | Accounts Payable § Z2H0YS |8 fizi]
232 | Notes Payable (Cusrent Porton) - - - z
" 234 [ Notes/Accouats Payable to Assoclated Companies {4 Qo000
235 | Customer Depasits. 23 Yess [ 7o
236 Accrued Taxes : i
237 | Accrued Interest . - :
241 Miscellaneous Custent and .Accxued Liabilities [ 210K :
TOTAL CURRENT LIABILITIES § IH4YS5> 18 Grozty
| LONG-TERM DEBT (Ovet 12 Montha)
224 Long Tecm Notes and Boods § §
“DEFERRED CREDITS
. 251 Unzamortized Premivwm on Debt $ $
252 Advances in Aid of Cosstruction
235 Accumulsted Defecred Investment Tax Credits
271 Contabutions in Aid of Construction
272 Less: Amortzation of Contribudons
281 Accumulated Deferted Income Tax
TOTAL DEFERRED CREDILS 13 $
TOTAL LIABILITIES 5 i ~
CAPITAL ACCOUNTS ‘
201 Common Stock Issued ¥ 20 $ OO
211 | Paid in Capital in Bxcess of Par Value Hie? 7 (@Q% AR
215 | Retuined Earings (o172t {15721 Z‘{) -
218 | Proptistary Capital (Sole Props and Pmnexsh:ps) : il
TOTAL CAPITAL $ DTl DO |$2-568657
TOTAL LIABILITIES AND CAPITAL s 22 1090 | s202eF 4
&
3 -




Feb 19.20;5.8:17HH GLENN MILLAR CPA PC 6238784114 p.7
B1-21/2015  16:11 NEW RIVER UTILITY + 8784114 A' ': S ND.BER  GeeT
[COMPANY NAME o w J7\vms L1 Ludys Lt Lrc

- W coO INCO
Acct OPERATING REVENUES " PRIOR YEAR CURRENT YEAR
No.
461 Metered Water Revenue $ (15 %44 $§ [ 41802
480 Untnetered Water Revenue

474 - | Other Water Reveaues Syt 24 222

TOTAL REVENUES |3 HBTHTO $ 1529089
OPERATING EXPENGES’ o '

601 | Salaties and Wages § /Y8 S 11915

610 | Purchased Water ' 292 SH

G5 Puichased Porwex [ 557 Dl Wik X7~

618 | Chemicals 2t 27 Z0(G

620 Repuirs and Maiateaance. S B0 02 RS DT

621 | Office Supplies and Expense 5! G L9447

630 Outside Services {73~ ))15F 2. {

635 Water Testing =~ L7977 5755

641 | Rents ' 5 OO0 FHVoY

650 | Trensportition Expenses 20287, 2R/ L2

657 Insurance — Genesal Lishility jOGH ¢ 2582

659 Insurance ~ Health and Life .

P G68 Regulztory Comamission Expense — Rate Case .

: 675 Miscellaneous Expense /2G4 ]

l 403 Depreciation Expense L re | 2.52.0D

| 408 Taxes Other Than Jncome 21 LA 2Tl le @

' [ 40811 | Property Lexes SE Yz o 7291

409 Incorpe Tax . . . -
TOTAL OPERATING EXPENSES 15 1272307 § 12272
GPERATING INCOME/{LOSS) 18 75i0%7) 29 20 5]
~ OTHER INCOME/ (EXPENSE) '
419 Iaterest and Dividend Income - $ 257 (B 3
421 Non-Utlity Income . 200
426 Miscellaneous Non-Uitlity Expenses ‘ R
427 Interest Expense L C (el -2 0
' TOTAL OTHER INCOME/@XPENSE) S HEan7 3 (206
1 NET INCOME/(LOSS) $ (H792) |$ 39¢09¢%
flan® '




COMPANY NAME |/ w/ Roer L/ *Z/ Co.Luc

SUPPLEMENTAL FINANCIAL DATA

Long-Term Debt

LOAN #1 LOAN #2 LOAN #3 LOAN #4 }

Date Issued N '- i
Soutce of Loan ‘ \ A ; | :
ACC.Decision No. \ - : ;
Reason for Loan \\ l
Dollar Amount Issued _ $\ $ $ ' $ '
Amount Outstanéing | $- \ $ $ $
~ :

Date of Maturity . / [ / |
Interest Rate /0 OV ﬂ / %, % %
Current Year Interest ) $ : g// | $ $ :
i

Cutrent Year Principle $ $ N IR
Meter Deposit Balance at Test Year End $ \\ i

Meter Deposits Refunded During the Test Year $ }




COMPANYNAME Ao/ Rivey U Yy (o Eve

Name of System: ASfore Y/ - 4y A }ADEQ Public Water System Number: o070 57/
WATER UTILITY PLANT DESCRIPTION
WELLS
ADWRID Pump Pump Yield Casing Casing Meter Size | Year
Number* Horsepower (gpm) Depth Diameter (inches) Drilled
(Feet) (Inches) .

Sp=gosh37 zo0 Foo /26 Zo ' g 1980
557616 FHY /S50 Yoo [142-| Z0-16 & (92|
ICIAY L &0 SJo /] 00 1680 /6" g€ | /958
55616946 xes, Yoo /300 /6" 4 /543
Sh- 516 G598 340 /oo /730 /6 g /943

*

Anzona Department of Water Resoﬁrces Tdentification Number

OTHER WATER SOURCES
- e Capacity Gallons Purchased or Obtained
Name or Description (2pm) : (in thousands)
City of [Zove Ho o |
BOOSTER PUMPS FIRE HYDRANTS 3
Horsepower Quantity Quandty Standard Quantity Other
Lod 2 “4i7
25 &
STORAGE TANKS PRESSURE TANKS
Capacity Quantity Capacity Quantity -
/, £330 gy 3 /090 Z.

systermn.

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

"~ 10




COMPANY NAME /I/«) Vi /‘?I Ve M’ 7 a v

Name of System: Ao /?;Vef LAl N ADEQ Public Water System Number: O768/

WATER UTILITY PLANT DESCRIPTION (CONTINUED)

MAINS CUSTOMER METERS '
Size (in inches)’ Material | Length (in feet) Size (in inches) Quantity 3
2 5/8X % AL )
3 3/4 E
4 1 HH :
5 11/2 Y ;
6 PlLc 41,736 2 /73 ¥
8 Py /19, %71 Comp. 3 4
10 P /2,99F Turbo 3 ?
12 /PI/(— Ll o6 T Comp. 4 3 '
/b DLP c 52 Turbo 4 !
[zH 21 2 L. b2Y Comp. 6 <~ 1
Vi) 22 z9 Turbo 6 3
“ piP /] 78
ot DI P 2525

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

TREATMENT EQUIPMENT:
F~Chlovine. Gars Stetromp i
H - Avrienric Tivalmed Lol fers

STRUCTURES: .
Yoo F+ Llocttuwsl)

240 Ft  fham Lim

OTHER:

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

11




COMPANY NAME:

New Byva Vil &

Name of System: f \/\0 U/)A Yy / N~ ] ,@EQLPublic Water System Number: 0:7 gxN "}/
7

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2014

GALLONS

MONTH NUMBER OF GALLONS GALLONS
CUSTOMERS SOLD PUMPED - PURCHASED
(Thousands) (Thousands) (Thousands)
JANUARY 2,98/ 35, 440200
FEBRUARY 153/ i, g/ 9]5 300
MARCH 288/ 34,870,845~
APRIL wE714 45248 100
MAY 258/ Y3 Y43 700
JUNE 2 99/ 41.840,.000
JULY 2882 48 265 000
AGGUST 2,892 55.550.9%/
SEPTEMBER 2, 582 S0./93, 200
OCTOBER 7992 /2. 45 200
NOVEMBER 2,982 §/3.25%. 000
DECEMBER 2.55. Y 372 7%. 4. 000
TOTALS —> | $7/045,080
What is the level of arsenic for each well on your system? mg/1
(If more than one well, please kist each separately.)
If system has fire hydrants, what is the fire flow requirement? GPM for

If system has chlorination treatment, does this treatment system chlotinate continuously? -

() Yes

( YNo

Is the Water Utlity located in an ADWR Active Management Area (AMA)?

( ) Yes

()No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?

( ) Yes

If yes, provide the GPCPD amount:

( ) No

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

-3 9
12




COMPANY NAME: A/, 17.2 ey %f'/,t t-lg o
Name of System: A/ﬁl/‘ }? /N )4y ADEQ Public Water System Number: g 70477

UTILITY SHUTOFEFS / DISCONNECTS

MONTH Termination without Notice Termination with Notice OTHER
R14-2-410.B R14-2-410.C :
JANUARY . /2 o .
FEBRUARY & /L S ;
MARCH - 24 - f
APRIL & 215 & '
MAY & 37 &
JUNE & 33 O
JoLY | & 25~ &~
AUGUST o 20 &
SEPTEMBER o /) o
OCTOBER & /2 &
NOVEMBER o 2/ &
DECEMBER & 36 o
TOTALS —> & 282 -0— |
OTHER (description):
S

13




COMPANY NAME__ ///vur Kier UVFY YEAR ENDING 12/31/2014

PROPERTY TAXES

Amount of actual property taxes paid du_ting Calendar Year 2014 was: § ; 7 29/, 24

~ Attach to this annual repott proof (e g. property tax bills sta.mped “paid in full” or copies of cancelled checks for
propetty tax payments) of any and all property taxes paid dm_mg the calendar yeat. N
If no property taxés paid, cxplaiﬁ why.
NRV _does nat gred Copier ) Lores [ed Concedlod
Chedhls . The pbpnh (Fotemen - ghovvs The vﬁr{/b{zéj/
(o5 Chaik Chaved she bonk |

PR ———

Maricopa County Treasurer 9/19/2014

Date Type Reference Original Amt, Balance Due Discount Payment
9/19/2014 Bill 200-18-001Q ' 2,548.10 2,549.10 ' 2,649.10
9/19/2014 Bill  200-18-001R 16.34 16.34 . 16.34
9/19/2014 Bill  200-16-006D 206.48 206.48 206.48
9/19/2014 Bill  200-16-D06E . : 112.24 112.24 112.24
9/19/2014 Bill  200-16-010G . 10.22 10.22 ’ 10.22
6/19/2014 BIll  618-21-152 6,117.00 6,117.00 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 Bl  200-17-828 25.82 25.82 25.82

Check Amount 57,291.24

Checks pald

Number. Amount . Date Number : Amount  Date Number ) Amount  Date
8550 18.64 09/30 8866 : 28.27 09/10 8886 ¢ 177.20 09/30
8829° 33,23 09/02 ' 88A7 27.68 - 09/10 8887 107.74 08/22
8831 28.78 : 08/05 8868 ~ 5630.80 08/10 8888 813.58 09/24
86841° 796.16 ' 09/02 8870" 24.50 09/18 8889 fj ¥ b es 200.00 09722
8844 2.41: 08/02. 8871 1,468.50 09/12 8890 _ "r A 57, 291 24 09/26 -~
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 11,866.87 09/18 8898* 5.55 09/29
8855 271.62 09/02 8875 ) 14,06 09/22 . 8800* 85.00 09/25
8857 . 4,19 09/02 8876 6,000.68 09/23 8801 45.00 09/30
8858 11.47 . 09/08 8879°* 20,79 09/22 8905~ 40,00 09/29
8859 492,00 . 09/09 8880 14.06 09/23 8807 . 6,123.26 09/29
8860 420.12 ' 09/05 8881 37.74 0919 8908 65.00 08/24
8861 25.81 09/12  .8882 1,000.00 0916 8908 100.08 09/25
8862 §5.00 - 09/08 8883 44.38 09/24 8910 3,000.00 09/26

- 8863 16,913.66 * 09/11 8884 1,717.45 08/22 8913* 1,088.80 09/26
8865* 5.97, 09/22 8885 193.02 09/22 ; ] L‘—

e 9N 104 10 Yatal nhonla nald




VERIFICATION

AND RECEIVED
SWORN STATEMENT
Taxes FEB 25 2015
VERIFICATION - gz fORPliﬁf\;x
COUNTY OF (COUNTY N.
STATE OF _Ayizene. S Y i co foa

Legzledchrer

COMPANY NAME

NAME (OWN%OR OFFICIAL) TITLE

I, THE UNDERSIGNED

OF THE LVer |3 ner Vch‘ffh[// ke 728V

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.

