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ARIZONA WATER COMP ANY, a n Arizona
corpora tion,

Complainant,

DOCKET NO. w-01445A-06-0200
SW-20445A-06-0200

W-20446A-06-0200
W-03576A-06-0200

SW-03575A-06-0200vs .

Response to Motion to Compel

and

Cross-Motion to Compel

and

GLOBAL WATER RES OURCES , LLC, a  fore ign
limite d lia bility compa ny; GLOBAL WATER
RESOURCES, INC., a  De laware  corpora tion,
GLOBAL WATER MANAGEMENT, LLC, a
fore ign limite d lia bility compa ny; S ANTA CRUZ
WATER COMP ANY, LLC, a n Arizona  limite d
lia bility corpora tion; P ALO VERDE UTILITIES
COMP ANY, LLC, a n Arizona  limite d lia bility
corpora tion; GLOBAL WATER - S ANTA CRUZ
WATER COMP ANY, a n Arizona  corpora tion;
GLOBAL WATER -. P ALO VERDE UTILITIES
COMP ANY, a n Arizona  corpora tion; J OHN AND
J ANE DOES  1-20; ABC ENTITIES  I- XX,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Cros s -Motion  fo r a
P ro te c tive  Orde r

Re s ponde n ts  .
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S a nta  Cruz Wa te r Compa ny, LLC, P a lo Ve rde  Utilitie s  Compa ny, LLC, Globa l Wa te r .-

S a n ta  Cruz  Wa te r Compa ny; Globa l Wa te r - P a lo  Ve rde  Utilitie s  Compa ny (the  "Globa l

Utilitie s ") a nd Globa l Wa te r Re s ource s , LLC ("Globa l P a re nt")(colle ctive 1y "Re s ponde nts " or

"Globa l") re s pond in oppos ition to Arizona  Wa te r Compa ny's  ("AWC") motion to compe l file d

on July 19, 2007.
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1 1. Preliminarv Statement.

The  Globa l Utilitie s  ha ve  p rovide d  a n  e normous  vo lume  of in forma tion  to  AWC in

discove ry in the  conte s ted CC&N case .1 They have  a lso submitted to lengthy depos itions  in this

case. The  a dditiona l informa tion AWC de ma nds  is  la rge ly compe titive ly s e ns itive , h ighly

confidentia l informa tion tha t should not be  provided to a  compe titor.

II. AWC has received an enormous amount of information from the Global Utilities.
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AWC is  not la cking  in  informa tion  a bout Infra s tructure  Coordina tion  a nd  Fina ncing

Agre e me nts  (ICFAs) from the  Globa l Utilitie s . AWC ha s  be e n provide d with a n e s tima te  of ICFA

fees  for the  extens ion a rea  in the  CC&N case . It ha s  a lso been provided with copie s  of a ll ICFAs,

a  ma p of a re a s  cove re d by ICFAs , a nd othe r informa tion. AWC a ls o de pos e d Globa l P a re nt's

CFO a t le ngth a bout ICFAs . The  de pos itions  include d a  le ngthy discus s ion of the  price  pa id for

ce rta in utilitie s  and the  extent to which the  purchase  price  was  funded by ICFAs.2 In addition, the

Globa l Utilitie s  ha ve  a llowe d AWC to inspe ct the  journa l e ntrie s  of S a nta  Cruz Wa te r Compa ny.

This  inspection amounted to an on-s ite  audit of Santa  Cruz by its  competitor, AWC.

Like wise , AWC ha s  subs ta ntia l informa tion a bout Public P riva te  Pa rtne rship Agre e me nts

(P os ). AWC ha s  copie s  of the  P os . It a ls o ha s  a  s che dule  s howing the  a mount a nd timing of

payments  unde r the  Pos . Furthe r, AWC was  able  to depose  the  Globa l Utilitie s ' P re s ident, Trevor

Hill, a t length about the  P3s.3

I I I . AWC's motion to compel should be denied.
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In la rge  pa rt, this  dis cove ry dis pute  ha s  be e n a ddre s s e d by the  motion pa pe rs  file d in the

CC&N ca s e . Thos e  a rgume nts  will not be  re pe a te d he re . A copy of the  Globa l Utilitie s ' Re ply in

tha t ca s e  is  a tta che d a s  Exhibit 1 . Atta che d  a s  Exhib it 2  is  a  cove r le tte r p rovid ing  a dditiona l

informa tion to  AWC. The  le tte r s hould re s olve  ma ny of the  minor is s ue s  ra is e d in  AWC's  motion

to  compe l. Muc h  o f the  re ma in ing  in fo rma tion  s ough t by AWC c onc e rns  h igh ly c onfide n tia l,

1 Docke t Nos . W-01445A-06-0199. The  pa rtie s  have  agreed tha t discovery in the  CC&N case  can
be used in this case, and visa  versa .
2 Lile s  Depos ition Tr. a t 65-68.
3 Hill De pos ition Tr. a t 56-69.
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compe titive ly s e ns itive  fina ncia l infonna tion a bout Globa l P a re nt. AWC is  a  ma jor compe titor of

the  Respondents , and AWC should not have  access  to this  sensitive  information.

In a ddition to the  dis cove ry is sue  pe nding in the  CC&N ca se , AWC compla ins  a bout the

de pos itions  in this case. AWC s ta te s  tha t couns e l imprope rly ins tructe d the  Mtne s s e s  not to

answer ce rta in questions . In one  ins tance , the  requested information concerned considera tion pa id

for a cquis itions .4 This  informa tion wa s  disclose d in discove ry.5 In a ddition, the  othe r witne ss  for

Re s ponde nts  dis cus s e d this  informa tion a t le ngth in he r de pos ition.6 In a nothe r ins ta nce , the

witne s s  wa s  dire cte d not to dis cus s  privile ge d a ttorne y-clie nt communica tions .7 The  re ma ining

que s tions  a ll conce rn s e ns itive , confide ntia l fina ncia l informa tion of Globa l P a re nt.8 Tha t topic

wa s  a lre a dy the  subje ct of the  discove ry dispute  in the  CC&N ca se , a nd counse l for both pa rtie s

a gre e d to  wa it for a  ruling from the  ALJ  on thos e  is s ue s . More ove r, if s uch informa tion is

dis cove ra ble , it s hould only be  provide d purs ua nt to a de qua te  prote ction to a void mis us e  by a

compe titor. Those  protections  a re  not ye t in place .

AWC a lso compla ins  a bout the  form obje ctions . Howe ve r, such obje ctions  a re  a  routine

pa rt of de pos ition pra ctice . The y a re  ma de  to pre ve nt wa ive r of the  obje ction if the  de pos ition

tra nscript is offe red into evidence .9 In more  than 95% of diese l questions, the  witness answered the

AWC the re fore  ha s  no

grounds  to compla in on die s  point. The re  is  no ne e d to rule  on a ny of the  obje ctions , until a nd

unless  AWC offe rs  the  depos ition transcripts  into evidence .ll
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4 Hill De pos ition Tr. a t 21-22.
5 Globa l Re s pons e  to AWC 4.6.
6 Lile s  De pos ition Tr. a t 65-68.
7 Lile s  De pos ition Tr. a t 5.
8 Hill De pos ition Tr. a t 27, 29, a nd 69-71 , Lile s  De pos ition a t 26, 47-49, 50-51, a nd 68-69.
9 Arizona  Rule s  of Civil P roce dure , Rule  32(d)(3), s ubpa rts  (B) a nd (D).
10 The  a re  3 ins ta nce s  whe n the  witne s s  did not a ns we r, out of 67 s uch que s tions . In one  ca s e , the
witne s s  wa s  a ls o  d ire c te d  no t to  a ns we r.  Hill De pos ition  Tr.  a t 21 -22 .  In  the  o the r two  c a s e s ,
AWC's  couns e l did not re phra s e  the  que s tion. Lile s  De pos ition Tr. a t 3 l .

11 S e e  Arizona  Rule s  of Civil P roce dure , Rule  32(b) (obje ction to us e  of de pos ition m a y be  m a de
a t tria l a s  long a s  form  obje c tions  we re  m a de  during  the  de pos ition  to  pre s e rve  the  is s ue  unde r
Rule  32(d)(3)).

3



v

\

Cros s -Motion  to  Compe l.

