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Utilities Division
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Date: March 2, 2016

RE: STAFF REPORT FOR THE APPLICATION OF NEW RIVER UTILITY
COMPANY FOR APPROVAL OF THE SALE OF ASSETS TO THE CITY OF
PEORIA AND CANCELLATION OF ITS CERTIFICATE OF CONVENIENCE
AND NECESSITY (DOCKET NO: W-01737A-15-0380)

Attached is the Staff Report for the application of New River Utility Company for approval
of the sale of assets to the City of Peoria and cancellation of its Certificate of Convenience and
Necessity ("CC8cN"). Staff is recommending approval with conditions.
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Service List For: New River Utility Company
Docket Nos.: W-01737A-15-0380

Mr. William Mattingly
New River Utility Company
c/o City of Peoria
Office of the City Attorney
Post Office Box 4038
Peoria, Arizona 85380-4038
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Mr. Stephen M. Kemp
City Attorney for City of Peoria
8401 West Monroe Street
Peoria, Arizona 85345
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Mr. Thomas M. Broderick
Director, Utilities Division
Arizona Corporation Commission
1200 West Washington Street _
Phoenix,Arizona 85007

Ms. Janice Allard
Chief Legal Counsel, Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Mr. Dwight Nodes
Chief AdnnisnistrativeLaw judge, Hearing Division
Arizzona CorporationCommission
1200 West Washington Street
Phoenix, Arizona 85007
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STAFF REPORT
UTILITIES DWISION

ARIZONA CORPORATION COMMISSION

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

SALE OF ASSETS OF NEW RIVER UTILITY COMPANY TO
THE CITY OF PEORIA AND CANCELLATION OF ITS CERTIFICATE OF

CONVENIENCE AND NECESS1TY
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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" or "Commission") for 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 CC8cN.
When the application was docketed, sale of stock was inadvertently listed as part 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 M 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 Ci has extensive e erience own in and o gratin a munici al water utile and hasXP . 8 * P 8 ... P
executed an Asset Purchase Agreement nth New Rlver for the acqulsmon and all customers are to
be servedb the Ci . No adverse lm acts to customers are antics ates, and in fact, the Cali and. Y . P . P CI
quantity of water available to customers may improve.

I
I

!.

Based on the information provided in this docket and communications vsdth 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
CC8cN area who have been receiving water service from New River; (iii) 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 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 CommissiongrantNew River's request to cancel its CC8cN.

(2> 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 t ransferred to the Ci ty of  Peoria,  a disconnect fee or new
connection/establishment fee charged in association with the transfer.

a

(4) That New River be required to t i le al l  pertinent documents ev idencing the
consummation of this transaction, no later than 30 days from the effective date of
transaction.
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(5) That the Commission eliminate all outstanding compliance items associated with
Decision No. 74294.

:
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New River Utility Company
Docket No.W-01737A-15-0380
Page 1

IN RODUCTION

The Arizona Corporation Commission ("ACC" or "Commission") issued Decision No
33131 (May 24, 1961), in Docket No. U-1737, granting New River an order preliminary to the
issuance of a Cerdiicate of Convenience and Necessity ("CC8cN"), authorizing the Company to
construct, operate, and maintain a public water system within a portion of Maricopa 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") Bled an
Application with the Commission for approval of the sale of assets to the City of Peoria ("City" or
'Peoria"), an Arizona municipality, and for cancellation of its CC8cN. 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
caption, rather than sale of assets

inadvertently listed as part of the

Cm 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 Corporations Division, and
engaged in the business of providing water utility service to the public within portions of the City of
Peoria, Arizona (the "Business"). The Company currency serves approximately 2,882 water utility
customers, comprised of residential, commercial and landscape customers. The Company's CC&N
is wholly contained within the City limits of Peoria, Maricopa County and consists of approximately
1.75 square-miles. The City provides wastewater service to the entire area. New River does not
serveunincorporated areas of Maricopa County

The City is an Arizona municipal corporation that operates water, 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 landscapecustomers. The City's
Utilities division is part of the City's Public Works - Utilities Department and has a staff of 85
employees overseeing its water, wastewater, water resources environmental. and
administrative/support operations. The City is the wastewater 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 interconnection with the City's water systenll and is in a
geographical area in which the City desires to establish and expand its presence as a regional water

AgreementbetweenNew River and the City of Peoria for water service interconnection entered August 23, 2011
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provider. 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 prior 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 service 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 structure 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)

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 personal
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 approval to sale it assets to the City of Peoria and to cancel its
CC&N, located in the City of Peoria, in Maricopa 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.

3.
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New River has provided a list of properties the Company intends to transfer to the City. New River
currently serves approximately 2,882 water utility customers in its CC8¢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
Uansacdon 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 Ci ty's water system are
interconnected. Attachment A is Staffs Engineering Report which describes New River water
system's operation and capacity. The report includes the Ending 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, shortly 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 Ere 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 ("PPW'TP"). The
city of Peoria owns 11 MGD capacity at the PPW/IP and is expanding its capacity to 24 MGD.

Attachment A (Staffs Engineering Report) includes the Ending that the City's water system
is in compliance with both the MCESD and the ADV(/R.

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 until January 1, 2017. Cn this date, New River customers will
transition to the City's water rates and charges in effect at dlat time. Attachment D is a comparative
analysis of the rates and termsof service of New River and the City of Peo1:ia.3

3New River's response to Staffs 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 Service 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 mc of closing.

MAIN EXTENSION AGREEMENTS

There 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 Services 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.4 There are three outstanding
compliance Filings from Decision No. 74294, which the Company failed to tile. The compliance
Slings 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 River, 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.

l
i
l
I
F

!

i

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 confined that New River was purchased and is being nm by the City of Peoria.

I
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CURTAILMENT AND BACKFLOW PREVENTION TARIFFS

The Company has an approved Curtailment Tariff and an approved Backflow Prevention
T i f f i

NOTICE

In any CC8cN 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.

1

I

On November 20, 2015, New River Bled a Proof of Notice and Publication showing that
notice of the Application had been published in the Peoria 'Hayer on November 6, 2015. On
November 25, 2015, New River 'tiled 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 February 2, 2016, New River is directed to publish a public
notice of hearing for this application in a newspaper of general circulation in its CC8cN service area
and to mail the same public notice of hearing to each customer and each owner of land within its
CC8cN service area. The Procedural Order further directed New River to File certif ication of
mailing and publication of the hearing as soon as practicable after they have been completed

ANALYSIS AND CONCLUSIONS

I
I

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, as indicated above, executed an Asset Purchase
Agreement with New River for the acquisition and all customers are tobe 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 CC8cN service area. New River would no longer have customers
or utility assets; it would no longer provide utility service; 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 witiiin 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 service in the New River's CC8cN area and has taken steps to
ensure that the same quality of service would be provided to the customers within the New River's
CC8cN area who have been receiving water service from New River; (iii) no detrimental impact to
service reliability will occur as a result of the sale of assets; (iv) New River is still obligated to
conEr via a certificate that the affected customers were given notice and informed of the hearing
in this matter; and (v) the proposed cancellation of CC8cN and sale of assets is in the public interest.

RECOMMENDATIONS
I

Staff recommends die following:

(1) That the Commission grant New River's request to cancel its CC&N.

(2) 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 t ransferred to the Ci ty of  Peor ia di sconnect  f ee or
connection/establishment fee charged in association with the transfer.

a new

(4) That New River be required to f i le al l  pertinent documents ev idencing 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.

l
i

I
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MEMORANDUM

Blessing Chuktvvu
Executive Consultant
Utilities Division

FROM: Katdn Stuk0v

Utilities Division
Utilities Engineer
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DATE: January 4, 2016 I

I

I

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

!
!
I
I

E

i
I

Introduction

On November 6, 2015, New River Utility Company ("Company" or "NRUC") Bled 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 CertiNeate of ConVenience and Necessity ("CC&N).
The Company is located in Peoria, Maricopa County, with a CC8cN area 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.

\
l

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 Eve 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, Ere hydrants and water mains serving approximately 2,882 service connections. TheNRUC
also has interconnection with the"City's watersystem.

According totheCompany, the proposed transaction, will improve die us]ity'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
availabMw within the NRUC system.

Capafigf

The NRUC water system has adequate source production and storage capacity to serve its
existing customer base and reasonable growth.

I

TO:

I



*r

New River Utility Company
Docket No. W-01737A-15-0380
Page 2

Maricopa County Environment Services Department ("MCESD") Compliance

C0n¢arj Ur .ijutem

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 required by 40 CFR 141 /Arizona
Administrative Code, Title 18, Chapter 4.

ciy if Jjartem

According to the MCESD compliance status report, 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, Tide 18, Chapter 4.

Arizona Department of Water Resources ("ADWR") Compliance

NRUC3 .S_}u°tem

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 .

C5913° jj/.flern

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

Cn December 15, 2015, the Utilities Division Compliance Section noted that a check of the
compliance database indicates that there are three outstanding compliance TEllings from Decision
No. 74294, as the Company has not f iled 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 Curtsliknent Tariff.

_
_

II ll
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Backflow PreventionTariff

The Company has an approved Backflow Prevention Ta.r:if£

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.
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v . MEMORANDUM ATTACHMENT B

Blessing Chukwu
Executive Consdmnt III
Utilities Division

FROM: Lori H. Miller
Programs & P136
Utilities Division

st II

THRU: Del Smith
Engineering Supervisor
Utilities Division I

I

DATE: December 3, 2015

RE: NEWRIVER UTILITY COMPANY (DOCKET NO. w-01737A-15-0380)

New River Utility Company has filed an application for sale of assets to the City of Peoria
and cancel its CC8cN.

Attached is a copy of the map for your files.

/lim

Attachment

TO:

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

I
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¢ ATTACHMENT C

MEMORANDUM

Blessing Chukwu
Executive Consultant III
Utilities Division

FROM: Trish Meeter
Public Utilities consumer Analyst H
Utilities Division

DATE:
RE:

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

New River Utility Company ("Company" or "New River") has tiled an application for
the Approval of the Sade 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 ropy 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 onFebruary 22, 2015, the Company is in Good Standing.

Company Bled their 2014 ANnual Utilities Report on February 25, 2015.

A search of Consumer Services database from January l, 2012 through February 22,
2016revealed the following for New River.

2016 -Zero Complaints
Zero Opinions regarding application

.- Six Complaints (dire 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)

2015

All complaints have been resolved and closed.

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

TO:

Cc: File

i



. A`ITACHMENT D'
Arizona Corporation Commission

Data Request - Ian. 29, 2016

Docket w~01737A-15-aso

2,/3/2016

Rgure 1 - Comparison d Water Charges: New River& Gay of Peoria

New River Rites (elihdive2/141714)
IAPPM by city I

(endive upon aoqutkihnonvnuc)
2016 Peoria Rates (enewve, 7/14015)
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Figure z - Comparison of Most Common Water Charges (by Customer Type), New River & City of Peoria

Meter Size

1¢5"

n

n

Base Charge Usage Range

$22.50

$22.50 1 - 20,000
20,000+

$45.50 1-40,000
40,000+

$9.oo 1 - 4,000

4,001 - 10,000

10,000+

1 - 20,000

20,000+

New River

Arizona Corporation Commission

Data Request - Jan. 14, 2016
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A1TAC,HMENT E
Carmel Hood

From:
Sent:
To:
Cc:
Subject:

Carmel Hood
Tuesday, December 15, 2015 11:29 AM
Katrina Stukov
UNTIL-Compliance
RE: CURRENT Compliance Status for New River Utility ( Docket #15-0380)

Hello Katrina,

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

New Rver Utility Company - A cheek 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
Complianee 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:

ACTION:

W-01737A-12-0_78 DECISION NO: 74294

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:

ACTION:

W-01737A-12-0-78 DECISION NO: 74294

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

1
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DOCKET:

ACTION:

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

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

*****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 I 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!

C'awnze=!.7&zaa!

Compliance Officer-AZCorporation 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: Katrina Stukov
Sent: Tuesday, November 10, 2015 2:15 PM
To: Carmel Hood <CHood@azcc.gov>
Subject: New River Utility ( Docket #15-0380)

z

_

null I l l
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Hi Carmel,

Please provide compliance status for the above.

Thank you,

Katrina Stukov

3
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New River Utility Company

c/o city of Peoria
Office of The City Attorney

P.O. Box 4038, Peoria, Arizona 85380-4038
T Civil/Risk 623-773-7330
F Civil/Risk 623-773-7043

citvaiTornev@peoriaaz.Qov - peoriaazgov 2015

RECEIVED

Nov -b A 10 on

November 5, 2015
AZ CORP (j0MHI$5l0H

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,
2

/ '

William M3t[ingly

PresidenVCE€l of New River Utility Company

SMK/blg
cc: EXHIBIT



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

I

A. The name, address andtelephone numberof 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:

M Corporation:
U "C", M "S", U Non-Profit
MAIizona 0 Foreign

U Partnership
[1 Limited EI General
U Ar izona U Foreign

U Sole Proprietorship

E] Limited Liability Company (LLC)

0 Other (Specify)



D. List due name, address and telephone number of the attorney for the applicant:

Stephen M. Kemp, Esq.

City Attorney for the City of Peoria

8401 W. Monroe Street, Peoria, AZ 85345

Phone: 623-773-7331

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

William Mattingly

P.O. Box 4038

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

F. The name, address and telephone number of Purchaser ism

City of Peoria, Arizona

c/o Office of the City Attorney

8401 W. Monroe Street, Peoria, AZ 85345

Phone: 623-773-7330

G. List the name and telephone number of the purchaser's representative.

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

H. The Purchaser is a:

[XI Municipality U Improvement District L`] Other

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

[XI Negotiated Sale of Asset U Condemnation El 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.

i



J. Provide a copy of the following documents.

1.
2.
3.

Sales or purchase agreement
Court order (if condemnation)
Corporate Resolution auduorizing 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.

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

U Other (explain)

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

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

U Purchaser will assume the rehrnding obligation in accordance with the terms of the main
extension agreement.

1X1 Applicant will make a full refund which will be made at closing.

L.

I] Other (explain).



|

Lovowrs OWENS

couurv¢nm-
\4ycannMunE=¢i|=l+ 7

5J 1.1.in U

M. (WATER ONLY) Are there any refunds due on meter and service line installations?
Yes N o  X If Yes, mark the block below which describes the proposed disposition of
refunds.

[I Applicant will continue to refund after the transfer pursuant to Commission Rules.

U Purchaser will assure the refunding obligations in accordance with Commission Rules.

[1 Applicant will make a 8111 refund at closing.

[1 Other (explain).

DATED the 4* " day of IU7*/~<' M 9 2025"W I  b f .  , 2 0 1  §'

l@gna A» h ` ed Representative ofApplicant)

William Matting?

I

(Type or Print Name Here)

Director and President of New River Utility Company

(Title)

SUBSCRIBED AND SWORN to before me on this aM/I day of / Uo W' /71 Br /  : 20 9 8

%¢@mf@
NOTARY PUBLIC

My Commission Expire~

l llllllll



New River Utility Company

Exhibits

A. Copy of Public Notice

B. Asset Purchase Agreement

C. Corporate Resolution Authorizing Sale of Assets





PUBLIC NOTICE OF AN APPLICATION FQB THE SALE OF ASSETS AND THE
CANCELLATION or TI14 CERTIFICATE QF CONVERGENCE AND nEcEssary BY.

l

New River Utility Company

New River Utility Company has filed with die Arizona 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 pro ch s s o f 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
Her 1-800-222-7000.



Exhibit B

l l



I  I I I

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreement"), is entered into as of this
N/{)U1'/77 bC,'2015 ("E1°fective Date"), by and between NEW RIVER UTILITY COMPANY,
Arizona corporation and public service company (hereinafter "Seller"), and THE CITY OF
PEORIA, ARIZONA, an Arizona Municipal Corporation (hereinafter "Buyer").

+ VI
S day of

an

RECITALS

I

Seller is a public service company engaged in the business of providing water

the Arizona Corporation Commission in Decision Nos. 33131 May 24, 1961) and 33354 (August

A.
service to the public within portions of the City of Peoria, Arizona, pursuant to authority granted by

15, 1961) (the °'Business"), and

B. Seller is the legal and beneficial owner of certain assets defined in Section l
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 include 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 dirt 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. l 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. Convey_vance_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

1
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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:

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

1.1

1.2 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.

1.3 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.

1.4 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
subj et only to Permitted Encumbrances.

1.5 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.

1.6 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.

2
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1.7 Assumption of Liabilities. Subject to the rems 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 ly1aster__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. Represeptations 8nd Warr8ntig§

4.1 Sel_ler'§R9p_res9r1tationsand_Wa1jranties. 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 tilings 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
oonceming New River Utility Company. Seller agrees to cooperate
with the Buyer and with the ACC in obtaining the Regulatory
Approvals.

3
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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. . I

4.1.6 Liabilities. To the best of Seller's knowledge, there are no liens,
judgments, pending or threatened lawsuits, claims, administrative
proceedings or odder 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, litany, 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

4.1.10

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 orUnderstanding 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.

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

4.1.12 Permits. To the best of Seller's knowledge, Sellerldas 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

4.1.17

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.

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 Selier's customers.

4.1_18

4.1.19

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.

Sufliciencv and Adequacv. To the b.est 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, Randall Improvements located within the Real Property are to
be conveyed to Buyer pursuant hereto.

5



4.1.20

4.1.21

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

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 representit 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.

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

4.1.22

4.2 Buyer's_ Representg1§i_ops and_ Warraptie§ . Buyer hereby represents and
warrants to Seller as follows:

4.2.1

4.2.2

Authority. Buyer has been duly formed and presently exists as a
Municipal Corporation under die 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.

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
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4.2.3

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.

4.2.4 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.

4.2.5 Joint Representation. Buyer is an Arizona Municipal Corporation with
professional staff and Management. Buyer 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 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 ofone (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 . . Closipg. The Ciosing 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.

4.2.6

5.1 Closing Date. The Closing shall take place at the City of Peoria City At£omey's
Office, at 8401 W. Monroe Street, Peoria, AZ 85345, on , 2015
(the "Closing Date").

I

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 Bili of Sal.e transferring all of the acquired Assets comprising ofb.

a.
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d.

personal property,

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,

The Assignment of Water Rights and well registrations.

The Assignment of Easements for the easement interests owned by the
Seller,

f.

0_b

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.

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

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.

c.

5.3

5.4

All related agreements, duly executed by Buyer,

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.

5_5

5.6

5.4.1 Seller shall nansfer 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 1.4above, 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

8
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operate the water system and provide ongoing adequate and reliable water service
to Se]1er's customers.

u

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. '

Miscellaneous_ Proves_ions_.'

6.1 Ihdemnificajion.

6.1.1

5.7

6.1.2

By Buyer. 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 nonMlfillment of any obligation under this Agreement on
the part of Buyer.

BV 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 non fulfillment
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
no defaulting Party shall have all rights and remedies available at law or
in equity to enforce the defaulting Party's obligations hereunder

6.3 Qustomer 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 die City: City of Peoria
City Manager's Office
8401 West Monroe Street
Peoria, Arizona 85345

9
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With a copy to: City of Peoria
City At*corney'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

6.5 Successor_s 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 die other party.

6.6 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.

6.7 S_tat_eLaw_.. 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.

6.8 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.

6.9

6.10

Conflict oflnterest. Pursuant to A.R.S. Section 38-51 l, Buyer may cancel this
Agreement widiin 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.

6.11

6.12

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

Qo}1_ntg1-parts.. This Agreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which shall together

10
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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 tlrst set forth above.

SELLER:

NEW RIVER UTILIT
Arizona CoIwibr

COM;PANY, an

y:
Name William M&fti11g1y

. Director 811d.Er6sident

)
) ss.

County of Maricopa )

State of Arizona

The foregoing instrument was acknowledged before me this QL" day of ll/ OvC'/YK b i  / `
2015, by William rantingly, the Director and President of New River Utility Company, an
Arizona corporation and public service company.

(S Eal and Expiration Date)

Lc|v`0nTE9 mi3
Iinh|yP\ialt-

i n|ARlGu¥im§¢0l~|'fy
my Jwy1s.zms

Notary Public

4.
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BUYERs

The City of Peoria

o€¥. mal-18mens0n/Cl tYBY: e' call SW
Nam .

)
) ss.

County of Maricopa )

State of Arizona

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)

mmmconacoumv
E wc°nvnE=¢-wu=1.=g1_g

I
Y

OFFICIALSEAL
ac umen L.  HALS1EAN
Noh1ryPlblc-

N0 1 Public

Q§J@@;;@

ATTEST:
04QS

'
_' 1

By:\
91 Name

I

/ M d o 6/Q
da Gerimins,1® \City Clerk

APPROVED AS TO FORM:

By:
N

s __ J'h

t n M. Kemp, C ay

13
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LIST OF EXHIBITS

Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:
Exhibit E:
Exhibit F:

Exhibit G:
Exhibit H:

List of Assets (Personal Property)
Bill of Sale
Assignment and Assumption of Contract Rights .-~
Legal Descriptions of Nine (9) Parcels of Real Property
Special Warranty Deed
List of Easements
Exhibit P-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
Assignment of Easement
Assignment of Water Rights
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Ccwmpxité rs.

Dell Studio XPS 8100 Computer number 6R8KJM1
Dell Monitor
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 R990 Belt Clip Receiver
Neptune Advantage 1 l, handheld wand for meter reading
Neptune Technology Sharp E-Coder for R900 Belt Clip Receiver

Tools and Supplies

Threebarrels of food grade drip ell
Three drip oilers
Inventory of new meters
One Ere hydrant presume gauge
One here 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
Tirnee tire hydrant valve wrenches
One meter titting wrench
One Meter cpenjaw 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
Slit 25 horsepower booster pumps
447 fire hydrants
Three 1,000,000 gallon storage talks
Two 1,000 gallon pressure tanks



Three chlorine gas water treatment stations
Four arsenic: treatrnerit filters -
All the water mains shown in the 2014 Annual Report of New River Utility Company
AH of the customer water meters shove. in the 2014 Annual Report of New River Utility
Company
1,400 feet of cinder block wall
240 feet ofohain link fence

Golf Carts

1999 ERGO
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 Senses, Upper Housing Touch Pad Disc
New River Utility Company operating manual
Wire and 8dapiers for Office equipment
Two drawer file cabinets
Back~up disk with billing history
Meier repair tool box' with cable cutter and crimpers
20 meter locks .
'Weil log hooks and pump information manuals

.""\
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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 dirt the property is unencumbered as of the date of this

contract.

EXECUTED this day of 9 2015.

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

By:
Name: Bill rantingly
Title: President
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100Computer number 6R8KJM1
Dell I-IDM Monitor
HP La$ér Jet Pro 400, Mddél M-401dne
HP Pavilion Towercomputer
HP PaviliOn 23XI Monitor

Meier Reading Equipment

Nomad hand held and Trimble laser light
Docking station
Belt clip with Neptune R900 Belt Clip Receiver
Neptune Advantage ll, handheld wand for veiner reading
Neptune Technology Sharp E-Coder for R900 Belt Clip Receiver

Tools and Supplies

ThLree barrels of food grade drip oil
Three drip oilers
Inventory of new meters
One Ere hydralni presume gauge
One hose pressure gauge and hose bib
Two street vive keys
Two water- meter keys
One haled crank for 55 gallon drip oil pump
Pour fire hydrant meters
Three fire hydrant valve wrenches
One meter fitting wrench
One meter been 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 Hre hydrants
Tlilree 1,000,000 gallon storage talks
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
A11 of due customer water meters shove in the 2014 Annual Report of New River Utility
Cozripany
1,400 feet of cinder block wall
240 feet of chain link fence

Golf Carts

1999 EZGO
1991 Club Car

Oihrzr

Digital check scanner TS240
Panasonic dot matrix printer
Super scripts laser printer'
OKI Mitrroline 4209 pin printer
Brother laser printer
NEC Superscript 1.260 printer
Charrette live drawer tiling cabinet. with blueprints forNefw River Utility franchise
Twenty pieces Senses, 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
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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 Arizona corporation ("Assignor") 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 HI, 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:

l . Assi ent. 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 handless 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 occurred or are alleged to
have occurred prior to the Effective Date.

2. Assumption. Assignee hereby assurnes'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, 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 IH, 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 III, 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 Assiginnnent 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 Assigpnirnent is expressly subj et 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 snailed, 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 Peonla, 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 PeoIia
P.O. Box 4038
Peoria, Arizona 85380-4038
Attn: Bil l  rantingly

Notice shall be deemed given and effective the day personally delivered with
delivery verification, the day after being sent by overnight courier, subj et 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 VVHEREOF, 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 QOMPANY,
an Arizona Corporation

By:
Name; Bill rantingly
its: President

)
) ss.

County of Maricopa )

State of Arizona

The foregoing instrument was acknowledged before me this day of
November 2015, by Bill rantingly, 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 Peonla

By:
Name: Carl Swenson, City Manager

Approved as to form:

By:
Name: Stephen M. Kemp, City
Attorney

Attestation:

By:
Name: Rhonda Gerirninsky, City
Clerk

)
) ss.

County of Madcopa )

State of Arizona

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

Page 5 of 7
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CONSENTING TO ASSIGNMENT:

The City of Glendale, Arizona

By:
Name; J City Manager

Approved as to form:

By:
Namel 9 City Attcnruey

Attestation:

By:
Name:

:) City Clerk

)
) ss.

County of Manlcopa )

State of Arizona

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

Page 6 of 7
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EXHIBIT D



LEGAL DESCRIPTION

WELL SITE No. 1

That portion of the Northwest quarter of Section23, Township 4 North, Range l East of
the Gila and Salt River Base & Meridian, Maricopa County, Arizona, describeOi as follows:

Comrnencing 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 of degrees 07 minutes 51 seconds West along the northerly projection of the East
line of Tract "P", FLETCHER HEIGHTS PHASE lA, according to Book 447 of Maps, page 31,
Maricopa County Recorder's Of f ice, 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 39 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 SI 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 aha Salt River
Base 8< 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 toa 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 Eastofthe Gila and Salt River
Base 8{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
POlNTOF 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 S1 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 164.95 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 ITRAQT H), TRACe p, and TRACe HH

The following described real property situated in Maricopa County, Arizona;
Tract P, Tract HH, and Tract II of Fletcher Heights Phase IA, accordingto Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.



LEGAL DESCRIPTION

WELL SITE No_ 5 TRACe ll, TRACT P, and (TRACT HH)

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



LEGAL DESCRIPTION

WELLSITE No. 5 TRACT H, (TRACV P), and TRACT HH

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



g`,(HIBIT A

mat size No. 6)

A tract of land being a past ofiile Southeast quarter of Section 22, Towndwip 4,
NQ'th, Range 1 East of We Gia and Salt River Base and Meridian, mariana
County, Arizona being more partimiariy described as follows: '

COMMENCING at the center said Section 22, throe SaJ0'1 OD dear GO
minutes 32 seconds Wet along the Wei: Hne of the Southeast Quarter of said
Section 22, a disianoe cf 1388.12 f&tm a point whew bears N981 of degree
O7 minutes 32 seconds East, a cfushanoe of 1,246.34 iieetfrom 1n'e SOLI01 quarter
coma 6 said Station 22;

theme, at a right angle, South 89 degree 52 minus 28 seconds East, a
distance 640.00 femur a point on the Easnaiy right-of-way of 87th Avenue, said
point being the TRUE POINT OF BEGIN NING;

thence continue S0081 89 degrees 52 mimmlas 28 seconds East, a désiance of
28.63 et :

tiwence, Nott'n 32 degrees 21 mlnu8 23 seconds East a dlsi2nce of40.D8 feet;

thence, Neath DO degree O7 m'\r» u832 sends East, a dorm of2L22 feet;

Hwamoe, NuH'x 33 dei to rrirr.l837 sa:orxisW5i; a dslzrnce of 17.83 Tea;

ijxewm, N(JIi3w 89 d&Q1ees 52 minL3828 semnés Wet, pepemlmiar txstize

war ire of the SGuiT1east qx.al'na°  of said Section 22, a distance 40.16 feats
the Eaweriy right-of-way of87lTI Avenue;

P

liwewce, at a right angle soul;» "l 00 degrees 07 minutes 32 seconds WB along
said Easheriy right-of-way; and parallel no e W8-L line of' the Southeast quaf'€€¢'
of said Sedjon 22, 3 oWst3r:o8 cf 70.00 f8<'-8t in ifWeTRUE POINT OF BEGCQNNM3.

Enoompassfng 0.070 odes, Mae or less,

and

T r a c t s  3  a n d  K ,  F l e t c h e r  H e i g f r t s  . - -  P h a s e  P A ,  a c c o r d i n g  t o
B o o k  5 8 7  o f  M a p s ,  P a g e  3 5 ,  r e c o r d s  o f  M a r i c o p a  C o u n t y ,
A r i z o n a .



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

Commenting at the Northeast comer of said Section 22;

thence South 00° 23'46" East akmg the East line of said Section' 22, a distance of 1396.01 feet to the
TRUE POINT DF BEGINNING

thence South 896 36'14" West,a distance of 99.00 feet;

thence South 0(I°23'46"East, a distance of 30.08 feet;

thence North 89°36'14" West, a distance of 90.00 feet to a paint on the East line of said Section 2.2;

thence North 0G° 23'46" West aloNg said East line, 2 dis't:m<:e of30.00 feet back to the TRUE
Ponder OF 88(;]NN1]~qG_

EXHIBIT 1!A}l
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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. ) I

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,
appurtenances thereon and thereunto belonging or in any wise appertaining.

and

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

County of Maricopa

)
) a s
)

Acknowledgment. On this day of , 2015, before me, a
notary public, personally appeared: Bill rantingly 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

l -
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EXHIBIT F

EASEMENTS



EXHIBIT I

Well No.

