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BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

In the Matter of the Application of California-
American Water Company (U-210-W), a
California Corporation, RWE Aktiengesellschaft,
a Corporation Organized Under the Laws of the
Federal Republic of Germany, Thames Water
Aqua Holdings GmbH, a Corporation Organized
Under the Laws of the Federal Republic of Application 06-05-025
Germany, and American Water Works Company, (Filed May 22, 2006)
Inc., for an Order Authorizing the Sale by
Thames GmbH of up to 100% of the Common
Stock of American Water Works Company, Inc.
Resulting in a Change of Control of California-
American Water Company and For Such Related
Relief as May be Necessary to Effectuate Such
Transaction.

ASSIGNED COMMISSIONER’S SCOPING MEMO AND RULING

Summary

This ruling sets forth the scope, service list, schedule, category, and
assignment of the principal hearing officer for this proceeding. This ruling
follows a July 14, 2006 Prehearing Conference (PHC), consideration of August 11,
2006 PHC briefs and an August 18, 2006 PHC reply brief on whether
condemnation of the Felton District should be included as an issue in this
proceeding, and consideration of a September 14, 2006 Division of Ratepayer

Advocates (DRA) motion and a September 26, 2006 California-American
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(Cal-Am) reply on whether parties should be given additional time to prepare

testimony.

Scope of Proceeding

All parties at the PHC agreed that certain issues should be included in the
scope of this proceeding. However, the parties could not agree on whether the
San Lorenzo Valley Water District (SLVWD) and County of Santa Cruz’s
recommendation that divestiture of the Felton District to a public agency should
be included as an issue in this proceeding and be a condition upon Commission
approval of this application. Therefore, parties were requested to submit PHC
briefs and reply briefs on that issue.!

Although the parties seeking to include the Felton issue in this proceeding
stated that public acquisition of the Felton District is being diligently pursued,
none addressed the impact that would occur on their efforts to acquire the Felton
District if the application was approved without conditioning approval upon
divestiture of the Felton District to a public agency. However, those parties did
acknowledge that they do not know whether SLVWD will be able to acquire the
Felton District through negotiation? and that no decision or action has been
commenced by the SLVWD or any other agency to acquire Cal-Am’s Felton

District through eminent domain.

1 Briefs were filed by the County of Santa Cruz and SLVWD on August 11, 2006.
A reply brief was filed by Cal-Am on August 18, 2006.

2 SLVWD'’s PHC brief at page 14 and the County of Santa Cruz’s PHC brief at
pages 10-11.
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Numerous Felton District ratepayers and residents also spoke in favor of
Cal-Am divesting the Felton District to a local agency at a September 27, 2006
public participation hearing (PPH) held at Felton.

Based upon careful review and consideration of the PHC briefs, PHC reply
brief, and Felton PPH comments, the divestiture of Felton District will not be an
issue in this proceeding. Those parties diligently pursuing public acquisition of
the Felton District may continue to do so. In that regard, Cal-Am, the County of
Santa Cruz, SLVWD, and any other public entity is encouraged to use the
Commission’s alternative dispute resolution program, either as a substitute for
or in tandem with court litigation.?

The scope of this proceeding is to determine whether the proposed
transaction:

1. Complies with Section 854(a) of the Public Utilities
Code;

2. Isin the public interest;
3. Will produce benefits to ratepayers;

4. Will provide ready access to public equity and debt
capital market;

5. Will comply with the Commission’s affiliated
transaction rules;

6. Remove the conditions set forth in Decision 02-12-068.

Service List
With the taking of appearances at the PHC, a service list has been

established for this proceeding. Parties shall serve filings on all appearances

3 The Commission’s alternative dispute resolution is set forth in AL] Resolution 185,
issued on August 25, 2005.
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listed on the service list, including those identified as “State Service” and
“Information Only.” Electronic mail is an acceptable method to serve a copy of

those filings.*

Schedule
The schedule for this proceeding agreed to by all parties at the PHC has

been extended by approximately three weeks in response to DRA’s motion
seeking additional time to submit its testimony. The schedule for this

proceeding is as follows:

Date Activity
November 3, 2006 All Interested Parties” Testimony
November 17, 2006 Rebuttal Testimony
December 8, 2006 Coordinated Witness List
December 14, 2006 Evidentiary Hearing
December 15 and 18, 2006  Evidentiary Hearing Continued, as needed
January 8, 2007 Opening Briefs
January 25, 2007 Reply Briefs (Projected Submission Date)>
February 28, 2007 Draft Decision

The parties shall limit their testimony to matters involving the identified
issues. Any request for final oral argument before the Commission shall be made

as part of reply briefs that may be filed in this proceeding.