7
SIGNATURE OF OWNER OR OFFICIAL

4623 -5CI-I§HE

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF | comryrans
Trzs DAY OF AR 0L
0 S W 2075~

7
- L L fln
ENATURE OF NOTARY PUBLIC

MY COMMISSION EXPIRES

15




VERIFICATION RECEIVEH !

AND
SWORN STATEMENT FEB 25 2015
. Intrastate Revenues Only AZ
VERIFICATION o CORP COMM
COUNTY OF (COUNTY NAME) rector - Utilities
STATE OF [Yovvci ps :
NAME (OWNER OR OFFICIAL) TITLE ’ i
I, THE UNDERSIGNED KLE/mwdehvsr Frec |
COMPANY NAME !
OF THE e’ R nowr L) 1Y/ (o Fre :
MW’W&WN i
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 I
BELIEF. ‘

SWORN STATEMENT

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

Arizona Intrastate Gross Operating Revenues Only ($) . %
- H
s/, £36,895.17

R¥pzs” My Comm. Expires Aug 28, 2017 INCLUDES $ /49 7/5./7
. ; IN SALES TAXES BILLED, OR COLLECTED)

TRACY ANN DALGLEISH
Notary Public - Arizona -

#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 SIGNATURE OF OWNER OR OFFICIAL

DIFFERENCE. (EXPLAIN IN DETAIL) (P 23— ) —] gyg

TELEPHONE NUMBER

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FOR THE COUNTY OF COUNTY NAME
| . AipricopA
THIS Dot DAY OF -~
MONTH /oy 20 4
(SEAL) =

SIGNA’ OF NOTARY PUBLI
MY COMMISSION EXPIRES z‘ ; wal 28 20(7

16




VERlilNCgTION RECEIVED

SWORN STATEMENT

'RESIDENTIAL REVENUE FEB 25 2015

Intrastate Revenues Only AZ CORr COMM
VERIFICATION Director - Utilities
STATE OF ARIZONA COUNTY OF (COUNTY NAME) .

M )y ca/z A
(o)
I, THE UNDERSIGNED | "0 T2 Lo ern /7 pe )1 Wl  [Srec
OF THE VNS s By UT bty g2,
DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION VCOMN.[ISSION
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 AFFATIRS 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 ENOWLEDGE, 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 UTHJITY OPERATIONS
RECEIVED FROM RESIDENTIAL CUSTOMERS DURING CATENDAR YEAR 2014 WAS:

THE AMOUNT IN BOX AT LEFT
ARIZO INTRASTATE GROSS OPERATING REVENUES
NA A 55 INCLUDES $_ /%9 2/5.77

s /[ f3,8%5./7 IN SALES TAXES BILLED, OR COLLECTED)

! THIS PAGE g%% 2
’ GNATURE OF OQWNER OR OFFICIAL

623 S/ 2,/;)1/

TELEPHONE NUMBER
SUBSCRIBED AND SWORN TO BEFORE ME ' Nomzv PUBLIC NAME
M(/ o / f/eﬂf q
COUNTY
A NOTARY PUBLIC IN AND FOR THE COUNTY OF W/?Zdt’//’*
THIS Ao DAYOF MONTH 5@% 20 /5
(SEAL) Z i -\
MY COMMISSION EXPIRES / SIGNATURE OFNOTARY

17




SCHEDULE 2.10(b)
Liabilities

None.




SCHEDULE 2.11
Changes

L. 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.




DISCLOSURE SCHEDULES
TO STOCK PURCHASE AGREEMENT

These are the Disclosure Schedules of 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”), to the Stock Purchase Agreement
between the City of Peoria, Arizona, an Arizona municipal corporation (“Buyer”) and
Seller dated as of October 21, 2015 (the “Purchase Agreement”).

Unless the context otherwise requires, capitalized terms not defined herein have the
meanings specified in the Purchase Agreement. Unless otherwise indicated herein, all
section references are to Sections of the Purchase Agreement; provided, however, that
references herein to a particular Section or Sections of the Purchase Agreement are not
intended to limit, and shall not be construed as limiting, the disclosures contained herein that
are applicable to another Section or Sections for the same purposes. Each matter referred to
in any section of these Disclosure Schedules shall be deemed to have been disclosed for the
same purposes in all other sections of these Disclosure Schedules. All descriptions of
documents contained herein are qualified in their entirety by reference to the documents so
described, true and complete copies of which Seller has delivered to Buyer and its
representatives.

The disclosures in these Disclosure Schedules are made in response to the
representations and warranties of Seller and certain covenants in the Purchase Agreement,
and no disclosure made herein shall be deemed to modify in any respect any standard of
materiality or knowledge set forth in the applicable representation, warranty, covenant or
other provision contained in the Purchase Agreement.

10555990/069300.0025




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

A.
B.
C.
D.
E.
F.
G.
H.
L

J.

K.
L.

10555990/069300.0025
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Changes




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.

10555990/069300.0025




SCHEDULE 2.3(a)
Consents

None.

10555990/069300.0025




SCHEDULE 2.3(b)
Conflicts

None.

10555990/069300.0025




SCHEDULE 2.4
Litigation

None.

10555990/069300.0025




SCHEDULE 2.5
Taxes

None.

10555990/069300.0025




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

10555990/069300.0025




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

10555990/069300.0025




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, 2001.

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.

10555990/069300.0025




SCHEDULE 2.8
Environmental Matters

None.

10555990/069300.0025




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
June 2, 1982. Record owner is New River Utility Co.

10555990/069300.0025




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 Qf 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;

(c) 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; '

10555990/069300.0025




(2) Arizona Corporation Commission Decision No. 54849 dated January 14,

1986;

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

1) 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;

) 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.
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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 Utilities Division.
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SCHEDULE 2.10(b)
Liabilities

None.
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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.
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City of Peoria

CITY CLERK’S OFFICE

8401 West Monroe Street
Peoria, Arizona 85345

T 623.773.7340

F 623.773.7304

cityclerk 2@peoriaaz.gov

CERTIFICATE OF RECORDING OFFICER

STATE OF ARIZONA )
) SS.
COUNTY OF MARICOPA )

|, the undersigned, Linda Blas, being the duly appointed, qualified and acting City
Clerk of Peoria, Maricopa County, Arizona, do hereby certify that the attached Asset
Purchase Agreement, is a true and exact copy of the original document on file and of
record in the Office of the City Clerk.

IN TESTIMONY WHEREOF, | have 'hereunto set my hand and the seal of said
City of Peoria this 25™ day of April, 2016.

Acting City Clgrk

peoriaaz.gov




ASSET PURCHASE AGREEMENT

. This Asset Purchase Agreement (the “Agreement”), is entered into as of this fff?iay of
(Ve aht ’: 2015 (“Effective Date”), by and between NEW RIVER UTILITY COMPANY, an
Arizona corporation and public service company (hereinafter “Seller”), and THE CITY OF
PEORIA, ARIZONA, an Arizona Municipal Corporation (hereinafter “Buyer”).

RECITALS

A. Seller is a public service company 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

B. Seller is the legal and beneficial owner of certain assets defined in Section 1
herein, and as described in the respective Exhibits attached to this Agreement, and desires to sell
the Assets upon the terms and conditions set forth in this Agreement.

C. Buyer is an Arizona municipal corporation authorized to provide water
service pursuant to A.R.S. § 9-511 and desires to purchase the Seller’s Assets which includ the
water system and associated real property upon the terms and conditions set forth herein.

D. Buyer is an Arizona Charter City and is authorized by Article XII, Section 2 of its
adopted City Charter to own and operate any public utility and to purchase any existing utility
properties used.or useful to public service. Further that such City Charter was approved by the
qualified electors of the City on March 15, 1983. On May 7, 2005 City submitted to the
qualified electors of the City, Bond Question No. 1 which provided and authorized the City to
acquire water rights, lands, and interests in lands and facilities by purchase and whereas the
Mayor and Council adopted Resolution 05-72 on May 24, 2005 finding that a majority of the
qualified electors of the City voting in the Special Election held on May 7, 2005 approved such
authority to acquire in accordance with the provisions of Arizona Revised Statues, Section 9-
514. '

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

1. Conveyance of Assets. Subject to the terms, conditions and limitations set forth
in this Agreement, on the Closing Date, Seller shall sell, assign, transfer, convey, and deliver to
Buyer, and Buyer shall purchase, acquire and accept from Seller the Assets described in this
section, and as set forth in the respective Exhibits attached hereto, inclusive of all tanks, surface
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water treatment equipment, pump stations, wells, water rights, water distribution systems, all real
and personal property assets, inventory and equipment currently used to conduct the operation by
NEW RIVER UTILITY COMPANY of its business, including without limitation,_the following:

1.1

1.2

1.3

1.4

1.5

1.6

Deposits and Payments. The Assets include any funds held as of Closing for
which a refund is not then due. All payments received by Seller after Closing
shall be assigned to Buyer and shall belong to Buyer and be transmitted to Buyer
in a timely manner.

Equipment, Inventory and Records. Seller shall provide on or before the Closing
a Bill of Sale conveying all of Seller’s right, title and interest in and to the Assets
described in Exhibit A, including all Equipment, Inventory and Records, in the
form attached hereto as Exhibit B. Buyer and Seller agree to execute and deliver
such other instruments of conveyance and transfer as may be reasonably
requested or necessary to convey and transfer to, and vest the Assets in Buyer.

Contract Rights. Buyer shall assume all Contract Rights associated with conduct
of the Business. The Contract Rights shall be assigned by Seller and assumed by
Buyer, and the Licenses, Certificates, Warranties and Guarantees that are
transferable shall be assigned by Seller to Buyer, at Closing by the execution and
delivery by Seller and Buyer of the Assignment and Assumption of Contract
Rights. The Assignment and Assumption of Contract Rights shall be substantially
in the form of Exhibit C hereto.

