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DEPARTMENT OF PUBLIC SERVICE REGULATION 
BEFORE THE PUBLIC SERVICE COMMISSION OF  

THE STATE OF MONTANA 

***** 

IN THE MATTER OF Joint Application of 
Liberty Utilities Co., Liberty WWH, Inc., 
Western Water Holdings, LLC, and Mountain 
Water Company for Approval of a Sale and 
Transfer of Stock 
 

 
REGULATORY DIVISION 

 
DOCKET NO. D2014.12.99 

 
CITY OF MISSOULA’S RESPONSE TO WESTERN WATER HOLDINGS AND 

MOUNTAIN WATER COMPANY’S MOTION FOR RECONSIDERATION  
(PSC-014 to PSC-016, PSC-022, PSC-024) 

AND 
RESPONSE TO WESTERN WATER HOLDINGS  

AND MOUNTAIN WATER COMPANY’S  
MOTION FOR PROTECTIVE ORDER (PSC-015 and PSC-024) 

 

 
I. The PSC should deny Western Water and Mountain Water’s Motion for 

Reconsideration. 
 

In their Motion for Reconsideration, Western Water Holdings (“Western Water”) and 

Mountain Water Co. (“Mountain Water”) ask the PSC to reconsider its April 15, 2015 order 

(Order No. 7392c) so that they may continue withholding information they redacted from 

documents produced in response to the PSC’s data requests PSC-014, PSC-015, PSC-016, PSC-

022, and PSC-024.  Remarkably, Western Water and Mountain Water indict the PSC for having 

“ratified a system where chaos rules” even though they themselves persist—even with this 

motion—in disregarding the rules.  The PSC should deny Western Water and Mountain Water’s 

motion.   

First, as a threshold matter, Western Water and Mountain Water do not identify any new 

facts or law that would support a motion to reconsider.  Instead, they rehash the same procedural 



 

 
2 

 

arguments they made and lost when responding to the City’s Motion to Compel.  As the City 

explained in its reply brief filed in support of its Motion to Compel, its motion was procedurally 

proper.  Instead of addressing the merits of the City’s motion, Western Water and Mountain 

Water raised only contradictory procedural arguments—picking and choosing which rules it 

wants the PSC to apply depending on whether the rule was favorable to Western Water and 

Mountain Water.  What is more, they stridently claimed they could withhold information from 

the PSC based on their own determination that the information is either “confidential” or 

“irrelevant.”  As the PSC explained in its order, Western Water and Mountain Water’s actions 

were plainly improper.  

Second, with this Motion, Western Water and Mountain Water admit they are again 

withholding information based on their independent determination that the information is 

confidential or irrelevant.  The PSC, though, made its data requests because the requested 

information is relevant.  Nothing in the rules permits Western Water and Mountain Water to 

unilaterally withhold or redact requested information based simply on their own belief that the 

information is confidential or irrelevant.1  That is the PSC’s decision to make in the context of 

what the customers of Mountain Water and the people of Missoula need to know to participate 

meaningfully in this proceeding.  If Western Water and Mountain Water believe the information 

should be withheld or redacted, they must first move for a protective order, just as the PSC 

ordered them to do in its April 15, 2015 Order.  Instead, Western Water and Mountain Water 

decided for themselves to redact what they wish based on their own judgment, without regard to 

the PSC’s consideration. 

                                                            
1 What is more, Western Water and Mountain Water’s motion for reconsideration does not 
excuse them from complying with the PSC’s orders or rules, in particular the PSC’s April 15 
Order.  Admin. R. Mont. 38.2.4806(2).  
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Third, Western Water and Mountain Water ironically chide the City for not meeting and 

conferring before filing its Motion to Compel, which the PSC addressed in its April 15, 2015 

Order.  No meet and confer was necessary:   Any attempt by the City to negotiate with Western 

Water and Mountain Water over their production of compensation information would have been 

futile because Western Water and Mountain Water have fought tooth and nail to keep that 

information secret for years.  Nevertheless, while Western Water and Mountain Water extol the 

virtues of a meet and confer, they refused to meet and confer with the City when it came to 

withholding the redacted information they now seek to protect through this Motion. 

Such a meet and confer would not have been productive because the City did not demand 

that Western Water and Mountain Water produce much of the information they are now 

redacting.  If Western Water and Mountain Water had simply asked whether they could redact 

signatures, phone numbers, fax numbers, bank account numbers, and taxpayer ID numbers, the 

City’s response would, from their perspective, have been: “Okay” for most of the information.2  

While the steps Western Water and Mountain Water have taken to redact information are 

improper, the City does not oppose their request to redact signatures, phone numbers, fax 

numbers, bank account numbers, and taxpayer ID numbers, even though much of this 

information is publicly available by Western Water and Mountain Water’s own admission.  

Rather than discuss these redactions with the City, though, Western Water and Mountain Water 

disregarded the PSC’s rules and orders, filed their Motion, and, for many of the redactions, are 

attempting to create a dispute where none exists. 

All this being said, the City does object to one category of redactions: Western Water and 

Mountain Water should be ordered to publicly disclose information related to the executive tax 

                                                            
2 That being said, much of the redactions—e.g. public phone and fax numbers for banks—seem 
hardly necessary. 
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loans that Western Water and Park Water made to their executives in order to bail them out of 

their tax obligations for the big bonuses they granted themselves.  (See WWH000002–

WWH000035, produced in response to PSC-014.)  Specifically, the PSC should order Western 

Water and Mountain Water to produce the amount of the individual loans, as well as the names 

of executives to whom the loans were made.3  Western Water and Mountain Water claim this 

information is confidential and irrelevant, but they are wrong on both counts.  

As to confidentiality, Western Water and Mountain Water are, once again, disregarding 

the PSC’s rules and refuse to offer any explanation for why the information is “confidential.”  As 

the PSC explained in its April 15, 2015 order, before Western Water and Mountain Water can 

redact publicly-filed documents as “confidential,” they must first file a motion for a protective 

order.  (Order 7392c, pp. 2–3, citing Admin. R. Mont. 38.2.5007(1)).  They must also provide a 

“thorough legal and factual” explanation for why the information is “confidential.”  Admin. R. 

Mont. 38.2.5007(2).  They have not done either.  Western Water and Mountain Water have not 

filed a motion for a protective order in relation to the executive tax loan agreements, and they 

offer no explanation whatsoever for why the information is “confidential.”4  According to 

Western Water and Mountain Water, the information is confidential and irrelevant because they 

say so.  The fact that they disagree with the PSC’s April 15, 2015 order does not excuse them 

from otherwise complying with the PSC’s rules and orders.  Admin. R. Mont. 38.2.4806(2).  

They must publicly produce the information or file a motion for a protective order.  (See Order 

7392c; Admin. R. Mont. 38.2.5007(1).) 