If AWC's  Motion to Compe l is  gra nte d, the n AWC s hould be  compe lle d to provide  the

infonna tion de scribe d in the  Globa l Utilitie s  Cross -Motion to Compe l (a tta che d to AWC's  Motion

to Compe l in this  ca se ) a nd Re ply in S upport of Cross -Motion to Compe l (a tta che d a s  Exhibit 1)

for the reasons stated in those documents.

V. Cros s -Motion  for a  P ro te c tive  Orde r.

Iv .

Be ca use  much of the  informa tion sought by AWC is  highly confide ntia l a nd compe titive ly

a re  co mp e lle d  to  p ro vid e  th is  in fo rma tio n  to  AWC, th e

Commiss ion should is sue  a  prote ctive  orde r to limit the  da ma ge  from disclos ing this  informa tion.

The  Commiss ion has  often is sued protective  orde rs  to sa fegua rd compe titive ly sens itive  financia l

informa tion. The  protective  orde r should ba r access  to highly confidentia l informa tion by in-house

AWC employees . A form of protective  orde r is  a ttached a s  Exhibit 3.

VI.

s e ns itive ,  if the  Globa l Utilitie s

Co n c lu s io n .
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14 For these  rea sons , Globa l reques ts  tha t the  Commiss ion deny AWC's  motion to compe l. If

AWC's  motion is  granted, the  Commiss ion should a lso grant the  Globa l Utilitie s ' Cross -Motion to

Compe l and Cross-Motion for a  Protective  Orde r.

RES P ECTFULLY S UBMITTED this  26"' da y of J uly 2007.
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By 4 /ii
Mic fa W. Pa tten
Timothy J . Sabo
Jason D. Ge llman
One  Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  85004
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Origina l and 21 copies  of the  foregoing
filed this  26th day of July 2007 with:1

2

3

4

5

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Copy of the  foregoing hand-de live red/mailed
this  26th day of July 2007 to:

6

7

8

9

1 0

1 1

Dwight D. Node s , Esq.
Ass t. Chie f Adminis tra tive  Law Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

,-q
g*

Chris tophe r C. Ke e le y, Es q.
Chie f Counse l, Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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Ernest G. Johnson, Esq.
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

Robert W. Geake , Esq
Arizona  Wate r Company
3805 North Black Canyon Highway
Phoenix, Arizona  85015

Steven A. Hirsch, Esq.
Rodney W. Ort, Esq.
Bryan Cave  LLP
Two North Centra l Avenue , Suite  2200
Phoenix, Arizona  85004
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IN THE MATTER OF THE AP P LICATION OF
P ALO VERDE UTILITIES  COMP ANY FOR AN
EXTENS ION OF ITS  EXIS TING CERTIFICATE
OF CONVENIENCE AND NECES S ITY.

IN THE MATTER OF THE AP P LICATION OF
S ANTA CRUZ WATER COMP ANY FOR AN
EXTENS ION OF ITS  EXIS TING CERTIFICATE
OF CONVENIENCE AND NECES S ITY.

.P
.*

Q
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BEFORE THE ARIZONA CORPORATION COMMISSION

C O MMIS S IO NE R S
Mike  Gle a son, Cha irma n
Willia m A. Munde ll
J e ff Ha tch-Mille r
Kris tin K. Ma ye s
Gary P ie rce

IN THE MATTER OF THE AP P LICATION OF
ARIZONA WATER COMP ANY, AN ARIZONA
CORP ORATION, TO EXEND ITS  EXIS TING
CERTIFICATE OF CONVENIENCE AND
NECES  S ITY IN THE CITY OF CAS A GR.ANDE
AND IN P INAL COUNTY, ARIZONA

Docke t No. W-01445A-06-0199

Docke t No. S W-03575A-05-0926

Docke t No. W-03576A-05-0926
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2 2 S a nta  Cruz Wa te r Compa ny, LLC, P a lo Ve rde  Utilitie s  Compa ny, LLC; Globa l Wa te r -

23 Santa Cruz Wa te r Compa ny a nd Globa l Wa te r .- P a lo  Ve rde  Utilitie s  Compa ny (colle c tive ly,

24 "Globa l Utilitie s ") re ply in s upport of the ir cros s -motion to compe l a nd the ir cros s -motion for a

25 prote ctive  orde r. The  c ros s -motions  re la te  to  Arizona  Wa te r Compa ny's  ("AWC") Motion  to

26 Compe l. In a ddition, the  Globa l Utilitie s  re s pond to the  De cla ra tion a tta che d to AWC's  Re ply.

27

GLOBAL UTILITIES' REPLY IN SUPPORT

OF THEIR CROSS-MOTION TO COMPEL

AND CROSS-MOTION FOR PROTECTIVE ORDER
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I. P re lim in a rv S ta te m e n t .

Th is  d o c ke t  in v o lv e s  c o m p e tin g  a p p lic a tio n s  fo r a  C e rt ific a te  o f C o n v e n ie n c e  a n d

Ne c e s s ity.  Bo th  the  c e n tra l fla w in  AWC's  d is c ove ry mo tions  is  tha t AWC is  c ons ta n tly ta king

diffe re nt pos itions  on die  s a me  is s ue s . AWC a rgue s  tha t the  Globa l Utilitie s  s hould be  compe lle d

to  p rovide  va rious  doc ume n ts .  Ye t AWC re fus e s  to  p rovide  the  s a me  in fo rma tion  a bou t its e lf,

a rg u in g  th a t th e  in fo rm a tio n  is  n o t re le va n t. E ith e r th e  c o n te s te d  in fo rm a tio n  is  re le va n t to

e va lua ting  the  fitne s s  o f a  u tility to  s e rve , o r it is  no t.  AWC c a nno t ha ve  it bo th  wa ys  on  the s e

ite ms .

3
ca..

13

AWC is  the  chie f riva l a nd ma in compe titor of the  Globa l Utilitie s . For this  re a s on, the

G lo b a l Utilitie s  s h o u ld  n o t b e  fo rce d  to  re ve a l d ie ir co mp e titive ly s e n s itive  co n fid e n tia l

informa tion  to  the ir ma in  compe titor. Bu t if the  Globa l Utilitie s  a re  fo rce d  to  p rovide  th is

informa tion  to  AWC, the n the  Commis s ion s hould  a dopt a  prote ctive orde r to s a fe gua rd the

confide ntia lity of the se  ma te ria ls  a nd to block AWC's e xe cutive s  from re vie wing it.

3¢
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II. Re p ly in  S upport o f Globa l Utilitie s ' Cros s -Motion  to  Compe l.
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AWC obje cts  tha t Globa l ha s  not provide d va rious  ite ms  for months . AWC is  like  the

prove rbia l pot ca lling the  ke ttle  bla ck. The  Globa l Utilitie s ' firs t s e t of da ta  re que s ts  to AWC wa s

se nt on S e pte mbe r 22, 2006. More  tha n nine  months  ha s  e la pse d without a  re sponse  from AWC

on ma ny of the se  ite ms . AWC now a ppe a rs  to conce de  tha t it mus t provide  ma ny of the se  ite ms .

Howe ve r, s e ve ra l dis pute s  re ma in. The s e  dis pute s  la rge ly involve  AWC ta king a  pos ition in

re s pons e  to die  cros s -motion to compe l tha t is  dire ctly contra ry to the  pos ition it ta ke s  in its  own

motion to compe l. AWC s imply ca nnot ha ve  it both wa ys  on the se  ite ms .

