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BEFORE THE PUBLIC UTILITIES COMMISSION OF THE
STATE OF CALIFORNIA

Application for Order Authorizing GOLDEN
STATE WATER COMPANY (U 133 W) to
Purchase the City of Norwalk’s Artesia Service
Area’s Water System's Assets and Related
Approvals.

Application No.

APPLICATION FOR ORDER AUTHORIZING PURCHASE OF UTILITY ASSETS

SECTION |
INTRODUCTION
Pursuant to Sections 851-8541 and 2718-2720 of the California Public Utilities
Code,? Decisions (“D.”) 99-10-064 and 20-08-047, and Article 2 and Rule 3.6 of the
California Public Utilities Commission (“Commission”) Rules of Practice and Procedure
(“Rules”), Golden State Water Company (U-133-W) (“Golden State” or “Applicant”)
requests (i) the Commission’s authorization to purchase from the City of Norwalk (“City”

or “Norwalk”) the Artesia Service Area (“ASA”) and all of its associated public utility

1 As D.99-10-064, Appendix D makes clear at Section 4.01 thereof, California Public Utilities
Code Sections 852 and 854 do not apply to the acquisition of municipal water companies.
Instead, Appendix D, Section 4.02 indicates that in such circumstances, the acquiring utility is
permitted to complete the process through an advice letter. Although Golden State understands
that the filing of this Application is not required to effectuate the Acquisition, Golden State
nonetheless is filing this Application to maintain transparency and provide a forum for
stakeholder input, as discussed below.

2 Unless otherwise specified, all statutory references in this Application refer to sections of the
California Public Utilities Code (“Sections”).



assets (such purchase and any related transactions between Golden State and
Norwalk, the “Acquisition”), and (ii) all Commission approvals required to effectuate the
Purchase, as detailed further in this application (“Application”). Golden State and the
City would effectuate the Acquisition pursuant to the Agreement for Purchase and Sale
of Water System Assets — Artesia Service Area, by and between the City and Golden
State, dated October 11, 2024 (“Asset Purchase Agreement”), submitted herewith as
Exhibit A.

Under Section 10061(b), a municipal corporation that owns and operates a public
water or sewer utility is permitted to sell all or part of such utility that is located outside
of its boundaries to any other municipal corporation, public agency, water corporation,
or sewer system corporation if (i) the selling municipal corporation has determined that
such public water or sewer utility, or part thereof, is not necessary for supplying water or
sewer service to its own inhabitants, and (ii) the acquiring entity has agreed to the terms
and conditions of the transaction and will be bound to provide water or sewer service
(as applicable) to the customers formerly served by the system being acquired on terms
and conditions that are “just and reasonable and do not unreasonably discriminate”3
against such customers.

As described further in this Application and in the prepared direct testimony of
Mr. Nem Ochoa, Ms. Jenny Darney-Lane, and Mr. Stephen B. Johnson, and the
exhibits submitted herewith, the Acquisition meets the requirements of Section
10061(b): the ASA is outside of the City’s corporate boundaries; Golden State has

agreed to purchase the ASA and the water system infrastructure used to serve the ASA

3 Pub. Util. Code, § 10061(b).



("ASA System”) pursuant to the terms and conditions set forth in the Asset Purchase
Agreement, and Golden State will be bound by applicable law and Commission
regulation to provide just, reasonable, and non-discriminatory water service to the
customers served by the ASA System.

It is the established policy of the State of California and the Commission to
encourage the consolidation of small, struggling water systems, such as the ASA
System, because economies of scale are achievable in the operation of public water
systems and support the infrastructure investment required to meet stringent State and
federal safe drinking water regulations and fire flow standards.4 In assessing whether to
approve the Acquisition, the Commission is to consider whether the Acquisition
“achieves maximum economies of scale, provides quality system improvements or
provides benefits to customers.” Golden State’s acquisition of, and post-acquisition
plans for, the ASA will leverage economies of scale to deliver more reliable, high quality
water service to current ASA customers, and both current ASA customers and Golden
State’s existing customers will benefit from the transaction. Specifically, Golden State
plans to consolidate the ASA with its Region 2 service area (“Region 2”) for operational
purposes immediately, and to consolidate the ASA with its Region 2 ratemaking area
(“RMA”) for ratemaking purposes during its 2026 general rate case (“GRC”), such that
the ASA would be consolidated with Region 2 for ratemaking purposes starting in test
year 2028. The increased economies of scale resulting from these consolidations will

lead to greater efficiencies, and cost sharing for future infrastructure replacement,