                                                            
3 In their response to PSC-014, Western Water and Mountain Water claimed to have only 
redacted executive names and signatures, but the documents themselves show they also 
redacted individual loan amounts.   
4 While Western Water and Mountain Water filed a motion for a protective order with respect 
to request PSC-015, which is discussed below, they did not file a motion for a protective order 
with respect to PSC-014, which relates, in part, to the executive tax loan documents.  
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Moreover, contrary to Western Water and Mountain Water’s assessment, the executive 

tax loan agreements are plainly relevant.  That is why the PSC specifically asked for them.  (See 

PSC-014.)  With these loans, Park Water and Western Water agreed to loan their executives 

substantial sums of money to bail them out of the tax obligations created by the Class B Shares 

they received as part of their executive compensation.  These sweetheart deals show that Western 

Water and Park Water will stop at nothing to spend big on their executives to keep them happy 

while ignoring the needs of a degraded water system.  All the while, the people of Missoula, 

whose water rates fund the sweetheart deals and who bear the burden of the degraded water 

system, are kept in the dark.  The people of Missoula are entitled to know why these executives 

are paying themselves so much when their water system leaks more water than it pumps out of 

the ground.5    

Western Water and Mountain Water attempt to sweep this information under the rug by 

claiming the agreements were entered into before Western Water was put up for sale.  But they 

ignore the fact that, as they indicated in their response to PSC-014, these agreements are in “full 

force and effect” and “are being transferred as part of the sale of Western Water.”  These 

executive tax loan agreements, then, are an element of the proposed sale.  The PSC, the City, and 

the people of Missoula are entitled to know the details of precisely what is at stake as part of that 

sale because the people of Missoula are the ones who always end up getting stuck with the bill 

when it comes due.   

Western Water and Mountain Water further claim the agreements are irrelevant because 

they “are not being financed by utility revenues,” but they fail to offer any explanation for how 

Park Water Company, a holding company for the utilities, is able to generate revenue for the 

                                                            
5 Mountain Water’s own leakage data shows that leakage rates have historically been as high as 
55%. (See Exhibit 1, American Water Works Association Water Audit Summary, August 24, 
2014.) 
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loans but through the utilities.  (Mot.  for Reconsideration, p. 7.)  The water consumer is always 

the revenue source—a fact seemingly lost on the sweetheart deal-makers, but not lost on the 

people of Missoula.  Regardless of the revenue source, though, the loan agreements are clearly 

part of Western Water’s and Mountain Water’s business transactions and are relevant to the 

proposed sale.  

For the reasons above, the City respectfully requests the PSC deny Mountain Water and 

Western Water’s Motion for Reconsideration and order them to produce the loan names and 

individual loan amounts redacted in WWH000002–WWH000035.  

II. The PSC should deny Western Water and Mountain Water’s Motion for a  
Protective Order. 

 
On March 12, 2015, the City moved the PSC to compel Western Water and Mountain 

Water to produce unredacted information related to executive salary, bonuses, and Class B Unit 

Agreements, which was produced in response to the PSC’s February 17, 2015 data requests.  

(See Exhibit 2, Employment Agreement between Christopher Schilling and PWC Merger Sub, 

Inc., WWH000189-WWH000205; Exhibit 3, Amended and Restated Class B Unit Grant 

Agreement, dated November 27, 2012 by and between Christopher Schilling and Western Water 

Holdings, LLC, WWH000233-WHH00244; Exhibit 4, Amended and Restated Class B Unit 

Grant Agreement, dated November 27,2012 by and between John Kappes and Western Water 

Holdings, LLC, WWH000283-WWH000292.) 

Western Water and Mountain Water responded on March 23, 2015, alleging only 

procedural deficiencies with the City’s Motion.  On April 15, 2015, the PSC ordered Western 

Water and Mountain Water to either publicly produce the requested documents or to file a 

protective order explaining why publicly-filed versions of the documents should be redacted.  
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(Order No. 7392c.)  In response, Western Water and Mountain Water filed a Motion for a 

Protective Order on April 27, 2015. 

As an initial matter, Western Water and Mountain Water do not ask the PSC for a 

protective order with respect to Exhibit 2—the employment agreement between Christopher 

Schilling and PWC Merger Sub., Inc., WWH000189–WWH000205.  (See Mot. for Prot. Or., p. 

3.)  Nor have they provided an unredacted version of the document.  Thus, with respect to that 

document, at least, Western Water and Mountain Water are in violation of Order No. 7392c.  The 

PSC should compel Western Water and Mountain Water to immediately provide an unredacted 

version of Mr. Schilling’s employment agreement. 

The remaining documents at issue are Class B Unit Agreements for Park Water and 

Mountain Water’s top earners.  By Western Water and Mountain Water’s own admission, the 

Class B Units are compensation for those top earners.  (See Mot. for Prot. Or., p. 3.)  This 

information is unquestionably relevant.6  In a related order, the PSC explained: 

The public’s right to know [officers’ compensation] information is associated 
with its right to know what it is paying for through government-approved tariffs.  
Additionally, the public has a right to know whether employee compensation in 
total and, more specifically, the expense of executive and managerial employees 
is increasing or decreasing after a rate case. 

 
(Order 7385b, N2014.2.21, Feb. 27, 2015, ¶ 26.)  The same is true here: The PSC and the public 

have a right to know how much of their water bills will be used to pay these top earners when, 

ultimately, Liberty or any other buyer attempts to recoup its purchase price through customer 

bills.   

                                                            
6 Western Water and Mountain Water claim that compensation is irrelevant because it will be 
paid from or was paid from “other non-utility revenues.”  (Mot. for Prot. Or., p. 5.)  Western 
Water and Mountain Water offer no explanation for how utilities earn revenue but through 
utility revenue. 
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Further, the Class B Unit Agreements shed light on the merits of the proposed sale 

because the payouts to the top earners increase as the purchase price increases.  These Unit 

Agreements therefore show that Western Water and Mountain Water have an incentive to inflate 

the purchase price.  The higher the purchase price, the more Mr. Schilling, Mr. Kappes, and other 

top earners get paid.  Rather than being a good deal for the citizens of Missoula, the proposed 

sale is a good deal for the executives at Park Water, Western Water, and Mountain Water, while 

the citizens of Missoula are stuck with the tab. 

The PSC has already determined that the public has a right to know what they are paying 

for when they pay their water bill and information about executive compensation is a significant 

part of the equation.  (See Order 7385b, N2014.2.21.)  For executives like Mr. Schilling and Mr. 

Kappes, salary is just one aspect of compensation (albeit a handsome one, see Park’s List of 

$85,000+ earners, Exhibit 5).  Un-redacted versions of the Class B Unit Agreements would 

reveal just how many shares they have.  Without that information, the PSC is only generally 

aware of the tip of the iceberg of what Western Water and others are paying to executives, and it 

cannot fairly contrast their compensation with the compensation paid to water system executives 

in other Montana cities.  See Water Manager Salary Table, Exhibit 6. 

For the reasons above, the City respectfully requests the PSC deny Western Water and 

Mountain Water’s Motion for a Protective Order.  The public has a right and irrefutable interest 

in knowing how their rates will be affected in light of the Class B Unit payouts and sweetheart 

tax deals, as well as how the value of those payouts and deals will drive the purchase price in the 

proposed sale.  At a minimum, the PSC should order Western Water and Mountain Water to 

provide aggregate Class B Unit Agreement numbers, using a similar methodology as described 

in the PSC’s order requiring disclosure of employee salary information and all of the related 

information (see Order 7385b, N2014.2.21.) 



Conclusion

For the reasons above, the City of Missoula requests the PSC to deny Western Water and

Mountain Water's Motion for Reconsideration and order them to produce the names and dollar

amounts from the executive tax loans redacted in WWH000002-WWH000035 in accordance

with the PSC's data requests.

