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IN THE MATTER OF THE APPLICATION
OF ARIZONA WATER COMPANY FOR AN
EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

IN THE MATTER OF THE APPLICATION
OF PALO VERDE UTILITIES COMPANY
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IN THE MATTER OF THE APPLICATION
OF SANTA CRUZ WATER COMPANY FOR
AN EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

ARIZONA WATER COMPANY'S
REPLY IN SUPPORT OF ITS
MOTION TO COMPEL AND
RESPONSE TO GLOBAL'S
CROSS-MOTIONS20
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Arizona Water Company hereby submits the following reply in support of its motion

to compel Applicants Santa Cruz Water Company ("SCWC") and Palo Verde Utilities

Company ("PVUC") to produce documents and information in their possession and the

possession of their affiliated and related entities (collectively, "Global") in response to

Arizona Water Company's data requests. Arizona Water Company also responds to

Global's cross-motion to compel and cross-motion for a protective order.
27

28
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1 . Response to Global's "Preliminary Statement" and "Threshold Issues."
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2 Globa l conte nds  tha t it ha s  provide d Arizona  Wa te r Compa ny with  "a n  e xtra ordina ry

3 le ve l o f a cce s s ." Globa l's  Re s pons e  a t 2 . Th is  is  ina ccura te  in  a ll re s pe cts . In  fa c t,  a s  will

4 be  dis cus s e d in  de ta il in fra , Globa l ha s  s ought to  impe de  Arizona  Wa te r Compa ny's  a cce s s

5 to  b a s ic  in fo rma tio n  a n d  d o c u me n ts  a t e ve ry tu m. Fo r e xa mp le ,  G lo b a l h a s  p ro d u c e d

6 c ryp tic  in fo rm a tio n  a b o u t its  In fra s tru c tu re  C o o rd in a tio n  a n d  F in a n c in g  Ag re e m e n ts

7 ("IC F As "),  in c lu d in g  a n  ille g ib le  c h a rt a p p a re n tly lis tin g  2 1 0  IC F As ,  b u t h a s  p ro d u c e d

8 co p ie s  o f o n ly 1 2 9  ICFAs . Ra th e r th a n  a llo win g  a cce s s  to  d ie  jo u rn a l e n trie s  o f a ll o f its

9 compa n ie s  a nd  a ffilia te s ,  e s pe c ia lly the  tra ns fe rs  to  a nd  with in  Globa l Wa te r Re s ource s ,

10 including  ICFA funds , Globa l ins te a d  ma de  Arizona  Wa te r Compa ny's  re pre s e nta tive s  wa it

l l hours  be fo re  d is c los ing  incomple te  a nd  fra gme nta ry in fo rma tion  a bou t on ly one  a ffilia te --

12 S CWC. The  limite d  a nd  va gue  a cce s s  tha t Globa l ha s  p rovide d  ha s  be e n  "e xtra o rd ina ry"

13 only a s  it re la te s  to  the  difficulty a nd confus ion cre a te d by Globa l.

14 Globa l a ls o compla ins  tha t Arizona  Wa te r Compa ny s hould ha ve  provide d a  s e pa ra te

E E 2: 2 15 s ta te me nt of couns e l conce rning its  e fforts  to re s olve  this  ma tte r a nd s hould ha ve  e nga ge d in

16 fu rthe r "cons u lta tion  be twe e n  couns e l." Globa l's  Re s pons e  a t 3 . Th e  b a ckg ro u n d  a n d

17 h is to ry o f Arizo n a  Wa te r Co mp a n y's  e ffo rts  to  re s o lve  th is  ma tte r a re  fu lly d is cu s s e d  in

18 Arizona  Wa te r Compa ny's  mo tion  to  compe l a t pa ge s  2 -3  a nd  Ta bs  A - I.  Th is  s e rve s  a s

19 a mple  e vide nce  tha t the  pa rtie s  ha ve  cons ulte d on ma ny occa s ions  in  a n a tte mpt to  re s olve

20 the  is s ue s .l G lo b a l a ls o  c o n te n d s  th a t n o w "th e  G lo b a l Utilitie s  a re  willin g  to  a g re e  to

3 1 s e ve ra l o f the  re que s ts  ma de  by AWC." Re s pons e  a t 3 .  If tha t is  the  ca s e , Globa l s hou ld

23 s imply produce  the  ma te ria ls  forthwith . Howe ve r, Globa l ha s  fa ile d to  do s o a s  of th is  da te .

24 Globa l a ls o a s s e rts  tha t this  docke t is  s ta ye d in a ll re ga rds  a nd tha t "furthe r dis cove ry

25 in  th is  ca s e  s hou ld  ce a s e ." Re s pons e  a t 4 .  Tha t a s s e rtion  is  wrong . J udge  Kins e y ne ve r

25 ru le d  tha t a ll d is cove ry wou ld  be  s ta ye d  in  th is  ma tte r.  Arizona  Wa te r Compa ny s ough t a

27

28

1
In fa ct, Globa l ha s  fa ile d to include  s uch a  s e pa ra te  s ta te me nt of couns e l in s upport of
its  own cros s -motion to  compe l.

583209.03/0196941 2
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"IT IS FURTHER ORDERED that the parties shall continue to engage in discovery ...

1 s ta y in the  he a ring in pa rt so tha t dis cove ry could proce e d in light of Globa l's  e ve -of-the -

2 he a ring re ve la tion of its  a cquis ition of CP Wate r Compa ny a nd Fra ncis co Gra nde  Utility

3 Company, a fte r s trenuous ly objecting and re fus ing to re spond to Arizona  Wate r Company's

4 prior da ta  re que s ts  conce rning Globa l's  a cquis itions . S e e  Arizona  Wa te r Compa ny's

5 Motion to Stay Proceedings  filed Februa ry 26, 2007 a t 4. The  Commiss ion granted the  s tay

6 a t a  proce dura l confe re nce  on Fe brua ry 28, 2007. In a  P roce dura l Orde r da te d Ma rch 6,

7 2007, which Globa l quotes  in its  Response  a t page  4, the  Commiss ion explicitly s ta ted tha t
8

9 3/6/07 P roce dura l Orde r a t 6 (e mpha s is  a dde d). The  Commis s ion's  s ubs e que nt

10 Proce dura l Orde r file d Ma rch 9, 2007 dire cte d the  pa rtie s  to tile  a  re sponse  to the  S ta ff' s

re comme nda tions , but did not a lte r the  orde r re quiring dis cove ry to go forwa rd. See

12 3/9/2007 P roce dura l Orde r. In s hort, Globa l's  cla im tha t the  s ta y orde r pre ve nts  Arizona

Wa te r Compa ny from filing its  motion to compe l discove ry a ga ins t Globa l in this  docke t is
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A.