Jomax Easement



M /d Ty/
QFFICIAL RECORDS OF

MARICQPA COUNTY RECORDER
HELEN PURCELL

20150472391 06/30/2015 04:18
ELECTRONIC RECORDING

5020355-12-1-1-~
Hoop ,

WHEN RECORDED, RETURN To :

Jack N. Ruder, Esq.
c/o Jennings Strauss & Salmon, P.L.C,
One E. Washington Street, Ste. 1900
Phoenix, AZ 850042554

DRAINAGE PIPELINE EASEM»8:NT

IOMAX HOLDINGS LLC, an Arizona limited liability company ("Grantor"), is the
owner of the real property located in Maricopa County and described onExhibit 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 consideration,
receipt of which is hereby acloiowiedged, 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 inExhibitB 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 onExhibit C
attached hereto (the "Grantee Property ) for the purpose of permitting Grantee or its designee to
therein construct, install, maintain, repdr, replace, use and operate a drainage 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 he ingress and egress to and along
the Easement Area 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 lirnltation, 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, Orin 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 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 disturbance, all to the reasonable satisfaction of
the Grantor. -

Page I off
5020355v1(55616.1)



20150472391

The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and nm with Grantors Property as covenants with the land as the burdened
estate, and shell extend and inure to the benetlt of Grantee, its successors and assigns and shall
be appurtenant to, and run with Grantee's Property as covenants nmnlng with the land as the
benefitted estate,

(Signatures appear on the following pages.)

Page '2 off
5020355V1(57€»16.1)
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Grantor and Grantee have executed this imirumeni as of the Effective Data.

GRANTOR

J OMAX HOLDI NGS LLC,
an Arizona limited liability wmpangr

By: // w M88
C. William Nichole, Manager

e  -  *  -  A .  -  -  * -  -  - =  -  -  _  1  '

1 z
1 I

4 >
4 -  1 : I

1

Sfai t  ofA l izona )
) as.

County  of  Mar icopa )
*Ir 19 we lr r Hr 1 ' r "

The foregoing instrument was acknowledged before me this ay of June, 2015, by C.
Wil l iam Nichols,  the Manager of  Jomax Holdings LLC, an Arizona l imited l iabi l i ty  company,
for and on behalf of the Grantor.

; -444-<
Notary Pub ho

IP"

MY Coxmznission Expires:

zz 215/74

I

\

*

' \
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I

Gtiinfor and Grantee have executed this instnnuuent as of the Effective Date.

GRANTEE

By:

NEW RIVER UTILITY COMPANY,
an Arizona corporation

obetf L. Fetcher, President

)
) as.

County  of  Mar icopa )

State of Arizona
TRACY AHH DALGLEI8H
Hairy Puh!l0 - Arlzc-nn

Mlfluopn 0oymy
my Comm. Expire: Aun 2a, 2917

The foregoing insumnem was acknowledged before me this day of June,
Robert L. F1etob¢r, President of New River Utility Company, an Arizona coqg0ration, for and on
behalf of the company.

2015, by
s

Notary Public
My Commission Expires:

1. 25594/7 \

-

\
)

'Q

sozosssv1(:7e1e.1)
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Exhibit A

Description of G1'antor's Property

(See attached.)

Page 5 of 7
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A bed of lend being 8124* of the &uHleaet quarter of Secilon 14, Township 4 North,
Range 1 East d the la and Salt River Base and Meddler, Maricopa County, Arizona,
being more particularly desodbee as fcrllowsz

B8Q'@;);"§3e* the sdwwwggt come otsaldhSr ziien 14. tfwenoe South 89 degree so
rrunu second s a  a u Hof  the Southeastq artery IdS» sdton
14, a detente of 408.23 feet; u Se

Thence North 21 degrees SQ minutes 24 seconds west, a distance of 95.93 feet;

Thence North 24 degrees 38 mannas 12 seconds West, a dlsiance of 176.43 feet

"Huence Nozih 13 degrees 35 mlnuies 06 Seconds West, a detente of 81.4T feet;

Thence North 01 degrees GT Wnutes 09 seconds west, a disienoe of 139.58 feet;

Thence North 04 degrees 02 minutes OF seconds Eeet, e distance of 16e26 feet;

Thence Nodh 06 degrees 31 minutes DO ewonds East, e disuse of 48217 feet;

Thence North 10 degrees 40 minutes 08 seconds East, e distance of 181 .to feel;

Thence North 13 degrees 56 minute8_§_3§§8_e_9nde Eeei, e distance of 155.70 feet;

Thence Noah 17 degrees Hz mmuieseé eeeenee leaf, a distance ef2ae.4r feel;

Thence North 22 degrees et Wnufee 01 seeemds Eeet, a distance 0f24e,74 feet;

Wjwmce Norlh 24 degrees 13 minutes 49 seconds Exist, a distance of 229.87 feet;

Thence north 20 degrees 39 rnfnuies 228eo<>tnde East a distance of 221 .43 feel;

To Noah '18 degrees 07 (nlnQ£8§18.seoonds a dietanoe f181.851 t'£O
M8238 the East Hue of iiwe sbuiheest quarter of acid eetlon 14, 3 te1 beerse§eul*ha00
degrees 09 minutes 55 sxonds E:-asf, a dtsnce et 186.91 feet from Ehe East quarter
comerofseld Seaton 14;

Thence South 00 efegrees 09-minutes he seconds East along sera Eeat ume. e dlsnenee of
2,483.70 feet be the hint of Beginning; »

e x c e r t r z n e e e  t h e m n fuweseuttweeszq rterof l i ' teNortl l a t  f e w e r  R e e
Southeast querl8r of ¢é'5e83» TownBh! 4 N_or81J, Range 1539. 0 19 ate andnsalt
River Base and M , Maricopa <=<» w» 8. Axwcrre.

AND EXCEPT commencing at the s¢utheast Gamer of said Section 14,

Thence south 89 degrees 38 minutes 53 seconds west along the south line of
Section '14, a distance of 94.82 feet,

0

l

I

I
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. 1 v

20140109067
. |» .~ .

O

Thence north 00 degrees 21 minutes 07 seconds west, a distance of 55 feel, Io a
polrlt on a line that is 55 feet north of and parallel with the south line of said Seddon
14, said point also being the POINT OF BEGKNNING,

Thence north 89 degrees 38 minutes 53 seconds west, along said parallel line, a
distance of 275.53 fEet;

I

Thence north 24 degrees 16 minutes '13 seconds west, a distance of 178.52 feet,

Thence north 39 degrees 09 minutes 38 seoor\dswest, a distance of 81.92 feet,

Thence north 00 degrees 21 minutes 07 seconds west, a distance of 12.81 feet,

Thence north 89 degrees CB minutes 53 seconds east, a distance of 440,20 feet to a
point on a llrxe that is 55 feet west et and parallel with the east line of said Section 14,

Thence south 00 degrees 09 minutes 08 seconds east along said parallel line, a
distance of 199.81 feet

Thence south 44 degrees 44 minutes 34 seconds west, a distance of 58.70 feet to
818 polntcrf beginning.

Umrldsl Diva;-rum:



20150472391

Exhibit B

Description of Easement Area

(See afiached.)

Pugh 6 off
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DESCRIPTION OF PROPOSED DRAINAGE PIPE 8AS8MENT

THAT PART DF TH'E SOUTHEAST QUARTER OF 5ECTlON 14, TOWNSHiP 4 NORTH, RANGE 1 EAST OF THE GILA

AN-D' s~Atrr RIVER B`ASE AND MERID.IAN, MARICUPA COUNTY, ARIZONA, DESCR\BED AS FOLLOWS!

COTVIMENCiN'G- AT A POINT DN. THE EAST UNE -OF SAID SOUTHEAST ODARTER FROM WH\CH A BRASS CAP

MARK!N6 THE CENTERLINE oF MONTOYA DRTVE ACCORDING To THE PCAT OF HTLLCREST RANCH PARCEL "E",
BOOK 361 OF MAPS, PAGE s, BEARS SOUTH (ASSUMED BEARING) A DISTANcE OF 68.03 FEET; THENCE WEST

150.93 FEET; THENCE NORTH 34.62 FEET To THE POTNT OF BEGINNTNG OF THE CENTERLINEOF THE HEREIN

DESCRIBED 20 FOOT WIDE PTPELTNE EASEMENT; THENCE WEST 360 FFFT TOTHE POINT OF ENDING,

if

\6.47

7247
MICHAEL PAIGE

8wtE'F1 I

\
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Exhibit C

Description of Grant<:e's Property

(See attached.)

Page 7 uf7
5020355v1(57s16.1)



20150472391

-s |

l

|
I 84 557715

!I
I

I

\'
§P{-&;I'.t- "Au

I-  aR At, D8scR;pT]G*,

1

1
J

¢

or the conveyance, the following;

»
I

I l

I

e
I 1

PARCEL 1_x sZ~1/1 s8-1/4 nt:-174 ss-1/4, Seodbn 14 r

'1'°\4¥1Shi-s)\ 4. Horth, =Ranga~1 Bash, Gila s< 8411: River Meridiem

( the "Earoe.L"), inc luding, without Limit ing the qenerali ly

(1) That. aercain well Qituet-ed within afjé Parcel,-

which is  more part laularly described in f i le

no, A44-17 14 dad ' in hen records cf the'

Arizona Department of Water Nesuuroes and»

which has beam: assigned Rugietranion Ho.

55-615944 by said Department (the 'lweuW f

( i i i The pump, casing and other: personal proper Ty

and f ixture used in uorxneut ion wi th the __

. °p<>r1=\=i<>n*8'2'*'€1'i'~= Wen; and

(iii) Subjevh ea the rosu! :ya'ci<>n 1:0 the Grant rt Bet.

£v:=rth in blur Warranty Dcéd to §4hiuh this

W xhibih "8" is uuntaolxed, all .preabnt and

future rights in withdraw Una Use qrowdwater

from the W ell, Ana aN water rights appurM-

nam: r.¢ or ausociatad 1-1SA1l\ LAB Farrel .
\

8
I

s I

4

n

I
J r
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EXHIBIT F-2

Well No.

Cody Farms
Easement
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Jack N. Rudd, Esq.
c/o Jennings Strouss 85 Salmon, P.L,C.
One E. Washington Street, Ste. 1900
Phoenix, AZ 850042554

DRAINAGE PIPELINE EASEMENT

I
;
gi

CODY FARMS, INC., a Texas corporation ("Grantor"), is the owner of the real property
located in Maricopa County and described onExhibit A attached hereto and by this reference
incorporated herein ("G1-antors Property").

Graver, for an in consideration ofTer Dollars ($10.00) and other valuable consideration,
receipt of which is hereby acknowledged, does hereby grant and convey to NEW RWER
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 Grantors Property described inExhibitB 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 onBxhiblt Q
attached hereto (the "Grantee Property") for the propose of permitting Grantee or its designee to
therein constnlct, install, maintain, repair, replace, use and operate a drainage pipeline or
pipelines and related facilities ("Easement Facilities").

In so far es Grantee does not unreasonably interfere with Grantors 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.

II

E
g
E
g

Grantor reserves the right to usethe 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 parldng proposes and construcl5mE improvements within
the Easement Area such as paving sidewadks, landscaping and curbing.

Grantee shall save and hold Grantor harmless firm any and all liability for personal
injury or property demage resulting from, or in any way connected with, any use or activity
undertaken or peunitted 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 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 disturbance, all to the reasonable satisfaction of
the Grantor.

I
E
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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 18nd 'aslhe burdened
estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shall
be appurtenant to, and um with Grantee's Property as covenants running with the land as the
benefitted estate.

(Signatures appear on the following pages.)
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TRACY ANN mAL<aLslsH
Notary Public  - Arlana .

M lr laop l O uun iy
My comm. Expius Aug 28,  2017.
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Grantor and Grantee have executed this insiwnxent as of the Emfeotive Data.

GRANTOR

CODY FARMS, INC., a Texas corporation

9 9 1  L .  F 1 6 t o h e r ,~ P r e s i d e n t
L

I

. . - an 1.a

State of Arizona

I

I

I

I

l

»

1
)
) as.

County of Maricopa )
r 1=. n. - it l l

. 4»
The foregoing instnunent was acknowledged before me this 2 ¥ day of June, 20]5, by

Robert L, Fletcher, the President of Cody Farms, Inc,, e Texas corporation, &r and on behalf of
the corporation.

442@4-1

Notary Pu o
My Commission Expires:

5 2 . 7 8 4 / . Z / ° / 2 0 / 7
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E
Grantor and Grantee have executed this inslnunent as of the Effective Doge. t

GRANTEE

NEW RWER UTILITY COMPANY,
an Arizona torpor

I

L. Fr3Ch¢_\j_ P1'8§idGBt
\ f

g
)
) as.

County of  Mar icopa )

Slate ofAl izona
TRADY Awv DAL8LEl8.H
Rotary pubtlo MlM:

MIIUJDPI Gounty
My Comm Exp fr Aug Zs 2017

The foregoing instacuunent was acknowledged before me this 4 8 833' of June, 2015, by
Robert L. Fletuohor, President ofN€1w River Utility Company, an Arizona corporation, for and on
behalf of the company. ;

f
E
E

My Commission Expires:

4 . 219§.2<>/7

t

Et
I
i
i

s019s56v1(s7615.1}
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Exhibit A

Description of Grantor's Property

(See attached.)
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19991153496

"l

DESCRIPTIONS

EXHIBIT 1

That part of the Soulheaé t 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:

SE 1/4 of the SE 1/4 of the NE 1/4 of the SE 1/4 cf Section 14, T, 4 N., H, 1 E., G&SR
B&M

Except the 10,049 square feel (02807 acre) described as iolkbws:

Beginning at a point on the East line of held Southeast querier from whlGh a brass cap
marking the centerline of Montoya Drive according to the plat of H\LLCREST RANCH
PAPCEL "E", Book 361 of Mapsggege 5 recerdepf Maricopa County, bears South a
dieianoe of 68.08 feet; thence West 150.93 feet; thence North 88.58 feet; thence East
150,98 feel to e point on said East line; thence South along said Eeet Ume, 66.58 feet to
the Point of Beginning.



t

20150466180

Exhibit B

Description of Easement Area

(See attached.)

1
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DE5CRrPTXON OF PROPOSED DRA1NA.GE PiPE EASEMENT

THAT PART QF THE SOUTHEAST QUARTER OF SECHON 14, TOWNSHlP 4 NORTH, RANGH1 EAST OF THE GILA
AND SALTRIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, DESCRIBED AS FoLLows:

COMMENCING AT A POTNT ON THE EAST LINE OF SAID SOUTHEAST QUARTER FRGM wHicH A BRASS CAP

MARKING THE CENTERLINE OF MONTOYA DRIVE ACCDRDING TO THE PTAT OF HILLCREST RANCH PARCEL UE",
BOOK 361 oF MAPS, PAGE s, BEARS SOUTH (ASSUMED BEARING) A DISTANCE OF 68.03 FEET; THENCE WEST

150,93 FEFT; THENCE NORTH 34.62 FEET TO THE POINT OF BEGTNNING OF THE CENTERUNE.OF THE HEREiN
DESCRIBED 20 FOOT WiDE PlPEUNE EASEMENT; THENCE WEST350 FEETTQ THE POINT OF ENDING,

Ei
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I
PAIGE
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u
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Exhibit Q

Description of G*rantee's Property

(See attached.)
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PARQSL 1: ss-vl/4 s8-1/4, 88-1/4 ss-.1/4, Section 14 ,

Township,4' North: `Ranga» 1 East, Gila 6< salt. Rivuz: Meridian

(the "£arce!."), including, without limiting the galax:eliLy

°$' the canveyanoe, me following: . ",/' v . .

(it That. certain Hell aaltuated within tgé  Parcel,

which is More particularly described in file

A(-9-1) 14 dad 'in the records Qt thc-

Arizona Dopartmen: of Water Resources and

which has beau assigned Registration No.

5516944 by said Department (um Hwenfw,

The pump, casing and other personal property

and fixture used in ooruueution 1-:ith the

op¢rativn*63"°9'ii'e well: and
subject to turn: rossllVation tO the Grantor set.

forth in the Warranty Deed to Which this

Exhibit. "A" ks attached, all .present and

future rights to withdraw and use qrolmdwatzer

from the well, and all water rights appear te-
naM: to or asscveiatad vihlx the Parcel . :

\ O
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EXHIBIT F-

Well No.

Cody Farms
Easement



OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER

HELEN PURCELL
20150507790 07/15 /2015 1 0 :2 9

ELECTRONIC RECORDING

503448o-11-1-1-
morenoa

WHEN RECORDED, RETURN TO:

.TackN, Rudd, Esq.
c/o Icrmiugs Sirouss 81, Salmon, P.L.C.
One E. Washington Street, Ste, 1900
Phoenix, AZ 85004~2554

PIPELINE EASEMENT

CODY FARMS, TNC, a Texas corporation ("Grantor"), is the owner of the real property
located in in/Iaricopa County and described onExhibit A attached hereto and by this reference
incorporated herein ("Grantor's Properth/").

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 ("G*rantee"), and to its successors
and assigns, a permanent, non-exclusive easement, fifteen (15) feet in width, over, under and
across that portion of G1~antor's Property described in ExhibitB attached hereto and by this
reference incorporated herein ("Easement Area"), for the bcnetit of certain real property legally
described onExhibit C attached hereto (the "G1*antee'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 ("l8.nsement Faciiities").

In so far as Grantee does not unreasonably interfere with G17a.nto1"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 rescues 'die right to use the Easement Area for purposes that are not inconsistent
with Grarltee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and parking purposes and cons ducting improvements within
the Easement Area such as paving, sidewalks, landscaping and curbing.

Grantee shall save and hold Grantor handless from any and all liability for personal
injury or property damage resulting from, or in any way eormected 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 activity conducted therein by the Grantee, the Grantee shall
innnediately repair, and restore all disturbed surface areas of Grantor's Property in a manner
consistent with conditions existing prior to the disturbance, all to~ the reasonable satisfaction of
the Grantor.

Page I off
s034480v1(s7616.1)
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and run widl 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 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 Grantee have executed this instzunuecut as ofluly 2015 .

GRANTOR

CODY FARMS, INC, a Texas corporation

By: .. , -
Robbert L_ Fleecer, President

" "i "' n 1 1*Ii
-S

State of Arizona

* 6*
.4uln,§ .~

. . _

7c o w f- >
'LY ox Maricopa 3 as,

. . TRACYANN DALGLEISH

Holaf y Pubs - Allina
. Marlcopa County

. My Comm. Expires Aug pa, 2m7
\-.- L - -_ :.r_u  9  u s w

The foregoing instrument was acknowledged before me this / ay of July,

u

2015, by
Robert L. Fletcher, the President of Cody Farms, Inc., a Texas colporatiou, for and on behalf of
the comp oration.

, n

\4494%+Qr¢

My Commission Expires:

x
I

'-1

Page 3 off
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Grantor and Grantee have executed this instrument as offuly / 4 /  , 2 0 1 i

GRANTEE

NEW RIVER UTILITY COMPANY,
an. Arizona corporation

By: / 4 ,/ /PP
Robet€L. Fletcher, President

Sflaie of Arizona >
) as.

County of Malicopa )

TRACY ANN DALGLEISH
Hurry Publ}c Arizona

Maricopl CusHy
My Comm Exp fas A`uq 2*8, 2017

The foregoing instrument was acknowledged before me this I~;'7*day of July, 2015, by
Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for and on
behalf of the company.

Notary P lie
My Commission Expires:

4 /»¢»?" 2.20/7

\

J

\ -
!
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Exhibit A

Description of Grantor's Property
P

(See attached.)
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r

DESCRIPTION OF NORTH PARCEL (CODY FARMS)

THAT PORTION OF THE SOUTHEMST QUARTER OFTTIE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER of
THE NORTHWEST QUARTER OF SECTION 23, TOWNSHtP 4 NORTITI, RANGE 1 EAST OF THE GIIA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA IHEREINAETER REFERRED To AS THE PROPERTY) LYING
NORTH OFTHE FOLLOWING DESCRIBED LINE:

BEGINNING AT A PGInT ON THE WEST IJNE OF THE PROPERTY FROM WHTCH THE NORTHWEST CORNER
THEREOF BEARS NORTH .00 DEGREES OF MINUTES 17 SECONDS EAST 153.92 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREDF BEARS SOUTH O0 DEGREE 06 MINUTES 17 SECONDS WEST 165.54 FEET;
THENCE NORTH 89 DEGRES 51 MINUTES 34 SECONDS EAST ALONG THE W8,TERLY PROJECHON OF THE
CENTERLFNE oF AN EXTSTING CHAIN LINK FENCE AND ALONG SAID CENTERLTNE, 33.2.32 FEET TO A PoINT ON
THE EAST NNE OFTHE PROPEttJ 1*F`ROM wHicH THENOATHEAST CORNER `HEREOF BEANS NORTH of OEGREES
OF MINUTES 51 SECONDS EAST 164,96 FEET AND FROM WHTCH THE SOUTHEAST CORNER THEREOF BEARS
SDUTH OF DEGREES OF MINUTES SI SECONDS W3-T 164,72 FEET, ANDITO THEPOINT OF ENDING OF THE
ABOVE D6CRl8ED LINE.

8

•
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Exhibit B
an

Description of Easement Area

(See attached)

.
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DESCRIPTION OF 15' WIDE PIPELINE EASEMENT OVER CODY FARMS PR.O=PERTY~

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 GIEA AND SALT RiVER BASE AND M.ERIDIAN, MARICOPA COUNW, ARIZONA (SAID SE 1/4 sE1/4 NE

1/4 NW 1/4 HEREINAFTER REFERRED TOAS THE PROPERTY) AND THE WEST 15 FEET oF THAT PORTION OF SAID

PROPERTY LYING NORTH OFTHE EDLLDWING DESCRIBED LINE:

BEGINNING AT A POINT ON THE WEST LIN'E OF THE PROPERTY.'FROMWHICH THE NORTHWEST CORNER

THE
SOUTHWEST CORNER THEREOF BEARS SOUTH OO DEGREES of MINUTES 17 SEQDNDSWEST 165,54 FEET;

THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST ALDNG THE WESrER-LY 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 NDRTHEAST CORNER THEREOF BEARS NORTH OO DEGREES

OF MINUTES 51 SECONDS EAST 164,95 FEET AND FROM WHICH THE SDUTHEAST CORNER THEREOF BEARS
SOUTH OO DEGREES OF MINUTES 51 SECONDS WEST 164.72 FEET, AND To THE POINT OF ENDING OF THE

ABOVE DESCRIBED LINE.

THEREOF BEARS NORTH O0 DEGREES 06 MINUTES 17 SECONDS ,gAiT 163.92 F§EfAND FROM WHICH

!
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Exhibit C

Description of Grantees Property

(See attached.)
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4

DESCRIPTION CFSOUTH PARCEL (NEW RIVER uT|u1yI

THAT PORTION OFIHE SOUTHEASt QUARTER OFTHE SOUTHEAST' QUARTER OF THE NORTHEAST QUARTER OF

THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OFTHE GM AND SALT RIVER
EIWSE AND MERIDIAN, mA-nfc:opA COUNTY, ARIZONA (HEREINAFVER REFERRED TO AS THE PROPERTY) LYING
SOUTH OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A. POl'NT ON THE WEST LINE OF WEPROPERW FROM WHICH THE NORTHWM CORNER
THEREOF BEARS NORTH 00 DEéREES 05 MINUTES 17 SECONDS EAST 163.92 FEET AND FROM WHICH THE
souTHw6T CORNER WEREGE 3 % souTH of, DEGREES 06 MINUWS 17.SECDNDS WEST 165.54 FEW;
THENCE NORTH 89 DEGREES -51 MINUTES 34 SECONDS EAST ALQNQ THE wE tLY, PRQJEUION DF THE
CENTERUNE OF AN moms CHAIN LINK FENCE AND ALONG SAID CENT-E8LINE, 332.32 FE9TOA POINT ON
THE EPSUNE OFTHE PROPERTY FROMWHICH E NORTHEASTCORNER THEREOF BEARS NORTH OF DEGREES
O7 MINUTES 51 SECQNDS EAW 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH OD DEGREES 07 MINUTES 51 SECONDS WEST 164.72 FEW, AND To THE POINT OF ENDING OF THE
AEOVE DESCRIBED LINE.

U

I

I
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Well No. 5

BLM Easement
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FORM 2800-14
(August 1985)

Issuing Office
Phoenix Field Ofice
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1UNITED STATES .

DEPARTMENT OF THE INTERIOR
BUREAU OF LAND MANAGEMENT

RIGHT-OF-WAY GRANT/TEMP ORARY USE PERIVHT
r' E

I

!

I

SERIAL NUMBER AZA-32550

I

8
E
8
I

A right-of-way is hereby granted pursuant to Title V of the Federal Land Policy and Management Act of
October21, 1976 (90 Stat.2776, 43 U.S.C. 1761). . _

Nature of hlterest:

By this instrument, the holder;

EIE
8

i
g
E
g

E
E
E
EE

New River Utility Incorporated
7839 West Deer Valley Road
Peoria, Arizona 85382

receives a right to construct, operate, maintain, and terminate an existing 8" waterline, on the public lands
described as follows: . .

T. 4 N., R. 1 E., G&SR Meridian, Arizona, .
see 23, W%NWV¢NVV%SE%, N%SW%NW%SE%.

o

i
£z

E
El
E
iI

b. The right-of-way granted herein is 20 feet wide, 1168.31 feet long, and contains 054 acre more Gr
less.

This instrument shall teirninate 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 l2Lw or regulation. .

g
i

I
I
I|I
4
E
E

This instrument may be renewed. Ifrepewed, the right-of-way or permit shell Be subject to the
regulations exisijng at the time Of renewal and any other terms and conditions that the authorized
officer deems necessary to protect the public `mterest.

Notwithstanding the expiration-ofthis instrument or any renewal thereoiearly relinquishment,
abandonment, ,
continue in effectalld shall be binding on the holder, its successors, or assigns, until they have fully
satisfied the obligations and/or.li.abilities accruing herein before or on account of the expiration or
prior termination, of the grant.

or tennihation, the provisions of this `ms'm:mnent to the extent applicable, shall
E
g

EE
t
E

E

1.

e.

d.

c.

r

l.

I
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Rental: 1.
4
4

For and in consideration of the rights granted, the holder agrees to pay the Bureau of Land
Mariageinent fair market value rental as determined by the authorized officer unless specifically
exempted from such payment by regulation. Provided, however, that the rentalrnay be adjusted bY
the authorized officer, whenever necessary, to reflect changes in the faUmarket rental value as
detennined by the application of sound business management principles, and so far as practicable
and feasible, in accordance with comparable commercial practices.

I

Temps and Conditions;

I
i

L

P

2

This grant or permit is issued subject to the holder's compliance with all applicable regulations
contained in Title 43 Code of Federal Regulations part2800.

E

Upon grant fennination 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.

It

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

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
electively as if they were set forth herein in their entirety.

e. Failure 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 .

l
I

k
I

E
I
l

8
i
E
t

¥
I
t
E
f

K
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 terns and conditions of this right-of-way grant or
penni . . \
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Any cultural and/or paleontological resources '(hiStoric-or prehistoric site or
, on

public or federal land shall be.immediately reported to the authorized officer. The
holder shall suspend all operationslin~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 cultu.ral or scientific values.
The holder will be responsible for the cost of the evaluation and any decision as'
to the proper mitigation measures will be n'ladelby the authorized officer after
consulting with the holder. . . .

All applicable regulations in accorclancewith 43 CFR 2800.

The holder shall perform"alllactivities.associated With the rig ht-of-way within in
the authorized limits. of the right-of-way. Nb activities associated ~with this right-
of-way (construction, dperatibn,-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.

object) discovered by the holder or any person workirwgon toe llolders behalf
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EXHIBIT B .
..RlGHT~~OF-WAY STIPULATIONS

July 80, 2004
Page 1 of 1
AZA-32764

\
1

E
\
E
I

3
E
I

i

I

iIx
I

1
\

n

1

I

i

I

1

I

31
8

1

I

I
I

i
l
t

3
E
i
Q
E
E
E

i
g
E
iI
gE
E
E
E

1
E
I
ZI

I

l
i
E
E
EQY

I
\

1

I
I

2.

3.

r

l III lllll al ow II Illllllll I I

l

l

H I au H Illlll\lI lIIII_l1_

1



-

EXHIBIT G



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 Uti l i ty 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; ,

ASSIGNMENT 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 fulf ill 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.

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

By:
Name: Bill Mattingly
Title: President

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

AWEST;

By:
Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

By:
Steve Kemp, City Aliomey

[Notarizations on following page]

2 of3
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)
) as.

County of Maricopa )

State of Arizona

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

)
) as.

County of Maricopa )

State of Arizona

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

ASSIGNMENT OF INTEREST IN WATER RIGHTS

NEW RIVER UTILITY COINIPANY., 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 inExhibit 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 (l) 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.

» ASSIGNCR 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 WHEREOP, 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:

_ AtWmeYBY: M. Kemp, C1tY
3t@Phen

)
) as.

