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PSC-014: 

DATA REQUESTS 

RE: Westem Water Schedule 4.21(a) 
Witness: Unknown 

Please provide a copy of the loans and guarantees indicated in Schedule 4.21 (a). 

Objection: 

Mountain Water and Westem Water object to this request to the extent it seeks information not 
relevant to the subject matter of the instant proceeding, information not reasonably calculated to 
lead to the discovery of evidence admissible in the instant proceeding, or confidential and 
proprietary information. Specifically, Mountain Water and Westem Water object to the 
disclosure of individual employee financial information and employee names and signatures that 
are included in the responsive documents, on the grounds they are not relevant to the subject 
matter of the instant proceeding and are confidential personal information. If information 
redacted from the responsive documents is found to be relevant, Mountain Water and Westem 
Water reserve the right to file for a protective order to maintain the confidentiality of the 
redacted information. 

Response to PSC-014: 

The following documents are responsive to this request, however employee names and 
signatures have been redacted from these documents, on the grounds they are not relevant to the 
subject matter of this proceeding and constitute confidential personal information. Additionally, 
Mountain Water and Westem Water note that these agreements are already in full force and 
effect, and are only listed in Schedule 4.21 (a) of the Merger Agreement because they are being 
transferred as part of the sale of Western Water. 

1. Inter-Company Promissory Note dated December 20, 2012 between Western 
Water Holdings, LLC and Park Water Company (WWH000002- WWHOOOOOS) 

2. Promissory Note dated December 20, 2012 between <-[ ____ -'1 and Western 
Water Holdings, LLC (WWH000006- WWHOOOOI0) 

3. Promissory Note dated December 20, 2012 between <-[ ____ -'1 and Western 
Water Holdings, LLC (WWHOOOOll- WWH00001S) 

4. Promissory Note dated December 20, 2012 between L[ ____ -'1 and Western 
Water Holdings, LLC (WWH000016- WWH000020) 

S. Promissory Note dated December 20, 2012 between L[ ____ -'1 and Western 
Water Holdings, LLC (WWH00002l- WWH00002S) 

6. Promissory Note dated December 20, 2012 between [ L ____ -'1 and Western 
Water Holdings, LLC (WWH000026- WWH000030) 

7. Promissory Note dated December 20, 2012 between [ L ____ -'1 and Western 
Water Holdings, LLC (WWH000031- WWH00003S) 

PSC-014 



Supplemental Response to PSC-014: 

Unredacted versions of the documents listed above are being provided (WWH000002-
WWH000035). However, the loan amounts and identities of the loan recipients remain redacted 
from all of the Promissory Notes pending a decision from the Commission on Mountain Water's 
and Western Water's motion for a protective order for that information. 
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PSC-OlS: RE: Schedule 4.18(b) 
Witness: Unknown 

Please provide copies of each of the agreements 1-14. 

Objection: 

Mountain Water and Western Water object to this request to the extent it seeks information not 
relevant to the subject matter of the instant proceeding, information not reasonably calculated to 
lead to the discovery of evidence admissible in the instant proceeding, or confidential and 
proprietary information. Specifically, Mountain Water and Western Water object to the 
disclosure of employee signatures, spousal information (including signatures), and unit amounts 
that are included in the responsive documents, on the grounds they are not relevant to the subject 
matter of the instant proceeding and are confidential personal information. If information 
redacted from the responsive documents is found to be relevant, Mountain Water and Western 
Water reserve the right to file for a protective order to maintain the confidentiality of the 
redacted infonnation. 

Response to PSC-OlS: 

The following documents are responsive to this request, however Employer Identification 
Numbers, individual employee salary information, employee signatures, spousal information 
(including signatures), and unit amounts have been redacted from these documents, on the 
grounds they are not relevant to the subject matter of this proceeding and constitute confidential 
personal information. Additionally, Mountain Water and Western Water note that these 
agreements are already in full force and effect (with the exception of items 3(a) and 3(b) whose 
term has now expired) and are only listed in Schedule 4.18(b) of the Merger Agreement because 
they are existing plans and agreements of Western Water, or its subsidiaries, whose stock is 
being transferred. 

l. Retirement Plan for Employees of Park Water Company, amended and restated 
January 1,2010 (WWH000036- WWH000141) 

2(a). Park Water Company Employee Benefit Plan (For post retiree health benefits, see 
pages 2-5 of the Plan document, plus Appendices C and D) (WWH000142-
WWH000163) 

2(b). First Amendment Park Water Company Employee Benefit Plan (Wrap Around 
Plan) (WWH000164) 

2( c). Appendix E Retiree Medical Reimbursement Arrangement (WWHOOO 165-
WWH000180) 

2(d). Third Amendment Park Water Company Employee Benefit Plan (Wrap Around 
Plan) (WWH000181) 

3(a). Employment Agreement between Park Water Company and Nyri A. Wheeler 
(WWH000182- WWH000188) 

3(b). Employment Agreement between Christopher Schilling and PWC Merger Sub, 
Inc. (as a predecessor in interest to Park Water Company) dated December 21, 
2010 (WWH000189- WWH000205) 
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3(c). Employment Agreement between Leigh Jordan and Park Water Company dated 
December 15,2011 (WWH000206- WWH000224) 

4. Ancillary Matters Agreement dated February 28, 2012 between Western Water 
Holdings, LLC and Christopher Schilling (WWH000225- WWH000232) 

5. Amended and Restated Class B Unit Grant Agreement, dated November 27, 2012 
by and between Christopher Schilling and Western Water Holdings, LLC 
(WWH000233- WWH000244) 

6. Amended and Restated Class B Unit Grant Agreement, dated November 27, 2012 
by and between Chris Alario and Western Water Holdings, LLC (WWH000245-
WWH000256) 

7. First Amendment to Class B Unit Grant Agreement, dated February 13,2014 by 
and between Chris Alario and Western Water Holdings, LLC (WWH000257-
WWH000259) 

8. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Jeanne-Marie Bruno and Western Water Holdings, LLC 
(WWH000260- WWH000268) 

9. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Leigh Jordan and Western Water Holdings, LLC (WWH000269-
WWH000282) 

10. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Jolm Kappes and Western Water Holdings, LLC (WWH000283-
WWH000292) 

11. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Gary Lynch and Western Water Holdings, LLC (WWH000293-
WWH000301) 

12. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Doug Martinet and Western Water Holdings, LLC 
(WWH000302- WWH00031 0) 

13. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Scott Weldy and Western Water Holdings, LLC (WWH000311-
WWH000319) 

14. Amended and Restated Class B Unit Grant Agreement, dated November 27,2012 
by and between Mary Young and Western Water Holdings, LLC (WWH000320-
WWH000327) 

Supplemental Response to PSC-OlS: 

Unredacted versions of the documents listed above are being provided (WWHOOO 142-
WWH000327). However, the base salary in document WWH000182-WWH000188 and the Unit 
Amounts in each of the Class B Unit Grant Agreements and Amendments remain redacted 
pending a decision from the Commission on Mountain Water's and Western Water's motion for 
a protective order for that information. 
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PSC-022: 

a. 

b. 

Objection: 

RE: Schedule 4.3(a) 
Witness: Unknown 

Please provide copies of documentation referred to in 4.3(a) 4. 

Is the ownership interest in Park Water pledged to BNY Western Trust Company 
as well? Please explain. 

Mountain Water and Western Water object to this request to the extent it seeks information not 
relevant to the subject matter of the instant proceeding, information not reasonably calculated to 
lead to the discovery of evidence admissible in the instant proceeding, or confidential and 
proprietary information. Specifically, Mountain Water and Western Water object to the 
disclosure of employee signatures, bank accounts, and taxpayer identification information that is 
included in the responsive documents, on the grounds they are not relevant to the subject matter 
of the instant proceeding, and constitute confidential personal and financial information. If 
information redacted from the responsive documents is found to be relevant, Mountain Water 
and Western Water reserve the right to file for a protective order to maintain the confidentiality 
of the redacted information. 

Response to PSC-022: 

a. The following documents are responsive to this request, however employee 
signatures and bank account information have been redacted from these 
documents, on the grounds they are not relevant to the subject matter of this 
proceeding and constitute confidential personal or financial information. 
Additionally, Mountain Water and Western Water note that these agreements are 
associated with bonds issued by Park Water Company, are already in full force 
and effect, and are only listed in Schedule 4.3(a) of the Merger Agreement 
because the purchaser of the stock of Western Water is accepting the obligation 
for the existing debt as paIi of the sale: 

1. Seventh Supplemental Indenture (WWH000328- WWH000345) 

2. Eighth Supplemental Indenture by Park Water Company to BNY Western 
Trust Company as Trustee dated May 1, 2002, Supplementing, Amending 
and Restating Indenture date November 1, 1973, as further supplemented 
by Supplemental Indentures Seventh through Fourteenth (WWH000346-
WWH000449) 

3. Ninth Supplemental Indenture (WWH000450- WWH000464) 

4. Tenth Supplemental Indenture (WWH000465- WWH000481) 

5. Eleventh Supplemental Indenture (WWH000482- WWH000496) 

6. Twelfth Supplemental Indenture (WWH000497 - WWH000511) 

7. Thirteenth Supplemental Indenture (WWH000512- WWH000529) 

8. Fourteenth Supplemental Indenture (WWH000530- WWH000546) 

PSC-022 



b. No, the ownership interest in Park Water is not pledged to BNY Western Trust 
Company; rather the assets described as "Mortgage Property" of Park Water is 
pledged. . 'Mortgaged Properly" means all property conveyed, assigned, pledged 
or mortgaged to the Trustee. This is described in greater detail on pages three 
through five of the Eighth Supplemental (Restated) Indenture. 

Supplemental Response to PSC-022: 

Unredacted versions of all of the documents listed above (WWH000328-WWH000529) are 
being provided. 
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PSC-024: RE: Schedule 4.11 
Witness: Unknown 

a. Please provide copies of documents referred to in 4.11 (iii) 1, 2, 3,4 

b. Please provide copies of documents referred to in 4.11 (iv) 1 

c. Please provide copies of documents referred to in 4.11 (iv) 3 with regard to 
Decision No. 11-12-007 of the PUC of California. 

d. Please provide copies of documents referred to in 4.11 (x) Sand 7. 

Objection: 

Mountain Water and Western Water object to this request to the extent it seeks information not 
relevant to the subject matter of the instant proceeding, information not reasonably calculated to 
lead to the discovery of evidence admissible in the instant proceeding, or confidential and 
proprietary information. Specifically, Mountain Water and Western Water object to the 
disclosure of the locations of Park Water Company property and facilities, employee names or 
signatures, or bank accounts that are included in the responsive documents, on the grounds they 
are not relevant to the subject matter of the instant proceeding, and are confidential personal or 
financial information, or are confidential for system safety and security reasons. If information 
redacted from the responsive documents is found to be relevant, Mountain Water and Western 
Water reserve the right to file for a protective order to maintain the confidentiality of the 
redacted information. 

Response to PSC-024: 

Where necessary, employee names, signatures, bank account information, and locations of Park 
Water Company property and facilities has been redacted from these documents, on the grounds 
they are not relevant to the subject matter of this proceeding and constitute confidential personal 
information or sensitive system safety and security information. Additionally, Mountain Water 
and Western Water note that these agreements are already in full force and effect, and are only 
listed in Schedule 4.11 of the Merger Agreement because they are being transferred as part of the 
sale of Western Water. 

a. The following documents are responsive to this request: 

1. Loan Agreement Letter (WWH000571- WWHOOOS7S) 

2. Employment Agreement between Park Water Company and Nyri 
A. Wheeler, provided as Document No. 3a (WWHOOO 182-
WWH000188) in Response to PSC-01S. 

3. Employment Agreement between Christopher Schilling and PWC 
Merger Sub, Inc. (as a predecessor in interest to Park Water 
Company) dated December 21, 2010, provided as Document No. 
3b (WWH000189- WWH00020S) in Response to PSC-01S. 

4. Ancillary Matters Agreement dated February 28, 2012 between 
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Westem Water Holdings, LLC and Christopher Schilling, provided 
as Document No.4 (WWH000225- WWH000232) in Response to 
PSC-015. 

b. The following document is responsive to this request: 

1. Letter Agreement dated September 22, 2011 by and among the 
City of Missoula, Clark Fork Coalition and Carlyle Infrastructure 
Partners, L.P. (WWH000576- WWH000580) 

c. The following document is responsive to this request: 

1. Decision No. 11-12-007 of the Califomia Public Utilities Commission 
(WWH000581- WWH000618) 

d. The following documents are responsive to this request: 

1. Loan Agreement Dated February 13, 2014 by and between Wells Fargo 
Bank, National Association and Park Water Company (WWH000547-
WWH000570) 

2. Term Loan Agreement dated August 26, 2014 between Park Water 
Company and CoBank, ACB (WWH000619- WWH000653) 

Supplemental Response to PSC-024: 

Unredacted versions of the documents listed above are being provided (WWH000547-
WWH000757). An unredacted version of the Term Loan Agreement dated August 26, 2014 
between Park Water Company and CoBANK ACB is also being provided (WWHOOII64-
WWHOOI246). However, bank account numbers in these documents remain redacted pending a 
decision from the Commission on Mountain Water's and Westem Water's motion for a 
protective order for that information. 
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CERTIFICATE OF SERVICE 

I hereby certify that on this, the 14th day of May, 2015, WESTERN WATER HOLDINGS, 
LLC'S AND MOUNTAIN WATER COMPANY'S SUPPLEMENTAL RESPONSES TO 
MONTANA PUBLIC SERVICE COMMISSION'S DATA REQUESTS (PSC-014, PSC-
015, PSC-022, AND PSC-024) were electronically filed with the Commission and served via 
U.S. mail and e-mail, unless otherwise noted, to the following: 

Kate Whitney Robert Nelson 
Montana PSC Monica Tranel 
] 70] Prospect Avenue Montana Consumer Counsel 
PO Box 20260 I 11] North Last Chance Gulch, Suite 1 B 
Helena, MT 59620-2601 P.O. Box 201703 
kwhitney@mt.gov Helena, MT 59620-1703 
via Hand Delivery robnelson@mLgov 

MTranel@mt.gov 

Barbara Chillcott Jim Nugent 
Legal Director City Attorney 
The Clark Fork Coalition The City of Missoula 
] 40 S 4th Street West, Unit 1 City Attorney's Office 
PO Box 7593 435 Ryman Street 
Missoula, MT 59801 Missoula, MT 59802 
barbara@clarkfork.org JNugent@ci.missoula.mt.us 

Gary Zadick Scott Stearns 
#2 Railroad Square, Suite B Natasha Prinzing Jones 
P. O. Box 1746 BOONE KARLBERG P.C 
Great Falls, MT 59403 P.O. Box 9199 

Missoula, MT 59807-9199 
nQiones@boonekarlberg.com 
sstearns@boonekarlberg.com 

Thorvald A. Nelson John Kappes 
Nikolas S. Stoffel President & General Manager 
Holland & Hart LLP Mountain Water Company 
6380 South Fiddlers Green Circle 1345 West Broadway 
Suite 500 Missoula, MT 59802-2239 
Greenwood Village, CO 801] 1 iohnk@mtnwater.com 
tnelson@hollandhart.com 
nsstoffel@hollandhart.com 
Christopher Schilling Michael Green 
Chief Executive Officer Gregory F. Dorrington 
Leigh Jordan CROWLEY FLECK PLLP 
Executive Vice President 100 North Park, Suite 300 
Park Water Company P. O. Box 797 
9750 Washburn Road Helena, MT 59624-0797 
Downey, CA 90241 mgreen@crowleyfleck.com 
CSchilling@Qarkwater.com gdorrington@crowleyfleck.col11 
LeighJ@Qarkwater.com 



Todd Wiley 
Assistant General Counsel 
Liberty Utilities 
12725 West Indian School Road, Suite D-I 0 I 
A vondale, Arizona 85392 
Todd. Wiley@LibertvUtilities.colll 

For electronic service only: 

cakennedy@hollandhart.com 
ac lee@hollandhart.colll 
crlllayers@holiandhart.com 
cuda@crowleyfleck.com 
jtolan@crowlevfleck.com 
sscherer@mt.gov 
tsunderland@boonekarlberg.com 
jlangston@mt.gov 
Ifarkas@mt.Gov 

sf Adele C. Lee 
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lfNSECllRED INTERCOMPANY PROMISSORY NOTE 

S292,401.41 December 20, 2012 

FOR VALUE RECEIVED. Western Water Holdings, LLC. a Delaware limited 
liabililY company ("Payor"). hereby promises to pay to the order of Park Water Company a 
California corporation ("Payee"), the principal amount of Two hundred and ninety-two 
thousand, four hundred and one dollars. and 41 cents ($292,401.41) (the "Principal Amount"), 
together with interest accrued thereon, calculated and payable as set forth below in this 
Unsecured Intercompany Promissory Note (the ·'Note"). As of any given date, the sum of the 
Principal Amount outstanding hereunder on such date and all interest accrued thereon pursuant 
to Section 1.1 below and unpaid through such date shall be referred to as the "Outstanding 
Balance". 

Concurrently with the execution and delivery of this Note, in order to help finance 
the tax obligations of certain members of Payee's management (each, a "Grantee" and 
collectively, the "Grantees") arising in connection with the grant transferability and/or delivery 
of Class B Units of Payor, each Grantee has agreed to borrow from Payor, and Payor has agreed 
to loan each such Grantee, the aggregate principal amount set forth on Annex A hereto, as 
applicable, each such loan to be evidenced by a promissory note made by the applicable Grantee 
in favor of Payor and dated as of the date hereof (collectively, as amended, modified or 
supplemented from time to time, the '"Grantee Notes''). 

1. Pavmcnt of Principal and Interest. 

1.1 Calculation of Interest. Interest on the principal balance of this 
Note outstanding from time to time until paid in full shall accrue at a rate of three percent (3%) 
per year, computed on the basis of a 365 or 366 day year, as appropriate, for the actual number of 
days elapsed, commencing on the date hereof. Interest shall not be compounded. On the 
succeeding Business Day following the payment of any accrued interest under any Grantee Note 
by the applicable Grantee (a "Grantee Interest Payment"), Payor shall pay to Payee, as a 
payment of interest accrued on the principal balance of this Note, an amount equal to such 
Grantee Interest Payment. For purposes hereof, "Business Day" means any day other than a 
Saturday, Sunday or legal holiday in the State of Delaware. 

1.2 Pavment of Principal. Unless earlier repaid in tuB at the discretion 
of Payor in accordance with Section 1.3 below, on the succeeding Business Day following the 
payment of all or any portion of the principal amount then outstanding under any Grantee Note 
by the applicable Grantee (a "Grantee Principal Payment"), Payor shall pay to Payee; as a 
payment of a portion of the Principal Amount then outstanding, an amount equal to such Grantee 
Principal Payment. 

NY\5630690.J 
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1.3 Prepayment. Payor may at its option, at any time. without 
premium or penally. prepay all or any portion of the Outstanding Balance. 

2. Miscellaneous. 

No modification, change, \vaiver or amendment to this Note shall be deemed to be 
made unless in writing signed by the party to be charged. Payor and each endorser, guarantor, 
accommodation party, and surety of this Note hereby waives demand, presentment for payment, 
protest notice of dishonor and notice of protest. This Note shall inure to the benefit of and be 
binding upon the parties and their respective successors and assigns. The invalidity, illegality or 
enforceability of any of the provisions of this Note shall not effect or impair the validity, legality 
or enforceability of any other provision. This Note shall be deemed to be made in, and shall be 
governed by the laws oC the State of Delaware. 

[Remainder of page le.fi imenrionaiZv blank] 
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IN WITNESS \VHEREOF. the Payor has caused this Note to be duly executed 
and delivered by its duly authorized representative as of the day and year first above written. 

NY\5630690J 

\VESTERN \VATER HOLDINGS, LLC 

By: l~/:~/~~~=='(!,"-'-"1 _ 

3 

Christopl{er Schilling 
President 
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Annex A 

Grantee Loan Amounts 

- I I - --Total 5292AOIA1 

w\VH000005 



PROMISSORY NOTE 

I December 20,2012 

FOR VALUE RECEIVED, "Payor"), hereby promises to pay 
to the order of Western Water Holdings, LLC, a Delaware limited liability company ("Payee"), 
the principal amount of I (the "Principal Amount"), together with interest accrued 
thereon, calculated and payable as set forth below in this Promissory Note (the "Note"). As of 
any given date, the sum of the Principal Amount outstanding hereunder on such date and all 
interest accrued thereon pursuant to Section 1.1 below and unpaid through such date shall be 
referred to as the "Outstanding Balance". 

As security for the performance of its obligations herein, Payor has, 
contemporaneously with this Note, entered into a Class B Unit Pledge and Security Agreement, 
dated as of the date hereof, with Payee (the "Pledge AgreemenC and, together with this Note, 
the "Loan Documents"). 

1. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in full shall accrue at a rate of three 
percent (3%) per year, computed on the basis of a 365 or 366 day year, as appropriate, for the 
actual number of days elapsed, commencing on the date hereof. Interest shall not be 
compounded. Interest accrued on the principal balance of this Note shall be payable in full in 
annual installments on each anniversary of the date hereof; provided, however, that if such dale 
is not a Business Day, then on the immediately succeeding Business Day (each such date, 
a "Loan Payment Date"). For purposes hereof, "Business Day" means any day other than a 
Saturday, Sunday or legal holiday in the State of Delaware. 

1.2 Payment of Principal. Unless earlier repaid in full at the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Section 1.4 below, (a) ten 
percent (10%) of the Principal Amount (or such lesser portion of the Principal Amount that 
remains outstanding) shall become due and payable on each of the second, third, fourth, fifth and 
sixth Loan Payment Dates to occur during the term of this Note, and any remainder of the 
Principal Amount (Plus all accrued and unpaid interest thereon that is payable on such date in 
accordance with Section 1.1 above) shall become due and payable on the seventh Loan Payment 
Date to occur during the term of this Note (the "Final Payment Date"). 

1.3 Prepayment. Payor may at its option, at any time, without 
premium or penalty, prepay all or any portion of the Outstanding Balance. 

1.4 Mandatory Repayments Prior to Maturity. 

NY\562Q718.~ 
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(a) Registration. The Outstanding Balance shall immediately be due 
and payable in full one (1) Business Day prior to the first to occur of (i) the filing by Payee or its 
affiliates of a registration statement under the Securities Act of 1933, as amended; (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any of its affiliates of Section 15(d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Termination of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of its direct or indirect subsidiaries, the Outstanding 
Balance shall immediately be due and payable in full upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Event of Default 
(as defined below), Payee may (a) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immediately due and payable in full, without presentment, demand, protest or notice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any and all rights and 
remedies available to it at law or in equity and/or under any of the Loan Documents, including 
without limitation, judicial or non-judicial foreclosure or public or private sale of any of the 
Collateral (as defined in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under the Loan Documents 
shall impair such right or be construed to be a waiver of any Event of Default or an acquiescence 
therein. Any single or partial exercise of any such right shall not preclude other or further 
exercise thereof or the exercise of any other right. All remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee until 
all obligations of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In this Note, "Event of Default" means the occurrence of any of the following: 

2.1 Failure to Make Payments. Payor shall fail to pay, in accordance 
with the terms of this Note or any other Loan Document, any amount then due and owing by 
Payor (and such failure shall continue unremedied for a period of thirty (30) days after Payor 
receives written notice thereof from Payee). 

2.2 Insolvency of Payor. Payor shall become bankrupt, insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its applicability to this Note or any other obligations purported to be secured or 
guaranteed thereby or the Pledge Agreement shall cease to be in full force and effect, except as a 
result of the acts or omissions of Payee or any change in applicable law. In the event that a 
change in applicable law affects the validity or enforceability of the Pledge Agreement, Payor 
shall take such actions as may be reasonably necessary to restore the rights and privileges under, 

2 
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and to provide Payee the security interest, rights, title and remedies intended to be created by, the 
Pledge Agreement, including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or misleading 
in any material respect or Payee shall fail to perform or observe any of its covenants or 
obligations set forth in any of the Loan Documents. 

2.5 Death or Incapacity of Payor. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collateral (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of the Outstanding Balance and all other amounts as may be due hereunder, and against 
any amounts owed to Payor by Payee or its affiliates (including, without limitation, any 
severance or similar amounts, if any), which amounts may be offset by Payee to the full extent of 
the Outstanding Balance and all such other amounts as may be due hereunder to the maximum 
extent permitted under applicable law, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces any lien, security interest, encumbrance, guaranty or claim, and such 
payment or payments or the proceeds of such enforcement, or any part thereof, are subsequently 
invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver or other person or entity under any law or equitable· cause, then, to the extent of 
such recovery, the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect as if such 
payment had not been made or such enforcement had not occurred. 

5. Place of Payment and Notices. 

5.1 Place of Payment. All payments on this Note shall be paid in 
lawful currency of the United States of America at the address of Payee set forth for notices in 
Section 5.2, or such other place as may be otherwise specified by Payee from time to time in 
accordance with Section 5.2. 

5.2 Notice. Whenever this Note requires or permits any notice, 
approval, request or demand from one party hereto to another, the notice, approval, request or 
demand must be in writing and delivered by overnight courier service or United States certified 
mail, return receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2. Any notice to be given under the terms of this Note to Payee shall be addressed 
to Payee in care of its Secretary or such other person as Payee may designate by notice 
hereunder, and any notice to be given to Payor shall be addressed to Payor at Payor's then 
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current address on the books and records of Payee. By a notice given pursuant to this Section 
5.2, either party may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required to be given to Payor shall, if Payor is then deceased, be given 
to Payor's personal representative if such representative has previously informed Payee of his or 
her status and address by written notice under this Section 5.2. 

6. Miscellaneous. 

Each right, power or remedy of Payee under this Note or under applicable law 
shall be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or later exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change, waiver or amendment to this Note shall be deemed to be made unless 
in writing signed by the party to be charged. If it becomes necessary to employ counsel to 
collect this obligation, Payor agrees to pay reasonable attorneys' fees for legal services involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waives 
demand, presentment for payment, protest, notice of dishonor and notice of protest. This Note 
shall inure to the benefit of and be binding upon the parties and their respective successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of this Note shall not 
effect or impair the validity, legality or enforceability of any other provision. This Note shall be 
deemed to be made in, and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left intentionally blank] 
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IN WITNESS WHEREOF, the partics havc caused this NOle to be duly c,Xccuh.:d 
and delivered by their duly authorized rcpn:scntativcs as of the day and year first above written. 

PAYOR 

PAYEE 

BJ: ~ 
Name: ~c 
Titk: Chairman 0.1' !h~ ... Board 

~ 
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PROMISSORY NOTE 

December 20, 2012 

FOR VALUE RECEIVED, _ ("Payor"), hereby promises to pay to 
the order of Western Water Holdings, LLC, a Delaware limited liability company ("Payee"), the 
principal amount of (the "Principal Amount"), together with interest accrued 
thereon, calculated and payable as set forth below in this Promissory Note (the "Note"). As of 
any given dale, the sum of the Principal Amount outstanding hereunder on such date and all 
interest accrued thereon pursuant to Section 1.1 below and unpaid through such date shall be 
referred to as the "Outstanding Balance". 

As security for the performance of its obligations herein, Payor has, 
contemporaneously with this Note, entered into a Class B Unit Pledge and Security Agreement, 
dated as of the date hereof, with Payee (the HPledge Agreement" and, together with this Note, 
the "Loan Documents"). 

1. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in fuJI shall accrue at a rate of three 
percent (3%) per year, computed on the basis of a 365 or 366 day year, as appropriate, for the 
actual number of days elapsed, commencing on the date hereof. Interest shall not be 
compounded. Interest accrued on the principal balance of this Note shall be payable in full in 
animal installments on each anniversary of the date hereof; provided, however, that if such date 
is not a Business Day, t1)en on the immediately succeeding Business Day (each such dale, 
a "Loan Payment Date"). For purposes hereof, "Business Day" means any day other than a 
Saturday, Sunday or-legal holiday in the State of Delaware. 

1.2 Payment of Principal. Unless earlier repaid in full at the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Section 1.4 below, (a) len 
percent (10%) of the Principal Amount (or such lesser portion of the Principal Amount that 
remains outstanding) shall become due and payable on each of the second, third, fourth, fifth and 
sixth Loan Payment Dates to occur during the term of this Note, and any remainder of the 
Principal Amount (Plus all accrued and unpaid interest thereon that is payable on such date in 
accordance with Section 1.1 above) shall become due and payable on the seventh Loan Payment 
Date LO occur during the term of this Note (the "Final Payment Date"). 

1.3 Prepayment. Payor may at its option, at any time, without 
premium or penalty, prepay all or any portion of the Outstanding Balance. 

1.4 Mandatory Repaymenls Prior to Maturity. 
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(a) Registratioll. The Outstanding Balance shall immediately be due 
and payable in full one (1) Business Day prior to the first to occur of (i) the filing by Payee or ils 
affiliates of a registration statement under the Securities Act of 1933, as amended; (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any of its affiliates of Section 15(d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Termination of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of its direct or indirect subsidiaries, the Outstanding 
Balance shall immediately be due and payable in full upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Event of Default 
(as defined below), Payee may (a) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immediately due and payable in full, without presentment, demand, protest or nolice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any and all rights and 
remedies available to it at law or in equity and/or under any of the Loan Documents, including 
without limitation, judicial or non-judicial foreclosure or public or private sale of any of the 
CoI1ateral (as defined in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under the Loan Documents 
shall impair such right or be construed to be a waiver of any Event of Default or an acquiescence 
therein. Any single or partial exercise of any such right shall not preclude other or further 
exercise thereof or the exercise of any other right. All remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee until 
all obligations of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In this Note, "Event of Default" means the occurrence of any of the following: 

2.1' Failure to Make Payments. Payor shall fail to pay, in accordance 
with the terms of this Note or any other Loan Document, any amount then due and owing by 
Payor (and such failure shall continue unremedied for a period of thirty (30) days after Payor 
receives written notice thereof from Payee). 

2.2 Insolvency of Payor. Payor shall become bankrupt, insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its applicability to this Note or any other obligations purported to be secured or 
guaranteed thereby or the Pledge Agreement shaH cease to be in full force and effect, except as a 
result of the acts or omissions of Payee or any change in applicable law. In the event that a 
change in applicable law affects the validity or enforceability of the Pledge Agreement, Payor 
shall lake such actions as may be reasonably necessary to restore the rights and privileges under, 
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and to provide Payee the security interest, rights, title and remedies intended to be created by, the 
Pledge Agreement, including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or misleading 
in any material respect or Payee shall fail to perform or observe any of its covenants or 
obligations set forth in any of the Loan Documents. 

2.5 Death or Incapacitv of Payor. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collateral (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of the Outstanding Balance and all other amounts as may be due hereunder, and against 
any amounts owed to Payor by Payee or its affiliates (including, without limitation, any 
severance or similar amounts, if any), which amounts may be offset by Payee to the full extent of 
the Outstanding Balance and a11 such other amounts as may be due hereunder to the maximum 
extent permitted under applicable law, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces any lien, security interest, encumbrance, guaranty or claim, and such 
payment or payments or the proceeds of such enforcement, or any part thereof, are subsequently 
invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver or other person or entity under any law or equitable Cduse, then, (0 the extent of 
such recovery, the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect as if such 
payment had not been made or such enforcement had not occurred. 

5. Place of PaYment and Notices. 

5.1 Place of Payment. All payments on this Note shaH be paid in 
lawful currency of the United States of America at the address of Payee set forth for notices in 
Section 5.2, or such other place as may be otherwise specified by Payee from time to time in 
accordance with Section 5.2. 

5.2 Notice. Whenever this Note requires or permits any notice, 
approval, request or demand from one party hereto to another, the notice, approval, request or 
demand must be in writing and delivered by overnight courier service or United States certified 
mail, return receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2. Any notice to be given under the terms of this Note to Payee shall be addressed 
to Payee in care of its Secretary or such other person as Payee may designate by notice 
hereunder, and any notice to be given to Payor shall be addressed to Payor at Payor's then 
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current address on the books and records of Payee. By a notice given pursuant to this Section 
5.2, either parly may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required to be given to Payor shall, if Payor is then deceased, be given 
to Payor's personal representative if such representative has previously informed Payee of his or 
her status and address by written notice under this Section 5.2. 

6. Miscellaneous. 

Each right, power or remedy of Payee under this Note or under applicable law 
shall be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or later exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change, waiver or amendment to this Note shan be deemed to be made unless 
in writing signed by the party to be charged. If it becomes necessary to employ counsel to 
collect this obligation, Payor agrees to pay reasonable attorneys' fees for legal services involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waives 
demand, presentment for payment, protest, notice of dishonor and notice of protest. This Note 
shall inure to the benefit of and be binding upon the parties and their respective successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of this Note shall not 
effect or impair the validity, legality or enforceability of any other provision. This Note shall be 
deemed to be made in, and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left intellliollally blallk] 
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[N WITNESS WHEREOF, the parties have caused Lhis Note to be duly executed 
and delivered by their cluly authorized representatives as of the day and year firsl above wrillcn. 

PAYOR 

PAYEE 

By: 

5 

Name; R~e 
Title: Cl1uil'llHln of the Semel 
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PROMISSORY NOTE 

I December 20, 2012 

FOR VALUE RECEIVED, ("Payor"), hereby promises to pay to the 
order of Western Water Hold' ,LLC, a Delaware limited liability company ("Payee"), the 
principal amount of I I I (the "Principal Amount"), together with interest accrued 
thereon, calculated paya as set forth below in this Promissory Note (the "Note"). As of 
any given date, the sum of the Principal Amount outstanding hereunder on such date and all 
interest accrued thereon pursuant to Section 1.1 below and unpaid through such daLe shaH be 
referred to as the "Outstanding Balance". 

As security for the performance of its obligations herein, Payor has, 
contemporaneously with this Note, entered into a Class B Unit Pledge and Security Agreement, 
dated as of the date hereof, with Payee (the "Pledge Agreement" and, together with this Note, 
the "Loan Documents"), 

1. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in full shall accrue at a rate of three 
percent (3%) per year, computed on the basis of a 365 or 366 day year, as appropriate, for the 
actual number of days elapsed, commencing on the date hereof. Interest shall not be 
compounded. Interest accrued on the principal balance of this Note shall be payable in full in 
annual installments on each anniversary of the date hereof; provided, however, that if such date 
is not a Business Day, then on the immediately succeeding Business Day (each such dale, 
a "Loan Payment Date"). For purposes hereof, "Business Day" means any day other than a 
Saturday, Sunday or legal holiday in the State of Delaware. 

1.2 Payment of Principal. Unless earlier repaid in full at the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Section 1.4 below, (a) ten 
percent (10%) of the Principal Amount (or such lesser portion of the Principal Amount that 
remains outstanding) shall become due and payable on each of the second, third, fourth, fifth and 
sixth Loan Payment Dates to occur during the term of this Note, and any remainder of the 
Principal Amount (Plus all accrued and unpaid interest thereon that is payable on such date in 
accordance with Section 1.1 above) shall become due and payable on the seventh Loan Payment 
Date to occur during the term of this Note (the "Final Payment Date':). 

1.3 Prepayment. Payor may at its option, at any time, without 
premium or penalty, prepay all or any portion of the Outstanding Balance. 

1.4 Mandatory Repayments Prior to Maturity. 
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(a) Registration. The Outstanding Balance shall immediately be due 
and payable in full one (1) Business Day prior to the first to occur of (i) the filing by Payee or its 
affiliates of a registration statement under the Securities Act of 1933, as amended; (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any of its affiliates of Section 15(d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Termination of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of its direct or indirect subsidiaries, the Outstanding 
Balance shall immediately be due and payable in full upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Event of Default 
(as defined below), Payee may (a) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immediately due and payable in full, without presentment, demand, protest or notice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any and all rights and 
remedies available to it at law or in equity and/or under any of the Loan Documents, including 
without limitation, judicial or non-judicial foreclosure or public or private sale of any of the 
Collateral (as defined in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under the Loan Documents 
shall impair such right or be construed to be a waiver of any Event of Default or an acquiescence 
therein. Any single or partial exercise of any such right shall not preclude other or further 
exercise thereof or the exercise of any other right. All remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee until 
all obligations of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In this Note, "Event of Default" means the occurrence of any of the following: 

2.1 Failure to Make Payments. Payor shall fail to pay, in accordance 
with the terms of this Note or any other Loan Document, any amount then due and owing by 
Payor (and such failure shall continue unremedied for a period of thirty (30) days after Payor 
receives written notice thereof from Payee). 

2.2 Insolvency of Payor. Payor shall become bankrupt, insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its applicability to this Note or any other obligations purported to be secured or 
guaranteed thereby or the Pledge Agreement shall cease to be in full force and effect, except as a 
result of the acts or omissions of Payee or any change in applicable law. In the event that a 
change in applicable law affects the validity or enforceability of the Pledge Agreement, Payor 
shall take such actions as may be reasonably necessary to restore the rights and privileges under, 
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and to provide Payee the security interest, rights, title and remedies intended to be created by, the 
Pledge Agreement, including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or misleading 
in any material respect or Payee shall fail to perform or observe any of its covenants or 
obligations set forth in any of the Loan Documents. 

2.5 Death or Incapacity of Payor. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collateral (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of the Outstanding Balance and all other amounts as may be due hereunder, and against 
any amounts owed to Payor by Payee or its affiliates (including, without limitation, any 
severance or similar amounts, if any), which amounts may be offset by Payee to the full extent of 
the Outstanding Balance and all such other amounts as may be due hereunder to the maximum 
extent permitted under applicable law, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces any lien, security interest, encumbrance, guaranty or claim, and such 
payment or payments or the proceeds of such enforcement, or any part thereof, are subsequently 
invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver or other person or entity under any law or equitable cause, then, to the extent of 
such recovery, the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect as if such 
payment had not been made or such enforcement had not occurred. 

5. Place of Payment and Notices. 

5.1 Place of Payment. All payments on this Note shall be paid in 
lawful currency of the United States of America at the address of Payee set forth for notices in 
Section 5.2, or such other place as may be otherwise specified by Payee from time to time in 
accordance with Section 5.2. 

5.2 Notice. Whenever this Note requires or permits any notice, 
approval, request or demand from one party hereto to another, the notice, approval, request or 
demand must be in writing and delivered by overnight courier service or United States certified 
mail, return receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2. Any notice to be given under the terms of this Note to Payee shall be addressed 
to Payee in care of its Secretary or such other person as Payee may designate by notice 
hereunder, and any notice to be given to Payor shall be addressed to Payor at Payor's then 
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current address on the books and records of Payee. By a notice given pursuant to this Section 
5.2, either party may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required to be given to Payor shall, if Payor is then deceased, be given 
to Payor's personal representative if such representative has previously informed Payee of his or 
her status and address by written notice under this Section 5.2. 

6. Miscellaneous. 

Each right, power or remedy of Payee under this Note or under applicable law 
shall be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or later exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change, waiver or amendment to this Note shall be deemed to be made unless 
in writing signed by the party to be charged. If it becomes necessary to employ counsel to 
collect this obligation, Payor agrees to pay reasonable attorneys' fees for legal services involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waives 
demand, presentment for payment, protest, notice of dishonor and notice of protest. This Note 
shall inure to the benefit of and be binding upon the parties and their respective successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of this Note shall not 
effect or impair the validity, legality or enforceability of any other provision. This Note shall be 
deemed to be made in, and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left intentionally blank] 
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IN WITNL-:SS WHEREOF, the parties have caused this Note to be dilly cxccuted 
ami delivered by their duly authorized representatives as of the day and year rirst ahovc wrillen. 

PAYEE 

By: d44.fJdA 
Name: R«ffien W. Deve 
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PROMISSORY NOTE 

I December 20, 2012 

("Payor"), hereby promises to 
pay to the order of Western Water a aware limited liability company 
("Payee"), the principal amount of (the "Principal Amount"), together with 
interest accrued thereon, calculated as set forth below in this Promissory Note (the 
·'Note"). As of any given date, the sum of the Principal Amount outstanding hereunder on such 
date and all interest accrued thereon pursuant to Section 1.1 below and unpaid through such date 
shall be referred to as the "Outstanding Balance". 

As security for the performance of its obligations herein, Payor has, 
contemporaneously with this Note, entered into a Class B Unit Pledge and Security Agreement, 
dated as of the date hereof, with Payee (the "Pledge Agreement" and, together with this Note, 
the "Loan Documents"). 

1. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in full shall accrue at a rate of three 
percent (3%) per year, computed on the basis of a 365 or 366 day year, as appropriate, for the 
actual number of days elapsed, commencing on the date hereof. Interest shall not be 
compounded. Interest accrued on the principal balance of this Note shall be payable in full in 
annual installments on each anniversary of the date hereof; provided, however, that if such date 
is not a Business Day, then on the immediately succeeding Business Day (each such date, 
a "Loan Payment Date"). For purposes hereof, "Business Day" means any day other than a 
Saturday, Sunday or legal holiday in the State of Delaware. 

1.2 Payment of Principal. Unless earlier repaid in full at the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Section 1.4 below, (a) ten 
percent (10%) of the Principal Amount (or such lesser portion of the Principal Amount that 
remains outstanding) shall become due and payable on each of the second, third, fourth, fifth and 
sixth Loan Payment Dates to occur during the term of this Note, and any remainder of the 
Principal Amount (Plus all accrued and unpaid interest thereon that is payable on such date in 
accordance with Section 1.1 above) shall become due and payable on the seventh Loan Payment 
Date to occur during the term of this Note (the "Final Payment Date"). 

1.3 Prepayment. Payor may at its option, at any time, without 
premium or penalty, prepay all or any portion of the Outstanding Balance. 

1.4 Mandatory Repayments Prior to Maturity. 
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(a) Registration. The Outstanding Balance shall immediately be due 
and payable in full one (1) Business Day prior to the first to occur of (i) the filing by Payee or its 
affiliates of a registration statement under the Securities Act of 1933, as amended; (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange AcC), of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any of its affiliates of Section 15(d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Termination of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of its direct or indirect subsidiaries, the Outstanding 
Balance shall immediately be due and payable in full upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Event of Default 
(as defined below), Payee may (a) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immediately due and payable in full, without presentment, demand, protest or notice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any and all rights and 
remedies available to it at law or in equity and/or under any of the Loan Documents, including 
without limitation, judicial or non-judicial foreclosure or public or private sale of any of the 
Collateral (as defined in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under the Loan Documents 
shall impair such right or be construed to be a waiver of any Event of Default or an acquiescence 
therein. Any single or partial exercise of any such right shall not preclude other or further 
exercise thereof or the exercise of any other right. All remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee until 
all obligations of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In this Note, "Event of Default" means the occurrence of any of the following: 

2.1 Failure to Make Payments. Payor shall fail to pay, in accordance 
with the terms of this Note or any other Loan Document, any amount then due and owing by 
Payor (and such failure shall continue unremedied for a period of thirty (30) days after Payor 
receives written notice thereof from Payee). 

2.2 Insolvency of Payor. Payor shall become bankrupt, insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its applicability to this Note or any other obligations purported to be secured or 
guaranteed thereby or the Pledge Agreement shall cease to be in full force and effect, except as a 
result of the acts or omissions of Payee or any change in applicable law. In the event that a 
change in applicable law affects the validity or enforceability of the Pledge Agreement, Payor 
shall take such actions as may be reasonably necessary to restore the rights and privileges under, 
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and to provide Payee the security interest, rights, title and remedies intended to be created by, the 
Pledge Agreement, including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or misleading 
in any material respect or Payee shall fail to perform or observe any of its covenants or 
obligations set forth in any of the Loan Documents. 

2.5 Death or Incapacity of Payor. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collateral (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of the Outstanding Balance and all other amounts as may be due hereunder, and against 
any amounts owed to Payor by Payee or its affiliates (including, without limitation, any 
severance or similar amounts, if any), which amounts may be offset by Payee to the full extent of 
the Outstanding Balance and all such other amounts as may be due hereunder to the maximum 
extent permitted under applicable law, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces any lien, security interest, encumbrance, guaranty or claim, and such 
payment or payments or the proceeds of such enforcement, or any part thereof, are subsequently 
invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver or other person or entity under any law or equitable cause, then, to the extent of 
such recovery, the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect as if such 
payment had not been made or such enforcement had not occurred. 

5. Place of Payment and Notices. 

5.1 Place of Payment. All payments on this Note shall be paid in 
lawful currency of the United States of America at the address of Payee set forth for notices in 
Section 5.2, or such other place as may be otherwise specified by Payee from time to time in 
accordance with Section 5.2. 

5.2 Notice. Whenever this Note requires or permits any notice, 
approval, request or demand from one party hereto to another, the notice, approval, request or 
demand must be in writing and delivered by overnight courier service or United States certified 
mail, return receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2. Any notice to be given under the terms of this Note to Payee shall be addressed 
to Payee in care of its Secretary or such other person as Payee may designate by notice 
hereunder, and any notice to be given to Payor shall be addressed to Payor at Payor's then 
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current address on the books and records of Payee. By a notice given pursuant to this Section 
5.2, either party may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required to be given to Payor shall, if Payor is then deceased, be given 
to Payor's personal representative if such representative has previously informed Payee of his or 
her status and address by written notice under this Section 5.2. 

6. Miscellaneous. 

Each right, power or remedy of Payee under this Note or under applicable law 
shall be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or later exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change, waiver or amendment to this Note shall be deemed to be made unless 
in writing signed by the party to be charged. If it becomes necessary to employ counsel to 
collect this obligation, Payor agrees to pay reasonable attorneys' fees for legal services involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waives 
demand, presentment for payment, protest, notice of dishonor and notice of protest. This Note 
shall inure to the benefit of and be binding upon the parties and their respective successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of this Note shall not 
effect or impair the validity, legality or enforceability of any other provision. This Note shall be 
deemed to be made in, and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left intentionally blank] 
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IN WITNESS WHEREOF. the parties have caused this Note to be duly cxcclIkd 
and delivered by their duly authorized representatives as of the day and year first above written. 

I>AYOR 

PAYEE 

By: 

5 

N ~ .. Robert W. Dove 
Titfe:1Cllairman of the Hoard 
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PROMISSORY NOTE 

December 20,2012 

FOR VALUE RECEiVED, ..... C'Payol'''), hereby promises to pay to the 
order of Western Water Holdings, LLC, a Delaware limited liabililY company ("Payee"), the 
principal amount of I (the "Principal Amount"), together with interest accrued 
thereon, calculated and paya as set forth below in this Promissory Note (the '<Note"). As of 
uny given dale, the sum of the Principal Amount outstanding hereunder on such date and all 
interest accrued thereon pursuanL to Section 1.1 below and unpaid through such date shall be 
referred to as the "Outstanding Balance", 

As security for the performance of ilS obligations herein, Payor flus, 
contempomneollsly with this Note, entered into a Class B Unit Pledge and Security Agreement. 
dated as of the date hereof. with Payee (the "Pledge Agreement" and. together with this NOle. 
the "Loan Documents"). 

[. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in full shall accrue al H rate of three 
percenl (3 /}o) per yeur, computed on the basis of a 365 or 366 day year, us uppropriale. for Ihe 
actual number of days elapsed, commencing on the dale hereof. Interest shall not be 
compounded. Interest accrued on (he principal balance of this NOle shall be payable in full in 
annllal installments on each anniversary of (he date hereof; provided. however, Ihal if such dale 
is not a Business Duy. then on the immedialely succeeding Business Day (each such clute. 
it "Loan Payment Date"), For purposes hereof, "Business Day" means any day other lhan a 
Saturday. Sunday or'legal holiday in the State of Delaware. 

1.2 Pavment of Princi12al. Unless earlier repaid in full al the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Seclion 1.4 below, (a) len 
percent (10~,,) of the Principal Amount (or such lesser portion of the Principal Amount lhal 
remains outstanding) shall become due and payable on each of the second, third, fourlh, fifth ltnd 

sixth Loan Payment Dates to occur during the tenn of this Note, and any remainder of the 
Principal Amount (plus all accrued and unpaid interest thereon that is payable on such dale in 
accordance with Seclion 1.1 above) shall become due and payable on the seventh Loan Payment 
Date 10 OCCLI r during the term of [hi!; Note (the "Final Payment Date"). 

1.3 Prepayment. Payor may at its option, at any lime. wilhollt 
premium or penalty, prepay all or any porlion of the Outstanding Balance. 

1.4 Mandatory Repayments Prior to Maturity. 
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(a) Registratioll. The Outstanding Balance shall immediately be due 
and payabl~ in rull one (I) Business Day prior to the first to occur of (i) the filing by Payee or its 
affiliates of a registration sl<llement under the Securities Act of 1933, as amended: (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act'·). of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any or ils affiliates of Section 15(d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Terminatioll of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of ils direct or indirect $ubsidimic5, the Outslunding 
Balance shall immediately be due and payable in fuJI upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Evcnt of Default 
(as defined below), Payee may (<1) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immedialely due and payable in full, without presentment, demand, protest or notice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any nnd all rights and 
remedies available \0 it at law or in equity and/or under any of the Loan Documents, including 
withollt limitation, judicia! or non-judicial foreclosure or public or private sale of any of the 
Collateral (US detlned in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under Ihe LOlln Documents 
shall impair such right or be construed to be a waiver of any Event of Default or all acquiescence 
therein. Any single or partial exercise of any such right shall nol preclude other or rurther 
exercise Ihereof or the exercise of any other right. AIl remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee unlil 
all obJigl.lfjon~ of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In Lhis Note. "Event of Default" menns the occurrence of any of the following: 

2.1 Failure to Make Payments. Payor shall fail to PHY, in accordance 
with the terms of tllis Note or any other Loan Document, any amount then duc and owing by 
Payor (and such failure sha11 continue unrernedied for a period of thirty (30) day~ after Payor 
receives wrillen nolice thereof from Payee). 

2.2 Insolvencv of Payor. Payor shall become bankrupt. insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its nppJicubilily to this Note or any oLher obligations purported 10 be secured or 
guaranteed thereby or the Pledge Agreement shan cease to be in full force and effect, except as II 

reslill of the (leiS or omissions of Payee or any change in applicable Jaw. In the event that a 
change in applicable Jaw affects the validity or enforceability of the Pledge Agreement, PHyor 
shall take such actions as mily be reasonably necessary to restore the rights lind privileges under, 
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and to provide Puyee the security interest, rights, title and remedies intended 10 be created by. the 
Pledge Agreemenl. including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or mislemling 
in any n1uterial respect or Payee shall fail to perform or observe any of its covenants or 
obligations scI forth in tiny of the Loan Documents. 

~.5 Death or Incapacity of PaYQ[. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collaterul (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of thc Outstanding Balance and all other amounts as may be due hereunder, and against 
<lny amounts owed La Payor by Payee or its affiliates (including, without limitation. Hny 
severance or similar amounts. if uny), which amounts may be offset by Payee to lhe full extent or 
the Oulslnnding Balance and all such other amounts as mny be due hereunder \0 the maximum 
extent pcrmilled under applicable luw, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces nny lien, security interest, encumbrdnce. guaranty or claim. and such 
payment or payments or the proceeds of such enforcement, or any parl Ihereof, arc subsequently 
invalid4llcd. declared LO be fraudulent or preferential, set aside and/or required 10 be repaid 10 a 
tru!>tee. receiver or other person or entity under any law or equitable cause, then, Lo the extent of 
sud recovery. the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect us if such 
payment 11<Id not been made or such enforcement had not occurred. 

5. Place ofP,ivmenl and Notices. 

5.1 Place of Payment. All payments on this NoLe shull be paid in 
lawful currency or the United Slales of America at (he address of Payee set forlh for noLices in 
Section S.::!. or such olher pluce as may be otherwise specified by Payee from lime to lime in 
accordance with Seclion 5.2. 

5.2 Notice. Whenever this Note requires or permits nny notice, 
apprOVed. request or demnnd from one party hereto to another, the notice, approval, request or 
demuml mllst be in writing and delivered by overnight courier service or United States certified 
mail. rClUrn receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2 .. Any notice 10 be given under the tenns of this Note to Payee shall be addressed 
10 Payee ill cme of its Secretary or such other person as Payee may designate by notice 
hereunder. and any notice to be given to Payor shall be addressed to Payor ut Puyo .. ·!) then 

3 

WWH000028 



current address on the books nnd records of Payee. By a nolice given pursuant to this Section 
S.::!, either party may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required 10 be given to Payor shall, if Payor is then deceased, be given 
10 Payor's personal representative if stich representative has previollsly infol111cd Payee of his or 
her slatus and addre~s by written notice under this Section 5.2. 

n. Miscellaneous. 

81ch right, power or remedy of Payee under this Note or under applicable law 
shull be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or laler exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change. waiver or amendment to this Note shall be deemed to be made unless 
in wriling signed by the party to be charged. If it becomes necessary to employ counsel to 
collect Ihis ohligation, Payor agrees to pay reasonable attorneys' fees for legal serviccs involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waivcs 
demand. presentment for payment, protest, notice of dishonor and nOlice of protesl. This Note 
shall inure \0 the benefit of and be binding upon the parties and their respeclive successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of Ihis Note shall not 
cftect or impair the validity, legality or enforceability of any other provision. This Note shull be 
deemed to be made in. and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left illtelltiolUllly blank] 
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IN WITNESS WHEREOF, the parties have caused this Note to be duly executed 
,md delivered by their duly authorized representatives as of the day and year first above written. 

PAYEE 

By: ~ 
Nam~~ 

5 

Title: Ghllillii1IH of ll1e BOlrrd 
c.WdllWlfIZ.. ScNIU/Nt5 

~ 
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PROMISSORY NOTE 

December 20,2012 

FOR VALUE RECEIVED, ("Payor"), hereby promises to pay to 
the order of Western Water Holdings, LLC, a Delaware . ited liability company ("Payee"), the 
principal amount of I (the "Principal Amount"), together with interest accrued 
thereon, calculated and payable as set forth below in this Promissory Note (the "Note"). As of 
any given date, the sum of the Principal Amount outstanding hereunder on such date and all 
interest accrued thereon pursuant to Section 1.1 below and unpaid through such dale shall be 
referred to as the "Outstanding Balance", 

As security for the performance of its obligations herein, Payor has, 
contemporaneously with this Note, entered into a Class B Unit Pledge and Security Agreement, 
dated as of the date hereof, with Payee (the "Pledge Agreement" and, together with this Note, 
the "Loan Documents"). 

1. Payment of Principal and Interest. 

1.1 Calculation and Payment of Interest. Interest on the principal 
balance of this Note outstanding from time to time until paid in full shall accrue at a rate of three 
percent (3%) per year, computed on the basis of a 365 or 366 day year, as appropriate, for the 
actual number of days elapsed, commencing on the date hereof. Interest shall not be 
compounded. Interest accrued on the principal balance of this Note shall be payable in full in 
annual installments on each anniversary of the date hereof; provided, however, that if such date 
is not a Business Day, then on the immediately succeeding Business Day (each such date, 
a "Loan Payment Date"). For purposes hereof. "Business Day" means any day other than a 
Saturday, Sunday or legal holiday in the State of Delaware. 

1.2 Payment of Principal. Unless earlier repaid in full at the discretion 
of Payor in accordance with Section 1.3 below or in accordance with Section 1.4 below, (a) ten 
percent (10%) of the Principal Amount (or such lesser portion of the Principal Amount that 
remains outstanding) shaH become due and payable on each of the second, third, fourth, fifth and 
sixth Loan Payment Dates to occur during the term of this Note, and any remainder of the 
Principal Amount (Plus all accrued and unpaid interest thereon that is payable on such date in 
accordance with Section 1.1 above) shall become due and payable on the seventh Loan Payment 
Date to occur during the term of this Note (the "Final Payment Date"). 

1.3 Prepayment. Payor may at it~ option, at any time, without 
premium or penalty, prepay all or any portion of the Outstanding Balance. 

1.4 Mandatory Repayments Prior to Maturity. 
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(a) Registration. The Outstanding Balance shall immediately be due 
and payable in full one (1) Business Day prior to the first to occur of (i) the filing by Payee or its 
affiliates of a registration statement under the Securities Act of 1933, as amended; (ii) the 
registration under Section 12 of the Securities Exchange Act of 1934, as amended 
(the "Exchange Act"), of any of Payee's or its affiliates' securities; or (iii) application to Payee 
or any of its affiliates of Section 15( d) of the Exchange Act pursuant to which Payee is required 
to file reports thereunder. 

(b) Termination of Employment. In the event that, for any reason, 
Payor is neither employed by Payee nor any of its direct or indirect subsidiaries, the Outstanding 
Balance shall immediately be due and payable in full upon such termination. 

1.5 Remedies on Default. Upon the occurrence of an Event of Default 
(as defined below), Payee may (a) declare the Outstanding Balance to be due and payable in full, 
whereupon the Outstanding Balance and all other amounts as may be due hereunder shall 
become immediately due and payable in full, without presentment, demand, protest or notice of 
any kind, all of which Payor hereby expressly waives; and (b) exercise any and all rights and 
remedies available to it at law or in equity and/or under any of the Loan Documents, including 
without limitation, judicial or non-judicial foreclosure or public or private sale of any of the 
Collateral (as defined in the Pledge Agreement) pursuant to the provisions of the Pledge 
Agreement. No delay or omission of Payee to exercise any right under the Loan Documents 
shall impair such right or be construed to be a waiver of any Event of Default or an acquiescence 
therein. Any single or partial exercise of any such right shall not preclude other or further 
exercise thereof or the exercise of any other right. All remedies contained in the Loan 
Documents and/or afforded by law shall be cumulative and all shall be available to Payee until 
all obligations of Payor hereunder and under any other Loan Document have been paid in full. 

2. Events of Default. 

In this Note, "Event of Default" means the occurrence of any of the following: 

2.1 Failure to Make Payments. Payor shall fail to pay, in accordance 
with the terms of this Note or any other Loan Document, any amount then due and owing by 
Payor (and such failure shall continue unremedied for a period of thirty (30) days after Payor 
receives written notice thereof from Payee). 

2.2 Insolvency of Payor. Payor shall become bankrupt, insolvent or 
generally unable to pay his debts as they fall due. 

2.3 Security. Payor shall disaffirm the validity of the Pledge 
Agreement or its applicability to this Note or any other obligations purported to be secured or 
guaranteed thereby or the Pledge Agreement shall cease to be in full force and effect, except as a 
result of the acts or omissions of Payee or any change in applicable law. In the event that a 
change in applicable law affects the validity or enforceability of the Pledge Agreement, Payor 
shall take such actions as may be reasonably necessary to restore the rights and privileges under, 
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and to provide Payee the security interest, rights, title and remedies intended to be created by, the 
Pledge Agreement, including, without limitation, entering into such amendment of the Loan 
Documents as may be necessary. 

2.4 Breach of Terms of Loan Documents. Any of the representations 
or warranties made by Payor in any of the Loan Documents shall have been false or misleading 
in any material respect or Payee shall fail to perform or observe any of its covenants or 
obligations set forth in any of the Loan Documents. 

2.5 Death or Incapacity of Payor. The death or legal incapacitation of 
Payor. 

3. Recourse. 

Upon the occurrence of an Event of Default, Payee shall have recourse against the 
Collateral (as defined in the Pledge Agreement), against the other assets of Payor to the full 
extent of the Outstanding Balance and all other amounts as may be due hereunder, and against 
any amounts owed to Payor by Payee or its affiliates (including, without limitation, any 
severance or similar amounts, if any), which amounts may be offset by Payee to the full extent of 
the Outstanding Balance and all such other amounts as may be due hereunder to the maximum 
extent permitted under applicable law, with recourse for such assets in such order as Payee may 
determine in its discretion. 

4. Reinstatement. To the extent that Payor makes a payment or payments to 
Payee or Payee enforces any lien, security interest, encumbrance, guaranty or claim, and such 
payment or payments or the proceeds of such enforcement, or any part thereof, are subsequently 
invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver or other person or entity under any law or equitable cause, then, to the extent of 
such recovery, the obligation or part thereof originally intended to be satisfied, and all rights, 
remedies and liens therefor, shall be revived and shall continue in full force and effect as if such 
payment had not been made or such enforcement had not occurred. 

5. Place of Payment and Notices. 

5.1 Place of Payment. All payments on this Note shall be paid in 
lawful currency of the United States of America at the address of Payee set forth for notices in 
Section 5.2, or such other place as may be otherwise specified by Payee from time to time in 
accordance with Section 5.2. 

5.2 Notice. Whenever this Note requires or permits any notice, 
approval, request or demand from one party hereto to another, the notice, approval, request or 
demand must be in writing and delivered by overnight courier service or United States certified 
mail, return receipt requested to the party to be notified at the applicable address designated in 
this Section 5.2. Any notice to be given under the terms of this Note to Payee shall be addressed 
to Payee in care of its Secretary or such other person as Payee may designate by notice 
hereunder, and any notice to be given to Payor shall be addressed to Payor at Payor's then 
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current address on the books and records of Payee. By a notice given pursuant to this Section 
5.2, either party may hereafter designate a different address for notices to be given to it, him or 
her. Any notice which is required to be given to Payor shall, if Payor is then deceased, be given 
to Payor's personal representative if such representative has previously informed Payee of his or 
her status and address by written notice under this Section 5.2. 

6. Miscellaneous. 

Each right, power or remedy of Payee under this Note or under applicable law 
shall be cumulative and concurrent, and the exercise of one or more of them shall not preclude 
the simultaneous or later exercise by Payee of any or all of such other rights, powers or remedies. 
No modification, change, waiver or amendment to this Note shall be deemed to be made unless 
in writing signed by the party to be charged. If it becomes necessary to employ counsel to 
collect this obligation, Payor agrees to pay reasonable attorneys' fees for legal services involved. 
Payor and each endorser, guarantor, accommodation party, and surety of this Note hereby waives 
demand, presentment for payment, protest, notice of dishonor and notice of protest. This Note 
shall inure to the benefit of and be binding upon the parties and their respective successors and 
assigns. The invalidity, illegality or enforceability of any of the provisions of this Note shall not 
effect or impair the validity, legality or enforceability of any other provision. This Note shall be 
deemed to be made in, and shall be governed by the laws of, the State of Delaware. 

[Remainder of page left intentionally blank] 
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IN WITNESS WHEREOF, the parties have caused this Note to be duly executed 
and delivered by their duly authorized representatives as of the day and year first above written. 

NY\.'i620718.2 

PAYOR 

PAYEE 

By: ~~ 
Na~;~ 
Title: Chatmran of [he Board 

~ lS",fJl/EI1- s<: 1I1L,/JA! ~ 

~ 
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Park Water Company Employee Benefit Plan 
(WRAP-AROUND PLAN DOCUMENT) 

Effective Date: November 1, 1976 

Effective Date of Amendment and Complete Restatement: January 1, 2014 

Plan # 501 

ERISA PLAN 501 REVISED.DOC 0110112014 
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WRAP-AROUND PLAN DOCUMENT 

FOR PARK WATER COMPANY 

Section 1. Purpose of Wrap-around Plan Document. For purposes of meeting certain requirements 
of the Employee Retirement Income Security Act of 1974 (ERISA), Park Water Company and 
affiliates and subsidiaries (Employer) hereby adopts this Wrap-around Plan Document (the "Plan"), 
which incorporates the Insurance Policies, Health Care Reimbursement arrangement under the 
Cafeteria Plan, Retiree Medical Reimbursement Arrangement, contracts, summary plan descriptions 
(the "SPDs"), andlor other documents enumerated in Appendix A. These documents describe the 
various components of the Plan under which benefits are provided to celiain employees, retired 
employees and their eligible dependents. The component Insurance Policies, Health Care 
Reimbursement arrangement under the Cafeteria Plan contracts, Retiree Medical Reimbursement 
Arrangement, SPDs and other documents enumerated in Appendix A govern the specific benefits 
available under the Plan and the limitations and exclusions applicable to those benefits. In the event 
that any provision of this Plan is inconsistent with the language of any specific Insurance Policy, 
Health Care Reimbursement arrangement under the Cafeteria Plan, Retiree Medical Reimbursement 
Arrangement, contract, SPD or other document enumerated in Appendix A, the language of the 
specific component document shall control. 

Section 2. Identity of the Plan. 

Plan Name: Park Water Company Employee Benefit Plan 

Plan Number: 501 

End of Plan Year: December 31 

Plan Sponsor: Park Water Company 
9750 Washburn Road 
Downey, CA 90241-7002 

Plan Administrator: Park Water Company 
9750 Washburn Road 
Downey, CA 90241-7002 
Phone (562) 923-0711 

Agent for Service of Legal Process: Director of Human Resources 
Park Water Company 

Employer Identification Number: 

Benefits Provided under the Plan: 

ERISA PLAN 501 REVISED. DOC 0110112014 

9750 Washburn Road 
Downey, CA 90241-7002 

Service of legal process may also be made upon the Plan 
Administrator. 

95-1087845 

Medical; Life; Dental; Accidental Death & Dismemberment; 
Vision; Long-term Disability; Short-term Disability; 
Voluntary Supplemental Life; Voluntary Supplemental 



Type of Administration: 

Funding Medium: 

Trustees: 

Accidental Death & Dismemberment; Employee Assistance 
Program; Well ness Program; Business Travel Accident Plan; 
Health Care Reimbursements under the Cafeteria Plan; and 
Retiree Medical Reimbursements 

Insurer, contract and self-insured administration 

Insurance policies; Health Care Reimbursement account 
claims under the Cafeteria Plan are paid from Employer's 
general assets based on employee pre-tax contributions. 
Some retiree benefits are funded through a 501 (c )(9) VEBA 
Trust and a 401(h) account under the Retirement Plan for 
Employees of Park Water Company. Some benefits are 
provided under contractual arrangements. See Section 9 
below for more detail. 

Trustee, Park Water VEBA Trust 
Bank of America, N .A. 
231 S. La Salle St. 14th Floor 
Chicago, IL 60604 

Trustee, Trust Agreement for the Retirement Plan for 
Employees of Park Water Company 
Bank of America, N.A. 
231 S. La Salle St. 14th Floor 
Chicago, IL 60604 

Section 3. Effective Date. The original effective date of this Plan was November 1, 1976. The Plan is 
amended and restated effective January 1,2014. This Plan document supersedes all prior Plan 
documents effective January 1,2014. 

Section 4. Eligible Employees, Eligible Retired Employees and Eligible Dependents. Employer 
has established the Plan for the exclusive benefit of its eligible employees, eligible retired employees 
and their eligible dependents. Eligible employees, eligible retired employees and their eligible 
dependents for each of the underlying benefits are defined in the applicable documents enumerated in 
Appendix A. 

Notwithstanding the foregoing, for all benefits provided under the Plan: 

(a) an employee will not be an "eligible employee" unless treated as an employee on the books 
and records of the Company; 

(b) an employee will not be an "eligible employee" if the employee is a seasonal employee, that is 
an employee whose customary employment is fewer than seven (7) months a year; 

(c) an employee will not be an "eligible employee" if the employee is regularly scheduled to work 
fewer than thirty (30) hours per work week; and 

(d) an employee will not be an "eligible employee" if the employee is an "intern" on the books and 
records of the Company. 

"Eligible employees" are eligible for the benefits listed in Appendix C (I). 

An "eligible retired employee" is one who: 
(i) first became employed with Employer on or before May 3, 2005 and has been in 
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continuous employment with Employer since May 3, 2005; and 
(ii) has attained age sixty-two (62); and 
(iii) has at least ten (10) "Years of Credited Service" as defined in the Retirement Plan for 

Employees of Park Water Company; and 
(iv) has retired directly from active employment with Employer under the Retirement Plan for 

Employees of Park Water Company and taken or commenced a Retirement Benefit. 

Based on the benefit distributed to them under the Retirement Plan for Employees of Park Water 
Company in 1997, Henry H. Wheeler, 1r. and Chayre M. Wheeler are deemed to have satisfied (iii) 
and (iv) immediately above at such time as they are no longer eligible employees. 

"Spouse" under this Plan includes an individual malTied to a person of the same sex if they were 
lawfully man·ied in a state whose laws authorize the marriage of two individuals of the same sex, but 
does not include individuals who have entered into registered domestic partnerships, civil unions, or 
other similar formal relationships recognized under state law that are not denominated as a malTiage 
under that state's law. The foregoing is to be interpreted in accordance with Rev. Rul. 2013-17. 

"Eligible dependent" in this Plan includes a spouse if not otherwise specified in the applicable 
documents enumerated in Appendix A. The surviving spouse/dependent of a deceased eligible 
retired employee may continue as an eligible dependent after the death of the spouse/eligible 
retired employee, provided the surviving spouse/dependent (i) otherwise meets the eligibility 
requirements of the benefit arrangement as set forth in the Insurance Policies, Health Care 
Reimbursement alTangement under the Cafeteria Plan, Retiree Medical Reimbursement 
AlTangement, contracts, SPDs and other documents enumerated in Appendix A as the 
spouse/dependent of an eligible retired employee (notwithstanding that the eligible retired 
employee is deceased) and (ii) contributes the required premiums, if any. 

A participant, spouse or dependent will cease to participate in a particular benefit arrangement under 
the Plan as of the earliest of (a) the date on which the Plan terminates; or (b) the date on which the 
participant, spouse or dependent no longer meets the eligibility requirements of the benefit 
arrangement as set forth in the Insurance Policies, Health Care Reimbursement arrangement under the 
Cafeteria Plan, Retiree Medical Reimbursement AlTangement, contracts, SPDs and other documents 
enumerated in Appendix A; or ( c) the date on which the participant, spouse or dependent no longer 
contributes the required premiums, (if any). The ability of a pm1icipant whose employment has 
terminated to continue to participate in medical, dental, vision, wellness program, employee assistance 
plan coverage, Health Care Reimbursements under the Cafeteria Plan or Retiree Medical 
Reimbursement AlTangement (if any) shall be governed by the provisions of the relevant Insurance 
Policies, Health Care Reimbursement arrangement under the Cafeteria Plan, Retiree Medical 
Reimbursement AlTangement, contracts, SPDs and other documents enumerated in Appendix A, and 
by applicable law. 

Neither the spouse nor any dependent of an eligible employee who would qualify as an eligible retired 
employee if retired will be eligible for any retiree benefits as the spouse or dependent of the decedent 
if the eligible employee dies before retiring. 
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Section 5. Retiree Benefits; Benefit and Contribution Limitations Under the Plan. 

(a) Retiree Benefits. Eligible retired employees who have not yet attained age 65 are 
eligible for the health insurance, dental and vision benefits listed in Appendix C (II), subject to the 
conditions set f011h in Appendix D (the "Retiree Health, Dental and Vision Insurance"). The eligible 
dependents under age 65 of such eligible retired employees are also eligible for Retiree Health, Dental 
and Vision Insurance. Under no circumstances shaII anyone participate in Retiree Health, Dental and 
Vision Insurance any longer than the last day of the calendar month in which the person attains age 65. 

Eligible retired employees who retire after they attain age 65 are eligible to participate in the 
Retiree Medical Reimbursement Anangement set f011h in Appendix E (the "Retiree Medical 
Reimbursement AlTangement") on the day after they lose eligibility to participate in the Company's 
insured health benefits as active employees. The Retiree Medical Reimbursement Anangement shaII 
constitute a separate plan for purposes of it being a "retiree-only plan" under applicable law. 

On the last day of the month commensurate with or immediately foIIowing attainment of age 
65, eligible retired employees and surviving spouses who have been participating in the Retiree 
Health, Dental and Vision Insurance wiIl no longer be eligible for those benefits. On the first day of 
the month following attainment of age 65, those eligible retired employees and surviving spouses are 
eligible to participate in the Retiree Medical Reimbursement Arrangement. 

In general, when an eligible retired employee pat1icipates in the Retiree Medical 
Reimbursement AlTangement, the eligible dependents of the eligible retired employee wiII also be 
covered by that anangement as set forth in Appendix E. 

(i) Notwithstanding, if an eligible retired employee who begins participating in the 
Retiree Medical Reimbursement AlTangement at or after attaining age 65 has a spouse/dependent who 
has not yet attained age 65, and that spouse is participating in the Company's insured health benefits 
for active employees or the Retiree Health, Dental and Vision Insurance, that spouse/dependent may 
elect on a one-time basis to participate or continue to participate in the Retiree Health, Dental and 
Vision Insurance until the last day of the month commensurate with or immediately foIlowing his or 
her attainment of age 65 (in lieu of coverage under the Retiree Medical Reimbursement Arrangement), 
after which the spouse/dependent wiIl be counted as a dependent of the eligible retired employee 
under the Retiree Medical Reimbursement AlTangement. 

(ii) Notwithstanding, if an eligible retired employee who participates in Retiree 
Health, Dental and Vision Insurance has a spouse who attains age 65 before him or her, that spouse 
will no longer be eligible for spousal coverage under the Retiree Health, Dental and Vision Insurance 
after the end of the month coincident with or immediately following the spouse's attainment of age 65. 
On the first day of the month following attainment of age 65, that spouse is eligible to participate in 
the Retiree Medical Reimbursement Anangement as a spouse/dependent. 

No eligible retired employee may participate in the Retiree Health, Dental and Vision 
Insurance and the Retiree Medical Reimbursement AlTangement simultaneously. 

(i) One-Time Retiree Benefit Election. In accordance with this subsection (a), all 
eligible retired employees who have not yet attained age 65 will be given a one-time election upon 
retirement to decide whether they will participate in (i) the Retiree Health, Dental and Vision 
Insurance until they attain age 65, or (ii) the Retiree Medical Reimbursement Anangement from their 
initial eligibility for retiree benefits. If an eligible retired employee who has not yet attained age 65 
elects the Retiree Medical Reimbursement Anangement from the date of initial eligibility for retiree 
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benefits, the spouse and any dependents of that eligible retired employee may not patiicipate in the 
Retiree Health, Dental or Vision Insurance thereafter. No eligible retired employee may paIiicipate in 
the Retiree Health, Dental or Vision Insurance after attaining age 65. After attaining age 65, eligible 
retired employees are only eligible to participate in the Retiree Medical Reimbursement Arrangement. 
Accordingly, any eligible retired employee participating in the Retiree Health, Dental or Vision 
Insurance upon attaining age 65 will cease participation under those benefits and commence 
participation in the Retiree Medical Reimbursement Arrangement. 

The Plan Administrator shall prescribe the form of notice and election, determine the exact timing of 
this election, and accompany each notice and election form with an explanation of the options 
available to the eligible retired employee and his or her spouse/dependents. 

(b) Benefit and Contribution Limitations Under the Plan. Except as otherwise 
provided in this document, all benefits under the Plan are provided through the Insurance Policies, 
Health Care Reimbursement aITangement under the Cafeteria Plan, Retiree Medical Reimbursement 
Arrangement, contracts, SPDs and other documents enumerated in Appendix A. These documents 
describe the benefits under the Plan and the terms and conditions under which Plan benefits will be 
paid. 

Except as otherwise provided in this document, the limitations upon coverage and benefits under the 
Plan's various benefit arrangements shall be set forth in the relevant Insurance Policies, Health Care 
Reimbursement arrangement under the Cafeteria Plan, Retiree Medical Reimbursement Arrangement, 
contracts, SPDs and other documents enumerated in Appendix A. 

No eligible employee, eligible retired employee, eligible dependent or any other person shall have any 
right, title or interest in, or claim upon, any assets of Employer (other than valid claims under the 
Health Care Reimbursement arrangement under the Cafeteria Plan), assets of the Trust Fund (as 
defined below), assets of the 401(h) Account (as defined below), or in or to any Employer 
contributions to those trusts, premium payments or contract payments. All contributions made to and 
held under the Trust Fund and the 401 (h) Account are for the sole purpose of paying premiums to 
provide benefits under the Plan and pay benefits under the Retiree Medical Reimbursement 
Arrangement. As more fully described below, there is no right to future benefits under the Plan for 
which claims have not yet been incurred. Neither the Trustees nor Employer in any way guarantee the 
payment of any benefit which may be or become due to any person under the Plan, except Employer 
will pay all valid claims under the Health Care Reimbursement arrangement under the Cafeteria Plan. 
The liability of Employer and the Trustees for payment of premiums, reimbursements under the 
Retiree Medical Reimbursement Arrangement, and contract payments under the Plat1 as of any date is 
limited solely to the then assets of the Trust Fund and the 401(h) Account. 

Section 6. Claims Fiduciaries. Section 402 of ERISA directs Employer to designate one or more 
"named fiduciaries" under the Plan who jointly or severally have authority to control and manage the 
operation and administration of the Plan. Accordingly, Employer hereby appoints the following 
"claims fiduciaries," each with complete authority to review all claims for benefits and detel111ine all 
benefit issues under the Plan relating to the particular Plan benefit arrangement for which it has been 
designated claims fiduciary. In exercising its fiduciat·y responsibilities, each claims fiduciary shall 
have the fullest discretionary authority permitted under law to determine whether and to what extent 
eligible employees, eligible retired employees and eligible dependents are entitled to Plan benefits and 
to construe and interpret ambiguous or unclear terms of the Plan or any document referenced in 
Appendix A. Each claims fiduciary shall be responsible for construing and interpreting the particular 
provisions of the Plan for which it has been designated a claims fiduciary in accordance with ERISA 
and the terms of the relevant Insurance Policy, Health Care Reimbursement arrangement under the 
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Cafeteria Plan, Retiree Medical Reimbursement Anangement, contract, SPD or other documents 
enumerated in Appendix A. Each claims fiduciary shall be deemed to have properly exercised its 
authority unless it has abused its discretion by acting arbitrarily or capriciously. 

The designation of any entity as a claims fiduciary under the Plan shall not create any right or 
expectation on the pm1 of that entity to continue in that position for any particular period of time. 
Employer may, in its sole and absolute discretion and at any time, terminate, replace, substitute or 
otherwise remove any claims fiduciary under the Plan. The claims fiduciaries for the Plan as of 
November 1,2013 are set forth below. These will change if there are changes to the Insurance 
Policies, Health Care Reimbursement anangement under the Cafeteria Plan, Retiree Medical 
Reimbursement Anangement, contracts, SPDs or other documents enumerated in Appendix A, and 
these pages in this Plan document shall be replaced without a formal Plan amendment any time any 
such change takes place. (See Section 10, Plan Amendment and Telmination, below.) 

Each claims fiduciary set f011h below shall provide full and fair review of initial claims and claim 
denials (appeals) as required by Section 503 of ERISA and its regulations. The fiduciary 
responsibilities of the claims fiduciaries shall be exercisable sepm·ately and not jointly, and each claims 
fiduciary's responsibilities will be limited to the specific benefit arrangements indicated below for the 
claims fiduciary. 

Claims Fiduciary Area of Fiduciary Claims Responsibility 
Anthem Blue Cross 
P.O. Box 60007 For health benefits under the Anthem Blue Cross 

Los Angeles, CA 90060-0007 contracts. 

For mental health and substance abuse services under 
the Anthem Blue Cross contracts, Anthem Blue 
Cross has contracted with Behavioral Health 
Network to act as the Plan's "Mental Health Services 
Administrator." (See below.) 

Anthem Blue Cross 
P.O. Box 60007 For mental health and substance abuse services under 

Los Angeles, CA 90060-0007 the Anthem Blue Cross contracts. 

Metropolitan Life Insurance Company For dental benefits under the Metropolitan Life 
One Madison A venue Insurance Company contract. 
New York, NY 10010-3690 
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Vision Service Plan For vision benefits under the Vision Service Plan 
3333 Quality Drive (VSP) contract. 
Rancho Cordova, CA 95670 

Metropolitan Life Insurance Company For insured life, AD&D, long-term disability benefits 
One Madison A venue and short-term disability benefits under the 
New York, NY 10010-3690 Metropolitan Life Insurance Company contracts. 

Hartford Life Insurance Company For insured voluntary supplemental life and 
Hartford Plaza voluntary supplemental accidental death & 
Hmiford, Connecticut 06104 dismemberment benefits under the Hartford Life 

Insurance Company contract. 

ADP For Health Care Reimbursements under the Cafeteria 
2575 Westside Parkway 

Plan. 
Suite 500 

Alpharetta, GA 30004-3852 

Empathia Pacific, Inc31416 Agoura Road 
For Employee Assistance Program (EAP) benefits Suite 180 

Westlake Village, CA 91361 under the Empathia Pacific, Inc contract. 

CIGNA 
2 Liberty Place, For insured Business Travel Accident benefits under 
160 I Chestnut St. the CIGNA contract. 
Philadelphia, PA 19192 

Mercer Administration For Wellness Program benefits under the Mercer 

2610 Northgate Drive Administration Wellness Services Agreement. 

Iowa City, IA 52242 

Discovery Benefits, Inc. 
For benefit payments (reimbursements) under the 3216 - 13th Avenue South 

Fargo, ND 58103 Retiree Medical Reimbursement Arrangement 

Plan Administrator All other claims areas not included above. 
Park Water Company 
9750 Washburn Road 
Downey, CA 90241-7002 

Section 7. Employer as Named Fiduciary. Per ERISA Section 402, in all aspects of Plan operation 
and administration other than the claims fiduciary responsibility set forth above, Employer is the Plan 
Administrator and named fiduciary of the Plan. Employer may appoint and/or employ a person or 
persons to carry out its fiduciary responsibilities under the Plan. Any such appointment or 
employment shall be solely at Employer's expense. Employer may employ one or more persons to 
render advice with regard to any responsibility it has under the Plan. 

In carrying out any of its duties with respect to the Plan, Employer shall have the authority to delegate 
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to its officers and employees such responsibilities as are imposed on Employer under the Plan and 
ERISA. To the extent permitted by law, Employer shall indemnify all its officers and employees, and 
hold them harmless, from and against any claims relating to their actions or conduct relating to 
administration of the Plan, and the expenses (including attomeys' fees and amounts paid in settlement 
of any claims approved by Employer) of defending against such claims, except for claims arising from 
their gross negligence, willful neglect or willful misconduct. 

Section 8. Claims Procedures. Claims for insured or contractual benefits under the Plan shall be filed 
with the insurer or contracting party providing the benefits. The insurer or contracting party shall: 1) 
process the claims; 2) handle claimant requests for review of denied claims; and 3) make the final 
decision on denied claims. Claims procedures and timing for those insured and contractual benefits 
shall be in accordance with Section 503 of ERISA and its regulations, as more completely set forth in 
the Insurance Policies, contracts, SPDs and other documents for each benefit alTangement set forth in 
Appendix A. Claims for benefits under the Health Care Reimbursement anangement under the 
Cafeteria Plan shall be filed with the administrator designated to receive claims and appeals under the 
Cafeteria Plan Document as in effect from time to time. That administrator shall: 1) process the 
claims; 2) handle claimant requests for review of denied claims; and 3) make the final decision on 
denied claims. Claims procedures and timing for the Health Care Reimbursement alTangement under 
the Cafeteria Plan shall be in accordance with Section 503 of ERISA and its regulations, as more 
completely set f01ih in the Cafeteria Plan Document. Claims for benefits under the Retiree Medical 
Reimbursement Arrangement shall be govemed by the claims and claims review procedures set forth 
in that anangement. 

Section 9. Funding of Benefits. 

(a) Definitions. Where the following words and phrases appear in this Plan, they shall have the 
meaning set forth below, unless their context clearly indicates to the contrary. 

(i) 401 (h) Account: The separate account maintained under the Retirement Plan for 
Employees of Park Water Company for the funding of (A) hospitalization, medical, dental, vision and 
life insurance benefits for eligible retired employees and their eligible dependents who have not yet 
attained age 65 and (B) benefits under the Retiree Medical Reimbursement Anangement. 

(ii) Key Employee: An employee or eligible retired employee who, at any time, has 
been a "Key Employee" of Employer, as defined in Code Section 416(i). 

(iii) Trust Agreement: The Park Water Company VEBA Trust, which agreement 
forms a part of this Plan. 

(iv) Trustee: The Trustee or Trustees of the Trust Fund established and maintained 
under the Trust Agreement. 

(v) Trust Fund: The Park Water Company VEBA Trust fund maintained in 
connection with this Plan. 

(b) Funding Rules. Other than Health Care Reimbursements under the Cafeteria Plan, benefits 
under the Retiree Medical Reimbursement AlTangement and the strictly contractual alTangements 
described below, the Plan is funded through premium payments on the Insurance Policies. 

(i) Insurance Policies. 

(A) For Eligible Employees: 
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(I) Funding: Premium payments for employee coverage under the 
Insurance Policies will be made through a combination of Employer and employee contributions. 
Employer will determine, in its sole discretion, what amounts, if any, employees will be required to 
contribute toward the cost of their coverage under each Insurance Policy. 

(II) Employer Contributions: Employer shall contribute such 
amounts from time to time as it deems appropriate in its sole and absolute discretion to pay the 
premiums or other charges under the applicable Insurance Policies to provide the benefits payable 
under this Plan for eligible employees and their eligible dependents. 

(III) Employee Contributions: An eligible employee may be required 
to contribute to the cost of the coverage provided by one or more of the Insurance Policies, as 
determined by Employer in its sole and absolute discretion. Moreover, in accordance with the 
applicable Insurance Policy, each eligible employee may elect coverage for his or her eligible 
dependents. 

(B) For Eligible Retired Employees: 

(I) Funding: Funding: All premium payments for coverage of 
eligible retired employees and their eligible dependents under the Insurance Policies will be made from 
the Trust Fund and the 401 (h) Account. Through December 31, 1998, all premium payments for 
eligible retired employees and their eligible dependents will be made exclusively from the Trust Fund. 
The premium rates under the Insurance Policies in effect for the month of December 1998, will be the 
maximum premium rates that will be paid from the Trust Fund thereafter under any Insurance Policies, 
notwithstanding that those premium rates may increase beyond the December 1998 level. Thus, 
commencing January 1, 1999, the Trust Fund will limit its premium payments for eligible retired 
employees and their eligible dependents under the Insurance Policies to whatever premium rates are in 
effect under the existing Insurance Policies in effect for December 1998. Commencing January 1, 
1999, any premium payments due on the Insurance Policies for eligible retired employees and their 
eligible dependents not made from the Trust Fund will be made from the 401(h) Account. 

(II) Funding the Trust Fund: Employer shall contribute such amounts 
to the Trust Fund from time to time in its sole and absolute discretion as it deems appropriate in order 
to enable the Trustee to pay (A) the designated portion of the premiums or other charges under the 
applicable Insurance Policies to provide the benefits payable under this Plan for eligible retired 
employees and their eligible dependents who have not yet attained age 65 and (B) benefits under the 
Retiree Medical Reimbursement Arrangement. Notwithstanding the foregoing, such contributions for 
the benefit of Key Employees may be limited pursuant to Code Sections 415 and 419A(d). 

(III) Funding the 401(h) Account: Employer shall contribute such 
amounts to the 401 (h) Account from time to time in its sole and absolute discretion, as provided in the 
Retirement Plan for Employees of Park Water Company, in order for the Trustee of the Retirement 
Plan for Employees of Park Water Company to pay (A) the designated portion of the premiums or 
other charges under the applicable Insurance Policies to provide the benefits payable under this Plan 
for eligible retired employees and their eligible dependents who have not yet attained age 65 and (B) 
benefits under the Retiree Medical Reimbursement Arrangement, as provided above. Notwithstanding 
the foregoing, such contributions may be limited pursuant to Code Sections 415 and 401(h) or 
otherwise. 

(IV) Contributions of Eligible Retired Employees: Eligible retired 
employees may be required to contribute to the Trust Fund to pay some (or all) of the cost of the 
coverage provided to that eligible retired employee and his or her eligible dependents by one or more 
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of the Insurance Policies. Moreover, in accordance with the applicable Insurance Policy, each eligible 
retired employee may elect coverage for his or her eligible dependents. Employer will determine, in its 
sole and absolute discretion, what amounts, if any, eligible retired employees will be required to 
contribute to the Trust Fund to pay some (or all) of the cost of their coverage under each Insurance 
Policy. 

(V) Additional Employer Contributions: Employer may also 
contribute such amounts from time to time in its sole and absolute discretion as it deems appropriate in 
order to pay the premiums or other charges under the applicable Insurance Policies and otherwise to 
provide the benefits payable under this Plan for eligible retired employees and their eligible 
dependents, to the extent the premiums or other charges are not paid by the Trust Fund or the 401 (h) 
Account. 

(ii) Contractual Arrangements. 

Benefits provided to eligible employees and eligible dependents under the 
Employee Assistance Program and the Wellness Program are provided strictly pursuant to separate 
contracts. Employer makes payments to the parties delivering benefits under those arrangements to 
secure those benefits. Neither employees nor dependents are currently required to contribute anything 
toward the provision of benefits under those contracts. However, from time to time, Employer 
reserves the right, in its sole and absolute discretion, to determine what amounts, if any, eligible 
employees will be required to contribute toward the cost of their benefits under those contracts. 

(iii) The Health Care Reimbursement Arrangement Under the Cafeteria Plan. 

The payment of Health Care Reimbursement claims pursuant to the Health Care 
Reimbursement arrangement under the Cafeteria Plan is funded through elective withholdings from the 
compensation of employees eligible to participate in that arrangement, as provided in the Cafeteria 
Plan. Once withheld from an employee's compensation by Employer, those funds remain in the 
general account of Employer, are not held in trust and do not constitute plan assets, as more fully 
described in the Cafeteria Plan. 

(iv) The Retiree Medical Reimbursement Arrangement. 

The payment of benefits under the Retiree Medical Reimbursement 
Arrangement is funded through the Trust Fund and the 40 1 (h) Account. Employer shall contribute 
such amounts to the Trust Fund and the 401 (h) Account from time to time in its sole and absolute 
discretion as it deems appropriate in order to enable the Trustees to pay the benefits or other expenses 
incurred under the Retiree Medical Reimbursement Arrangement for eligible retired employees and 
their eligible dependents. Notwithstanding the foregoing, any contributions for the benefit of Key 
Employees may be limited pursuant to Code Sections 415 and 419 A( d). 

(v) Additional Funding Rules. 

Employees and eligible retired employees shall contribute to the Plan the 
amounts specified in Appendix B, as amended from time to time. If an eligible retired employee has 
attained age 65 and is participating in the Retiree Medical Reimbursement Arrangement and his or her 
spouse continues participating in the Retiree Health, Dental or Vision Insurance under the rules set 
forth above, the monthly premium contribution for that spouse will be the amount resulting from 
deducting the monthly premium contribution set forth in Appendix B for employee only coverage from 
the monthly premium contribution set forth in Appendix B for employee + spouse coverage. For 
example, if the employee + spouse monthly premium contribution set forth in Appendix B is $333.66 

10 
ERISA PLAN 501 REVISED.DOC OIlOl/2014 

WWH(l()(ll <;? 



and the employee only monthly premium contribution set forth in Appendix B is $46.73, then the 
spouse must contribute a $286.93 premium each month to continue participating in the Retiree Health, 
Dental or Vision Insurance ($333.66 - $46.73 = $286.93). 

Any experience credits, refunds or rebates issued under the Patient Protection 
and Affordable Care Act's medical loss ratio requirement, under an Insurance Policy shall be applied 
to pay welfare benefits to eligible employees, eligible retired employees and their eligible dependents, 
unless otherwise provided in that Insurance Policy or required by applicable law. Employer may 
require different contribution levels for different classes of eligible employees and eligible retired 
employees, as permitted by law. Employer may change the amount of required contributions for 
eligible employees, eligible retired employees, spouses and dependents at any time in its sole and 
absolute discretion. Employer shall notify affected eligible employees, eligible retired employees and 
spouses of any change in required contributions. 

(c) Funding Policy. The Plan's benefits are funded through Insurance Policy premium 
payments, contract payments, contributions to the Trust Fund or the 401 (h) Account and employee 
elective deferrals for the Health Care Reimbursement alTangement under the Cafeteria Plan. For all 
insured benefits, the insurer is responsible for investing the premiums and making benefit payments 
and/or providing services. Eligible retired employee and Employer contributions for any retiree health 
coverage are deposited in the Trust Fund or the 401 (h) Account, premiums for the health coverage of 
eligible retired employees and their eligible dependents are paid from those trusts and benefits are paid 
from the Trust Fund or the 401(h) Account pursuant to the Retiree Medical Reimbursement 
Arrangement. The trustees of those trusts are responsible for investing the contributions and earnings 
on them, paying benefits under the Retiree Medical Reimbursement Arrangement and making 
premium payments. For the contractual benefits, the benefit provider is responsible for investing the 
payments received and making benefit payments and/or providing services. For the Health Care 
Reimbursement alTangement under the Cafeteria Plan, the withholdings from employees' 
compensation are held by Employer in its general account until benefits are payable to the employee or 
forfeited pursuant to the terms of the Cafeteria Plan. 

(d) The Trust Fund. 

(i) Trust Fund. Employer shall maintain the Trust Fund in connection with the Plan 
to fund benefits for eligible retired employees and their eligible dependents, the Trustee or Trustees of 
which shall be selected by Employer. Employer contributions from time to time under the Plan for the 
benefit of eligible retired employees and their eligible dependents shall be paid into the Trust Fund as 
provided in Section 9.(b)(i)(B)(I), 9.(b)(i)(B)(II) and Section 9.(b)(iv) above. 

(ii) Appointment of Trustee. One or more Trustees shall be appointed by 
Employer's Board of Directors to manage and administer the Trust Fund. The Trustee shall serve at 
Employer's pleasure and shall have the rights, powers and duties as are provided in the Trust 
Agreement and to a fiduciary under ERISA. 

(iii) Responsibility of Trustee: All contributions under this Plan which are paid to 
the Trustee shall be held, invested and reinvested by the Trustee. All property and funds ofthe Trust 
Fund, including income from investments and from any other sources, shall be retained for the 
exclusive benefit of eligible retired employees and their eligible dependents, as provided in the Plan, 
and shall be used to pay insurance premiums for health benefits for eligible retired employees and their 
eligible dependents, to pay the benefits incurred under the Retiree Medical Reimbursement 
Arrangement for eligible retired employees and their eligible dependents, or to pay expenses of 
administration of the Plan, as it relates to eligible retired employees and their eligible dependents, and 
the Trust Fund to the extent not paid by Employer. 
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(iv) Bonding of Trustee. No Trustee shall be required to furnish any bond or 
security for the performance of its duties under the Trust Fund or the Plan unless applicable law makes 
the furnishing of a bond or security mandatory. 

Section 10. Plan Amendment and Termination. Although Employer established the Plan with the 
intent to maintain it indefinitely, Employer can amend or terminate the Plan at any time, except that no 
such amendment or termination shall permit the return or reversion to Employer of any pm1 of the 
Trust Fund or any part of the 401(h) Account, nor permit the use or application of the Trust Fund or 
the 401 (h) Account for the benefit of anyone other than eligible retired employees and their eligible 
dependents, except as otherwise provided in the trust agreements governing those trusts. 

In furtherance of the foregoing, Employer may amend or terminate the Insurance Policies, Health Care 
Reimbursement an-angement under the Cafeteria Plan, Retiree Medical Reimbursement An-angement, 
contracts, SPDs and other documents enumerated in Appendix A, at any time in accordance with the 
provisions of those documents, and need not fOD11ally amend this document to do so. FUl1her, 
Employer may amend the schedules set forth in Appendix B at any time, and need not formally amend 
this document to do so. Employer shall notify all eligible employees, eligible retired employees and 
eligible dependents of any such amendments or Plan termination that affect them as required by law. 

Except as specifically provided in the preceding paragraph, amendment or termination may be effected 
by written resolution of Employer. Employer's decision to amend or tenninate the Plan, or any or 
several of the Insurance Policies, contracts, the Health Care Reimbursement an-angement under the 
Cafeteria Plan, or the Retiree Medical Reimbursement An-angement enumerated on Appendix A, is not 
a fiduciary decision that must be made solely in the interest of participants and beneficiaries, but is a 
business decision that can be made solely in Employer's interest. Upon termination of the Plan, the 
Trustee, in accordance with the Trust Agreement, shall apply all the remaining assets of the Trust Fund 
in a uniform and nondiscriminatory manner exclusively toward the provision of benefits for or on 
account of eligible retired employees and their eligible dependents. Upon tennination of the Plan, the 
trustee of the 401(h) Account shall apply all the remaining assets of the 401 (h) Account as provided in 
the Retirement Plan for Employees of Park Water Company. 

Notwithstanding the foregoing, the special rules on notice of amendment or tennination set forth in the 
Retiree Medical Reimbursement An-angement shall supersede anything in this Plan to the contrary. 

Section 11. Right of Reimbursement/Subrogation. There shall be the rights of 
reimbursement/subrogation under the Plan as provided in the documents listed in Appendix A. No 
equitable defenses will offset or mitigate those rights. 

Section 12. Plan Administrator. Administration of the Plan shall be under the supervision of the Plan 
Administrator. It shall be a principal duty of the Plan Administrator to see that the Plan is can-ied out 
in accordance with its terms, for the exclusive benefit of persons entitled to participate in the Plan 
without discrimination among them. The Plan Administrator will have full power to administer the 
Plan in all of its details subject, however, to the tenns of the Insurance Policies, Health Care 
Reimbursement an-angement under the Cafeteria Plan, Retiree Medical Reimbursement An-angement, 
contracts, SPDs and other documents enumerated in Appendix A, and the requirements of ERISA. For 
this purpose, the Plan Administrator's powers will include, but will not be limited to, the following 
authority, within the complete discretion of the Plan Administrator, in addition to all other powers 
provide by this Plan: (a) to make and enforce such rules and regulations as it deems necessary or 
proper for the efficient administration of the Plan; (b) to interpret the Plan, its interpretation thereof in 
good faith to be final and conclusive on all persons claiming benefits under the Plan; (c) to decide all 
questions concerning the Plan to the extent such questions are not detennined under an Insurance 
Policy, the Health Care Reimbursement an-angement under the Cafeteria Plan, Retiree Medical 
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Reimbursement Arrangement, a contract, SPD or other document enumerated in Appendix A; (d) to 
assist an insurance company, contracting patiy, the administrator of the Cafeteria Plan, or the 
administrator of the Retiree Medical Reimbursement Arrangement to compute the amount of benefits 
that will be paid; (e) to authorize the payment of benefits; (f) to appoint such agents, counsel, accounts, 
consultants and actuaries as may be required to assist in administering the Plan; and (g) to allocate and 
delegate its responsibilities under the Plan and to designate other persons to carry out any of its 
responsibilities under the Plan, any such allocation, delegation or designation to be by written 
instrument and in accordance with Section 405 of ERISA. The Plan Administrator shall (i) establish 
and maintain separate accounts under the Trust Fund for the benefit of each Key Employee from which 
all medical and life insurance benefits after retirement shall be paid pursuant to Code Section 419A( d); 
(ii) instruct the Trustee and the trustee of the Retirement Plan for Employees of Park Water Company 
on the payment of premiums under the Insurance Policies; (iii) instruct the Trustee on the payment of 
benefits under the Retiree Medical Reimbursement Arrangement and (iv) see to the Plan's compliance 
with the HIP AA Privacy Rules. The insurance carriers under the Insurance Polices will have the 
complete discretion to interpret the Insurance Policies and detennine benefits thereunder. 

Section 13. Limitation of Rights. Employees shall have legally enforceable rights to the benefits 
provided in the Plan. However, neither the establishment of the Plan nor any amendment of it will be 
construed as giving to any participant or other person any legal or equitable right against the Plan 
Administrator or Employer, except as expressly provided in this Plan, and in no event will the tenns of 
employment or service of any participant be modified or in any way affected by the Plan. 

Section 14. Nonassignability of Rights. The right of any participant to receive any benefit under the 
Plan shall not be alienable by the patiicipant by assignment or any other method, and will not be 
subject to be taken by his creditors by any process whatsoever, and any attempt to cause such right to 
be so subjected will not be recognized, except to such extent as may be permitted under an Insurance 
Policy or required by law. 

Section 15. No Guarantee of Tax Consequences. Neither the Plan Administrator nor Employer 
makes any commitment or guarantee that any amounts paid to or for the benefit of a participant will be 
excludable from the patiicipant's gross income for federal or state income tax purposes, or that any 
other federal or state tax treatment will apply to or be available to any participant. 

Section 16. Governing Law. The Plan will be construed, administered and enforced according to the 
laws of California. 

Section 17. HIP AA Governance. As used herein, "protected health information" and "electronic 
protected health information" shall have the meanings ascribed to them in 45 CFR § 160.103. 
"Administrative safeguards," "physical safeguards," "security incident," and "technical safeguards" 
shall have the meanings ascribed to them in 45 CFR § 164.304. "Breach" shall have the meaning 
ascribed to it in 45 CFR § 164.402. Any other terms used below that are defined in HIP AA shall have 
the meanings ascribed to them in HIP AA. 

(a) Plan Administrator. The Plan Administrator will ensure that the Plan complies with the 
HIPAA Privacy and Security Rules. Specifically, the Plan Administrator will do the following on 
behalf of the Plan. 

(i) Implement reasonable and appropriate policies and procedures regarding protected 
health information that are designed to comply with the standards, implementation specifications, or 
other requirements of the HIPAA Security Rule (45 CFR Part 160 and Subparts A and C of Part 164), 
Privacy Rule (45 CFR Part 160 and Subparts A and E of Part 164), and Breach Notification Rule (45 
CFR Part 164 Subpart D) (collectively, the "HIP AA Rules"). 
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(ii) Maintain the policies and procedures implemented to comply with the HIP AA Rules 
in written (which may be electronic) form. 

(iii) If a communication is required by the HIP AA Rules to be in writing, maintain such 
writing or an electronic copy. 

(iv) If an action, activity, or assessment is required by the HIPAA Rules to be 
documented, maintain a written (which may be electronic) record of the action, activity, or assessment. 

(v) Retain the documentation referenced in subparagraphs (ii)-(iv) above for the later of 
six years from the date of its creation or the date when it last was in effect; make such documentation 
available to those persons responsible for implementing the procedures to which the documentation 
peliains; and review the documentation periodically, updating as needed, in response to environmental 
or operational changes affecting the security of the electronic protected health information. 

(b) Employer. Employer will comply with the HIP AA Rules, to the extent applicable. 
Specifically, Employer will do the following. 

(i) Implement administrative safeguards, physical safeguards, and technical safeguards 
that reasonably protect the confidentiality, integrity, and availability ofthe electronic protected health 
information that it creates, receives, maintains, or transmits on behalf of the Plan. 

(ii) Ensure that the adequate separation between the group health plan and the plan 
sponsor required by 45 CFR § 164.504(£)(2) is suppOlied by reasonable and appropriate security 
measures. 

(iii) Ensure that any agent, including a subcontractor, to whom Employer provides 
protected health information agrees to implement reasonable and appropriate security measures to 
protect the information. 

(iv) Report any security incident of which Employer becomes aware to the Plan without 
unreasonable delay and in no case later than 60 days after the discovery of the breach. 

In witness whereof, Employer causes this instrument to be executed at Downey, California, restating 
the existing plan, effective as of January 1,2014. 

By: 

Title -------------------------------

For: PARK WATER COMPANY 
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APPENDIX A 

INSURANCE POLICIES AND OTHER DOCUMENTS 

PROVIDING BENEFITS UNDER THE WRAP-AROUND PLAN DOCUMENT FOR 

PARK WATER COMPANY 

as of November 1,2013 

As set forth in the Plan document, this Appendix may be changed by Employer without 
formal plan amendment. 

CARRIER / TP A CONTRACT # TYPE OF BENEFITS 
276216 

Anthem Blue Cross PPO Plan Medical 
Beppo Plan 
HMO Plan 

Metropolitan Life Insurance 1849712 Dental 
Company 

Metropolitan Life Insurance 1849712 Life, Accidental Death & 
Company Dismemberment 

Metropolitan Life Insurance 1849712 Long-Term Disability 
Company 

Metropolitan Life Insurance 1849712 Short-Term Disability (MT) 
Company 

Vision Service Plan 12-161071 Vision 

Hartford Life GL-704481 Supplemental Life 

Hartford Life 72-ADD-S05044 Voluntary Supplemental 
Accidental Death & 
Dismemberment 

CIGNA ABL 449906 Business Travel Accident 

ABL 449907 

Empathia Pacific, Inc Service Agreement Employee Assistance Program 

Mercer Administration Service Agreement Wellness Program 

ADP-FSA 17639 Health Care Reimbursement 

Discovery Benefits Retiree Medical Reimbursements 
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APPENDIXB 

EMPLOYEE CONTRIBUTION SCHEDULE 

FOR EACH COVERAGE UNDER THE WRAP-AROUND PLAN DOCUMENT FOR 

PARK WATER COMPANY 

as of November 1, 2013 

As set forth in the Plan document, this Appendix may be changed by Employer without 
formal plan amendment. 

Coverage Employee Employee + Employee + Employee 
Only Spouse Child(ren) + Family 

California 

Medical PPONision $46.73 $333.66 $241.32 $550.34 

Medical HMONision $30.16 $214.51 $156.36 $354.25 

Dental $11.47 $ 30.29 $ 25.53 $ 47.48 

Montana 

Medical Nision $46.73 $233.83 $174.77 $375.65 

Dental $10.25 $ 23.27 $ 19.17 $ 34.72 

Basic Life/ AD&D 

Long Term Disability 100% Employer Paid 

Short Term Disability (MT only) 

Employee Assistance Program 

Wellness Program 

Voluntary Supplemental Life 100% Employee Paid 

Voluntary Supplemental AD&D 

Health Care Reimbursement under the Fees are paid by Employer. 
Cafeteria Plan 

Contributions are made by the Employees. 
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APPENDIX B (continued) 

EMPLOYEE CONTRIBUTION SCHEDULE 

FOR EACH COVERAGE UNDER THE WRAP-AROUND PLAN DOCUMENT 

Coverage Retiree Retiree Retiree Retiree 

Employee Employee + Employee Surviving 
Only Non- + Spouse 

Medicare Medicare 
Spouse Spouse Medicare 

California 

Medical PPONision Variable depending upon years of service at retirement. 

Medical HMONision See Human Resources for further infonnation. 

Dental 

Montana 

Medical PPONision Variable depending upon years of service at retirement. 

Dental See Human Resources for further information. 

Basic Life Insurance (age 62 to 65) Variable depending upon years of service at retirement. 

See Human Resources for further information. 
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APPENDIXC 

BENEFITS LIST BASED ON ELIGIBILITY TYPE 

1. Benefits for which "eligible employees" are eligible: 

Health Insurance 

Dental 

Vision 

Basic Life and ADD 

Long Term Disability 

Short Tenn Disability (Montana only) 

Wellness Program 

Employee Assistance Program 

Business Travel and Accident Insurance 

FSA - Health Care Reimbursement (Cafeteria Plan) 

FSA - Dependent Care (Cafeteria Plan) 

POP - Premium Only Plan (Cafeteria Plan) 

Voluntary Supplemental Life and ADD 

II. Benefits for which "eligible retired employees" who have not attained age 65 are eligible: 

Health Insurance 

Dental 

Vision 

Basic Life (until age 65)* 

*Basic Life (when you either elect not to continue or reach age 65) and Supplemental 

Life and Voluntary AD&D may be converted to individual personal policies. 

ERISA PLAN 501 REVISED. DOC 01/01/2014 
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APPENDIXD 

EARLY RETIREMENT, NORMAL RETIREMENT, WORKING PAST NORMAL 

RETIREMENT DATE, COBRA and POST RETIREMENT INSURANCE BENEFITS FOR 

EMPLOYEES HIRED BEFORE MAY 3, 2005 

1. Early Retirement (Between Age 52 and 61) 

If you are eligible and take Early Retirement (between age 52 and 61) directly from active 
employment and you are enrolled in employee health care benefits, you will be offered health 
care coverage under the Consolidated Omnibus Budget Reconciliation Act (COBRA) and you 
will not be eligible for any other health benefits regardless of how many Years of Credited 
Service you have. COBRA is the opportunity to continue the health, vision and/or dental 
insurance coverage you are actively enrolled in at the time you retire, for yourself and your 
currently covered dependents at the time of your Early Retirement. You will be billed for 102% 
of the full premium (the employee portion and the Company portion of the premium plus a 2% 
administration fee). You may continue with COBRA, as long as you qualify, which is normally 
18 months (but may be up to 36 months) after your Early Retirement. You will also be offered 
the option of converting your Group Life Insurance, Supplemental Life and Voluntary AD&D to 
individual personal policies. 

2. Normal Retirement (Age 62 or Older) with Fewer Than 10 Years of Credited 
Service as Defined by the Retirement Plan for Employees of Park Water Company 

If you are eligible and take Normal Retirement (age 62 or older) directly from active 
employment and you are enrolled in employee health care benefits and you have fewer than 10 
Years of Credited Service you will be offered COBRA, and you will not be eligible for any other 
health benefits. COBRA is the opportunity to continue the health, vision and/or dental insurance 
coverage you are actively enrolled in at the time you retire, for yourself and your currently 
covered dependents at the time of your Normal Retirement. You will be billed for 102% of the 
full premium (the employee portion and the Company portion of the premium plus a 2% 
administration fee). You may continue with COBRA, as long as you qualify, which is normally 
18 months but may be up to 36 months, after your Normal Retirement. You will also be offered 
the option of converting your Group Life Insurance, Supplemental Life and Voluntary AD&D to 
individual personal policies. 

3. Normal Retirement (Age 62 or Older) with 10 Years of Credited Service or More as 
Defined by the Retirement Plan for Employees of Park Water Company 

(a) If you were hired on or after May 3, 2005 and you are eligible and take Normal 
Retirement (age 62 or older) directly from active employment and you are enrolled in employee 
health care benefits and you have lOY ears of Credited Service or more, you will be offered 
COBRA, and you will not be eligible for any other health benefits. COBRA is the opportunity to 
continue the health, vision and/or dental insurance coverage you are actively enrolled in at the 
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time you retire, for yourself and your currently covered dependents at the time of your Normal 
Retirement. You will be billed for 102% of the full premium (the employee pOliion and the 
Company portion of the premium plus a 2% administration fee). You may continue with 
COBRA, as long as you qualify, which is normally 18 months but may be up to 36 months, after 
your Normal Retirement. You will also be offered the option of converting your Group Life 
Insurance, Supplemental Life and Voluntary AD&D to individual personal policies. 

(b) If you were hired prior to May 3. 2005 and you are eligible and take Normal 
Retirement (age 62 or older) directly from active employment and you are enrolled in employee 
health care benefits and you have 10 Years of Credited Service or more and you have not 
attained age 65, you will be eligible for Post Retirement Insurance Benefits to continue the 
health, vision and/or dental insurance you are actively enrolled in at the time you retire. See 
"Retiree Benefits" in Section 5( a) of the Plan. You will be responsible for a percentage of the 
total monthly premium, based upon your Years of Credited Service according to the schedule 
below. You will also be able to continue your Group Life Insurance until age 65 by paying a 
percentage of the total monthly premium based upon your Years of Credited Service according 
to the schedule below. You will be offered the oppOliUnity to convert your Group Life Insurance 
to an individual personal policy the month in which you elect not to continue or become age 65, 
which ever occurs first. If you elect not to convert, your Group Life Insurance coverage will 
stop when you elect not to continue. Otherwise, your Group Life Insurance coverage will stop 
when you attain age 65. When you take Normal Retirement, you will also be offered the option 
of conveliing your Supplemental Life and Voluntary AD&D to individual personal policies. 

4. Working Past Normal Retirement Date (Age 62 or Older) 

If you work past your Normal Retirement Date and you are regularly scheduled to work 30 hours 
or more per week, you will continue to have access to active employee benefits like any other 
active employee. 

If you are nomlally scheduled to work fewer than 30 hours per week (pmi-time) or otherwise do 
not qualify as an eligible employee under Section 4 of the Plan, you will not be eligible for active 
employee benefits, nor any of the benefits available to eligible retired employees, as long as you 
remain employed by the company and are not an eligible employee. 

If you are normally scheduled to work fewer than 30 hours per week (part-time) and you are not 
eligible for Post Retirement Insurance Benefits. you will have COBRA and conversion rights for 
benefits that were discontinued when you went to part-time status. 
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Post Retirement Insurance Benefits Premiums 

The Company will contribute for retirees described in subsection 3(b) above a percentage of the 
monthly health care benefits insurance premiums based upon your Years of Credited Service 
according to the schedule below. You will be responsible for the remainder of the insurance 
premiums, if any. You will lose coverage if you do not timely pay your share of the premiums. 

Retit'ee's % of Premium for Group % of Premium for Group 
Years of Credited Service Life and Health Insurance Health Insurance the 

the Company will pay for Company 
the Retiree* will pay for the 

Retiree's Dependent(s) 
30 100% 65.00% 

25 90% 58.50% 

20 75% 48.75% 

15 60% 39.00% 

10 50% 32.50% 

*The above described benefits, if offered, are strictly limited by the provisions of the plan in 
effect from time to time ami are subject to change or elimination at any time at the sole 
discretion of the Company. 

For more information about the specific provIsIOns of the CUlTent Group Life and Health 
Insurance Plans, please refer to the Summary Plan Descriptions or contact your local Human 
Resources Department. 
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FIRST AMENDMENT 
PARK WATER COMPANY EMPLOYEE BENEFIT PLAN 

(WRAP-AROUND PLAN) 

Park Water Company, sponsor of the Park Water Company Employee Benefit Plan 
(Wrap-Around Plan), hereby amends the Plan as follows. This Plan Amendment is generally 
effective January 1,2013, commensurate with the effective date of the Plan restatement. It is 
not superseded by the Plan restatement, but supplements it. 

Effective May 27, 2011, notwithstanding any other eligibility requirements set forth in 
the Plan, the term "eligible retired employee" includes Jacqueline R. Glover, and she shall be 
included as a 25-year eligible retired employee. The foregoing is subject to the Employer's 
right to amend or terminate the Plan at any time. 

Notwithstanding the general effective date above, effective October 1, 2012, 
notwithstanding any other eligibility requirements set forth in the Plan, the term "eligible retired 
employee" includes Maria E. Amescua, and she shall be included as a 30-year eligible retired 
employee. The foregoing is subject to the Employer's right to amend or terminate the Plan at 
anytime. 

Dated: Na\le.mbcr [3 ,2012 PARK. WATER COMPANY 

HFB 1186774.1 W4302056 
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APPENDIXE 

RETIREE MEDICAL REIMBURSEMENT ARRANGEMENT 

Park Water Company and affiliates and subsidiaries ("Employer") hereby amends and 
restates in full this Retiree Medical Reimbursement AlTangement (this or the "Arrangement"), as 
a separate benefit arrangement under the Park Water Company Employee Benefit Plan (the 
"Wrap-Around Plan"). This AlTangement constitutes a separate plan for purposes of it being a 
"retiree-only plan" under applicable law. 

1. PURPOSE 

The purpose of this Arrangement is to help provide medical care for each 
"eligible retired employee" as defined in the Wrap-Around Plan who has attained age 65, or who 
prior to age 65 elects to be covered by this Arrangement, and his or her "eligible dependents." It 
is the intention of Employer that this Arrangement qualify as an accident and health plan within 
the meaning of § 1 05 of the Internal Revenue Code of 1986 (the "Code") and that the benefits 
payable under the Arrangement be eligible for exclusion from gross income under that section. 
This AlTangement constitutes a separate plan for purposes of it being a "retiree-only plan" under 
applicable law. 

2. PERMANENT PROGRAM OR ARRANGEMENT 

(a) Employer intends that this AlTangement be a permanent program or 
arrangement for the exclusive benefit of its eligible retired employees who have attained age 65, 
or who prior to age 65 elect to be covered by this Arrangement, and their eligible dependents. 
Nothing herein, however, shall prevent Employer from amending or terminating this 
AlTangement, provided the amendment or termination shall not, except as otherwise provided in 
Section 13(b) below, affect a claimant's rights to benefits under this AlTangement with respect to 
reimbursable expenses that have been incurred prior to the effective date of the termination. 

(b) The exclusive purpose of this AlTangement is to provide the medical 
benefits described in this AlTangement for eligible retired employees who have attained age 65, 
or who prior to age 65 elect to be covered by this AlTangement, and their eligible dependents. 
No benefits payable under this AlTangement shall be applied for any other purpose. 

3. EFFECTIVE DATE 

The effective date of this restated document is January 1,2014. The Arrangement 
was first effective January 1,2013. The records of the AlTangement shall be kept on a calendar 
year basis. The Plan Year of the Wrap-Around Plan is the calendar year. 