4 Pub. Util. Code, § 2719; D.20-08-047 at 85.
9 D.99-10-064 at 9.



pipeline projects, and treatment system enhancements, ultimately leading to rate
benefits for both ASA customers and existing Golden State customers, as contemplated
by Section 2719.6

Golden State is able to cause these benefits to be realized because the ASA
System is largely adjacent to Golden State’s Artesia system, enabling Golden State to
serve the ASA with excess water in Golden State’s Artesia system following
construction of a short (approximately 2,000-foot) interconnecting pipeline.”
Accordingly, wells, water treatment facilities, pipelines and other facilities will be shared
among the ASA customers and existing Region 2 customers, spreading the costs of that
infrastructure across a larger customer base. This sharing of infrastructure is anticipated
to result in savings to the ASA customers of 13.6%, as compared with City ownership
based on the City’s estimated bi-monthly bill for FY 2025-2026 escalated to 2026-2027
using the City’s compounded annual growth rate.8 Importantly, the initial rates that
Golden State is proposing for the ASA, which include the acquisition price, tie-in and
incremental costs of the ASA, result in rates that are slightly lower than the 2026 rates
for the Region 2 RMA.®° This indicates that Acquisition and subsequent consolidation of
the ASA with the Region 2 RMA would not result in any rate burden on Golden State’s
existing customers.10 To the contrary, Golden State’s existing customers would benefit

from future cost-sharing. Moreover, through the operational consolidation with Region 2

6 Pub. Util. Code, § 2719(d) (stating: “Providing water corporations with an incentive to achieve
these scale economies will provide benefits to ratepayers.”).

7 Prepared Testimony of Nem Ochoa (hereinafter “Ochoa Testimony”) at 7-8.

8 Prepared Testimony of Jenny Darney-Lane (hereinafter “Darney-Lane Testimony”) at 8.
9 Id. at 8-9.

10 jg. at 9.



that will happen immediately, ASA customers will benefit from the Acquisition through
improved water quality and service reliability, including lower risk of shortages for ASA
customers and enabling more efficient responses to peak demand emergencies, as
detailed further in this Application and the testimony of Ms. Darney-Lane and Mr.
Ochoa.

In light of the benefits to both the ASA customers and Golden State’s existing
customers, the Commission should approve both the Acquisition and establishing the
rate base for the acquired ASA public utility assets at the full purchase price under the
Asset Purchase Agreement. In accordance with Section 2720(a), that negotiated
purchase price reflects the fair market value of the ASA public utility assets,!! and it is
lower than the fair market value independently established by Stetson Engineers Inc. in
the appraisal attached to Mr. Johnson’s testimony. To the extent that such fair market
value exceeds the Replacement Cost New Less Depreciation, it is fair and reasonable
to include the difference in rate base because the Acquisition will (i) improve water
system reliability, (ii) improve the ability of the ASA System to comply with health and
safety regulations, (iii) achieve efficiencies and economies of scale that would not
otherwise be available, and (iv) have a fair and reasonable effect on both the existing
ASA customers and Golden State’s existing customers, as demonstrated in Section V of
this Application and in the testimony of Ms. Darney-Lane. Accordingly, in the case of
this transaction, each of the factors set forth in Section 2720(b) for including such an

acquisition premium in rate base warrant inclusion.12

11 Pub. Util. Code, § 2720(a).
12 pyp. Util. Code, § 2720(b).



Through this Application, Golden State asks the Commission to approve the

Asset Purchase Agreement, the Acquisition, and certain related matters. Specifically,

Golden State requests a Commission order that:

(iif)

(vii)

(viii)

approves the Asset Purchase Agreement’s terms and conditions;

expands Golden State's Certificate of Public Convenience and Necessity
("CPCN?”) so Golden State may assume all public utility responsibilities for the
operation and ownership of the water utility operations in the ASA,;
establishes the rate base of the acquired ASA System, at the time of issuance
of a decision approving this Application, to be the full purchase price of
$5,250,000 paid by Golden State for the ASA’s assets covered by the Asset
Purchase Agreement;

allows Golden State to consolidate the ASA customers into Region 2 for
operational purposes immediately;

authorizes Golden State to invest $1,830,000 in capital costs to tie in the ASA
System with Golden State’s existing Artesia system;

authorizes Golden State to increase the rates of the ASA as proposed in this
Application;

authorizes Golden State to consolidate the ASA rates with its Region 2
ratemaking area as part of its 2028 test year GRC;

establishes a transaction memorandum account, pursuant to Commission
Standard Practice U-27-W, to track all transaction costs incurred to effectuate
the Acquisition, with rate treatment determined in Golden State’s subsequent
GRC; and

grants such other relief as appropriate.

6



D.99-10-064 establishes a schedule for processing applications to implement
acquisitions of water utilities of the type contemplated by this Application, and a
shortened timeline for advice letter approval in cases where a mutual or municipally
owned water system is being acquired, or where improvements are mandated by the
State Water Resources Control Board’s (“SWRCB?”) Division of Drinking Water (“DDW”).
Notwithstanding that D.99-10-064 specifically authorizes an investor-owned utility that
acquires a water system from a municipal corporation to file an advice letter seeking
Commission approval of such acquisition, Golden State is filing this Application to
provide additional transparency and to allow for full participation by all interested
parties. Golden State respectfully requests that this proceeding be placed on the
Commission’s agenda on or before 245 days from the date of this Application, in

accordance with the timeline for processing applications established in D.99-10-064.13

SECTION I
ESTABLISHED PUBLIC POLICY UNDERLYING THIS APPLICATION
The State of California’s public policy on water utility consolidations was
established in 1997 when the California Legislature (“Legislature”) enacted Senate Bill
1268 to add Section 2718 et seq., the Public Water System Investment and
Consolidation Act (“Consolidation Act”), effective January 1, 1998. The Consolidation
Act reflects both the Legislature’s recognition that meeting water quality standards had
become increasingly costly and that “[tjhe problem is more acute for smaller water

systems who cannot take advantage of scale economies in the water supply

13 D.99-10-064, Settlement, Appendix D at 4-5.
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business”14 and its intention to incentivize acquisitions that serve the public interest.15
Accordingly, in Section 2719, the Legislature found and declared that water systems
are faced with the need to replace or upgrade the public water system infrastructure to
meet increasingly stringent State and federal safe drinking water regulations and fire
flow standards for public fire protection'6 and that increasing amounts of capital are
required to finance the necessary investment in that infrastructure,!” and the
Legislature further found and declared that “[s]cale economies are achievable in the
operation of public water systems,”1® and that “[p]roviding water corporations with an
incentive to achieve these scale economies will provide benefits to ratepayers.”19

The incentive to promote acquisitions by water corporations who are able to
leverage economies of scale is provided in Section 2720. That statute requires the
Commission to “use the standard of fair market value when establishing the rate base
value for the distribution system of a public water system acquired by a water
corporation”,20 thereby allowing the shareholders of the water corporation to receive a
return on their investment in line with State and Commission policies and goals. The
directive set forth in Section 2720(a) resulted from the Legislature’s determination that

the Commission’s then-existing policy on water system purchases “to value the

14 sen. Rules Com., Analysis of Sen. Bill No. 1268 (1997-1998 Reg. Sess.) (Sept. 8, 1997).
15 q.

16 pub. Util. Code, § 2719(a).

17 pub. Util. Code, § 2719(b).

18 pub. Util. Code, § 2719(c).

19 pub. Util. Code, § 2719(d).

