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PSC-028:

DATA REQUESTS

RE: Wells Fargo bid solicitation process
Witness: Robert Dove

In response to PSC-027(c), Carlyle provided Wells Fargo’s initial contact letter to prospective
bidders regarding the sale of Western Water’s equity interest in Park (WWHO000657-659).

a.

b.

Objection:

What was the letter’s date?

Please provide the Confidential Information Memorandum that is referenced in
the letter.

Please provide in its entirety the “Indication” that was submitted by
Algonquin/Liberty in response to the initial contact letter.

Please provide a copy of Wells Fargo’s “second round process” letter.

Please provide the final, binding proposal that was submitted by
Algonquin/Liberty to Wells Fargo.

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.

Response to PSC-028:

Wells Fargo sent out the initial contact letter over a number of days beginning on
May 21, 2014.

Attached is a redacted copy of the Confidential Information Memorandum. See
WWHO000799-WWHO000898. Pages 47 through 68 of the Confidential
Information Memorandum have been redacted based on relevance as those pages
only contain information regarding Park Water Company’s Park Central Basin
and Apple Valley operations in California. The confidential portions of this
document will be provided in accordance with the Commission’s decision to grant
or deny Mountain Water’s and Western Water’s motion for a protective order
filed contemporaneously with this response.

See WWHO000899-WWH000904.

See WWHO000905-WWH000908.
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e. See WWHO000909-WWH000972.

Supplemental Response to PSC-028:

b. Attached is a complete copy of the Confidential Information Memorandum. See
WWHO001306-WWHO001426. The confidential portions of this document will be
provided in accordance with the Commission’s decision to grant or deny
Mountain Water’s and Western Water’s motion for a protective order.

PSC-028



PSC-029:

RE: Wells Fargo transaction process
Witness: Robert Dove

Please provide an index of all of the materials in the virtual data room (referenced
in the Wells Fargo initial contact letter).

Please provide copies of all management presentations that were provided to
bidders as part of the second round in the transaction process.

Response to PSC-029:

See WWHO000973-WWH001027.

See WWH001028-WWHO001074. Pages 9 through 26 of the management
presentation have been redacted based on relevance as those pages only contain
information regarding Park Water Company’s Park Central Basin and Apple
Valley operations in California. The confidential portions of this document will
be provided in accordance with the Commission’s decision to grant or deny
Mountain Water’s and Western Water’s motion for a protective order filed
contemporaneously with this response.

Supplemental Response to PSC-029:

b.

Attached is a complete copy of the Management Presentation. See WWH001427-
WWHO001490. The confidential portions of this document will be provided in
accordance with the Commission’s decision to grant or deny Mountain Water’s
and Western Water’s motion for a protective order.

PSC-029



CERTIFICATE OF SERVICE

I hereby certify that on this, the 26th day of May, 2015, WESTERN WATER
HOLDINGS, LLC AND MOUNTAIN WATER COMPANY’S SUPPLEMENTAL
RESPONSES TO MONTANA PUBLIC SERVICE COMMISSION’S DATA REQUESTS
PSC-028 AND PSC-029 were electronically filed with the Commission and served via U.S. mail

and e-mail, unless otherwise noted, to the following:

Kate Whitney

Montana PSC

1701 Prospect Avenue
PO Box 202601

Helena, MT 59620-2601
kwhitney@mt.gov

via UPS

Robert Nelson
Monica Tranel
Montana Consumer Counsel

111 North Last Chance Gulch, Suite 1B

P.O. Box 201703
Helena, MT 59620-1703
robnelson@mt.gov
MTranel@mt.gov

Barbara Chillcott

Legal Director

The Clark Fork Coalition
140 S 4th Street West, Unit 1
PO Box 7593

Missoula, MT 59801
barbara@clarkfork.org

Jim Nugent

City Attorney

The City of Missoula

City Attorney’s Office

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

Gary Zadick

#2 Railroad Square, Suite B
P. O. Box 1746

Great Falls, MT 59403

Scott Stearns

Natasha Prinzing Jones
BOONE KARLBERG P.C
P.O. Box 9199

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

Thorvald A. Nelson

Nikolas S. Stoffel

Holland & Hart LLP

6380 South Fiddlers Green Circle
Suite 500

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

John Kappes

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

Christopher Schilling

Chief Executive Officer
Leigh Jordan

Executive Vice President
Park Water Company

9750 Washburn Road
Downey, CA 90241
CSchilling@parkwater.com
LeighJ@parkwater.com

Michael Green

Gregory F. Dorrington
CROWLEY FLECK PLLP

100 North Park, Suite 300

P. O. Box 797

Helena, MT 59624-0797
mgreen@crowleyfleck.com
gdorrington@crowleyfleck.com




Todd Wiley

Assistant General Counsel

Liberty Utilities

12725 West Indian School Road, Suite D-101
Avondale, Arizona 85392

Todd.Wiley@L ibertyUtilities.com

For electronic service only:

cakennedy@hollandhart.com
aclee@hollandhart.com
crmayers@hollandhart.com
cuda@crowleyfleck.com
jtolan@crowleyfleck.com
sscherer@mt.gov
tsunderland@boonekarlberg.com
jlangston@mt.gov
Ifarkas@mt.gov

s/ Adele C. Lee
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Management Presentation
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This presentation (the “Presentation”) is being delivered to you by Westem Water Holdings, LLC (“Western Water”). The sole purpose of this Presentation is to assist you in deciding whether
to proceed with a further investigation of Park Water Company and its subsidiaries (collectively, the “Company”). This Presentation does not purport to be all-inclusive or to contain all the
information that a prospective purchaser may desire in investigating the Company.