4. ELIGIBILITY 

(a) On the first day of the month following attainment of age 65, eligible 
retired employees are eligible to participate in this AlTangement. Eligible retired employees who 
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retire after they attain age 65 are eligible to participate in this AlTangement on the day after they 
lose eligibility to patiicipate in the Company's insured health benefits as active employees. 
Eligible retired employees who have yet to attain age 65 who elect (on a one-time basis upon 
initial eligibility for retiree benefits) to participate in this Arrangement under the terms ofthe 
Wrap-Around Plan shall be eligible to participate in this AlTangement on the day after they lose 
eligibility to patiicipate in the Company's insured health benefits as an active employee. All 
these eligible persons are "Participants." 

(b) Eligible dependents of Participants may receive benefits under this 
AlTangement as set forth in this document. Eligible dependents include the Participant's spouse, 
domestic patiner as defined by state law(s) and dependents who qualify as dependents under 
Code § 152 (including a child placed with the Participant for adoption). A Participant's eligible 
dependent who ceases to qualify as such shall cease to receive benefits under this AlTangement 
as provided in subsection 5(c) below. 

In general, when an eligible retired employee participates in this AlTangement, the 
eligible spouse/dependents of the eligible retired employee will also be covered by this 
AlTangement. 

(i) Notwithstanding, if a Participant who begins patiicipating in this 
AlTangement at or after attaining age 65 has a spouse/dependent who has not yet attained age 65, 
and that spouse/dependent is pm1icipating in the Company's insured health benefits for active 
employees or the Retiree Health, Dental and Vision Insurance, that spouse/dependent may elect 
on a one-time basis to participate or continue to participate in the Retiree Health, Dental and 
Vision Insurance until the last day of the month commensurate with or immediately following 
his or her attainment of age 65 (in lieu of coverage under this AlTangement), after which the 
spouse/dependent will be counted as a spouse/dependent of the Participant under this 
AlTangement. The monthly premium contribution for that spouse/dependent is set forth in the 
Wrap-Around Plan. 

(ii) Notwithstanding, if an eligible retired employee who participate in 
Retiree Health, Dental and Vision Insurance has a spouse who attains age 65 before him or her, 
that spouse will no longer be eligible for spousal coverage under the Retiree Health, Dental and 
Vision Insurance after the end of the month coincident with or immediately following the 
spouse's attainment of age 65. On the first day of the month following attainment of age 65, that 
spouse is eligible to participate in this Arrangement as a spouse/dependent. 

(c) "Spouse" under this Arrangement includes an individual malTied to a 
person of the same sex if they were lawfully married in a state whose laws authorize the 
malTiage of two individuals of the same sex, but does not include individuals who have entered 
into registered domestic partnerships, civil unions, or other similar formal relationships 
recognized under state law that are not denominated as a malTiage under that state's law. The 
foregoing is to be interpreted in accordance with Rev. Rul. 2013-17. 

(d) Neither the spouse nor any dependent of an active employee who would 
qualify as an eligible retired employee if retired will be eligible for any benefits under this 
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Arrangement as the spouse or dependent of the decedent if the active employee dies before 
retiring. 

5. PARTICIPATION 

(a) Each eligible retired employee who has attained age 65, or who prior to 
age 65 elects to be covered by this Arrangement under the terms of the Wrap-Around Plan, and 
each eligible retired employee who retires after attaining age 65, shall become a pm1icipant in the 
Arrangement (a "Participant") on the effective dates set f011h in Section 4 "ELIGIBILITY" 
above. 

(b) A Participant's eligibility to participate in the Arrangement ends on the 
date when the Participant dies. 

(i) When a Pm1icipant's eligibility to participate in the Arrangement 
ends, claims for benefits may be submitted on behalf of the decedent by his or her representative 
for a period of 120 days following the death. No claims submitted after that will be paid. 

(c) When the Participant dies, if the Participant leaves any surviving eligible 
dependents, those persons will continue to receive benefits under this Arrangement until, (i) for a 
spouse, the spouse dies, and (ii) for all other eligible dependents, the person is no longer an 
eligible dependent of the deceased Participant (not taking into account the Pm1icipant's death). 
That means that the entirety of the Participant's remaining account is eligible to reimburse 
eligible expenses incurred by the eligible dependent(s). 

(i) When an eligible dependent's eligibility to participate in the 
Arrangement ends, claims for benefits incurred before eligibility ended may be submitted by the 
dependent, or in the event of death, on behalf of the dependent by his or her representative, for a 
period of 120 days following the date of death or the date eligibility ceased. No claims 
submitted after that will be paid, and no claims incurred after the eligible dependent's eligibility 
to participate in the Arrangement ends will be paid. 

(ii) All rights of an eligible dependent to receive benefits for claims 
incurred after the foregoing termination date shall be forfeited, unless the eligible dependent 
elects and pays for continuation of coverage under Section 10 below. 

For this and all purposes under this Arrangement, a claim will be considered to be 
incurred when the services relating to the claim are rendered. 

(d) All eligibility for benefits upon termination of this Arrangement shall be 
governed by subsection 13(b) below. Except as provided in subsection 13(b) below, payment of 
benefits under this Arrangement will end when Employer terminates the Arrangement. 

(e) The Arrangement will provide benefits in accordance with the applicable 
requirements of any qualified medical child support order ("QMCSO") as defined in §609 of the 
Employee Retirement Income Security Act of 1974 ("ERISA") relating to a child of a 
Participant. Benefits payable under Section 6 pursuant to a QMCSO shall be paid to the child's 
custodial parent or legal guardian, or a government agency, as directed by the QMCSO. The 
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AlTangement shall provide benefits under any National Medical SUppOlt Notice ("NMSN") 
treated as a QMCSO under the AlTangement's QMCSO and NMSN procedures. All QMCSO and 
NMSNs will be administered in accordance with the AlTangement's procedures. 

6. BENEFITS 

(a) The Plan Administrator or its designee shall direct payment to each 
Participant, up to (but not exceeding) the amount in his or her separate account at the time, such 
amounts as he or she has expended while a Participant for medical care for himself or herself and 
his or her eligible dependents, for which the Participant has submitted a valid claim, subject to 
the limits described in Section 9 below. 

(b) For purposes of this Arrangement, "amounts expended for medical care" 
means amounts paid for medical and dental care as defined in Section 213 of the Code, including 
but not limited to hospitalization, medical and dental services, prescription drugs, premiums for 
health insurance, medical supplies that are eligible for tax-free reimbursement, corrective lenses 
and eyeglass frames and transportation primarily for, and essential to, medical care, but only to 
the extent that the Participant or eligible dependent incurring the expense is not reimbursed for 
the expense through insurance or otherwise (other than under the Plan) as provided in Section 9 
below. 

7. FUNDING BENEFIT PAYMENTS 

(a) Benefit payments under this AlTangement shall be made at the direction of 
the Plan Administrator or its designee from the Park Water Company VEBA Trust fund or the 
401(h) account under the Retirement Plan for Employees of Park Water Company in accordance 
with the funding rules set forth in the Wrap-Around Plan. 

(b) Employer shall contribute such amounts to the Park Water Company 
VEBA Trust fund and/or the 401(h) account under the Retirement Plan for Employees of Park 
Water Company from time to time in its sole and absolute discretion as it deems appropriate in 
order to enable the Trustee to pay the benefits or other expenses incurred under this AlTangement 
for Participants and their eligible dependents. Notwithstanding the foregoing, any contributions 
for the benefit of Key Employees may be limited pursuant to Code Sections 415 and 419A(d). A 
Key Employee is a Participant who, at any time, has been a "Key Employee" of Employer as 
defined in Code Section 416(i). 

8. LIMIT ON BENEFITS PROVIDED 

(a) On the first day of each calendar month commensurate with and following 
the AlTangement's effective date, Employer will credit to the separate account of each 
Participant the amounts set forth below. 
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Pmiicipant's Years of Credited 
Service * with Employer 

10 

15 

20 

25 

30 or more 

Amount Credited Monthly 

$102 

$153 

$203 

$254 

$305 

* As set forth in the Wrap-Around Plan, "Years of Credited Service" is defined in the 
Retirement Plan for Employees of Park Water Company 

If an eligible dependent is entitled to benefits, Employer will credit $51 a month to the separate 
account of that Participant for all eligible dependents whose entitlement to benefits is traced to a 
Participant. In other words, the maximum monthly credit to a Pmiicipant's account on account 
of the Participant's one or more eligible dependents is $51. Employer will continue this 
crediting after the death of the Participant as long as there are eligible dependents whose 
entitlement to benefits is traced to the deceased Participant. There is no requirement that the $51 
credit go to pay benefits incurred by the eligible dependent(s), as opposed to the Participant. 
Notwithstanding, if an eligible dependent is entitled to benefits under this Arrangement when the 
retiree upon whom the eligibility is based is still participating in Retiree Health, Dental and 
Vision Insurance, (i) the monthly credit to the separate account will be only $51 and (ii) the 
account balance may be applied only to pay benefits incurred by the spouse. When the retiree 
upon whom the spouse's eligibility is based ends participating in Retiree Health, Dental and 
Vision Insurance and begins participating in this Arrangement, the spouse's account shall 
continue separately from the account of the retiree and benefits incurred by the spouse shall be 
paid first from the spouse's account until it is entirely depleted and the spouse's account closed. 

(b) Employer may change or discontinue these amounts at any time 
prospectively upon no less than 30-days notice to the Participants. 

(c) At no time will a benefit payment be made to a Participant which causes 
the Participant's separate account to go negative. In that instance, the balance of the claim will 
carryover and be paid from future account credits. If a Participant's separate account is not fully 
distributed during a month or a calendar year in making benefit distributions to the Participant, 
the remaining balance will carryover to succeeding period(s). No interest or earnings are 
credited on a Participant's separate account. 

(d) To the extent that the valid claims of a Participant or eligible dependent 
fail to utilize the entirety of the Participant's separate account under the rules of this 
Arrangement following telmination of eligibility for benefits under this Arrangement, the 
remaining balance of that Participant's account will be forfeited. 
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9. BENEFITS FROM ANOTHER SOURCE 

(a) Reimbursement under this Arrangement shall be made only in the event, 
and to the extent, that reimbursement for amounts expended, or payment, for medical care is not 
provided for under any insurance policy or under any other plan of Employer or another 
employer or under any federal or state law. If there is such a policy, plan or law in effect 
providing for such reimbursement or payment in whole or in pari, then, to the extent of the 
coverage under that policy, plan or law, Employer shall be relieved of any and all liability under 
this AlTangement. 

1 O. CONTINUATION OF COVERAGE 

(a) Eligibility for Continuation Coverage. A Qualified Beneficiary shall have 
the right to elect to continue Medical Benefits under this AlTangement upon the occurrence of a 
Qualifying Event that would otherwise result in the person losing coverage under the 
AlTangement. 

COBRA coverage will consist of coverage which, as of the time the coverage is being 
provided, is identical to the coverage provided under the Arrangement to similarly situated 
beneficiaries under the AlTangement with respect to whom a Qualifying Event has not occurred. 
If coverage under the AlTangement is modified for any group of similarly situated beneficiaries, 
coverage will be modified in the same mamler for Qualified Beneficiaries. 

COBRA coverage provided in this Section 10 shall not be conditioned upon or 
discriminate on the basis of lack of insurability or any health status factor. 

(b) Election of COBRA coverage. Any Qualified Beneficiary who desires 
COBRA coverage under this AlTangement must make an election during the applicable "election 
period" which begins on the date coverage would otherwise terminate under the AlTangement by 
reason of a Qualifying Event, and ends 60 days after that date or 60 days after the date the 
Qualified Beneficiary receives notice of his or her right to elect COBRA coverage, whichever is 
later. Unless specified otherwise in the election, any election by a Participant's spouse to 
continue coverage under this AlTangement shall be deemed to be an election of COBRA 
coverage on behalf of any other Qualified Beneficiary who would otherwise lose coverage under 
the AITangement by reason of the same Qualifying Event. 

(c) Notice Requirements. 

(i) At the time that coverage commences under this AlTangement, 
Participants and their spouses, if any, shall be given written notice of their rights under this 
Section 10. 

(ii) In the case of a Qualifying Event described in Section 10(h) below, 
a Qualified Beneficiary who is an eligible dependent of the Participant must notify the Plan 
Administrator within 60 days after the OCCUlTence of that event. If the Qualified Beneficiary fails 
to notify the Plan Administrator of that Qualifying Event within that 60 day period, the Qualified 
Beneficiary shall forfeit his or her right to elect continuation coverage under this Section 10. 
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(iii) Each Qualified Beneficiary who is determined, under Title II or 
Title XVI of the Social Security Act, to have been disabled at any time during the first 60 days of 
Continuation Coverage is responsible for notifying the Plan Administrator of the determination 
of his disabled status within 60 days after the date of the determination. 

(iv) Each Qualified Beneficiary who meets the requirements of Section 
1 O( e )(ii), must notify the Plan Administrator within 30 days of the date of the final determination 
under Title II or Title XVI of the Social Security Act that the Qualified Beneficiary is no longer 
disabled. 

(v) In the case of a Qualifying Event described in Section 10(h)(i) or 
(iv) below, Employer will notify the Plan Administrator of the occurrence of the event within 30 
days of the occurrence of the event. 

(vi) Within 14 days after the Plan Administrator is notified of a 
Qualifying Event, the Plan Administrator shall notify any Qualified Beneficiary of his or her 
rights under this Section 10, provided that any notification given by the Arrangement to a 
Qualified Beneficiary who is a Participant's spouse or a spouse or parent of another Qualified 
Beneficiary shall be deemed to be notification to all other Qualified Beneficiaries residing with 
the Qualified Beneficiary to whom notice was given. 

(vii) Each Qualified Beneficiary must notify the Plan Administrator in 
the form prescribed by the Plan Administrator of Continuation Coverage no later than the 60th 
day after the later of the date he or she would otherwise lose coverage or benefits under this 
Arrangement, or the date he or she received the notice of his rights to elect Continuation 
Coverage. Failure to provide this written election to the Plan Administrator within that 60 day 
period shall result in loss of the right to Continuation Coverage. 

(d) Premium Requirements. 

(i) A Qualified Beneficiary who has elected Continuation Coverage 
under this Section 10 must pay a monthly premium equal to 102% of the monthly contribution 
established for the Plan Year by the Plan Administrator for the period of coverage. In the case of 
a Qualified Beneficiary who is determined to have been disabled as described in Section 
1 O( c )(iii), the premium for Continuation Coverage is 150% of the applicable premium for any 
month after the 18th month of Continuation Coverage. 

(ii) Premiums for Continuation Coverage become payable 
commencing 45 days after the day on which the Qualified Beneficiary makes the initial election 
for Continuation Coverage. 

(e) Duration of Continuation Coverage. Continuation Coverage shall extend 
for the following periods (or until the occurrence of an event described in Section 10(£) below) 
beginning on the date of the Qualifying Event: 

(i) For a Qualifying Event in Section 10(h) below, coverage shall 
extend for 18 months following the date of the Qualifying Event. If, within 18 months after the 
date of a Qualifying Event described in Section 10(h), another Qualifying Event occurs, 
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Continuation Coverage shall extend for a period ending 36 months after the date of the first 
Qualifying Event. 

(ii) For a Qualifying Event described in Section 10(h) below, where a 
Qualified Beneficiary has given notice of disability as provided in Section 1 O( c )(iii): (i) 29 
months calculated from the date of the Qualifying Event; (ii) or the first day of the month 
commencing more than 30 days after a final determination that the Qualified Beneficiary is no 
longer disabled, provided that each Qualified Beneficiary must pay the applicable premium 
described in Section 1 O( d). The extension provided under this section shall apply to all covered 
family members of the disabled individual. 

(iii) F or a Qualifying Event described in Section 10(h)(i), (ii) or (iii) 
below, coverage shall extend for 18 months, following the date of the Qualifying Event. 

(iv) In the case of a Qualifying Event described in Section 10(h)(iv), 
the period of coverage shall extend until the date of death of the former Participant. If the 
Qualifying Event described in Section 10(h)(iv) occurs after the death of the former Pmiicipant, 
the period of coverage shall extend until the date of death of the former Pmiicipant, the period of 
coverage shall extend until the date of death of the surviving spouse of the former Participant, or 
with regard to the surviving spouse or eligible dependents of a former Participant who dies after 
the Qualifying Event, coverage will continue until the date which is 36 months after the death of 
the former Participant. 

(1) Automatic Termination of Continuation Coverage. Continuation Coverage 
shall automatically cease at the earliest of the times specified below: 

(i) the date on which Employer ceases to provide any group health 
plan to any of its employees; 

(ii) 30 days after the date on which a premium for Continuation 
Coverage was due and not paid, or if later, the date on which the Participant would lose his or 
her coverage under this Arrangement due to failure to pay premiums when due. If an amount 
paid by the Qualified Beneficiary during this 30 day period is determined to be an amount not 
significantly less than the applicable premium, the premium shall be deemed paid in full. If a 
payment is made that is determined to be an amount significantly less than the applicable 
premium, the Qualified Beneficiary shall have an additional 30 days to complete the payment of 
the entire premium after notice of the deficiency is provided by the Arrangement. 

(iii) the date on which the Qualified Beneficiary first becomes, after the 
date of the election, covered under any other group health plan, as an employee or otherwise, 
which does not contain any exclusion or limitation with respect to any preexisting condition of 
the Qualified Beneficiary other than an exclusion or limitation that does not apply to (or is 
satisfied by) the Qualified Beneficiary by reason of chapter 100 of the Internal Revenue Code, 
part 7 of Title I of the Employee Retirement Income Security Act of 1974, or Title XXVII of the 
Public Health Service Act; 

(iv) the date on which the Qualified Beneficiary (other than the 
Participant) becomes entitled to benefits under Title XVIII of the Social Security Act; 
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(v) the date on which the period of coverage under 1 O( e) expires; or 

(vi) in the case of a Qualified Beneficiary who is determined to have 
been disabled at the time of a Qualifying Event as provided in Section 10(h) below, the month 
that begins more than 30 days after the date of the final detennination under Title II or Title XVI 
of the Social Security Act that the Qualified Beneficiary is no longer disabled. 

(g) Certificate of Creditable Coverage. The Plan Administrator shaII issue 
certificates of creditable coverage to Participants and eligible dependents whose coverage 
tenninates (and to such individuals upon their written request within 24 months of the date of 
coverage termination) in compliance with the requirements of Code section 9801 and the 
regulations issued thereunder. The certificates of creditable coverage shaII be issued in 
substantiaIIy the same form as the model certificate of creditable coverage that was promulgated 
with the regulations referenced in the prior sentence. The Plan Administrator shaII respond in a 
reasonably prompt manner to any request for a certificate of creditable coverage by categories of 
coverage and may charge the party requesting such certification by categories of coverage a 
reasonable amount for the preparation of the celiification. Certificate of creditable coverage shall 
be issued within a reasonable time after the occurrence of the foIIowing events: 

(i) when the Qualified Beneficiary loses coverage under the 
Anangement (regardless of whether the Qualified Beneficiary is eligible for Continuation 
Coverage as provided in Section 10 or similar continuation coverage under state law), provided 
that if the certificate of creditable coverage is issued as a result of a Qualifying Event, the 
certificate of creditable coverage shall be issued to the covered person no later than the time the 
Plan Administrator provides the COBRA notice to the Qualified Beneficiary under Section 1 O( c) 
of this Arrangement; 

(ii) when a Qualified Beneficiary's Continuation Coverage ends 
pursuant to Section 10(f) (regardless of whether the Qualified Beneficiary previously received a 
Creditable Coverage Certificate as provided in paragraph (i) above; or 

(iii) the Arrangement receives a written request from a Qualified 
Beneficiary within 24 months of the date that the Qualified Beneficiary ceased benefiting under 
the Arrangement. 

The Plan Administrator may issue one certificate of creditable coverage to a family 
losing coverage provided the Participant and all eligible dependents are shown on the certificate 
and the period of coverage for each such person is either the same or is clearly shown separately. 
If a family loses coverage at the same time, the Plan Administrator may in its sole discretion 
detelmine whether to send one certificate of creditable coverage covering the Participants and all 
eligible dependents in the family and naming the Participants and all eligible dependents, or 
issue a separate certificate of creditable coverage to each of the Participant and the eligible 
dependents showing the creditable coverage for each such person on each separate certificate of 
creditable coverage. 

(h) Qualifying Events. "Qualifying Event" means: 

(i) the death of a Participant; 
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(ii) the divorce or legal separation of a Pmiicipant from his or her 
spouse; 

(iii) a child of a Pmiicipant ceasing to be an eligible dependent of a 
Pmiicipant; or 

(iv) a proceeding in a case under Title 11, United States Code, with 
respect to the employer from whose employment the Pmiicipant retired at any time. 

(i) Qualified Beneficiary. "Qualified Beneficiary" means any person who, as 
of the day before a Qualifying Event, is the eligible dependent of the Pmiicipant who incurred 
the Qualifying Event, provided however that an eligible dependent is not a Qualified Beneficiary 
if, as of such day, the dependent is: 

(i) covered under the Arrangement by virtue of the election of 
Continuation Coverage pursuant to Section 10 by another person; or 

(ii) already a Qualified Beneficiary by reason of a prior Qualifying 
Event. 

Any child born to or placed for adoption with a Pmiicipant during a period of 
Continuation Coverage is a Qualified Beneficiary on the date of birth or as of the date of the 
placement for adoption. 

A person who fails to elect Continuation Coverage within the Election Period shall cease 
to be considered a Qualified Beneficiary. 

(j) FMLA. If a Participant takes a leave of absence under the federal Family 
and Medical Leave Act of 1993 ("FMLA"), benefits shall continue to be paid under Section 1 0 
as if the Participant remained in active employment. The Pmiicipant shall be considered to have 
terminated employment with Employer on the earliest to occur of: (i) the date the Participant 
notifies Employer of his or her intent not to return to employment; (ii) the date the Participant 
fails to return to employment at the end of the leave of absence; or (iii) the effective date of 
termination of the Arrangement. If a Pmiicipant who is a "key employee" as defined under the 
FMLA is notified by Employer that substantial or grievous economic injury will result from 
restoration of his or her employment, the key employee's entitlement to benefits under the 
Arrangement continues until the earliest of: (i) the date the key employee notifies Employer that 
he or she does not desire restoration of employment at the end of his or her leave of absence; (ii) 
the date his or her leave entitlement is exhausted; or (iii) the date restoration of employment is 
denied by Employer. 
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11. CLAIMS AND CLAIMS REVIEW PROCEDURES 

(a) Submission of Claims. Benefit claims under this AlTangement shall be 
made in the manner prescribed by the Plan Administrator by submitting a reimbursement form in 
writing to the Plan Administrator or its designee, in such form as the Plan Administrator may 
prescribe, setting forth: (i) the amount, date and nature of the expense with respect to which a 
benefit is requested; (ii) the name of the person, organization or entity to which the expense was 
paid; (iii) the name of the person for whom the expense was incurred and, if such person is not 
the Participant requesting the benefit, the relationship of the person to the Participant; (iv) the 
amount reimbursed, or expected to be reimbursed, under any insurance arrangement or other 
plan, with respect to the expense; and (v) such other information as the Plan Administrator may 
from time to time require. The form shall be accompanied by copies of bills, invoices, receipts 
canceled checks or other statements showing the amounts of the expenses, together with any 
additional documentation that the Plan Administrator may request. 

(b) Deadline. Subject to subsections 5(b) and ( c) above, all claims must be 
postmarked to the appropriate Claims Administrator no later than 180 days after the end of the 
calendar year in which the expense was inculTed. Claims postmarked after that deadline will be 
denied as untimely. Notwithstanding, claims made by the Department of Health and Human 
Services, or one of its agencies or subcontractors under the Medicare Secondary Payer Statute 
must be submitted to the Arrangement within three years of the date on which the expense was 
inculTed. 

(c) Claims Procedures. The Claims Administrator shall notify the claimant 
within a reasonable period of time and no later than 30 days after receipt of the Claim of the 
decision on the Claim. Any adverse benefit determination on a Claim shall include the 
information shown below. The initial period for determination on a Claim may be extended one 
time by the Claims Administrator for up to 15 days provided the Claims Administrator both 
determines that an extension is necessary due to matters beyond the control of the Arrangement, 
and notifies the claimant prior to the expiration of the initial 30 day period of the circumstances 
requiring the extension and the expected date by which the AlTangement expects to render a 
decision. If the extension is necessary due to the need for additional information, the notice to the 
claimant must specifically describe the additional infom1ation needed and provide the claimant 
with at least 45 days in which the claimant may respond. In the event a claimant is notified of the 
need for additional information, the time period for processing the Claim shall not begin to run 
again until the additional information is received from the claimant or his authorized 
representative. 

(d) Explanation of Denial of a Claim. Explanation of a claim denial shall be 
sent to the claimant and shall set forth, in a manner calculated to be understood by the claimant, 
the following information: 

(i) The Claims Administrator's adverse determination. 

(ii) The specific reason or reasons for the adverse determination. 
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(iii) 
which the denial is based. 

Specific reference to the peliinent Arrangement provisions on 

(iv) A description of any additional materials or information necessary 
for the claimant to perfect the claim, and an explanation of why such information is necessary. 

(v) A description of the Arrangement's review process for claims and 
applicable time limits on such review and a statement of the claimant's right to bring a civil 
action under section 502(a) of ERISA following an adverse benefit determination. 

(vi) In the event an internal rule, guideline, protocol or similar criterion 
was relied upon in making the determination, either a copy of such rule or guideline or a 
statement that a copy of the rule or guideline, etc. will be provided to the claimant free of charge 
upon request. 

(e) Appeal for Denial of Claim for Medical Benefits. 

(i) Claimant's Appeal Requirements and Rights. If a claimant's benefit 
claim is denied either in whole or in pmi by the Claims Administrator, the claimant shall have 
180 days from receipt of an adverse benefit determination on a benefit claim to submit a written 
request for appeal to the Claims Administrator. If a claimant disagrees with the claim denial, the 
claimant must file a written request for appeal. A claimant should submit written comments, 
documents, records and all other information relating to the benefit claim. A claimant may 
request reasonable access to and copies of all documents, records, and other information relevant 
to the claim. The claimant shall be provided this information free of charge. The review of the 
initial adverse determination will take into account all comments, documents, records and other 
information that is submitted, regardless of whether such information was submitted and 
considered in the initial determination of the claim. The claimant will also be provided a review 
that does not afford deference to the initial adverse determination to be conducted by someone 
who is neither the individual who made the initial determination nor the subordinate of such 
individual. 

(ii) First Level of Appeal for Denial of Claim for Medical Benefits. All 
first level appeals for the denial of a benefit claim shall be reviewed by the Claims Administrator 
as defined herein. If, after reviewing the appeal and any further information that the claimant 
submitted, the Claims Administrator denies the claim, either in whole or in part, a notice (which 
will be provided to the claimant in writing by mail or hand delivery, or through E-mail) will be 
provided to the claimant within a reasonable period oftime, but not later than either 30 days 
from the day the claimant's request for a review was received. 

(iii) Second Level of Appeal for Denial of Claim for Medical Benefits. 
If, after reviewing the first level of appeal and any further information that the claimant has 
submitted, the Claims Administrator denies the benefit claim either in whole or in part, and the 
claimant disagrees with the denial, the denial must be appealed by requesting a review of the 
benefit claim by the Plan Administrator. The Plan Administrator must receive a written request 
for an appeal within 90 days of the date the claimant received notice that the benefit claim was 
denied. 
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The remainder of the second level appeal for a denial of a benefit claim will be handled 
as discussed above. The request for a second level appeal should be mailed to the Plan 
Administrator. 

If, after reviewing the appeal and any further information that the claimant has submitted, 
the Plan Administrator denies the second level appeal, either in whole or in part, a notice (which 
will be provided to the claimant in writing by mail or hand delivery, or through E-Mail) will be 
provided to the claimant within a reasonable period of time, but not later than 30 days from the 
day the request for a review was received by the Plan Administrator. 

The notice describing the decision shall include the information described above. 

12. ADMINISTRATION 

(a) The Plan Administrator under the Wrap-Around Plan shall have authority 
and responsibility to control and manage the operation and administration of this Anangement. 

(b) It shall be a principal duty of the Plan Administrator to see that the 
Arrangement is carried out in accordance with its terms, for the exclusive benefit of persons 
entitled to participate in the Anangement without discrimination among them. The Plan 
Administrator will have full power and discretionary authority to administer the Arrangement in 
all of its details subject, however, to the requirements of ERISA. For this purpose, the Plan 
Administrator's powers will include, but will not be limited to, the following authority, in 
addition to all other powers provided by this Anangement: (i) to make and enforce such rules 
and regulations as it deems necessary or proper for the efficient administration of the 
Anangement; (ii) to interpret the Arrangement, its interpretation thereof in good faith to be final 
and conclusive on all persons claiming benefits under the Arrangement; (iii) to decide all 
questions concerning the Anangement and the eligibility of any person to participate in the 
Arrangement; (iv) to compute the amount of benefits that will be payable to any Participant in 
accordance with the provisions of the Arrangement, and to determine the person to whom such 
benefits will be paid; (v) to authorize the payment of benefits; (vi) to authorize the payment of 
Arrangement expenses from the Park Water Company VEBA Trust and 401(h) account; (vii) to 
appoint such agents, counsel, accountants, consultants and actuaries as may be required to assist 
in administering the Arrangement; (viii) to appoint the Claims Administrator; and (ix) to allocate 
and delegate its responsibilities under the Arrangement and to designate other persons to carry 
out any of its responsibilities under the Arrangement, any such allocation, delegation or 
designation to be by written instrument and in accordance with Section 405 of ERISA. 

(c) The Plan Administrator will make available to each Participant such of his 
or her records under the Anangement as pertain to him or her, for examination at reasonable 
times during normal business hours. 

(d) In administering the Anangement, the Plan Administrator will be entitled, 
to the extent permitted by law, to rely conclusively on all table, valuations, certificates, opinions 
and reports that are furnished by any accountant, counselor other expert employed or engaged 
by the Plan Administrator. 

13 
WWHOOOl77 



(e) The Plan Administrator will be a "named fiduciary" for purposes of 
Section 402(a)(1) of ERISA with authority to control and manage the operation and 
administration of the AlTangement, and will be responsible for complying with all of the 
reporting and disclosure requirements of Part 1 of Subtitle B of Title I of ERISA. 

(f) Employer will indemnify and defend to the fullest extent permitted by law 
any employee serving as the Plan Administrator, as a member of a committee designated as Plan 
Administrator (including any employee or former employee who formerly served as Plan 
Administrator or as a member of that committee) or as the Claims Administrator against all 
liabilities, damages, costs and expenses (including attorneys fees and amounts paid in settlement 
of any claims), except for claims arising from their gross negligence, willful neglect or willful 
misconduct, as provided in Employer's standard Indemnification Agreement for ERISA 
fiduciaries. 

13. AMENDING OR TERMINATING THE ARRANGEMENT 

(a) Amendment of Arrangement. Employer reserves the power at any time or 
times to amend the provisions of the Arrangement to any extent and in any manner that it may 
deem advisable, by a written instrument signed by one or more authorized officers of Employer. 
Any reduction in the amounts credited to the Pm1icipants' accounts will only be effective no 
sooner than 30 days following mailing of written notice to the Pm1icipants of the reduction, 
which notice shall specify the effective date of the reduction. 

(b) Termination of Arrm1gement. Employer reserves the power at any time or 
times without liability to terminate the Arrangement by a written instrument signed by one or 
more authorized officers of Employer. Termination of the Arrangement shall be effective no 
sooner than 30 days following mailing of written notice to the Participants of the termination, 
which notice shall specify the effective date of the termination. Upon termination of the 
Arrangement, fm1her reimbursements shall be made only in accordance with the following. The 
Participants shall be entitled to reimbursement only for expenses incurred prior to the effective 
date of the termination that would ordinarily be covered under this Arrangement, and only if the 
Participant applies for such reimbursement in accordance with Section 1 O( a) on or before the 
90th day following the date of termination. The Participants will not be entitled to 
reimbursement for expenses inculTed on or after the effective date of the termination. 

14. MISCELLANEOUS 

(a) Construction of Terms in Gender Neutral Manner. All terms expressed in 
this Arrangement shall be deemed to include the feminine and neuter genders and all references 
to the plural shall be deemed to include the singular and vice versa, all as proper construction 
shall dictate. 

(b) Governing Law. To the extent not preempted by ERISA, questions 
concerning the proper interpretation of the terms of this agreement shall be detelmined in 
accordance with the law of the State of California, where Employer's principal business office is 
located. 
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(c) A vailability of Documents. The Plan Administrator shall keep a copy of 
this Arrangement document and any other disclosure documents relating to it (including, but not 
limited to, summary plan descriptions) that are in the public domain on file at its office where 
Participants may inspect them during Employer's regular business hours. Upon request, 
Employer shall provide a Participant or eligible dependent with copies of these documents. 
When the Plan Administrator provides those documents, the Plan Administrator may charge the 
requesting pmty a reasonable charge for photocopying these materials. 

(d) Arrangement Document Governs. This document (along with the Wrap-
Around Plan documentation) contains all of the operative provisions of this Arrangement. Any 
conflict between the provisions of this document and any other Employer document purporting 
to explain the rights, benefits, or obligations of the parties under this Arrangement shall be 
resolved in favor of this Arrangement document. In the event that a tribunal of competent 
jurisdiction shall determine in a final judgment or decree that one or more of the provisions of 
this AITangement is invalid due to the provisions of applicable law, this Arrangement shall be 
interpreted as if the offending language had been stricken from its provisions and the remainder 
of the Arrangement document shall continue in full force and effect. 

(e) Pmiicipants shall have legally enforceable right to the benefits provided in 
the Arrangement. However, neither the establishment of the Arrangement nor any amendment to 
it will be construed as giving to any Participant or other person any legal or equitable right 
against the Plan Administrator or Employer, except as expressly provided in this Arrangement or 
by law. 

(f) The right of any Pmticipant to receive any reimbursement under the 
Arrangement shall not be alienable by the Participant by assignment or any other method, and 
will not be subject to be taken by his or her creditors by any process whatsoever, and any attempt 
to cause such right to be so subjected will not be recognized, except to such extent as may be 
required by law. This specifically precludes any assignment of benefits to providers. This shall 
not preclude use of debit cards provided under the Arrangement. 

(g) It is the Employer's beliefthat the benefits under this Arrangement are not 
taxable income to the Participants. However, neither the Plan Administrator nor Employer 
makes any commitment or guarantee that any amounts paid to or for the benefit of a Pmticipant 
will be excludable from the Participant's gross income for federal or state income tax purposes, 
or that any other federal or state tax treatment will apply to or be available to any Participant. It 
shall be the obligation of each Participant to determine whether each payment is excludable from 
the Participant's gross income for federal and state income tax purposes, and to notify Employer 
if the Participant has reason to believe that any such payment is not so excludable. 

(h) If any Participant receives one or more payments or reimbursements under 
this Arrangement that are not eligible for reimbursement, (i) the Participant will reimburse the 
Plan for such payment and (ii) the Participant shall indemnify and reimburse Employer for any 
liability it may incur for failure to withhold federal or state income tax or Social Security tax 
from such payment or reimbursements, and no equitable defenses will apply to those repayment 
obligations. 
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In adoption of this Arrangement document, these authorized officers of Employer have 
set fOlih their signatures below this 18th day of December, 2013. 

PARK WATER COMPANY 

~~ By: ______________________ __ 
Mary A. Young 
Senior Vice President, Administration 

HFB 1289772.4 W4302056 
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THIRD AMENDMENT 
PARK WATER COMPANY EMPLOYEE BENEFIT PLAN 

(WRAP-AROUND PLAN) 

Park Water Company, sponsor of the Park Water Company Employee Benefit Plan 
(Wrap-Around Plan), hereby amends the Plan as follows. This Plan Amendment is effective 
October 1,2014. 

Effective October 1, 2014, notwithstanding any other eligibility requirements set forth in 
the Plan, the term "eligible retired employee" includes Douglas R. Harrison, and he shall be 
included as a 3D-year eligible retired employee. The foregoing is subject to the Employer's right 
to amend or terminate the Plan at any time. 

Dated: ~o4i ,2014 PARK WATER COMPANY 
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Wheeler 

EMPLOYMENT AGREEMENT 

THIS EMPLOYMENT AGREEMENT (this "Agreement"), dated as of December 
-,2011, is entered into by and between Park Water Company, a California corporation (the 
"Company") and Nyri A. Wheeler (the "Employee"). 

RECITALS 

A. The Company, Western Water Holdings, LLC, a Delaware limited liability 
company ("Buyer"), PWC Merger Sub, Inc., a California corporation ("Merger 
Sub") 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 Merger Sub will merge with and into the Company, with the 
Company surviving the merger as a wholly-owned subsidiary of Parent (the 
"Merger"); 

B. The Employee is a long time employee of the Company and provides 
institutional knowledge regarding various aspects of the Company's history and 
operations which Parent considers important and valuable in connection with 
the transition of ownership that will result from the Merger. 

C. The Company and the Employee desire that, immediately upon the closing of 
the transactions contemplated by the Merger Agreement (the "Closing"), the 
Company shall continue to employ the Employee, on the terms and subject to 
the conditions set forth herein; and 

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

AGREEMENT 

In consideration of the mutual agreements set forth herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto hereby agree as follows: 

1. Employment Period. Subject to the provisions for earlier termination 
hereinafter provided, the Employee's employment hereunder shall be for a term commencing on 
the Effective Date and ending on the later to occur of (i) the thirtieth (30th

) day following the 
Employee's sixty-second (62"d) birthday or (ii) the date on which the Employee becomes eligible 
to receive medical benefits as a participant in the Park Water Company Retirement Plan for 
Company Employees currently in effect, or any successor plan (the "Plan"). This term shall 
constitute the "Employment Period". For purposes of this Agreement, "Effective Date" shall 
mean the "Effective Time" as defined in the Merger Agreement. 

2. Terms of Employment. 

(a) Duties. 
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(i) Reporting; Duties. During the Employment Period, the Employee 
shall report to the chief executive officer of the Company (or his or her designee), and 
shall perform such services and special projects on behalf of the Company as may be 
requested from time-to-time by him or her. 

(ii) Location. During the Employment Period, the Employee shall 
perform the services required by this Agreement at the Company's principal offices 
located in Downey, California, except for travel to other locations as may be necessary to 
fulfill the Employee's duties and responsibilities hereunder. 

(b) Compensation, Benefits, Etc. 

(i) Base Salary. During the Employment Period, the Employee shall 
receive a base salary per annum (the "Base Salary"), pro rated for any partial 
year of service. The Base Salary shall be paid in installments in accordance with the 
Company's applicable payroll practices, as in effect from time to time, but no less often 
than monthly. 

(ii) Retirement and Welfare Benefit Plans. During the Employment 
Period, the Employee and the Employee's dependents shall be eligible to participate in 
the retirement and welfare benefit plans, practices, policies and programs (including, as 
applicable, medical, dental, disability, employee life, group life and accidental death 
insurance plans and programs) "maintained by the Company for its similarly situated 
employees. 

(iii) Expenses. During the Employment Period, the Employee shall be 
entitled to receive prompt reimbursement for all reasonable business expenses incurred 
by the Employee in accordance with the policies, practices and procedures of the 
Company provided to similarly situated employees of the Company. Notwithstanding 
any other provisions of this Agreement to the contrary, nothing contained in this 
Agreement shall, or shall be construed to, obligate the Company to adopt or maintain any 
incentive, savings, retirement, welfare, fringe benefit or other planes) or program(s) at 
any time. 

(iv) Paid-Time-Off. During the Employment Period, the Employee 
shall be entitled to annual paid-time-off in accordance with the plans, policies, programs 
and practices of the Company applicable to its similarly situated employees. 

3. Termination of Employment. The Employee's employment may be 
terminated by the Employee at any time upon delivery of written notice to the Company in 
accordance with Section 9(b) below at least fifteen (15) days in advance of the effective date of 
termination. The Company may only terminate this Agreement and the Employee's employment 
upon the occurrence of anyone or more of the following events, which shall constitute 
termination of the Employee for "Cause": 

(a) the Employee's interference with the business or operations of the 
Company; 
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(b) the Employee's commission of an act of fraud, dishonesty or 
embezzlement in the performance of the Employee's duties; 

(c) the Employee's commission of, or entry by the Employee of a guilty or no 
contest plea to, a felony or other crime involving moral turpitude; 

(d) a material breach by the Employee of the Employee's fiduciary duty to the 
Company, or gross negligence or willful misconduct by the Employee in the performance of the 
Employee's duties with the Company; 

(e) the Employee's material breach of this Agreement; or 

(f) the Employee's willful and continued violation of any of the Company's 
written policies or procedures. 

4. Termination Payments. Upon the Employee's termination of employment 
with the Company, the Employee shall be paid, in a single lump-sum payment on the date of 
such termination of employment, the aggregate amount of the Employee's earned but unpaid 
Base Salary and accrued but unpaid paid-time-off (if any) through the date of such termination, 
in each case, to the extent not previously paid. 

5. Termination of Offices and Directorships; Full Settlement. Upon 
termination of the Employee's employment, unless otherwise specified in a written agreement 
between the Employee and the Company, the Employee shall be deemed to have resigned from 
all offices, directorships, and other employment positions then held with the Company, ifany, 
and shall take all actions reasonably requested by the Company to effectuate the foregoing. 
Except as expressly provided in this Agreement, the Company shall have no further obligations, 
and the Employee shall have no further rights or entitlements, in connection with the Employee's 
termination of employment. 

6. Indemnification Agreement. The Company acknowledges that the 
Employee is currently a party to an indemnification agreement with the Company, dated as of 
March 18,2009, and agrees to perform its obligations as required in accordance with the terms 
and conditions of such agreement. 

7. Anti-Disparagement. Following the Employee's termination of 
employment with the Company, Employee agrees that he/she will not defame, disparage, or 
make derogatory statements, directly or indirectly, in any forum, about or concerning the 
Company, or any of its officers, directors, shareholders or affiliates. 

8. 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. As of 
the Effective Date of this Agreement, the Employee shall be deemed to have resigned from all 
other offices, directorships and other employment positions held with the Company on or prior to 
the Effective Date and shall take all actions reasonably requested by the Company to effectuate 
the foregoing. 
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9. Confidential Information and Non-Solicitation. The Employee hereby 
acknowledges that the Employee has agreed to certain confidentiality requirements as set forth in 
the Merger Agreement, and that the Employee is and shall remain bound by the terms and 
conditions of the Merger Agreement. 

10. Representations. The Employee hereby represents and warrants to the 
Company that (a) the Employee is entering into this Agreement voluntarily and that the 
performance of the Employee's obligations hereunder will not violate any agreement between 
the Employee and any other person, firm, organization or other entity, and (b) the Employee 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 Employee's entering into this Agreement and/or providing 
services to the Company pursuant to the terms of this Agreement. 

11. Successors. This Agreement is personal to the Employee and, without the 
prior written consent of the Company, shall not be assignable by the Employee otherwise than by 
will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be 
binding upon the Company and its successors and assigns. 

12. Miscellaneous. 

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

(b) 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 Employee: at the Employee's most recent address on the records of the 
Company. 

If to the Company: 

Park Water Company 
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9750 Washburn Road 
Downey, CA 90241-7002 
Attention: Chief Executive Officer 

with a copy (which shall not constitute notice) to: 

Carlyle Investment Management L.L.C. 
1001 Pennsylvania Avenue, NW 
Washington DC, 20004-2505 
Attn: Robert Dove 

or to such other address as either party shall have furnished to the other in writing in accordance 
herewith. Notice and communications shall be effective when actually received by the 
addressee. 

(c) Section 409A of the Code. 

(i) 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. 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 of the Code and related 
Department of Treasury guidance, 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 of the Code, including without 
limitation, actions intended to (i) exempt the compensation and benefits payable under this 
Agreement from Section 409A of the Code, and/or (ii) comply with the requirements of Section 
409A of the Code and related Department of Treasury guidance; provided. however. that this 
Section 9(c) 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. 

(ii) 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 of the Code, any separate payment or benefit under this 
Agreement or otherwise shall not be deemed "nonqualified deferred compensation" subject to 
Section 409A of the Code and Section 3(e) hereof to the extent provided in the exceptions in 
Treasury Regulation Section 1.409A-l(b)(4), Section 1.409A-l(b)(9) or any other applicable 
exception or provision of Section 409 A of the Code. 

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

(e) Withholding. The Company may withhold from any amounts payable 
under this Agreement such Federal, state, local or foreign taxes as shall be required to be 
withheld pursuant to any applicable law or regulation. 
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(f) No Waiver. The Employee'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 Employee 
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. 

(g) Entire Agreement. As of the Effective Date, this Agreement, together 
with the Confidentiality Agreement, constitutes the final, complete and exclusive agreement 
between the Employee and the Company 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. 

(h) Amendment. No amendment or other modification of this Agreement 
shall be effective unless made in writing and signed by the parties hereto. 

(i) 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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IN WITNESS WHEREOF, the Employee has hereunto set the Employee's hand 
and, pursuant to the authorization from the Board, the Company has caused these presents to be 
executed in its name on its behalf, all as of the day and year first above written. 

Park Water Company, 
a California corporation 

BY:~~ 
Name: Christ pher Schilling 
Title: Chief Executive Officer 

EMPLOYEE 

Nyri A. @heeler 
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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 refelTed to as the "Parties", and 
individually refelTed to as a "Party". 

RECITALS 

A. The Executive currently serves as the Co-Chief Executive Officer of the 
Company with its CUlTent Chief Executive Officer and principal shareholder, Henry H. 
Wheeler, Jr. ("Wheeler") under an Employment Agreement with the Company, dated 
March 4, 2009 (the "Original Employmellt 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 celiain 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 fomih 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 PeriO(f'). 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 "Boanf') 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 andlor 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 anyone 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 PaI1ies 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 five hundred thousand ($500,000) 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 waITanted, 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. 

2 
WWHOOOl90 



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 telmination 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-Renewaf' 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/rom Service") as a 
result of a Severance Termination during the Employment Period (the date of any 
Separation from Service, the "Date 0/ 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 (1) 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 ofa 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 occUlTing 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 
Perio(r), 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 tenninated, 
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-l(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 fonn 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 
Tennination 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-tenn disability income insurance covering the Executive. If the Company 
has no policy of long-ternl disability income insurance covering the Executive at the 
relevant detennination time, the tenn "Complete Disability" shall mean the inability of 
the Executive to perfonn 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 detennination 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 OCCUlTence 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 
tennination 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 tenninate the 
Executive's employment hereunder shall mean a tennination of employment directly 
resulting from: 

(i) the Board's good faith determination that the 
Executive has willfully or repeatedly failed to substantially perfonn 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 thiliy (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 detelmined 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 ofil1egal 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 shal1 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 ifthe 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 fmiher 
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 indenmity 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 patty 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 bye-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-l(b)(4), Section 1.409A-l(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 Pm1ies 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 follo·ws] 
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IN WITNESS WHEREOF, the Executive has hereunto set the Executive's hand and, 
pursuant to the authorization from the Boar~, the Company has caused these presents to be 
executed in its name on its behalf, all as of the day and year first above written. 

'COMPANY: 

PWC Merger Sub, Inc, 

BY:~~~H-______________ ~_ 
Name' ' 
Title: P 

EXECU)'IVE': 

Christopher Schilling 

[Christopher Schilling Employment Agreement] 
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IN WITNESS WHEREOF, the Executive has hereunto set the Executive's hand and, 
pursuant to the authorization from the Board, the Company has caused these presents to be 
executed in its name on its behalf, all as of the day and year first above written. 

COMPANY: 

PWC Merger Sub, Inc. 

By: ________________________ __ 

Name: Robert Dove 
Title: President 

EXECUTIVE': 

Christopher Schilling 

(Christopher Schilling Employment Agreement] 
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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 
tOlis 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 
MATERIALL Y AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR." 
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THE UNDERSIGNED, BEING AWARE OF SAID CODE SECTION, HEREBY 
EXPRESSL Y WAIVES ANY RIGHTS THE EXECUTIVE MAY HAVE 
THEREUNDER, AS WELL AS UNDER ANY OTHER STATUTES OR COMMON 
LA W 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 ofthe 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 incUlTed 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 __ 
dayof ____ _ 

Christopher Schilling 
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EMPLOYMENT AGREEMENT 

THIS EMPLOYMENT AGREEMENT (this "Agreement"), dated as of December 
15,2011, is entered into by and between Park Water Company, a California corporation (the 
"Company") and Leigh Jordan (the "Executive") (collectively, the "Parties"). 

RECITALS 

A. The Company, Western Water Holdings, LLC, a Delaware limited liability 
company ("Buyer"), PWC Merger Sub, Inc., a California corporation ("Merger 
Sub") 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 Merger Sub will merge with and into the Company, with the 
Company surviving the merger as a wholly-owned subsidiary of Buyer (the 
"Merger"); 

B. The Executive is a long-time employee of the Company; 

C. The Company and the Executive desire that, immediately upon the closing of 
the transactions contemplated by the Merger Agreement (the "Closing"), the 
Company shall continue to employ the Executive, and the Executive shall 
continue such employment, on the terms and subject to the conditions set forth 
herein; and 

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

AGREEMENT 

In consideration of the mutual agreements set forth herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknOWledged, the parties 
hereto hereby agree as follows: 

1. Employment Period. Subject to the provisions for earlier termination 
hereinafter provided, the Executive's employment hereunder shall be for a term commencing on 
the Effective Date and ending on the second (2nd) anniversary of the Effective Date (the "Initial 
Tenn"). For purposes of this Agreement, "Effective Date" shall mean the "Effective Time" as 
defined in the Merger Agreement. From the second anniversary of the Effective Date, the 
Employment Period shall continue for one additional year (the "Extension Term"), subject to 
termination by notice given by either party to the other at least ninety (90) days prior to the 
commencement of such renewal year (the Initial Term, together with the Extension Term, arc 
referred to herein as the "Employment Period"). 

2. Terms of Employment. 

(a) Position and Duties. 

(i) Title; Reporting. During the Employment Period, the Executive 
shall serve as the Company's Executive Vice President, reporting to the Company's 
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Chief Executive Officer (currently Christopher Schilling), or his or her designee, and 
shall perform such duties as are usual and customary for such position, including those 
which the Executive is performing at the date of this Agreement. 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 
Executive Vice President of the Company. If the Executive serves in anyone or more of 
such additional capacities during the Employment Period, the Executive's compensation 
Shall not be increa.<:;ed beyond that specified in Section 2(b) hereof. 

(il) Full Business Time.. During the Employment Period, and eXcluding 
any periods of paid absence taken in accordance with applicable Company policy, the 
Executive agrees to devote the Executive's full business time and attention to the 
business and affairs of the Company. 

(iii) LocatiQn. During the Employment Period, the Executive shall 
perform the services required by this Agreement at the Company's principal offices 
located in Downey, California, except for travel to other locations as may be necessary to 
fulfill the Executive's duties and responsibilities hereunder. 

(b) Compensation, Benefits, Etc. 

(i) Base Salary. During the Employment Period, the Executive iihall 
receive an initial base salary of $299,603.20 per annum (the "Base Salary"), prorated for 
any partial year of service. The Base Salary shall be reviewed annually by the Company 
and the Executive may receive merit increases (but no decreases) from time to time in the 
Company's sole discretion. The Executive shall also be entitled to annual COLA 
increases at the levels awarded to other senior executives of the Company during the 
Employment Period. The Base Salary shall be paid in installments in accordance with 
the Company's applicable payroll practices, as in effect from time to time, but no less 
often than monthly. 

(ii) Bonus. During the Employment Period, the Executive shall be 
eligible to receive bonuses pursuant to any bonus planes) adopted or maintained by the 
Company for its similarly situated executives. Bonuses payable (if any) shall be 
determined by the Company in its sole discretion. 

(iii) Savings and Retirement Plans. During the Employment Period, 
the Executive shall be eligible to participate in such savings and retirement practices, 
policies and programs, including any pension plan, any post~retirement benefits plan and 
any 401(k) plan, as the Company may establish from time to time, in each case, to the 
extent available generally to similarly situated executives of the Company. 

(iv) Welfare Benefit Plans. During the Employment Period, the 
Executive and the Executive's dependents shall be eligible to participate in the welfare 
benefit plans, practices, policies and programs (including, as applicable, medical, dental, 
disability, employee life, group life and accidental death insurance plans and programs) 
maintained by the Company for its similarly situated executives. Notwithstandingany 
other provisions of this Agreement to the contrary, while the Company has no present 
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intention to terminate any benefit or retirement plan or program, nothing contained in this 
Agreement shall, or shall be construed to, obligate the Company to adopt or maintain any 
incentive, savings, retirement, welfare, fringe benefit or other planes) or program(s) at 
any time. 

(v) Expenses. During the Employment Period, the Executive shall be 
entitled to receive prompt reimbursement for all reasonable business expenses incurred 
by the Executive in accordance with the policies, practices and procedures of the 
Company provided to similarly situated executives of the Company. 

(vi) Paid Absences. During the Employment Period, the Executive 
shall be entitled to annual paid absences in accordance with the plans, policies, programs 
and practices of the Company applicable to its similarly situated executives. 

3. Termination of Employment. The Exeeutive's employment may be 
terminated at any time by the Company, for Cause or without Cause, or by the Executive for any 
reason, including with or without Good Reason, in any case, in accordance with the terms of this 
Agreement. 

(a) Termination by the Company Without Cause or by the Executive For 
Good Reason. Subject to Section 3(e) hereof, if the Executive incurs a "separation from service" 
from the Company (within the meaning of Section 409A(a)(2)(A)(i) of the Internal Revenue 
Code of 1986, as amended (the "Code") and Treasury Regulation Section 1.409A-l(h») (a 
"Separation from Service") during the Employment Period (such date, the "Date of 
Termination") by reason of (1) a tennination of the Executive's employment by the Company 
without Cause or (2) a termination of the Executive's employment by the Executive fO!' Good 
Reason: 

(i) Accrued Obligations. The Executive shall be paid, in a single 
lump-sum payment on the date of the Executive's termination of employment, the 
aggregate amount of the Executive's earned but unpaid Base Salary, accrued but unpaid 
bonus( es) (if any), and accrued days of paid absence that remain unpaid (if any) through 
the date of such tennination (the "Accrued Obligations"), in each case, to the extent not 
previously paid, in accordance with California law. 

(ii) Severance. In addition, subject to Section 3(e) hereof and the 
Executive's timely execution and non-revocation of a Release (as described below), if the 
Executive's employment terminates during the Initial Tel1Il, the Executive (or the 
Executive's estate or beneficiaries. if applicable) shall be paid an amount equal to the 
greater of (a) the portion of his Base Salary which would, absent the Executive's 
termination, be paid from the Date of Termination through the expiration of the Initial 
Term (if any), or (b) three (3) months of his Base Salary. For the avoidance of doubt, if 
the Executive's employment terminates (1) in connection with a non-renewal of this 
Agreement during the Initial Term or any Extension Term or (2) after the second (2nd) 
anniversary of the Effective Date, the Executive shall not be entitled to any payment 
under this Section 3(a)(ii). The Company shall pay any amounts payable under this 
Section 3(a)(ii) in substantially equal installments in accordance with the Company's 
normal payroll procedures during the period commencing on the Date of Termination and 
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ending on the last day of the Initial Term (or, if applicable, on the last day of the three 
(3)-month severance period); provided, however, that no payments under this Section 
3(a)(ii) shall be made prior to the first payroll date occurring on or after the thirtieth (30th

) 

day following the Date of Tennination (such payroll date, the "First Payroll Date") (with 
amounts otherwise payable prior to the First Payroll Date paid on the First Payroll Date 
without interest thereon). 

(iii) COBRA. In addition, subject to Section 3(e) hereof and 
conditioned upon the Executive's timely execution and non-revocation of a Release, 
during the period commencing on the Date of Termination and ending on the twelve (12)
month anniversary of the Date of Termination or, if earlier, the date on which the 
Executive becomes eligible for coverage under the group health plan of a subsequent 
employer (of which eligibility the Executive hereby agrees to give prompt notice to the 
company) (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, 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 
been 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 of the Code under Treasury Regulation Section 
1 A09A-l(a)(5), or (2) the Company is otherwise unable to continue to cover the 
Executive under its group health plans, or is unable to do so on a pre-tax basis, then, in 
either case, an amount equal to each remaining Company subsidy shall thereafter be paid 
to the Executive as currently taxable compensation in substantially equal monthly 
installments over the continuation coverage 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 the Executive's 
dependents, if applicable) to healthcare continuation beyond the periods specified in this 
Section 3.S.3(b), such healthcare continuation shall be at the Executive's sole expense. 

The payments and benefits described in the preceding Sections 3(a)(ii) and (iii) 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. 

(b) Cause. For purposes of this Agreement, "Cause" 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 the Executive's primary or regular 
duties or obligations under this Agreement or under written policies of the Company 
(other than any such willful failure resulting from the Executive's disability), and that 
such failure has resulted or is reasonably expected to result in material and demonstrable 
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harm to the Company or any of its affiliates (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 bave remedied the failure within 
the thirty (30)-day period); 

(ii) except where done at the written instruction or with the written 
approval of the Company, the Executive having engaged in misconduct that caused or, 
but for intervening factors, would have caused, 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 materia] 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 perfOlmance 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 (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). 

(c) Good Reason. For purposes of this Agreement, "Good Reason" shall 
mean the occurrence of anyone or more of the following events, in any case, without the 
Executive's prior written consent: 

(i) the material diminution of the Executive's authority, duties, 
responsibilities or title~ 

(ii) a material reduction in the Executive's Base Salary other than as 
part of a Company-wide expense reduction; or 

(iii) the Company's material breach of the provisions of this 
Agreement. 
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Notwithstanding the foregoing, the Executive will not be deemed to have resigned for Good 
Reason unless (1) the Executive gives the Company written notice setting forth in reasonable 
detail the facts and circumstances claimed by the Executive to constitute Good Reason within 
sixty (60) days after the date of the occurrence of the event(s) that the Executive believes 
constitutes Good Reason; (2) the Company fails to cure such acts or omissions within sixty (60) 
days following its receipt of such notice, and (3) the effective date of the Executive's tem1ination 
for Good Reason occurs no later than sixty (60) days after the expiration of the Company's cure 
period. 

(d) Other Terminations. If the Executive's employment is terminated for 
Cause, by the Executive voluntarily without Good Reason or for any other reason not described 
in Section 3(a) above, including without limitation, in connection with a non-renewal of the 
Employment Period, the Company shall pay to the Executive the Accrued Obligations in cash in 
a single lump-sum payment on the date of the Executive's termination of employment, in 
accordance with California law. 

(e) 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 detennines that paying such amounts at 
the lime 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 of the Code 
without resulting in a prohibited distribution, including as a result of the Executive's death), the 
Company shall pay the Executive a lump-sum amount equal to the cumulative amount that 
would have otherwise been payable to the Executive during such period. 

(f) Termination of Offices and Directorships: Full Settlement. Upon 
tennination of the Executive's employment for any reason, unless otherwise specified in a 
written agreement between the Executive and the Company, the Executive shall be deemed to 
have resigned from all offices, directorships, and other employment positions then held with the 
Company and its affiliates, if any, and shall take all actions reasonably requested by the 
Company to effectuate the foregoing. Except as expressly provided in this Agreement, the 
Company shall have no further obligations, and the Executive shall have no further rights or 
entitlements, in connection with the Executive's tennination of employment; provided, however, 
that nothing herein shall affect the rights of the Executive to indemnification under the 
Company's charter documents or pursuant to any indemnification agreement between Executive 
and the Company, as pursuant to Section 2802 of the California Labor Code, if applicable. 

(g) Indemnification Agreement. The Company acknowledges that the 
Executive is currently a party to an indemnit1cation agreement with the Company, dated as of 
March 18,2009, and agrees to perfonn its obligations as required in accordance with the terms 
and conditions of such agreement. 

4. Effectiveness. This Agreement shall become effective upon Closing. 
Notwithstanding anything contained herein, in the event that the Closing otherwise does not 
occur for any reason, this Agreement shall automatically, and without notice, tenninate without 
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any obligation due to the other party and the provisions of this Agreement shall be of 00 force or 
effect. 

5. 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 Agre~IDeI!t"), a copy of which is attached hereto as 
Exhibit B, and that the Executive shall remain bound by the terms and conditions of the 
Confidentiality Agreement. 

6. 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 andlor providing services to 
the Company pursuant to the terms of this Agreement. 

7. Successor~. 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 inure to the benefit of and be 
binding upon the Company and its successors and assigns. The Company will require any 
successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or 
substantially aU of the business and/or assets of the Company to assume and agree to perform 
this Agreement in the same manner and to the same extent that the Company would be required 
to perform it if no such succession had taken place. As used in this Agreement, ··Company" 
shall mean the Company as hereinbefore defined and any successor to its business and/or assets 
as aforesaid which assumes this Agreement by operation of law, or otherwise. 

8. Miscellaneous. 

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

(b) 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-maiJ 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); 
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If to the Executive: at the Executive's most recent address on the records of the 
Company. 

Uto the Company; 

Park Water Company 
P.O. Box 7002 
Downey, CA 90241-7002 
Attention: Christopher Schilling 

or to such other address as either party shall have furnished to the other in writing in accordance 
herewith. Notice and communications shall be effective when actually received by the 
addressee. 

(c) Section 409A of the Code. 

0) 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 ("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 (after consultation with 
the Executive) 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 409A; provided. however. 
that this Section 8(c) shall not create an obligation on tile part of the Company to adopt any such 
amendment, policy or procedure or talee any such other action, nor shall the Company have any 
liability for failing to do so; provided further, that to the extent that any provision hereof is 
modified in order to comply with or be exempt from Section 409A, such modification shall be 
made in good faith and shall, to the extent reasonably possible, maintain the original intent and 
economic benefit to both the Executive and the Company of the applicable provision without 
violating the provisions of Section 409A and without the effect of materially increasing the 
Company's cost of providing the payments or benefits contemplated by this Agreement. 

(ii) 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-l(b)(9) or any other applicable exception or provision of Section 409A. 

(d) Severability. The invalidity or unenforceability of any provision of this 
Agreement shall not affect the validity or enforceability of any other provision of this 
Agreement. 
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(e) Withholding. The Company may withhold from any amounts payable 
under this Agreement such Federal, state, local or foreign taxes as shall be required to be 
withheld pursuant to any applicable law or regulation. 

(f) No 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. 

(g) Entire Agreement. As of the Effective Date, this Agreement, together 
with the Confidentiality Agreement and the Indemnification Agreement, constitutes the final, 
complete and exclusive agreement between the Executive and the Company 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. Unless otherwise set forth in this Agreement, the Executive 
agrees that all prior agreements between the Company and the Executive shall be terminated and 
will be of no further force or effect from and after the Effective Date. 

(h) Amendment. No amendment or other modification of this Agreemenl 
shall be effective unless made in writing and signed by the parties hereto. 

(i) 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 
Executive and the Company acknowledge that each of the Executive and the Company and their 
respective counsel have 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. 

(j) 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. 

(k) Authority. The Parties represent and warrant that they are authorized to 
enter into this Agreement on behalf of themselves. 

[SIGNATURE PAGE FOLLOWS] 
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Executed as of the date first written above. 

Park Water Company, 
a California corporation 

By: ~~JM.IL __ .---:--:---
N a;;;;=;;;;;;r.JjJJ) ~R. S<tJ j I-L/ tV, 
Title: CeO 

EXECUTIVE 

LA\2198257.6 

10 

WWH000215 



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 "Releasee~" 
hereunder, consisting of Park Water Company, a California corporation (the "Com-pany") 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 arjsing out of, based UpOIl~ 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' light 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(a) of that certain Employment 
Agreement, dated as of December 15, 2011, between the Company 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, (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; or (iv) to any Claims which cannot be waived as a matter of law. 

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 FOLWWS: 

"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." 

THE UNDERSIGNED, BEING AWARE OF SAID CODE SECfION, HEREBY EXPRESSLY 
WAIVES ANY RIGHTS THE EXECUTIVE MA Y HAVE 'TIIEREUNDER, AS WELL AS 
UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR 
EFFECT. 
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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 REVOCA nON 
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 jf 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 
Releac;ees thereby, all attorneys' fees incurred by Releasees in defending or otherwise 
responding to said suit or Claim. Notwithstanding the foregoing, nothing in this release 
agreement shall preclude Executive from filing a charge with the Equal Employment 
Opportunity Commission (the "EEOC") or from participating in the EEOC's investigation of a 
charge of discrimination, provided, however, that Executive waives any right to seek or receive 
any damages or other relief resulting from the prosecution or investigation of such charge. 

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 _____ , __ ' 

Leigh Jordan 
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EXHIBITB 

NON-DISCLOSURE, INVENTION ASSIGNMENT AND NON-SOLICITATION 
AGREEMENT 

This Non-Disclosure, Invention Assignment and Non-Solicitation Agreement 
("Agreement") is entered into by and between Leigh Jordan (<<Employee") and Park Water 
Company, a California corporation, and each and any of its parents, subsidiaries, affiliates, 
successors or assigns (collectively, the "Company"), in consideration ofthe compensation now 
and hereafter paid to Employee and Employee's continued employment with the Company, as of 
December 15, 2011. 

L Definitions. As used in this Agreement, the foHowing capitalized tenns shall have the 
meanings indicated; other capitalized terms shall have the meanings indicated elsewhere in 
this Agreement. 

a. "Confidential Information" means confidential, secret or proprietary information and 
materials that are owned by the Company or are received from a third party by the 
Company under an obligation to keep such information or materials confidential, 
regardless in what form or medium such information and materials may exist, and (i) that 
derive independent economic value, actual or potential, from not being generally known 
to, and not being readily ascertainable by proper means by, other persons who can obtain 
economic value from disclosure or use of the infonnation or materials, and (ii) are subject 
to reasonable efforts by the Company (and, as applicable third parties) to maintain such 
information in confidence. Such information and materials include, but are not limited 
to, all information that relate to any of the following: 

i. inventions, methods, processes, formulas, designs, developments, technology, 
technical data, research and development, products, policies and practices of the 
Company; 

ii, investments and investment strategies of the Company; 

m. markets, marketing plans and proposals of the Company; 

iv. client lists, files and all information relating to individual clients and persons for 
whom the Company performs services, or with whom Employee has contact during 
the course of Employee's employment related to the Company's current or planned 
business or business activities; 

v. information that the Company designates as "confidential" or "proprietary"; and 

vi. all other information that Employee or the Company would reasonably expect to be 
confidential or proprietary information of the Company or of a third party from whom 
the Company received the information in confidence. 
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Confidential Information shall not include any information that is or becomes known to 
the general public or within the Company's industry, provided such information did not 
or does not become knoWll due to disclosures made in violation of this Agreement or 
applicable law by Employee or another person obligated to maintain such information in 
confidence. 

b. "Business" means the business of the Company of collecting, treating, storing, 
distributing and selling of domestic drinking water to residential, commercial, industrial, 
institutional, public sector and distributing and selling recycled water to recycled water 
account customers. 

c. "Inventions" means inventions, original works of authorship, developments, concepts, 
improvements and trade secrets. 

d. "Prior Inventions" means Inventions that Employee solely or jointly conceived or 
developed or reduced to practice, or caused to be conceived or developed or reduced to 
practice, prior to Employee's employment with the Company, and which relate to the 
Company's current or planned business or business activities, products or research and 
deveJopment. 

2. Maintaining Confidential Information. Employee acknowledges and agrees as follows: 

a. All Confidential Information constitutes trade secrets of the Company and shall be 
entitled to all protections given by law to trade secrets; 

b. All Confidential Information shall be the sole and exclusive property of the Company; 

c. Unless authorized in writing by the Company's Board of Directors, Employee will not, 
during Employees employment with the Company or at any time after the termination of 
that employment for any reason whatsoever, (i) disclose or make known to any person, 
firm. corporation or other entity, any Confidential Infonnation, or (ii) use for Employee's 
own benefit, or the benefit of others, any Confidential Information (except as required in 
the course of employment with the Company); and 

d. Employee will not directly or indirectly help or assist any other person to do any of the 
prohibited acts listed in this Section 2. 

3. Retaining and Assigning Inventions and Original Works. 

a. Inventions and Original Works Retained by Employee. Attached hereto as Attachment A 
is a list describing all of Employee's Prior Inventions or Employee's written 
acknowledgement that Employee has no Prior Inventions. Any and all such Prior 
Inventions are not assigned to the Company. If, in the course of Employee's employment 
with the Company. Employee incorporates into a Company product, process or machine a 
Prior Invention owned by Employee or in which Employee has an interest, Employee 
hereby grants to Company, and Company shall have, a non-exclusive, royalty free, 
irrevocable, perpetual, worldwide license (with rights to sublicense) to make, have made. 
modify, use, offer for sale, selland distribute such Prior Invention. Notwithstanding the 
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foregoing, Employee agrees that Employee will not incorporate, or permit to be 
incorporated, Prior Inventions into any Company product, process or machine without the 
Company's prior written consent. 

b. Inventions and Original Works Assigned to the Company. 

1. Employee agrees that Employee will promptly make full written disclosure to the 
Company, will hold in trust for the sole right and benefit of the Company, and will 
transfer, convey, release and assign to the Company all Employee's right. title. and 
interest, if any, in and to any and all Inventions, whether or not patentable or 
registrable under copyright or similar laws, which Employee bas solely or jointly 
conceived or developed or reduced to practice, or caused to be conceived or 
developed or reduced to practice, during the period of time that Employee is 
employed with the Company. 

11. If Employee has been employed by the Company for any period of time prior to the 
execution of this Agreement, by execution of this Agreement, Employee hereby 
transfers, conveys, releases and assigns to the Company all of Employee's right title 
and interest, if any, in and to any and all Inventions which Employee has solely or 
jointly conceived or developed or reduced to practice, or caused to be conceived or 
developed or reduced to practice, during the period of time that Employee has been 
employed with the Company. 

iii. Employee acknowledges that all original works of authorship which are made by 
Employee (solely or jointly with others) within the scope of Employee's employment 
and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

c. Maintenance of Records. Employee agrees to keep and maintain adequate and current 
written records of all Inventions made by Employee (solely or jointly with others) during 
the tenn of Employee's employment with the Company. The records will be in the form 
of notes, sketches, drawings, and any other format that may be specified by the Company. 
The records will be available to and remain the sole property of the Company at all times. 

d. Inventions A~signed to the United States. Employee agrees to assign to the United States 
govemment all of Employee's right, title, and interest in and to any and all Inventions 
whenever such full title is required to be in the United States by a contract between the 
Company and the United States or any of its agencies. 

e. Patent and Copyright Registrations. Employee agrees to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure and enforce the 
Company's rights in the Inventions as set forth above and any copyrights, patents, mask 
work rights or other intellectual property rights relating thereto in any and all countries, 
including the disclosure to the Company of all pertinent information and data with 
respect thereto, the execution of all applications, specifications, oaths, assignments and 
all other instruments which the Company shall deem necessary in order to apply for, 
obtain and maintain such rights and in order to assign and convey to the Company. its 
successors, assigns and nominees the sole and exclusive rights, title and interest in and It) 
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conflict with Employee's obligations to the Company, including but not limited to, any 
activities in which Employee calls upon customers or clients of the Company on behalf of 
another business. 

S. Non-Solicitation of Customers. Suppliers and Service Providers. During Employee's 
employment and thereafter, Employee shall not, directly or indirectly, use Confidential 
Information to solicit or influence or attempt to solicit or influence any customers, suppliers 
or service providers of the Company to terminate or limit their relationship as customers, 
suppliers or service providers to the Company or to divert their purchases, sales, supplies or 
other activities with respect to the Business to any Competitor. 

6. Non-Solicitation of Employees. Employee agrees that during Employee's employment with 
the Company and for a period of one (1) year after termination of Employee's employment 
for any reason, whether voluntary or involuntary, Employee wiI] not request, solicit or induce 
(or attempt to engage in or assist others in engaging in any of these actions) any employee or 
other person who performed work or services for the Company within two (2) years prior to 
the tennination ofEmpJoyee's employment with the Company, to perform work or services 
for any person or entity other than the Company. 

7. General Provisions. 

a. Returning Company Documents. At the lime of leaving the employ of the Company, 
Employee shall deliver to the Company (and will not keep in Employee's possession or 
deliver to anyone else) any and all devices, records, data, notes, reports, proposals, lists, 
correspondence, specifications, drawings, blueprints, sketches, materials, equipment, 
other documents or property> or reproductions of any aforementioned items belonging to 
the Company, its successors or assigns. In the event of the tennination of Employee's 
employment, Employee agrees to sign and deliver the "Termination Certification" 
attached hereto as Attachment B. 

b. Repr~.:c;entations. Employee shall execute any proper oath or verify any proper document 
required to carry out the tenus of this Agreement. Employee represents that Employee's 
performance of all the terms of this Agreement will not breach any agreement (i) to keep 
in confidence proprietary infonnation acquired by Employee in confidence or in trust 
prior to Employee's employment by the Company or (ii) to assign inventions, original 
works of authorship, developments, concepts, improvements and trade secrets to any 
former employer or any other third party. Employee shall not disclose to the Company or 
use on its behalf any confidential information belonging to others, including but not 
limited to confidential infolIDatioll belonging to the Employee's former employers. 
Employee has not entered into, and will not enter into, any oral or written agreement in 
conflict herewith. 

c. Equitable Relief. Employee agrees that it would be impossible to adequately compensate 
the Company for the damage suffered by the Company as a result of Employee's breach 
of any of the covenants and obligations set forth herein. Accordingly, Employee agrees 
that if Employee breaches any such covenants or obligations hereunder, the Company 
may, jn addition to any other right or remedy available, obtain an injunction from a court 
of competent jurisdiction restraining such breach or threatened breach and mandating 
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specific performance of any such provision of this Agreement. Employee further agrees 
that no bond or other security shall be required in obtaining such equitable relief and 
Employee hereby consents to the issuance of such injunction and to the ordering of 
specific performance. 

d. Acknowledgment. Employee a.cknowledges that Employee has had the opportunity to 
consult legal counsel in regard to this Agreement, that Employee has read and understood 
this Agreement, that Employee is fully aware of its legal effect, and that Employee has 
entered into it freely and voluntarily and based on Employee's own judgment and not on 
any representations, understandings, or promises other than those contained in this 
Agreement. 

c. Goveming Law. Jurisdiction and Venue. This Agreement will be govemed by the laws 
of the State of California without giving effect to the conflicts of law principles thereof 
and the parties irrevocably consent to the exclusive jurisdiction and venue of the state and 
federal courts located in Los Angeles, California for any dispute, interpretation, 
controversy or claim arising out of or relating to this Agreement. 

f. Entire Agreement. This Agreement sets forth the entire agreement and understanding 
between the Company and Employee relating to the subject matter herein and merges all 
prior discussions between them. No modification of or amendment to this Agreement, 
nor any waiver of any rights under this Agreement, will be effective unless in writing and 
signed by both parties. Any subsequent change or changes in Employee's duties, salary 
or compensation will not affect the validity or scope of this Agreement. 

g. Severability. If one or more of the provisions in this Agreement are deemed void by law, 
then the remaining provisions will continue in full force and effect. 

h. Successors and Assigns. This Agreement will be binding upon Employee's heirs, 
executors, administrators and other legal representatives and will be for the benefit of the 
Company, its successors, and its assigns. 

1. Future Agreements. From time to time during Employee's employment, Employee may 
be asked to sign updated agreements concerning proprietary information, assignment of 
inventions, non-solicitation and/or similar agreements. Signing updated versions of such 
agreements, as Employee may be requested to do from time to time, is a condition to 
continued employment. 

Date: J ~/ I 6' j;( 
--~~/+---I+~---------------

/~ 
Print Name-J 
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ATTACHMENT A 

To 

NON-DISCLOSURE, INVENTION AsSIGNMENT AND NON-SOUCITATION AGREEMENT 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 

Pursuant to the Non-Disclosure, Invention A~signment and Non-Solicitation Agreement, I, 

________ • hereby identify the following "Prior Inventions" that are not assigned to 

the Company: 

Title 

Employee Signature 

Date 

Date 

Identifying Number 
or Brief Description 

************************************************************* 

Pursuant to the Employee Agreement Regarding Confidential Information, Invention 

Assignment and Non-Solicitation, I, lei:; L ra~~t, hereby represent that I have no "Prior 

Inventions. " 
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ATTACHMENTS 

To 
NON-DISCLOSURE, INVENTION ASSIGNMENT AND NON-SOLlClTATION AGREEMENT 

TERMINATION CERTIFICATION 

I certify that I do not have in my possession, nor have I failed to return, any devices, records, 
data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials, 
equipment, other documents or property, or reproductions of any aforementioned items belonging to Park Water 
Company or any of its parents, subsidiaries, affiliates, successors and/or assigns (collectively, the "Company"). 

I further certify that I have complied with all the tenns of the Company's Non-Disclosure, 
Invention Assignment and Non-Solicitation Agreement signed by me, induding the reporting of any Inventions 
(as defined therein), conceived or made by me (solely or jointly with others) covered by that agreement. 

I further agree that, in compliance with the Non-Disclosure, Invention Assignment and Non
Solicitation Agreement signed by me, I will preserve as confidential all confidential, secret or proprietary 
information and materials that are owned by the Company, that are received from a third party by the Company 
under an obligation to keep such information or materials confidential, or that relate to the Company's 
historical, CUfrent or planned business or business activities, regardless in what form or medium such 
information and materials may exist. Such information and materials include, but are not limited to, all 
information not generally known to the public that relate to any of the following: 

Date: 

1. inventions, methods, processes, formulas, designs, developments, technology, 
technical data, research and development, products, policies and practices of the 
Company; 

ii. investments and investment strategies of the Company; 

iii. markets, marketing plans and proposals of the Company; 

lV. client lists, files and all information relating to individual clients and persons for 
whom the Company performs services, or with whom Employee has contact during 
the course of Employee's employment related to the Company's current or planned 
business or business activities; 

v. information that the Company designates as "confidential" or "proprietary"; and 

vi. al1 other information that Employee or the Company would reasonably expect to be 
confidential or proprietary information of the Company or of a third party from whom 
the Company received the information in confidence. 

--------------

Employee Signature: ______ ~ ____ _ 
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EXECUTION VERSION 

ANCILLARY MATTERS AGREEMENT 

This Ancillary Matters Agreement (this "Agreement"), dated as of February 28, 2012, is 
made by and between Western Water Holdings, LLC, a Delaware limited liability company (the 
"Company") and Christopher Schilling (the "Executive"). 

WHEREAS, the Company, PWC Merger Sub, Inc., a California corporation and wholly 
owned subsidiary of the Company ("Merger Sub"), Park Water Company, a California 
corporation ("Park Water"), 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 Merger Sub will merge with and into Park Water, with Park Water surviving the merger 
as a wholly owned subsidiary of the Company; 

WHEREAS, at the time of the execution of the Merger Agreement, the Executive and 
Merger Sub entered into an employment agreement, which became effective upon the Closing 
(as defined in the Merger Agreement); 

WHEREAS, as of the date hereof, the sole member of the Company has entered into that 
certain Second Amended and Restated Limited Liability Company Agreement of the Company, 
dated as of the date hereof (the "LLC Agreement"); 

WHEREAS, the LLC Agreement authorizes the grant of certain Class B Units (as defined 
in the LLC Agreement) and, as of the date hereof, the Executive and the Company have entered 
into a Class B Unit Grant Agreement, granting to the Executive certain such Class B Units; 

WHEREAS, the Company and the Executive desire to agree to certain additional 
provisions regarding the rights of the Executive to receive additional grants of Class B Units and 
certain other rights and obligations as further described herein; and 

WHEREAS, capitalized terms used herein without definition shall have the meanings 
assigned to such terms in the LLC Agreement. 

NOW THEREFORE, in consideration of the mutual covenants herein contained and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto agree as follows: 

1. Tag-Along Obligations. 

(a) In the event of an Approved Sale, the Company shall have the obligation 
(the "Tag-Along Obligation") to use its commercially reasonable efforts to cause the 
proposed acquirer (the "Approved Buyer") to purchase from the Executive up to the 
number of Vested Class B Units then held by the Executive which is derived by 
multiplying (i) the total number of Vested Class B Units then held by the Executive, by 
(ii) a fraction, (x) the numerator of which is the total number of Class A Units to be 
acquired by the Approved Buyer in connection with the Approved Sale, and (y) the 
denominator of which is the sum of the total number of Class A Units then held by all 
Class A Holders, at a price equal to the Deemed Liquidation Value of such Vested Class 
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B Units and otherwise on substantially the same terms and conditions as apply to the 
Class A Holders party to such Approved Sale. For purposes hereof, "Deemed 
Liquidation Value" means the amount, as determined by the Board in good faith, which 
would be distributable to the Executive in respect of the Vested Class B Units subject to 
the Tag-Along Obligation if the assets of the Company as a going concern were sold for 
aggregate consideration equal to the Implied Transaction Value and the proceeds 
therefrom were distributed in accordance with Section 9.2 of the LLC Agreement. For 
purposes hereof, "Implied Transaction Value" means the amount that if distributed 
pursuant to Section 9.2 of the LLC Agreement would result in the Class A Holders 
receiving aggregate distributions in respect of the Class A Units sold by them in the 
Approved Sale giving rise to the Tag-Along Obligation equal to the amount that such 
Class A Holders actually receive for such Class A Units in such Approved Sale. For the 
avoidance of doubt, the intent of this Section 1 is to accord to the Executive the 
opportunity to divest the same percentage of his Vested Class B Units as the Class A 
Holders propose to divest with respect to their Class A Units in such transaction. 

(b) The Company shall notify the Executive in writing in the event of an 
Approved Sale giving rise to its Tag-Along Obligation at least ten (10) days prior to the 
date on which the Investor expects to consummate such Approved Sale (the "Sale 
Notice") which notice shall specify the number of Class A Units which the Approved 
Buyer intends to purchase in such Approved Sale and shall describe the terms of such 
Approved Sale. If the Executive desires to sell Class B Units in such Approved Sale, the 
Executive must notify the Company in writing (the "Tag-Along Notice") within two (2) 
days following receipt of the Sale Notice. The Tag-Along Notice shall state the number 
of Vested Class B Units that the Executive proposes to include in such Approved Sale to 
the Approved Buyer (not to exceed the number as determined above). The Executive 
agrees to cooperate in good faith with the Company's efforts to discharge its Tag-Along 
Obligation. Without limiting the effect of clause (d) below, in the event that the 
Approved Buyer does not agree to purchase the specified number of Vested Class B 
Units from the Executive, nothing in this Agreement shall prohibit the Approved Buyer 
from consummating the Approved Sale. 

(c) If the Executive participates in the Approved Sale pursuant to the 
Company's discharge of its Tag-Along Obligation, then, at the closing of the Approved 
Sale, the Approved Buyer shall remit to the Executive the consideration for the total sales 
price of the Vested Class B Units held by the Executive sold pursuant hereto minus (x) 
any such consideration to be escrowed or otherwise held back in accordance with the 
terms of the Approved Sale or pursuant to the terms of the LLC Agreement, and minus 
(y) an amount to be paid by the Approved Buyer to the Company and/or the selling Class 
A Holder(s), as applicable, reflecting the Executive's proportional share of any fees and 
expenses incurred by the Company and/or the selling Class A Holder(s) directly relating 
to the Approved Sale. 

(d) In the event that the Approved Buyer does not agree to purchase the 
specified number of Vested Class B Units from the Executive as set forth in the Tag
Along Notice, then, as soon as practicable after the consummation of the Approved Sale, 
but in no event more than ninety (90) days thereafter, the Company shall have the 
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obligation to repurchase the Vested Class B Units designated in the Tag-Along Notice for 
a purchase price equal to the Deemed Liquidation Value of such Vested Class B Units 
minus such amount as would be withheld pursuant to clause (c) above had the Approved 
Buyer agreed to purchase such Vested Class B Units. Amounts deducted from the 
Deemed Liquidation Value pursuant to clause (c)(x) above will be held back by the 
Company and forfeited to the Company or paid to the Executive in the same percentages 
and at the same times that amounts are paid out of any such escrow or withheld amounts. 
Amounts deducted from the Deemed Liquidation Value pursuant to clause (c)(y) will be 
paid to the selling Class A Holder(s) or retained by the Company in the same proportion 
as such fees and expenses were incurred by the selling Class A Holder(s) and the 
Company. The remaining portion of such purchase price shall be paid by first offsetting 
any amounts owed by the Executive to the Company, to the greatest extent pennitted by 
applicable law, and then paying any remaining amounts by cash and/or a cashier's check 
and checks payable to the Executive. 

(e) Notwithstanding anything to the contrary in this Agreement, the Tag-
Along Obligation granted to the Executive under the terms of this Agreement shall be 
subject to, and shall in no way limit, the obligations of the Executive as a Holder for 
purposes of Section 8.5 of the LLC Agreement. 

(f) Notwithstanding the foregoing, (i) if the price to be paid by the Approved 
Buyer for such Class A Units is less than the aggregate Unpaid Preferred Return and 
Unreturned Capital with respect to such Class A Units, the Company shall have no 
obligations under this Section 1 and the Tag-Along Obligation will not apply to such 
Approved Sale and (ii) the Company's Tag-Along Obligation shall not require it to use 
efforts to cause any Approved Buyer to purchase the Executive's Class B Units at a price 
per Class B Unit greater than a price equal to quotient of (x) the difference between (1) 
the price to be paid by the Approved Buyer for all Class A Units, minus (2) the aggregate 
Unpaid Preferred Return and Unreturned Capital with respect to such Class A Units, 
divided by (y) the total number of Class A Units to be acquired in the Approved Sale. 

2. Right of First Refusal. 

(a) Subject to the terms and conditions contained in this Section 2, the 
Company hereby grants to the Executive the right of first refusal (the "Right of First 
Refusal") to purchase the Executive's Pro Rata Portion of any New Capital Units or 
Related Party Debt (as each term is defined below, and together, "New Issuances") which 
the Company may, from time to time, propose to issue and sell. 

(b) F or purposes hereof: 

(i) "New Capital Units" means any capital Units of the Company, 
whether authorized or not, and rights, options, or warrants to purchase said Units; 
provided, however, that the tenn "New Capital Units" does not include (i) Units or 
securities issued to employees, consultants, officers, and directors of the Company, 
pursuant to any compensation arrangement approved by the Board or otherwise for 
payments in respect of services by any of the foregoing Persons; (ii) securities issued 
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pursuant to any rights or agreements, including, without limitation, convertible securities, 
options, and warrants, provided that the Company shall have complied with the right of 
first offer established by this Section 2 with respect to the initial sale or grant by the 
Company of such rights or agreements; (iii) securities issued in connection with any 
equity split, equity dividend, or recapitalization by the Company; (iv) securities issued 
pursuant to a Public Offering; (v) securities issued pursuant to the acquisition of another 
business entity by the Company by merger, purchase of all or any portion of the assets or 
shares; (vi) securities issued pursuant to a reorganization whereby the Company will own 
not less than a majority of the voting power of the surviving or successor entity; (vii) 
securities issued in connection with obtaining lease financing, whether issued to a lessor, 
guarantor, or other person; (viii) securities issued to vendors or customers of the 
Company, or to other persons in similar commercial arrangements with the Company; 
(ix) securities issued in connection with corporate partnering transactions; and/or (x) any 
right, option, or warrant to acquire any security convertible into the securities excluded 
from the definition of New Capital Units pursuant to clauses (i) through (ix) above. 

(ii) "Pro Rata Portion" means the ratio, as reasonably determined by 
the Board, that (x) the Fair Market Value of Vested Class B Units held by the Executive 
immediately prior to the issuance of New Capital Units, bears to (y) the aggregate Fair 
Market Value of all Units then held by all Holders; provided, however, that if the Fair 
Market Value of the Vested Class B Units is zero dollars ($0), then the Pro Rate Portion 
shall be zero percent (0%) and the Executive shall have no Right of First Refusal with 
respect to such issuance of New Capital Units. 

(iii) "Related Party Debt" means any indebtedness for borrowed money 
issued or incurred in a single transaction or a series of related transactions by the 
Company with respect to which the Investor and/or any of its Affiliates constitutes the 
lender and/or purchaser of more than 90% of the amount of such indebtedness; provided, 
however, that Related Party Debt will not include (x) indebtedness incurred to finance the 
acquisition of another business entity by the Company; (y) indebtedness incurred and 
owed to vendors or customers of the Company, or to other persons in similar commercial 
arrangements with the Company; and/or (z) securities issued in connection with corporate 
partnering transactions. 

(c) In the event the Company proposes to undertake an issuance of New 
Issuances to which this Section 2 applies, it shall give the Executive written notice of its 
intention, describing the type of New Issuances and the price and terms upon which the 
Company proposes to issue the same. The Executive shall have ten (10) days from the 
date of delivery of any such notice to agree to exercise his Right of First Refusal and, 
pursuant thereto, purchase up to the Executive's Pro Rata Portion of such New Issuances, 
for the price and upon the terms specified in the notice, by delivering written notice to the 
Company and stating therein the quantity of New Issuances to be purchased. 

(d) The Company shall have up to one hundred twenty (120) days following 
the ten (lO)-day period described in Section 2(c) to sell or enter into an agreement to sell 
the New Issuances with respect to which the Right of First Refusal was not exercised, at a 
price and upon terms substantially equivalent to those of the purchasers of such securities 
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specified in the Company's notice. In the event the Company has not sold and/or issued 
the New Issuances or entered into an agreement to sell the New Issuances within said one 
hundred twenty (l20)-day period, the Company shall not thereafter issue or sell any New 
Issuances without first offering such securities to the Executive in the manner provided 
above. 

( e) The Right of First Refusal granted hereunder may not be assigned or 
transferred by the Executive. 

(f) Notwithstanding the requirements of this Section 2, in the event it is 
impractical after using commercially reasonable efforts to deliver the notice to the 
Executive specified in Section 2(c), the Company may proceed with any issuance or sale 
of New Issuances to which this Section 2 applies prior to having complied with the 
provisions of this Section 2; provided that the Company shall: 

(i) provide the Executive with written notice of such issuance as soon 
as reasonably practical but in any event at least five (5) days after such issuance, 
describing the type of New Issuances issued and the price and terms of such issuance; 

(ii) offer to the Executive the right to purchase the Executive's Pro 
Rata Portion of such New Issuances at a price and upon terms substantially equivalent to 
those of the purchasers of such securities than specified in the Company's notice 
described in clause (i) above; and 

(iii) keep such offer open for a period of ten (l0) days, during which 
period, the Executive may accept such offer by delivering written notice to the Company 
and stating therein the quantity of New Issuances to be purchased (not in any event to 
exceed the Executive's Pro Rata Portion of the New Issuances set forth in the notice 
delivered by the Company to the Executive pursuant to clause (i) above). 

(g) Notwithstanding anything to the contrary in this Agreement, the Executive 
shall have no Right of First Refusal with respect to any New Issuance if such issuance of 
such debt or equity to the Executive would, in the good faith discretion of the Board, 
violate any law or regulation applicable to the Company or such New Issuance. 

3. Issuance of Initial Class B Units in Connection with a Liquidity Event. In the 
event that the Company experiences a Liquidity Event, then, immediately prior to such Liquidity 
Event, sixty percent (60%) of all Initial Class B Units (if any) of the Company shall be deemed 
to be automatically issued to the Executive, provided that the Executive is employed as the Chief 
Executive Officer of Park Water on the date of such Liquidity Event and, provided further, that if 
the Executive is not employed as the Chief Executive Officer of Park Water on the date of such 
Liquidity Event, such sixty percent (60%) portion of any Initial Class B Units otherwise issuable 
to the Executive may instead be cancelled or issued, in either case, in whole or in part, to such 
Person or Persons, as the Board may determine in its sole discretion pursuant to Section 3.10 of 
the LLC Agreement. The Company hereby affirms that the terms of this Section 3 have been 
agreed to by the Board acting in its sole discretion pursuant to Section 3.10 of the LLC 
Agreement. 
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4. Notices. All notices required under this Agreement shall be delivered 111 

accordance with the terms of the LLC Agreement. 

5. Counterparts. This Agreement may be executed in one or more counterparts 
(including by facsimile, .pet! or email), each of which when executed shall be deemed an original 
and all of which together shall constitute one and the same instrument. 

6. Entire Understanding; Amendments. This Agreement, together with the LLC 
Agreement states the entire understanding among the parties hereto with respect to the subject 
matter hereof and supersedes all prior oral and written communications and agreements with 
respect to the subject matter hereof. This Agreement may not be amended except in an 
instrument in writing signed on behalf of each of the parties hereto. No amendment, supplement, 
modification or waiver of this Agreement shall be binding unless executed in writing by the 
party to be bound thereby. 

7. Assignment. Neither this Agreement nor any of the rights or obligations 
hereunder may be assigned (whether by operation of law, through a change in control or 
otherwise) by the Company without the prior written consent of the Executive, or by the 
Executive without the prior written consent of the Company. Subject to the foregoing, this 
Agreement shall be binding upon and inure to the benefit of the parties and their respective 
successors and assigns, and no other Person shall have any right, benefit or obligation hereunder. 

8. Governing Law. This Agreement (and any claim or controversy arising out of or 
relating to this Agreement) shall be governed by the laws of the State of Delaware without regard 
to conflict of law principles that would result in the application of any law other than the laws of 
the State of Delaware. 

9. Titles: References. The titles, captions or headings of the Sections herein are 
inserted for convenience of reference only and are not intended to be a part of or to affect the 
meaning or interpretation of this Agreement. 

10. Severability. If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule of law or public policy, all other terms or other 
provisions of this Agreement shall nevertheless remain in full force and effect so long as the 
economic or legal substance of the transactions contemplated hereby is not affected in any 
manner adverse to any party. 

11. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is 
intended to or shall confer upon any Person (including without limitation, any Holder other than 
the Executive) other than the parties hereto any legal or equitable right, benefit or remedy of any 
nature whatsoever under or by reason of this Agreement, and no Person shall be deemed a third 
party beneficiary under or by reason of this Agreement. 

[Signature page follows] 
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IN WlTNESS WHEREOF, the pmties have caused this Ancillary Matters Agreement to 
be executed and delivered as of the date and year first above written. 

THE COMPANY 

Western Water Holdings, LLC 

eli W. Dove 

THE EXECUTIVE 

Christopher Schilling 

[Signature Page to Ancillary Matters Agreement] 
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IN WITNESS WHEREOF, the parties have caused this Ancillary Matters Agreement to 
be executed and delivered as of the date and year first above written. 

THE COMPANY 

Western Water Holdings, LLC 

By: _______________ _ 

Name: Robert W. Dove 
Title: President 

THE EXECUTIVE 

Christopher Schilling 

[Signature Page to Ancillmy Matters Agreement] 
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iVESTERN WAtER HOLDINGS, LtC 
AMENDED AND RESTATED 

CLASS B UNIT GRANT AGREEMENT 

THIS AMENDED AND RESTATED CLASS B UNIT GRANT AGREEMENT (as 
amended and restated, this "Agreement") is made and entered into as of November 27, 2012 
(the "Effective Date"), by and between Christopher Schilling (together with any Permitted 
Transferee, "Holder") and Westem Water Holdings, LLC, a Delaware limited liability company 
(the "Company"). Capitalized terms used herein and not defined shall have the meanings 
provided in that certain Second Amended and Restated Limited Liability Company Agreement 

. of Western Water Holdings, LLC, dated as of February 28,2012 (as amended from time to time, 
·--···-··--·-----the-'-tb.b€-Agreemenf-'):-'Fhis-Agreemenl<tmends-and-restates-1n-i-ts--enHret-y-t1Tat-eertai-n-€l'asS"i3r--~~~~ 

Unit Grant Agreement (the "Prior Agreement") by and between Christopher Schilling and the 
Company, dated as of February 28, 2012 (the "Grant Date"), 

In consideration of the mutual agreements set forth herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

1. Grant of Class B Units: Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the tenns, conditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company (a) granted to Holder 
_ Class B Units of the Company, in consideration of past and/or future services provided 
and/or to be provided to the Company by Holder, and (b) if not then a Member, admitted Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order 'to induce the Company to grant such ClassB Units to Holder, Holder then 
confirmed and represented, and hereby reaffirms and represents, that each of the representations 
and warranties made by the Class B Members in the LLC Agreement are true and cOrrect with 
respect to Holder. The Company and Holder acknowledge 'and agree that the Class B Units were 
issued to Holder for the performance of services to or for the benefit of the Company in Holder's 
capacity as a Member or in anticipation of Holder becoming a Member. Upon receipt of the 
Units, Holder was, automatically and without further action on Holder's part, deemed to be a 
party to, signatory of and bound by the LLC Agreement, and the Class B Units were and shall 
remain subject to the terms and conditions of the LLC Agreement. Notwithstanding the 
foregoing, at the request of the Company, Holder shall execute (to the extent not previously 
executed) the LLC Agreement or a joinder or counterpart signature page thereto. Subject to the 
terms and conditions of this Agreement and the LLC Agreement, Participant shall continue to 
have all the rights and obligations associated with ownership of the Class B Units, as provided 
under and subject to the limitations contained in the LLC Agreement, from the Grant Date and 
through such time as the Class B Units are disposed ofor forfeited by Participant. The Class B 
Units shall conditionally vest, be earned and cease to be subject to forfeiture and deemed 
repurchase in accordance with the provisions of Section l(b) below (each such Class B Unit 
which, from time to time, continues to be subject to forfeiture and deemed repurchase, an 
"Unvested Class B Unit"). 

NY\5624398.4 

WWH000233 



(b) The Class B Units subject hereto shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversaries of December 22,2011 (the "Vesting Commencement Date"), (li) with 

···respectto twentypercent (20%) of the GlassBUnits subject hereto on each ofthe third {3rd); 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to sjx percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
(7th) anniver$aries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh (ih) anniversary of the Vesting 
Commencement Date. 

(c) Holder hereby acknowledges and agrees that, as of the Effective Date, 1.2 
Class B Units (the "Forfeited Units") granted to Holder pursuant to the Prior Agreement shall 
be cancelled and forfeited. From and after the Effective Date, Holder will have no further rights 
with respect to or in respect of the Forfeited Units and the Company shall have no obligation or 
liability with respect thereto or in respect thereof, and any references to the Class B Units subject 
hereto shall mean and refer to 7,340 Class B Units. 

2. Transfer Restrictions. Subject to Section 3 below, Holder hereby agrees that 
Holder shall not sell, transfer, dispose of, hypothecate, assign,pledge or otherwise encumber 
(collectively, "Transfer" or "Transferred") the Class B Units (a) at any time prior to Holder's 
termination, provided, that, if the Board permits in its sole discretion, Holder may Transfer the 
Class B Units for estate planning purposes on such terms and conditions as the Board may 
permit, and (b) following Holder's termination, to the extent the Class B Units vest 
unconditionally in connection therewith and are not forfeited, only to the extent permitted in 
accordance with the LLC Agreement.· Any Transfer of the Class B Units which is not made in 
compliance with the LLC Agreement and this Agreement shall be null and void and of no force 
or effect. The Transfer restrictions imposed under this Section 2 are additional to the restrictions 
and requirements imposed upon the Class B Units pursuant to the LLC Agreement, including 
without limitation, Article VIn of the LLC Agreement. For the avoidance of doubt, in no event 
shall the provisions of this Section 2 limit in any way any affirmative requirements imposed on 
Holder with respect to the Class B Units under the LLC Agreement, including without limitation, 
pursuant to Sections 8.5, 8.6 and/or 8.7' of the LLC Agreement. . 

3. Initial Transfer Period; Company's Right of First Refusal.· 

(a) Initial Transfer Period. Notwithstanding the provisions of Section 2 
above or any other provisions of this Agreement to the contrary, but subject to Section 8.1 of the 
LLC Agreement and Section 3(b) below, during the period beginning on the Effective Date and 
ending at 5:00 p.m. on the thirtieth (30th

) day following the Effective Date (such period, the 
"Initial Transfer Period"), Holder may Transfer any of the Class B Units subject hereto 
(including, for the avoidance of doubt, Class B Units that have not yet conditionally vested and 
ceased to be subject to forfeiture and deemed repurchase in accordance with Section l(b) above) 
(such Class B Units, the "Transferable Class B Units") and, upon such Transfer, the 
Transferable Class B Units so Transferred shall no longer be subject to the forfeiture and deemed 
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repurdlaseprovlsionsof this Agreementin the hands aritie transferee. Holder's right to 
Transfer any Transferable Class B Units pursuant to this Section 3 shall expire and the 
Transferable Class B Units shall cease to be eligible for Transfer pursuant to this Section 3: (1) if, 
as of the first to occur of (A) the expiration of the Initial Transfer Period or (B) the date on which 
.Hold~T'$rQntiIl}l~~clstallls.a$'tSeIYic~PI"Qvi(IerterminCitesf9ranyreas9n{the~eCir1j~rof!)llGh 
events, the "Transfer Termination Event"), such Class B Units arc not subject to a valid and 
timely Notice (as defined below), upon the Transfer Termination Event, and (ii) if, as of the 
Transfer Termination Event, such Class B Units are subject to a valid and timely Notice, upon 
the expiration of the applicable periods set forth in Section 3(b) below. For the avoidance of 
doubt, without limiting the generality of any other provision hereof, if Holder's continued status 
as a Service Provider terminates prior to the last date on which a Transfer of Transferable Class 
B Units may be validly effected pursuant to this Section 3 (based on a timely Notice provided 
dllfing the1nitialTransfer Period and subject to the timeJimits containe.cJ inSec1iDn3{b}.hclo~).,,~~~~~ 
then any Transferable Class B Units that have not conditionally vested in accordance with 
Section l(b) above at the time of such termination shall be forfeited in accordance with Section 
4(c)(ii) below: (I) if subject to a valid and timely Notice at the time of such termination, upon the 
expiration of the thirty (30)-day period described in Section 3(b)(v) below (except to the extent 
that the Transfer of such Transferable Class B Units is consummated in accordance with this 
Section 3, which Transferred Class B Units shall not be forfeited), and (II) if not subject to a 
valid and timely Notice at the time of such termination, upon such termination. 

(b) Ri.ght of First Refusal. Before any Transferable Class B Units held by 
Holder may be Transferred (including by gift or operation of law) during the Initial Transfer 
Period, the Company shall have a right of first refusal to purchase the Transferable Class B Units 
ori the terms and conditions set forth in this Section 3(b) (the "Right of First Refusal"). 

(i) Notice of Proposed Tran.sfer. In the event that Holder proposes to 
Transfer anyTransferable Class B Units, Holder shall deliver to the Company a written notice 
(the "Notice") during the Initial Transfer Period stating: (A) Holder's bona fide intention to sell 
or otherwise Transfer such Transferable Class B Units; (B) the name of each proposed purchaser 
or other transferee ("Proposed Transferee"); (C) the number of Transferable Class B Units to 
be Transferred to each Proposed Transferee; and (D) the purchase price for which Holder 
proposes to Transfer the Transferable Class B Units as determined in accordance with subsection 
(iii) below, and Holder shall offer the Transferable Class B Units at the purchase price to the 
Company. 

(ii) Exercise of Right of First Refusal. Within thirty (30) days after 
receipt of the Notice, the Company may elect in writing to purchase any or all of the 
Transferable Class B Units proposed to be Transferred to anyone or more of the Proposed 
Transferees. The purchase price will be determined in accordance with subsection (iii) below. 

. (iii) Purchase Price. The purchase price (the "Purchase Price") for 
the Transferable Class B Units repurchased under this Section 3(b) shan be the Fair Market 
Value of the Transferable Class B Units (determined as of the date of such repurchase), 

(iv) Payment. Payment of the Purchase Price shall be made, at the 
option of the Company, in cash (by Check), by cancellation of all or a portion of any outstanding 
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indebtedness of Holder to the Company, or by any combination thereof within thirty (30) days 
after receipt of the Notice or in the manner and at the times set forth in the Notice. 

(v) Holder's Right to Transfer. To the extent that any of the 
-Transferable_Class_ B_ Units proPQsedjnJheNotice_1o !JeTransfer:recl __ to __ Cl giyeJl __ ProPQsed 
Transferee are not purchased by the Company as provided in this Section 3(b), then Holder may 
sell or otherwise Transfer such Transferable Class B Units to that Proposed Transferee at the 
Purchase Price or at a higher price, provided, that such sale or other Transfer is consummated 
within thirty (30) days after the expiration of the Company's right to purchase the Transferable 
Class B Units in accordance with Section 3(b )(i1) above and, provided furth~, that any such sale 
or other Transfer is effected in accordance with any applicable securities laws and the Proposed 
Transferee agrees in writing that the provisions of this Agreement (other than the forfeiture and 

---~·~(;.(lr:e.pu]:chase-p.!=Q\LisionsJ1t~rwq.~sbaJl continJ1e to app]yto the Transfen.j.Qle CJas=s'-'J3-L.-,>-1JLJ--nu.Jjt""RI ____ ~ 
in the hands of such Proposed Transferee. If the Transferable Class B Units described in the 
Notice are not Transferred to the Proposed Transferee within such period, lhen all Class B Units 
described in the Notice shall cease to be Transferable Class B Units as of the expiration of such 
period (and any and all other Class B Units subject hereto shall cease to be Transferable Class B 
Units as of the expiration of the Initial Transfer Period). 

(vi) Acknowledgements. Holder acknowledges and agrees that the 
$57.97 price per Unit set forth in the Company's independent valuation report by The BVA 
Group LLC-, dated as of November 19, 2012, represents the current Fair Market Value of a Class 
B Unit. 

4. Forfeiture; Termination of Service. 

(a) Termination for Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined in that certain Employment 
Agreement between the Participant and the Company, dated December 21, 2010 (the 
"Employment Agreement"), but excluding subsection (v) of such definition of Cause» at any 
time (whether before or after an applicable Conditional Vesting Date) (the date of Holder's 
Termination for any reason, the "Termination Date"), all Class B Units subject hereto shaH 
automatically and without further.action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Termination Date. 
For the avoidance of doubt, if circumstances surrounding the Holder's termination of 
employment are sufficient to constitute both Cause and Company Good Reason (defined to 
include a termination pursuant to subsection (v) of the definition of Cause contained -in the 
Employment Agreement), the Board shall determine, in its sole discretion, whether the Service 
Provider's termination is in fact a Termination for Cause or a Tem1ination for Company Good 
Reason. 

(b) Termination/or Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which, for purposes of this Agreement, shall include a termination pursuant to subsection (v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
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slirillallton1atically arid withollffurtneractiOri becanc:elled and forfeifedby Holder, shall rioCbe 
earned by Holder and shaH be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Temlination Date, 
(ii) the remaining fifty percent (50%) of the Class B Units in which Holder has conditionally 
vested prior to such Termination shall fully vest and be eamed immediately prior to such 
Tenl11natlon, Rfovided:thaCsuch-vesieelcla-ssBTJIifts shaUbe subJecitotlie C0111P~U1Y'S flghtto 
repurchase pursuant. to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not be earned by Holder and shall be 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject· 
to the Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

5 . Escrow . The Secretary of the Company) or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued t6 Holder . 

. Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attomey(s)-in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

6. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of Units in respect of any Units that 
may become deliverable hereunder unless and until certificates representing such Units have . 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. 

7. Consent of Spouse. Holder shall, as a condition to and concurrently with this 
. grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 

8. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
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administrators and legal successors. 

9. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result of Holder's acquisition or disposition of the Class B 'Units. Holder 

-acknowledgesand agrees that the Transferability of the~Transferable.ClassRUnitscontemplated _. 
by Section 3 above may cause the Class B Units covered hereby to constitute ordinary taxable 
income to Holder as of the Effective Date, and that corresponding tax withholding and reporting 
obligations may accordingly apply as of the Effective Date. Holder represents that Holder has 
consulted with any tux advisors Holder deems advisable in connection with the acquisition or 
disposition of the Class B Units and that no action or representation by the Company shall be 
construed as the giving of tax advice and Holder is not relying on the Company for any tax 
advice. A FORM Oli' ELECTION UNDER SECTION 83(b) OF THE CODE IS 
ATTACHED TO THE-GRANT NOTICE AS EXHIBIT B. HOLl).~.owLE]).GE£~--
THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION TO FILE AN 
ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE RESPONSlBILITY AND 
NOT THE COMPANY'S TO TIMELY FILE SUCH ELECTION, EVEN IF HOLDER 
REQUESTS THAT THE COMPANY OR ITS REPRESENTATIVES MAKE SUCH A 
FILING ON HOLDER'S BEHALF. 

10. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any 'other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b), In the event of any transaction or event described in Section lO(a) above 
or any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such terms and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever such action is reasonably appropriate in order to 
prevent dilution or enlargement of the benefits provided under this Agreement, to facilitate such 
transactions or events or to give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amou'nt of cash, if any, equal to the amount that wbuld have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shaU vest (and, for the 
avoidance of doubt, if, as of the date of the occurrence of the transaction or event 
described in this Section 10, the Board detetrnines in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
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discretiori; 

(ij) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similcua.Ward<:;QY erin gth~equiJy. ~~curitiesQf. a~llc:9<~~S()L QIsllryiYQr~ C:QrPQrCltjQ,I1,Qr~Cl~ ........ . 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units andprices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in tbis 
Agreement. 

11. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights of the Company, which are hereby expressly 
resclved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise ill a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection with the 

. Class B Units: Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. 
Nevertheless, to the extent that the Board determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section l1(c) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
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failure to do so. To the extent applicable, this Agreement shall be interpreted in accordance with 
the provisions of Code Section 409A. 

Cd) Conformity to Securities LUl'VS. This Agreement is intended to conform to 
the extent necessary with all applicable Jederal and state securities laws and regulations,-
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any ana all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to conform to 
such laws, rules and regulations. To the extent permitted by applicable law, this Agreement and 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Any notice to be given under the terms of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the· 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to this Section 11(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required tobe given to Holder 
shaH, if Holder is then deceased, be given to Hotder's personal representative if such 
representative has previously informed the Company of his status and address by·written notice 
under this Section 11 (g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any law other than the law 
of the State of California. 

G) Authority. The Board shall have the power to interpret this Agreement 
and to adopt and interpret such rules for its administration, interpretation and. application as are 
consistent with the terms hereof. All actions taken and all interpretations and detemlinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any . 
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action, determination or interpretation made in good faith with respect to this Agreement and, to 
the greatest extent allowable pursuant to applicable law, each member of the Board shall be full y 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administrationofthjs ;\greeIIleI1t,_ 
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IN 'WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

By:~~~~~\=-_______________ ___ 

Title Chairman of the Board 

Christo er Schlllmg 

[Signature Page to Western Water Holdings, LLC Class B Vllit Grant Agreement] 
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EXHIBIT A 

CONSENT OF SPOUSE 

uI,Je ['y/(. tvev:ifl-, spollse of~hril1yphe( 5Ghi/l(~te read and approve tbe 
foregomg Arlientled and Restated Class B Umt Grant Agreement (the "Agreement"). In·· .. 
consideration of the issuance to my spouse of Class B Units of Western Water Holdings, LLC as 
set forth in the Agreement (the «Class B Units"), I hereby appoint my spouse as my attorney-in
fact in respect to the exercise of any rights under the Agreement and agree to be bound by the 
provisions of the Agreement insofar as 1 may have any rights therein or in or to any Class B 
Units under the community property laws or similar laws relating to marital property in effect in 
the state of our residence as of the date of the signing of the Agreement. . 

...... ....... mDafeCf:··0i· ··fV'O·VtyWf5fr-;··· 2;01'}:····· ...... ...........m····a~;1v4.1Fitf:=CF .... ""= .... =-" .... =.=... ===~=-== 
Signature of Spouse 
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EXHIBITB 

FORM OF 83(b) ELECTION AND INSTRUCTIONS 

These-instructions are provided to assist you in-making an eJection under Section- . 
83(b) of the Internal Revenue Code, as amended, with respect to the Class B Units of Western 
Water Holdings, LLC transferred to you. You should consult with your personal tax advisor 
as to whether an election of this nature will be in your best interests in light of your 
personal tax situation. 

An executed original of the Section 83(b) election must be flied vdth the 
Internal Revenue Service not later than 30 days after the date the units are granted to you. 
·PJease··Note:·,¥Irere4s=n~dy4e-r4~~H~e;····The··stepS=BB#~~··s-honJd_ .... - ......... -.................. -
be followed to ensure the election is mailed and filed correctly and in a timely manner. If you 
make the Section 83(b) election, the election is irrevocable. 

In orderJo make a Section 83(b) Election: 

1. Complete the Section 83(b) Election Form (attached as Attachment 1 to this Exhibit) 
and make four (4) copies of the signed election form. Your spouse, if any, should sign the 
Section 83(b) Ejection Form as well. 

2. Prepare the cover letter to the Internal Revenue Service (sample letter attached as 
Attachment 2 to this Exhibit). 

3. Send the cover letter with the originally executed Section 83(b) Election Fornl and 
one (1) copy via certified mail, return receipt requested to the Internal Revenue Service at the 
address of the Internal Revenue Service where you file your personal tax returns. We suggest 
that you have the package date-stamped at the post office. The post office will provide you with 
a white certified receipt that inchldes a dated postmark. Enclose a self-addressed, stamped 
envelope so that the Internal Revenue Service may return a date-stamped copy to you. However, 
your postmarked receipt is your proof of having timely filed the Section 83(b) election if, for any 
reason, you do not receive confirmation from· the Internal Revenue Service. 

4. One (1) copy of the Section 83(b) Election Form and cover letter must be sent to 
Western Water Holdings, LLC for its records and one (1) copy must be attached to your federal 
income tax return for the applicable calendar year. 

5. Retain the Internal Revenue Service file stamped copy (when returned) for your 
records. 

Please consult your personal tax advisor for the address of the office of the Internal 
Revenue Service to which you should mail your election form. 
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"WESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT" 

TI-ns CLASS B UNIT GRANT AGREEMENT (this "Agreement") is made and entered 
into as of November 27, 2012 (the "Grant Date"), by and between Chris Alario (together with 
any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized terms used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of Western Water Holdings, LLC, dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting. 

(a) As of the Grant Date and subject to the tenus, conditions and restrictions 
contained inthis Agreement and the LLC Agreement, the Company hcrcby (a) grants to Holder 
.. Class B Units of the Company, in consideration of past and/or future services provided 
and/or to be provided to the Company by Holder, and (b) if not already a Member, admits Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by" the Class 
B Members in the LLC Agreement are true andcGirrect with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Unit.s are hereby issued to Holder for the 
perfonnance of services to or foi' the benefit of the Company in Holder's capacity asa Member 
or in anticipation of Holder becOtiling a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
"Company, Holder shall execute the LLC Agreement or a joinder or counterpart signature page 
thereto. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Participant shall. have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from" 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section l(b) below (each 
such Class B Unit which, from time to time, continues to be subje"ctto forfeiture and deemed 
repurchase, an "Un vested Class B Unit"). 

(b) The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversaries of September 17) 2012 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject hereto on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniversaries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such dute, a 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh (ih) anniversary of the Vesting 
Commencement Date. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's termination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's termination, to the extent the 
Class B Units vest unconditionally in connection therewith and are not forfeited, only to the 
extent permitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. For the 
avoidance of doubt, in no event shall the provisions of this Section 21imit in any way any 
affirmative requirements imposed on Holderwith respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 and/or 8.7 of the LLC 
Agreement. 

3. Forfeiture; Termination of Service. 

(a) Termination for Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined in that certain Employment 
Agreement between Holder and the Company, dated September 17, 2012 (the "Employment 
Agreement"), but excluding subsection (v) of such definition of Cause») at any time (whether 
before or after:an applicable Conditional Vesting Date) (the date of Holder's Termination tor any 
reason, the "Termination Date"), all Class B Units granted hereunder shall automatically and 
without further action be cancelled and forfeited by Holder, shall not be earned by Holder and 
shall be deemed to be reacquired by the Company (without payment therefor) in accordance with 
Section 3.8(a) of the LLC Agreement upon such Termination Date. For the avoidance of doubt, 
if circumstances surrounding the Holder's termination of eniployment are sufficient to constitute 
both Cause and Company Good Reason (defined to include a termination pursuant to subsection 
(v) of the definition of Cause contained in the Employment Agreement), the Board shall 
determine, in its sale discretion, whether the Service Provider's termination is in fact a 
Tennination for Cause or a Termination for Company Good Reason. 

