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18 Respondents.
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20

21 On March 29, 2006, Arizona Water Company ("AWC") tiled a complaint against Global

22 Water Resources, LLC, Global Water Resources, Inc., Global Water Management, LLC, Santa Cruz

23 Water Company, LLC, Palo Verde Utilities Company, LLC, Arizona Global Water - Santa Cruz

24 Water Company and Arizona Global Water - Palo Verde Utilities Company (collectively

25 "Respondents").

26 On October 6, 2006, the Commission's Utilities Division ("Staff") filed a Staff Report in

27 Docket No. W-00000C-06-0149 (In the Matter of the Commission's Generic Evaluation of the

28 Regulatory Impact From the Use of Non-Traditional Financing Arrangements by Water Utilities and

BY THE COMMISSION:

S:\DNodes\Water\Complaint\060200po12.doc l
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DOCKET no . W-01445A-06-0200 ET AL.

1. Confidential Information

1 Their A/jiliates) ("Generic Docket") addressing the Comments that had been received regarding

2 regulatory treatment of non-traditional funding mechanisms.

3 A number of filings have been made in this docket by the parties and procedural conferences

4 have been conducted.

5 During a procedural conference held on August 14, 2007, Mings were made regarding

6 ongoing discovery disputes and the parties were directed to negotiate a protective order that was

7 acceptable to all parties.

8 On August 22, 2007, the parties filed a Notice of Filing Form of Protective Order and

9 requested that a procedural order be issued adopting the stipulated protective order.

10 IT IS THEREFORE ORDERED that in order to facilitate tile disclosure of documents and

l l information during the course of this proceeding and to protect confidential information, the

12 Commission issues the following Protective Order ("Order").

13

14 (a) Designation of Confidential Information. All documents, data, studies and

15 other materials furnished pursuant to any requests for information, subpoenas or other modes of

16 discovery (formal or informal), and including depositions, and other requests for information, that are

17 claimed to be proprietary or confidential (herein referred to as "Confidential Information"), shall be

18 so marked by the providing party by stamping the same with a "Confidential" designation.

19 Confidential Information provided in a computer-readable data tile shall be so-labeled on the face of

20 any disk containing the file and in any e-mail transmitting the file, and the data itself shall be

21 identified in a conspicuous manner as containing "Confidential Information" to the extent reasonably

22 practicable. All notes or other materials that refer to, derive from, or otherwise contain parts of the

23 Confidential Information M11 be marked by the receiving party as Confidential Information. Access .

24 to and review of Confidential Information shall be strictly controlled by the terms of this Order.

25 All persons who may be entitled to review,

26 or who are afforded access to any Confidential Information by reason of this Order shall neither use

27 nor disclose the Confidential Information for purposes of business or competition, or any purpose

28 other than the purpose of preparing written filings and presenting information in the above-captioned

(b) Use of Confidential Information.

2
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DOCKET NO. W-01445A-06-0200 ET AL.

1

2

3

docket, the Certificate Docket, and in all subsequent appeals of those dockets. The parties shall keep

the Confidential Information secure as confidential or proprietary information and in accordance with

the purposes, intent and requirements of this Order.

Review. Each party that receives Confidential

5 Information pursuant to this Order must limit access to such Confidential Information to (1) attorneys

6 employed or retained by the party in the proceedings and the attorneys' star& (2) non-employee

7 experts, consultants and advisors retained by the party who need access to the material to assist the

8 party in the proceedings; (3) only those employees or shareholders of the party who are directly

9 involved in the proceedings as witnesses or in consulting with counsel for the party to assist them in

Persons Entitled to

10 ca se  pre pa ra tion.