Globa l conte nds  tha t it ha s  produce d copie s  of "a ll" ICFAs . Re s pons e  a t 2, 5. In

fact, Globa l ha s  made  it extraordina rily difficult to de te rmine  bas ic informa tion such a s  the

numbe r of ICFAs . Arizona  Wa te r Compa ny firs t a s ke d for copie s  of a ll ICFAs  in da ta

reques ts  se rved on Octobe r 3, 2006. Initia lly, Globa l produced only a  lis t (in extreme ly tiny

font) of a ppa re ntly 210 ICFAs , ide ntifying builde rs /owne rs  s uch a s  "va rious " a nd "W ha lf

of NEQ of NWQ S e c  4  T5S  R4E." S e e  Globa l's  "Atta chme nt AWC l-l," a tta che d  a s

Exh ib it A to  th is  Re p ly. The  lis t provide d no pa rce l numbe rs , le ga l de s criptions , or

loca tions , a nd va gue  or none xis te nt informa tion a bout the  individua ls  conta cte d. Globa l

then re fe rred Arizona  Wate r Company to va rious  county recorde r's  offices  across  the  s ta te

to  go  look for furthe r informa tion . On Ma y 9 , 2007, se ve n months  a fte r Arizona  Wa te r

Company's  reques t, Globa l produce d a  CD conta ining 129 ICFAs . Howe ve r, through its

II. Documents and Information Sought.

ICFAs.

583209.03/0196941 3
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1 own e fforts , Arizona  Wa te r Compa ny wa s  a wa re  of a t le a s t thre e  o the r ICFAs  in  a ddition  to

2 the  129  tha t Globa l d is c los e d . Arizona  Wa te r Compa ny ora lly in fo rme d  Globa l o f tha t fa c t

3 a nd a s ke d if the re  we re  othe r undis clos e d ICFAs . Globa l re s ponde d tha t the  thre e  ide ntifie d

4 by Arizona  Wa te r Compa ny we re  not d is clos e d  be ca us e , a lthough fu lly e xe cute d , the y ha d

5 n o t b e e n  re co rd e d  a n d  th e re fo re ,  in  G lo b a l's  vie w,  we re  n o t "fin a l." G lo b a l p ro mis e d  to

6 in ve s tig a te ,  b u t h a s  n o t p ro d u c e d  a n y a d d itio n a l in fo rm a tio n . Th u s ,  Ariz o n a  W a te r

7 C o m p a n y s till d o e s  n o t kn o w th e  fu ll e xte n t o f G lo b a l's  IC F As  a n d  wh e th e r th e  e n tire

unive rs e  of ICFAs  tota ls  210, or 129 plus  3, or s ome  othe r numbe r.

Globa l a ls o a s s e rts  tha t, on Ma rch 16, 2007, in re s pons e  to AWC 4. 19, Globa l a gre e d

to  ca lcu la te  the  to ta l e xpe cte d  proce e ds  from ICFAs  in  the  re que s te d  CCN e xte ns ion a re a .

R e s p o n s e  a t  5  & n .  1 3 . Mo re  th a n  th re e  mo n th s h a ve p a s s e d  s in ce  Glo b a l ma d e  th a t

commitme nt, a nd  Globa l ha s  s o  fa r fa ile d  to  provide  the  promis e d  ca lcu la tion  of proce e ds .

Globa l a ls o  c la ims  tha t it ha s  a g re e d  to  p roduce  ma ps  o f ICFA a re a s . Id .  a t  6 . In  fa c t,

Globa l fa ile d  to  produce  s uch ma ps , s ta ting ins te a d tha t "ce rta in C C &N Ap p lica tio n s " ma y

conta in  ma ps  a nd re fe rring Arizona  Wa te r Compa ny to  re cords  in  va rious  county re corde r's

16 office s . S e e  G lo b a l's  Re s p o n s e  to  AWC 1 .6 . Globa l ha s  b rus he d  a s ide  a nd  re fus e d  to

17 c o mp ly with  Ariz o n a  W a te r Co mp a n y's  re q u e s t fo r fu ll in fo rma tio n  a b o u t th e  d a te  a n d

18 ma nne r of conta cts  with  prope rty owne rs , a nd  the  promis e s  ma de , a nd  ins te a d  Globa l ha s

19 s imply a rgue d  irre le va nce  a nd  burde n . Howe ve r, the s e  da ta  re que s ts  a re  crucia l towa rds

20 d is co ve ry o f th e  fu ll e xte n t a n d  d e ta ils  o f G lo b a l's  ICFA fin a n c in g  me th o d s  - a n d  Glo b a l

2 1 s h o u ld  b e  o rd e re d  to  p ro d u ce  fu ll a n d  co mp le te  in fo rma tio n . Inde e d , withou t re que s te d

2 2 d is c o ve ry,  th e  C o mmis s io n  will b e  d e p rive d  o f fa cts a nd  e vide nce  ne e de d  to  de te rmine

3 whe the r the  de ve lope rs  "volunta rily s igne d ICFAs ," a s  Globa l cla ims . Re s pons e  a t 6 .

25

26 In  d a ta  re q u e s ts  s e rve d  o n  Oc to b e r 3 ,  2 0 0 6 ,  Arizo n a  Wa te r Co mp a n y a s ke d  th a t

27 Globa l provide  informa tion  a bout a ny a gre e me nts  Globa l ha d  with  municipa litie s  a nd  o the r

28 gove rnme n ta l e n titie s .  Although  Arizona  Wa te r Compa ny ma y ha ve  ha d  s ome  ve rs ion  o f

B. Agreements with Municipalities, Counties and Other Governmental
Entities.

583209.03/0196941 4
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1 Globa l's  agreement with the  City of Casa  Grande , Arizona  Wate r Company was  uncerta in if

2 it ha d a  full a nd comple te  copy, a nd it did not know whe the r Globa l ha d a gre e me nts  with

3 other governmenta l entitie s . Afte r a  pa ins taking process , including recent depos itions  in the

4 Forma l Compla int ma tte r, Globa l ha s  fina lly a dmitte d tha t it ha s  s o-ca lle d "Public P riva te

5 Partnership" agreements  with Casa  Grande  and Maricopa , as  well as  an agreement with the

6 Ak-Chin Community. Globa l now s ta te s , e ight months  a fte r the  initia l re que s t, tha t it "will

7 de live r copie s  of the  Casa Gra nde  a nd Ma ricopa  Pos  to AWC's  couns e l." Re s pons e  a t 7.