. (b) ... Termination for-CompanyGoodReason.Jn the eventthatHolder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which, for purposes of this Agreement, shall include a termination pursuant to subsection (v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Tennination Date, 
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(ii) the remaining fifty percent (50%) of the Class B Units in which Holder has conditionally 
vested prior to such Termination shall f1dJy vest and be earned immediately prior to such 
Termination, provided, that such vested Class B Units shall be subject to the Company's right to 

repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not be earned by Holder and sha11 be 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Termination Date. 

(c). Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided,. that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

4. Escrow. The Secretary of the Company, or such othef escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attorney(s)-in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder sha11 have any of the rights or privileges of a holder of Units in respect of any Units. that 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. 

6. Consent of Spouse, Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 

. form attached hereto as ExhibitA; ..... 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company al1d their respective permitted.assignees and transferees, heirs, legatees, executors, 
administrators and legal successors, 

8. Tax Representations: Holder understands that Holder may suffer adverse tax 
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consequences as a result of Holder's acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving oftax advice and Holder is not relying on the 
Company for any tax advice. A FORlY! OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such terms and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board detennines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amOunt of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the· 
avoidance of doubt, if, as of the date of the occurrence of the transaction or event 
described in this Section 9, the Board determines·in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other tights or property of equal value selected by the Board in its sole 
discretion; 

(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
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and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder any right to continue as a' Service Provider of the Company, or shall 
interfere with orTestrict in anyway the rights of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection with the 
Class B Units. ·Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. 
Nevertheless, to the extent that the Board determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
from Code Section 409A, or (b) comply witli the requirements of Code Section 409A, provided, 
that this Section 11(c) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create a:ny liability on the part of the Company, the' Board or any other Person for any 
failure to do so. To the extent applicable, this Agreement shall be interpreted in accordance with 
the provisions of Code Section 409A. 

(d) Conformity to Securities Laws. This Agreement is intended to conform to 
the extent necessary with all applicable federal and state securities laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
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amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued,only in such a manner as to conform to 
such laws, rules and regulations. To the extent permitted by applicable law, this Agreement and 
the Class .B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreeme,nt may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Ally notice to be given under the terms of this Agreement to the. 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to this Section lO(g), either party may hereafter designate a different 
address for not.ices to be given to it or him. Ally notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously infonned the Company of his status and address by written notice 
under this Section lO(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve .as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that wou1d result in the application of any law other than the law 
of the State of California. . . 

U) Authority. The Board shall have the power to interpret this Agreement 
and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the terms hereof. All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, detennination or interpretation made in good faith with respect to this Agreement and, to 
the greatest extent allowable pursuant to applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

BY: __ -rl~~~ _____________ ~_ 

N aI obert W. Dove 
Title. Chainnan of the Board 

HOLDER 

~.~ 

Chris Alario 
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EXHIBIT A 

CONSENT OF SPOLJSE 

1, Bn do,e+ A/crYJ;, spouse ofC~l tis A14'1 ;0, have read and approve the 
foregoing Class B! Unit Grant Agreement (the "Agreement"). In consideration of the issuance to 
my spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B lJnits"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bound by the provisions of the Agreement 
insofar as I may have any rights therein or in or to any Class B Units under the community 
property laws or similar laws relating to marital property in effect in the state of our residence as 
of the date of the signing of the Agreement. ~IZ / ./ _hi v;/ . 

Dated: N()l/e!Mb~ J-b, J~/,J- ;/l?-tltjrt[ ,II. C~(;1krr-
-Signaturevof Spouse C 
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EXHIBITB 

FORM OF 83(b) ELECTION AND INSTRUCnONS 

These instructions are provided to assist you in making an election under Section 
83(b) of the Internal Revenue Code, as amended, with respect to the Class B Units of Western 
Water Holdings, LLC transferred to you. You should consult with your personal tax advisor 
as to whether an election of this nature will be in your best interests in light of your 
personal tax situation. 

An executed original of the Section 83(b) election must be filed with the 
Internal Revenue Service not later than 30 days after the date the units are granted to you. 
Please Note: There is no remedy for failure to meon time. The steps outlined below should 
be followed to ensure the election is mailed and filed correctly and in a timely manner. If you 
make the Section 83(b) election, the election is irrevocable. 

In order to make a Section 83(b) Election: 

1. Complete the Section 83(b) Election Form (attached as Attachment 1 to this Exhibit) 
and make four (4) copies of the signed election form. Your spouse, if any, should sign the 
Section 83(b) Election Form as well. 

2. Prepare the cover letter to the Internal Revenue Service (sample letter attached as 
Attachment 2 to this Exhibit). 

3. Send the cover letter with the originally executed Section 83(b) Election Form and 
one (1) copy via certified mail, return receipt requested to the Internal Revenue S'ervice at the 
address of the Internal Revenue Service where you file your personal tax returns. We suggest 
that you have the package date-stamped at the post office. The post office will provide you with 
a white certified receipt that includes a dated postmark. Enclose a self-addressed, stamped 
envelope s'o that the Internal Revenue Service may return a date-stamped copy to you. However, 
your postmarked receipt is your proof of having timely filed the Section 83(b) election if, for any 
reason, you do not receive confirmation from the Internal Revenue Service. 

4. One (1) copy of the Section 83(b) Election Form and cover letter must be sent to 
Western Water Holdings, LLC for its records and one (1) copy must be attached to your federal 
income tax return .for the applicable calendar year. 

5. Retain the Internal Revenue Service file stamped copy (when returned) for your 
records. 

Please consult your personal tax advisor for the address of the office of the Internal 
Revenue Service to which you should mail your election form. 
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ATTACHMENT 1 TO EXHIBIT B 

ELECTION UNDER INTERNAL REVENUE CODE SECTION 83(b) 

The undersigned taxpayer hereby elects, pursuant to Section 83(b) of the Internal 

Revenue Code of 1986, as amended, to include in taxpayer's gross income for the current taxable 

year the amount of any compensation taxable to taxpayer in connection with taxpayer's receipt 

of Class B Units (the "Class B Units") of Western Water Holdings, LLC (the "Company"). 

1. The name, address and taxpayer identification number of the undersigned taxpayer are: 

SSN: 

The name, address and taxpayer identification number of the Taxpayer's spouse are 

(complete if applicable): 

SSN: 

Description of the property with respect to which the election is being made: 

________ ( ) Class B Units of the Company. 

3. The date on which the property was transferred was (DATE]. The taxable year to which this 
election relates is calenqar year [YEAR]. 
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4. Nature of restrictions to which the property is subject: 

The Cla$s B Units are subject to forfeiture if unvested as of the date of termination of 
employment, directorship or consultancy with the Company. 

The Class B Units are subject to certain transfer restrictions. 

S. The fair market value at lhe time of transfer (determined without regard to any lapse 
restrictions, as defined in Treasury Regulation Section 1.83-3(a)) of the Class B Units 
was $ per Class B Unit. 

6. The amount paid for the above property by the undersigned was $_~_-,-_ per Class B 
Unit. 

7. A copy of this statement has been furnished to the Company, and the original will be filed 
with the income tax return of the undersigned to which this election relates. 

Dated: [_1 Taxpayer Signature __ _ 

The undersigned spouse of Taxpayer joins in this election. (Complete if applicable). 

Dated: [_] Spouse's Signature 

Signature(s) Notarized by: 
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ATTACHMENT 2 TO EXHIBIT B 

SAMPLE COVER LETTER TO INTE&'~AL REVENUE SERVICE 

[DATE] 

VIA CERTIFIED . MAIL 
RETURN RECEIPT REQUESTED 

Internal Revenue Service 
[Address where taxpayer files returns] 

Re: Election under Section 83(b) of the Internal Revenue Code of 1986 
Taxpayer: ____________________________________________ __ 

Taxpayer's Social Security Number: ____ . 
Taxpayer's Spouse: 
Taxpayer's Spouse's Social Security Number: __________ _ 

Ladies and Gentlemen: 

Enclosed please find an original and one copy of an Election under Section 83(b) of the Internal 

Revenue Code of 1986, as amended, being made by the taxpayer referenced above. Please 

acknowledge receipt of the enclosed materials by stamping the enclosed copy of the Election ancl 

returning it to me in the self-addressed stamped envelope provided herewith. 

Very Truly Yours,· 

Enclosures 

cc; Western Water Holdings, LLC 
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FIRST AMENDMENT TO 
WESTERN WATER HOLDINGS, LLC 
CLASS B UNIT GRANT AGREEMENT 

THIS FIRST AMENDMENT TO WESTERN WATER HOLDiNGS, LLC CLASS B UNIT 
GRANT AGREEI\,lENT (this "Fir'st Amendment"), da1ed as of FebJ'uary 13,2014 (the "Effective 
Date") is entered into by and between Western Water Holdings, LLC (the "Company"), and Chris 
Alario ("Holdel'''). Capitalized terms used but not otherwise defined herein shall have the respective 
meanings ascribed to them in the Class B Unit Grunt Agreement (as defined below). 

RECITALS 

WHEREAS, the Company and Holder are parties to that certain Western Water Holdings, 
LLC Class B Unit Grant Agreement, dated as of November 27, 2012 (the "Class B Unit Grnnt 
Agreement"), pursuant to which the Company granted Holder certain Class B Units of the Company; 
and 

WHEREAS, the Company and Holder mutually desire to amend certain provisions ofthe 
Class B Unit Grant Agreement, as set forth in this First Amendment. 

NOW, THEREFORE, in consideration of Holcler's continued employment with the 
Company, the paymclH to Holder of additional compensa1ion by the Company of. ii1 cOllnection 
herewith (colleclively, the "Consider'lltion"), and for other good and valuable consideration, the 
receipt and adequacy of which are hereby acknowledged, effective as of the Effective Date, the 
Company and Holder hereby agree as follows: 

I. Cancellation. The Company and Holcler acknowledgc and agree that, effective as of tile 
Effective Date. of the currently unvested Class B Units gr'anted to Holder under the Class 
B Unit Grant Agreement (the "Tel'minuted Unll'l") sin-III be terminated and cancelled in 
respect of the Consideration provided above. From and after the Effective Date, Holdcl' shall 
have no further rights or interests in, and the Compuny shall have no further obligations wilh 
respect to, such Terminated Units. 

2. Amendment. 

(a) The reference to_ Class B Units of the Company" in the first sentence or Section 
I (n) of the Class B Unit Grant Agreement shull mean and refer to '. Class B Units 
of the Company." 

(b) Section I (b) orthe Class B Unit Grant Agreement is hereby deleted in its entirety and 
replaced with the following: 

LA \345522 ... 2 

H(b) The Class B Units granted hereby shall conditionally vest and cease 
to be subject to forfciture and deemed repurchase (but shall not yet be carned for any 
purposes) (i) with respectlo. Class B Units on the first (151) anniversary of 
September 17,2012 (the "Vesting Commencement Date"), (U) with respect to. 
Class B Units on tbe second (211<1) anniversary oflhe Vesting Commencement Date, (ii) 
with respect to. Class B Units on each orthe third (3rd), fourth (4th) and fitth 
(5th) anniversaries of the Vesting Commencement Date, and (iii) with respect to. 
Class B Units on each of the sixth (6th) and seventh (7th) anniversaries ofthe Vesting 
Commencement Date, in each case, subject to Holde·r's continued status as a Service 
Provider through each applicable vesting elate (each such date. a "Conditional Vesting 
Date"), such that all oftbe Class B Units subject hereto shall be conditionally vested 
(but not yet earned) as of the seventh (7lh) anniversary of tile Vesting Commencement 
Date." 
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3. Incorporation. This First Amendment shall be and hereby is incorporated into and forms a 
part of the Class B Unit Grant Agreement. 

4. Full Force and Effect. Except as expressly provided herein, all terms and conditions of the 
Class B Unit Grant Agreement shall remain in full force and effect. 

[Remainder of page intentionally left blank] 
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\VESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREElYIENT 

RECEIVED 
MAY 14 2015 

MONT. P.S. COMMISSION 

THIS CLASS B UNIT GRANT AGREEMENTJthi~ "Agreemt;ut")is madeand enter(;cl 
into as of November 27,2012 (the "Grant Date"), by and between Jeanne-Marie Bruno 
(together with any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a 
Delaware limited liability company (the "Company"). Capitalized terms used herein and not 
defined shall have the meanings provided in that certain Amended and Restated Limited 
Liability Company Agreement of West em Water Holdings, LLC, datcd as of February 28,2012 
(as amended from time to timc, the "LLC Agreement"). In consideration of the mutual 
agreements set forth herein and for other good and valuable consideration, the receipt and 

m ______ sufficiency:_ofwhichnar.e_hereby: __ ackno-wledgcl,_the_parties--bereto.agree-i:ls-follows-:------------------------

1. Grant of Class B Units: Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the terms, conditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
• Class B Units of the Company, in consideration of past and/or future services provided 
and/or to be provided to the Company by Holder, and (b) if not already a Member, admits Holder 
as a Member of the Company, on the teffi1S and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
perfonnanceofservices to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Uponreceipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or ajoinder or counterpart signature page 
thereto. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Participant shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained-in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section 1 (b) below (each 
such Class B Un.it which, from time to time, continues to be subject to forfeiture and deemed· 
replU'chase, an "Ullvested Class B Unit"). 

(b) The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversaries of December 22, 2011 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject hereto on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) ofthe Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) mmivcrsaries of the Vesting Conm1encementDate, In each case,subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto shall be 
conclitionaJ1y vested (but not yet earned) as of the seventh (7th) anlliversary of the Vesting 
Comme.llcement Date. 

(c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28, 2012 (the "Class B 
Unit Letter"), and (ii) to the extent that the terms and conditions of this Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 

msupersedes.-and .. replares.,inits.enti ret¥:-~Clas&B ·1 In itT- etter~Eronkand,at't:er=..fue,{h:an.tcDat~--,,,,=-,,,c,-,,,,,,,,,-~,,,,,c 

Holder will have no further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability with respect thereto or in respect thereof. 

? Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's termination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's tel111ination, to the extent the 
Class B Units vest unconditionally in cOlU1cction therewith and are not forfeited, only to the 
extent permitted in accordance With the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no Jorce or effect. The transfer restrictions irnposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. For the 
avoidance of doubt, in no event shall the provisions bf this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under theLLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 andlor 8.7 of the LLC 
Agreement. 

3. Forfeiture; Tennination of Service. 

(a) Terminatiohfor Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined in that certain Employment 
Agreement between I-folder and the Company, dated December 15,2011 (the "Employment 
Agreement"), but excluding subsection (v) of such definition of Cause)) at any time (whether 
before or after an applicable Conditional Vesting Date) (the date of Holder'S Termination for any 
reason, the "Termination Date"), all Class B Units granted hereunder shall automatically and 
without further action be cancelled and forfeited by Holder, shall not be earned by Holder and 
shall be deemed to be reacquired by the Company (without payment therefor) in accordance with 
Section 3.8(a) of the LLC Agreement upon such Telmination Date. For the avoidance of doubt, 
if circumstances surrounding the Holder's termination of employment are sufficient to constitute 
both Cause and Company Good Reason (defined to inClude a termination pursuant to subsection 
(v) of the definition of Cause contained in the Employment Agreement), the Board shall 
deterrriine, in its sale discretion, whether the Service Provider's termination is in fact a 
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Tennination for Cause or a Termination for Company Good Reason. 

(b) Termination/or Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(Which, [QJPurpQsespf this Agrec:l11eut, shall include a termi nation pursuant tosubsection(v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Termination Date, 
(ii) the remaining fifty percent (SO%) of the Class B Units in which Holder has conditionally 
vested prior to such Termination shall fully vest and be earned immediat~ly prior to sueh 

~=,=.",-",,~,~Thrrninatig.ll;=pravifk.d,.J:h.aL£uch,,-v..€&ted .. Gl.ass.B.J1uits.shalLb.a.subJ.ec.~Com.pa.n¥~'£=.l:ight4G='==.,,-==~ 
repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Tennination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not: be earned by Holder and shall be 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject 
to the Company's right to repmchase pursuant to Section 8.10 of the LLC Agreement, and (1i) aLI 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without [mther action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally.vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates represeriting Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representa6ves as Holder's attorney(s):-in-fact to effect any 
transfer offorfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents. as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. . 

S. . Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of Units in respect of any Units that· 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry fonn to Holder or any person claiming 
under or through Holder. 

3 
NY\3689557.3 

WWH000262 



6, Consent of Spouse. Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective pennitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result ofI-folder's acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 

==c=,¥litMhe:ca-equi~itirn1:~Fdi:$posit~fthe-Glass-RUnits-and-that'-'l1oaction-ofrepresentatiun-by· 

the Company shall be construed as the giving of tax advice anc1Holder is not relying on the 
Company for any tax advice. -A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACH}l:D TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTA TIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merge!', consolidation, spin-off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements ofihe Company or any Affiliate, or of changes in 
applicable laws, regulations or aCcolllting principles, the Board, in its sale discretion and on 
such terms and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaCtion or event, is hereby authorized to take any 
one or more of the foHowing actions whenever the Board determines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulations or principles: 

0) To provide for either (A) tennination and cancellation of the Class 
B Units in exchange for an amOlmt of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the _ 
avoidance of doubt, if, as of the date of the occurrence of the transaction or event 
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described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units may be 
terminated by the Company \vithout payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 

.... di.scretion; . 

(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 

. parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

. ... ... ... ,(iii}."Tomake.adjustmentsinthenumbcl'andtypeofClassBUnits(or. 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider, Nothing in this Agreement 
shall confer upon Holder any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a written agreement between Bolder and the 
Company, 

(b) Tax Withholding, The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
alI applicable federal; state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taKable event arising in connection with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A, The Class B Units are not intended to constitute orprovide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. 
Nevertheless, to the extent that theBoard determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
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from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that th1s Section 11 (c) does not, and shall not be construed so as to, create any obligation on the 
pat1 of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
fai lure to do so. To the extent applicable,this AgreementshaUbc_ interpreted inacCQrdal1ce with. 
the provisions of Code Section 409A. 

Cd) Conformity to Securities Laws. This Agreement is intended to conform to 
the extent necessary with all applicable federal and state securities laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding aJ.1ything herein to the contrary, this Agreement shall 

. -..... c he administered, andtheClass H. U nitsshal1beissued, onlyinsuchamannerastoconformcto -- -. 
such laws, rules and regulations. To the extent permitted by applicable law, this Agreement and 
the Class B Units issued hereunder shall be deemed an1encled to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Any notice to be given under the terms ofth1s Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to tIns Section lO(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously informed the Company of his status and address by written notice 
under this Section lO(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serVe as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be coristrued, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any law other than the law· 
of the State of California. 

(j) Authority. The Board shall have the power to interpret this Agreement 
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and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the tenns hereof. All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, determination orirlterpretation made in gOQdfi.lith withrespecttoJhis Agreementand,to. 
the greatest extent allowabJe pmsuant to applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expensethat 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

NY\3689557.3 

WESTERN WATER HOLDINGS, LLC 

By: __ ~~~~~. ______________ _ 
Nam' . 

.. HOLDER, ..... . 

/\9 p, !v~i'J'" 
, .t.fL/)'v}! i-I . iAL/l..u 

Jeam.¥e-Marie BnU10 
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EXHIBIT A 

CONSENT OF SPOUSE 

/ 
.,...') 

I, VI; j) 1 j' (1 ()11 IY, G )/\U\ \j ,spouse of"Jt.iJJ\ {)(" !{~LV\..;: iJ; <'have read and approve the 
foiego1i1gCTass BUiliCGralltAgreemcnt (the "Agreeinenf'):In cOIlsideration of the issuance to 
my spouse of Class B Units of West em Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bound by the provisions of the Agreement 
insofar as T may have any rights therein or in or to any Class B Units under the community 
property laws or similar laws relating to marital property in effect in the state of our residence as 
of the date of the signing of the Agreement. 

. .... ... 1\ /}'7 '2 . ,-\ l-) Dated: _1_ __, ~ ___ , __ L" 4.-. . 
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WESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT 

TIIISCLASS]}VNIT GRANT AGREEMENT (this "Agreement") is made and entered 
into as of November 27,2012 (the "Grant Date"), by and betweeri Leigh Jordan (together wIth 
any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized terms used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of Western Water Holdings,LLC, dated as of February 28, 2012 (as amended from 
time to linie, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the terms, conditions and restrictions 
contained in this Agreement and the LLCAgreement, the Company hereby (a) grants to Haidet 
_ Class B Units of the Company, in consideration of past and/or future services provided 
and/or to be provided to the Company by Holder, and (b) if not already a Member, admits Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
performance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a pmiy to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or a joinder or counterpart signature page 
thereto. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Participant shall have all the rights and Obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section l(b) below (each 
such Class B Unit which, from time to time, continues to be subject to forfeiture and deemed 
repurchase, an "Unvested Class B Unit") .. 

(b) The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversaries. of December 22,2011 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject hereto on eacl1 of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percellt (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniv.ersaries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a· 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh Cih) anniversary of the Vesting 
Commencenlent Date. . 

(c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28, 2012 (the "Class B 
Unit Letter"), and (ii) to the extent that the terms and conditions of this Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will have no further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability with respect thereto or in respect thereof. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's termination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's termination, to. the extent the 
Class B Units vest unconditionally in connection therewith and are not forfeited, only to the 
extent permitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of theLLC Agreement. For the 
avoidance of doubt, in no event shall the provisions of this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 and/or 8.7 of the LLC 
Agreement. 

3. Forfeiture; Termination of Service. 

(a) Termination for Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined below, but excluding subsection 
(v) of such definition of Cause) at any time (whether before or after an applicable Conditional 
Vesting Date) (the date of Holder's Termination for any reason, the "Termination Date"), all 
Class B Units granted hereunder shall automatically and without further action be cancelled and 
forfeited by Holder, shall not be earned by Holder and shall be deemed to be reacquired by the . 
Company (without payment therefor) in accordance with Section 3.8(a) of the LLC Agreement 
upon such Termination Date. For the avoidance of doubt, if circumstances surrounding the 
Holder's tennination of employment are sufficient to constitute both Cause and Company Good 
Reason (defined to include a termination pursuant to subsection (v) of the definition of Cause), 
the Board shall determine, in its sale discretion, whether the Service Provider's tennination is in 
fact a Termination for Cause or a Termination for Company Good Reason. 
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(b) Termination for Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which shall include a termination pursuant to subsection (v) of the definition of Cause) at any 
time, (i) fifty percent (50%).0£ the. Class BUnits in whichHoJcleL1;lEis.(;oI1ctitiQn~l1Y YE;stedpriQf 
to such Termination shall automatically and without further action be cancelled and forfeited by 
Holder, shall not be earned by I-Iolder and shall be deemed to be reacquired by the Company 
(without payment therefor) in accordance with Section 3.S(a) of the LLC Agreement upon such 
Termination Date, (Ii) the remaining fifty percent (50%) of the Class B Units in which Holder 
has condiUonally vested prior to such Termination shall fully vest and be earned immediately 
prior to such Termination, provided, that such vested Class B Units shall be subject to the 
Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all 
Class B Units in which Holder has not conditionally vested as of such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action· be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordanc.e with Section 3.8 of the LLC Agreement upon such Termination Date, 

(d). Cause. For purposes of this Agreement, "Cause» shall mean a 
termination of employment directly resulting from: 

(i) the Board's good faith determination that Holder has willfully or 
repeatedly failed to substantially perform Holder's primary or regular duties or 
obligations under this Agreement or under written poliCies of the Company (other than 
any such willful failure resulting from Holder's disability), and that such failure has 
resulted or is reasonably expected to result in material and demonstrable harm to the 
Company or any of its affiliates (provided, that, to the extent such failure can be fully 
cured, the Company shall have provided Holder with at least thirty (30) days' notice of 
such failure and Holder shall not have remedied the failure within the thirty (30)-day 
period); 

(ii) except where done at the written instruction or with the written 
approval of the Company, Holder having engaged in misconduct that caused or, but for 
intervening factors, would have caused, a violation by the Company or any of its 
affiliates of any applicable law; 

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

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

(v) I·Iolder'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 Holder's failure, a time-frame and plan for correction of such failures·that has 
been determined by the Board in consultation with Holder, and the second of which 
coming after Holder's failure to accomplish such remedial measures derived after the first 
notice; 

(vi) Holder's use of illegal drugs; 

(vii) Holder'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 othe'r crime involving dishonesty; or 

(viii) a material breach by Holder of the provisions of this Agreement 
(provided, that, to the extent such failure can be fully cured, the Company shall have 
provided Holder with at least thirty (30) days' notice of such failure and Holder shalI not 
have remedied the failure within the thirty (30)-day period), 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attomey(s)-in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreemerit and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of Units in respect of any Units that 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. 

6. Consent of Spouse. Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 
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7. Survival of Tenns. This Agreement shan apply to and bind Holder and the 
Company and their respective permitted assignees ancl transferees, heirs, legatees, executors, 
administrators and legal successors . 

. 8. Jax Representations. Holder understands that Holder maysufferadversetax 
consequences as a result ofHoJder's acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving of tax advice and Holder is not relying on the 
Company for any tax advice. A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY ANI) NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such terms and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board determines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the 
avoidance of doubt, if, as of the date of the occurrence of the transaction or event 
described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of H.older's rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discretion; 
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(ii) To provide that the Class B Units be (A) assumed by a.successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reasQn whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection· with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class BUnits are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. 
Nevertheless, to the extent that the Board determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreementin a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section l1(c) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
failure to do so. To the extent applicable, this Agreement shan be interpreted in accordance with 
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the provisions of Code Section 409A. 

(d) Conformity to Securities Laws. This Agreement is intended to conform to 
the extent necessary with aU applicable federal and state securities laws and regulations, 
including.alLprovisions of the SecuritiesActand theSecuritiesExchangeActof 1934, as 
amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to conform to 
such laws, rules and regulations. To the extent permitted by applicable law) this Agreement and 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(t) Severahility. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in fun force and effect. 

(g) Notices. Any notice to be given under the terms of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to this Section lO(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder'S personal representative if such 
representative has previously informed the Company of his status and address by written notice 
under this Section lO(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any law other than the law 
of the State of California. 

U) Authority. The Board shall have the power to interpret this Agreement 
and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the terms hereof. All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, determination or interpretation made in good faith with respect to this Agreement and, to 
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the greatest extent allowable pursuant to applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS \VHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

ATER HOLDINGS, LLC 

By: ____ ~~y=~--------------
Nam ; , . ert W, Dove 
Title: airman of the Board 

HOL~;~ j\// (31 j(.. ~-------
Leigh J or'dan V· 
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EXHIBIT A 

CONSENT OF SPOUSE 

I, ,spouse of , have read and approve the 
foregoing Class B Unit Grant Agreement (the "Agreement"). In consideration of the issuance to 
my spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bound by the provisions of the Agreement 
insofar as I may have any rights therein or in or to any Class B Units under the community 
property laws or similar laws relating to marital property in effect in the state of our residence as 
of the date of the signing of the Agreement. 

Dated: --'------
Signature of Spouse 
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EXHIBITB 

FORM OF 83(b) ELECTION AND INSTRUCTIONS 

These instructions are provided to assist you in making an election under Section 
83(b) of the Internal Revenue Code, as amended, with respect to the ClassB Units of Western 
Water Holdings, LLC transferred to you. You should consult with your personal tax advisor 
as to whether an election of this nature will be in your best interests in light of your 
personal tax ·situation. 

An executed original of the Section 83(b) election must be filed with the 
Internal Revenue Service not later than 30 days after the date the units are granted to you. 
Please Note: There is no remedy for failure to file on time. The steps outlined below should 
be followed to ensure the election is mailed and filed correctly and in a timely manner. If you 
make the Section 83(b) election, the election is irrevocable . 

. In order to make a Section 83(b) Election: 

1. Complete the Section 83(b) Election Fonn (attached as Attachment 1 to t.his Exhibit) 
and make four (4) copies of the signed election form. Your spouse, if any, should sign the 
Section 83(b) Election Form as well. 

2. Prepare the cover letter to the Internal Revenue Service (sample letter attached as 
Attachment 2 to this Exhibit). 

3. Send the cover letter with the originally executed Section 83(b) Election Form and 
one (1) copy via certified mail, return receipt requested to the Internal Revenue Service at the 
address of the Internal Revenue Service where you file your personal tCix returns. We suggest 
that you have the package date-stamped at the post office. The post office wlll provide you with 
a white certified receipt that includes a dated postmark. Enclose a self-addressed, stamped 
envelope so that the Internal Revenue Service may retUrn a date-stamped copy to you. However, 
your postmarked receipt is your proof of having timely filed the Section 83(b) election if, for any 
reason, you do not receive confirmation from the Internal Revenue Service. 

4. One (1) copy of the Section 83(b) Election Form and cover letter must be sent to 
Western Water Holdings, LLC for its records and one (1) copy must be attached to your federal 
income tax return for the applicable calendar year. 

5. Retain the Internal Revenue Service file stamped copy (when returned) for your 
records. 

Please consult your personal tax advisor for the address of the office of the Internal 
Revenue Service to which you should mail your election fonn. 
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ATTACHMENT 1 TO EXHIBIT B 

ELECTION UNDER INTERNAL REVENUE CODE SECTION 83(b) 

The undersigned taxpayer hereby elects, pursuant to Section 83(b) of the Internal 

Revenue Code of 1986, as amended, to include in taxpayer's gross income for the current taxable 

year the amount of any compensation taxable to taxpayer in connection with taxpayer's receipt 

of Class B Units (the "Class B Units") of West em Water Holdings, LLC (the "Company"). 

1. The name, address and taxpayer identification number of the undersigned taxpayer are: 

SSN: 

The name, address and taxpayer identification number of the Taxpayer's spouse are 

(complete if applicable): 

SSN: ________________ _ 

Description of the property with respect to which the election is being made: 

________ ( ) Class B Units of the Company. 

3. The date on which the property was transferred was [DATE). The taxable year to which this 
election relates is calendar year [YEAR). 
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4. Nature ofrestrictions to which the property is subject: 

The Class B Units are subject to forfeiture if unvested as of the date of termination of 
employment, directorship or consultancy with the Company. 

The Class B· Units are subject to certain· transfer restrictions. 

5. The fair market value at the time of transfer (determined without regard to any lapse 
restrictions, as defined in Treasury Regulation Section 1.83-3(a» of the Class B Units 
was $ per Class B Unit. 

6. The amount paid for the above property by the undersigned was $ _____ per Class B 
Unit. 

7. A copy of this statement has been furnished to the Company, and the original will be filed 
with the income tax return of the undersigned to which this election relates. 

Dated: [_] Taxpayer Signature ___ _ 

The undersigned spouse of Taxpayer joins in this election. (Complete if applicable). 

Dated: [_] Spouse's Signature ________ _ 

Signature(s) Notarized by: 
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ATTACHMENT 2 TO EXHIBIT B 

SAMPLE COVER LETTER TO INTERNAL REVENUE SERVICE 

[DATE] 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 

Internal Revenue Service 
[Address where taxpayer files returns] 

Re: Election under Section 83(b) of the Internal Revenue Code of 1986 
Taxpayer: ____________________________________________ __ 

Taxpayer's Social Security Number: ___________________ _ 
Taxpayer's Spouse: _______________________ _ 
Ta.-,<-payer's Spouse's Social Security Number: ______________ _ 

Ladies and GentLemen: 

Enclosed please find an original and one copy of an Elec60n under Section 83(b) of the Intemal 

Revenue Code of 1986, as amended, being made by the taxpayer referenced above. Please 

acknowledge receipt of the enclosed materials by stamping the enclosed copy of the Election and 

returning it to me in the self-addressee! stamped envelope provided herewith. 

Very Truly Yours, 

Enclosures 

cc: Western Water Holdings, LLC 
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WESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT 

THIS CLASS B UNIT GRANT AGREEMENT (thi~«Agreel11eIlt") is made and entered 
into as of November 27,2012 (the "Grant Date"), by and between John Kappes (together with 
any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized terms used herein and not defined shan have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of Western Water Holdings, LLC, 'dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other g~od and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the terms, conditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
.. Class B Units of the Company, in consideration of past andior future services provided 
andlor to be provided to the Company by Holder, and (b) ifnot already a Member, admits Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
performance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Upon receipt ofthe Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request ofthe 
Company, Holder shall execute the LLC Agreement or a joinder or counterp'art signature page 
thereto. Subject to the terms and conditions ofthis Agreement and the LLC Agreement, 
Partidpimt shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The C1ass B Units shall conditional1y vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section 1 (b) below (each 
such Class B Unit which, from time to time, continues to be subject to forfeiture and deemed 
repurchase, an "Unvested Class B Unit"). 

{b) The Class B Units granted hereby shan conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) . 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversaries of Decernber 22,2011 (the "Vesting Commencement Date"), (iJ) with 
respect to twenty percent (20%) of the Class B Units subject hereto on each ofthe third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniversaries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a SerVice Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all ofthe Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as ·of the seventh (7ili) anniversary of the Vesting 
Commencement Date. 

(c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected herehy is made in fulJ and final satisfaction of the Company's ob1igations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28, 2012 (the "Class B 
Unit Letter"), and (Ii) to the extent that the tenns and conditions ofthis Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will have no further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability with respect thereto or in respect thereof. 

·2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's tennination, provided, that, if the Board pennits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's termination, to the extent the 
Class B Units vest unconditionally in connection therewith and are not forfeited, only to the 
extent permitted in accordance with theLLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the· 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. For the 
avoidance of doubt, in no event sha11 the provisions ofthis Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, induding without limitation, pursuant to Sections 8.5, 8.6 and/or 8.7 of the LLC 
Agreement. 

3. Forfeiture; Termination of Service. 

(a) Termination/or Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined below, but excluding subsection 
(v) of such definition of Cause) at any time (whether before or after an applicable Conditional 
Vesting Date) (the date of Holder's Termination for any reason, the "Termination Date"), all 
Class B Units granted hereunder shan automatically and without further action be cancelled and 
forfeited by Holder, shall not be earned by Holder and shall be deemed to be reacquired ,py the 
Company (without payment therefor) in accordance with Section 3.8(a) of the LLC Agreement 
upon such Termination Date. For the avoidance of doubt, if circumstances sun·ounding the 
Holder's termination of emp]oymentare sufficient to constitute both Cause and Company Good 
Reason (defined to include a tennination pursuant to subsection (v) of the definition of Cause), 
the Board shall determine, in its sole discretion, whether the Service Provider's tennlnation is in 
fact a Termination for Cause or a Termination for Company Good Reason. 
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(b) Termination for Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which shall include a termination pursuant to subsection (v) of the definition of Cause) at any 
time, 0) fifty percent (50%) of the ClassB Units in which Holder has conditionally vested prior 
to such Telmination shall automatically and without further action be cancelled and forfeited by 
Holder, shall not be earned by Holder and shall be deemed to be reacquired by the Company 
(without payment therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such 
Termination Date, (ii) the remaining fifty percent (50%) of the Class B Units in whkh Holder 
has conditionally vested prior to such Termina:tion shall fully vest and be earned immediately 
prior to such Termination, provided, that such vested Class B Units shall be subject to the 
Company's right to repurchase pursuant to Section 8.1 0 of the LLC Agreement, and (iii) all 
Class B Units inwrnch Holder has not conditionally vested as of such Termination shall 
automatically and without further action be cancelled and forfeited by Holder; shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Secdon 3.8 ofthe LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 oftheLLC Agreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Tennination shall 
automatically and without further action be cancelled and forfeited by Holder, shal1 not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

(d) Cause. For purposes of this Agreement, "Cause" shall mean a 
. termination of employment directly resulting from: 

(i) the Board's good faith determination that Holder has willfully or 
repeatedly failed to substantially perform Holder's primary or regular duties or 
obligations under this Agreement or under written policies of the Company (other than 
any such willful failure resuWng from Holder's disability), and that such failure has . 
resulted or is reasonably expected to result in material and demonstrable harm to the 
Company or any of its affiliates (provided, that, to the extent such failure can be fully 
cured, the Company shall have provided Holder with at least thirty (30) days' notice of 
such failure and Holder shall not have remedied the failure within the thirty (30)-day 
period); 

_ (1i) except where done at the written instruction or with thewnhen. 
. approval of the Company, Holder having engaged in misconduct that caused or, but for 

intervening factors, would have caused, a violation by the Company or any of its 
affiliates of any applicable law; 

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

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

(v) Holder's repeated failure to meet perfonnance 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 Holder's failure, a time-frame and plan for correction of such failures that has 
been detennined by the Board in consultation with Holder~ and the second of which 
coming after Holder's failure to accomplish such remedial measures derived after the first 
notice; 

(vi) Holder's use of illegal drugs; 

(vii) Holder'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) ora felony or other crime involving dishonesty; or 

(viii) a material breach by Holder of the provisions ofthls Agreement 
(provided, that, to the extent such failure can be fully cured, the Company shall have 
provided Holderwith at least thirty (30) days' notice of such failure and Holder shall not 
have remedied the fai1ure within the thirty (30)-day period). 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 

. Company and eachofjts authorized representatives as Holder's attomey(s)..:in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges ofa holder of Units .in respect of any Units that 
may become dellvenible hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or thrpugh Holder. . . .. , . 

6. Consent of Spouse. Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 

4 
NY\3689549.3 

WWH000286 



7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result of Holder's acquisition or disposition ofthe Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving oftax advice and Holder is not relying on the 
Company for any tax advice. A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER· 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than norma] cash 
dividends) of Company assets to unit holders, or any oilier change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such terms and conditions as it deems appropriate, either by the terms ofth1s Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board determines that such action is 
appropriate in order to prevent dilution or enlargementofthe benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and can cell at jon ofthe Class 
B Units in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the 
avoidance of doubt, if, as ofthe date of the occurrence ofthe transaction or event 
described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of Holder , s rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discretion; 
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(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and uncondi6onally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights of the Company, which are hereby expressly 
reserved, to"discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the ~xtent expressly provided otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxabJe event arising in connection with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding. 
amounts to the Company at such times and in such form as the Company shall require ror 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning ,of Code Section 409A. 
Nevertheless, to the extent that the Board determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comp1y with the require~ents of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), Or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Unjts, including without limitation, actions intended to (a) exempt the Class B Units 
from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section 11 (c) does not, and sha11 not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part-of the Company, the Board or any other P.erson for any 
failure to do so. To the extent applicable, this Agreement shall be interpreted in accordance with 
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the provisions of Code Section 409 A. 

(d) C01~rormity to Securities Laws. This Agreement is intended to conform to . 
the extent necessary with all applicable federal and state securities laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and mles promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to conform to 
such laws, rules and regulations. To the extent permitted by applicable law, this Agreement and 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to confonn 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative ofthe 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provisjon will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provjsions ofthis Agreement, which shan remain in full force and effect. 

(g) Notices. Any notice to be given under the terrns·ofthis Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person ·as the 
Company may designate by notice hereunder, and any notice to begiven-to--HoIder-shaH-be----------~------------·-·-------. 
addressed to Holder at Holder's then current address on the books and records ofthe Company. 
By a notice given pursuant to this Section 10(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given t6 Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously informed the Company of his status and address by written notice 
under this Section 10(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction ofthis Agreement. 

(i) Goveming Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with tbe laws ofthe -State of California without reference to any 
choice of law provisions thereof that would result in the application . of any law other than the law 
ofthe State of California. 

CD Authority. The Board shall have the power to interpret this Agreement 
and to adopt and interpret such rules for its admjnistration, interpretation and appHcation as are 
consistent with the terms hereof. All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, determination orinterpretation made in good faith with respect to this Agreement and, to 
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the greatest extent allowable pursuant to applicable law, each member of the Board sha1l be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

By: ____ ~~~~----------____ _ 
Nam 
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EXHIBIT A 

CONSENT OF SPOUSE 

I,S~-e..~~QO·\U hCLffcS ) spouse OfJDho KCLPpeJ , have read and approve the 
foregoing Class B Unit Grant Agreement (the "Agreement"). In consideration of the issuance to 
my spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bound by the provisions ofthe Agreement 
insofar as I may have any rights therein or in or to any Class B lYnj ts under the community 
property laws or similar laws relating to marital property in effect in the state of our residence as 
of the date of the signing of the Agreement. 

, 1.0 {'1...., ~~acfl~~ 
Signature of Spouse 
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'''ESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT 

TI--IISCLASSB UNIT GRANT AGREEMENT (this ";\greeIllent") ismadeandentered 
into as of November 27, 2012 (the "Grant Date"), by and between Gary Lynch (together with 
any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized terms used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of Western Water Holdings, LLC, dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the terms, conditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
• Class B Units of the Company, in consideration of past and/or future services provided 
andlor to be provided to the Company by Holder, and (b) if not already a Member, admits Holder 
as a Member of the C01l:1pany, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
perfolmance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or a joinder or counterpart signature page 
thereto .. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Participant shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section l(b) below (each 
such Class B Unit which, from time to time, continues to be subject to forfeiture and deemed 
repurchase, an "Un vested Class B Unit"). 

(b) T'he Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchas.e (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) mmiversaries of Decembet 22, 2011 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject heIdo on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto On the sixth (6th) and seventh 
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(7th) anniversaries of the Vestjng Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh (ih) anniversary of the Vesting 
Commencement Date. 

(c) Holder hereby acknowledges and agrees tha1 (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28,2012 (the "Class B 
Unit Letter"), and (ii) to the extent that the tem1S and conditions of this Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will have no further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability with respect thereto or in respect thereof. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's tennination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's tennlnation, to the extent the 
Class B Units vest ullconditionally in connection therewith and are not forfeited, only to the 
extent permitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. For the 
avoidance of doubt, in no event shall the provisions of this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 and/or 8.7 of the LLC 
Agreement. 

3. Forfeiture; Termination of Service. 

(a) Termination for Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined iri that certain Employment 
Agreement between Holder and the Company, dated December 15, 2011 (the "Employment 
Agreement"), but excluding subsection (v) of such definition of Cause)) at any time (whether 
before or after an applicable Conditional Vesting Date) (the date ofHoJder's Termination for any 
reasol1;lhe ·'''Termination Date") ; aU·Class-B Units gran ted.hereundershall-autom aticaHy.and.----...... _-......... -. 
without further action be cancelled and forfeited by Holder, shall not be earned by Holder and 
sha]] be deemed to be reacquired by the Company (without payment therefor) in accordance with 
Section 3.8(a) of the LLC Agreement upon such Termination Date. For the avoidance of doubt, 
if circumstances surrounding the Holder's termination of employment are sufficient to constitute 
both Cause and Company Good Reason (defined to include a termination pursuant to subsection 
(v) of the definition of Cause contained in the Employment Agreement), the Board shall 
detemljne~ in its sole discretion, whether the Service Provider's telmination is in fact a 
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Termination for Cause or a Termination for Company Good Reason. 

(b) Termination for Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which, for purposes of thisAgreement,shall include atermination pursuant to subsection (v) of. 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Temlination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) 6f the LLC Agreement upon such Termination Date, 
(ii) the remaining fifty percent (50%) of the Class B Units in which Holder has conditionally 
vested prior to such Termination shall fully vest and be earned immediately prior to such 
Tem1ination,provided, that such vested Class B Units shall be subject to the Company's right to 
repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not be earned by Holder and shaJl be 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences· a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 of the LLCAgreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attorney(s)-in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of Units in respect of any Units that 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. 
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6. CO.D1i~J)1 of Spouse. Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as ExhibLt A. 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result of Holder's acquisition or disposition of the Class B Units. Holder 
represents that HoJder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving of tax advice and Holder is not relying on the 
Company for any tax advice. A FORlYl OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COl\1PANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Cap!1.alization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, conso]jdation, spin-off, recapitalization or other distribution (other than nonnal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sale discretion and 011 

such terms and conditions as it deems appropriate, either by the tenns of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board determines that such actiori is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 

---fiiveeffecftosiicnchangeifiri Tci\jis;feguTatiOhs-6YptinCipIes-:--- ..... _ ............ -................ -... -

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the 
avoidance of doubt, if, as of the date of the occurrence of the transactioI1or event 
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described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discre t1 on; 

(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall . 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to .Continue as' Service Provider. Nothing in this Agreement 
shall confer upon Holdet any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the dghts of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
...... fO'r"rionq uaJifieddeferredcOfupetisatibh"Wi thihttiemeahihgofCbde Se:ctiblr409A:" ..................... . 

Nevertheless, to the extent that the Board det~rmines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units,. including without limitatioIi, actions intended to (a) exempt the Class B Units 
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from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section 11(c) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
failure to do so. To the extent applicable, this Agreementshall be interpreted in accordance with 
the provisions of Code Section 409A. 

(d) Conformity to Securities Lmvs. This Agreement is intended to conform to 
the extent necessary with all applicable federal and state secudties laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to confoffi1 to 
such laws, rules and regulations. To the extent pem1itted by applicable law, this Agreement ancl 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of t.he 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalid:ity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
proviSions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Any notice to be given under the terms of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as lhe 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
Bya notice given pursuant to this Section lO(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously informed the Company of his status and address by written notice 
under this Section lO(g). 

(n) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

..... ........ ... ...---------c----(iy----GoventingLaw:ThisAgreement (ind uding-any-claim or controversy . ......... ... ..------

arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any law other than the law 
of the State of California. 

G) Authority. The Board shall have the power to interpret this Agreement 
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and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the terms hereof. All aciions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
arid all other interested persons. No member of the Board will be personally liable for any 
action; determination orinterpretatioll made in good faith with respect to this Agreement and, to 
the greatest extent allovlable pursuant to applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

,I' R . 
By: _----;y'F-Llfk:l:;<-l.-/=--_______ _ 

Ma : Robert W. Dove 
Tit1 I· Chairman of the Board 

NY\3689560.3 

WWH000300 



EXHIBIT A 

CONSENT OF SPOUSE 

I, {l ;,d/-I Li (,,/och , spouseof 0ffIV"H R L\Jh( h ,have read and approve the .. H 
foregoing Class B Unit Grant Agreement (the "Agteemeht"). In consideration of the issuance to 
my spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), T hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bound by the provisions of the Agreement 
insofar as J may have any rights therein or in or to any Class B Units under the community 
property laws or similar laws relating to marital property in effect in the state of our residence as 
of the date of the signing of the Agreement. 

. Dated: _j..c,./-L/-".)':':" X'----___ , ;)/J //-. 
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WESTERN WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT 

THIS CLASS B UNIT GRANT AGREEMENT (this "Agreement") is made and entered 
into as of November 27,2012 (the "Grant Date"), by and between Doug Martinet (together with 
any Pem1itted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized tern1S used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement ofVv'estem Water Holdings, LLC, dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the tenns, coriditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
• Class B Units of the Company, in consideration of past and/or future services provided 
andlor to be provided to the Company by Holder, and (b) if not already a Member, admits Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confilIDs and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
performance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation ofHoJder becoming a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or ajoinder or counterpmi signature page 
thereto. Subject to the tenus and conditions of this Agreement and the LLC Agreement, 
Pm1icipant shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 

forfeiture and deemed repurchase in accordance with the provisions of Section 1 (b) below (each 
such Class B Unit which, from time to time, continues to be subject to forfeiture and deemed 
repurchase, an "Unvestcd Class B Unit"). 

(b) The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the first 
two (2) anniversarles of December 22, 2011 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject hereto on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversm1es oft11e Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniversaries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all of the Class B Units subject hereto sha1l be 
conditionally vested (but not yet eamed) as of the seventh (ih) anniversary of the Vesting 
Commencement Date. 

( c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28,2012 (the "Class B 
Unit Letter"), and (ii) to the extent that the tenus and conditions of this Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will have no further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability l,;yith respect thereto or in respect thereof. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's ten-nination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's termination, to the extent the 
Class B Units vest unconditionally in connection therewith and are not forfeited, only to the 
extent pel1nitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. For the 
avoidance of doubt, in no event shall the provisions of this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 and/or 8.7 of the LLC 
Agreement 

3. Forfeiture; Telmination of Service. 

Ca) Termination/or Cause. In the event that Holder's employment with the 
Company is tenninated by the Company for Cause (as defined in that certain Employment 
Agreement between Holder and the Company, dated December 15,2011 (the "Employment 
Agreement"), but excluding subsection (v) of such definition of Cause)) at any time (whether 
before or after an applicable Conditional Vesting Date) (the date of Holder's Termination for any 
reason, the "Termination Date"), all Class B Units granted hereunder shall automatically and 
without fUlther action be cancelled and forfeited by. Holder, shall not be earned by Holder and 
shall be deemed to be reacquired by the Company (without payment therefor) in accordance with 
Section 3.8(a) of the LLC Agreement upon such Tennination Date. For the avoidance of doubt, 
if circumstances surrOlmding the Holder's termination of employment are sufficient to constitute 
both Cause and Company Good Reason (defined to include a termination pursuant to subsection 
(v).ofthe definition of Cause contained in the Employment Agreement), the Board shall 
determine, in its sole discretion, whether the Service Provider's tennination is in fact a 
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Ten11ination for Cause or a Termination for Company Good Reason. 

(b) Terminationfor Company Good Reason. In the event that Holder's 
employment with the Company is telminated by the Company for Company Good Reason 
(which, fOI" purposes of this AgTeement, shall include a termination pursuant to subsection (v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Termination Date, 
(ii) the remaining fifty percent (50%) of the Class B Units in which Holder has conditionally 
vested prior to such Termination shall fully vest and be eamed immediately prior to such 
Termination, provided, that such vested Class B Units shall be subject to the Company's right to 
repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not be earned by Holder and shall be 
deemed to be reacquired by the Company (\:vithout payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Tennination Date. . 

(c) Other Terminations. In the event that Holder experiences a Telmination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be eamed 
immediately prior to such Telmination; provided, that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (ii) an 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and sha11 be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any ce11ificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorIzed representatives as Holder's attomey(s)-in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement 61' this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in cOlmection with any such transfer. 

5. Rights as Unit HoldeL . Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of UnIts in respect of any Units that 
may become deliverable hereunder unless and until celiificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents' 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. . 
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6. Consent of Spouse. Holder shall, as a condition to and concUlTently with tbis 
grant of Class B Units, deliver to the Company, ift-Iolder is malTied, a Consent of Spouse in the 
[onn attached hereto as Exhibit A. 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder tmderstands that Holder may suffer adverse tax 
consequences as a result of Holder's acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving of tax advice and Holder is not relying on tbe 
Company for any tax advice. A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS A IT ACHED TO THE GRANT NOTI CE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin"off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the 1inancial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such ternlS and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board detennines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this A?reement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulatIOns or principles: . 

0) To provide for either (A) termination and cancellation of the Class 
B Units.in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition .ofthe Class 13 Units under this Agreement as of the 
date of such termination, after which date no such Class B Units shall vest (and, for the 
avoidance of doubt, if, as of the date of the OCClllTenCe ·of the transaction or event 
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described in this Section 9, the Board deteImines in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discretion; 

(ii) To provide thattl1e Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, ineither case, \7.,rith appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type or Class BUnits (or 
other securities or property); and 

Ov) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, not...mthstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder any right to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided .otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such fonn as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for C'nonqualified defcITed compensation" within the meaning of Code Section 409A. 
Nevertheless, to the extent that the Board determines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
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from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section lI(e) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
failure to do so. To the extent applicable, this Agreement shall be interpreted in accordance with 
the provisions of Code Section 409A. 

(d) Conformity to Securities Laws. This Agreement is intended to confoffi1 to 
the extent necessary with all applicable federal and state securities laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to confonl1 to 
such laws, rules and regulations. To the extent pern1itted by applicable law, this Agreement and 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to confonn 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. . 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, i1legal or lli1enforceable, such provision will be severable from, and such invalidity, 
illegality orunenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Any notice to be given under the tenns of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
Bya notice given pursuant to this Section lO(g), either party may hereafter designate a different. 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously infonned the Company of his stahis and address by written notice 
under this Section 10(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (inclUding any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
panies determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any iaw other than the law 
of the State of California. . . 

(j) Authority. The Board shall have the power to interpret this Agreement 
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and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the terms hereof All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, determination or interpretation made in good faith with respect to this Agreement and, to 
the greatest extent allowable pursuantto applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company £l'om any loss, cost, liability, or expense that 
may be imposed upon or reasonably incuned by such member in connection with such 
administration ofthis Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

NY\3689556.3 

WESTERN WATER HOLDINGS, LLC 

By: ____ ~~~---------------
Nam: 
Title: 

o ert \1.,1. Dove 
airman of the Board 

WWH000309 



EXHIBIT A 

CONSENT OF SPOUSE 

I, souse of JOUt> rVll/~TJNt1,have read and approve the 
foregoing Class B Umt Grant Agreement (the "Agreement"). In consideration of the issuance to 
my spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any rights under the Agreement and agree to be bOlmd by the provisions of the Agreement 
insofar as I may have any rights therein or in or to any Class B Units under the!Community 
property laws or similar laws relating to marital property in eAfect in the stat~lof our residence as 
of the date of the signing of the Agreement. '" j'i _ ~L; " 
Dated: / II :1& ,2JlJ2. ~=---~~-- -' ';,;"1-'-

I Sign1:ure of Spou e' 

I'" I -.. v ' , , 
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WESTERN WATER HOLDINGS, LLC 

eLASS B UNIT GRANT AGREEMENT 

THIS CLASS B UNIT GRANT AGREEMENT (this "Agreement") is made and entered 
into as of November 27,2012 (the "Grant Date"), by and between Scott Weldy (together with 
any Pemlitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized tenns used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of West em Water Holdings, LLC, dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agl:eements set forth herein 
and fOT other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

.1 . Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the tel'ms,conditions and restrictions 
contained in tlus Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
• Class B Units of the Company, in consideration of past andlor future services provided 
and/or to be provided to the Company by Holder, and (b) if not aheady a Member, admits Holder 
as a Member of the Company, on the tenns and conditions set forth herein and in the LLC 
Agreement In order to induce the Company to grant such Class B Units to Holder, Holder 
hereby confirms and represents that each of the representations and walTanties made by the Class 

····.···------S-MeriiOerslntl1e-LLeAgreemeffCate-tfire.ano·.correct-witntespecttoJioldey:···The·Company· 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
perfornlance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or ajoinder or counterpart signature page 
thereto. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Pmiicipant shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, fTom 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Particlpant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section 1 (b) below (each 
such Class B Unit which, from time to time, continues to be subject to forfeiture and deemed 
repurchase, an "Unvested Class B Unit"). 

(b) The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be eamed for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the ·first 
two (2) anniversaries of December 22, 2011 (the "Vesting Commencement Date"), (li). with 
respect to twenty percent (20%) of the Class B Units subject hereto on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniversaries of the Vesting Conunencement Date, in each case, subject to Holder's 
continued status as a SerVice Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all ofthe Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh (ih) anniversary of the Vesting 
Commencement Date. 

(c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
ceIiain letter fi'om the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28,2012 (the "Class B 
Unit Letter"), and Oi) to the extent that the tenns and conditions of this Award are inconsistent 
with the Class B Unit Letter (if at all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will have no fuliher rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have rio obligation or liability with respect thereto or in respect thereof. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hypothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior.to Holder's termination, provided, that, ifthe Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such tenns and 
conditions as the Board may permit, and (b) follovving Holder's te1111ination, to the extent the 
Class B Units vest unconditional1y in connection therewith and are not forfeited, only to the 
extent permitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
whichisnotmacieincompliancewiththeLLCAgreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII ofthe LLC Agreement. For the 
avoidance of doubt, in no event shall the provisions of this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5, 8.6 andlor 8.7 of the LLC 
Agreement. 

3. FOlfeiture; Tennination of Service. 

(a) Terminationfor Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined in that certain Employment 
Agreement between Holder and Apple Valley Ranchos Water Company, dated December 15, 
2011 (the "Employment Agreemenf'), but excluding subsection (v) of such definition of 
Cause») at any time (whether before or after an applicable Conditional Vesting Date) (the date of 
Holder's Termination for any reason,the "Termination Datc");allClass B U1:1its granted 
hereunder shall automatical1y and without further action be cancelled and forfeited by Holder, 
shall not be earned by Holder and shall be deemed to be reacquired by the Company (without 
payment therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such 
Termination Date. For the avoidance ?f doubt, if circumstances sUlTounding the Holder's 
termination of employment are sufficienfto constitute both Cause and Company Good Reason 
(defmed to include a termination pursuant to subsection (v) of the definition of Cause contained 
in the Employment Agreement), the Board shall determine, in its sole discretion, whether the 
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Service Provider's telmination is in fact a TeImination for Cause or a Termination for Company 
Good Reason. 

(b) Terminationfor Company Good Reason. In the event that Holder's 
employment v.,rith the Company is telminated by the Company for Company Good Reason 
(which, for purposes of this Agreement, shall include a termination pursuant to subsection (v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Tennination Date, 
(i1) the remaining fifty percent (50%) of the Class B Units in which Holder has conditional1y 
vested prior to such Termination shall fully vest and be earned immediately priodo such 
Tem1ination, provided, that such vested Class B Units shall be subject to the Company's right to 
repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall not be earned by Holder and shall be 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC AgTeement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
·immediatel)ipn6i·t6 SllChTemiinatiQli;jirovided, thafsuchve s1edClassBUlli1Sshallbe·s1.lbject 
to the Company's right to repurchase pursuantto Section 8.1 0 of the LLC Agreement, and (ii) all . 
Class B Units in which Holder has not conditionally vested prior to such TelTI1ination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3,8 of the LLC Agreement upon such Telmination Date .. 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shall be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attomey(s)-in-tact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. . 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any ofthe rights or privileges of a holder of Units in respect of any Units that 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
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. under or through Holder. 

6. Consent of Spouse. Holder shan, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result of Holder's acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisition or disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving ofta.'\: advice and Holder is not relying on the 
Company for any tax advice. A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS A TT ACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENT A TIVES MAKE SUCH A FILING ON HOLDER'S BEHALF . 

. 9~BBAd just!11 ehts inCapitaliiation. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than nonnal cash 
dividends) of Company assets to unit holders, or any other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9(a) ahove or 
any unusual or nonrecuning transactions or events affecting the Company, any Affiliate ofthe 
Company; or the financial statements ofthe Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sale discretion and on 
such terms and conditions as it deems appropriate, either by the terms ofthis Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the following actions whenever the Board determines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 

. give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
date of such telTI1ination, after which date no such Class B Units sball vest (and, for the 
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avoidance of doubt, if, as ofthe date of the OCCUlTence of the transaction or event 
described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of Holder's rights, then the Class B Units maybe 
tenninatedby the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discretion; 

(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor cO'lJoration, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity secUlities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No RighI 10 Coniinue as Service Provider. Nothing in this Agreement 
.... Sha:n-c6nfeflip·offH61deranYi'ight-toc6iitiiiUeasifServiCePfovider6ftheC6n'ipariy;6fshaU···· -

interfere with or restrict in any way the rights of the Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a Wlitten agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld with respect to any taxable event arising in connection with the 
Class B Units. Holder a'cknowledges and understands tharHolder shall be required to satisfy, 
and shall be solely liable for, all applicable, federal, state, local and foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of ti~1ely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. . 
Neveliheless, to the extent that the Board determines that the Class BUnits may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply -with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax trea1ment of the benefits provided with respect to the 
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Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section 11 ( c) does not, and shall not be construed so as to, create any obligation on the 
pmi of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
failure to do so. To the extent applicable, this Agreement shal1 be interpreted in accordance with 
the provisions of Code Section 409 A. 

(d) Conformity 10 Securities Laws. This Agreement is intended to confol111 to 
the extent necessary with all applicable federal and state securities laws and regulations, 
IncI uding all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and mles promulgated by the Secm-ities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to conform to 
such laws, rules and regulations. To the extent pem1itted by applicable law, this Agreement and 

. the Class B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws. rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(t) Severability. In the event that any provision in this Agreement is held 
. invalid, ill egaloruneriforcea5re;-sllchprovi s16rivVi1lbe-severab I 6fi;om, -aiIdsuchi nvalidit)i; ........ ----- ........ -.--

illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in fun force and effect. 

(g) Notices. Any notice to be given under the telms of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to this Section 10(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously informed the Company ofms status and address by written notice 
under this Section lO(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be constmed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would resulrin the application of any law other than the law 
of the State of California. 
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· (j) Authority. The Board shall have the power to interpret this Agreement 
and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the terms hereof. All actions taken and all interpretations and determinations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and aU other interested persons. No member of the Board will be personally liable for any 
action, determination 01: interpretation made in good faith with respect to this Agreement and, to 
the greatest extent allowable pursuant to applicable law, each member of the Boardshall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably inculTed by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

By: ----fl'-ffH:J-(\~------
N bert W. Dove 
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EXillBIT A 

CONSENT OF SPOUSE 

I, Kim Weldy , spouse of Scott Weldy , have read and approve the foregoing 
Class B Unit Grant Agreement (the"Agreement"). In consideration of the issuance to my 
spouse of Class B Units of Western Water Holdings, LLC as set forth in the Agreement (the 
"Class B Units"), I hereby appoint my spouse as my attorney-in-fact in respect to the exercise of 
any lights under the Agreement and agree to be bound by the provisions of the Agreement 
insofar as I may have any rights therein or in or to any Class B Units under the community 
propeliy laws or similar laws relating to marital property in effect in the state of our residence as 
of the date.oftbe signing of the Agreement. 

Ny\'168956J J 

__ '\_~ .. ~~f 
Signatur;Qffin Weldy, Spou~ 
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WESTERN. WATER HOLDINGS, LLC 

CLASS B UNIT GRANT AGREEMENT 

THIS CLASS B UNIT GRANT AGREEMENT (this "Agreement") is made and entered 
into as of November 27,2012 (the 4'Grant Date"), by and between Mary Young (together with 
any Permitted Transferee, "Holder") and Western Water Holdings, LLC, a Delaware limited 
liability company (the "Company"). Capitalized terms used herein and not defined shall have 
the meanings provided in that certain Amended and Restated Limited Liability Company 
Agreement of West em Water Holdings, LLC, dated as of February 28,2012 (as amended from 
time to time, the "LLC Agreement"). In consideration of the mutual agreements set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. Grant of Class B Units; Vesting; Acknowledgement. 

(a) As of the Grant Date and subject to the terms, conditions and restrictions 
contained in this Agreement and the LLC Agreement, the Company hereby (a) grants to Holder 
• Class B Units of the Company, in consideration of past andlor future services provided 
andlor tobe provided to the Company by Holder, and (b) ifnot already a Member, admits Holder 
as a Member of the Company, on the terms and conditions set forth herein and in the LLC 
Agreement. In order to induce the Company to grant such Class 13 Units to Holder, Holder 
hereby confirms and represents that each of the representations and warranties made by the Class 
B Members in the LLC Agreement are true and correct with respect to Holder. The Company 
and Holder acknowledge and agree that the Class B Units are hereby issued to Holder for the 
performance of services to or for the benefit of the Company in Holder's capacity as a Member 
or in anticipation of Holder becoming a Member. Upon receipt of the Units, Holder shall, 
automatically and without further action on Holder's part, be deemed to be a party to, signatory 
of and bound by the LLC Agreement, and the Class B Units shall be subject to the terms and 
conditions of the LLC Agreement. Notwithstanding the foregoing, at the request of the 
Company, Holder shall execute the LLC Agreement or a joinder or counterpart signature page 
thereto. Subject to the terms and conditions of this Agreement and the LLC Agreement, 
Participant shall have all the rights and obligations associated with ownership of the Class B 
Units, as provided under and subject to the limitations contained in the LLC Agreement, from 
the Grant Date and through such time as the Class B Units are disposed of or forfeited by 
Participant. The Class B Units shall conditionally vest, be earned and cease to be subject to 
forfeiture and deemed repurchase in accordance with the provisions of Section 1 (b) below (each 
such Class BUnit which, from time to time, continues to be subjectto forfeiture and deemed 
repurchase, an "Unvested Class B Unit"). 

(b). The Class B Units granted hereby shall conditionally vest and cease to be 
subject to forfeiture and deemed repurchase (but shall not yet be earned for any purposes) (i) 
with respect to fourteen percent (14%) of the Class B Units subject hereto on each of the fIrst 
two (2) anniversaries of December 22, 2011 (the "Vesting Commencement Date"), (ii) with 
respect to twenty percent (20%) of the Class B Units subject hereto on each of the third (3rd), 
fourth (4th) and fifth (5th) anniversaries of the Vesting Commencement Date, and (iii) with 
respect to six percent (6%) of the Class B Units subject hereto on the sixth (6th) and seventh 
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(7th) anniversaries of the Vesting Commencement Date, in each case, subject to Holder's 
continued status as a Service Provider through each applicable vesting date (each such date, a 
"Conditional Vesting Date"), such that all ofthe Class B Units subject hereto shall be 
conditionally vested (but not yet earned) as of the seventh (in) anniversary of the Vesting 
Commencement Date. 

(c) Holder hereby acknowledges and agrees that (i) the grant of Class B Units 
effected hereby is made in full and final satisfaction of the Company's obligations under that 
certain letter from the Company to Holder (including without limitation, any and all obligations 
to grant Class B Units to Holder created thereunder), dated as of August 28,2012 (the "Class B 
Unit Letter"), and (ii) to the extent that the terms and conditions of this Award are inconsistent 
with the Class B Unit Letter (ifat all), then, effective as of the Grant Date, this Agreement 
supersedes and replaces, in its entirety the Class B Unit Letter. From and after the Grant Date, 
Holder will haveno further rights with respect to or in respect of the Class B Unit Letter and the 
Company shall have no obligation or liability with respect thereto or in respect thereof. 

2. Transfer Restrictions. Holder hereby agrees that Holder shall not sell, transfer, 
dispose of, hyPothecate, assign, pledge or otherwise encumber the Class B Units (a) at any time 
prior to Holder's termination, provided, that, if the Board permits in its sole discretion, Holder 
may make transfers of the Class B Units for estate planning purposes on such terms and 
conditions as the Board may permit, and (b) following Holder's termination, to the extent the 
Class B Units vest unconditionally in connection therewith and are not forfeited, only to the 
extent permitted in accordance with the LLC Agreement. Any transfer of the Class B Units 
which is not made in compliance with the LLC Agreement and this Agreement shall be null and 
void and of no force or effect. The transfer restrictions imposed under this Section 2 are 
additional to the. restrictions and requirements imposed upon the Class B Units pursuant to the 
LLC Agreement, including without limitation, Article VIII of the LLC Agreement. Forthe 
avoidance of doubt, in no event shall the provisions of this Section 2 limit in any way any 
affirmative requirements imposed on Holder with respect to the Class B Units under the LLC 
Agreement, including without limitation, pursuant to Sections 8.5,8.6 and/or 8.7 of the LLC 
. Agreement. 

3. Forfeiture; Termination of Service. 

(a). Termination/or Cause. In the event that Holder's employment with the 
Company is terminated by the Company for Cause (as defined in that certain Employment 
Agreement between Holder and the Company, dated December 15,2011 (the "Employment 
Agreement"), but excluding subsection (v)ofsuch definition of Cause» at any time (whether 
before or after an applicable Conditional Vesting Date) (the date of Holder's Termination for any 
reason, the "Termination Date"), all Class B Units granted hereunder shall automatically and 
without further action be cancelled and forfeited by Holder, shall not be earned by Holder and 
shall be deemed to be reacquired by the Company (without payment therefor) in accordance with 
Section 3.8(a) of the LLC Agreement upon such Termination Date. For the avoidance of doubt, 
if circumstances surrounding the Holder's termination of employment are sufficient to constitute 
both CaUse and Company Good Reason (defined to include a termination pursuant to subsection 
(v) of the definition of Cause contained in the Employment Agreement), the Board shall 
determine, in its sole discretion, whether the Service Provider's termination is in fact a 
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Termination for Cause or a Termination for Company Good Reason. 

(b) Termination/or Company Good Reason. In the event that Holder's 
employment with the Company is terminated by the Company for Company Good Reason 
(which, for purposes of this Agreement, shall include a termination pursuant to subsection (v) of 
the definition of Cause contained in the Employment Agreement) at any time, (i) fifty percent 
(50%) of the Class B Units in which Holder has conditionally vested prior to such Termination 
shall automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8(a) of the LLC Agreement upon such Tennination Date, 
(ii) the remaining fifty percent (50%) of the Class B Unitsin which Holder has conditionally 
vested prior to such Termination shall fully vest and be earned immediately prior to such 
Termination, provided, that such vested Class B Units shall be subject to the Company's right to 
repurchase pursuant to Section 8.10 of the LLC Agreement, and (iii) all Class B Units in which 
Holder has not conditionally vested as of such Termination shall automatically and without 
further action be cancelled and forfeited by Holder, shall notbe earned by Holder and shall be . 
deemed to be reacquired by the Company (without payment therefor) in accordance with Section 
3.8 of the LLC Agreement upon such Termination Date. 

(c) Other Terminations. In the event that Holder experiences a Termination 
for any reason other than for Cause or Company Good Reason, (i) all Class B Units in which 
Holder has conditionally vested prior to such Termination shall fully vest and be earned 
immediately prior to such Termination; provided, that such vested Class B Units shall be subject 
to the Company's right to repurchase pursuant to Section 8.10 of the LLC Agreement, and (ii) all 
Class B Units in which Holder has not conditionally vested prior to such Termination shall 
automatically and without further action be cancelled and forfeited by Holder, shall not be 
earned by Holder and shall be deemed to be reacquired by the Company (without payment 
therefor) in accordance with Section 3.8 of the LLC Agreement upon such Termination Date. 

4. Escrow. The Secretary of the Company, or such other escrow holder as the 
Company may appoint, may retain physical custody of any certificates representing the Class B 
Units until Holder unconditionally vests in such Class B Units; in such event, Holder shall not 
retain physical custody of any certificates representing Unvested Class B Units issued to Holder. 
Holder, by acceptance of the Award, shalJ be deemed to appoint, and does so appoint, the 
Company and each of its authorized representatives as Holder's attomey(s)"in-fact to effect any 
transfer of forfeited Unvested Class B Units (or Class B Units otherwise reacquired by the 
Company hereunder) to the Company as may be required pursuant to the LLC Agreement or this 
Agreement and to execute such documents as the Company or such representatives deem 
necessary or advisable in connection with any such transfer. 

5. Rights as Unit Holder. Neither Holder nor any person claiming under or through 
Holder shall have any of the rights or privileges of a holder of Units in respect of any Units that 
may become deliverable hereunder unless and until certificates representing such Units have 
been issued or recording in book entry form on the records of the Company or its transfer agents 
or registrars, and delivered in certificate or book entry form to Holder or any person claiming 
under or through Holder. . 
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6. Consent of Spouse. Holder shall, as a condition to and concurrently with this 
grant of Class B Units, deliver to the Company, if Holder is married, a Consent of Spouse in the 
form attached hereto as Exhibit A. 

7. Survival of Terms. This Agreement shall apply to and bind Holder and the 
Company and their respective permitted assignees and transferees, heirs, legatees, executors, 
administrators and legal successors. 

8. Tax Representations. Holder understands that Holder may suffer adverse tax 
consequences as a result of Holder' s acquisition or disposition of the Class B Units. Holder 
represents that Holder has consulted with any tax advisors Holder deems advisable in connection 
with the acquisitionor disposition of the Class B Units and that no action or representation by 
the Company shall be construed as the giving oftax advice and Holder is not relying on the 
Company for any tax advice. A FORM OF ELECTION UNDER SECTION 83(b) OF THE 
CODE IS ATTACHED TO THE GRANT NOTICE AS EXHIBIT B. HOLDER 
ACKNOWLEDGES THAT, IF HOLDER ELECTS IN HOLDER'S SOLE DISCRETION 
TO FILE AN ELECTION UNDER SECTION 83(b), IT IS HOLDER'S SOLE 
RESPONSIBILITY AND NOT THE COMPANY'S TO TIMELY FILE SUCH 
ELECTION, EVEN IF HOLDER REQUESTS THAT THE COMPANY OR ITS 
REPRESENTATIVES MAKE SUCH A FILING ON HOLDER'S BEHALF. 

9. Adjustments in Capitalization. 

(a) In the event of any dividend, split, combination or exchange of units, 
merger, consolidation, spin-off, recapitalization or other distribution (other than normal cash 
dividends) of Company assets to unit holders, or any" other change affecting the Class B Units or 
the price of the Class B Units, the Board shall make proportionate adjustments to the aggregate 
number and kind of units (or other equity securities) that are subject to this Agreement. 

(b) In the event of any transaction or event described in Section 9( a) above or 
any unusual or nonrecurring transactions or events affecting the Company, any Affiliate of the 
Company, or the financial statements of the Company or any Affiliate, or of changes in 
applicable laws, regulations or accounting principles, the Board, in its sole discretion and on 
such terms and conditions as it deems appropriate, either by the terms of this Agreement or by 
action taken prior to the occurrence of such transaction or event, is hereby authorized to take any 
one or more of the foUowing actions whenever the Board· determines that such action is 
appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available under this Agreement, to facilitate such transactions or events or to 
give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination and cancellation of the Class 
B Units in exchange for an amount of cash, if any, equal to the amount that would have 
been attained upon the disposition of the Class B Units under this Agreement as of the 
'date of such termination, after which date no such Class B Units shall vest (and, for the 
avoidance of doubt, if, as of the date of the occurrence of the transaction or event 
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described in this Section 9, the Board determines in good faith that no amount would 
have been attained upon the realization of Holder' s rights, then the Class B Units may be 
terminated by the Company without payment), or (B) the replacement of such Class B 
Units with other rights or property of equal value selected by the Board in its sole 
discretion; 

(ii) To provide that the Class B Units be (A) assumed by a successor 
or survivor corporation, or a parent or subsidiary thereof, or (B) substituted for by a 
similar award covering the equity securities of a successor or survivor corporation, or a 
parent or subsidiary thereof, in either case, with appropriate adjustments as to the number 
and kind of units and prices; 

(iii) To make adjustments in the number and type of Class B Units (or 
other securities or property); and 

(iv) To provide that the Class B Units subject to this Agreement shall 
be fully and unconditionally vested, notwithstanding anything to the contrary in this 
Agreement. 

10. Miscellaneous. 

(a) No Right to Continue as Service Provider. Nothing in this Agreement 
shall confer upon Holder anyright to continue as a Service Provider of the Company, or shall 
interfere with or restrict in any way the rights ofthe Company, which are hereby expressly 
reserved, to discharge Holder at any time for any reason whatsoever, with or without Cause, 
except to the extent expressly provided otherwise in a written agreement between Holder and the 
Company. 

(b) Tax Withholding. The Company shall have the authority and the right to 
deduct or withhold, or to require Holder to remit to the Company, an amount sufficient to satisfy 
all applicable federal, state and local taxes (including any Holder employment tax obligations) 
required by law to be withheld wi,th respect to any taxable event arising in connection with the 
Class B Units. Holder acknowledges and understands that Holder shall be required to satisfy, 
and shaH be solely liable for, all applicable, federal, state, localand foreign tax withholding 
obligations associated with the Class B Units and Holder hereby agrees to pay such withholding 
amounts to the Company at such times and in such form as the Company shall require for 
purposes of timely satisfying such withholding obligations. 

(c) Section 409A. The Class B Units are not intended to constitute or provide 
for "nonqualified deferred compensation" within the meaning of Code Section 409A. 
Nevertheless,.to the extent that the Board detennines that the Class B Units may not be exempt 
from (or compliant with) Code Section 409A, the Board may amend this Agreement in a manner 
intended to comply with the requirements of Code Section 409A or an exemption therefrom 
(including amendments with retroactive effect), or take any other actions as it deems necessary 
or appropriate to preserve the intended tax treatment 'of the benefits provided with respect to the 
Class B Units, including without limitation, actions intended to (a) exempt the Class B Units 
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from Code Section 409A, or (b) comply with the requirements of Code Section 409A, provided, 
that this Section 11 (c) does not, and shall not be construed so as to, create any obligation on the 
part of the Board or the Company to adopt any such amendments or to take any other such 
actions or create any liability on the part of the Company, the Board or any other Person for any 
failure to do so. To the extent applicable, this Agreement shall be interpreted in accordance with 
the provisions of Code Section 409A. 

(d) Conformity to Securities Laws. This Agreement is intended to confonn to 
the extent necessary with all applicable federal and state securities laws and regulations, 
including all provisions of the Securities Act and the Securities Exchange Act of 1934, as 
amended and any and all regulations and rules promulgated by the Securities and Exchange 
Commission thereunder. Notwithstanding anything herein to the contrary, this Agreement shall 
be administered, and the Class B Units shall be issued, only in such a manner as to conform to 
such laws, rules and regulations. To the extent permitted by applicable law, this Agreement and 
the Class B Units issued hereunder shall be deemed amended to the extent necessary to conform 
to such laws, rules and regulations. 

(e) Amendment. This Agreement may only be amended, modified or 
terminated by a writing executed by Holder and by a duly authorized representative of the 
Company. 

(f) Severability. In the event that any provision in this Agreement is held 
invalid, illegal or unenforceable, such provision will be severable from, and such invalidity, 
illegality or unenforceability will not be construed to have any effect on, the remaining 
provisions of this Agreement, which shall remain in full force and effect. 

(g) Notices. Any notice to be given under the terms of this Agreement to the 
Company shall be addressed to the Company in care of its Secretary or such other person as the 
Company may designate by notice hereunder, and any notice to be given to Holder shall be 
addressed to Holder at Holder's then current address on the books and records of the Company. 
By a notice given pursuant to this Section lO(g), either party may hereafter designate a different 
address for notices to be given to it or him. Any notice which is required to be given to Holder 
shall, if Holder is then deceased, be given to Holder's personal representative if such 
representative has previously informed the Company of his status and address by written notice 
under this Section 10(g). 

(h) Captions. Captions provided herein are for convenience only and are not 
to serve as a basis for interpretation or construction of this Agreement. 

(i) Governing Law. This Agreement (including any claim or controversy 
arising out of or relating to this Agreement) shall be construed, interpreted and the rights of the 
parties determined in accordance with the laws of the State of California without reference to any 
choice of law provisions thereof that would result in the application of any law other than the law 
of the State of California. . 

0) Authority. The Board shall have the power to interpret this Agreement 
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and to adopt and interpret such rules for its administration, interpretation and application as are 
consistent with the tenns hereof. All actions taken and all interpretations and detenninations 
made by the Board in good faith will be final and binding upon Holder, the Company and any 
and all other interested persons. No member of the Board will be personally liable for any 
action, detennination or interpretation made in good faith with respect to this Agreement and, to 
the greatest extent allowable pursuant to applicable law, each member of the Board shall be fully 
indemnified and held harmless by the Company from any loss, cost, liability, or expense that 
may be imposed upon or reasonably incurred by such member in connection with such 
administration of this Agreement. 
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IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth 
above. 

WESTERN WATER HOLDINGS, LLC 

By: ---:1"f-i'f'1,~-=---------
Na \.obert W. Dove 
Title: Chairman of the Board 
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Attention: David A. Ebershoff, Esq. 

PARK WATER COMPANY 

TO 
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SEVENTH SUPPLEMENTAL INDENTURE 

THIS SEVENTH SUPPLEMENTAL INDENTURE is dated as of June 1,2000, and entered into 
by and between PARK WATER COMPANY, a California corporation (the "Company"), and BNY 
WESTERN TRUST COMPANY, a California trust company, as trustee, with reference to the 
following recitals: 

RECITALS 

WHEREAS, the Company has executed and delivered to Security Pacific National Bank 
(the "Corporate Trustee") and D.R. McEachren (the "Individual Trustee"), as trustees, its 
Indenture dated as of November 1, 1973 (hereinafter sometimes referred to as the "Original 
Indenture") which provides for the issuance of the Company's First Mortgage Bonds (the 
"Bonds"), which Original Indenture was recorded on May 17, 1974 in Book D6275 at Page 139 
of the Official Records of Los Angeles County, in Book 8433 at Page 127 of the Official 
Records of San Bernardino County, and in Book 2516 at Page 532 of the Official Records of 
Santa Barbara County; and 

WHEREAS, pursuant to the Original Indenture. the Company issued the following series 
of .Bonds: (i) 9-3/4% Series Bonds due 1990 in the. principal amount of One Million Seven 
Hundred and Eighty-Six Thousand Dollars ($1,786,000), none of which is outstanding on the 
date hereof, (ii) 9-1/2% Series Bonds due 1990 in the principal amount of One Million 
Thirty-Four Thousand Dollars ($1,034,000), none of which is outstanding on the date hereof, and 
(iii) 8-1/2% Series Bonds due 1998 in the principal.amount of One Million Three Hundred 
Thousand Dollars ($1,300,000), none of which is outstanding on the date hereof; and 

WHEREAS; the Company and the Corporate Trustee and·the Individual Trustee entered 
into that certain First Supplemental Indenture, dated as of September 12, 1979 (the "Fi rsf 
Supplemental Indenture "), which provides for the amendment and supplement of the Original 
Indenture in certain respects; and 

WHEREAS, the Company and a successor to the original Corporate Trustee entered into 
that certain Second Supplemental Indenture, dated as of February 1, 1988 (the "Second 
Supplemental Indenture "), which provides for the· amendment and supplement of the Original 
Indenture in certain respects. as theretofore amended and silpplemented, and the issuance of the 
Company's 10.96% Series Bonds due 2012 in the aggregate principaJ amount of Three Million 
Five Hundred Thousand Dollars ($3,500,000), of which Two Million FOllr Hundred Twenty 
Four Thousand Six Hundred Dollars ($2,424,600) in principal amount is outstanding on the date 
hereof; and 

WHEREAS, the Company and a successor to the original Corporate Trustee entered into 
that certain Third Supplemental Indenture, dated as of January 15, 1991 (the "Third 
Supplemental Indenture"), which provides for the amendment and supplement of the Original 
Indenture in certain respects, as therefore amended and supplemented, and the issuance of the 
Company·s 10.70.% Series Bonds due 2016 in the aggregate principal amount of Four Million 
Five Hundred ThousandDollars ($4,500,000), of which Three Million Nine Hundred Forty T\vo 
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Thousand Seventy Two Dollars ($3,942,072) in principal amount is outstanding on the date 
hereof; and 

WHEREAS, the Company and a successor to the original Corporate Trustee entered into 
that certain Fourth Supplemental Indenture, dated as of March 11, 1993 (the "Fourth 
Supplemental Indenture "), which provides for the amendment and supplement of the Original 
Indenture in certain respects, as theretofore amended and supplemented; and 

WHEREAS, the Company and a successor to the original Corporate Trustee entered into 
that certain Fifth Supplemental Indenture, dated as of May 20, "1993 (the "Fifth Supplemelltal 
Indenture "), which provides for the amendment and supplement of th~ Original Indenture in 
certain respects, as theretofore amended and supplemented, and the issuance of the Company's 
8.18% Series Bonds due 2014 in the aggregate principal amount o.f Eight Million Dollars 
($8,000,000), all of which are outstanding on the date hereof; and 

WHEREAS, the Company and a successor to the original Corporate Trustee entered into 
that certain Sixth Supplemental Indenture, dated as of August 29, 1995 (the "Sixth Supplemental 
Indenture "), which provides for the amendment and supplement of the Original Indenture in 
certain respects, as theretofore amended and supplemented, and the issuance of the Company's 
7 .59% Series Bonds due 2025 in the aggregate principal amount of Ten Million Dollars 
($10,000,000), all of which are outstanding on the date hereof (the Original Indenture, as 
amended and supplemented by the First Supplemental Indenture, the Second Supplemental 
Indenture, . the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth 
Supplemental Indenture, the Sixth Supplemental Indenture and this Seventh Supplemental 
Indenture is hereinafter collectively referred to as the "Indenture ")~ and 

WHEREAS, BNY Western Trust Company, a natronal banking association, is the 
successor trustee under the Indenture (hereinafter the "Tru.stee ") to Harris Trust Company of 
California which succeeded Bank of America National Trust and Savings Association, the 
successor trustee to Security Pacific National Bank and D.R. McEachren as the original trustees 
thereunder; and . 

WHEREAS, Section 1 of Article I of the Indenture provides that the Company may issue 
additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by . 
the lien of the Indenture; and " 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Seventh Supplemenlal 
Indenture; and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Seventh Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 
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WHEREAS, the Company desires that the additional Bonds authorized by this Seventh 
Supplemental Indenture be registered Bonds of the 8.82% Series due 2020 (the "8.82% Series 
Bonds due 2020") in [he aggregate principal amount of Seven Million Dollars ($7,000,000), and 
that the form of such Bonds, the form of the Trustee's Certificate to be endorsed on such Bonds 
and the form of endorsement for registration of such Bonds are to be as set forth below in this 
Seventh Supplemental Indenture. 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 
valuable conside~ation, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto ·agree as follows: ' 

SECTION 1. 

ARTICLE I 

CREATION, AUTHENTICATION AND ISSUANCE.OF AND 
PROVISIONS RELATING TO 8.82 % SERIES BONDS DUE 2020 

CREATION OF 8.82% SERIES BONDS DUE 2020. 

There is hereby created for issuance under the Indenture the 8.82% Series Bonds due 
2020 in the aggregate principal amount of Seven Million Dollars ($7,000,000), which Bonds are 
to be substantially in the form set forth below in Section 3 of this Article 1. The Bonds will be 
dated the date of issue and will bear interest from the date of issue. The parties agree and 
acknowledge that the 8.82% Series Bonds due 2020 are Bonds authorized by a supplemental 
indenture as contemplated by'Section 1 of Article I of this Seventh Supplemental Indenture, and, 
as such, are secured by the lien of the Indenture upon all of the properties of the Company, as 
more particularly described in the Indenture (except for the Excepted Property, as defined in the 
Indenture), including, without 'limitation, the power of sale conferred upon the Trustee 
thereunder. 

SECTION 2. OPTIONAL REDEMPTION OF BONDS. 

At the option of the Company, the 8.82% Series Bonds due 2020 may be redeemed, in 
whole or in part, at any time, in the manner, upon the notice and upon the conditions specified in 
the Indenture, upon payment of (a) the principal amount thereof, or the portion thereof to be 
redeemed, as the case may be, (b) accrued interest thereon to the date of redemption and (c) a 
premium, if any, equal to the Make-Whole Amount, determined as of two business days prior to 
the date of such redemption. 

"Make Whole Amollllt" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed, taking into account 
the application of any mandatory redemption required by Section 3 of Article I of the Seventh 
Supplemental Indenture and the amount of interest (exclusive of interest accnted to the date of 
redemption) that would have been payable in respect of such dollar if such redemption had not 
been made, determined by discounting such amounts at the "Reinvestment Rate" from the 
respective dates on which th~y would have .. been payable, over (b) 100% of the principal amount 
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of the 8.82% Series Bonds due 2020 being so redeemed. If the Reinvestment Rate is equal to or 
higher than 8.82%, the Make-Whole Amount shall be zero. 

"Reinvestment Rate" shall mean (1) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed (taking into account the 
application of such redemption under Section 3 of Article I of the Seventh Supplemental 
Indenture), or (2) if no nationally recognized trading screen reporting on-line intraday. trading in 
the United States Government Securities is available, Reinvestment Rate';$hall mean the sum of 
.5% plus the arithmetic mean of the yields for the two columns under the heading "Week 
Ending" published in the "Statistical Release" under the caption "Treasury Constant Maturities" 
for the maturity (rounded to the nearest month) corresponding to such Weighted Average Life to 
Maturity of the principal being redeemed. If no maturity exactly corresponds to such Weighted 
A verage Life to Maturity, yields for the two published maturities most closely corresponding to 
such Weighted Average Life to Maturity shall be calculated pursuant to the immediately 
preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated from such 
yields on a straight-line basis, rounding in each of such relevant periods to the nearest month. 
For purposes of calculating the Reinvestment Rate, the most recent Statistical Release PlJbHshed 
prior to the date of determination of the Redemption Premium shall be used. 

H Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably co~parable index which shall be designated' 
by the holders of 66-2/3% in aggregate principaJ amount of the outstanding 8.82% Series Bonds 
due 2020. 

"Weighted Average Life to Maturity" of the principal amount of the 8.82% Series Bonds 
due 2020 being redeemed shall mean, as of the time of any determination thereof, the number of 
years obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining DolIar-Years" of such principal shall mean the 
amount obtained by (1) multiplying (i) the remainder of (A) the amount of principal that would 
have become due on each scheduled payment date if such redemption had not been made, less 
(8) the amount of principal of the 8.82% Series Bonds due 2020 scheduled to become due on 
slIch date after giving effect to sLlch redemption, by (ii) the number of years (calculated to the 
nearest one-twelfth) which will elapse between the date of determination and such scheduled 
payment date, and (2) totalling the products obtained in (1). 

The Company shall calculate any Make-Whole Amount due hereunder and at least one 
business day prior to the due date of the related redemption, shall provide this information to the 
Trustee and the holders of the 8.82% Series Bonds due 2020, with a certificate stating that it is 
true and correct. . 
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SECTION 3. SINKING FUND. 

The Company covenants and agrees that, until the redemption or payment of all of the 
8.82% Series Bonds due 2020, it will pay, in cash legal tender money of the United States, to the 
Trustee on June 1, 2014 and on the first day of each succeeding June prior to June 1,2020, One 
Million Dollars ($1,000,000) as a Sinking Fund for the 8.82% Series .Bonds due 2020. The 
Trustee shall apply against the principal amount of the outstanding 8.82% Series Bonds due 2020 
the amount payable to the Trustee as a Sinking Fund for the 8.82% Series Bonds due 2020 on the 
respective June 1 on which such Sinking Fund payment was due, so as to redeem, in the manner 
provided in' Article IV hereto, a principal amount of the 8.82% Series Bond's due 2020, equal to 
such Sinking Fund paymenL Notwithstanding any other provisions, of the Indenture, the 
redemption price of any Bonds redeemed pursuant to the prOvisions of this Section 3 shall be the 
principal amount of such Bonds, together with accrued interest thereon, if any, but without 
premium of any kind. The Company agrees to deposit with the Trustee such sums, if any, as 
may be necessary to pay the accrued interest on any Bonds redeemed pursuant to this Section 3. 

All sums so paid to the Trustee pursuant to the provisions of this Section 3 shall 
constitute a Sinking Fund for the further security of the 8.82% Bonds due 2020 then outstanding, 
and shall be held and disbursed by the Trustee as provided in this Section 3. 

In (he event that the Company shall redeem less than all of the 8.82% Series Bonds due 
2020 pursuant to the optional redemption provisions set forth in Section 2 of Article I of this 
Seventh Supplemental Indenture, the principaJ so redeemed shall be applied first. to reduce 
prinCipal payments due at maturity and thereafter to satisfy Sinking Fund payments in the inverse 
order of their respective scheduled maturities. 

SECTION 4. FORM OF 8.82% SERIES BONDS DUE 2020. 

The form of the 8.82% Series Bonds due 2020, the form of the Trustee's Certificate to be 
endorsed on all 8.82% Series Bonds due 2020 and the form of the endorsement for registration of 
the 8.82% Series Bonds due 2020 shall be substantially as follo~s: 

a. Form of 8.82% Series Bonds due 2020. 

Each of the 8.82% Series Bonds due 2020 shall be in substantially the following form, 
with necessary or appropriate variations, omissions and insertions as permitted or required by the 
Indenture: 
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PARK WATER COMPANY 

First Mortgage Bond 

8.82 % Series due 2020 

No. $_----

PARK WATER COMPANY, a California corporation (hereinafter caBed the "Company"), 
for value received, hereby promises to pay to , the registered 
holder hereof, or registered assigns, on the 1st day of June, 2020, unless this bond is sooner 
redeemed, at the principal office of BNY Western Tmst Company, in th~ City of Los Angeles, 
California, Dollars ($. ) in legal 
tender money of the United States of America, and to pay interest thereon in like money from the 
date hereof, at a rate equal to 8.82% per annum until the payment of said principal sum, 
semiannually on the first day of Janua~y and on tbe first day of June in each year, commencing 
January 1, ~001; provided that if a Default (as hereinafter defined) shall.have occurred and be 
continuing, interest shaH accme and be paid at the "Default Rate';. "Default Rate" shall mean the 
lesser of (a) the maximum interest rate permitted by law and (b) the greater of (1) 9.82% per 
annum and (2) the rate which Bank of America National Trust and Savings Association, San 
francisco, California announces from time to time as its prime lending rate as in effect from time 
to time plus I %. Payment of interest will be made by check of the Trustee mailed to the 
registered holder of this bond or by wire transfer pursuant (0 a separate agreement with such 
holder. 

Jhis bond is one of an authorized issue of bonds of the Company, not limited in 
aggregate principal amount, except as provided in fhe Indenture hereinafter mentioned, which 
may at any time be issued and outstanding, known as First Mortgage Bonds, all issued and to be 
issued pursuant to the terms and conditions of, and irrespective of the time of actual issue, 
equally secured by an Indenture dated as of November 1, 1973, duly executed, acknowledged 
and delivered by the Company to Security Pacific National Bank (the "Corporate Trustee", 
which term shall include its corporate successors from time to time) and D.R. McEachren (the 
"Individual Trustee "), as trustees, as amended and supplemented by a First Supplemental 
Indenture dated as of September 12, 1979, duly executed, acknowledged and delivered by the 
Company to the Corporate Tmstee and the Individual Trustee, a Second Supplemental Indenture 
dated as of Febmary 1, 1988, duly executed, acknowledged and delivered by the Company to the 
Corporate Trustee, a Third Supplemental Indenture dated as of January 15,1991, duly executed, 
acknowledged and delivered by the Company to the Corporate Trustee, a Fourth Supplemental 
Indenture dated as of March 11, 1993, duly executed, acknowledged and delivered by the 
Company to the Corporate Trustee, a Fifth Supplementai Indenture dated as of May 20, 1993, 
duly executed, acknowledged and delivered by the Company to the Corporate Trustee, a Sixth 
Supplemental Indenture dated as of August 29, 1995, d·uly executed, acknowledged and 
delivered by the Company to the Corporate Trustee and a Seventh Supplemental Indenture dated 
as of June 1,2000, duly executed, acknowledged and delivered by the Company to the Corporate 
Trustee, to which Indenture, First Supplemental Indenture, Second Supplemental Indenture, 
Third Supplemental Indenture, Fourth Supgjemental Indenture, Fifth Supplemental Indenture, 
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Sixth Supplemental 1ndenture and Seventh Supplemental Indenture (hereinafter collectively 
referred to as the "Indenture ") reference is hereby made for a description of the property, rights 
and franchises thereby mortgaged and pledged, the nature and extent of the security thereby 
granted, and the rights of the holders of said bonds and of the Trustee in respect to such security. 
BNY Western Trust Company, a national banking association, is the successor trustee under the 
Indenture (hereinafter the "TrusTee") to Harris Trust Company of California which succeeded 
Bank of America National Trust and Savings Association, the successor trustee to Security 
Pacific National}3ank and D.R. McEachren as the original trustees thereunder. 

With the consent of the Trustee, except as otherwise provided in the Indenture, any of the 
provisions of the Indenture, or of any indenture supplemental thereto, may, upon the proposal of 
the Company, be modified or altered by the affirmative written assents of the holders of at least 
sixty-six and two-thirds percent (66-2/3%) in principal amount of the· bonds then outstanding 
under the Indenture and any indentures supplemental thereto; provided, that no such 
modification or a1teration (a) shall give to any bond or bonds secured by the Indenture preference 
over any other bond or bonds thereby secured, (b) shall authorize the creation by the Company of 
any lien prior or equal to the lien of the Indenture upon any of the trust property at the time of . 
such .modification subject thereto, (c) shall authorize or permit the extension of the time or times 
of payment of the prinCipal of or the interest or premium, if any, on the bonds, or the reduction in 
the principal amount thereof, or in the rate of interest, or in the amount of any premium, if any,' 
thereon, or any other modification in the terms of the payment of the principal thereof or the 
interest or premium thereon, (d) shall authorize the extension of any waiver of default to a 
subsequent default or the impairment of any rights conseq'uent thereto, (e) shall reduce the 
percentage of bonds required by the provisions of Article X of the Indenture for the taking of any 
action thereunder (and, if such modification or alteration shall affect the rights of the holders of 
bonds of one or more, but less than all, of the series of bonds thert outstanding, such modification 
or alteration shall be assented to by the holders of at least sixty-six and two-thirds percent 
(66-2/3%) in principal mpount of the bonds of each series so affected), or (f) shall, without the 
consent of the Trustee, modify or alter the rights, duties or immunities of the Trustee. 

At the option of the Company, in the manner, upon the notice, and upon the conditions 
specified in the Indenture, this bond or any portion hereof may be redeemed at any lime upon 
payment of (a) the principal amount thereof, or the portion thereof to be redeemed, as the case 
may be, (b) accrued interest thereon to the date of redemption and (c) a premium, if any, equal to 
the Make-Whole Amount, determined as of two business days prior to the date of such 
redemption. 

"Make Whole Amount" shall mean the excess, if any, of (a) the aggregate 'present value 
as of the date of such redemption of each dollar of principal being redeemed, taking into account 
the application of any mandatory redemption required by Section 3 of Article I of the Seventh 
Supplemental Indenture and the amount of interest (exclusive of interest accrued to the date of 
redemption) that would have been payable in respect of such dollar if such redemption had not 
been made, determined by discounting such amounts at the "Reinvestment Rate" from the 
respective dates on which they would have been payable, over (b) 100% of the principal amount 
of the 8.82% Series Bonds due 2020 being SO redeemed. If the Reinvestment Rate is equal to or 
higher than 8.82%; the Make~Whole Amou!).t-shall be zero. 
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"Reinvestment Rate" shall mean (l) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at Il:OO A,M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed (taking into account the 

'application of such redemption under Section 3 of Article I of the Seventh Supplemental 
Indenture), or (2) if no nationally recognized trading screen reporting on-line intraday trading in 
the United States Government Securities is available, Reinvestment Rate shall mean the sum of 
.5% plus the arithmetic mean of the yields for the two columns under the heading "Week 

,Ending" published in the "Statistical Release" under the caption "Treasury Constant Maturities" . , 

for the maturity (rounded to the nearest month) corresponding to the Weighted Average Life to 
Maturity of the principal being redeemed. If no maturity exactly corresponds to such Weighted 
Average Life to Maturity, yields for the two publislied maturities most closely corresponding to 
such Weighted Average Life to Maturity shall be calculated pursuant to the immediately 
preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated from such 
yields on a straight-line basis, rounding in each of such relevant periods to the nearest month. 
For purposes of calculating the Reinvestment Rate, the most recent Statistical Release published 
prior to the date of determination of the Redemption Premium shall be used. 

"Statistical Release" shall meari the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 8.82% Series Bonds 
due 2020. . 

.. Weighted Average Life to Maturity" of the principal amount of the 8.82% Series Bonds 
due 2020 being redeemed shall mean, as of the time of any determination thereof, the number of 
years obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principaL The term "Remaining Dollar-Years" of such principal shall mean' the 
amount obtained by (1) multiplying (i) the remainder of (A) the amount of principal that would 
have become due on each scheduled payment date if such redemption had not been made, less 
(B) the amount of principal of the 8.82% Series Bonds due 2020 scheduled to become due on 
such date after giving effect to such redemption, by (ii) the number of years (calculated to the 
nearest one-twelfth) which will elapse between the date of determination' and such scheduled 
payment date, and (2) totalling the products obtained in (1). 

As provided in the Indenture, this bond is entitled to the benefits of the Sinking Fund 
provided for therein and is also subject to redemption in whole or in part by the operation of such 
Sinking Fund, but in case of redemption from such Sinking Fund, notwithstanding anything else 
herein contained, no premium shall be paid upon the redemption of this bond or the portion 
hereof so redeemed. 

- 8 - Do [996874 
WWH000336 

I " , /' 
i / 

! -



This bond may be redeemed from certain condemnation proceeds which are not 
reinvested by the Company upon payment of the principal amount hereof, accrued interest to the 
date of redemption and a Make Whole Amount (defined above), as described in the Indenture, 
and may be redeemed from certain proceeds of casualty insurance upon payment of the principal 
amount hereof and accrued interest to the date of redemption, without any premium, as described 
in the Indenture. 

If default.shaIl be made in the payment of any installment of interest on this bond, or in 
the performance of any of the covenants and agreements of the Indenture (a "Default"), then the 
principal of this bond may be declared and become due and payable, on the conditions, in the 
manner and at the time provided in the Indenture. 

This bond is transferable, as prescribed in the Indenture, by the registered holder hereof 
in person, or by his duly authorized attorney, at the principal office of the Trustee, in the City of 
Los Angeles, California, upon surrender and cancellation of this bond, and thereupon a new 
registered bond without coupons, of the same series, shall be issued to the transferee in exchange 
for this bond as provided in the Indenture, upon payment, if the Company shall S9 require, of the 
transfer charges therein prescribed. 

The Company, the Trustee and any paying agent may deem and treat the person in whose 
name this bond is registered as the absolute owner and holder hereof (whether or not this bond 
shall be overdue) for the purpose of receiving payment hereof, and on account hereof and for all 
other purposes, and neither the Company nor the Trustee nor "any paying agent shall be affected 
by any notice to the contrary. 

No recourse shall be had for the payment of the principal of or the interest on this bond or 
for any claim based hereon or on the Indenture or any indenture supplemental thereto against any 
incorporator, stockholder, director or officer, past, present or future, of the Company or of any 
predecessor or successor corporation, either directly or through the Company, or any such 
predecessor or successor corporation, whether by virtue of any constitution, statute or rule of 
law, or by the enforcement of any assessment or penalty, or otherwise, all such liability being" 
waived and released by every holder hereof by the acceptance of this bond "and as part of the 
consideration for the issue hereof, and being likewise waived and released by the terms of the 
Indenture. 

This bond shall not be valid or become obligatory for any purpose unless and until it shall 
have been authenticated by the certificate of BNY Western Trust Company, the Trustee, or its 
successor in said trust, endorsed hereon. 
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IN WITNESS WHEREOF, Park Water Company has caused this bond to be signed in its 
name by its President or a Vice President, and its corporate seal to be hereunto affixed, and 
attested by its Secretary or an Assistant Secretary, as of the __ day of June, 2000. 

ATTEST: 

By _______________ __ 

Donald S. Trevitt 
Assistant Secretary 

[CORPORATE SEAL] 

PARK WATER COMPANY, a California 

corporation 

By ___________________ __ 

- 10-

Name: Douglas K. Martinet 
Title: Senior Vice President 
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b. Form o/Trustee's Certificate. 

The Trustee's Certificate to accompany each of the 8.82% Series Bonds due 2020 shall 
be in substantially the following form, with necessary or appropriate variations, omissions and 
insertions as permitted or required by the Indenture: 

It is hereby certified that the within bond is one of the bonds described in the Indenture 
therein mentioned. 

Date of Authentication: 

BNY WESTERN TRUST COMPANY, a California 
trust company 

By __________________________ __ 

Title: ________________ _ 

c. F onn 0/ Endorsement for Regi~tration. 

The endorsement for registration of the 8:82% Sedes Bonds due 2020 shall be in 
substantially the following form, with necessary or appropriate variations, omissions and 
insertions as permitted or required by the Indenture: 

For value received, the undersigned hereby assigns and transfers unto 
___________ the within bond, together with accrued interest thereon, hereby 
irrevocably constituting and appointing attorney to transfer the 
said bond on the books of the Company at the office of the Trustee, with full power of 
substitution in the premises. 

Dated: __________ , __ ' 

In the Presence of: 
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ARTICLE II 

AMENDMENT AND SUPPLEMENT OF INDENTURE 

SECTION 1. TRANSACTIONS WITH AFFILIATES. 

A new Section 23 is hereby added following Section 22 of A~ticle II which reads as 
follows: 

"SECTION 23. 

The Company will not, and wiII not permit any SubsiJiary to,' enter into or be a 
party to any transaction or arrangement with any Affiliate (including, without limitation, 
the purchase from, sale to or exchange of property with, or the rendering of any service 
by or for, any Affiliate), except in the ordinary course of and pursuant to the reasonable 
requirements of the Company's or such Subsidiary's business and upon fair and 
reasonable terms no less favorable to the Company or such Subsidiary than would obtain 
in a comparable arm's-length transaction with a Person other than an Affiliate as 
determined by the Board of Directors of the Company; provided, however. that any 
redemption by the Company ofthe Company's capital stock held by an Affiliate which is 
otherwise permitted by Section 16 of Article II of the Indenture shall not be subject to the 
foregoing requirement that it be in the ordinary course of and pursuant to the reasonable 
requirements of the Company's business. As used in this Section 23, the term "Affiliate" 
shall mean any person (other than a Subsidiary) (i) which directly or indirectly through 
one or more intermediaries controls, or is controlled by, or is under common control with, 
the Company, Oi) which beneficially owns or holds 5% or more of any class of the 
Voting Stock of the Company or (iii) 5% or more of the Voting Stock (or in the case of a 
person which is not a corporation, 5% or more of the equity interest) of which is 
beneficially owned or held by the Company or a Subsidiary. The term "control" means 
the possession, directly or indirectly, of the power to direct or cause the direction ·of the 
management and policies of a person, whether through the ownership of Voting Stock, by 
contract or otherwise. The term "Voting Stock" shall mean securities of any class or 
classes, the holders of which are ordinarily, in the absence of contingencies. entitled to 
elect a majority of the corporate directors (or persons performing similar functions)." 

SECTION 2. CHANGE OF OWNERSHIP. 

Upon the earlier of (x) the retirement or redemption of the Bonds of each series out
standing as of the date hereof, (y) the delivery to the Trustee of the requisite consent from the 
holders of such Bonds (other than the holders of the 8.82% Series Bonds due 2020 which shall 
be deemed to have consented to the amendment hereinafter set forth upon the initial issuance of 
such Bonds), Section 5 of Article XII of the Indenture shall be deleted in its entirety and replaced 
with the following: 
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"SECTION 5. 

If at any time any shareholder of the Company (or anyone acting on behalf of said 
shareholder) proposes selling, transferring or otherwise disposing of shares of the 
Company's capital stpck, or shares of the Company's capital stock are to be transferred 
by operation of law, which, after gi ving effect to such sale, transfer or other disposition, 
would result in Mr. H. H. Wheeler, Jr., the member's of his Immediate Family (as 
hereinaftGr defined) and any trusts created solely for the benefit of any members of his 
Immediate Family, taken as a whole, owning less than twenty-five percent (25%) of the 
Company's capital stock, then, at least forty-five (45) days prior to effecting such sale, 
transfer or other disposition of capital stock, the Company shall p~ovide written notice 'of 
the sale, transfer or other disposition to each holder of First Mortgage Bonds of any 
series. Each such holder shall have forty-five (45) days within which to notify the 
Company, in writing, of its desire to have the Company repurchase all First Mortgage 
Bonds held by such holder at the principal amount thereof plus accrued interest; 
provided, however, that the holders of the Company's First Mortgage Bonds shall have 
no right to have the Company repurchase the First Mortgage Bonds if: 

0) the predominant business of the transferee of such capital stock is a 
business substantially similar to the business of the Company or senior debt of the 
transferee is rated no lower than Baa3 by Moody's Investors Service, Inc., BBB
by Standard and Poor's Ratings Services, BBB- by Duff & Phelps Credit Rating 
Company or BBB- by Fitch IBCA, Inc.; 

(ii) immediately after such sale, transfer or disposition and giving 
effect thereto, the transferee of such capital stock of the Company isa 
corporation, the net worth of which is an amount equal to at least three-hundred 
percent (300%) of the net worth of the Company prior to such sale, transfer or 
other disposition. . 

(iii) the First Mortgage Bonds are expressly assumed and would be a 
direct obligation of the surviving corporation,not subordinate to any other debt of 
the surviving corporation, and; 

(iv) after giving effect thereto, no default or event of default would 
exist. 

For purposes of this Section 5 of Article XII, a person's "Immediate Family" shall mean 
his spouse, children and grandchildren." 

SECTION 3. INDEMNIFICATION OF TR USTEE. 

A new Section 13 is hereby added following Section 12 of Article VIII which reads as 
follows: 
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The Company shall at all times protect, indemnify and save harmless the Trustee 
from and against all liabilities, obligations, claims, damages, penalties, causes of action, 
costs and expenses (including, without limitation, reasonable attorneys' fees and 
expenses) imposed upon or incurred by or asserted against the Trustee on account of 
(i) any failure of the Company to comply with any of the terms of or representations in 
the Indentur~ or in documents entered into by the Company in connection with the 
purchase of any Bonds, (ii) any loss or damage to property or any injury to or death of 
any person that may be occasioned by any cause whatsoever pertaining to any property of 
the Company, the acquisition or improvement of which was financed by the Company 
with the proceeds of any Bonds, or the use of any such property so financed, and 
(iii) failure of any information concerning the Company or pledget;! property to have been 
true and correct in all material respects, or. the omission of any statement necessary to 
make any of such information, in Jight of the circumstances in which it was made, not 
misleading, in either case at the time it was made or delivered. 

SECTION 1. 

ARTICLE III 

PARTICULAR COVENANTS OF THE COMPANY 

AND MISCELLANEOUS 

RECORDATION IN COUNTY RECORDER'S OFFICE. 

The Company covenants and agrees that it will cause this Seventh Supplemental 
Indenture to be duly and properly filed for record and recorded in the Office of the County 
Recorder of Los Angeles County and of each other county. in which it has or shall acquire real 
property, with all convenient speed, so that due and legal notice of its terms will be given, and 
that it will be properly and legally filed and recorded and indexed, and that an appropriate 
financing statement, fixture filing and other statements wiJI be filed in such public offices as may 
be necessary to establish of record the lien of the Indenture upon the properties described in the 
Indenture against all persons whomsoever. 

SECTioN 2. COUNTERPARTS. 

This Seventh Supplemental Indenture may be executed in one or more counterparts, each 
of which shall be deemed an original but all of which together shall constitute one and the same 
instrument. 

SECTION 3. CONTINUED EFFECTIVENESS. 

The Indenture shall remain in full force and effect, as supplemented and amended by this 
Seventh Supplemental Indenture. 
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IN WITNESS WHEREOF, PARK WATER COMPANY has caused its corporate name and seal 
to be hereunto affixed, and this Seventh Supplemental Indenture to be signed by its President or 
a Vice President and a Secretary or an Assistant Secretary for and on its behalf; and BNY 
WESTERN TRUST COMPANY has caused its corporate name and seal to be hereunto affixed, and 
this Seventh Supplemental Indenture to be signed by one of its authorized officers, all done as 
the date first above written. 

[CO~PORATE SEAL] 

[CORPORATE SEAL] 

PARK WATER COMPANY, a California 
corporation 

B~/~LL 
Name: ouglas K. artmet 

~
Title: Senior Vice President ____ --~ 

B~~ 
arne: Donald S. Trevitt 

Title: Assistant Secretary 

BNY WESTERN TRUST COMPANY, a California 
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STATE OF CALIFORNIA ) 

) ss. 
COUNTY OF Los ANGELES ) 

On to cx7LCJO' ,2000 before me, PtrrT, CIUJ/V/N NDTA-flY ,personally ~ 
.J ~6u~ 

appeared d ll'l Trl YLO/t.- known to me (or proved \0 me on the basis of 
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within 
instrument and ,acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by hislher/their signature(s) on the instrument the person(s) or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature ~~~ 
~. e e-. e' ••• _ •• 

i) 
PATTI CRONIN 

_ Commission # 1204670 t 
~ , .~ Notary Public - Califomia ~ i .' !..os Angeles County d 
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EIGHTH SUPPLEMENTAL INDENTURE 

This Eighth Supplemental Indenture is dated as of May 1, 2002 and entered into by and 
between PARK WATER COMPANY, a California corporation (the "Company") and BNY WESTERN 
TRUST COMPANY, a California banking corporation, as trustee, with reference to the following 
recitals: 

RECITALS 

The background of this Eighth Supplemental Indenture is: 

A. The Company has executed and delivered to Security Pacific National 
Bank and D.R McEachren, as trustees, its Indenture dated as of November 1, 1973 
(hereinafter sometimes refelTed to as the "Original Indenture") and has executed and 
delivered to such trustees or successor trustees the following supplemental indentures 
thereto: (a) a First Supplemental Indenture dated as of September 12, 1979, (b) a Second 
Supplemental Indenture dated as of February 1, 1988, (c) a Third Supplemental Indenture 
dated as of January 15, 1991, (d) a Fourth Supplemental Indenture dated as of March 11, 
1993, (e) a Fifth Supplemental Indenture dated as of May 20, 1993, (f) a Sixth 
Supplemental Indenture dated as of August 29, 1995 and (g) a Seventh Supplemental 
Indenture dated as of June 1, 2000 (which Original Indenture and any and all 
supplemental indentures thereto (including this Eighth Supplemental Indenture) being 
sometimes collectively refelTed to as the "Indenture") for the purpose of securing bonds 
of the Company to be issued in series from time to time in the manner and subject to the 
conditions set forth in the Indenture. 

B. BNY Western Trust Company is the successor trustee under the Indenture 
(hereinafter the "Trustee") to Harris Trust Company of California which was the 
successor to Bank of America National Trust and Savings Association which succeeded 
Security Pacific National Bank and D.R. McEachren as the original trustees thereunder. 

C. There are presently issued and outstanding under the Indenture the 
following bonds in the following principal amounts (rounded to the nearest dollar) and 
with the maturity dates indicated: 

(i) $2,151,800 aggregate principal amount of the Company's 10.96% 
Series Bonds due November 1, 2012; 

(ii) $8,000,000 aggregate principal amount of the Company's 8.18% 
Series Bonds due May 20,2014; 

(iii) $3,729,590 aggregate principal amount of the Company's 10.70% 
Series Bonds due January 15,2016; 

(iv) $10,000,000 aggregate principal amount of the Company's 7.59% 
Series Bonds due August 31, 2025; and 
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(v) $7,000,000 aggregate principal amount of the Company's 8.82% 
Series Bonds due June 1, 2020. 

D. The Company, in the exercise of the power and authority conferred upon 
or reserved to it by the provisions of the Original Indenture as heretofore supplemented 
and amended by prior supplemental indentures and pursuant to appropriate resolutions of 
its Board of Directors, has duly resolved and detennined to make, execute and deliver to 
the Trustee this Eighth Supplemental Indenture (hereinafter sometimes referred to as the 
"Eighth Supplemental Indenture") in order to amend the Indenture by (i) restating 
Articles I through XVI of the Indenture and (ii) amending certain other provisions of the 
Indenture. 

E. The Company has obtained and filed with the Trustee the written consent 
of the holders of all of the outstanding bonds to the estatement of and the other 
amendments to the Indenture which are hereinafter set forth. 