For e xa mple , in  its  mo tion  to  compe l,  AWC c la ims  tha t fina nc ia l in fo rma tion  a bou t

a ffilia te s  is  vita l to e va lua ting the  fitne s s  of a  utility. But in the  re s pons e  to the  cros s -motion to

compe l, AWC a rgue s  tha t the  fina ncia l informa tion of its  own a ffilia te s  is  irre le va nt. Eithe r

a ffilia te  fina ncia l in forma tion  is  re le va nt or it is  no t. The  Globa l Utilitie s  would  be  conte nt if

ne ithe r pa rty ha s  a cce s s  to a ffilia te  fina ncia l informa tion. Howe ve r, if the y a re  compe lle d  to

2
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1 provide  s uch  informa tion , the n  AWC s hould  be  compe lle d  to  re s pond to  the  da ta  re que s ts

2 conce rning the  fina ncia l da ta  of its  a ffiiia te s f

3 Like wis e , AWC de ma nds  tha t the  Globa l Utilitie s  cre a te  ne w fina ncia l a na lys is , while

4 re fus ing to do the  s a me  its e lf In pa rticula r, AWC a s k tha t the  Globa l Utilitie s  be  compe lle d to

5 pre pa re  a  fina ncia l a na lys is  of the  cos t sa vings  of inte gra te d utilitie s . Ye t AWC re fuse s  to pre pa re

6 fina ncia l a na lys e s  of its  own in re s pons e  to da ta  re que s ts  from the  Globa l Utilitie s . Aga in, the

7 Globa l Utilitie s  would be  conte nt if ne ithe r pa rty is  compe lle d to pre pa re  s uch s tudie s . But if the

8 Globa l Utilitie s  a re  compe lle d to  pre pa re  s tudie s  in  re s pons e  to  AWC's  da ta  re que s ts , AWC

9 should be  compelled to do the  same.2

10 While  offe ring a cce s s  to va rious  docume nts , AWC de ma nds  tha t Globa l pa y the  copying

l l charges. AWC ' s de ma nd is  incons is te nt with its  own conduct in this  ca s e . AWC de ma nds  tha t

12 the  Globa l Utilitie s  provide  copie s  of va rious  docume nts  (s uch a s  the ir CAAG 208 pla n or the

13 ICFAs) a t 'Globa 1's  e xpe nse . The  Globa l Utilitie s  a gre e d to  do s o. Discove ry ha s  proce e de d

throughout this  ca se  on the  bas is  tha t the  producing pa rty bea rs  copying cos ts . The re  is  no rea son

to change  course  now.

AWC obje cts  to lis ting litiga tion it ha s  be e n e mbroile d in.3 Inquire s  into pa s t litiga tion a re

a  rou tine  pa rt o f c ivil d is cove ry be ca us e  p rio r litiga tion  ca n  o fte n  le a d  to  the  d is cove ry o f

a dmis s ible  e vide nce . Inde e d, AWC conce de s  tha t the  Globa l Utilitie s  ca n re ce ive  copie s  of

docume nts  in ce rta in s pe cific litiga tion involving pa rticula r pa rtie s . He re , the  Globa l Utilitie s

s imply s e e k a  lis t of prior litiga tion, AWC should be  compe lle d to provide  the  lis t.

AWC o b je c ts  to  p ro vid in g  "n a rra tive  h is to rie s " a b o u t its  a cco mp lis h me n ts ,  if a n y,

rega rding recla imed wa te r and recha rge  we lis .4 While  the  phra se  may be  awkward, the  ques tion

1 Global Data Requests No. 1.53, 1.66, 1.67, 1.70, 1.71, 3.2.
2 Global Data Requests No. 2.4 and 2.5.
3 Global Data Request 1.6.
4 Global Data Request 1.19 and 1.25.

3
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s imply ca lls  for brie f de s cription or s umma ry. S uch que s tions  a re  a  routine  pa rt of dis cove ry,

and AWC s hould be  compe lled to re s pond.

AWC a ls o re ihs e s  to de s cribe  its  dis cus s ions  with ADWR a bout the  e xte ns ion a re a  in this

case.5 S uch dis cus s ions  could conta in highly re le va nt ma te ria l, a nd AWC s hould the re fore  be

compe lle d to dis clos e  this  informa tion.

AWC's  s ta te me nt re ga rding da ta  re que s t 1 .95, which conce rns  communica tions  with

AWC states that it has "no otherpote ntia l wa s te wa te r provide rs ,  is  s ome wha t unc le a r.

if AWC h a s  h a d  n o  c o m m u n ic a tio n s  with  p o te n tia l p ro vid e rs ,  a  s h o rtcommunica tions "

s ta tement to tha t e ffect would s uffice .

III. Replv in support of cross-motion for a protective order.
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AWC cla ims  tha t the  propose d prote ctive order would not a llow Commis s ion S ta ffor S ta ff

Couns e l a cce s s  to  the  confide ntia l informa tion. Tha t is  not corre ct. The  ce ntra l the me  of the

cros s -motion wa s  tha t AWC is  Globa l's  ma in compe titor, a nd AWC's  s hould the re fore  not be

a llowe d a cce s s  to  compe titive ly s e ns itive  a nd  confide ntia l in forma tion . The re  is  a  s ha rp

dis tinction be twe e n providing informa tion to  gove mme ht e mploye e s  a nd providing the  s a me

informa tion to a  ma jor compe titor. In othe r words , the  prote ctive  orde r would be  limit a cce s s  by

AWC's  inte rna l pe rs onne l. S uch s pe cia l prote ctions  would not be  ne e de d for S ta ff, who would

have  access  to such informa tion unde r s tanda rd confidentia lity protections .

Th e  G lo b a l Utilitie s  will with d ra w th e  re q u e s t th a t AWC's  co u n s e l b e  b a rre d  fro m

a cce ss ing the  compe titive ly se ns itive  ma te ria l. Howe ve r, AWC's  own e xe cutive s  should not ha ve

a cce ss  to this  highly se ns itive  informa tion a bout die ir compe titor. Accordingly, to the  e xte nt tha t

the  Globa l Utilitie s  a re  compe lle d to produce  a ny of the  compe titive ly se ns itive  da ta , the y re que s t

tha t the  Commiss ion a dopt a  prote ctive  orde r re quiring tha t the  da ta  be  ke pt confide ntia l a nd dirt

AWC's  e mploye e s  be  ba rre d from a cce s s ing this  da ta . The  prote ctive  orde r s hould gove rn the

exchange  of a ll confidentia l da ta  by the  pa rtie s  in this  case .

5 Gloa l Da ta  Reques t 1.11.

4
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1

2 The  is s ue s  ra is e d in the  Ha rris  de cla ra tion we re  not ra is e d in AWC's  origina l motion to

3 compe l. Accordingly, the  Globa l Utilitie s  provide  a  brie f re s pons e . Atta che d is  the  de cla ra tion of

4 Cindy Lile s , who re s ponds  to the  points  ra is e d by Mr. Ha rris . As  Ms . Lile s  e xpla ins , AWC ha s

5 be e n give n a cce s s  to the  journa l e ntrie s  of S a nta  Cruz Wa te r Compa ny. AWC ne ve r re que s te d

6 a cce s s  to the  journa l e ntrie s  of P a lo Ve rde  Utilitie s  Compa ny. AWC did not de scribe  in a dva nce

7 die  re cords  the y we re  se e king, so it took some  time  to re trie ve  the m. The  de la y wa s  compounde d

8 be ca use  the  re que s te d da ta  conce rne d time  pe riods  whe n Globa l switche d a ccounting sys te ms .

9 While  AWC compla ins  a bout how long die  ins pe ction took, AWC ha s  e s s e ntia lly conducte d a n

10 on-s ite  audit, so it should be  no surprise  tha t seve ra l days  were  needed. In the  end, AWC has  been

l l give n a cce ss  to S a nta  Cruz's  journa l e ntrie s , a nd Ms . Lile s  a nd othe r Globa l e mploye e s  provide d

IV. Response to Declaration of Joseph D. Harris.
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explana tions  of items  ques tioned by AWC.