County of Maricopa )

State of Arizona

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, dire has been presented to and discussed at dis meeting a proposed Asset Purchase
Agreement by which all or substantially all of the property and assets of divs corporation are to be sold,
conveyed, and transferred to the City of Peoria, a municipal corporation organized under the laws of
Arizona, for the turn 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 die 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.

Daly a optd over~ber 2015

I
\

\

J
42

by t /' go! of Directors on the 5th day of'

9
,
Wm Ma4l§1y, President

4444,/444,4
Michael D. Weber, Secretary

Brent rantingly, Treasurer



City of Peoria

CITY CLERK'§ QFFICE

ziti
8401 West Monroe Street
Peoria, Arizona 85345
T 623.773.7340
F é23.773.7304
cityderk2@peoriaaz.gov

CERTIFICATE OF RECORDING OFFICER

)
) ss.

COUNTY OF MARICOPA )

STATE OF ARIZONA

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, I have hereunto set my hand and the seal of said
City of Peoria this 25th day of April, 2016.

*
14

A/'}k.£La
Lih8'ABlas
Acting City Clerk

EXHIBIT
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (the "Agreement") is executed and
delivered on October . ; , 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"),

VVHEREAS, 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 'm 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 Deliverv 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 Companv 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 die 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

10488257/0693000025
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acknowledges and agrees that the Company may take, and Seller may cause the Company to
take, any and all actions necessary to transfer such Excluded Assets to Seller or its affiliates at or
before the Closing (as defined below). Buyer further agrees to cause the Company to take any
and all actions necessary after the Closing to transfer such Excluded Assets to Seller or its
affiliates.

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 certiHcate(s) representing the Shares, duly endorsed or accompanied by
appropriate stock powers,

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

(c)
of the Company,

resignations, effective as of the Closing Date, of all officers and directors

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

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

( t ) 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)
available funds,

the Purchase Price payable to Seller by wire transfer of immediately

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

(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.

Organization. Authority; Capitalization.2.1

(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.l(al.

(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.

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

(b) 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.

2.4 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
tile, 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 resuitin 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 Propers 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 aha effect, (b) all rent and other payments
by Seller or the Company under the Contracts are current and there are no existing defaults by
Seller or the Company under the Contracts, and (c) no termination, condition or other event has
occurred which (whether with or without notice, lapse of time or the happening or occurrence of
any other event) would constitute a default or a basis for force majeure or other claim of
excusable delay or non-performance under the Contracts. The Company has no active or
outstanding line extension agreements.

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

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

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

(b) Except as disclosed in the Schedule 2.l0(bl, there are no Liabilities of the
Company other than Liabilities (i) reflected or reserved against on the balance sheet dated as of
December 31, 2014, and (ii) Liabilities which have arisen after December 31, 2014 in the
ordinary course of business. "Liabilities" means any and all debts, liabilities and obligations of
the type that are required to be included in a balance sheet prepared in accordance with generally
accepted accounting principles, but excludes non-contractual liabilities (such as contingent
liabilities arising out of events that occurred before the Closing or arising under any Applicable
Law (including any Environmental Law) other than Tax liabilities.

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

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

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

(0) 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,

<f> 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.
10488257/069300.0025 6



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

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

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF BUYER.

Buyer makes the representations and warranties set forth in this Article 3 to Seller.

3.1 Organization, Authority.

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

(b) Buyer has the full legal r ight,  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 penni, authorization, consent or
approva l of ,  any pa r ty,  including any Governmenta l  Author ity,  is  necessa ry for  the
consummation by Buyer of the Transactions.

(b) T he execut ion,  del iver y and per for mance of  this  Agr eement ,  the
consummation of the Transactions and the fulfillment of the terns 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.

w
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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. ,
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT AND IN
THE SCHEDULES HERETO, BUYER, THROUGH ITS ACQUISITION OF THE
SHARES, IS ACQUIRING THE COMPANY AND ALL OF ITS ASSETS "AS Is,
WHERE IS" AND "WITH ALL FAULTS" AND SELLER HAS NOT MADE, AND
SELLER HEREBY EXPRESSLY DISCLAIMS AND NEGATES, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR
NATURE WHATSOEVER, RELATING TO THE COMPANY OR ITS ASSETS
(INCLUDING ANY REPRESENTATIONS OR WARRANTIES AS TO
ENVIRONMENTAL MATTERS OR ANY IMPLIED OR EXPRESSED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE).

Buyer acknowledges that

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

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

ARTICLE 4

REMEDIES

4.1 _ _ 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 die 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.

Survival; Exclusivity.
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4.2 Indemnification by Seller. Seller agrees to indemnify and hold handless Buyer
from any and all claims, damages, losses, liabilities, costs and expenses (including settlement
costs and any legal, accounting or other expenses for investigating or defending any actions or
threatened actions) (collectively, "Losses") reasonably incurred by Buyer in connection with any
breach by Seller of any representation or warranty in this Agreement or any breach by Seller of
any covenant, agreement or obligation contained in this Agreement or any document
contemplated hereby, provided, however, that Seller shall not be liable for the breach of any
representation or warranty in this Agreement if Buyer had knowledge before the Closing of facts
that would make such representation or warranty untrue.

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

4.4 Limitation on Liabilitv. 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 $l0,000, 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

10488257/069300.0025 9



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 o f  any  prior or
contemporaneous discussions, correspondence, or oral or written agreements of any kind.

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

5.6 No Brokers. Seller represents and warrants to Buyer that Seller has had no
dealings with any broker or agent so as to entitle such broker or agent to a commission or fee in
connection with the transaction described herein. Buyer represents and warrants to Seller that
Buyer has had no dealings with any broker or agent so as to entitle such broker or agent to a
commission or fee in connection with due 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 die
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 nay change the address for  notice by notifying the other  parties of such change in
accordance with this Section

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

5.10
of or related in any way to this Agreement, including a breach of this Agreement, shall be tiled
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

Jurisdiction, Waiver of Jury Trial. The parties agree that any disputes arising out

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

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

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

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

5.16 .. _ _ -
without penalty or further obligation as provided by A.R.S. § 38-511 .

Cancellation. This Agreement is subject to cancellation for conflict of interest

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

[Signatures Appear onNext 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

By: L_,
Name: 641 Swenson, city Manager

Approved as to form:

By: _ J D S N _
I Name: Stephen M. Kemp, tty Attorney

' Q ?
Attestation :

r

By* 'm I1(4) M!6f
aL Name:/lhgmda Gerix 1slv, City Cle

\W 'k

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
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IN WITNESS VVHEREOF, 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:

I

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 Rober t  L.  Fletcher  and
Mary Karen Fletcher Family Trust, created
under trust instrument_t_dated July 19, 2002

/-/' z . . _._

Name: Robert L. Fletcher

Name: are are Fletcher

10488257/069300.0025 13
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LIST OF SCHEDULES

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. l0(a)
Schedule 2. l0(b)
Schedule 2.1 l

Articles of Incorporation and Bylaws
Consents
Conflicts
Litigation
Taxes
Tangible Personal Property and Equipment
Contracts
Environmental Matters
Permits
Financial Statements
Liabilities
Changes
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SCHEDULE 2.1(a)
Articles of Incorporation and Bylaws

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 Ar t icles  of
Amendment to the Articles of Incorporation, dated January 20, 2003

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



SCHEDULE 2.3(a)
Consents

None.



SCHEDULE 2.3(b)
Conflicts

None.



SCHEDULE 2.4
Litigation

None .



SCHEDULE 2.5
Taxes

None.
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers

Dell Studio XPS 8100 Computer number 6R8KJMl
Dell HDM Monitor
HP Laser Jet Pro 400, Model M-40ldne
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 ll, 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
1500 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
Chan°ette 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

2



SCHEDULE 2.7
Contracts

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

2.
Utility Company dated August 23, 2011.

Emergency Interconnect Agreement between the City of Peoria and New River

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.
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A G R E E M E N T

Q/J

THIS AGREEMENT i s e n t e r e d i n t o this day o f

fmwé 1 1990 ,

corporation and

between the CITY OP GLENDALE, a municipal

p0liE8_bal s u b d i v i s i o n o f the S t a t e o f Arizona

(hereinaf tar "Ciizy" ) , and NEW RIVER UTILITY COMPANY, an Arizona

corporation and public s e r v i c e corporation (hereinafter "New
River")

WHEREAS, New R i v e r i s t h e h o l d e r o f a C a r  t i f i c a t e o f

Convenience and Necessity, i s s u e d by the Arizona Corporation

Commission, which grants New River the exclusive right to provide

public uti l i ty' s e r v i c e  Y andr speci f ical ly, the p r o v i s i o n of
potable w a t e r for drinking w a t e r , household, c o m m e r c i a l and
i n d u s t r i a l purposes, w i t h i n certain geographical a r e a s of
Maricopa County, Arizona (hereinafter the "certificated area")

W HE RE A S  r a portion of the certificated area of New
River l ies within the incorporated limits .of the City (herein-

a f t e r t h e  " G l e n d a l e  c e r t i f i c a t e d a r e a " ) , w h i c h  p o r t i o n  i s  l o c a t e d

within Section 35, Township 4 Nor Rh r Range l East, G&SRB&M
( h e r e i n a f  t e n  " S e c t i o n 3 5 1 1 ) and is shown- on the map a t t a c h e d

h e r e t o  a s  E x h i b i t  " A " ;

WHEREAS I New River has a w a t e r delivery s u b c o n t r a c t

with t h e U n i t e d S t a t e s D e p a r t m e n t o f I n t e r i o r a n d t h e C e n t r a l

A r i z o n a W ater : C o n s e r v a t i o n D i s t r i c t : ( " CAWCD " ) for a supply of

A central Arizona Project; Municipal and Industrial wafer
( h e r e i n -

a f t e r the "CAP Subcontr:act:") i n t h e t o t a l a m o unt : o f 2 , 3 5 9 a c r e -

f e e t per year, but does not currently have the f ac i l i t i e s with
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which t o take delivery of r treat: and deliver i t s CAP water to

customers within its car tificated area;

WHEREAS, the City owns and operates a municipal water

delivery system within the City and wishes to provide water ser-

vice to the public throughout section 35, including the Glendale

car tzificatzé d é'rea and the City holds the powers of eminent domain

t o acquire New River's Glendale car tificated area, the related

portion. of New River's rights under i t s CAP Subcontract, any

water rights held by New River within the-Glendale certificated

area, and the related portion of franchise, for such

purposes

WHEREAS, New River has no installed water system or

f abilities in Section 35 or -in the immediate vicinity of

Section 35 I

WHEREAS, on March 7, 1989, the.city Council of the City

adopted an ordinance authorizing the acquisition of the Glendale

car t if icated area, and a l l  tang ib le and intang ib le ut i l i ty prop-

Er Ty and water rights related thereto, which ordinance is

attached hereto as Exhibit "B"

WHEREAS, the parities are in agreement on the terms of

transfer of a portion of the tangible and intangible proper ties

of New River to the City, as they are located within or asso-

c i t e d w i..t h the Glendale certificated area l ieu of a con-

demnatiorx action which would be brought by the City in the
4 absence of---this Agreement having been reached with New River;

I
J

r
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WHEREAS r the City has a n operating water treatment

plant, turnout f  ab i l i t ies and distr ibut ion works for the  C i t y ' s

CAP water, with future plans t o either increase the capacity of

the City's existing CAF8_l~'wat:er treatment plant or to build another
such plant, and relates f abilities and

¢
I

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 i s avai lable to New River

under CAP Subcontract, a t the C i t y ' s cost o f treatment, a s

hereinaf tar described, and with par ticipation by New River in the

capital costs o f treatment Eacil i-t ies to `be expanded or con-

strucfzed, owned and operated by the City, a portion of which

treatment f facilities would be used to treat New River's CAP water

a s menf;i<;».ned above, and the City i s will ing to provide such

service to New River so long as the capital costs of such treat-

went facil ities associated with the treatment: of New River's CAP

water are borne by N e w R i v e r a nd SO long a s New River pays the

City's costs, as hereinafter described, o f treating New River's

CAP water;

NOW, THEREFORE, IT -Is AGREED as follows:

DELETION OF
PLANT AND PROPERTY AND RELATED MATTERSQ

GLENDALE CERTIHCATED AREA, TRANSFER OF UTILITY

t h e execution o f t h i sA. Contemporaneously with

Agreement by both Par ties hereto, new River sha l l execute t h e

.  a s s i g n m e n t a t t a c h e d h e r e t o a s Exhibit. MCH' and sha l l , w i t h i n

s i x t y days o f the d a t e o f t h e execution o f t h i s  A g r e e m e n t and

E x h i b i t H " , f i l e  w i t h the Arizona Corporation Commission ("the
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city all

assignment,

Agreement by both par ties

went attached hereto as

hereto which require i,..t..s~.approval.

approval of all other aspects of this Agreement and the Exhibits

Commission") an app l i cat ion

of

B.

in

New

Contemporaneously

the

River's

form

Exhibit , and seeking the Corrumission'5

of

r i gh t s

Exhibit

hereto,

seeking the approval of the assign-

HCI!

to

with the execution of

New River sha l l execute an

100

Subcontract,

hereto, assigning

acre-feet

and an assign-

of the

to

water

this

the

went, quit;-claim deed, and  b i l l  o f  sa le , in the form of  Exhib it

IIEII hereto, transferr ing ro the Ci, ty a l l  o f  New River 's  r ight,

t i t l e  a nd in teres t  in any water r ights and tangible and intah-

bible utility proper Ty within the Glendale ce r t i f i c a t e d area,

except for New River's Maricopa County franchise within the

right-of-way of 83rd . Avenue, on the western border 'of the

Glendale ce r t i f i ca t ed area. The assignment evidenced by
Exh i b i t II H shall not be e f f e c t i v e  un t i l it has been approved by
the  Uni ted  States ( " the  U.S. " ) , the CAWCD, and, i f  necessary, the

Commlsslon, and New River shall make application to CAWCD, the

I and the  Commiss ion for  a l l  requi red approva ls wi th in s ixty

days of the execut ion of this Agreement. The assignment, quit-

claim deed, and  b i l l  o f  sa l e  ev i denced  by  Exh ib i t " E "  sha l l not

be effective until this Agreement and Exhibit "E" have been ap-

proved by the Commission.
A

C. new River  represents to the c ity that,  as of  the

date f i r s t written above, there are no charges, l iens,  or  encum-



the proper Ty to be assigned or transferred hereunder

represents to the City that; it has not provided water service in

braces against the Glendale car tificated area or against: any of

New River

Section 35 and l that § ~t-has nd facilities or proper ties. in that

portion of Section 35 outside the Glendale her ti ficated

New River  covenants that i t  w i l l  d o  no  a c t  b e tw een t h e  d a t e  f i r s t

w r i t t e n above and the da te Exh i b i t s "C and "E" are i n e t

fact: which. would cause a charge,

placed upon the proper Ty described in Exhibits "C

lien or encumbrance to be

New River represents, fur thee, that it is in good st;anding with

the Co1rLmiss ion,. that it has fi led with the commission all reports

required to be filed by new River, that there are no proceedings

pending before the Commission for the revocation of New River's

c e r t i f i c a t e o f convenience and necess i ty , and that i t has exe

outed a subcontract fo r Ma l water serv i ce from the CAP, which

s u b c o n t ra c t  h a s  b e e n  v a l i d a t e d  b y  a  d e c re e  o f  t h e  S u p e r i o r  C o u r t

which is final and from which no appeals can now be taken

Ne w R ive r  sh a l l  e xe cu t e  su ch  a d d i t i o n a l  d o cu me n t s

as may be necessary to effect the assignments and transfers De

scribed in Ar tile I.B. hereof and shall prosecute the Applica

son described in Ar tile I.A. hereof diligently and at its own

reasonableNew R iver shall . make e f f o r t sexpense

obtaining, the approval of the CAWCD and the U.S

went 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 Ar  t i l e  I .B . hereof

o f  t h e  a s s i g n
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New River shall support any application made b y the Ci Ty f o r a

franchise from Maricopa County within the right-of-way of 83 rd

Avenue, o n the western border o f the Glendale car tificated area r

provided, however, to;at;̀  New River sha l l not be required to

support r and may oppose, any  su ch  app l i c a t i on  i f  t h e  g r an t i n g  o f

the appl i cat ion  wou ld have the e f f e c t  o f  r e vok i n g the  f ranch i se

to such area. currently held by New River
9

B. From and after the date Exhibits HCI! I and MEN

are ef fect ive and the Commiss ion has approved th is  Agreement and

a l l E xh i b i t s hereto requ i r i ng i ts approval, New River acknow-

ledges the right off the City t:o be. the sole provider of public

water service within the Glendale certi ficated area and within

Section 35.

11 l TREATMENT AND DELIVERY OF CAP WATER.

A. Definitions. For purposes of this Ar tile II, New

Rive1:'s CAP water entitlement means that amount of water to which

New River i s entitled under i t s CAP Subcontract, less the amount

of .its CAP water allocation to be transferred to the City under

Ar title I.B. hereof and with respect to which New River has given

the n o t i c e or not ices provided for i n  paragraph  B .5 .a . of t h i s

Ar title I I (hereinafter "New River's CAP entitlement" or"'al loca-

s o n " )

_ B 0

al

Capital Charges and Related Matters

l . New River agrees f;o pay t:o the Ci ty a Capi tal

Charge to "be utilized by the City to fund the construction of

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

J

s
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Such

water

say for the City t o treat new River's CAP allocation.

additional capacity may be included in the capacity of a new CAP

treatment plant or in an expansion of the City 's  exist ing

whichever option the C i ty , in i t s

discretion, elects

CAP water treatment p a n t ,

The Cap i ta l  Charge to be  pa id  by  New R iver

that  amount  of  money wh ich  i s  equal  to thet o  t h e  C i t y  s h a l l  b e

City's

under  wh i chever  o f  the  fo l l owing opt i ons  the  C i t y  e l ec t s

costs i n arranging to t reat  New R i ve r ' s CAP a l l o c a t i on

a . In the event: the City elects to build a

plant,

the capital costs of the new plant and multiplying the sum there-

by obtained by the ratio of the new plant's capacif;y attributable

to the treatment of New River 's CAP a l locat ion te the to ta l

new CAP water treatment plant in order to treat New River's CAP

allocation, New River shall pay a Capital Charge which is in the

p r opo r t i on  t h a t  t h e  c apac i t y  r e qu i r e d  t o .  t r e a t  i t s  CA P  en t i t l e -

ment bears to the total capacity of the new CAp water treatment

The Capital Charge shall be determined by adding all of

treatment capacity of the new plant.

term \l costs"

For purposes of this para-

s h a l lcapital mean land costs,graph, the

engineering, design,

amounts for the construction of the new plant, overhead charges,

including legal services and project administration by the City

(provided, that overhead charges shall in no event exceed 15% of

the contract amount for the construction of the new plant), and

and technical stud ies costs, cont ract

J

all other"` costs reasonably incurred by the City in connection

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

\
s
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I

include costs for rights-of~way, i f any I associated with the
construction of the new CAP water treatment plant, but shall not

include the costs described in Paragraph I I .B . l . c . of this
Ar  t i t l e  I I . .

-a

b . In the event, the City elects to expand

the City's existing CAP water treatment plant in order to treat

New River's CAP allocation, New River shall pay a Capital Charge

which is equal to the capital costs of constructing the treatment
capacity to be used for the treatment of New River's CAP alloca-

s o n in the expanded portion of the existing CAP water treatment

plant, plus a share of the land costs, design and engineering

costs, and other infrastructure costs previously incurred by the

City in anticipation of a future expansion of the plant, i f 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

beams to the total capacity of the plant after the expansion has

been concluded. For purposes of this paragraph I the term
"capital costs" shall mean the engineering, design, and technical

studies costs, contract amounts for the construction of the addi-

t o n a l capacity required for the treatment of New River's CAP

al locat ion, overhead charges , including legal services and pro-

sect administration by the City (provided that overhead charges

shal l in ,no event exceed 15% of sLice contract amount), and a l l

other costs reasonably incurred by the City in connection with
4

the expansi'on of the plant in order to treat: New River's CAP

al locat ion. "Capital costs" may also include costs for rights-

I
_ A



I .

1 .

I

|

of~way, i f  any, associated with the construction of the expansion

of the ext-sting CAP water treatment: plant, but shall not include

the costs described in Paragraph I I .B. l .< : .  o f  this  Ar t i t le  I I .

c., The cost of any transmission f abilities
\

_..
I

including rights-of-way, from the City's treatment plant used to

treat New Ry_ver's CAP allocation to the Delivery Point, as de-

f ined in paragraph II.B.4. 018 t`nis Ar title II r shall not: be

included in any way in determining the amount

Charge to be paid by New River to the city.

o f the Capital

d. The Capital Charge under para

graphs B.l.a. and B.l.b. of this Ar title II may include a reason-

able amount for contingencies, not to exceed ten percent (10%) of

the tota l  Capi ta l Charge payable by New River, exclusive of the

amount for contingencies, which amount shall be held at: interest

in a contingency fund ("Cont:ingency E'und") and which~amoun'c, plus

all interest earnings thereon, shall be refunded to New River two

the extent such amount is not expended in the construction of the

new plant o r in the expansion of the exist ing plant, a s the case

may be. No expenditure shall be made from the Contingency Fund

ivy the City without giving New River written

expenditure at least 14 working days prior to the making of such

notice of such

expenditure New River shall have the r i ght ;  to protest the

making al? such expenditure, and the City, after receipt of such a

protest, shal l have the right to make such expenditure or to
4

refrain ffbin making such expenditure; provided, however , that New

River shal l have the right t o recover the amount of the
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expenditure taken from the Contingency Fund, plus interest, in an

action i n which New River demonstrates that the expenditure was

not appropriately charged to or made from the Contingency Fund

No expenditure shall I;;.e4.1made from the Contingency Fund unless the

c i t y a l so Makes an expenditure for the same contingency, and any

expenditure from the Contingency Fund shal l be i n the same

proper ton to the total contingency expenditure that: New River's

capacity in the new or expanded treatment plant bears to the

to tal capacity of the new or
I n the

event New River's capacity i s

expanded treatment plant.

equal to 100% of the capacity of

the new o r expanded treatment pl.ant:, the City shall not be

required t o make a n expenditure for the contingency. For

purposes of this Agreement, the Contingency Fund may be used to

cover ext ra costs of construction attributable to reasonable

unanticipated conditions or circumstances

order to complete Construction of the

which are necessary in

new or expanded plant ,

provided such extra costs are not; a result o f the 'City's

negligence.

2. The City shall provide two New River, in  the

notice required by paragraph II.B.5. of th is  Ar  t i t le  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-

nentzs were calculated and determined . The city shall also
provide, if requested by New River, all underlying documentation,

*

calculati6nls and other information necessary to show clearly the

bases for each~ component of the Capital Charge. Ii New River

.10_
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by

the

dispute is resolved and the Capital Charge is paid by New River

time

vided, however,

available all legal and equitable recourse allowed by law

into contracts or cause the project to be constructed until such

acceptable ualculatiop -.cannot be

Charge,

d i s p u t e s  a l l  o r any  pa r  t  o f  the  C i ty ' s ca l cu l a t i o n  o f t he  Cap i t a l

t o

New

a r r i v e

new

at tar

River

CAP water treatment

the

at;

the

par ties

o f

a

3 .

Notification

mutually acceptable

tha t

the

a .

agree

Capital Charge,

the

The

t o

plant

Date

city

negot i a te

r e fe r r ed

o r

agrees

calculation

t o

a n

i n

cause

expansion

I

t o

good

within

below,

t o

f with

be

t o

in suf f ic ient

If a mutually

a

and

const ructed

the

reasonable

t o

t o

payment

attempt

C i t y ' s

I
r

enter

pro-

l

capacity and designed SO a s to  permi t the City t o take delivery

o f New R i ve r ' s CAP a l l o ca t i o n from the wor:ks of the CAP, t r ea t

such water and deliver it:.t:o New River, through a metered con-

section at the Delivery Point. The determination of the timing

of cons traction of the Pro sect be made by the Ci ty ,

exercising good-faith discretion and i n cons i dera t i on , among

other f actors, 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 p l ans wi th the Pro sect to be funded by New

River .
*

b. Upon completion and operational accep-

Rance of the Project by the city (the "Completion Date")
I the

-11_
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City shall take delivery of I
treat and deliver to the Delivery

Point New River's CAP entitlement under the per eminent provisions

of New River's CAP Contract: and all applicable rules, regulations

and operational Orders..:Q.f the U.S. I CAWCD and DWR, for which New

River shall pay the Water Delivery Charge provided icy: in para-

graph C. of this Ar title II, in addition to the Capital Charge-

The Project shall be constructed under

City control as a public works contract

d. The Pro sect shall be owned absolutely by

the City and New River shall have no interest therein. New

River 's rights under this Agreement. are i n the nature o f a con~

tactual 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, instal l a meter. New River shall have the right to

observe the installatzicn 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 records of al l  water del iveries through the meter, which

records New River may inspect during business hours. The meter

shall be ~install.ed at New River's request, and shall be installed

not less than thirty days prior to the delivery of water through
6

the Delivé 'ry Point, provided.new River shall first have made such

changes t;o its ~sysf;em, including the addition of a storage tank,

-12_
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i f necessary, as the City may reasonably require for the e f f i -

sent operation o f the City's own system up t o the Delivery
Point .

5. • |' J
| 1.

»

The Notification Date shall be that date

on which New River  del ivers to the City wr itten not if icat ion of

i t s readiness to proceed with the Project, make payment of the

Capital Charge and accept delivery of its CAP entitlement I n

selecting the Notification Date, New River shall give due con~

side rat;ion to the time needed t o acquire land and rights-of-way

( i f necessary), to design.and engineer the Pro sect, to complete

the public bidding and other requirements fo r  publ i c  works  pro-

sects, and construct the Project, and to  any plans or  des ire the

City may have t o include. in the overal l Project additional
capacity beyond that needed for treatment and delivery of New

Rive r ' s CAP entitlement To the greatestextent poss ib le, New

River  sha l l  consult  with the City on the choice of the Not if ica

son Date and provide the City notice of New River's plans and

needs in this respect, in advance of the Notif ication Date.

b. New River sha l l include i n the notice

provided for in this paragraph B.5 a statement of the number of

acre-feet of it;s CAP water which it desires the Cit;y to treat and

deliver, which number of acre-feet may be less than the total

number of= acre-feet: remaining after the assignment described in

paragraph B. o f  Ar  t i t le  I of this Agreement becomes effect ive;
I

provided., however, that New River may give the notice provided in

paragraph B.5.a`. of th is  Ar  t i t le  II on ly  once un less otherwise

.13_
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agreed between New River and the City. Within six months of its

receipt o f New River's notice, the City shall estimate the

capital Charge which New River must pay in order: to be entitled

oft o the treatment CAP allocation hereunder and shall,
within such period, in writing I notify New River of the estimated

amount of the Capi tal Charge. The period within which the City

must give the notice herein required shall be extended for six

months i f the City determines in good faith that i t wi l l be

unable to commence the expansion of the existing treatment: plant

or the construction of the new plant by a date six months at tar

its receipt of New River's notice pursuant to Paragraph B.5.a. of

this Ar title II. The estimate to be included in the City's
notice shal l 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 the

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 Commission appr.oval'neces-

say either to finance or to advance the amount specified in the

notice, 67: both; and, provided, fur thee, that during the period

4
of any such. extension, the City shall have no obligation to pro-

need with the construction of the plant expansion or a new plant.

_14-
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I n the event the amount advanced by New

River pursuant t o the City's notice i s insufficient to pay the *

Capital Charge actually incurred by the City, New River shall pay

the difference to the 3563 i Ty prior to being entitled t o the de-

livery of treated water. through the Delivery Point I n the event

the amount: advanced by New River is greater than the amount o f

the Capital Charge paid by the -City, the City shall refund the

difference tie New River within sixty days of the Completion Date

e . Nothing i n this paragraph or in this

Agreement shall be construed as requiring or obligating New River

to give the notices described in this paragraph, which New River

is free to elect: not two give, or to make the payments described

herein, without first: having obtained éxpprovals the Commis-

Zion 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 fur thee rights

or obligations under this Agreement.

c. Water Treatment and Delivery.

Provided New River shall first have complied

with the applicable requirements of paragraph B. of this Ar ti-

ole II, and conditioned upon New River's payment to the City of

the Delivery Charge herein provided for, the City, during the

period co'mmen<:ing on the Completion Date and extending to the end

of the term of .New River's CAP subcontract, shall treat New

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

Delivery Point; The right to treatment and delivery of its

_15_
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City will mcndify the Water Delivery Charge from time to time as

Charge occur. At the request of New River (and in no event more

Delivery Charge calculations t:o determine in good f with whether

significant

significant changes in the cost: components of the Water Delivery

frequently than twice per year), the city will review the Water

justify

direct operating expenses ,

charge

repair and equipment replacement, power charges

The Water Del ivery Charge wi l l  include, but not necessari ly be

limited

River to the City shall be calculated by the City to cover, as

cost to the City of taking delivery of, treating, and delivering

nearly as can be computed,

to Neck River at the beliyery Point New River's CAP entitlement

of New

River for the period of time covered by any renewal or extension

the City and New

CAP allocation herein

River's CAP subcontract upon sucln

t o

a

t:o

modification

the

the. following :

changes

2.

total

Riv€ ay.8QI€€.

