
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER .-PALO VERDE
UTILITIES  COMP ANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAINFUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER HASSAYMPA
UTILITY COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER P ICACHO COVE
WATER COMPANY, INC. a nd  P ICACHO
COVE UTILITIES  COMPANY FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER,INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - CP  WATER
COMPANY, INC. and  FRANCISCO
GRANDE WATER COMPANY FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER WILLOW VALLEY
WATER COMP ANY FOR A wAivER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
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IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - SANTA CRUZ
WATER COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAINFUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
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IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - WATER UTILITY
OF NORTHERN SCOTTSDALE, INC.
FOR A WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - VALENCIA
WATER COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER .- WATER UTILITY
OF GREATER BUCKEYE, INC FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - WATER UTILITY
OF GREATER TONOPAH FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.

Docket No. W-03720A-07-0595

Docket No. W-01212A-07-0595

Docket No. W-0245 lA-07-0595

Docket No. W-02450A-07-0595
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*Q* Global Waters respectfully submits these exceptions to the proposed order submitted by
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1 The applicants in this case are as follows: Global Water - Santa Cruz Water Company ("Santa
Cruz"), Global Water - Palo Verde Utilities Company ("Palo Verde"), Hassayampa Utility
Company, Inc., Global Water - Picacho Cove Water Company, Global Water - Picacho Cove
Utilities Company, CP Water Company, Francisco Grande Utility Company, Willow Valley Water
Company, Inc., Water Utility of Northem Scottsdale, Inc., Valencia Water Company, Inc., Water
Utility of Greater Buckeye, Inc., Water Utility of Greater Tonopah, Inc. (collectively, the "Global
Utilities") and Global Water Resources, LLC, Global Water, Inc., and West Maricopa Combine,
Inc. (the "Holding Company Applicants", and together with the Global Utilities, the "Applicants"
or "Global Water").
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Globa l Wate r seeks  a  wa ive r under A.A.C. R14-2-806 to a llow it to acquire  sma ll wa te r

and was tewa te r utilitie s  without prior Commiss ion approva l. Globa l Wa te r be lieves  tha t its  track

record in Arizona , and the  Commiss ion's  unques tioned authority and ove rs ight of utilitie s  and

the ir holding companies , in and of themse lves  support the  granting of a  wa iver. But the re  is  a

more  important factor: the  Commiss ion's  long-s tanding goa l of consolida tion, which has  only

been made  more  urgent by record growth and a  long-te rm drought.

Granting the  wa ive r will support the  consolida tion of sma ll utilitie s  and ensure  tha t

regiona l wa te r recycling can be  implemented in high-growth a reas . Granting the  wa ive r to Globa l

Wate r should only be  the  firs t s tep in this  process  - Globa l Wate r be lieves  the  Commiss ion should

grant s imila r wa ive rs  to othe r utility holding companies  tha t demonstra te  regula tory compliance ,

ability to a ttract capita l a t reasonable  ra tes  and te rms, and tha t pursue  regional water conservation.

Granting such wa ive rs  will ignite  the  sector and fina lly achieve  the  Commiss ion's  goa l in 1999, to

encourage  the  consolida tion of wa te r and wastewate r utilitie s  in Arizona .

Granting the  waiver to Global Water (and other companies  in the  future) does not change

the  playing fie ld, it leve ls  the  playing yie ld. Seve ra l utility holding companie s  ope ra te  in Arizona ,

but do not own Class  A utilitie s , thus  avoiding the  burden of compliance  with Rule  806.

Lastly, Global Water seeks the  waiver because  a  case-by-case  review process is  s imply

unjus tified for small acquis itions , and the  adminis tra tive  and financia l burden of such a  process  is

in itse lf enough to de te r ce rta in types  of small acquis itions .

S ta ff a rgues  tha t a  limited wa ive r would constitute  an abroga tion of the  Commiss ion's

re spons ibility. S ta ffs  a rgument does  not take  into account the  Commiss ion's  purpose  in adopting
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1

2

the  Affilia te  Rule s z, the  inte rpre ta tion of thos e  rule s  by the  Arizona  S upre me  Court, or the  his tory

of the  Commis s ion's  a pplica tion of the  rule s .

3

4

II. Overview of proposed waiver and past acquisitions.

5

6 a.

7

Globa l Wa te r's  proposed wa ive r would apply only to the  acquis ition of sma ll utilitie s  in

Arizona . Globa l Wa te r propose d the  following conditions  to the  wa ive r:

Tha t the  wa ive r be  limited to Arizona  public se rvice  corpora tions  regula ted

by the  Commiss ion.