F. The Company has determined that all conditions and requirements 
necessary to make this Eighth Supplemental Indenture, in the foml and temlS hereof, a 
valid, binding and legal agreement in accordance with its terms and the purposes herein 
expressed, have been performed and fulfilled, and the execution and delivery hereof have 
been in all respects duly authorized; 

Now, THEREFORE, in consideration of the premises and of the sum of One Dollar ($1.00) 
duly paid by the Trustee to the Company at or before the delivery of these presents, and for other 
valuable consideration, the receipt whereof is hereby acknowledged, the Company hereby 
covenants and agrees with the Trustee, and its successors in the trust under the Indenture, for the 
equal benefit of all present and future bondholders as follows: 

PART ONE 

RESTATEMENT OF INDENTURE 

The first WHEREAS paragraph and all provisions of the Original Indenture as heretofore 
amended and supplemented which follows such paragraph including, without limitation, the 
Granting Clauses and Articles I through XVI of such Original Indenture, are hereby restated in 
their entirety to read as follows, provided that this restatement shall not affect any specific terms 
or provisions of the bonds outstanding contained in the bonds or in the supplemental indenture 
pursuant to which such bonds were issued except as herein or hereinafter otherwise provided and 
the fonn of bond hereinafter issued under the Indenture shall only be in registered fonn and the 
fonn of such bond to be used hereinafter is set forth in Exhibit A hereto: 

WHEREAS, the Company, for purpose of acquiring properties, and of adding to, enlarging, 
extending and developing its properties, and for other corporate purposes, deemed it necessary to 
borrow money and issue its bonds therefor, and to mortgage and pledge its properties to secure 
the payment of said bonds, said bonds to be known and designated as its First Mortgage Bonds, 
to be in the form of registered bonds without coupons, to be issued in series from time to time, to 
mature at such times, to bear interest at such rates, to be subject to redemption before maturity on 
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such tem1S and conditions (if so subject to redemption) and to contain such other terms, 
conditions and provisions as to each particular series, as may be determined by the Board of 
Directors of the Company at the time of authorizing the original issue of bonds of each such 
series, such bonds to be signed in its corporate name by its President or a Vice President and 
authenticated by the certificate of the Trustee; and 

WHEREAS, the Company has determined that all acts, conditions and things necessary to 
make said bonds, when executed by the Company and authenticated by the Trustee, valid, 
binding and legal obligations of the Company, and to make this Indenture a valid, binding and 
legal mortgage and lien for the security thereof (and of all bonds of any series as may be issued 
hereunder) upon all of the properties of the Company, whether now owned or hereafter acquired 
(excepting property of the character hereinafter defined as Excepted Property) have happened 
and have been done and performed: 

Now, THEREFORE, nUS INDENTURE WITNESSETH: 

That the Company, in consideration of the premises and of One Dollar ($1) to it duly paid 
by the Trustee, at or before the delivery of these presents, the receipt whereof is hereby 
acknowledged, and in order to secure the payment of the principal of and the interest on all 
bonds of the Company at any time outstanding hereunder, according to their tenor and effect, and 
the performance and observance of each and every covenant, agreement and condition herein or 
in said bonds set forth, does by these presents grant, bargain, sell, release, assign, transfer, 
mortgage, warrant, convey, pledge, hypothecate, set over and confirm unto the Trustee, and to its 
respective successors in the trust, and its respective assigns forever the following described 
property, rights, titles and interests of the Company (collectively, the "Mortgaged Property") 
and grants a security interest therein as permitted by applicable law: all property, real, personal 
and mixed, now owned or hereafter acquired or to be acquired by the Company, and 
wheresoever situated (except the property expressly excluded from the lien thereof), including 
(without in any wise limiting or impairing by the enumeration of the same the scope or the intent 
of the foregoing or of any general description contained in this Indenture) all lands, easements 
and rights of way, buildings, structures and improvements, and other appmtenances; all pipes, 
mains and transmission and distribution systems for the transportation, transmission and 
distribution of Wclter above, over, across and through the surface, and in and through the ground 
of any land, and all extensions, branches, additions or improvements of the same; all water 
rights, appropriations and water right locations and any and all rights to appropriate, take, divert, 
use, enjoy and possess any waters, whether such rights be used, enjoyed or possessed in 
connection with or appertaining to any land or lands aforesaid, or by virtue of any deed, or notice 
of water locations, or location and appropriation of waters, or otherwise; all ordinances, 
privileges, rights, franchises, permits, licenses, patents, patent rights and inventions; all shares of 
stock of each of its Subsidiaries other than the shares of stock of SICC (the "SICC Shares"); and 
all leases and books of account belonging to the Company (certain of said properties being more 
specifically described in the schedule attached to the Original Indenture as Schedule A and in 
prior supplemental indentures thereto, to which reference is hereby made, and the same are made 
a part hereof with the same force and effect as if herein set forth at length); and it is hereby 
agreed by the Company that all the property, rights and franchises acquired by the Company 
after the date hereof (except Excepted Property as hereinafter defined) shall be fully embraced 
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within the lien hereof as if such property were now owned by the Company and specifically 
described herein and conveyed hereby. 

Together with the tenements, hereditaments and appmienances thereunto belonging or in 
any wise appertaining to the aforesaid property, or any part thereof, with reversion and 
reversions, remainder and remainders, tolls, rents and revenues, issues, income, products and 
profits thereof, and all the estate, right, title and interest and claim whatsoever, at law as well as 
in equity, which the Company now has or may hereafter acquire in and to the aforesaid property 
and each and every part and parcel thereof. 

Also, all rights, interests and propeliy, real or personal (not specifically excepted), of 
every kind and nature whatsoever, now owned or possessed by the Company, or in which it may 
have any interest whatsoever, and all rights, interests and property, real or personal (not 
specifically excepted), of every kind and nature whatsoever, which the Company or its 
successors may hereafter acquire, enjoy, own or possess, together with all and singular the 
tenements, hereditaments and appurtenances thereunto belonging or in any wise appertaining, 
and the reversion and reversions, remainder and remainders, rents, incomes, issues and profits 
thereof. 

It is not intended to include in the lien hereof, and this grant shall not be deemed to apply 
to the SICC Shares or to, (1) any cash, or any bills, notes or accounts receivable, contracts or 
choses in action (except cash deposited with the Trustee pursuant to any of the provisions of this 
Indenture and except any bills, notes or accounts receivable, contracts or choses in action 
specifically subjected or required to be sUbjected to the lien hereof), or (2) any bonds, notes, 
evidences of indebtedness, shares of stock or other securities, except such as are or may be 
specifically subjected or required to be subjected to the lien hereof, or (3) any automobiles or 
trucks or trailers or other automotive equipment, or (4) any water or other materials or products 
produced or purchased by the Company for sale, distribution or use in the ordinary course of 
business, and all fuel, materials, supplies, and similar personal property which is consumable in 
its use in the operation of the plants or the systems of the Company (property of the character 
described in the foregoing Clauses (1), (2), (3) and (4) being herein sometimes called "Excepted 
Property "); provided, however, that is an Event of Default as defined in Section 6.01 hereof shall 
happen and be continuing and if thereafter the Trustee or a receiver or trustee shall enter upon 
and take possession of the mortgaged property, such Trustee or receiver or trustee may, to the 
extent not prohibited by law, take possession of any and all of the Excepted Property then on 
hand and use and administer and consume the same to continue the operations of the mortgaged 
property in all respects as if such Excepted Property were part of the mortgaged property, 
accounting there tOr, if required by law, to such persons, if any, as may be lawfully entitled to 
such an accounting. 

To HAVE AND TO HOLD, all and singular, the said property, real, personal and mixed, 
mortgaged, pledged or conveyed by the Company, as aforesaid, or intended so to be, unto the 
Trustee, its successors and assigns, forever, but in trust, nevertheless, with power of sale, for the 
equal and proportionate benefit and security of all present and future holders of the bonds issued 
and to be issued hereunder, and to secure the payment of such bonds and to secure the 
performance and observance of and compliance with all of the covenants, agreements and 
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conditions of this Indenture, and of said bonds, without preference, priority of distinction as to 
lien, or otherwise, of one bond over any other bond by reason of priority of issue, negotiation or 
sale thereof, or by reason of other cause, so that every bond issued hereunder shall have the same 
right, lien and privilege under and by virtue of this Indenture, and shall be equally and 
propOliionately secured hereby, as if all had been duly issued, sold or negotiated simultaneously 
with the execution and delivery of this Indenture, it being intended that the lien of this Indenture 
shall take effect on the date of the execution and delivery of the Original Indenture, and without 
regard to actual issue, sale or negotiation of said bonds, and as though on such date all such 
bonds were actually sold and delivered to and were in the hands of the holders thereof for value. 

AND IT Is HEREBY COVENANTED AND DECLARED, that all of the bonds secured hereby are 
to be issued, certified and delivered, and that the property, real, personal and mixed, is to be held 
by the Trustee subject to the covenants, conditions, uses and trusts hereinafter set forth as 
follows, to wit: 

ARTICLE ONE 

DEFINITIONS 

Section 1.01. General. F or all purposes of this Indenture (except as in this Indenture 
otherwise expressly provided or unless the context otherwise requires) the terms defined in this 
Article One shall have the respective meanings specified in this Section 1.01 and in Section 1.02. 

All references in this instrument to designated Articles, Sections or other subdivisions are 
to the designated Aliicles, Sections and other subdivisions of this instrument as originally 
executed. The words herein, hereof and hereunder and other words of similar import refer to this 
Indenture as a whole and not to any particular Article, Section or subdivision. 

All other terms used in this Indenture that are defined in the Trust Indenture Act of 1939, 
as amended, either directly or by reference therein to the Securities Act of 1933, as amended, 
shall have the meanings assigned to such terms therein. 

Section 1.02. Specific Definitions. 

"Acceptable Bank" means any bank or trust company (including the Trustee and its 
affiliates) (i) which is organized under the laws of the United States of America or any State 
thereof, (ii) which has capital, surplus and undivided profits aggregating at least $100,000,000, 
and (iii) whose long-term unsecured debt obligations (or the long-term unsecured debt 
obligations of the bank holding company owning all of the capital stock of such bank or trust 
company) shall have been given a rating of "A" or better by S&P, "A2" or better by Moody's or 
an equivalent rating by any other credit rating agency of recognized national standing. 

"Acceptable Broker-Dealer" means any Person other than a natural person (i) which is 
registered as a broker or dealer pursuant to the Securities Exchange Act of 1934, as amended and 
(ii) whose long-term unsecured debt obligations shall have been given a rating of "A" or better 
by S&P, "A2" or better by Moody's or an equivalent rating by any other credit rating agency of 
recognized national standing. 
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"Accounting Requirements" means generally accepted accounting principles consistently 
applied or such other system of accounts prescribed by the California Public Utilities 
Commission at the time in effect or any substitute system of accounts prescribed by any 
successor commISSIon or commissions empowered to regulate the rates and charges of the 
Company. 

"Additional Bonds" shall have the meaning set forth in Section 4.01. 

"Affiliate" shall have the meaning set forth in Section 5.l6. 

"Appeal Determination" shall mean a decision by the comi or other governmental body 
appealed to with respect to an IRS decision denying an extension request made pursuant to the 
provisions of Section 11.04 or 11.05. 

"Appraiser" means a Person engaged in the business of appraising real or personal 
propeliy whether or not employed by or in any way affiliated with the Company. 

"Authorized Newspaper" means The Wall Street Journal (all United States editions) or if 
The Wall Street Journal ceases publication, any newspaper printed in the English language, 
nationally known in the United States, and customarily published on each business day of the 
year, whether or not such newspaper is published on Saturdays, Sundays and legal holidays. 

"Available Income Certificate" has the meaning stated in Section4.01. 

"Board of Directors" means the Board of Directors of the Company. 

"Board Resolution" means a copy of a resolution certified by tre Secretary or an 
Assistant Secretary of the Company to have been duly adopted by the Board of Directors and to 
be in full force and effect, and delivered to the Trustee. 

"Bond or Bonds" means any bond or bonds that have been or may be issued and 
delivered under this Indenture and supplements hereto. 

"Bond Register" and ''Bond Registrar" shall have the respective meanings stated in 
Section2.09. The term Bond Registrar shall include any co-registrar of the Bonds named 
pursuant to such Section and the term Bond Register shall include any duplicate kept by such co
registrar as required by such Section. 

"Bondholder" or "holder of Bonds ", or other similar term, when used with respect to any 
Bond, means the Person in whose name such Bond is registered in the Bond Register. 

"Capitalized Lease" shall mean any lease the obligation for Rentals with respect to 
which is required to be capitalized on a balance sheet of the lessee in accordance with generally 
accepted accounting principles. 
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"Capitalized Rentals" of any Person shall mean as of the date of any determination the 
amount at which the aggregate Rentals due and to become due under all Capitalized Leases 
under which such Person is a lessee would be reflected as a liability on the balance sheet of such 
Person. 

"Casualty" shall mean a pal1icular casualty resulting in damage or destruction to the 
Mortgaged Property exceeding $250,000. 

"Casualty Proceeds" shall have the meaning set forth in Section 11.07. 

"Commission" means the Securities and Exchange Commission, as from time to time 
constituted, or if at any time hereafter such Commission is not existing and performing the duties 
now assigned to it under the Trust Indenture Act of 1939, then the body performing such duties 
on such date. 

"Company" means Park Water Company, a California corporation, and, subject to the 
provisions of Article Ten, shall also include its successors and assigns. 

"Company Order" and "Company Request" mean, respectively, any written order or 
request signed in the name of the Company by its President or a Vice President and by its 
Secretary or an Assistant Secretary or its Chief Financial Officer or its Director of Accounting. 

"Condemnation" shall mean a taking by eminent domain or a sale under threat of a 
taking by eminent domain or pursuant to the exercise by the United States of America or any 
state, municipality or other governmental authority of any right which it may then have to 
purchase, or to designate a purchaser or to order to sell all or any part of Property of the 
Company or any Subsidiary. 

"Condemnation Proceeds" shall mean the award or proceeds received by the Company 
or a Subsidiary from the Condemnation of any of its property. 

"Consolidated Debt" shall mean as of any date of determination, the total of all Debt of 
the Company and its Subsidiaries outstanding on such date, after eliminating all offsetting debits 
and credits between the Company and its Subsidiaries and all other items required to be 
eliminated in the course of the preparation of consolidated financial statements of the Company 
and its Subsidiaries in accordance with GAAP. 

"Consolidated Net Worth" shall mean (i) Stockholders Equity of the Company less (ii) to 
the extent included in (i), all amounts properly attributable to minority interests, if any, in the 
stock and surplus of Subsidiaries. 

"Consolidated Tangible Assets" means, at any time, the total assets of the Company and 
its Subsidiaries which would be shown as tangible assets on a consolidated balance sheet of the 
Company and its Subsidiaries as of such time prepared in accordance with GAAP, after 
eliminating all amounts properly attributable to minority interests, if any, in the stock and surplus 
of Subsidiaries; provided, that if the calculation at ally time under Section 11.06 to detelmine if 
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there are any Excess Proceeds is based upon Consolidated Tangible Assets as of the end of the 
immediately preceding fiscal quarter and such Consolidated Tangible Assets detel111ined under 
GAAP in accordance with the preceding provisions of this definition do not reflect 
Condemnation Proceeds received pursuant to Sections 11.04 or 11.05 after the end of such fiscal 
quarter and on or prior to the date of such calculation, Consolidated Tangible Assets shall be 
adjusted for purposes of such calculation to reflect the replacement of such Condemnation 
Proceeds for the tangible assets of the Company and its Subsidiaries which were the subject of 
such Condemnation, all as though such Condemnation Proceeds had been so received as of the 
last day of such fiscal quarter. 

"Consolidated Tangible Net Worth" shall mean (i) Consolidated Net Worth less (ii) good 
will, patents, trademarks, trade names, service marks, brand names, copyrights, unamOliized debt 
discount and expense, organizational expenses, the excess of equity in any Subsidiary over the 
cost of the investment in such Subsidimy and any other assets properly classified as "intangible 
assets" in accordance with GAAP. 

"Consolidated Total Assets" shall mean, at any time, the total assets of the Company and 
its Subsidiaries which would be shown as assets on a consolidated balance sheet of the Company 
and its Subsidiaries as of such time prepared in accordance with GAAP. 

"Consolidated Total Capitalization" shall mean, as of the date of any determination, the 
sum of (i) the aggregate principal amount of Consolidated Debt then outstanding, plus 
(ii) Stockholders Equity of the Company. 

"Consolidated Total Capitalization Applicable Percentage" shall mean 50% for the 
period beginning on the Restatement Date and ending on and including the day ne xt preceding 
the Percentage Adjustment Date and 55% thereafter. 

"Debt" means, with respect to any Person, without duplication. 

(a) its liabilities for borrowed money; 

(b) its liabilities for the deferred purchase price of propeliy acquired by such 
Person (excluding accounts payable arising in the ordinary course of business but 
including, without limitation, all liabilities created or arising under any conditional sale or 
other title retention agreement with respect to any such property); 

( c) its Capitalized Rentals; 

(d) all liabilities for borrowed money secured by any Lien with respect to any 
property owned by such Person (whether or not it has assumed or otherwise become 
liable for such liabilities); and 

(e) any Guaranty of such Person with respect to liabilities of a type described 
in any of clauses (a) through (d) hereof. 
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Debt of any Person shall include all obligations of such Person of the character described in 
clauses (a) through (e) to the extent such Person remains legally liable in respect thereof 
notwithstanding that any such obligation is deemed to be extinguished under generally accepted 
accounting principles; provided, that there shall be excluded in determining Debt (i) any 
indebtedness for consumers' credit deposits or for advances for construction and (ii) any Debt for 
the redemption of which funds sufficient to payor discharge such Debt in full (either on the date 
of maturity or such earlier date with respect to which such Debt was duly called for redemption) 
are being held for such pu-pose by the Trustee or other proper depository under the instrument 
under which the Debt was issued. 

"Default" means any event or condition, the occurrence of which would, with the lapse 
of time or the giving of notice, or both, constitute an Event of Defuult as defined in Section 6.01. 

"Engineer" means any Person engaged in the engineering profession whether or not 
employed by, or in any way affiliated with, the Company. 

"Event of Default " has the meaning stated in Section 6.01. 

"Excepted Property" has tre meaning stated in the paragraph following the Granting 
Clauses. 

"Funded Debt" of any Person shall mean all Debt of such Person having a final maturity 
of more than one year from the date of origin thereof or that is directly renewable or extendible 
at tre option of the obligor for a period or periods more than one year from the date of origin, 
including all payments in respect thereof required to be made within one year from the date of 
detelmination of Funded Debt, whether or not the obligation to make 3.lch payments shall 
constitute a current liability of the obligor under GAAP. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America. 

"Granting Clauses" shall mean the granting clauses of this Indenture. 

"Guaranty" means, with respect to any Person, any obligation (except the endorsement 
in the ordinary course of business of negotiable instruments for deposit or collection) of such 
Person guaranteeing or in effect guaranteeing (whether by reason of being a general partner of a 
partnership or otherwise) any indebtedness, dividend or other obligation of any other Person in 
any manner, whether directly or indirectly, including (without limitation) obligations incurred 
through an agreement, contingent or otherwise, by such Person: 

(a) to purchase such indebtedness or obligation or any property constituting 
security therefor; 

(b) to advance or supply funds (i) for the purchase or payment of such 
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet 
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condition or any income statement condition of any other Person or otherwise to advance 
or make available funds for the purchase or payment of such indebtedness or obligation; 

(c) to lease properties or to purchase properties or services primarily for the 
purpose of assuring the owner of such indebtedness or obligation of the ability of any 
other Person to make payment of the indebtedness or obligation; or 

(d) otherwise to assure the owner of such indebtedness or obligation against 
loss in respect thereof. 

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the 
indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be 
direct obligations of such obligor. 

"Income Available for Interest Charges" for any twelve month period shall mean Net 
Income for such period plus, to the extent deducted in computing Net Income, an amount equal 
to the aggregate for such period of (i) Interest Charges and (ii) income or other taxes imposed on 
or measured by income or excess profits. 

"Indenture" has the meaning set forth in paragraph A of the Recitals. 

"Independent" when used with respect to any specified Person means such a Person, 
who, or firm or corporation that, (1) is in fact independent, (2) does not have any direct financial 
interest or any material indirect financial interest in the Company or in any other obligor upon 
the Bonds or in any Affiliate of the Company or of such other obligor, and (3) is not cxmnected 
with the Company or such other obligor or any Affiliate of the Company or of such other 
obligor, as an officer, employee, promoter, underwriter, trustee, pminer, director or person 
performing similar functions. Whenever it is herein provided that the opinion or certificate of 
any Independent Person shall be furnished to the Trustee, such Person shall be appointed by a 
Company Order and approved by the Trustee in the exercise of reasonable care, and such opinion 
or celiificate shall state that the signer has read this definition and that the signer is Independent 
within the meaning hereof. 

"Interest Charges" shall mean all interest and all amortization of debt discount or 
premium and expense on any Debt of the Person for which calculations are being made. 
Computation of Interest Charges on a pro forma basis for Debt having a variable interest rate 
shall be calculated at the rate in effect on the date of any determination. 

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended, or any 
successor statute or statutes thereto. 

"Investment" means any investment or acquisition, made in cash or by delivery of 
property, by the Company or any of its Subsidiaries (i) in any Person, whether by acquisition of 
stock, indebtedness or other obligation or security, or by loan, guaranty, advance, capital 
contribution or otherwise, or (ii) in any property. 
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"IRS" means the Intemal Revenue Service. 

"Moody's" means Moody's Investors Service, Inc. 

"Mortgaged Property" means all property conveyed, assigned, pledged or mortgaged to 
the Trustee hereunder to secure the Bonds from time to time outstanding. 

"Net Income" shall mean net income of the Company for any period calculated as 
follows: From total operating revenues and nonoperating income of the Company and its 
Subsidiaries from all sources (excluding any gain or loss from the sale or other disposition of 
capital assets) for the period in question, there shall be deducted all operating expenses, 
including salaries, rentals, taxes (except as hereinafter provided), insurance charges, 
depreciation, license fees and expenditures for ordinary repairs and maintenance but excluding 
from such deductions charges or reserves for property abandoned or otherwise retired from 
serVIce. 

"Officers' Certificate" shall mean a certificate signed by the President or a Vice 
President and by the Chief Financial Officer, the Director of Accounting, the Secretary or an 
Assistant Secretary of the Company. 

"Opinion of Counsel" shall mean an opinion in writing signed by legal counsel, who 
must be satisfactory to the Trustee and who may be counsel for the Company and in rendering 
such opinion, such legal counsel may rely on such ceIiificates as to factual matters from officers 
of the Company, govemmental agencies and other Persons that such counsel deems necessary for 
purposes of its opinion. 

"Outstanding" when used with respect to Bonds means, as of the date of determination, 
all Bonds theretofore authenticated and delivered under this Indenture, except: 

(1) Bonds theretofore cancelled by the Trustee or delivered to the Trustee for 
cancellation and those portions of the principal of Bonds that have been paid; 

(2) Bonds for whose payment or redemption money in the necessary amount 
has been theretofore deposited with the Trustee or any Paying Agent in trust for the 
holders of such Bonds; provided, that, if such Bonds are to be redeemed, notice of such 
redemption has been duly given pursuant to this Indenture or provision therefor 
satisfactory to the Trustee has been made; and 

(3) Bonds alleged to have been destroyed, lost or stolen that have been 
replaced as provided in Section2.12; 

provided, however, that in determining whether the holders of the requisite principal amount of 
Bonds Outstanding have given any request, demand, authorization, direction, notice, consent or 
waiver hereunder, Bonds owned by the Company or any other obligor upon the Bonds or any 
Affiliate of the Company or such other obligor shall be disregarded and deemed not to be 
Outstanding, except that, in determining whether the Trustee shall be protected in relying upon 
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any such request, demand, authorization, direction, notice, consent or waiver, only Bonds that 
the Trustee knows to be so owned shall be so disregarded. Bonds so owned that have been 
pledged in good faith may be regarded as Outstanding if the pledgee establishes to the 
satisfaction of the Trustee the pledgee's right so to act with respect to such Bonds and that the 
pledgee is not the Company or any other obligor upon the Bonds or any Affiliate of the 
Company or such other obligor. 

"Paying Agent" means any Person authorized by Board Resolution to pay the principal 
of (and premium, if any) or interest on any Bonds on behalf of the Company. 

"Percentage Adjustment Date" shall mean the first date on which none of the Company's 
10.96% Series Bonds due 2012 and 10.70% Series Bonds due 2016 shall be Outstanding. 

"Permitted Encumbrances" means any of the following: 

(1) The lien of this Indenture. 

(2) Liens for taxes and assessments for the then current year and taxes and 
assessments not delinquent. 

(3) Defects in the title to lands traversed by easements or rights-of-way in 
favor of the Company, or liens on such lands securing indebtedness issued by Persons 
other than the Company, not assumed by the Company and on which the Company does 
not customarily pay interest, provided, in any of the above cases, that, either (i) such 
defects or liens do not materially impair the use by the Company of such easement or 
rights-of-way or (ii) in the opinion of counsel for the Company, the power under eminent 
domain or similar statutes is available to the Company to condemn or acquire easements 
or rights-o:f...way sufficient for its purposes over the land traversed by such easements or 
rights-o:f...way or over other lands adjacent thereto. 

(4) Liens of judgments (i) the execution of which has been stayed, or (ii) with 
respect to which the time for appeal shall not have expired, or (iii) that shall be in the 
course of appeal, or (iv) the payment of which, in the opinion of counsel, has been 
adequately secured otherwise than by such liens, or (v) that do not aggregate more than 
$250,000. 

(5) Undetermined liens or charges incidental to construction so long as the 
Company has no actual notice that any action has been taken in or befOre any court to 
perfect such liens and charges. 

(6) Rights reserved to or vested in any municipality or public authority by the 
terms of any franchise, grant, license or permit or by any provision of law to purchase or 
recapture or to designate a purchaser of any property of the Company. 

(7) Easements or reservations in any property of the Company for the purpose 
of roads, railroads, pipe, sewer, telephone, electric and power lines and other like 
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purposes that do not impair the use of such propeliy in tre operation of the business of 
the Company. 

(8) Rights reserved to or vested in any municipality or public authority to use 
or control or regulate any propeliy of the Company, including zoning laws and 
ordinances. 

(9) If the Company shall have acquired any property subject to terms, 
conditions, agreements, leases, covenants, exceptions, restrictions or reservations that do 
not secure any obligation and that do not materially impair the use of such property in the 
operation of the business of the Company, any such term, condition, agreement, lease, 
covenant, exception, restriction or reservation. 

(10) Liens, the validity of which is being contested or disputed in good faith by 
the Company and in respect of which the Company has set aside adequate reserves. 

(11) Any liens in respect of which cash sufficient to payor redeem all 
obligations secured thereby shall be held in trust for the purpose by the Trustee. 

(12) Any landlord's liens, liens for workmen's compensation awards and other 
statutory liens. 

(13) Irregularities or deficiencies in the record evidence of title to real property 
that (i) in the opinion of counsel for the Company are inconsequential or (ii) exist with 
respect to real property of which the Company has been in possession for a sufficient 
period of time to have acquired title thereto by adverse possession under applicable law. 

(14) Permitted Prior Liens. 

In determining, for the purpose of any opinion to be delivered under this Indenture, 
whether any of the encumbrances referred to in paragraphs (7) and (9) above impair the use of 
the property subject thereto in the operation of the business of the Company, counsel giving such 
opinion may rely on an Officers' Celiificate. 

Any cash deposited with the Trustee in accordance with paragraph (11) above shall be 
held by the Trustee and applied by it to the discharge of the lien in respect of which it was 
deposited when and if such lien shall have been finally determined by a comi of competent 
jurisdiction or when so directed by the Company prior to such adjudication. Any cash so 
deposited remaining after the discharge of such lien shall be returned to the Company. The 
Trustee may rely upon an Opinion of Counsel as to any such adjudication and as to the discharge 
of such lien. 

Any cash deposited with the Trustee pursuant to paragraph (11) above held at the date of 
discharge of this Indenture shall be repaid to the Company upon Company Order. 
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"Permitted Prior Lien" means any mortgage, security interest, lien or encumbrance 
described in SectionS.08(a) but only to the extent permitted therein. 

"Person" shall mean an individual, partnership, corporation, limited liability company, 
trust or unincorporated organization, and a govermnent or agency or political subdivision 
thereof. 

"Pre-Restatement Series" shall have the meaning set forth in Aliicle Three. 

"Prime Rate" shall have the meaning set forth in SectionS.l3. 

"Pro Forma Interest Charges" for any twelve month period shall mean as of the date of 
any detennination thereof, the aggregate amount of all Interest Charges which would be payable 
by the Company in such period. This amount shall be determined on a pro forma basis after 
giving effect to the issuance of any Bonds then proposed to be issued, including all Debt of 
another Person outstanding on the date of determination secured by a lien which shall be prior to 
or rank equally with the lien of the Indenture and calculated based upon all such Debt and Debt 
of the Company which is outstanding on the date of determination. 

"Pro Forma Interest Charges Applicable Ratio" shall mean (i) so long as any 1 0.96% 
Series Bonds or any 1 0.70% Series Bonds are Outstanding, a ratio of one and three-fourths 
(1-314) and (ii) at all times after both Series of Bonds refen'ed to in clause (i) shall no longer be 
Outstanding, a ratio of one and one-half (1-112). 

"Reinvestment Period" means, in the case of any Condemnation Proceeds, the period 
beginning (i) on the date of receipt by (A) the Trustee in the case of Condemnation Proceeds 
subject to Section 11.04 or (B) a Subsidiary in the case of Condemnation Proceeds from the 
Condemnation of assets of such Subsidiary subject to Section 11.05, and ending (ii) at the end of 
the second fiscal year of the Company next following the fiscal year in which such 
Condemnation Proceeds were so received; provided, that in the case of any such Proceeds 
described above which are so received, if, prior to the expiration of the above applicable period 
for such Proceeds, the Company shall deliver to the Trustee an Opinion of Counsel which 
contains an opinion that under the Internal Revenue Code without regard to any extensions the 
IRS may grant, the period in which all or part of such Proceeds may be reinvested to avoid 
recognition of gain, if any, under Section 1033(a) of the Internal Revenue Code from the sale or 
conversion of the assets from which such Proceeds were received, is greater than the period 
specified above, then such period shall be increased to the greater period specified in such 
opinion for such Proceeds but not greater than the period beginning with such date such Proceeds 
were so received and ending at the end of the third fiscal year next following the fiscal year in 
which such Proceeds were so received; provided, further, that "Reinvestment Period" shall mean 
with respect to any Condemnation Proceeds, the period determined pursuant to the foregoing 
provisions of this definition and shall include any extension or extensions thereof permitted 
pursuant to the provisions of Section 11.04 or 11.05. 
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"Reinvestment Proceeds" shall mean any Condemnation Proceeds, Casualty Proceeds 
and Sale Proceeds (including Subsidiary Stock Sale Proceeds) which may be invested pursuant 
to the provisions of Section 11.11. 

"Rentals" shall mean and include all fixed rents (including as such all payments which 
the lessee is obligated to make to the lessor on ternlination of the lease or sUlTender of the 
property) payable by the Company, as lessee or sublessee under a lease of real or personal 
property, but shall be exclusive of any amounts required to be paid by the Company (whether or 
not designated as rents or additional rents) on account of maintenance, repairs, insurance, taxes 
and similar charges. 

"Repurchase Agreement" means any written agreement 

(a) that provides for (i) the transfer of one or more United States 
Governmental Securities in an aggregate principal amount at least equal to the amount of 
the Transfer Price (defined below) to the Company or any of its Subsidiaries from an 
Acceptable Bank or an Acceptable Broker-Dealer against a transfer of funds (the 
"Transfer Price ") by the Company or such Subsidiary to such Acceptable Bank or 
Acceptable Broker-Dealer, and (ii) a simultaneous agreement by the Company or such 
Subsidiary, in connection with such transfer of funds, to transfer to such Acceptable Bank 
or Acceptable Broker-Dealer the same or substantially similar United States 
Governmental Securities for a price not less than the Transfer Price plus a reasonable 
return thereon at a date certain not later than 365 days after such transfer of funds, 

(b) in respect of which the Company or such Subsidiary shall have the right, 
whether by contract or pursuant to applicable law, to liquidate such agreement upon the 
OCCUlTence of any default thereunder, and 

(c) in connection with which the Company or such Subsidiary, or an agent 
thereof, shall have taken all action required by applicable law or regulations to perfect a 
lien in such United States Governmental Securities. 

"Responsible Officer ", when used with respect to the Trustee, shall mean (i) when BNY 
Western Trust Company is acting as Trustee, any Vice President or any officer in the Corporate 
Trust Department, or (ii) when any successor to BNY Western Trust Company is acting as 
Trustee, any Vice President or any officer in the department of such successor which is 
responsible for the administration of the trust under the Indenture. 

"Restatement Date" shall mean May 16, 2002. 

"Restated Indenture" shall mean the Indenture as restated in the Eighth Supplemental 
Indenture dated as of May 1, 2002. 

"Retired Bonds" shall have the meaning set forth in Section4.02. 
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"SICC" shall mean SICC, Inc., a Califomia corporation which is a Subsidiary of the 
Company. 

"SICC Capital Contributions" shall mean any capital contributions made to SICC by the 
Company or any other Subsidiary, excluding the $9,479,000 capital contribution made by the 
Company to SICC prior to the Restatement Date, and shall include any other distribution to 
SICC by the Company or any such Subsidiary which is not an SICC Loan. 

"SICC Loan" shall mean any loan or advance to SICC made by the Company or any 
Subsidiary the obligation for repayment of which is evidenced by an instrument in writing which 
contains other commercially reasonable terms with a maturity not to exceed three years. 

"S&P" means Standard & Poor's Ratings Group, a division of The McGraw-Hill 
Companies, Inc. 

"Stockholders Equity" of any Person means the sum of the par value of the stock of such 
Person and, in the case of stock having no par value or having a stated value, the value stated on 
the books of such Person, plus the total amount of surplus of such Person, whether eamed, paid 
in or capital, less the amount of any net deficit in the surplus account of such Person and plus the 
amount of any premium on capital stock not included in surplus, all determined in accordance 
with generally accepted accounting principles; provided, however, that in determining the 
surplus of such Person, no effect shall be given to any umealized write-up or write-down in the 
value of assets or any amortization thereof, except for write-downs consisting of reserves for 
depreciation, depletion, amortization and property retirement determined in accordance with 
generally accepted accounting principles, which reserves shall have been created by charges 
made by such Person on its books. 

"Subsidiary" shall mean any corporation which has more than fifty percent (50%) of its 
outstanding Voting Stock owned at the time of reference, directly or indirectly, by the Company, 
or by one or more Subsidiaries, or by the Company and one or more Subsidiaries. 

"Trust Indenture Act" shall mean the Trust Indenture Act of 1939, as amended, as in 
force at the date of execution of this Indenture, or, if this Indenture is first qualified under the 
Trust Indenture Act after such date of execution, as in force at the date of such qualification. 

"Trust Moneys" has the meaning stated in Section 14.01. 

"Trustee" means BNY Western Trust Company, a California banking corporation, until a 
successor Trustee shall have become such pursuant to the applicable provisions of this Indenture, 
and thereafter Trustee shall mean such successor Trustee. 

"United States Governmental Security" means any direct obligation of, or obligation 
guaranteed by, the United States of America, or any agency controlled or supervised by or acting 
as an instrumentality of the United States of America pursuant to authority granted by the 
Congress of the United States of America, so long as such obligation or guarantee shall have the 
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benefit of the full faith and credit of the United States of America which shall have been pledged 
pursuant to authority granted by the Congress of the United States of America. 

"Voting Stock" shall mean stock of any class or classes having ordinary voting power for 
the election of a majority of the directors of such corporation, other than stock having such 
power only by reason of the happening of a contingency. 

"Water andlor Waste Water Businesses" shall mean the water and/or waste water 
businesses including, without limitation the operation and use of systems for the storing, 
transmitting, distributing, supplying, selling, and/or reclaiming water (including, without 
limitation, potable, nonpotable and waste water) and sewage, for domestic, industrial, 
agricultural, fire protection and other purposes. 

ARTICLE Two 
GENERAL PROVISIONS AS TO THE BONDS 

Section 2.01. General Designation, Form, Registration and Limitation in Amount of 
Bonds. The Bonds issued under this Indenture after the Restatement Date shall be designated 
generally as the Company's First Mmigage Bonds, with the Bonds of each series to be 
designated in such distinctive manner as the Board of Directors may determine. All Bonds to be 
secured hereby shall be registered bonds without coupons, except as may otherwise be provided 
in any supplemental indenture executed pursuant to Section 9.01. Such Bonds and the Tnstee's 
celiificate of authentication to be endorsed on all Bonds shall be substantially in the form set 
f01ih in Exhibit A attached hereto and made a pmi hereof, subject only to such variations, 
additions, substitutions and omissions as are required or permitted by this Indenture. The 
definitive Bonds shall be printed, typed, lithographed or engraved or produced by any 
combination of these methods, or may be produced in any other manner permitted by the rules of 
any national securities exchange, all as determined by the officers executing such Bonds, as 
evidenced by their execution of such Bonds. 

The aggregate principal amount of Bonds that may be executed and delivered and be 
Outstmlding under this Indenture is not limited, except as may be provided in Article Four hereof 
and except as may be limited by law. 

Section 2.02. Execution o/Bonds. All Bonds to be secured hereby, whether temporary or 
definitive, shall be signed by the President or a Vice President of the Company and attested by its 
Secretary or an Assistant Secretary, which signatures may be facsimiles. In case any officer who 
shall sign or whose facsimile signature has been placed upon a Bond shall cease to be such 
officer before the Bonds ro signed shall have been actually authenticated and delivered by the 
Trustee, such Bond may, nevertheless, upon the request of the Company, be issued, authenticated 
and delivered as though such person had not ceased to be an officer of the Company. Any Bo nd 
secured hereby may be signed by any person who may be an officer of the Company at the time 
of such signing, although such person may not have been such officer at the date of such Bond. 

Section 2.03. Number and Designation of Bonds. Bonds authenticated under this 
Indenture shall bear such letters, numbers or other identification marks as may be determined by 
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the Company and approved by the Trustee and may contain therein or have imprint ed thereon 
such legend or legends as may be required in order to comply with any law or with any rules or 
regulations made pursuant thereto or with the rules of any national securities exchange. 

Section 2.04. Authentication and Delivery of Bonds by Trustee. All Bonds, when 
executed by the Company, shall be delivered to the Trustee to be authenticated by it and the 
Trustee shall authenticate and deliver the same only as provided in this Indenture. Only such 
Bonds as shall bear thereon the certificate of the Trustee, duly signed, shall be secured by this 
Indenture, or entitled to any lien or benefit hereunder, and such celiificate of the Trustee upon 
any such Bond executed on behalf of the Company shall be conclusive evidence, and the only 
evidence, that the Bond so authenticated has been duly issued hereunder and that the holder 
thereof is entitled to the benefits of the trust hereby created. 

Section 2.05. Bonds Issuable in Series; Terms of Bonds. At the option of the Company, 
the Bonds may be issuable in one or more series. The Bonds of any series issued after the 
Restatement Date may (1) be given a distinguishing name which must contain "First Mortgage 
Bonds", (2) be of such denomination or denominations, (3) bear such rate of interest, payable on 
such interest payment dates, (4) mature at such time, and in the case of Bonds of serial 
maturities, at such times, (5) contain such provisions as to payment of, or payment without 
deduction for, or reimbursement for, any tax or taxes, (6) contain such provisions respecting any 
sinking, amortization, improvement, renewal or other analogous fund for the exclusive benefit of 
anyone or more series, (7) be exchangeable for or convertible into stock or other securities, 
(8) be redeemable at such price or prices and upon such terms, (9) be payable and subject to 
registration and transfer at such place or places, and (l0) contain such other provisions not 
inconsistent with the terms of this Indenture, all as may be specified in such Bonds and in the 
Board Resolutions and the supplemental indenture providing for the creation and issuance of 
such series. All Bonds of anyone series shall be identical in all respects, except that they may 
differ as to denomination, date and, in the case of Bonds with serial maturities, as to time of 
maturity, interest rate and redemption price. In the event that the denominations of any series of 
Bonds are not specified in the Board Resolutions or supplemental indenture, the Bonds of such 
series shall be of the denomination of One Thousand Dollars ($1,000) or any multiple thereof. 

Section 2.06. Procedure for Creation of New Series of Bonds. Whenever the Company 
shall determine to create a new series of Bonds secured by this Indenture, it shall file with the 
Trustee a Board Resolution describing such series, and shall execute, acknowledge and deliver a 
supplemental indenture likewise describing such series, stating the amount of additional Bonds 
to be issued pursuant thereto and containing such other provisions as may be necessary or 
appropriate, and thereafter Bonds of such series may be issued from time to time subject to the 
conditions and provisions of this Indenture. 

Section 2.07. Equal Security of Bonds. No series of Bonds issued hereunder shall have 
any preference as to the security afforded by this Indenture over any other series of Bonds issued 
or to be issued hereunder, and no Bond of any series shall have any such preference over any 
other Bond of the same or any other series; provided, however, that the Bonds of any series may 
contain terms and conditions that differ from Bonds of other series in the respects set forth in 
Section2.05 hereof; and provided, further, that the Company may authorize, execute and deliver 
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indentures supplemental to this Indenture for the purposes set forth In Subsection (b) of 
Section 9.01 hereof. 

Section 2.08. Date oj Bonds and Interest. All Bonds issued under this Indenture shall 
bear interest from, and shall be dated as of, the interest payment date next preceding the date on 
which the same shall be authenticated by the Trustee, or, if such date of authentication shall be 
an interest payment date, such Bonds shall bear interest from and shall be dated as of such 
interest payment date, or if such date of authentication shall be a date prior to the first interest 
payment date for the Bonds of the series being authenticated, then unless the supplemental 
indenture pursuant to which the Bonds are being created and issued provides otherwise, such 
Bonds shall bear interest from, and shall be dated as of, the date of initial issuance of such 
Bonds; provided, however, that if at the time of authentication of any Bond of any series, interest 
is in default on Outstarrling Bonds of such series, such Bonds shall bear interest from, and shall 
be dated as of, the interest payment date for such series to which interest has previously been 
paid or made available for payment on Outstanding Bonds of such series. 

Section 2.09. Bond Register, Registrar and Transfer Agent. The Company hereby 
constitutes and appoints the Trustee as Bond Registrar and transfer agent for the purpose of 
registering and transferring Bonds entitled to be so registered or transferred and the Company 
shall keep or cause to be kept at the principal office of the Trustee, books for the registration and 
transfer of Bonds issued hereunder (the Bond Register) showing, among other things, all original 
issuances and subsequent transfers of Bonds. 

The Company, by Board Resolution, may name such co-registrars and co-transfer agents 
of the Bonds as the Company deems appropriate and shall cause to be kept at the principal office 
of each such co-registrar or co-transfer agent a duplicate of the Bond Register. 

Section 2.10. Transfer oj Bonds; Charges ThereJor; Ownership oj Bonds. Any Bond may 
be transferred upon surrender thereof to the Trustee, at its principal office, accompanied by such 
duly executed instruments of transfer as may be required by the Company and the Trustee, and 
thereupon the Company shall issue in the name of the transferee or transferees or in the name of 
the person making the transfer, as the case may be, and the Trustee shall authenticate and deliver 
a new Bond or Bonds of the same series and maturity, in authorized denominations, for a like 
aggregate principal amount. 

Unless otherwise provided in the supplemental indenture creating the particular series of 
Bonds, upon every transfer of Bonds as permitted in this Section, the Company shall make no 
service charge against any holder of a Bond or his transferee for any transfer, but the Company 
may require, as a condition to such transfer, the payment of a sum sufficient to reimburse it for 
any stamp tax or other governmental charge that may be imposed thereon, which sum shall be 
paid by the party requesting such transfer. 

The Company shall not be required to make any transfer or transfers of any Bond or 
Bonds during the fifteen days next preceding any date on which either interest is to be paid 
thereon or Bonds of the same series are to be selected for redemption, nor may transfer be 
required with respect to any Bonds that have been called for redemption or that have matured. 
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The person in whose name any Bond shall be registered shall for all the purposes of this 
Indenture be regarded as the owner thereof, and the payment of or on account of the principal of 
or interest (and premium, if any) on such Bond shall be made only to such registered holder or 
upon his order. All payments so made shall be valid and effectual to satisfy and discharge the 
liability upon such Bond to the extent of the sum or sums so paid. 

Section 2.11. TemporQlY Bonds. Pending the preparation of any definitive Bonds to be 
issued under and secured by this Indenture, the Company may execute and deliver temporary 
Bonds, which may be printed or typewritten, substantially of the tenor and effect of the definitive 
Bonds, in denomination of One Thousand Dollars ($1,000) or any multiple thereof. Any such 
temporary Bond shall be authenticated by the Trustee in the same manner as the definitive Bonds 
and such authentication shall constitute conclusive evidence that the temporary Bonds so 
authenticated have been duly issued under this Indenture and that the holders thereof are entitled 
to the benefits of the trust hereby created. Such temporary Bonds so issued and authenticated 
shall be exchangeable without expense to the holder for definitive Bonds of the same series and 
maturity, to be issued under and secured by this Indenture, and upon any such exchange such 
temporary Bonds shall be fo rthwith cancelled by the Trustee. Any such temporary Bonds may 
also be exchanged for other temporary Bonds of the same series and maturity and for the same 
aggregate principal amount. Until so exchanged, such temporary Bonds shall be in all respects 
entitled to the lien and security of this Indenture as Bonds issued and authenticated hereunder. 
Upon demand, without unnecessary delay the Company will execute and will furnish definitive 
Bonds to be exchanged for such temporary Bonds upon surrender of such temporary Bonds at 
the office of the Trustee. 

Section 2.12. Replacement Bonds. In case any Bond issued hereunder shall be mutilated, 
lost, stolen or destroyed, the Company may, in its discretion, issue and deliver and the Trustee 
shall authenticate a new Bond of like tenor, effect and date: 

(i) in lieu of and substitution for and upon surrender and cancellation of the 
mutilated Bond, or 

(ii) in lieu of and substitution for the Bond so lost, stolen or destroyed, upon 
receipt of evidence satisfactory to the Company and the Trustee of the loss, theft or 
destruction of such Bond, and upon receipt also of indemnity satisfactory to each of them. 

Subject to the provisions of Section 7.01 hereof, the Trustee shall incur no liability for 
anything done by it pursuant to this Section. Any Bond issued pursuant to this Section shall 
constitute an original contractual obligation on the part of the Company and shall be secured 
equally and ratably with all other Bonds issued hereunder and then Outstanding. Any such 
replacement Bond may bear such endorsement as may be prescribed by the Company with the 
approval of the Trustee. 

Section 2.13. Effict of Replacement. Each Bond delivered pursuant to any provision of 
this Indenture in substitution for the whole or any part, as the case may be, of one or more other 
Bonds shall carry all of the rights to interest accrued and unpaid, and to accrue, that were carried 
by the whole or such part, as the case may be, of such one or more other Bonds, and, 
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notwithstanding anything contained in this Indenture, such Bond shall bear such date that neither 
gain nor loss in interest shall result fi·om such substitution. 

Section 2. J 4. Disposition of Surrendered Bonds. All Bonds surrendered for payment, 
redemption, transfer or replacement, if sUlTendered to the Trustee, shall be promptly cancelled by 
it, and, if surrendered to the Company, shall be delivered to the Trustee for cancellation and shall 
be promptly cancelled by the Trustee. The Company may at any time deliver to the Trustee for 
cancellation any Bonds previously authenticated and delivered hereunder that the Company may 
have acquired in any manner whatsoever and all Bonds so delivered shall be promptly cancelled 
by the Trustee. Upon cancellation by the Trustee of any Bonds pursuant to this Section or 
Section 2.11, such Bonds shall be disposed of as directed by a Company Order. 

ARTICLE THREE 

BONDS OFTHE PRFrRESTATEMENT SERIES 

The Bonds of each Pre-Restatement Series shall have the terms, rates and other 
provisions specified in the respective supplemental indenture pursuant to which such Pre
Restatement Series was issued which shall remain the same except as otherwise herein or 
hereinafter modified. The text of the Bonds of each Pre-Restatement Series and of the 
authentication certificate of the Trustee Slall be, respectively, substantially of the tenor and 
effect recited in the form of bond contained in the supplemental indenture pursuant to which 
such Pre-Restatement Series was issued and shall remain the same except as otherwise herein or 
hereinafter provided. As used herein, a "Pre-Restatement Series" of Bonds shall mean Bonds of 
each of the following series of First Mortgage Bonds issued under the Indenture which has the 
following principal amount of Bonds outstanding (rounded to the nearest dollar) on the 
Restatement Date: 

(i) $2,151,800 aggregate principal amount of First Mortgage 10.96% Series 
Bonds due November 1, 2012; 

(ii) $8,000,000 aggregate principal amount of First Mortgage 8.18% Series 
Bonds due May 20, 2014; 

(iii) $3,729,590 aggregate principal amount of First Mortgage 10.70% 
Series Bonds due January 15,2016; 

(iv) $10,000,000 aggregate principal amount of First Mortgage 7.59% Series 
Bonds due August 31, 2025; and 

(v) $7,000,000 aggregate principal amount of First Mortgage 8.82% Series 
Bonds due June 1, 2020. 

The principal of and the premium, if any, and the interest on the Bonds issued prior to the 
Restatement Date shall be payable at the principal office of the Trustee in the City of Los 
Angeles, California (or, if there be a successor to said Trustee, at its principal office), in coin or 
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currency of the United States of America which at the time of payment is legal tender for public 
and private debts. 

The Bonds of each Pre-Restatement Series shall be redeemable at the price and on the 
conditions stated in the supplemental indenture to this Indenture pursuant to which such Pre
Restatement Series was issued, any such redemption to be effected in accordance with the 
provisions of Article Fourteen of this Indenture. 

ARTICLE FOUR 

ISSUANCE OF ADDITIONAL BONDS 

Section 4.01. Issuance of Additional Bonds Based on Coverage and Total Capitalization 
Tests. In addition to the principal amount of the five Pre-Restatement Series of Bonds described 
in Article Three, the Company may, at any time and from time to time execute and deliver to the 
Trustee for authentication additional Bonds ("Additional Bonds") in an aggregate principal 
amount requested the subject to the following provisions. The Additional Bonds so delivered 
shall be authenticated and delivered by the Trustee upon Company Order, dated as of the date of 
authentication and delivery of Additional Bonds then being applied for, accompanied by the 
following: 

(a) A Board Resolution authorizing the issuance of a specified principal 
amount of Additional Bonds of one or more designated series and specifying (subject to 
the provisions of this Indenture) the series, maturity, rate of interest, dates of payment 
thereof, redemption and/or conversion provisions, if any, denominations and/or any other 
appropriate provisions of the Additional Bonds. 

(b) An Officers' Certificate, dated the date of authentication of Additional 
Bonds, stating that (i) no Default or Event of Default exists hereunder, (ii) all conditions 
precedent set forth in this Indenture relating to the authentication and delivery of such 
Additional Bonds have been comp lied with, and (iii) there has been no change in the 
information set forth in the Certificate filed pursuant to Subsection (c) or Subsection(d) 
of this Section4.01 that would alter the information set forth in such Certificate so as to 
cause such Certificate to fail to comply with the requirements of said Subsections as of 
the date of authentication and delivery of the Additional Bonds. 

(c) An available income certificate, dated the date of authentication of 
Additional Bonds, in substantially the form attached hereto as Exhibit B (an "Available 
Income Certificate "), showing that the Income Available for Interest Charges of the 
Company (or its predecessors), for a period of twelve consecutive months during the 
fifteen months immediately preceding the first day of the month in which the 
authentication of the Additional Bonds is made, shall have been a multiple of Pro Forma 
Interest Charges for the twelve month period succeeding the date of issuance of the 
Additional Bonds at least equal to the Pro Forma Interest Charges Applicable Ratio. In 
case the Company shall have acquired, by merger or otherwise, any property as an 
operating water utility system (an "Acquired System") within or after the particular 
period for which the calculation ofIncome Available for Interest Charges is made, or, is 
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to acquire such an Acquired System simultaneously with the authentication and delivery 
of the Additional Bonds then applied for, then in computing Income Available for 
Interest Charges, there shall be included, to the extent it may not have been otherwise 
included, the Income Available for Interest Charges (or net loss) of such Acquired 
System, determined as provided in Section 1.02 in the definition thereof, as if such 
Acquired System had been owned by the Company during the whole of such period. Any 
increase or decrease in gross revenues of the Company attributable to higher or lower 
rates that have been in effect for less than the full twelve- month period for which the 
computation of the Available Income Certificate is based shall be annualized for such 
Certificate and there shall also be annualized for such Certificate the related and fixed 
expenses and charges as are known to the principal officers of the Company. 

(d) A capitalization certificate, dated not more than thirty days before the date 
of authentication of Additional Bonds, in substantially the f01111 attached hereto as 
Exhibit C (a "Capitalization Certificate "), showing that after giving effect to the sale of 
such Additional Bonds and the application of the proceeds from the sale of such 
Additional Bonds, the aggregate Consolidated Debt then outstanding will not exceed a 
percentage of Consolidated Total Capitalization equal to the Consolidated Total 
Capitalization Applicable Percentage. 

(e) An Opinion of Counsel, dated not more than five days before the date of 
authentication of Additional Bonds, 

(1) specifYing the requirements, if any, of any tax or recording or 
filing law applicable to the issuance of the Additional Bonds, or stating that there 
are no such Ie gal requirements; 

(2) Either (a) specifYing the certificates or other evidence that will be 
sufficient to show the authorization or approval of, or consent to, the issuance by 
the Company of the Additional Bonds, by any Federal, state or other 
governmental regulatory agency at the time having jurisdiction over such issuance 
and stating that the authorization, approval or consent of no other governmental 
body is required, or (b) stating that no such authorization, approval or consent is 
required; 

(3) stating that the Additional Bonds have been duly authorized and, 
when executed by the Company, authenticated and delivered by the Trustee and 
issued by the Company, upon payment therefor, will be valid and binding 
obligations of the Company and entitled to the benefits of and secured by the lien 
of this Indenture equally and ratably with all other Bonds hereby secured, subject 
to the provisions of bankruptcy, insolvency or similar laws and legal or equitable 
principles affecting the rights of creditors generally; and 

(4) stating that the documents and other items that have been or are 
therewith delivered to the Trustee conform to the requirements of this Indenture, 
and that, upon the basis of the Company Order and the accompanying documents 

-23-
WWH000374 



or other items specified in this Article, all conditions precedent specified in this 
Indenture relating to the Additional Bonds have been complied with, and the 
Additional Bonds may be lawfully authenticated and delivered under this Article. 

The Opinion of Counsel may be based, and may state that such counsel rely, upon 
title reports, code searches, title policies and the opinion of other counsel deemed reliable 
by such counsel and copies of any such reports, policies and opinions shall be furnished 
to the Trustee upon request. 

(f) An Officers' Certificate, dated not more than five days before the date of 
authentication of Additional Bonds, 

(1) stating that the Company has good and marketable title to all tracts 
or parcels of land and the improvements thereon of the Company arrl that all such 
tracts, parcels or improvements are specifically described (i) in the Original 
Indenture, (ii) in all supplemental indentures previously executed and recorded, or 
(iii) in the supplemental indenture providing for the creation of the Additional 
Bonds (except any of such tracts, parcels or improvements that have been duly 
released from the lien hereof) and are subject only to Permitted Encumbrances 
and that all of such tracts or parcels of land and improvements thereon have been 
SUbjected to the lien of this Indenture; and 

(2) stating that based on an examination of pertinent records in all 
jurisdictions in which the Company owns personal property, all personal property 
of the Company (other than Excepted Property and property acquired within the 
limitations of SectionS.08) is free from any recorded lien or security interest, 
subject only to Permitted Encumbrances. 

The Officers signing the Officers' Certificate may rely upon title reports, code 
searches, title policies and the opinion of counsel deemed reliable and copies thereof shall 
be furnished to the Trustee upon request. 

(g) Certificates and/or other evidence showing compliance with the 
requirements, if any, specified in the Opinion of Counsel as provided by Paragraphs (1) 
and (2) of the foregoing Subsection (e). 

(h) A supplemental indenture providing for the creation and issuance of the 
Additional Bonds and stating the maximum principal amount thereof, and otherwise 
meeting the requirements of Section4.03. 

The Certificates required by Subsections (c) and (d) of this Section shall be Officers' 
Certificates. 

Section 4.02. Additional Bonds Against Retired Bonds. The Company may at any time 
and from time to time execute and deliver to the Trustee for authentication, Additional Bonds 
against all Bonds of (A) any Pre-Restatement Series Outstanding on the Restatement Date or 
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(B) any other series issued after the Restatement Date, which, in each case, either (i) have been 
acquired, paid or redeemed by the Company or (ii) are Outstanding and notice for the redemption 
of which has been duly given pursuant to this Indenture and an amount of cash sufficient for the 
purpose of redeeming such Bonds shall have been deposited by the Company with the Trustee, if 
subject to redemption, or for the purpose of paying or retiring such Bonds at maturity 
(collectively, the "Retired Bonds") and the aggregate principal amount of such Additional Bonds 
shall not exceed the aggregate principal amount of Retired Bonds against which such Additional 
Bonds are being issued. The Additional Bonds so delivered shall be authenticated and delivered 
by the Trustee upon Company Order, dated as of the date of authentication and delivery of 
Additional Bonds then being applied for, accompanied by the following: 

(a) A Board Resolution authorizing the issuance of a specified principal 
amount of Additional Bonds of one or more designated series and specifYing (subject to 
the provisions of this Indenture) the g;:ries, maturity, rate of interest, dates of payment 
thereof, redemption and/or conversion provisions, if any, denominations and/or any other 
appropriate provisions of the Additional Bonds. 

(b) An Officers' Certificate dated the date of authentication of Additional 
Bonds stating that (i) no Default or Event of Default exists hereunder, (ii) all conditions 
precedent set forth in this Indenture relating to the authentication and delivery of such 
Additional Bonds have been complied with, and (iii) there has been no change in the 
information set f011h in any Certificate filed pursuant to Subsection (c) or Subsection (d) 
of this Section 4.02 that would alter the information set forth in such Cel1ificate so as to 
cause such Cel1ificate to fail to comply with the requirements thereof as of the date of 
authentication and delivery of the Additional Bonds. 

(c) If the Additional Bonds being applied for have a rate of interest greater 
than the rate of interest of the Retired Bonds, an Available Income Certificate meeting 
the requirements of Subsection (c) of Section 4.0 1. 

(d) A capitalization cel1ificate, dated not more than thirty days before the date 
of authentication of Additional Bonds, in substantially the form attached hereto as 
Exhibit C (a "Capitalization Certificate"), showing that after giving effect to the sale of 
such Additional Bonds and the application of the proceeds from the sale of such 
Additional Bonds, the aggregate Consolidated Debt then outstanding will not exceed a 
percentage of Consolidated Total Capitalization equal to the Consolidated Total 
Capitalization Applicable Percentage. 

( e) An Opinion of Counsel, dated the date of authentication and delivery of 
the Additional Bonds, covering the matters set forth in Paragraphs (1), (2), (3) and (4) of 
Subsection (e) of Section 4.0 1. 

(f) Retired Bonds in an aggregate principal amount equal to the aggregate 
principal amount of Additional Bonds whose authentication and delivery are then applied 
for; provided, however, that in lieu of delivering such Retired Bonds to the Trustee (i) if 
any of the Retired Bonds against which such Additional Bonds are being issued are 

-25-
WWH000376 



Outstanding and notice for the redemption thereof has been duly given pursuant to the 
Indenture, the Company shall deliver cash in an amount sufficient to redeem such Retired 
Bonds, or (ii) if any of the Retired Bonds against which such Additional Bonds are being 
issued have been previously paid, redeemed or otherwise retired and ceased to be 
Outstanding, an Officers' Certificate dated the date of authentication of the Additional 
Bonds to that effect and identifYing the specific Retired Bonds referred to. 

(g) A supplemental indenture providing for the creation and issuance of the 
Additional Bonds and stating the maximum principal amount thereof and otherwise 
meeting the requirements of Section 4.03. 

All Bonds theretofore issued hereunder and received by the Trustee pursuant to the 
provisions of this Section4.02 shall be cancelled by the Trustee as provided in Article Twelve of 
this Indenture. 

Section 4.03. Supplemental Indentures. Each supplemental indenture required by 
Section4.01 or 4.02 shall be properly executed on its behalf by the appropriate officers of the 
Company, acceptable in form and content to the Trustee, and shall subject to the lien of this 
Indenture all property acquired by the Company after the date of this Indenture, other than 
Excepted Property, and not previously described in any previously recorded supplemental 
indenture, specifically describing all tracts or parcels of land included in such property. Each 
such supplemental indenture shall be in such form as to qualifY it for recording in the 
jurisdictions in which any propeliy of the Company, other than Excepted Property, is located; 
and it shall be so recorded. 

ARTICLE FIVE 

COVENANTS OF THE COMPANY 

The Company hereby covenants and agrees for the benefit of the holders of the Bonds 
and their successors in interest that, so long as any Bonds remain Outstanding: 

Section 5.01. Payment. The Company will duly and punctually payor cause to be paid 
the principal of (and premium, if any) and interest on the Bonds at the times and places and in 
the manner specified in the Bonds and herein. Notwithstanding the above or any other 
provisions of this Indenture or any Bond issued hereunder, the Company may enter into an 
agreement with the holder of any Bond providing for the payment to such holder, without 
presentation or surrender of such Bond, of the principal of (and premium, if any) and interest on 
such Bond or any part thereof at a place other than as designated therein or in such Bond, 
providing for the payment to such holder of all or a portion of the principal of and the premium, 
if any, and interest on such Bond at a place other than the place specified in such Bond as the 
place for such payment without the necessity in the case of a partial payment of principal, of 
surrendering the Bond for a new Bond, and in accordance with Section 12.05 for the making of 
notation of principal payments on such Bond by such holder. The Trustee is authorized to 
consent to any such agreement and shall not be liable or responsible to any such ho lder or to the 
Company for any act or omission on the part of the Company or any holder of a Bond in 
connection with any such agreement. The Company covenants that in the case of any series of 
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Bonds with respect to which principal, interest and premium, f any, are being paid by the 
Trustee or a Paying Agent, the Company will deposit with the Trustee or with a Paying Agent, if 
other than the Trustee, an amount of money sufficient to make such payments of principal (and 
premium, if any,) and interest on the Bonds, such deposit to be made with the Trustee not later 
than one business day before the date such payment or payments are due. All amounts so 
deposited shall be held in trust for the accounts of the holders of the obligations due on such date 
and shall be applied to the payment thereof. 

Section 5.02. Taxes and Assessments. The Company will and will cause each of its 
Subsidiaries to file all tax returns required to be filed in any jurisdiction am will duly and 
punctually pay and discharge all taxes shown to be due and payable on such returns and all other 
taxes, assessments, governmental charges, or levies imposed on them or any of their properties 
including any of the MOligaged Property, to the extent such taxes and assessments have become 
due and payable and before they have become delinquent and all claims for which sums have 
become due and payable that have or might become a lien on the Mortgaged Property or other 
properties or assets of the Company or any Subsidiary; provided, however, that nothing herein 
contained shall require the Company or any Subsidiary to pay any such tax, assessment, charge 
or levy so long as the Company or such Subsidiary shall in good faith contest the validity of the 
same by appropriate legal proceedings and stay any execution thereof and so long as adequate 
reserves in respect thereof have been established in accordance with GAAP and the Company's 
or such Subsidiary's title to and right to use its property is not adversely affected thereby. 

Section 5.03. Maintenance of Corporate Existence and Rights; Compliance With Laws. 
Subject to the provisions of Article Ten and Section 11.03 hereof, the Company will and will 
cause each Subsidiary to do all things necessary to preserve, extend, and renew its corporate 
existence and its qualified status in any state in which it may engage in business, and to preserve 
and renew all franchises, rights of way, easements, permits and licenses now held by it or 
hereafter granted to or conferred upon it and to comply with all laws and ordinances applicable 
to the Company or such Subsidiary or their properties; provided, however, that (i) neither the 
Company nor any Subsidiary shall be required to preserve any such franchise, right, easement, 
permit or license if the Board of Directors shall determine that such preservation is no longer 
desirable in the conduct of the business of the Company and will comply with all valid laws, 
ordinances, regulations and requirements applicable to it or its property and (ii) the obligation to 
maintain the corporate existence of the Subsidiaries shall not be deemed to prohibit the merger of 
a Subsidiary into the Company or another Subsidiary. 

Section 5.04. Conduct Business and Maintain Property. The Company will and will 
cause each Subsidiary to conduct its business in a businesslike manner and will cause all of its 
property, plants and equipment used and useful in conducting its business (except for such 
Mortgaged Property as may be disposed of or released from the lien hereof pursuant to Article 
Eleven) to be maintained and kept in good repair and working order in accordance with 
standards generally acceptable in the utility industry and to render service adequate to meet the 
reasonable requirements for the communities in which it is operating and to replace wom out or 
damaged property of the Company or such Subsidiary with other property suitable to its 
business; provided, however, (i) that all plants and equipment of the Company or any Subsidiary 
which have become useless or unused and no longer intended to be used, will be abandoned and 
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retired on the books of the Company or such Subsidiary and (ii) nothing contained herein shall 
be construed to prevent the Company or any Subsidiary from discontinuing the operation of any 
of its plants or portions thereof or any other of its properties if, in the judgment of the Company 
such discontinuance is desirable and the Company has concluded that such discontinuance could 
not reasonably be expected to have an adverse effect upon the Company or such Subsidimy, as 
the case may be. 

Section 5. 05. Insurance. The Company will and will cause each Subsidiary to insure and 
keep insured in a reasonable amount with financially sound m1d reputable insurance companies 
all property and equipment of a character umally insured by companies of relatively the same 
size engaged in the same or a similar business against liabilities or damages of the kind 
customarily insured against by such companies. 

All policies or other contracts for such insurance upon any part of the Mortgaged 
Property shall provide that the proceeds of such insurance (except in the case of any pmiicular 
casualty resulting in damage or destruction not exceeding $250,000 in the aggregate) shall be 
payable to the Trustee to be held and applied by t11:: Trustee as a part of the Mortgaged Property; 
provided, however, that, with respect to any pmi of the MOligaged Property that is subject to a 
Pennitted Prior Lien or Permitted Encumbrance, the loss under any such insurance policy or 
contract may be payable also to the trustee, mortgagee or other holder of such prior lien or 
Permitted Encumbrance, as its interest may appear. Each policy or other contract for such 
insurance shall contain an agreement by the insurer that, notwithstanding any right of 
cancellation reserved to such insurer, such policy or contract shall continue in force for the 
benefit of the Trustee for at least 30 days after written notice to the Trustee by such insurer of 
such cancellation. Upon the execution of the Restated Indenture, and on or before May 30 of 
each year thereafter, and at any time upon the request of the Trustee, the Company will file with 
the Trustee an Officers' Certificate containing a detailed list of the insurance in effect upon the 
Mortgaged Property on a date therein specified (which date shall be within 30 days of the filing 
of such certificate) and stating the names of the insurers with which the outstanding policies and 
their contracts are cmTied, the amounts and expiration dates of such policies m1d other contracts, 
and specifying the property and risks covered thereby, and stating that said insurance complies 
with this Section. 

Any appraisement or adjustment of any loss or damage of or to any part of the Mortgaged 
Property and any settlement in respect thereof which may be agreed upon between the Company 
and any insurer, as evidenced by an Officers' Certificate, shall be assented to and accepted by the 
Trustee. 

All proceeds of any insurance on any part of the Mortgaged Property not payable to the 
Trustee or the trustee, mortgagee or other holder of a prior lien or Pennitted Encumbrance shall 
be applied by the Company to the repair, restoration or replacement of the Mortgaged Propeliy. 
All proceeds of any insurance on any part ofthe Mortgaged Property payable to the Trustee shall 
be deposited with the Trustee to be held and paid over or applied by it as provided in 
Section 11.07 and Article Fourteen. 
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Section 5.06. Limitations on Debt. (a) The Company will not and will not permit any 
Subsidiary to create, incur, assume, guarantee or otherwise become directly or indirectly liable 
with respect to any Debt except: 

(1) Debt of the Company and its Subsidiaries outstanding on the Restatement 
Date, 

(2) other Debt of the Company and its Subsidiaries provided that at the time 
of issuance thereof and after giving effect to the application of the proceeds thereof: 

(i) the aggregate Consolidated Debt then outstanding will not exceed 
a percentage of Consolidated Total Capitalization equal to the Consolidated Total 
Capitalization Applicable Percentage, and 

(ii) in the case of the issuance of any Funded Debt by a Subsidiary, the 
aggregate Funded Debt of all Subsidiaries then outstanding will not exceed 20% 
of Consolidated Tangible Net WOlih; 

(b) Any corporation which becomes a Subsidiary after the Restatement Date shall for 
all purposes of this Section 5.06 be deemed to have created, incurred or assumed at the time it 
becomes a Subsidiary all Debt of such corporation existing immediately after it becomes a 
Subsidimy. 

Section 5.07. Restricted Payments, SICC Loans. (a) The Company will not, except as 
herein provided: 

(1) Declare any dividends, either in cash or property, on any of its common 
stock (except dividends payable solely in shares of common stock of the Company); or 

(2) Directly or indirectly, through any Subsidiary or otherwise, purchase, 
redeem or retire any of its capital stock or any warrants, rights or options to purchase or 
otherwise acquire any shares of its common stock (except in exchange for or out of the 
substantially concurrent issue and sale of shares of its common stock, or warrants, rights 
or options to purchase or otherwise acquire any shares of its common stock); or 

(3) Make any other payment or distribution, either directly or indirectly or 
through any Subsidiary, in respect of its common stock; or 

(4) Make any SICC Capital Contributions; 

(all such non-excepted declarations, payments, purchases, redemptions, retirements, distributions 
and SICC Capital Contributions being herein collectively called "Restricted Payments"), if after 
giving effect thereto any Event of Default shall have occurred which shall then be continuing or 
the aggregate amount of all Restricted Payments declared or made during the period from and 
after December 31, 2001 to and including the date of the making of the Restricted Payment in 
question would exceed the sum of (i) Net Income for such period, computed on a cumulative 
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basis for said period (or, if such Net Income is a deficit figure, then minus 100% of such deficit) 
and (ii) $10,787,000. 

The Company will not (i) declare any dividend which constitutes a Restricted Payment 
payable more than 60 days after the date of declaration or (ii) make any Restricted Payment 
during the continuance of an Event of Default as defined in Section 6.0 1 hereof. For purposes of 
this Section 5.07, the amount of any Restricted Payment which is payable or distributable in 
property other than cash or shares of capital stock of the Company shall be deemed to be the 
greater of the book value or fair market value (as determined in good faith by the Board of 
Directors of the Company) of such property as of the date of the declaration of such Restricted 
Payment. 

(b) The Company will not at any time permit the sum of the aggregate principal amount 
of SICC Loans plus accrued interest thereon to exceed 5% of the Stockholders Equity of the 
Company. 

Section 5.08. Restrictions on Encumbrances. The Company will not create or suffer to 
exist any mortgage, lien, security interest or encumbrance on any Mortgaged Property (other 
than the lien of the Indenture), except: 

(a) Any purchase money mortgage or security interest created to secure part 
of the purchase price of any property or any mortgage on, or security interest in, any 
property existing at the time of acquisition thereof, whether or not assumed by the 
Company, provided that: 

(1) such purchase money mortgage, mortgage or security interest shall 
extend only to the property so acquired and fixed improvements thereto; and 

(2) at the time of acquisition thereof and after giving effect to the Debt 
secured by such outstanding purchase money mortgage, mortgage or security 
interest 

(i) such Debt could then be incurred pursuant to SectionS.06, 
and 

(ii) the aggregate principal amount of Debt secured by all such 
outstanding purchase money mortgages, mortgages and security interests 
shall not exceed 5% of Consolidated Total Capitalization; and 

(3) The Company shall deliver to the Trustee at the time of acquisition 
of any such property the following: 

(i) an Officers' Certificate dated the date of acquisition (A) 
describing with reasonable detail the property so acquired, (B) describing 
in detail the terms of the Debt secured by a mortgage or lien on such 
property and stating that such mortgage or lien complies with 
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Section S.08(a)(1), (C) furnishing computations in sufficient detail to 
demonstrate compliance by the Company with Section S.08(a)(2), and (D) 
stating that such Debt is not in default, and 

(ii) a supplemental indenture or other instrument as may be 
necessary to subject the Property to the lien of the Indenture, and an 
Opinion of Counsel that such property has become subject to the lien of 
the Indenture (which opinion may rely upon items described in the last 
paragraph of Section4.01 (e)). 

(b) Other Permitted Encumbrances. 

The Company covenants and agrees that it will not issue any Additional Bonds pursuant 
to the provisions of any mortgage which secures acquired property referred to in SectionS.08(a) 
above and any such mortgage shall be "closed" upon the acquisition of such property by the 
Company. 

Section 5.09. Records of Account and Certificate. The Company will at all times keep 
proper books of record and account and therein will make full, true and proper entries of all 
dealings and transactions in relation to the property, business and affairs of the Company; and 
such books shall at all reasonable times be open to inspection by the Trustee and its duly 
authorized agents. Such books of account shall at all times conform strictly to the Accounting 
Requirements. The Company will at any time, upon the reasonable advance written notice from 
the Trustee and at the expense of the Company, permit the Trustee by its representative to 
inspect the Mortgaged Property, books of account, records, reports and other papers of the 
Company, and to make copies thereof and furnish to the Trustee any and all information as the 
Trustee may reasonably request with respect to the performance by the Company of its covenants 
in this Indenture and the Company will at any time upon written request of the Trustee furnish 
the Trustee a Schedule in reasonable detail of the Mortgaged Property covered by the lien of the 
Indenture or intended to be so covered. As soon as practicable after the end of each fiscal year of 
the Company, and in any event within 120 days thereafter, the Company shall furnish the Trustee 
with duplicate copies of: 

(l) consolidated balance sheets of the Company and its consolidated 
Subsidiaries as at the end of such year, and 

(2) consolidated statements of incorre and of cash flows of the Company and 
its consolidated Subsidiaries for such year, 

setting forth in comparative form the figures for the previous fiscal year, all in reasonable detail 
and accompanied by a report thereon of Peasley, Aldinger & O'Bymachow cr another firm of 
independent certified public accountants selected by the Company of recognized national or 
regional standing to the effect that the consolidated financial statements of the Company and its 
Subsidiaries present fairly, in all material respects, the consolidated financial position of the 
Company and its Subsidiaries as of the end of the fiscal year being reported on and the results of 
the operations and cash flows for said year, in accordance with the Accounting Requirements 
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and that the examination of such accountants in connection with such consolidated financial 
statements has been made in accordance with generally accepted auditing standards, and 
accordingly included such tests of the accounting records and such other auditing procedures as 
were considered necessary in the circumstances. The Trustee shall have no duty to review any of 
the financial statements received pursuant to this Section 5.09 for purposes of determining 
compliance by the Company with provisions of this Indenture. 

Section 5.10. Certificate as to Compliance. On or before May 30, 2002, and within 
120 days after the end of each fiscal year thereafter, the Company will deliver to the Trustee an 
Officers' Certificate stating whether or not the Company is in default in the payment of the 
principal or interest on the Bonds or has knowledge of any Default, and, if so, specifying each 
such Default of which the signers have knowledge. 

Section 5.11. Warranty of Title and Further Assurances. The Company warrants that (a) 
the Company is lawfully seized and possessed of all the MOligaged Property; the Company has 
satisfactory title to the rights-of-way, leases, and servitudes which constitute Mortgaged Property 
sufficient for the possession, maintenance and operation of the facilities which constitute 
Mortgaged Property; the Company has validly obtained the franchises and permits which 
constitute Mortgaged Property; and 

(b) subject to Permitted Encumbrances, the Mortgaged Property on the date hereof is 
free and clear of any deed of trust, mortgage, lien, charge or encumbrance thereon or affecting 
the title thereto. 

The Company (i) will from time to time execute, acknowledge, deliver any and all such 
fmiher assurances, including all financing statements and continuation statements covering 
security interests in personal property, conveyances, mortgages, indentures supplemental hereto 
or assignments of propeliy hereafter acquired by the Company as are required by the telms of 
this Indenture or as the Trustee may reasonably require to subject the propeliy which is intended 
to be subject to the lien of this Indenture to the lien hereof and (ii) will file and record the same 
in such manner and such places as may be required by law in order to fully preserve and protect 
the rights of the Bondholders and the Trustee in the Mortgaged Property. 

The Company will perform all conditions and obligations imposed on it by the terms of 
any Prior Pelmitted Lien as shall be necessary to keep the security afforded by the Indenture 
substantially unimpaired and will not pelmit any default thereunder to occur and continue if as a 
result the security afforded by the Indenture will be materially impaired or endangered. 

The Company covenants and agrees to file with the Trustee on or before May 30 in each 
year, beginning with the year 2002, an Opinion of Counsel, dated within 30 days of such date of 
such year, either stating that in the opinion of such counsel such action has been taken with 
respect to the recording, filing, re-recording, and refiling of this Indenture and of each 
supplemental indenture or other instrument of further assurance, including, without limitation, 
financing statements, as is necessary to maintain the lien of this Indenture, and reciting the 
details of such action, or stating that in the opinion of such counsel no such action is necessary to 
maintain such lien. 

-32-
WWH000383 



Section 5. J 2. Paying Agents. 

(a) Duties of Paying Agent. In the event that the Company designates any Paying 
Agents hereunder, the Company will cause each such Paying Agent other than the Trustee to 
execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the 
Trustee, subject to the provisions of this Section5.12, that such Paying Agent will: 

(1) hold all sums held by it as such agent for the payment of the principal of 
(and premium, if any) or interest on tre Bonds in trust for the benefit of the persons 
entitled thereto until such sums shall be paid to such persons or otherwise disposed of as 
provided herein; 

(2) not later than 5 days after each due date of the principal of (and premium, 
if any) or interest on the Bonds, give the Trustee notice that the Company has made such 
payments when the same shall be due and payable or has failed to make such payments; 
and 

(3) at any time during the continuance of an Event of Default, upon the 
written request of the ITustee, f0l1hwith pay to the Trustee all sums so held in trust by 
such Paying Agent. 

(b) Company as Paying Agent. If the Company shall at any time act as its own Paying 
Agent, it will, on or before each due date of the principal of (and premium, if any) or interest on 
the Bonds, segregate and hold in trust for the benefit of the persons entitled thereto, a sum 
sufficient to pay such principal (and premium, if any) or interest so becoming due until such 
sums shall be paid to such persons or otherwise disposed of as herein provided, and the 
Company will not later than 5 days after each such due date notify the Trustee of such action and 
of the payment of such funds or any failure to take such action or make such payment. 

(c) Holding Sums in Trust. Anything in this Section5.12 to the contrary 
notwithstanding, (i) the agreement to hold sums in trust as provided in this Section 5 .12 is 
subject to the provisions of Section 13.01, and (ii) for the purposes of obtaining the discharge 
and satisfaction of this Indenture or for any other purpose, the Company may deliver, or by 
Company Order may cause any such Paying Agent to deliver, to the Trustee any sums so held in 
trust as aforesaid, such sums thereafter to be held upon the same trusts as those upon which such 
sums were held by the Company or such Paying Agent; and upon such payment the party making 
such payment shall be discharged from such trust. 

Section 5. J 3. Payment of Certain Charges. In the event of the failure of the Company in 
any respect to comply with the covenants contained in Sections 5.02, 5.04 or 5.05 hereof or to 
keep the Mortgaged Property in repair and free of liens and other charges, other than Permitted 
Encumbrances, the Trustee shall have the right (without prejudice to any other rights arising by 
reason of such Default) to advance or expend moneys for the purpose of performing such 
covenants on behalf of the Company but shall have no obligations to make any such advance or 
expenditure. The Company shall be immediately notified of any such advance. All sums so 
advanced for any of the aforesaid purposes shall at once be repayable by the Company, shall bear 

-33-
WWH000384 



interest at the Prime Rate plus one percent per annum until paid, and shall be secured hereby 
having the benefit of the lien hereby created in priority to the Bonds. The "Prime Rate" shall 
mean the rate of interest announced by Wells Fargo Bank, San Francisco, California, from time 
to time as its ''prime commercial rate" or the equivalent. 

Section 5.14. Appointment of Successor Trustee. The Company, whenever necessary to 
avoid or fill a vacancy in the office of Trustee, will appoint a Trustee in the manner and in 
conformity with the requirements specified in Section 7.1 0 hereof, so that there shall at all times 
be a Trustee hereunder. 

Section 5.15. Environmental Matters. The Company agrees as follows with respect to the 
following environmental matters: 

(a) Neither the Company, its agents nor its employees shall engage in any 
activity in or on any pali of the Mortgaged Property, nor permit others to engage in any 
activity thereon, which will result in the Mortgpged Property, or any part thereof, 
containing any of the following in violation of any applicable law or other governmental 
regulations in effect from time to time: (i) any oil, hazardous waste or hazardous material 
as defined in The Resource Conservation and Recovery Act, as amended, 42 U.S.C. 
Section 6921 et seq., applicable state laws or regulations adopted pursuant to either of the 
foregoing; (ii) asbestos in any form which is or could become friable; (iii) urea 
formaldehyde foam insulation; (iv) trarnformers or other equipment which contain 
dielectric fluid containing levels of polychlorinated biphenyls in excess of fifty (50) parts 
per million; (v) any other chemical, material, or substance, exposure to which is 
prohibited, limited or regulated by any governmental authority or agency or mayor could 
pose a hazard to the health and safety of the occupants of the Mortgaged Property, or any 
part thereof, or the owners of property adjacent to the Mortgaged Property, or any part 
thereof. If at any time it is determined that the Mortgaged Property, or any part thereof, 
does contain any of the equipment or substances described in (i) through (v) of this 
Subsection (a) in violation of any applicable law or other governmental regulation in 
effect at such time, then the Company shall be solely responsible for and shall pay for all 
costs incurred in connection with the removal of said equipment and/or substances. 

(b) Upon the discovery by the Company that the Mortgaged Property, or any 
part thereof, does contain any of the equipment or substances described in (i) through (v) 
of Subsection (a) and the cost of removing such equipment or substances or otherwise 
remediating the condition, as appropriate, exceeds One Million Dollars ($1,000,000), the 
Company shall promptly notify each Bondholder and the Trustee of the existence thereof 
and, within ninety (90) days after such discovery, submit to each Bondholder and the 
Trustee a written environmental plan setting forth a description of such event or situation 
and the action that the Company proposes to take with respect thereto, including, without 
limitation, any proposed corrective work, the estimated cost and time of completion, the 
name of the contractor and a copy of the construction contract, if any, and such additional 
data, instruments, documents, agreements or other materials or information as the 
bondholders may reasonably request. Such plan shall be subject to the written approval 
of holders of greater than fifty percent (50%) in principal amount of all the Bonds hereby 
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secured at the time Outstanding (excluding Bonds known to the Trustee to be owned or 
controlled directly or indirectly by the Company or by any corporation which directly or 
indirectly controls the Company), which approval may be granted or withheld in the 
Bondholders' reasonable discretion and may be subject to such additional conditions or 
requirements as such Bondholders may reasonably impose. If the Bondholders shall 
disapprove of such plan, the Trustee shall, at the written direction of the Bondholders and 
upon notice to the Company, declare a default hereunder. If any such plan is approved in 
writing, as set forth in the immediately preceding sentence, the Company shall promptly 
commence all action necessary to implement such plan and to comply with any 
requirements and conditions reasonably imposed by the bondholders, and shall diligently 
and continuously pursue such action to completion in strict accordance with the tem1S 
thereof. 

(c) The Indenture shall not secure performance of the Company's obligations, 
covenants and agreements under this Section 5.15 with respect to any liability, expense, 
loss or damage arising out of the existence or the removal of, or the failure to remove any 
hazardous or toxic material, chemical, substance or waste on or in any of the mortgaged 
or pledged property, or any part thereof. The obligations on the part of the Company set 
forth in this Section 5.15 shall survive the repayment of the Bonds or the exercise by the 
Bondholders or the Trustee of any of their remedies under the Indenture, including, 
without limitation, a transfer of the MOligaged Property, or any pati thereof, by 
foreclosure, by deed in lieu of foreclosure or otherwise. 

Section 5.16. Transactions with Affiliates. The Company will not, and will not permit 
any Subsidiary to, enter into or be a party to any transaction or arrangement with any Affiliate 
(including, without limitation, the purchase from, sale to or exchange of property with, or the 
rendering of any service by or for, any Affiliate), except in the ordinary course of and pursuant to 
the reasonable requirements of the Company's or such Subsidiary'S business and upon fair and 
reasonable terms no less favorable to the Company or such Subsidiary than would obtain in a 
comparable arm's-length transaction with a Person other than an Affiliate as determined by the 
Board of Directors of the Company; provided, however, that any redemption by the Company of 
the Company's capital stock held by an Affiliate which is otherwise permitted by Section5.07 
shall not be subject to the foregoing requirement that it be in the ordinary course of and pursuant 
to the reasonable requirements of the Company's business. The term "Affiliate" shall rrean any 
person (other than a Subsidiary) (i) which directly or indirectly through one or more 
intermediaries controls, or is controlled by, or is under common control with, the Company, (ii) 
which beneficially owns or holds 5% or more of any class of the Voting Stock of the Company 
or (iii) 5% or more of the Voting Stock (or in the case of a person which is not a corporation, 5% 
or more of the equity interest) of which is beneficially owned or held by the Company or a 
Subsidiary. The term "control" means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a person, whether through the 
ownership of Voting Stock, by contract or otherwise. 
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ARTICLE SIX 

REMEDIES OF THE TRUSTEE AND BONDHOLDERS 

ON EVENT OF DEFAULT 

Section 6.01. Events of Default Defined; Acceleration of Maturity; Rescission and 
Annulment. In case one or more of the following events (herein called Events of Default) shall 
have occurred and be continuing for any reason whatsoever (and whether such occurrence shall 
be voluntary or involuntary or come about or be effected by operation of law or otherwise), that 
is to say: 

(a) default in the payment of any interest upon any Bond when the same shall 
become due and payable, and continuance of such default for a period of ten (10) days; or 

(b) default in the payment of the principal of (and premium, if any, on) any 
Bond as and when the same shall become due and payable whether at maturity, upon 
redemption, by declaration, or as otherwise herein provided; or 

(c) default on the part of the Company in the performance of any other of the 
covenants or agreements on the part of the Company in any Bonds or in this Indenture 
contained and continuance of such default for a period of thirty (30) days after the date 
the Trustee shall have delivered written notice thereof to the Company; or 

(d) the entry of a decree or order by a court having jurisdiction in the premises 
(1) adjudging the Company a bankrupt or insolvent, or approving as properly filed a 
petition seeking reorganization, arrangement, adjustment, or composition of the Company 
or any of the indebtedness of the Company under any bankruptcy, insolvency or similar 
law, or (2) appointing, on the ground of insolvency or bankruptcy, a receiver, liquidator, 
trustee or assignee in bankruptcy or insolvency of the Company or of any substantial part 
of its property, or for the winding up or liquidation of its affairs, and the continuance of 
such decree or order unvacated and unstayed for a period of sixty (60) days; or 

( e) the Company shall institute proceedings to be adjudicated a voluntary 
bankrupt or insolvent, or shall consent to the filing of a bankruptcy proceeding or 
insolvency proceeding against it, or shall file a petition or answer or consent seeking 
reorganization under any bankruptcy, nsolvency or similar law, or shall consent to the 
filing of any such petition, or shall consent to the appointment on the ground of 
insolvency or bankruptcy of a receiver or liquidator or trustee or assignee in bankruptcy 
or insolvency of it or of any substantial part of its property, or shall make a general 
assignment for the benefit of creditors or shall admit in writing its inability to pay its 
debts generally as they become due; 

then, and in each and every such case, the Trustee may, if it shall have kmwledge of an Event of 
Default, or if directed by the holders of not less than 25% in aggregate principal amount of the 
Bonds then Outstanding hereunder shall, declare the principal of all the Bonds to be due and 
payable immediately, by notice in writing 10 the Company and, upon any such declaration, the 
same shall become and shall be immediately due and payable, anything in this Indenture or in the 
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Bonds contained to the contrary notwithstanding. This provision, however, is subject to the 
condition that if, at any time after the principal of the Bonds shall have been so declared due and 
payable, but before any foreclosure sale of the MOligaged Property, or any paIi thereof, shall 
have been made under this Article, or any judgment or decree for the payment of the moneys due 
shall have been obtained or entered as hereinafter provided, 

pay: 
1. the Company shall payor shall deposit with the Trustee a sum sufficient to 

(a) All matured installments of interest upon all the Bonds; and 

(b) The principal of (and premium, if any, on) any and all Bonds that 
shall have become due otherwise than by acceleration (with interest at the rate or 
rates expressed in the Bonds to the date of such payment or deposit); and 

(c) To the extent that payment of such interest is enforceable under 
applicable law, and, if provided for in any of the Bonds, interest upon overdue 
installments of interest at the rate or rates expressed in such Bonds to the date of 
such payment or deposit; and 

(d) The amount payable to the Trustee under Section 7.06; and 

2. any and all Events of Default, other than the nonpayment of principal on 
Bonds that shall have become due solely by such declaration of acceleration, shall have 
been remedied or waived as provided in Section 6.08, 

then, and in that event the holders of sixty-six and two-thirds per cent (66-2/3%) in aggregate 
principal amount of the Bonds then Outstanding, by written notice to the Company and to the 
Trustee, may rescind and annul such declaration and its consequences; but no such rescission and 
annulment shall extend to or shall affect any subsequent default, or shall impair any right 
consequent thereof. 

Section 6.02. Covenant to Make Payments upon Event of Default. The Company 
covenants that if the principal and interest on any Bond shall have become due and payable by 
reason of the exercise by the Trustee of the right of acceleration as stated in Section 6.0 1 hereof, 
then, upon demand of the Trustee, the Company will promptly pay to the Trustee, for the benefit 
of the holders of the Bonds, the whole amount that then shall become due and payable on all 
such Bonds for principal (and premium, if any) or interest, or both, as the case may be, with 
interest upon the overdue principal (and premium, if any) and (to the extent that payment of such 
interest is enforceable under applicable law and if provided for in the Bonds) upon overdue 
installments of interest at the rate or rates expressed in the Bonds; and, in addition thereto, such 
further amount as shall be sufficient to cover the costs and expenses of collection, and the 
amount payable to the Trustee under Section 7.06. 
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Section 6.03. Remedies in Case of Event of Default. In case the Company shall fail to 
comply with the provisions of Section 6.02, the Trustee may and, if directed by the holders of a 
majority in aggregate principal amount of the Bonds Outstanding, shall 

(a) take possession and charge of all the Mortgaged Property, including the 
books, papers and accounts of the Company, and likewise take possession of any and all 
Excepted Property then on hand, and having and holding the same, may operate and 
manage the same, and from time to time to make all needful repairs and such extensions, 
additions and improvements as to the Trustee shall seem wise; and may receive the rents, 
revenues, issues, earnings, income and profits thereof, and out of the same may pay all 
proper costs and expenses of so taking, holding and managing the same, including 
reasonable compensation to the Trustee, its agents and counsel, and any charges of the 
Trustee hereunder, and any taxes and assessments and other charges prior to the lien of 
this Indenture that the Trustee may deem it wise to pay, and all expenses of such repairs, 
extensions,- additions and improvements, and to apply the remainder of the moneys so 
received by the Trustee, as provided in Section 6.05; provided, however, that whenever 
all that is due upon such Bonds and under any of the terms of this Indenture shall have 
been paid and all Defaults made good, the Trustee shall surrender possession to the 
Company, its successors or assigns, but the same right of entry, however, shall exist upon 
any subsequent Event of Default; or 

(b) if and to the extent permitted by applicable law, by such officer or agent as 
it may appoint, with or without entry, sell all the Mortgaged Property as an entirety, or in 
such parcels as the holders of a majority in principal amount of the Bonds Outstanding 
hereunder shall in writing request, or in the absence of such request, as the Trustee may 
determine, at public auction at some convenient place in Los Angeles, California or at 
such other place or places as may be required by law having first given written notice of 
such sale to the Company by certified mail to the address specified in Section 16.02 at 
least 30 days before such sale and having given further notice of such sale by publication, 
in an Authorized Newspaper, of the time, place and tenns of sale, once a week for four 
successive weeks; the Trustee may from time to time adjourn such sale in its discretion 
by announcement at the time and place fixed for such sale without further notice; and 
upon such sale the Trustee may make and deliver to the purchaser or purchasers good and 
sufficient bills of sale, deeds, or other conveyances for the same (for which purposes the 
Trustee is hereby irrevocably appointed the true and lawful attorney of the Company, in 
its name and stead, to make such conveyances), which sale shall be a perpetual bar, both 
at law and in equity, against the Company and all persons, finns and corporations 
lawfully claiming or who may claim by, through or under it; or 

(c) in its own name and as trustee of an express trust proceed to protect and 
enforce its rights and the rights of the holders of the Bonds under this Indenture by a suit 
or suits in equity or at law for: 

(1) collection of sums due and unpaid upon the Bonds; 
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(2) the specific performance of any covenant or agreement contained 
herein; 

(3) the foreclosure of this Indenture; or 

(4) the enforcement of any other appropriate legal or equitable remedy 
(including the appointment of a receiver) as the Trustee, being advised by 
counsel, shall deem most effectual to protect and enforce any of its rights and the 
rights of the holders of Bonds under this Indenture; 

and prosecute any such suit, action or proceeding to judgment or final decree, and, 
thereupon, cause such judgment or final decree to be enforced in the manner provided by 
law, including, where authorized or permitted, the collection out of any prope11y, 
wherever situated, of the Company (or other obligor upon the Bonds) of any moneys 
adjudged or decreed to be payable. 

In case the Trustee shall have proceeded to enforce any right under this Indenture and 
such proceedings shall have been discontinued or abandoned because of any waiver, rescission 
or annulment or for any other reason or shall have been determined adversely to the Trustee, then 
and in every such case the Company and the Trustee shall be restored respectively to their former 
positions and rights hereunder, and all rights, remedies and powers of the Company and the 
Trustee shall continue as though no such proceedings had been taken. 

Upon any sale being made either under the power of sale hereby given or under judgment 
or decree in any judicial proceedings for foreclosure or otherwise for the enforcement of this 
Indenture, the principal of all Bonds then Outstanding, if not previously due, and the interest 
accrued thereon, shall at once become and be immediately due and payable. 

Any Bondholder or Bondholders or the Trustee may bid for and purchase the property 
offered for sale, and upon compliance with the terms of sale may hold, retain and possess and 
dispose of such property, without further accountability, and may, in paying the purchase money 
therefor, deliver any Bonds then Outstanding or claims for interest thereon in lieu of cash to be 
applied to the amount which shall, upon distribution of the net proceeds of such sale, be payable 
thereon, and such Bonds, in case the amounts so payable thereon shall be less than the amount 
due thereon, shall be returned to the holders thereof after being appropriately stamped to show 
partial payment. 

Section 6.04. Trustee's Powers. The Trustee shall have all the powers, rights and 
privileges as may be required and reasonably necessary to perform, accomplish and comply with 
the duties, obligations and undertakings required or permitted by this Indenture to be made, kept 
and performed by the Trustee. 

Further, in case of any receivership, insolvency, liquidation, bankruptcy, reorganization, 
readjustment, arrangement, composition, or other similar ju:licial proceedings affecting the 
Company, any other obligor on the Bonds, or the creditors or property of either, the Trustee shall 
have power to intervene in such proceedings and take any action therein that may be permitted 
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by the court and shall be entitled to file such proofs of claim and other papers and documents as 
may be necessary or advisable in order to have the claims of the Trustee and of the Bondholders 
allowed in any judicial proceeding relative to the Company, or any other obligor on the Bonds, 
or its creditors or its propeliy, for the entire amount due and payable by the Company or such 
other obligor under the Indenture at the date of institution of such proceedings and for any 
additional amount that may become due and payable by the Company or such other obligor after 
such date, and to collect and receive any moneys or other property payable or deliverable on any 
such claim, and to distribute the same after the deduction of the amount payable to the Trustee 
under Section 7.06; and any receiver, assignee or trustee in bankruptcy or reorganization is 
hereby authorized by each of the Bondholders to make such payments to the Tmstee, and, in the 
event that the Tmstee shall consent to the making of such payments directly to the Bondholders, 
to pay to the Tmstee any amount due to it under Section 7.06. 

All rights of action and of assel1ing claims under this Indenture, or under any of the 
Bonds, may be enforced by the Tmstee without the possession of any of the Bonds, or the 
production thereof on my trial or other proceeding relative thereto, and any such suit or 
proceeding instituted by the Tmstee shall be brought in its own name as tmstee of an express 
tmst, and any recovery of judgment shall be for the pro rata benefit of the holders of the funds 
then Outstanding issued under the terms of this Indenture and supplements thereto. 

In case of an Event of Default hereunder, the Tmstee may in its discretion proceed to 
protect and enforce the rights vested in it by this Indenture by such appropriate judicial 
proceedings as the Trustee shall deem most effectual to protect and enforce any of such rights, 
either at law or in equity or in bankruptcy or otherwise, whether for the specific enforcement of 
any covenant or agreement contained in this Indenture or in aid of the exercise of any power 
granted in this Indenture, or to enforce any other legal or equitable right vested in the Tmstee by 
this Indenture or by law. 

Section 6.05. Application of Moneys by Trustee. Any moneys collected by the Trustee 
pursuant to this Article Six shall be applied in the order following at the date or dates fixed by 
the Trustee and, in case of the distribution of such moneys on account of principal (or premium, 
if any) or interest: 

FIRST: To the payment of costs and expenses of collection, all amounts payable to 
the Trustee under Section 7.06 and any taxes, assessments or liens prior to the lien of this 
Indenture, except any thereof subject to which a sale shall have been made; 

SECOND: In case the principal of any of the Outstanding Bonds shall not have 
become due, to the payment of interest thereon, in the order of maturity of the 
installments of such interest, with interest (if such interest has been collected by the 
Trustee) upon the overdue installments of interest at the rate per annum expressed in the 
Bonds, such payments to be made ratably to the persons entitled thereto, without 
discrimination or preference; 

THIRD: In case the principal of any of tre Outstanding Bonds shall have become 
due, by acceleration or otherwise, to the payment of the whole amount then owing and 
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unpaid upon the Bonds for principal (and premium, if any) and interest, with interest on 
the overdue principal (and premium, if any) and (if such interest has been collected by the 
Trustees) upon overdue installments of interest at the rate per annum expressed in the 
Bonds; and in case such moneys shall be insufficient to pay in full the whole amount so 
due and unpaid upon the Bonds, then to the payment of such principal (and premium, if 
any) and interest, without preference or priority of principal (and premium, if any), over 
interest, or of interest over principal (and premium, if any), or of any installment of 
interest over any other installment of interest, or of any Bond over any other Bond, 
ratably to the aggregate of such principal (and premium, if any) and accrued and unpaid 
interest; and 

FOURTH: To the payment of the remainder, if any, to the Company, its successors 
or assigns, or to whomsoever may be lawfully entitled to receive the same, or as a court 
of competent jurisdiction may direct. 

Section 6.06. Limitation on Suits; Preservation of Rights to Payment and to Sue. (a) No 
holder of any Bond shall have any right by virtue or by availing of any provision of this 
Indenture to institute any suit, action or proceeding in equity or at law against the Company, 
upon or under or with respect to this Indenture or for the appointment of a receiver or trustee, or 
for any other remedy hereunder against the Company, unless 

(1) such holder previously shall have given to the Trustee written notice of 
Default and of the continuance of the Eve nt of Default therein specified, as hereinbefore 
provided; 

(2) the holders of not less than 25% in principal amount of the Bonds then 
Outstanding shall have made written request upon the Trustee to institute such action, suit 
or proceeding in its own name as Trustee hereunder; 

(3) the parties making such request shall have offered to the Trustee such 
reasonable indemnity as it may require against the costs, expenses and liabilities to be 
incun·ed therein or thereby; and 

(4) the Trustee for thirty days after its receipt of such notice, request and offer 
of indemnity shall have failed to institute any such action, suit or proceeding; 

it being understood and intended, and being expressly covenanted by the taker and holder of 
every Bond with every other taker and holder and the Trustee that no one or more holders of 
Bonds shall have any right in any manner whatever by virtue or by availing of any provision of 
this Indenture to affect, disturb, or prejudice the rights of the holders of any other Bonds, or to 
obtain or seek to obtain priority over or preference to any other such holder or to enforce any 
right under this Indenture, except in the manner herein provided and for the equal, ratable and 
common benefit of all holders of Bonds. For the protection and enforcement of the provisions of 
this Section 6.06, each and every Bondholder and the Trustee shall be entitled to such relief as 
can be given either at law or in equity. 
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(b) Notwithstanding any other provisions of this Indenture, however, the right of any 
holder of any Bond to receive payment of the principal of (including any sinking fund payment 
due thereon) and premium, if any, and interest on such Bond, on or after the maturity date (or 
sinking fund payment dates) expressed in such Bond, or to institute suit for the enforcement of 
any such payment on or after such dates, shall not be impaired or affected without the consent of 
such holder. 

Section 6.07. Remedies Cumulative. All powers and remedies given by this Article Six to 
the Trustee or to the Bondholders shall, to the extent pennitted by law, be deemed cumulative 
and not exclusive of any thereof or of any other powers and remedies available to the Trustee or 
the holders of the Bonds, by judicial proceedings or otherwise, to enforce the performance or 
observance of the covenants and agreements contained in this Indenture, and no delay or 
omission of the Trustee or any holder of any Bond to exercise any right or power accruing upon 
any Default or Event of Default shall impair any such right or power, or shall be construed to be 
a waiver of any such Default or Event of Default or any acquiescence therein; and, subject to the 
provision of Section 6.06, every power and remedy given by this Article Seven or by law to the 
Trustee or to the Bondholders may be exercised from time to time, and as often as shall be 
deemed expedient, by the Trustee or by the Bondholders. 

Section 6.08. Rights of Bondholders to Direct Trustee; Waivers. The holders of a 
majority in aggregate principal amount of the Bonds at the time Outstanding shall have the right 
to direct the time, method and place of conducting any proceeding for any remedy available to 
the Trustee, or exercising any trust or power conferred on the Trustee. The holders of a majority 
in principal amount of the Bonds at the time Outstanding may on behalf of the holders of all of 
the Bonds waive any Default or Event of Default am its consequences, except a Default in the 
payment of the principal of (including any sinking fund payment), or premium or interest on, any 
of the Bonds as and when the same shall become due by the terms of such Bonds, or a call for 
redemption, which may be waived only by written consent of each holder of any Bond so in 
Default. In the case of any waiver accomplished pursuant to this Section 6.08, such Default shall 
cease to exist and any Event of Default arising therefrom shall be deemed to have been cured for 
every purpose hereof, and the Company, the Trustee and the holders of the Bonds shall be 
restored to their fonner positions and rights hereunder, respectively; but no such waiver shall 
extend to any subsequent or other Default or impair any right consequent thereon. 

Section 6.09. Notice by Trustee of Defaults. The Trustee shall, within thirty days after the 
occurrence of an Event of Default of which it shall have knowledge, give to the Bondholders, 
notice of all Defaults known to the Trustee, transmitted by mail to all Bondholders as their 
names and addresses appear on the Bond Register, unless such Defaults shall have been cured 
before the giving of such notice; provided, that except in the case of Default in the payment of 
the principal of (or premium, if any), interest on or sinking fund payment relative to any of the 
Bonds, the Trustee shall be protected in withholding such notice if and so long as the board of 
directors, the executive committee, or a trust committee composed of directors and/or 
Responsible Officers of the Trustee in good faith detennine that the withholding of such notice is 
in the interests of the Bondholders. 
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Section 6.10. Costs o/Suit. The Company, the Trustee and each holder of any Bond, by 
his acceptance thereof, agree that any court may in its discretion require, in any suit for the 
enforcement of any right or remedy under this Indenture, or in any suit against the Trustee for 
any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undeliaking to pay the costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys' fees, against any party litigant in such suit, 
having due regard to the merits and good faith of the claims or defenses made by such party 
litigant; but the provisions of this Section 6.1 0 shall not apply (i) to any suit instituted by the 
Trustee, (ii) to any suit instituted by any Bondholder or group of Bondholders holding in the 
aggregate more than 20% in principal amount of the Bonds Outstanding, or (iii) to any suit 
instituted by any Bondholder for the enforcement of the payment of the principal of (or premium, 
if any) or interest on any Bond, on or after the respective due dates expressed in such Bond. 

Section 6.11. Waiver of Appraisement and Other Laws. To the full extent that it may 
lawfully so agree, the Company will not at any time insist upon, plead, claim or take the benefit 
or advantage of, any appraisement, valuation, stay, extension or redemption law now or hereafter 
in force, in order to prevent or hinder the enforcement of this Indenture or the absolute sale of the 
Mortgaged Property, or any part thereof, or the possession thereof by any purchaser at any sale 
under this Article; and the Company, for itself and all who claim under it, so far as it or they now 
or hereafter may lawfully do so, hereby waives the benefit of all such laws. The Company, for 
itself and all who claim under it, waives, to the extent that it may lawfully do so, all right to have 
the Mortgaged Property marshaled upon any foreclosure hereof, and agrees that any court having 
jurisdiction to foreclose this Indenture may order the sale of the Mortgaged Property as an 
entirety. 

If any law in this Section referred to and now in force, of which the Company or its 
successor or successors might take advantage despite this Section 6.11, shall hereafter be 
repealed or cease to be in force, such law shall not thereafter be deemed to constitute any part of 
the contract herein contained or to preclude the application of this Section 6.11. 

Section 6.12. Remedies Subject to Applicable Law. Notwithstanding the foregoing 
provisions of this Article Six, the powers hereby granted to the Trustee are strictly subject to the 
limitation that if, by the commencement of an action at law to recover judgment for any amount 
due and unpaid hereunder or upon the Bonds then Outstanding, or by the exercise of any other 
remedy prior to or concurrently with proceedings to enforce the lien of this Indenture upon the 
Mortgaged Property, the lien of this Indenture would, despite the foregoing provisions of this 
Article, be surrendered, waived or lost, the Trustee shall not have the power to commence such 
action at law or to exercise such prior or concurrent remedy. 

ARTIe LE SEVEN 

THE TRUSTEE 

Section 7. 01. Certain Duties and Responsibilities. (a) Except during the continuance of 
an Event of Default of which the Trustee shall have knowledge, 
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(1) the Trustee undeliakes to perform such duties and only such duties as are 
specifically set forth in this Indenture, and no implied covenants or obligations shall be 
read into this Indenture against the Trustee; and 

(2) in the absence of bad faith on the part of the Trustee, the Trustee may 
conclusively rely, as to the truth of the statements and the COlTectness of the opinions 
expressed therein, upon any celiificates or opinions furnished to the Trustee and 
conforming to the requirements of this Indenture; but in the case of any such certificates 
or opinions that by any provision hereof are specifically required to be furnished to the 
Trustee, the Trustee shall be under a duty to examine the same to determine whether or 
not they conform to the requirements of this Indenture. 

(b) In case an Event of Default has occulTed and is continuing, the Trustee shall 
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of 
care and skill in its exercise thereof, as a prudent man would exercise or use under the 
circumstances in the conduct of his own affairs. 

(c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that: 

(1) This Subsection shall not be construed to limit the effect of Subsection (a) 
of this Section; 

(2) The Trustee shall not be liable for any elTor of judgment made in good 
faith by a Responsible Officer or Responsible Officers, unless it shall be proved that the 
Trustee was negligent in ascertaining the peliinent facts; 

(3) The Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the holders of not less 
than a majority in principal amount of the Bonds at the time Outstanding relating to the 
time, method and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power confelTed upon the Trustee, under this 
Indenture; and 

(4) Whether or not an Event of Default shall have occulTed, no provision of 
this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur 
any financial liability in the performance of any of its duties hereunder, or in the exercise 
of any of its rights or powers, if it shall have reasonable ground for believing that the 
repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it. 
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Section 7.02. Certain Rights of the Trustee. Subject to and except as otherwise provided 
in Section 7.01: 

(a) The Trustee may rely and shall be protected in acting or refraining from 
acting upon any resolution, certificate, statement, instrument, opinion, repmi, notice, 
request, consent, order, affidavit, letter, bond, debenture, coupon, note or other paper or 
document believed by it to be genuine and to have been signed or presented by the proper 
party or parties; 

(b) The Trustee is authorized at any time to permit a Bondholder to review 
any statement or certificate filed by the Company with the Trustee; 

(c) Any request, direction, order or demand of the Company mentioned herein 
shall be sufficiently evidenced by a Company Order or Company Request and any 
resolution ofthe Board of Directors of the Company shall be sufficiently evidenced to the 
Trustee by a Board Resolution; 

(d) The Trustee may consult with counsel, engineer, accountant or other 
expert and the advice of such counsel, engineer, accountant or other expert or any 
Opinion of Counsel shall be full and complete authorization and protection in respect of 
any action taken, suffered or omitted by it hereunder in good faith and in reliance 
thereon; 

( e) The Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request or direction of any of the Bondholders 
pursuant to the provisions of this Indenture, unless such Bondholders shall have offered 
to the Trustee reasonable security or indemnity against the costs, expenses and liabilities 
that may be incurred therein or thereby; subject to the provisions of Section 7.01 (c)( 4), 
nothing herein contained shall, however, relieve the Trustee of the obligation, upon the 
continuance of an Event of Default, to exercise such of the rights and powers vested in it 
by this Indenture, and to use the same degree of care and skill in their exercise, as a 
prudent man would exercise or use under the circumstances in the conduct of his own 
affairs; 

(:1) The Trustee shall not be liable for any action taken or omitted by it in 
good faith and believed by it to be authorized or within the discretion or rights or powers 
conferred upon it by this Indenture; 

(g) The Trustee shall not be liable, in case of entry by it upon the Mortgaged 
Property, for debts contracted or liabilities or damages incurred in the management or 
operation thereof; and 

(h) The Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents or attorneys and the Trustee 
shall not be responsible for any misconduct or negligence on the part of any engineer, 
agent or attorney appointed with due care by it hereunder nor shall the Trustee be liable 
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for any oversight or error of judgment on the part of any such Person for any loss from 
any act, neglect or default on the pmt of said Person or anyone employed by such Person, 
unless the same shall have happened through such Person's own negligence or 
malfeasance. 

Section 7.03. Trustee Not Responsible for Certain Matters. The recitals contained herein 
and in the Bonds, except the Trustee's celtificates of authentication, shall be taken as the 
statements of the Company, and the Trustee assumes no responsibility for their correctness. The 
Trustee makes no representations as to the validity or sufficiency of this Indenture or of any 
indenture supplemented hereto or of any Bond. The Trustee shall not be accountable for the use 
of or application by the Company of any Bonds or of the proceeds of any Bonds or for the use or 
application of any Trust Moneys paid over by the Trustee in accordance with any provision of 
this Indenture, or for the use or application of any moneys received by any Paying Agent other 
than the Trustee. The Trustee shall not be deemed to have knowledge of any Default or Event of 
Default unless and until a Responsible Officer shall have actual knowledge thereof or the Trustee 
shall have received written notice thereof from the holder of any Bond or the Company; provided 
that the foregoing provisions of this sentence are intended for the protection of the Trustee and 
not 10 limit any power or discretion given to the Trustee hereunder to determine whether or not 
to take action with respect to any Default or Event of Default. 

The Trustee shall not be responsible for insuring the MOltgaged Propelty or collecting 
any insurance money, or for the execution, filing, recording validity, priority or extension of this 
or of any supplemental indenture, or for the sufficiency of the security of the Bonds issued under 
or secured hereby, or for the value or title of any of the Mortgaged Property, or for the reduction 
of taxes, charges, assessments or liens upon the same, or for the maintenance of the security 
hereof; and the Trustee shall not be bound to ascertain or inquire as to the performance or 
observance of any covenants, conditions or agreements on the part of the Company; but the 
Trustee may require of the Company full information and advice as to the performance of the 
covenants, conditions and agreements aforesaid and as to the condition of the Mortgaged 
Property. 

Section 7. 04. Trustee's Relationship with Company. The Trustee, in its individual or any 
other capacity, may become the owner or pledgee of Bonds and, if operative, may otherwise deal 
with the Company with the same rights it would have if it were not the Trustee. 

Section 7. 05. Trust Moneys. All Trust Moneys, as defined in Section 14.01, shall, until 
applied as herein provided, be held in trust by the Tn:stee for the purposes for which they were 
received but need not be segregated from other funds except to the extent required by law. The 
Trustee shall be under no liability for interest on any Trust Moneys except such as it may agree 
with the Company to pay thereon. Except during the continuance of an Event of Default and as 
otherwise provided herein, all interest so agreed to be paid on any Trust Moneys shall be paid 
from time to time upon Company Order. 

Section 7.06. Trustee's Compensation. The Company covenants and agrees to pay to the 
Trustee from time to time reasonable compensation (which shall not be limited by any provision 
of law in regard to the compensation of a trustee of an express trust) for all services rendered by 
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it hereunder, and the Company will payor reimburse the Trustee upon its request for all 
reasonable expenses, disbursements and advances incUlTed or made by the Trustee in accordance 
with any of the provisions of this Indenture (including the expenses and disbursements of the 
Trustee's agents and counsel and of all other Persons not regularly in its employ) except any 
such expense, disbursement or advances as may arise from the Trustee's negligence or bad faith 
and will pay interest on all such reasonable expenses, liabilities and advances made by the 
Trustee at the Prime Rate plus one per cent per annum until paid. The Company also covenants 
to indemnify the Trustee for, and to hold the Trustee harmless against, any loss, liability, cost or 
expense incun·ed on the part of the Trustee and arising out of or in connection with the 
acceptance or administration of this trust, including the cost and expense of defending itself 
against any claim of liability in connection with the performance of its duties or exercise of its 
rights hereunder except any such loss, liability, cost or expense as may arise from the Trustee's 
negligence or bad faith. The obligations of the Company under this Section 7.06 to compensate 
the Trustee and to payor reimburse the Trustee for expenses, disbursements and advances shall 
be secured under this Indenture by a lien prior to that of the Bonds upon all property and funds 
held or collected by the Trustee as such and shall survive the satisfaction of this Indenture. 

Section 7.07. Reliance on Officers' Certificates by Trustee and Other Persons. Except as 
otherwise provided in Section 7.01, whenever in the administration of the provisions of this 
Indenture the Trustee shall deem it necessary or desirable that a matter be proved or established 
prior to taking, suffering or omitting any action hereunder, such matter (unless other evidence in 
respect thereof be rerein specifically prescribed) may, in the absence of negligence or bad faith 
on the part of the Trustee, be deemed to be conclusively proved and established by an Officers' 
Certificate delivered to the Trustee. The agents and representatives of the Trustee and any 
experts or counsel whose opinions are required or permitted to be delivered to the Trustee for 
any purpose hereunder shall likewise be fully warranted in relying and acting upon the existence 
of any matters proved or established by any such certificate delivered to any such expert or 
counsel (unless other evidence in respect thereof be herein specifically described). 

Section 7.08. Corporate Trustee Required; Eligibility. There shall at all times be a 
Trustee hereunder that shall be a corporation organized and doing business under the laws of the 
United States of America or any state thereof and authorized under such laws to exercise 
corporate trust powers, having a combined capital and surplus of at least One Hundred Million 
Dollars ($100,000,000) subject to supervision or examination by federal or state authority. If 
such corporation publishes reports of condition at least annually, pursuant to law or to the 
requirements of the aforesaid supervising or examining authority, then for the purpose of this 
Section 7.08, the combined capital and surplus of such corporation shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. In 
case at anytime the Trustee shall cease to be eligible in accordance with the provisions of this 
Section, the Trustee shall resign immediately in the manner and with the effect specified in 
Section 7.09. 

Section 7.09. Resignation and Removal of Trustee; Appointment of Successor. (a) The 
Trustee or any successor hereafter appointed, may at any time resign (i) by giving written notice 
thereof to the Company and (ii) by either (A) giving written notice thereof to all holders of the 
Bonds at the time Outstanding or (B) by publishing notice of such resignation, which notice shall 
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be published at least once in an Authorized Newspaper. Upon receiving the notice of resignation 
of the Trustee, the Company shall promptly appoint a successor trustee by a Board Resolution, in 
duplicate, one copy of which shall be delivered to the resigning Trustee and one copy to the 
successor Trustee. If no instrument of acceptance by a successor Trustee shall have been 
delivered to the resigning Trustee within thirty days after the giving of such notice of resignation, 
the resigning Trustee may petition any court of competent jurisdiction for the appointment of a 
successor Trustee, or any Bondholder who has been a bona fide holder of a Bond or Bonds for at 
least six months may, subject to the provisions of Section 6.1 0, on behalf of himself and all 
others similarly situated, petition any such com1 for the appointment of a successor Trustee. 
Such court may thereupon after such notice, if any, as it may deem proper, appoint a successor 
Trustee. 

(b) If at any time any of the following shall occur: 

(l) the Trustee shall cease to be eligible in accordance with the provisions of 
Section 7.08 and shall fail to resign after written request therefor by the Company or by 
any such Bondholder; or 

(2) the Trustee shall become incapable of acting, or shall be adjudged a 
bankrupt or insolvent, or a receiver of the Trustee or of its property shall be appointed, or 
any public officer shall take charge or control of the Trustee or of its property or affairs 
for the purpose of rehabilitation, conservation or liquidation; 

then, in any such case, the Company may remove the Trustee and appoint a successor Trustee by 
Company Order in duplicate, one copy of which shall be delivered to the Trustee so removed and 
one copy to the successor Trustee, or, subject to the provisions of Section 6.1 0, any Bondholder 
who has been a bona fide holder of a Bo nd or Bonds for at least six months may, on behalf of 
himself and all others similarly situated, petition any court of competent jurisdiction for the 
removal of the Trustee and the appointment of a successor Trustee. Such court may thereupon 
after such notice, if any, as it may deem proper remove the Trustee and appoint a successor 
Trustee. 