11 P rior to  re vie wing a ny Confide ntia l

12 Informa tion, a ny e ligible  individua l sha ll firs t be  re quire d to re a d a  copy of this  Orde r a nd ce rtify by

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

14 by its  te rms . Exhibit A of th is  Orde r s ha ll conta in  the  s igna tory's  fu ll na me , bus ine s s  a ddre s s ,

15 e mploye r, a nd the  s igna tory's  pos ition or role  in this  proce e ding. Upon the ir e xe cution, a ll Exhibit

16 A's  s ha ll be  promptly provide d to couns e l for a ll pa rtie s  providing Confide ntia l Informa tion. S hould

17 a ny portion of a  de pos ition tra nscript conta in Confide ntia l Informa tion, Court re porte rs  sha ll a lso be

18 re quire d to s ign a n Exhibit A a nd comply with the  te rms  of this  Orde r.

2 .

(d) Access to Confidential Information.

19 Notes.

20 (a) Limited notes regarding Confidential

21 Information may be taken by counsel and experts for the express purpose of preparing pleadings,

22 cross-examinations, briefs, motions and argument in connection Mth this proceeding, or in the case

23 of persons designated in section 1(c) of this Order, to prepare for participation in this proceeding.

24 Such notes shall then be treated as Confidential Information for purposes of this Order, and shall be

25 destroyed after the conclusion of the proceedings in accordance with subsection 2(b) below.

26 (b) Destruction. All notes, to the extent they contain Confidential Information

27 and are protected by the attorney-client privilege or the work product doctrine, shall be destroyed

28 after the conclusion of this proceeding and any appeals arising there from. The party destroying such

Note s  from Confide n tia l In fo rma tion .

3
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DOCKET NO. W-01445A-06-0200 ET AL.

Hig h lv Co n fid e n tia l In fo rma tio n.

1 Confide ntia l Informa tion sha ll a dvise  the  providing pa rty of tha t fa ct within a  re a sona ble  time  from

2 the  da te  of de s truction.

3 3 . Any pa rty ma y de s igna te  ce rta in highly se ns itive

4 confide ntia l informa tion ide ntifie d he re in a s  "Highly Confide ntia l Informa tion." The  pa rtie s  a gre e

5 tha t "High ly Confide n tia l In fo rma tion" s ha ll be  limite d  to  the  fina nc ia l in fo rma tion  o f e a ch

6 compa ny's  pa re nt or othe r unre gula te d a ffilia te . Howe ve r, the  pa rtie s  re se rve  the  right to de s igna te

7 s uch othe r informa tion a s  Highly Confide ntia l Informa tion to  the  e xte nt the y ma ke  a  good fa ith

8 de te rmina tion tha t such informa tion would impose  a  se rious  bus ine ss  risk if dis semina ted without the

9 he ighte ne d prote ctions  provide d in this  s e ction. The  firs t pa ge  a nd individua l pa ge s  of a  docume nt

10 de te rmine d in good fa ith to include  Highly Confide ntia l Informa tion mus t be  ma rke d by a  s ta mptha t

1 l reads:

12

13 Placing a  "Highly Confidentia l" s tamp on the  firs t page  of a  document indica te s  only tha t one

14 or more  pa ge s  conta in  Highly Confide ntia l Informa tion a nd will not S e rve  to  prote ct the  e ntire

15 contents  of a  multi-page  document. Each page  tha t conta ins  Highly Confidentia l Information must be

16 ma rke d se pa ra te ly to indica te  Highly Confide ntia l Informa tion, e ve n whe re  tha t informa tion ha s  be e n

17 re da cte d. 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,

18 a nd provide d unde r s e a l, s hould  be  s ubmitte d  on pa pe r d is tinct in  color from non-confide ntia l

1 9  in fo rma tio n  a n d  "Co n fid e n tia l In fo rma tio n " d e s c rib e d  in  S e c tio n  1  o f th is  O rd e r. Hig h ly

20 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

21 a ny dis k conta ining the  file  a nd in  a ny e -ma il tra ns mitting the  file , a nd the  da ta  its e lf s ha ll be

22 ide ntifie d in a  cons picuous  ma nne r a s  conta ining "Highly Confide ntia l Informa tion" to the  e xte nt

23 re a sona bly pra ctica ble . .