Real Property. The Real Property described in Exhibit D shall be conveyed at
Closing by the execution and delivery by Seller of the Special Warranty Deed, in
the form attached hereto as Exhibit E. The easements described in Exhibit F
shall be conveyed by the Seller by an Assignment of Easements which shall be
substantially in the form of Exhibit G hereto. The Seller’s water rights associated
with the respective Real Property shall be conveyed by the Seller by way of an
Assignment of Water Rights which shall be substantially in the form attached
hereto as Exhibit H. Seller shall deliver the Real Property at Closing to Buyer
subject only to Permitted Encumbrances.

Limitations. The purchase of the Assets, as set forth herein, shall not constitute a
purchase of Seller as a corporate entity by Buyer nor render Buyer a successor-in-
interest to Seller as to Seller’s corporate identity and status. This Agreement is
limited to the purchase and sale of the Assets only and Buyer is not assuming any
liabilities of Seller with respect to the Assets or the Business that may be incurred
by the Buyer at any time subsequent to their transfer hereunder unless otherwise
specifically set forth herein.

Sale Free of Liens. The Assets sold, conveyed, transferred, assigned and

delivered by Seller to Buyer, as herein provided, are and shall be as of the
Closing, free and clear of all Liens, other than Permitted Liens. Such acquired
Assets shall be conveyed by appropriate deeds, bills of sale, endorsements,
security interests, leases, pledges, assignments and other instruments of transfer
and conveyance described herein.




1.7  Assumption of Liabilities. Subject to the terms and conditions set forth in this
Agreement, Buyer shall assume and agree to pay, perform and discharge when
due any and all liabilities and obligations of the Seller arising out of or relating to
the System or the acquired Assets on or after the Closing. - -

2. Purchase Price. Buyer agrees to pay Seller as the Purchase Price for Seller’s
interests in the Assets the sum of Ten Dollars ($10.00) and other good and valuable
consideration (the “Purchase Price”), payable in lawful money of the United States of America.

3. Regulatory and Master Water System Approvals and Conditions to Closing.

Buyer’s and Seller’s obligations to proceed with Closing under this Agreement are
contingent upon: (i) Seller obtaining such approval of the ACC as may be necessary to complete
the sale of the Assets to Buyer and cancellation of Seller’s Certificate of Convenience and
Necessity (the “Regulatory Approvals™); (ii) Seller’s execution and delivery of the Transfer
Instruments; (iii) Seller’s and Buyer’s payment of amounts required to be paid under this
Agreement on or before Closing; and (iv) the parties’ representations and warranties contained in
this Agreement being true and correct in all material respects as of Closing. Buyer shall
cooperate in all reasonable respects with Seller’s effort to obtain the Regulatory Approvals. If (i)
the Regulatory Approvals have not been obtained by December 31, 2015, the parties may agree
to extend the date of Closing according to the provisions of Section 5.3 of this Agreement, or,
alternatively, this Agreement shall terminate.

4. Representations and Warranties

4.1 Seller’s Representations and Warranties. Seller hereby represents and
warrants to Buyer as follows:

4.1.1 Title. Seller is the owner of, and has good and marketable title to, the
personal and Real Property that is a part of the Assets to be conveyed
hereunder. . :

4.1.2 Disclosed Agreements. Except for this Agreement, Seller has entered into

no agreement currently in effect to sell the Assets.

4.1.3 Sole Owner. After Closing, Buyer will be the sole owner of the water
system. No other person or legal entity has any ownership interest in
the water system. : :

4.1.4 Arizona Corporation Commission. To Seller’s knowledge, New River

Utility Company is in good standing with the ACC and has filed all
reports and other filings required by state statutes or ACC regulations.
Seller has not been notified by the ACC of any pending or
contemplated investigation or other administrative action against or
concerning New River Utility Company. Seller agrees to cooperate
with the Buyer and with the ACC in obtaining the Regulatory
Approvals. .-




4.1.5 Taxes. To Seller’s knowledge, all income tax, property tax and other tax
obligations of New River Utility Company are current. Seller has not
been notified by any taxing authority of any pending or contemplated
investigations or other administrative action against or concerning
New River Utility Company. oo

4.1.6 Liabilities. To the best of Seller’s knowledge, there are no liens,
judgments, pending or threatened lawsuits, claims, administrative
proceedings or other actions against, or that concern or affect Seller or
the Assets that would adversely affect this transaction or the title that
Buyer will receive, other than those that have been disclosed in writing
to Buyer.

4.1.7 Liens. There are no liens, encumbrances, judgments, security interests,
monetary obligations or other matters affecting New River Utility
Company, the Assets or its operations that have not been disclosed to
Buyer and will be outstanding at the time of Closing, if any, except
Permitted Encumbrances and current real estate taxes which are not
yet due and payable.

4.1.8 Proceedings. To the best of Seller’s knowledge, there are no actions or
proceedings by any person or governmental entity or any other facts or
circumstances, including any causes of action, lawsuits or claims,
whether existing or threatened, which might materially and adversely
affect the Assets.

4.1.9 No Breach. To the best of Seller’s knowledge, neither the execution and
delivery of this Agreement nor the consummation of the transaction
contemplated by this Agreement will result (either immediately or
after the passage of time and/or the giving of notice) in any breach or
default by Seller under any agreement or understanding to which
Seller is a party or by which Seller may be bound or which would have
an effect upon Seller’s ability to fully perform its obligations under
this Agreement.

4.1.10 No Bankruptcy. Seller has not (i) made a general assignment for the
benefit of creditors, (ii) filed any voluntary petition or suffered the
filing of any involuntary petition by Seller’s creditors, (iii) suffered the
appointment of a receiver to take all, or substantially all, of Seller’s
assets, (iv) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller’s assets, or (v) admitted in writing its
inability to pay its debts as they fall due, and no such action is
threatened or contemplated.

4.1.11 Regulations. To the best of Seller’s knowledge, there are currently no
violations of any applicable zoning regulation or ordinance or other
law, order, ordinance, rule, regulation or requirement, or of any
covenant, condition or restriction affecting or relating to the use or




occupancy of the Real Property from any governmental agency having
jurisdiction over the Assets or from any other person entitled to
enforce the same.

- 4.1.12 Permits. To the best of Seller’s knowledge, Seller has all permits,
licenses, authorization and approvals required by law or any
governmental agency to conduct the Business.

4.1.13 Condemnation. To the best of Seller’s knowledge, there are no pending or
threatened condemnations or eminent domain proceedings to which
would affect the Business or Assets.

4.1.14 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to receipt of the
Regulatory Approvals, has the full right and authority to enter into this
Agreement, to consummate the sale of the Assets contemplated herein -
and to observe and perform all of its covenants and obligations
hereunder. The persons executing this Agreement and any other
document required here by have full authority to act on behalf of and
to bind the Seller in and to the obligations imposed on it by this’
Agreement.

4.1.15 Commissions. Seller has made no agreements respecting commissions or
brokerage fees in connection herewith. Seller shall indemnify Buyer
for any claims of commission through Seller. This indemnification
provision shall survive Closing.

4.1.16 Environmental Regulations. To the best of Seller’s knowledge, the Assets

to be conveyed hereunder are in compliance with all current applicable
environmental, health and safety laws and regulations.

4.1.17°  Hazardous Materials. Seller has not dumped, buried or released or
otherwise disposed of any hazardous materials or environmental
pollutants on the Real Property. Seller knows of no dumping, burial,
release or other disposal of hazardous materials or other environmental
pollutants on the Real Property. Seller is not aware of any.
environmental problems that may affect the well sites, quality of water
or service or delivery of water to Seller’s customers.

4.1.18 ACC Filings. To the best of Seller’s knowledge, there are no material
inaccuracies in the information contained in the latest Annual Report
filed by Seller with the Utilities Division of the ACC.

4.1.19 Sufficiency and Adequacy. To the best of Seller’s knowledge, the Real

Property to be conveyed pursuant hereto is adequate and sufficient to
permit Buyer to operate the Business in its usual and customary
manner, and all Improvements located within the Real Property are to
be conveyed to Buyer pursuant hereto.




4.1.20 Preservation of Assets. Seller agrees to maintain the Assets in their
current condition, ordinary wear excepted, to the date of Closing.

4.1.21 Joint Representation. Seller is an Arizona Corporation with professional
staff and management. Seller has requested that the Office of the City
Attorney of the City of Peoria, Arizona represent it in proceedings
before the Arizona Corporation Commission, while also representing
Buyer in such proceedings. Seller acknowledges that it has the right to
separate legal representation and that in the event of a conflict of
interest in a litigation matter that the Office of the City Attorney will
not be able to represent Seller. Seller by execution of this Agreement
is giving its consent to the joint representation by the Office of the
City Attorney in accordance with the Arizona Rules of Professional
Conduct, Rule 1.7.

4.1.22 Accuracy of Representations and Warranties. None of the foregoing
representations and warranties of Seller contain any untrue statements
of a material fact, or omit or misstate a material fact necessary in order
to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive Closing for a period of one (1)
year and thereafter shall lapse, except for any breach of such warranties and
representations with respect to which Buyer has commenced an action against Seller prior
to the expiration of such one (1) year period.

4.2  Buyer’s Representations and Warranties. Buyer hereby represents and
warrants to Seller as follows:

4.2.1 Authority. Buyer has been duly formed and presently exists as a
Municipal Corporation under the laws of the state of Arizona, and the
entering into of this Agreement and the performance of Buyer’s
obligations hereunder have been duly authorized by all proper and
necessary official actions, and do not violate any applicable
governmental statute, rule, regulation, ordinance, contract or other
restriction. All actions required by law for this Agreement to be a
valid and binding obligation of Buyer have been taken or will have
been taken as of Closing. The person executing this Agreement and
any other documents required hereby has full authority to act on behalf
of and to bind Buyer in and to the obligations imposed on it by this
Agreement.

4.2.2 Continuing Service of Customers. Buyer agrees to provide a continuous

adequate and reliable municipal water supply to all individuals and
entities served by New River Utility Company, subject to all
applicable laws, rules and regulations as well as the payment of all
applicable fees by such individuals and entities. Any excess water
capacity not needed to satisfy the foregoing service commitment may
be used anywhere in Buyer’s municipal water system for any lawful




4.2.3

4.2.4

4.2.5

42.6

purpose.

Inspection. Buyer has inspected the facility and has determined that all of
the Assets are installed in a manner that will allow them to function
properly and the installation is compliant with all applicable local,
state and federal laws, rules and regulations.

Commissions. Buyer has made no agreements respecting commissions or
brokerage fees in connection herewith. Buyer shall indemnify Seller
for any claims of commission through Buyer. This indemnification
provision shall survive Closing.

Joint Representation. Buyer is an Arizona Municipal Corporation with
professional staff and management. Buyer has requested that the
Office of the City Attorey of the City of Peoria, Arizona represent it
in proceedings before the Arizona Corporation Commission, while .
also representing Seller in such proceedings. Buyer acknowledges that
it has the right to separate legal representation and that in the event of
a conflict of interest in a litigation matter that the Office of the City
Attorney will not be able to represent Buyer. Buyer by execution of
this Agreement is giving its consent to the joint representation by the
Office of the City Attorney in accordance with the Arizona Rules of
Professional Conduct, Rule 1.7.

Accuracy of Representations and Warranties. None of the representations
and warranties of Buyer contain any untrue statements of a material
fact, or omit or misstate a material fact necessary in order to make the
statements contained herein not misleading.