Acceptance of this Presentation is subject to the terms of the Confidentiality Agreement, which includes the obligation to keep strictly confidential the information contained herein or made
available in connection with any further investigation of the Company and not to use such information for any purpose other than evaluating a poss ble acquisition of the Company. Any
person in possession of this Presentation should familiarize himself or herself with such Confidentiality Agreement before reviewing this Presentation. This Presentation may not be
distributed, reproduced or used without the express written consent of Western Water. Subject to the terms of the Confidentiality Agreement, upon request, you may be required to promptly
return or destroy all material received from Western Water or Wells Fargo Securities LLC (“Wells Fargo”) (including this Presentation).

This Presentation has been prepared for informational purposes relating to this transaction only and upon the express understanding that it will be used solely for the purposes set forth
above. Neither Western Water nor Wells Fargo make any express or implied representation or warranty as to the accuracy or completeness of the information contained herein or made
available in connection with any further investigation of the Company. Accordingly, you are expected to conduct your own due diligence of the Company. The estimates or projections of
future financial and operating performance were prepared by or derived from information supplied by the management of the Company and involve significant assumptions, which may not be
realized in fact. Such estimates, projections or other forward-looking statements have been provided to assist in an evaluation of the Company but are not to be viewed as factual and should
not be relied upon as an accurate representation of future results. Actual results may differ materially from those in such estimates, projections or other forward-looking statements. Western
Water and Wells Fargo expressly disclaim any and all liability that may be based on information set forth in this Presentation, errors herein or omissions herefrom. You shall be entitled to rely
solely on the representations and warranties made to you by Westem Water and the Company in any executed definitive agreement.

In fumishing this Presentation, neither Western Water nor Wells Fargo undertake any obligation to provide you with access to any additional information. Westem Water and Wells Fargo do
not expect to update or otherwise revise the Presentation. This Presentation shall not be deemed an indication of the current state of affairs of the Company nor shall it constitute an
indication that there has been no change in the business or affairs of the Company since the date hereof.

WWHO001428



Park Water’s Executive Management Team $ 8’

Christopher Schilling 6’\ Leigh Jordan

L

= Chief Executive Officer = Executive Vice President

Chris Alario

= Senior Vice President of Corporate
Development

Jeanne-Marie Bruno

= Senior Vice President & General
Manager of Park Central Basin

John Kappes

= President & General Manager of
Mountain Water Company

Antonio “Tony” Penna

= Vice President & General Manager
of Apple Valley Ranchos Water
Company

Rick Dalton

= Assistant Vice President &
Chief Engineer

WWHO001429




. Agenda
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Park Water Company Overview
Park Central Basin

Apple Valley

Mountain Water

Corporate Group

Growth Opportunities
Regulation and Ratemaking

Financial Summary
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Park Water Company Overview
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. Park Water Company Overview

= Park Water owns three regulated utilities serving a population of 266,700 in California and Montana

Mountain Water
(Missoula, MT)

Park Central Basin Apple Valley

2013 Customer Connections 28,200 20,600 24,700
Population Served 133,000 61,700 72,000
Year Established 1937 1947 1885
Year Acquired N/A 1987 1979
Park Central Basin
(Downey, CA)
2013A Customer Connections 2015E Rate Base 2015E Regqulated EBITDA San il
(Apple Valley, CA)

(73,500) ($174.0MM) ($29.3MM)

‘;!

1Excludes other income and expenses (net) 6

Park
Central
Basin
28,200

AppIe Valley

WWH001432



Investment Highlights

Supportive
Regulatory
Jurisdictions

Increasing
Margins and
Improved
Business
Performance

Attractive Stable
Industry with
Strong
Fundamentals
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Diverse, Balanced
and Scalable
Water Utility

Strong Growth
Through
Increased Capital
Investment and
Service Territory
Expansion

WWHO001433



Four Corners of Operating Strategy

Financial Performance
Operational focus on earning authorized return

Comprehensive identification of future costs
for effective ratemaking

Margin improvement driven by revenue growth
and expense reduction

Year-on-year earnings growth performance
objective

Operational Excellence
Strong culture of safety and service

Operational effectiveness complimented with
focus on efficiency

Heightened reporting and accountability
(Measure, Benchmark, Improve, Repeat)

Streamlined decision making to increase
organizational responsiveness

Process review and changes coupled with
enabling technology

Growth

Historical capital investment insufficient for
sustaining reliable operations

Investment program expanded significantly
using existing in-house resources

$200MM six year investment program

Organic customer growth and expense
controls offset customer rate increases

Established commercial focus on regulated
and market based opportunities

Stakeholder Engagement
Customer service driven organization

Largely mirrored industry "heads down"
operational focus

General managers are ambassadors with local
officials, organizations and media

Formalized employee talent management

Philanthropy and supplier diversity locally
driven




Park Central Basin
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. Park Central Basin Overview B

= 28,200 connections along the east / west Interstate o Burbank
105 corridor in Southern Los Angeles County Pasadena
11 square mile territory serving a population of : =
133,000
= Conveniently located near core population centers of L

the Los Angeles area, LAX and Long Beach
Well served by major transportation corridors

LAX

Service territory is comprised of three separate water :
systems: 7—’—“(\

Compton / Willowbrook (Compton West)

Lynwood / Rancho Dominguez (Compton East) n

Bellflower / Norwalk

- | Long Beact”

Park Central Basin is one of the top three regional

water utilities - . General Manager: Jeanne-Marie Bruno
Water Utility Connections _ _ -
City of Long Beach 89,800 = Joined Park Water in 2000
Golden State Water Company’ 40,200 = Previously Associate Director of Water
Park Central Basin 28,200 Quality for the Metropolitan Water
California Water Senvice? 26.700 District of Southern California
City of Downey 23,300

T Includes Central Basin West and Central Basin East systems of the Central District WWHO001436
2|ncludes East Los Angeles District 10



. Park Central Basin Customers

Average monthly residential consumption is 11 ccf
o $69.66 average monthly bill

Commercial

8% ~_

Public
1%

Residential
91%

Mature urban area with 91% residential customers Predominantly Residential Customers

O Increasing cost of living is expected to drive
population toward service territory