24 Partie s  see ldng disclosure  Of Highly Confidentia l Information must des igna te  the  pe rson(s) to

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

26 providing pa rty. S uch de s igna tion ma y occur through the  s ubmis s ion of Exhibit "B" of this  Orde r.

27 P rior to re vie wing a ny Highly Confide ntia l Informa tion, a ny e ligible  individua l mus t firs t re a d a  copy

28 of this  Orde r a nd ce rtify by e xe cuting Exhibit B of this  Orde r tha t he /she  ha s  re vie we d the  Orde r a nd

"HIGHLY CONFIDENTIAL"

4



DOCKET NO. W-01445A-06-0200 ET AL.

1 has consented to be  bound by its  terms.

2 P a rtie s  s e e king  d is c lo s u re  o f High ly Confide n tia l In fo rma tion  ma y on ly de s igna te  a

3 re a sona ble  numbe r of outs ide  counse l a nd outs ide  e xpe rts  to re vie w ma te ria ls  ma rke d a s  "Highly

4 Confide ntia l." Only thos e  e mploye e s  or s ha re holde rs  of the  pa rty who a re  dire ctly involve d in the

5 proceedings as  witnesses  or in Consulting with counse l for the  party to ass is t them in case  prepara tion

6 ma y re vie w ma te ria ls  ma rke d a s  "Highly Confide ntia l." Howe ve r, the  pre ce ding s e nte nce  s ha ll not

7 apply to S te ffi S ta ff may des igna te  a  rea sonable  number of in-house  counse l and in-house  expe rts  to

8 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

9  a d d re s s ,  e mp lo ye r,  th e  s ig n a to ry's  p o s itio n ,  a n d  s h a ll d e s c rib e  in  d e ta il th e  jo b  d u tie s  o r

10 re s pons ibilitie s  of the  s igna tory in the  proce e ding. Upon the ir e xe cution, a ll Exhibit B's  s ha ll be

l l p ro mp tly p ro vid e d  to  co u n s e l fo r a ll p a rtie s  p ro vid in g  Hig h ly Co n fid e n tia l In fo rma tio n  o r,

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

13

14

15 Any pa rty providing e ithe r Confide ntia l Informa tion or Highly Confide ntia l Informa tion ma y

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

17 a nd/or Highly Confide ntia l Informa tion. S uch obje ction sha ll be  ma de  promptly in writing to counse l

lg 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

19 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

20 Highly Confide ntia l Informa tion. Writte n re s pons e  to  a ny obje ction s ha ll be  ma de  Mum five  (5)

21 business  days afte r re ce ipt of a n obje ction. Ii a fte r re ce iving  a  writte n  re s pons e  to  a  pa rty's

22 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

23 Confide ntia l Informa tion to the  cha lle nge d individua l, the  Commis s ion s ha ll de te rmine  whe the r

24 Confide ntia l Informa tion or Highly Confide ntia l Informa tion mus t be  dis clos e d to the  cha lle nge d

2 5  in d ivid u a l.

26 Copie s  of Highly Confide ntia l Informa tion ma y only be  provide d to pe rsons  who a re  e ligible

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

28 P e rs ons  a u tho rize d  to  re vie w the  High ly Confide n tia l In fo rma tion  M11  ma in ta in  the

4. Objections to Designation of Individual to be Given Access to Confidential or
I-Iighlv Confidential Information.

5



DOCKET NO. W-01445A-06-0200 ET AL.

Ch a lle n g e  to  Co n fid e n t ia litv.