The foregoing representations and warranties shall survive Closing for a period of one (1)
year and thereafter shall lapse, except with respect to any breach of such warranties and
representations for which Seller has commenced an action against Buyer prior to the
expiration of such one (1) year period.

5. Closing. The Closing of this sale shall take place when all of the Conditions Precedent to
Closing have been fully satisfied as set forth in Section 3 herein.

5.1 Closing Date. The Closing shall take place at the City of Peoria City Attormey’s

Office, at 8401 W. Monroe Street, Peoria, AZ 85345, on , 2015
(the “Closing Date™).

5.2 Closing Documents,

5.2.1

Deliveries by Seller. At the Closing, Seller shall have delivered to the
Buyer the following agreements, documents and other items:

The Warranty Deeds conveying to the Buyer all of Seller’s rights, title and
interest in and to the Real Property;

The Bill of Sale transferring all of the acquired Assets comprising of




5.3

5.4

5.5

5.6

personal property;

c. A duly executed counterpart to an Assignment and Assumption
Agreement and Consent for each contract, and obligations and
benefits thereof, that the Seller is assigning and the Buyer is

assuming;

d. The Assignment of Water Rights and well registrations.

e. The Assignment of Easements for the easement interests owned by the
Seller;

f. Copies or originals of all Files and Records, materials, documents and

records in possession of Seller relating to the Real Property or
Assigned Contracts;

g. Any other documents or instruments required by this Agreement,
including Regulatory Approvals.

5.2.2 Deliveries by Buyer. At Closing, Buyer shall deliver to Seller the

following:

a. A duly executed counterpart to an Assignment and Assumption
Agreement and Consent for each contract, and obligations and
benefits thereof, that the Seller is assigning and the Buyer is

assuming;
b. All related agreements, duly executed by Buyer;
c. Any other instruments necessary to or reasonably required by Seller to

effectuate the transaction contemplated herein.

Notwithstanding the foregoing, Seller and Buyer may agree to mutually extend
the Closing date until such later time by executing a written instrument setting a

new date for Closing.
Other.

54.1 Seller shall transfer its water utility operations to Buyer as of Closing;

Buyer shall make its own utility deposit arrangements as to new customers
acquired after Closing.

As set forth in Section 1.4 above, Seller shall assign all well registrations and all
water rights claims subject to the Arizona Department of Water Resources which
are associated with the Assets, if any. Assignment of water rights shall be
facilitated by way of an Assignment of Water Rights. Seller agrees to cooperate in
good faith, after Closing, in the execution of any additional documents necessary
to accomplish the aforesaid assignment of such registrations and claims.

Seller shall provide to Buyer a full and complete list of Seller’s customers with
addresses and any other documentation needed to enable Buyer to continue to




operate the water system and provide ongoing adequate and reliable water service
to Seller’s customers.

5.7  This transaction shall be approved in writing by the ACC pursuant to ARS. 40-
285(A) as previously set forth in Section 3 herein.

6. Miscellaneous Provisions.

6.1 Indemnification.

6.1.1 By Buyver. Buyer hereby agrees to indemnify Seller against, and to hold
Seller harmless from and against any and all actions, suits,
proceedings, demands, assessments, judgments, claims, damages, costs
and expenses, including without limitation legal fees, court costs and
disbursements, incurred by Seller relating to (i) the Assets or Business
and arising from acts, occurrences or matters that occur from and after
Closing, and (ii) any material misrepresentation, breach of warranty or
covenant, or nonfulfillment of any obligation under this Agreement on
the part of Buyer.

6.1.2 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold
Buyer harmless from and against any and all actions, suits,
proceedings, demands, assessments, judgments, claims, damages, costs
and expenses, including without limitation legal fees, court costs and
disbursements, incurred by Buyer relating to (i)the Assets or Business
and arising from acts, occurrences, matters or the use and operation of
the Assets occur place prior to Closing, or (ii) any material
misrepresentation, breach of warranty or covenant, or nonfulfillment
of any obligation under this Agreement on the part of the Seller.

6.2 Default In the event that either Party hereto fails to perform their respective
obligations set forth in this Amendment as and when required herein, the
nondefaulting Party shall have all rights and remedies available at law or
in equity to enforce the defaulting Party's obligations hereunder

6.3  Customer Deposits. Seller has collected no deposits from customers for the
provision of Domestic Water Delivery. Buyer has collected and shall
retain any deposits collected for wastewater, drainage and solid waste
collection

6.4 Notices. Any and all notices, approvals, consents or other communications
required or permitted by this Amendment shall be given by electronic mail
or in the alternative by personal delivery and addressed to the Parties at
the following addresses:

If to the City: City of Peoria
- City Manager's Office
8401 West Monroe Street
Peoria, Arizona 85345




6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

With a copy to: City of Peoria
City Attorney's Office
8401 West Monroe Street
Peoria, Arizona 85345

If to Seller New River Utility Company
c/o Michael D. Weber, General Manager
P.O. Box 4038
Peoria, AZ 85380-4038

Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, their respective successors, heirs and personal
representatives. Neither Buyer nor Seller shall assign this Agreement without the
express prior written consent of the other party.

Entire Agreement. This Agreement and the Related Agreements represent the
entire agreement among the Parties with respect to the subject matter hereof,
thereof and supersede all prior or contemporaneous written or oral agreements or
understandings of any kind among the Parties hereto and thereto with respect to
the subject matter hereof and thereof. All Exhibits and Schedules hereto are
expressly made a part of this Agreement as fully as though completely set forth
herein.

State Law. The validity, construction, and effect of this Agreement shall be
governed by the laws of the state of Arizona without regard to conflict of law
principles.

Severability. If any one or more of the provisions of this Agreement shall be
held invalid or unenforceable, the validity and enforceability of all other
provisions of this Agreement shall not be affected.

Conflict of Interest. Pursuant to A.R.S. Section 38-511, Buyer may cancel this
Agreement within three (3) years after its execution, without penalty or
further obligations, if any person significantly involved in initiating,
negotiating, securing, drafting or creating the Agreement on behalf of -
Buyer is, at any time while the Agreement or any extension of the
Agreement is in effect, an employee or agent of Seller in any capacity or a
consultant to Seller with respect to the subject matter of the Agreement.

Headings. The descriptive headings of the several sections of this Agreement are
inserted for convenience only and do not constitute a part of this
Agreement.

Modification. This Agreement may not be changed orally, but only by an
agreement in writing, signed by the parties.

Counterparts. This Aéreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which shall together
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constitute the same instrument.

[Remainder of page intentionally left blank] =
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IN WITNESS WHEREOF, the parties have entered this Agreement effective as of the
date first set forth above.
SELLER:

Y _COMPANY, an

- Willi attingly
Its> Birectond Presigént

State of Arizona )
) ss.

County of Maricopa . )

The foregoing instrument was acknowledged before me thisgik_\ day of Nyode m )95 r
2015, by William Mattingly, the Director and President of New River Utility Company, an
Arizona corporation and public service company.

(Seal and Expiration Date)

%’U’?@U é}lf/m

Notary Public
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BUYER:

The City of Peoria

By: 6////4

Name: €41l §wenson C17/ Manager

State of Arizona = )
) ss.

County of Maricopa )

The foregoing instrument was acknowledged' before me this ‘22 day of(‘)., (fﬁj. ;g,: 2015,
by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona municipal

corporation, on behalf of the City.
(Seal and Expiration Date)

) Notary Public - State of Arizona
& MARICOPA COUNTY Nota Pubhc
22> My Comm. Expires May 31, 2018

ATTEST:

oLy B )

_{¢_Name: Rhdpda Genmmsk§ ity Clerk

APPROVED AS TO FORM:

< VA

I\‘zr(tephé‘n M. Kemp, City Attomey

13
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LIST OF EXHIBITS

Exhibit A: List of Assets (Personal Property)
Exhibit B: Bill of Sale
Exhibit C: Assignment and Assumption of Contract Rights =~
Exhibit D: Legal Descriptions of Nine (9) Parcels of Real Property
Exhibit E: Special Warranty Deed
Exhibit F: List of Fasements
Exhibit F-1:  Well No. 2 Jomax Easement
Exhibit F-2:  Well No. 2 Cody Farms Easement
Exhibit F-3:  Well No. 4 Cody Farms Easement
Exhibit F-4: Well No. 5 BLM Easement
Exhibit G: Assignment of Easement
Exhibit H:  Assignment of Water Rights
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100 Computer number 6R8KIM
Dell HDM Monitor

HP Laser Jet Pro 400, Mode] 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 Adyantage 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 {itting 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 chloriné 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







BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS: -

That New River Uitility Company, as seller (the “Seller”), for good and valuable
consideration received by the Seller from the City of Peoria, Arizona (the “City”), receipt of
which is hereby acknowledged, does by these presents, and to the extent not otherwise prohibited
by applicable law with regard to any part thereof, sells, transfers and assigns to the City the
property described in Exhibit A attached hereto and as described in the Stock Purchase
Agreement dated October 21, 2015, by and between the Seller and the City.

Seller warrants that it is the owner of the above-described property, warrants good and
marketable title to it, and warrants that the property is unencumbered as of the date of this -

contract.

EXECUTED this day of , 2015.

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

By:
Name: Bill Mattingly
‘Title: President




SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100 Computer number 6R8KIM
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 rieter 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

Thiree 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 too} box with cable cutter and crimpers
20 meter locks

Well log books and pump information manuals







ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT (the

“Assignment”) is dated as of November __, 2015 (the “Effective Date”), by and
between New River Utility Company, an Anzona corporation (“A551gnor”) and City of
Peoria, Arizona, an Arizona municipal corporation (“Assignee”).

RECITALS

A. Assignor and the City of Glendale, Arizona are parties to that certain Agreement,
dated March 13, 1990, (the “Agreement”), as evidenced in Exhibit “A” attached hereto.

B. Pursuant to the terms of that certain Stock Purchase Agreement, dated on or near
the Effective Date (the “Stock Purchase Agreement”), by and between Assignor and
Assignee, Assignor has agreed to sell to Assignee and Assignee has agreed to purchase
all the Assignor’s stock interest in New River Utility Company.

C. Pursuant to the terms of that certain Asset Purchase Agreement, dated on or near
the Effective Date (the “Asset Purchase Agreement”), by and between Assignor and
Assignee, Assignor has agreed to sell to Assignee and Assignee has agreed to purchase
all the Assignor’s water utility system assets.

D. In accordance with Article III, subsection F of the Agreement, Assignor now
desires to assign to Assignee, and Assignee desires to acquire and assume from Assignor,
all of Assignor’s right, title and interest in and to, and duties and obligations under, the
Agreement on the terms and conditions set forth herein and the City desires to consent to
such assignment and assumption.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereby agreed as follows:

1. Assignment. Assignor hereby grants, conveys and assigns unto Assignee all of
Assignor’s right, title, and interest in and to, and duties and obligations under, the
Agreement. Assignor shall indemnify, defend and hold Assignee harmless for, from and
against any and all actions, suits, proceedings and claims, and all costs and expenses
incurred in connection therewith (including, without limitation, reasonable attorneys’
fees), arising out of or relating to the Agreement, and Wthh occurred or are alleged to
have occurred prior to the Effective Date.