Revenue by Customer Class Customer Connections

Public
6%

Commercial
25%

Residential
69%

28,300

28,250

28,200

28,150 -

28,100

2010A

2011A

2012A

2013A

28,274

2015E
1



Park Central Basin Customer Growth

= Steady customer growth with 270 new connections since 2008 (1% aggregate growth)
= Renewed signs of redevelopment as the LA metro area economy rebounds and improves
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(6,900 Connections)

(4,500 Connections)

WWHO001438
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. Park Central Basin Infrastructure

= Through SCADA, Park Central Basin remotely controls operations, production, distribution, storage,
monitors pressure, flow, disinfectant and fluoride concentrations

Summary Utility Infrastructure

Operating Wells (Excluding standby wells)

Average Age of Wells (Years)

Production Capacity (Gallons per minute)

Interconnections

Imported Water Connections
Total Pipeline Miles

Average Age of Pipelines (Years)
Storage Capacity (Million gallons)
Fire Hydrants

Valves

7
48

41,400

16

6

260
52
26
1,800
4,900

Pipeline Material Breakdown

PVC
6%

Ductile lron __
10%

Transite
18% Cast Iron

66%

WWHO001439
13
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. Park Central Basin Water Supply and Quality g

(4“'

§
&y, ™

= Water supply is sourced through a combination of ground water, purchased imported and recycled water

= Water quality characteristics are excellent with no known challenges for meeting current or future drinking
water standards

= Seven active wells (average age of 48 years), three standby wells and six active imported water
interconnections

= Imported water is sourced through Central Basin Municipal Water District, a member agency of the
Metropolitan Water District

2013 Water Supply Sources

Recycled
3% _

Imported & Recycled

Central Basin Municipal Water District
Provides imported and recycled water to the three Park
Water Company regions

Sourced primarily via the Colorado River Aqueduct and
State Water Project
Supplies water to 38 water purveyors in the regi

Imported
70%
Bellflower /
Norwalk Compton West Compton East

WWHO001440
14




. Park Central Basin Water Rebalancing Plan




. Park Central Basin Capital Investment Fh

= Aging infrastructure and production / storage improvements will drive capital investment plan

= Small-scale projects including main replacement, production and storage facilities, operation facility
upgrades, SCADA and technology enhancements

Company Funded Capital Investment

2011 - 2013 Total: $21.9MM

($ in Millions) o
A%l
$15 - R M

$12 A
$9 - 10%
$6 -
$3 2014E - 2015E Total: $25.2MM
$0 -

2009A 2010A 2011A 2012A 2013A 2014E 2015E

General Plant
8%
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. Park Central Basin Organization Structure

= 50 employees across eleven functional areas located in Downey, CA office

Sr. Vice President/
General Manager

Production/WQ AVP/Division

Customer Senice
Supenvisor

Financial Senices Engineering
Manager Manager

Safety
Manager

Supenvisor Superintendent

Production/WQ
(7 FTE)

Sr. Public Affairs
Specialist

Accounting Engineering
(1 FTE) (2 FTE)

Utility Senvice Customer Senice
(14 FTE) (7 FTE)

Cross Connection Facility Mgmt/Fleet Conservation

(1 FTE) (4 FTE) Coordinator

Administrative
Assistant

Dispatch
(4 FTE)

i e e e e e e e e e e e e e e e e e WWHO001443
l Denotes matrix reporting relationship to Park Corporate Executive }

T T T T T T 17
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. Apple Valley Overview

20,600 connections located 95 miles northeast of
Los Angeles in San Bernardino county

51 square mile territory serving population of
61,700

Primarily residential and retirement community

Attractive weather, affordable housing and
proximity to major metro regions have
sustained population growth

Proposed construction of an eight lane highway
between Palmdale and Apple Valley will drive
future growth

The High Desert region is served by 40 utilities

Apple Valley is one of the top three regional
water utilities by connections

Water Utility Connections
Victonille Water District 32,900
City of Hesperia 25,200
Apple Valley 20,600
Golden State Water Company1 11,800
City of Adelanto 7,300

1Includes the Barstow and Apple Valley systems of the Mountain / Desert District

101

Los
Angeles,

Long Beach

Lancaster
L]
VGV
Palmdale Victorille @ Apple
@
. Val
Hesperia
Pasadena
[ ]
San IBemardlno
ONT
Riverside
LGB
Santa Ana
g SNA

58
Barstow

395
14

community

General Manager: Tony Penna

= Joined Apple Valley in 2012

= Previously VP of Development at
Inland Energy Group and Sr. Project
Manager and Plant Engineer for
Constellation Energy

WWHO001445
19



. Apple Valley Customers oo

Customer base is 89% residential households

Predominantly Residential Customers

Landscape Irigation
1%

Commercial
10%

Average monthly residential consumption is 17 ccf

Residential
89%

o $65.23 average monthly bill

Revenue by Customer Class

Customer Connections

Landscape Irrigation 21,000 - 20,958

Public 6%

5%
20,750 -
20,500 -

Residential
1%

20,250 -
20,000 -

2013A WWEHIUE46 5045
20

2010A 2011A 2012A



Apple Valley Customer Growth




. Apple Valley Infrastructure

= Through SCADA, Apple Valley remotely controls operations, production, distribution, storage, monitors
pressure, flow and disinfectant concentrations

= Operational metrics are monitored through Park Central Basin’s 24 / 7 Communication Center

Pipeline Material Breakdown

Ductile Iron
7%

Summary Utility Infrastructure

Operating Wells (Excluding standby wells)
Average Age of Wells (Years)

Production Capacity (Gallons per minute)
Interconnections

Total Pipeline Miles

Average Age of Pipelines (Years)
Storage Capacity (Million gallons)

Fire Hydrants

Valves

21
30

28,200

6

465
27
12.0
2,600
8,000

Transite

10% \

WWH001448
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. Apple Valley Water Supply and Quality "i”