The Water Delivery Charge to be paid by New

have

capacity

provided for

o f

occurred

a proper titanate share (based upon the

the

costs

the actual o r

information showing

administration

Water

o f

for

the

in

shall

Deliver Charge.

plant;

treatment .plant)

the

River

terms and conditions as

maintenance I

be

reasonably estimated

cost

by

has

renewable by

and

the

paid

components

the

a

City.

reasonable

manner

a

The

capital

routine

of

Ci*;y

The

New

t o

i n

which t:he"Water Delivery Charge was calculated, all  of the compo-

merits of the Charge and the bases of such 'components I n n o

.16_
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event shall the Water Delivery charge include costs associated

with transm s s o n f abilities from the treatment plant to the
Delivery Point

1

NeW.;-River will be billed by the City on a

monthly. basis for 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-

septation to New River, sha l l bear interest a t the rate o f one

percent (1%) per month, unt i l  pa id . Fractions o f a month shall
be considered to constitute a full month for purpose of computing

interest. If -two or more bil l ings of Water Delivery Charges

remain unpaid in excess of thirty (30) days each, at the City's

option the City may stop taking del ivery of, t reat ing and del ia

bring water: to New River under this Agreement until such billings

and any applicable interest is paid in ful l ; 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: Water 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 agrees to pay to th8 city, in addition

interest as provided above, fees and

costs or "expenses incurred for co l lect ion of any Water Delivery

t:o reasonable attorneys'

4

Charges which remain unpaid for th i r ty (30)

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

days or more from

.la_
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4 . army improvements / upgrades r repairs, o r

modifications ("extraordinary work") , beyond those which may

already be covered by the calculation of the Water Delivery

Charge, are required tiu."be made to the plant, including all pipes

and other f  fac i l i t ies used by  . t h e  C i t y  t o  t ak e  de l i v e r y  o f  New

River's CAP entit lement, whether by reason of functional o r

physical depletion, obsolescence.or wear, government regulation

or change i n  app l i c ab l e laws, requirements of  good eng ineer i ng

and/or operat ional practices r o r other cause (except for the
negligence of the City or its employees), New River agrees to pay

to the City lbs proper titanate share the cost of such extra-of

ordinary work, including all cost; components of the type included

i n  c a l c u l a t i on  o f  t h e  Cap i t a l  Cha rge  as  i n cu r r ed  by  t h e  C i t y  f o r

the extraordinary work, whether performed by Ci ty  employees or

independent contractors Payment shal l  be made by New River to

the City for New River's share of the cost of such extraordinary

work within thirty (3.0) days of receipt of written notice thereof

by the ci ty. The interest, attorneys' fees and collections costs

and expenses prov i s ions per faining to unpaid Water Delivery

Charges s h a l l  a pp l y t o  New R i ve r ' s  sha re o f  t h e cost of such

ext raordinary work. In  add i t i on ,  the  c i t y  may requ i re  New R iver

to pay in advance an estimate of New River's share of the cost of

the extraordinary work, with any excess amount paid to be re-

funded to New River and any deficiency to be billed and collected

by the City under the above provisions for payment of the cost of

ex t raord inary  work . New River's share of the cost o f ext ra-

-18_
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ordinary work shall be calculated in the proper son 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 f ability.
.

I' ..,

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.

shal l have no responsibility or l iabi l i ty to treat or deliver

water t o New River of a qual i ty i n excess of such standards or

The City

for adverse water quality impacts from causes or f actors beyond

The City shallthe ability of the City to reasonably control.

supply periodic chemical analysis reports of the quality of the

water supplied to New River under this Agreement. The City bears

no responsibility for water quality beyond the Delivery Point;

6. The city shall have responsibility

liability for any interruption or failure to deliver water to New

River resulting from causes or factors beyond the ability of the

City to reasonably control and New River shall defend, save, bold

harmless and indemnify the City for all claims, damages and ex-

n o o r

senses which may arise therefrom, regardless by whom made.

II I » GENERAL PROVISIONS

_A. New River shall, at oz: prior to the execution of

'this Agreement on its behalf, have taken all steps necessary t;o

aL1tborize*lts officers to execute the Agreement and hereby war-

rants and represents that such steps have been taken and that

_19-
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this Agreement is binding upon it; a s a lawful contract of New

River, subject to such approval hereof by the Commission as may

be required by law-

B. The ci@y..'-:5ha11, 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 i s binding upon i ii a s a lawful contract o f the

city, subject t o the condition that the Commission approve New

River's execution of this Agreement, if necessary.

c. -No officer, o r agent of the City o r New

River has the power to amend, modify o r alter this Agreement o r

waive any of provisions or conditions or to bind the City o r

New River by making any promise o r representation not contained

herein, except a s may be expressly authorized by the Glendale

city Council o r New River's Board of Directors by appropriate

written instrument.

D. The City shall have no obligation to spend public

funds under this Agreement, except as may, in the discretion of

the Glendale city Council, be appropriated according fro law.

E. This Agreement is subject to all applicable provi-

Zions of law and regulations, including the Char tar and Code of

the City"o:'E Glendale, as may be amended from time to time here-

'at tar.
*

F. This Agreement shall not be assigned or trans-

feared by either par Ty without the advance written consent of the

.20_
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other par Ty, which consent: shall not be unreasonably withheld but

s h a l l b e binding upon' the par ties' successors in the event; s u c h

c o n s e n t is obtained.

G I This A g r e e m e n t contains a l l of the p r o m i s e s m a d e

and terms and conditions of the agreement between the par ties and

supersedes all prior negotiations, representations or agreements,

e i t h e r oral or written.

H. Time is of t h e essence in the performance of a l l

obligations under this Agreement

The interpretation and enforcement of this Agree-

went shall be governed by the law of the State of Arizona.

J . No waiver of any provision of o r a def aunt under

this Agreement shall affect the right of either par Ty thereof tar

to enforce said provision or to exercise any right o r remedy in

the event of any other def aunt, whether or not; of the same or

s i m i l a r  n a t u r e .

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 reasonable diligence, have avoided. Such act;s, o m i s s i o n s , or

circumstances, however, shall not relieve the City of liability

in the event: of its f allure to use reasonable diligence to remedy

the situation and remove the cause in an adequate manner and with

all reasonable dispatch and to give notice and full par ticulars

o f the sarhlè in writing to New River as soon as possible after the

occurrence of the cause relied on. The requirement that any

_21_
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force majeure be remedied with all reasonable dispatch shall not

require the settlement of strikes, labor controversies or other

disputes by acceding to the demands of the opposing par Ty or

par ties, or any otherwiié e unreasonable action by the city.

L . No non-par Ty to) this Agreement shall be deemed to

be nor is intended Te be a third-par Ty beneficiary of this Agree-

went oz: any par t hereof.

M. It  i s the intention of the par ties that the provi-

Zions of this Agreement are severable and if any provision shall

be declared invalid by the valid judgment or decree of any court

of competent jur isdic t ion, su ch  i n va l i d i t y  sha l l  n o t  a f f e c t the

remaining provisions.

N. Th is  Agreement sha l l  inure to  the benef i t  o f  and

be binding

representatives, heirs and assigns.

upon the par ties and their permitted successors,

o . This Agreement may be executed in any number of

counterpart ts and in that event, each signed copy shall be an

or ig inal, but all such counterpart ts shall constitute one .and the

same Agreement.

P. This Agreement i s the product o f negotiation

between the par ties, with both par ties represented by l e ga l

counsel and shall not be interpreted for or against tale par Ty

deaf ting"t:he Agreement, but shall be interpreted according to the

-f air: Meaning of i.ts terms.
4

Q. Any notice., report, or demand required or per-

mitted by any 'prov is ion  o f this Agreement sha l l  be  served and

_22_

|
a



5 \

deemed to be sufficiently given for all purposes, effective as of

the first attempted delivery thereof, by cer tiffed mail, postage

and charges prepaid, as follows:

(1) IE Ea the City to

CITY MANAGER
CITY OF GLENDALE -
5850 West Glendale Avenue
Glendale, Arizona 85301

With copies to:

CITY ATTORNEY
CITY OF GLENDALE .
5850 West Glendale Avenue
Glendale, Arizona 85301

\

I.

DEPUTY CITY MANAGER-PUBLIC WORKS
CITY OF GLENDALE
5850 West Glendale Avenue
Glendale, Arizona 85301

or to any other address or addresses as may be designated in

writing from time to time by the city.

If to New River, to:(2)

NEW RIVER. UTILITY COMPANY
c/o R. Les Fletcher, IIi
2601 Nor Rh 32nd Avenue
Phoenix, Arizona 85009

gm

With copy to:

. RYLEY, CARLOCK & APPLEWHITE
2500 The Arizona Bank Building
101 Nor Rh First Avenue
Phoenix, Arizona 85083
Attention: Michael J. Brophy

or to any other address or addresses as may be 'designated in

writing from time.to time by New River.

R. In the event i t i s necessary for any one of the

par ties hereto 'to bring any action to enf.orce any of the terms

..23..
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and covenants of this Agreement, it: is agreed that the prevailing

par Ty shall be entitled to recover against: the other par Ty its

reasonable attorneys' fees and costs incurred.

s. Ar t icles_. -...I a n d I I I t h i so f Agreement shall be

effective on the date this Agreement has been executed by both

par ties hereto. Ar title II of this Agreement shall be effective

o n 'the date the Commission approves t h i s Agreement and E x h i b i t s

II H and II 1 hereto or determines its approval is not necessary.

EXECUTED as of the date first written above •:

CITY OF GLENDALE, a municipal
corporation and political
subdivision of the State of
Arizona

By \
Nagle :

.fl

CITY 1=:lA§\:A@E3

ATTEST:

\ {_f_\¢CT(Q')l'§~'
Cy_*ty el k T'

APPROVED AS TO FORM:

C i t y  A t t o r n e y / r

4

- 2 4
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4

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

Ur '~
, / I//é<' f

By / .»" / / 2Nam,64/78689€ t L . 3/
Title: _ / .4'g .__

5"/Fra I36/3

ATTEST

Corporate Secretary

. » //_

STATE OF ARIZONA' )
)
)

ss.
County of Maricopa

AND

Uri" 4' Ma »xn~;4 K

SUBSCRIBED SWORN to before me th is ,3¢" day
of I22eRr..4_ , 19 99 r by {}?¢9RT'!_gI Lfpygc.was f- . r

_ o f the CITY OF GLENDALE, a municipal 'Corpora-
tion and political subdivision of the State of Arizona, on behalf
of said corporation and political subdivision.

.rQ" .
_ -_ >'$°¥*-4* »~=;"*¢£ 1*r

Notary Public
.-:pry

My Commission Expires :
My Commission Expires Aprill3 o, 1993

4
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STATE OF ARIZONA )
)
)

ss.
County of Maricopa

/5U8SCRIBED t o be f o r e me _  J " " ' day
of L '<¢8»¢¢@.44~ . I 19 90 , by 9€81¢»t f J a r a d ,

I / i w / 4 % . it o f  NEW RIVER UTIDITY COMPANY, an Ar i zona
car(porat i on and p L l b l i c ' s e r v i c é c o r p o r a t i o n , on beh a l f o f s a i d
corporation and public service corporation.

AND SWORN t h i s

y é t a r y  P u b l i c

My Commission Expires:

I.'v G'.:aE29na;.-. n Erfgircs E44 '3, wan

I

4

-25._
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[EXHIBIT HAH]
I

MAP OF HEY? RIVER UTILITY COMPANY IS
1 'CERTIFICATED AREA

LYING WITHIN THE INCORPORATED LIHITES OF THE
CITY OF GLENDALE .

Section 35, Township 4 Nor Rh, Range 1 Basts,
G&SRB&M

{A t tached}

5

4

EXH039MJBA-C
CHH011990
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[EXHIBIT "B"]

ORDINANCE OF THE CITY OF GLENDALE
1" .~ "

Attached}

5

4

ExH040l4JBA-c
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RDINMCE NO. 1592 H254 SIR _S

AN GRDINAIIC8 OF THE COUNCIL O?
GLENDALE, HARICOPA CQLFNTY, ARIZONA, .
PUBLIC NEED AND NEC=SSITY AND AU'IHORIZI\!G
DIRECTING THE CITY }'_..NAGER AND CITY
ACQUIRE ALL OF THE RIGHTS, TITLE
' N 38 REAL AND PERSONAL EROP8RTY,
??.A.NT, CER'2l]§_'EIICATES OF CONVENIENCE
n8csssI1'y I 1 ?EzA14cHIs=zs I RIGHTS
8:RC?=*§'I8' OF NEW 8<1v=R UTILITY
CERTAIN DESCRIBED AREA OE'
ARIZONA, foR THE REASON THAT
BE ACQUIRED BY THE CITY IN
'IO ADEQUATELY SERVE A.ND_ SUPPLY
MATTER OF PUBLIC NEED AND .
DECLARING AN EMERGENCY.

3 8 - g r

QECLARING A
AND

ATTORNEY Io
AND InT=3Esr

SYSTEM,
AND

AND OTHER
COM?ANY wirarv A

MARICOPA c o g v y ,
SAID PROPERTY MUST

QRDER FOR THE c*:y
WATER AND AS A

NECESSITY: AND

,_,_hts,
Sys'c&zI\,
*Lchts

plant ,
a l l the real property, Dersonal proper,

COMPANY, an
Maricooa

Arizona
County,

1-:H=*R1=:As, the Council of the city of Glendale has determiNed ""'a:
i t is a Matter of public need and necessity to acquire a l l of the
-4 title and interest in _ _

_ ce r t i f i ca tes of convenience and necessity, franchises,
and other - Property o f NEW RIVER UTILITY

corpora t ion, w i t h i n  t ha t c e r t a i n descr ibed area of
State. of Arizona, as l isted. in  t he  a t t ached  Exh ib i t  A ,  . i nc lud ing  a l l
r i gh t s that said NEW RIVER UTILITY COMPANY may have to construct
operate and maintain a public water system within the area described in
the attached Exhib it  A, in  order  for  the  c i t y  to  adequate ly  se rve  and
supply water to customers with in and/or without i t s
boundaries and to extend and expand the City's water supply system; andCO.II'DG1l5.'C.E

:v7a.EREAs, the. Council
such acquisition, the city
water to customers within
Which use the Council hereby

of the c i t y  o f  G lenda le  dec la res that: upon
intends  to  ut i l i z e  such p roper ty  t o  furn i sh
and/or without i t s corporate boundaries,
declares to be a publ ic use.

NOW, THEREFORE,
GLE*IDALE. as follows:

I T ORDAINED BY THE COUHCIL OF THE C I TY Q :

SECTION I: That i t is deemed necessary and essential as a matter
of public necessity .and public welfare that the ci ty of Glendale
acquire, by gift, purchase or by condemnation, through the power of
eminent domain, a l l of the rights, t i t l e and interest in a l l of the

_ and assets owned or used
UTILITY COMPANY and comprised in i ts water supply and distribution
system, whether within or without  the corporate l imits o f  t h e  c i t y  o f
Glendale, within the area described in attached Exhibit A which is
i ncorpora ted  he re in  by th i s  re fe rence . '

through the power of eminent domain, a l l  o f  t h e  r i g h t s ,

phys i ca l  D rope r t i e s presently by new RIVER

' s8cTIon..z. That the City Manager and- the city Attorney are hereby
authorized and directed to acquire, by gif t, purchase or by
condemnation, .
t i t l e  a n d  i n t e r e s t  i n a l l  t h e  r e a l prope r ty ,  i f  any;  pe rsona l  p rope r ty ,

1
.1

l .
D
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s\*c1'Ion 4. Whereas the immediate operation of the provisions of
'this Ordinance is for  the preservat ion of
health, and safety of the city of Glendale, an emergency is hereby
declared to exist, and this ordinance shall be in full force and e f zect
from and after i ts passage, adoption, and approval by the mayor and
Council of the city of Glendale, and i t i s 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 counci l o f t h e  c i t y
of Glendale, Maricopa county, Arizona, this 7th day of March," 1939.

SECTION 3. That  the  du ly  au tho r i zed  d i sbu r s ing  o f f i c e r s  O . :
city of Glendale be, and they are hereby authorized and directed to
all sums necessary to acquire the _ _
w e l l a s a l l r e co r d i n g , e s c r o w  c l o s i n g c o s t s and o the r c o s t s
f o r  t h e  a c q u i s i t i o n  o f  s a i d  p l a n t  a n d  p r o p e r t y .

=f any- system, i f  a n y wel ls , 4 any
any: C
arly *mights and other property, i f  an y ;
an A*'zona corporation, w i th in  tha t
Cou"':y, State of Arizona,_' as described
including any right: sa'-id. NEW RIVER
COF'1SC*\lC° ',
desc r ibed in  the  a t tached Exh ib i t  A ,  and

t i t l e to and of
domain for the city Glendale.

acqu ire
eminent

I I I f : ,
:er t l f i cates  o f  conven ience and ne. cess i ty ,

p l an t i f

o f new RIVER
cer ta in  descr ibed

i n the attached
I* UTILITY COMPANY

operate and mainta in  a publ i c  vote:  system wi th in
to  do

possession sa id  proper ty
or

necessary

:av
above-descr l bed. D lan t  and tzrocer ty  as

neces= Arv

any; equigmeni, :
any; branch"ses, :

L-ITILE'"Y cc4=_>'Iv.
area of '4a*':-~-=

8xhib=- 4,
may ave :a

the a:9=
all things necessary :pa

under *'°e come* ..

the public peace,

_:_-

GEORGE R;. RENNER
H A Y O R

ATTEST:

LAV8RGNE 3E_HM
c i t y  C 'e r k

(SEAL)

PPROVED As TO FORM'
;

3
II
I

:TTER VAN HJQREN
city Attorney

REVIEWED BY:

MARTIN VANAQQUR
city Manager Q

A

1

i
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EXHIBIT HAH

The 5~{b'rthwest Qua r t e r and the
Southeast Qlfarter of Section
35, Township 4 North, Range
bast,  G&SRB&H, Mar i c opa c oun t y ,
Arizona.

I 4
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I
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[Exhibit ncaa]

ASSIGNMENT

NEW RIVER UTILITY COMPANY, an Arizona corporation and public

service corporation (hereinaf tar "New River"), for v a l u a b l e

consideration, the receipt of~which New River acknowledges, here-

by assigns to the CITY OF GLENDALE, a municipal corporation and

p o l i t i c a l subdivision o f the State c f Arizona (hereinaf tar
"City"), without warranty other than as set for Rh in Ar t it le I.C.

of the Agreement to which this Exhibit "C" is attached, and. ex-

capt as therein provided, "as is " a l l  .o f  i ts right, t i t le and
I

interest in and to that port ion of  the Cert i f icate of  Convenience

and Necessity which has been issued by the Arizona Corporat ion

Commission ("Commission") to New River,  which. is located within

Section 35, Township 4 Nor Rh, Range l East, G i l a 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 par t hereof.

This Assignment: shall not be effective until the Agreement.

t o which is4

this..Assignment

approved by the Commission, to the extent that such Agreement

attached as Exhibit  "C" has been

requires the CorrLmission' s approval, and this Assignment has been

approved by the Commission.

EXHG36HJBA-C
CHH011990



DATED this Qo 7LLd3y of WE I 19 cap.

»

_» --I ~.

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

By
Nam
Title :

U
;83 * L F/5486

STATE OF ARIZONA )
) a s
)County of Maricopa

SUBSCRIBED AND SWORN TO e e meO of
I

b to e this 7 *̀' I day
. 4< ,,,,_ , 1994 , by / d§i3E£¢# , ,
v".»%.a;:p / - of NEW RIVER WILITY COMPANY, an
corporation and public service corporation, on behalf
corporation and public service corporation.

Arizona
of said

My Commission Expires :

My Expiazs 32.1. in, 1991

Rotary Publlic

4

I
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[EXHIBIT NDN]

ASSIGNMENT OF RIGHTS HNDER CAP CONTRACT

{F'orm to be At;tached}

4

EXHOJIMJBA-C
CNNOI 1990
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g=.ss 1Gn14EnT OF RIGHTS
AnD,.4ss0z4pcr1on

. CENTRAL .ARIZONA PROJECT
MUNICIPAL AND 1nD0s_13_;AL WATER SE:uvIcE SUBCONTRACT

OF OBLIGATIONS OF

-/-4
/3 day of

I I between THE NEW RIVER

an and p u b l i c

c o r p o r a t i o n  ( t h e  " S e l l e r " ) ,  a n d  T H E  C I T Y  O F  G L E N D A L E ,  a  m u n i c i p a l

c o r p o r a t i o n  a n d  p o l i t i c a l s u b d i v i s i o n o f t he S t a t e o f A r i z o n a

THIS AGREEMENT is made and entered into this

m-m/ _ 19 C10 "by and

UTILITY . COMPANY, Arizona c o r p o r a t i o n service

( t h e  "Bu ye r " )

WHEREAS r the Seller
3 8 9 2 3 5 8 8

i s the owner o f a certificate o f

convenience and necessity issued by the Arizona Corporation

Commission ("the Commission") to provide water utility service in

ca r  ra in p o r t i o n s o f M a r i c o p a County ("i;he c e r t i f i c a t e d a r e a " ) ;

and

WHEREAS ( a  p o r t i o n  o f t h e  S e l l e r ' s  c e r t i f i c a t e d  a r e a  l i e s

w i t h i n t h e i n c o r p o r a t e d l i m i t s o f t h e Buyer

" G l e n d a l e c e r t i f i c a t e d  a 1 : e a " ) , w h i c h  p o r t i o n i s l o c a t e d  w i t h i n

( h e r e i n a f t e r t h e

1

section 35, Township 4 nor Rh, Range l East, G&SRB&M, and is shown

o n  t h e  m a p  a t t a c h e d  h e r e t o  a s  E x h i b i t  " A " ;  a n d

WHEREAS, on or about March 29, 1985, the Seller, the United

S t a t e s  o £ _ A m e r i c a ,  a c t i n g  t h r o u g h  t h e  S e c r e t a r y  o f  t h e  I n t e r i o r ,

and the C e n t r a l  A r i z o n a Water C o n s e r v a t i o n  D i s t r i c t ("CAWCD"),

e n t e r e d i n t o  a s ub c on t r a c t f o r t h e  d e l i v e r y o f wate r f rom the

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

ASG00lHJBA~C
CNN01199U

8

a

I l in M H n u ll



year-, entitled "Subcontract Among the United States, the Central

Arizona Water Conserva.tion District,

f c?

and the New River Utility

Company Providing Central Arizona Project
I

and

WHEREAS, on or about I3//999

has entered into a contract withlthe Seller to acquire all of the

Water, Service,

Subcontract No. 5_07_30_W0082 (the "Subcontract");

Q_»'c A
I the Buyer

assets cf or related to the Glendale certificated area through a

negotiated "Salesale pursuant t o a written agreement (the

Agreement") which was entered into under threat of eminent domain

and in lieu thereof; and

WHEREAS, the Sale Agreement provides that i s the

lntentlon of the Buyer and the Seller that the Seller's right ii'l

and to 100 acre-feet of Central Arizona Pro sect Water under the

Subcontract be transferred. to the Buyer; and

WHEREAS, Ar title 6.7 of the subcontract provides that the

provisions of apply

successors and assigns of the par ties to the Subcontract, but;

no portion will be

the Subcontract shall t o and bind the

that assignment of any of the Subcontract

valid until approved by the United States; and

WHEREAS, application is being made to the Commission for

approval of the sale of the assets of the Seller within the

Glendale certificated area; and .

WHEREAS I in accordance with the terms and conditions of the

Agreement,

certificated

Sale the assets o f o r related to the Glendale

area will be transferred to the Buyer and the

Certificate of Convenience and Necessity related to the Glendale

2
\

J



t

car tificated aRea previously held by the Seller will be

terminated and9

4

i n consideration QE

par ties hereto agree as follows'

NOWI THEREFQRQ. the foregoing, the

The Seller hereby assigns, transfers, and conveys to

the Buyer all of its rights,"t:itle, interest and obligations

under t.he Subcontract; in and to too acre-feet of Central Arizona

Pro sect Water and retains all other of its rights and obligations

under the Subcontract.

2. The Buyer has read the Subcontract, knows the contents

and requirements thereof, and accepts the assignment of 100 acre-

feet of Central Arizona Project Water under the Subcontract: and

agrees to be bound by all terms and conditions of the Subcontract

per faining to the 100 acre-feet of Central Arizona Project water

hereby assigned.

3. This instrument shall not be effective until

required approvals have been secured from the Commission,

United States, and the CAWCD.

the

IN WITNESS WHEREOF, the par ties hereto have executed this

Agreement the day and year first above written.

A

3
9

a



SELLER :

»

1/ ¢ "

By

NEW RIVER HTILITY
A r i z o n a c o r p o r a t i o n
s e r v i c e  c o r p o r a t i o n

COMPANY, a n
a n d p u b l i c :

Nara
Title .

o 8 8 7 - L. F/¢'7'<1/L,

A T T E S T : .

_8
corporate Secretary

\

By

BUYER:

CITY OF GLENDALE, a m u n i c i p a l
c o r p o r a t i o n and p o l i t i c a l sub-
division of the Sta of Arizona

Name
'  -.cIT.Y. &A8~§L{<8ER

ATTEST:

!}9 Y63'2§= ;
Cifzy Cle

APPROVED AS TO FORM:

. ,/ ~. r _
` y 'Attorney /C

I

4
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APPROVAL

The undersigned, pursuant to Ar title 6.7 of the Subcontract,

o n behalf o f t h e unfixed States o f America, acting through the

Secretary of I n t e r i o r .and the Central Arizona Water Conservation

District hereby approves the foregoing Agreement in accordance

with its terms.

Legal Review and Approval: THE UNITED STATES OF AMERICA

By By
Field Solicitor
Phoenix,IArizona

.regiOnal [5ireE`tor-
Lower Colorado Region
Bureau of Reclamation

CENTRAL ARIZONA
DISTRICT

WATER CONSERVATION

By
Pre§iE1le1-it

ATTEST :

Secretary

4
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[EXHIBIT HEH 1

ASSIGNMENT, QUIT-CLAIM DEED, AND
BILL OF SALE

NEW RIVER UTILITY COMPANY, an Arizona corporation and public

service corporation, for valuable consideration the receipt' of

which New River acknowledges, hereby assigns, without warranty

o t h e r  t h a n  a s  s e t :  f o r  R h  i n  A r  t i t l e  I . C .  o f  t h e  A g r e e m e n t  t o  w h i c h

this Exhibit HEl! i s attached, and, except as provided in the

Agreement, quit-c laims'and sel ls  "as is" al l  of its  r ight, t i t l e

and i n t e res t i n and to any water r i gh t s  and  any tangib le and

in tangib le  u t i l i t y  proper  Ty wi th in  Sect ion  35,  Townsh ip 4  nor  Rh,

Range 1 East, Gila and Salt: River Base Meridian, to the CITY OF

GLENDALB, a  m u n i c i p a l  c o r p o r a t i o n  a n d  p o l i t i c a l  s u b d i v i s i o n  o f

t h e  S t a t e  o f  A r i z o n a .

This Assignment, Quit-claim Deed, a n d  B i l l  o f  S a l e  s h a l l  n o t

be e f f e c t i v e u n t i l the Agreement to which t h i s instrument i s

a t t a che d a s E x h i b i t "E" has been approved by the A r i z o n a

Corporation Commission (the "Commission") r to the extent that

4 Agreement . requ i res

Assignment, Qu i t : -C la im Deed,  and B i l l  o f  Sa le  has  been  approved

such the Commission's approval , and this

by the Commission.

ExH038HJ9A-c
CNN011990
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DATED this 19 90Q07]°day of _/-by I *

I

~*'_ ~.
NEW *RIVER UTILITY COMPANY, an Arizona
corporation and public service company

"-

By /6 -- L 1
7' P4914€/<-

STATE OF ARIZGNA
SS

. SUBSCRIBED To b e f o r e me t h i s 9  4'/J o f
\;4<~¢4=~e+3 _ 1 - by <8 ~ o 94444.~J I

/i£4m»»~ o f  N E W  R I V E R  U T I L I T Y  C  M P A N Y , a n  A r i z o n a  c o r p o r a -
tz lon a n d p u b l i c s e r v i c e c o r p o r a t i o n , on b e h a l f o f s a i d
c o r p o r a t i o n  a n d  p u b l i c  s e r v i c e  c o r p o r a t i o n .