4 See generally, Rules 1.9 and 1.10.
5> Rule 7.3.
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My goal is to resolve this matter no later than April 5, 2007. However, in
no event will resolution exceed 18 months from the date of this scoping memo,

pursuant to Section 1701.5 of the Public Utilities Code.

Category of Proceeding

This ruling confirms the Commission’s preliminary finding in
Resolution AL]J 176-3174, dated June 15, 2006, that this proceeding is a ratesetting
proceeding, as described in Rule 1.3(e), and that hearings are required

(Rule 7.3(a)).

Assignment of Presiding Officer

Administrative Law Judge (ALJ) Michael J. Galvin will act as principal
hearing officer in this proceeding, pursuant to Rule 13.2(b).
IT IS RULED that:

1. The scope and schedule for this proceeding is set forth herein.

2. Testimony shall be served on all appearances listed on the service list,
including those identified as “Information Only” and “State Service,” and on the
Assigned Commissioner and assigned ALJ. Testimony shall not be filed with the
Docket Office. Electronic mail is an acceptable method to serve a copy of those
filings.

3. California American Water Company shall coordinate the order that
witnesses shall testify with all interested parties and shall provide a copy of an
agreed upon witness order list by letter and/or electronic mail to all parties and
to the assigned ALJ by December 8, 2006.

4. Opening and closing briefs shall be filed at the Commission’s Docket
Office and served on all appearances listed on the service list, Assigned
Commissioner and assigned ALJ either by mail or Electronic Protocols consistent

with Rules 1.9 and 1.10 of the Commission’s Rules of Practice and Procedure.
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5. Any request for final oral argument before the Commission shall be made
as part of reply briefs that may be filed in this proceeding.

6. This ruling confirms that this application is a ratesetting proceeding.

7. Parties shall observe and comply with the ex parte communications rules
set forth in Rules 8.2 and 8.3 of the Commission’s Rules of Practice and
Procedure.

8. The principal hearing officer in this proceeding is ALJ Galvin.

9. An evidentiary hearing in this proceeding shall begin at 10:00 a.m. on
December 14, 2006 and continue, as needed, on December 15, 2006 and
December 18, 2006, in the Commission Courtroom, State Office Building,

505 Van Ness Avenue, San Francisco, California.

Dated October 6, 2006, at San Francisco, California.

/s/ JOHN A. BOHN
John A. Bohn
Assigned Commissioner
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INFORMATION REGARDING SERVICE

I have provided notification of filing to the electronic mail addresses on the
attached service list.

Upon confirmation of this document’s acceptance for filing, I will cause a
copy of the filed document to be served upon the service list to this proceeding
by U.S. mail. The service list I will use to serve the copy of the filed document is
current as of today’s date.

Dated October 6, 2006, at San Francisco, California.

/s/ ELVIRA NIZ
Elvira Niz
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Miriam L. Stombler

Attorney At Law

COUNTY OF SANTA CRUZ

701 OCEAN STREET, ROOM 505
SANTA CRUZ CA 95060

(831) 454-2037
cslo28@co.santa-cruz.ca.us

For: County of Santa Cruz

Edward W. O'Neill

JEFFREY GRAY

Attorney At Law

DAVIS WRIGHT TREMAINE, LLP

505 MONTGOMERY STREET, SUITE 800
SAN FRANCISCO CA 94111-6533

(415) 276-6500

edwardoneill@dwt.com

For: San Lorenzo Valley Water District

James F. Mosher, Jr.