= Water supply is 100% groundwater

o 21 active wells with 30 year average well life

o Production capacity is 28,200 gallons per minute

= Owned water rights and long-term leases through 2093 largely match supply requirements

= Exceptional water quality given close proximity to the Mojave River

il

Mojave
Water
Agency

> Watermaster of the Mojave Ground Water Basin
. Mojave Ground Water Basin fully adjudicated in 1996
. Pumpers rights ramped down to sustainable yield levels
. Excess production can be met with annual leases or Mojave Water Agency

replacement water

= Six interconnections with neighboring utilities

WWH001449
23
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. Apple Valley Capital Investment

= Comprised of small-scale projects including main replacement, production and storage facilities, operation
facility upgrades, SCADA and technology enhancements

= Aging infrastructure and transmission / distribution system improvements will drive capital investment plan

Company Funded Capital Investment
2011 - 2013 Total: $16.8MM

($ in Millions)

$15 -

$12

$9 -

$6 -

2014E - 2015E Total: $21.1MM

$3 -

$0 -

2009A 2010A 2011A 2012A 2013A 2014E 2015E




. Apple Valley Organization Structure %:

= 42 employees across twelve functional areas located in Apple Valley, CA office

Vice President/

General Manager

Financial Senices Engineering Operations Business Admin Safety
Manager Manager Superintendent Manager Manager

Customer Senice Engineering/GIS Production/WQ
(7 FTE) (2 FTE) (6 FTE)

Meter Reading
(2 FTE)

IT Support
(1 FTE)

Conservation
(1 FTE)

Cross Connection
(1 FTE)

Fixed Assets
(2 FTE)

Accounting

Utility Senice Admin Support
(9 FTE) (2 FTE)

Dispatch
(1 FTE)

———————————————————————————————————————— WWHO001451
T i e e e e e e e e S — —— ——————————— 1 25



. Apple Valley Update B

2011
Feasibility
Study

During the previous change in ownership the Town of Apple Valley (Town) formed a Blue
Ribbon Committee (BRC) to evaluate means to acquire Apple Valley

o Comprised of 15 town elders

o Bartle Wells Associates produced a study providing a $52 - $125MM valuation
$125MM replacement cost less depreciation approach would result in 44% rate increase
o Assumed only $2.0MM in capital improvements annually

o Excluded value for water rights and Advances

BRC concluded not to proceed following eight months and $500,000 in expenses!

2014
Town of Apple
Valley RFP

On July 8, 2014, the Town Council (“Council”) authorized the preparation of an RFP to
perform an appraisal of the utility

Current effort is triggered by Town’s knowledge of a proposed sale of Park Water
Council discussion highlighted an RFP may exert leverage and force a negotiated sale

Missoula
Collaboration

On July 14, 2014 the Town attorney and Administration visited Missoula Mayor Engen to
discuss collaboration

Town attorney has been monitoring the Missoula situation closely
Mayor Engen likely using the Town to gain support for Mountain Water sale

Current

Considerations

Political driver: Three of the five Council members are up for re-election in November
Subsequent investment: $24 4MM invested during 2011 - 2014 increases valuation
Sound operations: Average water bill has increased only 3% annually from 2007 - 2015E

Community Involvement: Apple Valley continues to maintain high quality customer

service and proactive community engagement WWHO001452

1The final BRC report is claimed to be subject to attorney client privilege 26
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. Mountain Water Overview

= 24,700 connections mostly located within Missoula,
Montana

O 27 square mile territory serving a population of
72,000

= Missoula is Montana’s second largest city

o Major trade and service area for surrounding 11
counties

o Healthcare, retail, tourism (fly fishing, skiing, etc.)
and education provide economic stability

O Home to the University of Montana - 15,000
students

= Unemployment rate of 4.4% is well below the 5.8%
state and 6.8% national averages

= Missoula Valley market very fragmented and
comprised of 134 small water systems

& ) Missoula

MONTANA

General Manager: John Kappes
= Joined Mountain Water in 1990

= 24 years of utility operations and
regulatory experience

= Certified Public Accountant (MT)

WWHO001454
28



. Mountain Water Customers ¥ i3

= Growing metropolitan area with predominantly Predominantly Residential Customers

residential and small commercial customers Landscagg Irrigation
o Univ. of MT contributed 2% of 2013 revenue ‘
= Strong pipeline of residential construction

- “
Commercial |

= Missoula Economic Partnership focuses on 25%
bringing regional business into the Missoula area

Residential

= Average monthly residential consumption is 10 ccf 73%

o $45.87 average monthly bill

= Net write-offs decreased from 0.24% in 2011 to

0.09% in 2013 3,500 Flat Rate Connections
(14% of 2013 total connections of 24,700)

Revenue by Customer Class Customer Connections

s .- 25,500 - 25.374
Landscape Irrigation
9%
Public
6% 25,000 -
Residential 24,500 -
Commercial 55%
30%
24,000 -
23,500 -

2012A  2013A WWHIOESS o015
29

2010A 2011A



. Mountain Water Customer Growth

= 2,500 new connections projected through
(10% aggregate growth)

2019E

= Seven active development projects with potential

build-out of over 3,200 connections
= Strong pipeline of residential construction
= $5.2MM in advances YTD 2014

= $16.4MM developer-funded capital
improvements projected through 2019E

Projects Connections
Twite/Maloney 1,819
Millsite 500
44 Ranch 545
Canyon River 270
Stonybrook 40
Terraces 20
Cottages 17
Rattlesnake Townhomes 12
Total Connections at Build Out 3,223
Total Advances Under Contract YTD 2014 ($ in 000) $5,200
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. Mountain Water Infrastructure

= Through SCADA, Mountain Water remotely controls operations, production, treatment, distribution and
storage and monitors pressure, flow and disinfectant concentrations

= Mountain Water manages 10.1MM gallons of storage capacity and maintains eight wilderness dams for
emergency supply