S imila rly, Globa l now cla ims  tha t it will provide  a  ca lcula tion of "the  a mounts  pa id to e a ch

city." Id. a t 8 (cha rt discuss ing 1.14). Howeve r, a s  of today's  da te , Globa l ha s  s till fa iled to

do so.

a
38
84
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Global's Ownership and Sources of Equity.

16

17

18

19

20

21

22

23

24

25

26

27

28

Moreover, Globa l has  s till fa iled to produce  othe r reques ted information re la ted to its

a gre e me nts  with gove rnme nta l e ntitie s , including copie s  of a ny corre s ponde nce  a nd

communica tions  with municipa litie s  conce rning the s e  a gre e me nts . S uch ma te ria ls  a re

crucia l to developing the  facts  and evidence  necessary for the  Commission to unders tand the

full extent of Globa l's  promises  and repre senta tions  to the  gove rnmenta l entitie s , and thus

are  re levant and should be produced.

c .

The  s ource s  of Globa l's  e quity a re  crucia l is s ue s  in this  proce e ding, pa rticula rly

whe the r, how, a nd to wha t e xte nt Globa l ha s  use d funds  re ce ive d unde r its  ICFAs  to fund

S CWC a nd  P VUC. Howe ve r, Globa l ha s  continua lly s ought to  block Arizona  Wa te r

Company inquirie s  on the s e  is s ue s , in pa rticula r, the  tra cing of ICFA monie s  through

Globa l Water Resources  and down to the  regula ted subs idia ries , and the  flow of equity from

outs ide  inves tors  through the  unregula ted pa rent Globa l Wate r Resources  to the  regula ted

subsidia ries .

For example , Globa l contends  tha t it has  a llowed Arizona  Wate r Company to inspect

journa l e ntrie s  for both SCWC and PVUC. Global's  Response  a t p. 8, 1. 22 through p. 9, 1.1

("The  Globa l Utilitie s  [a  de fine d te rm including both SCWC a nd PVUC] a lso a gre e d to le t

's

583209.03/0196941 5
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1 AWC inspe ct the ir journa l e ntrie s  re ga rding e quity.") In fa ct, this  ha s  not occurre d. Globa l

2 has  only a llowed inspection of na rrow journa l entrie s  re la ted to SCWC, not PVUC, and has

3 fla tly re fus e d to a llow ins pe ction of journa l e ntrie s  tra cking the  flow of ICFA monie s  into

4 Globa l Wate r Resources  (the  unregula ted pa rent), within Globa l Wate r Resources , and out

5 to the  regula ted subs idia rie s . Repre senta tive s  of Arizona  Wa te r Company vis ited Globa l's

6 office s  on J une  14, 2007, a t 10:30 a .m., a  da te  s e le cte d by Globa l a fte r one  pos tpone me nt.

7 S e e  Exhibit B, Affida vit of J os e ph D. Ha rris . Globa l ke pt Arizona  Wa te r Compa ny's

8 representa tives  waiting an hour while  Globa l purported to ga ther the  re levant records , aga in

9 for SCWC only, for 2004, 2005 a nd 2006. At 11:30 a .m., it be ca me  cle a r tha t Globa l did

10 not have  the  mate ria ls  ready, so Arizona  Water Company's  representa tives  agreed to re turn

a t l p.m., by which time  the  re le va nt re cords  we re  s uppos e d to be  a va ila ble . Id. Whe n

12 Arizona  Wa te r Compa ny's  re pre se nta tive s  re turne d a t l p.m., the y we re  ke pt wa iting until

1:30 p.m., a t which time  Globa l produced approxima te ly 150 shee ts  of pape r which Globa l

a dmitte d re pre s e nte d S CWC re cords  for only 2006. Id. The  re cords  for 2004 a nd 2005

we re  s till una va ila ble . Id. The  2006 re cords  we re  confus ing a nd incomple te , a nd Globa l

ins is te d tha t a ll re vie w ta ke  pla ce  right the n in  its  office s . Id . Globa l re fus e d to  a llow

Arizona  Water Company to make  copies  of any of the  mate ria ls , and the  parties  agreed tha t

Arizona  Wate r Company's  representa tives  would re turn a t a  la te r da te  when more  comple te

records  were  supposed to be  made  ava ilable . Id. S ince  tha t time , Arizona  Wate r Company

has  continued its  e fforts  to ga in access  to the  requested materia ls , and Global has  continued

16

17

18

19

20

21

22

23

24

25

26

27

28

to de la y a nd obs truct a cce s s . Id.

Globa l ha s  a rgue d tha t it s hould not be  re quire d to  dis clos e  its  s ource s  of e quity a nd

o th e r in fo rma tio n  o n  th e  g ro u n d s  th a t s u ch  in fo rma tio n  is  co n fid e n tia l a n d  co mp e titive ly

s e ns itive , c iting to  Arizo n a  P o rtla n d  Ce me n t Co mp a n y v.  Arizo n a  S ta te  Ta x Co u rt, 185

Ariz . 354 , 916  P .2d  1070  (App . 1995). Re s pons e  a t 9 . Tha t ca s e  fa ils  to  s upport Globa l's

a rg u m e n t .  In Arizona  P o rtla nd  Ce me n t, the  ce me nt compa ny s ue d  to  re cove r ta xe s  pa id

u n d e r p ro te s t a n d  P ima  Co u n ty th e n  s o u g h t e xte n s ive  b u s in e s s  re c o rd s  to  s u p p o rt its

583209.03/0196941 6
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1 va lua tion of the  ce me nt compa ny's  bus ine s s  prope rty. The  County re fus e d to  e nte r into  a

2 confide ntia lity a gre e me nt, a rguing tha t the  bus ine s s  re cords  be ca me  public  docume nts  once

3 dis c los e d  to  the  County. The  Court o f Appe a ls  d is a gre e d , ho ld ing  tha t the  in fo rma tion

4 re ma ine d  "confide ntia l in forma tion" e ve n  a fte r produc tion  to  the  County a nd  tha t the  ta x