(c) The holders of a majority in aggregate principal amount of the Outstanding Bonds 
may at any time remove the Trustee and appoint a successor Trustee. 

(d) No resignation or removal of the Trustee and no appointment of a successor Trustee 
pursuant to this Section shall become effective until the acceptance of appointment by the 
successor Trustee as provided in Section 7.1 0. 

Section 7.10. Acceptance of Appointment by Successor. Every successor Trustee 
appointed as provided in Section 7.09 shall execute, acknowledge and deliver to the Company 
and to the retiring Trustee an instrument accepting such appointment hereunder, and thereupon 
the resignation or removal of the retiring Trustee shall become effective and such successor 
Trustee, without any further act, deed or conveyance, shall become vested with all the rights, 
powers, duties and obligations of the retiring Trustee hereunder, with like effect as if originally 
named as Trustee herein; but, nevertheless, on the written request of the Company or of the 
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successor Trustee, the retiring Trustee shall, upon payment of any amounts then due it pursuant 
to any of the provisions hereof, execute and deliver an instrument transfelTing to such successor 
Trustee all the estates, properties, rights, powers and trusts of the retiring Trustee and shall 
assign, transfer and deliver to such successor Trustee all property and money held by such 
retiring Trustee hereunder, subject nevertheless to its liens, if any, provided for in Section 7.06 
hereof. Upon request of any such successor Trustee, the Company shall execute any and all 
instruments in writing reasonably necessary for more fully and celiainly vesting in and 
confirming to such successor Trustee all such estates, properties, rights, powers and trusts. 

No successor Trustee shall accept appointment as provided in this Section 7.1 0 unless at 
the time of such acceptance such successor Trustee shall be eligible under the provisions of 
Section 7.08. 

Upon acceptance of appointment by a successor Trustee as provided in this Section 7.10, 
the Company shall notifY all Bondholders in writing of such acceptance. 

Section 7.11. Successor to Trustee. Any corporation into which the Trustee may be 
merged or with which it may be consolidated, or any corporation resulting from any merger or 
consolidation to which the Trustee shall be a party, or any corporation succeeding to all or 
substantially all of the corporate trust business of the Trustee, shall be the successor of the 
Trustee hereunder, provided such corporation shall be eligible under the provisions of 
Section 7.08 without the execution or filing of any paper or any further act on the part of any of 
the parties hereto, anything herein to the contrary notwithstanding. 

Section 7.12. Separate or Co-Trustee, Powers. At any time or times, for the purposes of 
conforming to any legal requirements, restrictions or conditions in any state in which any part of 
the Trust Estate may be located, the Company and the Trustee shall have power to appoint, and, 
upon the request of the Trustee, the Company shall for such purpose join with the Trustee in the 
execution, delivery and performance of any instruments and agreements necessary or proper to 
appoint, another corporation or one or more individuals, approved by the Trustee, to act either as 
separate trustee or trustees or as co-trustee or co-trustees jointly with the Trustee of all or any 
part of the Trust Estate. 

Such separate trustee or trustees or co-trustee or co-trustees shall have such powers and 
duties as shall be conferred or imposed by the terms of its or their appointment; but every such 
separate trustee or co-trustee shall, to the extent permitted by law, be appointed subject to the 
following provisions and conditions, namely: 

(l) Bonds issued hereunder shall be authenticated and delivered, and all 
powers, duties, obligations and rights confelTed upon the Trustee in respect of the 
custody of all obligations and other securities and of all cash pledged or deposited 
hereunder shall be exercised, solely by the Trustee or its successor in the trust hereunder, 
and any moneys at any time coming into the hands of any such separate trustee or trustees 
or co-trustee or co-trustees shall be at once paid over to the Trustee or its successor in the 
trust hereunder; 
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(2) No power shall be exercised hereunder by any such separate trustee or 
trustees or co-trustee or co-trustees except jointly or with the consent in writing of the 
Trustee or its successor in the trust hereunder; 

(3) The Company and the Trustee or its successor in the trust hereunder, at 
any time by an instrument in writing executed by them jointly, may remove any separate 
trustee or co-trustee appointed under this Section 7.12, and may likewise and in like 
manner appoint a successor to such separate trustee or co-trustee so removed or who shall 
resign (which resignation shall become effective upon receipt by the Company and the 
Trustee of a written instrument to such effect from such separate trustee or co-trustee) or 
become incapable of acting, anything herein contained to the contrary notwithstanding; 

(4) In the event the Trustee becomes aware of the inability to act of any such 
separate trustee or co-trustee, the Trustee, within 10 days after it becomes aware of such 
inability, shall fumish written no tice thereof to the Company; and 

(5) Any notice, request or other writing delivered solely to the Trustee or its 
successor in the trust hereunder shall be deemed to have been delivered to all of the 
trustees as effectually as if delivered to each of them. 

ARTICLE EIGHT 
CONCERNING THE BONDHOLDERS 

Section 8.01. Evidence of Action. Any request, demand, authorization, direction, notice, 
consent, waiver or other action provided by this Indenture to be given or taken by Bondholders 
may be embodied in and evidenced by an instrument or any number of instruments of similar 
tenor executed by such Bondholders in person or by agent or proxy appointed in witing. 

Section 8.02. Proof of Execution. (a) Subject to the provisions of Sections 7.01 and 7.02, 
proof of the execution of any instrument by a Bondholder or his agent or proxy and proof of the 
holding by any person of any of the Bonds shall be sufficient if made in the following manner: 

The fact and date of the execution by any such person of any instrument may be 
proved by (1) the certificate of any notary public, or other officer of any jurisdiction 
within the United States of America authorized to take acknowledgments of deeds to be 
recorded in such jurisdiction, that the person executing such instruments acknowledged to 
him the execution thereof, or (2) an affidavit of a witness to such execution worn to 
before any such notary or other such officer, or (3) the guarantee of the signature of such 
person by any trust company, commercial bank or member of a national stock exchange. 
Where such execution is by an officer of a corporation or association or a member of a 
partnership on behalf of such corporation, association or partnership, such certificate or 
affidavit shall also constitute sufficient proof of his authority. 

The fact and date of the execution of any such instrument and the amount and 
munbers or other designations of Bonds held by the person so executing such instrument 
may also be proved in any other manner that the Trustee may deem sufficient, and the 
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Trustee may require such additional proof of any matter referred to in this Section 8.02 as 
it shall deem necessary. 

(b) The ownership of any Bond shall be proved by the Bond Register. 

Section 8. 03. Effect of Actions by Holders of Bond. At any time prior to (but not after) 
the evidencing to the Trustee, as provided in Section 8.01, of the taking of any action by the 
holders of Bonds, any holder of a Bond or Bonds who has consented to such action may, by 
filing written notice with the Trustee, and upon proof of holding as provided in Section 8.02, 
revoke such action so far as concerns such Bond or Bonds. Except as aforesaid, any such action 
taken by the holder of any Bond shall be conclusive and binding upon such holder and upon all 
future holders and owners of the same Bond, and of any Bond issued upon the transfer thereof or 
in exchange therefor or in place thereof, in respect of anything done or suffered to be done by the 
Trustee or the Company in reliance thereon, whether or not any notation in regard thereto is 
made upon such Bond. 

ARTICLE NINE 
SUPPLEMENTAL INDENTURES 

Section 9.01. Supplementallndentures Without Consent of Bondholders. In addition to 
any supplemental indenture otherwise authorized by this Indenture, the Company, when 
authorized by a Board Resolution, and the Trustee from time to time and at any time, may, 
without the consent of the holders of any Bond, enter into an indenture or indentures 
supplemental hereto, in form satisfactory to the Trustee, for one or more of the following 
purposes: 

(a) to evidence the succession of another corporation to the Company, or 
successive successions, and the assumption by any such successor corporation of the 
covenants, agreements and obligations of the Company pursuant to Article Ten hereof; 

(b) to add to the covenants of the Company and to the conditions, limitations 
and restrictions on the authorized amount, terms or purposes of issue, authentication and 
delivery of the Bonds or any series of Bonds, such further covenants, restrictions, 
conditions or provisions for the protection of the holders of the Bonds or any series of 
Bonds, or to sunender any right or power herein confened on the Company; 

(c) to cure any ambiguity, to COlTect or supplement any provision contained 
herein or in any supplemental indenture that may be inconsistent with any other provision 
contained herein or in any supplemental indenture, or to rrake such other provisions in 
regard to matters or questions arising under this Indenture as shall not be inconsistent 
with the provisions of this Indenture and shall not adversely affect the interests of the 
holders of the Bonds; 

(d) to provide for the creation of any senes of Bonds pursuant to the 
provisions of Article Four hereof; 
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(e) to modify, eliminate or add to the provisions of this Indenture to the extent 
necessary to pelmit the appointment of a separate or co-trustee pursuant to Section 7.12; 

(f) to correct or amplify the description of any property at any time subject to 
the lien of this Indenture, or better to assure, convey and confirm unto the Trustee any 
property subject or required to be subjected to the lien of this Indenture; 

(g) to modify, eliminate or add to the provisions of this Indenture to the extent 
necessary to effect the qualification of this Indenture under the Trust Indenture Act as 
that Act, or any similar federal statute enacted in lieu thereof, is in effect at the time of 
the entering into any such supplemental indenture; and 

(h) To add to the rights, powers or remedies of the Trustee and/or the 
Bondholders under the Indenture. 

The Trustee is hereby authorized to join with the Company in the execution of any such 
supplemental indenture, and to make any further appropriate agreements and stipulations that 
may be therein contained unless any such supplemental indenture affects the Trustee's own 
rights, duties or immunities under this Indenture or otherwise, in which case the Trustee may in 
its discretion enter into such supplemental indenture. 

Section 9.02. Modification of Indenture. With the consent (evidenced as provided in 
Section 8.02) of the holders of not less than 66-2/3% in aggregate principal amount of all the 
Bonds at the time Outstanding that are adversely affected by such supplemental indenture, the 
Company, when authorized by a Board Resolution, and the Trustee may, from time to time and 
at any time, enter into an indenture or indentures supplemental hereto for the purpose of adding 
any provisions to or changing in any manner or eliminating any of the provisions of this 
Indenture or of any supplemental indenture or of modifying in any manner the rights of the 
holders of the Bonds; except that no such supplemental indenture shall, without the consent of 
the holder of each Outstanding Bond adversely affected thereby (i) give to any Bond or Bonds 
hereby secured any preference over any other Bond or Bonds he reby secured, (ii) permit the 
creation of any lien prior to or equal to the lien of this Indenture upon any Mortgaged Property, 
(iii) extend the stated maturity of the principal of, or any installment of interest or premium, if 
any, on, any Bond, or reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or extend the time or reduce the amount of any sinking 
fund payments in respect thereof, (iv) reduce either the aforesaid percentage in principal amount 
of Bonds, the holders of which are required to consent to any such supplemental indenture, or the 
percentages specified in Section 6.08, (v) affect the rights under this Indenture or any 
supplemental indenture hereto of the holders of the Bonds of one or more but less than all of 
series of Bonds Outstanding, unless such modification or alteration shall be consented to by the 
holder of not less than 66-2/3% in aggregate principal amount of the Bonds of each series so 
affected, or (vi) modify any of the provisions of this Section9.02, Section6.01 or Section 6.08, 
except to increase any such percentage or to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of the holder of each Bond 
adversely affected thereby. For purposes of amending, eliminating or otherwise modifying any 
covenant or other provision of this Indenture or any supplemental indenture which provision by 
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its telms is for the exclusive benefit of one or more series of Bonds or which by its terms is 
binding upon the Company only so long as such series of Bonds shall be Outstanding, the 
holders of any series of Bonds not expressly entitled to the benefit of such provision or covenant 
shall not be deemed to be adversely affected by such modification. 

Upon the request of the Company, accompanied by a copy of a Board Resolution 
authorizing the execution of any such supplemental indenture, and upon the filing with the 
Trustee of evidence of the consent of Bondholders as aforesaid, the Trustee is hereby authorized 
to join with the Company in the execution of such supplemental indenture unless any such 
supplemental indenture affects the Trustee's own rights, duties or immunities under this 
Indenture or otherwise, in which case the Trustee may in its discretion enter into such 
supplemental indenture. 

It shall not be necessary for the consent of Bondholders under this Section9.02 to 
approve the particular form of any proposed supplemental indenture, but it shall be sufficient if 
such consent shall approve the substance thereof. 

Section 9.03. Effect of Supplemental Indenture. Upon the execution of any supplemental 
indenture pursuant to the provisions of this Article Nine, this Indenture shall be and be deemed 
to be modified and amended in accordance therewith and the respective rights, limitations of 
rights, obligations, duties and immunities under this Indenture of the Trustee, the Company, and 
every holder of Bonds theretofore or thereafter authenticated and delivered hereunder shall 
thereafter be determined, exercised and enforced hereunder subject in all respects to such 
modifications and amendments; and all the terms and conditions of any such supplemental 
indenture shall be and be deemed to be part of the terms and conditions of this Indenture for any 
and all purposes. 

Section 9.04. Trust Indenture Act. EvelY supplemental indenture executed pursuant to 
this Article Nine shall conform to the requirements of the Trust Indenture Act, as in effect at the 
time of execution of such supplemental indenture, if this Indenture shall then be qualified under 
that Act. 

Section 9.05. Notation of Changes on Bond. Bonds authenticated and delivered after the 
execution of any supplemental indenture pursuant to the provisions of this Article Nine may, and 
shall if required by the Trustee, bear a notation in form approved by the Trustee as to any matter 
provided for in such supplemental indenture. If the Company or the Trustee shall so determine, 
new Bonds so modified as to conform, in the opinion of the Trustee and the Company's Board of 
Directors, to any modification of this Indenture contained in any such supplemental indenture 
may be prepared by the Company, authenticated and delivered by the Trustee in exchange for the 
Outstanding Bonds. 

Section 9.06. Trustee's Reliance on Opinion of Counsel. In executing any supplemental 
indenture permitted by this Article Nine, the Trustee shall be entitled to receive and (subject to 
Section 7.01) shall be entitled to rely upon, an Opinion of Counsel stating that the execltion of 
such supplemental indenture is authorized or permitted by, and conforms to, the terms of this 
Article Nine. 
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ARTICLE TEN 

CONSOLIDATION, MERGER, AND SALE 

Section 10.01. Consolidation, Mergers or Sales Where the Company is Not the Surviving 
Corporation Permitted on Certain Terms. So long as no Thfault or Event of Default shall have 
occurred and be continuing, nothing contained in this Indenture or in any of the Bonds shall 
prevent any consolidation with or merger of the Company into any other corporation or 
corporations (whether or not affiliated with the Company), or successive consolidations or 
mergers in which the Company or its successor or successors shall be a party or parties, and in 
which the Company shall not be the surviving corporation, or shall prevent any sale, conveyance, 
lease transfer or other disposition of the Mortgaged Propeliy as an entirety or substantially as an 
entirety, to any other corporation (whether or not affiliated with the Company or its successor or 
successors) lawfully entitled to acquire and operate the same; provided, however, that (i) any 
such consolidation, merger, sale, conveyance, lease, transfer or other disposition shall be on such 
tem1S as shall fully preserve the lien and security of this Indenture and the rights and powers of 
the Trustee and the Bondholders hereunder, (ii) any such lease shall be made expressly subject to 
termination by the Company or the Trustee if an Event of Default occurs and the Mortgaged 
Propeliy subject to such lease is sold under power of sale or judicial proceedings, and (iii) upon 
any such consolidation, merger, sale, conveyance, transfer or other disposition, 

(a) The corporation formed by such consolidation, or into which the Company 
shall have been merged, or the corporation that acquires the Mortgaged Property, shall 
execute and deliver to the Trustee, simultaneously with such merger, consolidation or 
transfer, an indenture supplemental hereto in form recordable and satisfactory to the 
Trustee, containing: 

(1) an assumption by such successor corporation of the due and 
punctual payment of the principal of (and premium, if any) and interest on all the 
Bonds and the perfon11ance and observance of every covenant and condition of 
this Indenture to be performed or observed by the Company, and 

(2) a grant, conveyance, transfer and mortgage of the character 
described in Subsection (a) or (b) of Section 10.02; 

(b) Immediately after giving effect to such transaction, (i) the predominant 
business of the corporation formed by such consolidation, or into which the Company 
shall have been merged, or the corporation that acquires the Mortgaged Property (in each 
such case, the "surviving corporation "), is a business substantially similar to the business 
of the Company or the senior debt of the surviving corporation shall be rated no lower 
than Baa3 by Moody's, BBB- by S&P, BBB- by Duff & Phelps Credit Rating Company 
or BBB- by Fitch IBCA, Inc., (ii) the Consolidated Net Worth of the surviving 
corporation is an amount equal to at least three hundred percent (300%) of the 
Consolidated Net Worth of the Company immediately prior to such transaction, (iii) no 
Default or Event of Default shall have occurred and be continuing, and (iv) the surviving 
corporation would be able to issue $1 of additional Bonds pursuant to Section4.01 
hereof; and 

-54-
WWH000405 



(c) The Company shall have delivered to the Trustee an Officers' Certificate 
and an Opinion of Counsel, each stating that such consolidation, merger, conveyance, 
lease or transfer and such supplemental indenture comply with the preceding provisions 
of this Section 10.01 and that all conditions precedent provided for in such preceding 
provisions relating to such transaction have been complied with, and, subject to the 
provisions of Section 7.01 hereof, the Trustee shall be entitled to rely upon such Officers' 
Certificate and Opinion of Counsel in executing any such supplemental indenture; 
provided that the Opinion of Counsel may rely upon the Officers' Celiificate as to 
whether the conditions precedent set forth in Subsection (b) of this Section 10.01 have 
been complied with. 

Section 10.02. Successor Company Substituted. Upon any consolidation or merger, or any 
conveyance or transfer of the Mortgaged Property as an entirety or substantially as an entirety in 
accordance with Section 10.01, the successor corporation formed by such consolidation or into 
which the Company is merged or to which such conveyance or transfer is made, upon causing to 
be recorded the supplemental indenture refelTed to in Section 10.01, shall succeed to, and be 
substituted for, and may exercise every right and power of, the Company under this Indenture 
with the same effect as if such successor corporation had been named as the Company herein; 
subject, however, to the following limitations and restrictions: 

(a) If such supplemental indenture shall contain a grant, conveyance, transfer 
and mOligage in telIDS sufficient to include and subject to the lien of this Indenture all 
property and franchises owned by such successor corporation at the time of such 
consolidation, merger, conveyance, or transfer or that may be thereafter acquired by such 
successor corporation (other than Excepted Property), thereupon and thereafter such 
successor corporation may cause to be executed, either in its own name or in the name of 
Park Water Company, and delivered to the Trustee for authentication, any Bonds issuable 
hereunder; and upon the order of such successor corporation, and subject to all the terms 
of this Indenture, the Trustee shall authenticate and deliver any Bonds that shall have 
been previously executed and delivered by the Company to the Trustee for 
authentication, and any Bonds that such successor corporation shall thereafter, in 
accordance with this Indenture, cause to be executed and delivered to the Trustee for such 
purpose. Such changes in phraseology and form (but not in substance) may be made in 
such Bonds as may be appropriate in view of such consolidation or merger or conveyance 
or transfer. 

(b) If such supplemental indenture shall not contain the grant, conveyance, 
transfer and mortgage described in the preceding Subsection (a), then such successor 
corporation shall not be entitled to procure the authentication and delivery of Bonds 
under Article Four, and (notwithstanding the generality of the Granting Clauses herein) 
this Indenture shall not, by virtue of such consolidation, merger, conveyance or transfer, 
or by virtue of said supplemental indenture, become a lien upon any of the properties or 
franchises of such successor corporation owned by it, immediately before such 
consolidation, merger, conveyance or transfer (unless such successor corporation, in its 
discretion, shall subject the same to the lien hereof), but this Indenture shall become and 
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be a lien upon only the following properties and franchises acquired by such successor 
corporation after the date of such consolidation, merger, conveyance or transfer, to wit: 

(1) all bettennents, extensions, improvements, additions, repairs, 
renewals, replacements, substitutions and alterations to, upon, for and of the 
property or franchises, or both, subject to the lien hereof, and all propeliy 
constituting appurtenances of the Mortgaged Property; 

(2) all property acquired or constructed with the proceeds of any 
insurance on any part of tre Mortgaged Propeliy or with the proceeds of any part 
of the Mortgaged Property released from the lien of this Indenture or a prior lien 
or disposed of free from any such lien, or taken by eminent domain, or purchased 
by a public authority; and 

(3) all propeliy acquired in pursuance of the covenants herein 
contained to maintain and preserve and keep the Mortgaged Property in good 
condition, repair and working order, or in pursuance of any other covenant or 
agreement herein contained to be perfonned by the Company; 

and in such event such supplemental indenture shall contain a grant, conveyance, transfer 
and mortgage subjecting the property described in the preceding Paragraphs (1) through 
(3), inclusive, of this Subsection to the lien of this Indenture. 

Section 10.03. Consolidations or Mergers Where the Company is the Surviving 
Corporation. Nothing contained in this Indenture shall prevent any consolidation or merger of 
another corporation with the Company where the Company is the surviving corporation; 
provided that after giving effect thereto, no Default or Event of Default shall have occUlTed and 
be continuing. 

Section 10.04. Change of Ownership. If at any time any shareholder of the Company (or 
anyone acting on behalf of said shareholder) proposes selling, transferring or otherwise disposing 
of shares of the Company's capital stock, or shares of the Company's capital stock are to be 
transferred by operation of law, which, after giving effect to such sale, transfer or other 
disposition, would result in Mr. H. H. Wheeler, Jr., the members of his Immediate Family (as 
hereinafter defined) and any trusts created solely for the benefit of any members of his 
Immediate Family, taken as a whole, owning less than twenty-five percent (25%) of the 
Company's capital stock, then, at least forty-five (45) days prior to effecting such sale, transfer 
or other disposition of capital stock, the Company shall provide written notice of the sale, 
transfer or other disposition to each holder of Bonds of any series. Each such holder shall have 
forty-five (45) days within which to notifY the Company, in writing, of its cesire to have the 
Company repurchase all Bonds held by such holder at the principal amount thereof plus accrued 
interest; provided, however, that the holders of the Bonds shall have no right to have the 
Company repurchase the Bonds if: 

(i) the predominant business of the transferee of such capital stock is a 
business substantially similar to the business of the Company or senior debt of the 
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transferee is rated no lower than Baa3 by Moody's, BBB- by S&P, BBB- by Duff & 
Phelps Credit Rating Company or BBB- by Fitch IBCA, Inc.; 

(ii) immediately after such sale, transfer or disposition and gIV1l1g effect 
thereto, the transferee of such capital stock of the Company is a corporation, the 
Consolidated Net Worth of which is an amount equal to at least three hundred percent 
(300%) of the Consolidated Net Worth of the Company prior to such sale, transfer or 
other disposition; 

(iii) if the Company is not the surviving corporation, the Bonds are expressly 
assumed and shall be a direct obligation of the surviving corporation, not subordinate to 
any other debt of the surviving corporation; and 

(iv) after giving effect thereto, no Default or Event of Default would exist. 

For purposes of this Section 10.04, a person's "Immediate Family" shall mean his spouse, 
children and grandchildren. 

ARTICLE ELEVEN 

POSSESSION, USE AND RELEASE OF MORTGAGED PROPERTY 

Section 11.01. Possession and Use of Mortgaged Property. Unless an Event of Default 
shall have occurred and be continuing, the Company shall be permitted to possess, use and enjoy 
all the Mortgaged Property, to receive and use the rents, issues, income and profits thereof and in 
the ordinary course of business to use and consume its materials and supplies all as if this 
Indenture had not been made. 

Section 11.02. Disposition of Mortgaged Property without Release. At any time and from 
time to time while in possession of the Mortgaged Propeliy and not in Default hereunder, the 
Company may without any release or consent by the Trustee: 

(a) Sell or otherwise dispose of free from the lien of this Indenture any 
machinery, equipment, or other property that has become worn out, obsolete, 
unserviceable, undesirable or unnecessary for use in the conduct of its business (any such 
machinery, equipment or other property being herein "Undesirable Property") upon 
replacing the same with or substituting for the same new machinery, equipment or other 
property not necessarily of the same character but being of at least equal value and utility 
to the property so disposed of ("Replacement Property "), which Replacement Property 
shall without further action become subject to the lien of this Indenture; provided, that the 
Company shall not be required to acquire Replacement Property for any such Undesirable 
Property if an Officers' Certificate shall be delivered to the Trustee certifying that in the 
opinion of the Officers signing such Certificate either (i) replacing such Undesirable 
Property is not necessary or desirable in the conduct of the Company's business or 
(ii) such Undesirable Property cannot reasonably be replaced; 
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(b) Cancel, make changes in or substitutions for or dispose of any and all 
rights of way (including easements and licenses), leases or contracts held by the 
Company; provided, that no right of way for water transmission lines shall be surrendered 
or disposed of without a release thereof by the Trustee, unless before or concunently with 
such surrender or disposition the Company shall own or acquire other rights of way for 
the same pOliion of said line or for a relocated or substituted line serving substantially the 
same purpose or unless the properties served thereby have been abandoned or released as 
hereinafter provided; 

(c) Sunender or assent to the modification of any franchise, license, or permit 
which it may hold or under which it rrny be operating, provided that the Company shall 
still have the right, in the Opinion of Counsel, under the modified or some other 
franchise, license or permit, or without any franchise, license or permit, to conduct its 
business in the same or an extended territory during the same or any extended or 
indefinite period of time; and for the purposes of this subdivision, the right of any 
municipality to terminate a permit, license or franchise by purchase shall not be deemed 
to abridge its duration; 

(d) Sunender, assent to or procure a modification of any franchise, license or 
permit under which it is operating that in the opinion of the Board of Directors is no 
longer necessary or desirable in the conduct of the Company's business and where the 
value and utility of the Mortgaged Property will not thereby be substantially impaired; or 

(e) Abandon, or permit the abandonment of, the operation of any Mortgaged 
Property and the sunender by the Company of any franchises under which such property 
is operated, whenever the operation of such property and such franchises is not, under the 
circumstances, necessary or impOliant for the operation of the other systems and plants of 
the Company, or whenever such abandonment or surrender is deemed for any reason to 
be advisable; provided, however, (1) that, if the Company receives for or in connection 
with any such abandonment or sunender any money or other thing of value, the same 
shall forthwith be deposited with the Trustee, subject to disposition as hereinafter set 
forth, provided the Company shall not be required to deposit with the Trustee the first 
$20,000 of any such money received by the Company in any calendar year in connection 
with any such abandonment or surrender; or (2) that if either the fair value of such 
property or the amount at which such property was originally charged to the fixed capital 
accounts of the Company is one percent (1 %) or more of the aggregate principal amount 
of Bonds Outstanding immediately prior to such abandonment or surrender, there shall be 
furnished to the Trustee an engineer's celiificate to the effect that neither such operation 
nor such franchises are in the circumstances necessary or important for the operation of 
the other systems and plants of the Company or that such abandonment or sunender is 
advisable for some other specified reason, and in either case that such abandonment or 
sunender will not be prejudicial to the interests of the holders of the Bonds and that in the 
opinion of such engineer the proposed abandonment, sunender and/or release will not 
impair the security under this Indenture in contravention of the provisions hereof and 
stating the fair value of such property, and provided further that such certificate shall be 
of an Independent Engineer if the fair value of such property or franchises and of all other 
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properties, franchises or secuntIes released from the lien of this Indenture since the 
commencement of the then current calendar year as set f01ih in the certificates required 
by this Indenture, is ten percent (10%) or more of the aggregate principal of the Bonds at 
the time Outstanding, but such Independent Engineer's certificate shall not be required in 
the case of an abandonment, surrender and/or release under this Paragraph (e) if the fair 
value of such property or franchises to be released as set forth in the certificate required 
by this Paragraph ( e) is less than one percent (1 %) of the aggregate principal amount of 
Bonds at the time outstanding. 

The Trustee shall, from time to time, execute any written instrument to confirm the 
propriety of any action taken by the Company under this Section 11.02, upon receipt by the 
Trustee of a Board Resolution, together with an Officers' Certificate stating that such action was 
duly taken in conformity with a designated Paragraph of this Section 11.02 and that the 
execution of such written instrument is appropriate to confirm the propriety of such action under 
this Section 11.02. 

Section 11.03. Release of Mortgaged Property. The Company shall have the right, at any 
time and from time to time, to sell, exchange or otherwise dispose of any of the Mortgaged 
Property constituting less than all or substantially all of the Mortgaged Property (in addition to 
the property referred to in Section 11.02) subject to the lien of this Indenture, upon compliance 
with the requirements and conditions of this Section 11.03, and the Trustee shall release the same 
from the lien of this Indenture upon receipt by the Trustee of a Company Order, dated as of a 
date not more than thirty days prior to such release requesting such release and describing the 
property to be so released, together with: 

(a) A Board Resolution requesting such release and authorizing an application 
to the Trustee therefor; 

(b) An Officers' Celiificate, dated as of a date not more than thirty days prior 
to such release and, if such propeliy consists of securities, signed also by an Appraiser 
selected by the Board of Directors and satisfactory to the Trustee, stating in substance as 
follows: 

(1) that, in the opmlOn of the officers executing the Officers' 
Certificate, such release is in the best interest of the Company, and the property to 
be released, including any franchise, license or permit to be released, is not 
necessary for, and will not impair, the efficient operation of its remaining property 
that is used or useful in connection with its business; 

(2) either (i) that the Company has sold or exchanged or otherwise 
disposed of, or has or intends to contract to sell or exchange or otherwise dispose 
of, the property so to be released for a consideration representing, in the opinion 
of the signers, its fair value to the Company, which consideration may consist of 
anyone or more of the following: (a) cash, (b) obligations secured by a purchase 
money first lien upon the property so to be released but only in an amount not in 
excess of two-thirds of the fair value to the Company of such property, and 
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(c) any other property that, upon acquisition thereof by the Company, would be 
subject to the lien of this Indenture, free of any easements or other encumbrances 
except such as do not materially impair the use of such property for the purposes 
for which it was acquired, and subject to no lien other than Permitted 
Encumbrances, all of such consideration to be briefly described in the certificate, 
or (ii) that the property so to be released has been or is to be disposed of without 
consideration or for consideration less than fair value to the Company, in which 
event such certificate shall state an amount, if any, representing, in the opinion of 
the signers, its fair value to the Company, and, if it is being released or disposed 
of for less than its fair value to the Company, the reason for its disposition at less 
than fair value; 

(3) that, to the best of the knowledge and belief of the signers of the 
Officers' Certificate, no Default or Event of Default has occurred and is 
continuing; 

(4) the then fair value to the Company, in the opinion of the signers of 
the Officers' Certificate, of the property to be released; and 

(5) that the signers of the Officers' Certificate confirm that all 
conditions precedent herein provided in this Section 11.03 relating to the release 
of the property in question have been complied with; 

(c) In case (i) the fair value of the property to be released and of all other 
property released from the lien of this Indenture since the commencement of the then 
cunent calendar year, as shown by certificates required by Subsection (b) of this Section, 
is 10% or more of the aggregate principal amount of the Bonds Outstanding on the date 
of the Company Order, and (ii) the fair value of the property to be so released, as shown 
by the certificate filed pursuant to Subsection (b) of this Section, is at least equal to the 
greater of$300,000 or 1% of the aggregate principal amount of the Bonds Outstanding, a 
certificate of an Independent Engineer, or if such property consists of securities, a 
certificate of an Independent Appraiser, stating: 

(1) the then fair value, in the opinion of the signer, of the property to 
be released; and 

(2) that such release, in the opinion of the signer, will not impair the 
efficient operation of the remaining property of the Company that is used or 
useful in connection with its business; 

(d) Any cash or obligations received or to be received as consideration for any 
property so to be released or, if the property so to be released has been or is to be 
disposed of without consideration or for consideration less than fair value to the 
Company, cash sufficient to meet any deficiency between the consideration delivered to 
the Trustee and the amount representing the fair value of the property to the Company 
(or, if the property so to be released is subject to a lien prior to the lien of this Indenture, a 
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celiificate of the trustee or other holder of such prior lien that it has received such money 
or obligations and has been irrevocably authorized by the Company to pay over to the 
Trustee any balance of such money or obligation, remaining after the discharge of such 
prior lien); and, if any property other than cash or obligations is included in the 
consideration for any property so to be released, such instruments of conveyance, 
assignment and transfer, if any, as may be necessary, in the Opinion of Counsel 
hereinafter referred to, to subject to the lien of this Indenture all the right, title and 
interest of the Company in and to such property; 

(e) An Opinion of Counsel for the Person delivering the obligation and/or 
property to the effect (i) that any obligations included in the consideration for any 
property so to be released are valid obligations and are effectively pledged hereunder, 
(ii) that any purchase money lien securing such obligation is sufficient to afford a valid 
lien upon the property to be released not subject to any prior liens, (iii) either (x) that 
such instruments of conveyance, assignment and transfer as have been or are then 
delivered to the Trustee are sufficient to subject to the lien of this Indenture all the right, 
title and interest of the Company in and to any property, other than cash and obligations, 
that may be included in the consideration for the propeliy so to be released, subject to no 
lien other than Pennitted Encumbrances or (y) that no instruments of conveyance, 
assignment or transfer are necessary for such purpose, (iv) that the Company has 
corporate power to own all propeliy included in the consideration for such release, and 
(v) in case any pmi of the money or obligations referred to in Paragraph (d) of this 
Section 11.03 has been deposited with the trustee or other holder of a prior lien, that to 
the best of the knowledge of such Counsel, such trustee or other holder (specifying the 
trustee or other holder and the lien) is entitled to receive the same; and 

(f) Either (i) a certificate constituting evidence of the authorization, approval 
or consent of any govemmental body or bodies at the time having jurisdiction in the 
premises to the sale, exchange or other disposition of the property so to be released, the 
consideration to be received therefor (if any) and the acquisition of any property 
constituting any part of such consideration, together with an Opinion of Counsel that, to 
the best of the knowledge of such Counsel, the same constitutes sufficient evidence 
thereof and that the authorization, approval or consent of no other govemmental body is 
required, or (ii) an Opinion of Counsel that no authorization, approval or consent of any 
govemmental body is required. 

Notwithstanding the foregoing provisions of this Section 11.03, the Company shall have 
the right, at any time and from time to time, so long as this Indenture is not qualified under the 
Trust Indenture Act, to sell, exchange or otherwise dispose (collectively a "Disposition") of any 
of its Mortgaged Property (in addition to the property referred to in Section 11.02) at any time 
subject to the lien hereof, if, after giving effect thereto, during the period of four consecutive 
fiscal quarters of the Company then next ending, the aggregate fair mm·ket value of all such 
Dispositions during such period shall not exceed two and one- half percent (2-1/2%) of 
Consolidated Total Assets detennined as of the end of the most recently ended fiscal quarter, and 
the Trustee shall release the SaIne from the lien hereof upon receipt by the Trustee of: 
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(aa) A Board Resolution requesting such release and authorizing an application 
to the Trustee therefor; 

(bb) The proceeds received from the sale of such property as provided III 

Paragraph (d) of this Section 11.03; and 

(cc) An Officers' Certificate meeting the requirements of Subsection (b) of this 
Section and demonstrating in reasonable detail compliance with the lead-off provisions of 
this paragraph; provided such cel1ificate need not be signed by an Engineer. 

The proceeds of all M011gaged Propeliy sold, exchanged or otherwise disposed of 
pursuant to Section lI.02( e) or this Section 11.03 ("Sale Proceeds") shall at the direction of the 
Company be used by the Trustee to pay for, or to reimburse the Company for its purchase 
thereafter of property which as a result of such purchase shall become subject to the lien of the 
Indenture as Mortgaged Property and any Sale Proceeds not used for such purpose within a two 
year period following the Trustee's receipt thereof, shall be disposed of pursuant to Article 
Fourteen; provided, that in the event the stock of a Subsidiary which constitutes Mortgaged 
Property is sold pursuant to this Section 11.03, the Sale Proceeds therefrom ("Subsidiary Stock 
Sale Proceeds") shall at the direction of the Company either be used (i) for the purpose set f011h 
above in this sentence or (ii) to pay for, or reimburse the Company for an Investment in one or 
more existing Subsidiaries or in any entities which become Subsidiaries as a result of such 
Investment (through capital contributions, the acquisition of capital stock or otherwise) in the 
Water and/or Waste Water Businesses within any of the fifty United States or the District of 
Columbia provided that in the case of an Investment under clause (ii), all of the capital stock of 
any such Subsidiary shall be pledged to the Trustee at the time of any such Investment and 
subject to the lien of the Indenture and any Subsidiary Stock Sale Proceeds not used for such 
purposes within a three year period following the Trustee's receipt thereof, shall be disposed of 
pursuant to Article Fourteen. Prior to the end of the applicable two year period or three year 
period referred to in the preceding sentence, Sale Proceeds held by the Trustee may be invested 
in Investments described in clauses (i) through (vi) of Section 11.11 as directed by the Company. 

Section 11.04. Eminent Domain and Other Governmental Takings of Mortgaged Property. 
Should less than substantially all the M011gaged Property be subject to a Condemnation, the 
Company, forthwith upon receipt, shall deposit the award or sale proceeds for any property so 
taken with the Trustee, or, to the extent required in the Opinion of Counsel by the terms of a 
prior lien or Permitted Encumbrance on all or any part of any property so taken, with the trustee, 
mortgagee or other holder of such prior lien or Permitted Encumbrance. In the event of any 
Condemnation, the Trustee shall release the property so taken, but only upon receipt by the 
Trustee of the following: 

(a) A Board Resolution requesting such release and describing the property so 
to be released; 

(b) An Officers' Certificate dated as of a date not more than thirty days prior 
to such release stating that such property has been taken by eminent domain and the 
amount of the award therefor, or that said property has been sold under a threat of a 
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taking by eminent domain or pursuant to the exercise of a right vested in the United 
States of America, or a state, municipality or other governmental authority to purchase, or 
to designate a purchaser, or order a sale of such property and the amount of the proceeds 
of such sale, and that all conditions precedent herein provided for relating to such release 
have been complied with; 

(c) The award for such property or the proceeds of such sale; provided, 
however, that, in lieu of all or any part of such award or proceeds, the Company shall 
have the right to deliver to the Trustee a certificate of the trustee, mortgagee or other 
holder of a prior lien or a Permitted Encumbrance on all or any pm.i of the property to be 
released, stating that said award or proceeds, or a specified part thereof, has been 
deposited with such trustee, mortgagee or other holder pursuant to the requirements of 
such prior lien or Permitted Encumbrance, in which case the balance of the award, if any, 
shall be delivered to the Trustee; and 

(d) An Opinion of Counsel stating 

(1) that such property has been taken by eminent domain, or has been 
sold under threat of a taking by eminent domain or pursuant to the exercise of a 
right vested in the United States of America or a state, municipality or other 
governmental authority to purchase, or to designate a purchaser or order a sale of, 
such property; 

(2) in the case of any such taking by eminent domain, that the order 
providing for the award for the property so taken has become final and 
unappealable or that the Company has elected not to appeal; 

(3) in the case of any such sale, (i) that the agreement for such sale is 
valid and binding on the parties thereto and any regulatory approvals for the sale 
have been obtained, provided that if the sale is pursuant to an order, that the order 
has become final and appealable or the Company has elected not to appeal and 
(ii) that the agreement for such sale does not violate any applicable statute or 
regulation or the order or orders directing such sale; 

(4) in case, pursuant to Subsection (c) of this Section, the award for 
such property or the proceeds of such sale, or a specified portion thereof, shall be 
certified to have been deposited with the trustee, mortgagee or other holder of a 
prior lien or a Permitted Encumbrance, that the property to be released, cr a 
specified portion thereof, is or immediately before such taking or purchase was 
subject to such prior lien or Permitted Encumbrance, and that such deposit is 
required by such prior lien or Permitted Encumbrance; and 

(5) that the applicable order, agreement and/or approval referred to in 
clause (2) or (3) above (collectively, the "Documents") has been reviewed and 
conform to the requirements of this Indenture, that all the conditions precedent for 
the release of such property in the Documents have been satisfied and that, upon 
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the basis of such application, the Trustee is permitted by the terms of this 
Indenture to execute and deliver the release requested, and that all conditions 
precedent herein provided for relating to such release have been complied with. 

In any proceedings for the taking or purchase or sale of any part of the Mortgaged 
Prope11y, by eminent domain or by virtue of any such right to purchase or designate a purchaser 
or to order a sale, the Trustee may be represented by counsel who may re counsel for the 
Company. 

The Condemnation Proceeds from the Condemnation of any Mortgaged Property 
pursuant to the foregoing provisions of this Section 11.04 shall at the direction of the Company 
either be used by the Trustee (i) to pay for, or to reimburse the Company for its purchase of 
property which as a result of such purchase shall become subject to the lien of the Indenture as 
Mortgaged Property, (ii) to pay for, or reimburse the Company for an Investment in one or more 
existing Subsidiaries or in any entities which become Subsidiaries as a result of such Investment 
(through capital contributions, the acquisition of capital stock or otherwise) in the Water and/or 
Waste Water Businesses within any of the fifty United States or the District of Columbia, 
provided that in the case of an Investment under clause (ii), all of the capital stock of any such 
Subsidiary shall be pledged to the Trustee at the time of any such Investment and subject to the 
lien of the Indenture, or (iii) for the redemption of Bon::ls pursuant to Section 14.02. Any 
Condemnation Proceeds not used for the purposes described in clauses (i) or (ii) of the preceding 
sentence within the Reinvestment Period for such Condemnation Proceeds or any extension or 
extensions thereof as hereinafter provided shall be used for the redemption of Bonds pursuant to 
Section 14.02. At any time prior to the end of the Reinvestment Period for any Condemnation 
Proceeds to be used for purposes described in clauses (i) or (ii) of the first sentence of this 
paragraph, the Company may extend the Reinvestment Period for such Condemnation Proceeds 
without regard to whether the Reinvestment Period for such Condemnation Proceeds was 
previously extended pursuant to this Section 11.04, by delivery of an Officers' Certificate to the 
Trustee (A) stating that the Company intends to reinvest such Condemnation Proceeds for 
purposes described in clauses (i) or (ii) of the first sentence of this paragraph, (B) certifying that 
a written instrument from the Company has been delivered to the IRS in which the Company has 
requested an extension of the period in which such Condemnation Proceeds may be reinvested to 
avoid recognition of gain, if any, under Section 1033(a) of the Internal Revenue Code, from the 
sale or conversion of the Mortgaged Property from which such Condemnation Proceeds were 
received (the last date in the period of extension so requested by the Company being the 
"Extension Date") and (C) requesting that the Reinvestment Period for such Condemnation 
Proceeds be extended to the Extension Date; and upon receipt by the Trustee of such Officers' 
Certificate, the Reinvestment Period for such Condemnation Proceeds shall be extended, subject 
to the provisions of Section 11.06, to the first to occur of (i) such Extension Date or (ii) the date 
which is the sixth anniversary of the date of receipt by the Trustee of such Condemnation 
Proceeds; provided, that (A) upon receipt by the Company of a response from the IRS approving 
any requested extension, the Company shall deliver an Officers' Certificate to the Trustee 
notifying the Trustee of such approval and if the extension period approved by the IRS is 
different from the extension period requested, the Extension Date shall be changed to the last 
date in the extension period approved by the IRS, (B) upon receipt by the Company of a response 
from the IRS disapproving any such requested extension or any shorter or longer extension than 
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the period requested, the Company shall within 5 days of its receipt of such response deliver an 
Officers' Celiificate to the Trustee notifying the Trustee of such disapproval and, subject to the 
following proviso, the Reinvestment Period shall end on the date the Company delivers the 
Officers' Certificate to the Trustee and (C) if the Trustee shall not receive an Officers' 
Certificate described in clause (A) or (B) of this proviso within the 270 day period following the 
date of the Company's extension request (such period being herein the "Company Request 
Waiting Period" which shall include any extensions thereof permitted hereunder), the 
Company's request shall be deemed to have been disapproved by the IRS and the Reinvestment 
Period shall end on the last day of the Company Request Waiting Period; provided, further, that 

(x) if prior to the end of a Company Request Waiting Period, the Company 
shall deliver an Officers' Certificate to the Trustee stating that the application to the IRS 
for the requested extension is still pending and requesting a further extension of the 
Company Request Waiting Period (the "Extension Certificate "), the Company Request 
Waiting Period shall be extended to the first to occur of (i) the date of receipt by the 
Trustee of an Officers' Certificate delivered pursuant to clause (A) or (B) of the above 
proviso upon the occurrence of the applicable event described therein in which case the 
Reinvestment Period shall be extended or terminated as provided in the applicable clause 
(A) or (B) or (ii) the expiration of an additional period of 90 days beginning with the day 
next following the receipt by the Trustee of the Extension Certificate; and 

(y) if prior to the end of the Reinvestment Period the Company shall receive a 
decision from the IRS disapproving any such requested extension and shall deliver an 
Officers' Certificate to he Trustee stating that the Company has appealed or within 
10 days shall appeal the IRS decision and requesting an additional peIiod of time for the 
resolution of such an appeal, the Reinvestment Period shall be extended a period of 90 
days beginning with the day next following the date of the delivery of such Officers' 
Certificate (such period being herein the "Company Appeal Waiting Period" which shall 
include extensions thereof permitted hereunder) and if prior to the end of any Company 
Appeal Waiting Period the Company shall deliver an Officers' Certificate to the Trustee 
stating the appeal is still pending and requesting a further extension of the Company 
Appeal Waiting Period, the Company Appeal Waiting Period shall be extended an 
additional period of 90 days beginning with the day next following the receipt by the 
Trustee of such Certificate, provided that upon the occurrence of an Appeal 
Determination of the matter so appealed, the Company shall promptly deliver an 
Officers' Certificate to the Trustee notifYing the Trustee of such Appeal Determination 
and if the appeal is denied the Subsidiary Appeal Waiting Period and the Reinvestment 
Period shall end on date of such Appeal Determination or if the extension is granted upon 
appeal the Reinvestment Period shall be extended to the applicable date approved 
pursuant to such Appeal Determination; and 

(z) notwithstanding the foregoing provisions of clause (x) and (y) above, the 
Reinvestment Period for any such Condemnation Proceeds shall remain subject to tre 
provisions of Section 11.06 and shall not extend beyond the sixth anniversary of the date 
of receipt of the Trustee of such Condemnation Proceeds. 
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During the Reinvestment Period, Condemnation Proceeds may be distributed from time to time 
at the direction of the Company for the purposes described in clauses (i), (ii) or (iii) of the first 
sentence of this paragraph and Condemnation Proceeds held by the Trustee from time to time 
may be invested as provided in Section 11.11. 

Section 11.05. Condemnation of Subsidimy Assets. The Company will cause each 
Subsidiary which receives Condemnation Proceeds from the Condemnation of any of its assets to 
forthwith deposit the same into a segregated investment account in such Subsidiary's name with 
an institution which is not a creditor of the Company or such Subsidiary (the "Proceeds 
Account"). The Subsidiary may withdraw funds from the Proceeds Account and use the same 
(i) to pay for, or to reimbu-se such Subsidiary for any purchase thereafter of Additional 
Subsidiary Property (as hereinafter defined), (ii) to make a distribution in the form of a dividend 
or otherwise to the Company in order to either (A) pay for, or to reimburse the Company for any 
purchase of additional Mortgaged Property or (B) be added to the Indenture as Trust Moneys for 
the redemption of Bonds pursuant to Section 14.02 or (iii) to pay for, or reimburse any 
Subsidiary for an Investment made by anyone or more existing Subsidiaries or by any entities 
which become Subsidiaries as a result of such Investment (through capital contribution, the 
acquisition of capital stock or otherwise) in the Water and/or Waste Water Businesses within any 
of the fifty United States or the District 0 f Columbia, provided, that all of the capital stock of any 
such Subsidiary which made such Investment shall be pledged to the Trustee at the time of such 
Investment and subject to the lien of the Indenture. The Company shall cause any Condemnation 
Proceeds not used for the purposes described in clauses (i) or (iii) of the preceding sentence 
within the Reinvestment Period for such Condemnation Proceeds or any extension or extensions 
thereof as hereinafter provided to be distributed to the Company to be added to the Indenture as 
Trust Moneys for the redemption of Bonds pursuant to Section 14.02. At any time prior to the 
end of the Reinvestment Period for any Condemnation Proceeds to be used for purposes 
described in clauses (i) or (iii) of the second sentence of this paragraph, the Company may 
extend the Reinvestment Period for such Condemnation Proceeds without regard to whether the 
Reinvestment Period for such Condemnation Proceeds was previously extended pursuant to this 
Section 11.05, by delivery of an Officers' Certificate to the Trustee (A) stating that the Company 
intends that the Subsidiary reinvest such Condemnation Proceeds for purposes described in 
clause (i) or (iii) in the second sentence of this paragraph, (B) certifying that a written instrument 
from the Company has been delivered to the IRS in which the Company has requested an 
extension of the period in which such Condemnation Proceeds may be reinvested to avoid 
recognition of gain, if any, under Section 1033(a) of the Intemal Revenue Code, from the sale or 
conversion of the Subsidiary assets from which such Condemnation Proceeds were received (the 
last date in the period of extension so requested by the Company being the "Extension Date") 
and (C) requesting that the Reinvestment Period for such Condemnation Proceeds be extended to 
the Extension Date; and upon receipt by the Trustee of such Officers' Certificate, the 
Reinvestment Period for such Condemnation Proceeds shall be extended, subject to the 
provisions of Section 11.06, to the first to occur of (i) such Extension Date or (ii) the date which 
is the sixth anniversary of the date of receipt by the Subsidiary of such Condemnation Proceeds; 
provided, that (A) upon receipt by the Company of a response from the IRS approving any 
requested extension, the Company shall deliver an Officers' Certificate to the Trustee notifying 
the Trustee of such approval and if the extension period approved by the IRS is different from 
the extension period requested, the Extension Date shall be changed to the last date in the 
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extension period approved by the IRS, (B) upon receipt by the Company of a response from the 
IRS disapproving any such requested extension or any shorter or longer extension than the period 
requested, the Company shall within 5 days of its receipt of such response deliver an Officers' 
Celiificate to the Trustee notifYing the Trustee of such disapproval and subject to the following 
proviso, the Reinvestment Period shall end on the date the Company delivers the Officers' 
Certificate to the Trustee and (C) if the Trustee shall not receive an Officers' Certificate 
described in clause (A) or (B) of this proviso within the 270 day period following the date of the 
Company's extension request (such period being the "Subsidiary Request Waiting Period" 
which shall include any extensions thereof permitted hereunder), the Company's request shall be 
deemed to have been disapproved by the IRS and the Reinvestment Period shall end on the last 
day of the Subsidiary Request Waiting period; provided, further, that 

(x) if prior to the end of a Subsidiary Request Waiting Period, the Company 
shall deliver an Officers' Certificate to the Trustee stating that the application to the IRS 
for the requested extension is still pending and requesting a further extension of the 
Subsidiary Request Waiting Period (the "Extension Certificate "), the Subsidiary Request 
Waiting Period shall be extended to the first to occur of (i) the date of receipt by the 
Trustee of an Officers' Certificate delivered pursuant to clause (A) or (B) of the above 
proviso upon the occurrence of the applicable event described therein in which case the 
Reinvestment Period shall be extended or terminated as provided in the applicable clause 
(A) or (B) or (ii) the expiration of an additional period of 90 days beginning with the day 
next following the receipt by the Trustee of the Extension Certificate; and 

(y) if prior to the end of the Reinvestment Period the Company shall receive a 
decision from the IRS disapproving any such requested extension and shall deliver an 
Officers' Certificate to the Trustee stating that the Company has appealed or within 
10 days shall appeal the IRS decision and requesting an additional period of time for the 
resolution of such an appeal, the Reinvestment Period shall be extemed a period of 90 
days beginning with the day next following the date of the delivery of such Officers' 
Certificate (such period being herein the "Subsidiary Appeal Waiting Period" which 
shall include extensions thereof pelmitted hereunder) and if prior b the end of any 
Subsidiary Appeal Waiting Period, the Subsidiary shall deliver an Officers' Certificate to 
the Trustee stating the appeal is still pending and requesting a further extension of the 
Subsidiary Appeal Waiting Period, the Subsidiary Appeal Waiting Period shall be 
extended to an additional period of 90 days beginning with the day next following the 
receipt by the Trustee of such Certificate, provided that upon the occurrence of an Appeal 
Determination of the matter so appealed, the Company shall promptly deliver an 
Officers' Certificate to the Trustee notifYing the Trustee of such Appeal Determination 
and if the appeal is denied the Subsidiary Appeal Waiting Period and the Reinvestment 
Period shall end on date of such Appeal Determination or if the extension is granted upon 
appeal the Reinvestment Period shall be extended to the applicable date approved 
pursuant to such Appeal Determination; and 

(z) notwithstanding the foregoing provisions of clause (x) and (y) above, the 
Reinvestment Period for any such Condemnation Proceeds shall remain subject to the 
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provisions of Section 11.06 and shall not extend beyond the sixth anniversary of the date 
of receipt by the Subsidiary of such Condemnation Proceeds. 

During the Reinvestment Period, the Condemnation Proceeds may be distributed from time to 
time as the Subsidiary shall elect for purposes described in clauses (i), (ii) or (iii) of the second 
sentence of this paragraph and any Condemnation Proceeds not so distributed shall be held by 
the Subsidiary in one or more segregated accounts and from time to time may be invested by the 
Subsidiary in the Investments pemlitted in Section 11.11. 

For purposes of this Section 11.05 only, the term "Additional Subsidiary Property" shall 
include, without limitation, land, plant, property, appurtenances, transmission or distribution 
lines, appliances, vehicles and equipment necessary or desirable in the operation of, or intended 
for future use in the operation of, the Water and/or Waste Water Businesses and purchased, 
acquired or constructed by any of the Company's Subsidiaries and used and useful in the 
business of any of the Company's Subsidiaries and, shall include, without limitation, pelmanent 
improvements, extensions or additions to the properties of any of the Company's Subsidiaries, 
and purchased, acquired, constructed, erected or installed by any of the Company's Subsidiaries. 

Section 11.06. Redemption of Bonds with Condemnation Proceeds; Reporting 
Requirements. (a) If (i) at any time the aggregate amount of Condemnation Proceeds held by the 
Trustee for reinvestment pursuant to Section 11.04 and Condemnation Proceeds from the 
Condemnation of Subsidiary assets held in segregated accounts for reinvestment pursuant to 
Section 11.05 shall exceed an amount equal to 35% of Consolidated Tangible Assets as of the 
end of the immediately preceding fiscal quarter of the Company (the amount of Condemnation 
Proceeds equa I to such excess being "Upper Limit Excess Proceeds") and (ii) at any time some 
or all of the Condemnation Proceeds then held for reinvestment pursuant to Sections 11.04 and 
11.05 shall have been held for more than three years (the aggregate amount of Condemnation 
Proceeds then held for more than three years being the "Over Three Year Proceeds") and the 
aggregate amount of all Condemnation Proceeds then held for reinvestment pursuant to 
Sections 11.04 and 11.05 shall exceed an amount equal to 25% of Consolidated Tangible Assets 
as of the end of the immediately preceding fiscal quarter of the Company (the amount of 
Condemnation Proceeds equal to the lesser of (x) such excess or (y) the Over Three Year 
Proceeds being "Over Three Year Excess Proceeds" and together with Upper Limit Excess 
Proceeds, "Excess Proceeds "), an amount of Condemnation Proceeds equal to any such Excess 
Proceeds shall be used for the redemption of Bonds pursuant to Section 14.02 and the 
Condemnation Proceeds which shall be used for such purposes shall be in order of the earliest 
beginning date of the Reinvestment Period which applies to the Condemnation Proceeds then 
being held for reinvestment. Condemnation Proceeds which are invested at the time of reference 
shall be valued for purposes of this Section 11.06 as provided in Section 11.11. 

(b) During any periods in which Condemnation Proceeds are being held for 
reinvestment pursuant to Sections 11.04 and 11.05, the Company shall deliver to each 
Bondholder and the Trustee within 30 days after the end of each quarterly fiscal period of the 
Company an Officers' Certificate which (i) identifies each set of Condemnation Proceeds, 
including the amount thereof, the applicable Reinvestment Period, the Investments in which such 
Condemnation Proceeds are invested as of the end of such fiscal period, and the extent to which 
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such Condemnation Proceeds have been reinvested in the Water and/or Waste Water Businesses 
and the assets so acquired and the remaining amount of such Reinvestment Proceeds then being 
held for reinvestment, (ii) specifies the aggregate amount of Reinvestment Proceeds then being 
held for reinvestment valued as provided in Section 11.06(a), (iii) contains the amount which 
equals 35% and 25% of Consolidated Tangible Assets and related calculations, and (iv) states 
whether any Excess Proceeds were used since the previous Officers' Certificate delivered 
pursuant to this Section 11.06(b) to redeem any Bonds pursuant to Section 11.06(a), the status of 
any such redemption including the principal amount of Bonds redeemed or to be redeemed for 
each outstanding series of Bonds; provided that so long as the aggregate amount of 
Condemnation Proceeds then being held for reinvestment pursuant to Sections 11.04 and 11.05 
shall not exceed an amount eqrnl to the 10% of Consolidated Tangible Assets as of the end of 
the immediately preceding fiscal quarter, the Company shall only be required to deliver to each 
Bondholder one such Officers' Certificate annually which shall be delivered within 30 days after 
the end of the last quarterly fiscal period of each fiscal year of the Company and shall provide 
the information required in clauses (i) through (iv) above of this Section 11.06(b) as of the end of 
such last quarterly fiscal period. 

Section 11.07. Casualties Relating to Mortgaged Property. In the event any Mortgaged 
Property shall be subject to a Casualty, the insurance proceeds received by the Trustee as a result 
of such Casualty (herein, "Casualty Proceeds") shall at the direction of the Company and in 
compliance with Section 14.03, if applicable, either be used by the Trustee (i) to pay for, or to 
reimburse the Company for its purchase thereafter of property which as a result of such purchase 
shall become subject to the lien of the Indenture as MOligaged Property, (ii) to pay for, or 
reimburse the Company for an Investment in one or more existing Subsidiaries or in any entities 
which become Subsidiaries as a result of such Investment (through capital contributions, the 
acquisition of capital stock or otherwise) in the Water and/or Waste Water Businesses within any 
of the fifty United States or the District of Columbia in one or more Subsidiaries of the Company 
or entities which become Subsidiaries as a result of such Investment, provided that in the case of 
an Investment under clause (ii), all of the capital stock of any such Subsidiary shall be pledged to 
the Trustee at the time of any such Investment and subject to the lien of the Indenture, or (iii) for 
the redemption of Bonds pursuant to Section 14.02. Any Casualty Proceeds not used for the 
purposes described in clauses (i) or (ii) of the preceding sentence within a period of three years 
from the date of receipt of such Casualty Proceeds by the Trustee shall be used for the 
redemption of Bonds pursuant to Section 14.02. Casualty Proceeds held by the Trustee from 
time to time may be invested in Investments described in clauses (i) through (vi) of 
Section 11.11 as directed by tre Company. 

Section 11.08. Purchaser Protected. In no event shall any purchaser or purchasers in good 
faith of any property purported to be released hereunder be bound to ascertain the authority of 
the Trustee to execute the release or to inquire as to the satisfaction of any conditions required by 
the provisions hereof for the exercise of such authority or to see to the application of any 
consideration given by such purchaser or other transferee; nor shall any purchaser or other 
transferee of any property or rights permitted by this Article Eleven to be sold be under 
obligation to ascertain or inquire into the authority of the Company to make any such sale or 
other transfer. 
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Section 11.09. Powers Exercisable Notwithstanding Event of Default. Subject to the 
provisions of Subsection (b) of Section 7.01, the Trustee may in its discretion (but shall not be 
bound to) execute and release or consent under the provisions of this Article Eleven 
notwithstanding that at the time any Default or Event of Default shall have happened and be 
continuing. The Officers' Certificate for such release or consent shall, instead of stating that no 
Default or Event of Default exists, specifY each Default or Event of Default which shall, to the 
knowledge of the signers, have happened and be continuing. 

Section 11.10. Powers Exercisable by Receiver or Trustee. In case the Mor1gaged 
Property shall be in the possession of a receiver or trustee, lawfully appointed, the powers 
confenoed in this Article Eleven upon the Company with respect to the release, sale or other 
disposition of property subject to the lien hereof may be exercised by such receiver or tlUstee, 
and an instrument signed by such receiver or trustee shall be deemed the equivalent of any 
similar instrument of the Company or of any officer or officers thereo f required by the provisions 
of this Article Eleven; and if the Trustee shall be in the possession of the Mortgaged Property 
under any provision of this Indenture, then such powers may be exercised by the Trustee. 

Section 11.11. Investment of Reinvestment Proceeds. All or any part of the Reinvestment 
Proceeds may be invested by the Trustee holding any Reinvestment Proceeds as directed by the 
Company or by any Subsidiary holding Reinvestment Proceeds, in any of the following: 

(i) Investments in commercial paper maturing in less than 270 days from the 
date of issuance which, at the time of acquisition by the Company, is accorded the 
highest rating by S&P or Moody's; 

(ii) Investments in United States Governmental Securities, provided that such 
obligations mature within three years from the date of acquisition thereof; 

(iii) Investments in certificates of deposit or banker's acceptances issued by an 
Acceptable Bank, provided that such obligations mature within 365 days from the date of 
acquisition thereof; 

(iv) Investments in any mutual fund or other fund operated in the United States 
which has substantially all of its Investments in the Investments described above in 
clauses (i) or (ii) of this Section 11.11, including funds for which the Trustee and its 
affiliates provide investment advisory or other management services; 

(v) Investments in Repurchase Agreements; and 

(vi) Investments in tax-exempt obligations of any state of the United States of 
America, or any municipality of any such state, in each case rated "AA" or better by 
S&P, "Aa2" or better by Moody's or an equivalent rating by any other credit rating 
agency of recognized national standing, provided that such obligations mature within 365 
days from the date of acquisition thereof. 
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The Trustee may act as principal or agent in the acqUIsItIOn or disposition of such 
Investments. In valuing any of the Investments for purposes of applying the provisions of 
Section 11.06, such Investments shall be valued at the cost thereof to the Company or the 
Subsidiary, without allowance for any subsequent write-offs or appreciation or depreciation 
therein, but less any return of capital upon such Investment. 

Unless one or more Events of Default shall occur and be continuing, any interest or other 
return on any such Investments of Reinvestment Proceeds (i) if received by the Trustee shall be 
paid to the Company, or (ii) if received by a Subsidiary, may be used by the Subsidiary for such 
corporate purposes as it shall deem appropriate. 

ARTICLE TwELVE 

REDEMPTION OF BONDS 

Section 12.01. Redemption Price and Manner of Redemption. The redemption price and 
the terms, place and manner of redemption of the Bonds shall be as stated in the respective 
Bonds and shall also be governed by this Article Twelve, except as may otherwise be provided 
for the redemption of Bonds in any supplemental indenture creating any other series of Bonds, 
with respect to such other series, and in any agreement filed with the Trustee in accordance with 
the provisions of Section 5.01. 

Section 12.02. Selection of Bonds to be Redeemed. If less than all of the Bonds are to be 
redeemed, the Company shall select the particular series of Bonds which are to be redeemed, 
either in whole or in part, and the principal amount of Bonds which are to be redeemed, by 
written notice mailed to the Trustee at least twenty days in advance of the date fixed for the 
mailing of the notice of redemption. 

If less than all of the Bonds of any series Outstanding hereunder are to be redeemed, the 
particular Bonds to be redeemed shall be selected not more than sixty days prior to the 
redemption date by the Trustee from the Outstanding Bonds of such series not previously called 
for redemption by prorating, as nearly as may be, the principal amount of Bonds of such series to 
be redeemed among the registered holders of Bonds of the series according to the respective 
aggregate principal amounts of Bonds of such series held by such holders; provided, however, 
that, if a written consent of all the registered holders of Borrls of the series is filed with the 
Trustee specifying some other method of selecting the Bonds of such series to be redeemed, such 
selection shall be made by the Trustee in accordance therewith; and provided further that, if any 
series of Bonds shall have been sold by the Company pursuant to a public offering registered 
under the Securities Act of 1933, as amended, or any similar statute enacted in substitution or 
replacement thereof, the Trustee shall select by lot or in any other manner that it deems equitable 
the Bonds of such series then to be redeemed. In any proration pursuant to this Section, the 
Trustee shall make such adjustments as it shall deem proper to the end that the principal amount 
of Bonds so redeemed shall be $1,000 or a multiple thereof, by increasing or decreasing the 
amount which would be allocable to any Bondholder on the basis of exact proration by an 
amount not exceeding $1,000. The Trustee may in its discretion determine the Bonds, if there 
are more than one, registered in the name of any Bondholder that are to be redeemed, in whole or 
in part. 
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Section J 2.03. Notice of Redemption. In case the Company shall desire to exercise such 
right to redeem all, or, as the case may be, any part of the Bonds in accordance with the right 
reserved so to do, it shall give written notice of such redemption to holders of the Bonds to be 
redeemed in whole or in part as hereinafter in this Section 12.03 provided. Written notice of 
such redemption shall also be given the Trustee and shall be accompanied by an Officers' 
Certificate and, in the case of redemption other than through any mandatory sinking fund, a 
Board Resolution calling for redemption of the Bonds refelTed to in such notice. 

Notice of redemption to holders of Bonds to be redeemed in whole or in paIi shall be 
given by sending, by celiified mail, a notice of such redemption not less than thirty days and not 
more than sixty days before the date fixed for redemption to such holders at the ir last addresses 
as they shall appear upon the registration books. Any notice that is mailed in the manner herein 
provided shall be conclusively presumed to have been duly given, whether or not the registered 
holder receives the notice. In any case, failure duly to give notice or any defect in the notice to 
the holder of any Bonds designated for redemption in whole or in part shall not affect the validity 
of the proceedings for the redemption of any other Bonds. 

Each such notice of redemption shall specify the date fixed for redemption, the 
redemption price at which Bonds are to be redeemed, and shall state that payment of the 
redemption price of the Bonds to be redeemed will be made at the corporate trust office of the 
Trustee upon presentation and sUlTender of such Bonds, that interest accrued to the date fixed for 
redemption will be paid as specified in said notice, and that interest thereon will cease to accrue 
at the close of business on the date fixed for redemption. If less than all the Bonds of a series are 
to be redeemed, the notice which relates to each Bond shall state the portion of the principal 
amount thereof to be redeemed, and shall state that on and after the redemption date, upon 
surrender of such Bond, a new Bond in principal amount equal to the unredeemed portion thereof 
will be issued or, at the option of the holder, such Bond may be presented for notation thereon of 
the payment, as of the redemption date, of the redeemed portion of the principal thereof. 

Section 12.04. Payment of Redemption. If the giving of notice of redemption shall have 
been completed as above provided, the Bonds or portions of Bonds specified in such notice shall 
become due and payable on the date and at the place stated in such notice at the applicable 
redemption price, together with interest accrued to the date fixed for redemption. In such case 
and if moneys in the necessary amount to pay such Bonds or portions of Bonds at the redemption 
price, together with interest thereon to the date fixed for redemption and premium, if any, shall 
prior to the date fixed for redemption have been deposited in trust with the Trustee or with any 
Paying Agent (other than the Company) or have been set aside and segregated in trust by the 
Company (if the Company shall act as its own Paying Agent), interest on such Bonds or portions 
of Bonds shall cease to accrue on and after the date fixed for redemption. Interest on Bonds or 
portions of Bonds called for redemption as aforesaid shall cease to accrue on and after the date 
fixed for redemption, in any event, ilTespective of whether or not any such deposit in trust or 
setting aside and segregation in trust shall have been made, except with respect to any Bond or 
portion thereof so called for redemption on which the Company shall default in the payment of 
the redemption price, together with interest accrued thereon to the date fixed for redemption. On 
presentation and surrender of such Bonds on or after the date fixed for redemption at the place of 
payment specified in the notice, such Bonds shall be paid and redeemed at the applicable 
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redemption price, together with interest accrued thereon to the date fixed for redemption and 
premium, if any. 

Upon presentation of any Bond which E redeemed in part only, the Company shall 
execute and the Trustee shall authenticate and deliver to the holder thereof, at the expense of the 
Company, a new Bond or Bonds in principal amount equal to the unredeemed p0l1ion of the 
Bond so presented or, at the option of the holder, the same may be presented for notation thereon 
of the payment, as of the date fixed for redemption, of the redeemed portion of the principal 
thereof. 

Section 12.05. Notation on Bond for Partial Redemption. Notwithstanding the provisions 
of Sections 12.03 and 12.04, in the event of the payment of a portion of any Bond, the Trustee 
shall not require the presentation of such Bond to be partially paid and redeemed, provided that 
the Company or the Trustee shall have first obtained a written undertaking from such 
Bondholder that such holder will not sell, transfer or otherwise dispose of any Bond so partially 
paid without either (i) making a notation of the aggregate principal amount paid and redeemed 
on the Bond to be so sold, transferred or otherwise disposed of or (ii) presenting such Bond to 
the Trustee in exchange for a new Bond or Bonds of aggregate principal amount equal to the 
unpaid portion thereof. 

Section 12.06. Cancellation of Bonds. All Bonds redeemed and paid under this Article 
Fourteen shall, except as provided in Section 12.05, be cancelled by the Trustee and a certificate 
as to such cancellation shall be delivered by the Trustee to the Company. 

ARTICLE THIRTEEN 

SATISFACTION AND DISCHARGE OF INDENTURE; UNCLAIMED MONEYS 

Section 13.01. Satisfaction and Discharge of Indenture. If at any time (a) either 

(i) there shall have been cancelled by the Trustee or delivered to the Trustee 
for cancellation all Bonds theretofore auth~nticated and delivered (other than any Bonds 
that are asse11ed to have been destroyed, lost or stolen and that shall have been replaced 
as provided in Section 2.12, or paid, or Bonds for whose payment money has theretofore 
been deposited in trust with the Trustee or segregated and held in trust by the Company, 
and thereafter repaid to the Company or discharged from such trust as provided in 
Section 13.04), or 

(ii) all such Bonds not theretofore cancelled by the Trustee or delivered to the 
Trustee for cancellation shall have become due and payable, or are by their terms to 
become due and payable within one year, or have been or are to be called for redemption 
within one year under arrangements satisfactory to the Trustee for the giving of notice of 
redemption, and the Company has deposited or caused to be deposited with the Trustee as 
trust funds the entire amount sufficient to pay at maturity or upon redemption all such 
Bonds not theretofore cancelled by the Trustee or delivered to the Trustee for 
cancellation; and 
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(b) the Company has paid or caused to be paid all other sums payable hereunder by the 
Company; and 

(c) the Company has delivered to the Trustee an Officers' Certificate stating that all 
conditions precedent provided for herein relating to the satisfaction and discharge of this 
Indenture have been complied with; 

then, upon Company Request authorized by Board Resolution, this Indenture and the lien, rights 
and interests hereby created shall cease to be of further effect, and the Trustee, at the cost and 
expense of the Company, shall execute and deliver proper instruments acknowledging 
satisfaction of and discharging this Indenture. Such instruments shall be in form satisfactory for 
recording as a release of mortgage with the appropriate recording office. Forthwith upon such 
execution and delivery the estate, right, title and interest of the Trustee in and to all securities, 
cash (except cash deposited pursuant to this Section) and other personal property held by it as 
part of the Mortgaged Property shall cease to be of further effect and the Trustee shall transfer, 
deliver and pay the same to the Company. 

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the 
Company to the Trustee under Section 7.06 shall survive. 

Section 13.02. Funds Deposited for Payment of Bonds. All moneys deposited with the 
Trustee pursuant to Section 13.01 shall be held in trust and shall be available for immediate 
payment, either directly or through any Paying Agent (including the Company acting as its own 
Paying Agent), to the holders of the particular Bonds for the payment or redemption of which 
such moneys have been deposited with the Trustee. 

Section 13.03. Moneys Held by Paying Agent. In connection with the satisfaction and 
discharge of this Indenture, all moneys then held by any Paying Agent under the provisions of 
this Indenture shall, upon demand of the Company, be paid to the Trustee and thereupon such 
Paying Agent shall be released from all further liability with respect to such moneys. 

Section 13.04. Moneys Held by Trustee. Any moneys deposited with any Paying Agent or 
the Trustee or then held by the Company in trust for the payment of the principal of (and 
premium, if any) or interest on any Bond that are not applied but remain unclaimed by the holder 
of such Bond for two years and six months after the date upon which the principal of (and 
premium, if any) or interest on such Bond shall have respectively become due and payable shall 
be repaid to the Company on Company Request, or (if then held by the Company) shall be 
discharged from such trust; and thereupon such Paying Agent and Trustee shall be released from 
all further liability with respect to such moneys, and the holder of such Bond entitled to receive 
such payment shall thereafter look only to the Company for the payment thereof; nevertheless, 
any such Paying Agent or the Trustee, before being required to make any such repayment, may 
at the expense of the Company either mail to each Bondholder affected, at the address shown in 
the Bond Register, or cause to be published once a week for two successive weeks (in each case 
on any regular business day) in an Authorized Newspaper a notice that such moneys have not 
been so applied and that after a date named therein any unclaimed balance of said moneys then 
remaining will be returned to the Company. 
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ARTICLE FOURTEEN 

ApPLICATION, INVESTMENT AND WITHDRAWAL OF TRUST MONEYS 

Section 14.01. "Trust Moneys" Defined. All moneys received by the Trustee 

(a) subject to the provisions of Section 11.03, upon the release of property 
from the lien of this Indenture, including the principal of all purchase money obligations, 
or 

(b) subject to the prOVISIOns of Section 11.04, as compensation for, or 
proceeds of sale of, any part of the Mortgaged Property taken by eminent domain or 
purchased by, or sold pursuant to an order of, a governmental authority or otherwise 
disposed of, or 

(c) subject to Section 11.07, as proceeds of insurance upon any paIi of the 
Mortgaged Property, or 

(d) elsewhere in this Indenture provided to be held and applied under this 
Article, or required to be paid to the Trustee and whose disposition is not elsewhere 
herein otherwise specifically provided for, 

(all such moneys being herein sometimes called "Trust Moneys "), shall be held by the Trustee as 
a part of the Mortgaged Property and, upon any sale of the Mortgaged Property, or any part 
thereof, under Article Six, said Trust Moneys shall be applied in accordance with Section 6.0S; 
but, before any such sale, all or any part of the Trust Moneys may be withdrawn, and shall be 
paid or applied by the Trustee, from time to time as provided, in Sections 14.02 through 14.0S, 
inclusive and Section 14.08. 

Section 14.02. Payment of Outstanding Bond. Trust Moneys may be applied by the 
Trustee at any time and from time to time to the payment of the principal of Outstanding Bonds 
hereby secured, either at their stated maturity or upon redemption, as the Company shall 
determine and request in accordance with Article Twelve of this Indenture. 

If any Trust Moneys shall have been on deposit with the Trustee as either Condemnation 
Proceeds or Casualty Proceeds and pursuant to the provisions of Sections 11.04, 11.0S, 11.06 or 
11.07, as applicable, shall be required to be used for the redemption of Bonds pursuant to this 
Section 14.02, the Trustee promptly after such requirement occurs, on a date determined by the 
Trustee in its discretion to be the earliest practical redemption date, shall apply such Trust 
Moneys subject to such requirement (the "Available Trust Moneys") to the redemption of all 
Outstanding Bonds by prorating the Available Trust Moneys among the principal amount of 
Outstanding Bonds to determine the principal amount of each Bond to be redeemed (with such 
adjustments as are permitted in the discretion of the Trustee pursuant to the last two sentences of 
Section 12.02) and, notwithstanding any provision of any Bonds or this Indenture to the contrary, 
the redemption price of the Bonds so redeemed shall be the principal amount thereof plus interest 
accrued thereon to the date fixed for redemption, without premium, with the principal amount of 
each Bond so redeemed being applied on a pro rata basis to reduce all future principal payments 
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scheduled to be made on such Bond. Notice of such redemption shall be given by the Company 
or by the Trustee in the name of the Company. 

Any Trust Moneys constituting Sale Proceeds not used for the purposes set f011h in the 
last paragraph of Section 11.03 during the applicable two year period or three year period 
referred to therein, or other Trust Moneys aggregating in excess of $25,000 which the Trustee 
has held for a period of one year and are not subject to disposition under other provisions of the 
Indenture, the Company shall direct the Trustee to apply all such Trust Moneys pro rata to the 
redemption of Outstanding Bonds then subject to redemption at the optional redemption price 
then in effect, if any, and, upon the failure of the Company to give such direction, the Trustee 
shall apply such Trust Moneys pro rata to the redemption of Outstanding Bonds then subject to 
redemption and selected by it £llowing the procedures established by Article Twelve of this 
Indenture at the then applicable redemption price for all such Bonds redeemed pursuant to this 
Section, or if no such price shall be specified then at the highest optional redemption price then 
applicable to such Bonds, provided, that no such redemption shall be permitted hereunder if at 
the time of such redemption and after giving effect thereto any Event of Default shall have 
occurred which shall then be continuing. 

Section 14.03. Withdrawal if Insurance Proceeds. To the extent that any Trust Moneys 
are proceeds of insurance upon any part of the MOl1gaged Property, except as otherwise provided 
in Section 5.05 and Section 11.07, they may be withdrawn by the Company and shall be paid by 
the Trustee upon Company Order dated not more than ten days prior to the date of application 
for such proposed withdrawal, to reimburse the Company for expenditures made to repair, 
restore or replace the property destroyed or damaged, or directly in satisfaction of invoices 
submitted by the Company for such expenditures ("Direct Payment") upon the receipt by the 
Trustee of the following: 

(a) An Officers' Certificate, dated not more than ten days before the date of 
application for the withdrawal and payment of such Trust Moneys, stating as follows: 

(1 ) That expenditures have been made, or in the case of any Direct 
Payment, shall be made in a specified amount for the purpose of making certain 
repair s, restorations and replacements of the Mortgaged Property, which shall be 
briefly described, and stating the fair value thereof to the Company at the date of 
the acquisition thereof by the Company; except that it shall not be necessary 
under this Paragraph to state the fair value of any of such repairs, restorations or 
replacements that are separately described pursuant to Paragraph (4) of this 
Subsection and whose fair value is stated in the Independent Engineer's 
Certificate under the following Subsectio n (b) of this Section. 

(2) That no part of such expenditures, in any previous or then pending 
application, has been or is being made the basis for the withdrawal of any Trust 
Moneys pursuant to this Section. 

(3) That there is no outstanding indebtedness known, after due inquiry, 
to the Company, for the purchase price or construction of such repairs, 
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restorations or replacements, or for labor, wages, materials or supplies in 
connection with the making thereof, that, if unpaid, might become the basis of a 
mechanics', laborers', materialmen's, statutory or other similar lien, upon such 
repairs, restorations or replacements, or any part thereof, that might, in the 
opinion of the signers of such Certificate, materially impair the security afforded 
by said repairs, restorations or replacements. 

(4) Whether any part of such repairs, restorations or replacements has, 
within six months before the date of acquisition thereof by the Company, been 
used or operated by others than the Company, in a business similar to that in 
which such property has been or is to be used or operated by the Company, and 
whether the fair value to the Company, at the date of such acquisition, of such 
pari of such repairs, restorations or replacements is at least equal to the greater of 
$300,000 or 1 % of the aggregate principal amount of Bonds at the time 
Outstanding; and, if all of such facts are present, such part of said repairs, 
restorations or replacements shall be separately described, and it shall be stated 
that an Independent Engineer's Certificate as to the fair value to the Company of 
such separately described repairs, restorations or replacements will be furnished 
under the following Subsection (b) of this Section. 

(5) That no Default or Event of Default exists hereunder. 

(6) That no part of such Trust Moneys has been, or is required to be, 
set aside under Section 14.07. 

(7) That all conditions precedent herein provided for relating to such 
withdrawal and payment have been complied with. 

(b) In case any part of such repairs, restorations or replacements is separately 
described pursuant to the foregoing Paragraph (4) of Subsection (a) of this Section, an 
Independent Engineer's Certificate stating the fair value to the Company, in such 
Engineer's opinion, of such separately described repairs, restorations or replacements at 
the date of the acquisition thereof by the Company. 

Upon compliance with the foregoing provisions of this Section the Trustee shall pay on 
Company Order an amount of Trust Moneys of the character aforesaid equal to the amount of the 
expenditures stated in the Officers' Certificate required by Paragraph (1) of Subsection (a) of this 
Section, or the fair value to the Company of such repairs, restorations and replacements stated in 
such Officers' Certificate (and in such Independent Engineer's Certificate, if required by 
Subsection (b) of this Section) whichever is less. 

Section 14.04. Powers Exercisable Notwithstanding Event of Default. In case Default or 
Event of Default shall have occurred and shall not have been cured, the Company, while in 
possession of the Mortgaged Property (other than cash, securities and other personal property 
held by, or required to be deposited or pledged with, the Trustee hereunder or with the trustee, 
mortgagee or other holder of a prior lien or Permitted Encumbrance), may do any of the things 
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enumerated in Sections 14.02 and 14.03, inclusive, if the Tmstee in its discretion, or the holders 
of a majority in principal amount of the Bonds then Outstanding, by appropriate action of such 
Bondholders, shall consent to such action, in which event any Certificate filed under any of such 
Sections shall omit the statement to the effect that no Default or Event of Default has occurred. 
This Section shall not apply, however, during the continuance of an Event of Default of the type 
specified in Subsections (a), (b) or (c) of Section 6.01. 

Section 14.05. Powers Exercisable by Trustee or Receiver. In case the Mortgaged 
Property (other than cash, securities and other personal property held by, or required to be 
deposited or pledged with, the Tmstee hereunder or with the tmstee, mOligagee or other holder 
of a prior lien or Permitted Encumbrance) shall be in the possession of a receiver or tmstee 
lawfully appointed, the powers hereinbefore in this Article conferred upon the Company with 
respect to the withdrawal or application of Trust Moneys may be exercised by such receiver or 
tmstee (subject to Section 14.04), in which case a written request or order signed by such 
receiver or tmstee shall be deemed the equivalent of any Board Resolution or Company Request 
or Order required by this Article, and a celiificate signed by such receiver or tmstee shall be 
deemed the equivalent of any Officers' Certificate required by this Indenture. If the Tmstee shall 
be in possession of the Mortgaged Property under Section6.03, such powers may be exercised 
by the Tmstee in its discretion. 

Section 14.06. Disposition of Bonds Retired. All Bonds received by the Trustee and on the 
basis of which Tmst Moneys are paid over or for whose payment or redemption Tmst Moneys 
are applied under this Article shall be cancelled by the Tmstee as provided in Article Twelve of 
this Indenture. 

Section 14.07. Condemnation of All Mortgaged Property. In the event that all or 
substantially all of the MOligaged Property (other than any cash, securities and other personal 
property held by, or required to be deposited or pledged with, the Tmstee hereunder or with the 
tmstee, mortgagee or other holder of a prior lien or Permitted Encumbrance) shall be taken by 
eminent domain, the Company shall be deemed to have elected, and shall be entitled, by virtue of 
this Section, to redeem all the Bonds hereby secured of all series on a date determined by the 
Tmstee in its discretion to be the earliest practical redemption date after receipt by the Trustee of 
all cash that the Trustee is entitled to receive on accolmt of such taking and, notwithstanding any 
other provision of any Bonds or this Indenture to the contrary, the redemption price of Bonds 
redeemed under this Section shall be the principal amount thereof plus the unmatured interest 
accmed thereon to the date fixed for redemption, without premium. Notice of such redemption 
shall be given by the Company or by the Tmstee in the name of the Company. If the cash so 
received by the Tmstee, together with all other cash then held by the Tmstee as a part of the 
Mortgaged Property, is not sufficient to pay the redemption price of all the Bonds hereby secured 
and to pay all amounts payable to the Tmstee under this Indenture (including fees and expenses 
incurred and to be incurred by the Trustee in connection with such redemption), the Company 
will, after receipt by the Tmstee of all cash that the Trustee is entitled to receive as aforesaid on 
account of such taking and within ten days after receipt of a written notice from the Trustee of 
any deficiency, deposit with the Trustee for such purpose cash in an amount sufficient to make 
up such deficiency. To the extent that any or all such cash shall be required for the purpose of 
redeeming Bonds under this Section, the Tmstee shall apply the same for such purpose, and the 
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balance, if any, after payment of all amounts payable to the Trustee, shall be paid upon Company 
Order. 

If the Company fails to deposit with the Trustee the cash necessary to make good such 
deficiency, the moneys received by the Trustee from such taking and all other cash then held by 
the Trustee as a part of the Mortgaged Property shall be set aside and thereafter no part of the 
cash so set aside may be withdrawn or paid over under Sections 14.02 to 14.05, inclusive, but 
shall be applicable only to the purposes specified in, and in accordance with, Section 6.05, as if 
all Outstanding Bonds were then due and payable. 

Section i4. 08. investment of Trust ~Moneys. Except where otherwise provided in the 
Indenture with respect to the Investment of Trust Moneys, all or any part of any Trust Moneys 
held by the Trustee hereunder (except such as may be held for account of any particular Bonds) 
shall from time to time at the wlitten direction of the Company, signed by the Chief Financial 
Officer of the Company or the Director of Accounting of the Company, be invested or reinvested 
by the Trustee in any of the following: 

(1) Investments in commercial paper maturing in 270 days or less from the 
date of issuance which, at the time of acquisition by the Company, is accorded the 
highest rating by S&P or Moody's; 

(2) Investments in United States Governmental Securities; provided that such 
obligations mature within three years from the date of acquisition thereof; 

(3) Investments in certificates of deposit maturing within one year from the 
date of origin, issued by an Acceptable Bank; or 

(4) any mutual fund or other fund which is operated in the United States 
which has substantially all of its Investments in the Investments described above in 
clauses (1) or (2) of this Section 14.08, including funds for which the Trustee and its 
affiliates provide investment advisory or other management services. 

The Trustee may act as principal or agent in the acquisition or disposition of such investments. 
Until one or more of the Events of Default specified in Section6.01 shall happen and be 
continuing, any interest or return on such Investments (in excess of any accrued interest paid at 
the time of purchase) which may be received by the Trustee shall be forthwith paid to the 
Company. Such Investments shall be held by the Trustee as a part of the trust estate, subject to 
the same provisions hereof as the cash used by it to purchase such Investments; but upon a like 
direction of the Company, the Trustee shall sell all or any designated part of the same and the 
proceeds of such sale shall be held by the Trustee subject to the same provisions hereof as the 
cash used by it to purchase the Investments so sold. If under the provisions of this Indenture any 
Trust Moneys held by the Trustee and so invested or reinvested shall be required to be applied to 
the redemption of Bonds, the Trustee shall forthwith sell such Investments in an amount 
equivalent to the Trust Moneys so to be applied. In case the net proceeds (exclusive of interest) 
realized upon any such sale shall amount to less than the amount invested by the Trustee in the 
purchase of the Investments so sold (after appropriate adjustment on account of any accrued 
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interest paid at the time of purchase), the Trustee shall within five days after such sale mtify the 
Company in writing thereof and within five days thereafter the Company shall pay to the Trustee 
the amount of the difference between such purchase price and the amount so realized, and the 
amount so paid shall be held by the Trustee in like manner and subject to the same conditions as 
the proceeds realized upon such sale. 

Whenever application is made by the Company under any provision of this Indenture to 
withdraw all or any part of Trust Moneys deposited or held by the Trustee, the Company shall 
accept Investments held by the Trustee as a part of the Mortgaged Property pursuant to this 
Section 14.08 to the extent that such Investments shall be tendered to it by the Trustee in lieu of 
cash; and such Investments shall be accepted in lieu of such cash at the net cost thereof 
(exclusive of accrued interest) to the trust estate. 

The Trustee shall not be liable or responsible for any loss resulting from any Investment 
or reinvestment pursuant to this Section 14.08. 

ARTICLE FIFTEEN 

PLEDGED SHARES 

Section 15.01. Pledged Shares Deposited with Trustee; Preferred Stock. The Company 
represents and warrants that as of the Restatement Date the Company has deposited and pledged 
with the Trustee, together with appropriate instruments of assignment and transfer, all shares of 
Common Stock of each Subsidiary, excluding however, any shares of Common Stock of SICC, 
and the Company covenants that forthwith upon the acquisition of any shares of Common Stock 
of any Subsidiary or of any entity which will thereby become a Subsidiary, it will deposit and 
pledge with the Trustee, together with appropriate instruments of assignment and transfer, such 
shares, in each case, subject to no prior lien, so that all such shares shall become subject to the 
lien of the Indenture and constitute Mortgaged Property (as used herein, the term (i) "Pledged 
Shares" shall mean all such shares of stock so deposited and pledged with the Trustee and (ii) 
"Common Stock" of a Subsidiary shall mean the stock of such Subsidiary which is the Voting 
Stock. The Company will not permit the issuance of any additional shares of Common Stock of 
any Subsidiary unless such shares upon issuance become Pledged Shares. The Company may 
issue shares of preferred stock of a Subsidiary but only with the written consent of the holders of 
662/3% in aggregate principal amount of the Bonds then outstanding, which consent will not be 
umeasonably withheld; provided, that at all times the Pledged Shares of such Subsidiary shall be 
the Voting Stock. 

Section 15.02. Dividends on Pledged Shares. So long as an Event of Defa ult shall not 
exist, the Company shall be entitled to receive and dispose of for its own use, free of 
accountability to the Trustee therefor, any dividends declared on the Pledged Shares of any 
Subsidiary declared and paid out of earnings, regardless of when such earnings accrued. If any 
such dividends are received by the Trustee, they shall be promptly paid over to the Company. 
Any stock dividends declared or paid in respect of said Pledged Shares shall be paid to and held 
by the Trustee as additional Pledged Shares. In the absence of notice to the contrary, the Trustee 
shall be entitled to presume that all cash dividends have been declared out of earnings. 
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If an Event of Default shall exist, all dividends declared on Pledged Shares shall be 
collected am held by the Trustee for application in accordance with Section6.05; provided, that 
if all Events of Default shall be cured or waived, the Trustee shall deliver to the Company all 
such dividends so collected by the Trustee. 

Section 15.03. Voting of Pledged Shares. So long as an Event of Default shall not exist, 
the Company may vote, in its discretion, all of the Pledged Shares of any Subsidiary and exercise 
any and all rights pertaining to the ownership of said Pledged Shares. The Trustee shall have the 
right to cause the Pledged Shares of any Subsidiary to be transfen·ed of record into its name or 
the name of its nominee upon the occunence of an Event of Default. When an Event of Default 
shall not exist, the Company shall have the right to vote and give consent to all matters not 
contrary to the covenants herein or elsewhere contained in this Indenture, with the same force 
and effect as though the Pledged Shares were not subject to this Indenture; and from time to 
time, upon the request of the Company, the Trustee shall fOlihwith make and deliver to the 
Company, or to its nominee or nominees, suitable powers of attorney or proxies to vote the 
Pledged Shares of any Subsidiary which shall have been transfened to the Trustee, or its 
nominee, or to give consents in respect thereof. 

If an Event of Default shall exist, the Trustee may in its discretion, and if requested in 
writing by the holders of twenty- five percent (25%) or more in principal amount of the Bonds 
then Outstanding, shall thereafter vote such Pledged Shares in its discretion or as it may be 
requested in writing by the holders of a majority in principal amount of the Bonds then 
Outstanding; provided, that if all Events of Default shall be cured or waived, the right of the 
Company to vote and give consents which respect to the Pledged Shares, and the duty of the 
Trustee to execute powers of attorney and proxies as hereinabove provided, shall revive and 
continue and the Trustee shall immediately transfer or cause the transfer to the record name of 
the Company any Pledged Shares of a Subsidiary that are in the record name of the Trustee or its 
nommee. 

Section 15.04. Principal and Other Payment. In the event any cash shall be received by the 
Trustee in partial or complete liquidation of any Subsidiary, it shall be held and applied pursuant 
to the provisions of Aliicle Fourteen. Any property, other than cash, distributed in partial or 
complete liquidation of any Subsidiary shall be delivered by the Trustee to the Company if no 
Event of Default then exists and such property shall constitute Mortgaged Property subject to the 
lien of the Indenture. 

ARTICLE SIXTEEN 

MISCELLANEOUS PROVISIONS 

Section 16.01. Successors and Assigns. All the covenants and agreements in this Indenture 
contained by or in behalf of the Company shall bind its successors and assigns, whether so 
expressed or not. 

Section 16.02. Service of Notices to the Company and the Trustee. Any notice or demand 
that by any provision of this Indenture is required or permitted to be given or served by the 
Trustee or by any Bondholder shall be sufficiently given if delivered personally or mailed, first-
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class postage prepaid as follows: (i) if to the Company, to Park Water Company, 9750 
Washburn Road, Downey, California 90241, Attention: Chief Financial Officer, or at such other 
address as the Company may furnish the Trustee in writing and (ii) if to the Trustee, to BNY 
Western Trust Company, 700 South Flower Street, Suite 500, Los Angeles, CA 90017-4104, 
Attention: Corporate Trust, or such other address as the Trustee may furnish the Company in 
writing. 

Section 16.03. California Law Applicable. This Indenture shall be governed by and 
construed in accordance with the laws of the State of California. 

Section 16.04. Immunity of Incorporators, Stockholders, Directors, and Officers. No 
recourse shall be had for the payment of the principal of or the interest on any Bond or for any 
claim based on this Indenture or any indenture supplemental thereto, against any incorporator, 
stockholder, director or officer, past, present or future, of the Company or of any predecessor or 
successor corporation, either directly or through the Company, or any such predecessor or 
successor corporation, whether by virtue of any constitution, statute or rule of law, or by the 
enforcement of any assessment or penalty, or otherwise, all such liability being waived and 
released as a condition of and as consideration for the execution of this Indenture and the issue of 
the Bonds, and being likewise waived and released by the ternlS of the Bonds. 

Section 16.05. Certificates to Trustee. Upon any application or demand by the Company 
to the Trustee to take any action under any of the provisions of this Indenture, the Company shall 
furnish to tre Trustee an Officers' Certificate stating that all conditions precedent provided for in 
this Indenture relating to the proposed action have been complied with except that in the case of 
any such application or demand as to which the furnishing of such documents is specifically 
required by any provision of this Indenture relating to such particular application or demand, no 
additional certificate or opinion need be furnished. 

Each certificate provided for in this Indenture including certificates of any Engineer or 
Appraiser, and delivered to the Trustee with respect to compliance with a condition or covenant 
in this Indenture shall include: (l) a statement that each individual making such certificate or 
opinion has read such covenant or condition; (2) a brief statement as to the nature and scope of 
the examination or investigation upon which the statements or opinions contained in such 
certificate or opinion are based; (3) a statement that, in the opinion of such individual, he has 
made such examination or investigation as is reasonably necessary to enable him to express an 
informed opinion whether such covenant or condition has been complied with; and (4) a 
statement whether such condition or covenant has been complied with. 

Section 16.06. Counterparts. This Indenture may be executed in any number of 
counterparts, each of which shall be an original; but such counterparts shall together constitute 
but one and the same instrument. 

Section 16.07. Effect of Headings and Table of Contents. The Article, Section and 
Subsection headings contained in this Indenture and the Table of Contents are for convenience 
only and shall not be deemed to affect the meaning or construction of any of the provisions 
hereof. 
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Section 16.08. Acceptance of Trust by Trustee. The Trustee hereby accepts the trusts in 
this Indenture declared and provided, upon the telIDS and conditions hereinabove set f01ih. 

Section 16.09. Separability of Indenture Provisions. In case anyone or more of the 
provisions contained in this Indenture or in the Bonds shall for any reason be invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions 
hereof and thereof shall not in any way be affected or impaired. 

Section 16.10. Continued Effectiveness. The Indenture as supplemented and amended by 
this Eighth Supplemental Indenture shall remain in full force and effect. 

PART Two 
AMENDMENT OF PRIOR SUPPLEMENTAL 

INDENTURES FOR OUTSTANDING BONDS 

ARTICLE ONE 

SECOND SUPPLEMENTAL INDENTURE 

DATED AS OF FEBRUARY 1,1988 

Section 1.01. Amendments to Second Supplemental Indenture. As a result of the Restated 
Indenture set forth in the Eighth Supplemental Indenture, the following references in the Second 
Supplemental Indenture are corrected as follows: 

(a) The mandatory sinking fund in Section3 shall continue to apply to the 
10.96% Series Bonds due 2012 as set forth but (i) the introductory language of Section 3 
is changed to read "The Mandatory Sinking Fund for the 10.96% Series Bonds due 2012 
is as follows:" and (ii) the requirement that the Company deposit sinking fund payments 
with the Trustee one month prior to the due date is changed to one day prior to the due 
date. 

(b) The optional redemption provisions set forth in Section 4 shall continue to 
apply to the 10.96% Series Bonds due 2012 as set forth but the introductory language of 
Section 4 is changed to read "The optional redemption provisions for the 10.96% Series 
Bonds due 2012 are as follows:". 

( c) The reference in the Bond form in the third paragraph on page 3 thereof to 
"Article X" is changed to "Article Nine". 

ARTICLE Two 
TmRD SUPPLEMENTAL INDENTURE DATED AS OF JANUARY 15, 1991 

Section 1.01. Amendments to Third Supplemental Indenture. As a result of the Restated 
Indenture set forth in the Eighth Supplemental Indenture, the following references in the Third 
Supplemental Indenture are corrected to read as follows: 
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(a) The mandatory sinking fund provIsIons set forth in Section3 shall 
continue to apply to the 10.70% Series Bonds due 2016 as set f011h but (i) the 
introductory language of Section 3 is changed to read "The Mandatory Sinking Fund for 
the Bonds of the 10.70% Series due 2016 is as follows:". 

(b) The optional redemption provisions set f011h in Section 4 shall continue to 
apply to the 10.70% Series Bonds due 2016 as set forth, but the introductory language of 
Section4 is changed to read "The optional redemption provisions for the 10.70% Series 
Bonds due 2016 are as follows:". 

(c) The reference in the Bond form in the third paragraph on page 4 thereof to 
"Article X" is changed to "Article Nine". 

ARTICLE THREE 

FIFfH SUPPLEMENTAL INDENTURE DATED AS OF MAY 20,1993 

Section I. 01. Amendments to Fifth Supplemental Indenture. As a result of the Restated 
Indenture set forth in the Eighth Supplemental Indenture, the following references in the Fifth 
Supplemental Indenture are corrected to read as follows: 

(a) The mandatory sinking fund provisions set forth in Section2 of Article I 
shall continue to apply to the 8.18% Series Bonds due 2014 as set forth but (i) the 
introductory language of Section 2 is changed to read "The Mandatory Sinking Fund for 
the Bonds of the 8.18% Series due 2014 is as follows:". 

(b) The optional redemption provisions set forth in Section 3 of Al1icle I shall 
continue to apply to the 8.18% Series Bonds due 2014 as set forth, but the introductory 
language of Section 3 is changed to read "The optional redemption provisions for the 
8.18% Series Bonds due 2014 is as follows:". 

( c) The reference in the Bond form III the third paragraph thereof to 
"Article X" is changed to "Al1icle Nine". 

ARTICLE FOUR 
SIXTH SUPPLEMENTAL INDENTURE DATED AS OF AUGUST 29, 1995 

Section 1.01. Amendments to Sixth Supplemental Indenture. As a result of the Restated 
Indenture set forth in the Eighth Supplemental Indenture, the following references in the Sixth 
Supplemental Indenture are corrected to read as follows: 

(a) The optional redemption provisions set forth in Section2 of Al1icle I shall 
continue to apply to the 7.59% Series Bonds due 2025 as set forth, but the introductory 
language of Section2 is changed to read "The optional redemption provisions for the 
7.59% Series Bonds due 2025 are as follows:". 
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(b) The reference in the Bond fonn III the third paragraph thereof to 
"Article X" is changed to "Article Nine". 

(c) Section 1 of Article II containing an amendment to the Indenture to take 
place in the future is hereby deleted. 

ARTICLE FIVE 

SEVENTH SUPPLEMENTAL INDENTURE DATED AS OF JUNE 1,2000 

Section 1.01. Amendments to Seventh Supplemental Indenture. As a result of the 
Restated Indenture set forth in the Eighth Supplemental Indenture, the following references in 
the Seventh Supplemental Indenture are cOlTected to read as follows: 

(a) The reference in the Bond form in the third paragraph on page 7 thereof to 
"Article X" is changed to "Alticle Nine". 
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IN WTINESS WHEREOF, Park Water Company has caused its corporate name to be 
hereunto affixed, and this Eighth Supplemental Indenture to be executed by its President or a 
Vice President and by a Secretary or an Assistant Secretary for and on its behalf and BNY 
Western Trust Company has caused this Eighth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

ATTEST: 

By: ~ L~; I (dh llhu Lu~). 
Title: As stant Secretary 

PARK W ATER COMPANY, a California 
corporation 

o~~ -;/ 
Title: Sr. ice Pre IdentlC.F.O. 

BNY WESTERN TRUST COMPANY, a California 
banking corporation, as Trustee 

By: ----------------------------Authorized Signatory 
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IN WITNESS WHEREOF, Park Water Company has caused its corporate name to be 
hereunto affixed, and this Eighth Supplemental Indenture to be executed by its President or a 
Vice President and by a Secretary or an Assistant Secretary for and on its behalf and BNY 
Western Trust Company has caused this Eighth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

ATTEST: 

By: ________________________ __ 
Title:. ________________ _ 

PARK WATER COMPANY, a California 
corporation 

By: ____________________________ _ 

Title: ------------------------------

BNY WESTERN TRUST COMPANY, a California 
banking corporation, as Trustee 

By: ~ t J'~.-' 
k thonzed SIgnatory 
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StateofC~ . ~ SS. 

County of ~.d.6 2 ) 

On 01!1-;t 01 ,2002 before me,t;nIl1/~ a. mYffS , personally appeared 

tJ,:!ci t/Jh((/&e.r-ku1is C:oof'Vour/as 16. dlac+Of,,/ 
personally known to me Em:...pr6"teB te me aD the basis sa:tisfastary €l'AdeD:60~ to be the 

person(s) whose name(s) ~/are subscribed to the within instrument and acknowledged to 

me that ~/~e/they executed the same in JiS¥er/their authorized capacity(ies), and that 

by l)tstper/their signature(s) on the instrument the person(s) or the entity upon behalf of 

which the person(s) acted, executed the instrument. 

WIlNESS my hand and official seal. 

NOTARY SEAL 

~ Commission If 1292109 
~. Noicry Public - California ~ 

MyComm. Expres Jon 26. 2m 

~1mJW~ tlu. ~ 
TammIe Anne Myers ' 
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STATE OF CALIFORNIA 

COUNTY OF Los ANGELES 

) 
) 
) 

SS. 

On Mav 10. 2002 before me, Patti Cronin personally appeared Fe R. Tuzon 
personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s) or the entity lIpon behalf of which the person(s) 
acted, executed the instrument. 

·WITNESS my hanel and official seal. 

Signature GG-8;;r:.,~ (Seal) 

WWH000440 



No. 

[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
% Series due ------

$_-----

PARK WATER COMPANY, a California corporation (hereinafter called the Company), 
hereby promises to pay to 

or registered assigns, on 
the sum of 

DOLLARS ($ ____ ~) 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to the registered owner hereof interest 
thereon from the date hereof, at the rate of per cent L%) per alliUm (computed on the 
basis of a 360-day year of twelve consecutive 30-day months), in like coin or cmency, payable 
[insert frequency] on [insert payment dates] in each year, commencing on ____ _ __ 
until the principal hereof shall be paid; provided that this Bond shall bear interest on any overdue 
principal, premium, if any, and on overdue interest (to the extent permitted by law) at a rate 
[inseli overdue rate]. Payments of principal, premium and interest are to be made at the principal 
office of the Trustee in Los Angeles, California; provided, that principal, premium and interest 
may be paid as otherwise provided by an agreement between the Company and the registered 
holder which is pennitted by the Indenture (as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter mentioned, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, mnortization, improvement, renewal or other analogous 
fund, established in aCCOrdallCe with the provisions of the Indenture hereinafter referred to, may 
afford additional security for the Bonds of any paliicular series) by an Indenture dated as of 
November 1, 1973 (the "Original Indenture "), duly executed and delivered by the Company to 
Security Pacific National Bank and D.R. McEachren, as trustees, both of whom have been 
succeeded by BNY Western Trust Company as sole trustee (the "Trustee") to which Indenture 
and all indentures supplemental thereto (collectively, the "Indenture") reference is hereby made 
for a description of the property mortgaged and pledged, the nature and extent of the security, the 
tenns and conditions upon which the Bonds are and are to be secured and the rights of the 
holders or registered owners thereof and of the Trustee in respect of such security. As provided 
in the Indenture, such Bonds may be issued in series, for various principal sums, may bear 

EXHIBIT A 
(to Eighth Supplemental Indenture) 
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different dates and mature at different times, may bear interest at different rates md may 
otherwise vary as in the Indenture provided or pem1itted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First MOligage Bonds, _% Series due (hereinafter 
referred to as the Series Bonds). [The Series _ Bonds are entitled to the benefits of, and 
are subject to redemption by operation of, the sinking fund for the Series _ Bonds (hereinafter 
called the Sinking Fund) provided for in the Indenture and pursuant to which the Company is 
obligated to retire on of each year, begim1ing , 20_, 
$ aggregate principal amount of Series Bonds at 100% of the principal amount 
thereof, plus accrued interest. 

Subject to the provisions of the Indenture, all Series Bonds (other than those 
redeemed for the Sinking Fund above referred to) are subject to redemption at the option of the 
Company, as a whole or in part at any time or from time to time [on or after _____ _ 
20 ~ at the following price: 

together in any case with interest accrued thereon to the date of redemption [prohibitions, if any, 
on refunding]. If this Bond is called for redemption and payment duly provided, this Bond shall 
cease to bear interest from and after the date fixed for such redemption. 

As provided in the Indenture, (a) if and to the extent authorized by the consent (evidenced 
as provided in Aliicle Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, or (v) modify certain other provisions of the Indenture, and (b) if and to the extent 
authorized by the consent of the holders of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, compliance with certain covenants and conditions of the Indenture 
may be waived. 

In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the mam1er and with the effect provided in the Indenture. 
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This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attol11ey of sue h holder on the Bond Register 
to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, Califol11ia. Upon surrender of this Bond accompanied by 
written instruments of transfer in fmn approved by the Trustee, duly executed by the registered 
holder in person or by such attol11ey, and upon cancellation hereof, one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect of this Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

A-3 
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IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: 

P ARK WATER COMPANY 

By ____________________________ __ 
[Vice] President 

ATTEST: 

[Assistant] Secretary 

A-4 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

BNY WESTERN TRUST COMPANY, as Trustee 

By ____________________________ ___ 

Authorized Signatory 

A-5 
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PARK WATER COMPANY 

A VAILABLE INCOME CERTIFICATE 

The undersigned officers of Park Water Company (the 'Company") hereby certify to 
BNY Western Trust Company, as Trustee under the Company's Trust Indenture dated as of 
November 1, 1973 (the Original Indenture, as supplemented and amended, is hereinafter referred 
to as the "Indenture "), that each of the undersigned (i) has reviewed Subsection ( c) of 
Section4.01 of the Indenture, (ii) has examined the books of account of the Company and made 
inquiries of officers of the Company directly responsible for maintaining such account, (iii) is of 
the opinion that such examination is sufficient to enable him to make this certificate, and (iv) is 
of the opinion that the requirements of Subsection (c) of such Section4.01 have been complied 
with, as is reflected in the following computation, which is true and correct as of the date hereof: 

1. 

2. 

3. 

4. 

5. 

The Company's Net Income (as defined in Section 1.02 
of the Indenture) for the twelve consecutive months 
ended ,20__ $ ___ _ 

Adjustment, if any, from (i) an Acquired System or 
(ii) the annualization of increase or decrease in gross 
revenues attributable to higher or lower rates in effect 
for less than the above twelve month period less related 
annualized expenses and charges $ ____ _ 

Net Income (as adjusted) $ ___ _ 

The Company's Interest Charges for the 12-month 
period referred to in line 1 above (to the extent included 
in computing Net Income) 

The Federal and state taxes on income only after 
deduction of Interest Charges for the 12-month period 
referred to in line 1 above (to the extent in computing 
Net Income) 

$_---

$_----

Then detelmine Income Available for Interest Charges by adding 
lines 3,4 and 5 above to produce line 6: 

6. Income Available for Interest Charges $_----

EXHIBITB 

(to Eighth Supplemental Indenture) 
WWH000446 



7. 

8. 

The interest requirements on Bonds outstanding under 
the Indenture for the 12-month period immediately 
succeeding the date hereof after giving effect to any 
Bonds to be retired from the proceeds of the Additional 
Bonds now applied for 

The interest requirements for all other Debt of the 

$_---

Company [and its Subsidiaries] for the 12-month period $ ____ _ 
immediately succeeding the date hereof 

Then determine Pro Forma Bond Interest Charges to be covered 
by adding lines 7 and 8 above to produce line 9: 

9. 

10. 

11. 

Pro F om1a Bond Interest Charges 

The multiple which the amount on line 6 is of the 
amount on line 9 

The multiple on line 10 must exceed the Pro Forma 
Interest Charges Applicable Ratio which is 

$_----

$_---

$_----

The undersigned further certifY that the terms used herein that are defined 111 the 
Indenture are used herein as defined therein. 

Dated: -------------------

President [or Vice President] 

Treasurer [or other appropriate officer] 
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PARK WATER COMPANY 

CAPITALIZATION CERTIFICATE 

The undersigned officers of Park Water Company (the 'Company") hereby certify to 
BNY Western Trust company, as Trustee under the Company's Trust Indenture dated as of 
November 1, 1973 (the Original Indenture, as so supplemented and amended, is hereinafter 
referred to as the "Indenture "), that each of the undersigned (i) has reviewed Subsection (d) of 
Section 4.01 of the Indenture, (ii) has examined the books of account of the Company and made 
inquiries of officers or employees of the Company directly responsible for maintaining such 
account, (iii) is of the opinion that such examination is sufficient to enable him to make this 
certificate, and (iv) is of the opinion that the requirements of Subsection (d) of such Section4.01 
have been complied with, as is reflected in the following computation, which is true and COlTect 
as of the date hereof: 

1. The aggregate principal amount of Outstanding Bonds 
under the Indenture is as follows: 

Bonds Principal Amount 

Total 

2. The aggregate principal amount of other Consolidated Debt 
of the Company is as follows: 

Consolidated Debt Principal Amount 

Total 

3. The Additional Bonds for which this Certificate is being 
made are described as , in an 
aggregate principal amount of 

4. Total of the amounts stated in lines 1,2 and 3 above: 

Exhibit C 
(to Eighth Supplemental Indenture) 

$_---

$_---

$_---

$_---
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5. 

6. 

7. 

8. 

9. 

Less: the principal amount of Outstanding Bonds or other 
Consolidated Debt, if any, paid with proceeds from the sale 
of the Additional Bonds: 

Consolidated Debt (determined by subtracting line 5 from 
line 4): 

Stockholders Equity of the Company 

Consolidated Total Capitalization (determined by adding 
lines 6 and 7) 

Consolidated Total Capitalization Applicable Percentage 
(50% ifprior to the Percentage Adjustment Date and 55% 
thereafter) 

10. Consolidated Total Capitalization Applicable Percentage of 
Consolidated Total Capitalization (determined by 
multiplying lines 8 and 9) 

11. After giving effect to the issuance of the Additional Bonds 
applied for, the aggregate amount of Consolidated Debt 
outstanding (line 6) is less than the Consolidated Total 
Capitalization Applicable Percentage (line 9) by the 
following amount: 

$_---

$_---

$_---

$_---

% ---

$_---

The undersigned further certify that the terms used herein that are defined III the 
Indenture are used herein as defined therein. 

Dated: ----------

President [or Vice President] 

Treasurer [or other appropriate officer] 
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Recording Requested by and when 
Recorded return to: 

Fulbright & Jaworski L.L.P. 
865 South Figueroa Street 
Los Angeles, California 90017 
Attention: David A. Ebershoff 

NINTH SUPPLEMENTAL INDENTURE 

1359299.01.06 
1552330 

PARK W A1ER COMPANY 

To 

BNY WES1ERN TRUST COMPANY 

as Trustee 

Dated as of May 15, 2002 
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THIS NINTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the "Ninth 
Supplemental Indenture") dated as of May 15,2002, by and between PARK WATER COMPANY, a 
California corporation (the "Company") and BNY WESTERN TRUST COMPANY, a California 
banking corporation, as trustee (the "Trustee"). 

WIT N E SSE T H: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
D.R. McEachren, as trustees, its Indenture dated as of November 1, 1973 (hereinafter sometimes 
referred to as the "Original Indenture") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1, 1988, (c) a Third Supplemental Indenture dated as of January 15, 1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June 1,2000 and (e) an Eighth Supplemental Indenture dated 
as of May 1, 2002 (which Original Indenture and any and all supplemental indentures thereto 
(including this Ninth Supplemental Indenture) being sometimes collectively referred to as the 
"Indenture") for the purpose of securing bonds of the Company to be issued in series from time 
to time in the manner and subject to the conditions set forth in the Indenture; and 

WHEREAS, BNY Western Trust Company is the successor trustee under the Indenture 
(hereinafter the "Trustee") to Harris Trust Company of California which was the successor to 
Bank of America National Trust and Savings Association which succeeded Security Pacific 
National Bank and D.R. McEachren as the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
bonds in the following principal amounts and with the maturity dates indicated: 

(i) $2,151,800 aggregate principal amount of the Company's 10.96% Series 
Bonds due November 1,2012; 

(ii) $8,000,000 aggregate principal amount of the Company's 8.18% Series 
Bonds due May 20,2014; 

(iii) $3,729,590 aggregate principal amount of the Company's 10.70% 
Series Bonds due January 15,2016; 

(iv) $10,000,000 aggregate principal amount of the Company's 7.59% Series 
Bonds due August 31, 2025; and 

(v) $7,000,000 aggregate principal amount of the Company's 8.82% Series 
Bonds due June 1, 2020; and 
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WHEREAS, Section 2.06 of Article I of the Indenture provides that the Company may 
issue additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Ninth Supplemental Indenture; 
and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Ninth Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bonds authorized by this Ninth 
Supplemental Indenture be registered Bonds of the 7.32% Series due 2014 (the "7.32% Series 
Bonds") in the aggregate principal amount of Ten Million Dollars ($10,000,000), and that the 
form of such Bonds, the form of the Trustee's Certificate to be endorsed on such Bonds and the 
form of endorsement for registration of such Bonds are to be substantially as set forth in 
Schedule A to this Ninth Supplemental Indenture, subject to such insertions, omissions and 
variations as are required or permitted by the Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Ninth Supplemental Indenture has been in all respects duly authorized and all 
acts and things necessary to make said 7.32% Series Bonds, when executed by the Company and 
authenticated by the Trustee, valid, legal and binding obligations of the Company and entitled in 
all respects to the security of the Indenture, have been done and performed, or prior to the issue 
of said 7.32% Series Bonds will be done and performed; 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

ARTICLE ONE 
SERIES 7.32% BONDS 

Section 1. There is hereby created a series of bonds to be issued hereunder which will 
be entitled or known as "First Mortgage Bonds 7.32% Series due May I, 2014". All of said 
bonds shall be dated the date of issue, except as otherwise provided in Section 2.08 of Article 
Two of the Indenture. Bonds shall be in denominations which are multiples of $1,000. Said 
bonds shall bear interest at the rate of seven and thirty-two hundredths percent (7.32%) per 
annum payable semiannually at the office of the Trustee in the City of Los Angeles, California 
(or, if there be a successor to said Trustee, at its principal office) or directly to the registered 
bondholders pursuant to Section 5.01 of Article Five of the Indenture on the first day of May and 
November of each year, shall mature May I, 2014, and shall be redeemable as hereinafter 
provided, provided, however, that the bonds shall bear interest on any overdue principal, 
premium, if any, and on overdue interest (to the extent permitted by law) at a rate of 9.32%. The 
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Series 7.32% Bonds and the Trustee's Certificate shall be substantially in the tenor of the form 
set forth in Schedule A hereto. 