1 documents and any notes reflecting their contents in a secure location to which only designated

2 counsel and experts have access. No additional copies will be made, except for use during hearings

3 and then such disclosure and copies shall be subject to the provisions of Section 8. Any testimony or

4 exhibits prepared that reflect Highly Confidential Information must be maintained in the secure

5 location until removed to the hearing room for production under seal. Unless specifically addressed

6 in this section, all other sections of this Order applicable to Confidential Information also apply to

7 Highly Confidential Information.

8 5. Objections to Admissibility. The furnishing of any document, data, study or other

9 materials pursuant to this Order shall in no way limit the right of the providing party to object to its

10 relevance or admissibility in proceedings before this Commission.

l l 6. This Order establishes a procedure for the expeditious

12 handling of information that a party claims is Confidential or Highly Confidential. It shall not be

13 construed as an agreement or ruling on the confidentiality of any document. Any party may

14 challenge the characterization of any information, document, data or study claimed by the providing

15 party to be confidential in the following manner:

16 (a) A party seeking to challenge the confidentiality of any materials pursuant to

17 this Order shall first contact counsel for the providing party and attempt to resolve any differences by

18 stipulation.

19 In the event that the parties cannot agree as to the character of the information

20 challenged, any party challenging the confidentiality shall do so by appropriate pleading. This

21 pleading shall designate the document, transcript or other material challenged in a manner that will

22 specifically isolate the challenged material firm other material claimed as confidential.

23 (c) A ruling on the confidentiality of the challenged information, document, data

24 or study shall be made by an Administrative Law Judge after proceedings Q camera, which shall be

25 conducted under circumstances such that only those persons duly authorized hereunder to have access

26 to such confidential materials shall be present. This hearing shall commence no earlier than five (5)

27 business days after service on the providing party of the pleading required by Subsection 6(b) above.

28 The providing party shall bear the burden of showing that the Confidential Information is in fact ofa

(b)

6



DOCKET no. W-01445A-06-0200 ET AL.

(d)

1 trade secret, proprietary or confidential nature entitled to be protected according to the terms of this

2 Protective Order.

3 The record of said LI; camera hearing shall be marked "CONFIDENTIAL --

4 UNDER PROTECTIVE ORDER IN DOCKET Nos. W-01445A-06-0200, W-01445A-06-0199, et

5 al." Court reporter notes of such hearing shall be transcribed only upon agreement by the parties or

6 Order of the Administrative Mw Judge and in that event shall be separately bound, segregated,

7 sealed, and withheld from inspection by any person not bound by the terms of this Order.

8 (e) In the event that the Administrative Law Judge should rule that any

9 information, document, data or study should be removed from the restrictions imposed by this Order,

10 no party shall disclose such information, document, data or study or use it in the public record for

l l live (5) business days unless authorized by the providing party to do So. The provisions of this

12 subsection are intended to enable the providing party to seek a stay or other relief from an order

13 removing the restriction of this Order from materials claimed by the providing party to be

14 confidential.

15 7.

16 Where the Commission, ALJ or Staff determine that disclosure is not appropriate, in any

17 judicial action against the Commission and/or Commissioners by the party seeking disclosure of the

18 information, unless specifically named, the party that designated the information as "Confidential" or

19 "Highly Confidential", as the real party in interest (the "Real Party, In Interest"), shall join in the

20 action as ~a co-defendant. The Read Party In Interest also agrees to indemnify .and hold the

21 Commission handless from any assessment of expenses, attorneys' fees or damages under A.R.S.

22 Section 39-121.02 or any other law, resulting from denial of access by the Commission to the

23 information, data, records or study subsequently found to be non-confidential.

24 In the event that the Commission becomes legally compelled (by deposition, interrogatory,

25 request for documents, subpoena, civil investigative demand or similar process) to disclose any of the

26 Confidential or Highly Confidential Information, the Commission shall provide the party providing

27 such information with prompt written notice of such requirement so that such party may seek an

28 appropriate remedy and/or waive compliance. The party to be providing the information agrees that

Judicial Proceedings Related to Denials of Disclosure.

7
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DOCKET NO. W-01445A-06-0200 ET AL.