5 court s hould ha ve  gra nte d the  ta xpa ye r's  motion for a  prote c tive  orde r. 185  Ariz .  a t 357 ,

6 9l6 P .2d a t 1073.2

7 In  s hort, Arizona  P ortla nd Ce me nt s ta nds  for the  propos ition tha t the  public  re cords

8 la w doe s  not a llow a  county to  dis c los e  confide ntia l infonna tion it re ce ive s  in  ta x litiga tion

9 to third pa rtie s . In contra s t, the  que s tion of how Globa l ha s  us e d the  funds  it colle c ts  unde r

10 its  IC F As  is  c ru c ia l to  th is  p ro c e e d in g . Ne ith e r  Ar iz o n a  W a te r  C o m p a n y n o r  th e

l l C o mmis s io n  h a s  a rg u e d  th a t th e  in fo rma tio n  mu s t b e  tre a te d  a s  a  p u b lic  re c o rd  a n d

12 dis c los e d to  third pa rtie s . In  contra s t, Arizona  Wa te r Compa ny ha s  offe re d to  e nte r into a

13 confide ntia lity a gre e me nt for s pe c ific  privile ge d or confide ntia l informa tion ide ntifie d  a nd

14 dis clos e d by Globa l.

G lo b a l h a s  a ls o  s o u g h t to  o b fu s c a te  th is  is s u e  b y d e ma n d in g  in fo rma tio n  fro m

16 Arizona  Wa te r Compa ny a bout its  a ffilia te s . Howe ve r, Globa l is  s e e king to confus e  a pple s

17 a nd ora nge s . Arizona  Wa te r Compa ny's  pa re nt a nd a ffilia te s  ha ve  ne ve r e nte re d into ICFAs

18 with prope rty owne rs  a nd ha ve  ne ve r a cte d a s  public  s e rvice  compa nie s  in Arizona  outs ide

19 of the  re gu la tion  o f the  Commis s ion ,  a s  is  the  c a s e  with  G loba l.  A c e n tra l is s ue  o f th is

20 proc e e d ing  is  fo r the  Commis s ion  to  de te rmine  whe the r a nd  to  wha t e xte n t the  va rious

2 1 a c tivitie s a n d  fin a n c in g schemes o f  t h e unre gula te d Globa l e ntitie s re q u ire  th e

i i Commis s ion 's  ove rs ight a nd re gula tion, a nd whe the r the  re que s te d CCN a re a s  s hould be

24

25

26

27

28

2 Global a lso cites Federa l Trade  Commiss ion v. Crowther, 430 F.2d 510 (D.C. Cir.
1970) but tha t case  has  even less  re levance  to this  matter. In tha t case , Court of
Appea ls  for the  D.C. Circuit mere ly he ld tha t the  FTC could not abandon without
explanation a  procedure  for compiling business  information so as  to prevent
a ttribution of pa rticula r informa tion to identifiable  bus iness  compe titors . The re  is  no
question here  of the  Commission abandoning prior procedures .

583209.03/0196941 7
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granted to Arizona  Water Company and not to the  regula ted Global subsidia ries  under these

circumstances .

D. Global's Inter-Company Agreements Related to Effluent.

Information on Alleged Savings and Benefits of Integrated Services.

n.¢;=°
.J 58o-ICons
..-g
~E<'E3E t -Ia

Globa l now s ta te s , e ight months  a fte r Arizona  Wa te r Company reques ted copie s  of

inte r-company agreements  on e f'luent, tha t "To cle a r up a ny confus ion, this  a gre e me nt will

be  provide d to AWC." Re s pons e  a t 11. Howe ve r, Globa l ha s  s till fa ile d to provide  the

agreement and should be  ordered to do so forthwith.

E .

Globa l ha s  continua lly trumpe te d the  a lle ge d be ne fits  of "inte gra te d" wa te r a nd

wa s te wa te r s e rvice s , but ha s  fa ile d to provide  a ny spe cific qua ntifica tion of those  a lle ge d

be ne fits  or s a vings . Arizona  Wa te r Compa ny ha s  re que s te d tha t Globa l provide  a n

accounting of those  a lleged savings  or bene fits , or confirm tha t no such ca lcula tion can be

made . Global has  sought to evade  this  issue  a t every tum, and now s ta tes  tha t "preparing an

e xa ct qua ntifica tion would be  ve ry difficult." Re sponse  a t l l . Howeve r, Globa l appa rently

s till intends  to sugges t tha t such savings  or bene fits  exis t - even if Globa l cannot or will not

quantify them. Because  of Globa l's  inability to ca lcula te  any a lleged savings , Globa l should

be  barred from arguing the  extent or even exis tence  of any such savings  or benefits  in these

proceedings .

F. Ta rg e ts  fo r  Exp a n s io n .

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15
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17
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19

20

21

22

23

24

25

26

27

28

Glo b a l h a s  co n ce a le d  its  e xp a n s io n  a n d  a cq u is itio n  p la n s  fro m d is co ve ry,  o n ly to

re ve a l its  a cquis itions  a t the  time  of its  choos ing in  its  d ire ct te s timony. Globa l e ve n a rgue s

th a t th o s e  a cq u is itio n s  a re  a d d itio n a l g ro u n d s  fo r a wa rd in g  th e  CCN e xp a n s io n  a re a  to

Globa l. Globa l ha s  s ought to  jus tify s uch be ha vior on the  grounds  tha t its  a cquis ition ta rge ts

a nd  ta c tics  a re  con fide n tia l. R e s p o n s e  a t  ll. Ho we ve r,  G lo b a l's  e xp a n s io n  p la n s  a n d

ta c tics , a nd  pa rticu la rly Globa l's  us e  o f ICFA funds  to  fue l its  e xpa ns ion , re la te  d ire c tly to

Globa l's  fitne s s  to  s e rve  a nd  the re fo re  a re  ce n tra l is s ue s  in  th is  p roce e d ing . Globa l a ls o

s hould not be  a llowe d to  s e le ctive ly re ve a l its  a cquis itions  to  furthe r its  own CNN e xpa ns ion

583209.03/0196941 8
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1 a rgume nts  a fte r it ha s  conce a le d tha t informa tion from le gitima te  dis cove ry re que s ts . For

2 the s e  re a s ons , the  Commis s ion s hould dire ct Globa l to re s pond fully to Arizona  Wa te r

3 Company's  da ta  requests  on Global's  expansion targets .

4 G .

5 Eight months  a fte r Arizona  Wa te r Compa ny se rve d its  da ta  re que s ts , Globa l s ta te d

6 tha t it "will provide " a  copy of the  re que s te d CAAG pla n. Re s pons e  a t 12. Howe ve r, two

7 we e ks  la te r, Globa l s till ha s  not provide d the  promis e d docume nt. More  importa ntly,

8 Arizona  Wate r Company a lso sought documents  and informa tion re la ted to Globa l's  e fforts

to  obta in  s uch a  pla n, including corre s ponde nce , propos a ls , ne gotia tions , a nd othe r

materia ls . Globa l has  so fa r re fused to produce  such materia ls , and should be  directed to do

CAAG Plan and  Proces s .

so.