2. Assumption. Assignee hereby assumes all of Assignor’s right, title, and interest in
and to, and duties and obligations set forth in the Agreement and agrees to perform and
observe all of Assignor’s covenants, responsibilities, and conditions contained in the
Agreement. Assignee further covenants and agrees to indemnify, defend and hold
Assignor harmless for, from and against any and all actions, suits, proceedings and
claims, and all costs and expenses incurred in connection therewith (including, without
limitation, reasonable attorneys’ fees), arising out of or relating to the Agreement, and
which occur or are alleged to have occurred after the Effective Date.

3. Representations, Warrantiés and Covenants of Assignor. Assignor represents and
warrants that: (a) the contract rights being transferred and assigned hereunder are free
and clear of all liens, encumbrances, and third-party interests or claims; and (b) subject to
satisfaction of the conditions contained in Article III, subsection F of the Agreement,
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Assignor has all lawful right and authority to undertake the actions contemplated by this
Assignment. If Assignor or its affiliates receives from the City of Glendale or its
affiliates any treated CAP water or other benefits under the Agreement to which the
Assignee is entitled as a result of the assignment contemplated hereby, Assignor shall
promptly (and in all events within 5 business days of Assignor’s receipt thereof) transfer
and/or convey such to Assignee or its designee.

4. Consent. In accordance with the terms of Article I, subsection F of the
Agreement, City of Glendale, Arizona hereby consents to the assignment by Assignor of
its rights and obligations under the Agreement and the assumption by Assignee of such
rights and obligations and hereby releases Assignor from all further liability or obligation
under the Agreement. Hereafter, all rights and obligations of Assignor under the
Agreement shall be the responsibility of, and for the benefit of the Assignee for so long
as this Assignment is not in breach.

5. Binding Effect. This Assignment shall inure to the benefit of, and shall be
binding upon, the parties hereto and their respective successors and assigns.

6. Choice of Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Arizona.

7. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be an original, but all of which shall constitute one and the same

instrument.

8. Final Approval. This Assignment is expressly subject to and shall not be or
become effective or binding on any party until it is approved and fully executed by all
signatories hereto, including all signatories of Assignee and Assignor.

9. Notices. All notices, requests, demands, and other communications hereunder
shall be in writing and shall be deemed given if personally delivered or mailed, certified
mail, return receipt requested; to the follow addresses: '

If to the Assignee:
City of Peoria, Arizona
City Manager
8401 W. Monroe St.
Peoria, AZ 85345
With a copy to:
City of Peoria, Arizona
City Attorney’s Office
8401 W. Monroe St.
Peoria, AZ 85345 _
If to the Assignor:

New River Utility Company
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c/o City of Peoria

P.O. Box 4038

Peoria, Arizona 85380-4038 R
Attn: Bill Mattingly

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.

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

[Remainder of page intentionally left blank]
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ASSIGNOR:

NEW RIVER UTILITY COMPANY,
an Arizona Corporation

- -

By:
Name: Bill Mattingly
Its: President

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this __ day of
November 2015, by Bill Mattingly, the President of New River Utility Company, an
Arizona corporation and public service company.

(Seal and Expiration Date)

Notary Public

Page 4 of 7




State of Arizona )
) ss.
County of Maricopa )

ASSIGNEE:

The City of Peoria

By:
Name: Car] Swenson, City Manager

Approved as to form:

By:
Name: Stephen M. Kemp, City
Attommey

Attestation:

By:
Name: Rhonda Geriminsky, City
Clerk

The foregoing instrument was acknowledged before me this  day of
2015, by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona

municipal corporation, on behalf of the City.

(Seal and Expiration Date)

Notary Public
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CONSENTING TO ASSIGNMENT:

The City of Glendale, Arizona

By:
Name: , City Manager

Approved as to form:

By:
Name: , City Attorney
Attestation:
By:
Name: , City Clerk

State of Arizona )

) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this ___ day of
2015, by , the City Manager for the City of Glendale, Arizona, an Arizona

municipal corporation, on behalf of the City of Glendale.
(Seal and Expiration Date)

Notary Public
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EXHIBIT A
AGREEMENT
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LEGAL DESCRIPTION
WELL SITE No. 1

That portion of the Northwest quarter of Section23, Township 4 North, Range 1 East of
the Gila and Salt River Base & Meridian, Maricopa County, Arizona, described as follows:
Commencing at a point on the North line of said Section from which the North Quarter
corner thereof bears North 89 degrees 34 minute 06 seconds East 318.02 feet; thence
South 00 degrees 07 minutes 51 seconds West along the northerly projection of the East
line of Tract “P”, FLETCHER HEIGHTS PHASE 1A, according to Book 447 of Maps, page 31,
Maricopa County Recorder’s Office, a distance of 40.00 feet to the POINT OF
BEGINNING: thence North 89 degrees 34 minutes 06 seconds East 49.77 feet; thence
South 00 degrees 35 minutes 30 seconds West along the most easterly face of an
existing block fence wall, 58.98 feet to the southeasterly corner of said wall; thence
South 88 degrees 35 minutes West along the southerly edge of an existing chain link
fence, 49.31 feet to a point on said East line of Tract “p” thence North 00 degrees 07
minutes 51 seconds East along said East line and its northerly projection thereof, 59.76

feet to the POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 2

That part of the Southeast quarter of the Southeast quarter of the Northeast quarter of
the Southeast quarter of Section 14, Township 4 North, Range 1 East, Gila and Salt River
Base & Meridian, Maricopa County, Arizona, described as follows: |

BEGINNING at a point on the East line of said Southeast quarter from which a brass cap
marking the centerline of Montoya Drive according to the plat of HILLCREST RANCH
PARCEL “E”, Book 361 of Maps, page 5 records of Maricopa County, bears South a
distance of 68.03 feet; thence West 150.93 feet; thence North 66.58 feet; thence East
150.93 feet to a point on said East line; thence South along said Eastline, 66.58 feet to
the POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 3, RESERVOIRS 2 & 3, AND ARSENIC TREATMENT FACILITY

That portion of the Northwest quarter of the Northwest quarter of the Northwest quarter of
the Southeast quarter of Section 22, Township 4 North, Range 1 Eastof-the Gila and Salt River
Base & Meridian, Maricopa County, Arizona (hereinafter referred to as the “Parcel”), described

as follows:

BEGINNING at a point on the North line of said parcel from which the Northeast corner thereof
bears East 92.91 feet; thence South 329.17 feet to a point on the South line of said Parcel from
which the Southeast corner of said Parcel bears North 89 degrees 58 minutes 10 seconds East
96.87 feet; thence South 89 degrees 58 minutes 10 seconds West along said South line, 231.50
feet to the Southwest corner of said Parcel; thence North 00 degrees 39 minutes 49 seconds
West along the West line of said Parcel, 329.31 feet to the Northwest corner of said Parcel and
the Center of Section 22; thence East along the North line of said Parcel, 235.31 feet to the’

POINT OF BEGINNING.




LEGAL DESCRIPTION
WELL SITE No. 4 & RESERVOIR No. 1

That portion of the Southeast quarter of the Southeast quarter of the Northeast quarter
of the Northwest quarter of Section 23, Township 4 North, Range 1 East of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona (hereinafter-referred to as the
Property) lying North of the following described line:

Beginning at a point on the West line of the Property from which the Northwest corner
thereof bears North 00 degrees 06 minutes 17 seconds East 163.92 feet and from which
the Southwest corner thereof bears South 00 degrees 06 minutes 17 seconds West
165.54 Feet: thence North 89 degrees 51 minutes 34 seconds East along the Westerly
projection of the centerline of an existing chain link fence and along said centerline,
332.32 feet to a point on the East line of the Property from which the Northeast corner
thereof bears North 00 degrees 07 minutes 51 seconds East 164.96 Feet and from which
the Southeast corner thereof bears South 00 degrees 07 minutes 51 seconds West
164.72 feet and to the POINT OF ENDING of the above described line.




LEGAL DESCRIPTION
WELL SITE No. 5 (TRACT i}, TRACT P, and TRACT HH

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according-to Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.




{EGAL DESCRIPTION
WELL SITE No. 5 TRACT i, TRACT P, and (TRACT HH)

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according to Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.




LEGAL DESCRIPTION
WELL SITE No. 5 TRACT II, (TRACT P}, and TRACT HH

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract Il of Fletcher Heights Phase 1A, according to Book 447 of Maps,

Page 31, records of Maricopa County, Arizona.




EXHIBIT A
(Weil Site No. 6)
Atract of land being a part of the Southeast quarter of Section 22, Township 4,
Nath, Range 1 East of the Glla and Salt River Base  and Meridian, Maricopa
Courty, Arizona belng more particulary desaibed as follows:

COMMENCING at the center sald Section 22, thence South 00 degrees 07
minutes 32 seconds West along the West line of the Southeast Quarter of said
Sedion 22, a distance of 1,388.12 fest to a point which bears North D0 degrees
D7 minutes 32 secands East, a distance of 1,246,34 feet from the South quarter
comer of sald Sedion 22;

thence, at a rght angle, South 83 degrees 52 minutes 28 seconds East, a
distance of 40.00 feet to a point on the Easterly nght-ef-way of 87th Avenue, sald
point being the TRUE POINT OF BEGINNING;

thenos continue South 89 degrees 52 minutes 28 seconds East, a distance of
28.63 feet;

thence, North 32 degrees 21 minutes 23 seconds East a distance of 40.08 feet;
thence, North 00 degrees 07 minutes 32 seconds East, a distancs of 21.22 feet;
thence, Narth 33 deaeses 20 minutes 37 seconds West, a distance of 17.83 feet;
thence, North 89 degrees 52 minutes 28 seconds West, perpendioutar to the

West line of the Southeast quarter of said Section 22; a distance 40,16 feet o
the Easterly right-cf-way of 87th Avenue;

thence, at a right angle South 00 degrees 07 minutes 32 seconds West along
said Easterly right-of-way, and parallel to the West line of the Southeast quarter
of sald Section 22, a distance of 70.00 feet to the TRUE POINT OF BEGINNING.

Encompassing 0.070 ages, more or less,

and

Tracts J and K, Fletcher Heights ~ Phase 3A, according to
Book 587 of Maps, Page 35, records of Maricopa County,

Arizona.




EXHIBIT A" .

A parcel of land located in the Northeast quarter of Section 22, Township 4 North, Range 1 East of
the Gila and Salt River Base and Meridian, Maricopa County, Arizona, more particularly
described as follows:

Comrmencing at the Northeast corner of said Section 22;

thence South 00° 237467 Fast along the East line of said Section 22, a distance of 1306.01 feet to the
TRUE POINT OF BEGINNING;

thence South 89° 36714 West, a distance of 90.00 feet;
thence South 00°23'46” East, a distance of 30.60 feef;

thence Norih 89°36714” West, a distance of 90.00 feet to a point on the East line of said Section 22;

thence North 00°23746” West along said East line, a distance of 30.00 feet back to the TRUE
POINT OF BEGINNING.