1 upon receipt of such notice, it will either undertake to oppose disclosure of the Confidential or Highly

2 Confidential Information or waive compliance with this Order. In the event that disclosure of the

3 Confidential or Highly Confidential Information is ordered, the Commission agrees to furnish only

4 that portion of the Confidential or Highly Confidential Information that is legally required.

5

6 a. Receipt into Evidence. Provision is hereby made for receipt into evidence in

7 this proceeding materials claimed to be confidential in the following manner:

8 i . Prior to the use of or substantive reference to any Coniidentiad

9 Information or Highly Confidential Information in a public hearing, the parties intending to use such

10 Information shall make that intention known to the providing party.

l l i i . The requesting party and the providing party shall make a good-faith

12 effort to reach an agreement so the Information can be used in a manner which will not reveal its

8. Use during proceedings.

13 confidential or proprietary nature.

14 i i i . If such efforts fail, the providing party shall separately identify which

15 portions, if any, of the documents to be offered or referenced shall be placed in a sealed record.

Only one (1) copy of the documents designated by the providing party16 iv.

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

b . S e a l.

18 v. The copy of the documents to be placed in the sealed record shall be

19 tendered by counsel for the providing party to the Commission, and maintained in accordance with

20 the terns of this Order. .

21 While in the custody of the Commission, materials containing

22 Confidential Information shall be marked "CONFIDENTIAL _C UNDER PROTECTWE ORDER IN

23 DOCKET NO. W-01445A-06-0200, W-01445A-06-0199, et ad" and Highly Confidential Information

24 shall be marked "HIGHLY CONFIDENTIAL _ USE RESTRICTED PER PROTECTWE ORDER

25 IN DOCKET no. W-01445A-06-0200, W-01445A-06-0199, et av and shat not be examined by any

26 person except under the conditions set forth in this Order. .

27 c. Any Confidential Information or Highly Confidential

28 Information that must be orally disclosed during a public hearing to be placed in the sealed record in

L Camera Hean'ng.

8
I



DOCKET NO. W-01445A-06-0200 ET AL.

AppeaVSubsequent Proceedings.

1 this proceeding shall be offered in an in camerahearing, attended only by persons authorized to have

2 access to the information under this Order. Similarly, any cross-examination on or substantive

3 reference to Confidential Information or Highly Confidential Information (or that portion of the

4 record containing Confidential Information or Highly Confidential Information or references thereto)

5 shall be received in an Q camerahearing, and shall be marked and treated as provided herein.

6 d. Access to Record. Access to sealed testimony, records and information shall

7 be limited to the Administrative Law Judge, Commissioners, and their respective staffs, and persons

8 who are entitled to review CorNidential Information or Highly Confidential Information pursuant to

9 sections 1 (c) and 3 above and have signed an Exhibit "A" or "B", unless such information is released

10 from the restrictions of this Order either through agreement of the parties or after notice to the parties

11 and hearing, pursuant to the riling of a Administrative Law Judge, the order of the Commission, or

12 final order of a court having final jurisdiction.

13 e. Sealed portions of the record in the

14 proceedings may be forwarded to any court of competent jurisdiction for purposes of an appeal or

15 collateral review, but under seal as designated herein. If a portion of the record is forwarded to a

16 court, the providing party shall be notified which portion of the sealed record has been designated by

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

18 Return or Destruction. Unless otherwise ordered, Confidential Information

19 and Highly Confidential Information, including transcripts of any depositions to which a claim of

20 confidentiality is made, shall remain under seal, shall continue to be subject to the protective

21 requirements of this Order, and shall, at the providing party's discretion, be returned to counsel for

22 the providing party, or destroyed by the receiving party, within ninety (90) days after final settlement

23 or conclusion of these proceedings and any appeals arising therefrom. If the providing party elects

24 to have Confidential Information or Highly Confidential information destroyed rather than returned,

25 counsel for the receiving party shall verify in writing that the material has in fact been destroyed.