Summary Utility Infrastructure Pipeline Material Breakdown

Other Transite

Operating Wells (Excluding standby wells) 35 39 29
Average Age of Wells (Years) 43 Kalamein __
5%
Production Capacity (Gallons per minute) 48,600
Interconnections = Ductile Iron
. . 28%
Total Pipeline Miles 320
Average Age of Pipelines (Years) 38
Storage Capacity (Million gallons) 10.1
Fire Hydrants 1,400
Valves 5,700

WWHO001457
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. Mountain Water Supply and Quality
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= Mountain Water has ample water rights to serve existing demand and near-term expansion

Supply
Operations

Provided entirely from ground water sources

o 35 active wells with an average age of 43 years

O 92 booster pumps, 21 booster stations and 43 pressure zones
o 48,600 gallons per minute production capacity

Missoula Aquifer

Source of groundwater

Exceptional groundwater quality due to recharge sources, namely the Clark Fork
and Bitterroot River Basins

Prolific and fast moving
Protected by the local Wellhead Protection Program
Dedicated as a Sole Source Aquifer by the EPA

WWHO001458
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. Mountain Water Capital Investment { &

= Comprised of small-scale projects including main replacement, production and storage facilities, operation
facility upgrades, SCADA and technology enhancements

= 13 miles of Kalamein main and 99 miles of thin walled steel main targeted for eventual replacement

Company Funded Capital Investment

— 2011 - 2013 Total: $10.4MM
($ in Millions) -

$5 -

2014E - 2015E Total: $8.5MM

2009A 2010A 2011A 2012A 2013A 2014E 2015E

16%
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. Mountain Water Organization Structure

= 41 employees across ten functional areas located in the Missoula, MT office

President/
General Manager

Financial Senices
Manager

Accounting
(2 FTE)

Risk/Legal Senices
Manager

Cross Connection
(1 FTE)

Water Quality
(1 FTE)

Business Admin
Manager

Customer Seniice
(6 FTE)

Admin Support
(1 FTE)

Engineering

Manager

Production
(11 FTE)

Admin Support
(1 FTE)

Engineering/GIS
(3 FTE)

Dispatch
(1 FTE)

Facility Mgmt/Fleet
(1 FTE)

WWHO001460
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Montana

Requirements

City must prove a city-owned system is a more necessary public use than current use

City must prove it is more gqualified to own and run the system

In Montana, the burden of proof is on the condemning party (City)

If unsuccessful, or successful and value determined to be greater than $50MM,
City required to pay Mountain Water’s legal fees

The City attempted to condemn Mountain Water in the mid 1980’s

The City failed in its argument to the Montana District and Supreme Courts that municipal
ownership is more necessary than its current use

The City was required to pay Mountain Water’s legal fees

Current
Proceedings

Two-phased process with “necessity trial” followed by valuation hearing and / or jury trial
(Mountain Water and Carlyle named defendants)

O Necessity trial date set for March 2015; discovery phase in process

Black & Veatch engaged to perform replacement cost less depreciation valuation
Employees granted intervenor status in opposition of the City

o Granted same status in 1980’s attempt

PSC voted 5 - 0 to intervene in opposition of City

Mountain Water believes the City will have difficulty proving necessity and qualification
(no major changes in laws and situation since 1980’s)

2011
Agreement

Agreement between City and Carlyle (Mountain Water and Park Water are not parties)
The City was notified on May 21, 2014 that Park Water is proposed to be sold

Started the 120 day notice period WWHO001461
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. Corporate Group Overview
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= Provides centralized administrative and professional services to utility operations

= Ensures effective internal control processes and compliance with Company policies as well as regulations

= Ability to increase scale to support strategic growth and efficiently integrate utility acquisitions

Risk
Management

Water Quality

Finance /
Accounting

Corporate
Development

Information
Technology

Regulatory

Engineering

Human
Resources

WWHO001463
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. Corporate Group Organization Structure

= 33 employees across nine functional areas make up the Corporate Group

Board of Directors’

Sr. Vice President

Corp Development
Vice President
Water Quality

Risk/Emergency

Preparedness Mgr

1The four member board includes three appointed by Carlyle and one independent

Assistant VP/
Chief Engineer

Engineering/GIS
(3 FTE)

Sr. Vice President/
CFO

Director of
Accounting

Accounting
(5 FTE)

Sr. Vice President
Administration

Assistant VP/
Clo
Info Systems
(7 FTE)

Admin Support

(1 FTE)

Director of
Human Resources

HR/Benefits
(2 FTE)

Director of
Rev Requirement

Rev Requirement
(2 FTE)

Admin Support
(1 FTE)

WWHO001464
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Corporate Group Expenses o g

Corporate Allocation Expenses

($in 000's) 2012A 2013A 2014E
Payroll $3,778 $3,708 $3,749
Employee Benefits 1,202 1,152 744
Operations & Maintenance 428 486 490
Professional Services 616 519 547
Administrative & General 554 577 605
Taxes Other Than Income 245 236 243

Total Corporate O&M $6,822 $6,679 $6,379
($ in Millions)

$44.9 $45.8 $46.1

2012A 2013A 2014E

B Utility B Corporate
WWHO001465
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Park Water
Board of Directors

CEO

Christopher Schilling
(Joined: 2009 / Years experience: 30)

EVP

Leigh Jordan
(Joined:1986 / Years experience: 33)

SVP - CFO

Doug Martinet
(Joined: 1982 / Years experience: 37)

SVP - Administration
Mary Young

(Joined: 1991 / Years experience: 36)

SVP - Corp Development

Chris Alario
(Joined: 2012 / Years experience: 20)

31 years of average industry experience

Diverse professional backgrounds

Extensive water utility operational and financial experience

Commercial focus
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SVP & GM Park CB

Jeanne-Marie Bruno
(Joined: 2000 / Years experience: 33)

Pres. & GM Mtn. Water

John Kappes
(Joined: 1990 / Years experience: 24)

VP & GM Apple Valley

Tony Penna
(Joined: 2012 / Years experience: 34)

VP - Water Quality
Gary Lynch
(Joined: 1988 / Years experience: 33)

AVP & Chief Engineer

Rick Dalton
(Joined: 1988 / Years experience: 30)

Risk Manager

Sam Musgrave
(Joined: 2013 / Years experience: 23)

WWHO001466
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Customer
Information

Information Technology

\QIATG9

ol P‘”q-
e . 0?2

1Y g st

Comprehensive CIS with field mobile and web portal capabilities

Financial
Management

Oracle / JD Edwards

13 financial management IT modules including AP, GL, AR, Inventory,
Purchasing, Job Cost, HR, Fixed Assets, etc.