When Recorded Return to:

City of Peoria, Arizona ;
Office of the City Clerk

8401 West Monroe Street

Peoria, Arizona 85345

SPECIAL WARRANTY DEED
(Well Site No. )

For valuable consideration, the receipt of which is hereby acknowledged, NEW
RIVER UTILITY COMPANY, an Arizona corporation and public service company
(“COMPANY”) 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) (GRANTOR), does hereby grant, bargain, sell and convey unto the CITY OF
PEORIA, an Arizona municipal corporation (“GRANTEE"), all right, title, and interest in
and to the following described real property and premises situated in Maricopa County,

Arizona:
See Exhibit “A” attached hereto and incorporated herein (the “Property”).

together with all and singular tenements, improvements, hereditaments, and
appurtenances thereon and thereunto belonging or in any wise appertaining.

TO HAVE AND TO HOLD said described premises unto the said GRANTEE,
their successors and assigns forever, free and clear and discharged of and from ali
grants, charges, assessments, taxes, judgments, mortgages, and other liens and
encumbrances of whatsoever nature and kind, and that at the time of execution and
delivery of this deed GRANTOR is the rightful owner of the Property conveyed, in fee
simple, and has good right, full power and lawful authority to convey the Property.

IN WITNESS WHEREOF, GRANTOR has caused this deed to be executed, and
delivered this day of , , 2015. ~ <

EXEMPT FROM AFFIDAVIT AND FEES PURSUANT TO A.R.S. § 11-1134, A.3.

NEW RIVER UTILITY COMPANY, an
Arizona corporation

By

Name:Bill Mattingly
Title: President




STATE OF ARIZONA )
) ss
County of Maricopa )

Acknowledgment. On this day of , 2015, before me, a
notary public, personally appeared: Bill Mattingly known to me or-satisfactorily proven to
be the person whose name is subscribed to this instrument and acknowledged that he
executed the same. If this person's name is subscribed in a representative capacity, it is

for the principal named and in the capacity indicated.

Notary Public
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Jack N. Rudel, Esq.

c/o Jennings Strouss & Salmon, P.L.C,
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Phoenlx, AZ 85004-2554

DRAINAGE PIPELINE EASEMENT

JOMAX HOLDINGS LLC, an Arizona limited liability company ("Grantor"), is the
owner of the real property located in Maricopa County and described on Exhibit A attached
hercto and by this reference incorporated herein ("Grantor's Property").

Grantor, for an in consideration of Ten Dollars ($10.00) and other veluable consideration,
receipt of which s hereby acknowledged, does hereby grant and convey to NEW RIVER
UTILITY COMPANY, INC., an Arizona corporation ("Grantee"), and to its successors and
assigns, a permanent, non-exclusive easement, twenty (20) feet in width, over, under and across
that portion of Grantor's Property described in Exhibit B attached hereto and by this reference
incorporated herein ("Easement Area"), but only to the extent that such Easement Area is within
the Grantor’s Property, for the benefit of certain real property legally described on Exhibit C
attached hereto (the "Grantee Property") for the purpose of permitting Grantee o its designes to
thereln construct, install, maintain, repair, teplace, use and operate a drainage plpeline or
pipelines and related facilities ("Easement Facilities").

In so far as Grantee does not unreasonably interfere with Grantor's operations at Grantor's
Propetty, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Area fot the purposes herein specified.

Grantor reserves the right to use the Easement Area for putposes that are not inconsistent
with Granfee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and constructing improvements within
the Easement Area such as paving, sidewalks, landscaping and curbing. '

Grantee shall save and hold Grantor harmless from any and all liability for personal
injury or property damage resulting from, or in any way connected with, any use or activity
undertaken or permitted by the Grantee, or any of its agents, employees, contractors or assigns,

Upon completion of its installation the Easement Facilities, and any subsequent
construction or maintenance actlvity conducted therein by the Grantee, the Grantee shall
immediately repair, and restore all distutbed surface areas of Grantor's Propetty in a manner
consistent with conditions existing prior to the disturbance, all to the reasonable satisfaction of

the Grantor, -
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and run with Grantor's Property as covenants with the land as the burdened
estate, and shall extend and Inure to the benefit of Grantes, its successors and assigns and shall
be appurtenant to, and run with Grantee's Property as covenants running with the land as the
benefitted estate, '

(Signatures appear on the following pages.)
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Grantor and Grantee have exeonted this instrament as of the Effeotive Date.
GRANTOR

JOMAX HOLDINGS LLC,
an Arizona limited Hability company

b (0 ol YILBA

C, William Nichols, Manager

TRACY ANN DALGLEISH

State of Arizona ) Holery PUbllg - Arlrona
Murlgops Dourky .
‘ . L My Comm, Explres Aug 26, 20178, -
County of Maricopa )} ) R A—

The foregolng instrument was acknowledged before me this lﬁ’é’ay of June, 2015, by C,
William Nichols, the Manager of Jomax Holdings LLC, an Arizona limited liability company,

for and on behalf of the Grantor, ,

Notary Publio

My Commission Expires:

47. 28,2007
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Grantor and Grantee have executed this instrument as of the Effective Date.

GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation

By:
~ Robert L Flstcher, President

TRACY. ANN DALGLEISH g
Nofery Publle + Arlzane
. Marlzops Dowity

My Comm, Explres Aug 28, 2017

S

State of Axizona

)
) sa.
County of Maricopa )

The foregolng instrument was acknowledged before me this7§7 day of June, 2015, by
Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for and on

behalf of the company.
| L, Lo

Notary Publio

T

[ PPN
e g a

My Commission Bxpires:

d«;;. 2r.2007
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Exhibit A
Description of Grantot's Property

(See attached.)
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EXHIBIT "A*

A tract of land belng part of the Southeast quarter of Sactlon 14, Township 4 North,
Range 1 East of the Glla and Salt River Base and Meridlan, Maricopa County, Arlzona,

being more particularly described as follows:

Beginning at the Southeast comer of sald Seution 14, thence South 88 degrees 38
minutas 63 seconds West along the South fine of the Southeast quarter of sald Saclion

14, a distance of 408.23 fast;
Thence North 21 degrees 40 minutes 24 séccndé; West, a disianoe of 96.93 feef;
Thence Norlh 24 degrees 38 minutes 12 saconds West, a distance of 176.43 feet;
_ Thencs North 13 degress 36 minutes 06 seconds West, g distancs of 81.47 feef;
Thence North 01 degrees 07 minutes 09 saconds West, a distance of 139,68 feet;
Thence North 04 degrees 02 minutas 04 secands East, a distance of 168.25 fesl;
Thence Nodlh 05 degrees 31 minutes 04 seconds East, & distance of 452.17 feet;
Thence North 10 degrees 40 minutes 08 seconds East; a distanca of 181.80 fest;
Thence North 13 degrees 58 minutes 23 seconds East, a distance of 165.70 fesf;
Thence North 17 dsgress 62 minufés 07 sséariaé East, a distancs of 236,47 feef;
Theroe North 22 degrees 54 minutes 01 seconds East, a distance of 248.74 feef;
Thence North 24 degress 13 minutes 49 seconds East, a distance of 220.87 feat;

Thenca North 20 degress 39 minttes 22 seconds East, a distance of 221.43 feef;
Thanca North 18 degrees 07 minutes 18 seconds adlistanca of 191,86 festto a
uiheast quarter of sald Section 14, which bears Scuth 00

point on the East fing of the So
degrees 09 minutes 551§econds East, a distance of 166.91 {est from the East quartsr

comer of sald
Thance South 00 dagreas 08.minutes 58 seconds East along sald East line, a distancs of

2,483,70 fest ta the Point of Baginning; _

EXCEFT the Southeast quarter of the Southeast quarter of fiie Northeast quarter of the -

Southeast quarter of ie 14, Township 4 North, Range 4 East, of tha Glila and Salt
River Base and M , Maricopa Coung-. Asizona, . :

AND EXCEPT commencing at the southeast corner of sald Section 14;

Thence south 89 degrees 38 minutes 53 seconds west along the south line of
Section 14, a distance of 94,82 feet;




20150472391
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Thence north 00 degrees 21 minutes 07 seconds west, a distance of 55 feet, to a
point on a line that Is 55 feet north of and parallel with the south line of said Sectlon
14, sald point also being the POINT OF BEGINNING;

Thence north 89 degrees 38 minutes 53 seconds west, along said parallel line, a
distance of 275.63 feet;

Thence north 24 degrees 16 minutes 13 seconds west, a distance of 178,62 fest;
Thence north 39 degress 09 minutes 38 seconds west, a distance of 8§1.92 fest;
Thence north 00 degrees 21 minutes 07 seconds west, a distance of 12.81 feet;

Thence north 89 degrees 38 minutes 53 seconds east, a distance of 440,20 feetto a
polnt on a line that is 55 feet west of and parallel with the east line of sald Section 14;

Thence south 00 degrees 09 minutes 08 seconds east along sald paralilel line, a
distance of 199.81 feet;

Thence south 44 degrees 44 minutes 34 seconds west, a distance of 56.70 feetto
the point of beginning.

Voo Mels] Dosrmrt
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Exhibit B
Description of Easement Area

(See attached.)
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DESCRIPTION OF PROPOSED DRAINAGE PIPE EASEMENT .

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 14, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA
AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING. AT A POINT ON. THE EAST LINE-OF SAID SOUTHEAST QUARTER FROM WHICH A BRASS CAP
MARKING THE CENTERLINE OF MONTOYA DRIVE ACCORDING TO THE PLAT OF HILLCREST RANCH PARCEL “E”,
BOOK 361 OF MAPS, PAGE 5, BEARS SOUTH (ASSUMED BEARING) A DISTANCE OF 68.03 FEET; THENCE WEST
150,93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE CENTERLINE OF THE HEREIN

D§SCRIBED 20 FOOT WIDE PIPELINE EASEMENT; THENCE WEST 360 FEET TO THE POINT OF ENDING,

JOB NO, 6-25-15
MICHAEL WIER—LAND SURVEYOR
TEL; 602-789-0337 —MIKEWIER@TOX.NET




NEW RIVER UTILITY WELL SITE
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Exhibit C
Description of Grantee's Propetty

(See attached.)
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DRAINAGE PIPELINE EASEMENT

CODY FARMS, INC., a Texas corporation ("Grantor"), is the owner of the real ptoperty
Jocated in Maricopa County and described on Exhibit A attached hereto and by this reference

incorporated herein ("Grantor's Property™).

Grantor, for an it consideration of Ten Dollars ($10.00) and other valuable consideration,
receipt of which is hereby acknowledged, does hereby grant and convey to NEW RIVER
UTILITY COMPANY, INC., an Arizona cotporation ("Grantee"), and to its successors and
assigns, a permanent, non-exclusive easement, twenty (20) feet in widih, over, under and across
that portion of Grantor's Property described in Exhibit B attached hereto and by this reference
incorporated herein ("Easement Area"), but only to the extent that such Easement Area is within
the Grantor’s Property, for the benefit of certain real property legally described on Bxhibit C
 attached hereto (the "Grantee Property") for the purpose of permitting Grantee ot its designes to
therein construct, install, maintain, repair, replace, use and operate a drainage pipeline ot
pipelines and related facilities ("Easement Facilities").

In so far as Grantee does not unreasonably intexfere with Grantor's operations at Grantor's
Property, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Area for the purposes herein specified,

Grantor reserves the right to use the Fasement Area for purposes that are not inconsistent
with Grantee's eusement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and constructing improverments within
the Eascment Area such as paving, sidewalks, {andscaping and curbing.