26 9. Use in Pleadings. Where references to Confidential Information or Highly

27 Confidential Information in the sealed record or with the providing party is required in pleadings,

28 briefs, arguments, comments or motions (except as provided in Section 8), it shall be by citation of

f.

9



DOCKET NO. W-01445A-06-0200 ET AL

Summand of Record.

1 title or exhibit number or some other description that will not disclose the substantive Confidential

2 Information or High Confidential Information contained therein. Any use of or substantive

3 references to Confidential Information or Highly Confidential Information shall be placed in a

4 separate section of the pleading or brief and submitted to the Administrative Law Judge or the

5 Commission under seal. This sealed section shall be served only on counsel of record and parties of

6 record who have signed the nondisclosure agreement set forth in Exhibit "A" or "B". All of the

7 restrictions afforded by this Order apply to materials prepared and distributed under this section

10. If deemed necessary by the Commission, the providing party

9 shall prepare a written summary of the Confidential Information or Highly Confidential Information

10 referred to in the Order to be placed on the public record

l l 11. No Admission of Privileged or Confidential Status. No party subject to this Order

12 shall be deemed to have admitted or agreed that any of the materials or communications designated

13 as "Confidential" or "Highly Confidential" Information are, either in fact or as a matter of law, a

14 trade secret or of a proprietary, confidential or legally protected nature. The party providing the

15 confidential information or highly confidential information shall have the burden of proof at dl times

16 to demonstrate that any information it has designated as confidential information is either in fact or as

17 a matter of law, a trade secret or of a proprietary, confidential, or legally protected nature

18 12. Effectiveness. This Protective Order shall continue in force and effect after this

19 Docket is closed

20 13. The party designating any information as "Confidential" or

21 "Highly Confidential" hereunder, in any legal action or complaint it files in any court alleging breach

22 of this Order shall, at the written request of the Commission, name the Arizona Corporation

23 Commission as a Defendant therein

24

Breach of Order.

27

10



DOCKET no. W-01445A-06-0200 ET AL.

1 IT IS  FURTHER ORDERED tha t the  Adminis tra tive  La w J udge  ma y re s cind, a lte r, a me nd,

2 or wa ive  a ny portion of this  P roce dura l Orde r e ithe r by subse que nt P roce dura l Orde r or by ruling a t

3 hearing.

4 Dated this 9 7 3 5 4 day of August, z007

m42
DWIGHT D. NODES
ASSISTANT CHIEF ADMINISTRATIVE LAW JUDGE

Robert W. Gear
ARIZONA WATER COMPANY
3805 North Black Canyon Highway
Phoenix, AZ 85015

Chris tophe r Kempley, Chie f Counse l
Le ga l Divis ion
ARIZONA CORP ORATION COMMIS S ION
200 West Washington Stree t
P hoe nix, AZ 85007

Steven A. Hirsch
Rodney W. Ort
BRYAN CAVE, LLP
Two North Centra l Avenue , Suite  2200
P hoe nix, AZ 85004
Attorneys  for Arizona  Wate r Company

Ernes t G. Johnson, Director
Utilitie s  Divis ion
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington Stree t
P hoe nix, AZ 85007

Timothy J . Sabo
Michae l W. Pa tten
ROS HKA De WULF & P ATTEN, P LC
One Arizona  Cente r
400 East Van Buren Stree t, Suite  800
P hoe nix, AZ 85004
Attorneys for Respondents

ARIZONA REP ORTING S ERVICE, INC.
2200 North Centra l Avenue , Suite  502
Phoe nix, AZ 85004-1481

Mayor Chuck Walton
City ofCasa Grande
510 East Florence Boulevard
Casa Grande, AZ 85222

By:

5

6

7

8

9

10

11

12

13 Copies of the foregoing mailed/delivered
14 th is 925 #4 day of August, 2007, to:

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Debra ro
Secretary

s
Dwight D. Nod
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