The City further requests the PSC to deny Western Water and Mountain Water's Motion

for a Protective Order and to disclose (1) the Employment Agreement between Mr. Schilling and

PWC merger Sub, Inc. (WWH000189-WWH000205), for which Western Water and Mountain

Water have not sought an order of protection and (2) unredacted copies of the Class B Unit

Agreements.

Dated this _7_ day of May 2015.

X^£
Scott M. Stearns

Natasha Prinzing Jones
BOONE KARLBERG P.C

P.O. Box 9199

Missoula, MT 59807-9199
(406) 543-6646
npjones@boonekarlberg.com
sstearns@boonekarlberg.com

Jim Nugent
City of Missoula
CITY ATTORNEY'S OFFICE

435 Ryman Street
Missoula, MT 59802
JNugent@ci.missoula.mt.us

Attorneysfor the City ofMissoula



CERTIFICATE OF SERVICE

This is to certify that the foregoing was duly served by mail and email upon the following

counsel of record at their addresses this n day of May 2015:

Thorvald A. Nelson

Nikolas S. Stoffel

Holland & Hart LLP

6380 South Fiddlers Green Circle

Suite 500

Greenwood Village, CO 80111
tnelson@hollandhart.com
nsstoffel@hollandhart.com
cakennedy@hollandhart.com
aclee@hollandhart.com

Michael Green

Gregory F. Dorrington
CROWLEY FLECK PLLP

100 North Park, Suite 300
P.O. Box 797

Helena, MT 59624-0797
mgreen@crowleyfleck.com
gdorrington@crowleyfleck.com
cuda@crowleyflcck.com
jtolan@crowleyileck.com

Robert Nelson

Monica Tranel

Montana Consumer Counsel

111 North Last Chance Gulch, Suite 1B
P.O. Box. 201703

Helena, MT 59620-1703
robnelson@mt.gov

Christopher Schilling
Chief Executive Officer

Leigh Jordan
Executive Vice President

Park Water Company
9750 Washburn Road

Downey, CA 90241
cschilling@parkwater.com
leighj@parkwater.com

John Kappes
President & General Manager
Mountain Water Company
1345 West Broadway
Missoula, MT 59802-2239
j ohnk@mtnwater.com

Barbara Hall

Legal Director
The Clark Fork Coalition

P.O. Box 7593

Missoula, MT 59801
Barbara@clarkfork.org

Todd Wiley
Assistant General Counsel

Liberty Utilities
12725 West Indian School Road, Suite D-101

Avondale, Arizona 85392
todd.wiley@libertyutilities.com

Kate Whitney
Public Service Commission

1701 Prospect Avenue
Helena, MT 59620-2601
kwhitney@mt.gov
ORIGINAL SENT VIA OVERNIGHT

DELIVERY

Tina Sunderland
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EXHIBIT “1” 
 



DRAFT 
 

COMPARISON OF WATER LOSS DATA 
 
AWWA Water Audit Summary: 
Assuming FLAT RATE Consumption  = Metered Consumption Per Account 
Million gallons / Year 2010 2011 2012 2013 
Total Water Produced2  (MG/YR) 8299.9 8471.4 8658.0 8747.3 
Metered Consumption3  3130.6 3295.4 3532.4 3550.0 
Unbilled Metered4 0.984 1.349 1.297 1.297 
Unbilled Unmetered5 103.7 105.9 108.2 109.3 
Unauthorized Unmetered6 20.75 21.18 21.65 21.86 
Flat Rate Consumption 447.32 750.7 722 674 
Number of Flat Rate Customers3 4397 4094 3870 3674 
Number of Metered Customers3 17575 17972 18932 19349 
Non-revenue water (%) 51.5% 55.7% 50.7% 54.4% 
Real Losses (% of production) 55.38% 52.96% 43.01% 51.65% 
 
AWWA Water Audit Summary: 
Assuming FLAT RATE Consumption  = 2.0 Times Metered Consumption Per Account 
Million gallons / Year 2010 2011 2012 2013 
Total Water Produced2   8299.9 8471.4 8658.0 8747.3 
Metered Consumption3  3130.6 3295.4 3532.4 3550.0 
Unbilled Metered4 0.984 1.349 1.297 1.297 
Unbilled Unmetered5 103.7 105.9 108.2 109.2 
Unauthorized Unmetered6 20.75 21.18 21.65 21.86 
Flat Rate Consumption 895 1501 1444 1348 
Number of Flat Rate Customers3 4397 4094 3870 3674 
Number of Metered Customers3 17575 17972 18932 19349 
Non-revenue water (%)  56.9% 50.3% 50.1% 49.4% 
Real Losses (% of production) 48.82% 47.56% 47.33% 46.66% 
 
Notes: 
*Work performed using AWWA WLCC Free Water Audit Software: WASv4.2 
 

1. Reservoir fall studies are conducted one day annually by isolating each pressure zone, filling the reservoir, turning off all 
pumps, and measuring the reservoir drop over a period of time during the early morning hours when demand is lowest.  
According to AWWA Manual M32, Figure 2 – AWWA Average Day Diurnal Curve, the usage during these studies is 
assumed to be 25% of average day.  

2. Taken from production ‘READS’.  
3. Data was taken from the CIS Revenue Data Base – 1190 Annual Consumption and Cust Connections 
4. Water used by the City of Missoula fire department and by MWC personnel for hydrant testing.  
5. Water used for firefighting, flushing of mains and sewers, street cleaning, etc. AWWA default value of 1.25% was used.  
6. Water withdrawn from hydrants, bypasses to meter reading equipment, etc. AWWA default value of  0.25% was used. 

H:\Clients\City of Missoula\Mtn Water - PSC Liberty Sale\Pleadings\WP\Reconsider\Exh 1 MW-092741 - AWWA Water Audit 
Summary TABLE_8_25_14.docx 
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EXHIBIT “2” 
 



Execution Copy 

EMPLOYMENT AGREEMENT 

This Employment Agreement (this “Agreement”) is made and entered into 
effective as of December 21, 2010  by and between PWC Merger Sub, Inc., a California 
corporation (the “Company”), and Christopher Schilling (the “Executive”).  The 
Company and the Executive are hereinafter collectively referred to as the “Parties”, and 
individually referred to as a “Party”. 

RECITALS 

A. The Executive currently serves as the Co-Chief Executive Officer of the 
Company with its current Chief Executive Officer and principal shareholder, Henry H. 
Wheeler, Jr. (“Wheeler”) under an Employment Agreement with the Company, dated 
March 4, 2009 (the “Original Employment Agreement”). 

B. Park Water Company, a California corporation (“Seller”), Western Water 
Holdings, LLC, a Delaware limited liability company (“Buyer”), the Company and 
certain other parties have entered into that certain Agreement and Plan of Merger, dated 
as of December 21, 2010 (the “Merger Agreement”), pursuant to which the Company 
will merge with and into the Seller, with the Seller surviving the merger as a wholly-
owned subsidiary of Buyer (the “Merger”). 

C. Buyer and the Company desire that Executive continue as the Company’s 
sole Chief Executive Officer following the closing of the Merger (the “Closing”). 

D. The Executive and the Company intend that this Agreement will supersede 
and replace the Original Employment Agreement. 