20 pyb. Util. Code, § 2720(a)(2) (incorporating the definition of “fair market value” from Section
1263.320 of the Code of Civil Procedure by reference thereto).

8



acquired water system at book value, which is the original cost of the plant less
depreciation”2! created a disincentive to water utility consolidations that were in the
public interest. Recognizing that “valuation is extremely important because it directly
effects the profitability of the acquisition”,22 the Legislature explained that “book value
can often be lower than fair market value. Consequently, this [Commission] policy has
discouraged the acquisition of water systems by water utilities. Yet, acquisitions can be
in the public interest if they result in lower overall rates to customers and/or better
service quality.”23 As such, incentivizing acquisitions of small water systems by larger
utilities that can achieve economies of scale is the objective of the Consolidation Act
and the reason that Section 2720(a) requires the Commission to use fair market value
when establishing the rate base of an acquired water system.

As detailed in this Application, including the supporting exhibits, due to the City’s
small operations, it lacks the economies of scale that Golden State will be able to
leverage to deliver reliable, high quality water service to the customers of the ASA at
reasonable rates. The Acquisition, interconnection of the ASA System to Golden State’s
existing Artesia system, and consolidation of the ASA with Golden State Region 2 RMA
will result in improved service quality and lower overall rates. Accordingly, the
Acquisition is precisely the type of transaction that the California Legislature intended to

incentivize when it enacted the Consolidation Act.

21 Sen. Rules Com., Analysis of Sen. Bill No. 1268 (1997-1998 Reg. Sess.) (Sept. 8, 1997).
22 g,

23 4.



Moreover, Golden State is acquiring the ASA and associated public utility assets
from the City through an arms-length negotiation process for a purchase price of
$5,250,000, which conforms to the applicable definition of “fair market value”, set forth
in Section 1263.320(a) of the California Code of Civil Procedure and incorporated by
reference into Section 2720(a), as follows:

...the highest price on the date of valuation that would be agreed to

by a seller, being willing to sell but under no particular or urgent

necessity for so doing, nor obliged to sell, and a buyer, being ready,

willing, and able to buy but under no particular necessity for so

doing, each dealing with the other with full knowledge of all the

uses and purposes for which the property is reasonably adaptable

and available.24
That $5,250,000 purchase price is consistent with, and is in fact lower than, the
estimate of the fair market value of the ASA and associated public utility assets of
$5,400,000 identified by Stephen B. Johnson, President of Stetson Engineers Inc.
(“Stetson”), as discussed in the appraisal attached to his testimony served in support of
this Application.2® Further, as detailed in Section V, below, in this case, all of the factors
to be considered under Section 2720(b) when the fair market value of a purchased
water system exceeds the Replacement Cost New Less Depreciation warrant inclusion
of the entire purchase price in rate base. Accordingly, approval of the Acquisition and

establishing the rate base for the acquired ASA assets at the purchase price is entirely

consistent with California law and policy.

24 Cal. Code Civ. Proc., § 1263.320(a).

25 See Attachment 1 (Report on Reconnaissance Level Appraisal of Fair Market Value of City
of Norwalk Artesia North and South Systems, Sept. 30, 2025 (“hereinafter “Appraisal Report”) to
Testimony of Stephen B. Johnson (hereinafter “Johnson Testimony”).

10



SECTION il
THE PROPOSED TRANSACTION
A. Parties to the Transaction
i. City of Norwalk and the ASA.

The City’s water division operates and maintains the Norwalk Municipal Water
System (“NMWS”), delivering water service to a population of over 22,000 within the
City of Norwalk, the City of Artesia, and a small portion of unincorporated Los Angeles
County; NMWS serves approximately 5,300 domestic service connections in the
aggregate.26 The ASA refers to the geographical area primarily located within the City of
Artesia, also within Los Angeles County and outside of the boundaries of the City of
Norwalk. The ASA is comprised of two portions known as the North Artesia System
(“North System”) and South Artesia System (“South System”).27