RES P ECTFULLY S UBMITTED this  20th da y of J uly 2007.
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By -.41%4,
Michael . latten
Timothy J. Sabo
Jason D. Gellman
One Arizona Center
400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004

Origina l + 17 copie s  of the  fore going
tile d this  20th da y of July 2007 with:

25

26

27

Docke t Control
AR1ZONA CORPORATION Commlsslon
1200 West Washington
P hoe nix, Arizona  85007
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2

Copies  of the  foregoing hand-de live red/ma iled
this  20"' da y of July 2007, to:

3

4

5

Yve tte  B. Kinse y, Esq.
Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoe nix, Arizona  85007

6

7

8

9

10

Chris tophe r C. Ke e le y. Es q.
Chie f Couns e l, Le ga l Divis ion
Arizona  Corpora tion Commis s ion
1200 West Washington
Phoe nix, Arizona  85007

U
.A
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1 1

Ernest G. Johnson, Esq.
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commis s ion
1200 West Washington
Phoe nix, Arizona  85007

1 2

383 1 3

Robert W. Geake , Esq
Arizona  Wa te r Compa ny
3805 North Bla ck Ca nyon Highwa y
Phoe nix, Arizona  85015
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1 5

1 6

Steven A. Hirsch, Esq.
Rodney W. Ort, Esq.
Bryan Cave LLP
Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004

1 7

1 8

19

20

Je ffrey W. Crocke tt, Esq
Ma rcie  Montgome ry, Esq.
S ne ll & Wilme r LLP
One  Arizona  Cente r
400 East Van Buren Stree t
Phoe nix, Arizona  85004

21

22

23

Ke nne th H. Lowma n
Manager
KEJ E Group, LLC
7854 West Sahara
Las Vegas, Nevada  89117

24

25

Craig Emmerson, Manager
Anderson & Val Vista 6, LLC
8501 North Scottsdale Road, Suite 260
Scottsdale, Arizona 85253

26

27
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Bra d Clough
Ande rson & Ba rne s 580, LLP
Ande rs on & Mille r 694, LLP
8501 North Scottsda le  Road, Suite  260
Scottsda le , Arizona  85253

5

6

7

P hillip  J . P olich
Ga llup Fina ncia l, LLC
8501 North Scottsda le , #125
Scottsda le , Arizona  85253

Ke n Fra nks , Esq.
Rose  La w Group, PC
6613 N. Scottsda le  Rd, S te  200
Scottsda le , Arizona  85250
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IN THE MATTER OF THE AP P LICATION OF
P ALO VERDE UTILITIES  COMP ANY FOR AN
EXTENS ION OF ITS  EXIS TING CERTIFICATE
OF CONVENIENCE AND NECES S ITY.

IN THE MATTER OF TI IE AP P LICATION OF
S ANTA CRUZ WATER COMP ANY FOR AN
EXTENS ION OF ITS  EXIS TING CERTIFICATE
OP  CONVENIENCE AND NECES S ITY.

BEFORE THE ARIZONA CORP ORATION COMMIS S ION

c o m m is s Io n E R s
Mike  Gleason, Cha irman
Willia m A. Munde ll
J e ff Ha tch-Mille r
Kris tin K. Ma ye s
Gary Pierce
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3

4

5.

6

7

8

9

10

IN THE MATTER OF THE AP P LICATION OF
ARIZONA WATER COMP ANY, AN ARIZONA
CORP ORATION, TO EXBND ITS  EXIS TING
CERTIFICATE OF CONVENIENCE AND
NECES S ITY IN THE CITY OF CAS A GRANDE
AND IN P INAL COUNTY, ARIZONA

Docket No. W-01445A-06-0199

11

12

13

14

15
Docket NO, W-03576A-05-0926

16

17

18

19

20 AFFIDAVIT OF CINDY LILES
21

22

23

24

25

26

CINDY LILES  having been duly sworn upon he r oa th, deposes  and says  :

1. My na m e  is  Cindy Lile s .  I a m  ove r 18  ye a rs  o ld .  The  s ta te m e nts  m a de  in  th is

a ffida vit a re  ba se d on my own pe rsona l knowle dge ,

I a m  S e n io r  Vic e  P re s id e n t  a n d  C h ie f F in a n c ia l O ffic e r  o f G lo b a l W a te r

Ma na ge m e nt,  LLC ("G WlVI"). I a m  a ls o  the  S e c re ta ry o f S a n ta  Cruz  W a te r

Compa ny ("S a nta  Cruz").

27

2.
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Linet with Joseph D. Harris of Arizona Water Company ("AWC") on June 14, 2007

to accommodate the unusual request by AWC to review the journal entries that

comprised the equity of Santa Cruz. AWC did not provide advance notice of the

entries it wished to inspect, other than that they concerned equity.

Upon meeting Mr. I-Iarris and AWC's counsel, we requested a description of the

entries they wished to inspect as the resulting value of equity for any company is

very detailed. Basically the equity includes all of the earnings (revenues less

expenses) for each year since inception along with the equity contributions made by

the parent tr capital expenditures and operating shortfalls. They made a very wide

ranging request, asking for all entries involving equity for 2004, 2005, and 2006.

We agreed that the first approach would be for us to provide the detailed general

ledger where they could review each transaction and note which ones required

additional information.
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I was quite clisconcerted. by the fact a business competitor, is given the authority to

view our internal accounting records. Nevertheless, I left the meeting to begin the

process of obtaining these records. I directed several of GWM's accountants to

17

18

19

assist me. The process of obtaining the requested records was complicated by the

fact that GWM switched accounting computer programs during the time frame

requested by AWC. Accordingly, data had to be pulled from two computer systems

20

21

and then integrated together.

The general ledgers for the accounts comprising equity for 2006 were ready by

11:40.22 Howe ve r, by tha t time , Mr. Ha rris  ha d le ft to  go to lunch. When he

23 returned, I showed him the information pulled and the AWC counsel asked to take

the records with him.24 Be ca us e  I cons ide re d dle s e  re cords  confide ntia l a nd

25

26

27

proprietary, I was not comfortable with that proposal and declined because the offer

they accepted was for only an on-site inspection. I offered for them to stay as long

as necessary to review the records or to come back another day. Mr. Harris stated

6.

4.

3.

2
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1 tha t he  did  not ha ve  time  to  re vie w a ll of the s e  ma te ria ls . Mr. Ha rris  a gre e d to

2

3 7.

come back another day to review the materials.

Mr. Harris returned with his associate Mr. Joel Reiter on June 21, 2007. At that

4

5

time I provided them with the detailed general ledger accounts comprising equity

for 2004, 2005, and 2006. I also answered various questions ham Mr. Harris and

Mr. Raker.6

7 8.

8

9

10 9. To
ocato 11

1 2

Mr. Harris and Mr. Reiter rev iewed the reports and noted which items required

more information. I agreed to provide these materials and said that we would call

them when they were ready.

Iwis not available to meet Mr. Harris on the day that worked better for him.

speed things along, I directed GWM's Vice President of Accounting, Ms. Patty

Greco, to provide the records to Mr. Harris. I also directed her to answer Mr.

u
...J

n. ':

-=u.'
s-zgi

°'838°. 13 Hants' questions. I re c e ive d  fe e dba c k from Ms . Gre c o  tha t Mr. I-Ia n*is  wa s

1 4
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15

8 16

1 7 10.

18

satisfied with everything reviewed with the exception of Mr. Harris inquiring about

the variances for the years 2004 and 2005 between the ACC annual report and

general ledgers printed in 2007.

Since the visit of Mr. Harris, we have exchanged emails regarding his request to

view the differences between our ACC annual report and the financial records we

19 showed him. (Note  tha t the  ACC re polfs  a re  due  be fore  S a nta  Cruz's  a udit is

20

2 1

complete, so some differences are too be expected). I have advised Mr. Harris by

email that we are preparing a variance report to explain the differences and will

have available next week.22

23 Furthe r a ffia nt s a ye r not.

24

25

26

27
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4 CINDY LILES

5 SUBSCRIBED AND SWORN BEFORE ME THIS  20TH DAY OF JULY 2007
1
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9 NOTARY PUBLIC (sea l)
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Apr!18, 2009
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ROSHKA DEWULF & PATTEN, PLC
ATTORNEYS AT LAW
ONE ARIZONA CENTER
400 EAST VAN BUREN STREET
SUITE 800
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July 23, 2007

Via  Ha nd De live ry

Steven Hirsch, Esq.
Bryan Cave LLP
One Renaissance Square
Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004

Re: Supplemental Response toDiscovery
Docket Nos. W-01445A-06-0199> SW-03575A-05-0926 and W-03576A-
05-0926

De a r Mr. Hirs ch:

Enclose d ple a se  supple me nta l re sponse s  to da ta  re que s ts  of Pa lo Ve rde  Utilitie s
Compa ny, L.L.C. a nd S a nta  Cruz Wa te r Compa ny, L.L.C to Arizona  Wa te r Compa ny's
(AWC) da ta  reques ts  in this  docke t. The  enclosed items  a re :

(1)

(2)
(3)

(4)

(5)

(6)

Ar

(7)

A list of all Infrastructure Coordination and Financing Agreements
(ICFAs) (AWC 1.l);
Maps showing areas covered by current ICFAs (AWC l.6);
An estimate of the total fees expected from ICFAs within the extension
area in this case (AWC l.7);
A copy of the memorandum of understanding between Santa Cruz Water
Company and Palo Verde Util it ies Company regarding access to
reclaimed water (AWC 1.81);
A copy of the Public Private Partnership (PP) agreements with the City of
Maricopa and the City of Casa Grande (AWC 1.12 and 1.l2);
A schedule showing the amounts paid by Global Water Resources under
the PP agreements to date (AWC 1.14);
A CD containing an electronic copy of Palo Verde Utilities Company's
current approved Section 208 plan (AWC 1.20, 1.21, and l.86); and

;
II
33
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Ros ;-u<A DEWULF & P AIIEN
Steven Hirsch, Esq.
July 23, 2007
P a ge  2  off

(8) A copy of a letter from the Arizona Department of Environmental Quality
approving the Section 208 amendment (AWC 1.20, 1.21, and1.86).