Section 2. The Series 7.32% Bonds shall be redeemable at the option of the Company 
in whole but not in part at any time, upon the notice and in the manner provided in 
Article Twelve of the Indenture (except that the publication of the notice therein provided for 
may be dispensed with if the written notice therein required shall be given to all registered 
owners), upon the payment of the principal amount of the Series 7.32% Bonds to be redeemed 
and interest thereon to the redemption date plus a premium equal to the "Make-Whole Amount" 
determined two business days prior to the date of such redemption: 

"Make Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed (taking into account 
the application of the redemption through the operation of the sinking fund provided for in 
Section 3 of this Article One) and the amount of interest (exclusive of interest accrued to the date 
of redemption) that would have been payable in respect of such dollar if such redemption had not 
been made, determined by discounting such amounts at the "Reinvestment Rate" from the 
respective dates on which they would have been payable, over (b) 100% of the principal amount 
of the 7.32% Series Bonds being so redeemed. If the Reinvestment Rate is equal to or higher 
than 7.32%, the Make-Whole Amount shall be zero. 

"Reinvestment Rate" shall mean (1) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11:00 A.M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of .5% plus the arithmetic mean of 
the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption ''Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed (taking into account the application of the redemption through the operation of the 
sinking fund provided for in Section 3 of this Article One). If no maturity exactly corresponds to 
such Weighted Average Life to Maturity, yields for the two published maturities most closely 
corresponding to such Weighted Average Life to Maturity shall be calculated pursuant to the 
immediately preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated 
from such yields on a straight-line basis, rounding in each of such relevant periods to the nearest 
month. For purposes of calculating the Reinvestment Rate, the most recent Statistical Release 
published prior to the date ofdetennination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
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determination hereunder. then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7.32% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 7.32% Series Bonds 
being redeemed shall mean. as of the time of any determination thereof. the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made. 
less (B) the amount of principal of the 7.32% Series Bonds scheduled to become due on such 
date after giving effect to such redemption. by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

Section 3. There is hereby created a sinking fund for the benefit of the 7.32% Series 
Bonds. The Company hereby covenants that so long as any 7.32% Series Bonds are outstanding. 
the Company shall. not less than one business day prior to May 1 in each year commencing with 
the year 2011 and thereafter to and including May 1.2013. pay to the Trustee. unless otherwise 
provided pursuant to Section 5.01 of Article Five of the Indenture. for the account of such 
sinking fund a sum in cash sufficient to redeem on such May 1 an aggregate principal amount of 
such bonds equal to $2.500.000 to redeem such bonds at a redemption price of 100% of the 
principal amount thereof. plus accrued interest and such redemption shall be made on May 1 in 
accordance with Article Twelve of the Indenture. except that no notice to redeem need be given. 

The sinking fund created under this Section 3 shall be solely for the benefit of the 7.32% 
Series Bonds. All bonds retired by the sinking fund. whether by delivery by the Company or by 
redemption. shall be cancelled by the Trustee, and delivered to or upon the order of the 
Company, and bonds so retired by the sinking fund shall not be reissued. Any redemption of less 
than all of the outstanding 7.32% Series Bonds pursuant to Section 2 of this Article One shall be 
applied to all remaining sinking fund payments and to the payment due thereon at maturity in 
inverse order of scheduled maturity. 

Section 4. Series 7.32% Bonds shall be subject to transfer by the registered holder in 
person or by attorney duly authorized. on the books of the Company kept for that purpose at the 
office of the Trustee under the Indenture upon surrender of the bonds. and a new bond or bonds 
of the same series and maturity date and for the same aggregate principal amount will be issued 
to the transferee in exchange therefor. 

Section 5. As to all bonds. the person in whose name the same shall be registered shall 
be deemed and regarded as the owner thereof for all purposes of the Indenture and payment of or 
on account of the principal and interest of any such bond shall be made only to or upon the order 
in writing of such registered holder. All such payments shall be valid and effectual to satisfy and 
discharge the liability upon such bonds to the extent of the sum or sums so paid. As and when 
deposits are made by the Company with the Trustee for the payment of interest on or of the 
principal of any bond. the Trustee shall, on the due date of such interest or principal. pay the 
same to the person entitled thereto by its check mailed to such person at his address as shown by 
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the records of the Trustee, except as otherwise provided in an agreement between the Company 
and the registered holder which is permitted by the Indenture. 

Section 6. All of said Series 7.32% Bonds shall be secured by said Indenture and shall 
be subject to all of the terms and conditions thereof, as specifically set forth therein. 

ARTICLE Two 

Except to the extent hereby amended, the Indenture is in all respects hereby ratified, 
confirmed and approved by the Company. 

ARTICLE THREE 

In case anyone or more of the provisions of this Ninth Supplemental Indenture shall for 
any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other 
provision of this Ninth Supplemental Indenture, but this Ninth Supplemental Indenture shall be 
construed and enforced as if such illegal or invalid provision or provisions had not been 
contained herein. 

ARTICLE FOUR 

This Ninth Supplemental Indenture may be simultaneously executed in any number of 
counterparts, each of which is and shall be taken, accepted and received by the parties he~eto and 
by all other persons as an original and all thereof shall constitute one and the same agreement. 
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IN WITNESS WHEREOF, Park Water Company has caused this Ninth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and BNY Western Trust Company has 
caused this Ninth Supplemental Indenture to be executed in its corporate name by one of its 
authorized officers, all as ofthe date first above written, 

PARK WATER COMPANY, a California 
corporation 

BNY WESTERN TRUST COMPANY, a. California 
banking corporation, as Trustee 

By: 
Title: Authorized Signatory 
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IN WIlNESS WHEREOF, Park Water Company has caused this Ninth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and BNY Western Trust Company has 
caused this Ninth Supplemental Indenture to be executed in its corporate name by one of its 
authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a California 
corporation 

By: 
Title: ---------------------------

By: 
Title: ---------------------------

BNY WESTERN TRUST COMPANY, a California 
banking corporation, as Trustee 

By: h ~. p~o~ 
Title: Autho . zed 19natory 
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STATEOFCALIFORNIA ) 
) SS. 

CO~oFLoSANGBES ) 

On May 23, 2002 before me, Tammie Anne Myers, personally appeared Nyri Wheeler
Lewis and Douglas K. Martinet, personally known to me (or proved to me on the basis 
satisfactory evidence) to be the person(s) whose name(s) ja1are subscribed to the within 
instrument and acknowledged to me that jK!/slre/they executed the same in p(sl)rer/their 
authorized capacity(ies), and that by Pfs¥r/their signature(s) on the instrument the petson(s) or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Si 
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STATE OF CALIFORNIA ) 

) SS. 

COUNTY OF Los ANGELES ) 

On [\llav 23 , 2002 before me, Patti Cronin ,personally appeared Fe R. Tuzon and 
personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s) or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

WITNESS my hand and official seal. 

(~&(/dlV: 
Signature'.-/ (Seal) 
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No. 

[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
7.32% Series due May 1,2014 

$._-----

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

or registered assigns, on 
the sum of 

DOLLARS ($ _____ ) 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to the registered owner hereof interest 
thereon from the date hereof, at the rate of seven and thirty-two hundreths percent (7.32%) per 
annum (computed on the basis of a 360-day year of twelve consecutive 30-day months), in like 
coin or currency, payable semiannually on May 1 and November 1 in each year, commencing on 
November 1, 2002, until the principal hereof shall be paid; provided that this Bond shall bear 
interest on any overdue principal, premium, if any, and on overdue interest (to the extent 
permitted by law) at a rate of 9.32%. Payments of principal, premium and interest are to be 
made at the principal office of the Trustee in Los Angeles, California; provided, that principal, 
premium and interest may be paid as otherwise provided by an agreement between the Company 
and the registered holder which is permitted by the Indenture (as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter mentioned, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of the Indenture hereinafter referred to, may 
afford additional security for the Bonds of any particular series) by an Indenture dated as of 
November 1, 1973 (the "Original Indenture "), duly executed and delivered by the Company to 
Security Pacific National Bank and D.R. McEachren, as trustees, both of whom have been 
succeeded by BNY Western Trust Company as sole trustee (the "Trustee") to which Indenture 
and all indentures supplemental thereto (collectively, the "Indenture ") reference is hereby made 
for a description of the property mortgaged and pledged, the nature and extent of the security, the 
terms and conditions upon which the Bonds are and are to be secured and the rights of the 
holders or registered owners thereof and of the Trustee in respect of such security. As provided 

SCHEDULE A 
(to Ninth Supplemental Indenture) 
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in the Indenture, such Bonds may be issued in series, for various principal sums, may bear 
different dates and mature at different times, may bear interest at different rates and may 
otherwise vary as in the Indenture provided or permitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Bonds, 7.32% Series due May 1, 2014 (hereinafter referred to as the Series 
7.32% Bonds). The Series 7.32% Bonds are entitled to the benefits of, and are subject to 
redemption by operation of, the sinking fund for the Series 7.32% Bonds (hereinafter called the 
Sinking Fund) provided for in the Indenture and pursuant to which the Company is obligated to 
retire on May 1 of each year, beginning May 1, 2011, $2,500,000 aggregate principal amount of 
the Series 7.32% Bonds at 100% of the principal amount thereof, plus accrued interest. 

Subject to the provisions of the Indenture, all Series 7.32% Bonds (other than those 
redeemed for the Sinking Fund above referred to) are subject to redemption at the option of the 
Company, as a whole, but not in part, at any time or from time to time upon payment of (a) the 
principal amount thereof, (b) accrued interest thereon to the date of redemption and (c) a 
premium, if any, equal to the "Make-Whole Amount", determined as of two business days prior 
to the date of such redemption. 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed (taking into account 
the application of the redemption through the operation of the sinking fund) and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 100% of the principal amount of the 7.32% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 7.32%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (1) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11:00 A.M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of .5% plus the arithmetic mean of 
the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed (taking into account the application of the redemption through the operation of the 
sinking fund). If no maturity exactly corresponds to such Weighted Average Life to Maturity, 
yields for the two published maturities most closely corresponding to such Weighted Average 
Life to Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 

A-2 
WWH000461 



Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.lS(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7 .32% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 7.32% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Do llar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 7.32% Series Bonds scheduled to become due on such 
date after giving effect to such redemption. by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

If this Bond is called for redemption and payment duly provided. this Bond shall cease to 
bear interest from and after the date fixed for such redemption. 

This Bond may be redeemed from certain condemnation proceeds which are not 
reinvested by the Company upon payment of the principal amount hereof. accrued interest to the 
date of redemption and a Make Whole Amount (defined above). as described in the Indenture, 
and may be redeemed from certain proceeds of casualty insurance upon payment of the principal 
amount hereof and accrued interest to the date of redemption, without any premium, as described 
in the Indenture. 

As provided in the Indenture, (a) if and to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely· affected thereby, such changes 
in. additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond. or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof. or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination. or (v) modify certain other provisions of the Indenture. and (b) if and to the extent 
authorized by the consent of the holders of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, compliance with certain covenants and conditions of the Indenture 
may be waived. 
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In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the manner and with the effect provided in the Indenture. 

This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register 
to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, California. Upon surrender of this Bond accompanied by 
written instruments of transfer in form approved by the Trustee, duly executed by the registered 
holder in person or by such attorney, and upon cancellation hereof, one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect of this Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
.incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorse9 hereon shall be signed by the Trustee under the Indenture. 

IN WIlNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed 
in its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: ______ ,' 2002 

PARK WATER COMPANY 

By __ ~ _________________ _ 

[Vice] President 

ATfEST: 

[Assistant] Secretary 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

Dated: _____ " 2002 

BNY WESTERN TRUST COMPANY, as Trustee 

By ________________________________________________________ __ 

Authorized Signatory 
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Recording Requested by and when 
Recorded return to: 

Fulbright & Jaworski L.L.P. 
555 South Flower Street 
Forty-First Floor 
Los Angeles, California 90071 
Attention: David A. Ebershoff 

TENTH SUPPLEMENTAL INDENTURE 

PARK WATER COMPANY 

To 

THE BANK OF NEW YORK TRUST COMPANY, N.A. 

10th Supplemental Indenture. doc 
1617356 

as Trustee 

Dated as of January 27,2006 
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THIS TENTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the "Tenth 
Supplemental Indenture") dated as of January 27, 2006, by and between PARK WATER 
COMPANY, a California corporation (the "Company") and THE BANK OF NEW YORK TRUST 
COMPANY, N.A., a national banking association, as trustee (the "Trustee"). 

WITNESSETH: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
D.R. McEachren, as trustees, its Indenture dated as of November 1, 1973 (hereinafter sometimes 
referred to as the "Original Indenture") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1, 1988, (c) a Third Supplemental Indenture dated as of January 15,1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June 1,2000, (h) an Eighth Supplemental Indenture dated as 
of May 1, 2002 and (i) a Ninth Supplemental Indenture dated as of May 15, 2002 (which 
Original Indenture and any and all supplemental indentures thereto (including this Tenth 
Supplemental Indenture) being sometimes collectively referred to as the "Indenture") for the 
purpose of securing bonds of the Company to be issued in series from time to time in the manner 
and subject to the conditions set forth in the Indenture ( "Bonds "); and 

WHEREAS, The Bank of New York Trust Company, N.A. is the successor trustee under 
the Indenture (hereinafter the "Trustee") to BNY Western Trust Company which was successor 
to Harris Trust Company of California which was the successor to Bank of America National 
Trust and Savings Association which succeeded Security Pacific National Bank and 
D .R. McEachren as the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
Bonds in the following principal amounts and with the maturity dates indicated: 

(i) $1,510,700 aggregate principal amount of the Company's 10.96% Series 
Bonds due November 1, 2012; 

(ii) $8,000,000 aggregate principal amount of the Company's 8.18% Series 
Bonds due May 20, 2014; 

(iii) $3,145,453 aggregate principal amount of the Company's 10.70% 
Series Bonds due January 15,2016; 

(iv) $10,000,000 aggregate principal amount of the Company's 7.59% Series 
Bonds due August 31, 2025; 

(v) $7,000,000 aggregate principal amount of the Company's 8.82% Series 
Bonds due June 1, 2020; and 
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(vi) $10,000,000 aggregate principal amount of the Company's 7.32% Series 
Bonds due May 1,2014; and 

WHEREAS, Section 2.06 of Article I of the Indenture provides that the Company may 
issue additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Tenth Supplemental Indenture; 
and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Tenth Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bonds authorized by this Tenth 
Supplemental Indenture be registered Bonds of the 5.99% Series due January 27, 2036 (the 
"5.99% Series Bonds") in the aggregate principal amount of Fifteen Million Dollars 
($15,000,000), and that the form of such Bonds, the form of the Trustee's Celiificate to be 
endorsed on such Bonds and the form of endorsement for registration of such Bonds are to be 
substantially as set forth in Schedule A to this Tenth Supplemental Indenture, subject to such 
insertions, omissions and variations as are required or permitted by the Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Tenth Supplemental Indenture has been in all respects duly authorized and all 
acts and things necessary to make said 5.99% Series Bonds, when executed by the Company and 
authenticated by the Trustee, valid, legal and binding obligations of the Company and entitled in 
all respects to the security of the Indenture, have been. done and performed, or prior to the issue 
of said 5.99% Series Bonds will be done and performed; 

Now, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

ARTICLE ONE 

SERIES 5.99% BONDS 

Section 1. There is hereby created a series of Bonds to be issued hereunder which will 
be entitled or known as "First Mortgage Bonds 5.99% Series due January 27,2036". All of said 
Bonds shall be dated the date of issue, except as otherwise provided in Section 2.08 of Article 
Two of the Indenture. Bonds shall be in denominations which are multiples of $1,000. Said 
Bonds shall bear interest at the rate of five and ninety-nine hundredths percent (5.99%) per 
annum payable semiannually at the office of the Trustee in the City of Los Angeles, California 
(or, if there be a successor to said Trustee, at its principal office) or directly to the registered 
bondholders pursuant to Section 5.01 of Article Five of the Indenture on the twenty seventh day 
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of January and July of each year, shall mature January 27, 2036, and shall be redeemable as 
hereinafter provided, provided, ho·wever, that the Bonds shall bear interest on any overdue 
principal, premium, if any, and on overdue interest (to the extent permitted by law) at a rate of 
7.99%. The Series 5.99% Bonds and the Trustee's Certificate shall be substantially in the tenor 
of the form set fOlih in Schedule A hereto. 

Section 2. The Series 5.99% Bonds shall be redeemable at the option of the Company 
in whole but not in part at any time, upon the notice and in the manner provided in 
Aliicle Twelve of the Indenture (except that the publication of the notice therein provided for 
may be dispensed with if the written notice therein required shall be given to all registered 
owners), upon the payment of the principal amount of the Series 5.99% Bonds to be redeemed 
and interest thereon to the redemption date plus a premium equal to the "Make-Whole Amount" 
determined two business days prior to the date of such redemption: 

"Make Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 100% of the principal amount of the 5.99% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 5.99%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (1) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen repOliing on-line intraday trading in the United States 
Govemment Securities) at 11 :00 A.M. (Pacific time) for the United States Govemment 
Securities having a maturity (rounded to the nearest month) con-esponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of .5% plus the arithmetic mean of 
the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed. Ifno maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 
Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
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determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 5.99% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 5.99% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 5.99% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

Section 3. As provided therein, the entire unpaid principal balance of the 5.99% Series 
Bonds shall be due and payable on the stated maturity date hereof. 

Section 4. Series 5.99% Bonds shall be subject to transfer by the registered holder in 
person or by attorney duly authorized, on the books of the Company kept for that purpose at the 
office of the Trustee under the Indenture upon surrender of the 5.99% Bonds, and a new Bond or 
Bonds of the same series and maturity date and for the same aggregate principal amount will be 
issued to the transferee in exchange therefor. 

Section 5. As to all 5.99% Bonds, the person in whose name the same shall be 
registered shall be deemed and regarded as the owner thereof for all purposes of the Indenture 
and payment of or on account of the principal and interest of any such Bond shall be made only 
to or upon the order in writing of such registered holder. All such payments shall be valid and 
effectual to satisfy and discharge the liability upon such Bonds to the extent of the sum or sums 
so paid. As and when deposits are made by the Company with the Trustee for the payment of 
interest on or of the principal of any 5.99% Bond, the Trustee shall, on the due date of such 
interest or principal, pay the same to the person entitled thereto by its check mailed to such 
person at his address as shown by the records of the Trustee, except as otherwise provided in an 
agreement between the Company and the registered holder which is permitted by the Indenture. 

Section 6. All of said Series 5.99% Bonds shall be secured by said Indenture and shall 
be subject to all of the terms and conditions thereof, as specifically set forth therein. 

ARTICLE Two 

Except to the extent hereby amended, the Indenture is in all respects hereby ratified, 
confirmed and approved by the Company. 
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ARTICLE THREE 

In case anyone or more of the provisions of this Tenth Supplemental Indenture shall for 
any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other 
provision of this Tenth Supplemental Indenture, but this Tenth Supplemental Indenture shall be 
construed and enforced as if such illegal or invalid provision or provisions had not been 
contained herein. 

ARTICLE FOUR 

This Tenth Supplemental Indenture may be simultaneously executed in any number of 
counterparts, each of which is and shall be taken, accepted and received by the parties hereto and 
by all other persons as an original and all thereof shall constitute one and the same agreement. 
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IN WITNESS WHEREOF, Park Water Company has caused tbis Tenth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Trust 
Company, N.A. has caused this Tenth Supplemental Indenture to be executed in its corporate 
name by one of its authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a Califomia 
corporation 

By: 
Title: II SS'/5-:/lrv, Sf(:,cf T,iI(,< 

--~~~~~~~~~~~-----

(~) 
THE BANK OF NEW YORKII'RUST COMPANY, 

N.A., a national banki g/association, as 
Trustee / 

/ 
// By: 

Titlefithorized SignatOlY 
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STATE OF CALIFORNIA 

COUNTY OF Los ANGELES 

) 
) 
) 

SS. 

OI1~ f' '! UQ(" 2 LL, 20.6 before me, ?tfeJl £~ le,((IClk, 'tkln{fu6 !t.e., 
personally appeared I ~. '\ c\ a') k, ctd' et- and {\ 1\((1 U )(1 "',-ef err persol'lally-knowITio 
IUe-(Etr proved to me on tl c basis of satisfactory evidence) to be the person(s) whose name(s) 
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) 011 the 
instrument the person(s) or the entity upon behalf of which the person(s) acted, executed the 
instrument. 

vVITNESS my hand and official seaL 

-7-

KAREN E. TERNA!( 
Commlssion:# 1629671 

Notary PublIC - CaliTomla ~ 
los Angeles County 

Comm. Expltes O$C 13. 2 

WWH000472 



STATE OF CALIFORNIA ) 

) SS. 

COUNTY OF Los ANGELES ) 

5 ')r>~'" ~ 

OnJf'.:·( 2 '0":~before me, ~<k;b.~\Zw",,~ personally appeared "",,",ok i6.r1ls. 
and ~ - personally known to me prove to me on the baSIS of satIsfactory 
evidence) to be the person(s) whose name(s)~e subscribed to the within instrument and 
acknowledged to me that he/~they executed the same in ~r/their authorized capacity(ies), 
and that by hisfl¥!t::bheir signature(s) on the instrument the peiSOn{s) or the entity upon behalf of 
which the persOiifs) acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature ~~) 
~.A.e.A ••••••• ~ 

@ 
KITlY KWONG 

_.. • Commission # 1501113 

i ' -~. ": Notary Public· California ~ 
" , . Los Angeles County -
• . My Comm. ExpIres Ju115. 2008 

-7- WWH000473 



[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
5.99% Series due January 17,2036 

No. R- $_-----

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

or registered assigns, on 
the sum of 

_____________ DOLLARS ($ ____ -') 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to the registered owner hereof interest 
thereon from the date hereof, at the rate of five and ninety-nine hundredths percent (5.99%) per 
annum (computed on the basis of a 360-day year of twelve consecutive 30-day months), in like 
coin or currency, payable semiannually on January 27 and July 27 in each year, commencing on 
July 27, 2006, until the principal hereof shall be paid; provided that this Bond shall bear interest 
on any overdue principal, premium, if any, and on overdue interest (to the extent pern1itted by 
law) at a rate of 7.99%. Payments of principal, premium and interest are to be made at the 
principal office of the Trustee (as hereinafter defined) in Los Angeles, California; provided, that 
principal, premium and interest may be paid as otherwise provided by an agreement between the 
Company and the registered holder which is permitted by the Indenture (as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter mentioned, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of the Indenture hereinafter referred to, may 
afford additional security for the Bonds of any particular series) by an Indenture dated as of 
November 1, 1973 (the "Original Indenture"), duly executed and delivered by the Company to 
Security Pacific National Bank and D.R. McEachren, as trustees, both of whom have been 
succeeded by The Bank of New York Trust Company, N.A. as sole trustee (the "Trustee") to 
which Indenture and all indentures supplemental thereto (collectively, the "Indenture") 
reference is hereby made for a description of the property mortgaged and pledged, the nature and 
extent of the security, the terms and conditions upon which the Bonds are and are to be secured 

SCHEDULE A 
(to Tenth Supplemental Indenture) 
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and the rights of the holders or registered owners thereof and of the Trustee in respect of such 
security. As provided in the Indenture, such Bonds may be issued in series, for various principal 
sums, may bear different dates and mature at different times, may bear interest at different rates 
and may otherwise vary as in the Indenture provided or pelmitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Bonds, 5.99% Series due January 27, 2036 (hereinafter refelTed to as the Series 
5.99% Bonds). The entire unpaid principal balance of the Series 5.99% Bonds shall be due and 
payable on January 27, 2036. 

Subject to the provisions of the Indenture, all Series 5.99% Bonds are subject to 
redemption at the option of the Company, as a whole, but not in part, at any time or from time to 
time upon payment of (a) the principal amount thereof, (b) accrued interest thereon to the date of 
redemption and (c) a premium, if any, equal to the "Make-Whole Amount", determined as of two 
business days prior to the date of such redemption. 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, detelmined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 100% of the principal amount of the 5.99% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 5.99%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (l) the sum of .5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) cOlTesponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of .5% plus the arithmetic mean of 
the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) cOlTesponding to the Weighted Average Life to Maturity of the principal being 
redeemed. Ifno maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 
Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
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Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 5.99% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 5.99% Series Bonds 
being redeemed shall mean, as of the time of any deternlination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 5.99% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

If this Bond is called for redemption and payment duly provided, this Bond shall cease to 
bear interest from and after the date fixed for such redemption. 

This Bond may be redeemed from certain condemnation and casualty proceeds 111 

accordance with the Indenture. 

As provided in the Indenture, ( a) if and to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, or (v) modify certain other provisions of the Indenture, and (b) if and to the extent 
authorized by the consent of the holders of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, compliance with certain covenants and conditions of the Indenture 
may be waived. 

In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the manner and with the effect provided in the Indenture. 

This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register 
to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, California. Upon surrender of this Bond accompanied by 
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written instruments of transfer in form approved by the Trustee, duly executed by the registered 
holder in person or by such attorney, and upon cancellation hereof, one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect ofthis Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the ce11ificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: _____ ,2006 

PARK WATER COMPANY 

By ____________________________ __ 
[Vice] President 

ATTEST: 

[Assistant] Secretary 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

Dated: _____ ,2006 

THE BANK OF NEW YORK TRUST COMPANY, 

N.A., as Trustee 

By ____________________________ ___ 
Authorized Signatory 
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INFORMATION RELATING TO PURCHASERS 

NAME AND ADDRESS 

OF PURCHASERS 

PACIFIC LIFE INSURANCE COMPANY 

700 Newport Center Drive 
Newport Beach, California 92660-6397 
Attention: Securities Department 
Fax Number: (949) 219-5406 

Payments 

PRINCIPAL AMOUNT 

OF BONDS TO BE 

PURCHASED 

$5,000,000 
$5,000,000 
$1,000,000 
$1,000,000 

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other 
immediately available funds (identifying each payment as "Park Water Co., 5.99% First 
Mortgage Bonds, due 2036, PPN 70090* AK 0, principal, premium or interest") to: 

Mellon Trust of New England 
ABA #0110-0123-4 
DDA 125261 
Attention: MBS Income CC: 1253 
AIC Name: Pacific Life General Account/PLCF181 0132 
Regarding: Security Description and PPN 

Notices 

All notices and communications to be addressed as first provided above, except notices with 
respect to payments and written confirmation of each such payment, to be addressed: 

Mellon Trust 
Attention: Pacific Life Accounting Team 
Three Mellon Bank Center 
AIM #153-3610 
Pittsburgh, Pennsylvania 15259 
Fax Number: (412) 236-7529 

and 

Pacific Life Insurance Company 
Attention: Securities Administration - Cash Team 
700 Newport Center Drive 
Newport Beach, California 92660-6397 
Fax Number: (949) 640-4013 
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Name of Nominee in which Bonds are to be issued: Mac & Co. 

General Taxpayer I.D. Number: 95-1079000 
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NAME AND ADDRESS 

OF PURCHASERS 

PACIFIC LIFE & ANNUITY COMPANY 

700 NewpOlt Center Drive 
Newport Beach, California 92660-6397 
Attention: Securities Depmtment 
Fax Number: (949) 219-5406 

Payments 

PRINCIPAL AMOUNT 

OF BONDS TO BE 

PURCHASED 

$1,000,000 
$1,000,000 
$1,000,000 

All payments on or in respect of the Notes to be by bank wire transfer of Federal or other 
immediately available funds (identifying each payment as "Park Water Co., 5.99% First 
Mortgage Bonds, due 2036, PPN 70090* AK 0, principal, premium or interest") to: 

Mellon Trust of New England 
ABA #0110-0123-4 
DDA 125261 
Attention: MBS Income CC: 1253 
AIC Name: Pacific Life and Annuity Company/PLCF1811612 
Regarding: Security Description and PPN 

Notices 

All notices and communications to be addressed as first provided above, except notices with 
respect to payments and written confirmation of each such payment, to be addressed: 

Mellon Trust 
Attention: Pacific Life Accounting Team 
Three Mellon Bank Center 
AIM #153-3610 
Pittsburgh, Pennsylvania 15259 
Fax Number: (412) 236-7529 

and 

Pacific Life Insurance Company 
Attention: Securities Administration - Cash Team 
700 Newport Center Drive 
Newport Beach, California 92660-6397 
Fax: (949) 640-4013 

Name of Nominee in which Bonds are to be issued: Mac & Co. 

General Taxpayer I.D. Number: 95-3769814 
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Recording Requested by and when 
Recorded return to: 

Fulbright & Jaworski L.L.P. 
555 South Flower Street 
Forty-First Floor 
Los Angeles, California 90071 
Attention: David A. EbershotT 

ELEVENTH SUPPLEMENTAL INDENTURE 

80318275 JDOC 
1691492 

PARK WATER COMPANY 

To 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

Dated as of October 6, 2008 
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THIS ELEVENTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the "Eleventh 
Supplemental Indenture ") dated as of October 6, 2008, by and between PARK WATER COMPANY, 
a California corporation (the "Company") and THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking association, as trustee (the "Trustee "). 

WIT N E SSE T II: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
D.R. McEachren, as trustees, its Indenture dated as of November 1, 1973 (hereinafter sometimes 
referred to as the "Original Indenture ") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1,1988, (c) a Third Supplemental Indenture dated as of January 15,1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June 1, 2000, (h) an Eighth Supplemental Indenture dated as 
of May 1, 2002, which restated in its entirety the Original Indenture and all amendments and 
supplements thereto prior to such Eighth Supplemental Indenture, (i) a Ninth Supplemental 
Indenture dated as of May 15, 2002 and (j) a Tenth Supplemental Indenture dated as of 
January 27, 2006 (which Original Indenture and any and all supplemental indentures thereto, 
including this Eleventh Supplemental Indenture, being sometimes collectively referred to as the 
"Indenture") for the purpose of securing bonds of the Company to be issued in series from time 
to time in the manner and subject to the conditions set forth in the Indenture ("Bonds "); and 

WHEREAS, The Bank of New York Mellon Trust Company, N.A. is the successor trustee 
under the Indenture (hereinafter the "Trustee") to the Bank of New York Trust Company, N.A., 
which was the successor to BNY Western Trust Company, which was the successor to Harris 
Trust Company of Califomia, which was the successor to Bank of America National Trust and 
Savings Association, which succeeded Security Pacific National Bank and D.R. McEachren as 
the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
Bonds in the following principal amounts and with the maturity dates indicated: 

(i) $8,000,000 in aggregate principal amount of the Company's 8.18% Series 
Bonds due May 20,2014; 

(ii) $10,000,000 in aggregate principal amount of the Company's 7.32% 
Series Bonds due May 1,2014; and 

(iii) $10,000,000 in aggregate principal amount of the Company's 7.59% 
Series Bonds due August 31, 2025; 
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(iv) $7,000,000 in aggregate principal amount of the Company's 8.82% Series 
Bonds due June 1, 2020; 

(v) $15,000,000 in aggregate principal amount of the Company's 5.99% 
Series Bonds due January 27,2036. 

WHEREAS, Section 2.06 of A11icle I of the Indenture provides that the Company may issue 
additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Eleventh Supplemental 
Indenture; and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Eleventh Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bonds authorized by this Eleventh 
Supplemental Indenture be registered Bonds of the 7.56% Series due October 6, 2033 (the 
.. 7.56% Series Bonds") in the aggregate principal amount of Ten Million Dollars ($10,000,000), 
and that the form of such Bonds, the form of the Trustee's Certificate to be endorsed on such 
Bonds and the form of endorsement for registration of such Bonds are to be substantially as set 
forth in Schedule A to this Eleventh Supplemental Indenture, subject to such insertions, 
omissions and variations as are required or permitted by the Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Eleventh Supplemental Indenture has been in all respects duly authorized and all 
acts and things necessary to make said 7.56% Series Bonds, when executed by the Company and 
authenticated by the Trustee, valid, legal and binding obligations of the Company and entitled in 
all respects to the security of the Indenture, have been done and performed, or prior to the issue 
of said 7.56% Series Bonds will be done and performed; 

Now, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

ARTICLE ONE 

7.56% SERIES BONDS 

Section 1. There is hereby created a series of Bonds to be issued hereunder which will 
be entitled or known as "First Mortgage Bonds 7.56% Series due October 6, 2033". All of said 
Bonds shall be dated the date of issue, except as otherwise provided in Section 2.08 of Article 
Two of the Indenture. Bonds shall be in denominations which are multiples of $1,000. Said 
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Bonds shall bear interest at the rate of seven and fifty-six hundredths percent (7.56%) per annum 
payable semiannually at the office of the Trustee in the City of Los Angeles, California (or, if 
there be a successor to said Trustee, at its principal office) or directly to the registered 
bondholders pursuant to Section 5.01 of Article Five of the Indenture on the 6th day of April and 
October of each year, shall mature October 6, 2033, and shall be redeemable as hereinafter 
provided, provided, however, that the 7.56% Series Bonds shall bear interest on any overdue 
principal, premium, if any, and on overdue interest (to the extent permitted by law) at a rate of 
9.56%. The 7.56% Series Bonds and the Trustee's Certificate shall be substantially in the form 
set forth in Schedule A hereto. 

Section 2. The 7.56% Series Bonds shall be redeemable at the option of the Company 
in whole, but not in part, at any time, upon the notice and in the manner provided in 
Article Twelve of the Indenture (except that the publication of the notice therein provided for 
may be dispensed with if the written notice therein required shall be given to all registered 
owners), upon the payment of the principal amount of the 7.56% Series Bonds to be redeemed 
and interest thereon to the redemption date plus a premium equal to the "Make-Whole Amount" 
determined two business days prior to the date of such redemption: 

"J\1ake-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed, taking into account 
the application of any mandatory redemption required under Section 3 of A11icle One of this 
Eleventh Supplemental Indenture, and the amount of interest (exclusive of interest accrued to the 
date of redemption) that would have been payable in respect of such dollar if such redemption 
had not been made, determined by discounting such amounts at the "Reinvestment Rate" from 
the respective dates on which they would have been payable, over (b) 100% of the principal 
amount of the 7.56% Series Bonds being so redeemed. If the Reinvestment Rate is equal to or 
higher than 7.56%, the Make-Whole Amount shall be zero. 

"Reinvestment Rate" shall mean (1) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (Pacific time) for the United States Government Securities 
having a maturity (rounded to the nearest month) corresponding to the remaining "Weighted 
A verage Life to Maturity" of the principal being redeemed, (taking into account the application 
of any mandatory redemption required under Section 3 of Article One of this Eleventh 
Supplemental Indenture) or (2) if no nationally recognized trading screen reporting on-line 
intraday trading in the United States Government Securities is available, Reinvestment Rate shall 
mean the sum of 0.5% plus the arithmetic mean of the yields for the two columns under the 
heading "Week Ending" published in the "Statistical Release" under the caption "Treasury 
Constant Maturities" for the maturity (rounded to the nearest month) corresponding to the 
Weighted Average Life to Maturity of the principal being redeemed (taking into account the 
application of any mandatory redemption required under Section 3 of Article One of this 
Eleventh Supplemental Indenture). If no maturity exactly corresponds to such Weighted Average 
Life to Maturity, yields for the two published maturities most closely corresponding to such 
Weighted Average Life to Maturity shall be calculated pursuant to the immediately preceding 
sentence and the Reinvestment Rate shall be interpolated or extrapolated from such yields on a 
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straight-line basis, rounding in each of such relevant periods to the nearest month. For purposes 
of calculating the Reinvestment Rate, the most recent Statistical Release published prior to the 
date of determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7.56% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 7.56% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by (1) multiplying (i) the' remainder of (A) the amount of principal 
that would have become due on each scheduled payment date if such redemption had not been 
made, less (B) the amount of principal of the 7.56% Series Bonds scheduled to become due on 
such date after giving effect to such redemption and the application of any mandatory redemption 
required under Section 3 of this Article One of this Eleventh Supplemental Indenture, by (ii) the 
number of years (calculated to the nearest one-twelfth) which will elapse between the date of 
determination and such scheduled payment date and (2) totaling the products obtained in (1). 

Section 3. On October 6, 2027 and on each October 6 thereafter to and including 
October 6, 2032, the Company will prepay $1,428,571.43 principal amount (or such lesser 
principal amount as shall then be outstanding) of the 7.56% Series Bonds at par and without 
payment of the Make-Whole Amount or any premium, provided that upon any partial 
prepayment of the 7.56% Series Bonds under the Indenture, the principal amount of each 
required prepayment of the 7.56% Series Bonds becoming due under this Article One, Section 3 
on and after the date of such prepayment shall be reduced in the same proportion as the aggregate 
unpaid principal amount of the Bonds is reduced as a result of such prepayment. 
Notwithstanding anything in this Eleventh Supplemental Indenture or the 7.56% Series Bonds to 
the contrary, any payment of principal, interest, Make-Whole Amount, or any other amount 
under any 7.56% Series Bond that is due on a date other than a Business Day shall be made on 
the next succeeding Business Day without including the additional days elapsed in the 
computation of the interest payable on any such payment on such next succeeding Business Day; 
provided, however, that if a scheduled principal payment date under Article One Section 3 of this 
Eleventh Supplemental Indenture or the maturity date of any 7.56% Series Bond (any such date, 
a "Scheduled Principal Payment Date") is a date other than a Business Day, the payment 
otherwise due on such Scheduled Principal Payment Date may be made at the election of the 
Company either (i) on the next succeeding Business Day and shall include the additional days 
elapsed in the computation of interest payable on such next succeeding Business Day, or (ii) on 
the Business Day immediately preceding the Scheduled Principal Payment Date. If the Company 
elects to make the payment on the Business Day immediately preceding the Scheduled Principal 
Payment Date, (i) the notice requirements of Section 12 of the Indenture shall not apply, (ii) the 
Company shall not be required to pay any Make-Whole Amount or to pay any similar 
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prepayment or redemption premium that would otherwise be required, and (iii) the Company 
shall provide written notice of its intent to make such payment at least fifteen (1S) Business Days 
prior to the Scheduled Principal Payment Date. "Business Day" shall mean any day other than a 
Saturday, a Sunday, or a day on which commercial banks in California are required or authorized 
to be closed. 

Section 4. 7.S6% Series Bonds shall be subject to transfer by the registered holder in 
person or by attorney duly authorized, on the books of the Company kept for that purpose at the 
office of the Trustee under the Indenture upon surrender of the 7.S6% Series Bonds, and a new 
Bond or Bonds of the same series and maturity date and for the same aggregate principal amount 
will be issued to the transferee in exchange therefor. 

Section 5. As to all 7.S6% Series Bonds, the person in whose name the same shall be 
registered shall be deemed and regarded as the owner thereof for all purposes of the Indenture 
and payment of or on account of the principal and interest of any such 7.S6% Series Bond shall 
be made only to or upon the order in writing of such registered holder. All such payments shall 
be valid and effectual to satisfy and discharge the liability upon such Bonds to the extent of the 
sum or sums so paid. As and when deposits are made by the Company with the Trustee for the 
payment of interest on or of the principal of any 7.S6% Series Bond, the Trustee shall, on the due 
date of such interest or principal, pay the same to the person entitled thereto by its check mailed 
to such person at his address as shown by the records of the Trustee, except as otherwise 
provided in an agreement between the Company and the registered holder which is permitted by 
the Indenture. 

Section 6. All of said 7.S6% Series Bonds shall be secured by the Indenture and shall 
be subject to all of the tern1S and conditions thereof, as specifically set forth therein. 

ARTICLE Two 

Except to the extent hereby amended, the Indenture is in all respects hereby ratified, 
confirmed and approved by the Company. 

ARTICLE THREE 

In case anyone or more of the provisions of this Eleventh Supplemental Indenture shall 
for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Eleventh Supplemental Indenture, and this Eleventh Supplemental 
Indenture shall be construed and enforced as if such illegal or invalid provision or provisions had 
not been contained herein. 

ARTICLE FOUR 

This Eleventh Supplemental Indenture may be simultaneously executed in any number of 
counterparts, each of which is and shall be taken, accepted and received by the parties hereto and 
by all other persons as an original and all thereof shall constitute one and the same agreement. 
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IN WITNESS WHEREOF, Park Water Company has caused this Eleventh Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Eleventh Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a Califomia 
corporation 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

By: 
Title: Authorized Signatory 
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IN WITNESS WHEREOF, Park Water Company has caused this Eleventh Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Eleventh Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a California 
corporation 

By: 
Title: -----------------------------

By: 
Title: -----------------------------

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 

BY'SS0/yZ-
Title: Authorized Signatory 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 

) 
) 

On September 30,2008 , before me, Tina Michelle Sims. A-JiJtrAv- 'J)u,-blc, 
Date Name And Title 1;f Officer (e.g. -Ja. e Doe. Notary Publlc-) 

personally appeared Nyri A. Wheeler and Douglas K. Martinet 
Name of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the persons whose names are 
subscribed to the within instrument and acknowledged to me that they executed the same in their 
authorized capacities, and that by their signatures on the instrument the persons, or the entity upon 
behalf of which the persons acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 
TINA MICHElLE SIMS 

~ •• d!\ • ., ••• ee •• 

_ .... -. . . Commission # 1549756 f 
~ .... Notary Public - Callfomla f 

los Angeles Counly -
My Comm. ExpIres Feb 4. 2009 

Signature of Notary Public (Seal) 

New form required as of January 1. 2008 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT 

o Individual 
o Corporate Officer 

Title(s) Title or Type of Document 

o Partner(s) o Limited 
o General 

o Attorney-In-Fact Number Of Pages 

o Trustee(s) 
o Guardian/Conservator 
o Other: 

Date Of Document 

Signer is representing: 
Name Of Person(s) Or Entity(ies) 

Signer{s) Other Than Named Above 
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ALL PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 

} 
} ss. 

On October 2, 2008 before me, Karen Yu, Notary Public 
--'-R=a'-J.v.;..:m...:..;o::;..:n.;..:d::.....;..T..::;.o-'-'rr-=e.;::.s __________________ personally appeared 

-----------------------------------, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose 
name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

I certified under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

yu. 

WITNESS my hand and official seal. 
,.. COMM. #1751273 ~ 
~ NOTARYPUBUC·CAlIFORNIA () 
f/) Los Angeles County ... 
~ Comm. Expires Jun 16. 2011 t 

VVVVVYVYVYVVV I~ II 
Signature -,~,,=;;;1f=+'i-/ ___ ~a_u_' _f_/I_","-,_.l_1 _-l;+i/'-c-'~-=--=-,, __ """"'=---.... V V (NOTARY SEAL) 

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could 
prevent fraudulent attachment of this certificate to another 
document. 

THIS CERTIFICATE MUST BE AITACHED TO 
THE DOCUMENT DESCRIBED AT RIGHT. 

DOCUMENT PROVlOED BY STEWART TITLE OF CALIFORNIA,INC. 

Title of Document Type __ =----=-=--_--: ___ _ 
Number of Pages __ Date of Document ___ _ 
Signer(s) Other Than Named Above ______ _ 

NOTARYtDOC 
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No. R-

[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
7.56% Series due October 6,2033 

$_-----

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

or registered assigns, on October 6, 2033 
the sum of 

______________ DOLLARS ($ _______ ) 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to the registered owner hereof interest 
thereon from the date hereof, at the rate of seven and fifty-six hundredths percent (7.56%) per 
annum (computed on the basis of a 360-day year of twelve consecutive 30-day months), in like 
coin or currency, payable semiannually on April 6 and October 6 in each year, commencing on 
April 6, 2009, until the principal hereof shall be paid; provided that this Bond shall bear interest 
on any overdue principal, premium, if any, and on overdue interest (to the extent permitted by 
law) at a rate of 9.56%. Payments of principal, premium and interest are to be made at the 
principal office of the Trustee (as hereinafter defined) in Los Angeles, California; provided, that 
principal, premium and interest may be paid as otherwise provided by an agreement between the 
Company and the registered holder which is permitted by the Indenture (as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter defined, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of that Indenture, may afford additional 
security for the Bonds of any particular series) by an Indenture dated as of November 1, 1973 
(the "Original Indenture "), duly executed and delivered by the Company to Security Pacific 
National Bank and D.R. McEachren, as trustees, both of whom have been succeeded by The 
Bank of New York Mellon Trust Company, N.A. as sole trustee (the "Trustee "), to which 
Indenture and all supplemental indentures thereto including the Eleventh Supplemental Indenture 
dated as of October 6, 2008 (the "Eleventh Supplement ") (collectively, the "Indenture ") 
reference is hereby made for a description of the property mortgaged and pledged, the nature and 

SCHEDULE A 
(to Eleventh Supplemental Indenture) 
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extent of the security, the terms and conditions upon which the Bonds are and are to be secured 
and the rights of the holders or registered owners thereof and of the Trustee in respect of such 
security. As provided in the Indenture, such Bonds may be issued in series, for various principal 
sums, may bear different dates and mature at different times, may bear interest at different rates 
and may otherwise vary as in the Indenture provided or permitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Bonds, 7.56% Series due October 6, 2033 (hereinafter referred to as the 7.56% 
Series Bonds). The Company will make required prepayments of principal on the dates and in 
the amounts specified in the Indenture. The remaining unpaid principal balance of the 7.56% 
Series Bonds shall be due and payable on October 6, 2033. 

Subject to the provisions of the Indenture, all 7.56% Series Bonds are subject to 
redemption at the option of the Company, as a whole, but not in part, at any time or from time to 
time upon payment of (a) the principal amount thereof, (b) accrued interest thereon to the date of 
redemption and (c) a premium, if any, equal to the "Make-Whole Amount", determined as of two 
business days prior to the date of such redemption. 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed, taking into account 
the application of any mandatory redemption required under Section 3 of Article One of the 
Eleventh Supplement, and the amount of interest (exclusive of interest accrued to the date of 
redemption) that would have been payable in respect of such dollar if such redemption had not 
been made, detennined by discounting such amounts at the "Reinvestment Rate" from the 
respective dates on which they would have been payable, over (b) 100% of the principal amount 
of the 7.56% Series Bonds being so redeemed. If the Reinvestment Rate is equal to or higher 
than 7.56%, the Make-Whole Amount shall be zero. 

"Reinvestment Rate" shall mean (1) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (Pacific time) for the United States Government Securities 
having a maturity (rounded to the nearest month) corresponding to the remaining "Weighted 
A verage Life to MatUlity" of the principal being redeemed (taking into account the application of 
any mandatory redemption required under Section 3 of Article One of the Eleventh Supplement), 
or (2) if no nationally recognized trading screen reporting on-line intraday trading in the United 
States Government Securities is available, Reinvestment Rate shall mean the sum of 0.5% plus 
the arithmetic mean of the yields for the two columns under the heading "Week Ending" 
published in the "Statistical Release" under the caption "Treasury Constant Maturities" for the 
maturity (rounded to the nearest month) corresponding to the Weighted Average Life to Maturity 
of the principal being redeemed (taking into account the application of any mandatory 
redemption required under Section 3 of Aliicle One of the Eleventh Supplement). If no maturity 
exactly corresponds to such Weighted Average Life to Maturity, yields for the two published 
maturities most closely corresponding to such Weighted Average Life to Maturity shall be 
calculated pursuant to the immediately preceding sentence and the Reinvestment Rate shall be 
interpolated or extrapolated from such yields on a straight-line basis, rounding in each of such 
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relevant periods to the nearest month. For purposes of calculating the Reinvestment Rate, the 
most recent Statistical Release published prior to the date of determination of the premium 
hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7.56% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 7.56% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by (1) multiplying (i) the remainder of (A) the amount of principal 
that would have become due on each scheduled payment date if such redemption had not been 
made, less (B) the amount of principal of the 7.56% Series Bonds scheduled to become due on 
such date after giving effect to such redemption and the application of any mandatory redemption 
required under Section 3 of Article One of the Eleventh Supplement, by (ii) the number of years 
(calculated to the nearest one-twelfth) which will elapse between the date of determination and 
such scheduled payment date and (2) totaling the products obtained in (1). 

If this Bond is called for redemption and payment duly provided, this Bond shall cease to 
bear interest from and after the date fixed for such redemption. 

This Bond may be redeemed from certain condemnation and casualty proceeds m 
accordance with the Indenture. 

As provided in the Indenture, (a) ifand to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, or (v) modify certain other provisions of the Indenture, and (b) if and to the extent 
authorized by the consent of the holders of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, compliance with certain covenants and conditions of the Indenture 
may be waived. 
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If an Event of Default (as defined in the Indenture) shall occur and be continuing, the 
principal of all the Bonds outstanding may be declared and may become due and payable in the 
manner and with the effect provided in the Indenture. 

This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register to 
be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer agent 
for the Bonds, in Los Angeles, California. Upon surrender ofthis Bond accompanied by written 
instruments of transfer in form approved by the Trustee, duly executed by the registered holder in 
person or by such attorney, and upon cancellation hereof, one or more new Bonds of the same 
series and maturity, in authorized denominations, in an aggregate principal amount equal to the 
principal amount remaining unpaid upon this Bond, shall be issued to the transferee in exchange 
herefor, as provided in the Indenture. The Company and the Trustee may deem and treat the 
person in whose name this Bond is registered on the Bond Register as the absolute owner hereof 
(whether or not this Bond shall be overdue) for the purpose of receiving payment hereon, and on 
account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect of this Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: October _, 2008 

PARK WATER COMPANY 

By ____________________________ __ 

Senior Vice President 

ATTEST: 

Secretary 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

Dated: _____ ,2008 

THE BANK OFNEW YORK MELLON TRUST 

COMPANY, N.A., as Trustee 

By _______________ _ 

Authorized Signatory 
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Recording Requested by and when 
Recorded return to: 

Fulbright & Jaworski L.L.P. 
555 South Flower Street 
F0l1y-First Floor 
Los Angeles, California 90071 
Attention: David A. Ebershoff 

TWELFTH SUPPLEMENTAL INDENTURE 

803 1 8278_2.DOC 
1690312 

PARK WATER COMPANY 

To 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

Dated as of October 6, 2008 
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THIS TWELFTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the "Twe(fih 
Supplemental Indenture") dated as of October 6, 2008, by and between PARK WATER COMPANY, 
a California corporation (the "Company") and THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking association, as trustee (the "Trustee "). 

WITNESSETH: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
o .R. McEachren, as trustees, its Indenture dated as of November 1, 1973 (hereinafter sometimes 
referred to as the "Original Indenture") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1, 1988, (c) a Third Supplemental Indenture dated as of January 15, 1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (D a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June 1, 2000, (h) an Eighth Supplemental Indenture dated as 
of May 1, 2002, which restated in its entirety the Original Indenture and all amendments and 
supplements thereto prior to such Eighth Supplemental Indenture, (i) a Ninth Supplemental 
Indenture dated as of May 15, 2002, (j) a Tenth Supplemental Indenture dated as of January 27, 
2006 and (k) an Eleventh Supplemental Indenture dated as of October 6, 2008 (which Original 
Indenture and any and all supplemental indentures thereto, including this Twelfth Supplemental 
Indenture, being sometimes collectively referred to as the "Indenture") for the purpose of 
securing bonds of the Company to be issued in series from time to time in the manner and 
subject to the conditions set forth in the Indenture ("Bonds "); and 

WHEREAS, The Bank of New York Mellon Trust Company, N.A. is the successor trustee 
under the Indenture (hereinafter the "Trustee") to the Bank of New York Trust Company, N.A., 
which was the successor to BNY Western Trust Company which was the successor to Harris 
Trust Company of California which was the successor to Bank of America National Trust and 
Savings Association which succeeded Security Pacific National Bank and D.R. McEachren as 
the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
Bonds in the following principal amounts and with the maturity dates indicated: 

(i) $8,000,000 in aggregate principal amount of the Company's 8.18% Series 
Bonds due May 20,2014; 

(ii) $10,000,000 in aggregate principal amount of the Company's 7.32% 
Series Bonds due May 1, 2014; 

(iii) $10,000,000 in aggregate principal amount of the Company's 7.56% 
Series Bonds due October 6,2033; 
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(iv) $10,000,000 in aggregate principal amount of the Company's 7.59% 
Series Bonds due August 31, 2025; 

(v) $7,000,000 in aggregate principal amount of the Company's 8.82% Series 
Bonds due JW1e 1, 2020; and 

(vi) $15,000,000 in aggregate principal amount of the Company's 5.99% 
Series Bonds due January 27, 2036. 

WHEREAS, Section 2.06 of Article I of the Indenture provides that the Company may 
issue additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Twelfth Supplemental 
Indenture; and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Twelfth Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bonds authorized by this Twelfth 
Supplemental Indenture be registered Bonds of the 7.65% Series due October 6, 2038 (the 
"7.65% Series Bonds") in the aggregate principal amount ofTen Million Dollars ($10,000,000), 
and that the form of such Bonds, the form of the Trustee's Certificate to be endorsed on such 
Bonds and the form of endorsement for registration of such Bonds are to be substantially as set 
forth in Schedule A to this Twelfth Supplemental Indenture, subject to such insertions, omissions 
and variations as are required or permitted by the Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Twelfth Supplemental Indenture has been in all respects duly authorized and all 
acts and things necessary to make said 7.65% Series Bonds, when executed by the Company and 
authenticated by the Trustee, valid, legal and binding obligations of the Company and entitled in 
all respects to the security of the Indenture, have been done and perfOlmed, or prior to the issue 
of said 7.65% Series Bonds will be done and performed; 

Now, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

ARTICLE ONE 

7.65% SERIES BONDS 

Section 1. There is hereby created a series of Bonds to be issued hereunder which will 
be entitled or known as "First Mortgage Bonds 7.65% Series due October 6, 2038". All of said 
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Bonds shall be dated the date of issue, except as otherwise provided in Section 2.08 of Article 
Two of the Indenture. Bonds shall be in denominations which are multiples of $1,000. Said 
Bonds shall bear interest at the rate of seven and sixty-five hundredths percent (7.65%) per 
annum payable semiannually at the office of the Trustee in the City of Los Angeles, Califomia 
(or, if there be a successor to said Trustee, at its principal office) or directly to the registered 
bondholders pursuant to Section 5.01 of Article Five of the Indenture on the 6th day of April and 
October of each year, shall mature October 6, 2038, and shall be redeemable as hereinafter 
provided, provided, however, that the 7.65% Series Bonds shall bear interest on any overdue 
principal, premium, if any, and on overdue interest (to the extent permitted by law) at a rate of 
9.65%. The 7.65% Series Bonds and the Trustee's Certificate shall be substantially in the tenor 
of the form set forth in Schedule A hereto. 

Section 2. The 7.65% Series Bonds shall be redeemable at the option of the Company 
in whole but not in part at any time, upon the notice and in the manner provided in 
Article Twelve of the Indenture (except that the publication of the notice therein provided for 
may be dispensed with if the written notice therein required shall be given to all registered 
owners), upon the payment of the principal amount of the 7.65% Series Bonds to be redeemed 
and interest thereon to the redemption date plus a premium equal to the "Make-Whole Amount" 
determined two business days prior to the date of such redemption: 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 1 00% of the principal amount of the 7.65% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 7.65%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (1) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Govemment Securities) at 11 :00 A.M. (Pacific time) for the United States Govemment 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of 0.5% plus the arithmetic mean 
of the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed. Ifno maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 
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Reinvestment Rate, the most recent Statistical Release published pnor to the date of 
determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(5l9)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7.65% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 7.65% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 7.65% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

Section 3. As provided therein, the entire unpaid principal balance of the 7.65% Series 
Bonds shall be due and payable on the stated maturity date hereof. Notwithstanding anything in 
this Twelfth Supplemental Indenture or the 7.65% Series Bonds to the contrary, any payment of 
principal, interest, Make-Whole Amount, or any other amount under any 7.65% Series Bond that 
is due on a date other than a Business Day shall be made on the next succeeding Business Day 
without including the additional days elapsed in the computation of the interest payable on any 
such payment on such next succeeding Business Day. "Business Day" shall mean any day other 
than a Saturday, a Sunday, or a day on which commercial banks in California are required or 
authorized to be closed. 

Section 4. 7.65% Series Bonds shall be subject to transfer by the registered holder in 
person or by attorney duly authorized, on the books of the Company kept for that purpose at the 
office of the Trustee under the Indenture upon surrender of the 7.65% Series Bonds, and a new 
Bond or Bonds of the same series and maturity date and for the same aggregate principal amount 
will be issued to the transferee in exchange therefor. 

Section 5. As to all 7.65% Series Bonds, the person in whose name the same shall be 
registered shall be deemed and regarded as the owner thereof for all purposes of the Indenture 
and payment of or on account of the principal and interest of any such 7.65% Series Bond shall 
be made only to or upon the order in writing of such registered holder. AIl such payments shall 
be valid and effectual to satisfy and discharge the liability upon such Bonds to the extent of the 
sum or sums so paid. As and when deposits are made by the Company with the Trustee for the 
payment of interest on or of the principal of any 7.65% Series Bond, the Trustee shall, on the due 
date of such interest or principal, pay the same to the person entitled thereto by its check mailed 
to such person at his address as shown by the records of the Trustee, except as otherwise 
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provided in an agreement between the Company and the registered holder which is permitted by 
the Indenture. 

Section 6. All of said 7.65% Series Bonds shall be secured by the Indenture and shall 
be subject to all of the terms and conditions thereof, as specifically set forth therein. 

ARTICLE Two 

Except to the extent hereby amended, the Indenture IS 111 all respects hereby ratified, 
confirmed and approved by the Company. 

ARTICLE THREE 

In case anyone or more of the provisions of this Twelfth Supplemental Indenture shall 
for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Twelfth Supplemental Indenture, and this Twelfth Supplemental Indenture 
shall be construed and enforced as if such illegal or invalid provision or provisions had not been 
contained herein. 

ARTICLE FOUR 

This Twelfth Supplemental Indenture may be simultaneously executed in any number of 
counterparts, each of which is and shall be taken, accepted and received by the parties hereto and 
by all other persons as an original and all thereof shall constitute one and the same agreement. 
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IN WITNESS WHEREOF, Park Water Company has caused this Twelfth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Twelfth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the elate first above written. 

PARK WATER COMPANY, a California 
corporation 

By: 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

By: 
Title: Authorized Signatory 

-6-
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IN WITNESS WHEREOF, Park Water Company has caused this Twelfth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Twelfth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a California 
corporation 

By: ____________________________ _ 
Title: _____________ _ 

By: __________________________ __ 
Title: --------------

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

-6-
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 

) 
) 

On September 30, 2008 , before me, Tina Michelle Sims, /UtTfLl,-V',/j)(Ai1h~ 
Dale Name And TiMof Officer (e.g. "Jane Doe, Nolary Public") 

personally appeared Nyri A Wheeler and Douglas K. Martinet 
Name of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the persons whose names are 
subscribed to the within instrument and acknowledged to me that they executed the same in their 
authorized capacities, and that by their signatures on the instrument the persons, or the entity upon 
behalf of which the persons acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. J .. ···· ... ······I TINA MICHELLE SIMS 

~
.• Commission # 1549756 

~ . _.: Notary Public - Callfomla ~ i' los Angeles County f 
• 1 •• :V ;o:m,:xere,,:t: ~ 2~ 

Signature of Notary Public (Seal) 

New form required as of January 1. 2008 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT 

o Individual 
o Corporate Officer 

Title(s) Title or Type of Document 

o Partner(s) o Limited 
o General 

o Attorney-In-Fact Number Of Pages 

o Trustee(s) 
o Guardian/Conservator 
o Other: 

Date Of Document 

Signer is representing: 
Name Of Person(s) Or Entity(ies) 

Signer(s) Other Than Named Above 
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ALL PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 

} 
} ss. 

On October 2, 2008 before me, Karen Yu, Notary Public 
---!-R:.:::a'-J.v..:..:mc.:.;o:::.:n..:.,:d:......:.T..:::o..:..:rr..:::e..:::s __________________ ,personaliY appeared 

------------------------------------~~---' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose 
name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

I certified under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 
I . 
{/ iJ I~/A I if 

Signature ~ /-~---lf-r::-----_/ 
...P t / /./ 

V r 

~ A A A A A A 'ktRtN "vS A A ~ 
COMM. #1751273 (j) 

NOTARYPUBLlC·CAUFORNIA ~ 
(j) Los Angeles Counly ... 
~ Comm. Expires Jun 16. 2011 t vvvvvvvvvvvvV 

(NOTARY SEAL) 

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could 
prevent fraudulent attachment of this certificate to another 
document. 

THIS CERTIFICATE MUST BE ATTACHED TO 
THE DOCUMENT DESCRIBED AT RIGHT. 

DOCUMENT PROVIDED BY sTEWART TITlE OF CALlfORNIA,INC. 

Title of Document Type __________ _ 
Number of Pages __ Date of Document ___ _ 
Signer(s) Other Than Named Above ______ _ 

rlOTARYI.OOC 
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No. R-

[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
7.65% Series due October 6,2038 

$_-----

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

or registered assigns, on October 6, 2038 
the sum of 

_____________ DOLLARS ($ ______ ) 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to the registered owner hereof interest 
thereon from the date hereof, at the rate of seven and sixty-five hundredths percent (7.65%) per 
annum (computed on the basis of a 360-day year of twelve consecutive 30-day months), in like 
coin or currency, payable semiannually on April 6 and October 6, in each year, commencing on 
April 6,2009, until the principal hereof shall be paid; provided that this Bond shall bear interest 
on any overdue principal, premium, if any, and on overdue interest (to the extent permitted by 
law) at a rate of 9.65%. Payments of principal, premium and interest are to be made at the 
principal office of the Trustee (as hereinafter defined) in Los Angeles, California; provided, that 
principal, premium and interest may be paid as otherwise provided by an agreement between the 
Company and the registered holder which is pelmitted by the Indenture (as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter defined, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of that Indenture, may afford additional 
security for the Bonds of any particular series) by an Indenture dated as of November 1, 1973 
(the "Original Indenture "), duly executed and delivered by the Company to Security Pacific 
National Bank and D.R. McEachren, as trustees, both of whom have been succeeded by The 
Bank of New York Mellon Trust Company, N.A. as sole trustee (the "Trustee") to which 
Indenture and all supplemental indentures thereto including the Twelfth Supplemental Indenture 
dated as of October 6,2008 (the "Twelfih Supplement") (collectively, the "Indenture") reference 
is hereby made for a description of the prope11y mortgaged and pledged, the nature and extent of 

SCHEDULE A 
(to Twelfth Supplemental Indenture) 
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the secUlity, the terms and conditions upon which the Bonds are and are to be secured and the 
rights of the holders or registered owners thereof and of the Trustee in respect of such security. 
As provided in the Indenture, such Bonds may be issued in series, for various principal sums, 
may bear different dates and mature at different times, may bear interest at different rates and 
may otherwise vary as in the Indenture provided or permitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Bonds, 7.65% Series due October 6, 2038 (hereinafter referred to as the 7.65% 
Series Bonds). The entire unpaid principal balance of the 7.65% Series Bonds shall be due and 
payable on October 6, 2038. 

Subject to the provisions of the Indenture, all 7.65% Series Bonds are subject to 
redemption at the option of the Company, as a whole, but not in part, at any time or from time to 
time upon payment of (a) the principal amount thereof: (b) accrued interest thereon to the date of 
redemption and (c) a premium, if any, equal to the "Make-Whole Amount", determined as of two 
business days prior to the date of such redemption. 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 1 00% of the principal amount of the 7.65% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 7.65%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rale" shall mean (l) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (Pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of 0.5% plus the arithmetic mean 
of the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed. If no maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 
Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the premium hereunder shall be used. 
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"Statistical Release '.' shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 7.65% Series Bonds . 

.. Weighted Average Life to Maturity" of the principal amount of the 7.65% Series Bonds 
being redeemed shall mean, as of the time of any determination thereoC the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 7.65% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

If this Bond is called for redemption and payment duly provided, this Bond shall cease to 
bear interest from and after the date fixed for such redemption. 

This Bond may be redeemed from ce11ain condemnation and casualty proceeds Il1 

accordance with the Indenture. 

As provided in the Indenture, (a) if and to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, or (v) modify ce11ain other provisions of the Indenture, and (b) ifand to the extent 
authorized by the consent of the holders of at least a majority in aggregate principal amount of 
the Bonds then Outstanding, compliance with certain covenants and conditions of the Indenture 
may be waived. 

In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the manner and with the effect provided in the Indenture. 

This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register 
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to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, California. Upon surrender of this Bond accompanied by 
written instruments of transfer in form approved by the Trustee, duly executed by the registered 
holder in person or by such attorney, and upon cancellation hereot~ one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect of this Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: October _, 2008 

PARK WATER COMPANY 

By ____________________________ ___ 

Senior Vice President 

ATTEST: 

Secretary 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

Dated: ______ , 2008 

THE BANK OF NEW YORK MELLON TRUST 

COMPANY, N.A., as Trustee 

By _______________ ___ 

Authorized Signatory 
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EXECUTION COpy 

Recording Requested by and when 
Recorded return to: 

Fulbright & Jaworski L.L.P. 
555 South Flower Street 
Forty-First Floor 
Los Angeles, California 90071 
Attention: David A. Ebershoff 

THIRTEENTH SUPPLEMENTAL INDENTURE 

3310960.01.12.doc 
4106076 

PARK WATER COMPANY 

To 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

Dated as of June 4,2013 

FIOalTY NATIONAl TIlli iNSURANCE COMPANY 
HAS RECORDEO THIS INSTRUMENT BY REQUEST ~ 
AN ACCOMMODATION ONlY AND HAS NOT EXAMINED 
IT FOR REGUlARITY AND SUFFICIENCY OR AS TO ITS 
EFFECT UPON THE TITlE TO ANY REAl. PROPERlY 
THAT MAY BE DESCRIBED THEREIN. 
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THIS THIRTEENTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the 
"Thirteenth Supplemental Indenture") dated as of June 4, 2013, by and between PARK WATER 
COMPANY, a California corporation (the "Company") and THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., a national banking association, as trustee (the "Trustee "). 

WITN ESSETH: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
D.R. McEachren, as trustees, its Indenture dated as of November 1, 1973 (hereinafter sometimes 
referred to as the "Original Indenture") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1, 1988, (c) a Third Supplemental Indenture dated as of January 15, 1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June 1, 2000, (h) an Eighth Supplemental Indenture dated as 
of May 1, 2002, which restated in its entirety the Original Indenture and all amendments and 
supplements thereto prior to such Eighth Supplemental Indenture, (i) a Ninth Supplemental 
Indenture dated as of May 15,2002, G) a Tenth Supplemental Indenture dated as of January 27, 
2006, (k) an Eleventh Supplemental Indenture dated as of October 6, 2008 and 0) a Twelfth 
Supplemental Indenture dated as of October 6, 2008 (which Original Indenture and any and all 
supplemental indentures thereto, including this Thirteenth Supplemental Indenture, being 
sometimes collectively referred to as the "Indenture") for the purpose of securing bonds of the 
Company to be issued in series from time to time in the manner and subject to the conditions set 
forth in the Indenture ("Bonds "); and 

WHEREAS, The Bank of New York Mellon Trust Company, N.A. is the successor trustee 
under the Indenture (hereinafter the "Trustee") to the Bank of New York Trust Company, N.A., 
which was the successor to BNY Western Trust Company which was the successor to Harris 
Trust Company of California which was the successor to Bank of America National Trust and 
Savings Association which succeeded Security Pacific National Bank and D.R. McEachren as 
the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
Bonds in the following principal amounts and with the maturity dates indicated: 

(i) $10,000,000 in aggregate principal amount of the Company's 7.56% 
Series Bonds due October 6, 2033; 

(ii) $10,000,000 in aggregate principal amount of the Company's 7.59% 
Series Bonds due August 31, 2025; 

(iii) $7,000,000 in aggregate principal amount of the Company's 8.82% Series 
Bonds due June 1,2020; 
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(iv) $15,000,000 in aggregate principal amount of the Company's 5.99% 
Series Bonds due January 27,2036; and 

(v) $10,000,000 in aggregate principal amount of the Company's 7.65% 
Series Bonds due October 6, 2038. 

WHEREAS, Section 2.06 of Article Two of the Indenture provides that the Company may 
issue additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of additional Bonds which 
are to be secured by the lien of the Indenture by entering into this Thirteenth Supplemental 
Indenture; and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Thirteenth Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bonds authorized by this Thirteenth 
Supplemental Indenture be registered Bonds of the 4.53% Series due June 4,2043 (the "4.53% 
Series Bonds") in the aggregate principal amount of Fifteen Million Dollars ($15,000,OOO), and 
that the form of such Bonds, the form of the Trustee's Certificate to be endorsed on such Bonds 
and the form of endorsement for registration of such Bonds are to be substantially as set forth in 
Schedule A to this Thirteenth Supplemental Indenture, subject to such insertions, omissions and 
variations as are required or permitted by the Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Thirteenth Supplemental Indenture has been in all respects duly authorized and 
all acts and things necessary to make said 4.53% Series Bonds, when executed by the Company 
and authenticated by the Trustee, valid, legal and binding obligations of the Company and 
entitled in all respects to the security of the Indenture, have been done and performed, or prior to 
the issue of said 4.53% Series Bonds will be done and performed; 

N~w, THEREFORE, in consideration of the foregoing premises and other good and 
valuable corisideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: • 

ARTICLE ONE 
4.53% SERIES BONDS 

Section 1. There is hereby created a series of Bonds to be issued hereunder which will 
be entitled or known as "First Mortgage Bonds 4.53% Series due June 4, 2043". All of said 
Bonds shall be dated the date of issue, except as otherwise provided in Section 2.08 of Article 
Two of the Indenture. Bonds shall be in denominations which are multiples of $1,000. Said 
Bonds shall bear interest at the rate of four and fifty-three percent (4.53%) per annum payable 
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semiannually at the office of the Trustee in the City of Los Angeles, California (or, if there be a 
successor to said Trustee, at its principal office) or directly to the registered bondholders 
pursuant to Section 5.01 of Article Five of the Indenture on the 4th day of June and December of 
each year, shall mature June 4, 2043, and shall be redeemable as hereinafter provided, provided, 
however, that the 4.53% Series Bonds shall bear interest on any overdue principal, premium, if 
any, and on overdue interest (to the extent permitted by law) at a rate of 6.53%. The 4.53% 
Series Bonds and the Trustee's Certificate shall be substantially in the tenor of the fonn set forth 
in Schedule A hereto. 

Section 2. The 4.53% Series Bonds shall be redeemable at the option of the Company 
in whole but not in part at any time, upon the notice and in the manner provided in 
Article Twelve of the Indenture (except that the publication of the notice therein provided for 
may be dispensed with if the written notice therein required shall be given to all registered 
owners), upon the payment of the principal amount of the 4.53% Series Bonds to be redeemed 
and interest thereon to the redemption date plus a premium equal to the "Make-Whole Amount" 
determined two business days prior to the date of such redemption: 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 100% of the principal amount of the 4.53% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 4.53%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (1) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11:00 A.M. (pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the sum of 0.5% plus the arithmetic mean 
of the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed. lfno maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 
Reinvestment Rate, the most recent Statistical Release published prior to the date of 
determination of the premium hereunder shall be used. 
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"Statistical Release" shall mean the then most recently published statistical release 
designated "H.l5(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-2/3% in aggregate principal amount of the outstanding 4.53% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 4.53% Series Bonds 
being redeemed shall mean, as of the time of any detennination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The term "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 4.53% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

Section 3. As provided therein, the entire unpaid principal balance of the 4.53% Series 
Bonds shall be due and payable on the stated maturity date hereof. Notwithstanding anything in 
this Thirteenth Supplemental Indenture or the 4.53% Series Bonds to the contrary, any payment 
of principal, interest, Make-Whole Amount, or any other amount under any 4.53% Series Bond 
that is due on a date other than a Business Day shall be made on the next succeeding Business 
Day without including the additional days elapsed in the computation of the interest payable on 
any such payment on such next succeeding Business Day. "Business Day" shall mean any day 
other than a Saturday, a Sunday, or a day on which commercial banks in California are required 
or authorized to be closed. 

Section 4. 4.53% Series Bonds shall be subject to transfer by the registered holder in 
person or by attorney duly authorized, on the books of the Company kept for that purpose'at the 
office of the Trustee under the Indenture upon surrender of the 4.53% Series' Bonds, and a new 
Bond or Bonds of the same series and maturity date and for the same aggregate principal amount 
will be issued to the transferee in exchange therefor. 

Section 5. As to all 4.53% Series Bonds, the person in whose name the same shall be 
registered shall be deemed and regarded as the' owner thereof for all purposes of the Indenture 
and payment of or on account of the principal and interest of any such 4.53% Series Bond shall 
be made only to or upon the order in writing of such registered holder. All such payments shall 
be valid and effectual to satisfy and discharge the liability upon such Bonds to the extent of the 
sum or sums so paid. As and when deposits are made by the Company with the Trustee for the 
payment of interest on or of the principal of any 4.53% Series Bond, the Trustee shall, on the due 
date of such interest or principal, pay the same to the person entitled thereto by electronic wire or 
by its check mailed to such person at his address as shown by the records of the Trustee. 

Section 6. All of said 4.53% Series Bonds shall be secured by the Indenture and shall 
be subject to all of the terms and conditions thereof, as specifically set forth therein. 

WWH000517 



Section 7. Article One, Section 1.02 of the Indenture is hereby amended as set forth 
below: 

"Consolidated Total Capitalization Applicable Percentage" shall mean 65%. 

Section 8. The Trustee shall not be responsible for any calculations to be made herein. 

ARTICLE Two 

Except to the extent hereby amended, the Indenture is in all respects hereby ratified, 
confinned and approved by the Company. 

ARTICLE THREE 

In case anyone or more of the provisions of this Thirteenth Supplemental Indenture shall 
for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Thirteenth Supplemental Indenture, and this Thirteenth Supplemental 
Indenture shall be construed and enforced as if such illegal or invalid provision or provisions had 
not been contained herein. 

ARTICLE FOUR 

This Thirteenth Supplemental Indenture may be simultaneously executed in any number 
of counterparts, each of which is and shall be taken, accepted and received by the parties hereto 
and by all other persons as an original and all thereof shall constitute one and the same 
agreement. 

-5-
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IN WITNESS WHEREOF, Park Water Company has caused this Thirteenth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Thirteenth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above \vritten. 

PARK WATER COMPANY, a California 
corporation 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

By: __________________________ __ 

Title: Authorized Signatory 

-6-
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 
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~ ~ i State of Californi } ~.: 
~ ~1Jk. ~ 'J ~ ~ /~ ~.. I I 

(,.~ 1'r,z.'i4 . ! I L 
~ ~ 
~~ g 
. 1 
~ g' 
~ A 
~ 6 

~ ~ 
~ who proved to me on the basis of satisfactory 2i 
~ evidence to be the person(s) whose name(s).;s1are ~ 
~ subscribed to the )?Iithin instrument and acknowledged fJ 
~ to me that ~et1'Ei/they executed the same in ~ 
<: -R1S1be!I'/their authorized capacity(ies}, and that by ~ 
~ W~ritheir signature(s) on the instrument the ~ 
R person(s), or the entity upon behalf of which the ~ 
~ person(s) acted, executed the instrument ?i; 
.~ ELLEN M. ZIMBALIST X 
<;i Commission # 1865192 ~ 
~ Notary Public - California Z I certify under PENALTY OF PERJURY under the ·is i'! z () 
~ Los Angeles County ~ laws of the State of California that the foregoing 6 

~ M Comm. Expires . r 8, 2014 paragraph is true and rrect. ~ 
~ A 
~ WITNESS ?{ 1 .~ 

~ ~ 
~ 6 
~ Signature: g 
~ Place NOlary Seal and/or Stamp Aboye 2 
~. ~W~L. R 
~ Though the information be/ow is not required by law, it may prove valuable to perso . g on the document g 

.
~.' and could prevent fraudulent removal and rea~tlaCh ent of this form to another documen~t. .g 
~ Description of Attached D9/}lm,e!!t ~ ,..J.J ;t- /J I, _ tt-" A / 

~ TitleorTypeofDocumen~__b 'A-Y ~..,-

~ Document Date: Number of Pages: ~ ~ 
~ Signer(s) Other Than Named Above: . ~ 

~ Capacity(ies) Claimed by Signer(s) ~ 
~ Signer's Name: Signer's Name: ~ 

~ 0 Corporate Officer- Title(s): n Corporate Officer - TiUe{s): ~ 
~ 0 Individual C Individual g 
2 0 Partner - 0 Limited 0 General Top of thurnb here 0 Partner - 0 Limited 0 General Top 01 thurnb here g 
~ ~ 
~ .. ;.. 00' TArttuosrtneeeY in Fact 0 Attorney in Fact .~ 
?i :.J Trustee .:'S 
~ g .~ 0 Guardian or Conservator [} Guardian or Conservator ~ 

~ 0 Other: [; Other: ~ 

@ g R Signer Is Representing: Signer Is Representing: ~ 

~ ! 
~ I 
~'q{.~~~,"<~~~~"$X.,~~~~~~~~*~~'<Y)~~~~",{';<"~'fY"x."(;;<.~~~,,,"..;.'P(..~'?C,.~ . .!';",~~~'?V~'Wv~~~~M 
!!:}2008 National NOlarl Association· 93SO De Solo Ave .• P.6. Box 240l! -Chatsworth. CA 91313-2402· ",,,,w.NaIionaINotaty.org Item #5007 Rco:cler. Call TOi~"'" ,:aoo:S7EHlS27 
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IN WlTNESS WHEREOF, Park Water Company has caused this Thilteenth Supplemental 
lndenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Thirteenth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 

PARK WATER COMPANY, a California 
corporation 

By: 
Title: _____________ _ 

By: 
Title: _____ ~ ______ _ 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY. N.A., a national banking 
association, as Trustee 

By: 
Title: A~thorized Signatory 

-6-
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ALL PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA· } 

COUNTY OF \..noS Anrae\~ } ss. 

On MC\'1 ;;L~, ~O t3> before me, kMeM Yvt·f Ntr\ru-'i l::UW, L. 
______________________ personallyappeared 

:TeCe.s. lA P-e.-t\JA 

who proved to me on the basis of satisfactory evidenc: to be the personcl> whose name(~subscribed to the 

within instrument and acknowledged to me that ..ae@I&hey executed the same in -fti~their authorized 

capaci~, and that by-His.@'tbeic signature~ on the instrument the personV'1, or the entity upon behalf of 

which the person(11 acted, executed the instrument. 

I certified under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is 

true and correct. 

WITNESS my hand and official seal. 

~, 

".",eeeeee,eee.ol 

S· ~-f~1 19na~ 

r KARENYU 
Commission" 1941944 z 

"'. Notary Public' California ~ 
x . los Angeles County I 1. 0 •••• M:~. trJrtstu

: t4-J!'~ 
"= 

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could 

prevent fraudulent attachment of tbis certificate to another 

document. 

(NOTARY 

SEAL) 

THIS CERTIFICATE-MUST BE ATTACHED TO Title of Document Type ____________ _ 

THE DOCUMENT DESCRIBED AT RIGHT. NumberofPages__ DateofDocument ___ _ 
Signer(s) Other Than Named Abov~ _______ _ 

---------------------------------' 
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No.R-

[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage Bond 
4.53% Series due June 4, 2043 

CUSIP 70090* AN4 

$_----

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

or registered assigns, on June 4, 2043 
the sum of 

_____________ DOLLARS ($ _______ ) 

in coin or in currency of the United States of America that at the time of payment is legal tender 
for the payment of public and private debts, and to pay to. the registered owner hereof interest 
thereon from the date hereof, at the rate of four and fifty-three hundredths percent (4.53%) per 
annum (computed on the basis of a 360-day year of twelve consecutive 30-day months), in like 
coin or currency, payable semiannually on June 4 and December 4, in each year, commencing on 
December 4, 2013, until the principal hereof shall be paid; provided that this Bond shall bear 
interest on any overdue principal, premium, if any, and on overdue interest (to the extent 
permitted by law) at a rate of 6.53%. Payments of principal, premium and interest are to be 
made at the principal office of the Trustee (as hereinafter defined) in Los Angeles, California; 
provided, that principal, premium and interest may be paid as otherwise provided by an 
agreement between the Company and the registered holder which is permitted by the Indenture 
(as hereinafter defined). 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter defined, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of that Indenture, may afford additional 
security for the Bonds of any particular series) by an Indenture dated as of November 1, 1973 
(the "Original Indenture "), duly executed and delivered by the Company to Security Pacific 
National Bank and D.R. McEachren, as trustees, both of whom have been succeeded by The 
Bank of New York Mellon Trust Company, N.A. as sole trustee (the "Trustee") to which 

SCHEDULE A 
(to Thirteenth Supplemental Indenture) 
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Indenture and all supplemental indentures thereto including the Thirteenth Supplemental 
Indenture dated as of June 4, 2013 (the "Thirteenth Supplement ") (collectively, the "Indenture") 
reference is hereby made for a description of the property mortgaged and pledged, the nature and 
extent of the security, the terms and conditions upon which the Bonds are ¥1d are to be secured 
and the rights of the holders or registered owners thereof and of the Trustee in respect of such 
security. As provided in the Indenture, such Bonds may be issued in series, for various principal 
sums, may bear different dates and mature at different times, may bear interest at different rates 
and may otherwise vary as in the Indenture provided or pennitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Bonds, 4.53% Series due June 4, 2043 (hereinafter referred to as the 4.53% 
Series Bonds). The entire unpaid principal balance of the 4.53% Series Bonds shall be due and 
payable on June 4, 2043. 

Subject to the provisions of the Indenture, all 4.53% Series Bonds are subject to 
redemption at the option of the Company, as a whole, but not in part, at any time or from time to 
time upon payment of (a) the principal amount thereof, (b) accrued interest thereon to the date of 
redemption and (c) a premium, ifany, equal to the "Make-Whole Amount", determined as of two 
business days prior to the date of such redemption. 

"Make-Whole Amount" shall mean the excess, if any, of (a) the aggregate present value 
as of the date of such redemption of each dollar of principal being redeemed and the amount of 
interest (exclusive of interest accrued to the date of redemption) that would have been payable in 
respect of such dollar if such redemption had not been made, determined by discounting such 
amounts at the "Reinvestment Rate" from the respective dates on which they would have been 
payable, over (b) 100% of the principal amount of the 4.53% Series Bonds being so redeemed. 
If the Reinvestment Rate is equal to or higher than 4.53%, the Make-Whole Amount shall be 
zero. 

"Reinvestment Rate" shall mean (I) the sum of 0.5% plus the yield reported on page 
"USD" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally recognized trading screen reporting on-line intraday trading in the United States 
Government Securities) at 11 :00 A.M. (pacific time) for the United States Government 
Securities having a maturity (rounded to the nearest month) corresponding to the remaining 
"Weighted Average Life to Maturity" of the principal being redeemed, or (2) if no nationally 
recognized trading screen reporting on-line intraday trading in the United States Government 
Securities is available, Reinvestment Rate shall mean the swn of 0.5% plus the arithmetic mean 
of the yields for the two columns under the heading "Week Ending" published in the "Statistical 
Release" under the caption "Treasury Constant Maturities" for the maturity (rounded to the 
nearest month) corresponding to the Weighted Average Life to Maturity of the principal being 
redeemed. If no maturity exactly corresponds to such Weighted Average Life to Maturity, yields 
for the two published maturities most closely corresponding to such Weighted Average Life to 
Maturity shall be calculated pursuant to the immediately preceding sentence and the 
Reinvestment Rate shall be interpolated or extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest month. For purposes of calculating the 

A-2 
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Reinvestment Rate, the most recent Statistical Release published pnor to the date of 
determination of the premium hereunder shall be used. 

"Statistical Release" shall mean the then most recently published statistical release 
designated "H.15(519)" or any successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded U.S. Government Securities 
adjusted to constant maturities or, if such statistical release is not published at the time of any 
determination hereunder, then such other reasonably comparable index which shall be designated 
by the holders of 66-213% in aggregate principal amount of the outstanding 4.53% Series Bonds. 

"Weighted Average Life to Maturity" of the principal amount of the 4.53% Series Bonds 
being redeemed shall mean, as of the time of any determination thereof, the number of years 
obtained by dividing the then "Remaining Dollar-Years" of such principal by the aggregate 
amount of such principal. The tenn "Remaining Dollar-Years" of such principal shall mean the 
sum of the products obtained by multiplying (i) the remainder of (A) the amount of principal that 
would have become due on each scheduled payment date if such redemption had not been made, 
less (B) the amount of principal of the 4.53% Series Bonds scheduled to become due on such 
date after giving effect to such redemption, by (ii) the number of years (calculated to the nearest 
one-twelfth) which will elapse between the date of determination and such scheduled payment 
date. 

If this Bond is called for redemption and payment duly provided, this Bond shall cease to 
bear interest from and after the date fixed for such redemption. 

This Bond may be redeemed from certain condemnation and casualty proceeds in 
accordance with the Indenture. 

As provided in the Indenture, (a) ifand to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-213% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
on, any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, and (b) if and to the extent authorized by the consent of the holders of at least a 
majority in aggregate principal amount of the Bonds then Outstanding, compliance with certain 
covenants and conditions of the Indenture may be waived. 

In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the manner and with the effect provided in the Indenture. 
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This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register 
to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, California. Upon surrender of this Bond accompanied by 
written instruments of transfer in form approved by the Trustee, duly executed by the registered 
holder in person or by such attorney, and upon cancellation hereof, one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect of this Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the terms of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: ____ --', 2013 

PARK WATER COMPANY 

By __________________________ _ 

Senior Vice President 

ATTEST: 

Secretary 

A-4 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON ALL BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated herein, described in the within
mentioned Indenture. 

Dated: ,2013 
-----~ 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., as Trustee 

By ________________________ _ 

Authorized Signatory 

A-S 
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RECORDING REQUESTED BY 
FIDELITY NATIONAL TITLE 

EXECUTION COpy 

Recording Requested by and when 
Recorded return to: 

Norton Rose Fulbright 
555 South Flower Street 
Forty-First Floor 
Los Angeles, California 90071 
Attention: David A. Ebershoff 

,.", ·;:------·-····0', ......... . 
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At AU 2 tA- County Recorder 
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. Pro~~~sing has been con1P:eted. 

FOURTEENTH SUPPLEMENTAL INDENTURE 

40914096.6 

PARK WATER COMPANY 

To 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

Dated as of August 26,2014 

FIDElITY NATIONAl TITlE INSURANCE COMPANY 
HAS RECORDED THIS INSTRUMENT BY REQUEST AS 
ANACCOMMODATION OOlY AND HAS NOTEXMIINED 
IT FOR REGUlARllY AND SUFFICIENCY OR AS TO ITS -2" " 
EFFECT UPON TliE TITlE TO MN REAL PROPERTY 
THAT MAY BE DESCRISED THEREIN. ",7 
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THIS FOURTEENTH SUPPLEMENTAL INDENTURE (hereinafter sometimes called the 
"Fourteenth Supplemental Indenture") dated as of August 26, 2014, by and between PARK 
WATER COMPANY, a California corporation (the "Company") and THE BANK OF NEW YORK 
MELLON TRUST COMPANY, N.A., a national banking association, as trustee (the "Trustee"). 

WITNESSETH: 

WHEREAS, the Company executed and delivered to Security Pacific National Bank and 
D.R. McEachren, as trustees, its Indenture dated as of November I, 1973 (hereinafter sometimes 
referred to as the "Original Indenture") and has executed and delivered to such trustees or 
successor trustees the following supplemental indentures thereto: (a) a First Supplemental 
Indenture dated as of September 12, 1979, (b) a Second Supplemental Indenture dated as of 
February 1, 1988, (c) a Third Supplemental Indenture dated as of January 15, 1991, (d) a Fourth 
Supplemental Indenture dated as of March 11, 1993, (e) a Fifth Supplemental Indenture dated as 
of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of August 29, 1995, (g) a Seventh 
Supplemental Indenture dated as of June I, 2000, (h) an Eighth Supplemental Indenture dated as 
of May 1, 2002, which restated in its entirety the Original Indenture and all amendments and 
supplements thereto prior to such Eighth Supplemental Indenture, (i) a Ninth Supplemental 
Indenture dated as of May 15, 2002, (j) a Tenth Supplemental Indenture dated as of January 27, 
2006, (k) an Eleventh Supplemental Indenture dated as of October 6, 2008 (1) a Twelfth 
Supplemental Indenture dated as of October 6, 2008 and (m) a Thirteenth Supplemental 
Indenture dated as of June 4, 2013 (which Original Indenture and any and all supplemental 
indentures thereto, including this Fourteenth Supplemental Indenture, being sometimes 
collectively referred to as the "Indenture ") for the purpose of securing bonds of the Company to 
be issued in series from time to time in the manner and subject to the conditions set forth in the 
Indenture ("Bonds "); and 

WHEREAS, The Bank of New York Mellon Trust Company, N.A. (formerly known as The 
Bank of New York Trust Company, N.A.) is the successor trustee under the Indenture 
(hereinafter the "Trustee") to BNY Western Trust Company which was the successor to Harris 
Trust Company of California, which was the successor to Bank of America National Trust and 
Savings Association, which succeeded Security Pacific National Bank and n.R. McEachren as 
the original trustees thereunder; and 

WHEREAS, there are presently issued and outstanding under the Indenture the following 
Bonds in the following principal amounts and with the maturity dates indicated: 

(i) $10,000,000 in aggregate principal amount of the Company's 7.56% 
Series Bonds due October 6, 2033; 

(ii) $10,000,000 in aggregate principal amount of the Company's 7.59% 
Series Bonds due August 31, 2025; 

(iii) $7,000,000 in aggregate principal amount of the Company's 8.82% Series 
Bonds due June 1,2020; 

40914096.6 
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(iv) $15,000,000 in aggregate principal amount of the Company's 5.99% 
Series Bonds due January 27, 2036; . . 

(v) $10,000,000 in aggregate principal amount of the Company's 7.65% 
Series Bonds due October 6, 2038; and 

(vi) $15,000,000 in aggregate principal amount of the Company's 4.53% 
Series Bonds due June 4, 2043. 

WHEREAS, Section 2.06 of Article Two of the Indenture provides that the Company may 
issue additional principal amounts of Bonds as may be authorized by supplemental indentures 
executed by the Company and the Trustee for such purpose, which Bonds are to be secured by 
the lien of the Indenture; and 

WHEREAS, the Company now desires to authorize the issuance of an additional Bond 
which is to be secured by the lien of the Indenture by entering into this Fourteenth Supplemental 
Indenture; and 

WHEREAS, the Board of Directors of the Company has duly authorized the execution and 
delivery of this Fourteenth Supplemental Indenture, and the amendment and supplement of the 
Indenture as herein provided; and 

WHEREAS, the Company desires that the additional Bond authorized by this Fourteenth 
Supplemental Indenture be registered First Mortgage Variable Rate Series Bond due August 26, 
2019 (the "Variable Rate Series Bond") in the aggregate principal amount of up to Thirty 
Million Dollars ($30,000,000), and that the form of such Bond, the form of the Trustee's 
Certificate to be endorsed on such Bond and the form of endorsement for registration of such 
Bond are to be substantially as set forth in Schedule A to this Fourteenth Supplemental 
Indenture, subject to such insertions, omissions and variations as are required or pennitted by the 
Indenture; 

WHEREAS, the Company has determined that the execution, acknowledgment and 
delivery of this Fourteenth Supplemental Indenture has been in all respects duly authorized and 
all acts and things necessary to make the Variable Rate Series Bond, when executed by the 
Company and authenticated by the Trustee, valid, legal and binding obligations of the Company 
and entitled in all respects to the security of the Indenture, have been done and perfonned, or 
prior to the issue of the Variable Rate Series Bond, will be done and performed; 

Now, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

40914096.6 
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ARTICLE ONE 

VARIABLE RATE SERIES BOND 

Section 1. There is hereby created a series of Bond to be issued hereunder which will 
be entitled or known as "First Mortgage Variable Rate Series Bond due August 26,2019". The 
aggregate principal amount of the Bond issued shall be $30,000,000 or, if the Company borrows 
less than $30,000,000 from CoBank, ACB ("CoBank") under that certain Term Loan Agreement 
dated as of August 26,2014, between the Company and CoBank, as same may be amended or 
restated from time to time (the "Term Loan Agreement"), the aggregate principal amount of all 
loans (each a "Term Loan") made by CoBank to the Company pursuant to the Term Loan 
Agreement. The first Term Loan, made on the date hereof, is in the amount of $15,000,000. The 
Bond shall be dated the date of issue and shall mature on August 26, 2019 (the "Maturity Date"). 
The Bond shall bear interest at one or more of the following interest rate options as selected by 
the Company: 

(1) Weekly Quoted Variable Ration Option. At a rate per annum equal at all times 
to the rate of interest established by CoBank on the first Business Day (as defined below) of each 
week (the "Variable Rate Option"). The rate established by CoBank shall be effective until the 
first Business Day of the next week. Each change in the rate shall be applicable to all balances 
subject to this option and information about the then current rate shall be made available upon 
telephonic request. 

(2) LIBOR Option. At a fixed rate equal to LIBOR (as defined below) plus 
8/10ths of 1 % per annum (the "LIBOR Option"). Under the LIBOR Option rates may be fixed: 
(a) on three (3) Business Days' prior notice; (b) on balances of $500,000 or in integral multiples 
of $100,000 in excess thereof (or on such other balances as may be agreeable to CoBank in its 
sole discretion in each instance); (c) for Interest Periods (as defined below) of 1, 2, 3, 6, or, if 
available, 12 months, as selected by the Company; and (d) on not more than five (5) separate 
balances at anyone time. 

(3) Quoted Fixed Rate Option. At one or more fixed rates to be quoted by CoBank 
in its sole discretion in each instance ("Quoted Fixed Rate Option"). Under the Quoted Fixed 
Rate Option, rates may be fixed: (a) on any Business Day; (b) on balances of $100,000 or in 
integral mUltiples of $100,000 in excess thereof; (c) for such periods (each, a "Quoted Fixed 
Rate Period") as may be agreeable to CoBank in its sole discretion in each instance; provided, 
however, that rates may not be fixed for a Quoted Fixed Rate Period of less than 180 days; and 
(d) on not more than five (5) separate balances at anyone time. 

Interest shall be calculated on the actual number of days that the Term Loans are 
outstanding on the basis of a 360~day year. Interest shall be: (i) calculated quarterly in arrears on 
the last day of each calendar quarter and on the Maturity Date; and (ii) due and payable on the 
20th day of each January, April, July and October and on the Maturity Date. Notwithstanding the 
foregoing, at CoBank's option, interest on balances bearing interest at the LmOR Option shall 
be calculated and paid on the last day of each Interest Period, and, as to any balance having an 
Interest Period longer than three months, each day that is three months, or a whole multiple 
thereof, after the first day of such Interest Period. 
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The VariabIe Rate Series Bond shall bear interest on any overdue principal, premium, if 
any, and on overdue interest (to the extent permitted by law) at a rate equal to 2% per annum in 
excess of the rates otherwise in effect. The Variable Rate Series Bond and the Trustee's 
Certificate shall be substantially in the tenor of the form set forth in Schedule A hereto. 

For purposes hereof: 

"Business Day" means any day other than a Saturday, Sunday, or other day on which 
CoBank or the Federal Reserve Banks are closed for business, except that, when used with the 
respect to the LIBOR Option or any balance to bear interest thereunder, it shall mean a day 
which is both a Business Day and a day on which dealings in U.S. dollar deposits are being 
carried out in the London interbank market and banks are open for business in New York City 
and London, England. 

"LIBOR" means the rate (rounded upward to the nearest hundredth of a percentage point 
and adjusted for reserves required on Eurocurrency Liabilities for banks subject to FRB 
Regulation D or required by any other federal law or regulation) quoted by the ICE Benchmark 
Administration.("ICE") (or, if the ICE ceases to quote such interest rate, a successor entity 
thereto providing such quotations) at 11 :00 a.m. London time two (2) Business Days before the 
commencement of the Interest Period for the offering of U.S. dollar deposits in the London 
interbank market for the Interest Period designated by the Company, as published by Bloomberg 
or another major information vendor listed on ICE's official website (or the website of such 
successor entity). 

"Interest Period" means a period commencing on the date the LIBOR Option is to take 
effect and ending on the numerically corresponding day in the next calendar month or the month 
that is 2, 3, 6, or 12 months after the date the LIBOR Option is to take effect, as the case may be; 
provided, however, that: (i) in the event such ending day is not a Business Day, such period shall 
be extended to the next Business Day unless such next Business Day falls in the next calendar 
month, in which case it shall end on the preceding Business Day; and (ii) if there is no 
numerically corresponding day in the month, then such period shall end on the last Business Day 
in the relevant month. 

Payments of principal, premium and interest are to be made by the Company acting as its 
own paying agent. 

Section 2. Subject to the paragraph below, the Company may, on three Business Days' 
prior written notice, prepay all or any portion of the Variable Rate Series Bond. In the event the 
Company would like to prepay, it shall notify CoBank thereof in writing not later than 12:00 
Noon, Mountain Time three Business Days prior to the date on which the Company intends to 
prepay the Variable Rate Series Bond. Unless otherwise agreed to by CoBank in writing, all such 
notices shall be irrevocable. On the date fixed for prepayment, the Company shall prepay the 
Variable Rate Series Bond in the amount so designated, together with accrued interest thereon, 
and, if applicable, any surcharge owing under the paragraph below. All partial prepayments will 
be applied to such balances, fixed or variable, outstanding on the Variable Rate Series Bond 
being prepaid as CoBank shall specify. 
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The Company agrees that in the event it repays any Variable Rate Series Bond balance 
bearing interest at the LIB OR Option or the Quoted Fixed Rate Option prior to the last day of the 
Interest Period or Quoted Fixed Rate Period applicable thereto (whether such payment is made 
voluntarily, as a result of redemption, repurchase, acceleration or otherwise, including, without 
limitation as a result of a condemnation or casualty governed by Section 14.02 of Article 
Fourteen of the Indenture) or fails, for any reason, to borrow a Term Loan scheduled to bear 
interest at the LIBOR Option or Quoted Fixed Rate Option on the date scheduled therefor, or 
fails for any reason to convert or continue any Term Loan balance to or under the UBOR Option 
or Quoted Fixed Rate Option on the date scheduled therefor, the Company will pay to CoBank a 
premium in an amount equal to the greater of $300 or the sum of: (i) the present value of any 
funding losses imputed by CoBank in accordance with its methodology to have been incurred by 
CoBank as a result thereof; plus (ii) unless such payment is made under Section 14.02 of Article 
Fourteen of the Indenture, a per annum yield of ~ of 1% of the balance for the period such 
amount was scheduled to have been outstanding under the LIBOR or Quoted Fixed Rate 
Options. Such surcharge shall be determined and calculated in accordance with methodology 
established by CoBank, a copy of which will be made available upon request. 

Section 3. As provided therein, the entire unpaid principal balance of the Variable Rate 
Series Bond shall be due and payable on the stated maturity date hereof. Notwithstanding 
anything in this Fourteenth Supplemental Indenture or the Variable Rate Series Bond to the 
contrary, any payment of principal, interest, premium, or any other amount under the Variable 
Rate Series Bond that is due on a date other than a Business Day shall be made on the next 
succeeding Business Day and, in the case of principal, interest shall continue to accrue thereon 
until paid. 

Section 4. The Variable Rate Series Bond shall be subject to transfer by the registered 
holder in person or by attorney duly authorized, on the books of the Company kept for that 
purpose at the office of the Trustee under the Indenture, upon surrender of the Variable Rate 
Series Bond and an instrument of transfer in form and content reasonably acceptable to the 
Trustee, and a new Bond or Bonds of the same series and maturity date and for the same 
aggregate principal amount will be issued to the transferee in exchange therefor. 

Section 5. As to the Variable Rate Series Bond, the person in whose name the same 
shall be registered shall be deemed and regarded as the owner thereof for all purposes of the 
Indenture and payment of or on account of the principal and interest of any such Variable Rate 
Series Bond shall be made only to or upon the order in writing of such registered holder. All 
such payments shall be valid and effective to satisfy and discharge the liability upon such Bond 
to the extent of the sum or sums so paid. 

Section 6. The Variable Rate Series Bond shall be secured by the Indenture and shall 
be subject to all of the terms and conditions thereof, as specifically set forth therein. 

Section 7. The Trustee shall not be responsible for any calculations or payments to be 
made herein or under the Variable Rate Series Bond. 
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ARTICLE Two 

Except to the extent hereby amended, the Indenture is in all respects hereby ratified, 
confIrmed and approved by the Company. 

ARTICLE THREE 

In case anyone or more of the provisions of this Fourteenth Supplemental Indenture shall 
for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other of its provisions, and this Fourteenth Supplemental Indenture shall be construed and 
enforced as if such illegal or invalid provision or provisions had not been contained herein. 

ARTICLE FOUR 

This Fourteenth Supplemental Indenture may be simultaneously executed in any number 
of counterparts, each of which is and shall be taken, accepted and received by the parties hereto 
and by all other persons as an original and all thereof shall constitute one and the same 
agreement. 

[Remainder o/page intentionally left blank.] 
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IN WITNESS WHEREOF, Park Water Company has caused this Fourteenth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Fourteenth Supplemental Indenture to be executed in its 
corporate name by one of its authorized officers, all as of the date first above written. 
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P ARK WATER COMPANY, a California 
corporation 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

By: 
Title: Authorized Signatory 
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STATE OF CALIFORNIA ) 
) 55: 

COUNT'( OF LOS ANGELES ..) 
,) \ / . / 

On August 21, 2014 before me,~,'-it:~.) ) ,!)Yt<,'{?\!;CL;" /jinsert name of the officer), Notary 
Public, personally appeared Leigh K. Jordan and'Dduglas rvlaninet, who proved to me on the basis of 
satisfactory evidence to be tbc persons whose 1~'af11(~s are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in their authorized capacities, and that by their 
signatures on the instrument the persons, or the entity tljJun behalf of which the persons acted, executed 
the instrument. 

[Senl] 

:\,,~~~"" "'Mfh=: 1'=0<& '1 rt e '0£< __ ...... 

1 :;:;..... ELLEN M. ZIMBALIST t 
~ Commission ti 2060849 It 
~ Notary Public· California ~ 

Los Ang~res County -
M Comm. 201 
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IN WITNESS WHEREOF, Park Water Company has caused this Fourteenth Supplemental 
Indenture to be executed in its corporate name by its President or a Vice President and by a 
Secretary or an Assistant Secretary for and on its behalf and The Bank of New York Mellon 
Trust Company, N.A. has caused this Fourteenth Supplemental Indenture to be executed in its 
corporate name by one ofits authorized officers, all as of the date first above written. 
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PARK WATER COMPANY, a California 
corporation 

By: ________________________ __ 
Title: ____________ _ 

By: ________________________ __ 
Title: ______________ _ 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., a national banking 
association, as Trustee 

I\!: 1.1 " Il.t By: _~uv~~ __ ~~~ ______________ __ 
Title: Authorized Signatory 
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STATE OF CALIFORNIA 

COUNTY OF Los t:'\fltjc\es 

) 

) ss: 
) 

On 0f~\ /2.01'1 before me. C~Hil)'4 Ce ... t\C\ (insert name of the 
officer), Notary Public, personally appeared 1"e{e~q t*\ , who proved to me on the 
basis of satisfactory evidence to be the person(uwhose name(.s'J@are subscribed to the within 
instrument and acknowledged to me thal he~they executed the same in hi~their authorized 
capacity(ies), and that by his@their signature.(sJon the instrument the persCJ,li{s'). or the entity upon 
behalfofwhich the personMacted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of Cali fomi a that the 
foregoing paragraph is true and COITect. 

WITNESS my hand and official seal. 

[Seal] 

:t'. t ... ;. 
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[FORM OF BOND] 

PARK WATER COMPANY 

First Mortgage 
VARIABLE RATE Series Bond due August 26, 2019 

No. R-l 

PARK WATER COMPANY, a California corporation (hereinafter called the "Company"), 
hereby promises to pay to 

COBANK,ACB 
or registered assigns, on August 26, 2019 

the principal sum of 

THIRTY MILLION DOLLARS ($30,000,000) 

or, if the Company borrows less than $30,000,000 from CoBank, ACB ("CoBanlC') under that 
certain Term Loan Agreement dated as of August 26, 2014; between the Company and CoBank, 
as same may be amended or restated from time to time (the "Term' Loan Agreemenf'), the 
aggregate principal amount of all loans (each a "Term Loan") made by CoBank to the Company 
pursuant to the Term Loan Agreement (the first Term Loan having been made on the date hereof 
in the amount of $15,000,000), in coin or in currency of the United States of America that at the 
time of payment is legal tender for the payment of public and private debts, and to pay to the 
registered owner hereof interest thereon from the date hereof, at one or more of the following 
interest rate options as selected by the Company: 

(l) Weekly Quoted Variable Ration Option. At a rate per annum equal at all times 
to the rate of interest established by CoBank, ACB ("CoBank") on the first Business Day (as 
defined below) of each week (the "Variable Rate Option"). The rate established by CoBank shall 
be effective until the first Business Day of the next week. Each change in the rate shall be 
applicable to all balances subject to this option and information about the then current rate shall 
be made available upon telephonic request. 

(2) LIBOR Option. At a fixed rate equal to LIBOR (as defmed below) plus 
8/10ths of 1 % per annum (the "LIBOR Option"). Under the LIBOR Option rates may be fixed: 
(a) on three (3) Business Days' prior notice; (b) on balances of $500,000 or in integral multiples 
of $100,000 in excess thereof (or on such other balances as may be agreeable to CoBank in its 
sole discretion in each instance); (c) for Interest Periods (as defined below) of 1, 2, 3, 6, or, if 
available, 12 months, as selected by the Company; and Cd) on not more than five (5) separate 
balances at anyone time. 
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(3) Quoted Fixed Rate Option. At one or more fixed rates to be quoted by CoBank 
in its sole discretion in each instance ("Quoted Fixed Rate Option"). Under the Quoted Fixed 
Rate Option, rates may be fixed: (a) on any Business Day; (b) on balances of $100,000 or in 
integral multiples of $100,000 in excess thereof; (c) for such periods (each, a "Quoted Fixed 
Rate Period") as may be agreeable to CoBank in its sole discretion in each instance; provided, 
however, that rates may not be fixed for a Quoted Fixed Rate Period of less than 180 days; and 
(d) on not more than five (5) separate balances at anyone time. 

Interest shall be calculated on the actual number of days that the Term Loans are 
outstanding on the basis of a 360-day year. Interest shall be: (i) calculated quarterly in arrears on 
the last day of each calendar quarter and on the Maturity Date; and (ii) due and payable on the 
20th day of each January, April, July and October and on the Maturity Date. Notwithstanding the 
foregoing, at CoBank's option, interest on balances bearing interest at the LIBOR Option shall 
be calculated and paid on the last day of each Interest Period, and, as to any balance having an 
Interest Period longer than three months, each day that is three months, or a whole multiple 
thereof, after the first day of such Interest Period. 

The Variable Rate Series Bond shall bear interest on any overdue principal, premium, if 
any, and on overdue interest (to the extent permitted by law) at a rate equal to 2% per annum in 
excess of the rates otherwise in effect. 

For purposes hereof: 

"Business Day" means any day other than a Saturday, Sunday, or other day on which 
CoBank or the Federal Reserve Banks are closed for business, except that, when used with the 
respect to the LIBOR Option or any balance to bear interest thereunder, it shall mean a day 
which is both a Business Day and a day on which dealings in U.S. dollar deposits are being 
carried out in the London interbank market and banks are open for business in New York City 
and London, England. 

"LIB OR" means the rate (rounded upward to the nearest hundredth of a percentage point 
and adjusted for reserves required on Eurocurrency Liabilities for banks subject to FRB 
Regulation D or required by any other federal law or regulation) quoted by the ICE Benchmark 
Administration.("ICE") (or, if the ICE ceases to quote such interest rate, a successor entity 
thereto providing such quotations) at 11 :00 a.m. London time two (2) Business Days before the 
commencement of the Interest Period for the offering of U.S. dollar deposits in the London 
interbank market for the Interest Period designated by the Company, as published by Bloomberg 
or another major information vendor listed on ICE's official website (or the website of such 
successor entity). 

"Interest Period" means a period commencing on the date the LIBOR Option is to take 
effect and ending on the numerically corresponding day in the next calendar month or the month 
that is 2. 3, 6, or 12 months after the date the LmOR Option is to take effect, as the case may be; 
provided, however, that: (i) in the event such ending day is not a Business Day, such period shall 
be extended to the next Business Day unless such next Business Day falls in the next calendar 
month, in which case it shall end on the preceding Business Day; and (li) if there is no 
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numerically corresponding day in the month, then such period shall end on the last Business Day 
in the relevant month. 

Payments of principal, premium and interest are to be made by the Company acting as its 
own paying agent. 

This Bond is one of an authorized issue of Bonds of the Company known as its First 
Mortgage Bonds, not limited in aggregate principal amount except as provided in the Indenture 
hereinafter defined, all issued and to be issued in one or more series under and equally and 
ratably secured (except as any sinking, amortization, improvement, renewal or other analogous 
fund, established in accordance with the provisions of that Indenture, may afford additional 
security for the Bonds of any particular series) by an Indenture dated as of November 1, 1973 
(the II Original Indenture "), duly executed and delivered by the Company to Security Pacific 
National Bank and D.R. McEachren, as trustees, both of whom have been succeeded by The 
Bank of New York Mellon Trust Company, N.A. as sole trustee (the "Trustee "). Reference is 
hereby made to the Original Indenture and all supplemental indentures thereto including the 
Fourteenth Supplemental Indenture dated as of August 26,2014 (the "Fourteenth Supplement") 
(collectively, the "Indenture") for a description of the property mortgaged and pledged, the 
nature and extent of the security, the terms and conditions upon which the Bonds are and are to 
be secured and the rights of the holders or registered owners thereof and of the Trustee in respect 
of such security. As provided in the Indenture, such Bonds may be issued in series, for various 
principal sums, may bear different dates and mature at. different times, may bear interest at 
different rates and may otherwise vary as in the Indenture provided or permitted. 

This Bond is one of the bonds described in the Indenture and designated therein as the 
First Mortgage Variable Rate Series Bond due August 26, 2019 (hereinafter referred to as the 
"Variable Rate Series Bond'). The entire unpaid principal balance of the Variable Rate Series 
Bond shall be due and payable on August 26,2019. 

Subject to the paragraph below, the Company may, on three Business Days' prior written 
notice, prepay all or any portion of the Variable Rate Series Bond. In the event the Company 
would like to prepay, it shall notify CoBank thereof in writing not later than 12:00 Noon, 
Mountain Time three Business Days prior to the date on which the Company intends to prepay 
the Variable Rate Series Bond. Unless otherwise agreed to by CoBank: in writing, all such 
notices shall be irrevocable. On the date fixed for prepayment, the Company shall prepay the 
Variable Rate Series Bond in the amount so designated, together with accrued interest thereon, 
and, if applicable, any surcharge owing under the paragraph below. All partial prepayments will 
be applied to such balances, fixed or variable, outstanding on the Variable Rate Series Bond 
being prepaid as CoBank shall specify. 

The Company agrees that in the event it repays any Variable Rate Series Bond balance 
bearing interest at the LIBOR Option or the Quoted Fixed Rate Option prior to the last day of the 
Interest Period or Quoted Fixed Rate Period applicable thereto (whether such payment is made 
voluntarily, as a result of redemption, repurchase, acceleration or otherwise, including, without 
limitation as a result of condemnation or casualty governed by Section 14.02 of Article Fourteen 
of the Indenture) or fails, for any reason, to borrow a Tenn Loan scheduled to bear interest at the 
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LIBOR Option or Quoted Fixed Rate Option on the date scheduled therefor, or fails for any 
reason to convert or continue any Term Loan balance to or under the LIBOR Option or Quoted 
Fixed Rate Option on the date scheduled therefor, the Company will pay to CoBank a premium 
in an amount equal to the greater of $300 or the sum of: (i) the present value of any funding 
losses imputed by CoBank in accordance with its methodology to have been incurred by CoBank 
as a result thereof; plus (ii) unless such payment is made under Section 14.02 of Article Fourteen 
of the Indenture, a per annum yield of 12 of 1 % of the balance for the period such amount was 
scheduled to have been outstanding under the LIBOR or Quoted Fixed Rate Options. Such 
surcharge shall be determined and calculated in accordance with methodology established by 
CoBanIc, a copy of which will be made available upon request. 

The Trustee shall not be responsible for any calculations or payments to be made herein. 

If this Bond is called for redemption and payment duly provided (all as provided in the 
Term Loan Agreement), thls Bond shall cease to bear interest from and after the date fixed for 
such redemption. 

Subject to the foregoing, this Bond may be redeemed from certain condemnation and 
casualty proceeds in accordance with the Indenture. 

As provided in the Indenture, (a) if and to the extent authorized by the consent (evidenced 
as provided in Article Nine of the Indenture) of the holders of not less than 66-2/3% in aggregate 
principal amount of all Bonds then Outstanding that are adversely affected thereby, such changes 
in, additions to or eliminations from the Indenture as such holders and the Company may deem 
necessary or advisable may be made by supplemental indenture; provided that no such change 
shall be made without the consent of the holder of each Outstanding Bond that is adversely 
affected that would (i) extend the stated maturity of the principal of, or any installment of interest 
o~ any Bond, or (ii) reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or (iii) extend the time or reduce the amount of any sinking 
fund payment in respect thereof, or (iv) reduce the percentage of the principal amount of Bonds 
the consent of the holders of which is required for the authorization of any such change, addition 
or elimination, and (b) if and to the extent authorized by the consent of the holders of at least a 
majority in aggregate principal amount of the Bonds then Outstanding, compliance with certain 
covenants and conditions of the Indenture may be waived. 

In case an Event of Default (as defined in the Indenture) shall occur and be continuing, 
the principal of all the Bonds outstanding may be declared and may become due and payable in 
the manner and with the effect provided in the Indenture. 

This Bond is a registered Bond without coupons and is transferable by the registered 
holder thereof in person or by the duly authorized attorney of such holder on the Bond Register 
to be kept for the purpose at the principal office of the Trustee as Bond Registrar and transfer 
agent for the Bonds, in Los Angeles, California. Upon surrender of this Bond accompanied by 
written instruments of transfer in form approved by the Trustee, duly executed by the registered 
holder in person or by such attorney, and upon cancellation hereof, one or more new Bonds of 
the same series and maturity, in authorized denominations, in an aggregate principal amount 
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equal to the principal amount remaining unpaid upon this Bond, shall be issued to the transferee 
in exchange herefor, as provided in the Indenture. The Company and the Trustee may deem and 
treat the person in whose name this Bond is registered on the Bond Register as the absolute 
owner hereof (whether or not this Bond shall be overdue) for the purpose of receiving payment 
hereon, and on account hereof and for all other purposes. 

No recourse shall be had for the payment of the principal of or interest on this Bond, or in 
respect ofthis Bond or the Indenture, against any incorporator, stockholder, officer or director, as 
such, past, present or future, of the Company or of any predecessor or successor corporation, 
either directly or through the Company, by virtue of any constitution, statute or rule of law or by 
enforcement of any assessment or penalty or otherwise, any and all such liability of 
incorporators, stockholders, officers and directors being released by the holder hereof by the 
acceptance of this Bond and being likewise waived and released by the tenns of the Indenture. 

This Bond shall not be valid or become obligatory for any purpose until the certificate 
endorsed hereon shall be signed by the Trustee under the Indenture. 

IN WITNESS WHEREOF, PARK WATER COMPANY has caused these presents to be signed in 
its name by its President or a Vice President and attested by its Secretary or an Assistant 
Secretary. 

Dated: ,2014 ------' 

PARK WATER COMPANY 

By __________________________ __ 

Senior Vice President 

AITEST: 

Secretary 
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[TRUSTEE'S CERTIFICATE TO BE ENDORSED ON THE BOND] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is the Bond of the series designated herein, described in the within-mentioned 
Indenture. 

Dated: ____ -..:.2014 

40914096.6 
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THE BANK OF NEW YORK MELLON TRUST 

COMPANY, N.A., as Trustee 

By ______________ __ 

Authorized Signatory 
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LOAN AGREEMENT 

This Loan Agreement (this "Agreement") dated as of February 13, 2014, is between Wells Fargo 
Bank, National Association (the "Bank") and Park Water Company (the "Borrower"). 