Cloud-Based
Technology

Disaster Recovery: Critical system backup every four hours
Vehicle Tracking

Emergency Dial-Out: Messaging to employees and customers

Automatic Meter
Reading
(AMR)

AMR and interactive voice response for customer calls have reduced the labor
required to achieve equivalent service levels

Virtually all of the three utilities meters have been converted to AMR

SCADA /GIS

All utility operations are monitored and controlled remotely through SCADA
o Including production, treatment, distribution and storage

Pressure, flow, and disinfectant and fluoride concentrations are also monitored
through SCADA

Reduced required labor hours and vehicle mileage
WWHO001467
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. Environmental and Legal ’*}’ N
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Currently not involved in any environmental issues or under investigation
for any potential violations

In accordance with the federal Safe Drinking Water Act, the Clean Water

Act, the Public Health Security and Bioterrorism Preparedness and
Response Act

In compliance with all federal and state drinking water standards

~

Water Boards

Effective July 1, 2014, the California State Water Resources Control
Board Division of Drinking Water established a maximum contaminant
level for hexavalent chromium

No wells owned by Park Central Basin or Apple Valley will be impacted by
this legislation

= No material outstanding legal proceedings besides the condemnation in Missoula, MT

WWHO001468
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. Company Funded Capital Investment "‘5’"

= Company plans to invest over $200MM to replace critical system infrastructure while also expanding
transmission and storage capabilities

= Top capital priorities
o Replace / upgrade distribution / transmission system capabilities at || | | NN

O

o Expand main replacement programs at |||} |} I and Mountain Water
o Continued investments in technology to improve reliability, efficiency and documentation

= Lack of large, high risk projects provides flexibility and limits regulatory risk

Capital Investment by Year

Total: $200MM ($ in Millions)
$50 -

2014E - 2019E Capital Investment

$40 -

$30 -

$20 -

$10 -

$0 -

2009A 2010A 2011A 2012A 2013A 2014E 2015E 2016E 2017E 2018E 2019E

WWHO001470



Asset Replacement Cycle Fa

Capital Investment Plan Miles of Main

Targeting thin walled steel (invasion pipe, 5 miles inventory) and 320 miles

Kalamein pipe (13 miles of inventory) replacement to reduce overall s B

leakage rate ‘
>0.5% replacement rate

Replacing and upsizing storage and pumping facilities
Support studies: system leakage report; energy efficiency study;
Rattlesnake Dam study WWHO01471
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Leak Reduction Initiative

= Pipeline prioritization replacement programs have resulted in a reduction in main water leaks and water loss

= Pipeline replacement considerations also include failure consequences; upsizing needs; work by others

Park Central Basin Apple Valley Mountain Water

= Customers own service lines
from main, providing little
incentive to repair service lines if
leakage occurs prior to meter
Leak detection program has
resulted in a 18.2% reduction in
water loss since 2007
Historical high leakage attributed
to faulty mains and service lines
with few leaks surfacing due to
very porous soil conditions

10,000.0
9,500.0
9,000.0
8,500.0

8,000.0

Estimated Leakage (gpm)

7,500.0

7,000.0
2007 2008 200VWRGO147511 2012
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. Organic Customer Growth £S5

= Customer growth slowed but remained positive Forecasted New Connections

during the recent economic downturn

900 7 = Mountain Water m Apple Valley n Park Central Basin 814
* I and Mountain Water customer 767 779 gy
growth has increased in recent years 575 | 0 o s B
o Requests for main extensions and oy W -1 f
connections have increased significantly 450 | .
= Over 4,200 new connections are projected to be 312
added in 2014E - 2019E ﬁ
2251 167 171
= $28MM forecasted in developer-funded system = ii
improvements through 2019E ) o

2011A 2012A 2013A 2014E 2015E 2016E 2017E 2018E 2019E

Developer-Funded Capital Investment

($ in Mill ons)
$6.0 - $5.2 $55 $5.6
i 0.8
$40 -
$20 -
$00 -
2014E 2015E 2016E 2017E 2018E 2019E
= Advances for Construction = CIAC
WWHO001473
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Commercial Focus

Developed internal commercial process to evaluate and pursue opportunity targets
Expanded strategic relationships
Increased market presence

Company well positioned to be an opportunistic player in the market

Growth Strategy

Leverage competitive advantages / relationships to support growth in proximity to
footprint

Pursue strategic acquisitions

Selectively pursue market-based opportunities with strong strategic fit and capital
investment potential

Strategy is
Producing Results

Numerous strategic targets under development

Financial model does not reflect any future strategic growth

WWHO001474
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. Expanding Market-Based Services ? B

= Focused on expanding market-based services to complement core related business

= Expanded business with CBMWD (Century System) with addition

of the Rio Hondo Recycled Water System contract ]
Contract O&M = Annual revenues to increase from $300K to $700K >.&
Services : i f/‘
= Strong potential to generate additional annual revenues by _
supporting CBMWD in new customer development and capital Sﬁggﬁaggﬁg
improvements

HomeServe USA

HomeServe

= Mountain Water is finalizing a license agreement and plans to provide HomeServe
service in 2015

= Expect program to deliver steady year-over-year growth

WWHO001475
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Regulation and Ratemaking
S