W ith  re s p e c t to  ite m #  1 ,  th e  lis t o f ICFAs ,  p le a s e  n o te  th a t th is  will n o t
corre s pond e xa ctly to the  pre vious  lis t. The  pre vious  lis t wa s  provide d in re s pons e  to
AWC da ta  re que s t 1.1, which a s ke d for a  lis t of prope rty owne rs  with ICFAs . The  lis t
provide d  in  re s pons e  to  AWC 1.1  ha s  a  s e pa ra te  line  ite m for e a ch  pa rce l, e ve n  if
multiple  pa rce ls  we re  cove red by the  same  ICFA. This  is  the  rea son tha t the re  we re  more
line  ite ms  on  the  p re vious  lis t tha n  the  numbe r o f ICFAs  d is c los e d  on  the  CD we
pre vious ly s e nt you. Us ing the  old lis t, you ca n te ll the  pa rce ls  tha t a re  cove re d by the
same ICFA because  they show the  same recording number.

With respect to item # 3,. the estimate of ICFA fees for the extension area, please
note that this estimate depends on certain assumptions, especially with respect to the
number of EDUs. Such assumptions are needed because most parcels have not received
final plat approval, so the actual number of EDUs is not currently known.

These attachments should contain all the items that, we have committed to
providing you, with the exception of the responses to AWC 4.10 and 4.11, regarding the
economics of reclaimed water. Global Water is continuing to work on these responses.
The responses will be in the form of a white paper on reclaimed water. We anticipate
that the white paper will be complete in about two weeks.

Ve ry truly yours ,

/W I
Timothy J . S a to

TJS/da
Enclosures

Bob Geake, Esq.
Maureen Scott, Esq.
Ms. Linda Jaress
ACC Docket Control (without enclosures)

cc:



BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS
MIKE GLEASON - Chairman
WILLIAM A. MUNDELL
JEFF HATCH-MILLER
KRISTIN K. MAYES
GARY PIERCE

ARIZONA WATER COMPANY, an Arizona
corporation,

Complainant,

DOCKET NO. W-01445A-06-0200
SW-20445A-06-0200

W-20446A-06-0200
W-03576A-06-0200

SW-03575A-06-0200

GLOBAL WATER RESOURCES, LLC, a foreign
limited liability company; GLOBAL WATER
RESOURCES, INC., a Delaware corporation;
GLOBAL WATER MANAGEMENT, LLC, a
foreign limited liability company; SANTA CRUZ
WATER COMPANY, LLC, an Arizona limited
liability corporation; PALO VERDE UTILITIES
COMPANY, LLC, an Arizona limited liability
corporation; GLOBAL WATER - SANTA CRUZ
WATER COMPANY, an Arizona corporation;
GLOBAL WATER .... PALO VERDE UTILITIES
COMPANY, an Arizona corporation; JOHN AND
JANE DOES 1-20; ABC ENTITIES I ... XX,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

PROTECTIVE ORDER

1
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16

17

18

19

2 0

21

2 2 This  Orde r is  inte nde d to fa cilita te  the  e xcha nge  of informa tion ga die re d in this  docke t. To

23 e xpe dite  a nd prote c t informa tion  e xcha nge d a mong Arizona  Corpora tion  Commis s ion S ta ff, the

24 Compla ina n t,  a nd  the  Re s ponde n ts  (co lle c tive ly, the  "pa rtie s ") the  fo llowing  p rovis ions  o f th is

25 Orde r s ha ll a pply to the  e xcha nge  of a ll confide ntia l a nd "highly confide ntia l" informa tion.

26

27

Respondents .
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1. Co n fid e n tia l In fo rma tio n

De s ig n a tio n  o f Co n fid e n tia l In fo rm a tio n . All
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Us e  o f Co n fid e n tia l In fo rma tio n .

8 " 13

m O 14
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16

17

18

19

20

21

22

23

24

25

26

27

(a ) documents , da ta , s tudies

and othe r mate ria ls  furnished pursuant to any reques ts  for information, subpoenas  or othe r modes

of dis cove ry (forma l or informa l), a nd including de pos itions , a nd othe r re que s ts  for informa tion,

th a t a re  c la ime d  to  b e  p ro p rie ta ry o r c o n fid e n tia l (h e re in  re fe rre d  to  a s  "Co n fid e n tia l

In fo rma tio n "),  s h a ll b e  s o  ma rke d  b y th e  p ro vid in g  p a rty b y s ta mp in g  th e  s a me  with  a

"Confide ntia l" de s igna tion. Confide ntia l Informa tion provide d in a  compute r-re a da ble  da ta  file

sha ll be  so-la be le d on the  fa ce  of a ny disk conta ining the  file  a nd in a ny e -ma il tra nsmitting the

file , a nd the  da ta  its e lf s ha ll be  ide ntifie d in a  cons picuous  ma nne r a s  conta ining "Confide ntia l

Informa tion" to the  e xte nt re a sona bly pra ctica ble . More ove r, to the  e xte nt re spons ive  ma te ria ls

conta in pe rsona lly ide ntifia ble  informa tion a bout individua l cus tome rs , tha t informa tion sha ll be

re da cte d from the  ma te ria ls . In a ddition, a ll note s  or othe r ma te ria ls  tha t re fe r to, de rive  from, or

othe rwise  conta in pa rts  of the  Confide ntia l Informa tion will be  ma rke d by the  re ce iving pa rty a s

Confide ntia l Informa tion. Acce s s  to  a nd re vie w of Confide ntia l Informa tion s ha ll be  s trictly

controlled by the  te rms  of this  Orde r.

(b ) All pe rs ons  who ma y be  e ntitle d to

re vie w, or who a re  a fforde d a cce ss  to a ny Confide ntia l Informa tion by re a son of this  Orde r sha ll

ne ithe r use  nor disclose  the  Confide ntia l Informa tion for purpose s  of bus ine ss  or compe tition, or

a ny purpose  othe r tha n the  purpose  of pre pa ring writte n filings  a nd pre se nting informa tion in the

a bove -ca ptione d docke t a nd in a ll subse que nt a ppe a ls  of this  docke t. The  pa rtie s  sha ll ke e p the

Confide ntia l Informa tion se cure  a s  confide ntia l or proprie ta ry informa tion a nd in a ccorda nce  with

the  purposes, intent and requirements  of this  Order.

(c) Ea ch pa rty tha t re ce ive s  Confide ntia l

In fo rma tion  purs ua n t to  th is  Orde r mus t limit a cce s s  to  s uch  Confide n tia l In fo rma tion  to

(1) a ttorneys  employed or re ta ined by the  party in the  proceedings  and the  a ttorneys ' s ta ff; (2) non-

employee  experts , consultants  and advisors  re ta ined by the  pa rty who need access  to the  mate ria l

Persons Entitled to Review.

2
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to a s s is t the  pa rty in the  proce e dings ; (3) only thos e  e mploye e s  of the  pa rty who a re  dire ctly

involve d in the  proce e dings , provide d, howe ve r, tha t Confide ntia l Informa tion ma y not be

dis clos e d to a ny pe rs on e nga ge d in s tra te gic pla nning for a  pa rty, or in de ve loping, pla nning,

marketing, or selling products  or services , or des igning prices  on behalf of any party.