The City has been responsible for water system operation and maintenance
within the ASA since the City acquired it in 2003 from the former County Water
Company.28 The ASA System provides potable water services to an established
customer base totaling approximately 868 service connections, primarily residential,
across its North System and South System.29 The City currently holds the necessary

permit from DDW to provide water service within the ASA’s boundaries.30

26 See Norwalk Municipal Water Systems home page; available at:
https://www.norwalk.org/departments services/norwalk municipal water system nmws/index.
php (accessed Jan. 25, 2026)

27 Ochoa Testimony at 2.
28 |g.

29 1.
30 /d. at 3.
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To serve its customers outside the ASA, NMWS depends on groundwater from
local wells and Metropolitan Water District of Southern California’s (“MWD?”) surface
water from both the Colorado River and the State Water Project in northern California.3"
NMWS currently operates 300,000 feet of water mains that were mainly constructed in
the 1940s and 1950s.32 For the ASA System, which includes no wells, NMWS obtains
water supplies through interconnections with the City of Cerritos’ water system. This
supply is a mix of MWD imported water, via Central Basin Municipal Water District,
combined with groundwater from the City of Cerritos’ own wells.33 The ASA System
does not include any storage facilities or booster pump stations, and relies solely on its
interconnections with the City of Cerritos for supply and pressure.34 Accordingly, the
Acquisition does not include any water rights for the supply currently used to serve the
ASA.

Water pipelines and a distribution network form the core of the ASA System,
which includes approximately 18,134 linear feet of mains in the North System and
11,342 linear feet in the South System, for a total of approximately 29,476 linear feet of
pipelines in the ASA System.35 These mains are primarily comprised of asbestos

cement pipe and also include cast iron pipe. On average, these pipelines are in excess

31 See 2021 Consumer Confidence Report available at Norwalk Municipal Water Systems
home page:

https://www.norwalk.org/departments _services/norwalk _municipal_water_system nmws/index.
php (accessed Jan. 21, 2026).

32 gee Infrastructure Metrics of Norwalk Municipal Water Systems available at:
https://www.norwalk.org/departments_services/public_services/utilities/water/norwalk _municipal
water system.php (accessed Jan. 21, 2026).

33 Ochoa Testimony at 3.
34 yd.

33 4.

12



of 40 years in age, indicating a mature infrastructure.36 The North System includes
approximately 670 service connections and 23 fire hydrants, and the South System
includes 198 service connections and 21 fire hydrants.37 This comprehensive network
facilitates water delivery to the individual customers in the ASA and provides essential
fire protection.

Beyond these physical components, the ASA assets to be acquired also include
crucial operational and administrative assets vital for continuous and efficient operation
of the ASA. These include all existing customer accounts and records, historical data,
billing information, and the hardware and software systems necessary to manage these
records, and essential engineering documentation, such as surveys, detailed plans
(including as-built drawings), specifications, and equipment manuals, which are
fundamental for system operation, maintenance, and future planning.38

Although the ASA System currently provides essential service, the pipelines,
service connections, and other infrastructure are mature and require significant capital
investment and operational enhancements to ensure long-term reliability. As described
by the Director of Public Services/City Engineer for the City in his report recommending
approval of the sale submitted herewith as Exhibit B, the City faces multiple operational
and financial challenges in owning and operating the ASA System and serving the ASA,

including strain on NMWS staff resulting from the need to travel outside of the City’s

36 /4.

37 Id. at 3-4.
38 1d. at 4.
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boundaries and struggles in meeting increasingly stringent water quality regulations.3°
NMWS has deferred necessary maintenance and capital improvements to the ASA
System due to these operational and financial constraints.40 The City initiated the sale
of the ASA with the intent to transfer the ASA System to a purchaser with the capability
to develop and implement a comprehensive ASA Water System Capital Improvement
Program.41

ii. Golden State and its Region 2 RMA

Golden State is a “Class A” water utility and currently the second-largest
regulated water utility in California, providing water service to over 264,000 customer
connections within California in nine separate RMAs, located in twelve different counties
in California. Golden State currently has over 500 employees and is a wholly owned
subsidiary of American States Water Company (“AWR”). AWR is a publicly traded
corporation listed on the New York Stock Exchange.