WWHO001476



. Supportive Regulatory Environment

= Constructive state regulation allows for predictable business planning and capital investment

Alternative revenue policies facilitate prudent capital investment and limit cash flow volatility

= Regulatory pass-through mechanisms enable timely cost recovery and mitigate production and

conservation risks

Provide more stable investment environment and lower customer rates

California

Required to file a general rate case (GRC) every three
years using forecasted test year model to set rates for
subsequent three years (General Office application
included in Apple Valley GRC)

Provides annual rate increases
Allows real time expense and capital recovery

Required to file separate Cost of Capital Case (CoCC)
applications every three years to set allowed return on

equity
Current authorized ROE is 9.79%
Current authorized equity capitalization is 57.00%
Pass through mechanisms
Offset rate adjustments
WRAM and MCBA balancing accounts
Memorandum accounts
Drought response

Regulatory mechanism to recover expenses and lost
revenues associated with drought related voluntary
conservation or mandatory rationing

No specified filing period and allowed to file GRC annually
using historical test year model with “known and
measurable” future expenses

Annual filings and post-test year adjustments reduce
regulatory lag

GRC filing includes cost of capital request

Current authorized ROE is 9.80%

Current authorized equity capitalization is 56.12%
Pass through mechanisms

Rate case cost tracker

Purchased power tracker

Water cost tracker not necessary

WWHO001477
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. Ratemaking Experience and Capabilities

= Ratemaking team

O

O

Committed and proven team with almost 80 years of
combined experience

Collaborative approach drawing upon extensive financial,

operational and technical expertise and knowledge
across the organization

Predominantly self perform GRCs and other ratemaking
related work

Active in regulatory-related industry groups, conferences
and other activities

Ratemaking embedded in company culture

= Strong regulatory relationships

O

Ratemaking managers previously worked for CPUC and

maintain long-established relationships with key staff and

management at the state commissions.

As key stakeholders, Company regularly engages and
interacts with state commissions’ commissioners,
management and staff

= Consultants

O

O

LKP Global Law, LLP and Hughes, Kellner, Sullivan &
Alke, LLP (Legal)

P. Moul & Associates (Cost of Capital)

Collaborative Ratemaking Approach

Rate Analysts
(2 FTE)

Admin Assistant
(1 FTE)

II |

1311t

Consultants

WWHO001478
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. Status of Regulatory Activities £ a3

California

General Rate Case

= Filed Apple Valley GRC (includes General Office
application) January 2014 with new rates effective
January 2015

Settlement negotiations in progress with litigation
limited to few items

= Scheduled to file Park Central Basin GRC (Test Year
2016) January 2015 with new rates effective January
2016

Cost of Capital Case

= Scheduled to file combined CoCC in 2016 for Apple
Valley and Park Central Basin that will authorize new
three-year ROE effective January 2017

Mountain Water has delayed its planned Spring 2014 rate
case

Scheduled to file a GRC (with Cost of Capital) for
Mountain Water each year

Effective Year of Planned / Pending Regulatory Filings

2016E 2017E 2018E 2019E
- - Park Central Basin v v
eneral Rate
v
Case Apple Valley
Mountain Water v v v v
. Park Central Basin v
Cost of Capital Apple Valley v
WWHO001479
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. Capital Investment Status Update

Park
Central Basin

Apple Valley

. = Mountain Water to file annually to capture recent capital investment and file for
P LT known and measurable expense increases

WWHO001480
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Financial Summary
A
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. Rate Base Growth

= Park Water has significantly expanded its regulated rate base since 2011
= The 2014E - 2019E capital budget calls for $200MM of capital investment

($ in Millions)

$101 $101 $102

2009A 2010A 2011A 2012A 2013A 2014E 2015E 2016E 2017E 2018E 2019E

= Park Central Basin = Apple Valley = Mountain Water
WWHO001482
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= EBITDA margin continues to improve due to effective and timely ratemaking, increased capital investment
and expense control

($ in Millions)

$60.0 - - 80%
Prior Owner Western Water Future Owner

$40.0 - - 60%

$20.0 - - 40%

$0.0 - - 20%

2009A 2010A 2011A 2012A 2013A 2014E 2015E 2016E 2017E 2018E 2019E

B EBITDA === EBITDA Margin

WWHO001483
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. Improved Operating Efficiency »‘y

= Substantial operational improvements completed over the past three years

= Management has a deliberate strategic focus on:

o Minimize regulatory lag (Mountain Water)

O&M Efficiency Ratio’ Comparison

Park Water
2011A - 2014E

60.0%

56.9%

50.3%

50.0%

% 2/

40.0% 38.7%

35.2%

1
1
1
1
1
1
1
1
1
1
1
1
1
:
] 34.8%
1

1

30.0%

Park 2013 jPark 2014E!  Utility B

j Park 20111 Utility A

Utility H

Utility |

Utlity C  UtilityD  Utility E  Utility F Utility G

10&M ratio defined as regulated O&M expense divided by regulated operating revenue, excluding purchased water expense WWHO001484
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< o
2014 Year to Date Performance vs. Budget B
Year to Date Income Statement
($ in Millions) Utility YTD June 2014 Consolidated YTD June 2014
Park Central Basin Apple Valley Mountain Water Actual Planned % Diff

Revenue $7.5 $31.1 $31.5 (1.4%)
EBITDA 20 9.8 9.7 0.9%

Year to Date Capital Investment

($ in Millions) Consolidated
Utility YTD June 2014 2014 Annual Budget
Park Central Basin' Apple Valley Mountain Water YTD Spent Planned % Total

Capital Investment _ $0.7 $16.3 $26.6 61.1%

1Park Corporate YTD actual capital investment included in Park Central Basin WWHO001485
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2013A - 2015E EBITDA Bridge

($ in Millions)
$35.0 -
Not In Model
1
$0.3
$30.0 : ——
: I
1
1
. 1 .
Mountain Water : Recent Rio
plans to file rate : Hondo contract
cases annually ] signed
$25.0 - | I
HomeServe contracts
in place and 2015
expansion into
Montana
$20.0 n T T T T T T T T
2013A EBITDA  Park Central Apple Valley Apple Valley Mountain Water O&M Increases Non-Tariff Additional  2015E EBITDA 2
Basin 2014 2015 * 2014E & 2015E EBITDA 2015E  Non-Tariff
2014E & 2015E EBITDA 2015E
W Utility Revenue Increase O&M Expense Increase I Utility Non-regulated EBITDA

1
ZIncludes 50.3MM contribution from Rio Hondo contract WWHO001486
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. Park Water Capitalization Summary ﬁ‘?’