E. This Agreement will become effective only if the Closing occurs. 

AGREEMENT 

In consideration of the foregoing Recitals and the mutual promises and covenants 
herein contained, and for other good and valuable consideration, the Parties, intending to 
be legally bound, agree as follows: 

1. EMPLOYMENT.

1.1 Employment Term.  Subject only to the termination provisions
set forth in Section 3 below, the term of Employee’s employment hereunder shall be for a 
four (4)-year period beginning upon the Effective Date (as defined below) and ending on 
the fourth anniversary of the Effective Date (the “Initial Term”), unless earlier 
terminated in accordance herewith, which period shall be extended and continue for 
additional one (1) year periods (each, an “Extension Term”) that begin on the fourth 
anniversary of the Effective Date and each succeeding anniversary thereof, unless either 
Party elects in writing not to so renew at least ninety (90) days prior to any such 
anniversary (such period, the “Employment Period”).  For purposes of this Agreement, 
“Effective Date” will mean the “Effective Time” as defined in the Merger Agreement. 
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1.2 Titles, Duties and Responsibilities.  The Executive agrees to 
serve the Company and the Company agrees to employ the Executive as its Chief 
Executive Officer.  The Executive shall perform the duties requested by the Board of 
Directors of the Company (the “Board”) that are consistent with his position and agrees 
to serve as a director of the Company during the Employment Period, if elected to the 
Board.  At the Company’s request, the Executive shall serve the Company and/or its 
subsidiaries and affiliates in other capacities in addition to the foregoing consistent with 
the Executive’s role as Chief Executive Officer of the Company.  If the Executive serves 
in any one or more of such additional capacities during the Employment Period 
(including without limitation, on the Board), the Executive’s compensation shall not be 
increased beyond that specified in Section 2 hereof.  The Executive shall devote all of his 
professional efforts on a full-time basis to the business and affairs of the Company. 

1.3 Location.  Unless the Parties otherwise agree in writing, the 
Executive shall perform his services pursuant to this Agreement during the Term at the 
Company’s headquarters in Downey, California, or within a fifty (50) mile radius thereof; 
provided, however, the Company may from time to time require the Executive to travel 
temporarily to other locations in connection with the Company’s business. 

2. COMPENSATION OF THE EXECUTIVE.

2.1 Base Salary.  During the Employment Period, the Company shall 
pay the Executive an initial base salary of  per year (as 
may be increased from time to time, the “Base Salary”), subject to payroll deductions 
and all required withholdings, payable regularly in installments in accordance with the 
Company’s normal payroll practices, but in no event less often than monthly.  The 
Executive’s base salary shall be prorated for any partial year of the Employment Period 
on the basis of a 365-day calendar year.  During the Employment Period, the Executive 
shall be entitled to an annual review by the Board of his Base Salary  to determine if any 
increase in the Base Salary is warranted, which determination shall be made by the Board 
in its sole discretion based on the Company’s and the Executive’s performance.   

2.2 Bonus.  During the Employment Period, the Executive shall be 
eligible to receive annual bonuses.  Any such bonuses (if any), shall be determined by the 
Company in its sole discretion. 

2.3 Benefits.  During the Employment Period, the Executive shall be 
eligible to participate in the benefit plans and programs that the Company provides 
generally to the other senior executives of the Company and their dependents on 
comparable terms and conditions, including, but not limited to the following plans and 
programs: life insurance, disability insurance, medical, dental, long term care insurance 
and accidental death and dismemberment insurance, pension, post-retirement benefits and 
401(k) plans.  Notwithstanding the foregoing, while the Company has no present 
intention to terminate any benefit or retirement plan or program, the Company may 
amend or terminate any benefit or retirement plan or program at any time in accordance 
with its applicable terms and shall have no obligation to adopt or maintain any benefit 
plans or programs at any time or for any specified period. 

WWH000190



3

2.4 Paid-Time-Off.  During the Employment Period, the Executive 
shall be entitled to annual paid-time-off accruing  at a rate of thirty-one (31) days per 
calendar year, pro-rated for any partial calendar year and otherwise in accordance with 
the plans, policies, programs and practices of the Company applicable to its similarly 
situated executives, which shall include 38.3 days of paid-time-off (306.5 hours) of paid-
time-off accrued as of the date of this Agreement, to be used in accordance with 
applicable Company policy as in effect from time to time. 

2.5 Equity Participation Plan.  The Executive has been presented 
with a non-binding equity term sheet that summarizes the proposed terms of an equity 
incentive program to be implemented in the future, under which certain equity awards are 
expected to be issued to the Executive and other key members of the Company’s 
management.  As soon as reasonably practicable following the Effective Date of this 
Agreement, the Company and the Executive will negotiate in good faith to complete and 
implement an equity incentive program that is reasonably acceptable to the Parties, it 
being understood that this Section 2.5 shall impose no obligation on the Company to 
adopt any particular equity incentive program or grant any specific equity awards at any 
time.  

2.6 Business Expenses.  The Company shall reimburse the Executive 
promptly for usual and customary business expenditures incurred and substantiated in 
furtherance of the Company’s business and in accordance with procedures established 
from time-to-time by the Company. 

2.7 Use of Company Car.  During the Employment Period, the 
Executive shall be entitled to use a Company-owned fleet car for transportation in lieu of 
a car allowance.  The Company shall have no obligation to acquire or retain ownership of 
any particular vehicle at any time as a result of this provision, and the Executive shall be 
solely liable for any taxes (if any) arising in connection with the Executive’s use of such 
car.     

3. TERMINATION.

3.1 Termination by the Company.  The Executive’s employment
with the Company may be terminated at any time by either Party, with or without 
“Cause” or “Good Reason”, as those terms are defined hereafter, in accordance with the 
terms of this Agreement.  The obligations of the Parties upon a termination of 
employment are set forth hereafter. 

3.1.1 Termination by the Company for Cause.  The Company 
may terminate the Executive’s employment under this Agreement for Cause by 
delivering written notice to the Executive specifying the Cause or Causes relied upon for 
such termination.  Any notice of termination given pursuant to this Section 3.1.1 shall 
effect termination either as of the date of the notice, or as of such other later date as 
specified in the notice, subject to the thirty (30)-day cure provision provided in Section 
3.6.3(i). 

3.1.2 Termination by the Company Without Cause.  The 
Company may terminate the Executive’s employment under this Agreement without 
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“Cause” during the Employment Period by providing the Executive written notice of such 
termination, which notice shall effect termination either as of the date of the notice, or as 
of such other later date as specified in the notice. 

3.1.3 Termination Upon Company Non-Renewal.  The 
Company may terminate the Executive’s employment in connection with a non-renewal 
of the Initial Term or any Extension Term. 

3.2 Termination by the Executive. The Executive may terminate his 
employment with the Company at any time during the Employment Period as follows: 

3.2.1 Good Reason.  The Executive may terminate his 
employment under this Agreement for “Good Reason” (as defined hereafter) in 
accordance with the procedures specified in Section 3.6.2 below. 

3.2.2 Without Good Reason or Executive Non-Renewal.  The 
Executive may terminate his employment under this Agreement without “Good Reason”, 
by providing the Company written notice of termination at least ninety (90) days prior to 
such termination date.  The Executive may terminate his employment by electing not to 
renew the Employment Period at least ninety (90) days prior to the end of the Initial Term 
or any Extension Term in accordance with Section 1.1 above.  The terminations 
described in this Section 3.2.2 are referred to as “Voluntary Terminations”. 

3.3 Termination Upon Death or Complete Disability.  The 
Executive’s employment with the Company shall automatically terminate effective upon 
the date of the Executive’s death or Complete Disability (as defined hereafter). 