(d) Acces s  to  Confidential Information . P rior to re vie Mng a ny Confide ntia l

Information, any e ligible  individua l s ha ll firs t be  required to read a  copy of this  Order and ce rtify

by executing Exhibit A of this  Order tha t he /she  has  reviewed the  Order and has  consented to be

bound by its  te rms . Exhibit A of this  Orde r s ha ll conta in the  s igna tory's  full na me , bus ine s s

addres s , employer, and the  s igna tory's  pos ition or role  in this  proceeding. Upon the ir execution,

a ll Exhibit A's  s ha ll be  promptly provide d to couns e l for a ll pa rtie s  providing Confide ntia l

Information or, a lte rna tive ly, filed in this  docke t. Court reporte rs  s ha ll a ls o be  required to s ign an

Exhibit A and comply with the  te rms  of this  Order.

2 . Note s .

(a ) Note s Limite d  no te s  re ga rd ing

Confidential Information may be taken by counsel and experts  for the express  purpose of preparing

pleadings , cros s -examina tions , brie fs , motions  and a rgument in connection with this  proceeding,

or in the  case  of persons  des ignated in section l(c) of this  Order, to prepare  for participation in this

proceeding. Such note s  s ha ll the n be  tre a te d a s  Confide ntia l Informa tion for purpos e s  of this

Orde r, a nd s ha ll be  de s troye d a fte r the  conclus ion of the  proce e dings  in a ccorda nce  with

subsection 2(b) below.

(b) All notes , to the  extent they conta in Confidentia l Information

and are  protected by the  a ttorney-client privilege  or the  work product doctrine , sha ll be  des troyed

afte r the  conclus ion of this  proceeding and any appea ls  a ris ing there  from. The  party des troying

such Confidentia l Information shall advise  the  providing party of tha t fact within a  reasonable  time

from the  date  of des tnlction.

3. High lv Confiden tia l In fo rmation. Any party may des ignate  certa in competitive ly

s e ns itive  Confide ntia l Informa tion a s  "Highly Confide ntia l Informa tion" if it de te rmine s  in good

Destruction.
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fa ith tha t it would be  compe titive ly dis a dva nta ge d by the  dis clos ure  of s uch informa tion to its

compe titors . P a rtie s  mus t s crutinize  ca re fully re s pons ive  docume nts  a nd informa tion a nd limit

the ir de s igna tions  a s  Highly Confide ntia l Informa tion to informa tion tha t truly might impos e  a

se rious  bus ine ss  risk if dis se mina te d without the  he ighte ne d prote ctions  provide d in this  se ction.

The  firs t pa ge  a nd individua l pa ge s  of a  docume nt de te rmine d in good fa ith to include  Highly

Confidentia l Information must be  marked by a  s tamp tha t reads:
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P la cing a  "Highly Confide ntia l" s ta mp on the  firs t pa ge  of a  docume nt indica te s  only tha t

one  or more  pages  conta in Highly Confidentia l Informa tion and will not se rve  to protect the  entire

contents  of a  multi-page  document. Each page  tha t conta ins  Highly Confidentia l Informa tion must

be  marked sepa ra te ly to indica te  Highly Confidentia l Informa tion, even where  tha t informa tion has

been redacted. The  unre da cte d pa pe r ve rs ions  of e a ch pa ge  conta ining Highly Confide ntia l

Informa tion, a nd provide d unde r s e a l, s hould be  s ubmitte d on pa pe r dis tinct in color from non-'

confide ntia l informa tion a nd "Confide ntia l Informa tion" de s cribe d in  S e ction l of this  Orde r.

Highly Confide ntia l Informa tion provide d in a  compute r-re a da ble  da ta  file  sha ll be  so-la be le d on

the  fa ce  of a ny disk conta ining the  file  a nd in a ny e -ma il tra nsmitting the  file , a nd the  da ta  its e lf

sha ll be  identified in a  conspicuous  manne r a s  conta ining "Highly Confidentia l Informa tion" to the

extent reasonably practicable .

Pa rtie s  seeking disclosure  of Highly Confidentia l Informa tion must des igna te  the  pe rson(s )

to whom the y would like  the  Highly Confide ntia l Informa tion dis close d in a dva nce  of dis closure

by the  providing pa rty. Such de s igna tion ma y occur through the  submiss ion of Exhibit "B" of this

Orde r. P rior to re vie wing a ny Highly Confide ntia l Informa tion, a ny e ligible  individua l mus t firs t

read a  copy of this  Orde r and ce rtify by executing Exhibit B of this  Orde r tha t he /she  has  reviewed

the Order and has consented to be  bound by its  terms.

P a rtie s  s e e king d is clos ure  of Highly Confide ntia l Informa tion  ma y only de s igna te  a

reasonable  number of outs ide  counse l and outs ide  expe rts  to review ma te ria ls  marked a s  "Highly

Confide ntia l." Howe ve r, the  pre ce ding s e nte nce  s ha ll not a pply to S ta ff S ta ff may des igna te  a

4



re a s ona ble  numbe r of in-hous e  couns e l a nd in-hous e  e xpe rts  to  re vie w Highly Confide ntia l

Informa tion. Exhibit B s ha ll conta in the  s igna tory's  full na me , bus ine s s  a ddre s s , e mploye r, the

s igna tory's  pos ition, and sha ll describe  in de ta il the  job dutie s  or re spons ibilitie s  of the  s igna tory in

the  proce e ding. Highly Confide ntia l Informa tion ma y not be  disclose d to a ny pe rson e nga ge d in

s tra te gic p la nning for a  pa rty, or in  de ve loping, p la nning, ma rke ting, or s e lling products  or

se rvice s , or de s igning price s  on be ha lf of a ny pa rty. Upon the ir e xe cution, a ll Exhibit B's  sha ll be

promptly p rovide d  to  couns e l fo r a ll pa rtie s  p rovid ing  High ly Confide n tia l In fo rma tion  o r,

a lte rna tive ly, file d in this  docke t.

4. Objections to Designation of Individual to be Given Access to Confidential or
Highlv Confidential Information.
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Any pa rty providing e ithe r Confide ntia l Informa tion or Highly Confide ntia l Informa tion

ma y obje ct to  the  de s igna tion  of a ny ind ividua l a s  a  pe rs on  who ma y re vie w Confide ntia l

Informa tion a nd/or Highly Confide ntia l Informa tion. S uch obje ction s ha ll be  ma de  promptly in

writing to couns e l s ubmitting the  cha lle nge d individua l's  Exhibit "A" or "B". Any s uch obje ction

mus t de mons tra te  good ca us e  to  e xclude  the  cha lle nge d individua l from the  re vie w of the

Confide ntia l Informa tion or Highly Confide ntia l Informa tion. Writte n re s pons e  to a ny obje ction

s ha ll be  ma de  within five  (5) bus ine s s  da ys  a fte r re ce ipt of a n obje ction. If, a fte r re ce iving a

writte n re s pons e  to a  pa rty's  obje ction, the  obje cting pa rty s till obje cts  to dis clos ure  of e ithe r

Confide ntia l Informa tion or Highly Confide ntia l Informa tion to the  cha lle nge d individua l, the

Commiss ion sha ll de te rmine  whe the r Confide ntia l Informa tion or Highly Confide ntia l Informa tion

must be  disclosed to the  cha llenged individua l.

Copie s  of Highly Confide ntia l Informa tion ma y only be  provide d to  pe rs ons  who a re

e ligible  to s ign a n "Exhibit B" a nd who ha ve  in fa ct s igne d Exhibit "B".

P e rs ons  a u thorize d  to  re vie w the  High ly Confide n tia l In forma tion  will ma in ta in  the

docume nts  a nd a ny note s  re fle cting the ir conte nts  in a  se cure  loca tion to which only de s igna te d

counse l and expe rts  have  access . No a dditiona l copie s  will be  ma de , e xce pt for us e  during

hea rings  and then such disclosure  and copie s  sha ll be  subject to the  provis ions  of Section 8. Any

5
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te s timony or e xhibits  pre pa re d tha t re fle ct Highly Confide ntia l Informa tion mus t be  ma inta ine d in

the  s e cure  loca tion  until re move d to  the  he a ring  room for production  unde r s e a l. Unle s s

s pe cifica lly a ddre s s e d in this  s e ction, a ll othe r s e ctions  of this  Orde r a pplica ble  to Confide ntia l

Informa tion a lso a pply to Highly Confide ntia l Informa tion.