8 Tha t the  wa ive r be  lim ite d to utilitie s  c la s s ifie d a s  "Cla s s  C", "Cla s s  D" or

9

10 c.
U
»-J
m 11

12

13

"Cla s s  E" unde r the  A.A.C. R14-2-103.

The  Commis s ion a lre a dy re quire s  tha t S a nta  Cruz forma lly file  a  notice  of

a cquis ition a ctivity on a  qua rte rly ba s is , a nd within 30 da ys  of a ny

a cquis ition. S pe cifica lly, S a nta  Cruz  is  re quire d to s ubm it a n "Acquis ition

S che dule " within 30 da ys  of e a ch a cquis ition a s  re quire d by De cis ion No.

§
E

B-1 3984§"§s§
8339?
Ra E 14 67240 (September 23, 2004) and Decis ion No. 67830 (May 5, 2005). TheRa m m iz
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16

17

18
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22

wa ive r s hould be  conditione d on S a nta  Cruz continuing to file  Acquis ition

S che dule s  in a ccorda nce  with De cis ions  Nos . 67240 a nd 67830. As  a lwa ys ,

the  Commis s ion could re que s t a dditiona l informa tion for a ny pa rticula r

a cquis ition.

Tha t this  wa ive r not a pply to the  a cquis ition of "Cla s s  A" or "Cla s s  B"

utilitie s .

The  propos e d wa ive r would e s s e ntia lly continue  the  proce dure s  in pla ce  unde r De cis ion

No. 67240 (S e pte mbe r 23, 2004) a nd De cis ion No. 67830 (Ma y 5, 2005). Unde r thos e  proce dure s ,

23

24

25 2 A.A.C. R14-2-801 e t seq. We  will re fe r to R14-2-801 a s  "Rule  801", R14-2-802 a s  "Rule  802"
and SO on.

26

27
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a fte r an acquis ition, Globa l Wate r - Santa  Cruz must file  an "Acquis ition Schedule" within 30 days

reporting the  acquis ition to the  Commiss ion.

Under the  Acquis ition Schedule  process , Globa l Water was able  to acquire  a  number of

utilitie s . The  utilitie s  a cquired by Globa l Wa te r gene ra lly had limited manage ria l, te chnica l or

financia l capabilitie s . Afte r the  acquis ition, those  utilitie s  could draw on the  s trengths  of Globa l

Water's  more  than 100 employees, which include  10 professiona l engineers  and many certified

opera tors . They a lso ga ined access  to Global Water's  substantia l financia l resources .

8 III. The  Public  In te re s t Supports  Adoption  of the  Waive r

9

10

11

12

From 1998 to 2000, the  Commiss ion es tablished a  "Wate r Task Force" to review policy

towards  wa te r companies . The  Commiss ion approved the  Task Force  Report in Decis ion No.

62993 (Nov. 3, 2000). The  Task Force  agreed on five  goa ls  for the  Commiss ion:

Reduce  the  number of small, non-viable  water systems through new rules  and•

13
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proce dure s .

S tre ngthe n the  fina ncia l ca pa city of the  wa te r utility indus try.

P rovide  gre a te r e mpha s is  on s implifying, shorte ning, a nd re ducing the  cos t of the

[a te ma king proce s s .

Improve  cons ume r e duca tion.

1 8 •

19

Incre a s e  inte ra ge ncy coordina tion

Globa l Wa te r ha s  focuse d inte ntly on the  la s t two of those  ite ms

20

2 1

its  e duca tion ca mpa ign

ha s  won Cre s cordia  a wa rds  a nd Addy Awa rds  for cons ume r e duca tion on utility a nd cons e rva tion

the me s . Globa l ha s  s igne d P ublic-P riva te  P a rtne rships  a nd a ccords  with the  citie s  it s e rve s , the

22 Na tive  Ame rica n Communitie s  it borde rs , a nd ha s  pa rtne re d with the  Unive rs ity of Arizona ,

Ce ntra l Arizona  Colle ge , the  U.S . De pa rtme nt of Agriculture , a nd the  Arizona  Wa te r Ins titute .23

24

25

26
3 Decision No. 62993, Page 2, Lines 6.5 to 12
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Global Water respectfully submits  tha t the  Commission has  not ye t achieved success  on the  firs t

three  goals .