3.4 Termination by Mutual Agreement of the Parties.  The 
Executive’s employment pursuant to this Agreement may be terminated at any time by 
the written agreement of the Parties.  Any such termination of employment shall have the 
consequences, if any, specified in such agreement. 

3.5 Compensation Upon Termination of Agreement. 

3.5.1 Death or Complete Disability.  If the Executive’s 
employment is terminated by his death or Complete Disability, as provided in Section 
3.3, the Company shall pay to the Executive, or to the Executive’s legal representatives, 
heirs or estate, the following amounts (such amounts, together, the “Accrued 
Obligations): (i) the Executive’s earned but unpaid Base Salary through the Date of 
Termination (as defined below), (ii) the Executive’s accrued and unused paid-time-off 
earned through the Date of Termination (if any), (iii) the Executive’s accrued but unpaid 
annual bonus(es) through the Date of Termination (if any), and (iv) any benefits or 
amounts in which the Executive has vested as of such termination under any Company 
benefit plans or programs (if any), in each case, less standard deductions and 
withholdings.  Payments pursuant to clauses (i), (ii) and (iii) of this Section 3.5.1 shall be 
made in a single lump-sum payment within thirty (30) days after such termination (or 
such shorter period as may be required by applicable law); payments pursuant to clause 
(iv) of this Section 3.5.1. shall be made as and when due in accordance with the terms 
and conditions of the applicable plan or program.   
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3.5.2 With Cause or Without Good Reason; Other 
Terminations.  If the Executive’s employment is terminated by the Company for Cause, 
if the Executive terminates his employment hereunder in a Voluntary Termination or the 
Executive’s employment with the Company terminates for any other reason not described 
in Section 3.5.1 above or Section 3.5.3 below, the Company shall pay the Executive the 
Accrued Obligations in the manner described in Section 3.5.1 above. 

3.5.3 Without Cause, for Good Reason or upon a Company 
Non-Renewal.  If, during the Employment Period, (i) the Executive terminates his 
employment for Good Reason, (ii) the Company terminates the Executive without Cause, 
or (iii) the Company elects not to renew the Employment Period and, at the time of such 
election, the Executive is willing and able to continue providing services under this 
Agreement on terms and conditions substantially similar to those in effect at the time of 
such non-renewal (a “Company Non-Renewal” and, together with the terminations 
described in clauses (i) and (ii), “Severance Terminations”), then the Company shall pay 
to the Executive the Accrued Obligations in the manner described in Section 3.5.1.  In 
addition, if the Executive experiences a “separation from service” (within the meaning of 
Section 409A (as defined below)) from the Company (a “Separation from Service”) as a 
result of a Severance Termination during the Employment Period (the date of any 
Separation from Service, the “Date of Termination”), subject to Section 3.7 below and 
the Executive’s timely execution and non-revocation of a Release (as defined and 
provided below): 

(a) Salary Continuation. The Executive shall be entitled to 
receive as a severance payment an amount equal to (I) if the Severance Termination 
occurs during the Initial Term, other than by reason of a Company Non-Renewal at the 
end of the Initial Term, two times his Base Salary in effect on the Date of Termination, 
and (II) if the Severance Termination occurs as the result of a Company Non-Renewal at 
the end of the Initial Term or by reason of any Severance Termination (including without 
limitation, a Company Non-Renewal) during any Extension Term, one times his Base 
Salary in effect on the Date of Termination.  The Company shall pay the Base Salary 
severance payments in substantially equal installments beginning on the fifteenth (15th) 
day of the first month following the month in which the Date of Termination occurs (the 
“Initial Payment Date”) with additional payments on the three (3) succeeding six-month 
anniversaries of the Initial Payment Date (or, in the case of payments under Section 
3.5.3(a)(II), one additional payment on the six-month anniversary of the Initial Payment 
Date); provided, however, that if the Initial Payment Date occurs prior to the first payroll 
date occurring on or after the 30th day following the Date of Termination (the “First 
Payroll Date”), then the first installment of Base Salary severance shall instead be paid 
on the First Payroll Date without interest thereon; and 

(b) Healthcare Continuation. In addition, during the period 
commencing on the  Date of Termination and ending on the earlier to occur of (i) if a 
Severance Termination occurs during the Initial Term other than by reason of a Company 
Non-Renewal, the eighteen (18)-month anniversary of the Date of Termination, (ii) if the 
Severance Termination occurs as a result of a Company Non-Renewal and/or during any 
Extension Term (including, for the avoidance of doubt, in connection with a non-renewal 
of the Initial Term), the twelve (12)-month anniversary of the Date of Termination, or 
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(iii) in either, case, if earlier, the date on which the Executive becomes eligible to receive 
health benefits under the benefit plans of another employer (of which eligibility the 
Executive hereby agrees to give the Company prompt notice) (in any case, the “COBRA 
Period”), subject to the Executive’s valid election to continue healthcare coverage under 
Section 4980B of the Code and the regulations thereunder (“COBRA”), the Company 
shall continue to provide the Executive and the Executive’s eligible dependants with 
coverage under its group health plans at the same levels and the same cost to the 
Executive as would have applied if the Executive’s employment had not so terminated, 
based on the Executive’s elections in effect on the Date of Termination), provided, 
however, that (1) if any plan pursuant to which such benefits are provided is not, or 
ceases prior to the expiration of the period of continuation coverage to be, exempt from 
the application of Section 409A under Treasury Regulation Section 1.409A-1(a)(5), or 
(2) the Company is otherwise unable to continue to cover the Executive under its group 
health plans without adverse tax consequences or otherwise, then, in either case, an 
amount equal to each remaining Company subsidy otherwise payable on behalf of the 
Executive in accordance with this Section 3.5.3(b) shall thereafter be paid to the 
Executive as currently taxable compensation in substantially equal monthly installments 
over the COBRA Period (or the remaining portion thereof).  For the avoidance of doubt, 
nothing herein shall limit the Executive’s legal rights under COBRA; however, to the 
extent that COBRA entitles the Executive (and his dependents, if applicable) to 
healthcare continuation beyond the periods specified in this Section 3.5.3(b), such 
healthcare continuation shall be at the Executive’s sole expense. 

(c) Pension Replacement.  If (and only if) the Executive 
experiences a Severance Termination prior to the date on which the Executive first vests 
in benefits under the Company’s Park Water Company Pension Plan, currently expected 
to occur on June 15, 2014, in addition to the foregoing amounts, the Company shall pay 
to the Executive a one-time payment of two hundred thousand dollars ($200,000), 
payable on the First Payroll Date. 

The payments and benefits described in Section 3.5.3(a), 
(b) and (c) above are referred to herein as the “Severance.”  Notwithstanding the 
foregoing, it shall be a condition to the Executive’s right to receive the Severance that the 
Executive execute and deliver to the Company an effective release of claims in 
substantially the form attached hereto as Exhibit A (the “Release”) within twenty-one 
(21) days (or, to the extent required by law, forty-five (45) days) following the Date of 
Termination and that the Executive (or the Executive’s estate or beneficiaries, if 
applicable) not revoke such Release during any applicable revocation period. 