H. Hydro log ica l Reports .

-1888c oa»s»°°r7
v
w

\-nE<ow

Globa l ha s  re fus e d to dis clos e  a ny hydrologica l re ports  re la te d to its  re que s te d

e xpa ns ion  a re a , firs t c la iming  confide ntia lity a nd  now e ve n  a s s e rting  work-product

prote ction. Re sponse  a t 12. Howe ve r, Arizona  Wa te r Compa ny ha s  a gre e d to e nte r into a

confide ntia lity a gre e me nt re la te d to s uch hydrologica l informa tion, a nd s uch re ports  a re

directly re levant to Global's  plans  to serve  its  requested expansion area. Globa l's  obje ctions

lack merit, and Global should be  ordered to produce the  requested documents .

I. Prio r Conduc t o f Globa l's  Office rs .

9

10

11

12

13

14
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16

17
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20

21
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24

25

26
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28

The  prior conduct of Globa l's  office rs  a nd s tockholde rs  during the ir ope ra tion of

was tewa te r utilitie s  in Canada  is  directly re levant to Globa l's  fitness  to se rve  the  reques ted

e xpa ns ion a re a . Afte r pre vious ly a rguing tha t inquiry into s uch is s ue s  wa s  not re le va nt,

Globa l now cla ims  tha t the  ma tte rs  have  been "fully inves tiga ted and cons ide red" and tha t

any furthe r inquiry cons titute s  a  colla te ra l a ttack on a  Commiss ion ruling. Response  a t 13.

Globa l's  a rgume nt is  a bs urd a nd, if ta ke n to its  logica l conclus ion, would pre ve nt the

Commis s ion from e ve r a lte ring or a me nding a ny de cis ion. Globa l ha s  now a ppa re ntly

583209.03/0196941 9
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a ba ndone d its ea rlie r c la ims  tha t it la cks  copie s  of the  re que s te d  ma te ria ls , a nd the

Commission should direct Global to produce  the  specific documents  requested.

III. Res pons e to  Global's  Cros s -Motion to  Compel.

D.
_I
_|

680
3"'8_of

'T
<1-<9
on

Globa l 1.7.

Glo b a l 1.8.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

-'8 Et 15

16

17

18

19

20

21

22

23

24

25

26

27

28

In response  to Arizona  Wate r Company's  we ll-founded motion to compel, Globa l has

tile d its  own motion to compe l ra is ing is s ue s  with a  numbe r of Arizona  Wa te r Compa ny's

responses  to da ta  reques ts . However, Globa l's  compla ints  lack any merit.

Globa l 1.6. A lis t of a ll civil litiga tion (which could ra nge  from ve hicula r a ccide nts

to dog bite s ) to which Arizona  Wate r Company has  been a  pa rty would be  tota lly irre levant

to the  is sues  in this  proceeding. Moreove r, any compla ints  about the  qua lity and re liability

of Arizona  Wate r Company's  se rvice  would be  brought firs t to the  Commiss ion and thus  the

Commiss ion would be  fully a wa re  of a ny such compla ints . No orde r compe lling dis cove ry

is  necessary or appropria te .

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without wa iving its

obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd copying or

scanning a t Globa l's  expense  the  entire ty of its  pleadings  file s  in the  two ca se s  it ha s  filed

involving judicia l re vie w of ADWR's  ma na ge me nt pla ns . Arra nge me nts  for inspe ction ca n

be made through undersigned counsel.

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without wa iving its

obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd copying or

s ca nning a t Globa l's  e xpe ns e  the  e ntire ty of its  ple a dings  file s  in the  two ca s e s  it ha s

pa rticipa te d in involving the  City of Ca s a  Gra nde . Arra nge me nts  for ins pe ction ca n be

made through undersigned counsel.

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without

wa iving its  obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd

copying or scanning at Global's  expense the requested pleadings and data  request responses.

Arrangements  for inspection can be  made through undersigned counsel.

Glo b a l 1.9 a n d  1.10.

583209.03/0196941 1 0
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Globa l 1.11. Arizona  Water Company has  a lready responded tha t there  a re  no such

writte n  communica tions  with  ADWR on  th is  is s ue . Th e re  a re  n o  "co p ie s " o f o ra l

communica tions  to produce .

Arizona  Water Company s tands  on its  response  tha t the  Commiss ion's

rules  do not require  it to genera te  narra tive  his tories  on any and every topic tha t Globa l may

request.

Globa l 1.19.

Glo b a l 1.25.

453s
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Globa l 1.39.

1

2

3

4
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28

Arizona  Water Company s tands  on its  response  tha t the  Commiss ion's

rules  do not require  it to genera te  narra tive  his tories  on any and every topic tha t Globa l may

request.

Globa l 1.33, 1.34, 1.35, 1.36, 1.44. Although this  informa tion ca n be  e a s ily dis tille d

from public filings  a s  s e t forth in Arizona  Wa te r Compa ny's  prior re s pons e s , in orde r to

re solve  the  dispute  a s  to these  reques ts , and without wa iving its  objections , Arizona  Wate r

Company will produce  a  table  se tting forth the  reques ted information and produce  tha t table

to Globa l, a s  we ll a s  ma king a va ila ble  for inspe ction a nd copying or s ca nning a t Globa l

e xpe ns e  the  unde rlying public filings . Arra nge me nts  for ins pe ction ca n be  ma de  through

unders igned counsel.

Glo b a l 1.37, 1.38, 1.45. Arizona  Wa te r Compa ny ca nnot provide  the  ca lcula tions

re que s te d by Globa l be ca us e  it doe s  not ha ve  full a nd comple te  informa tion tha t would

a llow it to provide  "pe r capita " ca lcula tions .