1. FACILITY NO.1 LINE OF CREDIT AMOUNT AND TERMS 

1.1 Line of Credit Amount 

(a) During the availability period described below, the Bank will provide a line of 
credit to the Borrower. The amount of the line of credit (the "Facility No. I 
Commitment") is Twelve Million and 00/100 Dollars ($12,000,000.00). 

(b) This is a revolving line of credit. During the availability period, the Borrower 
may repay principal amounts and re-borrow them. 

(c) The Borrower agrees not to permit the principal balance outstanding to exceed 
the Facility No. ] Commitment. If the Borrower exceeds this limit, the Borrower 
will immediately pay the excess to the Bank. 

1.2 Availability Period. The line of credit is available between the date of this Agreement 
and February 13, 20] 6, or such earlier date as the availability may tenninate as provided in this 
Agreement (the "Facility No.1 Expiration Date"). 

The availability period for this line of credit will be considered renewed if and only if the Bank 
has sent to the Borrower a written notice of renewal for the line of credit (the "Renewal Notice"). If this 
line of credit is renewed, it will continue to be subject to all the terms and conditions set forth in this 
Agreement except as modified by the Renewal Notice. If this line of credit is renewed, the term "Facility 
No.1 Expiration Date" shall mean the date set forth in the Renewal Notice as the Expiration Date and the 
same process for renewal will apply to any subsequent renewal of this line of credit. A renewal fee may 
be charged at the Bank's option. The amount of the renewal fee will be specified in the Renewal Notice. 

1.3 Repayment Terms. 

(a) Interest shall accrue on each loan made pursuant to this Agreement. The 
Borrower will pay all accrued and unpaid interest on March 1, 2014, and then on 
the same day of each month thereafter until payment in full of any principal 
outstanding under this facility. 

(b) The Borrower will repay in full any principal, interest or other charges 
outstanding under this facility no later than the Facility No.1 Expiration Date. 

1.4 Interest Rate. 

CHARl\1344543v6 

(a) The interest rate is a rate per year equal to the BBA LIBOR Daily Floating Rate 
plus 1.50 percentage point(s). 

(b) The BBA LIBOR Daily Floating Rate is a fluctuating rate of interest which can 
change on each banking day. The rate will be adjusted on each banking day to 
equal the British Bankers Association LIBOR Rate (or any successor thereto 
approved by the Bank if the British Bankers Association is no longer making a 
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LIBOR rate available) ("BBA LIBOR") for U.S. dollar deposits for delivery on 
the date in question for a one month term beginning on that date. The Bank will 
use the BBA LIBOR Rate as published by Reuters (or other commercially 
available source providing quotations of BBA LIBOR as selected by the Bank 
from time to time) as determined at approximately 11 :00 a.m. London time two 
(2) London Banking Days prior to the date in question, as adjusted from time to 
time in the Bank's sole discretion for reserve requirements, deposit insurance 
assessment rates and other regulatory costs that are generally charged by the 
Bank to similarly situated borrowers. If such rate is not available at such time for 
any reason, then the rate will be determined by such alternate method as selected 
by the Bank. A "London Banking Day" is a day on which banks in London are 
open for business and dealing in offshore dollars. 

1.5 Optional Interest Rates. Instead of the interest rate based on the rate stated in the 
paragraph entitled "Interest Rate" above, the Borrower may elect the optional interest rates listed below 
for this Facility No. 1 during interest periods agreed to by the Bank and Borrower. The option interest 
rates shall be subject to the terms and conditions descried later in this Agreement. Any principal amount 
bearing interest at an optional rate under this Agreement is referred to as a "Portion." The following 
optional interest rates are available: 

(a) The LIB OR Rate plus 1.5 percentage point(s). 

IA OPTIONAL INTEREST RATES 

IA.I Optional Rates. Each optional interest rate is a rate per year. Interest will be paid on 
March 1, 2014, and then on the same day of each month thereafter until payment in full of any principal 
outstanding under this Agreement. No Portion will be converted to a different interest rate during the 
applicable interest period. Upon the occurrence of an event of default under this Agreement, the Bank 
may terminate the availability of optional interest rates for interest periods commencing after the default 
occurs. At the end of each interest period, the interest rate will revelt to the rate stated in the paragraph(s) 
entitled "Interest Rate" above, unless the Borrower has designated another optional interest rate for the 
Portion. 

IA.2 LIBOR Rate. The election of the LIBOR Rate shall be subject to the following terms 
and requirements: 
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(a) The interest period during which the LIB OR Rate will be in effect will be one 
month, two months, three months or six months. The first day of the interest 
period must be a day other than a Saturday or a Sunday on which banks are open 
for business in New York and London and dealing in offshore dollars (a "LIBOR 
Banking Day"). The last day of the interest period and the actual number of days 
during the interest period will be determined by the Bank using the practices of 
the London inter-bank market. 

(b) Each LIBOR Rate portion will be for an amount not less than One Hundred 
Thousand and 0011 00 Dollars ($100,000.00). 

(c) The "LIBOR Rate" means the interest rate determined by the following formula. 
(All amounts in the calculation will be detennined by the Bank as of the first day 
of the interest period.) 
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LIBOR Rate = London Inter-Bank Offered Rate 

(1.00- Reserve Percentage) Where, 

(i) "London Inter-Bank Offered Rate" means for any applicable interest 
period, the rate per annum equal to the BBA LIBOR, as published by 
Reuters (or other commercially available source providing quotations of 
BBA LIBOR as selected by the Bank from time to time) at 
approximately 11 :00 a.m. London time two (2) London Banking Days 
before the commencement of the interest period for U.S. Dollar deposits 
(for delivery on the first day of such interest period) with a term 
equivalent to such interest period. If such rate is not available at such 
time for any reason then the rate for that interest period will be 
determined by such alternate method as reasonably selected by the Bank. 
A "London Banking Day" is a day on which banks in London are open 
for business and dealing in offshore dollars. 

(ii) "Reserve Percentage" means the total of the maximum reserve 
percentages for determining the reserves to be maintained by member 
banks of the Federal Reserve System for Eurocurrency Liabilities, as 
defined in Federal Reserve Board Regulation D, rounded upward to the 
nearest 1/100 of one percent. The percentage will be expressed as a 
decimal, and will include, but not be limited to, marginal, emergency, 
supplemental, special, and other reserve percentages. 

(d) The Borrower shall irrevocably request a LIBOR Rate POIiion no later than 9:00 
a.m. Pacific time on the LIB OR Banking Day preceding the day on which the 
London Inter-Bank Offered Rate will be set, as specified above. For example, if 
there are no intervening holidays or weekend days in any of the relevant 
locations, the request must be made at least three days before the LIB OR Rate 
takes effect. 

(e) The Bank will have no obligation to accept an election for a LIB OR Rate Portion 
if any of the following described events has occurred and is continuing: 

(i) Dollar deposits in the principal amount, and for periods equal to the 
interest period, of a LIBOR Rate Portion are not available in the London 
inter-bank market; or 

(ii) The LIBOR Rate does not accurately reflect the cost of a LIBOR Rate 
Portion. 

(f) Each prepayment of a LIBOR Rate Portion, whether voluntary, by reason of 
acceleration or otherwise, will be accompanied by the amount of accrued interest 
on the amount prepaid and a prepayment fee as described below. A 
"prepayment" is a payment of an amount on a date earlier than the scheduled 
payment date for such amount as required by this Agreement. 

(g) The prepayment fee is intended to compensate the Bank for the funding costs of 
the prepaid credit, if any. The prepayment fee will be determined by calculating 
the funding costs incurred by the Bank, based on the cost of funds at the time the 
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interest rate was fixed, and subtracting the interest income which can be earned 
by the Bank by reinvesting the prepaid funds at the Reinvestment Rate. The 
calculation is defined more fully below. 

(h) The "Fixed Interest Rate Period" is the period during which the interest rate in 
effect at the time of the prepayment does not change. If the Fixed Interest Rate 
Period does not extend for the entire remaining life of the credit, then the 
following rules will apply: 

(i) For any portion of the prepaid principal for which the scheduled payment 
date is after the end ofthe Fixed Interest Rate Period, the prepayment fee 
for that portion shall be calculated based only on the period through the 
end ofthe Fixed Interest Rate Period, as described below. 

(ii) If a prepayment is made on a date on which the interest rate resets, then 
there will be no prepayment fee. 

(iii) The prepayment fee calculation is made separately for each Prepaid 
Installment. A "Prepaid Installment" is the amount of the prepaid 
principal that would have been due on a particular scheduled payment 
date (the "Scheduled Payment Date"). However, as explained in the 
preceding paragraph, all amounts of the credit which would have been 
paid after the end of the Fixed Interest Rate Period shall be considered a 
single Prepaid Installment with a Scheduled Payment Date (for the 
purposes of this calculation) equal to the last day of the Fixed Interest 
Rate Period. 

(i) The prepayment fee for a particular Prepaid Installment will be calculated as 
follows: 

(i) Calculate the monthly interest payments that would have accrued on the 
Prepaid Installment through the applicable Scheduled Payment Date, if 
the prepayment had not been made. The interest payments will be 
calculated using the Original Cost of Funds Rate. 

(ii) Next, calculate the monthly interest income which could be earned on the 
Prepaid Installment if it were reinvested by the Bank at the Reinvestment 
Rate through the Scheduled Payment Date. 

(iii) Calculate the monthly differences of the amounts calculated in (i) minus 
the amounts calculated in (ii). 

(iv) If the remaining term of the Fixed Interest Rate Period is greater than one 
year, calculate the present value of the amounts calculated in (iii), using 
the Reinvestment Rate. The result of the present value calculation is the 
prepayment fee for the Prepaid Installment. 

G) Finally, the prepayment fees for all of the Prepaid Installments are added 
together. The sum, if greater than zero, is the total prepayment fee due to the 
Bank. 
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(k) The following definitions will apply to the calculation of the prepayment fee: 

(i) "Original Cost of Funds Rate" means the fixed interest rate per annum, 
determined solely by the Bank, at which the Bank would be able to 
borrow funds in the Bank Funding Markets for the duration of the Fixed 
Interest Rate Period in the amount of the prepaid principal and with a 
term, interest payment frequency, and principal repayment schedule 
matching the prepaid principal. 

(ii) "Bank Funding Markets" means one or more wholesale funding markets 
available to the Bank, including the LIBOR, Eurodollar, and SWAP 
markets as applicable and available, or such other appropriate money 
market as determined by the Bank in its sole discretion. 

(iii) "Reinvestment Rate" means the fixed rate per annum, determined solely 
by the Bank, as the rate at which the Bank would be able to reinvest 
funds in the amount of the Prepaid Installment in the Bank Funding 
Markets on the date of prepayment for a period of time approximating 
the period starting on the date of prepayment and ending on the 
Scheduled Payment Date. 

(I) The Original Cost of Funds Rate and the Reinvestment Rate are the Bank's 
estimates only and the Bank is under no obligation to actually purchase or match 
funds for any transaction or reinvest any prepayment. The Bank may adjust the 
Original Cost of Funds Rate and the Reinvestment Rate to reflect the 
compounding, accrual basis, or other costs of the prepaid amount. The rates shall 
include adjustments for reserve requirements, federal deposit insurance and any 
other similar adjustment which the Bank deems appropriate. These rates are not 
fixed by or related in any way to any rate the Bank quotes or pays for deposits 
accepted through its branch system. 

2. FEES AND EXPENSES 

2.1 Fees 

(a) Unused Commitment Fee. The Borrower agrees to pay a fee on any difference 
between the Facility No. 1 Commitment and the amount of credit it actually uses, 
determined by the average of the daily amount of credit outstanding during the 
specified period. The fee will be calculated at 0.225% per year. 

This fee is due on March 31, 2014, and on the last day of each following quarter until the 
expiration of the availability period. 

CHARI \1344543v6 

(b) Waiver Fee. If the Bank, at its discretion, agrees to waive or amend any terms of 
this Agreement, the Borrower will, at the Bank's option, pay the Bank a fee for 
each waiver or amendment in an amount advised by the Bank at the time the 
Borrower requests the waiver or amendment. Nothing in this paragraph shall 
imply that the Bank is obligated to agree to any waiver or amendment requested 
by the Borrower. The Bank may impose additional requirements as a condition 
to any waiver or amendment. 
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(c) Late Fee. To the extent permitted by law, the Borrower agrees to pay a late fee 
in an amount not to exceed four percent (4.0%) of any payment that is more than 
fifteen (15) days late. The imposition and payment of a late fee shall not 
constitute a waiver of the Bank's rights with respect to the default. 

(d) Upfront Fee. The Borrower agrees to pay an upfront fee for Facility No.1 in the 
amount of Nine Thousand Six Hundred and 0011 00 Dollars ($9,600). This fee is 
due on the date of this Agreement. 

2.2 Expenses. The Borrower agrees to immediately repay the Bank for expenses that 
include, but are not limited to, filing, recording and search fees, appraisal fees, title report fees, and 
documentation fees. 

2.3 Reimbursement Costs. The Borrower agrees to reimburse the Bank for any expenses it 
incurs in the preparation of this Agreement and any agreement or instrument required by this Agreement. 
Expenses include, but are not limited to, reasonable attorneys' fees, including any allocated costs of the 
Bank's in-house counsel to the extent permitted by applicable law. 

3. DISBURSEMENTS, PAYMENTS AND COSTS 

3.1 Disbursements and Payments. 

(a) Each payment by the Borrower will be made in U.S. Dollars and immediately 
available funds by wire transfer in accordance with the wiring instructions 
specified below, or such other wiring instructions specified in writing by the 
Bank, or, for payments not required to be made by direct debit, by mail to the 
address shown on the Borrower's statement or at one of the Bank's banking 
centers in the United States. 

(b) Wiring Instructions: 

Wells Fargo Bank, National Association 

Center 

(c) Each disbursement by the Bank and each payment by the Borrower will be 
evidenced by records kept by the Bank. In addition, the Bank may, at its 
discretion, require the Borrower to sign one or more promissory notes. 

3.2 Telephone and Telefax Authorization. 

CHARl\1344543v6 

(a) The Bank may honor telephone or telefax instructions for advances or 
repayments given, or purported to be given, by anyone of the individuals 
authorized to sign loan agreements on behalf of the Borrower, or any other 
individual designated by anyone of such authorized signers. 

(b) Advances will be wired to the account specified below by the Borrower or such 
other of the Borrower's accounts as designated in writing by the Borrower. 
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(c) Borrower's Account: 

ABA#: 
Acct. #: 
Account arne: ater Company 
Ref: Credit Facility Transfer 

(d) The Borrower will indemnify and hold the Bank harmless from all liability, loss, 
and costs in connection with any act resulting from telephone or telefax 
instructions the Bank reasonably believes are made by any individual authorized 
by the Borrower to give such instructions. This paragraph will survive this 
Agreement's termination, and will benefit the Bank and its officers, employees, 
and agents. 

3.3 Banking Days. Unless otherwise provided in this Agreement, a banking day is a day 
other than a Saturday, Sunday or other day on which commercial banks are authorized to close, or are in 
fact closed, in the state where the Bank's lending office is located, and, if such day relates to amounts 
bearing interest at an offshore rate (if any), means any such day on which dealings on dollar deposits are 
conducted among banks in the offshore dollar Interbank market. All payments and disbursements which 
would be due on a day which is not a banking day will be due on the next banking day. All payments 
received on a day which is not a banking day will be applied to the credit on the next banking day. 

3.4 Interest Calculation. Except as otherwise stated in this Agreement, all interest and fees, 
if any, will be computed on the basis of a 360-day year and the actual number of days elapsed. This 
results in more interest or a higher fee than if a 365-day year is used. Installments of principal which are 
not paid when due under this Agreement shall continue to bear interest until paid. 

3.5 Default Rate. Upon the occurrence of any default or after maturity or after Judgment has 
been rendered on any obligation under this Agreement, all amounts outstanding under this Agreement, 
including any interest, fees, or costs which are not paid when due, will at the option of the Bank bear 
interest at a rate which is 6.0 percentage point(s) higher than the rate of interest otherwise provided under 
this Agreement. This may result in compounding of interest. This will not constitute a waiver of any 
default. 

3.7 Additional Costs. The Borrower will pay the Bank, on demand, for the Bank's costs or 
losses arising from any Change in Law which are allocated to this Agreement or any credit outstanding 
under this Agreement. The allocation will be made as determined by the Bank, using any reasonable 
method. The costs include, without limitation, the following: 

(a) any reserve or deposit requirements (excluding any reserve requirement already reflected 
in the calculation of the interest rate in this Agreement); and 

(b) any capital or liquidity requirements relating to the Bank's assets and commitments for 
credit. 

"Change in Law" means the occurrence, after the date of this Agreement, of the adoption or taking effect 
of any new or changed Jaw, rule, regulation or treaty, or the issuance of any request, rule, guideline or 
directive (whether or not having the force of law) by any governmental authority; provided that (x) the 
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or 
directives issued in connection with that Act, and (y) all requests, rules, guidelines or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or 
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any successor authority) or the United States regulatory authorities, in each case pursuant to Basel III, 
shall in each case be deemed to be a "Change in Law," regardless of the date enacted, adopted or issued. 

4. CONDITIONS 

Before the Bank is required to extend any credit to the Borrower under this Agreement, it must 
receive any documents and other items it may reasonably require, in form and content acceptable to the 
Bank, including any items specifically listed below. 

4.1 Authorizations. If the Borrower or any guarantor is anything other than a natural 
person, evidence that the execution, delivery and performance by the Borrower and/or such guarantor of 
this Agreement and any instrument or agreement required under this Agreement have been duly 
authorized. 

4.2 Governing Documents. If required by the Bank, a copy of the Borrower's 
organizational documents. 

4.3 Payment of Fees. Payment of all fees and other amounts due and owing to the Bank, 
including without limitation payment of all accrued and unpaid expenses incurred by the Bank as required 
by the paragraph entitled "Reimbursement Costs." 

4.4 Good Standing. Certificates of good standing for the Borrower from its state of 
formation and from any other state in which the Borrower is required to qualify to conduct its business. 

4.5 Insurance. Evidence of Insurance coverage, as required in the "Covenants" section of 
this Agreement. 

4.6 Environmental Information. A completed Bank form Environmental Questionnaire. 

4.7 PUC Approval. To the extent required by the Califomia Public Utilities Code, evidence 
that the California Public Utilities Commission has given its approval of the credit facilities provided in 
this Agreement. 

4.8 Consent. Receipt of a written consent under the Borrower's existing loan agreement 
from Bank of America, N.A. permitting the Borrower to enter into this Agreement. 

5. REPRESENTATIONS AND WARRANTIES 

When the Borrower signs this Agreement, and until the Bank is repaid in full, the Borrower 
makes the following representations and warranties. Each request for an extension of credit constitutes a 
renewal of these representations and warranties as of the date of the request, 

5.1 Formation. If the Borrower is anything other than a natural person, it is duly fonned and 
existing under the laws of the state or other Jurisdiction where organized. 

5.2 Authorization. This Agreement, and any instrument or agreement required hereunder, 
are within the Borrower's powers, have been duly authorized, and do not conflict with any of its 
organizational papers. 

5.3 Enforceable Agreement. This Agreement is a legal, valid and binding agreement of the 
Borrower, enforceable against the Borrower in accordance with its terms, and any instrument or 
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agreement required hereunder, when executed and delivered, will be similarly legal, valid, binding and 
enforceable. 

5.4 Good Standing. In each state in which the Borrower does business, it is properly 
licensed, in good standing, and, where required, in compliance with fictitious name statutes. 

5.5 No Conflicts. This Agreement does not conflict with any law, agreement, or obligation 
by which the Borrower is bound. 

5.6 Financial Information. All financial and other information that has been or will be 
supplied to the Bank is sufficiently complete to give the Bank accurate knowledge of the Borrower's (and 
any guarantor's) financial condition, including all material contingent liabilities. Since the date of the 
most recent financial statement provided to the Bank, there has been no material adverse change in the 
business condition (financial or otherwise), operations, properties or prospects of the Borrower (or any 
guarantor). If the Borrower is comprised of the trustees of a trust, the foregoing representations shall also 
pertain to the trustor( s) of the trust. 

5.7 Lawsuits. There is no lawsuit, tax claim or other dispute pending or threatened against 
the Borrower which, if lost, would impair the Borrower's financial condition or ability to repay the loan, 
except as have been disclosed in writing to the Bank. 

5.8 Permits Franchises. The Borrower possesses all permits, memberships, franchises, 
contracts and licenses required and all trademark rights, trade name rights, patent rights, copyrights and 
fictitious name rights necessary to enable it to conduct the business in which it is now engaged. 

5.9 Other Obligations. The Borrower is not in default on any obligation for borrowed 
money, any purchase money obligation or any other material lease, commitment, contract, instrument or 
obligation, except as have been disclosed in writing to the Bank. 

5.10 Tax Matters. The Borrower has no knowledge of any pending assessments or 
adjustments of its income tax for any year and all taxes due have been paid, except as have been disclosed 
in writing to the Bank. 

5.11 No Event of Default. There is no event which is, or with notice or lapse of time or both 
would be, a default under this Agreement. 

5.12 Insurance. The Borrower has obtained, and maintained in effect, the insurance coverage 
required in the "Covenants" section of this Agreement. 

6. COVENANTS 

The Borrower agrees, so long as credit is available under this Agreement and until the Bank is 
repaid in full 

6.1 Use of Proceeds. 

CHAR I \1344543v6 

(a) To use the proceeds of Facility No. 1 is for capital expenditures and general 
corporate purposes. 

(b) The proceeds of the credit extended under this Agreement may not be used 
directly or indirectly to purchase or carry any "margin stock" as that term is 
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defined in Regulation U of the Board of Govemors of the Federal Reserve 
System, or extend credit to or invest in other parties for the purpose of 
purchasing or carrying any such "margin stock," or to reduce or retire any 
indebtedness incurred for such purpose. 

6.2 Financial Information. To provide the following financial information and statements 
in form and content acceptable to the Bank, and such additional information as requested by the Bank 
from time to time. The Bank reserves the right, upon written notice to the Borrower, to require the 
Borrower to deliver financial information and statements to the Bank more frequently than otherwise 
provided below, and to use such additional formation and statements to measure any applicable financial 
covenants in this Agreement 

(a) Within 120 days of the fiscal year end, the annual financial statements of the 
Borrower, certified and dated by an authorized financial officer. These financial 
statements must be audited (with an opinion satisfactory to the Bank) by a 
Certified Public Accountant acceptable to the Bank. The statements shall be 
prepared on a consolidated and consolidating basis. 

(b) Within 60 days of the period's end, qUaI1erly financial statements of the 
Borrower, cel1ified and dated by an authorized financial officer. These financial 
statements may be company-prepared. The statements shall be prepared on a 
consolidated and consolidating basis. 

(c) Within 120 days of the end of each fiscal year and within 60 days of the end of 
each quarter, a compliance certificate of the Borrower signed by an authorized 
financial officer, and setting forth (i) the information and computations (in 
sufficient detail) to establish compliance with all financial covenants at the end of 
the period covered by the financial statements then being furnished and (ii) 
whether there existed as of the date of such financial statements and whether 
there exists as of the date of the certificate, any default under this Agreement 
applicable to the party submitting the information and, if any such default exists, 
specifying the nature thereof and the action the party is taking and proposes to 
take with respect thereto. 

6.3 Other Debts. Not to have outstanding or incur any direct or contingent liabilities or 
lease obligations (other than those to the Bank), or become liable for the liabilities of others, without the 
Bank's written consent. This does not prohibit: 
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(a) Acquiring goods, supplies, or merchandise on normal trade credit. 

(b) Endorsing negotiable instruments received in the usual course of business. 

( c) Obtaining surety bonds in the usual course of business. 

(d) Liabilities, lines of credit and leases in existence on the date of this Agreement 
disclosed in writing to the Bank. 

(e) Additional debts and lease obligations for business purposes which do not exceed 
a total principal amount of Five Hundred Thousand and 00/1 00 Dollars 
($500,000.00) outstanding at anyone time. 

10 

WWH()()()'\'\" 



(f) Permitted additional mortgage bond issuance, subject to: 

(i) pro-forma incurrence test compliance under the "MOItgage Bond 
Indenture", after giving effect to the additional bond issuance, and 

(ii) pro-forma covenant compliance under this Agreement after giving effect 
to the additional bond issuance. 

"Mortgage Bond Indenture" means the 8th Supplemental Indenture dated 511112 
between Park Water Company and BNY Western Trust Company, 
supplementing, amending and restating the Indenture, dated November 1, 1973, 
as subsequently amended through the 13 th Supplemental Indenture, dated June 4, 
2013. 

(g) The Borrower will not, and will not permit any subsidiary of the Borrower, to 
create, incur, assume, guarantee or otherwise become directly or indirectly liable 
with respect to any debt unless, after giving effect to the occurrence of such debt: 

(i) the aggregate Total Debt (as defined below) then outstanding will not 
exceed 65% of Total Capitalization (as defined below), and 

(ii) in the case of the issuance of Funded Debt by a subsidiary of the 
Borrower, the aggregate Funded Debt of all subsidiaries of the Borrower 
then outstanding will not exceed 20% of Stockholders Equity, as that 
term is defined in Section 1.02 of the Mortgage Bond Indenture. 

"Funded Debt" means debt for borrowed money having a final maturity of more 
than one year from date of origin. 

6.4 Other Liens. Not to create, assume, or allow any security interest or lien (including 
judicial liens) on property the Borrower now or later owns, except 

(a) Liens and security interests in favor of the Bank. 

(b) Liens for taxes not yet due. 

(c) Liens outstanding on the date of this Agreement disclosed in writing to the Bank. 

(d) Additional purchase money security interest in assets acquired after the date of 
this Agreement. 

( e) Liens arising under the Mortgage Bond Indenture. 

6.5 Maintenance of Assets. 
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(a) Not to sell, assign, lease, transfer or otherwise dispose of any part of the 
Borrower's business or the Borrower's assets except in the ordinary course of the 
Borrower's business. 

(b) Not to sell, assign, lease, transfer or otherwise dispose of any assets for less than 
fair market value, or enter into any agreement to do so. 
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(c) Not to enter into any sale and leaseback agreement covering any of its fixed 
assets. 

(d) To maintain and preserve all rights, privileges, and franchises the Borrower now 
has. 

(e) To make any repairs, renewals, or replacements to keep the Borrower's 
properties in good working condition. 

6.6 Investments. Not to have any existing, or make any new, investments in any individual 
or entity, or make any capital contributions or other transfers of assets to any individual or entity, except 
for: 

(a) Existing investments disclosed to the Bank in writing. 

(b) Investments in the Borrower's current subsidiaries. 

(c) Investments in any of the following 

(i) certificates of deposit; 

(ii) u.s. treasury bills and other obligations ofthe federal government; and 

(iii) readily marketable securities (including commercial paper, but excluding 
restricted stock and stock subject to the provisions of Rule ] 44 of the 
Securities and Exchange Commission). 

6.7 Loans. Not to make any loans, advances or other extensions of credit to any individual 
or entity, except for 

(a) Existing extensions of credit disclosed to the Bank in writing. 

(b) Extensions of credit to the Borrower's current subsidiaries. 

(c) Extensions of credit in the nature of accounts receivable or notes receivable 
arising from the sale or lease of goods or services in the ordinaJY course of 
business to non-affiliated entities. 

6.8 Change of Management. Without the Bank's prior written consent (which shall not be 
unreasonably be withheld), not to make any substantial change in its present executive or management 
personnel of the Borrower. 

6.9 Change of Ownership. Without the Bank's prior written consent (which shall not be 
unreasonably be withheld), not to cause, permit, or suffer any change in the Borrower's capital 
ownership. 

6.10 Additional Negative Covenants. Not to, without the Bank's written consent 
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(a) Enter into any consolidation, merger, or other combination, or become a partner 
in a partnership, a member of a joint venture, or a member of a limited liability 
company. 
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(b) Acquire or purchase a business or its assets. 

(c) Engage in any business activities substantially different from the Borrower's 
present business. 

(d) Liquidate or dissolve the Borrower's business. 

(e) Voluntarily suspend the Borrower's business for more than seven (7) days in any 
thirty (30) day period 

6.11 Notices to Bank. To promptly notify the Bank in writing of 

(a) Any lawsuit over One Million and 001100 Dollars ($1,000,000.00) against the 
Borrower (or any guarantor or, if the Borrower is comprised of the trustees of a 
trust, any trustor). 

(b) Any substantial dispute between any governmental authority and the Borrower 
(or any guarantor or, if the Borrower is comprised of the trustees of a trust, any 
trustor). 

(c) Any event of default under this Agreement, or any event which, with notice or 
lapse oftime or both, would constitute an event of default. 

(d) Any material adverse change in the Borrower's (or any guarantor's, or, if the 
Borrower is comprised of the trustees of a trust, any trustor's) business condition 
(financial or otherwise), operations, properties or prospects, or ability to repay 
the credit. 

(e) Any change in the Borrower's name, legal structure, principal residence (for an 
individual), state of registration (for a registered entity), place of business, or 
chief executive office if the Borrower has more than one place of business. 

For purposes of this Agreement, "Obligor" shall mean any guarantor, any party pledging 
collateral to the Bank, or, if the Borrower is comprised of the trustees of a trust, any trustor. 

6.12 Insurance. 

(a) General Business Insurance. To maintain insurance as is usual for the business it 
IS 111. 

6.13 Compliance with Laws. To comply with the laws (including any fictitious or trade 
name statute), regulations, and orders of any government body with authority over the Borrower's 
business. The Bank shall have no obligation to make any advance to the Borrower except in compliance 
with all applicable laws and regulations and the Borrower shall fully cooperate with the Bank in 
complying with all such applicable laws and regulations. 

6.14 ERISA Plans. Promptly during each year, to pay and cause any subsidiaries to pay 
contributions adequate to meet at least the minimum funding standards under ERISA with respect to each 
and every Plan; file each annual report required to be filed pursuant to ERISA in connection with each 
Plan for each year, and notify the Bank within ten (10) days of the occurrence of any reportable event that 
might constitute grounds for termination of any capital Plan by the Pension Benefit Guaranty Corporation 

13 

CHARl\1344543v6 

WWl-TOOO<;<;Q 



or for the appointment by the appropriate United States District Court of a trustee to administer any Plan. 
"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time. 
Capitalized terms in this paragraph shall have the meanings defined within ERISA. "Plan" means a plan 
within the meaning of Section 3(2) of ERISA maintained or contributed to by the Borrower or any ERISA 
Affiliate, including any multiemployer plan within the meaning of Section 4001(a)(3) of ERISA. 
"ERISA Affiliate" means any trade or business (whether or not incorporated) under common control with 
the Borrower within the meaning of Section 414(b) or (c) of the Internal Revenue Code of 1986, as 
amended. 

6.15 Books and Records. To maintain adequate books and records. 

6.16 Audits. To allow the Bank and its agents to inspect the Bon"ower's propeliies and 
examine, audit, and make copies of books and records at any reasonable time. If any of the Borrower's 
properties, books or records are in the possession of a third party, the Borrower authorizes that third party 
to permit the Bank or its agents to have access to perform inspections or audits and to respond to the 
Bank's requests for information concerning such properties, books and records. 

6.17 Cooperation. To take any action reasonably requested by the Bank to carry out the 
intent of this Agreement. 

6.18 Total Debt to Total Capitalization Ratio. To maintain on a consolidated basis a ratio 
of Total Debt to Total Capitalization not exceeding 65%. 

(a) "Total Debt" means all outstanding liabilities for borrowed money and other 
interest-bearing liabilities, including current and long-term debt. 

(b) "Total Capitalization" means as of the date of any determination, the sum of (i) 
Total Debt then outstanding, plus (ii) Stockholders Equity of the Company. 

6.19 Interest Coverage Ratio. To maintain on a consolidated basis an Interest Coverage 
Ratio of at least 1.50: 1.0. 

(a) "Interest Coverage Ratio" means the ratio of EBIT to interest expense on all 
obligations. This ratio will be calculated at the end of each reporting period for 
which the Bank requires financial statements from the Borrower, using the results 
of the twelve-month period ending with that reporting period. 

(b) "EBIT' means net income, less income or plus loss from discontinued operations 
and extraordinary items, plus income taxes, plus interest expense, plus other non
cash charges. 

6.20 Loans to Officers and Employees. Not to make any loans, advances or other extensions 
of credit (including extensions of credit in the nature of accounts receivable or notes receivable arising 
from the sale or lease of goods or services) to any of the Borrower's officers or employees in excess of 
Five Hundred Thousand and 0011 00 Dollars ($500,000.00) in the aggregate at anyone time. 

6A HAZARDOUS SUBSTANCES 

6A.1 Indemnity Regarding Hazardous Substances. The Borrower will indemnify and hold 
harmless the Bank from any loss or liability the Bank incurs in connection with or as a result of this 
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Agreement, which directly or indirectly arises out of the use, generation, manufacture, production, 
storage, release, threatened release, discharge, disposal or presence of a hazardous substance. 

This indemnity will apply whether the hazardous substance is on, under or about the Borrower's 
property or operations or property leased to the Borrower. The indemnity includes but is not limited to 
attorneys' fees (including the reasonable estimate of the allocated cost of in-house counsel and staff). The 
indemnity extends to the Bank, its parent, subsidiaries and all of their directors, officers, employees, 
agents, successors, attorneys and assigns. 

6A.2 Compliance Regarding Hazardous Substances. The Borrower represents and warrants 
that the Borrower has complied with all current and future laws, regulations and ordinances or other 
requirements of any governmental authority relating to or imposing liability or standards of conduct 
concerning protection of health or the environment or hazardous substances. 

6A.3 Notices Regarding Hazardous Substances. Until full repayment of the loan, the 
Borrower will promptly notify the Bank in writing of any threatened or pending investigation of the 
Borrower or its operations by any governmental agency under any current or future law, regulation or 
ordinance pertaining to any hazardous substance. 

6A.4 Site Visits. Observations and Testing. The Bank and its agents and representatives 
will have the right at any reasonable time, after giving reasonable notice to the Borrower, to enter and 
visit any locations where the collateral securing this Agreement (the "Collateral") is located for the 
purposes of observing the Collateral, taking and removing environmental samples, and conducting tests. 
The Borrower shall reimburse the Bank on demand for the costs of any such environmental investigation 
and testing. The Bank will make reasonable efforts during any site visit, observation or testing conducted 
pursuant this paragraph to avoid interfering with the Borrower's use of the Collateral. The Bank is under 
no duty to observe the Collateral or to conduct tests, and any such acts by the Bank will be solely for the 
purposes of protecting the Bank's security and preserving the Bank's rights under this Agreement. No 
site visit, observation or testing or any repOli or findings made as a result thereof ("Environmental 
Report") (i) will result in a waiver of any default of the Borrower; (ii) impose any liability on the Bank; or 
(iii) be a representation or warranty of any kind regarding the Collateral (including its condition or value 
or compliance with any laws) or the Environmental Report (including its accuracy or completeness). In 
the event the Bank has a duty or obligation under applicable laws, regulations or other requirements to 
disclose an Environmental Report to the Borrower or any other party, the Borrower authorizes the Bank 
to make such a disclosure. The Bank may also disclose an Environmental Report to any regulatory 
authority, and to any other parties as necessary or appropriate in the Bank's judgment. The Borrower 
understands and agrees that any Environmental Report or other information regarding a site visit, 
observation or testing that is disclosed to the Borrower by the Bank or its agents and representatives is to 
be evaluated (including any repOliing or other disclosure obligations of the Borrower) by the Borrower 
without advice or assistance from the Bank. 

6A.5 Unsecured Obligation; Continuation of Indemnitv. Notwithstanding any provision in 
the deed of trust or mortgage encumbering any real property of the Borrower, the Borrower's obligations 
to the Bank under this Article are not secured by such real property. The Borrower's obligations to the 
Bank under this Article, except the obligation to give notices to the Bank, shall survive termination of this 
Agreement, repayment of the Borrower's obligations to the Bank under this Agreement, and foreclosure 
of the deed of trust or mortgage encumbering the real property or similar proceedings. 

6A.6 Definition of Hazardous Substances. "Hazardous substances" means any substance, 
material or waste that is or becomes designated or regulated as "toxic," "hazardous," "pollutant," or 
"contaminant" or a similar designation or regulation under any current or future federal, state or local law 
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(whether under common law, statute, regulation or otherwise) or judicial or administrative interpretation 
of such, including without limitation petroleum or natural gas. 

6A.7 Continuing Obligation. The Borrower's obligations to the Bank under this Alticle, 
except the obligation to give notices to the Bank, shall survive termination of this Agreement and 
repayment of the Borrower's obligations to the Bank under this Agreement. 

7. DEFAULT AND REMEDIES 

If any of the following events of default occurs, the Bank may do one or more of the following 
declare the Borrower in default, stop making any additional credit available to the Borrower, and require 
the Borrower to repay its entire debt immediately and without prior notice. If an event which, with notice 
or the passage of time, will constitute an event of default has occurred and is continuing, the Bank has no 
obligation to make advances or extend additional credit under this Agreement. In addition, if any event of 
default occurs, the Bank shall have all rights, powers and remedies available under any instruments and 
agreements required by or executed in connection with this Agreement, as well as all rights and remedies 
available at law or in equity. If an event of default occurs under the paragraph entitled "Bankruptcy," 
below, With respect to the Borrower, then the entire debt outstanding under this Agreement will 
automatically be due immediately. 

7.1 Failure to Pay. The Borrower fails to make a payment under this Agreement when due. 

7.2 Other Bank Agreements. Any default occurs under any other agreement the Borrower 
(or any Obligor) or any of the Borrower's related entities or affiliates has with the Bank or any affiliate of 
the Bank. For purposes of this Agreement, "Obligor" shall mean any guarantor, any party pledging 
collateral to the Bank, or, ifthe Borrower is comprised of the trustees of a trust, any trustor. 

7.3 Cross-default. Any default occurs under any agreement in connection with any credit 
the Borrower (or any Obligor) or any of the Borrower's related entities or affiliates has obtained from 
anyone else or which the Borrower (or any Obligor) or any of the Borrower's related entities or affiliates 
has guaranteed. 

7.4 False Information. The Borrower or any Obligor has given the Bank false or misleading 
information or representations. 

7.5 Bankruptcy. The Borrower, any Obligor, or any general pmtner of the Borrower or of 
any Obligor files a bankruptcy petition, a bankruptcy petition is filed against any of the foregoing parties, 
or the Borrower, any Obligor, or any general partner of the Borrower or of any Obligor makes a general 
assignment for the benefit of creditors. 

7.6 Receivers. A receiver or similar official is appointed for a substantial portion of the 
Borrower's, or any Obligor's, business, or the business is terminated, or, if any Obligor is anything other 
than a natural person, such Obligor is liquidated or dissolved. 

7.7 Lawsuits. Any lawsuit or lawsuits are filed on behalf of one or more trade creditors 
against the Borrower or any Obligor in an aggregate amount of One Million and 00/100 Dollars 
($1,000,000.00) or more in excess of any insurance coverage. 

7.8 Judgments. Any judgments or arbitration awards are entered against the Borrower or 
any Obligor, or the Borrower or any Obligor enters into any settlement agreement with respect to any 

16 

CHARI \I344543v6 

WWHOOO,\';? 



litigation or arbitration, in an aggregate amount of Five Hundred Thousand and 00/100 Dollars 
($500,000.00) or more in excess of any insurance coverage. 

7.9 Material Adverse Change. A material adverse change occurs, or is reasonably likely to 
occur, in the Borrower's (or any Obligor's) business condition (financial or otherwise), operations, 
properties or prospects, or ability to repay the credit. 

7.10 Government Action. Any government authority takes action that the Bank believes 
materially adversely affects the Borrower's, or any Obligor's, financial condition or ability to repay. 

7.11 Default under Related Documents. Any default occurs under any guaranty, 
subordination agreement, security agreement, deed of trust, mortgage, or other document required by or 
delivered in connection with this Agreement or any such document is no longer in effect, or any guarantor 
purports to revoke or disavow the guaranty. 

7.12 ERISA Plans. Anyone or more of the following events occurs with respect to a Plan of 
the Borrower subject to Title IV of ERISA, provided such event or events could reasonably be expected, 
in the judgment of the Bank, to subject the Borrower to any tax, penalty or liability (or any combination 
of the foregoing) which, in the aggregate, could have a material adverse effect on the financial condition 
of the Borrower: 

(a) A reportable event shall occur under Section 4043(c) of ERISA with respect to a 
Plan. 

(b) Any Plan termination (or commencement of proceedings to terminate a Plan) or 
the full or partial withdrawal from a Plan by the Borrower or any ERISA 
Affiliate. 

7.13 Other Breach Under Agreement. A default occurs under any other term or condition of 
this Agreement not specifically refen·ed to in this Article. This includes any failure or anticipated failure 
by the Borrower (or any other party named in the Covenants section) to comply with the financial 
covenants set fOl1h in this Agreement, whether such failure is evidenced by financial statements delivered 
to the Bank or as otherwise known to the Borrower or the Bank. 

8. ENFORCING THIS AGREEMENT, MISCELLANEOUS 

8.1 GAAP. Except as otherwise stated in this Agreement, all financial information provided 
to the Bank and all financial covenants will be made under generally accepted accounting principles, 
consistently applied. 

8.2 Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of California. To the extent that the Bank has greater rights or remedies under federal law, 
whether as a national bank or otherwise, this paragraph shall not be deemed to deprive the Bank of such 
rights and remedies as may be available under federal law. 

8.3 Successors and Assigns. This Agreement is binding on the Borrower's and the Bank's 
successors and assignees. The Borrower agrees that it may not assign this Agreement without the Bank's 
prior consent. The Bank may sell participations in or assign this loan, and may exchange information 
about the Borrower (including, without limitation, any information regarding any hazardous substances) 
with actual or potential participants or assignees. If a participation is sold or the loan is assigned, the 
purchaser will have the right of set-off against the Borrower. 
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8.4 Dispute Resolution Provision. This paragraph, including the subparagraphs below, is 
referred to as the "Dispute Resolution Provision". This Dispute Resolution Provision is a material 
inducement for the paJ1ies entering into this agreement. 

CHAR1\1344543v6 

(a) This Dispute Resolution Provision concerns the resolution of any controversies 
or claims between the paJ1ies, whether arising in contract, tort or by statute, 
including but not limited to controversies or claims that arise out of or relate to 
(i) this Agreement (including any renewals, extensions or modifications), or (ii) 
any document related to this Agreement (collectively a "Claim"). For the 
purposes of this Dispute Resolution Provision only, the term "paJiies" shall 
include any parent corporation, subsidiary or affiliate of the Bank involved in the 
servicing, management or administration of any obligation described or 
evidenced by this Agreement. 

(b) At the request of any party to this Agreement, any Claim shall be resolved by 
binding arbitration in accordance with the Federal Arbitration Act (Title 9, U.S. 
Code) (the "Act"). The Act will apply even though this Agreement provides that 
it is governed by the law of a specified state. 

(c) Arbitration proceedings will be determined in accordance with the Act, the then
current rules and procedures for the arbitration of financial services disputes of 
the American Arbitration Association or any successor thereof ("AAA"), and the 
terms ofthis Dispute Resolution Provision. In the event of any inconsistency, the 
tenTIS of this Dispute Resolution Provision shall control. If AAA is unwilling or 
unable to (i) serve as the provider of arbitration or (ii) enforce any provision of 
this arbitration clause, the Bank may designate another arbitration organization 
with similar procedures to serve as the provider of arbitration. 

(d) The arbitration shall be administered by AAA and conducted, unless otherwise 
required by law, in any U.S. state where real or tangible personal property 
collateral for this credit is located or if there is no such collateral, in the state 
specified in the governing law section of this agreement. All Claims shall be 
detennined by one arbitrator, however, if Claims exceed Five Million Dollars 
($5,000,000), upon the request of any party, the Claims shall be decided by three 
arbitrators. All arbitration hearings shall commence within ninety (90) days of 
the demand for arbitration and close within ninety (90) days of commencement 
and the award of the arbitrator(s) shall be issued within thirty (30) days of the 
close of the hearing. However, the arbitrator(s), upon a showing of good cause, 
may extend the commencement of the hearing for up to an additional sixty (60) 
days. The arbitrator(s) shall provide a concise written statement of reasons for 
the award. The arbitration award may be submitted to any court having 
jurisdiction to be confinned and have judgment entered and enforced. 

(e) The arbitrator(s) will give effect to statutes of limitation in determining any 
Claim and shall dismiss the arbitration if the Claim is barred under the applicable 
statutes of limitation. For purposes of the application of any statutes of 
limitation, the service on AAA under applicable AAA rules of a notice of Claim 
is the equivalent of the filing of a lawsuit. Any dispute concerning this 
arbitration provision or whether a Claim is arbitrable shall be determined by the 
arbitrator(s), except as set forth at subparagraph (j) of this Dispute Resolution 
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Provision. The arbitrator(s) shall have the power to award legal fees pursuant to 
the terms of this Agreement. 

(f) The procedure described above will not apply if the Claim, at the time of the 
proposed submission to arbitration, arises from or relates to an obligation to the 
Bank secured by real property. In this case, all of the parties to this Agreement 
must consent to submission of the Claim to arbitration. 

(g) To the extent any Claims are not arbitrated, to the extent permitted by law the 
Claims shall be resolved in court by a judge without a jury, except any Claims 
which are brought in California state court shall be determined by judicial 
reference as described below. 

(h) Any Claim which is not arbitrated and which is brought in California state cOlnt 
will be resolved by a general reference to a referee (or a panel of referees) as 
provided in California Code of Civil Procedure Section 638. The referee (or 
presiding referee of the panel) shall be a retired Judge or Justice. The referee (or 
panel of referees) shall be selected by mutual written agreement of the parties. If 
the parties do not agree, the referee shall be selected by the Presiding Judge of 
the Court (or his or her representative) as provided in California Code of Civil 
Procedure Section 638 and the following related sections. The referee shall 
determine all issues, whether of fact or law, in accordance with existing 
California law and the California rules of evidence and civil procedure. The 
referee shall be empowered to enter equitable as well as legal relief, provide all 
temporary or provisional remedies, enter equitable orders that will be binding on 
the parties and rule on any motion which would be authorized in a trial, including 
without limitation motions for summary judgment or summary adjudication. The 
award that results from the decision of the referee(s) will be entered as a 
judgment in the court that appointed the referee, in accordance with the 
provisions of California Code of Civil Procedure Sections 644(a) and 645. The 
parties reserve the right to seek appellate review of any judgment or order, 
including but not limited to, orders peltaining to class certification, to the same 
extent permitted in a court of law. 

(i) This Dispute Resolution Provision does not limit the right of any party to: (i) 
exercise self-help remedies, such as but not limited to, setoff; (ii) initiate judicial 
or non-judicial foreclosure against any real or personal property collateral; (iii) 
exercise any judicial or power of sale rights, or (iv) act in a court of law to obtain 
an interim remedy, such as but not limited to, injunctive relief, writ of possession 
or appointment of a receiver, or additional or supplementary remedies. The filing 
of a court action is not intended to constitute a waiver of the right of any party, 
including the suing party, thereafter to require submittal of the Claim to 
arbitration or judicial reference. 

U) Any arbitration or court trial (whether before a judge or jury or pursuant to 
judicial reference) of any Claim will take place on an individual basis without 
resort to any form of class or representative action (the "Class Action 
Waiver"). The Class Action Waiver precludes any party from participating in or 
being represented in any class or representative action regarding a 
Claim. Regardless of anything else in this Dispute Resolution Provision, the 
validity and effect of the Class Action Waiver may be determined only by a court 
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or referee and not by an arbitrator. The parties to this Agreement acknowledge 
that the Class Action Waiver is material and essential to the arbitration of any 
disputes between the parties and is nonseverable from the agreement to arbitrate 
Claims. If the Class Action Waiver is limited, voided or found unenforceable, 
then the parties' agreement to arbitrate shall be null and void with respect to such 
proceeding, subject to the right to appeal the limitation or invalidation of the 
Class Action Waiver. The Parties acknowledge and agree that under no 
circumstances will a class action be arbitrated. 

(k) By agreeing to binding arbitration or judicial reference, the parties irrevocably and 
voluntarily waive any right they may have to a trial by jury as permitted by law in 
respect of any Claim. Furthermore, without intending in any way to limit this 
Dispute Resolution Provision, to the extent any Claim is not arbitrated or submitted 
to judicial reference, the parties irrevocably and voluntarily waive any right they 
may have to a trial by jury to the extent permitted by law in respect of such 
Claim. This waiver of jury trial shall remain in effect even if the Class Action 
Waiver is limited, voided or found unenforceable. WHETHER THE CLAIM IS 
DECIDED BY ARBITRATION, BY JUDICIAL REFERENCE, OR BY 
TRIAL BY A JUDGE, THE PARTIES AGREE AND UNDERSTAND 
THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE 
GIVING UP THE RIGHT TO TRIAL BY JURY TO THE EXTENT 
PERMITTED BY LAW. 

8.S Severability, Waivers. If any part of this Agreement is not enforceable, the rest of the 
Agreement may be enforced. The Bank retains all rights, even if it makes a loan after default. If the 
Bank waives a default, it may enforce a later default. Any consent or waiver under this Agreement must 
be in writing. 

8.6 Attorneys' Fees. The Borrower shal1 reimburse the Bank for any reasonable costs and 
attorneys' fees incurred by the Bank in connection with the enforcement or preservation of any rights or 
remedies under this Agreement and any other documents executed in connection with this Agreement, 
and in connection with any amendment, waiver, "workout" or restructuring under this Agreement. In the 
event of a lawsuit or arbitration proceeding, the prevailing party is entitled to recover costs and reasonable 
attorneys' fees incurred in connection with the lawsuit or arbitration proceeding, as determined by the 
court or arbitrator. In the event that any case is commenced by or against the Borrower under the 
Bankruptcy Code (Title 11, United States Code) or any similar or successor statute, the Bank is entitled to 
recover costs and reasonable attorneys' fees incurred by the Bank related to the preservation, protection, 
or enforcement of any rights of the Bank in such a case. As used in this paragraph, "attorneys' fees" 
includes the al10cated costs of the Bank's in-house counsel. 

8.7 Set-Off 

CHARI \1344543v6 

(a) In addition to any rights and remedies of the Bank provided by law, upon the 
occurrence and during the continuance of any event of default under this 
Agreement, the Bank is authorized, at any time, to set-off and apply any and all 
Deposits of the Borrower or any Obligor held by the Bank against any and all 
Obligations owing to the Bank. The set-off may be made irrespective of whether 
or not the Bank shal1 have made demand under this Agreement or any guaranty, 
and although such Obligations may be contingent or unmatured or denominated 
in a currency different from that of the applicable Deposits. 
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(b) The set-off may be made without prior notice to the Borrower or any other party, 
any such notice being waived by the Borrower (on its own behalf and on behalf 
of each Obligor) to the fullest extent permitted by law. The Bank agrees 
promptly to notity the Borrower after any such set-off and application, provided, 
however, that the failure to give such notice shall not affect the validity of such 
set-off and application. 

(c) For the purposes of this paragraph, "Deposits" means any deposits (general or 
special, time or demand, provisional or final, individual or joint) and any 
instruments owned by the Borrower or any Obligor which come into the 
possession or custody or under the control of the Bank. "Obligations" means all 
obligations, now or hereafter existing, of the Borrower to the Bank under this 
Agreement and under any other agreement or instrument executed in connection 
with this Agreement, and the obligations to the Bank of any Obligor. 

8.8 One Agreement. This Agreement and any related security or other agreements required 
by this Agreement, collectively: 

(a) represent the sum of the understandings and agreements between the Bank and 
the Borrower concerning this credit, 

(b) replace any prior oral or written agreements between the Bank and the Borrower 
concerning this credit, and 

(c) are intended by the Bank and the Borrower as the final, complete and exclusive 
statement ofthe terms agreed to by them. 

In the event of any conflict between this Agreement and any other agreements required by this 
Agreement, this Agreement will prevail. Any reference in any related document to a "promissory note" 
or a "note" executed by the Borrower and dated as of the date of this Agreement shall be deemed to refer 
to this Agreement, as now in effect or as hereafter amended, renewed, or restated. 

8.9 Indemnification. The Borrower will indemnity and hold the Bank harmless from any 
loss, liability, damages, judgments, and costs of any kind relating to or arising directly or indirectly out of 
(a) this Agreement or any document required hereunder, (b) any credit extended or committed by the 
Bank to the Borrower hereunder, and ( c) any litigation or proceeding related to or arising out of this 
Agreement, any such document, or any such credit. This indemnity includes but is not limited to 
attorneys' fees (including the allocated cost of in-house counsel). This indemnity extends to the Bank, its 
parent, subsidiaries and all of their directors, officers, employees, agents, successors, attorneys, and 
assigns. This indemnity will survive repayment of the Borrower's obligations to the Bank. All sums due 
to the Bank hereunder shall be obligations of the Borrower, due and payable immediately without 
demand. 

8.10 Notices. Unless otherwise provided in this Agreement or in another agreement between 
the Bank and the Borrower, all notices required under this Agreement shall be personally delivered or 
sent by first-class mail, postage prepaid, or by overnight courier, to the addresses on the signature page of 
this Agreement, or sent by facsimile to the fax numbers listed on the signature page, or to such other 
addresses as the Bank and the Borrower may specity from time to time in writing. Notices and other 
communications shall be effective (i) if mailed, upon the earlier of receipt or five (5) days after deposit in 
the US mail, first-class, postage prepaid, (ii) if telecopied, when transmitted, or (iii) if hand-delivered, by 
courier or otherwise (including telegram, lettergram or mailgram), when delivered. 
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8.11 Headings. Article and paragraph headings are for reference only and shall not affect the 
interpretation or meaning of any provisions of this Agreement. 

8.12 Counterparts. This Agreement may be executed in as many counterparts as necessary 
or convenient, and by the different parties on separate counterparts each of which, when so executed, 
shall be deemed an original but all such counterparts shall constitute but one and the same agreement. 

8.13 Borrower InfOl"mation; Reporting to Credit Bureaus. The Borrower authorizes the 
Bank at any time to veriJY or check any information given by the Borrower to the Bank, check the 
Borrower's credit references, veriJY employment, and obtain credit reports. The Borrower agrees that the 
Bank shall have the right at all times to disclose and repOli to credit reporting agencies and credit rating 
agencies such information peliaining to the Borrower and/or all guarantors as is consistent with the 
Bank's policies and practices from time to time in effect. 

[SIGNATURE PAGES FOLLOW 
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This A.greement is executed as of the date stated at the top of the first page. 

Bon'ower 

Park Water Company 

Address where notices to the BotTO\Ver are 
to be sent: 

9750 Washburn Road 
Downey, CA 90241 

Bank 

Wells Fargo Bank. National Association 

By: 
Name: ___ _ 
Title: _______ ... __ . _________ _ 

Address where notices to the Bank are to be sent: 

Wells Fargo Corporate Banking 
Attention: Yann Blindert 
1300 S W 5th Avenue. 61h Floor 
Portland, OR 9720 I 
MAC P6101-066 

Federal law requires Well Fargo Bank, National Association (the "Bank") to provide the 
following notice. The notice is not part of the foregoing agreement or instrument and may not be 
altered. Please read the notice carefully. 

USA PATRIOT ACT NOTICE 

Federal law requires all financial institutions to obtain, verify and record information that 
identities each person who opens an account or obtains a loan. The Bank will ask for the 
Bon-ower's legal name, address, tax 1D number or social security number, and other identifying 
information. The Bank may also ask for additional infOlmation or documentation or take other 
actions reasonably necessary to verify the identity of the Bon-ower, guarantors or other related 
persons. 

LOAN AGREEMENT 
PARK WATER COMPANY 
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This Agreement is executed as of the date stated at the top of the first page. 

Borrower 

Park Water Company 

By: ______________________ _ 
Nrune: ______________________ __ 
Title: __________ ~ ___ _ 

By: ______________________ _ 
Name: ______________________ __ 
Tjtle: __ ~ ____________ _ 

Address where notices to the Borrower are 
to be sent: 

9750 Washburn Road 
Downey, CA 90241 

Bank 

Wells Fargo Bank, National Association 

BY~::'~ Name~Hndert 
Tit . Director 

Address where notices to the Bank are to be sent: 

Wells Fargo Corporate Banking 
Attention: Yann Blindert 
1300 SW 5th Avenue, 6th Floor 
Portland, OR 97201 
MAC P6101-066 

Federal law requires Well Fargo Bank, National Association (the "Bank))) to provide the 
following notice. The notice is not prot of the foregoing agreement or instrument and may not be 
altered. Please read the notice carefully. 

USA PATRIOT ACT NOTICE 

Federal law requires all financial institutions to obtain~ verify and record information that 
identifies each person who opens an account or obtahls a loan. The Bank will ask for the 
Borrower's legal name~ address, tax ID number or social security number, and other identifying 
infonnation. The Bank. may also ask for additional infonnatian or documentation or take other 
actions reasonably necessary to verify the identity of the Borrower. guarantors or other related 
persons. 

LOAN AGREEMENT 
l'ARK WATERCOMl'ANY 

WWH000570 



Carlyle Infrastructure Partners, L.P. 
1001 Pennsylvania Avenue, NW 
Washington, DC 20004-2505 
Attention: Robert Dove 

Gentlemen: 

December 21, 2010 

This letter sets forth the terms of our agreement regarding the rights of Henry H. 
Wheeler, 1r. ("Wheeler") to lend funds to Park Water Company ("Park") following the closing of 
the contemplated merger transaction (the "Merger") among Park and certain affiliates of Carlyle 
Infrastructure Pminers, L.P. ("Carlyle"). This Agreement has been negotiated concurrently with 
and as part of the negotiations between Wheeler and Carlyle for Wheeler's sale of Park to 
Carlyle pursuant to an Agreement and Plan of Merger being executed concurrently herewith (the 
"Merger Agreement"). Capitalized terms shall have the meaning as defined in the Merger 
Agreement unless separately defined herein. The terms of our Agreement are as follows: 

1. Within five years following the Effective Time, Park and Carlyle will use their 
commercially reasonable efforts to offer Wheeler the opportunity to lend up to $20 million to 
Park (the "Wheeler Loans") through the issuance of first mortgage bonds, secured loans or other 
debt facilities on terms mutually agreed upon by Park and Wheeler and at market rates or at rates 
that are preferential to Park. The pmiies expect that the repayment term of any Park debt under 
the Wheeler Loans will be between 20 and 30 years, provided that the structure of any Park 
financing, including the tenor and repayment terms, will be determined by Park in its reasonable 
discretion based on then-cun'ent market conditions. The Wheeler Loans shall comply with 
Park's other existing indebtedness and other contractual arrangements and will not require Park 
to seek any consent, amendment or waiver of any provision of any such indebtedness or other 
contracts, that would result in the modification of any such indebtedness or other contracts. 

2. Within 24 months following the Effective Time, Park and Carlyle will use their 
commercially reasonable efforts to offer Wheeler the opportunity to lend Park approximately 
$7.5 million of the $20 million Wheeler Loans through the issuance of Park's first mortgage 
bonds, secured loans or other debt facilities on terms mutually agreed to by Park and Wheeler 
and at market rates or at rates that are preferential to Park. 

3. Any first mortgage bonds issued to Wheeler pursuant to the Wheeler Loans will 
be issued under Park's then current Indenture. 

4. If Park issues debt to a syndicate of lenders, Park will use commercially 
reasonable efforts to offer Wheeler the opportunity to lend funds to Park on the same terms and 
conditions applicable to the other members of the syndicate, provided that Wheeler would not be 
entitled to any upfront, underwriting, arranging or similar fees or discounts, and, in order to 
ensure that pricing of such syndicated debt is arms length, any opportunity to join such syndicate 
would be offered to Wheeler only after pricing for such syndicated debt had been established. 
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Wheeler acknowledges that it is customary in syndicated lending facilities to exclude natural 
persons from the definition of eligible lenders and Wheeler may be required to make his loan 
through a corporate or partnership entity. In addition, Wheeler agrees that Carlyle and Park shall 
be permitted to disclose Wheeler's potential participation in a syndicate to other prospective 
lenders. 

5. The terms and conditions of all Park borrowings from Wheeler pursuant to the 
Wheeler Loans will be subject to the prior approval of the California Public Utilities 
Commission (the "PUC"). Park will use its commercially reasonable efforts to obtain such 
approval and Wheeler agrees to cooperate with Park as reasonably requested in connection with 
Park's application to the PUC for such approval. 

6. Notwithstanding the foregoing, the parties acknowledge that the timing and 
amount of any bon·owings by Park will be based upon Park's actual capital needs, and nothing in 
this Agreement will be deemed to obligate Carlyle or Park to offer Wheeler the opportunity to 
make Wheeler Loans unless and to the extent that borrowing pursuant to such loans is consistent 
with Park's actual capital needs. 

7. This Agreement shall only be effective as of the Effective Time of the Merger. 

8. This Agreement is personal to Wheeler and shall not be assignable by him to any 
Person other than to the Henry H. Wheeler, Jr. Trust, as amended, whose Trustee is Henry H. 
Wheeler, Jr.; provided that as contemplated in section 4 above, any corporation or partnership 
wholly-owned by Wheeler and the Henry H. Wheeler, Jr. Trust, as amended, may be a lender. 
This Agreement shall inure to the benefit of and be binding upon any successor or assign of Park 
or Carlyle. 

9. This Agreement constitutes the entire agreement between the pmiies hereto 
relating to the subject matter hereof and supersedes any prior understandings, agreements or 
representations by or between such parties, written or oral, that may have related in any way to 
the subject matter hereof. 

10. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which together shall constitute one and the same 
instrument. 

11. All notices, requests, demands, claims and other communications which are 
required or may be given under this Agreement shall be in writing and shall be deemed to have 
been duly given when received if personally delivered; when transmitted if transmitted by 
facsimile (with written confirmation of transmission); the first Business Day, after it is sent, if 
sent for next day delivery to a domestic address by recognized overnight delivery service (e.g., 
Federal Express); and five Business Days after the date mailed by certified or registered mail, 
postage prepaid, if sent by certified or registered mail, return receipt requested. In each case 
notice shall be sent to: 
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If to Wheeler: 

c/o Nyri Wheeler 
21031 Manessa Circle 
Huntington Beach, CA 92646 
Attention: Henry H. Wheeler, Jr. 

If to Park: 

Park Water Company 
9750 Washburn Road 
Downey, CA 90241-7002 
Facsimile No.: (562) 923-1186 
Attention: Christopher Schilling 

If to Carlyle: 

Carlyle Infrastructure Partners, L.P. 
1001 Pennsylvania Avenue, NW 
Washington, DC 20004-2505 
Attention: Robert Dove 
Facsimile No.: (202) 347-1818 

Any party hereto may send any notice, request, demand, claim or other communication 
hereunder to the intended recipient at the address set forth above using any other means, but no 
such notice, request, demand, claim or other communication shall be deemed to have been duly 
given unless and until it actually is received by the intended recipient. Any patiy hereto may 
change the address or facsimile number to which notices, requests, demands, claims, and other 
communications hereunder are to be delivered by giving each other party notice in the manner 
herein set forth. 

12. This Agreement (and any claim or controversy arising out of or relating to this 
Agreement) shall be governed by and construed in accordance with the domestic Laws of the 
State of California without giving effect to any choice or conflict of law provision or rule that 
would cause the application of the laws of any jurisdiction other than the State of California. 

13. This Agreement may not be amended except in a written instrument executed by 
the parties hereto. No amendment, supplement, modification or waiver of this Agreement shall 
be binding unless executed in writing by the party hereto to be bound thereby. 

[SIGNATURE PAGE FOLLOWS] 
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Very truly yours, 

AGREED: 

PARK WATER COMPANY 

~/i' .r L~' ---r= / ~' 
L4~ j By: """ ~ _. ...£.:....::·C-c-:.:::..::./t~· 4,,-,-'. ~',-"c~ 

Name: en . Wheeler, Jr. 
Title: Chief Executive Officer 

CARLYLE INFRASTRUCTURE PARTNERS, L.P. 

By: Carlyle Infrastructure General Partner, L.P. 
Its: General Partner 

By: TC Group Infrastructure, L.L.C. 
Its: General Partner 

By: 
Name: 
Title: 

(Henry H. Wheeler, Jr. Lending Arrangement Side Letter] 
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AGREED: 

PARK WATER COMPANY 

By: 
Name: Henry H. Wheeler, Jr. 
Title: ChIef Executive Officer 

Very truly yours, 

Henry H. Wheeler, Jr. 

CARLYLE INFRASTRUCTURE PARTNERS, L.P. 

By: Carlyle Infrastructure General Partner, L.P .. 
Its; General Partner 

By; TC GrouplnfraStructure, L.L.C. 
Its; General Partner 

By: 
Name: 
Title: 

[Henry H. ~heeler, Jr. Lending Arrangement Side Letter] 
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Loan No. RX1324 

TERM LOAN AGREEMENT 

THIS TERM LOAN AGREEMENT (this "Agreement") is entered into as of August 26, 2014, 
between PARK WATER COMPANY, a California corporation (the "Company"), and CoBANK, ACB, 
a federally chaJ1ered instrumentality of the United States ("CoBank"). 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

ARTICLE 1 
DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01. Definitions. Except as otherwise expressly provided in this Agreement, 
capitalized terms used in this Agreement and defined in Exhibit A hereto shall have the meanings set 
forth in that Exhibit. 

SECTION 1.02. Rules of Interpretation. Except as otherwise expressly provided in this 
Agreement, the rules of interpretation set forth in Exhibit A shall apply to this Agreement. 

ARTICLE 2 
AMOUNT AND TERMS OF LOANS 

SECTION 2.01. The Term Loan Facility. On the terms and subject to the conditions set 
forth in this Agreement, CoBank agrees to make loans (each, a "Term Loan") to the Company from time 
to time during the period set forth below in an aggregate principal amount not to exceed $30,000,000 (the 
"Commitment"). Under the Commitment, amounts borrowed and later repaid may not be reborrowed. 

SECTION 2.02. Purpose. The purpose of the Commitment is to replenish working 
capital utilized by the Company: (A) for the construction, completion, extension or improvement of its 
facilities and the facilities of its Subsidiaries; and (B) to repay debt. 

SECTION 2.03. Term. The term of the Commitment shall be from the date hereof up to 
and including the first anniversary of the date hereof. 

SECTION 2.04. Availability. Term Loans will be made on any Business Day upon the 
written request of the Company. Each written request must be: (A) in the form attached hereto as 
Exhibit B (the "Request for Loan"); (B) duly completed and executed; and (C) unless otherwise agreed to 
by CoBank in its sole discretion in each instance, received by CoBank not later than 12:00 Noon, 
Mountain Time on the date of funding of the requested Term Loan. Term Loans will be made available 
by wire transfer of immediately available funds to such account or accounts as may be authorized by the 
Company on forms supplied or approved by CoBank. 

SECTION 2.05. Interest. 

(A) Interest Rate Options. The Company agrees to pay interest on the unpaid 
principal balance ofthe Term Loans in accordance with one or more of the following interest rate options, 
as selected by the Company in accordance with the terms hereof: 
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(1) Weekly Quoted Variable Ration Option. At a rate per annum equal at 
all times to the rate of interest established by CoBank on the first Business Day of each week (the 
"Variable Rate Option"). The rate established by CoBank shall be effective until the first Business Day 
of the next week. Each change in the rate shall be applicable to all balances subject to this option and 
information about the then current rate shall be made available upon telephonic request. 

(2) LIBOR Option. At a fixed rate equal to LIBOR plus 811 Oths of I % per 
annum (the "LIBOR Option"). Under the LIBOR Option rates may be fixed: (a) on three (3) Business 
Days' prior notice; (b) on balances of $500,000 or in integral multiples of $100,000 in excess thereof (or 
on such other balances as may be agreeable to CoBank in its sole discretion in each instance); (c) for 
Interest Periods of 1,2,3,6, or, ifavailable, 12 months, as selected by the Company; and (d) on not more 
than five (5) separate balances at anyone time. 

(3) Quoted Fixed Rate Option. At one or more fixed rates to be quoted by 
CoBank in its sole discretion in each instance ("Quoted Fixed Rate Option"). Under the Quoted Fixed 
Rate Option, rates may be fixed: (a) on any Business Day; (b) on balances of $100,000 or in integral 
multiples of $100,000 in excess thereof; (c) for such periods (each, a "Quoted Fixed Rate Period") as 
may be agreeable to CoBank in its sole discretion in each instance; provided, however, that rates may not 
be fixed for a Quoted Fixed Rate Period of less than 180 days; and (d) on not more than five (5) separate 
balances at anyone time. 

(B) Elections. Subject to the limitations set forth above, the Company shall select 
the applicable option or options at the time it requests a Term Loan, and: 

(1) may, on any Business Day, elect to convert balances bearing interest at 
the Variable Rate Option to the Quoted Fixed Rate Option; 

(2) may, effective as of the last day of any Quoted Fixed Rate Period, elect 
to conveli a balance bearing at the Quoted Fixed Rate Option to the Variable Rate Option or refix a rate 
under the Quoted Fixed Rate Option; 

(3) may, on three (3) Business Days' prior notice, elect to convert balances 
bearing interest at the Variable Rate Option or the Quoted Fixed Rate Option to the LIBOR Option or 
refix a rate under the LIBOR Option; provided, however, that balances bearing interest at the Quoted 
Fixed Rate Option or the LIBOR Option may not be converted to or continued under the LIBOR Option 
until the last day of the Quoted Fixed Rate Period or Interest Period applicable thereto; and 

(4) may, effective as of the last day of any Interest Period, elect to convert a 
balance subject to the LIBOR Option to the Variable Rate Option or the Quoted Fixed Rate Option. 

In the absence of an election provided for herein, the Company shaH be deemed to have 
elected the Variable Rate Option. All elections provided for herein: (a) shall be irrevocable; (b) must be 
received by 12:00 Noon, Mountain Time on the applicable Business Day; and (c) may be made 
telephonically or in writing in the form attached hereto as Exhibit C; provided, however, that if requested 
by CoBank, any election made telephonically shall be promptly confirmed in writing in the form attached 
hereto as Exhibit C. Notwithstanding the foregoing: (i) in no event may the Company elect to fix rates 
for a period ending after the Maturity Date; and (ii) without limiting any other provision hereof, upon the 
occurrence and during the continuance of a Default or Event of Default, the Company may not elect to fix 
rates under the Quoted Fixed Rate Option or the LIBOR Option. 
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(C) Computation and Payment. Interest shall be calculated on the actual number of 
days that the Term Loans are outstanding on the basis of a 360-day year. Interest shall be: (i) calculated 
quarterly in arrears on the last day of each calendar qUaJter and on the Maturity Date; and (ii) due and 
payable on the 20th day of each January, April, July and October and on the Maturity Date. 
Notwithstanding the foregoing, at CoBank's option, iinterest on balances bearing interest at the LIBOR 
Option shall be calculated and paid on the last day of each Interest Period, and, as to any balance having 
an Interest Period longer than three months, each day that is three months, or a whole multiple thereof, 
after the first day of such Interest Period. 

(D) Additional Provisions Regarding LIBOR Option. Notwithstanding any other 
provIsIon hereof, CoBank shall have the right to temporarily suspend or permanently terminate the 
Company's ability to fix rates under the LIBOR Option or for one or more Interest Periods if, for any 
reason whatsoever (including a Change in Law): (1) LIBOR is no longer being quoted in the London 
interbank market or is no longer being quoted for an Interest Period; (2) CoBank or any Participant is 
prohibited from offering rates based on LIBOR; or (3) CoBank's or any Participant's cost to fund 
balances bearing interest at the LIBOR Option (as determined by CoBank or such Participant in its sole 
discretion) increases beyond any corresponding increase in LIBOR or decreases less than any 
corresponding decrease in LIBOR. In addition, if as a result of a Change in Law, CoBank or any of its 
Participants is required to allocate additional capital to, or otherwise bear increased costs as a result of 
maintaining balances under, the LIBOR Option, the Company agrees to indemnify CoBank and its 
Participants upon demand against all such resultant increases in such costs, provided, however, that the 
Company shall not be required to compensate CoBank or any Participant for any such increase in cost 
accrued or incurred more than one hundred eighty (180) days prior to the date that CoBank or such 
PaJiicipant, as the case may be, notifies the Company of the event that gives rise to such claim, except 
that, if the circumstance giving rise to such increase in cost is, as a result of selection of the LIB OR 
Option by the Company, retroactive, then such one hundred eighty (180) day period referred to above 
shall be extended to include the period of retroactive effect thereof. 

SECTION 2.06. Commitment Fee. In consideration of the Commitment, the Company 
agrees to pay to CoBank a commitment fee on the average daily unused portion of the Commitment 
available after April 30, 2015, at a rate per annum equal to 1j.l of 1 % per annum. Such fee shall be: (A) 
calculated on the date the Commitment expires or is terminated on the actual number of days elapsed 
during the period on the basis of a year consisting of 360 days; and (B) due and payable on the date the 
Commitment expires or is terminated. 

SECTION 2.07. 
the Maturity Date. 

SECTION 2.08. 

Repayment. The Company agrees to repay the Term Loans in full on 

Prepayment. 

(A) Voluntary Prepayment. Subject to Subsection (B) hereof, the Company may, 
on three Business Days' prior written notice, prepay all or any portion of a Tenn Loan. In the event the 
Company would like to prepay one or more Term Loans, it shall notify CoBank thereof in writing not 
later than 12:00 Noon, Mountain Time three Business Days prior to the date on which the Company 
intends to prepay the Term Loan(s). Unless otherwise agreed to by CoBank in writing, all such notices 
shall be irrevocable. On the date fixed for prepayment, the Company shall prepay the Term Loan(s) so 
designated, together with accrued interest thereon, and, if applicable, any surcharge owing under 
Subsection (B) hereof. All partial prepayments will be applied to such balances, fixed or variable, 
outstanding on the Term Loan(s) being prepaid as CoBank shall specify. 
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(B) Premium. The Company agrees that in the event it repays any Term Loan 
balance bearing interest at the LIBOR Option or the Quoted Fixed Rate Option prior to the last day of the 
Interest Period or Quoted Fixed Rate Period applicable thereto (whether such payment is made 
voluntarily, as a result of redemption, repurchase, acceleration or otherwise) or fails, for any reason, to 
borrow a Term Loan scheduled to bear interest at the LIBOR Option or Quoted Fixed Rate Option on the 
date scheduled therefor, or fails for any reason to convert or continue any Term Loan balance to or under 
the LIBOR Option or Quoted Fixed Rate Option on the date scheduled therefor, the Company will pay to 
CoBank a premium in an amount equal to the greater of $300 or the sum of: (i) the present value of any 
funding losses imputed by CoBank in accordance with its methodology to have been incurred by CoBank 
as a result thereof; plus (ii) unless such payment is made under Section 14.02 of the Indenture, a per 
annum yield of \/2 of 1 % of the balance for the period such amount was scheduled to have been 
outstanding under the LIBOR or Quoted Fixed Rate Options. Such surcharge shall be determined and 
calculated in accordance with methodology established by CoBank, a copy of which will be made 
available upon request. 

SECTION 2.09. Bond. The Company's obligation to repay the Term Loans shall be 
evidenced by a single Variable Rate Series Bond Due August 26, 2019 in the form attached hereto as 
Exhibit D-l (as amended or restated from time to time, a "Bond"). 

SECTION 2.10. Security. The Company's obligations hereunder and the Bond, shall be 
secured under the Indenture, equally and ratably with all other bonds or other obligations secured under 
the Indenture. The Company agrees to take such steps (including the execution and recording of such 
instruments and documents) as CoBank may from time to time reasonably require in order to enable the 
Trustee to obtain, perfect and maintain the Lien of the Indenture on the Mortgaged Property. 

SECTION 2.11. Method of Payment. The Company shall make or cause its paying 
agent to make all payments to CoBank under the Loan Documents by wire transfer of immediately 
available funds, by check, or, if specified by separate agreement between the Company and CoBank, by 
automated clearing house or other similar cash handling processes. Wire transfers shall be made to ABA 
No. 307088754 for advice to and credit of "CoBANK" (or to such other account as CoBank may direct by 
notice). Funds received after 3:00 P.M. Mountain Time may, in CoBank's discretion, be credited on the 
next Business Day. Checks shall be mailed to CoBank, Department 167, Denver, Colorado 80291-0167 
(or to such other place as CoBank may direct by notice). Credit for payment by check will not be given 
until the later of the next Business Day after receipt of the check or the day on which CoBank receives 
immediately available funds. The Company agrees that CoBank shall not be obligated to present any 
Bond to the Trustee or any paying agent for payment. 

SECTION 2.12. CoBank Books and Records. CoBank will keep a record of: (A) the 
date and amount of each Term Loan; (B) the interest rate elections and/or interest rates applicable to all 
Term Loans, and the effective dates of all changes thereto; (C) all fees and expenses due and payable to 
CoBank hereunder and under the other Loan Documents; and (D) the date and amount of all principal, 
interest, and fees paid by the Company to CoBank hereunder and under the other Loan Documents. To 
the extent permitted by applicable Law, such record (and all computer printouts thereof) shall be 
presumed correct absent manifest error as to the obligations of the Company therein recorded; provided, 
that the failure of CoBank to maintain such record, or any error therein, shall not in any manner affect the 
obligation of the Company to repay (with applicable interest) any loan hereunder in accordance with the 
terms of this Agreement and the other Loan Documents. 

SECTION 2.13. Business Days. Notwithstanding the terms of the Indenture, if any date 
on which principal, interest, or fees is due and payable is not a Business Day, then sllch payment shall be 
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due and payable on the next Business Day and, in the case of principal, interest shall continue to accrue 
on the amount thereof. 

ARTICLE 3 
CONDITIONS PRECEDENT 

SECTION 3.01. Conditions to Initial Term Loan. CoBank's obligation to make the initial 
Term Loan hereunder is subject to the fulfillment, prior to or at the closing of such Term Loan, of the 
tollowing conditions: 

(A) This Agreement. This Agreement shall have been duly executed and delivered 
by the parties. 

(B) Bond. CoBank shall have received a Bond in the principal amount of, and dated 
as of the date of, the Term Loan, duly executed by the Company and authenticated by the Trustee under 
the Indenture. 

(C) Request for Loan. CoBank shall have received a duly completed and executed 
Request for Loan. 

(D) Representations and Warranties. The representations and warranties of the 
Company contained in Article 4 hereof and in the Request for Loan shall be true and correct as of the date 
of funding of the requested Term Loan. 

(E) Performance; No Default. The Company shall have performed and complied 
with all agreements and conditions contained herein required to be performed or complied with by it prior 
to making the Term Loan, and at the time of the Term Loan, no Default or Event of Default exists or will 
exist under the Indenture. 

(F) Compliance with the Indenture. The Company shall have performed and 
complied with all agreements and conditions contained in the Indenture which are required to be 
performed or complied with by the Company in order for the Bond evidencing such Term Loan to be 
secured under the Indenture, and CoBank shall have received such evidence hereof as may be satisfactory 
to CoBank. Without limiting the foregoing, CoBank shall have received copies of all instruments and 
documents required by the Indenture in order for the Bond to be secured thereunder. 

(G) Regulatory Approvals. The Term Loansshall have been duly authorized by 
order of the PUC, such order shall be in full force and effect, and all appeal periods applicable to such 
order shall have expired. 

(H) Proceedings and Documents. All corporate and other proceedings in 
connection with the transactions contemplated hereby and all documents and instruments incident to such 
transactions shall be satisfactory in substance and form to, and in the reasonable judgment of, CoBank 
and its special counsel. 

(I) Secretary's Certificate. CoBank shall have received an original certificate of the 
Secretary or Assistant Secretary of the Company dated as of the date of this Agreement (or as of such 
other date as may be acceptable to CoBank) attaching and certifying as to each of the following (which 
certificate and attachments must be in form and content acceptable to CoBank): (I) the resolutions of the 
Company's board of directors authorizing the execution and delivery of this Agreement and the other 
Loan Documents; (2) a certificate of incumbency setting forth the names and true ink signatures of each 
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officer of the Company authorized to sign the Loan Documents; (3) a copy, certified within IS days of the 
date of this Agreement (or within such other number of days as may be agreeable to CoBank) by the 
Secretary of State of California, of the articles of incorporation of the Company, as same may have been 
amended; (4) a certificate issued by the Secretary of State (or equivalent) of California dated within 15 
days of the date of this Agreement (or within such other number of days as may be agreeable to CoBank), 
attesting to the due formation and good standing of the Company in such state; (5) the bylaws of the 
Company, as amended; and (6) the Indenture. Except for the items referred to in clauses (I) and (2) 
above, all of such items may be on compact disk or other media acceptable to CoBank in its discretion. 

(J) Insurance. CoBank shall have received, in form and substance satisfactory to 
CoBank, such evidence as CoBank may require that the Company and each of its Subsidiaries is in 
compliance with Section 6.02 hereof (including the flood insurance requirements thereof). 

(K) Security. CoBank shall have received such evidence as CoBank shall require 
that: (I) all steps (including the execution, delivery and recording of such instruments and documents) 
required by the Indenture or under Law in order for the Trustee to obtain and perfect its Lien on the 
Mortgaged Property as and to the extent contemplated by the Indenture have been taken; (2) such Lien is 
entitled to the priority contemplated by the Indenture; and (3) there are no other Liens on the Mortgaged 
Property except as permitted by the Indenture. 

(L) Legal Opinions. CoBank shall have received from Fulbright & Jaworski L.L.P., 
counsel for the Company, and Garlington, Lohn and Robinson, special Montana counsel for the 
Company, their respective opinions, dated as of the date of funding of the Term Loan. 

(M) Payment of Special Counsel Fees. The Company shall have paid all reasonable 
fees and disbursements of Sherman & Howard, LLC as set forth in a statement from Sherman & Howard, 
LLC delivered to the Company prior to the date offunding of the Term Loan. 

(N) Other Matters. CoBank shall have received such additional certificates, 
opll1\Ons and other documents as CoBank shall have required, and all legal matters incident to the 
consummation of the transactions contemplated hereby and the making of the initial Term Loan shall be 
satisfactory to CoBank and its counsel in all respects. 

SECTION 3.02. Conditions to Each Subsequent Term Loan. CoBank's obligation to make 
each subsequent Term Loan to the Company, is subject to the fulfillment, prior to or at the time such 
Term Loan is made, of the following conditions: 

(A) 

(B) 
Request for Loan. 

[Intentionally Omitted]. 

Request for Loan. CoBank shall have received a duly completed and executed 

(C) Representations and Warranties. The representations and warranties of the 
Company contained in Article 4 hereof and in the Request for Loan shall be true and correct as of the date 
offunding of the Term Loan. 

(D) Performance; No Default. The Company shall have performed and complied 
with all agreements and conditions contained herein required to be performed or complied with by it prior 
to or at the Closing, and at the time of the Closing no Default or Event of Default will exist under the 
Indenture. 
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(E) Other Matters. CoBank shall have received such additional certificates, 
opinions and other documents as CoBank shall have required, and all legal matters incident to the making 
of the Term Loan shall be satisfactory to CoBank and its counsel in all respects. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF COMPANY 

To induce CoBank to enter into this Agreement and make each Term Loan hereunder, the 
Company represents and warrants: 

SECTION 4.01. Corporate Organization and Authority. The Company is a 
corporation duly organized, validly existing and in good standing under the laws of the State of 
California. The Company does not engage in business in any other state. Apple Valley Ranchos Water 
Company ("Apple Valley"), a California corporation, and Mountain Water Company ("Mountain"), a 
Montana corporation are the only entities in which the Company directly or indirectly owns fifty percent 
or more of such entities' outstanding capital stock or other equity interests. Apple Valley is a corporation 
duly organized, validly existing and in good standing under the laws of the State of California. Mountain 
is a corporation duly organized, validly existing and in good standing under the laws of the State of 
Montana. Apple Valley does not engage in business outside the State of California. Mountain does not 
engage in business outside the State of Montana. The Company has all requisite corporate power to own 
and operate its properties, to carryon its business as it is now being conducted, to enter into the 
Fourteenth Supplemental Indenture and this Agreement, to issue the Bond, and to carry out the 
transactions contemplated thereby. Apple Valley and Mountain (collectively referred to herein as the 
"Subsidiaries") have all requisite corporate power to own and operate their respective properties and to 
carryon their respective businesses as now being conducted. The Company and each of the Subsidiaries 
which operate as public utilities have received all necessary authorizations, if any, from the PUC and the 
Public Service Commission of the State of Montana (the "MPSC") to issue their respective outstanding 
capital stock and all authorizations from the PUC and the MPSC and except as set forth in Exhibit F 
hereto, all such material franchises, licenses and certificates of convenience and necessity as are material 
to the operations or revenues of the Company and its Subsidiaries, taken as a whole. 

SECTION 4.02 Financial Statements. The Company has heretofore submitted to 
CoBank (i) a consolidated balance sheet of the Company and its Subsidiaries at December 31,2013, and 
consolidated statements of income and retained earnings and of cash flows of the Company for the year 
then ended, as certified by Ernst & Young LLP, independent celiified public accountants, and (ii) a 
consolidated balance sheet of the Company and its Subsidiaries (the "Balance Sheet")at March 31, 2014 
(the "Balance Sheet Date") and consolidated statements of income and retained earnings and of cash 
flows of the Company for the three-month period then ended as prepared by the Company. Such financial 
statements have each been prepared in accordance with generally accepted accounting principles applied 
on a consistent basis throughout the periods covered thereby, and in accordance with the PUC's Uniform 
Classification of Accounts for Water Corporations, and are correct and fairly represent the financial 
condition of the Company at the respective dates of such balance sheets, and the results of its operations 
and cash flows for the respective periods shown therein; provided. however. that the March 31,2014 
financial statements are subject to normal year-end adjustments. Since the Balance Sheet Date, there has 
been (i) no material change in the Company's financial condition, except in the ordinary course of 
business, and (ii) no material adverse change of any kind in the property, business, affairs or condition 
(financial or otherwise) of the Company. 

SECTION 4.03. Litigation. Except as set forth in Exhibit F hereto, there is no action, 
suit, proceeding or investigation at law or in equity or before or by any court, public board or body 
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pending or, to the best of the Company's knowledge, threatened against or affecting the Company or any 
Subsidiary that would have a Material Adverse Effect on the Company and its Subsidiaries taken as a 
whole, and neither the Company nor any Subsidiary, to the best of the Company's knowledge, is in 
default in respect of any order, writ, injunction or decree of any court or of any governmental department, 
commission, board, bureau, agency or other instrumentality. No local, state or federal taxes payable by or 
assessed against the Company, any Subsidiary or any of the properties of the Company or any Subsidiary 
are delinquent or are in default. 

SECTION 4.04. Compliance with Other Agreements and Applicable Law. Neither 
the execution nor delivery of this Agreement, the Fourteenth Supplemental Indenture or the Bond, or 
payment of the Bond, nor the consummation of the transactions hereby or thereby contemplated, nor the 
fulfillment of the terms hereof or thereof, conflicts with or results in any breach of or constitutes a default 
under any of the terms, conditions or provisions of (i) the Aliicles of Incorporation or Bylaws of the 
Company, as amended, (ii) any judgment, order or decree of any court or arbiter, of which the Company 
is a party, (iii) any contract, undertaking, indenture or other agreement or instrument to which the 
Company is a party or by which it is or its properties could be bound or (iv) any federal or California or 
Montana state law. 

SECTION 4.05. Corporate Action. All corporate action on the part of the Company 
necessary for the authorization, execution, delivery and performance of this Agreement, the Fourteenth 
Supplemental Indenture and the Bond has been taken. 

SECTION 4.06. Title to Properties. The Company and the Subsidiaries have good title 
to all of the real property used in their respective businesses (other than real property used or occupied 
under easements or leased from others, as to which it has the right of possession, and other than that 
which may be taken by condemnation) ("Real Property"), including real prope11y of the Company 
described in preliminary title report attached hereto as Exhibit E. The Real Propeliy, systems and 
franchises shall be referred to hereinafter as the "Properties". Except as set forth in Exhibit F hereto, the 
Company is not aware of any changes in the parcels of Real Property described in Exhibit E, and the 
Company has not acquired any additional real property since the date of preliminary title report attached 
hereto as Exhibit E. There are no taxes or assessments that have been assessed against the Properties or 
any portion thereof which are delinquent. No liens or encumbrances encumber the Properties or any 
portion thereof other than liens or encumbrances permitted by the Indenture. To the best of the 
Company's knowledge, there is no off-record lien, encumbrance or encroachment affecting any of the 
Properties. The Company is not aware of any encroachment of the Properties onto adjoining or adjacent 
properties or of any encroachment onto the Properties from adjoining or adjacent properties. 

SECTION 4.07. Indebtedness. The Company and the Subsidiaries have no indebtedness 
as of the Balance Sheet Date except as disclosed on the Balance Sheet and except as has been incurred in 
the ordinary course of business since the Balance Sheet Date. Except as set forth in Exhibit F hereto, as 
of July 31, 2014, neither the Company nor any of the Subsidiaries is indebted to its shareholders or to its 
banks, and the aggregate accounts payable of the Company and the Subsidiaries are not in excess of 
$4,000,000. No Default or Event of Default has occurred and is continuing under the Indenture. Neither 
the Company nor any Subsidiary is in default in the payment of principal or interest on any indebtedness 
or is in default under any instrument or instruments or agreements under and subject to which any 
indebtedness has been issued, and no event has occurred and is continuing under the provisions of any 
such instrument or agreement which with the lapse of time or the giving of notice, or both, would 
constitute an Event of Default thereunder. 
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SECTION 4.08. Subsidiaries. The Company has two Subsidiaries, Apple Valley and 
Mountain. 

SECTION 4.09. Commitments. The Company has no contracts outstanding of a nature 
different from those customarily made in the ordinary course of business by companies engaged in the 
public utility water or sanitation business. The Company is not a party to, nor is it in any manner 
obligated under, any material unusual or burdensome contracts, including any material, unusual or 
burdensome management contracts or arrangements. 

SECTION 4.10. Income Taxes. All federal, state and local tax returns of the Company 
and its Subsidiaries required by law to be filed have been filed, and all federal, state and local taxes, 
assessments, fees and other governmental charges upon the Company, its Subsidiaries or upon any of 
their respective properties, income or franchises, which are shown to be due and payable have been paid. 
No controversy in respect of additional federal, state or local taxes is pending or, to the knowledge of the 
Company, threatened which would have a materially adverse effect upon the Company and its 
Subsidiaries, taken as a whole, if adversely determined. The provision for taxes for the Company and its 
Subsidiaries on the books of the Company is adequate for all open years. 

SECTION 4.11. Private Offering. Neither the Company, directly or indirectly, nor any 
agent on its behalf has offered or will offer the Bond to, or has solicited or will solicit an offer to acquire 
the Bond or any similar security from, or has otherwise approached or negotiated or will approach or 
negotiate in respect of the Bond with, any person other than CoBank, each of whom was offered all or a 
portion of the Bond only at a private sale for investment. Neither the Company, directly or indirectly, nor 
any agent on its behalf has offered or will offer the Bond or any similar security to, or has solicited or will 
solicit an offer to acquire the Bond or any similar security from, any person so as to require the issuance 
and sale of the Bond to be registered pursuant to Section 5 of the Securities Act of 1933, as amended, or 
to require that the Company qualify the Fourteenth Supplemental Indenture under the Trust Indenture Act 
of 1939, as amended. 

SECTION 4.12. Governmental Approval. The Company is a "public utility" as defined 
in Section 2 I 6 of the California Public Utilities Code, as amended (the "California Code "). Accordingly, 
its ability to issue the Bond and to encumber its assets to secure the Bond is conditioned upon obtaining 
an order from the PUC authorizing such issuance and encumbrance, pursuant to Sections 818 and 851, 
respectively, of the California Code. The Company has received fi'om the PUC an Opinion and Order, 
No. 14-05-007, dated May 1, 2014 (the "Opinion and Order"), authorizing such issuance and 
encumbrance, and has provided CoBank and the Trustee with a copy thereof certified by the Secretary of 
the Company. Aside from such Opinion and Order, there is no other order, certificate or approval of a 
commission, official or officials required by law to make the Bond valid, legal and binding obligations. 

SECTION 4.13. Regulatory Compliance. The shares of stock of those Subsidiaries of 
the Company pledged as collateral under the Indenture are not margin stock (within the meaning of 
Regulation T of the Board of Governors of the Federal Reserve System), and the issuance of the Bond 
and the application of the proceeds therefrom by the Company do not and will not violate Regulation T, 
Regulation U or Regulation X of the Board of Governors of the Federal Reserve System. 

SECTION 4.14. Not an Investment Company or Holding Company. The Company is 
not an "investment company" nor a company "controlled" by an "investment company" within the 
meanings of the Investment Company Act of 1940, as amended, or a "holding company" or an "affiliate" 
of a "holding company" or of a subsidiary of a "holding company" within the meanings of the Public 
Utility Holding Company Act of2005. 
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SECTION 4.15. Perfection of Security Interest. The Indenture creates in favor of the 
Trustee, on behalf of CoBank and the other holders of bonds and other obligations secured under the 
Indenture, a security interest in certificates representing all of the issued and outstanding shares of stock 
of all Subsidiaries and the Trustee's continued possession of such certificates maintains a perfected first 
security interest in such shares of stock. 

SECTION 4.16. Filing and Recordation. The Indenture creates in favor of the Trustee, 
on behalf of CoBank and the other holders of bonds or other obligations secured under the Indenture, a 
Lien on and security in all other property subject to the Lien of the Indenture: The Indenture and all 
financing statements (including any financing statements required to be filed under the provisions of the 
California Uniform Commercial Code) have been duly recorded and filed in such manner and in such 
place as is required by Law to establish, preserve and protect the security interest thereby created on all 
collateral specifically or generally described in such documents as subject to such security interests and 
under the laws enforced, and it will not be necessary to rerecord any such documents. 

SECTION 4.17. ERISA. The consummation of the transactions provided for in this 
Agreement and compliance by the Company with the provisions hereof and the Bond issued hereunder 
will not involve any prohibited transaction within the meaning of the Employee Retirement Income 
Security Act of 1974, as amended ("ERISA") or Section 4975 of the Internal Revenue Code of 1986, as 
amended (the "Code"). Each Plan of the Company complies in all material respects with all applicable 
statutes and governmental rules and regulations, and (a) no Reportable Event has occurred and is 
continuing with respect to any Plan, (b) neither the Company nor any ERISA Affiliate has withdrawn 
from any Plan or Multiemployer Plan or instituted steps to do so, and (c) no steps have been instituted to 
terminate any Plan. To the best knowledge of the Company, no condition exists or event or transaction 
has occurred in connection with any Plan which could result in the incurrence by the Company or any 
ERISA Affiliate of any material liability, fine or penalty. No Plan maintained by the Company or any 
ERISA Affiliate, nor any trust created thereunder, has failed to meet the minimum funding standards of 
Section 412 of the Code or Section 302 of ERISA nor, except as disclosed in the Company's financial 
statements for the year ended December 31, 2013, does the present value of all benefits vested under all 
Plans exceed, as of the last annual valuation date, the value of the assets of the Plans allocable to such 
vested benefits. Neither the Company nor any ERISA Affiliate has any contingent liability with respect 
to any post-retirement "welfare benefit plan" except as has been disclosed to Co Bank in the Company's 
financial statements for the year ended December 31, 2013. As used in this Section 4.17, the terms 
"Plan," "Reportable Event," "Multiemployer Plan," "ERISA Affiliate" and "welfare benefit plan" shall 
have the respective meanings assigned to them in ERISA. 

SECTION 4.18. Foreign Assets Control Regulations, Etc. 

(A) Neither the Company nor any Controlled Entity is (i) a Person whose name 
appears on the list of Specially Designated Nationals and Blocked Persons published by the Office of 
Foreign Assets Control, United States Department of the Treasury ("OFAC") (an "OFAC Listed Person") 
(ii) an agent, department, or instrumentality of, or is otherwise beneficially owned by, controlled by or 
acting on behalf of, directly or indirectly, (x) any OFAC Listed Person or (y) any Person, entity, 
organization, foreign country or regime that is subject to any OF AC Sanctions Program, or (iii) otherwise 
blocked, subject to sanctions under or engaged in any activity in violation of other United States 
economic sanctions, including but not limited to, the Trading with the Enemy Act, the International 
Emergency Economic Powers Act, the Comprehensive Iran Sanctions, Accountability and Divestment 
Act ("CISADA") or any similar law or regulation with respect to Iran or any other country, the Sudan 
Accountability and Divestment Act, any OF AC Sanctions Program, or any economic sanctions 
regulations administered and enforced by the United States or any enabling legislation or executive order 
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relating to any of the foregoing (collectively, "U.S. Economic Sanctions") (each OFAC Listed Person and 
each other Person, entity, organization and government of a country described in clause (i), clause (ii) or 
clause (iii), a "Blocked Person"). Neither the Company nor any Controlled Entity has been notified that 
its name appears or may in the future appear on a state list of Persons that engage in investment or other 
commercial activities in Iran or any other country that is subject to U.S. Economic Sanctions. 

(B) No part of the proceeds from the sale of the Bond hereunder constitutes or will 
constitute funds obtained on behalf of any Blocked Person or will otherwise be used by the Company or 
any Controlled Entity, directly or indirectly, (i) in connection with any investment in, or any transactions 
or dealings with, any Blocked Person, or (ii) otherwise in violation of U.S. Economic Sanctions. 

(C) Neither the Company nor any Controlled Entity (i) has been found in violation 
of, charged with, or convicted of, money laundering, drug trafficking, terrorist-related activities or other 
money laundering predicate crimes under the Currency and Foreign Transactions Reporting Act of 1970 
(otherwise known as the Bank Secrecy Act), the USA PATRIOT Act or any other United States law or 
regulation governing such activities (collectively, "Anti-Money Laundering Lmvs ") or any 
U.S. Economic Sanctions violations, (ii) to the Company's actual knowledge after making due inquiry, is 
under investigation by any Governmental Authority for possible violation of Anti-Money Laundering 
Laws or any U.S. Economic Sanctions violations, (iii) has been assessed civil penalties under any Anti
Money Laundering Laws or any U.S. Economic Sanctions, or (iv) has had any of its funds seized or 
forfeited in an action under any Anti-Money Laundering Laws. The Company has established procedures 
and controls which it reasonably believes are adequate (and otherwise comply with applicable law) to 
ensure that the Company and each Subsidiary is and will continue to be in compliance with all applicable 
current and future Anti-Money Laundering Laws and U.S. Economic Sanctions. 

(D) 

(1) Neither the Company nor any Controlled Entity (i) has been charged 
with, or convicted of bribery or any other anti-corruption related activity under any applicable law or 
regulation in a U.S. or any non-U.S. country or jurisdiction, including but not limited to, the U.S. Foreign 
Corrupt Practices Act and the U.K. Bribery Act 2010 (collectively, "Anti-Corruption Lmvs "), (ii) to the 
Company's actual knowledge after making due inquiry, is under investigation by any U.S. or non
U.S. Governmental Authority for possible violation of Anti-Corruption Laws, (iii) has been assessed civil 
or criminal penalties under any Anti-Corruption Laws or (iv) has been or is the target of sanctions 
imposed by the United Nations or the European Union; 

(2) To the Company's actual knowledge after making due inquiry, neither 
the Company nor any Controlled Entity has, within the last five years, directly or indirectly offered, 
promised, given, paid or authorized the offer, promise, giving or payment of anything of value to a 
Governmental Official or a commercial counterparty for the purposes of: 0) influencing any act, decision 
or failure to act by such Government Official in his or her official capacity or such commercial 
counterparty, (ii) inducing a Governmental Official to do or omit to do any act in violation of the 
Governmental Official's lawful duty, or (iii) inducing a Governmental Official or a commercial 
counterparty to use his or her influence with a government or instrumentality to affect any act or decision 
of such government or entity; in each case in order to obtain, retain or direct business or to otherwise 
secure an improper advantage; and 

(3) No part of the proceeds from the sale of the Bond hereunder will be used, 
directly or indirectly, for any improper payments, including bribes, to any Governmental Official or 
commercial counterparty in order to obtain, retain or direct business or obtain any improper advantage. 
The Company has established procedures and controls which it reasonably believes are adequate (and 
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otherwise comply with applicable law) to ensure that the Company and each Subsidiary is and will 
continue to be in compliance "vith all applicable current and future Anti-Corruption Laws. 

(E) 
set forth below: 

As used in this Section 4.18, the following terms have the respective meanings 

"Controlled Entity" means (i) any of the Subsidiaries of the Company and any of their or the 
Company's respective Controlled Affiliates and (ii) if the Company has a parent company, such parent 
company and its Controlled Affiliates. As used in this definition, "Control" means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and policies of a 
Person, whether through the ownership of voting securities, by contract or otherwise. 

"Governmental Official" means any governmental official or employee, employee of any 
government-owned or government-controlled entity, political party, any official of a political party, 
candidate for political office, official of any public international organization or anyone else acting in an 
official capacity. 

"OFAC Sanctions Program" means any economic or trade sanction that OFAC is responsible for 
administering and enforcing. A list of OF AC Sanctions Programs may be found at 
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx . 

.. USA PATRIOT Act" means United States Public Law J 07-56, Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT 
ACT) Act of 200 J, as amended from time to time, and the rules and regulations promulgated thereunder 
from time to time in effect. 

SECTION 4.19. Operation of Business. The Company and each Subsidiary possesses 
all I icenses, certificates, perm its, authorizations, approvals, franchises, patents, copyrights, trademarks, 
trade names, rights thereto, or the like, the absence of which would reasonably be expected to have a 
Material Adverse Effect, and neither the Company nor any Subsidiary is in violation of the rights of 
others with respect thereto, except for any violation that would not reasonably be expected to have a 
Material Adverse Effect. 

SECTION 4.20. Compliance With Laws. Except as disclosed in any officer's certificate 
submitted in connection herewith, the Company and each Subsidiary is in compliance in all material 
respects with all Laws which, if not complied with, would reasonably be expected to have a Material 
Adverse Effect. 

SECTION 4.21. Disclosure. No officer's certificate, application, or other written factual 
statement or information furnished to CoBank and/or the Trustee, by or on behalf of the Company, in 
connection with the transactions contemplated in this Agreement, when taken as a whole, contains any 
untrue statement of a material fact or omitted to state a material fact necessary in order to make the 
statements contained therein, in light of the circumstances in which they were made, not materially 
misleading. 
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ARTICLE 5 
COVENANTS 

SECTION 5.01. Reports and Rights ofInspection. The Company will keep, and will 
cause each Subsidiary to keep, proper books of record and account in which full and correct entries will 
be made of all dealings or transactions of, or in relation to, the business and affairs of the Company or 
such Subsidiary, in accordance with generally accepted accounting principles consistently applied (except 
for changes disclosed in the financial statements furnished pursuant to this Section 5.01 and concurred in 
by the independent public accountants referred to in Section 5.0 I hereof), and will furnish to CoBank and 
each institutional holder of the Bond (in duplicate if so specified below or otherwise requested): 

(A) Quarterly Statements. As SOOI1 as available and in any event within 60 days 
after the end of each quarterly fiscal period (except the last) of each fiscal year, copies of: 

(1) a consolidated balance sheet of the Company and its Subsidiaries as of 
the close of such quarterly fiscal period, setting forth in comparative form the consolidated figures for the 
fiscal year then most recently ended; 

(2) a consolidated statement of income of the Company and its Subsidiaries 
for such quarterly fiscal period and for the portion of the fiscal year ending with such quarterly fiscal 
period, in each case setting fOlth in comparative form the consolidated figures for the corresponding 
periods of the preceding fiscal year; 

(3) a consolidated statement of cash flows of the Company and its 
Subsidiaries for the portion of the fiscal year ending with such quarterly fiscal period, setting forth in 
comparative form the consolidated figures for the corresponding period of the preceding fiscal year; and 

(4) all in reasonable detail, prepared and certified by an authorized financial 
officer of the Company as fairly presenting, in all material respects, the financial position of the 
companies being reported on and their results of operations and cash flows, subject to changes resulting 
from year-end adjustments. 

(B) Annual Statements. As soon as available and in any event within 120 days after 
the close of each fiscal year of the Company, copies of: 

(1) a consolidated and consolidating balance sheet of the Company and its 
Subsidiaries as of the close of such fiscal year; and 

(2) consolidated and consolidating statements of income, common 
shareholders' equity and cash flows of the Company and its Subsidiaries for such fiscal year, in each case 
setting forth in comparative form the comparable figures for the preceding fiscal year, all in reasonable 
detail and accompanied by a report thereon of Ernst & Young LLP or another firm of independent public 
accountants selected by the Company and reasonably acceptable to the holders of a majority of the Bond 
to the effect that the consolidated financial statements present fairly, in all material respects, the 
consolidated financial position of the Company and its Subsidiaries as of the end of the fiscal year being 
reported on and the consolidated results of the operations and cash flows for said year in conformity with 
generally accepted accounting principles and that the examination of such accountants in connection with 
such financial statements has been conducted in accordance with generally accepted auditing standards 
and included such tests of the accounting records and such other auditing procedures as said accountants 
deemed necessary in the circumstances. 
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(C) Audit Reports. Promptly upon receipt thereof, one copy of each interim or 
special audit made by independent accountants of the books of the Company or any Subsidiary. 

(D) Other Reports. Promptly, upon their becoming available, copies of any orders 
in any proceedings to which the Company or any of its Subsidiaries is a party, issued by any 
governmental agency, Federal or state, having jurisdiction over the Company or any of its Subsidiaries 
which in the opinion of the Company is likely to have a Material Adverse Effect on the financial 
condition of the Company and its Subsidiaries taken as a whole. 

(E) Annual Compliance Certificate. Together with the financial statements 
referred to in Section 5.0 I (8) hereof, a certificate of the Chief Financial Officer of the Company stating 
that such officer has reviewed the provisions of the Indenture and this Agreement and stating whether 
there existed as of the date of such financial statements and whether, to the best of such officer's 
knowledge, there exists on the date of the certificate or existed at any time during the period covered by 
such financial statements any Default or Event of Default under the Indenture or any breach of the terms 
hereof and, if any such condition or event exists on the date of the certificate, specifying the nature and 
period of existence thereof and the action the Company is taking and proposes to take with respect 
thereto. 

(F) Accountant's Certificates. Within the period provided in paragraph (b) above, 
a certificate of the accountants who render an opinion with respect to such financial statements, stating 
that they have reviewed the Indenture and stating further whether, in making their audit, anything has 
come to the attention of such accountants which would indicate that any Default or Event of Default 
exists under any of the terms or provisions of the Indenture insofar as any such terms or provisions 
pertain to or involve accounting matters or determinations, and if such accountants shall have become 
aware of any such condition or event, specifying the nature and period of existence thereof. 

(G) Notice of Default or Event of Default. Promptly after becoming aware thereof, 
notice of the occurrence of a Default or an Event of Default or any breach of the terms hereof. 

(H) Requested Information. With reasonable promptness, such other data and 
information as such institutional holder of the Bond may reasonably request. 

Without limiting the foregoing, the Company will permit CoBank and each institutional holder of 
the Bond (or such persons as such institutional holder may designate), to visit and inspect, under the 
Company's guidance, any of the properties of the Company or any Subsidiary, to examine all of their 
books of account, records, reports and other papers, to make copies and extracts therefrom and to discuss 
their respective affairs, finances and accounts with their respective officers, employees, and independent 
public accountants all at such reasonable times and as often as may be reasonably requested. The 
Company shall not be required to payor reimburse any holder for expenses which such holder may incur 
in connection with any such visitation or inspection, except that if such visitation or inspection is made 
during any period when a Default or an Event of Default under the Indenture shall have occurred and be 
continuing, the Company agrees to reimburse such holder for all such reasonable expenses promptly upon 
demand. 

ARTICLE 6 
ADDITIONAL COVENANTS 

SECTION 6.01. Compliance with Indenture. The Company agrees to comply in all 
material respects with its obligations under the Indenture. 
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SECTION 6.02. Insurance. 

(A) Maintain insurance, and cause each SubsidiaJ}1 to maintain insurance, in 
accordance with Section 5.05 of the Indenture. All such policies insuring any portion of the Mortgaged 
Property, as applicable, shall have lender or mortgagee loss payable clauses or endorsements in favor of 
the Trustee or applicable in form and content, and as otherwise required by, the Indenture. 

(B) To the extent required under the Flood Laws, obtain and maintain flood 
insurance for such structures and contents constituting the Mortgaged Property located in a flood hazard 
zone, in such amounts as similar structures and contents are insured by prudent companies in similar 
circumstances carrying on similar businesses and otherwise satisfactory to CoBank. 

SECTION 6.03. Indemnification. The Company hereby agrees to indemnify and hold 
CoBank harmless from, against and in respect of any and all loss, liability and expense (including 
reasonable attorneys' fees) arising from any misrepresentation or nonfulfillment of any undertaking on 
the part of the Company under this Agreement, or from any misrepresentation in, or omission from, this 
or any other instrument given, or to be given, to CoBank pursuant to this Agreement. The 
indemnification obligations of the Company under this Section 6.03 shall be capped at an amount equal to 
the aggregate amount of the Term Loans made hereunder and evidenced by the Bond. The 
indemnification obligations of the Company under this Section 6.03 shall survive the execution and 
delivery of this Agreement, the delivery of the Bond to CoBank and the consummation of the transactions 
contemplated herein. 

SECTION 6.04. Expenses. The Company shall pay all expenses in connection with the 
preparation of this Agreement and the Fourteenth Supplemental Indenture and the issuance and delivery 
of the Bond pursuant thereto. Whether or not the sale of the Bond as herein contemplated shall be 
completed, the Company shall reimburse CoBank at CoBank's request for any out-of-pocket expenses 
which CoBank may have incurred or shall incur relative to the transactions contemplated hereby 
(including any cost or expense incident to the enforcement of any of the obligations of the Company 
hereunder or which may result from the issuance of the Bond) and to pay the reasonable fees and 
disbursements of Sherman & Howard, LLC for its services contemplated hereunder. 

SECTION 6.05. Use of Proceeds. The Company agrees that the proceeds of the Term 
Loans will be used only as described in the Opinion and Order. 

SECTION 6.06. Continuation Statements. The Company will take such steps as may 
from time to time be necessary in order to continue the perfection and priority of the lien of the Indenture 
on the Mortgaged Property, including, without limitation, filing from time to time such supplemental 
mortgages and such continuation statements or other documents with respect to any financing statements 
filed to perfect the lien of the Indenture as may be required by law in order to preserve and protect the 
security of the holders of the Bond and all rights of the Trustee under the Indenture. 

SECTION 6.07. Home Office Payment. Notwithstanding anything to the contrary 
contained in the Indenture or the Bond, the Company will punctually pay when due the principal thereof, 
interest thereon and premium, if any, due with respect to said principal, without any presentment thereof, 
directly to CoBank, its nominee or to a subsequent institutional holder at CoBank's address or its 
nominee's address set forth in Schedule I hereto or such other address as CoBank, its nominee or such 
subsequent institutional holder may from time to time designate in writing to the Company or, if a Bank 
account with a United States Bank is designated for CoBank or its nominee on Schedule I hereto or in any 
written notice to the Company from CoBank, from its nominee or from any such subsequent institutional 
holder, the Company will make such payments in immediately available funds to such bank account, 
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marked for attention as indicated, or in such other manner or to such other account in any United States 
Bank as CoBank, or its nominee or such subsequent institutional holder may from time to time direct in 
writing. 

The holder of any Bond to which this Section applies agrees that upon payment in full of any 
Bond such holder shall surrender such Bond to the Trustee. Such holder further agrees that in the event it 
shall sell or transfer any Bond (i) it will, prior to the delivery of such Bond make a notation of the 
aggregate principal amount paid and redeemed on the Bond to be so sold, transferred or otherwise 
disposed of or (ii) present such Bond to the Trustee in exchange for a new Bond or Bonds of aggregate 
principal amount equal to the unpaid portion thereof. 

ARTICLE 7 
EVENTS OF DEFAULT AND REMEDIES 

SECTION 7.01. Events of Default. The occurrence of an Event of Default under the 
I ndenture shall constitute an Event of Default hereunder. 

SECTION 7.02. Remedies. Upon the occurrence and during the continuance of a Default 
or Event of Default or a breach of any provision contained herein, CoBank shall have no obligation to 
make any Term Loan to the Company and may discontinue doing so at any time without prior notice. In 
addition, upon the occurrence and during the continuance of an Event of Default, CoBank may, upon 
notice to the Company: 

(A) Termination and Acceleration. Terminate the Commitment and, subject to the 
terms of the Indenture, declare the unpaid principal balance of the Term Loans, all accrued interest 
thereon, and all other amounts payable under this Agreement, the Bond, and all other Loan Documents to 
be immediately due and payable. Upon such a declaration, the unpaid principal balance of the Term 
Loans and all such other amounts shall become immediately due and payable, without protest, 
presentment, demand, or further notice of any kind, all of which are hereby expressly waived by the 
Company. 

(B) Enforcement. Proceed to protect, exercise, and enforce such other rights and 
remedies as may be provided by this Agreement, the Indenture, or under Law. Each and everyone of 
such rights and remedies shall be cumulative and may be exercised from time to time, and no failure on 
the part of CoBank to exercise, and no delay in exercising, any right or remedy shall operate as a waiver 
thereof, and no single or partial exercise of any right or remedy shall preclude any future or other exercise 
thereof, or the exercise of any other right. Without limiting the foregoing, CoBank may commence an 
action seeking specific performance, injunctive relief or damages; and the Company hereby waives, to the 
fullest extent permitted by Law, any defense based on the adequacy of a remedy at law that might be 
asserted as a bar to the remedy of specific performance or injunctive relief. 

(C) Application of Funds. Apply all payments received by it to the Company's 
obligations to CoBank in such order and manner as CoBank may elect in its sole discretion. 

In addition to the rights and remedies set forth above, upon the occurrence and during the continuance of 
an Event of Default, at CoBank's option in each instance (and automatically following the maturity of the 
Term Loans, whether as a result of acceleration or otherwise), the unpaid principal balance of the Term 
Loans shall bear interest from the date of such Event of Default until such Event of Default shall have 
been waived or cured in a manner satisfactory to CoBank at 2% per annum in excess of the rate(s) of 
interest that would otherwise be in effect on the Term Loans under the telms hereof. In addition, in the 
event the Company fails to pay interest, fees, or any other sum owing hereunder when due, then, if 
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permitted by Law and at CoBank's option in each instance, the amount not paid shall bear interest at 2% 
per annum in excess of the Variable Rate Option (as in effect from time to time during that period) until 
paid. All incremental interest required to be paid pursuant to this Section shall be payable on demand and 
shall be calculated on the basis of a year consisting of 360 days. 

ARTICLE 8 
MISCELLANEOUS 

SECTION 8.01. Complete Agreement, Amendments, Etc. The Loan Documents are 
intended by the parties to be a complete and final expression of their agreement. No amendment, 
modification, or waiver of any provision of the Loan Documents, and no consent to any departure by the 
Company herefrom or therefrom, shall be effective unless approved by CoBank and contained in a 
writing signed by or on behalf of CoBank, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given. 

SECTION 8.02. Applicable Law. Except to the extent governed by applicable federal 
Law, this Agreement and the Bond shall be governed by the Laws of the State of California, without 
reference to choice of law doctrine. 

SECTION 8.03. Notices. All notices hereunder shall be in writing and shall be deemed to 
have been duly given upon delivery if personally delivered or sent by facsimile or similar transmission, or 
three (3) days after mailing if sent by express, certified or registered mail, to the parties at the following 
addresses (or such other address as either party may specify by like notice): 

If to CoBank, as follows: 

CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 80111 
Facsimile: (303) 740-4002 
Attention: Power, Energy and Utilities Division 

If to the Company, as follows: 

Park Water Company 
9750 Washburn Road 
Downey, California 90241 
Facsimile: (562) 861-5902 
Attention: Chief Financial Officer 

SECTION 8.04. Costs, Expenses, and Taxes. To the extent allowed by Law, the 
Company agrees to pay all reasonable out-of-pocket costs and expenses (including the fees and expenses 
of counsel retained or employed by CoBank) incurred by CoBank in connection with the origination, 
administration, interpretation, collection, and enforcement of this Agreement and the other Loan 
Documents, including: (A) all costs and expenses incurred in obtaining, perfecting, maintaining, 
determining the priority of, and releasing any security for the Company's obligations; (B) any stamp, 
intangible, transfer or like tax incurred in connection with this Agreement or any other Loan Document or 
the recording hereof or thereof; and (C) all costs and expenses incurred in connection with investigating 
or addressing the Company's compliance with the Loan Documents or any Default or Event of Default. 