County of Maricopa

AND SWORN
19 9 ; I

day

My Commission Expires:

My Comrni5s?nn . 13, 8931

Nota; / r ' y  Pub l ic x

t

1

4
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AGREEMENT BETWEEN THE CITY OF PEORIA
AND NEW RIVER UTILITY COMPANY FOR

A TEMPORARY WATER SERWCE CONNECTION

THIS AGREEMENT is made th is 25 day of
betvvew the City of Peoria, a municipal corporation of the State of one ("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 furnishing water utility
services pursuant to authority granted by the Arizona Corporation Commission. Company's
certificated service area is Io -= Ted within Peoria

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

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
system on a temporary basis and at Company's cost

D. As part of this Agreanmt, the parties also agree that Company will provide
relevant aistome' information to Peoria for Peoria's wastewater billing purposes

E Subject to the conditions set forth in this Agreement, Peoria is willing to
provide a temporary water connection to its facilities 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

Aqreement to Furnish 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 wstomers within its municipal water system
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Pavement for Water Service

Company agrees  to pay Peoria for all waler de l ive red  to  Company  a t the
Connection Point. T h e amount  paid by Company shall b e  b a s e d  o n  P e o r i a ' s  r a t e
s c h e d u le  i n  e f fe c t  a t  th e  t ime  o f  wa te r  d e l i v e r y .  F o r  th e  p u r p o s e  o f  d e te r m in in g  th e
applicable rate, Company shal l  be c lass i f ied as a commerc ia l  rate customer. Peor ia wi l l
waive any base meter  charges for  any bi l l ing per iod, when no water has been used

Limitation on Service

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

Construction of Connection

Company  sha l l  be  r espons ib le  fo r  and  pay  a l l  cos ts  assoc ia ted  w i th  the
c o n s t r u c t i o n  o f  t h e  p h y s i c a l  c o n n e c t i o n  t o  P e o r i a ' s  w a te r  d i s t r i b u t i o n  s y s te m.  T h e
connec t ion  sha l l  be  made a t  the  Connec t ion  Po in t  In  connec t ion  wi th  cons truc t ing  the
connect ion to  the Connect ion Point,  Company shal l  ins ta l l  necessary valves and f i t t ings
to a l low the connect ion to  be secure ly  c losed i f  necessary .  For ty -e ight (48)  hours  pr ior
to  c o n n e c t i o n  c o n s t r u c t i o n ,  Co mp a n y  s h a l l  n o t i f y ,  i n  w r i t i n g ,  a n y  Pe o r ia  c u s to me r s
whose water  supp ly  wi l l  be  in ter rupted.  Peor ia  wi l l  p rov ide a  l is t  o f  cus tomers  that  wi l l
be  a f fec ted

5 Enaineer inu Review: Inspection of Construction

Pr io r  to  the  commencement  o f  cons truc t ion  o f  the  connec t ion to Peor ia 's
water i i i is tr ibut ion main, Company shal l  submit  engineer ing p lans and spec i f icat ions for
the connection to Peor ia for  rev iew and approval. Peor ia 's  representative shal l  have the
r ight to inspect the construct ion and insta l lat ion of said fac i l i t ies and shal l  approve said
fac i l i t ies pr ior  to the commencement of water  del iver ies to Company hereunder

T h e  C o m p a n y  s h a l l  a l s o  e n s u r e  i t  r e c e i v e s  a f t  r e g u l a t o r y  r e q u i r e d
approva ls  f r om Mar icopa County  and  the  S la te  o f  Ar izona be fo re  water  de l ive r ies  a re
made. This  inc ludes Approval to Construct and Approval of Construct ion i f  required

ComDany's Distribution Svstem

Peor ia 's  ob l iga t ions  to  Company under  th is  Agreement sha l l  te rminate  a t
the Point of Del ivery . Company shal l  be responsib le for  the construct ion, operat ion and
ma in tenance  o f  a l l  wa te r  d is t r ibu t ion  ma ins  and  r e la ted  fac i l i t i es  and  impr ovemen ts
necessary  to  transpor t and del iver  water  from the Point o f Del ivery  to  customers with in
the Company 's  Water  Serv ice Area. Peor ia  sha l l  have no r ight ,  t i t le  or  in teres t  in  such
water  distr ibution mains and related faci l i t ies and improvements



Water Consumption Irgfgrmation.

Company  ag r ees  to  p r ov ide  to  Peor ia  wa te r  consumpt ion  in fo r mat ion  fo r
Company 's  cus tomers  tha t  a re  rece iv ing  Peor ia  was tewater  serv ice  ( l is ted  by  account
ho lder  name and b i l l ing  address) ,  fo r  Peor ia 's  use in  b i l l ing  fo r  was tewater  serv ices . ln
order  for  Company to prov ide th is  serv ice, Peor ia wi l l  submit to  Company a map or  legal
descr ip t ion of i ts  wastewater  serv ice area and Company  wi l l  p rov ide  consumpt ion  da ta
for  a l l  o f i ts  customers with in Peor ia 's  wastewater  serv ice area to Peor ia. Peor ia agrees
tha t  i t  i s  on ly  au tho r i zed  to  use  such  wa te r  consump t ion  in fo r ma t ion  fo r  pu r poses  o f
w a s te w a te r  s e r v i c e s  b i l l i n g  a n d  c o l l e c t i o n s  a n d  i s  n o t  a u th o r i z e d  t o  d i s c l o s e  s u c h
in format ion  to  any  o ther  par ty  except  as  may be requ i red  by  law. Such in fo rmat ion  wi l l
be  p r ov ided  by  Company  to  Peor ia  on  a  mon th ly  bas is ,  as  r eques ted  by  Peor ia .  Such
i n fo r ma t i o n  w i l l  b e  p r o v i d e d  t o  P e o r i a  w i t h i n  3 0  d a y s  o f  t h e  e n d  o f  t h e  mo n th .  T h e
format o f  the  data  sha l l be as  mutua l ly  agreed  to  be tween Peor ia  and  Company .  I f  the
Company fails to provide the water  usage information as outl ined above, Peor ia, in its sole
discretion, may elect to terminate this Agreement with a 60 day written notice.

Term of  Aqreement.

The A g r e e m e n t  s h a l l  b e  e f f e c t i v e  o n  t h e  d a t e  o n  w h i c h  i t  h a s  b e e n
approved and executed by  both  par t ies ,  as  re f lec ted on the  s ignature  page be low. The
Agr eemen t  sha l l  the r ea f te r  have  a  te r m o f  f i ve  yea r s -  A t  the  end  o f  the  f i ve  ( 5 )  yea r
per iod the Agreement wi l l  au tomat ica l ly  renew on an annual  bas is  un less  e i ther  Peor ia
o r  t h e  C o m p a n y  p r o v i d e s  t o  t h e  o t h e r  p a r t y  a  n o t i c e  o f  i n t e n t  t o  t e r m i n a t e  t h i s
Agreement.  The not ice shal l  be in  wr i t ing and be prov ided in  accordance with  Sect ion 9
t o  t h e  n o n - n o t i c i n g  p a r t y  a t  l e a s t  s i x  ( 6 )  m o n t h s  b e f o r e  t h e  e f f e c t i v e  d a t e  o f  s u c h
termination.

N9tic9§.

All notices, claims, requests and demands hereunder shall be in writ ing
and served in  person or  v ia  cer t i f ied  ( re turn  rece ip t  requested)  mai l ,  pos tage prepa id ,
addressed as fo l lows:

If to Peor ia: Ci ty  o f Peoria
8401 West Monroe Street
Peoria, Arizona 8 5 3 4 5
Attn: Publ ic Works -  Ut i l i t ies  Director

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

9.

8.

7.
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to. Conflict of Interest.

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

11. Indemnification

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

12. Entire Agreement.

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

13. Waiver.

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

14. Successors and Assigns.

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

I
r

1

15. Counterparts. i

g

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

4
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed by their duly authorized officers and agents on the day andyear first written
above.

CITY OF PEORIA,
anArizona municipal corporation

NEW RIVER UTILITY COMPANY,
an Arizona corporation

By
/ ..

/{>
Er, President

By A
Carl Swenson, City Manag

,2011 ate: I/'34-1 / .2011Date:

ATTEST:
*~

WandaNelson, City Clerk

APPROVED AS TO FORM:

Stephen . Ka p .  C i tr*4:'*'@"38

i
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ExH|Brr 3

New River Utility Company Fact Sheet

AGREEMENT BETWEEN THE UW OF PEORIA
AND THE NEW RIVER LrrlLmy COMPANY FOR
A TEMPORARY wATER sERvicE CONNECnON

1. Service Area:

The New River Utility Company provides water services only and does not provide
wastewater services. The Service Area is located in the Northern portion of the City,
extending from Union Hills Drive and 83" Avenue on the south to 7S!h 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 z of

this Council Communication). The City of Peoria provides wastewater service for
this entire area.

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

2. Number of Customers:

In its 2010 Annual Report to the Arizona Corporation Commission, the New River Utility
Company indicated that it has 2,841 metered water service connections. The City of Peoria
provides wastewater service has the following shared customers with New River Utility
Company:

• 2,602 residential customers

• 44 commercial customers

• 9 schools

3_ The City of Peoria is the wastewater Provider in the New River Utility Company Service Area.

• The City sets wastewater rates based on the winter water consumption of its

customers.

I
I
I

4. System Standards'

I

i
I

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.

i
a
I

I
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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 Gay 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 Gty of Peoria would provide water quality of.the same as it delvers to its own
customers

• Makes no representation regarding water pressure.

• The Cites responsibilities end at the pointof connection.

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

G. New River Utility Company is responsible to:

Obtain al! 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.

2
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I

. ASSIGNMENT OF RIGHTS AND
AS SUMPTION OF OBLIGATIONS OF THB

CENTRAL ARIZONA PROJECT MUNICIPAL AND INDUSTRIAL
WATER SERVICE SUBCONTRACT

i

THIS AGREEMENT is made and entered into this 1 2 day of

s
|

I

J.u1y 1

200 2 , by and between New River Utility Company ("New River") and the Central Arizona

Water Consexvadon District ("CAWCD").

1

|

RECITALS

A. o n 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

sub contract for the annual delivery of 2,359 acre-feet of Central Arizona Project ("CAP")

municipal and industrial ("M&I") water, entitled "Subcontract Among the United States, the

Central Arian fa Water Conservation Distdqt, and Ne=w River Utility Company, prbvidmg for

Water Service, Central Arizona Project," Suboonttact No, 5-07-30-W0082 (the "Subcontract") .

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

1993, reducing the Suboonuact entitlement amount to 1,885 acre-f¢et.

IAGREEMENT
\

1. New.River hereby assigns, uansfers, and conveys to CAWCD all of New

River's annual entitlement to CAP M&I water under the Subcontract.

2. CAWCD agrees to enter into a Supplemental Contract between the I

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

the Central Arizona Groundwater Replenishment District (the "Supplemental Contract").

PAGE 311 z RCVD AT8127120075Z31:46 AM [US Mountain Standard Time] x SVR5PHXVMH01I9x DNlS15924 x csm;a2a5515831 *DURATION (mm-ss):l§§-211
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3. This Agreement shall not become effective unless and until all the following

conditions have occurred.

8. This Agneelment has been executed by thqparties.

b. CAWCD and the United States have executed the Supplemental

CQHW-aQ1_

c. This Agreement and related documents have: been submitted to the

Arizona Department of Water Resources for rew'e» w as provided in A.ILS. §45~.107D .

d. CAWCD and the United States have approved this Agreement as

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

e. ' CAWCD has paid New River 'the amounts due under the CAWCD

Policy Regarding the Relinquishment and Transfer of CAP M&I Subcontract/r Allocations.

4. Upon this Agreeluuent becoming effective, all of New River's obligations

under the Subcontract are deemed satisfied and the Subcontract sihalj be tmmiuated and shall be of

no fisher force or e£m*lect.

5. To the extent that gnother entity relieves CAWCD, acting in its capacity as

the Central Arizona Groundwater Replenishment Disixict, omits current and future replenishment

obligation for Member Lairds or Member Service Areas located witan the New River service

area, as shown on Exhibit A hereto, CAWCD will transfer to that entity an equal amount of

entitlement to 'CAP Ivf&I Water; up to 1,885 acre-feet.

JN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

the day and year first written above.

2
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NEW RIVER UTILITY COMPANY
E
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Title'

I

:
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a

CENTRAL ARIZONA WATER
CONS ERVATION DIS TRICT

By-___,

Pre 3 ; *

\
1
1

i
!

u

I

I
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Secretary
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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
Distdot hereby approve the foregoing Assignment in accordance van"th its terns.

Legal Review and Approval THE UNITED STATES OF AMERICA

Field Solicitor
Phoenix, Arizona

By-.»= r »==4464<»»15
ref Region Divedor

M * Lower Colorado Region
Bureau of Rmiamaldm

CENTRAL ARIZONA WATER
CONSERVATION DISTRICT

Attest:__ _ "
Secretary

B545

Pres?

I.

:svA\i aveEna\nsefs@swiIson\M;v Docmnn:n1a\agxeemen\assignewxiva-grdwpd
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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. Privi lege 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 # 91-0002000000 and ADEQ #
AZ0407051 issued to New River Utility Company.

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 Util ity Company for a Rate Increase; Letter,
dated August 30, 2002, from Fennemore Craig, P.C. to the Uti l i ties Division of the
Arizona Corporation Commission regarding Decision No. 65143 .

7. Large  Munic ipa l  Prov ider  Serv i ce  Area  Wi thdrawa l  R ight ,  R ight  No.  56 -
002254.0000, issued to New River Utility Company.

8. Certificate of Grandfathered Groundwater Rights, Certificate No. 58-
lOl897.0002, 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 Ju ly 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, fi led
June 2, 1982. Record owner is New River Utility Co.

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

12. Registration of Existing Non-Exempg Well, Registration No.
.Tune 2, 1982. Record owner is New River Utility Co.

55-616945, filed

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

5.



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-Exernpt 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, tiled January 6, 1987. Record owner is New River Utility Company

17. Statement of Claimant Font 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 Font 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

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

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

(C) Arizona Corporation Commission Decision No. 54309 dated January 3

(f) Arizona Corporation Commission Decision No. 54753 dated October 25



(8)
1986;

Arizona Corporation Commission Decision No. 54849 dated January 14,

(h)
1990;

Arizona Corporation Commission Decision No. 56858 dated April 4,

(i)
1991;

Arizona Corporation Commission Decision No. 57514 dated August 14,

Ci)
1992;

Arizona Corporation Commission Decision No. 58029 dated October 7,

(k)
2004;

Arizona Corporation Commission Decision No. 67164 dated August 10,

(1)
2004;and

Arizona Corporation Commission Decision No. 67440 dated December 3,

(m)
2007.

Arizona Corporation Commission Decision No. 69576 dated May 21,

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

3



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.



W-01737A
New River Utility Company, Inc.

7939 W. Deer Valley Rd.
Peoria, AZ 85382

RECEIVED

1_

12 31 2013

ANN .04 13

lI
I.LARIZONA CORPORATION co1v1M1ssIon

UTILITIES DIVISION

ANNUAL REPQRT N1AL1N§ LABEL -MAKE CHANGES AS ;~IECESSARY

IYIHK 0 52014

ACC UTILITIEs DIRECTOR

ANNUAL REPORT
Water

FOR YEAR ENDING

FOR commlsslon USE

3,3~\4



Company Name (Business Name) /Vale K,-w ~!{+,'[ ;-17 ¢£am,b>»~»y 2814:

Mailing Address _ W8.//V Ka/.

9

. 789' 44 ,-w
(Street)

4i/gear (A
(City) (Zip)(State)

-  3 4 9 6423-<5"@ »/5>45/ 4/, 38? IA s az-
Cell No. (Include AreaCode)Fax No. (Include Area Code)Telephone No.. (Include Area Code)

Email Address

0 2 ,r 4

Local Office Mailing Address

P  8  1 .

7 9  3 7  h /  9 8 9 r "  V *  I / g f  A ' d .
(Street)

A  P /  9  ,
(State)ccfm (zip)

1 1A4 r
4 . I é625- 36 2 3 ' J " é / ' / 6 9 1 -  9

Cell No. (Include Area Code)Fax No. (Include Area Code)Local Office Telephone No. (Include Area Code)

Email Address

Regulatory Contact:

9 Management Contact:
(Title)

FJ 'pa h ¢4 0' r

885 I'7w' QS W
(Name)

7  3 ? . .1  p . .»»»  Vw/ 5 " 3R E
(Zip)(State)(Cily)(Street

doz~-yK? - 4/ Qé 2 3 - . 4 / - 5 9 3 14z 3- /
Cell No. (Include Area Code)Fax No. (Include Area Code)

1

Telephone No. (Include A.rca Code)

Email Address

/344 //,,+¢AOn Site Manager:
(Name)

a I laD ¢4 R d7439 V 1 . 7 0 ht r i i J / ,
(City) (State)(Street) (Zip)

4 4/-J" al 662'623- .5.-6[.-lf!-[Y r7-.3 494
Cell No. (Incl e Area Code)IFax No; (Include Area Code)Telephone No. (]11clu.deArea Code)

E m a i l  A d d r es s



1? L_ .(¢`f'5Statutory Agent:
<nam=>

18 1.3. aWe/I 853 97 39M D884-
(c1w>(Street) (Zip)

1r

(8t4t¢)

442-I 5?3I4 L3é Z3-..5"é /'/ 1/S' 492-
Cell No, (Include Area CodeTelephone No. (Include Area Code) Fax No. (Include Area Code

JAttorney:
(Name)

C84 fv I A 8 . 9 5 4 1 1défv 73?3 0 4 1 / I ' 2 4 ) - »  A

(Zip)(City)(Street) (State)

....ea -ZZ- 4" é4 4 2 - Q n e - ¢r 4
Cell No. (Include Area Code)Fax No. (Include Area Code)Telephone No. (Include Area ode)

EmziilAddress

Check the following box that applies to your company:

C Corporation (C) (Other than Association/Co-op)

X Subchapter SCorporation(Z)

Association/Co-op (A)

LimitedLiability Company

Sole Proprietor (S)

Partnership (P)

Bankruptcy (B)

ReceiverShip(R)

Other (Describe)

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

CQCHISE

GRAHAM

>< MARICOPA

PIMA

COCONINO

GREENLEE

MOHAVE

PINAL

YUMAYAVAPAI

APACHE

GILA

LA PAZ

NAVAJO

SANTA CRUZ

STATEWIDE

.

I

I

OWNERSHIP INFORlV_[ATION

I

I

COUNTIES SERVED

I

I

i

1

I

r
|

I
3

I

I

I



COMPANY FIRM:
QS Ni*\/'£,V # f / \ . 1 * yan/

Acc!-

Nu. DESCRIPTION

P nginu
C¢>ac(oc)

Accumulated

Deprednibn .
(Any

1 I I n ,

(OC less AD)

301 Ozgsnizarioo

.302 Fxwanchiaes

303 r.»=@¢ andLana Right 'T LQ; 16%
304 Siruclnrer and Improvemzncs f, 7 , 43 L L 484
307 Wolf Ma spumy -I't o 12%
311 P1\t=1n>iX>8 Equipment 1 9 2 4 .3 A 0 4 2 9 1 %A

320 Water T!¢8Ih:uunt Equipment I re Zo:c> '2J $ 1  I  z

320.1 W ann- Trmnmc plans

320.2 Sd!-lri0n Chemical Fe¢d¢:s aw Z' L/4
330 Disuihvution Rslmvuils and Standpipes

330.1 Siore,9cTanks OI 0'37 497770 4 137
330.2 Presa.u~¢Ta::ke 13a s , 4144

- q

331 Transmission and Di s1rilbu15oo Midas /39 ' 7  t1 " '?77 .
333 Services 2 9an I

_

Q 2.-J

334 Mdrdri Md M¢.~te¢lu.:taUlduos 199]. 7 I-69 % 9 8 1 -2 »
335 Hydrants £9 Hz, 7é», 4'Z 8/44)
336 8anclgfiow Prnvemicin D¢Vi¢e.'s

339 Otllar Plant Md Misc. Equipment "4 .~97.2 9404> 24444
3RD OiBce Furniture mud Equipnglmcnt 4619 7 8 95

340.1 Comuputurs & Soflwazs L Z  ;L2 :71 8"
341 W anspomtion EquipmerU 49. [ I 2 . 0 7 7
343 T<>0==., 8hvnand Garage Bquiponcant

34-4 Laborutncy Bquipment

345 pow: Ovarnwd Bquipmenr

346 Conwuunicatiou Bquipmwi

347 Mw*W#un0\8 Bquipnmna

348 omeztangiblezmnf

TOTAL s 4
/' 864-

'lj

1 : 2 4 P M GLENN MI LLFIR CPR PC 6238784 1 14
F e b 2 8 2 0 1 4

92/28/2814 1 8 5 1 HER RIUEE UTlL1TY -> 8784114 N0.626 Gee;
I
I

l

U T I L I T Y RLANT IN SERVICE
4

I

i
I

1

I

i

nm' amount goes on the Balfinxne sheet~Acct No, 108. s
i

4

@\4 h"\

1

41

'
I
I



4-:7?, . » .r»+COMPANY NAME re -J'-7144*

Acer.-

No. p8QR_j(_pn0n-
Original

Colt an

Depreclltton
Perceutngé (2)

Degradation

Expense (Ml)

101

u

Orgsnnizcxtion

302 Pmranchises

303 1e1ud a.od1AndHi815y-f '19 zn o

304 14. oStructnzts and Impnovument$ 2--91 '59
307 Wells W1 sp!-1n8! 108 4 9

6,94311 Pumping ¥3quin:n:n£ v1 9 4 2 . 4 4

320 Water Treatzoezu Equipment "HQI 2- I3,49 =,= 47;
320.1 Water T,5m§n=mPlace

320.2 Solution Chamisal 'Feeders 2 , 59 "v
330 Diacrfuution. :m8a-v0iz.= Up Standpipes

330.1 Suxagé Tanks 9 6 7[ 0 .v LM 497440
330.2 P x aswneTamkhi

» 1 0% ,QL 'Z
331 Txmmwon md1:» i§m'bua°n mine 1893 r a Z

333 Services .29
a91 ¢°z 42,2.

334 Meters:adMeter Installations £99917 9. 3- C424
335 Hydrants 19 I

\

172.8
336 Basldcw Prevention Devices

339 Other Plant and Misc. Bquip(:n¢n.§ 8 1 9 7 2 . .Or V84
346 o m pwmimm mm Equipmnz I  4 9 9 .O 2-9%

3.40.1 Couupujzrs 84 Sukwars I 9449 L.'19 4 5 2 2 -

341 'I'm:lpor<a1ion Bquipumszut 4424112 / /0007
343 Tools, Shop and Gussie Muipmeui

344 Laboratory Bquipmenr

345 paws: Operated Equipment

346 Conxnuuicavion Bquiprnent

347 Miacsllaaews Equipment

348 o1h1 Tgngnblc ?1a.ut
TOTALS 749 L i z  2 .

~a--

z of I

E
l

i

I
I

F e b 2 8 2 0 1 4 1 : 3 4 P M

B2/2B/2614 --w 11:55

I

5

This amount goes of the Comparative Statement oflncomeaud Bxpeosc Acct. No. 403.

I

Cé\1» CT-TLA-TIQ1* or DEPRECMIIQN EXPENSE Mn cuR.=3n:nr wm

GLENN_ NILLRR CPP PC

l'~Eld Ewen UTILITY -r 5784114

' c

6 2 3 8 7 8 4 1  1 4

H1624

. 3

I

vie;

l

n

r

'Of vi
IIf J

4

FT

1

;
11 | |

I

G u n n

P

5

31

I .

J

1

1

I
l
I



any "
5/11COMPANY rWvIz . ».

I . 0e-V!

Acct
Nu.

ASSETS

BALANCE AT
8uGn~znn~rG OF

YEAR

BALANCE AT
END or
YEAR

CURRENT AND ACCRUED ASSETS
131 Cash

4Is R f .s
134 vWcwkiu Funds
135 Cash InvestmentsTempo
1-41 I.Custb'meT A¢6oun Reoeivablc o'7
146 I ~_ Iice'Notes/Recoivables *tom Associated Com 41 '70 I/'23 7.
151 nPlant Materia l and So plies
162 ;  •'p Wm ants 2-064.
L74 Misc-¢l1an¢oiis Current and Arnuad Asssrs I32-'7

TOTAL CURRENT AND ACCRUED ASSETS
s / .23..4».*=£ s /al# . z.

FIXED ASSETS
1

101 uutny Plant in S¢=I'i'i13e | L
g

9 <9 84s
103 \ Held for Future Us cProp
105 ¢ as |Coxistrurrtion Work in Pm
108 Accumulated DeprecsiatioN- Utility Plan: . I 79

7
4I/

121 Non-Utili Property
122 Accumulated DepreciatioN -Non Utile v p

To° rAL mom? ASSETS s 2¢G*02.6t'?Z/

TOTAL ASSETS s ?>8 / IInv
s 9 Lr

Feb 2 8 2014 1234PM

81/17/2814 15: 1?

GLENN HILLHR CPF!  PC

NELJ RIUER UTILITY -4 eve411é 1

6238784 1 1 4

no. 552 D684

I ll.: I . L.

f -I

BALANQE SHEET
l

.s ~:;'~9z.» t¢84,<8 I

NOTE: The Assets on this page should be equal toTotal Llabilitics and Capital on the following pg.g¢

I

I

I

I

I

r?/an
I

I



COMPANY NAME f*1. I¢"l'»4" /' 4

Acct.
No.

LIABILITIES

'BALANCE AT
nEGIr4n1;'iG DF

YEAR

EALANCEAT .
END OF

YEAR

r1 NT LIABILITES
231 ts Pa*}ableAc S z '-964' ¢5
232 Nouns PB 'be Current Portion)
234 NQhes/Accomnts Payable to Associated Companies 02
235- Customer D¢pQlit8 9 0 -1,
235 Afxaruod Taxes
237 Accrued Inteaxesl
241 Misoellanataus Cw~nnut.und Accrued Lia\:i1~ities Ca

TOTAL CURRENT L1A81r.rrms s 1

LONG-TERIVLDEBT Over 12'Mou.ths
224 Lon -Term Notes. and Hands s S

DEFERRED CREMTS
251 Unamortized Premium Qr Debt s 8
252 Advencrss in Aid of Construction
2.55 Aécuznulated Deferred Investment Tax Credits

I

271. Contrib'utiQns in Aid of Construction
272 Less: Amortization cT Conirlbutions
281 Accumulated Deferred Income Tax

TOTAL DEFERRED' CREDITS s s

TOTAL LIABILITIES .s .s

CAPITAL ACCOUNTS
201 Common Stocklssued /  Os 0 .s v/O
211 Paid in Capital i11'Exc¢§s ¢fpar Value I4 1 .
215

»
Rstaincd B s

u 1.
\

.I 41

\

H
218 Proptign . Capital (Sole Props encl Padnerships) |

1

F I 4*

TOTAL CAPITAL s 4
J 1 s 'Hz

TCTALLIA8ILMES ANI: CAPITAL $3899//L] s 8/0 44,4

Feb 28 2014 1 : 24PN PC 6238784 1 14- _P .

B1/17/814 IS!_1'?__

G L ENN HI L L F I R  CPH

HEW.RXUER UTILITY 4 9784114
ND. 552 peas

u
I

I

I
l:BALANCE serve c¢01~§zr1rt~wE11). |

| l e
\

1
1

s 1974993

I

i

G l¢ \m"\

n \

7



COMPANY NAME 4:

Ac¢t.
No.

"'b?ERATING REVENUES PRIOR YEAR CURRENT YEAR

461 Metered Water Revenue.
.av

2,s s I 2>oL-H
460 Unmeiercd. -Water Revenue I

474 Other Water Revenues .9 4 4 Rf

4TOTAL REV§§NUE 6498 s  H  8 7 4 7 0

OP RAMNGEXPENSES
601 Salaries and Wages

Js IN I o Fs mf
610 Purchuad Wared'
615 Pursued Power .4 1,I 91
618 Chemicals

a l/ 2 . 7 . 7

620 _Repairs and Maintananue I a /.§.QU8"I -_-.
1989/

_
47274

621 Office Supplies and Bxpcnss 74

530 O1lt8idc Services 9499 ":
635. Water Testing "7

64.1 Remix O O Oan 4 ' - w o o
650 1 -T\'ansportationBx Nscs

. -1'7 w
657 Insurance - Gcnaral Llabili 41 4 ' '32 0
659 ¢ Insurance - Health and Life
666 •aRt: Commission Bxpenss - Rate Cass
675 isaellaneous Expense _?*ft '241 .€=58*~w 'Z-9'

'Zn403 1-Dcprc¢ia1'ion B nu ens

40.8 fixes Other Than Inoomn 1'2, nr .4
rL

408.11 TaxesProp • 4 4
409 Income Tax

~roT:» LL OP ERATIZNG EJQENSES s jg, kg, S 1~ 8

OPEZRATING INCOME/ a s s s /IZ s 6 '7
\

» ¢A E NSEOT HER n~zc o m1w
419 Interest, and Dividcnci Income 2 - 4s s 1:1 z.
425. Non-Utili Income I'2.» 0
426 Misnsllancous Non-Uti1i~ Bxpeopcs
427 Lntarest Expense 6-

TOTAL OTHER megohm/(EJQEnsE 2444 Ars O

NET INCOME/(LOSS) s 640 '5 s C47 0

F e b 2 8 2 o 1 4 1 : 2 4 P M

81/17/2814 151 17

GLENN MILLER cp\ PC

new RIVER UTILITY -> 6784114

6238784  1  14

I

p . S

no.s52 D896

r

QQMPARATIVE STATEMEMT QF H'LC91VIE AND EXPENSE

I

ig

l

\

1

6'¢>>'tr~

B

I II



COMPANY NAME

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

Date Issued

Source of Loan

ACC Decision No.