Although this  informa tion ca n be  e a s ily dis tille d from public filings  a s

se t forth in Arizona  Wate r Company's  prior re sponses , in orde r to re solve  the  dispute  a s  to

these  reques ts , and without wa iving its  objections , Arizona  Wate r Company will produce  a

ta ble  s e tting forth the  re que s te d informa tion a nd produce  tha t ta ble  to Globa l, a s  we ll a s

making ava ilable  for inspection and copying or scanning a t Globa l's  expense  the  underlying

public filings . Arrangements  for inspection can be  made  through unders igned counse l.

The  fina ncia l informa tion of Globa l's  a ffilia te s  is  re le va nt be ca us e  of

Globa l's  us e  of the  ICFA s che me  to  fund its  ope ra tions . Arizona  Wa te r Compa ny's

Glo b a l 1.53.

583209.03/0196941 11



Glo b a l 1.55.

Global 1.66, 1.67, 1.70.

Glo b a l 1.71.

's

Glo b a l

-aWooBrnoCocows '7
Q-
ID
n

Globa l 1.95.

1 affilia tes  have  never used such ICFAs, and the re fore  the  financia l records  of Arizona  Wate r

2 Company's  a ffilia te s  a re  not re levant.

3 Arizona  Wa te r Compa ny ha s  a lre a dy comple te ly a nswe re d this  da ta

4 reques t, a  de finition of pa id-in capita l is  additiona l capita l provided by its  s tockholders .

5 Arizona  Wa te r Compa ny s ta nds  on its  obje ction tha t

6 Globa l's  re que s ts  for fe de ra l a nd s ta te  ta x re turns , a nd for ins ura nce  polic ie s , s e e k

7 documents  which are  not re levant to this  proceeding.

8 Arizona  Wa te r Company has  not used the  bus ine ss  mode l of Globa l,

9 whereby a ll se rvices  and functions  a re  pe rformed by employees  of a ffilia te s  or contractors ,

10 which the n cha rge  Globa l re gula te d utilitie s  for s uch s e rvice s . The re fore , a ny inte r-

company charges  involving Arizona  Water Company and its  a ffilia tes  a re  not re levant.

1 2 1.78. Although the  reques ted informa tion a s  of the  specific da te  reques ted

13 re ma ins  irre le va nt, in  orde r to  re s olve  the  d is pute  a s  to  th is  re que s t, Arizona  Wa te r

14 Company s ta te s  tha t it does  not ma inta in ca lcula tions  a s  to whe the r each such section will

3 E a  2 15 be  deve loped or undeve loped a s  de fined in the  reques t a s  of December 3 l, 201 l. Arizona

16 Wa te r Compa ny ha s  re giona lly pla nne d to provide  for public utility wa te r s e rvice  ne e ds

17 within its  Pina l Valley Maste r Plan based on the  average  number of cus tomers  per section it

18 has  expe rienced in its  50-plus  yea rs  of se rvice  in ne ighboring CCN a reas . This  informa tion

19 is  fa r more  re liable  and appropria te  for planning purposes  than the  specula tion of optimis tic

20 la nd promote rs  a nd de ve lope rs , or individua l proje ctions  of de ve lopme nt in a ny pa rticula r

21 section.

i i Arizona  Water Company has  a lready responded tha t it anticipa tes  tha t

24 the  wastewater se rvice  will be  provided to the  extens ion area by the  City of Casa  Grande , by

25 S outhwe s t Wa te r Compa ny in conjunction with Arizona  Wa te r Compa ny, or by a nothe r

26 qua lified was tewate r se rvice  provider. There  a re  no other communica tions  to provide .

27 Globa l's  da ta  re que s t sought a ny fina ncia l a na lys is  re spons ive  to the

28 re que s t a nd Arizona Water Company re sponded tha t no such financia l ana lys is  had been

Glo b a l 2.4.

583209.03/0196941 1 2
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Glo b a l 2 .5 .

1 pre pa re d. The  re que s t did not s e e k a n e xpla na tion a s  to "why s uch a  fina ncia l a na lys is  wa s

2 not conducte d." Re s pons e  a t 19.

3 As  with  Globa l 2 .4 , Globa l's  da ta  re que s t s ought a ny cos t e s tima te

4 re spons ive  to the  re que s t a nd Arizona  Wa te r Compa ny re sponde d tha t no such cos t e s tima te

5 ha d be e n pre pa re d. The  re que s t did not s e e k a n e xpla na tion a s  to "why such a n a na lys is  wa s

6 not conducte d." Re s pons e  a t 19.

7 Arizona  Wa te r Compa ny s ta nds  on its  obje ction to this  re que s t. Arizona

8 Wa te r Compa ny doe s  not us e  ICFAs  a nd the  othe r funding me cha nis ms  us e d by Globa l, a nd

the re fore  the  a udite d  fina ncia l s ta te me nts  of Arizona  Wa te r Compa ny's  a ffilia te s  a re  not

Glo b a l 3.2.

re le va nt to this  proce e ding.

9

10

11

12

13

14

15

IV. Response to Global's Cross-Motion for a Protective Order.

383co
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Globa l's  re que s t for a  "s trong prote ctive  orde r" would e ffe ctive ly ma ke  it impos s ible

for Arizona  Wa te r Compa ny to inve s tiga te  Globa l's  a ctivitie s , pre s e nt the  fa cts  a nd findings

to  the  Commis s ion , o r us e  the  in fo rma tion  in  a ny wa y. Globa l s e e ks  a  prote ctive  orde r

which  would  b lock both  Arizona  Wa te r Compa ny pe rs onne l a nd  "AWC's  couns e l in  th is

ca s e ", a s  we ll a s  Commis s ion S ta ff a nd couns e l, from a cce s s  to  a ny of the  informa tion .

Effe ctive ly, no one  a t Arizona  Wa te r Compa ny, its  couns e l or Commis s ion S ta ff or couns e l

could re vie w or us e  the  ma te ria ls  provide d by Globa l, thus  de fe a ting the  ve ry purpos e  of

da ta  reques ts .

Arizona  Wa te r Compa ny ha s  cons is te ntly offe re d to a llow prote ction of le gitima te ly

privile ge d  a nd  confide ntia l in forma tion  tha t Globa l d is c los e s . But Globa l's  de ma nd for a

"s trong prote ctive  orde r" tha t pre ve nts  a ny us e  of the  docume nts  a nd informa tion s ought

should be  re je cte d.