3.6 Definitions.  For purposes of this Agreement, the following terms 
shall have the following meanings: 

3.6.1 Complete Disability.  “Complete Disability” shall mean 
that the Executive has become disabled within the meaning of any applicable Company 
policy of long-term disability income insurance covering the Executive.  If the Company 
has no policy of long-term disability income insurance covering the Executive at the 
relevant determination time, the term “Complete Disability” shall mean the inability of 
the Executive to perform the Executive’s duties under this Agreement, whether with or 
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without reasonable accommodation, by reason of any incapacity, physical or mental, 
which the Company’s Board, based upon medical advice reasonably acceptable to the 
Board, determines to have incapacitated the Executive from satisfactorily performing the 
Executive’s usual services for the Company, with or without reasonable accommodation, 
for a period of at least one hundred twenty (120) days during any twelve (12) month 
period (whether or not consecutive).  Based upon such medical advice, the determination 
of the Board shall be final and binding and the date such determination is made shall be 
the date of such Complete Disability for purposes of this Agreement. 

3.6.2 Good Reason.  “Good Reason” for the Executive to 
terminate his employment hereunder shall mean the occurrence of any of the following 
events without the Executive’s prior written consent: 

(i) a material reduction in the Executive’s title, duties, 
authority or responsibilities with the Company, as in effect from time-to-time 
hereunder; 

(ii) a reduction in the Executive’s Base Salary as then 
in effect, other than in connection with a Company-wide expense reduction; 

(iii) a change or relocation of the Executive’s place of 
employment that constitutes a “material change in geographic location” (within 
the meaning of Section 409A), which, in any event, shall include only a change or 
relocation to a location not within a fifty (50)-mile radius of the location 
designated in Section 1.3;  

(iv) any other substantial material and adverse change in 
the Executive’s conditions of employment imposed upon him by the Board 
without the Executive’s consent; or 

(v) a material breach by the Company of any of its 
material contractual obligations under this Agreement. 

provided, however, that termination by the Executive of his employment shall only be 
deemed for Good Reason pursuant to the foregoing definition if: (i) the Executive gives 
the Company written notice of his intent to terminate for Good Reason within sixty (60) 
days following the occurrence of the event(s) that the Executive believes constitutes 
Good Reason, which notice shall describe such event(s); (ii) the Company fails to remedy 
such event(s) within sixty (60) days following receipt of the written notice (the 
“Company Cure Period”); and (iii) the Executive delivers written notice of his 
termination of employment to the Company within thirty (30) days following the end of 
the Company Cure Period. 

3.6.3 Cause.  “Cause” for the Company to terminate the 
Executive’s employment hereunder shall mean a termination of employment directly 
resulting from:  

(i) the Board’s good faith determination that the 
Executive has willfully or repeatedly failed to substantially perform his primary or 
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regular duties or  obligations under this Agreement or under written policies of the 
Company, (other than any such failure resulting from the Executive’s Complete 
Disability), provided, that, to the extent such failure can be fully cured, the Company 
shall have provided the Executive with at least thirty (30) days’ notice of such failure and 
the Executive shall not have remedied the failure within the thirty (30)-day period;  

(ii) the Executive having engaged in misconduct that 
caused or would have caused, if the Company did not intervene, a violation by the 
Company or any of its affiliates of any applicable law; 

(iii) the Executive having engaged in a theft of corporate 
funds or corporate assets or in a material act of fraud upon the Company; 

(iv) an act of personal dishonesty taken by the Executive 
that was intended to result in personal enrichment of the Executive at the expense of the 
Company; 

(v) the Executive’s repeated failure to meet 
performance objectives as mutually agreed with the Board from time-to-time, provided, 
however, that the Executive shall have received two written warnings by the Board, the 
first of which specifies each area of Executive’s failure, a time-frame and plan for 
correction of such failures that has been determined by the Board in consultation with the 
Executive, and the second of which coming after Executive’s failure to accomplish such 
remedial measures derived after the first notice;  

(vi) the Executive’s use of illegal drugs;  

(vii) the Executive’s commission (including without 
limitation, as evidenced by the entry of a plea of nolo contendere or equivalent plea in a 
court of competent jurisdiction) of a felony or other crime involving dishonesty; or  

(viii) a material breach by the Executive of the provisions 
of this Agreement. 

3.7 Full Settlement.  Except as expressly provided in this Agreement, 
the Company shall have no further obligations and the Executive shall have no further 
rights or entitlements upon or in connection with the Executive’s termination of 
employment. 

3.8 Six Month Delay.  Notwithstanding anything to the contrary in 
this Agreement, no compensation or benefits, including without limitation any Severance 
payable under Section 3 hereof, shall be paid to the Executive during the six (6)-month 
period following the Executive’s Separation from Service if the Company determines that 
paying such amounts at the time or times indicated in this Agreement would be a 
prohibited distribution under Section 409A(a)(2)(B)(i) of the Code.  If the payment of 
any such amounts is delayed as a result of the previous sentence, then on the first 
business day following the end of such six (6)-month period (or such earlier date upon 
which such amount can be paid under Section 409A without resulting in a prohibited 
distribution, including as a result of the Executive’s death), the Company shall pay the 
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Executive a lump-sum amount equal to the cumulative amount that would have otherwise 
been payable to the Executive during such period. 

4. EXECUTIVE TERMINATION OBLIGATIONS.

Upon termination of the Executive’s employment, the Executive shall be deemed 
to have resigned from all offices, directorships and other employment positions then held 
with the Company or any of its subsidiaries or affiliates, if any (including without 
limitation, the Board), and shall take all actions reasonably requested by the Company to 
effectuate the foregoing.  Following any termination of employment, the Executive shall 
cooperate with the Company in the winding up of pending work on behalf of the 
Company and the orderly transfer of work to other employees.  The Executive further 
agrees that all property (including without limitation all equipment, tangible proprietary 
information, documents, records, notes, contracts and computer-generated materials) 
furnished to or created or prepared by the Executive incident to the Executive’s 
employment belongs to the Company and shall be promptly returned to the Company 
upon termination of the Executive’s employment. 

5. INDEMNITY AGREEMENTS.

The Company hereby acknowledges, and agrees to perform, in accordance with 
their terms, the Company’s obligations under those certain indemnity agreements 
between the Executive and the Company and between the Executive and Apple Valley 
Ranchos Water Company, both dated July 15, 2009. 

6. EFFECTIVENESS.

This Agreement shall become effective upon Closing.  Notwithstanding anything 
contained herein, in the event that the Closing does not occur for any reason, this 
Agreement shall automatically, and without notice, terminate without any obligation due 
to the other party and the provisions of this Agreement shall be of no force or effect. 
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7. CONFIDENTIAL INFORMATION AND NON-SOLICITATION.

The Executive hereby acknowledges that, concurrent with the execution of this 
Agreement, the Executive has entered into an agreement with the Company containing 
confidentiality, non-solicitation and other protective covenants (the “Confidentiality 
Agreement”), and that the Executive shall remain bound by the terms and conditions of 
the Confidentiality Agreement. 

8. REPRESENTATIONS.  The Executive hereby represents and warrants
to the Company that (a) the Executive is entering into this Agreement voluntarily and that 
the performance of the Executive’s obligations hereunder will not violate any agreement 
between the Executive and any other person, firm, organization or other entity, and (b) 
the Executive is not bound by the terms of any agreement with any previous employer or 
other party to refrain from competing, directly or indirectly, with the business of such 
previous employer or other party that would be violated by the Executive’s entering into 
this Agreement and/or providing services to the Company pursuant to the terms of this 
Agreement. 