Reason for Loan ft

Dollar Amount Issued $ 1 $ s

Arndunt Outstanding $
4

$ $ S

Date"of Mature

Interest Rate % % % %

Current Year Interest $ $ 3
|
I

Current Year Principle S s $ $

1

o

SUPPLEMENTAL FINANCIAL DATA
Long-Term Debt

Meter Deposit Balance at Test Year End Si

Meter Deposits Refunded During the Test Year

9

l

I
I
I



COM:PANY NAME

Name of System: ADEQ Public Water System Number:

ADVVR 1D
Number*

Pump
Horsepower

Pump Yield
(rpm)

Casing
Depth
(Feet)

CasiNg
Diameter
(Inches)

Meter Size
(inches)

Year
Drilled

-a*'4= 9261/3 9 4 0 /24gf 2 8 9 6/9
57514/4794 40 O I 2 - 6 2 2 0 ~ / 5 6
J3"l4/4 WS" 340 /é  (j-9 / é 9' I 9 5 "

-4/4 4 6 I , j ' 27 4449 / 3 6 0 / é é / 9 9 3

4151 é/4 77' 2 0 o I / 0 9 / 39 / 6 9 / 9 9 3

Name or Description
Capacity

( rpm)
Gallons Purchased or Obtained

(in thousands)
4

C I. s h a r i a 4 0 0

BOOSTER PUMPS FIRE HYDRANTS
Horsepower Quantity Quantity Standard Quantity Other

/ 0 0 2. -'-/47
pa' 6

STORAGE TANKS PRESSURE TANKS
Capacity Quantity Cap c i ty Quantity

/ ,  049 .408 3 /O00 2 .

WATER COMPANYPLANT DESCRIPTIQN

WELLS

/Ki'

* Arizona Department of Water Resources Idendflcation rummier

4-_

8
2,
Z

0TH;ER WATER SOURCES

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

10



COMPANY NAME
ADEQ Public Water System Number:Name of System'

SiZe in inches Material Length in feet
2
3
4
5

6 44/34
8 // ~3 7/

10 6 7'/7L

12 V' ./ 6 é7
If/ é / P Z-

/2 p /4 42 9

0 /` 1Z
9' XP/P /47
é 9/ z 245'

Size ill inches antil
5/8 X% Z

3/4 . 3
1 4 `

1 1/2 f
2 / /  3

Comp. 3
Turbo 3
Comp. 4. I

Turbo 4
Comp. 6
Turbo 6

0 2 8 9 1

WATER COMPANY PLANT DESCRIPTION (CONTINUED)

MAINS CUSTOMER METERS

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

TREATMENT EQUIPMENT; .
.  ? ~  6 8 / ¢ r 1 ' - h e /  6 6 5  c f ¢ ° T n r » - f

. 4* Ap6822zr. 7?»@4»7"2<»:~gm* /'?2'/ z'?r r

STRUCTURES :
.M/46 /f As'/awr Wat/

2.40 Fl" C84/zX1/MM

OTHER:

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

11

f



MONTH NUM1§E'R oF
CUSTOMERS

GALLONS
SOLD

(Thousands)

GALLONS
PUMPED

(Thousands)

GALLONS
PURCHASED
(Thousands)

ANUARY I go; 3, 875,760 34 7» £'f4¢w
'EBRUARY .7 =sl 07 do1 .s4¢v>..=¢w
TARCH I  X

u
I29 109/07 go 104,990 273.ea

.PRIL : X I IL L Hz 42. Sm 4244 'l,.4¢/u.2.J
TAY Q' YR) Y,-5 w., 544, 4890 L 9.5149
UNE 3.x-1 1

Il 4. av 44 aw .pa p61.
ULY i x 3, 9 L, 920 o U 04.9% 794
UGUST v

I1.38 14444.440 ' 72; 4*/4 ,ah o
EPTEMBER v I

I2 54, 1461 eau .875: /98441 O 9
CTOBER 2 98 5=L0 ¢

4 400 £379/95461 0
OVEMBER 4 |2 m a ..<$.M-$2 ':*¢' 499?
EQEM8ER

v
1 4

4 I 24, 00

571455080 5 2 ,QM M Q 4  ' m a n

compAu~1ynAh4E= I14/% /vu-.>¢, we: f i`l"7< cw/»w4»y In Q
Name ofSystem: /[4,,,, I'V¢/ 0'?"//I fv'

'

'hat is the level Of ere epic for each well on your system?
`more than one well, please list each separately.) ..

system has fire hydrants, what is the fire flow require1nent?49'Q.GPM for / hrs

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

(>ay@s ( )No
the Water Utility located in an ADWR Active Management Area (AMA)'?

QQ Yes . . ( ) No

ws the Company have an ADWR Gallons Per Capita Per Day IGPCPD) requirement?
( > Yes - . (>3\No

yes, provide the GPCPD amount;

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2013.

TOTALS -->

ADEQ Public Water System Number: 6770,:f:" /

4  5 ? .mg/1
"N

are: Ifyoa are filing for more than one system, please provide separate data sheezisfor each
system.

s.

/fvafcy
. 19.

l



h 6-COMPANY NAME: /Va W/»'if,/ 6:2141 .to V/3"f rm/
ADEQ Public Water System.Number: o='7aS'/Name ofSystem: /MY J I

5 6/91//7"x

MONTH Termination without Notice
R14-2-410.B

Termination with Notice
R14-2~410.C

OTHER

JANUARY 24 9
FEBRUARY' 5 L 8
MARCH 5 A

APRIL 6' Al

MAY .an
r Q

IUNE II -9-
JULY .ll I @-
AUGUST . L

-

SEPTEMBi8i1 n
U -6 '

O CTOBER 9 " v - 9
N0VEM8E'R -9 ' 2 6 '
DECEMBER - 9 J 49

9 ' /0? 9

\..

UTILITYSHUTOFFS / DISCONNECTS

I

3I

TOTALS -->

OTHER ld5ggn'pti0n)'

-

. _ . - _._

g

s *\
-

I
l

?

\/r¢<Zf

I

I

1

I

1



Date
91912013
9/9/2013
9/9/2013
982013

. 9/9/2013
, 9/9/2013
, .  's  w9/201a

9/972013
.979/3013
.97972013;

9/972915 -I
9/912915 .:
9/9/2018 1

' mi

If no property taxes paid, explain why._

./V/9 L/ __44¢25

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

Amount of actual property taxes paid during Calendar Year 2013 was: $

4 # 719

RNER UTILIW COMPANY

Maricopa County Treasurer
' Type Reference

Bill 200-17-827 5
Bill 209-17-8282
am 200-1g.;001p 2
Be 200-10-001Q 1
Bill 200-18-001R 1
Bill . 200-1.8-550A 2
Bill . 200-18-S70 0 .

. Bil l 209-18-571 7 .
' .Bill. 200-16» 66§E. 3
Bill .-..200=18=006E2
BIII .20D~1&gU1'QG-.3- S .
'8il| =-618-2'F-152 3.. .
Mn 61.8-244552 -

.r

l
*h

n 47' _-£@J"..4¢,»4/r.$ ..cp1° Q i e i / L f . . F - Q  m  } ' / 1 4  / : a M

834/% .Jia/-=.42¢=~>' Ma we 6/¢¢%x 4/awv W r* / -  bank

£~'76??./ 4992
I l l l l l l - \  .  | 1 l

PROPERTY TAXES

original Amt.
23.78
23.76
10.40

2,705.55
1e.s0
74.90
35-98

229.84
_ 185.74

92.86
. 10.40
5,383.30

48,829.38

Balance Due
23.78
23.78
-l0.40

2,705.55
16.80
74.90
35.96

229.84
185.74
92.86

. 10.40
. 6,383.30
48,629.38

.~.4*a',922» 69

YEAR ENDING 12/31/2013

ched< aunt

9/9/2013
Discount

lllllruu I r l

229.84
185.74
92.86
10.40

8,383.30
48,ez9.38
58,422.e8

Payment
23.78
23.75
10.40

z,vos.se
. -v.¥J<I

74.90
' H z  W - *

8363

sq,422.s8
. 13=1o=W élI@Fafg0 Chan. -

Checks paid
Date

14. I5~¥8;;~\4
Jf!}l?.l'+

number . _ _
8863 - ' 8 z
8364 F"'*'
8365
8366
8357
8368
8359

.8370

Amount
53.79
26.89

. 71 .72
I6'71'H'f9.,4. 3,880.48

1,000.00
4,040.00

7.55
14.98

127.28
700.00
402.70
402.87

13,510.82

/Ymougf
11,586.10

17.85
5.07

7,608.35
171 .09

3.762131
11,073_28.

64.07
1,711 .70
4,719.18

107.74
3.09

42.57

Data
09/17
09/06
09/10
09/10
09/09
09/12

. 09/12:_
09/D9
09/11
09/13
09/11
09/1 S
_09/18 _

8371
8372
8373
8374-
8386 I

Amount
58,422;68 09/12

27.81 09/24
17.15 09/20

899.10 09/13
16.28 09/2G

1,013.04 09/23
.. 47.14 09/24
4,963.27 09/23

43.77 09/20
269.22 09/24

1,284.58 09/19
31000.00 09/26
2,775.00 09/27

1

Number

2880

2384'

2388I

6920'

6922 I

69244

8337'

8338

8341'
8344 U

8346°

8347

8349_°

Date
09/09
09/15
09/30
09/19
09/17 .
09/17
09/03
09/09
D9/05
09/03
09/05
09/09
_09/17

$137,970.53

number
8350
8351
8352
8353
8354
8355
8355
8357
8358
.8359
8360
8351
8362 . _

Total checks paid

al

14



COUNTY OF(COUNTY NAME)

I7'éb' |' 4 ff? a,
DIrector .. Urilirj

Prig Iz:14:91 14

Aar
NAME (OWNER OR OFFICIAL) TITLE

L. 4*/ /-
COMPANY NAME

e t / / ? f l / p r 9 4 7  I  1 " * * _ / 6 0 ' J / J : , i n I n  C . ,

YEAR

2013

DAY

31

MONTH

1 z

PP*
CDUNTYNAME

1 I 1

MDNTH .N»4uAm./ .204

VERIFICATION
AND

SWORN STATEMENT
Tgxeq

RECEIVED
MAR 05 2014

VERIFICATION

STATEOF , A w e

I, THE UNDERSIGNEP

OF THE

As CORP COMM

IS
in

I

Do..SAY IHAT ems A.n;~1t;AL_U;;_I;.rry P_RQI{ERTY_TAX_AND_SALES_ 1'Ax_;1Ep_qRT_ fro THE
4R1zonA CORPORATION comm;s§1pn

FOR THE YEAR ENDING

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 GF BUSINESS AND AFFAIRS OF SAD) 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.

I

SWORN STATEMENT

I HEREBY ATTEST THAT ALL PROPERTY TAXESFOR SAID COMPANY ARE CURRENT
ANDPAID IN FULL.

I

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

srcnArun: OF ov/uso0R OFFICIAL

6 2  3 . r J ' é / - [ 8 4 8

/"/'»~¢J'

SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC IN AND FORTHE CODNTY OF

TRAUY ANN DALGLEISH
s E y Public Ar l w l l

( ulcupa County
My Comm..Expir¢z Aug pa. 2017

( R x
s1GnA'ruizxc OF norw rustic

MY
0/'7

l

u

o

i

in

15

1



COMPANY NAME w  I ? » v e v  4 , - / . + , ,  4 " w ¢ 1 " " /  2 9

INCOME TAXES

YEAR ENDING 12/31/2013

For this reporting period, provide the following

Federal Taxable Income Reported
Estimated or Actual Federal Tax Liability

State Taxable Income Reported
Estimated or Actual State Tax Liability IV4318/

Amount of Grossed-Up Contributions/Advances

Amount of Contributions/Advances
Amount of GroSs-Up Tax Collected
Total Grossed-Up Contributions/Advances

CO
CO
Q

Decision No.55774 states,in part,that theutility will refund any excess gross-upfunds collected at theclose
of the tax year when tax retmns are completed. Pursuant to this Decision, if gross-up tax refunds are due to
any Payer or if any gross-up tax refunds havealreadybeen 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 reiiinded 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 partner, if a partnership; the managing member, if a limited liability
company or the sole proprietor, if a sole proprietorship

/' 26-/4/
SIGNATURE

Il7LP'/4'f2/184
PRINTED N

Pt Pff 4=/'-v!"
TITLE

16



VFRIFICATION
AND

SWORN STATEMENT
Intrastate Revenues Only

RJ8c*Ez'v131,3
MAR 05 2014

VERIFICATION

STATE oF ,4

1, THE UNDERSIGNED

OF THE

As com? COM
'l!".Df\¢A.

DO SAY THAT THIS ANNUAL UTILITY RERORT TO THE ARIZONA CORPORATION colvnvrlsslon

FOR THE YEAR ENDING

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
SETFORTH. TO THE BEST OF MY KNQWLEDGE, INFORMATION ANDBELIEF

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
OPERATUG REVENUE OF SAID UTILITY DERIVED FRQM 4-RIzo1xrA .INTRASTATE
UTILITY OPERATIONS DURING CALENDAR YEAR 2013 WAS

(THE AMQUNT IN BOX ABOVE
INCLUDESS I / 9 1 0 3  8 . 4 4
IN SALES TAXES BILLED, OR COLLECTED)

**REVENUE REPORTED ON THIS PZAGE MUST
INCLUDE SALES TAXES BILLEDOR
COLLECTED. IF FOR ANY OTHER REASON
THE REVENUE REPORTED AB OVE DOES NOT
AGREE WITH TOTAL 0PERAT]_NG REVENUES
ELSEWHERE REPORTED. ATTACH THOSE
STATEMENTS THAT RECONCILE THE
DIFFERENCE. IEXPLAIN IN DETAIL)

SIGNATURE OF OWNER OR OFFICIAL

4:43-é 6 / -/4/49
T x L n : rHo n x  NUMBE R

SUBSCRIBED ANDSWORNTOBEFOREME

A NOTARY PUBLIC no AND FOR THE COUNTY oF

DAY OF

sr<snA' rURz GF 'e m s  p r n s h r é
MY commlssIon EXP

TRACY AMN DALGLEYSH
Maury Public - Arizona

Maqicopa County
MyComm. Expires AW 28. 2017



com\'nror(counrynAml:)/L/ V I .1

nu~4x(ownzti OFFICIAL)
" .  4 ,  / 4 - 4  4 /

. T a x
,/'9)/e».E // '>"-

com1>Anx' NAME

.9¢.¢*'/7//€/` V/f. I/1*7 I4/98m4/

DAY
31

MONTH
12

YEAR
2013

ARIZONA INTRASTATE GROSS OPERATING REVENUES

$ 6 7 8 4 , 8 > . 4 v . . w

NOTARY PUBLIC NAME

I 134,l<Ie/8 L
CGUNTY:umm

I ° 6 o f 4

MONTE J 4 w # K y M y/7*'-

IVERIFICATION
AND

SWORN STATEMENT
RESIDENTIAL REVENUE

In§rag_tat9 Revenues Onlv_

| RECEIVED
MAR £95 2014

VERIFICATI ON
AZ CORP COMM
Director Uriliuies

STATE OF ARIZONA
I
i

I, THE UNDERSIGNED

OF THE I
I
\

'
1DO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARIZONA CORPORATION COIVHVIISSION

FOR THE YEAR ENDING

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 COMPLETEAND CORRECT STATEMENT OF BUSINESS AND AFFAIRS OF SAID
UTILITY FOR TIIE PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND
BELIEF.

SWORN STATEMENT

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40-401.01,
ARIZONA REVISED STATUTES, IT IS. HEREIN .REPORTED THAT THE GROSS OPERATING
REVENUE OF SAD) UTILITY DERIVED FROM ARIZONA INTRASTATE UTILIT_Y OPERATIONS
RECEIVED_FROM RESNJENT1;;LL_C;JS1QMERS DURJNG CALENQAR 420;3 vy.As_:

THE AMOUNT IN BOX AT LEFT
INCLUDESS I / 7 9 3 9 . 6 4 .
IN SALES TAXES BILtE1>, OR COLLECTED)

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

`<.. ..
vo

SIGNA oF owrtsn OR OFFICIM.

423-,538 f/X49
TELHHQNBNIJM8ER

SUBSCRIBED AND SWORN TO BEFORE ME

ANOTARY PUBLIC IN AND FOR THE COUNTY OF

THIS DAY OF

(SEAL)

MY coIvlmlsi

1nAcv MIN DMBLEISH
Maury pualc - Amano

Maricopa Bounty
§ggw1m._Expirel Auq 28, 2017 SIGNA OPNOTARY PUBLI

18
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ARIZONA CORPORATION COMMISSION
UTILITIES DIV_1$j[_0)

ANNUAL REPORT MAILING LABEL .- MAKE CHANGES AS NECESSARY

1

ANNUALREIQORT.
Water

FOR YEAR ENDING

POR COMMISSION USE

3 - 'I

s~.»
4. RECEIVED

w-01737A
New River Utility Company, Inc.

7939 W. Deer Valley Rd.
Peony, AZ 85382 FEB 25 2015

Acc U'ULrUES D1REcr

Please click here if pre-printed Company name on this form is not your current
Company name or dl§8T'name is not included.

Please list current Company name including db here:

12 31 2014

ANN 04 14

t

I

1

\
:



798g9). Duct // /M
Y'J.7 8.}".8' 82-A

Company Name (Business Name) /Va M/ R1 vwr U~}c/

Address

. V t. 1I
(City) (Site). (Zip)

6  2 3 ~ ¢ ' @l ~  / 9 9 9 é Z 3 ` 4 / - £ 8 3 ] 602. so ~3=f<26
Cell No. (Include Are Code)Fax No. (Induce Area Code)

`-_-»

Telephone No. (Iudude Area Code)

Email Address

z .6/3
(Ste: ct)

1 4

Local Office mailing Address 7937 54729'-z1f~_Ka<f#',Y 84/

P Q ' } " l ` ? ' -

(Zip)(State)(City)

97. 34,/~/948
(1-800 or other long distance Customer Service Phone No.)Local Customer Service Phone No. (Include Area Code)

W ebsite addressF`m¢Lil A d d r e s s

it] e)<nm>
1|I

YAW 7*

r7 l7/ 2 .

Regulatory Contact

>r 'Management Contact: 8917 to /4 t> V

9 3 9 9 8 t  1 4 / 1 . 94/ Po V -
(State) (Zip)(CifY)(Street)

é u z - , 9 $ ' 9 -  3  * W  6423-<6"4r,<'83 I4 2  f 6 ' 6 / - / 4 6
Fax No. (Include Axca Code) Cell No. (Include Area Code)Telephone No. (Include Area Code)

Email Address

nOn Site Mama Er: of '/*;/c/*W 6
»

/Er' 1/2,/1793 4613 9;
(nm=1¢>

(Stott) (Zip)(Street) (City)

él z s f w - W 4  4 4 0 2 " 9 4 " / ' 3 9 46 2 3 , 8 1 - / _  A ' 9 2  1
Cell No. (Include Area Code)Fax No. (Include Axes c043Telephone No. Qndude Area Code)

|m a i l address

COMPANY INFORMATION

MANAGE MENTJNFORMATIQN

2



\ _,.~

95/3 24

Staunory Agent:

77 3

HL I5/8 ah L .»/
(ram)

.w- 9, ,1/.1 L/ M I 4 4 / ; '1/$">.

(Zip)(Stan)(City)(Street)

402- .v _34946é z3< 6/ 4 4 2 3 1 5 / - 4 /  ' 4 1
no Cell No. (Include Area Code)Fax No. (Tndude Area C eTelephone No. (Include oz; Code)

850 J ̀ 2_

Attorney: _ _4\{0/Th. Jo»h~ Te.Q
(N=*/u8)

' ; z . ,3063 /IA 6e>»»S°w! 448, A
(S Te)

I (Zip)(Slleet) (City)

//9 /é V346 892-9J4~. 5 5 4 4
cell n0,.<l1£E1ude Aha Code)Telephone No. 6IJ186 Area Code) Fax No. (Include Area Code)

Jmail Address



COMPANY NAME we/ J7:.ue1f L/1"3'll'"l"Y Co'

Acct.

No. 1>sscH.tpnon

°d§**"=l

Cost<0c>

444ucu:nNll.\III.ted

Depreciation
<Ar>)

o C.L.D.

loc am AD)

301 Grow~i==ti° =

302 Fzznchises

303 Land and Land Rigid: 761 -1 1
304 Stzucmres andImprovements D80I 232-»é=»9 H 8 7 I,

307 Wells Md Spring: 'MQ <4 /0. 289
311 Pwzqphmg Eqrxipmmc 8=>18 I!l4l~{*39 "Zo
320 Wan Tleatlusnt Equipnnlent 940% 2~4»»¢>'+'? 6 48

320.1 Wan: TzcxUu: nr Pbmrs

320.2 Solution Chemical Feeders 2.8 /Z* / ' I .at2.-o
2.330 Diéuibution Rsxezvous and Smodpipes

530.1 Stvaxage Tanks I  0 8 7 9 0 7 Of I 9895
330.2 Pzcxauzc Tanks >-/'o 4: 983 2 ,
331 Trmsmisdouz and 13i.stnI:u:ion Main.: / o z Q 8 ' 0 > . 664
333 Services 1, 1487? /2' O
334 Mann l22d M:¢~er1$StN1]sHr=r\-4 I I Ca

Q
I al.3  G O I0

335 Hydnnts
*

4 ' '31 I : W o 9
336 B:.ck-HQw Prevention Devices

339 Odmex Phi: and Misc. I 57 744, 741
3.40 OEEQL Furnitureand Equipment I 4__ 2-*N_J Q 2 2 - 3

840. 1 Computer 6: Software I 'Em/5 54444, 4,
541 "transportation Equipmcszt J'7o8. p a 0/ 0 4

343 Tools, Shop Md G-Ang: Equipment

244 L¢bon-nary Equipmcn :

$45 Power Opernwd

34, Co¢:n:arL:z::i¢a&cm Equnipxzamt

34? Equipment

348 Otbcr rv@n>1= Plan:

TOTALS 04- 0 7 4. , ,Ar 9941

GLENN r-11 LLFiR CPR PC 5 2 3 8 7 8 4 1 1 4Feb 19 2o 15 9:17HN

9 1 / 2 1 / 2 8 1 5 16:11 new RIUER UTILITY 4 8794114 ND. 969 [7883

I
l

I
U T I L I T Y  P L A N T IN  S E R V IC E

I

This amount goes on the BnllNce SheetAcct. No. 108

I

| ~/'

I'll Illlll



V ~'_1 r"COMPANY NAME 4I'8 n;

Acct.
No. nascnrrrxom

Odgiaud
Cm st
(1)

Depredation
Percentage

(2)

Deprcdlwtion.
Expense

(11: 2)

501
\

- ' I U.. actionO |'

son Franchises

303 ht:Landl.ndLLnd I
304 Suuctuns ind Imgznvemcnxs r 41'-aw z.8"3 1 14
307 ,  .1

Walk and SB I  4 g 4 + .1 -#17 /

511 vno »ingE emf 47,7 '?'7 oz
320 \Wave:T:c:tzn=nt 44

320.1 Wntex Trcatxneat Plat!

320.2 Soludsn Chezzicd Fwdaa
4 99 4*

330 Disuibuticm Rasa:-unix OniSmndpipea

330.1 TanksSao /097407 -1 44
330.2 PressureTanks 084/ ,Q
331 Trmsnaissloo and Distdbutisan Meir: 3' 8999 .9 21,4
333 Services

» 2799 42;

534 M6945 ind Mara" Installations 01 /4... -64 4499
335 *IntlIH

-

»/9 . 913' r 7728
336 8ad:£|00==1 Pievendon Dcviocs

339 ` 1 t iman:0rhef Planar aid Misc. 'Ar 2/ 1,.
340 4OfEz:e Fmninaze Md u.ig1cn:o1: /t.,' I 8-291. Q

34b.i Camp*-nu# 84 Software
Q/ (419 9 *I1

341 uTran omulon Eqdpmuu Q40  4 / Q
543 r». ' n n u uTools, Shop

344 Labozano Lxipmmr

345 'A DPowrx Qpezaned 'pmmc

n llCommunication 'men

347 }./En-f-l-T1¢}5l cow - l I M r

3,48 -A noa1¢¢'r».:-1- "|¢p1=mr

SUBTOTAL

LESS CIAC lkmoctizaxiua

TOTALS * of41
r

v 2-2-

Feb 13 20.15 s=17Fm GLENN N I LLF1R CPR PC 6239784 1 1 4
r:aa4

81/21/2815 16111 NEW RIUEF? UTILITY -y 9794114

p .  4

N0368

WATER UTIIrrY FTAICUIATIQN no nw=1aQxAn¢n1a:cpnnsE PQR CURJLENT YEAR

4

*Ibis :manor goes an the Compuudve Suteausnt of' andExgshae Aar. No. 403

I

44l8"5



1- -

1C:6MPANY NAME 4 - -ZN ' /2 .1724/1.

Acct
No;

_ _

ASSETS

BALANCE AT
BEGINNING Of*

YEAR

BALANCE AT
END OF

YEAR.

CURRENT AND ACCRUED ASSETS
131 Et( 5 /ac,s
134 Working Funds
133 Carl: InvesrtmemzTemper
141 Cultomcs Acccun ts Receive be r # L
X46 Noosa/Ikea-iv.ab1es from Associated Companies / I  " 4
151 1=1=mS41=¢¢a» l and Supplies

162 n`Prepa' :pts • I

174 Miscdhneovs Current and Accrued Asae'bs 3 7 9

~roTAL'éU1uuanT AND Accnusn Assays
s I>4Z092» $2-I 37

\

F1x:I8D ASSETS
101 Utile plmt'in Sexvica av:$ g1s

103 Held l:l0XFu¢:ure Us: .1Pzop

105 sETc»PrmInon W60UWmsCo
u

108 Accmnulzxed Depreciation - Utility Plant 4 9 2
121 Neo-Utilirv Prop

22 Accumulated D nedstion- NonUtflicy
TOTAL FIXED Asslzrs ;11.44s o f . $ 1 - H o

u

T'61*AL ASSETS 10440$ . I
$

Feb is 2015 S:1'7F1r1 GLENN H I LLHR CPH PC 5 2 3 8 7 8 4 1  1 4

0885
Q1/21/2815 NEW RIUER UTILITY + 9794114

ND.'36B

I

WATER UTILITY BALANCE SHEET

p . S

1

I

:

i

|
.

i
1

NOTE: Th=.Asséts on this page should be equal Ia Total Liabilities and Capita! on the following page.

I

I I

I

a

I

I

I

I

i

4

|

1
I v .

Ur

© ""
6

1



J .J-» c:cfnmwvNAME I r/>'Jl~

Acct.
No.

LIAB ILITIES

BALAN CE AT
BEGINNING

OFYEAR

BALANCE AT
END OF

YEAR

CURRENT LIABILITES
251 Accounts Pa b e s 5 I
232 N<>tes P bl: Currant Portion
234- Notes Accounts Payable co Associated Companies •I 0 0 0

255 |Cusxorm-.xD Gaits -* I

1236 Accrued Timex
237 Accrued Interest
241 Miscellaneous Current and Accrued Liablhtles L/0

TOTAL CURRENT LIABILITIES so H* s £02-L

LONG-TERM DEM* Over 12 Months)
224 Long-Tenn Notes and Bonds s s

DEFBRREI) CREDITS
251 Unzmarti éed Premium on Debt s s

252 Advances 'm Aid of Cosnsu-u'ccion
255 :&caumu1.e.ted Defcrxeé Investzncxat Tax Credits

271 Contzibuticns in Aid of Consunzcdon
272 Less: élnuoxdzadoo of Contributions
281 Accumulated Deferred Income Tax

'foT3u. DEFBXRED CREBITS s s
__

T'§=fA_L LIABILITIES s s
\

CAPITAL ACCOUNTS
201 COmMo<:1 Stock Issued irs / 0 5 I  O
211 P44 in-Capital in Excess of Pa.: Values f r  f I A

, I

215 Retained E.uninga 1 II II
218 Propzzletanzy Capital Sol: Props and Pixtuerships)

TOTAL CAPITAL 095
ns 7

TOTAL LIABILITIES AND CAPITAL s'9'2!0'-P40 $202997

Feb 19 2015 9:17F1r -1

81/21/2915 16:11

GLENN MILLFIR C-PFI  PC

NEW RIUER UTILITY + 8734114

5238784 1 14 p. S

ND.96B 17886

6
I

WATER 1mLny BALANCE SHEET (QONTINUFJ3)

r

I

I

@'»***"
7

> I



IBk/cbmpA1iJ§* NAME" 4- Lf'' uI K!z 1*

Acct.
No.

1 OPERMING REVENUES PRIOR YEAR CURRENT YEAR

461 Metered Watt: Revenue Is OF-»44 9 'S
460 Unmctezed Wace.;.R¢venuc
474 Od1¢z'\varez Revenues L/ Z-8'*.

TQTAL REVENUES "TQ.s 19' 8 I z . GO-4

OPERATING EXPENSES . - _

s 1'-/1' 2»601 S"111'3r: and W ages s I'sv I 8
610 Purchased Water 9
615 Purchased Pcrwex 4-30 0 4q
618 ché é ims 2 4 ; -
620 Rcpurs and Maintenance. 0

415 w
G21 Ofice Supplies and Expense rU . I

s o Outside Services I . . /
ass |Water Tag 4 7
641

" ts"
£3 if voc/

650 ¢Tran oration Expenses •13,2-03' t o / a i '
657 Insurance. - General Liability 4 '5
659 Insurasicc - Health and Life
666 0 uRe to Commission B :use ._ Race C44
675 Miscelliaeous Expense

.4'/ L
403 sI gr SeIN rcciztion 4 ' (9
408 'xixe5 Other :Ilmn Income 2:14. I

408111 Prop -TRIS!! 'F4 1

409 Income Tux
Toauui opEii4'rxnG BXPENSES .  F1:$ s

x5isrtATxnG INCOME/(LOSS) s 1437 #Q3
•

ENSE)|OTI-IERINCOl9fE/
449 Loterast Md DividendIncome Z~ -2_-.s s
421 Non-Utili IncoMe
426 1 IMiscellaneous Non» Uzili denies

427 | 411ScInterest B' r u
TOTAL otrInsxINCOME/(EXPENSE As 2.04-s

F

NETTNCOME/(LOSS) s (47990 s 39640948

Feb 1 9 2 0 1 5 s : 1 7 / t r i GLENN HILLHR CPR PC 5238784 1 1 4

NELL Rruar é UT1L:TY + 9784114
143.9se wee?