5 . The  furnishing of any document, da ta , s tudy or othe r

ma te ria ls  pursuant to this  Orde r sha ll in no way limit the  right of the  providing pa rty to object to its

re levance  or admiss ibility in proceedings  be fore  this  Commiss ion.

6. Th is  Orde r e s ta b lis he s  a  p roce dure  fo r the

e xpe ditious  ha ndling of informa tion tha t a  pa rty cla ims  is  Confide ntia l or Highly Confide ntia l. It

sha ll not be  construed as  an agreement or ruling on the  confidentia lity of any document. Any pa rty

ma y cha lle nge  the  cha ra cte riza tion of a ny informa tion, docume nt, da ta  or s tudy cla ime d by the

providing pa rty to be  confide ntia l in the  following ma nne r:

(a ) A pa rty seeking to cha llenge  the  confidentia lity of any ma te ria ls  pursuant to

this  Orde r sha ll firs t contact counse l for the  providing pa rty and a ttempt to re solve  any diffe rences

by s tipula tion.

(b ) In  the  e ve n t tha t the  pa rtie s  ca nno t a g re e  a s  to  the  cha ra c te r o f the

informa tion cha lle nge d, a ny pa rty cha lle nging the  confide ntia lity s ha ll do s o by a ppropria te

pleading. This  pleading sha ll de s igna te  the  document, transcript or othe r ma te ria l cha llenged in a

ma nne r tha t will s pe cifica lly is ola te  the  cha lle nge d ma te ria l from othe r ma te ria l cla ime d a s

confide ntia l.
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da ta  or s tudy sha ll be  ma de  by a n Adminis tra tive  La w Judge  a fte r proce e dings  in camera, which

sha ll be  conducted under circumstances such tha t only those  persons duly authorized hereunder to

ha ve  a cce s s  to such confide ntia l ma te ria ls  sha ll be  pre se nt. This  he a ring s ha ll comme nce  no

ea rlie r than five  (5) bus iness  days  a fte r se rvice  on the  providing pa rty of the  pleading required by

Subsection 6(b) above . The  providing pa rty sha ll bea r the  burden of showing tha t the  Confidentia l

A ruling on the  confide ntia lity of the  cha lle nge d informa tion, docume nt,
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Informa tion is  in fa ct of a  tra de  s e cre t, proprie ta ry or confide ntia l na ture  e ntitle d to be  prote cte d

according to the  te rms of this  Protective  Order.

The  re cord of sa id in camera he a ring s ha ll be  ma rke d "CONFIDENTIAL --

UNDER P ROTECTIVE ORDER IN DOCKET No. W-01445A-06-0200 e t a l." Court re porte r

note s  of s uch he a ring s ha ll be  tra ns cribe d only upon a gre e me nt by the  pa rtie s  or Orde r of the

Adminis tra tive  La w Judge  a nd in tha t e ve nt sha ll be  se pa ra te ly bound, s e gre ga te d, s e a le d, a nd

withhe ld from inspection by any person not bound by the  te rms of this  Order.

(e ) In  the  e ve n t tha t the  Admin is tra tive  La w J udge  s hou ld  ru le  tha t a ny

informa tion, docume nt, da ta  or s tudy s hould be  re move d from the  re s trictions  impos e d by this

Orde r, no pa rty s ha ll dis clos e  s uch informa tion, docume nt, da ta  or s tudy or us e  it in die  public

record for five  (5) bus iness  days  unle ss  authorized by the  providing pa rty to do so. The  provis ions

of this  subsection a re  intended to enable  the  providing pa rty to seek a  s tay or othe r re lie f from an

orde r re moving the  re s triction of this  Orde r from ma te ria ls  cla ime d by the  providing pa rty to be

E confide ntia l.
Q

§ 12

N 13

14

15

3 §
egg;

8 8 2

7 . J ud ic ia l P roc e e d ings  Re la te d  to  De n ia ls  o f Dis c lo s u re.

16 Whe re  the  Commiss ion, ALJ  or S ta ff de te rmine  tha t disclosure  is  not a ppropria te , in a ny

17 judicia l a ction a ga ins t the  Commiss ion a nd/or Commiss ione rs  by the  pa rty se e king disclosure  of

18 the  informa tion, unle s s  s pe cifica lly na me d, Compa ny which de s igna te d the  informa tion a s

19 "Confide ntia l" or "Highly Confide ntia l", a s  the  re a l pa rty in inte re s t, s ha ll join in the  a ction a s  a

20 co-de fe nda nt. Compa ny a lso a gre e s  to inde mnify a nd hold the  Commiss ion ha rmle s s  from a ny

21 assessment of expenses , a ttorneys ' fees  or damages under A.R.S . Section 39-121.02 or any other

22 la w, re sulting from de nia l of a cce ss  by the  Commiss ion to the  informa tion, da ta , re cords  or s tudy

23 subsequently found to be  non-confidentia l.

24 In the  event tha t the  Commiss ion becomes  lega lly compe lled (by depos ition, inte rroga tory,

25 reques t for documents , subpoena , civil inves tiga tive  demand or s imila r process) to disclose  any of

26 the  Confide ntia l or Highly Confide ntia l Informa tion, the  Commis s ion s ha ll provide  Compa ny

27 providing such informa tion with prompt writte n notice  of such re quire me nt so tha t Compa ny ma y
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seek an appropria te  remedy and/or wa ive  compliance . Company agrees  tha t upon rece ipt of such

notice , Compa ny will e ithe r unde rta ke  to  oppos e  d is c los ure  o f the  Confide n tia l o r High ly

Confide ntia l Informa tion or wa ive  complia nce  MM this  Orde r. In the  e ve nt tha t dis closure  of the

Confidentia l or Highly Confidentia l Informa tion is  orde red, the  Commiss ion agree s  to furnish only

tha t portion of the  Confide ntia l or Highly Confide ntia l Informa tion tha t is  le ga lly re quire d.

8 . Us e  during proceedings .

a . Rece ipt in to  Evidence . P rovis ion is  he reby made  for rece ipt into evidence

in this  proceeding ma te ria ls  cla imed to be  confidentia l in the  following manner:

i. P rior to  the  us e  of or s ubs ta ntive  re fe re nce  to  a ny Confide ntia l

Informa tion or Highly Confide ntia l Informa tion in a  public he a ring, the  pa rtie s  inte nding to us e

such Informa tion sha ll make  tha t intention known to the  providing pa rty.

ii. The  reques ting pa rty and the  providing pa rty sha ll make  a  good-fa ith

e ffort to reach an agreement so the  Informa tion can be  used in a  manne r which will not revea l its

confidentia l or proprie ta ry na ture .

iii. If s uch  e fforts  fa il, the  provid ing  pa rty s ha ll s e pa ra te ly ide ntify

which portions , if a ny, of the  docume nts  to be  offe re d or re fe re nce d sha ll be  pla ce d in a  s e a le d

re cord.

1

2
3
4

5

6
7
8
9

10
11

: #3 12
13

E 1 4
Q
8 15

8 16

17

18
19
20
21
22
23
2 4

25
26
27

Only one  (1) copy of the  docume nts  de s igna te d by the  providing

party to be  placed in a  sealed record shall be  made.

v. The  copy of the  documents  to be  placed in the  sea led record sha ll be

tendered by counse l for the  providing party to the  Commiss ion, and mainta ined in accordance  with

the  te rms of this  Order.

b . Seal. While  in  the  cus tody of the  Commis s ion , ma te ria ls  conta in ing

Confide ntia l Informa tion s ha ll be  ma rke d "CONFIDENTIAL -- UNDER P ROTECTIVE ORDER

IN DOCKET NO. W-01445A-06-0200 e t a l" a nd Highly Confide ntia l Informa tion sha ll be  ma rke d

"HIGHLY CONFIDENTIAL - US E RES TRICTED P ER P ROTECTIVE ORDER IN DOCKET

iv.