9. ASSIGNMENT AND BINDING EFFECT.

This Agreement is personal to the Executive and, without the prior written 
consent of the Company, shall not be assignable by the Executive otherwise than by will 
or the laws of descent and distribution.  This Agreement shall be binding upon and inure 
to the benefit of the Company and its successors and assigns.  Any such successor of the 
Company will be deemed substituted for the Company under the terms of this Agreement 
for all purposes.  The Company agrees that the Company shall cause the express 
assumption of this Agreement by any acquiring or successor entity in connection with 
any transaction in which this Agreement would not otherwise become the binding legal 
obligation of such acquiring or successor entity by operation of applicable law.   
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10. NOTICES.

All notices, demands, requests, consents, statements, satisfactions, waivers, 
designations, refusals, confirmations, denials and other communications that may be 
required or otherwise provided for or contemplated hereunder shall be in writing and 
shall be deemed to be properly given and received: (a) upon delivery, if delivered in 
person or by e-mail or facsimile transmission with receipt acknowledged, (b) one 
business day after having been deposited for overnight delivery with Federal Express or 
another comparable overnight courier service, or (c) three (3) business days after having 
been deposited in any post office or mail depository regularly maintained by the U.S. 
Postal Service and sent by registered or certified mail, postage prepaid, addressed as 
provided below (or sent to such other address as one party hereto may specify to the 
other(s) in writing in accordance herewith): 

If to the Company: 

Park Water Company 
9750 Washburn Road 
Downey, CA 90241 
Facsimile:  (562) 923-1186 
Attention:  Chairman of the Board of Directors 

If to the Executive: to the Executive’s most recent address on file with the 
Company. 

or such other addresses as either party shall have furnished to the other in writing in 
accordance with this Section 10.  Notice and communications shall be effective when 
actually received by the addressee. 

11. CHOICE OF LAW.

This Agreement shall be governed by and construed in accordance with the laws 
of the State of California, without giving effect to the conflict of laws principles thereof. 
The captions of this Agreement are not part of the provisions hereof and shall have no 
force or effect. 

12. SECTION 409A OF THE CODE.

12.1   General.  To the extent applicable, this Agreement shall 
be interpreted in accordance with Section 409A of the Code and Department of Treasury 
regulations and other interpretive guidance issued thereunder (together, “Section 409A”).  
Notwithstanding any provision of this Agreement to the contrary, if the Company 
determines that any compensation or benefits payable under this Agreement may be 
subject to Section 409A, the Company may adopt such amendments to this Agreement or 
adopt other policies and procedures (including amendments, policies and procedures with 
retroactive effect), or take any other actions, that the Company determines are necessary 
or appropriate to avoid the imposition of taxes under Section 409A, including without 
limitation, actions intended to (i) exempt the compensation and benefits payable under 
this Agreement from Section 409A, and/or (ii) comply with the requirements of Section 
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409A; provided, however, that this Section 12 shall not create an obligation on the part of 
the Company to adopt any such amendment, policy or procedure or take any such other 
action, nor shall the Company have any liability for failing to do so. 

12.2   Separate Payments.  Any right to a series of installment 
payments pursuant to this Agreement is to be treated as a right to a series of separate 
payments.  To the extent permitted under Section 409A, any separate payment or benefit 
under this Agreement or otherwise shall not be deemed “nonqualified deferred 
compensation” subject to Section 409A to the extent provided in the exceptions in 
Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other 
applicable exception or provision of Section 409A. 

13. INTEGRATION.

As of the Effective Date, this Agreement, together with the Confidentiality 
Agreement, constitutes the complete, final and exclusive agreement between the Parties 
with respect to the subject matter hereof, and replaces and supersedes any and all other 
agreements, offers or promises, whether oral or written, by any member of the Company 
and its subsidiaries and affiliates, or representative thereof.  The Executive agrees that the 
Original Employment Agreement shall be terminated and will be of no further force or 
effect from and after the Effective Date. 

14. AMENDMENT.

No amendment or modification of this Agreement shall be effective unless it is 
made in writing and signed by the Executive and the Company. 

15. WAIVER.

The Executive’s or the Company’s failure to insist upon strict compliance with 
any provision of this Agreement or the failure to assert any right the Executive or the 
Company may have hereunder shall not be deemed to be a waiver of such provision or 
right or any other provision or right of this Agreement. 

16. SEVERABILITY.

The unenforceability or invalidity of any provision of this Agreement shall not 
affect the validity or enforceability of any other provision of this Agreement. 

17. INTERPRETATION; CONSTRUCTION.

The headings set forth in this Agreement are for convenience of reference only 
and shall not be used in interpreting this Agreement.  The Parties acknowledge that each 
Party and its counsel has reviewed, or had an opportunity to review, this Agreement, and 
any rule of construction to the effect that any ambiguities are to be resolved against the 
drafting party shall not be employed in the interpretation of this Agreement. 
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18. COUNTERPARTS.

This Agreement and any agreement referenced herein may be executed 
simultaneously in two or more counterparts, each of which shall be deemed an original 
but which together shall constitute one and the same instrument. 

[signature page follows]
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EXHIBIT A 

GENERAL RELEASE 

For valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the undersigned does hereby release and forever discharge the 
“Releasees” hereunder, consisting of Park Water Company, a California corporation (the 
“Company”) and each of its partners, subsidiaries, associates, parents, subsidiaries, 
affiliates, successors, heirs, assigns, agents, directors, officers, employees, 
representatives, lawyers, insurers, and all persons acting by, through, under or in concert 
with them, or any of them, of and from any and all manner of action or actions, cause or 
causes of action, in law or in equity, suits, debts, liens, contracts, agreements, promises, 
liability, claims, demands, damages, losses, costs, attorneys’ fees or expenses, of any 
nature whatsoever, known or unknown, fixed or contingent (hereinafter called “Claims”), 
which the undersigned now has or may hereafter have against the Releasees, or any of 
them, by reason of any matter, cause, or thing whatsoever from the beginning of time to 
the date hereof.  The Claims released herein include, without limiting the generality of 
the foregoing, any Claims in any way arising out of, based upon, or related to the 
employment or termination of employment of the undersigned by the Releasees, or any of 
them; any alleged breach of any express or implied contract of employment; any alleged 
torts or other alleged legal restrictions on Releasees’ right to terminate the employment of 
the undersigned; and any alleged violation of any federal, state or local statute or 
ordinance including, without limitation, Title VII of the Civil Rights Act of 1964, the 
Age Discrimination In Employment Act, the Americans With Disabilities Act, and the 
California Fair Employment and Housing Act.  Notwithstanding the foregoing, this 
general release (the “Release”) shall not operate to release any rights or claims of the 
undersigned (i) to payments or benefits under Section 3.5 of that certain Employment 
Agreement, dated as of December 21, 2010, between PWC Merger Sub, Inc. and the 
undersigned (the “Employment Agreement”), (ii) to accrued or vested benefits the 
undersigned may have, if any, as of the date hereof under any applicable plan, policy, 
practice, program, contract or agreement with the Company, or (iii) to any Claims, 
including claims for indemnification and/or advancement of expenses, arising under any 
indemnification agreement between the undersigned and the Company or under the 
bylaws, certificate of incorporation of other similar governing document of the Company. 

THE UNDERSIGNED ACKNOWLEDGES THAT THE EXECUTIVE HAS 
BEEN ADVISED BY LEGAL COUNSEL AND IS FAMILIAR WITH THE 
PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES 
AS FOLLOWS: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR.” 