Golden State (formerly known as Southern California Water Company) has
provided water service in California for over 90 years. Golden State divides its service
territory into three geographical regions: Region 1, Region 2 and Region 3. Region 1
incorporates customer service areas in Northern California and California’s Central
Coast. Regions 2 and 3 encompass areas of Southern California. A full description of

Golden State’s plant, water systems and property are on file with the Commission in

39 Exh. B (City Council Agenda Report of the Director of Public Services/City Engineer
recommending approval of the sale of the ASA System, subject line: Resolution No. 23-69 -
Approving a Sale and Purchase Agreement for the Sale of the Artesia Service Area and Related
Assets of the Norwalk Municipal Water System, dated Nov. 28, 2023 (hereinafter “Agenda
Report”)) at 1-2.

40 1d. at 2.
41 Exh. C (City of Norwalk Request for Proposals) at §1.4; Darney-Lane Testimony at 12-13.
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Golden State’s 2024 Annual Report to the Commission. That description includes a
statement of the cost of Golden State’s property and the amortization reserve applicable
to each item of property in its various operating systems.

Golden State is an experienced water system operator in multiple areas of Los
Angeles County. Region 2 is comprised of eight non-contiguous water systems: Artesia,
Bell-Bell Gardens, Culver City, Florence Graham, Hollydale, Norwalk, Southwest and
Willowbrook. Altogether, Golden State currently provides water service to over 100,000
customers in Region 2.

Golden State’s Artesia System is contiguous to the ASA’s South System, and the
North System is separated from Golden State’s Artesia System by approximately 2,000
feet, pipeline to pipeline.42 Because the Acquisition does not include the water rights
currently used to serve the ASA, a new pipeline that connects the North System to
Golden State’s Artesia System is required to serve those customers, and Golden
State’s plans to build this pipeline are described in more detail in Section IV.A of this

Application and in the testimonies of Mr. Ochoa and Ms. Darney-Lane.

B. The Asset Purchase Agreement

Following Golden State’s successful participation in an arm’s-length bidding
process, as detailed in the Request for Proposals provided with this Application as
Exhibit C, Golden State and the City entered into the Asset Purchase Agreement on
October 11, 2024. Under the terms and conditions of the agreement, which include

obtaining the Commission’s approval,43 Golden State will purchase the business and all

42 Ochoa Testimony at 4.
43 Exh. A (Asset Purchase Agreement) at § 8.b.vii.
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of the assets of the ASA that are used by the City to provide water service to ASA
customers, excluding water rights. The ASA assets to be acquired by Golden State
include all improvements, infrastructure, mains, meters, hydrants, licenses, permits,
equipment, accounts receivable, and other facilities, information, and records that are
necessary to provide domestic water service in the ASA.44 The Schedules attached to
the Asset Purchase Agreement identify these assets with specificity. Golden State and
the City have negotiated and agreed on a purchase price of $5,250,000 for the assets of

the ASA.45

SECTION IV
CUSTOMER BENEFITS AND PUBLIC INTEREST

A. Benefits from Economies of Scale Support Application Approval

The current customers of the ASA will benefit from the Acquisition through
increased economies of scale, leading to more reliable water service. Currently, the
approximately 868 service connections in the ASA are served by the City’s municipal
system, which has approximately 5,500 service connections in total. Subject to the
Commission’s approval of the requests in this Application, following the Acquisition of
the ASA by Golden State, the ASA customers will become part of Golden State’s
Region 2, a ratemaking area that has over 100,000 service connections. The ASA will
be served by a company with significantly more resources and professional staff than
NMWS, and which already reliably and safely serves over 260,000 service connections.