8
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NO. W-01445A-06-0200 e t a l" a nd s ha ll not be  e xa mine d by a ny pe rs on e xce pt unde r the

conditions  se t forth in this  Orde r.
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c. Any Confide ntia l Informa tion or Highly Confide ntia l

Informa tion tha t mus t be  ora lly disclosed during a  public hea ring to be  placed in the  sea led record

in this  proceeding sha ll be  offe red in an in camera hearing, a ttended only by persons  authorized to

ha ve  a cce s s  to  the  informa tion  unde r th is  Orde r. S imila rly, a ny cros s -e xa mina tion on or

s ubs ta ntive  re fe re nce  to Confide ntia l Informa tion or Highly Confide ntia l Informa tion (or tha t

portion of the  re cord conta ining Confide ntia l Informa tion or Highly Confide ntia l Informa tion or

re fe rences  the re to) sha ll be  re ce ived in an in camera hea ring, and sha ll be  marked and trea ted a s

provided he re in.

d . Acces s  to  Record. Acce s s  to s e a le d te s timony, re cords  a nd informa tion

sha ll be  limited to the  Adminis tra tive  Law Judge , Commiss ione rs , and the ir re spective  s ta ffs , and

pe rs ons  who a re  e ntitle d to re vie w Confide ntia l Informa tion or Highly Confide ntia l Informa tion

purs ua nt to  s e ctions  1  (c) a nd 3  a bove  a nd ha ve  s igne d a n Exhibit "A" or "B", unle s s  s uch

informa tion is  re le a se d from the  re s trictions  of this  Orde r e ithe r through a gre e me nt of the  pa rtie s

or a fte r notice  to the  pa rtie s  and hea ring, pursuant to the  ruling of a  Adminis tra tive  Law Judge , the

orde r of the  Commiss ion, or fina l orde r of a  court ha ving fina l jurisdiction.

S e a le d portions  of the  re cord in the

proceedings  may be  forwarded to any court of compe tent jurisdiction for purposes  of an appea l or

colla te ra l re vie w, but unde r se a l a s  de s igna te d he re in. If a  portion of the  re cord is  forwa rde d to a

court, the  providing pa rty sha ll be  notified which portion of the  sea led record has  been des igna ted

by the appealing party as necessary to the record on appeal.

Unle s s othe rwis e  orde re d, Confide ntia l

Informa tion a nd Highly Confide ntia l Informa tion, including tra ns cripts  of a ny de pos itions  to

which a  cla im of confide ntia lity is  ma de , sha ll re ma in unde r s e a l, sha ll continue  to be  subje ct to

the  protective  requirements  of this  Order, and sha ll, a t the  providing pa rty's  discre tion, be  re turned

to counse l for the  providing pa rty, or des troyed by the  rece iving pa rty, within nine ty (90) days  a fte r

f. Return or Destruction.
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fina l s e ttle me nt or conclus ion of the se  proce e dings  a nd a ny a ppe a ls  a ris ing the re from. If th e

provid ing  pa rty e le cts  to  ha ve  Confide n tia l In forma tion  or Highly Confide n tia l In forma tion

de s troye d ra the r tha n re turne d, couns e l for the  re ce iving pa rty s ha ll ve rify in writing tha t the

materia l has in fact been destroyed.

9 . Us e  in  P le a d in g s . Whe re  re fe re nce s  to  Confide ntia l Informa tion  or Highly

Confide ntia l Informa tion in the  se a le d re cord or Mth the  providing pa rty is  re quire d in ple a dings ,

brie fs , a rguments , comments  or motions  (except a s  provided in Section 8), it sha ll be  by cita tion of

title  or exhibit number or some  othe r de scription tha t will not disclose  the  subs tantive  Confidentia l

Informa tion or High Confide ntia l Informa tion conta ine d the re in. Any us e  of or s ubs ta ntive

re fe re nce s  to Confide ntia l Informa tion or Highly Confide ntia l Informa tion s ha ll be  pla ce d in a

s e pa ra te  s e ction of the  ple a ding or brie f a nd s ubmitte d to the  Adminis tra tive  La w J udge  or the

Commiss ion under sea l. This  sea led section sha ll be  se rved only on counse l of record and pa rtie s

of re cord who ha ve  s igne d the  nondisclosure  a gre e me nt s e t forth in Exhibit "A" or "B". All of the

res trictions  a fforded by this  Order apply to mate ria ls  prepared and dis tributed under this  section.

If deemed necessa ry by the  Commission, the  providing party

s h a ll p re p a re  a  writte n  s u mma ry o f th e  Co n fid e n tia l In fo rma tio n  o r Hig h ly Co n fid e n tia l

Information re fe rred to in the  Order to be  placed on the  public record.

No Ad mis s io n  o f P rivile g e d  o r Co n fid e n tia l S ta tu s . No pa rty s ubje ct to  this

Orde r sha ll be  de e me d to ha ve  a dmitte d or a gre e d tha t a ny of the  ma te ria ls  or communica tions

de s igna te d a s  "Confide ntia l" or "Highly Confide ntia l" Informa tion a re , e ithe r in fa ct or a s  a  ma tte r

of law, a  trade  secre t or of a  proprie ta ry, confidentia l or lega lly protected na ture . The  company or

pa rty providing the  confide ntia l informa tion or highly confide ntia l informa tion s ha ll ha ve  the

burde n of proof a t a ll time s  to de mons tra te  tha t a ny informa tion it ha s  de s igna te d a s  confide ntia l

informa tion is  e ithe r in fact or a s  a  ma tte r of law, a  trade  secre t or of a  proprie ta ry, confidentia l, or

lega lly protected na ture .

12. Effectivenes s. This  P rote ctive  Orde r s ha ll continue  in force  a nd e ffe ct a fte r this

Docke t is  closed.

11.

1 0
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1 13. Compa ny de s igna ting a ny informa tion a s  "Confide ntia l" or

2 "Highly Confide ntia l" he re unde r, in a ny le ga l a ction or compla int it file s  in a ny court a lle ging

3 breach of this  Order sha ll, a t the  written reques t of the  Commiss ion, name  the  Arizona  Corpora tion

4 Commission as  a  Defendant there in.

5

6 IT  IS  O R D E R E D  T HAT  T HIS  P R O T E C T IVE  O R D E R s ha ll be come  e ffe ctive

7 imme dia te ly.

8 IT IS  F UR THE R  O R DE R E D THAT the  Adminis tra tive  La w Judge  ma y re scind, a lte r,

9 a me nd, or wa ive  a ny portion of this  P rote ctive  Orde r e ithe r by subse que nt Orde r or by ruling a t

1 0 he a ring .

Bre a c h  o f Ord e r.

Q 8
DATED this day of July, 2007Q

n-
1 1
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DWIGHT D. NODES
ASSISTANT CHIEF ADMINISTRATIVE LAW JUDGE
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Origina l and 21 copies  of the  foregoing
file d this  25"' da y of July 2007 with:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Stree t
Phoenix, Arizona  85007

Copy of the  foregoing hand-de live red/mailed
this  25'1' day of July 2007 to:

Lyn Fa rmer, Esq.
Chie f Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

U
-1
4.
zIa
I-'£-

Chris tophe r C. Kempley, Esq.
Chie f Counse l, Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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1 4
Ernest G. Johnson, Esq.
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007§
Robert W. Geake , Esq
Arizona  Wate r Company
3805 North Black Canyon Highway
Phoenix, Arizona  85015

Steven A. Hirsch, Esq.
Rodney W. Ort, Esq.
Brya n Ca ve  LLP
Two North Centra l Avenue , Suite  2200
Phoenix, Arizona  85004
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1

2

3 I ha ve  re a d the  fore going  P rote ctive  Orde r da te d J uly ,  2 0 0 7 ,  in  DO C KE T NO .  W -

4 01445A-06-0200 e t a l and agree  to be  bound by the  te rms  and conditions  of s uch Orde r.

EXHIBIT "A"

CONFIDENTIAL INFORMATION

Na me

Signature

Employe r or Firm

5

6

7

8

9

10

11
Bus ines s  Addres s

Pos ition or re la tionship with the  pa rty
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EXHIBIT "B"

HIGHLY CONFIDENTIAL INFORMATION

I ha ve  re a d the  fore going P rote ctive  Orde r da te d J uly , 2007 , in  DOCKET NO. W-

01445A-06-0200 e t a l and agree  to be  bound by the  te rms and conditions of such Order.

Na me

Signature

Employe r or Firm

Business  Address

Pos ition or re la tionship with the  pa rty
3§§"'§§_
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