81/21./2815 16:11

WATER UTILITY COMPARATIVE STATEMENT OF INCOME AND EXPENSE

I
I
I

!

I

I
I

i

*

I
I

I

@l=.\~*~

I

8



COMPANY NAME ?Cf/-P2° 349'/{8-14 G a . m a

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

Date Issued

Source of Loan

ACC Decision No.

Reason for Loan

Dollar Amount Issued $ 3% 15 3

Amount Outstanding $ $ $ 8

vDate of Mature

Interest Rate %

/
I % % 0/0

Current Year Interest 3

`l
/ -$ i; $

Current Year Principle s $ 35 $

QI L

SUPPLEMENTAL FINANCIAL DATA
Long-Term Debt

3Meter Deposit Balance at Test Year End

Meter Deposits Refunded During the Test Year 15

9



ev//9.com13KnY NME » I w44% *y
IName of System: aw A'»\er V04-m &,SEQ public WaterSystem Number: O705 '

A13vc/R ID
Number*

Pump
Horsepower

Pump Yield
(rpm)

Casing
Depth
(Feet)

Casing
Diameter
(Inches)

Meter Size
(inches)

Year
Drilled

.585 W (92 2 0 0 9 0 0 /L49 o ' /930

525/. é/6 744 / O U I9 /14 L z6- 1 6 6 Ti`J'z

; / / éq y Y I / 9 4 / ' V a H/A gr' /93'

,5'r.éf49¢/4 / m 4.40 / 3 6 9 0 /4. l( 4 /983

94/4 998 300 // a /7 34 /6 9

Name or Description
° 1

Capacity

( m )

Gallons Purchased or Obtained
(in thousands)

Jivea r tCry' i/0 <9

BOOSTER PUMPS FIRE HYDRANTS
Horsepower Quantity Quantity Standard Quantity Other

U 2_ 447
2 5 6

STORAGE TANKS PRESSURE TANKS
Capacity Quantity Capacity Quantity

/, f`d 0' //d/) 3 / 4 6 0 12-
I

I

WATER UTILITY PLANT DESCRIPTION

WELLS

2
3
4*
6

* Arizona Department of Water Resources Identification Number

OTHER WATER SOURCES

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

10



1`W¢r WeCOMPANY NAME 1 / 1
ADEQ publicWater System Number: o 7 0 s ' /Name ofSystem: I1/9 1vqv̀

Size in inches) Quanta
5/8X34 Z

3/4
1 /74 *-/

1 1/2 I f
2 4

Comp. 3
Turbo 3
Comp. 4 3
T̀ ll[bo 4
Comp. 6 L/
Turbo 6

Size in inches Material 1¢ in feetLe
2
3
4
5
6 4/,
8 PV // l 3 I

10 V L I0,4
12 L Q 1.us

I

,/'I
- -

I c ( .2
/ M I r 4
/O / Z

is
l / P / / 4 /1

i: r / ,s/2., 5-'

I

WATER U.T1L;TY PLANT 1;1~;scR113irIoN _(CONTINUED)

MAINS CUSTOMER METERS

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

'IREAIMBNT EQUEMENT:
§ ~CA/£ r1k¢ »6 4 6+&+llvMt I-
*f I*l*»/re»~ FG Tfeawff~w»4/ FW/ 1°¢*$

STRUCTURES:
/900 F-»'°

. Z ' { 9  p f -
8f 0Q/fwaJ/
4/»1- L/'YI M

OTHER:

Note: If you are Elillgfor more than one system, please provide separate sheets for each
system.
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COMPANY NAME: 18l// l?\\r¢/t'
~.!'a

y 674 Si /IV94/ /p*/' EQ Public Water System N u m b e r 'Name ofSystem: 7 P

1vfonrH NUMBER OF
CUSTOMERS

GA;LLONS
SOLD

(Thousands)

GALLONS
PUMPED

(Thousands)

GALLONS
PURCHASED
(Thousands)

JAl-iUAR'Y 1, 93/ 55 I 900
Flf8f3l1iITKRY Y i /f JY 83a0
MAI€CH J 98/ r 0

I I.74 70 0
APRIL i n v

I I,24 /0
MAY r  (

1 J7 / 43 4 /9 /5 '  7
35~s18` 7 99 A' 44444
JULY

4

£21 ,Y 74 990
AUGU ST j,- Z1 I JY 58,73
S E E T E M B E R 2 ,  Y82 .fa I4.31 we
O C T O B E R v

I 32 4402
NOVEMBER 2,832 .32 ,880
DECEMBER 2. 989' 3? 46040

J7/,44.540

/

WATER_USE DAIA §1;EE_T BY MDNTH FQR CALENDAR YEAR 21114

TOTALS >

What is the level of arsenic for each well on your system?
Hf nzore than one well, _Please lift each .rg15arate_4/.)

m8/1

If system has Ere hydrants, what is the Ere flow requirement? GPM for hrs

I f  sys tem has ch lor inat ion  t reatment,  does  th is  t reatment sySteu ich lo tz i i la te  cont inuous ly?
( ) Yes (  ) No

Is the Water Utility located in an ADWR Active Management Area (.All/LA) ?
(  )  Yes (  )  No

Do e s  th e  Co mp a n y  h a v e  a n  ADW R Ga l lo n s  Pe r  Ca p i ta  Pe r  Da y  ( GPCPD)  r e q u i r e me n t?
(  )  Y e s (  )  N o

If yes, provide the GPCPD aII101J1'1t:

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

\ w t  =

12



ICOMPANY NAME- /8 4"ll.

7.4471 A IM 1?/VW / IEQ PublicWater System Number:Name of System: r

-MENTH Termination without Notice
R14»2.-410;B

Termination with Notice
R14»2-410. C

OTHER

JANUARY
U /Z.

FEB RUARY
o r -49-

MARCH 19- A-

APRIL 8 ' 41
Ur

MAY 9 ' 3 7 19"
IUNE A

1 3 3 -6*
JULY 5 :T
AUGUST 9 ' 3 0 9 -
SEPTEMBER 9 ' 19'
OCTOBER 9- /2 9-
NOVEMBER 1/ -8'
DECEMBER 9 ' 36 -QM

49 1542 ~9.'

UTIL1TY SHUTOFFS / DISCONNECTS

TOTALS

OTHER description):

4 /L

13



COMPANY NAME _/T/9v J91v@/f-- V1*>./».'// 69 YEAR ENDING 12/31/2014

pRQ13E.R13<1TAx18;3

Amount of actual property taxes paid during Calendar Year 2014 was: 3. J.; '2-9/, -I
Attach to this annual report proof (Ag. property tax bills stamped "paid 'm full" or copies of cancelled checks for
property tax payments) of any and all property taxes paid duJ:i.ug the calendar year. 4

If no proper taxespaid, explain why. _ _ __ .

/V20 __d0n_s__ M at 9+ 46/° VM 4% §e'»»¢¢ //<=</

4,8-em4:  I  _7 /1? - k g ,C3'a.*_#p»'»mv AL J/avvf. . ¢ » <

734 . 4 4 ,  M C/;~>A»l'1:»r/ - t/44/ 4a4L2:

Cay: c@/

..... _-

9119/2014
DiscountDate

9/19/2014
QM 912014
9/19/2014
9M9/2014
9/19/2014
QM 9/2014
9/19/2014
9/19/2014
9/19/2014
9/19/2014
9/19/2014
9/19/2014

Maricopa County Treasurer
Type Reference
Bill 200-18-001Q
Bill 200-18-001R
Bill 200-16-005D
Bill 200-16~006E
Be 200-16-0.10G
Be 618-21 -152
Bill 61821-156
Be 200-18-660A
Bill 200-18-670
Bill 200-18-671
Be 200-'17-827
Bill 200-17-828

Q i

Original Amt.
2,549.10

16,34
206.48
112.24

10.22
6,117.00

47,856,68
76.20
37.24

258.08
25.84
25.82

Balance Due
2,549.10

16.34
206.48
112.24

10.22
6,117.00

47,856.68
76.20
37.24

258.08
25.84
25.82

Check' Amount

Payment
2,549.10

16.34
206.48
112.24

10.22
6.117.00

47,856.68
70.20
37.24

258,08
25.84
25.82

57,291 .24

Checks paid
e Date.Number.

B550

8829°

8831.

8841.

8844'

B849'

BB52`

8854'

8855

8857~

8858

8859

8860

8861

8862

8863

8865*

Amount .
18.64 .
33,23
28.78 :

796.16
2.41

. 82.05 '
1:658.28 3
1,866.00 1

271.62
. 4.19 -.

11.47 _
492.00
420.12 i
25.91
95.00 .

10,913.55 :
5.97 :

Number

8886

8B87

B888

8889

8890 n
8891

8893*

8898~

8900°

B901

8905*

8907'

8908

8909

8910

8913-

.~»7
ay

Amount Date
_9877.20 09/30
107.74 09/22
813.58
200.00

57,291.24
. 10.92

15.03
5.55

85.00
45.00
40.00

6,123.26
65.00

100.06
3,000.00
1,098.90

09/24
09/22
09/26 1
09/29
09/29
09/29
09/25
09/30
09/29
09/29
09/24
09/26
09/26
09/26

Date.
09/30
09/02 1
09/05

. 09/02
_. 09/02 .
09/02
O9/02
09/02
09/02
09/02
09/08
09/09
09/05
09/12
09/08
09/11
09/22

a ')h 4 eA pa

Number Amount
8886 28,27 09/10
8867 27.68' 09/10
8868 5,630.80 09/10
B870 I 24. 50 09/18
8871 1 ,468.50 09/12
8872 GO .58 09/25
8873 12.84 09/17
8874 11,966.87 09/18
8875 14.06 09/22
8876 6,009.68 09/23
88791 29.79 09/22
8880 14.06 09/23
8881 37,74 09/19
8882 1,000.00 09/16
8883 44.38 09/24
8884 1,717.45 09/22
8885 193.02 09/22

T04-nl nhnnlrn nnlri We
4

-_ _ ___:_.=_,._...-



al,

a
COUNTY OF (COUNTY nAm:-3)

/ A Y |' 90'
NAME <°""~l'°° °>2*.*>">t2~,, z /'

COMPANY NAME

R fI I / 2 4 / / 9 / w w w 'f t

'YEAR

2014

DAY

3 1

MONTH

1 2

1 /
courrrvnnm

/ o
MONTH / .kw20~'*

\

:
I

I

;
;

x

!

4
I

l

x

z

9

l

I

I

VERIFICATION
AND

SWORN STATEMENT
Tagggs FEB25 2015

VERIFICATION

STATE OF _ A y l z a m
I, THE UNDERSIGNED

OF THE

As CQRP CUMM

Dxremm. uriziaes

Z
L.J' r 1...-1"

Do sA_y_T;-1AT in-us ANa~IUAL U'I'ILITX.BRQlZE8TY TAX AND SALES TAX REPQR_T_TO THE
ARIZONA CORPORATION commlssIon

FOR THE YEAR ENDING

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 POR THE
PERIOD COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE,
INFORMATION AND BELIEF.

SWORN STATEMENT

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

I HEREBY ATTEST THAT ALL SALES TAXES FOR SAID COMPANY ARE CURRENT AND
P \ *n. I

4 *  \ ' l f { ' t '

.8 1 4Q 'u4- -»
*~._.v

TRACY ANN DALBLEISH
lbtpry PubI\c.- Amana .

u u n c o a n  w u !
My Comm. Explru Aug 2a, 2017

4 7/3 1% M 9v9
SUBSCRIBED AND SWORN TO BEFORE ME

A NOTARY PUBLIC 114 AND FOR THE COUNTY OF

THIS DAY OF

(SEAL)

MY COMMISSION Exruuas
/L,GNATURE OF

1 5





COUNTY OF(counTy NAMM
> AA

1N

OWl-NRO/ '% (/V844/ { av' )»
TITLE

./era/

v
"°*"""*"""/M9W JW4/

4/2

DAY
31

MONTH
12

YEAR
2014

ARIZONA INTRASTATE GROSS OPERATING REVENUES

S 4 fa4,9z¢<//

NOTARY PUBLIC NAME
44 4

MQNTH F ,20_45'248

_l-11l1ll1-llll II

SWORN STATEMENT

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

FOR THE YEAR ENDING

I, THE UNDERSIGNED

VERIFICATION

OF THE

STATE OF ARIZCNA

*RESIDE
MUST

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40-401.01,
ARIZONA REVISED STATUTES, IT IS `HEREIN REPORTED THAT THE GROSS OPERAT1NG
REVENUE OP SAID UTILITY DERIVED FROM ARIZONA INTRASTATE UTILITY OPERATIONS
ILEQEWED 1=ROM_RES1;DENT1AL CUSTOMERS DURING CALEMJ411 YEAR 20143782

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS, PAPERS AND
RECORDS OF SAID UTIIITY; THAT I HAVE CAREFULLY EXAMINED THE SAME, AND DECLARE
TH18SAME TO BE A COM1=LETE AND CORRECT STATEMENT OF .BUs1n~18ss AND AFFAIRS OF SAID
UTILITY FOR THE PERIOD COVERED BY TI-IIS REPORT IN RESPECT TO EACH AND EVERY
MATTER AND THING SET FORTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND
BELIEF.

a
c.

4
5

A1.EadrAnnssaauasnD.
Notary public - Arizona

. ilvm.=°rl comma
MyComm.Expires Aug 25,2017

VERIFICATION
AND

SWORN STATEMENT
RESIDENTIAL REVENUE

Intrastate Revenues Only

TI-IIS PAGE

THE AMOUNT IN BOX AT LEFT
INCLUDESs  I i / Z  w a y  / 7
IN SALES TAXES BILLED, OR COLLECTED)

2;» §
W4GnATu1zn OF OWNER OR OFFKGAL ....

27 Z

L

d " é »  /  2 g r / g /

RECEFX/EE

AZ CAR? PUMM
Director .. Utilities

FEB 25 2015

I ll]

SUBSCRIBED AND SWORNTOBEFORE I\[E

A NOTARY PUBLIC IN AND FOR THE COUNTY OF

THIS DAY OF
V

(SEAL)

MY commlsslon EXPIRES
M34

/ SIGNATURE OF NOTAIRY

17



SCHEDULE 2.10(b)
Liabilities

None.



SCHEDULE 2.11
Changes

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

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



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



Index of Disclosure Schedules

A.
B.
c .
D.
E.
F.
G.
H.
1.
J.
K.
L.

Schedule 2. l(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.l0(a)
Schedule 2.l0(b)
Schedule 2.1 l

Articles of Incorporation and Bylaws
Consents
Conflicts
Litigation
Taxes
Tangible Personal Property and Equipment
Contracts
Environmental Matters
Permits
Financial Statements
Liabilities
Changes

10555990/069300.0025



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.
2003.

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

10555990/0693000025



SCHEDULE 2.3(a)
Consents

None.

10555990/0693000025



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
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SCHEDULE 2.6
Tangible Personal Property and Equipment

Comgjers

Dell Studio XPS 8100 Computer number 6R8KJM1
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 ll, 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 tire 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

10555990/0693000025



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 Ca;'ts

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.

10555990/0693000025



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.

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,
002254.0000, issued to New River Utility Company.

Right No.  56-

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, tiled
June 2, 1982. Record owner is New River Utility Company.

12. Registration of Existing Non-Exempt Weil, 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, tiled
June 2, 1982. Record owner is New River Utility Co.

5.

10555990/0693000025



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-Exenlpt 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, tiled 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)
1961;

Arizona Corporation Commission Decision No. 33131 dated May 24,

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

(d)
1961;

Arizona Corporation Commission Decision No. 33354 dated August 15,

(¢ )
1985;

Arizona Corporation Commission Decision No. 54309 dated January 3,

( f)
1985;

Arizona Corporation Commission Decision No. 54753 dated October 25,

10555990/069300.0025



(8)
1986;

Arizona Corporation Commission Decision No. 54849 dated January 14,

(h)
1990;

Arizona Corporation Commission Decision No. 56858 dated April 4,

(i)
1991;

Arizona Corporation Commission Decision No. 57514 dated August 14,

G)
1992;

Arizona Corporation Commission Decision No. 58029 dated October 7,

(k)
2004;

Arizona Corporation Commission Decision No. 67164 dated August 10,

(1)
2004; and

Arizona Corporation Commission Decision No. 67440 dated December 3,

(m)
2007.

Arizona Corporation Commission Decision No. 69576 dated May 21,

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

10555990/069300.0025



SCHEDULE 2.10(a)
Financial Statements

l. 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.

10555990/069300.00125



SCHEDULE 2.10(b)
Liabilities

None.

10555990/069300.0025



SCHEDULE 2.11
Changes

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

The Company installed new arsenic media in the Company's arsenic filters.

10555990/0693000025
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City of Peoria

iv
* CITY CLERK'S O¥FlCE

7 ,
Ito

8401 Ween Monroe Street
Peoria, Arizona 85345
T 623.773.7340
F 623.773.7304
cityderk2@peoriaaz.gov

CERTIFICATE OF RECORDING OFFICER

)
) ss.

COUNTY OF MARICOPA )

STATE OF ARIZONA

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 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, I have hereunto set my hand and the seal of said
City of Peoria this 25th day of April, 2016.

4

Lindey
Acting City Cl¢rk

EXHIBIT

peoriaaz.gov

l



ASSET PURCHASE AGREEMENT.
D

. This Asset Purchase Agreement (the "Agreement"), is entered into as of this9 +W
,lV€}u'c /M7552015 ("Effective Date"), by and between NEW RIVER UTILITY COMPANY,
Arizona corporation and public service company (hereinafter "SeIner"), and THE CITY OF
PEORIA, ARIZONA, an Arizona Municipal Corporation (hereinafter "Buyer").

day of
an

RECITALS

a

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 l
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 include 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. l 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 Ag-ree 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 COMIPANY of its business, including without limitation,_the following:

1.1 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 assignedto Buyer and shall belong to Buyer and be transmitted to Buyer
in a timely manner.

1.2 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.

1.3 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.

1.4 Real Propertv. 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.

1.5 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.

1.6 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.
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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 lawhal money of the United States of America.

3. Regulatory and Master Water Svstem 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.
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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,
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

4.1.11

No Bankruptcv.. 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.

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
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occupancy of the Real Properly from any governmental agency having
jurisdiction over the Assets or from any other person en_tit1ed to
enforce the same.

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

4.1.13 Condemnation. To the best of SeHer'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

4.1.16

4.1.17

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.

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.

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.

5



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 representit 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 (l)
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 (l) year period.

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

4.2

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
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4.2.3

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.

4.2.4

4.2.5

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 Attorney 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 (I) 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.

4.2.6

5.1 Closing Date. The Closing shall take place at the City of Peoria City Attorney's
Office, at 8401 W. Monroe Street, Peoria, AZ 85345, on , 2015
(the "Closing Date").

5.2

5.2.1

a.

b.

Closing Documents.

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 Selier's rights, title and
interest in and to the Real Property,

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

e.

The Assignment of Water Rights and well registrations.

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.

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

a. A duly executed counte@art to an Assignment and Assumption
Agireernent and Consent for each contract, and obligations and
benefits thereof, that the Seller is assigning and the Buyer is
assuming,

b.

c.

A11 related agreements, duly executed by Buyer,

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

5.3 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.

5.4.1 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

5.6

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
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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. "

6. Miscellaneous Provisions.

6.1 Indemnification.

6.1.1

6.1.2

6.2

BV Buyer. Buyer hereby agrees to indemnify Seller against, and to hold
Seller handless 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 no fulfillment of any obligation under this Agreement on
the part of Buyer.

BV 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
disbursernentsjincurred 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 no fulfillment
of any obligation under this Agreement on the part of the Seller.

In the event that either Party hereto fails to perform their respective

6.3

Default..
obligations set forth in this Amendment as and when required herein, the
no defaulting Party shall have all rights and remedies available at law or
in equity to enforce the defaulting Party's obligations hereunder

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

U -

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

6.5 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.

6.6 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 subj et 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.

6.7 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.

6.8 Severabilitv. 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.

6.9

6.10

6.11

6.12

Conflict of Interest. Pursuant to A.R.S. Section 38-5 l l, 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 subj act 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 Agreement 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:

NEW RIVER UTILWY/,C )MPANY, 311
Arizona Corps

Willi
tests/ind Preside it

)
) ss.

County of Maricopa )

State of Arizona

. . . M
The foregoing instrument was acknowledged before me thief day of tl/Gt/6 M in (  t

2015, by William rantingly, the Director and President of New River Utility Company, an
Arizona corporation and public service company.

(S cal and Expiration Date)

no
Its

r

&(/tV7\4-

I

Notary Public
l
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BUYER:

The City of Peoria 4- ..

Name: @4191 Swenson, C1tlManager

)
) ss.

County of Maricopa )

State of Arizona

The foregoing instrument was acknowledged before me this ,.. day 0£051 ti4 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)

i KARENLHALSTFAD I
M¢=lRlcopAcoun1y I

I Noiiryp\1blic-siBIBdn'm¢I'li i
9 @_a ¢;.4i

NO/Y Public

ATTEST:

By: '
¢ j'z_Name: Rh do Gerimins}f§1, tty Clerk

M 49
APPROVED AS TO FORM:

By:
n%m§?'§t@ph m. Kemp, city Attorney
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LIST OF EXHIBITS

Exhibit A:
Exhibit B :
Exhibit C:
Exhibit D:
Exhibit E:
Exhibit F:

Exhibit G:
Exhibit H:

List of Assets (Personal Property)
Bill of Sale
Assignment and Assumption of Contract Rights
Legal Descriptions of Nine (9) Parcels of Real Property
Special Warranty Deed
List of Easements
Exhibit P-l: Well No. 2 Lomax Easement
Exhibit P-2: Well No. 2 Cody Farms Easement
Exhibit F-3: Well No. 4 Cody Farms Easement
Exhibit P~4: Well No. 5 BLM Easement
Assignment of Easement
Assignment of Water Rights
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SCHEDULE 2.6
Tangible Personal Property and Equipment ms

Computers

Deli Studio XPS 8100 Computer number 6R8KIM1
Dell HDM Monitor
HP Laser Jet Pro 400, Model M-401dnt:.
HP Pavilion Towercomputer
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 ll, 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 Ere 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 vive wrenches
One meter fitting wrench
One meter open jaw wrench

Waler Deliver Equipment

200 horsepower water pump associated with well 55-805437
150 horsepower Water pump associated with well 55-616944
300 horsepower wafer pump associated with well 55-616945
150 ho;sepower 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 firehydrants
Three 1.,000-,000 gallon storage
Two 1,000 gallon pressure tanks



Three Chlorine gas water treatment stations
Four arsenic treatment filters -
All the water mains shown in the 2014 AnnualReport of New River Uti l i ty Company
All of the customer water meters shove in the 2014 Annual Report of New River Uti l i ty
Company
1,400 feet of cinder block wall
240 feet of chain link fence

Golf Carts

3999 ERGO
1991 Club Car

Oth r.

Digital check scanner TS240
Panasonic dot matrix printer
Super scriptslaser 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 Senses, Upper Housing Touch Pad Disc
NeW River Utility Gompany 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

2
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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 wanants 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 3 2015.

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

By:
Name: Bill rantingly
Title: President



SCHEDULE 2.6
Tangible Personal Property and Equipment

Computers r

Dell Studio XPS 8100 Computer number 6R8KJM1
Doll HDM Monitor
I-IP Laser Jet Pro 40U, ModelM-401dne
HP Pavilion Tower computer
HP Pavilion 23XI Monitor

Meter Reading Equipment

Nomad hand held and Trimble laser light
Decking station
Belt clip with Neptune R900 'Belt Clip Receiver
Neptune Advantage ll, handheld wand for meter reading
Neptune Technology Sharp E-Coder tor R900 Belt Clip Receiver

Tools and Supplies

Three barrels of food grade drip oil
Three drip oilers
Inventory of new meters
One Ere hydrant presume gauge
One hose pressure gauge Md 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 dieter 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 l00horsepower booster pump
Six 25 horsepower booster pumps
44'7 fire hydrants
Three' 1,000,000 gallon storage taIE4:s
Two 1,000 gallon pressure tanks



Three chlorine gas water treatment stations
Four arsenic treatment filters -
Al l the watermains shown in the 2014 Annual Report ctflNew River Utility Company
All of the customer water meters shove in the 2014 Annual Report of New River Utility
Company
1,400 feet of cinder block *wall
240 feet of chain link fence

_Golf Qarts

1999 ERGO
1991 Club Car

Other.

Digital check scanner TS240
Panasonic dot matrix printer
Super scripts laser printer
OKI Mieroline 420 9 pin printer
Brother laser printer

Superscript 1.260 printer
Charrette five drawer filing cabinetwith blueprints for New River Utility franchise
Twenty pieces. Sensus, Upper Housing Touch Pad Disc
New River Utility Company operating manual
Wire and adapters for oitice equipment
Twp 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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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 Arizona corporation ("Assignor") and City of
Peoria, Arizona, an Arizona municipal corporation ("Assignee"). f

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 '24 " 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:

l. 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 which 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, 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) subj et 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 IH, 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 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.

Binding Effect. This Assignment shall inure to the benefit of, and shall be

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

Q

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
Attn: Bi l l  rantingly

Notice shall be deemed given and effective the day personally delivered with
delivery verification, the day after being sent by overnight courier, subj et 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 rantingly
Its: President

)
) as.

County of Maricopa )

State of Arizona

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
n

By:
Name: Carl Swenson, City Manager

Approved as to form:

By:
Name: Stephen M. Kemp, City
A*L"tomey

Attestation:

By:
Name: Rhonda Geriminsky, City
Clerk

)
) as.

County of Maricopa )

State of Arizona

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: J City Manager

Approved as to form:

By:
Name: 9

City Attorney

Attestation:

By:
Name: J City Clerk

)
) as.

County of Maricopa )

State of AIizona

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

Page 6 of 7



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 84 Meridian, Maricopa County, Arizona, describe Oi as follows:

f'

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 OO degrees 07 minutes 51 seconds West along the northerly projection of the East
line of Tract"P", FLETCHER HEIGHTS PHASE lA, 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 39 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 aha Salt River
Base 84 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 East line, 66.58 feet to
the POINT OF BEGINNING.



LEGAL DESCRiPTION

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

4

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»of'the Gila and Salt River
Base 8LI 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 comer 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 SO minutes 10 seconds East
96.87 feet, thence South 89 degrees SO 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 fine 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 BEGlNNlNG.



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 comer
thereof bears North 00 degrees OF minutes 17 seconds East 163.92 feet and from which
the Southwest corner thereof bears South 00 degrees O6 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 O7 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

WELLSITE No. 5 (TRACT H), TRACT p, and TRACe HH

L

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



LEGAL DESCRIPTION

WELL SITE No. 5 TRACT II, TRACT p, and (TRAG HH)

M

The following described real property situated in Maricopa County, Arizona:
Tract P, Tract HH, and Tract ll of Fletcher Heights Phase lA, accordingto Book 447 of Maps,
Page 31, records of Maricopa County, Arizona.



LEGAL DESCRIPTION

WELL SITE No. 5 TRACY II, (TRACT P), and TRACT HH

I-

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



EXHIBIT A

(was SHE Na 6)

A tract of land being a past of the Southeast quarbar of Section 22, Tovmship 4,
No!.01, Range 1 East of iN Gila and Salt River Base and meridian, Maricopa
County, Arizona being mom pariiculariy dsoibed as follows:

COMMENONG at the denier said Section 22, theme Saziiw of degree 07
minuines 32 seconds West along me West line of the Southeast Quarter of did
Section 22, a distance cf 1,388.12 feet tn a point whig bears Norifm of degrees
07 minutes 32 seoorlds, East, a distance of 1,246,34 feettiom ti'ie south quariner
coma" of said Section 22;

thence, at a right angle, Souifn 89 degrees 52 minuhas 28 seconds East, a
dislianoe d'40.00 feet in a point on the EasneNy might-ef-way of 87th Avenue, said
point being the TRUE polnr OF BEGINNING;

thence continue Sou'dw 89 degrees 52 mlrlubas 28 seconds East, a distance al'
28.63 fE'€*£,

tiwenc Nor8z 32 degrees 21 m!nu8 23 s@mnds East a distance of4n.@8 feet;

thence, N0rH1 OO degree D7 minutes 32 sends East, a distance of 21.22 feet;

theme, Nath 33 def' 20 rrfnu837 seconds Wet, a cfs@noe of 17.83 ia;

i;h8.1c2, Notih 89 (19 52 minutes 28 saznrwés Wei, p@*pendlC.L1lav tn the

West line of the Southeast quar'oer of said Seriion 22; a cistanoe 40.16 We tn
me 8EWEWY right~of-way of 87th Averlue;

619493, at a right angle ssuifw OF degree 07 minutes 32 seconds wees 'along
said Eastceriy right-of-way, and patalfei in U'1€ West (ire of e SQLrfi1east quaffer
059id Saigon 22, a cistancae (>l'70.DO feet to iheTRUE POEN1' UF BEGINNXNG.