= $67.0MM of First Mortgage Bonds outstanding’
o Park Water Company is the issuer
o 8.82% FMB amortizes at $1.0MM / year and matures on June 1, 2020; others are bullet maturity
O Expected to remain outstanding after the transaction close
= Maintain $23.0MM of committed credit facilities
o $11.0MM drawn?
O Expected to be repaid / refinanced at transaction close
= Establishing $30.0MM FMB five-year floating-rate credit facility to ensure near-term liquidity

Park Water Long-Term Debt Maturity Profile

($ in Millions)
$75.0 1

$60.0
$60.0 A
$45.0 A

$30.0 A

$15.0 A

$1.0 $1.0 $1.0 $1.0 $1.0 $1.0 $1.0 - - -

$0.0 T T . T T . T T T T

2014E 2015E 2016E 2017E 2018E 2019E 2020E 2021E 2022E 2023E 2024E+
WWHO001487
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. Pension and Other Benefits

Defined Benefit
Retirement Plan
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Plan based on Company career earnings subject to federal compensation limits
Participant is 100% vested upon five years of eligible service

$36.9MM projected benefit obligation as of December 31, 2013

Market value of assets: $29.1MM, including contributions for 2013 plan year

o 12% funded status as of December 31, 2013

Pension expense (excluding non-utility) expected to be fully recovered in rates

Postretirement
Benefits Other
than Pensions

Covers medical and dental expenses for eligible retirees hired before May, 2005

In 2013, the Company changed plans reducing Accumulated Postretirement
Benefit Obligation to $6.8MM from $18.7MM in 2012

Exceeds the $6.8MM Accumulated Postretirement Benefit Obligation
O Current plan asset balance of $7.5MM

Retirees hired after May 2005 receive annual 401K contributions in lieu of PBOP

401K Match Plan

Offers employees a 401k match of 50% up to 6% of compensation subject to the
IRS plan limitations

Plan does not have any unfunded obligations

WWHO001488
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. = Rare opportunity to invest in a water utility platform
Diverse, Balanced and . E . q tt ith lable busi it
Scalable Water Utility xperience man_aggmen eam with scala .9 usiness units
= Well developed pipeline of growth opportunities

Strong Growth Through = Over $200MM of regulated company funded capital investment driven
Increased Capital

. by infrastructure replacements and upgrades
Investment and Service ) ]
Territory Expansion = Customer growth from improving economy

Increasing Margins and = Initiative to improve efficiency have increased margins and profitability
Improved Business = 37% EBITDA margin in 2014E
Performance = Further margin improvement projected

= Constructive state regulation
= Regulatory mechanisms mitigate risks
= Experienced and proven ratemaking team

Supportive Regulatory
Jurisdictions

= Fully regulated business provides financial stability
= Significant capital investment opportunities
= Fragmented industry driving consolidation

Attractive Stable Industry
with Strong Fundamentals

WWHO001489
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This presentation (the “Presentation”) is being delivered to you by Westem Water Holdings, LLC (“Western Water”). The sole purpose of this Presentation is to assist you in deciding whether
to proceed with a further investigation of Park Water Company and its subsidiaries (collectively, the “Company”). This Presentation does not purport to be all-inclusive or to contain all the
information that a prospective purchaser may desire in investigating the Company.

Acceptance of this Presentation is subject to the terms of the Confidentiality Agreement, which includes the obligation to keep strictly confidential the information contained herein or made
available in connection with any further investigation of the Company and not to use such information for any purpose other than evaluating a poss ble acquisition of the Company. Any
person in possession of this Presentation should familiarize himself or herself with such Confidentiality Agreement before reviewing this Presentation. This Presentation may not be
distributed, reproduced or used without the express written consent of Western Water. Subject to the terms of the Confidentiality Agreement, upon request, you may be required to promptly
return or destroy all material received from Western Water or Wells Fargo Securities LLC (“Wells Fargo”) (including this Presentation).

This Presentation has been prepared for informational purposes relating to this transaction only and upon the express understanding that it will be used solely for the purposes set forth
above. Neither Western Water nor Wells Fargo make any express or implied representation or warranty as to the accuracy or completeness of the information contained herein or made
available in connection with any further investigation of the Company. Accordingly, you are expected to conduct your own due diligence of the Company. The estimates or projections of
future financial and operating performance were prepared by or derived from information supplied by the management of the Company and involve significant assumptions, which may not be
realized in fact. Such estimates, projections or other forward-looking statements have been provided to assist in an evaluation of the Company but are not to be viewed as factual and should
not be relied upon as an accurate representation of future results. Actual results may differ materially from those in such estimates, projections or other forward-looking statements. Western
Water and Wells Fargo expressly disclaim any and all liability that may be based on information set forth in this Presentation, errors herein or omissions herefrom. You shall be entitled to rely
solely on the representations and warranties made to you by Westem Water and the Company in any executed definitive agreement.

In fumishing this Presentation, neither Western Water nor Wells Fargo undertake any obligation to provide you with access to any additional information. Westem Water and Wells Fargo do
not expect to update or otherwise revise the Presentation. This Presentation shall not be deemed an indication of the current state of affairs of the Company nor shall it constitute an
indication that there has been no change in the business or affairs of the Company since the date hereof.

WWHO001490
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