Golden State will be able to leverage its financial resources, existing physical system

44 |g. at § 2.c; Ochoa Testimony at 5.
45 Exh. A (Asset Purchase Agreement) at § 4.a.
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resources, personnel, and expertise to provide superior water service to customers in
the ASA. Although there would be incremental operations and maintenance costs
incurred to serve the ASA, these costs would be distributed over a much wider
customer base than if the ASA were to remain owned and operated by the City, creating
economies of scale and ultimately benefitting ASA customers.46

As compared to other utilities, water utilities require significantly larger
investment in fixed assets, relative to the variable cost of water production. In other
words, the majority of costs to a water utility are fixed, and water utility infrastructure
tends to comprise long-lived assets with low depreciation rates.4” As a result, when
these assets ultimately require replacement, the costs are significantly higher than the
original cost of the assets many years prior, raising the cost of service.#® Because of the
proximity of the ASA to Golden State’s existing Artesia system, following construction of
an approximately 2,000-foot interconnecting pipeline,4°® Golden State will be able to
serve the ASA with many of the same wells, water treatment facilities and other
infrastructure used to serve its existing customers, which means that many of the fixed
costs for the RMA would remain the same, but the customer base to whom those fixed
costs would be allocated would be expanded.50 Further, Golden State is committed to

maintaining and replacing aging infrastructure to improve service reliability by reducing

46 Ochoa Testimony at 13-14.

47 1d. at 14.
48 q.

49 1d. at 7.
30 /4. at 14.
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the risk of service interruptions caused by system failures.®! As a result of the
consolidation of the ASA into Region 2, future investments in Region 2 infrastructure
would be spread across the larger customer base, resulting in lower per-customer rate
impacts.®2 Accordingly, consolidating the ASA with Golden State’s Region 2 would
benefit both the acquired ASA customers and Golden State’s existing Region 2
customers.

In contrast, the City’s relatively small water system, with a small customer base
and no prospects for significant customer growth, lacks capacity to provide safe and
reliable water service to the ASA customers into the future at costs that the ASA
customers would be able to afford.>3 Using information provided by the City regarding
the infrastructure improvements anticipated to be needed to bring water quality and
reliability in line with current standards and a regulated utility financial model, Golden
State calculated those costs on a per-ASA service connection basis, were the ASA to
remain under City ownership. As reflected in the workpapers that Golden State has
submitted in support of this Application, Golden State calculated that for four years of
capital improvements under City ownership, each ASA customer would need to pay an
additional $90.31 per month.

Golden State conducted a corollary analysis that takes into account the costs of
interconnecting the ASA with Golden State’s existing Artesia system, the capital

improvements that Golden State anticipates constructing in the ASA as described in

51 /d. at 8-10.
52 [d. at 13-14.
53 Darney-Lane Testimony at 5-8.
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Nem Ochoa’s testimony, and the other Region 2 infrastructure improvements that
Golden State anticipates constructing over the next five years, and Golden State
concluded that costs charged to each ASA service connection would be 66.2% lower
than under City ownership. Specifically, as shown in the workpapers that Golden State
has submitted in support of this Application, under Golden State’s ownership, the costs
to each ASA service connection for the shared infrastructure over that five-year period
is anticipated to be $30.49 per month. Again, this is in contrast with the $90.31 per
month for four years of capital improvements under City ownership. And as discussed
above, because of the proximity of the ASA System to Golden State’s Artesia system,
which will enable Golden State to serve the ASA with excess water in Golden State’s
Artesia system and spread infrastructure costs over a large customer base, the costs to
the ASA customers will be materially lower than under City ownership with minimal
impact to Golden State’s existing Region 2 customers.®# In sum, the Acquisition will
result in increased economies of scale for the ASA customers, significantly reducing the
rate impacts of funding the capital improvements that are required to provide ASA
customers with safe and reliable water service.

The customers in the ASA will also benefit from the water utility professionals
that Golden State has on staff—personnel with expertise in water and environmental
quality, capital program planning, engineering, design and construction, water resource
management, water conservation, and finance.55 In the event of an emergency, Golden

State will be able to act promptly to deploy the resources required to resolve any

54 Ochoa Testimony at 13-15.
35 Id. at 7, 10-11.
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reliability issues. Moreover, emergencies should be less likely to occur, as Golden State
employs dedicated staff, including engineers and planners, who proactively evaluate
infrastructure longevity and efficacy. This is formalized through a comprehensive Water
System Master Plan completed every three years for each of Golden State’s water
systems.56 A forecast of the results of operation for (1) Golden State, (2) the ASA, and
(3) their combined operation for the first and fifth years following acquisition, together
with all supporting documentation, is provided herewith as Exhibit D, in accordance with

Appendix D, Section 2.04 of D.99-10-064.