By a llowing a  wa ive r unde r Rule  806 for Globa l Wa te r - and subsequently for othe r we ll-

run, we ll-capita lized, wa te r-conse rving companies  - the  Commiss ion will take  a  ve ry la rge  s tep

towards the  achievement of those  goa ls . Those  goa ls  were  important in 1999, but now, 9 years

furthe r into the  drought, a fte r the  explos ion of growth in the  firs t ha lf of this  decade , a fte r

numerous s tudies  showing tha t the  Colorado River was overa lloca ted and its  flows a re  less

predictable  than ever assumed, today those  goals  have  morphed from goals  to impera tives.

A good example  of the  impact of growth and wa te r sca rcity is  the  West Maricopa  Combine

(WMC), a  collection of sma ll wa te r utilitie s  tha t Globa l Wa te r acquired in the  Summer of 2006.

Severa l of the  WMC companies  a re  loca ted in weste rn Maricopa  County, directly in the  pa th of

future  growth, but were  unprepared for tha t growth. The ir approach to growth and wa te r

management was  s imply to have  deve lopers  drill we lls , lay pipe , and hand the  resulting

"infra s tructure " ove r to the  utility to ope ra te . Globa l Wa te r ha s  inves ted heavily - in money and

time  - to fix s torage  and production deficiencies , a rsenic issues , and other infras tructure  problems

in these  West Va lley companies . More  rema ins  to be  done . The  most te lling me tric is  this : the

labor cos t pe r connection in the  WMC region is  more  than three  times  the  cos t in Globa l's

Maricopa  region.4 Globa l Wate r a lso addressed s ignificant infra s tructure  issues  in Willow Va lley

Wate r Company, a  WMC company in Mohave  County. The  WMC companies  a re  be ing put on a

sot rd footing, water resources  a re  be ing protected in the  context of decades-long planning, and

consumers a re  benefiting.

Furthe ring tha t vis ion, Globa l Wate r formed a  new was tewa te r utility tha t will se rve  a  la rge

part of the  future  WMC service  areas -- customers in those  areas will have  access to integra ted

wate r, wastewate r, and recycled wate r se rvices . Globa l Wate r has  a lso committed to build

3
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4 Labor cost/connection in WMC area  is  $5.15, $1 .50 in Maricopa  area .
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advanced wa te r recycling in the  la rge  Be lmont subdivis ion, sewed by a  WMC company.

Advanced wa te r recycling will provided recycled wa te r to re s identia l lots  for use  in irriga tion of

yards . Residentia l irriga tion accounts  for a  substantia l amount of wa te r use  .- and in Be lmont tha t

wa te r will be  recycled wa te r. Be fore  Globa l Wa te r, WMC had ne ithe r the  inclina tion nor the

resources to pursue  such projects . That has a ll changed.

In sum, cus tomers  of acquired utilitie s  benefit by improved infras tructure , access  to

economies of scale , and access to greater manageria l, technical and financia l resources. The Sta te

of Arizona  benefits  by reducing the  number of regula ted utilitie s , enabling regiona l planning and

cons truction, encouraging inves tment in utilitie s  and utility infra s tructure , and achieving wa te r

conserva tion on a  regiona l sca le  - the  most e ffective  approach ava ilable . By any s tandard, the

acquis itions  have  clea rly been in the  public inte res t. But a fte r these  acquis itions  occurred, one  of

the  Globa l Utilitie s  be ca me  a  "Cla ss  A" utility, a nd thus  subj e t to the  Affilia te  Rule s .

Future  acquis itions  will require  Commiss ion approva l, unless  a  wa ive r is  granted.

Approva l of the  wa ive r will re -ins ta te , for sma ll acquis itions , the  Acquis ition Schedule  process

under Decis ion No. 67240 (September 23, 2004) and Decis ion No. 67830 (May 5, 2005), which

was  e ffective  in a llowing consolida tion while  s till pre se rving Commiss ion ove rs ight.

1 7 Iv. The waiver will promote consolidation.

1 8

1 9

20

2 1

22

23

24

Arizona  has  hundreds  of wa te r companies . Many of them a re  small companies , with small

s ta ffs , limited technica l and manageria l capabilitie s , tha t face  grea t difficulty ra is ing debt or equity

capita l. Furthe r, small companies  do not benefit from economies  of sca le , caus ing higher ra te s . In

addition, small utilitie s  seem to be  more  prone  to problems, and some small utilitie s  have  had

se rious  re liability or compliance  issues  (e .g. Dese rt Hills , the  McLain companies , Hacienda  Acres ,

Sabrosa).