SECTION 8.05. Effectiveness and Severability. This Agreement shall continue in effect 
until: (A) all indebtedness and obligations of the Company under this Agreement and the other Loan 
Documents shall have been paid or satisfied; (B) CoBank has no commitment to extend credit to or for 
the account of the Company; and (C) either party sends written notice to the other party terminating this 
Agreement. Any provision of this Agreement or any other Loan Document which is prohibited or 
unenforceable shall be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof or thereof. 
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SECTION 8.06. Successors and Assigns. This Agreement and the other Loan 
Documents shall be binding upon and inure to the benefit of the Company and CoBank and their 
respective successors and assigns, except that the Company may not assign or transfer its rights or 
obligations under this Agreement or the other Loan Documents without the prior written consent of 
CoBank. CoBank shall have the right to sell all or any portion of the Term Loans and its rights under the 
Loan Documents (or grant participations therein), and, in connection therewith, shall have the right to 
provide any financial and other information on the Company and its Subsidiaries as may be in CoBank's 
possession provided that such assignee or prospective assignee agrees (subject to normal qualifications) to 
keep such information confidential. 

SECTION 8.07. Participations, Etc. From time to time, CoBank may sell to one or 
more banks, financial institutions or other lenders (each a "Participant") a participation in one or more of 
the Term Loans. However, no such participation shall relieve CoBank of any commitment made to the 
Company hereunder. In connection with the foregoing, CoBank may disclose information concerning the 
Company and its Subsidiaries, if any, to any Participant or prospective Patiicipant, provided that such 
Patiicipant or prospective Participant agrees (subject to normal qualifications) to keep such information 
confidential. A sale of a participation interest may include certain voting rights of the Participants 
regarding the Term Loans hereunder (including without limitation the administration, servicing and 
enforcement thereof). CoBank agrees to give written notification to the Company of any sale of a 
patiicipation interest. 

SECTION 8.08. Headings. Captions and headings used in this Agreement are for 
reference and convenience of the parties only, and shall not constitute a part of this Agreement. 

SECTION 8.09. Patriot Act Notice. CoBank hereby notifies the Company that pursuant 
to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) 
(the "Patriot Act"), it and its affiliates are required to obtain, verify and record information that identifies 
the Company, which information includes the name, address, tax identification number and other 
information regarding the Company that will allow CoBank to identify the Company in accordance with 
the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is 
effective for CoBank and its affiliates. 

SECTION 8.10. Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT 
HEREBY WAIVES SEVERALLY ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY 
ACTION OR CLAIM ARISING OUT OF ANY DISPUTE BETWEEN SUCH PARTIES IN 
CONNECTION WITH THIS AGREEMENT, THE BOND OR ANY OF THE OTHER LOAN 
DOCUMENTS, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THEREUNDER OR THE 
PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS OR ANY COURSE OF CONDUCT, 
COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR 
ACTIONS OF ANY PARTY, INCLUDING ANY COURSE OF CONDUCT, COURSE OF 
DEALINGS, STATEMENTS OR ACTIONS OF COBANK RELATING TO THE 
ADMINISTRATION OF THE TERM LOANS OR ENFORCEMENT OF THE LOAN 
DOCUMENTS AND AGREES THAT IT WILL NOT SEEK TO CONSOLIDATE ANY SUCH 
ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS 
NOT BEEN WAIVED. Except as prohibited by Law, each party to this Agreement hereby waives any 
right it may have to claim or recover in any litigation referred to in the preceding sentence any special, 
exemplaty, punitive or consequential damages or any damages other than, or in addition to, actual 
damages. The Company certifies that no representative, agent or attorney of CoBank has represented, 
expressly or otherwise, that CoBank would not, in the event of litigation, seek to enforce the foregoing 
waivers. Each party to this Agreement acknowledges to the other that such other party has been induced 
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to enter into this Agreement and the other Loan Documents, by, among other things, the waivers and 
certifications contained herein. 

SECTION 8.11. Taxes. 

(A) Payments Free of Taxes. Any and all payments by or on account of any 
obligation of the Company to CoBank under any Loan Document shall be made without deduction or 
withholding for any Taxes, except as required by applicable Law. If any applicable Law requires the 
deduction or withholding of any Tax from any such payment by the Company, then the Company shall be 
entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld 
to the relevant Governmental Authority in accordance with applicable Law and, if such Tax is an 
Indemnified Tax, then the sum payable by the Company shall be increased as necessary so that after such 
deduction or withholding has been made (including such deductions and withholdings applicable to 
additional sums payable under this Section) CoBank receives an amount equal to the sum it would have 
received had no such deduction or withholding been made. 

(B) Payment of Other Taxes by the Company. The Company shall timely pay to 
the relevant Governmental Authority in accordance with applicable Law, or at the option of CoBank 
timely reimburse it for the payment of, any Other Taxes. 

(C) Indemnification by the Company. The Company shall indemnify CoBank, 
within ten days after demand therefor, for the full amount of any Indemnified Taxes (including 
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section) payable 
or paid by CoBank or required to be withheld or deducted from a payment to CoBank and any reasonable 
expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly 
or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of 
such payment or liability delivered to the Company by CoBank shall be conclusive absent manifest error. 

(D) Evidence of Payments. As soon as practicable after any payment of Taxes by 
the Company to a Governmental Authority pursuant to this Section, the Company shall deliver to CoBank 
the original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to CoBank. 

(E) Treatment of Certain Refunds. If CoBank determines, in its sole discretion 
exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified 
pursuant to this Section (including by the payment of additional amounts pursuant to this Section), it shall 
pay to the Company an amount equal to such refund (but only to the extent of indemnity payments made 
under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses 
(including Taxes) of CoBank and without interest (other than any interests paid by the relevant 
Governmental Authority with respect to such refund). The Company, upon the request of CoBank, shall 
repay to CoBank the amount paid over pursuant to this Section (plus any penalties, interest or other 
charges imposed by the relevant Governmental Authority) in the event that CoBank is required to repay 
such refund to such Governmental Authority. Notwithstanding anything to the contrary in this Section, in 
no event will CoBank be required to pay any amount to the Company pursuant to this Section the 
payment of which would place CoBank in a less favorable net after-Tax position than CoBank would 
have been in if the indemnification payments or additional amounts giving rise to such refund had never 
been paid. This Section shall not be construed to require CoBank to make available its Tax returns (or 
any other information relating to its Taxes that it deems confidential) to the Company or any other Person. 
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(F) Survival. Each party's obligations under this Section shall survive the 
repayment, satisfaction or discharge of all obligations owing by the Company to CoBank hereunder and 
under any Loan Document. 

SECTION 8.12 Counterparts. This Agreement and any amendment hereto may be 
executed in counterparts (and by different parties in different counterparts), each of which shall constitute 
an original, but all of which when taken together shall constitute a single agreement. 

SECTION 8.13. Non-Patronage Loans. Non-patronage Designation. The Term Loans 
made by CoBank under this Agreement shall be on a non-patronage basis. Hence, no patronage shall be 
paid with respect to the Term Loans. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written. 

[Signatures on next pages] 
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CoBANK,ACB 

,; .J '~1 i 
,.C;:'." _ j/'~----

By:_~v~'_-'~-T' __ ~~/~/ ________________ __ 
I ,p 

( /",-1 

Name: ~Bryan D. Ervin ________ _ 

Title: _Vice President _________ _ 

(Signature Page to Term Loan Agreement) 
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PARK WATER COMPANY 

" By:, ,~</: :~.>c.· 

Name: Douglas 1(. i\1artinet 

Tilk: Senior VJce President/eFO 

(Signature Page to Term Loan Agreement) 
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EXHIBIT A 

DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01 Definitions. As used in this Agreement, any amendment thereto, or in 
any Bond, the following terms shall have the following meanings: 

Accounting Change shall mean changes in accounting principles required or permitted by the 
promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards 
Board of the American Institute of Certified Public Accountants or, if applicable, the SEC. 

Agreement shall have the meaning set forth in the introductory paragraph hereof. 

Apple Valley shall have the meaning set forth in Section 4.01 hereof. 

Balance Sheet shall have the meaning set forth in Section 4.02 hereof. 

Balance Sheet Date shall have the meaning set forth in Section 4.02 hereof. 

Bond shall have the meaning set forth in Section 2.09 hereof. 

Business Day shall mean any day other than a Saturday, Sunday, or other day on which CoBank 
or the Federal Reserve Banks are closed for business, except that, when used with the respect to the 
LIBOR Option or any balance to bear interest thereunder, it shall mean a day which is both a Business 
Day and a day on which dealings in U.S. dollar deposits are being carried out in the London interbank 
market and banks are open for business in New York City and London, England. 

California Code shall have the meaning set forth in Section 4.12 hereof. 

Change in Law shall mean any change after the date hereof in any Law (including the 
introduction of any new Law) or in the interpretation or administration thereof by any governmental 
authority charged with the interpretation 01' administration thereof. 

CoBank shall have the meaning set forth in the introductory paragraph hereof and shall include 
its successors and assigns. 

Code shall have the meaning set fOl1h in Section 4.17 hereof. 

Commitment shall have the meaning set forth in Section 2.01 hereof. 

Company shall have the meaning set forth in the introductory paragraph hereof and shall include 
its permitted successors and assigns. 

Default shall mean the occurrence of any event which with the giving of notice or the passage of 
time or the occurrence of any other condition would become an Event of Default. 

Dollars and the sign "$" shall mean lawful money of the United States of America. 

ERISA shall have the meaning set forth in Section 4.17 hereof. 
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Eurocurrency Liabilities shall have meaning as set forth in FRB Regulation D. 

Event of Default shall mean any of the events specified in the Indenture as an "Event of 
Default". 

Excluded Taxes shall mean any of the following Taxes imposed on or with respect to CoBank or 
any assignee thereof (each, a "Lender") or required to be withheld or deducted from a payment to a 
Lender, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and 
branch profits Taxes, in each case, (i) imposed as a result of such Lender being organized under the Laws 
of, or having its principal office or. its applicable lending office located in, the jurisdiction imposing such 
Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) U.S. federal 
withholding Taxes imposed on amollnts payable to or for the account of such Lender with respect to an 
applicable interest in the Term Loan or Commitment pursuant to a Law in effect on the date on which (i) 
sllch Lender acquires such interest in the Term Loan or Commitment, or (ii) such Lender changes its 
lending office, except in each case to the extent that, pursuant to Section 8.11, amounts with respect to 
such Taxes were payable either to such Lender's assignor immediately before such Lender became a party 
hereto or to such Lender immediately before it changed its lending office, and (c) Taxes attributable to 
such Lender's failure to comply with Section 8.11. 

Flood Laws shall mean, collectively, (1) the National Flood Insurance Act of 1968, (2) the Flood 
Disaster Protection Act of 1973, (3) the National Flood Insurance Reform Act of 1994 and (4) the Flood 
Insurance Reform Act of 2004, in each case, as now or hereinafter in effect, and any successor statute 
thereto, and all such other applicable Laws related thereto. 

Fourteenth Supplemental Indenture shall mean that certain Fourteenth Supplemental 
Indenture, dated as of August 26, 2014, between the Company and The Bank of New York Mellon Trust 
Company, N.A. The Fourteenth Supplemental Indenture amends and supplements the Company's 
original Indenture, dated November I, 1973, as previously amended, supplemented and restated through 
its Thirteenth Supplemental Indenture, dated June 4, 2013. 

FRB Regulation D shall mean Regulation D as promulgated by the Board of Governors of the 
Federal Reserve System, 12 CFR Part 204, as amended. 

Governmental Authol"ity shall mean the government of the United States of America or any 
other nation, or of any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government. 

ICE shall mean ICE Benchmark Administration. 

Indemnified Taxes means (1) Taxes, other than Excluded Taxes, imposed on or with respect to 
any payment made by or on account of any obligation of the Company to CoBank under any Loan 
Document and (2) to the extent not otherwise described in (1), Other Taxes. 

Indenture shall mean that certain original Indenture dated as of November 1, 1973 executed and 
delivered by the Company to Security Pacific National Bank and D.R. McEachren, as trustees, and all 
supplemental indentures thereto: (a) a First Supplemental Indenture dated as of September 12, 1979, (b) a 
Second Supplemental Indenture dated as of February 1, 1988, ( c) a Third Supplemental Indenture dated 
as of January 15, 1991, (d) a F01ll1h Supplemental Indenture dated as of March II, 1993, (e) a Fifth 
Supplemental Indenture dated as of May 20, 1993, (f) a Sixth Supplemental Indenture dated as of 
August 29, 1995, (g) a Seventh Supplemental Indenture dated as of June 1,2000, (h) an Eighth 
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Supplemental Indenture dated as of May 1,2002, which restated in its entirety the Original Indenture and 
all amendments and supplements thereto prior to such Eighth Supplemental Indenture, (i) a Ninth 
Supplemental Indenture dated as of May 15, 2002, (j) a Tenth Supplemental Indenture dated as of 
January 27, 2006, (k) an Eleventh Supplemental Indenture dated as of October 6, 2008, (I) a Twelfth 
Supplemental Indenture dated as of October 6,2008, (m) a Thirteenth Supplemental Indenture dated 
June 4, 2013, and (n) a FOUIieenth Supplemental Indenture dated August 26,2014. 

Interest Period shall mean a period commencing on the date the LIBOR Option is to take effect 
and ending on the numerically corresponding day in the next calendar month or the month that is 2, 3, 6, 
or 12 months after the date the LIBOR Option is to take effect, as the case may be; provided, however, 
that: (i) in the event such ending day is not a Business Day, such period shall be extended to the next 
Business Day unless such next Business Day falls in the next calendar month, in which case it shall end 
on the preceding Business Day; and (ii) if there is no numerically corresponding day in the month, then 
such period shall end on the last Business Day in the relevant month. 

Laws shall mean all laws, rules, regulations, codes, orders and the like. 

LIBOR shall mean the rate (rounded upward to the nearest hundredth of a percentage point and 
adjusted for reserves required on Eurocurrency Liabilities for banks subject to FRB Regulation D or 
required by any other federal law or regulation) quoted by the ICE (or, if the ICE ceases to quote such 
interest rate, a successor entity thereto providing such quotations) at 11 :00 a.m. London time two (2) 
Business Days before the commencement of the Interest Period for the offering of u.S. dollar deposits in 
the London interbank market for the Interest Period designated by the Company, as published by 
Bloomberg or another major information vendor listed on ICE's official website (or the website of such 
successor entity). 

LIB OR Option shall have the meaning set forth in Section 2.05(A)(2) hereof. 

Lien shall mean any mortgage, deed of trust, pledge, security interest, hypothecation, assignment, 
deposit arrangement, encumbrance, lien (statutory or other), or preference, priority or other security 
agreement or preferential arrangement, charge or encumbrance of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement). 

Loan Documents shall mean this Agreement, the Bond, and all instruments or documents 
relating to this Agreement or the Bond, including, without limitation, the Indenture and all officers 
certificates furnished pursuant to this Agreement. 

Material Adverse Effect shall mean a material adverse effect on: (1) the operations, propeliies, 
margins. business, assets, liabilities (actual or contingent) or condition (financial or otherwise) of the 
Company or any Subsidiary, taken as a whole, or (2) the ability of the Company to perform its obligations 
under the Loan Documents. 

Maturity Date shall mean the fifth (5th
) anniversary of the date of this Agreement. 

Mortgaged Property shall have the meaning set forth in the Indenture. 

Mountain shall have the meaning set forth in Section 4.01 hereof. 

MPSC shall have the meaning set forth in Section 4.01 hereof. 

Opinion and Order shall have the meaning set forth in Section 4. I 2 of this Agreement. 
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Other Connection Taxes shall mean Taxes imposed as a result of a present or former connection 
between CoBank and the jurisdiction imposing such Tax (other than connections arising from CoBank 
having executed, delivered, become a party to, performed its obligations under, received payments under, 
received or perfected a security interest under, engaged in any other transaction pursuant to or enforced 
any Loan Document, or sold or assigned an interest in any Loan or Loan Document). 

Other Taxes shall mean all present or future stamp, court or documentary, intangible, recording, 
fiiing or similar Taxes that arise from any payment made under, from the execution, delivery, 
performance, enforcement or registration of, from the receipt or perfection of a security interest under, 
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes 
imposed with respect to an assignment. 

Participant shall have the meaning set forth in Section 8.07 of this Agreement. 

Patriot Act shall have the meaning set forth in Section 8.09 hereof. 

Person shall mean an individual, partnership, corporation, cooperative, business trust, joint stock 
company, trust, unincorporated association, joint venture, Governmental Authority, or other entity of 
whatever nature. 

Properties shall have the meaning set forth in Section 4.06 of this Agreement. 

PUC shall mean the Public Utilities Commission of the State of California. 

Quoted Fixed Rate Option shall have the meaning set forth in Section 2.05(A)(3) hereof. 

Quoted Fixed Rate Period shall have the meaning set forth in Section 2.05(A)(3) hereof. 

Request for Loan shall have the meaning set forth in Section 2.04 hereof. 

Santa Paula shall have the meaning set fOith in Section 4.01 of this Agreement. 

Subsidiaries shall have the meaning set forth in Section 4.0 I hereof. 

Taxes shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withholding), assessments, fees or other charges imposed by any Governmental 
Authority, including any interest, additions to tax or penalties applicable thereto. 

Term Loan shall have the meaning set forth in Section 2.01 hereof. 

Trustee shall mean the Trustee under the Indenture, as such trustee may change from time to 
time. 

Variable Rate Option shall have the meaning set forth in Section 2.05(A)(l). 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 
apply to this Agreement and any amendment hereto: 

Accounting Changes. In the event that any Accounting Change shall occur and such change 
results in a change in the method of calculation of financial ratios, standards or ternlS in this Agreement, 
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then the Company and CoBank agree to enter into negotiations in order to amend such provisions of this 
Agreement so as to equitably reflect such Accounting Changes with the desired result that the criteria for 
evaluating the Company's financial condition shall be the same after such Accounting Changes as if such 
Accounting Changes had not been made. Until such time as such an amendment shall have been executed 
and delivered by the Company and CoBank, all financial ratios, standards and terms in this Agreement 
shall continue to be calculated or construed as if such Accounting Changes had not occurred. For 
purposes of determining compliance with any financial covenants contained in this Agreement, any 
election by the Company to measure an item of Indebtedness using fair value (as permitted by FASB 
ASC 825 or any similar accounting standard) shall be disregarded and such determination shall be made 
as if such election had not been made. 

Number. All terms stated in the singular shall include the plural, and all terms stated in the 
plural shall include the singular. 

Default. The expression "while any Default or Event of Default shall have occurred and be 
continuing" (or like expression) shall be deemed to include the period following any acceleration of the 
Bond (unless such acceleration is rescinded). 

Including. The term "including" shall be construed as meaning "including, but not limited to". 

Successors. Any reference herein to any Person shall be construed to include such Person's 
successors and permitted assigns. 

References to Agreement. Except as otherwise provided herein, all references to an agreement 
shall mean to that agreement as it may be amended or restated from time to time. 
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Loan No. RXJ32-t 

EXHIBIT B 
REQCEST FOR LOAN 

TO: COBANK, ACB 

FROM: PARK WATER COMPANY 

DATE: August 26, 201-t ___________ _ 

SUBJECT: REQUEST FOR LOAN 

Reference is hereby made 10 that certain Term Loan Agreemcnt dated as of August 26. 2014 and 
numbered RX 1324TI (the "Loan At'.recmcnt"). between PARK WATER COMPANY (the "Company") 
and Col3ank. ACB ("Co13ank··). Capitalized tcmlS used in this Request for Loan and not defined herein 
shall have the meanings given to those terms in the Loan Agreement. 

PART 1- DATE AND AMOliNT OF LOAN 

Pursuant to Section 2.04 of the Loan Agreement. the Company hereby requests that on August 26.2014,1 
Col3ank make a Term Loan to the Company in the alllount of S I'<!! ·;,::,1 . ~ c ~ 

PART 2-INTEREST RATE SELECTION 

The Tel111 Loan is to bear interest in accordance with one or more of the following interest rate options: 

Amollnt Rate Interest Period or 
(in dollars)J Option~ Quoted Fixed Rate 

Period (if applicable)s 

';:;., (»,".~~L:.-_._. L. bel ::_ I r··'·"i .:J/'> 't---t .. 
i 
L_. 

I Insert date of Term Loan. 

2 Insert amount of Term Loan. 

l Insert amount for each interest rate option. For example. if the Company would like to borrow $ 15,000,000 and 
would like half of it to accrue interest at the LlBOR Option and the other hal r to accrue interest at the Quoted Fixed 
Rate Option. insert $7.500,000 011 the first linc and $7,500.000 on the second line . 

.j Insert Variable Rate Option. LlBOR Option, or Quoted Fixed Rate Option. 

, If LfBOR or Quoted Fixed Rate Option is selected. insert the proposed Interest Period or Quoted Fixed Rate 
Period. Note that if the Quoted Fixed Rate Option is selected and the rate quoted by CoBank on the date of funding 
of the Term Loan is not accepted by the Company, the Term Loan will bear interest at the Base Rate Option until a 
new option is selected. Also note that unless the Company and CoBank enter into a forv/ard fixed rate agreement: all 
rates quoted by CoBank under the Quoted Fixed Rate Option will be quoted on the morning of the date of funding of 
the Term Loan. 
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PART 3 
HEPRESENTATlO],;S AND WARRANTIES 

To induce CoF3ank to make the Term L03n. the Company hereby represents and warrants tl13t (a) 
each of the representations and warranties set forth in the Loan Agreement is true and correct as of the 
date hereof; and (b) each orthe conditions precedent to Cof3ank's obligation to make the Tell11 Loan have 
heen satisfied. Without limiting (a) above. rhe Company represents and warrants that no Def'ault or Event 
of Default has occurred and is continuing. 

PART4 
DISPOSITION OF PROCEEDS 

Please remit the proceeds of the Term Loan by wire transfer to the account shown in the Master 
Agreement for Cash Management and Transaction Services between the Company and CoBank (or. if 
more than one account is shown therein. to the following account: ). 

PARK WATER COMPANY 

/ ) . /> '~"'. / .(:.~~ .. , 
13 y: _~,,-/-=,,",' "L."'/'",::"",,/~'-t.'-'-:"-'~~ __ /_/"--i '_~"-"~'-/'-:'-,' ~,,,,,:,_-,-/_i,t(_~_~~_-_,-_,-_-___ _ 
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EXHIBIT C 

INTEREST RATE ELECTIONS 

TO: euBANK. ACB 

FROM: PARK WATER COMPANY 

DATE: 

SUBJECT: INTEREST RATE ELECTION 

Reference is hereby made to that cel1ain Term Loan Agreement dated as of August 26. 2014 and 
llumbered RX1324Tl. between PARK WATER COMPANY and CoBank. ACB (the "Loan 
Agreement"). Capitalized terms L1sed in this notice and not defined herein shall have the meanings given 
to those terms in the Loan Agreement. 

Pursuant to Section 2.0S( B) oJ'the Loan Agreement. the Company hereby requests the following interest 
rate elections 

Amount 
I 

Existing Rate If Balance is already New Rate I Interest Period or 
(in dollars)' Option2 fixed, date Interest OptionJ I Quoted Fixed Rate 

I Period or Quoted Fixed I P.,;od (;f .pplk.ble)' , 

I 
Rate Period Expires 

/\ .. c. (>(.: [e"';" \ 1·)'/[.., 
~.:!D , .... ,~. ; 

i 
! I 

I 
! 

To induce eoBank 10 fix the rate of interest hereunder, the Company hereby represents and warrants that 
no Default or Event of Default has occurred or is continuing. 

PARKWATER COMPANY 

B Y :~~'~"l~~i~<' /;:;;:-:;>~>~/7:' "'-'-7~<' 
.:/,.,') . 

Its: _,,::.-.'::-'.'::Z..:;,J_. __ "._,_" .....:/:....r-'::::..~;.::.5_/ -":;'c-'-,' .:..:.;_"' .. -',:..../...:::~'-:·t.....::....f.-.-:f..,_j ____ _ 

, Insert amount for each election. 
2 Insert existing rate option, 
, Insert Variable Rate Option, LlBOR Option or Quoted Fixed Rate Option, 
4 Insert Interest Period or Quoted Fixed Rate Period. 

IlUS.-RE/536830n. , 
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EXHIBIT D-2 

FORM OF COMPLIANCE CERTIFICATE 

TO: COBANK,ACB 

FROM: PARK WATER COMPANY 

DATE: _______ ,,20 

SUBJECT: COMPLIANCE CERTIFICATE FOR FISCAL YEAR ENDING ON ____ , 
20 -

Reference is hereby made to that celtain Term Loan Agreement dated as of August 26, 2014 (the "Loan 
Agreement"), between PARK WATER COMPANY (the "Company") and COBANK, ACB 
("CoBank"). Capitalized terms used in this certificate and not defined herein shall have the meanings 
given to those terms in the Loan Agreement. 

I am the Chief Financial Officer of the Company and am furnishing this Certificate to you pursuant to 
Section 5.01(E) of the Loan Agreement. 

Attached hereto are the annual financial statements, together with the auditor's report with respect to such 
financial statements, as required by Section 5.01 of the Loan Agreement. 

I hereby certify that a review in reasonable detail of the activities of Company during the period covered 
by the financial statements attached hereto has been made or caused to be made under my supervision and 
that [please check one of the following boxes and, if the second box is checked, complete the information 
required thereunder]: 

[ ] Such review has not disclosed the existence during or at the end of the period covered 
by the financial statements or during the period from the end of the financial statements until the date 
hereof of any condition or event which constitutes a Default or an Event of Default; 

[ ] Such review has disclosed the existence of the following Default(s) and/or Event(s) of 
Default [specifY the nature and period of existence thereof and what action the Company has taken, is 
taking and proposes to take with respect thereto]: __________________ _ 

PARK WATER COMPANY 

(Signature) 

(Print Name) 

(Title) 

BUS_RE/5368300.! 
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EXHIBIT E 

PRELIMINARY TITLE REPORT 

BUS_RE/5368300.1 
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Fidelity National Title Company 

AMENDED PRELIMINARY REPORT 

In response to the application for a policy 0/ tiTle insurance referenced herein, Fidelity National Title Company hereby 
reports that it is prepared to issue. or cause to be isslIed, as of the date hereof, a policy or policies 0/ title insurance 
describing the land and the estate or interest therein hereinafter set forth. insuring against loss which may be sustained by 
reason 0/ any defect. lien or encumbrance not sholl'n or referred to as an exception herein or not excluded from coverage 
pursuant to the printed Schedules. Conditions and Stipulations or Conditions of said policy forms. 

The printed Exceptions and £rc/zlsions ji'om the coverage and Limitations on Covered Risks of said policy or policies are sel 
forth in Attachment One. The poliG)' to be issued may contain al1 arbitration clallse. When the Amollnt 0/ Insurance is less 
than that set forth il1 the arbitration clause, all arbitrable matters shall be arbitrated at the option 0/ either the Company or 
the Insured as the exclusive remedy of the parties. Limitations on Covered Risks applicable to the CLTA and ALTA 
Homeowner's Policies 0/ Title Insurance which establish a Deductible Amount and a Afaximllm Dollar Limit of Liability for 
certain coverages are also set forth in Atlachment One. Copies of the policy/orms should be read They are ffi'ailable from 
the office which issued this report. 

This report (and any supplements or amendments hereto) is issued solely for the IJlII])ose of /acilitating the issuance of a 
policy 0/ title insurance and 110 liability is assumed hereby. !fit is desired that liability be assumed prior to the issuance of a 
policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) 0/ Ii/Ie insurance to be issued hereunder will be policy(s) of Fidelity National Title insurance Company, a 
California Corporation. 

Please read the exceptiollS shown or referred to herein and the exceptions ami e..'(clusiolls set forth ill Attachment One of 
Ilzis report careful{v. The e..'(ceptions alld exclusiolls are meant to provide you with notice of matters which are not covered 
under the terms of the title insurance policy alld should be carefully considered, 

It is importallt to note that tlzis preliminary report is flOt a written representation as to the condition of title alld may flat 
list all liens, defects and encumbrances affecting title to the land. 

Countersigned by: 

lL-
Authorized Signature 

Authorized Signature 

CL T A Preliminary Report Form - Modified (11117/06) Page 1 
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Fidelity National Title Company 
1300 Dove Street, Suite 310, Newport Beach, CA 92660 
Phone: (949) 622-5000- Fax: (949) 477-6813 

PRELIMINARY REPORT 

Amended 

Title Officer: Curtis Taplin (MA) Order No.: 997-23050157-B-CT1 

TO: 

Fulbright & Jaworski LLP 
555 S. Flower St., 41st Floor 
Los Angeles, CA 90071 

ATTN: .Robert C. Barnes 
YOUR REFERENCE: 

PROPERTY ADDRESS: 

EFFECTIVE DATE: 

12902 Fiarford Avenue, Norwalk, CA 
11950 Foster Road, Norwalk, CA 
10431 Faywood Street, Bellflower, CA 
12214 Alondra Boulevard, Norwalk, CA 
15401 Bloomfield Avenue, Los Angeles, CA 
11526 Excelsior Drive, Norwalk, CA 
13902 BalcoUl't Avenue, Norwalk, CA 
9744 Washburn Road, Downey, CA 
9939 Lindale Street, Bellflower, CA 
12535 Harris Avenue, Lynwood, CA 

August 12,2014 at 7:30 a,m. 

The fonn of policy or policies of title insurance contemplated by this report is: 

CLTA Std. Owner's 

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED 
BY THIS REPORT IS: 

A Fee as to Parcel(s) AI, A2, A3, A4, B, C, Dl, E, F, G, H, J, J, K, L, M, N, 0, P, Q, R, SI, T, U and V 
Easement(s) mOl'e fully described below as to Parcel(s) D2, D3, D4, D5 and S2 

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN: 

PARK WATER COMPANY, a corporation; and 
PARK WATER COMPANY, a California corporation, by "Agreement of Merger", recorded February 10, 
1953, as Instrument No. 3546, Official Records, as to Parcel D 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS: 

See Exhibit A attached hereto and made a part hereof. 

Ijh 07/23114 

CLTA Preliminary Report Form - Modified (1111 7/06) Page 2 
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PRELlivllNARY REPORT 
Your Reference: 

LEGAL DESCRIPTION 

EXHIBIT "A" 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITIES OF NORWALK, BELLFLOWER, 
LYNWOOD, LOS ANGELES, COMPTON AND DOWNEY, COUNTY OF LOS ANGELES AND VENTURA, STATE 
OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL A: 

PARCEL A I: (12902 F AIRFORD AVENUE, NORWALK) 

THE EASTERLY 17.50 FEET OF LOT 37, OF TRACT NO. 15496, AS PER MAP RECORDED IN BOOK 34"1. PM:JE ')2 
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

PARCEL A2: 

THE WESTERLY 17.50 FEET OF LOT 36, OF TRACT NO. 15496, AS PER MAP RECORDED IN BOOK 344. PAGE 2') 
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

PARCEL A3: 

THE NORTHERLY 15.94 FEET OF THE EASTERLY 17.50 FEET OF LOT 38, OF TRACT NO. 15496, AS PER MAP 
RECORDED IN BOOK 344. PAGE 22 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

PARCELA4: 

THE NORTHERLY 15.94 FEET OF THE WESTERLY 17.50 FEET OF LOT 35, OF TRACT NO. 15496, AS PER MAP 
RECORDED IN BOOK 344. PAGE 22 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 8049-030-0 I I 

PARCEL B: (VACANT, NORWALK) 

THE SOUTH 34.06 FEET OF THE WEST 17.5 FEET OF LOT 35 OF TRACT NO. 15496, IN THE CITY OF NORWALK, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 344. PAGE 24 OF 
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 8049-030-009 

PARCEL C: (11950 FOSTER ROAD, NORWALK) 

LOT 201 OF TRACT NO. 13882, IN THE CITY OF NORWALK, COUNTY OF LOS ANGELES, STATE OF 
CALIFORNIA, AS PER MAP RECORDED IN BOOK 353. PAGES 38 THROUGH 41. INCLUSIVE OF i\:IAPS, IN THE 
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 8054-016-020 

PARCEL D: (VACANT, BELLFLOWER) 

PARCELD1: 

THA T PORTION OF THE RANCHO LOS CERRITOS, IN THE CITY OF BELLFLOWER, IN SAID COUNTY AS PER 
MAP RECORDED IN BOOK 2. PAGES 202 THROUGH 205. INCLUSIVE OF PATENTS IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

CLTA Preliminary Report Form - Modified (1111 7/06) Page 3 
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EXHIBIT A (Continued) 
Y Ollr Reference: 

Fidelity National Title Company 
Order No.: 997-23050157 -B-Cn 

BEGINNING AT A POINT IN THE CENTER LINE OF LAKEWOOD BOULEVARD, 100 FEET WIDE AS DESCRIBED 
IN DEED TO THE STATE OF CALIFORNIA, RECORDED IN ROOK 14618. PAGE 334 OF OFFICIAL RECORDS OF 
SAID COUNTY, THAT IS NORTH 1°05'30" WEST 893.17 FEET FROM THE INTERSECTION OF SAID CENTER 
LINE WITH THE CENTER LINE OF COMPTON BOULEVARD, AS IT NOW EXISTS (60 FEET WIDE); THENCE 
PARALLEL WITH THE CENTER LINE OF SAID COMPTON BOULEVARD ALONG THE SOUTHERLY LINE OF 
THE PARCEL OF LAND DESCRIBED IN DEED TO FLOYD V. HONADEL AND WIFE, RECORDED IN 1300K 
17035, PAGE 26 OF OFFICIAL RECORDS OF SAID COUNTY, NORTH 89°43'30" EAST 228 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE CONTINUING NORTH 89°43'30" EAST 60 FEET; THENCE SOUTH ]°05'30" 
EAST 30 FEET; THENCE SOUTH 89°43'30" WEST 60 FEET; THENCE NORTH 1°05'30" WEST TO THE TRUE 
POINT OF BEGINNING. 

PARCEL D2: 

THE SOLE, EXCLUSIVE AND PERPETUAL RIGHT OF WAY TO LAY, CONSTRUCT, MAINTAIN, OPERATE, 
REPAIR, RENEW, CHANGE THE SIZE OF AND REMOVE ONE OR MORE PIPE LINES, AND ONE OR MORE 
SERVICE CONNECTIONS AT ANY TIME AND FROM TIME TO TIME WITH METERING, REGULATING AND 
OTHER EQUIPMENT FOR THE CONVEYANCE OF WATER, WITH THE RIGHT OF INGRESS, EGRESS AND 
REGRESS TO AND FROM THE SAME, IN, OVER, UNDER, THROUGH, ALONG, ACROSS AND UPON ANY PART 
OR PARTS OF THAT PORTION OF THE SAID RANCHO LOS CERRITOS DESCRIBED AS FOLLOWS: 

A STRIP OF LAND 6 FEET IN WIDTH, EXTENDING FROM THE EASTERLY LINE OF SAID LAKEWOOD 
BOULEVARD EASTWARDLY THROUGH THE LAND DESCRIBED IN DEED RECORDED IN BOOK 22974. PAGE 
87 OF OFFICIAL RECORDS OF SAID COUNTY, THROUGH THE LAND DESCRIBED IN DEED RECORDED IN 
BOOK 21195. PAGE 142 OF OFFICIAL RECORDS; AND THROUGH THE LAND DESCRIBED IN DEED RECORDED 
IN BOOK 23263. PAGE 170 OF OFFICIAL RECORDS TO THE EASTERLY LINE OF THE LAND DESCRIBED IN 
LAST MENTIONED DEED. SAID STRIP LYING SOUTHERLY OF, PARALLEL WITH AND CONTIGUOUS TO THE 
MOST SOUTHERLY LINE OF THE PROPERTY DESCRIBED IN DEED TO FLOYD V. HONADEL AND WIFE, 
RECORDED IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 17035. PAGE 26 OF OFFICIAL RECORDS 
OF SAID COUNTY. 

PARCEL 03: 

A STRIP OF LAND FOR ROAD PURPOSES, ALSO FOR INGRESS AND EGRESS, OVER, UPON AND ACROSS 
THAT PORTION OF THE SAID RANCHO LOS CERRITOS DESCRIBED AS FOLLOWS: 

A STRIP OF LAND 20 FEET WIDE EXTENDING FROM THE EASTERLY LINE OF SAID LAKEWOOD 
BOULEVARD EASTWARDLY THROUGH THE LAND DESCRIBED IN DEED RECORDED IN BOOK 22974. PAGE 
87 OF OFFICIAL RECORDS OF SAID COUNTY; THROUGH THE LAND DESCRIBED IN DEED RECORDED IN 
BOOK 21195, PAGE 142 OF OFFICIAL RECORDS; AND THROUGH THE LAND DESCRIBED IN DEED RECORDED 
IN BOOK 23263. PAGE 170 OF OFFICIAL RECORDS TO THE EASTERLY LINE OF THE LAND DESCRIBED IN 
LAST MENTIONED DEED. THE NORTHERLY LINE OF SAID STRIP BEING PARALLEL TO THE SOUTHERLY 
LINE OF THE LAND DESCRIBED IN DEED RECORDED IN BOOK 17035. PAGE 26 OF OFFICIAL RECORDS OF 
SAID COUNTY, AND DISTANT SOUTHERLY FROM SAID SOUTHERLY LINE 30 FEET MEASURED AT RIGHT 
ANGLES. 

PARCELD4: 

THE SOLE, EXCLUSIVE AND PERPETUAL RIGHT OF WAY TO LAY, CONSTRUCT, MAINTAIN, OPERATE, 
REPAIR, RENEW, CHANGE THE SIZE OF AND REMOVE ONE OR MORE PIPE LINES, AND ONE OR MORE 
SERVICE CONNECTIONS AT ANY TIME AND FROM TIME TO TIME WITH METERING, REGULATING AND 
OTHER EQUIPMENT FOR THE CONVEYANCE OF WATER, WITH THE RIGHT OF INGRESS, EGRESS AND 
REGRESS TO AND FROM THE SAME, IN, OVER, UNDER, THROUGH, ALONG, ACROSS AND UPON ANY PART 
OR PARTS OF THAT PORTION OF THE SAID RANCHO LOS CERRITOS DESCRIBED AS FOLLOWS: 

A STRIP OF LAND 6 FEET IN WIDTH EXTENDING FROM THE NORTHERLY LINE OF THE LAND DESCRIBED 
IN DEED RECORDED IN BOOK 23263. PAGE 170 OF OFFICIAL RECORDS OF SAID COUNTY, TO THE 
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EXHIBIT A (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTI 

SOUTHERLY LINE OF THE SO DESCRIBED LAND. THE WESTERLY LINE OF SAID STRIP BEING PARALLEL 
TO THE CENTER LINE OF SAID LAKEWOOD BOULEVARD AND 198 FEET EASTERLY THEREOF MEASURED 
A T RIGHT ANGLES. GRANTEE HEREfN AGREES TO LAY ALL PIPES AND OTHER EQUIPMENT BELOW 
GROUND. 

PARCEL D5: 

THE SOLE, EXCLUSIVE AND PERPETUAL RIGHT OF WAY TO LAY, CONSTRUCT, MAINTAIN, OPERATE, 
REPAIR, RENEW, CHANGE THE SIZE OF AND REMOVE ONE OR MORE PIPE LINES, AND ONE OR MORE 
SERVICE CONNECTIONS AT ANY TIME AND FROM TIME TO TIME WITH METERING, REGULATING AND 
OTHER EQUIPMENT FOR THE CONVEYANCE OF WATER, WITH THE RIGHT OF INGRESS, EGRESS AND 
REGRESS TO ND FROM THE SAME, IN, OVER, UNDER, THROUGH, ALONG, ACROSS AND UPON ANY PART 
OR PARTS OF THAT PORTION OF THE SAID RANCHO LOS CERRITOS DESCRIBED AS FOLLOWS: 

A STRIP OF LAND 55 FEET IN WIDTH LYING EASTERLY OF, PARALLEL WITH AND CONTIGUOUS TO THE 
SAID CENTER LINE OF LAKEWOOD BOULEVARD AND EXTENDING FROM THE NORTHERLY TO THE 
SOUTHERLY LINE OF THE LAND DESCRIBED IN DEED RECORDED IN BOOK nn.:l, PAGE 87 OF OFFICIAL 
RECORDS OF SAID COUNTY. 

APN(S): 6278-008-00 I 

PARCEL E: (I 0431 FAYWOOD STREET, BELLFLOWER) 

LOT 45 OF TRACT NO. 15866, IN THE CITY OF BELLFLOWER, AS PER MAP RECORDED IN BOOK .:I~.t PAGES 26 
AND 27 OF !VIAPS. IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 6275-009-021 

PARCEL F: (V ACANT, LYNWOOD) 

THAT PORTION OF LOT 121 OF TRACT NO. 13337, IN THE CITY OF LYNWOOD, AS PER MAP RECORDED IN 
BOOK ~8~ PAGES 46. 47 . .:18 AND 49 OF MAPS. IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT THE MOST WESTERLY CORNER OF SAID LOT; THENCE ALONG THE SOUTHWESTERLY 
LINE OF SAID LOT, SOUTH 41 DEGREES 33 MINUTES 03 SECONDS EAST 79.71 FEET TO AN ANGLE POINT 
THEREON; THENCE NORTH 61 DEGREES 14 MINUTES 48 SECONDS EAST 110.68 FEET IN A DIRECT LINE TO 
THE MOST WESTERLY CORNER OF LOT 122 OF SAID TRACT; THENCE ALONG THE NORTHERLY LINE OF 
SAID LOT 121, NORTH 84 DEGREES 00 MINUTES 00 SECONDS WEST 145.19 FEET TO THE NORTHWESTERLY 
CORNER OF SAID LOT 121; THENCE ALONG THE NORTHWESTERLY LINE OF SAID LOT 121, BEING A CURVE 
CONCA VE TO THE NORTHWEST AND HAVING A RADIUS OF 225 FEET, A DISTANCE OF 10.34 FEET TO THE 
POINT OF BEGINNING. 

ApN(S): 6186-043-017 

PARCEL G: (12214 ALONDRA BOULEVARD, NORWALK) 

THE EASTERLY 35 FEET OF THE WESTERLY 105 FEET OF THE NORTHERLY 125 FEET OF THAT PORTION OF 
THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 19, TOWNSHIP 3 SOUTH, RANGE 
II WEST, S. B. M., IN THE RANCHOS LOS COYOTES, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT IN THE SOUTHERLY LINE OF SAID SECTION DISTANT ALONG SAID SOUTHERLY 
LINE, SOUTH 89° 33' 30" WEST 2041.73 FEET FROM THE SOUTHEAST CORNER OF SAID SECTION; THENCE 
NORTH 0° 13' 13" WEST 240 FEET; THENCE WESTERLY IN A DIRECT LINE 292.37 FEET TO A POINT IN A LINE 
PARALLEL WITH AN DISTANT EASTERLY 328.54 FEET, MEASURED AT RIGHT ANGLES, FROM THE 
WESTERL Y LINE OF THE SOUTHEAST QUARTER OF SAID SECTION, SAID LAST MENTIONED POINT BEING 
DISTANT NORTHERLY, ALONG SAID PARALLEL LINE, 240 FEET FROM THE SOUTHERLY LINE OF SAID 
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EXHIBIT A (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0IS7-8-CTI 

SECTION; THENCE ALONG SAID PARALLEL LINE, SOUTH 0° 32' 45" EAST 240 FEET TO SAID SOUTHERLY 
LINE; THENCE NORTH 89° 33' 30" EAST 291.01 FEET TO THE POINT OF BEGINNING. 

SAID LAND IS A PORTION OF PARCEL I AS SHOWN ON LICENSED SURVEYORS MAP FILED IN BOOK 59 
PACiE 13 OF RECORD OF SURVEYS OF SAID COUNTY. 

APN(S): 8082-020-021 

PARCEL H: (15401 BLOOMFIELD AVENUE, NORWALK) 

THE SOUTHERLY 319.42 FEET OF THAT PORTION OF THE NORTH HALF OF THE SOUTHEAST QUARTER OF 
SECTION 19, TOWNSHIP 3 SOUTH, RANGE II WEST, IN THE RANCHO LOS COYOTES, IN THE CITY OF 
NORWALK, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN UPON A COpy OF MAPS 
MADE BY CHARLES T. HEALEY, RECORDED IN BOOK 418Jf) PMJES 141 ET SEQ .. OFFICIAL RECORDS, IN 
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT 30 FEET WEST AND 50 FEET SOUTH OF THE EAST QUARTER CORNER OF SAID 
SECTION; THENCE SOUTH ALONG THE WEST LINE OF BLOOMFIELD AVENUE 1220.00 FEET; THENCE WEST 
AT RIGHT ANGLES 150.00 FEET; THENCE NORTH PARALLEL WITH THE WEST LINE OF BLOOMFIELD 
A VENUE 1220.00 FEET; THENCE EAST 150.0 FEET TO THE POINT OF BEGINNING. 

EXCEPT THEREFROM THE NORTHERLY 239.42 FEET OF SAID LAND. 

ALSO EXCEPTING THEREFROM ONE-HALF OF ALL MINERALS, OF WHATSOEVER NATURE, INCLUDING 
BUT NOT LIMITED TO OIL, OTHER HYDROCARBON GAS AND ASSOCIATED SUBSTANCES IN OR UNDER OR 
THAT MAYBE PRODUCED FROM SAID LAND, AS RESERVED BY SUNSET OIL COMPANY, A CORPORATION, 
IN DEED RECORDED ON APRIL 30. 1954 AS INSTRWvlENT NO. 1301. IN BOOK 44465 PAGE 18 OFFICIAL 
RECORDS OF SAID COUNTY. 

APN(S): 8082-013-001 

PARCEL I: (11526 EXCELSIOR DRIVE, NORWALK) 

LOT 136 OF TRACT NUMBER 6669, IN THE CITY OF NORWALK, COUNTY OF LOS ANGELES, STATE OF 
CALIFORNIA, AS PER MAP RECORDED IN BOOK 113 PAGE(S) 45 AND 46 OF MAPS. IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID COUNTY. 

APN(S): 8079-006-004 

PARCEL J: (13902 HALCOURT AVENUE) 

LOT 74 OF TRACT NO. 16205, IN THE CITY OF NORWALK, AS PER MAP RECORDED IN BOOK 365 PAGES II 
TO IS INCLUSIVE OF !'vIAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 8052-002-056 

PARCEL K: (VACANT, NORWALK) 

THAT PORTION OF THE SOUTHEAST ONE-QUARTER (1/4) OF SECTION 11, TOWNSHIP 3 SOUTH, RANGE 12 
WEST, IN THE RANCHO SANTA GERTRUDES, AS SHOWN ON MAP RECORDED IN BOOK I, AT PAGES 156,157 
AND 158 OF PATENTS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY DESCRIBED AS 
FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE WESTERLY LINE AND THE SOUTHERLY LINE AS 
SAID LINES ARE SHOWN ON MAP OF TRACT NO. 14880 AS PER MAP THEREOF RECORDED IN MAP BOOK 
327, AT PAGES 45 AND 46 IN THE OFFICE OF SAID RECORDER; THENCE SOUTH 0° 06' 40" EAST, 587.31 FEET 
ALONG THE SOUTHERLY PROLONGATION OF THE WESTERLY SIDE OF SAID TRACT; THENCE SOUTH 89° 
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EXHIBIT A (Continued) 
Your Relcrence: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

59' 08" EAST, 20 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING SOUTH 89° 59' 08" WEST, 
75 FEET; THENCE 0° 06' 40" EAST, 45 FEET; THENCE NORTH 89° 59' 08" WEST, 75 FEET; THENCE NORTH 0° 
06' 40" WEST, 45 FEET TO THE TRUE POINT OF BEGINNING. 

APN(S): 8021-023-029 

PARCEL L: (250 I E. GREENLEAF BOULEVARD, COMPTON) 

THAT PORTION OF LOT 7 IN RANGE 7 OF TEMPLE AND GIBSON TRACT, AS PER MAP THEREOF, RECORDED 
IN BOOK 2. AT PAGES 540 /\ND 5.:\ 1 OF l'vllSCELLANEOl!S RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF LOS ANGELES COUNTY, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT 102 IN TRACT NO. 14947, AS PER MAP THEREOF, 
RECORDED 11\ BOOK :120 AT PAGES '">5 AND 26 OF ~vIAP RECORDS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY; THENCE NORTH 89° 55' 09" WEST ALONG THE SOUTHERLY LINE OF SAID 
TRACT NO. 14947, A DISTANCE OF 126.73 FEET; THENCE SOUTH 0° 06' 37" WEST, 100.00 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE CONTINUING SOUTH 0° 06' 37" WEST, 10000 FEET; THENCE SOUTH 89° 55' 
09" WEST, 30.00 FEET; THENCE NORTH 0° 06' 37" EAST, 100.00 FEET; THENCE NORTH 89° 55' 09" WEST, 30.00 
FEET, MORE OR LESS, TO THE TRUE POINT OF BEGINNING. 

APN(S): 7301-022-040 

PARCEL M: (9744 WASHBURN ROAD, DOWNEY) 

THE WEST 8 ACRES OF THE EAST 10 ACRES OF THE WEST 40 ACRES OF LOT 5, IN THE NORTHWEST 
QUARTER OF THE SOUTHWEST QUARTER OF SECTION I I, TOWNSHIP 3 SOUTH, RANGE 12 WEST, SAN 
BERNARDINO MERIDIAN, IN THE CITY OF DOWNEY, AS PER MAP RECORDED IN BOOK I PAGE 502 AND IN 
BOOK 32 PAGE 18 OF ;VIlSCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 

EXCEPT THEREFROM THAT PORTION OF SAID LAND LYING SOUTHERLY OF THE NORTHERLY LINE OF 
THE LAND DESCRIBED IN DEED RECORDED JULY 12. 1977 AS INSTRUMENT NO. 77-747'276. OFFICIAL 
RECORDS. 

ALSO EXCEPT THE NORTH 30 FEET THEREOF, FOR ROADS, DITCHES, RAILROAD AND WATER COURSES. 

ALSO EXCEPT ALL OIL, GAS, MINERALS AND HYDROCARBON SUBSTANCES LYING BELOW A DEPTH OF 
500 FEET FROM THE SURFACE OF SAID LAND, WlTHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED 
BY ARLYNE A. LANSDALE, IN DEED RECORDED MAY 21. 1969 IN BOOK D-4376 PAGE 63, OFFICIAL 
RECORDS AS INSTRUivlENT NO. 345. 

APN(S): 6283-020-020 

PARCELN: (VACANT, BELLFLOWER) 

THE NORTHERLY 23 FEET OF LOTS 63 AND 64, IN TRACT NO. 14826, IN THE ClTY OF BELLFLOWER, 
COUNTY OF LOS ANGELES, STATE OF CALlFORNIA, AS PER MAP RECORDED IN BOOK 372. AT PAGES 30 TO 
34. BOTH INCLUSIVE, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY, STATE OF 
CALIFORNIA. 

APN(S): 6280-018-0 I 6 

PARCEL 0: (9939 LINDALE STREET, BELLFLOWER) 

LOT 96 OF TRACT NO. 15863, IN THE CITY OF BELLFLOWER, COUNTY OF LOS ANGELES, STATE OF 
CALIFORNIA, AS PER MAP RECORDED IN BOOK 366 PAGES 42 TO 45 INCLUSIVE OF tv1APS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY. 
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EXHIBIT A (Continued) 
Your Reference: 

EXCEPT THE WESTERLY 60 FEET THEREOF. 

APN(S): 6274-011-015 

PARCEL P: (VACANT, DOWNEY) 

Fidelity National Title Company 
Order No.: 997-23050\S7-B-CTI 

THE SOUTHERLY 35 FEET OF LOTS 22 AND 23 OF TRACT NO. 15424, IN THE CITY OF DOWNEY, COUNTY OF 
LOS ANGELES, STATE OF CALIFORNIA, AS PER lvlAP RECORDED IN BOOK ~93. PAGES 20 AND 21. 11\ THE 
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 6262-020-015 

PARCEL Q: (12535 HARRIS A VENUE, LYNWOOD) 

LOT 13 IN BLOCK A OF TRACT 11270, IN THE CITY OF LYNWOOD, IN THE COUNTY OF LOS ANGELES, 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 204 PAGES 49 AND 50 OF MAPS. IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT THE EAST 140 FEET OF SAID LOT 13, SAID EAST 140 FEET BEING MEASURED ALONG THE 
NORTHERL Y LINE OF SAID LOT. 

APN(S): 6186-019-014 

PARCEL R: (VACANT, LOS ANGELES) 

LOT 34 OF RICO ACRES, IN THE COUNTY OF LOS ANGELES AS PER MAP RECORDED IN BOOK 13 PAGE 82 
OF :vIAPS. IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

APN(S): 6149-014-012 

PARCEL S: (VACANT, COMPTON) 

PARCEL SI: 

LOT 51, TRACT NO. 19808, IN THE CITY OF COMPTON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, 
AS PER MAP RECORDED IN BOOK 510. PAGES I AND::; OF MAP RECORD IN THE OFFICE OF THE COUNTY 
RECORDER OF LOS ANGELES COUNTY, STATE OF CALIFORNIA. EXCEPTING THEREFROM THE EASTERLY 
ISO FEET OF SAID LOT 51. 

PARCEL S2: 

ALSO GRANTING TO SAID PARK WATER COMPANY THE RIGHT OF INGRESS, REGRESS AND EGRESS TO 
AND FROM THE SAME, OVER, ALONG, ACROSS AND UPON ANY PART OR PARTS OF THE NORTHERLY 10 
FEET OF THE EASTERLY ISO FEET OF SAID LOT 51. TOGETHER WITH THE RIGHT TO PAVE THE SAME. 

APN(S): 6144-017-032 

PARCEL T: (VACANT, COMPTON) 

THAT PORTION OF THE WEST 33 ACRES OF THE SOUTHEAST QUARTER OF LOT I OF THE TEMPLE AND 
GIBSON TRACT, IN THE CITY OF COMPTON, AS PER MAP RECORDED IN BOOK 2 PAGE 540 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WITHIN THE 
FOLLOWING DESCRIBED BOUNDARY LINES: 

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 9 IN BLOCK A OF TRACT NO. 5797, AS PER MAP 
RECORDED IN BOOK 63 PAGE 51 OF MAPS, IN SAID COUNTY RECORDER'S OFFICE; THENCE ALONG THE 
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EXHIBIT A (Continued) 
Your Re!erence: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTl 

WESTERLY LINE OF SAID TRACT NO. 5797 SOUTH 3 DEGREES 26 MINUTES 40 SECONDS EAST 138.94 FEET, 
MORE OR LESS TO THE CENTER LINE OF ARBUTUS STREET, FORMERLY HAIG STREET, 40 FEET WIDE, 
ADJOINING SAID LOT 9 ON THE SOUTH; THENCE ALONG THE WESTERLY PROLONGATION OF SAID 
CENTER LINE SOUTH 89 DEGREES 32 MINUTES 45 SECONDS WEST 75 FEET; THENCE PARALLEL WITH SAID 
WESTERLY LINE NORTH 3 DEGREES 26 MINUTES 40 SECONDS WEST 138.94 FEET, MORE OR LESS, TO THE 
WESTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID LOT 9; THENCE ALONG SAID LAST 
MENTIONED WESTERLY PROLONG A TION NORTH 89 DEGREES 25 MINUTES 30 SECONDS EAST 75 FEET TO 
THE POINT OF BEGINNING. 

EXCEPT ALL OIL, GAS AND HYDROCARBON SUBSTANCES IN OR UNDER SAID LAND, BUT WITHOUT RIGHT 
OF ENTRY FOR EXPLORATION THEREOF, AS RESERVED INTHE DEED FROM ALRA G. SWERER, RECORDED 
JULY '5.1947. IN BOOk 24794 PAGE 348. OFFICIAL RECORDS. 

APN(S): 6143-001-017 

PARCEL U: (VACANT, COMPTON) 

LOT 265 OF TRACT NO. 12999, IN THE CITY OF COMPTON, AS PER MAP RECORDED IN BOOK 258 PAGES 42. 
43 AND 44 OF i\·lAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPTING FROM SAID LOT AN UNDIVIDED ONE-HALF OF ALL OIL, GAS AND MINERALS AND RIGHTS 
PERTAINING THERETO, BUT WITH NO RIGHT OF ENTRY UPON THE SURFACE OF SAID LAND FOR THE 
PURPOSE OF EXTRACTING SAME, AS RESERVED IN THE DEED FROM SECURITY-FIRST NATIONAL BANK 
OF LOS ANGELES, RECORDED JUNE 2. 1941 IN BOOk 18509 PAGE 14 OF OFFICIAL RECORDS. 

APN(S): 6134-004-019 

PARCEL V: (VACANT UNINCORPORATED, VENTURA) 

THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 9, TOWNSHIP 4 NORTH, RANGE 21 WEST, SAN 
BERNARDINO MERIDIAN, IN THE COUNTY OF VENTURA, STATE OF CALIFORNIA, ACCORDING TO THE 
OFFICIAL PLAT THEREOF. 

EXCEPT THAT PORTION OF SAID LAND EMBRACED WITHIN THE VULTURE OIL PLACER MINING CLAIM AS 
DESCRIBED IN THE PATENT RECORDED AUGUST 29.1891. IN BOOK I. PAGE 447 OF PATENTS. 

APN: 040-0-010-255 
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PRELIMINARY REPORT 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTl 

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION 
TO THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLlCY FORM WOULD BE AS FOLLOWS: 

A. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes to be levied 
for the fiscal year 2014-2015. 

B. Intentionally deleted. 

C. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and 
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A or as a 
result of changes in ownership or new construction occurring prior to Date of Policy. 

I. Water rights, claims or title to water, whether or not disclosed by the public records. 

THE FOLLOWING MATTERS AFFECT PARCEL A: 

2. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 

Southern California Edison Company, a corporation 
Public utilities 
December 19, 1949 
2173, of Official Records 

Affects: The Westerly 17.50 feet of Lots 35 and 36, and the Easterly 17.50 feet of Lots 37 and 38 
In Tract No. 15496 

THE FOLLOWING MATTERS AFFECT PARCEL B: 

3. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company 
Pole lines and incidental purposes 
Book 31760, Page 314, of Official Records 
A portion of said land 

Reference is hereby made to said document for full particulars. 

4. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Associated Telephone Company, Ltd. 
Poles, conduits and incidental purposes 
Book 34294 Page 269, of Official Records 
Over the West 6 feet of said land 
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ITa'IS (Continued) 
Your Reference: 

THE FOLLOWING MATTERS AFFECT PARCEL C: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTI 

5. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
pennitted by applicable law, as set forth in the document 

Recording No: Book 3 1014, Page 140, Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mOltgage 
or deed of trust made in good faith and for value. 

6. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: Ingress and egress 
Recording No: Book 31014, Page 140, Official Records 
Affects: A portion of said land as more particularly described in said document. 

Reference is hereby made to said document for full particulars. 

7. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company and Associated Telephone Company 
Pole lines and conduits 
Book 31339, Page 72, Official Records 
A portion of said land as more particularly described in said document. 

Reference is hereby made to said document for full particulars. 

THE FOLLOWING MATTERS AFFECT PARCEL D: 

8. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: Water pipe line 
Recording No: Book 20726, Page 146 of Official Records 

Affects: Portions of the Land, the exact location of which can be determined by examination of 
the above-mentioned instrument, which contains a complete legal description of the 
affected portions of said Land. 

9. Easement(s) for the purpose(s) shown below and rights incidental thereto as set fOlth in a document: 

Purpose: 
Recording No: 

Affects: 

Water pipelines, ingress and egress, road and incidental purposes 
Book 20726, Page 37 of Official Records 

Portions of the Land, the exact location of which can be determined by examination of 
the above-mentioned instrument, which contains a complete legal description of the 
affected portions of said Land. 

10. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: Road and incidental purposes 
Recording No: Book 21195, Page 142 of Official Records 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Ordcr No.: 997-230S0IS7-8-CTI 

II. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: Pipelines and incidental purposes 
Recording No: Book )2974, Page 87 of Official Records 

12. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: 
Recording Date: 
Recording No: 

Affects: 

Sewer and incidental purposes 
March 09, 1948 
1514, in Book 26804, Page 202 of Official Records 

Portions of the Land, the exact location of which can be determined by examination of 
the above-mentioned instrument, which contains a complete legal description of the 
affected portions of said Land. 

13, Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: 
Recording Date: 
Recording No: 

Affects: 

Pipelines and incidental purposes 
January 05, 1954 
250 I of Official Records 

Portions of the Land, the exact location of which can be determined by examination of 
the above-mentioned instrument, which contains a complete legal description of the 
affected portions of said Land. 

THE FOLLOWING MATTERS AFFECT PARCEL E: 

14. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company 
poles 
February 05, 1952 
Book 38191 Page 287 of Official Records 
The Northerly 6 feet of said land 

15. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Associated Telephone Company, LTD., a corporation 
pole lines and conduits 
March 24, 1952 
Book 38539 Page)28 of Official Records 
The North 6 feet of said land 

16. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
pole lines 
June II, 1952 
1952-2240 Book 39136 Page 054 of Official Records 
A portion of said land as more particularly described in said document. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CT1 

17. A community oil and gas lease for the term therein provided, executed by the parties herein named, and other parties 
as owners of other lands described in said lease, with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

June 24, 1966 
Park Water Company 
Union Oil Company of California, a corporation 
August 04, 1966 
1966-)079 Rook M-)306 Page 433 of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

THE FOLLOWING MATTERS AFFECT PARCEL F: 

18. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set f0l1h in applicable state or federal laws, except to the extent that said covenant or restriction is 
pel111itted by applicable law, as set forth in the document 

Recording Date: November 12,1946 
Recording No: Instrument 27352-0, Certificate Number #RX-46I 07 

THE FOLLOWING MATTERS AFFECT PARCEL G: 

19. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable law, as set fOl1h in the document 

Recording No: Book 24779, Page 236, of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

20. Easement(s) over said Land for the purposes shown below and rights incidental thereto, as created by a deed of trust 
or mortgage. 

Purpose: 

Trustor/Grantor/Mortgagor: 
Recording Date: 
Recording No: 
Affects: 

Road and utility purposes 

Pioneer Homes Company, a partnership 
July 15, 1947 
Book 24796 Page 253. of Official Records 
The Northerly 10 feet of said land 

21. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Park Water Company 
Pipe lines and incidental purposes 
January 13, 1948 
2994, of Official Records 
The Northerly 10 feet of said land 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTl 

22. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Gas Company 
Conduits and incidental purposes 
December 09, 1947 
2530, of Official Records 
The Northerly 10 feet of said land 

An oil and gas lease for the term therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

September 0 1, 1968 
Park Water Company 
American Petrofina Exploration Company, a corporation 
December 10, 1968 
3037, of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

Said lease provides for no right of surface entry. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

THE FOLLOWING MATTERS AFFECT PARCEL H: 

24. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

United States of America 
one 6 inch pipe line for the transportation of oil and petroleum 
August 04, 1950 
Book 33897 Page 311 of Official Records 
the east 10 feet of said land 

25. An Instrument dated November 9, 1954, entitled Notice and Approval (Re-Zone Exception Case No. 1804-1) by and 
between County of Los Angeles the Regional Planning Commission and Park Water Company, a corporation, which 
recites: 

The regional planning commission of the County of Los Angeles excepts the following described property: 

That portion of the Northeast quarter of the Southeast quarter of Section 19 Township 3 South, Range II West, to 
the Rancho Los Coyotes, described as follows: 

Beginning at a point in the Westerly Line of Bloomfield Avenue, 60 feet wide that is West 30 feet and North 50 feet 
from the Southeast comer of said Northeast Quarter thence North along said westerly line 80 feet; thence West 
parallel to the Southerly line of said Northeast quarter 150 feet; thence South parallel to said Westerly line 80 feet; 
thence East parallel to said Southerly Line 150 feet to the point of beginning. 

From the provisions of Ordinance No. 1494, Section 236 The Zoning Ordinance of the County of Los Angeles, but 
only Insofar as such exception is necessary to permit the use of said property to established, operate and maintain a 
water well, 27 Y, feet high, storage tank and appurtenant facilities subject to certain conditions as therein provided. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTl 

26. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
pole lines 
January 13, 1960 
Book D-7 I 9 Page 74 of Official Records 
A portion of said land as more pm1icularly described in said document. 

Reference is hereby made to said document for full particulars. 

27. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

City of Norwalk 
street and highway purpose 
April 04, 1962 
Book D-1568 Page 121 of Official Records 
A pOl1ion of said land as more pal1icularly described in said document. 

Reference is hereby made to said document for full particulars. 

28. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

General Telephone Company of California, a corporation 
pole lines and conduits 
February 15, 1965 
1965-41 19, Book D-2798 Page 955 of Official Records 
A portion of said land as more particularly described in said document. 

Reference is hereby made to said document for full particulars. 

THE FOLLOWING MATTERS AFFECT PARCEL I: 

29. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set fOl1h in applicable state or federal laws, except to the extent that said covenant or restriction is 
pennitted by applicable law, as set fOl1h in the document 

Recording Date: May 08,1940 
Recording No: 604, Book 17448. Page 354 of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

30. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company 
Public utilities 
April 27, 1949 
1949-1634 of Official Records 
A portion of said land as more pal1icularly described in said document. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

THE FOLLOWING MATTERS AFFECT PARCEL J: 

31. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
pel1l1itted by applicable law, as set forth in the document 

Recording No: Book 3)289 Page 324 of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

32. An Easement affecting the portion of said land, and for the purposes stated herein, and incidental purposes, provided 
in the Declaration above mentioned 

For: 
Affects: 

util ity installation 
Rear 6 feet 

33. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company 
pole lines 
Book 32858 Page 390 of Official Records 
Easterly 10 feet 

34. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording No: 
Affects: 

Park Water Company 
pipe lines 
Book 32936 Page 256 of Official Records 
Easterly 6 feet 

35. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company and Associated Telephone Company, LTD. 
pole lines 
Book 3334 Page 253, of Official Records 
Easterly 10 feet 

36. Any easements and servitudes remaining a charge on that portion of said land lying below a depth of 500 feet from 
the surface thereof, according to the provisions of an Oil Lease, recorded August 4, 1966 as Instrument No. 2079, 
Official Records. Said lease having been otherwise cancelled (as to said land) by deed recorded August I, 1968 as 
Instrument No. 3530 of Official Records. 

THE FOLLOWING MATTERS AFFECT PARCEL K: 

37. A reservation of an easement for the drainage of Piuma A venue over the South 10 feet of the east 305 feet of Parcel 
II and The South 10 feet of the West 394.81 feet of Parcel 12 as recited and shown on record of Survey Book 61 
Page 3. 

38. The effect of the disclosure on Record of Survey filed in Book 61 Page 3 of Record of Surveys in the office of the 
County Recorder of said County, of certain strips over portions of said parcels marked "Private Street". 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

39. A right of way for a ditch not over 5 feet wide through said land with right of entry to construct same and right to 
take water from the River San Gabriel through said ditch, reserved by deed from Santa Gertrudes Land Association 
to J. G. Strong, dated January 25,1872, recorded in Book 24 Page 451 of Deeds. 

40. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

County of Los Angeles 
Public road and highway purposes 
March 10, 1950 
3289. of Official Records 
To be known as Curtis and King Road 

Reference is hereby made to said document for full particulars. 

41. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
Public utilities 
March 13, 1951 
2505, of Official Records 
Southerly 6 feet 

42. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recording Date: 
Recording No: 

Agreement for Joint Use 
March 25, 1952 
County of Los Angeles and Park Water Company, a corporation 
April 03, 1952 
2534, of Official Records 

Reference is hereby made to said document for full particulars. 

43. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
Public utilities 
AuguSt 31, 1953 
2806, of Official Records 
4 feet strip 

44. An oil and gas lease for the tenn therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

January 0 I, 1968 
Park Water Company, a public utility corp. 
American Petrofina Exploration Company, a corporation 
March 22, 1968 
2618. of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

Said lease provides for no right of surface entry. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

THE FOLLOWING MATTERS AFFECT PARCEL L: 

45. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
Public utilities 
May 21,1951 
1951-1897 of Official Records 
The Easterly 6 feet 

THE FOLLOWING MATTERS AFFECT PARCEL M: 

46. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

City of Downey 
public road and highway purposes 
November 02, 1966 
1966-1429 Book D-3472 Page 29 of Official Records 
A portion of said land as more particularly described in said document. 

47. Easement(s) for the purpose(s) shown below and rights incidental thereto as set f0l1h in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
underground electrical supply systems and communication systems 
July 23, 1970 
1970-2896 of Official Records 
A portion of said land as more particularly described in said document. 

48. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Anthony Edward Hamlin, Allen Ralph Hamlin 
sanitary sewer 
August I 1,1970 
1970-1891, Book D-4798 Page 558 of Official Records 
A portion of said land as more particularly described in said document. 

49. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

In favor of: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

City of Downey 
public road and highway purposes 
May 17, 1977 
1977-514418 of Official Records 
A portion of said land as more particularly described in said document. 

50. An Agreement dated May 04, 1977, by and between the City of Downey and Park Water Company, recorded May 
20,1977, as Instrument No. 77-532207, of Official Records. 

Reference is made to said document for full particulars 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CT1 

THE FOLLOWING MATTERS AFFECT PARCEL N: 

51. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable law, as set forth in the document 

Recording Date: April 17, 1950 
Recording No: 1674. of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

52. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
Public utilities 
April 17, 1951 
3079, of Official Records 
Strip ofland four (4) feet in width 

THE FOLLOWING MATTERS AFFECT PARCEL 0: 

53. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, and Associated Telephone Company, Ltd. 
poles and cables 
May 16, 1950 
1950-24"'9 of Official Records 
A portion of said land as more particularly described in said document. 

Reference is hereby made to said document for full particulars. 

54. An oil and gas lease for the tenn therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

June 24, 1966 
Park Water Company, a corporation 
Union Oil Company of California, a corporation 
August 04, 1966 
1966-2079, Book M-2306 Page 433 of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 
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ITEMS (Continued) 
Your Reference: 

THE FOLLOWING MATTERS AFFECT PARCEL P: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTI 

55. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable law, as set forth in the document 

Recording Date: January 26, 1951 
Recording No: 1345. or Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

56. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
Public utilities 
January 04, 1951 
2656, of Official Records 
The Easterly 6 feet of Lots 22 and 23 

57. An oil and gas lease for the teml therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set f0l1h therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

October 17, 1967 
Park Water Company 
Standard Oil Company of California 
November 15,1967 
2556, of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

Said lease provides for no right of surface entry. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

THE FOLLOWING MATTERS AFFECT PARCEL Q: 

58. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set fOl1h in applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable law, as set forth in the document 

Recording Date: July 12, 1939 
Recording No: Book 16742 Page 288 of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

59. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

Southern California Edison Company, a corporation 
underground electrical conduits and incidental purposes 
April 08, 1952 
Book 38660 Page 254 of Official Records 
said land 

Reference is hereby made to said document for full particulars. 

60. An oil and gas lease for the tenn therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Lessor: 
Lessee: 
Recording Date: 
Recording No: 

Park Water Company 
Standard Oil Company of California, a corporation 
July 23, 1957 
1957-2330 of Official Records 

Said lease provides for no right of surface entry. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

61. An oil and gas lease for the telm therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set forth therein. 

Lessor: 
Lessee: 
Recording Date: 
Recording No: 

Park Water Company,.a corporation 
American Petrofina Exploration Company, a corporation 
May 08,1969 
1969-2234 of Official Records 

Said lease affects that portion of said Land lying below a depth of 500 feet from the surface thereof. 

Said lease provides for no right of surface entry. 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

THE FOLLOWING MATTERS AFFECT PARCEL R: 

62. A right of way not to exceed 3 feet on either side of the boundary line of said lot, with reasonable and necessary 
ingress and egress thereto, for the purpose of a laying and maintaining pipe lines to conduct and distribute water for 
domestic and irrigation purposes, as granted in deed to South Gate Water Company, recorded in Book 5177 Page 
272 of Deeds. and modified by a corrected deed recorded in Book 5771 Page 177, of Deeds. 

Said matter affects: Said land 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050\S7-B-CT1 

63. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recording Date: 
Recording No: 

Affidavit of Acceptance 
September 22,2009 
The Department of Regional Planning and Park Water Company 
September 22,2009 
1009-144100 I. of Official Records 

Reference is hereby made to said document for full particulars. 

64. Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recording Date: 
Recording No: 

Affidavit of Acceptance 
August 10,20 II 
The Department of Regional Planning and Park Water Company 
August 10,2011 
20111077561, of Official Records 

Reference is hereby made to said document for full particulars. 

THE FOLLOWING MATTERS AFFECT PARCEL S: 

65. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
pennitted by applicable law, as set forth in the document 

Recording Date: April 22, 1954 
Recording No: 1954-820 OF Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

THE FOLLOWING MATTERS AFFECT PARCEL T: 

66. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document: 

Purpose: 
Recording No: 
Affects: 

conducting water for domestic and irrigation 
Book 5047 Page 71 of Deeds 
said land 

Reference is hereby made to said document for full particulars. 

67. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company 
pole lines 
Book 29766 Page 202 of Official Records 
the Easterly 5 feet of said land 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-8-CTl 

68. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

City of Compton 
public street and highway purposes, conduits and public utilities 
Book 36303 Page 30 of Official Records 
the Southerly 38 feet measured at right angles to the Southerly line of said land 

THE FOLLOWING MATTERS AFFECT PARCEL U: 

69. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
pennitted by applicable law, as set forth in the document 

Recording No: Book 20899 Page 4 of Official Records 

Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of any mortgage 
or deed of trust made in good faith and for value. 

70. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Southern California Edison Company Ltd. 
poles, necessary guys, anchors 
Book 21075 Pafle 222 of Official Records 
A portion of said land as more particularly described in said document. 

Reference is hereby made to said document for full particulars. 

71. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

Southern California Telephone Company 
poles, necessary guys, anchors 
Book 22404 Page 410 of Official Records 
the Northerly and Westerly 5 feet of said land 

72. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording No: 
Affects: 

The County of Los Angeles 
sanitary sewer 
Book 22910 Page 386 of Official Records 
the Northerly 10 feet of said land 

THE FOLLOWING MATTERS AFFECT ALL PARCELS: 

73. An Indenture dated November 1,1973, executed by Park Water Company, a corporation, to The Bank of New York 
Mellon Trust Company, N.A. is the successor trustee under the indenture to the Bank of New York Trust Company, 
N. A., successor to BNY Western Trust Company, successor to Harris Trust Company of California, successor to 
Bank of America National Trust and Savings which succeeded Security Pacific National Bank, a national banking 
association and D.R. Mc Eachren, as Trustees, to secure an indebtedness in the initial aggregate amount of 
$4,120,000.00 evidenced by bonds, and any other amounts payable under the terms thereof, recorded May 17, 1974, 
as Instrument No. 201, in the Office of the County Recorder of Los Angeles County. 
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ITEMS (Continued) 
Your Reference: 

Affects: The herein described Land and other land. 

The following supplemental indentures thereto; 

a. First Supplemental Indenture dated as of September 12, 1979 
b. Second Supplemental Indenture dated February I, 1988 
c. Third Supplemental Indenture dated January 15, 1991 
d. Fourth Supplemental Indenture dated March II, 1993 
e. Fifth Supplemental Indenture dated May 29, 1993 
f. Sixth Supplemental Indenture dated August 29, 1995 
g. Seventh Supplemental Indenture dated June 1,2000 

Fidelity National Title Company 
Order No.: 997-230S0IS7-B-CTI 

h. Eighth Supplemental Indenture dated May I, 2002 which restated the Original Indenture and all the 
amendments and supplements thereto 

I. Ninth Supplemental Indenture dated May 15,2002 
j. Tenth Supplemental Indenture dated January 27, 2006 
k. Eleventh Supplemental Indenture dated October 6,2008 
I. Twelfth Supplemental Indenture dated October 6, 2008 

Matters contained in that certain document 

Entitled: 
Dated: 
Executed by: 
Recording Date: 
Recording No: 

Thirteenth Supplemental Indenture 
October 06, 2008 
Park Water Company and The Bank of New York Mellon Trust Company, N.A. 
June 4, 2013 
20130832124. Official Records 

Reference is hereby made to said document for full particulars. 

74. A financing statement as follows: 

Debtor: 
Secured Party: 
Recording Date: 
Recording No: 

Affects: 

Park Water Company 
Security Pacific National Bank, Trustee 
January 15, 1991 
1991-64541 of Official Records 

The herein described Land and other land. 

A change to the above financing statement was filed 

Nature of Change: 
Recording Date: 
Recording No: 

Assignment 
May 04,1994 
1994-858536 of Official Records 

A change to the above financing statement was filed 

Nature of Change: 
Recording Date: 
Recording No: 

Amendment (Collateral Change) 
December 5,2013 
2013172))67. Official Records 

A change to the above financing statement was filed 

Nature of Change: 
Recording Date: 
Recording No: 

Amendment (Collateral Change) 
April 17,2014 
20140389447, Official Records 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0IS7-B-CTI 

75. Matters which may be disclosed by an inspection and/or by a corTect ALTA/ACSM Land Title Survey of said Land 
that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof. 

76. Please be advised that our search did not disclose any open Deeds of Trust of record. If you should have knowledge 
of any outstanding obligation, please contact the Title Department immediately for further review prior to closing. 

77. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed by the 
public records. 

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, license 
and/or lease, together with all supplements, assignments and amendments thereto, before issuing any policy of title 
insurance without excepting this item from coverage. 

The Company reserves the right to except additional items and/or make additional requirements after reviewing said 
documents. 

78. The Company will require the following documents for review prior to the issuance of any title assurance predicated 
upon a conveyance or encumbrance by the corporation named below: 

Name of Corporation: PARK WATER COMPANY, a corporation 

a) A Copy of the corporation By-laws and Articles of Incorporation 

b) An original or certified copy of a resolution authorizing the transaction contemplated herein 

c) I f the Articles and/or By-laws require approval by a 'parent' organization, a copy of the Articles and By
laws of the parent 

The Company reserves the right to add additional items or make further requirements after review of the requested 
documentation. 

THE FOLLOWING MATTERS AFFECT PARCEL V: 

79. Easements, rights, covenants, conditions and provisions as contained in the instruments entitled, "Settlement and 
General Release", executed by Santa Paula Water Works, Ltd., a corporation, et aI., recorded AW.!lIst 20, 1974 in 
Book 4302. Pa!.!c 861 Official Records. 

And the "Substitution of Altemative Temporary Easement under Settlement and the General Release Agreement", 
recorded ;vlarch 07. 1978 in Book 5068. Page 128 Official Records. 

80. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No: 
Affects: 

United States of America 
fuelbreak 
January 24, 1980 
Book 5584. Page 416 Official Records 
a portion of said land as more particularly described in said document 

81. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including, but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or genetic 
information, as set forth in applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable laws, as set forth in the document referred to in the numbered item last above shown. 
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ITEMS (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S01S7-B-CTI 

82. An oil and gas lease for the telm therein provided with certain covenants, conditions and provisions, together with 
easements, if any, as set f0l1h therein. 

Dated: 
Lessor: 
Lessee: 
Recording Date: 
Recording No: 

January 01,1991 
Santa Clara Land Company, Ltd, a limited partnership 
Lawrence Barker, Jr., a married man 
August 02, 1991 
91-11 '287 Oflicial Records 

No assurance is made as to the present ownership of the leasehold created by said lease, nor as to other matters 
affecting the rights or interests of the lessor or lessee in said lease. 

83. Notwithstanding the covered risks as set forth in the policy, the company does not insure against loss or damage by 
reason of a lack of a right of access to and from the Land. 

END OF ITEMS 
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PRELIMINARY REPORT 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0IS7-B-CTI 

NOTES 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Propelty: 
Code Area: 

8049-030-0 II 
2013-2014 
$115.04 
$115.03 
$0.00 
$5,552.00 
$1,971.00 
$0.00 
0006768 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Propelty: 
Code Area: 

8049-030-009 
2013-2014 
$44.13 
$44.12 
$0.00 
$374.00 
$0.00 
$0.00 
0006768 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8054-016-020 
2013-2014 
$220.77 
$220.76 
$0.00 
$115,110.00 
$1,564.00 
$0.00 
0006764 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6278-008-001 
2013-2014 
$275.15 
$275.13 
$0.00 
$4,154.00 
$1,169.00 
$0.00 
0011276 
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NOTES (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0IS7-B-CTI 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
J mprovements: 
Personal Property: 
Code Area: 

6275-009-021 
2013-2014 
$392.40 
$392.40 
$0.00 
$25,659.00 
$1,564.00 
$0.00 
0002375 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1st J nstallment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6186-043-017 
2013-2014 
$430.06 
$430.06 
$0.00 
$19,085.00 
$1,564.00 
$0.00 
0006071 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8082-020-021 
2013-2014 
$91.78 
$91.78 
$0.00 
$4,551.00 
$1,564.00 
$0.00 
0006768 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8082-013-001 
2013-2014 
$217.12 
$217.12 
$0.00 
$18,690.00 
$6,148.00 
$0.00 
0013243 
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NOTES (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230501S7-B-CTI 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8079-006-004 
2013-2014 
$129.77 
$129.75 
$0.00 
$11,919.00 
$1,971.00 
$0.00 
0006764 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8052-002-056 
2013-2014 
$236.72 
$236.72 
$0.00 
$18,091.00 
$),366.00 
$0.00 
0006768 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8021-023-029 
2013-2014 
$207.41 
$207.40 
$0.00 
$12,917.00 
$ I ,366.00 
$0.00 
0006768 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6283-020-020 
2013-2014 
$9,820.19 
$9,820.18 
$0.00 
$517,660.00 
$764.463.00 
$0.00 
0003301 
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NOTES (Continued) 
Your Refcrcnce: 

Fidelity National Title Company 
Order No.: 997-23050IS7-B-CTI 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6280-018-026 
2013-2014 
$267.27 
$267.26 
$0.00 
$2,565.00 
$1,167.00 
$0.00 
0002350 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6274-011-015 
2013-2014 
$352.34 
$352.33 
$0.00 
$18,491.00 
$1,167.00 
$0.00 
0002350 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6262-020-015 
2013-2014 
$176.99 
$176.98 
$0.00 
$12,125.00 
$1,167.00 
$0.00 
0003271 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

8186-019-014 
2013-2014 
$309.04 
$309.03 
$0.00 
$5,748.00 
$1,246.00 
$0.00 
0006089 
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NOTES (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0JS7-8-CTI 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6149-014-012 
2013-2014 
$929.10 
$929.09 
$0.00 
$24,866.00 
$87,400.00 
$0.00 
0009766 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6144-017-032 
2013-2014 
$158.79 
$158.78 
$0.00 
$2,565.00 
$2,165.00 
$0.00 
0002853 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exem ption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6143-001-017 
2013-2014 
$371.50 
$371.49 
$0.00 
$19,288.00 
$6,324.00 
$0.00 
0002800 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
1 st Installment: 
2nd Installment: 
Exem ption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

6134-004-019 
2013-2014 
$334.93 
$334.93 
$0.00 
$13,910.00 
$1,366.00 
$0.00 
0002800 
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NOTES (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050IS7-8-CTI 

Note: Property taxes for the current fiscal year shown below HAVE NOT BEEN PAID. (Please refer to 
Default/Delinquent information shown above.) For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 

7301-022-040 
2013-2014 
$219.76, PAID W/PENALTY 
$219.74, DELINQUENT, + PENALTY $ 31.97 (PARTIAL PAYMENT) 
$0.00 
$6,148.00 
$1,167.00 
$0.00 
0002800 

Note: Property taxes for the fiscal year shown below are PAID. For proration purposes the amounts were: 

Tax Identification No.: 
Fiscal Year: 
I st Installment: 
2nd Installment: 
Exemption: 
Land: 
Improvements: 
Personal Property: 
Code Area: 
Bill No.: 

040-0-0 I 0-255 
2013-2014 
$84.65 
$84.65 
$0.00 
$15,895.00 
$0.00 
$0.00 
70-060 
318589 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement FOIm 116 
indicating that there is located on said Land, commercial property, known as 12902 Fairford Avenue, Norwalk, CA 
to an Extended Coverage Loan Policy. 

Affects: Parcel A. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 11950 Foster Road, Norwalk, CA to an 
Extended Coverage Loan Policy. 

Affects: Parcel C. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 10431 Faywood Street, Bellflower, CA 
to an Extended Coverage Loan Policy. 

Affects: Parcel E. 

Note: The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 12214 Alondra Boulevard, Norwalk, 
CA to an Extended Coverage Loan Policy. 

Affects: Parcel G. 

Note: The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 15401 Bloomfield, Los Angeles, CA to 
an Extended Coverage Loan Policy. 

Affects: Parcel H. 
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NOTES (Continued) 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-23050JS7-B-CTl 

Note: The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement Fornl 116 
indicating that there is located on said Land, commercial property, known as 11526 Excelsior Drive, Norwalk, CA 
to an Extended Coverage Loan Policy. 

Affects: Parcell. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 13902 Halcourt Avenue, Norwalk, CA, 
CA to an Extended Coverage Loan Policy. 

Affects: Parcel J. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL T A Endorsement F onn 116 
indicating that there is located on said Land, commercial property, known as 9744 Washburn Road, Downey, CA to 
an Extended Coverage Loan Policy. 

Affects: Parcel M. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement Form 116 
indicating that there is located on said Land, commercial property, known as 9939 Lindale Street, Bellflower, CA to 
an Extended Coverage Loan Policy. 

Affects: ParcelO. 

Note: The Company is not aware of any matters which would cause it to decline to attach CL TA Endorsement Fonn 116 
indicating that there is located on said Land, commercial property, known as 12535 Harris Avenue, Lynwood, CA to 
an Extended Coverage Loan Policy. 

Affects: Parcel Q. 

Note: There are NO conveyances affecting said Land recorded within 24 months of the date of this report. 

END OF NOTES 
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PRELIMINARY REPORT 
Your Reference: 

Fidelity National Title Company 
Order No.: 997-230S0JS7-B-CTI 

OWNER'S DECLARATION 

The undersigned hereby declares as follows: 

1. (Fill in the applicable paragraph and strike the other) 

a. Declarant ("Owner") is the owner or lessee, as the case may be, of certain premises located at 

b. 

further described as follows: See Preliminary Report/Commitment No. 997-230S01S7-B-CTl for full legal 
description (the "Land"). 

Declarant is the _____________ of _________________ _ 
("Owner"), which is the owner or lessee, as the case may be, of certain premises located at 

further described as follows: See Preliminary Report/Commitment No. 997-230S01S7-B-CTI for full legal 
description (the "Land"). 

2. (Fill in the applicable paragraph and strike the other) 

a. During the period of six months immediately preceding the date of this declaration no work has been done, 
no surveys or architectural or engineering plans have been prepared, and no materials have been furnished 
in connection with the erection, equipment, repair, protection or removal of any building or other structure 
on the Land or in connection with the improvement of the Land in any manner whatsoever. 

b. During the period of six months immediately preceding the date of this declaration certain work has been 
done and materials furnished in connection with upon 
the Land in the approximate total sum of $ , but no work whatever remains to be done and no 
materials remain to be furnished to complete the construction in full compliance with the plans and 
specifications, nor are there any unpaid bills incurred for labor and materials used in making such 
improvements or repairs upon the Land, or for the services of architects, surveyors or engineers, except as 
follows: . Owner, 
by the undersigned Declarant, agrees to and does hereby indemnify and hold hannless Fidelity National 
Title Insurance Company against any and all claims arising therefrom. 

3. Owner has not previously conveyed the Land; is not a debtor in bankruptcy (and if a partnership, the general partner 
thereof is not a debtor in bankruptcy); and has not received notice of any pending court action affecting the title to 
the Land. 

4. Except as shown in the above-referenced Preliminary Report/Commitment, there are no unpaid or unsatisfied 
mortgages, deeds of trust, Unifonn Commercial Code financing statements, claims of lien, special assessments, or 
taxes that constitute a lien against the Land or that affect the Land but have not been recorded in the public records. 

5. The Land is currently in use as ____________ occupy/occupies the Land; 
and the following are all of the leases or other occupancy rights affecting the Land: 

6. There are no other persons or entities that assert an ownership interest in the Land, nor are there unrecorded 
easements, claims of easement, or boundary disputes that affect the Land. 

7. There are no outstanding options to purchase or rights of first refusal affecting the Land. 

This declaration is made with the intention that Fidelity National Title Insurance Company (the "Company") and its policy 
issuing agents will rely upon it in issuing their title insurance policies and endorsements. Owner, by the undersigned 
Declarant, agrees to indemnify the Company against loss or damage (including attorneys fees, expenses, and costs) incurred 
by the Company as a result of any untrue statement made herein. 

I declare under penalty of perjury that the foregoing is true and correct and that this declaration was executed on __ at 

Signature: ____________ _ 

WWH001230 



FIDELITY l\ATIO:,\AL FrNANCIAL 
PRIVACY NOTICE 

Fidelity National Financial. Inc. and its majority-owned subsidiary 
companies providing real estate- and loan-related services (collectively. 
"FNF", "our" or "we'') respect and are committed to protecting your 
privacy. This Privacy Notice lets you know how and for what purposes 
your Personal Information (as defined herein) is being collected. 
processed and used by FNF. We pledge that we will take reasonable 
steps to ensure that your Personal Information will only be used in ways 
that are in compliance with this Privacy Notice. 

This Privacy Notice is only in effect Jor any gen(!ril: information and 
Personal Information collected and/or owned by FNF, including 
collection through any FNF website and any online features, services 
and/or programs ofTered by FNF (collectively, the "Website"). This 
Privacy Notice is not applicable to any other web pages, mobile 
applications, social media sites, email lists, generic information or 
Personal Information collected and/or owned by any entity other than 
FNF. 

Collection and lise of Information 

The types of personal information FNF collects may include. among 
other things (collectively, "Personal Information"): (J) contact 
information (e.g., name, address, phone number, email address); (2) 
demographic information (e.g., date of birth, gender marital status); (3) 
Internet protocol (or IP) address or devicc ID/UDID; (4) social security 
number (SSN), student ID (SIN), driver's license, passport, and other 
government ID numbers; (5) financial account information; and (6) 
information related to offenses or criminal convictions. 

In the course of our business, we may collect Personal Information 
about you from the following sources: 

Applications or other forms we receive from you or your 
authorized representative; 
Information we receive from you through the Website; 
Information about your transactions with or services performed by 
us, our affiliates, or others; and 
From consumer or other reporting agencies and public records 
maintained by governmental entities that we either obtain directly 
from those entities, or from our affiliates or others. 

Information collected by FNF is used for three main purposes: 

To provide products and services to you or one or more third party 
service providers (collectively, "Third Parties") who are obtaining 
services on your behalf or in connection with a transaction 
involving you. 
To improve our products and services that we perform for you or 
for Third Parties. 
To communicate with you and to inform you about FNF's, FNF's 
affiliates and third parties' products and services. 

Additional Ways Information is Collected Through the Website 

Browser Log Files. Our servers automatically log each visitor to 
the Website and coJlect and record certain information about each 
visitor. This information may include IP address, browser language, 
browser type, operating system, domain names, browsing history 
(including time spent at a domain, time and date of your visit), 
referring/exit web pages and URLs, and number of clicks. The domain 
name and IP address reveal nothing personal about the user other than 
the IP address from which the user has accessed the Website. 

Cookies. From time to time, FNF or other third parties may send a 
"cookie" to your computer. A cookie is a small piece of data that is sent 
to your Internet browser from a web server and stored on your 
computer's hard drive and that can be re-sent to the serving website on 

Privacy Notice 
E1Tective: January 24, 2014 

subsequent visits. A cookie. by itself: cannot read other data from your 
hard disk or read other cookie files already on YOllT computer. A cookie, 
by itself, does not damage your system. We. our advertisers and other 
third parties may use cookies to identify and keep track of, among other 
things, those areas of the Website and third party wehsites that you have 
visited in the past in order to enhance your next visit to the Website. 
You can choose whether or not to accept cookies by changing the 
settings of your Internet browser, but some functionality of the Website 
may be impaired or not function as intended. See the Third Partv Opt 
Out section below. 

Web Beacons. Some of our web pages and electronic 
communications may contain images, which mayor may not be visiblc 
to you, known as Web Beacons (sometimes referred to as "c1ear gifs"). 
Web Beacons collect only limited information that includes a cookie 
number; time and date of a page view; and a description of the page on 
which the Web Beacon resides. We may also carry Web Beacons placed 
by third party advertisers. These Web Beacons do not carry any Personal 
Information and are only used to track usage of the Website and 
activities associated with the Website. See the Third Party Opt Out 
section below. 

Unique Identifier. We may assign you a unique internal identifier 
to help keep track of your future visits. We may use this information to 
gather aggregate demographic information about our visitors, and we 
may use it to personalize the information you see on the Website and 
some of the electronic communications you receive from us. We keep 
this information for our internal use, and this information is not shared 
with others. 

Third Party Opt Out. Although we do not presently, in the future 
we may allow third-party companies to serve advertisements and/or 
coJlect certain anonymous information when you visit the Website. 
These companies may use non-personaJly identifiable information (e.g., 
click stream information, browser type, time and date, subject of 
advertisements clicked or scrolled over) during your visits to the 
Website in order to provide advertisements about products and services 
likely to be of greater interest to you. These companies typically use a 
cookie or third party Web Beacon to collect this information, as further 
described above. Through these technologies, the third party may have 
access to and use non-personalized infonnation about your online usage 
activity. 

You can opt-out of online behavioral services through anyone of the 
ways described below. After you opt-out, you may continue to receive 
advertisements, but those advertisements will no longer be as relevant to 
you. 

You can opt-out via the Network Advertising Initiative industry 
opt-out at http://ww\\.networkadvcrtisi!l!.'..orQi. 
You can opt-out via the Consumer Choice Page at 
IVllw.aboutads.inJ(). 
For those in the U.K., you can opt-out via the lAB UK's industry 
opt-out at II II"\\'. vouronlin-:choices.l·ol11. 
You can configure your web browser (Chrome, Firefox, Internet 
Explorer, Safari, etc.) to delete andlor control the use of cookies. 

More infonnation can be found in the Help system of your browser. 
Note: If you opt-out as described above, you should not delete your 
cookies. If you delete your cookies, you will need to opt-out again. 

When Information Is Disclosed By FNF 

We may provide your Personal Information (excluding information we 
receive from consumer or other credit reporting agencies) to various 
individuals and companies, as permitted by law, without obtaining your 
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prior authorization. Such laws do not allow consumers to restrict these 
disclosures. Disclosures may include. without limitation. the following: 

To agents. brokers. representatives. or others to provide you with 
services you have requested, and to enable us to detect or prevent 
criminal activity, fraud. material misrepresentation. or 
nondisclosure in connection with an insurance transaction; 
To third-party contractors or service providers who provide 
services or perform marketing services or other functions on our 
behalf; 
To law enforcement or other governmental authority in connection 
with an investigation, or civil or criminal subpoenas or court 
orders; and/or 
To lenders, lien holders. judgment creditors, or other parties 
claiming an encumbrance or an interest in title whose claim or 
interest must be determined, settled. paid or released prior to a title 
or escrow closing. 

In addition to the other times when we might disclose information about 
you, we might also disclose information when required by law or in the 
good-faith belief that such disclosure is necessary to: (I) comply with a 
legal process or applicable laws; (2) enforce this Privacy Notice; (3) 
respond to claims that any materials, documents, images. graphics, 
logos, designs, audio, video and any other information provided by you 
violates the rights of third parties; or (4) protect the rights, property or 
personal safety of FNF, its users or the public. 

We maintain reasonable safeguards to keep the Personal Information 
that is disclosed to us secure. We provide Personal Information and non
Personal Information to our subsidiaries, affiliated companies, and other 
businesses or persons for the purposes of processing such information 
on our behalf and promoting the services of our trusted business 
partners. some or all of which may store your information on servers 
outside of the United States. We require that these parties agree to 
process such information in compliance with our Privacy Notice or in a 
similar, industry-standard manner, and we use reasonable efforts to limit 
their use of such information and to use other appropriate confidentiality 
and security measures. The usc of your information by one of our trusted 
business partners may be subject to that party's own Privacy Notice. We 
do not. however, disclose information we collect from consumer or 
credit reporting agencies with our affiliates or others without your 
consent, in conformity with applicable law, unlcss such disclosure is 
otherwise permitted by law. 

We also reserve the right to disclose Personal Information and/or non
Personal Information to take precautions against liability, investigate 
and defend against any third-party claims or allegations, assist 
government enforcement agencies, protect the security or integrity of the 
Website, and protect the rights. property. or personal safety ofFNF, our 
users or others. 

We reserve the right to transfer your Personal Information, as well as 
any other infornlation, in connection with the sale or other disposition of 
all or part of the FNF business and/or assets. We also cannot make any 
representations regarding the use or transfer of your Personal 
Information or other information that we may have in the event of our 
bankruptcy, reorganization, insolvency, receivership or an assignment 
for the benefit of creditors, and you expressly agree and consent to the 
use and/or transfer of your Personal Information or other information in 
connection with a sale or transfer of some or all of our assets in any of 
the above described proceedings. Furthermore, we cannot and will not 
be responsible for any breach of security by any third parties or for any 
actions of any third parties that receive any of the information that is 
disclosed to us. 

Privacy Notice 
Effective: January 24, 2014 

Information from Children 

We do not collect Personal Information from any person that we know 
to be under the age of thirteen (13). Specifically, the Website is not 
intended or designed to attract children under the age of thirteen (13). 
You affirm that you are either more than 18 years of age, or an 
emancipated minor, or possess legal parental or guardian consent. and 
are fully able and competent to enter into the terms, conditions, 
obligations, affirmations, representations, and warranties set forth in this 
Privacy Notice, and to abide by and comply with this Privacy Notice. In 
any case, you affirm that you are over the age of 13. as THE WEBSITE 
IS NOT INTENDED FOR CIIILDREN tJNDER 13 THAT ARE 
UNACCOMPANIED BY HIS OR HER PARENT OR LEGAL 
GUARDIAN. 

Parents should be aware that FNF's Privacy Notice will govern our usc 
of Personal Information, but also that information that is voluntarily 
given by children - or others - in email exchanges, bulletin boards or 
the like may be used by other parties to generate unsolicited 
communications. FNF encourages all parents to instruct their children in 
the safe and responsible use of their Personal Information while using 
the Internet. 

Privacv Outside the Website 

The Website may contain various links to other websites, including links 
to various third party service providers. FNF is not and cannot be 
responsible for the privacy practices or the content of any of those other 
websites. Other than under agreements with certain reputable 
organizations and companies, and except for third party service 
providers whose services either we use or you voluntarily elect to 
utilize, we do not share any of the Personal Information that you provide 
to us with any of the websites to which the Website links, although we 
may share aggregate, non-Personal Information with those other third 
parties. Please check with those websites in order to determine their 
privacy policies and your rights under them. 

European Union Users 

If you are a citizen of the European Union, please note that we may 
transfer your Personal Information outside the European Union for use 
for any of the purposes described in this Privacy Notice. By providing 
FNF with your Personal Information, you consent to both our collection 
and such transfer of your Personal Information in accordance with this 
Privacy Notice. 

Choices with Your Personal Information 

Whether you submit Personal Information to FNF is entirely up to you. 
You may decide not to submit Personal Information, in which case FNF 
may not be able to provide certain services or products to you. 

You may choose to prevent FNF from disclosing or using your Personal 
Information under certain circumstances ("opt out"). You may opt out of 
any disclosure or use of your Personal Information for purposes that are 
incompatible with the purpose(s) for which it was originally collected or 
for which you subsequently gave authorization by notifying us by one of 
the methods at the end of this Privacy Notice. Furthermore, even where 
your Personal I nformation is to be disclosed and used in accordance 
with the stated purposes in this Privacy Notice, you may elect to opt out 
of such disclosure to and use by a third party that is not acting as an 
agent of FNF. As described above, there are some uses from which you 
cannot opt-out. 

Please note that opting out of the disclosure and use of your Personal 
Information as a prospective employee may prevent you from being 
hired as an employee by FNF to the extent that provision of your 
Personal Information is required to apply for an open position. 
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If FNF collects Personal Information from you, such information will 
not be disclosed or used by FNF for purposes that are incompatible with 
the purpose(s) for which it was originally collected or for which you 
subsequently gave authorization unless you affirmatively consent to 
such disclosure and use. 

You Illay opt out of online behavioral advertising by following the 
instructions set forth above under the above section "Additional Ways 
That Information Is Collected Through the Website," subsection "Third 
Party Opt Out." 

Access and Correction 

To access your Personal Information in the possession of FNF and 
correct inaccuracies of that information in our records. please contact us 
in the manner specified at the end of this Privacy Notice. We ask 
individuals to identify themselves and the information requested to be 
accessed and amcnded beforc processing such requests, and we may 
decline to process requests in limited circumstances as permitted by 
applicable privacy legislation. 

Your California I"'ivacv Rights 

Under California's "Shine the Light" law, California residents who 
provide certain personally identifiable information in connection with 
obtaining products or services for personal, family or household use are 
entitled to request and obtain from us once a calendar year information 
about the customer information we shared, if any, with other businesses 
for their own direct marketing uses. If applicable, this information 
would include the categories of customer information and the names and 
addresses of those businesses with which we shared customer 
infonnation for the immediately prior calendar year (e.g., requests made 
in 2013 will receive inrormation regarding 2012 sharing activities). 

To obtain this information on behalf of FNF, please send an email 
message to privacy@fnf.com with "Request for California Privacy 
Information" in the subject line and in the body of your message. We 
will provide the requested information to you at your email address in 
response. 

Privacy Notice 
Effective: January 24, 2014 

Please be aware that not all information sharing is covered by the "Shine 
the Light" requirements and only information on covered sharing will be 
included in our response. 

Additionally, because we may collect your Personal Information from 
time to time, Califomia's Online Privacy Protection Act requires us to 
disclose how we respond to "do not track" requests and other similar 
mechanisms. Currently, our policy is that we do not recognize "do not 
track" requests from Internet browsers and similar devices. 

Your Consent to This Privacv Notice 

By submitting Personal Information to FNF, you consent to the 
collection and use of information by us as specified above or as we 
otherwise see fit, in compliance with this Privacy Notice. unless you 
inform us otherwise by means of the procedure identified below. If we 
decide to change this Privacy Notice. we will make an effort to post 
those changes on the Website. Each time we collect information from 
you following any amendment of this Privacy Notice will signify your 
assent to and acceptance or its revised terms for all previously collected 
infomlation and information collected from you in the future. We may 
use comments, information or feedback that you may submit in any 
manner that we may choose without notice or compensation to you. 

If you have additional questions or comments, please let us know by 
sending your comments or requests to: 

Fidelity National Financial, Inc. 
60 I Riverside A venue 

Jacksonville, Florida 32204 
Attn: Chief Privacy Officer 

(888) 934-3354 
privacv(dfil/'.coJ1l 

Copyright © 2014. Fidelity National Financial, Inc. All Rights 
Reserved. 

EFFECTIVE AS OF: JANUARY 24, 2014 

LAST UPDATED: JANUARY 24, 2014 
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Notice of Available Discounts 

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its 
subsidiaries ("FNF") must deliver a notice of each discount available under our current rate filing along with the delivery of 
escrow instructions, a preliminary report or commitment. Please be aware that the provision of this notice does not constitute 
a waiver of the consumer's right to be charged the field rate. As such, your transaction may not qualify for the below 
discounts. 

You are encouraged to discuss the applicability of one or more of the below discounts with a Company representative. These 
discounts are generally described below; consult the rate manual for a ful! description of the terms, conditions and 
requirements for each discount. These discounts only apply to transaction involving services rendered by the FNF Family of 
Companies. This notice only applies to transactions involving property improved with a one-to-four family residential 
dwelling. 

FNF Undcrwritcr FNF Undcrwrittcn Titlc Company 
FNTC - Fidelity National Title Company FNTIC - Fidelity National Title Insurance Company 
FNTCCA -Fidelity National Title Company of California 

A vailablc Discounts 
CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON SUBSEQUENT POLICIES (FNTIC) 
Where no major change in the title has occurred since the issuance of the original report or commitment, the order may be 
reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or commitment may be 
credited on a subsequent policy charge. 

FEE REDUCTION SETTLEMENT PROGRAM (FNTC, FNTCCA and FNTIC) 
Eligible customers shall receive $20.00 reduction in their title and/or escrow fees charged by the Company for each eligible 
transaction in accordance with the terms of the Final Judgments entered in The People of the State of California et al. v. 
Fidelity National Title Insurance Company et al .. Sacramento Superior COllrt Case No. 99AS02793, and related cases. 

DISASTER LOANS (FNTlC) 
The charge for a lender's Policy (Standard or Extended coverage) covering the financing or refinancing by an owner of 
record, within 24 months of the date of a declaration of a disaster area by the government of the United States or the State of 
California on any land located in said area, which was partially or totally destroyed in the disaster, will be 50% of the 
appropriate title insurance rate. 

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (FNTlC) 
On properties used as a church or for charitable purposes within the scope of the normal activities of such entities, provided 
said charge is normally the church's obligation the charge for an owner's policy shall be 50% to 70% of the appropriate title 
insurance rate, depending on the type of coverage selected. The charge for a lender's policy shall be 40% to 50% of the 
appropriate title insurance rate, depending on the type of coverage selected. 

CA Discount Notice Effective Date: 1-10-2010 
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Notice 

You may be entitled to receive a $20.00 discount on escrow services if you purchased, sold or 
refinanced residential property in California between May 19,1995 and November 1, 2002. If 
you had more than one qualifying transaction, you may be entitled to multiple discounts. 

If your previous transaction involved the same property that is the subject of your current 
transaction, you do not have to do anything; the Company will provide the discount, provided 
you are paying for escrow or title services in this transaction. 

If your previous transaction involved property different from the property that is the subject of 
your current transaction, you must inform the Company of the earlier transaction, provide the 
address of the property involved in the previous transaction, and the date or approximate date 
that the escrow closed to be eligible for the discount. 

Unless you inform the Company of the prior transaction on propel1y that is not the subject of this 
transaction, the Company has no obligation to conduct an investigation to determine if you 
qualify for a discount. If you provided the Company information concerning a prior transaction, 
the Company is required to determine if you qualify for a discount. 

Effective through November 1,2014 
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ATTACHMENT ONE (Revised 06-03-11) 

CALIFORNIA LAND TITLE ASSOCIATION 
STA:'<IDARD COVERAGE POLICY -1990 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 
I. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting, 

regulating, prohibiting or relating (i) the occupancy, use, or enjoyment of the land; (ii) the charaeter. dimensions or location of any 
improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or any 
parcel of which the land is or was a part: or (iv) environmental protection, or the eflect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a detect, lien, or encumbrance 
resulting from a violation or alleged violatioll affecting lhe land has been rel:orded inlht: publil: records at Date ufPulicy. 

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or notice of a defect, 
lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of 
Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from 
coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without 
knowledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: 
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant: 
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in 

writing to the Company by the insured claimant prior to the date the insurcd claimant became an insured under this policy; 
( c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy; or 
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value lor the insured mortgage or for the 

estate or intercst insured by this policy. 
4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure 

of any subsequent owner ofthc indebtedness, to comply with the applicable doing business laws of the state in which the land is situated. 
5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the insured 

mortgage and is based upon usury or any consumer credit protection or truth in lending law. 
6. Any claim, which arises out of the transaction vesting in the insured the estate of interest insured by this policy or the transaction creating the 

interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights laws. 

EXCEPTIONS FROM COVERAGE - SCHEDULE H, PART I 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 
I. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxcs or assessments on real 

property or by the public records. 
Proceedings by a public agcncy which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records 
of such agency or by the public records. 

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land or 
which may be asserted by persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof, not shown by the public records. 
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and which 

are not shown by the public records. 
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (e) water rights, claims or 

title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records. 
6. Any lien or right to a lien for services, labor or material not shown by the public records. 

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10) 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from: 
I. Governmental police power, and the existence or violation of those portions of any law or government regulation concerning: 

a. building; 
b. zoning; 
c. land use; 
d. improvements on the Land; 
e. land division; and 
f. environmental protection. 
This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, \6, IS, 19, 20, 23 or 27. 

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This Exclusion does 
not limit the coverage described in Covered Risk 14 or 15. 

3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17. 
4. Risks: 

a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records; 
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Publie Records at the Policy Date; 

Attachment One (06/03/11) 
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c. that result in no loss to You; or 
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7. 8.e .. 25, 26, 27 or 28. 

5. Failure to pay value for Your Title. 
6. Lack of a right: 

a. to any land outside the area specifically described and referred to in paragraph 3 of Schedule A: and 
b. in streets. alleys, or waterways that touch the Land. 
This Exclusion does not limit the coverage described in Covered Risk II or 21. 

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal bankruptcy, state 
insolvency, or similar creditors' rights laws. 

LIMITATIONS ON COVERED RISKS 

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement as follows: 
For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A. 

The deductible amounts and maximum dollar limits shown on Schedule A are as follows: 

Covered Risk 
16: 

Covered Risk 
18: 

Covered Risk 
19: 

Covered Risk 
21: 

Your Deductible Amount 
1.00% of Policy Amount Shown in Schedule A 

or 
$2.500.00 

(whichever is less) 
1.00% of Policy Amount Shown in Schedule A 

or 
$5,000.00 

(whichever is less) 
1.00% of Policy Amount Shown in Schedule A 

or 
$5,000.00 

(whichever is less) 
1.00% of Policy Amount Shown in Schedule A 

or 
$2,500.00 

(whichever is less) 

Our 
Dollar 

Maximum 
Limit of 

Liability 
$10,000.00 

$25,000.00 

$25,000.00 

$5000.00 

AMERICAN LAND TITLE ASSOCIATION 
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from: 
I. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning ordinances 

and also laws and regulations concerning: 
* land use 
* improvements on the land 
* land division 
* environmental protection 
This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date. 
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks. 
2. The right to take the land by condemning it, unless: 
* a notice of exercising the right appears in the public records 
* on the Policy Date 
* the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking 
3. Title Risks: 
* that are created, allowed, or agreed to by you 
* that are known to you, but not to us, on the Policy Date - unless they appeared in the public records 
* that result in no loss to you 
* that first affect your title after the Policy Date - this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks 
4. Failure to pay value for your title. 
5. Lack ofa right: 
* to any land outside the area specifically described and referred to in Item 3 of Schedule A 

OR 
* in streets, alleys, or waterways that touch your land 
This exclusion does not limit the access coverage in Item 5 of Covered Title Risks. 

2006 ALTA LOAN POLICY (06-17-06) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, 
or expenses that arise by reason of: 
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I. (a) Any law. ordinance. permit. or governmental regulation (including those relating to huilding and zoning) restricting. regulating, 
prohibiting, or relating to 
(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any improvement erected on the Land; 
(iii) the subdivision of land: or 
(iv) environmental protection; 
or the efrect or any violation of these laws, ordinances, or governmental regulations. This Exclusion I(a) does not modify or limit the 
coverage provided under Covered Risk 5. 

(b) Any governmental police power. This Exclusion I (b) does not modify or limit the coverage provided under Covered Risk 6. 
2. Rights or eminent domain. This Exclusion does not modi(y or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, surrered, assumed, or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in 

writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy: 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) at1aching or created subsequent to Date or Policy (however, this does not modify or limit the coverage provided under Covered Risk II, 13 

or 14); or 
(e) resulting in loss or damage that would not have been sustained irthc Insured Claimant had paid value ror the Insured Mortgage. 

4. Unenforceability of the lien or the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing business 
la'ws of the state where the Land is situated. 

5. Invalidity or unenrorceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured 
Mortgage and is based upon usury or any consumer credit protection or truth-in-Iending law. 

6. Any claim, by reason of the operation of federal bankruptcy, state insolveney, or similar creditors' rights laws, that the transaction creating the 
lien of the Insured Mortgage, is 
(a) a fraudulent conveyance or rraudulent transfer, or 
(b) a prererential transfer for any reason not stated in Covered Risk 13(b) of this policy. 

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy 
and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage provided under 
Covered Risk II(b). 

The above policy form may be issued to arford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, 
the Exceptions rrom Coverage in a Standard Coverage policy will also include the following Exceptions rrom Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by reason of: 
I. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 

property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, 
whether or not shown by the records of such agency or by the Public Records. 

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or that 
may be asserted by persons in possession of the Land. 

3. Easements, liens or encumbrances, or claims thereor, not shown by the Public Records. 
4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and 

complete land survey of the Land and not shown by the Public Records. 
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims or 

title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records. 
6. Any lien or right to a lien for services, labor or material not shown by the Public Records. 

2006 ALTA OWNER'S POLICY (06-17-06) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, at1orneys' fees, 
or expenses that arise by reason of: 
I. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, 

prohibiting, or relating to 
(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any improvement erected on the Land; 
(iii) the subdivision ofland; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion I(a) does not modify or limit the 
coverage provided under Covered Risk 5. 

(b) Any governmental police power. This Exclusion J(b) does not modify or limit the coverage provided under Covered Risk 6. 
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Detects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in 

writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 

10); or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value ror the Title. 
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4. Any claim, by reason of the operation of federal bankruptcy, state insolvency. or similar creditors' rights laws, that the transaction vesting the 
Title as shown in Schedule A. is 
(n) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy. 

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy 
and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A. 

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage, 
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage: 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by reason of: 
I. (n) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 

property or by the Public Records: (b) proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, 
whether or not shown by the records of such agency or by the Public Records. 

2. Any facts. rights, interests. or claims that are not shown in the Public Records but that could be ascertained by an inspection of the Land or that 
may be asserted by persons in possession of the Land. 

3. Easements, liens or encumbrances, or claims thereof. not shown by the Public Records. 
4. Any encroachment, encumbrance. violation. variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and 

complete land survey of the Land and that are not shown by the Public Records. 
5. (a) Unpatented mining claims; (b) reservations or exccptions in patents or in Acts authorizing the issuance thereof; (c) water rights. claims or 

title to water, whether or not the matters excepted under (a). (b), or (c) are shown by the Public Records. 
6. Any lien or right to a lien for services, labor or material not shown by the Public Records. 

ALTA EXPANDED COVER,,-GE RESIDENTIAL LOAN POLICY (07-26-10) 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 
I. (a) Any law, ordinance, permit. or governmental regulation (including those relating to building and zoning) restricting, regulating, 

prohibiting, or relating to 
(i) the occupancy, use. or enjoyment of the Land; 
(ii) the character, dimensions, or location of any improvement erected on the Land; 
(iii) the subdivision ofland: or 
(iv) environmental protection; 

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion I (a) does not modify or limit the 
coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or 16. 
(b) Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c),13(d), 

14 or 16. 
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances. adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in 

writing to the Company by the Insurcd Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or crcated subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk II, 16, 

17, 18, 19,20,21,22,23,24,27 or 28); or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing business 
laws of the state where the Land is situated. 

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured 
Mortgage and is based upon usury, or any consumer credit protection or truth-in-Iending law. This Exclusion does not modify or limit the 
coverage provided in Covcred Risk 26. 

6. Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the 
Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This 
Exclusion does not modify or limit the coverage provided in Covered Risk II. 

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date of 
Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk II (b) or 25. 

8. The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with 
applicable building codes. This Exclusion does not modify or limitthc coverage provided in Covered Risk 5 or 6. 

9. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating the 
lien of the Insured Mortgage, is 
(a) a fraudulent conveyance or fraudulent transfer, or 
(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy. 
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EXHIBIT F 

EXCEPTIONS 

Section 4.03. The City of Missoula has filed a petition to acquire the assets of Mountain Water Company 
visa eminent domain. A necessity trial has been scheduled for March 2015. 
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Bank Name = CoBank ACB 

ABA Routing Number = 

Beneficiary (BNF) = Park Water Company 

Beneficiary Account Number =_ 

BUS_RE/5368300.! 
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