Grantee shall save and hold Grantor harmless from any and all liability for personal
injury or property damage resulfing from, or in any way connected with, any use or activity
undertaken or permitted by the Grantee, or any of its agents, employees, contractors or assigns,

Upon completion of its installation the Easement Facilities, and any subsequent
comstruction or maintenance activity conducted thersin by the Grantee, the Grantee shall

immediately repair, and restore all disturbed sutface arcas of Grantor's Property in a manner
consistent with conditions existing prior to the disturbance, all to the reasonable satisfaction of

the Grantor.
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The covenants and agreements herein set forth and the eagement herein granted shall be

appurtenant to, and ran with Grantor's Property as covenanis with the land as the burdened
estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shall

be appurtenant to, and tun with Grantee's Property as covenants running with the land as the
benefitted estate,
(Signatures appear on the following pages.)
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_ Grantor and Grantee have executed this instrument es of the Effective Date. -
GRANTOR
CODY FARMS, INC,, & Texas corporation

Robert L, Flet‘éher; President

TRAGY ANN DALGLEISH  F
Notary Publlc - Arirona -

State of Arizona )
) ss,

County of Maricopa )

The foregoing instrument was acknowledged befors me this 2_-}_%‘aay of June, 2015, by
Robert L, Fletcher, the President of Cody Farms, Inc., & Texas corporation, for and on behalf of

the corporation. :

Notary Puiffio

My Commission Explres:

&?ﬁd 2l 2007
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Grantor and Grantee have executed this instrument as of the Effective Date. -

GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation

, ~ o
et I h, Pr%ident

%, TRACY ANNDALGLEIGK 9
Nnt;ryfubllo « Afireng -
& arioopa Gounty
: 3/ My Gomm, Expires Aug 28, 20171

State of Arizona )
) 88,

County of Maricopa )

this 7-¢ Hay of June, 2015, by

The foregoing instrument was acknowledged before me
and on

Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for

behalf of the company. -
Loy . Lo

Notary Public

My Commission Expires:

ﬂ%z §,20/7
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Exhibit A
Description of Grantor's Property

(See attached.)
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19991153496

DESCRIPTIONS

EXHIBIT 1

That part of the Southeast quartsr of Seotion 14, Township 4 North, Bange 1 East of the
Glia and Salt River Base and Merldlan, Marloopa County, Arlzona, described as follows;

SEN}M of the SE 1/4 of the NE 1/4 of the SE 1/4 of Saction 14, T,4 N, R 1E, G&SR

Except the 10,049 square feet (0,2307 aéra) desctibed as follows;

Beginning at & polnt on the East line of sald Southeast quarter from which a brass cap
marking the osnterline of Montoya Drive according to the plat of HILLCREST RANCH
PARCEL "E", Book 381 of Mapspage 5 recordsof Matlcopa County, bears South a
distance of 68,03 fest; thenoe West 150.93 feet; thence Norih 66.58 feet; thenoe East
150.93 feet to a point on sald East line; thence South along said East line, 66,68 feet to

the Point of Beginning.
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Exhibit B

Description of Easement Area

{See attached,)
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DESCRIPTION OF PROPOSED DRAINAGE PIPE EASEMENT B

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 14, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA
AND SALTRIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING. AT A POINT ON THE EAST LINE OF SAID SOUTHEAST QUARTER FROM WHICH A BRASS CAP
MARKING THE CENTERLINE OF MONTOYA DRIVE ACCORDING TO THE PLAT OF HILLCREST RANCH PARCEL “E”,
BOOK 361 OF MAPS, PAGE 5, BEARS SOUTH {(ASSUMED BEARING) A DISTANCE OF 68,03 FEET; THENCE WEST
150.93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE CENTERLINE OF THE HEREIN
DESCRIBED 20 FOOT WIBE PIPELINE EASEMENT; THENCE WEST 360 FEET TO THE POINT OF ENDING,

EXPIRES 12-31- I

JOB NO. 6-25-15
MICHAEL WIER—LAND SURVEYOR
TEL: 602-789-0337—MIKEWIER@COX.NET
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Exhibit C
Description of Grantee's Ptoperty

(See attached.)
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Jack N. Rudel, Esq.

c/o Jennings Strouss & Salmon, P.L.C.
One E. Washington Street, Ste, 1900
Phoenix, AZ 85004-2554

PIPELINE EASEMENT

CODY FARMS, INC,, a Texas corporation ("Grantor"), is the owner of the real property
located in Maricopa County and described on Exhibit A attached hereto and by this reference
incorporated herein ("Grantor's Property").

Grantor, for and in consideration of Ten Dollars ($10.00) and other valuable
consideration, receipt of which is hereby acknowledged, does hereby grant and convey to NEW
RIVER UTILITY COMPANY, INC., an Arizona corporation ("Grantee"), and to its successors
and assigns, a permanent, non-exclusive easement, fifteen (15) feet in width, over, under and
across that portion of Grantor's Property described in ExhibitB attached hereto and by this
reference incorporated herein ("Easement Avea"), for the benefit of certain real property legally
described on Exhibit C attached hereto (the "Grantee’s Property") for the purpose of permitting
Grantee or its designee to therein construct, install, maintain, repair, replace, use and operate a
pipeline or pipelines and related facilities ("Easement Facilities").

In so far as Grantee does not unreasonably interfere with Grantor's operations at Grantor's
Property, Grantee shall at all times have the right of full and free ingress and egress to and along
the Easement Arca for the purposes herein specified.

Grantor reserves the right to use the Easement Area for purposes that are not inconsistent
with Grantee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and constructing improvements within
the Bascment Area such as paving, sidewalks, landscaping and curbing.

Grantee shall save and hold Grantor harmless from any and all liability for personal
injury or property damage resulting from, or in any way connected with, any use or activity
undertaken or permitted by the Grantee, or any of its agents, employees, contractors or assigns.

Upon completion of its installaion the Easement Facilities, and any subsequent
construction or maintenance activity conducted therein by the Grantee, the Gramtec shall
iminediately repair, and restore all disturbed surface arcas of Grantor's Property in & manner
consistent with conditions existing prior to the disturbance, all to the reasonable satisfaction of
the Grantor.
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The covenants and agteements herein set forth and the easement herein granted shall be
appurtenant to, and run with Grantor's Property as covenants with the land as the burdened
estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shail
be appurtenant to, and run with Grantee's Property as covenants running with the land as the
benefitted estate.

In the event that Grantee, its successors and assigns, including any subsequent owner of
the Grantee’s Property, ceases to use the Easement Area for the purposes herein specified for a
period of sixty (60) consecutive days, then the easement rights granted to Grantee, its successors
and assigns hereunder shall terminate and Grantee, its successors and assigns, including the then
owner of the Grantee’s Property, shall, upon written request of Grantor, or its successors and
assigns, including the then owner of the Grantor’s Property, promptly execute and deliver to the
then owner of the Grantor’s Property, an instrument in recordable form that evidences such
termination. '

(Signatures appear on the following pages.)
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Grantor and Grantee have executed this instrament as of July / 4/ ,2015.
GRANTOR

CODY FARMS, INC,, a Texas corporation

Rol?e,r’fL Flefcfer Pxesxdent

V-

TRACY ANN DALGLEISH '
1 P olary Publt
State of Arizona ) Ma); chpla Ccﬂm;ona

) ss. ’ My Comm. Explres Au
. 028, 2017 :
County of Maricopa ) T h ’

R

The foregoing instrament was acknowledged before me this éf__’zaay of Fuly, 2015, by
Robert L. Fletcher, the President of Cody Farms, Inc., a Texas corporation, for and on behelf of

the corporation.
T Z

Notary Public

My Commission Expires:

gt 25, 2007
7.
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Grantor and Grantee have executed this instrument as of July _/ % , 2015’.‘ ’

GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation

By: W S

Roberf L. Fletcher, President

TRACY ANN oALGLE §
5 5 Ho:ry}Pubﬂf; . A(izo'n:i'
& arlcopa Cay
. My Comm. Expiras A‘ugf;a, 2017
The foregoing instrament was acknowledged before me this {iﬁéay of July, 2015, by
Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for and on

State of Anizopa )
) ss.

County of Maricopa )

e "2

behalf of the company. .
Notary Public “
My Cormrmnission Expites:
%,} ea® AL, 2007
Pago 4 of 7
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Description of Grantor's Property

(See attached.)
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DESCRIPTION OF NORTH PARCEL (CODY FARMS) - -

THAT PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (HEREINAFTER REFERRED TO AS THE PROPERTY) LYING
NORTH OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST [{NE OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17. SECONDS EAST 163,92 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SOUTH 00 DEGREES 06 MINUTES 17 SECONDS WEST 165.54 FEET;
THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAMN LINK FENCE AND ALONG SAID CENTERLINE, 332.32 FEET TO A POINT ON
THE EAST LINE OF THE PROPERTY: FROM WHICH THE-NORTHEAST CORNER THEREOF BEARS NORTH 00 DEGREES
07 WINUTES 51 SECONDS EAST 164,96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164,72 FEET, AND'TO THE-POINT OF ENDING OF THE

ABOVE DESCRIBED LINE.
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Exhibit B
Description of Easement Area

(See attached.)
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DESCRIPTION OF 15" WIDE PIPELINE EASEMENT OVER CODY FARMS PROPERTY

THE NORTH 15 FEET OF THE WEST 153 FEET OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSH(P 4 NORTH, RANGE 1
EAST OF THE GILA AND SALT R[VER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (SAID SE 1/4 SE1/4 NE
1/4 NW 1/4 HEREINAFTER REFERRED TO AS THE PROPERTY) AND THE WEST 15 FEET OF THAT PORTION OF SAID

PROPERTY LYING NORTH OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A POINT ON THE WEST LINE OF THE PROPERTY-FROM. WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS £AST 163. 82 FIIEET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SOUTH 00 DEGREES 06 MINUTES 17 SECONDS WEST 165.54 FEET;
THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAIN LINIC FENCE AND ALONG SAID CENTERLINE, 332.32 FEET TO A POINT ON
THE EAST LINE OF THE PROPERTY FROM WHICH THE NORTHEAST CORNER THEREOF BEARS NORTH 00 DEGREES
07 MINUTES 51 SECONDS EAST 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164.72 FEET, AND TO THE POINT OF ENDING OF THE

ABOVE DESCRIBED LINE,

CRE.
EXPIRES {2-31- /&

REVISED 7/14/15

JOB NO. 7-7-15
MICGHAEL WIER—LAND SURVEYOR
TEL: 602" ‘789-0337—--MIKEWIER@COX.NET
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Exhibit C
Description of Grantee's Property

(See attached.)
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DESCRIPTION OF SOUTH PARCEL (NEW RIVER UTILITY]

THAT PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF
THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (HEREINAFTER REFERRED TO AS THE PROPERTY) LYING

SOUTH OF THE FOLLOWING DESCRIBED tINE:

BEGINNING AT A.POINT ON THE WEST LINE OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS EAST 163.92 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREQF BEARS SOUTH 00, DEGREES 06 MINUTES 17 SECONDS WEST 165.54 FEET;
THENCE NORTH 89 DEGREES .51 MINUTES 34 SECONDS EAST ALONG THE WESTERLY PROJECTION OF THE
CENTERUNE OF AN EXISTING CHAIN UINK FENCE AND ALONG SAID CENTERLINE, 332 32 FEET TO'A POINT ON
THE EAST.LINE OF THE PROPERTY FROM WHICH THE NORTHEAST CORNER THERFDF BEARS NORTH OC DEGREES
07 MINUTES 51 SECONDS EAST 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH 00 DEGREES 07 MINUTES 51 SECONDS WEST 164,72 FEET, AND TO THE PGINT OF ENDING OF THE

ABOVE DESCRIBED LINE.