Thus , the  Commiss ion has  long supported the  consolida tion of utilitie s . Consolida tion was

one  of the  ma in goa ls  of the  Commiss ion's  Wate r Task Force  report. More  recently, the25

26

27
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6

7

8

Commiss ion s ta ted: "policy supports ... consolida tion of sma ll wa te r companie s  or sys tems . The

Commiss ion has  previous ly found tha t this  policy leads  to economies  of sca le  in the  provis ion of

utility se rvice  and is  in the  bes t inte res t of the  public ra the r than promoting numerous  small

sys tems  with limited opportunitie s  for growth."5

Globa l Wate r's  proposed wa ive r was  des igned with these  concerns  in mind. It applie s  only

to sma ll utilitie s , which cause  the  Commiss ion the  grea te s t conce rn. Approving the  wa ive r will

s igna l the  Commiss ion's  continued support for consolida tion, and will facilita te  future

consolida tion by Globa l Wate r.

9 v.

10 A.

Practical concerns support granting the waiver.

The waiver will allow Global Water to compete on an even playing field.

>-1
c a .. 11
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18

1 9

20

Severa l other holding companies  exis t tha t acquire  utilitie s  but a re  not subj e t to the

Affilia ted Inte res t Rules , such as  Utilitie s , Inc. and Southwest Wate r Company. These  companies

have  his torica lly not had "Cla ss  A" utilitie s  in Arizona  and a re  thus  not unde r the  Affilia te  Rule s .

They a re  neverthe less  s izable , multi-s ta te  opera tions . They could use  the ir immunity from the

Affilia te  Rule s  a s  a  se lling point in the ir favor when courting potentia l a cquis itions . Globa l Wa te r

should be able  to compete  on the same terms.

Of course , some la rge  water companies  a re  subject to the  Affilia ted Inte rest Rules  (e .g.

Arizona -Ame rica n, Arizona Wa te r). But those companies have not recently been engaged in

acquiring othe r utilitie s . Globa l Wate r would support s imila r wa ive rs  be ing granted to those

companies , should they request it.

21 B. The waiver will save time and money.

22

23

24

Pursuing Rule  803 approva ls  can be  costly, even when the  approva l is  ultimate ly

uncontested. It is  not unusua l for such cases  to cost tens  of thousands of dolla rs . There  is  no

reason for utilitie s  to incur such expenses  for individua lized case-by-case  reviews, when

25

26
5 Decision No. 67583 (February 15, 2005) at Finding of Fact No. 35.

27
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consolida tion of small wa te r and wastewate r companies  is  so clea rly in the  public inte res t.

Moreover, the  costs  of such reviews must be  factored into a  company's  decis ion whether to pursue

an acquis ition. For sma ll "tuck-in" a cquis itions  with limited economic appea l, regula tory cos ts

could be  high enough to make  the  dea l uneconomic. The  cos t of individua lized review of each

transaction exceeds any benefits .

In addition, Commiss ion review takes  time  and re sources . A good example  is  Globa l

Water's  Ba lte rra  acquis ition, which is  on the  agenda  for this  open mee ting.6 Ba lte rra  is  a

deve loper-owned wastewate r utility with nOrplant or s ta ff. Globa l Wate r a lready owns the  wa te r

utility for the  a re a , a s  we ll a s  a  wa s te wa te r utility in the  vicinity. The  Ba lte rra  a cquis ition will

a llow Globa l Wate r to offe r integra ted se rvice  to the  Ba lte rra  cus tomers , and it will provide

opportunities  for economies  of sca le  tha t Ba lte rra  could not achieve  on its  own. No one  has  ever

ques tioned tha t the  acquis ition is  in the  public inte res t. Ye t it has  taken 6 months  to ge t to this

point. Tha t is  actua lly re la tive ly fa s t for a  Rule  803 case  .- a  re flection tha t S ta ff was  willing to

expedite  its  review a t Globa l Wate r's  reques t, which is  much apprecia ted. But an individua lized

review - and the  resultant 6 month de lay .- was  not necessa ry in the  firs t place . Moreover, S ta ff

has a  heavy workload, and there  is  no reason to add to that burden with unnecessary case-by-case

reviews of sma ll utility acquis itions  by a  la rge , capable  ope ra tor.

1 8 VI. Staff's analysis contravenes the history and purpose of Affiliate Rules.

1 9

20

2 1

22

approve" such transactions. S taff then s ta tes  tha t based on this  supposed s ta tutory responsibility,

"each event should be  reviewed." Indeed, S ta ff's  proposed order s ta tes  tha t to do otherwise  would

a mount to Commiss ion "va ca te [ing] its  re spons ibility."