C O NC LUS IO N

16
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27

28

For the  fore going re a sons  a nd the  re a sons  discusse d in Arizona  Wa te r Compa ny's

motion to  compe l, the  Commis s ion s hould  orde r Globa l to  provide  full a nd comple te

583209.03/0196941 1 3
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1

2

3

4

re s pons e s  to the  da ta  re que s ts  ide ntifie d by Arizona  Wa te r Compa ny. In a ddition, the

Commiss ion should deny Globa l's  cross-motions  to compel and for a  protective  order.

DATED this  13th da y of July, 2007.

BR YAN CAVE LLP
5

6

7

8

9

10

11

12

By
Steven A. Hirsch, #006360
Rodney W. Ott, #016686
Two N. Centra l Avenue, Suite  2200
Phoenix, AZ 85004-4406
Attorneys  for Arizona  Wate r Company

4. (

O R IG INAL and 17 COP IES of the  foregoing
filed this  13th day of July, 2007 with:
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8
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Docke t Control Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

COPY of the  foregoing hand-de live red
this  13th day of July, 2007 to:

Lyn A. Fa rme r, Es q.
Chie f Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007
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20
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22

23

24

25
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28

Yve tte  B. Kinse y, Esq.
Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007
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1

2
Chris tophe r Ke e le y, Es q.
Chie f Counse l, Lega l Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

3

4

5

6

7

Ernest G. Johnson
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 850078

9 COPY of the  fore going ma ile d this
2007 to:1 0 I 6 M1'ay of July,

[mailed and e -mailed]
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941

11

12

13

14

15

1 6

Michae l W. Pa tten, Esq.
Timothy J . Sabo, Esq.
Roshka  DeWulf & Pa tten, PLC
One  Arizona  Cente r
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004
Attorne ys  for Applica nts
Santa  Cruz Wate r Company, L.L.C.
and Pa lo Verde  Utilitie s  Company, L.L.C.

1 7

18

19

20

Ken Frankes , Esq.
Rose  Law Group, PC
6613 N. Scottsdale  Road, Ste . 200
Scottsda le , AZ 85250
Attorne ys  for Be v form Olive , LLC a nd
Ha mpde n & Cha mbe rs  LLC

21

22

23

24

Ke nne th H. Le ma n
Manager
KEJ E Group, LLC
7854 W. Sahara
Las  Vegas , N V 89117

25

26

27

Cra ig Emmerson, Manager
Ande rs on & Va l Vis ta  6, LLC
8501 N. Scottsdale  Road, Suite  260
Scottsda le , AZ 85253

28
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1
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4

Je ffrey W. Crocke tt, Esq.
Ma rcie  Montgome ry, Esq.
S ne ll & Wilme r
One  Arizona  Cente r
400 E. Van Buren
Phoe nix, AZ 85004-2202
Attorneys  for CHI Cons truction Company
and CP Water Company

[mailed and e -mailed]

5

6

7

8

9

Bra d Clough
Ande rs on  & Ba s e s  580  LLP
Ande rs on  & Mille r 694 , LLP
8501 N. Scottsda le  Roa d, Suite  260
S cotts da le , AZ 85253

10

11

12

P hillip  J . P olich
Ga llup Fina ncia l, LLC
8501 N. Scottsda le , #125
S cotts da le , AZ 85253
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DECLARATION OF J OSEPH D. HARRIS
1

2

3

4 de cla re s  a s  follows :

5 1. I a m Vice  P re s ide nt a nd Tre a sure r of Arizona  Wa te r Compa ny a nd I ma ke  this

6 de cla ra tion  ba s e d  on my pe rs ona l knowle dge  of Arizona  Wa te r Compa ny's  a tte mpts  to

7 ins pe ct the  journa l e ntrie s  of only S a nta  Cruz Wa te r Compa ny ("S CWC"), a s  offe re d by

8 S CWC in its  re sponse  to Arizona  Wa te r Compa ny's  da ta  re que s t AWC 4.7.

9 2. On a pproxima te ly J une  12, 2007, S CWC informe d Arizona  Wa te r Compa ny

10 tha t the  inspection could begin on June  14, 2006 a t 10:30 a .m.

11 3. I a rrive d a t S CWC's  office s  a t the  a gre e d time  on J une  14, a ccompa nie d by

12 Arizona  Wa te r Compa ny's  couns e l.  We  me t with  couns e l fo r S CWC a nd  with  Cyn th ia

13 Lile s , Ge ne ra l Ma na ge r of S CWC a nd S e nior Vice  P re s ide nt a nd CFO of Globa l Wa te r

14 Ma na ge me nt LLC.

15 ' 4.

J OS EP H D. HARRIS , be ing of le ga l a ge  a nd duly s worn upon his  oa th, s ta te s  a nd

Ms . Lile s  informe d us  tha t s he  could provide  us  with S CWC's  ge ne ra l le dge r

16 docume nts  for the  ye a r 2006 imme dia te ly, but tha t provid ing  s imila r docume nts  for the

17 ye a rs  2004 a nd 2005 would ta ke  longe r be ca use  of a  cha nge  in the  a ccounting sys te m. Ms .

18 Lile s  the n le ft to re trie ve  the  2006 da ta  for us .

19 5. C o u n s e l fo r Ariz o n a  W a te r C o m p a n y a n d  I th e n  wa ite d  in  S C W C 's

20 confe re nce  room for a pproxima te ly a n hour for Ms . Lile s  to  re turn. We  que s tione d a s  to

21 why it wa s  ta king s o long. Couns e l for S CWC informe d us  tha t the  "a ccounta nts  we re  bus y

22 pushing buttons" a nd tha t the  da ta  would soon be  provide d.

23 6. Afte r wa iting for a n  hour a nd not re ce iving the  re que s te d da ta , the  pa rtie s

24 a gre e d tha t Arizona  Wa te r Compa ny's  re pre s e nta tive s  would re turn in the  a fte rnoon a t l

25 p.m., a t which time  S CWC promise d tha t the  da ta  would be  a va ila ble .