N




" When recorded mail to:

_./). "{7, l N . . ;: 7
Name: /‘;://(J"% /7\ l/{/ - é/}d) ‘ ‘ l\}%/ CIREIE KRG RIKNLLURIE ®IRAL [RORI JOR1) KNTIL RMITE (B 1D INAE
’ o OFFICIAL RECORDS OF

Address: 73 1t/ Peer Ya)le s MARICOPA COUNTY RECORDER
S . - : HELEN .PURCELL
Feora ) ; 2004-1481009 12/16/04 15:25
’ - —~ : 1 0F 1
CII}//Sfate/ZlL @552 : AE1TZD

this area reserved for county recorder

CAPTION HEADING:

DO NOT REMOVE

This is part of the official document.




FORM 2800-14 . ‘ Issuing Office
(August 1985) Phoenix Field Office

UNITED STATES ' -
DEPARTMENT OF THE INTERIOR :
BUREAU OF LAND MANAGEMENT o
RIGHT-OF-WAY GRANT/TEMPORARY USE PERMIT

SERIAL NUMBER AZA-32650

1. A right-of-way is hereby granted pursuant to Title V of the Federal Land Policy and Management Act of
October 21, 1976 (90 Stat. 2776; 43 U.S.C. 1761). : .

2. Nature of Interest:
By this instrument, the holder:
New River Utility Incorporated
7839 West Deer Valley Road
Peoria, Anizona 85382

receives aright to construct, operate, maintain, and terminate an existing 8” waterline, on the public lands
described as follows: - ‘ .

T.4N,R.1E., G&SR Meridian, Arizona,
sec 23, WAENWYINWYASEY:, NVASWVANWYSEY.

b. The right-of-way granted herein is 20 feet wide, 1168.31 feet long, and contains 0.54 acre more ar
. less. ‘
C. This instrument shall terminate 30 years from its effective date unless prior thereto, it is

relinquished, abandoned, terminated or modified pursuant to the terms and conditions of this
instrument or any applicable federal law or regulation. ‘

[l

d. This instrument may be renewed. If renewed, the right—bf—way or pérmit shall be subject to the
regulations existing at the time of renewal and any other terms and conditions that the authorized
officer deems necessary to protect the public interest. :

e. Notwithstanding the expiration-of this instrument or any renewal thereof,.ea.rly relinquishment,
abandonment, or termination, the provisions of this instrament, to the extent applicable, shall
continue in effect and shall be binding on the holder, its successors, or assigns, until they have fully
satisfied the obligations and/or liabilities accruing herein before or on account of the expiration or
prior termination, of the grant.




Rental:

For and in consideration of the rights granted, the holder agrees to pay the Burecau of Land

" Management fair market value rental as determined by the authorized officer unless specifically
exempted from such payment by regulation. Provided, however, that the rental'may be adjusted by
the authorized officer, whenever necessary, to reflect changes in the fair market rental value as
determined by the application of sound business management principles, and so far as practicable
and feasible, in accordance with comparable commercial practices.

Terms and Conditions:

a. This grant or permit is issued subject to the holder's compliance with all applicable regulations
contained in Title 43 Code of Federal Regulations part 2800.

b. Upon grant termination by the authorized officer, all improvements shall be removed from the
public lands within 90 days, or otherwise disposed of as provided in paragraph (4)(d) or as directed
by the authorized officer.

c. Bach grant issued pursuant to the authority of paragraph (1)(a) for a term of 20 years or more shall,
at 2 minimum, be reviewed by the authorized officer at the end of the 20th year and at regular '
intervals thereafter not to exceed 10 years. Provided, however, that a right-of-way or permit
granted herein may be reviewed at any time deemed necessary by the authorized officer.

d. The stipulations, plans, maps, or designs set forth in Exhibits A and B, dated July 30, 2004,
attached hereto, are incorporated into and made a part of this grant instrument as fully and
effectively as if they were set forth herein in their entirety.

e. Failure of the holder to comply with apphcable law or any provision of this right-of- way grant or
permit shall constitute grounds for suspension or termination thereof.

f. °  The holder shall perform all operations in a good and workmanlike manner so as to ensure
" .protection of the environment and the health and safety of the public.

IN WITNESS WHEREOF, The undersigned agrees to the tenms and conditions of this nght—of-way grant or

permit.

l

/?/601/ /? Ve Vj‘l ?f/j)?c,
S S e R

/(Slgnature of Holder) . (Egna@a oﬂ%uthonzcd Okﬁcer)
ﬂé S 7 /55; ],F/v ?LC'/I‘C’/ td,upr‘i )/\/bmaa/)s O%O HL/
(Title) (Title)

(%

730~ 4 £)z3/e4

(Date) (Effeétwe Date of Grant)




1.

July 30, 2004
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EXHIBIT B o
‘RIGHT-OF-WAY STIPULATIONS

All applicable regulations in accorda'nce.wifh 43 CFR 2800.

2. Any cultural and/or paleonto!ognca! resources (hlstonc or preh;storlc 'mte or

object) discovered by the holder or any person working on the holders behalf, on

public or federal land shall be immediately reported to the authorized officer. The *

holder shall suspend all operations in the immediate-area of such discovery until
written authorization to proceed is issued by the authorized officer. An
evaluation of the discovery will be made the. authorized officer to determine the -
appropriate actions to prevent the loss of significant cultural or scientific values.
The holder will be responsible for the cost of the evaluation and any decision as’
to the proper mitigation measures wa be made by the authorized oﬁ‘xcer after
consulting with the holder. :

The holder shall perform all activities.assoclated with the right-of-way within in
the authorized limits of the right-of-way. No activities associated with this right-
of-way (construction, operation, maintenance, and/or termination shall occur
outside of the designated right-of-way boundary without written approval from the
Bureau of Land Management Authorized Officer.







When Recorded Return to:

City of Peoria, Arizona .
Office of the City Clerk

8401 West Monroe Street

Peoria, Arizona 85345

ASSIGNMENT OF EASEMENT

THIS ASSIGNMENT OF AN EASEMENT (the “Assignment”) is made this ____ day
of 2015, by and between New River Utility Company, an Arizona
corporation and public service company (“GRANTOR?”), and the City of Peoria, Arizona, -
an Arizona municipal corporation (the “GRANTEE”).

RECITALS
Whereas, the Grantor and the Grantee entered into that certain Asset Purchase
Agreement dated and recorded in the Maricopa County Recorder’s Office
on the day of 2015, as document number (the “Asset

Purchase Agreement”);

Whereas, prior to the parties entering into the Asset Purchase Agreement,
Grantor acquired a certain Easement (Maricopa County Recorder’s office document
No. ) on or across specific tract of land granting to Assignor the right-of-way
upon and across (over and under, as appropriate) the real property, as described in the
attached Exhibit A and made a part hereof for all purposes;

Whereas, as part of the underlying Asset Purchase Agreement between the
Grantor and Grantee, the Grantor now desires to assign the Easement to Grantee, and
Grantee will accept the assignment; '

ASSllGNMENT AND AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the
parties and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Grantor hereby assigns to Grantee, its successors in interest
and assigns, all of its right, title, and interest in and of the Easement described in the
attached Exhibit A. Grantee accepts the Assignment of the Easement and agrees to
perform and fulfill all of the terms, covenants, conditions, and obligations of the

Assignment.

This Assignment shall be binding on and inure to the benefit of the parties, their
successors-in-interest, and assigns.




IN WITNESS WHEREOF, Grantor has executed and Assigned this Easement as of the

day and year first written above.

GRANTEE ACCEPTANCE AND APPROVAL:

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

By:
Name: Bill Mattingly
Title: President

IN WITNESS WHEREOF, Grantee has caused its name to be executed by its duly
authorized representatives as of the day and year first written above.

CITY:

CITY OF PEORIA, an Arizona municipal
corporation

By:

"Carl Swenson, City Manager

ATTEST:

By:
Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

By:
Steve Kemp, City Attorney

[Notariiiations on following page]
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State of Arizona )
) ss.

County of Maricopa ) .

The foregoing instrument was acknowledged before me this ___ day of
2015, by Carl Swenson, the City Manager for the City of Peoria, Arizona, an

Arizona municipal corporation, on behalf of the City.

(Seal and Expiration Date)

Notary Public
State of Arizona )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this __ day of

2015, by Bill Mattingly, the President of New River Utility Company, an
Arizona corporation and public service company.

(Seal and Expiration Date)

Notary Public
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When Recorded Return to:

City of Peoria, Arizona N
Office of the City Clerk

8401 West Monroe Street -
Peoria, Arizona 85345

ASSIGNMENT OF INTEREST IN WATER RIGHTS

NEW RIVER UTILITY COMPANY., an Arizona Corporation and public service
company, (hereinafter “ASSIGNOR”), for valuable consideration, the receipt and sufficiency of .
which are hereby acknowledged, hereby Assigns and Transfers to THE CITY PEORIA, an
Arizona municipal corporation (hereinafter “ASSIGNEE™), all right, title and interest in and to
the water rights appurtenant to the real property and leasehold estates described in Exhibit A and
to the water rights used to service any customers of ASSIGNOR. (“the Water Rights”).

The Water Rights include all rights, titles and interest in and to (1) all water uses
associated with the real property and leasehold estates described in Exhibit A and, regardless of
whether those water uses were registered with the State of Arizona, certificated in state water
right filings; (2) all certificates, registrations, claims, affidavits, and notices for the water
supplies and uses associated with the real property and leasehold estates described in Exhibit A;
(3) all water uses used or useful in servicing any customers of ASSIGNOR; and (4) all

equipment and improvements related to the water sources and uses.

ASSIGNOR has the full legal right and authority to execute this assignment and

to transfer all Water Rights described herein.

ASSIGNOR agrees to execute such further documents as may be required to

implement the transfer of the Water Rights.

NEW RIVER UTILITY COMPANY, an
Arizona corporation and public service




company

By:
Name:
Title:

GRANTEE ACCEPTANCE AND APPROVAL:

IN WITNESS WHEREOF, Grantee has caused its name to be executed by its duly authorized
representatives as of the day and year first written above.

CITY:
CITY OF PEORIA, an Arizona municipal

corporation

By:
Carl Swenson, City Manager

ATTEST:

By:
Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

By:
Stephen M. Kemp, City Attorney

State of Arizona )
) ss.
County of Maricopa )

The foregoing instrument was acknowled‘ged before me this _ day of 2015,
by Carl Swenson, the City Manager for the City of Peoria, Arizona, an Arizona municipal
corporation, on behalf of the City.

‘(Seal and Expiration Date)
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Notary Public

State of Arizona ) o
) ) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___ day of
2015, by , the of New River Utility Company, an Arizona
corporation and public service company.

(Seal and Expiration Date)

Notary Public
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