The  premise  of S ta ffs  a rgument is  flawed. The  Affilia te  Rules  a re  based on the23

24

25

26
6 Docke t No. W-20446A-07-0596 e t a l.
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40-285. In its  fina l Rule ma king orde r for the  Affilia te  Rule s , the  Commis s ion s ta te d tha t the  "rule s

a re  a  dire ct e xe rcis e  of the  Commis s ion's  ra te ma king powe r purs ua nt to S e ction 3" of the  Arizona

Cons titution.7 In dis cus s ing its  powe r to a dopt the  rule s , the  Commis s ion did not me ntion A.R.S .

the  Commis s ion's  cons titutiona l ra te  powe rs .8 The  Commis s ion is  pre s e nte d not with a  rigid

s ta tutory re quire me nt, but with its  broa d a nd fle xible  ra te  P owe rs .

Rule  806 e xpre s s ly a llows  the  Commis s ion to gra nt a  wa ive r upon a  s howing tha t the

wa ive r is  in the  public  inte re s t. Nothing pre ve nts  the  Commis s ion from finding tha t a  ca te gory of

tra ns a ctions  is  in the  public  inte re s t. S ta ff doe s  not point to a ny diffe re nce s  be twe e n s ma ll utility

a cquis itions  tha t would re quire  individua lize d a tte ntion or tha t would produce  diffe re nt re s ults .

Cons olida tion of s ma ll utilitie s  is  in the  public  inte re s t, a nd a  wa ive r s hould be  gra nte d for this

ca te gory of tra nsa ctions .

More ove r, whe n a dopting the  rule s , the  Commis s ion wa s  conce rne d with utilitie s  a nd

utility holding compa nie s  a cquiring unre gula te d bus ine s s e s , s uch a s  the  infa mous  Me ra Ba nk

fia s co.9 In contra s t, he re  the  holding compa ny s e e ks  to a cquire  a dditiona l re gula te d utilitie s , which

will re m a in fully s ubj e t to  the  Com m is s ion 's  a uthority.

Unde r S ta ff's  inte rpre ta tion, Rule  806 e s se ntia lly be come s  a  de a d le tte r, a nd e a ch

tra ns a ction mus t be  re vie we d individua lly unde r Rule  803. The  Commis s ion a dde d Rule  806 for a

re a son, a nd the  Commiss ion ha s  use d this  rule  to a pprove  a  multitude  of wa ive rs  in the  pa s t.10
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7 Decis ion No. 56844 (March 14, 1990) a t Attachment B, page  5.
8 Arizona Corp. Comm 'n v. Sta te  ex re l. Woods, 171 Ariz. 286, 295-97, 830 P .2d 807, 816-18
(1992).
9 See  Decis ion No. 56844 (March 14, 1990) a t Attachment B, pages 1-2 (expla ining reasons for
rule s ).
10 See  e .g. Decis ion No. 58164 (Feb. 4, 1993)(Citizens  Utilitie s ); Decis ion No. 58262 (April 21,
1993)(Allte l); De cis ion No. 58258 (April 8, 1993)(AT&T); De cis ion No. 58232 (Ma rch 24,
1993)(Conte1 of the  Wes t); Decis ion No. 58257 (April 8, 1993)(MCI); Decis ion No. 58228 (March
24, 1993)(Me tro Mobile  CTS); De cis ion No. 58256 (April 8, 1993)(Sprint); De cis ion No. 58087

10



(Nov. 23, 1993)(U S West Communications); Decision No. 58229 (March 24, 1993)(Gila River
Cellular et al), Decision No. 62582 (May 17, 2000) (Cox Arizona L.L.C.), Decision No. 64243
(Nov. 29, 2001) (Morenci Water and Electric); Decision No., 65434 (December 3, 2002)(APS)
11 Decision No. 58262 at Finding of Fact No. ll; Decision No. 58258 at Finding of Fact No. 14;
Decision No. 64243(Nov. 29, 2001) Decision No. 58063 (Nov. 3, 1992).