26 7. We  re turne d a t l p .m. a nd we re  s hown into the  s a me  confe re nce  room. We

27 the n wa ite d until 1:30 p.m., a t which time  Ms . Lile s  a rrive d with a pproxima te ly 150 pa ge s

28
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1 of docume nts  which re pre s e nte d S CWC's  common s tock a nd re ta ine d e a rnings  a ccount for

2 the  ye a r 2006. S he  a ls o provide d a  copy of S CWC's  income  s ta te me nt for 2006 from its

3 ACC a nnua l re port. Ma te ria ls  for 2004 a nd 2005 we re  s till una va ila ble .

4 8. At this  point, we  indica te d tha t the  volume  of 150 pa ge s  for tra ns a ctions  in

5 S CWC's  common s tock a nd re ta ine d e a rnings  a ccount for 2006 e xce e de d our e xpe cta tions

6 a nd a bility to re vie w in our re ma ining time  for tha t da y. We  a s ke d whe the r we  could ta ke  a

7 copy of the  2006 ma te ria ls  with  us  for re vie w a nd the n re turn  whe n the  2004 a nd 2005

8 ma te ria ls  we re  a va ila ble .

9 9 . S CWC re je cte d this  s ugge s tion, s ta ting tha t a ll re vie w ha d to  ta ke  pla ce  a t

10 S CWC's  office s . We  the n a gre e d tha t Arizona  Wa te r Compa ny's  re pre s e nta tive s  would

11 re turn the  ne xt we e k, whe n S CWC promis e d tha t the  2004 a nd 2005 ma te ria ls  would be

12 a va ila ble  a nd whe n Arizona  Wa te r Compa ny's  re pre s e nta tive s  would ha ve  gre a te r time  for

13 the  ins pe ction.

14 10. I re tu rn e d  with  J o e l R e ike r,  a n o th e r re p re s e n ta tive  o f Ariz o n a  W a te r

15 Compa ny, to  S CWC's  office s  on  J une  21 , 2007. At th is  time , S CWC fina lly p roduce d

16 S CWC's  ge ne ra l le dge r ma te ria ls  re la te d to 2004 through 2006. Mr. Re ike r a nd I the n spe nt

17 a bout two hours  re vie wing the  ma te ria ls  provide d a nd ma rking e ntrie s  re quiring  furthe r

18 inqu iry.

19 l l . Although S CWC's  ge ne ra l le dge r ma te ria ls  for 2006 a ppe a re d to corre s pond

20 ge ne ra lly to  the  informa tion provide d by S CWC to the  Arizona  Corpora tion Commis s ion,

21 the  ge ne ra l le dge r ma te ria ls  for 2004 a nd 2005 did  not a ppe a r to  ma tch the  informa tion

22 S CWC ha d provide d to the  Commiss ion for those  ye a rs .

23 12. At this  point, Mr. Re ike r a nd I me t a ga in with Ms . Lile s . S he  informe d us  tha t

2 ; the  ba ck up ma te ria ls  we  re que s te d we re  "in s tora ge " a nd tha t it would ta ke  s ome  time  to

26 re trie ve  the m. l a ls o pointe d out to Ms . Lile s  the  dis cre pa ncie s  be twe e n S CWC's  ge ne ra l

27 le d g e r ma te ria ls  fo r 2 0 0 4  a n d  2 0 0 5  a n d  th e  in fo rma tio n  S CWC h a d  p ro vid e d  to  th e

28

I
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1 Commiss ion. S he  re sponde d tha t the  dis cre pa ncie s  we re  due  to "a udit a djus tme nts " but she

2 could not re concile  the  diffe re nce s .

3 13. Ms . Lile s  th e n  a s ke d  if we  co u ld  re tu rn  a t a  la te r d a te  a t wh ich  time  th e

4 re que s te d ma te ria ls  would be  re trie ve d from s tora ge  a nd the  2004 a nd 2005 dis cre pa ncie s

5 would be  e xpla ine d. Ms . Lile s  s ta te d tha t s he  would conta ct us  whe n the  ma te ria ls  we re

6 re a dy. We  a gre e d a nd le ft S CWC's  office s .

7 14. Ms . Lile s  d id  no t con ta ct me  ove r the  ne xt s ix da ys . On J une  27, 2007, I

8 communica te d with Ms . Lile s  a bout the  s ta tus  of our ins pe ction of S CWC's  journa l e ntrie s .

9 S he  did not re s pond until e le ve n da ys  la te r, on J uly 8, 2007, a t which time  s he  informe d me

10 tha t she  s till ne e de d to che ck on the  s ta tus  of the  ma tte r. l conta cte d Ms . Lile s  a ga in on July

10, 2007, a nd we  a gre e d tha t Arizona  Wa te r Compa ny's  re pre se nta tive s  would a ga in re turn

12 to S CWC's  office s  on J uly 12, 2007. Ms  Lile s  informe d me  tha t s he  would not be  a ble  to

me e t with  me  but tha t Ms . P a tty Gre co, S CWC's  VP  of Accounting, would me e t with  me

16

17

18

19

20

21

22

23

24

25

26

27

28

and go over the  reques ted journa l entrie s  .

15. I re turne d to S CWC's  office  a t 10:00 a .m; on J uly 12, 2007. Afte r che cking in

with  the  re ce p tion is t I wa s  s hown to  a  confe re nce  room a nd  wa s  jo ine d  s hortly by Ms

Gre co. Ms  Gre co  brought with  he r S CWC's  journa l e n trie s  which  corre s ponde d  to  the

e ntrie s  Mr. Re ite r a nd I ha d re que s te d a t our e a rlie r me e ting. Ms  Gre co the n we nt through

e a ch of the  journa l e ntrie s  a nd ve rifie d tha t the y corre s ponde d to the  S CWC ge ne ra l le dge r

a nd provide d a n e xpla na tion of the  e ntry. At the  conclus ion of die  re vie w I a s ke d a bout the

discre pa ncie s  be twe e n the  ba la nce s  shown on the  ge ne ra l le dge r pa ge s  I wa s  give n a nd the

informa tion conta ine d in  S CWC's  2004 a nd 2005 a nnua l re ports  to  the  Commis s ion. Ms

Gre co indica te d tha t she  would have to che ck with Ms  Lile s as  she  was not aware  of a ny
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e

I

is s ue s . I indica te d tha t I would follow up with both of the m the  following da y. At this  point

l conclude d the  me e ting a nd le ft the  building.

I de cla re  unde r pe na lty of pe rjury tha t the  fore going s ta te me nts  a re  true  a nd a ccura te

to the  be s t of my knowle dge .

Executed this  13th day of July, 2007.
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