WWH000204



16

THE UNDERSIGNED, BEING AWARE OF SAID CODE SECTION, HEREBY 
EXPRESSLY WAIVES ANY RIGHTS THE EXECUTIVE MAY HAVE 
THEREUNDER, AS WELL AS UNDER ANY OTHER STATUTES OR COMMON 
LAW PRINCIPLES OF SIMILAR EFFECT. 

IN ACCORDANCE WITH THE OLDER WORKERS BENEFIT PROTECTION 
ACT OF 1990, THE UNDERSIGNED IS HEREBY ADVISED AS FOLLOWS: 

(A) THE EXECUTIVE HAS THE RIGHT TO CONSULT 
WITH AN ATTORNEY BEFORE SIGNING THIS RELEASE; 

(B) THE EXECUTIVE HAS TWENTY-ONE (21) DAYS TO 
CONSIDER THIS RELEASE BEFORE SIGNING IT; AND 

(C) THE EXECUTIVE HAS SEVEN (7) DAYS AFTER 
SIGNING THIS RELEASE TO REVOKE THIS RELEASE, AND THIS 
RELEASE WILL BECOME EFFECTIVE UPON THE EXPIRATION 
OF THAT REVOCATION PERIOD. 

The undersigned represents and warrants that there has been no assignment or 
other transfer of any interest in any Claim which the Executive may have against 
Releasees, or any of them, and the undersigned agrees to indemnify and hold Releasees, 
and each of them, harmless from any liability, Claims, demands, damages, costs, 
expenses and attorneys’ fees incurred by Releasees, or any of them, as the result of any 
such assignment or transfer or any rights or Claims under any such assignment or 
transfer.  It is the intention of the parties that this indemnity does not require payment as a 
condition precedent to recovery by the Releasees against the undersigned under this 
indemnity. 

The undersigned agrees that if the Executive hereafter commences any suit arising 
out of, based upon, or relating to any of the Claims released hereunder or in any manner 
asserts against Releasees, or any of them, any of the Claims released hereunder, then the 
undersigned agrees to pay to Releasees, and each of them, in addition to any other 
damages caused to Releasees thereby, all attorneys’ fees incurred by Releasees in 
defending or otherwise responding to said suit or Claim. 

The undersigned further understands and agrees that neither the payment of any 
sum of money nor the execution of this Release shall constitute or be construed as an 
admission of any liability whatsoever by the Releasees, or any of them, who have 
consistently taken the position that they have no liability whatsoever to the undersigned. 

IN WITNESS WHEREOF, the undersigned has executed this Release this ____ 
day of ___________, ____. 

Christopher Schilling 
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PAHK WATER COMPANY
PUC GENERAL ORDER 77
AS OF DECEMBER 31,2013

Officers ft Compensation During 2013
President/CEO

.Executive Vice President/Corporate Secretary
Senior Vice President/General Manager
Senior Vfce PresWent
Senior Vice PresWent/CFO
Vice President

Vice President - Reived 3/28/2013
Assistant Vice President
Senior Vice President
Vice President • Retired 10/31/2013
Assistant Vice President

Names and titles of Employees receiving
more than $83.000 In 2013
Director of Revenue Requirements
Director ot Information Technology
Ctreetor of Accounting
Division Chief Engineer
Enterprise Application Manager
ComrrtunfcatlcnsCenter Foreperson
Senior NetworkEngineer
GIS Project Coordinator
Programmer Analyst
Managerof Financial Services
ProductionSupervisor
Manager of Financial Reporting and Applications
FfstdForeperson- Retired 12/27/2013
Genera) Accounting Supervisor
Cross Connection Control Specialist
UtTOy Service Supervisor
Rate Analyst
Programmer Analyst
EngineerTechnician
Production Foreperson
Transportation Equipment Foreperson
Manager of Safety Services
Director of Human Resources
Systems Engineer
Benefits Manager
Production Technician 3
CMi Engineer2
Senior PublicAffairs Specialist
General Plant Lead
Production Technician
Production technician

Other Feee paid to officers or Employees
None.

Salary
539,410.00

337,726.00
261,086.00
281.944.00
291,662.00
217.661.00

45,718.00
163,627.00
291,620.00
136,417.00
185.875.00

2,773,337.00

Salary
188,729.00
172,605.00
165,724.00
144,493.00

141,392.00

124.853.00
124,629.00
123,438.00
121,883.00
120,762.00
120,005.00
119.688.00
115,191.00
114310.00
112.481.00
112,168.00
108,939.00
103.637.00
101.838.00
101.421.00
101.107.00

99,353.00
99,249.00
97,708.00
94.828.00
94,248.00
93,478.00
92331.00
69,809.00
88394.00
88.048.00

3.578.765.00'

Fees

Utility
539,419.00

337.728.00
281,066.00
281,844.00
291,727.00
217.661.00

45.718.00
163,927.00

0.00

136.417.00
185.976.00

2.481.582.00

Utility

188,729.00
172,605.00
165,724.00
144,493.00-
141,392.00
124,653.00
124,629.00
123,436.00
121,883.00
120,762.00
120,005.00
119.888.00
115,191.00
114.810.00

112,481.00
112,186.00
108,939.00
103,637.00
101.838.00
101.421.00
101,107.00
99353.00
99349.00
97.708.00
94.828.00
94348.00
93,478.00
92331.00
89,809.00
88.994.00
88.046.00

3.578.765.00"

Non-Utllitv

135.00

291.620.00

291.755.00

NQfHfflllly

0.00
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SALARY SURVEY - CITIES OF MONTANA

March 2014 City Manacer

Salary Range |

City Position

Incumbant s

Min Mid Max SjlarV Other: Retirement, car allowance, etc.

Billings City Administrator $130,561
Plus 10.8% to deterred compensation

account. $48O0/yr auto allowance.

Bozeman City Manager S 106,458 S 125,245 S 144,031 $121,671

Plus 18%to deferred compensation account.
SlOOO/mo housing allowance. $553/mo auto

allowance.

Butte Chief Executive $105,614

Great Falls City Manager $ 100,647 $ 120,776 $ 117,630

Plus 7% to deferred compensation account.

$J50/mo auto allowance.

Helena City Manager $128,298

Plus 11.49% to deferred compensation

account. Will go up 6% plus any COLAthe

employees receive Jury 1. S4S0/month auto

allowance.

Kalispell City Manager $ 114,712

September 2014

Billings

Bozeman

Butte

Great Falls

Helena

Kalispell

February 2015

Billings

Bozeman

Butte

Great Falls

Helena

Kalispell

Public Works Director

Salary Range |

Position Min Mid Max

Incumbant's

Salary

Public Works Director $ 90,300 $ 104,512 $ 120,971

Director of Public Works $ 86,864 $ 95,4S5

Director of Public Works $ 83,944

Public Works Director $ 70,471 $ 88,089 $ 105,706

Public Works Director $ 87,043 $ 105,802

Public Works Director $ 65,400 $ 102,500 $ 86,600

Water Manager

Salary Range |
Incumbant's

Position Min Mid Max Salary

Plant Operations Supervisor s 50,211 s 67,246

Water Superintendent $ 60,329 $ 70,976 $ 81,622 $ 76,433

Water Plant Manager $ 51,121 $ 63,901 $ 76,682 s 64,375

Water Supervisor $ 51,824 $ 62,993 $ 62,993

Water Superintendent $ 50,600 5 68,300 $ 59,509
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