11

1 Many of these  waivers  were  designed to avoid the  need for Commission approva l of small

transactions.H Such is  the  case  here .2

3 VII. Conclus ion.

4

5

Consolida tion of sma ll utilitie s  is  in the  public inte res t, a s  the  Commiss ion has  recognized

for many years  - those  benefits  include :

6

7

8

Streamlined regula tory processes,

Reduced number of small cases and companies,

Increased regiona liza tion benefits  such as  ability to blend wate r, centra lize

9 treatment, access surface water and CAP water,

1 0
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Improved economies of scope and sca le ,

Increased access to capita l, and

Ability to maximize  wa te r conse rva tion through integra ted provis ion of wa te r,

wastewater and recla imed water.
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20

21

Approving this  wa ive r for sma ll a cquis itions  will promote  consolida tion a nd will a llow

Globa l Wa te r to re a ct quickly to a cquis ition opportunitie s . The  Commiss ion would s till re vie w

la rge r acquis itions  on a  case -by-case  bas is . The  wa ive r will save  time  and money, and it will

conserve  Staff" s  limited resources . S ta ff has  not identified any diffe rences  be tween potentia l

acquis itions  tha t would jus tify individua l ca se -by-case  review. The re  is  no lega l requirement for

individua lized review of each transaction, and the  Commission is  free  to conclude  tha t a  specific

ca tegory of transactions  is  in the  public inte res t, a s  it has  done  severa l times in the  past. Globa l

Wate r's  proposed ca tegory is  acquis itions  of small utilitie s , and such acquis itions  a re  clea rly in the

22
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27



public inte re s t. Accordingly, Globa l Wate r reques ts  tha t the  Commiss ion approve  the  wa ive r.

Proposed language  to amend Staffs  proposed order is  a ttached as  Exhibit A.

RES P ECTFULLY S UBMITTED this  6th da y of Ma rch 2008.

ROSHKA DEWULF & PATTEN, PLC

By QLE Ki
Micha e l Pa tten
Timothy J . Sabo
One  Arizona  Cente r
400 East Van Buren Stree t, Suite  800
P hoe nix, Arizona  85004
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Origina l + 41 copie s  of the  foregoing
filed this  6th day of March 2008, with:
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Docke t Control
AR1ZONA CORPORATION Comtv1Iss1on
1200 West Washington
Phoenix, Arizona  85007

1 9
Copies  of the  foregoing hand-de live red/mailed

20 this  6th day of March 2008, to:
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Cha irman Mike  Gleason
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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Commis s ione r Willia m A. Munde ll
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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27

28
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1

2

Commiss ione r J e ff Ha tch-Mille r
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

3

4

5

Commiss ione r Kris tin K. Ma ye s
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

6

7

Commiss ioner Gary P ie rce
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

8
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10

4 11

Lyn A. Fa rm e r, Es q.
Chie f Adm inis tra tive  La w J udge
He a ring  Div is ion
Arizona  Corpora tion  Com m is s ion
1200 We s t Wa s hington
P hoe nix, Arizona  85007

1 2 Chris topher 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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Ernest G. Johnson, Esq.
Director, Utilities Division
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007
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Exhibit A

(1)

(2)

(3)

o
-:1

DELETE Finding of Fact No. 4 (Page  3, lines  14-19)

INSERT new Finding of Fact No. 4 (Page  3, line  14) a s  follows : "We  have

repea tedly noted the  bene fits  of consolida tion of sma ll utilitie s . Consolida tion

promotes economies of scale  and provides access to greater resources and technical

expertise . We  the re fore  find the  proposed wa ive r to be  in the  public inte res t."

INS ERT ne w Finding of Fa ct No. 5 a s  follows : "The  a pplica nts  (colle ctive ly,

"Globa l Wa te r") propose  the  following conditions :

Tha t the  wa ive r be  limited to Arizona  public se rvice  corpora tions  regula ted by the

Commiss ion.

3

z

888383 88
8888

O ';1:..1E ;'*E'"5, <
o Ia

et 3

1
2
3
4
5
6
7
8
9

10
o 11
3 12 That the waiver be limited to utilities classified as "Class C", "Class D" or "Class
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(4)

(5)

E" under the A.A.C. R14-2-103.

The waiver should be conditioned on Santa Cruz continuing to file Acquisition

Schedules in accordance with Decisions Nos. 67240 and 67830.

That this waiver not apply to the acquisition of "Class A" or "Class B" utilities.

The proposed conditions are reasonable and should be adopted."

Page 3, line 25 (Conclusion of Law No. 3) DELETE "not".

Page 4, lines 2-4 DELETE ordering paragraph and INSERT new ordering

paragraph as follows: "IT IS THEREFORE ORDERED that the application by

Global Water for a waiver under A.A.C. R14-2-806 is granted, subject to the

conditions in Finding of Fact No. 5."

b.

a.

c.

d.
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