6062 GRAHAM HILL ROAD, SUITE B

FELTON CA 95018

(831) 335-1140 X2311

jmosher@pire.org

For: Felton Flow (Friends of Locally Owned Water)

William M. Marticorena

RUTAN & TUCKER, LLP

611 ANTON BLVD., 14TH FLOOR
COSTA MESA CA 92626-1931
(714) 641-5100
bmarticorena@rutan.com

For: City of Duarte

Lori Anne Dolqueist

Attorney At Law

STEEFEL, LEVITT & WEISS

ONE EMBARCADERO CENTER, 30TH FLOOR
SAN FRANCISCO CA 94111

(415) 788-0900

LDolqueist@steefel.com

For: California American Water Company

Sarah E. Leeper

Attorney At Law

STEEFEL, LEVITT & WEISS

ONE EMBARCADERO CENTER, 30TH FLOOR
SAN FRANCISCO CA 94111

(415) 788-0900

sleeper@steefel.com

For: California American Water Company
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Lenard G. Weiss

Attorney At Law

STEEFEL, LEVITT & WEISS, P.C.

ONE EMBARCADERO CENTER, 30TH FLOOR
SAN FRANCISCO CA 94111

(415) 788-0900

Iweiss@steefel.com

For: California American Water Company

Selina Shek

Legal Division

RM. 4107

505 VAN NESS AVE
San Francisco CA 94102
(415) 703-2423
sel@cpuc.ca.gov

For: DRA

Bernardo R. Garcia

Region 5 Director

UTILITY WORKERS UNION OF AMERICA

215 AVENIDA DEL MAR, SUITE M

SAN CLEMENTE CA 92674-0037

(949) 369-9936

uwua@redhabanero.com

For: Utility Workers Union of America, AFL-C10

Donald E. Wightman

UTILITY WORKERS UNION OF AMERICA,AFL-C10
815 16TH STREET, NW

WASHINGTON DC 20006

(202) 974-8200

donaldwightman@uwua.net

For: Utility Workers Union of America, AFL-C10
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Raymond A. Charvez

Division of Ratepayer Advocates
AREA 3-B

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1654

rac@cpuc.ca.gov

For: DRA

Fred L. Curry 5

Water Division

RM. 3106

505 VAN NESS AVE
San Francisco CA 94102
(415) 703-1739
fle@cpuc.ca.gov
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Michael J. Galvin

Administrative Law Judge Division
RM. 5015

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-2377

mfg@cpuc.ca.gov
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Malcolm Yeung

Staff Attorney

ASIAN LAW CAUCUS

939 MARKET ST., SUITE 201
SAN FRANCISCO CA 94103
(415) 896-1701
malcolmy@asianlawcaucus.org

James ] Bajgrowicz

196C WIKIUP DR
SANTA ROSA CA 95403
(707) 235-9774
bajgrowicz@comcast.net

David P. Stephenson

CALIFORNIA AMERICAN WATER COMPANY
4701 BELOIT DRIVE

SACRAMENTO CA 95838

(916) 568-4222

dstephen@amwater.com

Paul G. Townsley

CALIFORNIA-AMERICAN WATER COMPANY
303 H STREET , SUITE 250

CHULA VISTA CA 91910

(619) 656-2400

townsley@amwater.com

Patricia O. Ugarte

Legal Advocate/Staff Attorney
LATINO ISSUES FORUM

160 PINE STREET, SUITE 700
SAN FRANCISCO CA 94111
(415) 901-1216
patriciaugaret@lif.or

Pete Lescure

LESCURE ENGINEERS

4635 OLD REDWOOD HIGHWAY
SANTA ROSA CA 95403

(707) 575-3427
plescure@lescure-engineers.com
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Jim Mueller

General Manager

LORENZO VALLEY WATER DISTRICT
13060 HIGHWAY 9

BOULDER CREEK CA 95006

(831) 430-4625

jmueller@slvwd.com

MARK WEST AREA CHAMBER OF COMMERCE
642 LARKFIELD CENTER

SANTA ROSA CA 95403

(707) 546-8000

markwest@markwest.org

MARK WEST AREA COMMUNITY SERV. COMMITTEE
C/0 LESCURE ENGINEERS

4635 OLD REDWOOD HIGHWAY

SANTA ROSA CA 94503

(707) 575-3427

plescure@lescure-engineers.com

James M. Bouler

MARK WEST AREA COMMUNITY SERVICES COMM
133 ETON COURT

SANTA ROSA CA 95403

(707) 546-3097

jbouler@comcast.net

Mevlin Sumner

2313 WYDA WAY
SACRAMENTO CA 95825
(916) 922-4123