Ervcompasé rzg 0.070 odes, Mae or less,

a nd

Tracts land K, Fletcher Heights - Phase PA, according to
Book 587 cf Maps, Page 35, records of Maricopa County,
Arizona.



4

A pzrrcel of land located in the Northeast quarter of Section 22, Township 4 North, Range 1 East of
the Gila and Salt River Base and Wferidiaxl, Maricopa County, Arizona, more particularly
describedas follows:

Commencing at the Northeast corner of said Section 22;

thcnce.South 00° 23'46" East along the Met line of said Section 22, a distance of 1306.01 feet to the
TRUE POINT OF BEGINNING

thence South 89°  36'14" West, a distaNce of 90.00 feet;

thence South 00° 23'46" East, a vistaneeof 30.00 feet;

thence Norfiz 89°36'14" West, a distance of 98.08 feet to a paint on the East line of said Section 22;

thence Nortfx 00° 23'46"West aloNg said East line, a distance of 30.00 feet back to the TRUE
POINT OF BEGINNING

l I l llll\ll\llIIIII I ||H||||||H|_-
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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
RlVER UTlLlTY 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 ClTY OF
PECRIA, 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,
appurtenances thereon and thereunto belonging or in any wise appertaining.

and

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:BilI Mattingly
Title: President

\



STATE OF ARIZONA
)as

County of Maricopa

Acknowledgment. On this day of 2015. before me, a
notary public, personally appeared: Bill rantingly 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. Ruder, Esq.
c/o Jennings Strouss& Salmon, P.L.C,
One E. Washington Street, Ste. 1900
Phoenix, AZ 85004-2554

DRAINAGE PIPELINE EASEMENT

.TOMAX 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 aim consideration ofTen Dollars ($10.00) and other valuable consideration,
receipt of which is hereby acicuowiedged, 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 potion of Grantor's Property described inExhibit 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 au Exhibit C
attached hereto (the "Grantee Pr0t)c1ty") for the purpose of permitting Grantee or' its designee to
therein construct, install, maintain, repair, replace, use and operate a drainage 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 Area 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 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, Orin 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 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 disturbance, all to the reasonable satisfaction of
the Grantor. ,-

Page I off
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The covenants and agreements herein set forth and the easement herein granted shall be
_ gs covenants with the lard as the burdened

estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shall
be appurtenant to, and run with Grantee's Property as covenants inning with the land as the
benefitted estate, .

appurtenant to, and nm with Grantol's Property

(Signatures appear on the following pages.)
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Grantor and Grantee have executed this ilnstrunuent as of the Eaeotivc Date.

GRANTOR

JOMAX HOLDINGS LLC,

By:

an Arizona limited liability oornpamy

/ 44/
. / .
C. Wil l iam Nichols,  Manager

State of AIizona >
) as.

Count y  o f  Mar i c opa )

TRAOY ANN DALGLEIBH
Houfy pbbllq - ANrona

Mulnopn U0*JI'RY
My Gomez. Emlen Aug be, :ow I

The foregoing instrument was acknowledged before me this 2 # " é'8y of June, 2015, by C,
Wi l l iam Nichols ,  the Manager of  Jomax Holdings LLC,  an Arizona l imi ted l iabi l i ty  company,
for and on behalf of the Grantor.

I

My Commiss ion Expires:

1 2829/7

I

l

~ 4
I

\ \
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5020355V1(57516.1)

2444.4
Notary Public



I

20150472391
I

Grantor and Grantee have executed this instrument as of the Effective Date.

GRANTEE

NE W RI V E R UT I L I T Y  CO M P A NY ,
an Arizona corporation

@~"
ob i: Fxewher, President

%4'\- *-~ 4 ¢\..PI 4, n..n -n...~ n ., 1

By :

)
) as.

County of l \ / Iaricop a )

State of Arizona
1nAcv.At4ta DALGLEi8H
Norry puhllo »  Arlina

Maricopa Dougy
My Comm, Explru Aun pa. 2017

The foregoing instrument was acknowledged before me this day of June, 2015, by
Robert  L.  Fletcher,  President of  New River Ut i l i ty  Company, an Arizona colorat ion, for and on
behalf of the company,

4

Notary Public
MY Commission Expires:

7. 22.10/7 l

4

1
)

"-1
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Exhibit A

Description of G1'antor's Property

(See attached.)
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A Wad of lend being glare of Hne Southeast quarter of Section 141 Township 4 North,
Range 1 East d the la and Salt River Base and Meridian, Maricopa county, Arizona,
being more paniculeNy desedbed he fotlowe:

Beginning at Lhe Southeast comerofsald Section 14, theme South 89 d as 38
minutes 3 seconds West along the South line of fixe Southeast quarter e Section
14, a dtstenoe of 408.28 feet;

Thence North 21 degrees 40 minutes 24 seconds West, a dis1an428 of 95.98 teen

Thellce North 24 degrees 38 mtnutés 12 seconds West, a distance of 176.213 feet;

Thence Noriit 13 degrees 38 minutes 05 seconds W est, a detente of 81.47 feet;

Thence NontN 01 degrees GT minutes 09 seconds West, a dlstanoe of 139.58 feet;

Thence North 04 degrees 02 minutes 03 seconds East, e dlstenee of 165.25 feet.;

Thence North 05 degrees 31 rninutee 04eeoonds East, e o nce of 482.17 feet;

Therxoe North 10 degrees 40 minutes 08 seconds East, a distance of 181 .80 feet;

Thence North 13 degrees 56 rnlnuteg seoonde East, a distenoe of 155.70 feet;

`l11ence North 17 degrees 52 ndnut'es.0'<8' eeéonOe East, a dtetence of 236.47 feet;

Thence North 22 degrees 54 Wnutes 01 seconds East, a distance of248,74 feet;

Theme Norlh 24 degrees 13 minutes 49 seeends East, a distance df2,9.87 feet;

Thence North 20 degrees 89 mlmrtee 22 eeowds East, a dteerrce of 221 .43 feet;

To ca North 18 degrees DO l are 18.seoonds adts lenee f  191.851 t t y
peril' on ah East line of the 993118831 quarter of said eotiOrx 14, w° h1d1 beerse3o1ltha0O
degrees 09 minutes 55 seconds East, a distance cry 166.91 feet from iN East queuer
comer otsaid Section 14;

Thence South 00 degrees 09-minutes 55 seconds East wrong Reid East ume, e deenee of
2,483.70 test to the hint of Beglnntng; . -

EXCEFT the Southeast carter of the Southeast quarter of the Northeeetéuerver of tee
Southeast quarter of  e 14, Township 4 NcH81, Range 1 EaSt. of the Ito and Sett
River Base and M . Maricopa e» u~6. Arizona. .

Thence south he degrees 38 minutes 53 seconds west along the south line of
Section 14, a distance of 94.82 feet,

AND EXGEPT commencing at the southeast winer of said Section 14,

I
l

I

o

.i
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Thence north 00 degrees 21 minutes 07 seconds west, a distance of 55 feel, to a
point on a line that is 56 feet north of and parallel with the south line of said Sedlon
14, geld 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 178.52 feet;

Thence node 39 degrees 09 minutes 38 seconds west, a distance of 81.92 feet,

Thence north 00 degrees 21 minutes OF seconds west, a distance of 12.81 feet,

Thence north 89 degrees 38 minutes 53 seconds east, a distance of 440,2O feet to a
point on a line that is 55 feet west Gr and parallel with the east line of said Secrllon 14;

Thence south 00 degrees 09 minutes 08 seconds east along said parallel line, a
distance Off 199.81 feel;

Thence south 44 degrees 44 minutes 34 seconds west, a distance of 56.70 feet to
the point of beginning.

l§+IIId1ID6H.~rnld
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Exhibit B

Description of Easement Area

(See attached.)
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DESCRIPTION OF PROPOSED DRAINAGE PIPE EASEM8NT.

THAT pART OF TH'E SOUTHEAST QUARTER QF SECTION 14, ToWN5HlP 4 NORTH, RANGE 1 EAST OF THE GTLA

AND' SALT R1VERBASE AND MERIDJ'AN, MARICUPA COUNTY, A'RlZONA, DESCR\8ED AS FoLLows:

COTVIIVIENCIN'G- AT A. POINT ON. THE EAST UNE -OF SAID SOUTHEAST QUARTER FROM WHICH A BRASS CAP

MARKING THE CENTERLIINIE OF MONTQYA URIVE ACCORDING TOTHE PLAT GF HTLLCREST RANCH PARCEL "E",
BOOK 361 OF MAPS, PAGE 5/ BEARS SOUTH (ASSUMED BEARING) A DTSFANCE OF 68.03 FEET; THENCE WEST

150,93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE CENTERL1NE'C>f= THE HEREIN
DESCRIBED 20 FOOT WIDE P1PELINE EASEMENT; THENCE WEST 360 FEET TO THE POINT OF ENDING,

»

MMF

7247
MICHAEL. PAIGIE

WIEFI _=> t

\

>S'/. fled

E X P I HE S  1 2 4 1 -  1 6

,1qB,n0..5-z5~15

NWGHAEL WIER-T-ANO SU RVEYO R
TEL: 502.7-894337--IVIIKEWIER@COX.NET
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Exhibit C

Description of G*rantce's Property

(See attached.)
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.Tack N. Ruder, Esq.
c/o Jennings Sfrouss 84 Salmon, P,L.C.
One E. Washington Street, Ste. 1900
Phoenix, AZ 85004-2554
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DRAINAGE PIPELINE F*ASEM:ENT I
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CODY FARMS, INC., a Texas corporation ("Grantor"), is the owner of the real property
located in Maricopa County and described onExhibit A attached hereto and by this reference
incorporated herein ("Grzmtor's Prop arty").

Grantor, for an in consideration ofTen Doilars ($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, twenty (20) feet in width, over, under and across
that portion of Grantoi"s Property described 'm Exhibit B attached hereto and by this reference
incorporated herein ("Easel-nent 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 Q
attached hereto (the "Grantee l?roperty") for the ptupose of permitting Grantee or its designee to
therein construct, install, maintain, repair, replace, use and operate a drainage pipeline or
pipelines and related facilities ("Easement Facilities").

In so far as Grantee does not unreasonably iinerfere with Grantors 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 Basement Area for purposes that are not inconsistent
with Grantee's easement rights herein conveyed, including, without limitation, using the
Easement Area, including driveway and paring purposes and constructing improvements within
the Basement Area such as paving sidewaiks, landscaping and curbing.

Grantee shall save and hold Grantor harness from any and all liability for personal
injury or property damage resulting iron, 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 activity conducted therein by the Grantee, the Grantee shall
immediately repair, and restore all disturbed surface areas of G1'antor's Property in a manner
consistent with conditions existing prior to the disturbance, all to the reasonable satisfaction of
the Grantor.

E
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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 burdened
estate, and shall extend and inure to the benefit of Grantee, its successors and assigns and shall
be appurtenant to, and run with G'rantee'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 exeoutzdthis instrument as of the Effective Data.

G R A N T O R

CODY FARMS, INC., a Texas corporation

)
) as.

County  o f  Mar i copa )

State of Arizona

...
'Robert L. Fletcher, Pxesidant

TRAGY ANN DALGLEISH
Notary Pub\ lc -  Arizona

Maricopa Uouniy
My umm.  Expires  Aug  28,  2017

o I + -
The foxegemg mstnlmmt was acknowledged before me this 2. I day cf June, 2015, by

Robert L. Fletcher, the President of Cody Farms, Lao., a Texascorperation, for and on behalf of
the corporation.

v

My Commission Expires:

4 4 7 4 4 4 4 / r g , / Z 9 / 7
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Grantor and Grantee have executed this instrument as of the Effective Data.

GRANTEE

NEW RWER UTILITY COMPANY,
an Arizona torpor

FI'§ cl1§er. President
n

State of Arizona )
) as.

County  o f  Mar ioopa )

TRADY ANN DALGLEIQM
Notary Public - Arial

MaricopaGounty
My Gomm Euplru Aug28, 2017

The foregoing instrument was acknowledged before me this » ,.;;.3° l§y of June, 2015, by
Robert L. Fletcher, President of New River Utility Company, an Arizona corporation, for and on
behalf of the company.

Notary public

My Commission Expires:

.28) .2.<>/.7 _•

Page 4 of?
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Exhibit A

Description of Grantor's Property

(See attached.)
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DESCRIPTIONS

EXH!BiT 1

I
f

That pert of the SoutheaSt quarter of Section 14, Townshlp 4 north, Flange 1 East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona, deecrlbed as follows:

SE 1/4 al the SE 1/4 at the NE 1/4 of the SE 1/4 of Sectlon 14. T, 4 n.. 9. 1 E., G&SI:1
B8=M

E
gE

Except the 10,049 square feet (o,2a07 acre) described as follows:

E
g
I

Beginning at a point on the East Hne of said Southeast quarter from which a brass cap
marking the centerline of Montoya Drive according to the plat of HILLCREST RANGH
PAPCEL "E", Book 361 of Maps,pege 5 records;of Maricopa County, bears South a
distance of 68.08 feet; thence West 150.92 feet; thence North 66.68 feet; thence East
150.93 feet to a point on said East line; thence South along said East line, 66.58 feet to
the Polntof Beginning.

ns

I
r

E
EgE
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Description of Easement Area

(See attached.)

I

5019956v1(5761s.1)
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DE5CRrPTION OF PROPQSED DRAINAGE PIPE EASEMENI

THAT PART QF THE SOUTHEAST QUARTER OF SECTlON 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 FRQM WHICH A BRASS CAP
MARKING THE CENTERLINE OF MONTOYA DRIVE ACCORDING TD THE PLAT OF HILLCREST RANCH PARCEL IIEIII
BOOK 361 DF MAPS, PAGE s, BEARS SOUTH (ASSUMED BEARING) A DISTANCE OF 58.03 FEET; THENCE WEST
150.93 FEET; THENCE NORTH 34.62 FEET TO THE POINT OF BEGINNING OF THE cENTERLINEOF THE HEREIN
DESCRIBED 20 FOOT WIDE PIPELINEEASEMENT; THENCE WESTSEO FEETTQ THE pDlNT OF ENDING,

7247
MICHAEL PAIGE

WlEI:l iv s
I

9/gn*,l

raxruh s 12481-16

JOB n0._6.~25-15

MICHAEL WfER-LAND SURVEYOR
TEL: 602-789-0337-MIKEWlER@CCJX.NET

'  .
Cody FA.-v1t» a 2"2~<: @ v ~ 4 . §

~* F<~w I~*'~ '
we 4, Jr 'Tb N./~
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I
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Exhibit Q
P

Dsscripdon of G*rantee's Property

(See attached.)
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PARCEL 1: st;~1/4 s s -1 / 4  N84/ 4  s e : -J . / 4 ,  s ec t i on  14  ,
Towus b ig,  4 .  Nor t h :  *Rangc l  E as t ,  G i l a  51  s a l t .  R i v e r  mer i d i an

( t h e  " E a r : c e 1 " ) ,  i n c l u d i n g ,  w i t h o u t  l i m i t i n g  t h e  q e n e r s l i l - y

o f '  t h e  c c n v e y a h a e ,  t h e  f o l l o w i n g: .  " . w  I '  -

c l ) T h a n  c e r t a i n  w e l l  ga t u a n e a  w i t h i n uri P arc e l ,

w h i c h  : L s  m o r e  p a r t i c u l a r l y  d e s c r i b e d  i n  f i l e

n o ,  A ( 4 - 1 )  1 4  d a d  ' i n  t h e  r e c o r d s  o f  t h e

A r i z ona Depar t ment :  0£ Wat er  Res ourc es  and

w h i c h  h a s  b e e n  a s s i gn e d  R e g i s t r a t i o n  n o .

5s -61644  bY  s a i d  Depa r t m en t  E t he  " 5 * ! e1 i " ) :

T he  pum p ,  c as i ng and  o t he r  pe rs ona l  p rope r t y

a n d  f i x t u r e s  u s e d  i n  c o n n e c t i o n  w i t h  t h e

oper:auivn"° l8T'° *8T1'e we1l7 and

s u b j e c t  t o  t h e  r e s e r v a t i o n  t ;  t h e  G r a n t o r :  S a l ;

f o r t h  i n  k a t h e  W a r r a n t y  D e e d  t o  w h i c h  t h i s

a x h i b u  " t o  k s  a t t a c h e d ,  a l l  . p r e s e n t  a n d

f u t u r e  r i gh t s  t o  w i t h d r a w  a n d  u s e  gr o u n d wa t e r

from the well, and all water rights appurte-
n a n t  t o  o r  a s s o c i a t e d  w i t h  t h e  P a r c e l .
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WHEN RECORDED, RETURN TO:

.TackN. Rudd, Esq.
c/o Jennings Strouss 84 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 iviaricopa 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 ($i0.00) 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 inco@orated herein ("Easement Area"), for die 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
Propeiiy, 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 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 conshucting 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
ire try 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 activity conducted therein by the Grantee, the Grantee shall
immediately repair, and restore all disturbed surface areas of Gi'antor's Property in a manner
consistent with conditions existing prior to the disturbance, all to the reasonable satisfaction of
the Grantor.

Page 1 off
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The covenants and agreements herein set forth and the easement herein granted shall be
appurtenant to, and run will G1-antor'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 shall
be appurtenant to, and rim 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 Properql, 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, of' its successors and
assigns, including the then owner of the Grantor's Property, promptly execute and deliver to the
then owner of the Granto1"s Property, an instrument in recordable form that evidences such
termination.

(Signatures appear on the foLlowing pages.)
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Grantor and Granteehave executed this instrument 8s ofluly/ < /  , 2015 .

GRANTOR

CODY FARMS, INC, a Texas corporation

By:
Robin L_ plaf0ii, President

State of Arizona

TRACYANN DALGLEISH
notary Public - Arizona

Marlcupa CuuMy
My Comm Expires Aug 28, 2017

)
) as.

County of Maricopa )
7

The foregoing insbrulrnent was acknowledged before me this IY ' 8ay of July, 2015, by
Robert L. Fletcher, the President of Cody Fains, Luc., a Texas colporatiou, for and on behalf of
the comp oration . M
My Commission Expires:

ex ,20/*7

\I

\

Page 3 c>f7
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Grantor and Grantee have executed this instrument as ofluly . 2015

GRANTEE

NEW RIVER UTILITY COMPANY,
an Arizona corporation

//: /1

Robe1'{1; Fletcher, President

"*"?~*'~-4.

State of Arizona >
) as.

County of Maricopa )

THACYANN DALGLEISH
Notary Public Arizona

Maricopl Cnurlfy
My Comm Expires A'ug 28, 2017

The foregoing `ms'011ment was acknowledged before me this I4/71day of July, 2015, by
Robert L. Fletcher, President of New River Utility Company, an, Arizona oorporadon, for Md on
behalf of the company.

My Commission Expires :

4 4 2ii,20/7

1

!

\ - .
u
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Exhibit A
ah

Description of GrantoI's Property r'

(See attached.)
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DESCRHBTION OF NORTH PARCEL (caDy FARMS)

THAT PORTtC>N QF THE SOUTHEAST QUARTER OFTHE SQUTHEAST QUARTER OF THE NORTHEAST QUARTER O.F
THE NGRTHWEST QUARTER OF SECTION 23, TOWNSHTP 4 NORTH, RANGE 1 EAST OF THE GIIA AND SALT RIVER
BASE AND MERIDTAN, MARICOPA COUNTY, ARIZONA (HEREINAFTEH REFERRED To AS THE pROPERTY) LYING
NORTH OF THE FOLLOWING DESCRIBED LINE

BEGINNING AT A DQINT ON THE WEST UNE OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH .DD DEGREES 06 MINUTES 17. SECONDS EAST 153,92 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SOUTH O0 DEGREES 06 MINUTES 17 SECONDS WEST 165.54 FEET
THENCE NORTH 89 DEGREES 51 IIvilnUTEs 34 SECONDS EAST ALONG THE WESTERLY PROJECTION oF THE
CENTERLINE OF An EXISTING CHAIN LINK FENCE AND ALONG SAID CENTERLINE, 33.2.32 FEET To A POINT ON
THE EAST LINE OFTHE PRDPERWFRDNI WHICH THENORTHEAST CQRNER THEREOF BEARS NORTH 00 DEGREES
OF MINUTES 51 SECONDS EAST 164.96 FEEt AND FROM WHICH THE SDDTREAST CORNER THEREOF BEARS
SOUTH OO DEGREES 07 MINUTES 51 SECONDS WEST 164,72 FEET, ANDITO THE-'POINT OF ENDING oF THE
ABOVE DESCRIBED LINE
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Exhibit B
||

Description of Easemeut Area
"

(See attached.)
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DESCRlPTlON OF 15' WIDE PIPELINE EASEMENT OVER CODY FARMS PF<O=PERW

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, TOWNSHLP 4 NORTH, RANGE 1
EAST OF THE G[LA AND SALT RkVER BASE AND MERIDIAN, MARTCOPA 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 OFTHE EoLLowln'@ DESCRIBED LINE

BEGINNING AT A POINT ON THE WEST _IN[E OF THE PROPERTY.-FROM.WI~IICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS ,EAST 163.92 FEET AND FROM WHICH THE
SOUTHWEST CORNER THEREOF BEARS SO'UTH OO DEGREES QS MINUTES 17 SECONDS WEST 165,54 FEET
THENCE NORTH 89 DEGREES 51 MINUTES 34 SECONDS EAST A.Lon<5 THE WESTER~LY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAIN LINK FENCE AND ALONG SAID CENTERLIN'E, 332.32 FEET TO A POINT ON
THE EAST LINE OF THE PROPERTY FROM WHICH THE NQRTHEASV CORNER THEREOF BEARS NORTH OO DEGREES
07 MINUTES S1 SECONDS EASt 164.96 FEET AND FROM wHICH THE SOUTHEAST CORNER THEREOF BEARS
SOUTH OF DEGREES 07 MINUTES 51 SECONDS WEST 164.72 FEET, AND TO THE POINT OF ENDING OF THE
ABOVE DESCRIBED LINE

MKJHKEL PAnG

EXPlF!E812-<31 ft

REVISED 7/14/15

JOB no; 7-7-15
MIQHAEL WIER-LAND SURVEYOR

TEL- 6()2"789-Q33'/--MlKEWIER@CQX_NET
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40 so 5? GERALDINE DRIVE

FOUND BRASS CAP

I? SALTER DRIVE
NW CORNER BE 1/4 SE 1/4 NE x NW n
FOUND NAIL oN TOP OF WALL

CONCRETE SIDEWALK

RIGHTOF WAY LINE
LOT 45 .. CONCRETE DRIVEWAY

BLOCKWALL
BLGCK WALL

20' WIDE GATE ENTRANCE

PRO POSED PIPELINE EASEM ENT

EXHlB\T TO ACCOMPANY LEGAL

DESCRXPT1ON IN THE NW 1/4 OF SEC

23. T, 4 N., R. 1 E., MARICOPA CO., AZ

BUILDING

MICHAEL PAIGE

Exp\F1Es 12-31- IQ

REV\SED 7/14/15
FOUND WITNESS BAR on SOUTH LINE AND
1.57' EAST OF WEST LiNE

IOS NO. 7.7-15
MICHAEL WIER-LAND SURVEYOR

153a E. FRIESS DRIVE,PHOENIX, AZ85022
TEl; soz-779~0337---MiKEWIER@coX. NET
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Exhibit C
Rh

Description of Grantee's Property

(See attached.)

Page7 off
5034480v1(9616.1)



20150507790

DESCRIPTION OFSOUTH PARCEL INEW F(lvER uTlL1w)

THAT PORTION OF THE SOUTHEAST QUARTER OFTHE SOUTHEAST QUARTER OF THE NORTH EAST QUARTER OF
THE NORTHWEST QUARTER OF SECHON 23, TOWNSHIP 4 NORTH, RANGE 1 EAST OFTHE GIIAAND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA (HEREINAFFER REFERRED TO AS THE PROPERTY) LYING
SOUTH OF T̀ HE FOLLOWrNG DESCRIBEU LINE

BEGINNING AT APDINT ON THE WEST LIN'E OF THE PROPERTY FROM WHICH THE NORTHWEST CORNER
THEREOF BEARS NORTH 00 DEGREES 06 MINUTES 17 SECONDS EAST 153.92 FEET AND FROM WHICH THE
SOUTHWEST CORNER TI-IER-EDD 3QAR5 SOUTH D0. DEGREES 06 MINUTES 17.SECONDS WEST 165,54 FEET
THENCE NORTH 89 DEGREES 51 MINUTES 34- SECONDS EAST ALDNS THE WESTERLY PROJECTION OF THE
CENTERLINE OF AN EXISTING CHAIN LINK FENCE AND ALONG SAID CENIERLINE, 3.32.32 FEET TD'A POINT ON
THE E/*»ST~LINE OFTHE PROPERTY FROIVLWHICHTHE NORTHEASTcORNER THEREDF BEARS NORTH OF DEGREES
O7 MINLtrES 51 SECONDS EAST 164.96 FEET AND FROM WHICH THE SOUTHEAST CORNER THEREDF BEARS
SOUTH OD 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
(August 1985)

. UNITED STATES .
DEPARTMENT OF THE INTERIOR

BUREAU OF LAND MANAGEMENT
RIGHT-OF-WAY GRANT/TEMPORARY USE PERMIT

SERIAL NUMBER AZA-32650

Issuing Office
Phoenix Field Ofice
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A right~of-way is hereby granted pursuant to Title V of the Federal Land Policy and Management Act of
October2l, 1976 (90 Stat. 2776; 43 U.S.C. 1761). . _

F
E

r
z

I
Nature of Interest:

By this instrument, the holder:
Es
E
IE
g
E

New River Utility Incorporated
7839 West Deer Valley Road
Peoria, Arizona 85382

receives a right to construct, operate, maintain, and terminate an existing 8" waterline, on the public lands
described as follows: . .

T. 4 N., R. 1 E., G&SR Meridian, Arizona, . '
sec 23, W%NW%NW%SE%, N%SW%NW%SE%.

E
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b. The right-of~way granted herein is 20 feet wide, 1168.31 feet long, and contains 054 acre more Gr
_ less.

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.

I
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d. This instrument may be renewed. If reriewed, the right-of-way or permit shall be subject to the
regulations existing of; the time of renewal and any other terms and conditions that the audwrized
officer deems necessary to protect the public interest. . .

continue in effect' r,
satisfied the obligations and/orliabilities accruing herein before or on account of the expiration or
prior termination, of the grant.

Notwithstanding the expiration-of this instrument or any renewal thereof,ea_rly relinquishment,
abandonment, or termination, the provisions of this instrument, to the extent applicable, shall

and shall be binding on the holder its successors, or assigns, until they have fully
E
E
gk
E
I

2.

e.

c.
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3. Rental:
I

II
II

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 rentalmay be adjusted by
the authorized officer, whenever necessary, to reflect changes in the fairinarket 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.

l

Terms and Conditions:

I
a

P
I

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

;
E
gUpon 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.

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

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 applicable law or any provision of tads 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 worlcmanlike manner so as to ensure
protection of the environment and the health and safety of the public,

I
I

E

ii
E
E
E
E
f
E

IN WITNESS WHEREOF, The undersigned agrees to the terns and conditions of this n`ght-of-way giant or
permit, . x

II/6 Qt/ /9: L/€,// V1-f ) Y In Q,
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(Signature of Holder)
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(Title)

\ \,4.,,,_.Q 4 4 /

Signature mtlkuthorized Officer)

»4<>t 8.,40 o33
(Tide)
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(Date) (Effe tlve Date of Grant)
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Rl(3HT_QF-WAY STIPULATIONS

All applicable regulations in accordance with 43 CFR 2800.

E
i

I

!
I
ii

E
igrg
g

i
:!
I

9

Any cultural and/or paleontological resources (hiStoricor prehistoric site or .  '
object) discovered by the holder of' any person workir1g.On the holders behalf, on
public or federal land shall be. immediately reported to the authorized officer. The
holder shall suspend all operationsin-the.immediate~area ofsuch 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 will be rrlade'by the authorized officer after
consulting with the holder. . . - ' . .

4

The holder shall perform"aillactivities.associated with the rig ht-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 o'ccur
outside of the designated right-of-way boundary without written approval -from the
Bureau of Land Management~Authorized Officer.
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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 Ut i l i ty  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 cf 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;

ASSIGNMENT AND AGRE.EMENT

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 fulf il l all of  the terms, covenants, conditions, and obligations of  the
Assignment.

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

l l I I I I l l l I l l l l  l l l l  Ha  l l N  l l l l l l



IN WITNESS WHEREOF, Grantor has executed and Assigned this Easement as of the
day and year first written above.

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

By:
Name: Bill Matlingly
Title: President

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:
Steve Kemp, City Attorney

[Notarizations on following page]
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)
) as.

County of Maricopa )

State of Arizona

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

)
) ss.

County of Maricopa )

State of Arizona

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

3 of3



_ *

4 4

-31.
i f ;
:Si
Is'./1

.



When Recorded Return 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 (l) all water uses

associated with the real property and leasehold estates described 'm 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) a ll water  uses used or  useful in servicing any customers of ASSIGNOR, and (4) a ll

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

In

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

>
) as.

County of Maricopa )

State of Arizona

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

III I I lllllll l Ill 1111-1-1



Notary Public
1-

State of Arizona )
_ ) ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this day of
2015, by ,  t he of New River  Utility Company,  an Ar izona
corporation and public service company.

(Seal and Expiration Date)

Notary Public
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