B. The Commission’s Water Action Plan Supports Application Approval

The Commission’s Water Action Plan (“Water Action Plan”) recognizes that to
maintain the highest standards of water quality, the Commission should provide
incentives for the acquisition or operation of smaller water and sewer utilities by Class A
utilities.®” The Acquisition would further the objectives of the Water Action Plan both
through the investments afforded by economies of scale and by extending policies and
programs that are consistent with those objectives to the ASA customers. The Water
Action Plan’s objectives include: (1) maintaining the highest standards of water quality;
(2) strengthening water conservation programs to a level comparable to those of energy
utilities; (3) promoting water infrastructure investment; (4) assisting low-income
ratepayers; (5) streamlining Commission regulatory decision making; and (6) setting

rates that balance investment, conservation, and affordability.58

56 1d. at 8-9.
37 Commission Water Action Plan 2010 at 9.
38 Id. at 3.

20



As described in Section IV.A above, Objectives (1), (3), and (6) are furthered by
the increased economies of scale. The comparative abilities of the City and Golden
State to address Per- and Polyfluoroalkyl Substances (“PFAS”) contamination is of
particular importance when considering these objectives. These chemicals are a critical
water quality concern, and addressing PFAS contamination requires significant water
infrastructure investment. Balancing that investment with affordability concerns is
extremely challenging for small water systems that have relatively few customers to
bear the costs of PFAS treatment facilities. Noting that the regulation of PFAS has
already added monitoring and reporting costs in the ASA, the Director of Public
Services/City Engineer for Norwalk specifically identified the anticipated need for future
PFAS water treatment facilities among the reasons that he recommended the City
Council approve the sale of the ASA to Golden State.5® He stated that Golden State is
better situated than the City, both geographically and financially, to address these
issues, explaining “[t]he City’s small operation simply cannot compete with the
economy-of-scale offered by the size of the water company’s organization.”80 Golden
State’s size, financial strength, and expert employees who already are knowledgeable
about and experienced in addressing PFAS contamination, together with its ability to
spread the costs of needed infrastructure over a much larger customer base, are all
factors that make it particularly well-positioned to address these issues into the future.

Accordingly, the Acquisition supports the Commission’s objectives to maintain the

59 Exh. B (Agenda Report) at 2.
60 /q.
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highest standards of water quality, promote water infrastructure investment, and set
rates that balance investment, conservation and affordability.

The Acquisition will further Objective (2), strengthening water conservation
programs, in multiple ways. First, as discussed in Ms. Darney-Lane’s testimony,
whereas the ASA currently has one tariff for water service that is applicable to all
metered customers in its service territory, the rate design for Golden State’s Region 2,
into which the ASA will be consolidated, is an increasing block, volumetric rate structure
with three tiers that is designed to promote water conservation, plus a fixed monthly
service charge.6' Second, switching to Golden State’s monthly meter-reading and billing
practices, as opposed to the bi-monthly billing employed by the City, allows more
immediate feedback to customers on their water usage to encourage conservation (in
addition to aiding customers in budgeting for their water bills, as they will receive a bill
every month and not have to remember whether they will receive a bill this month or the
next).62 Third, following the acquisition, the ASA customers will have access to the
conservation programs that Golden State employs to help customers reduce their water
usage, as detailed in Ms. Darney-Lane’s testimony®3 and in Section IV.D below.

The Acquisition will further Objective (4), assisting low-income customers,
because following the Acquisition, ASA customers will have access to the significant

and valuable benefits offered by Golden State’s low-income rate assistance programs

61 Darney-Lane Testimony at 4.

62 1q. at 8.
63 /4.
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and Golden State’s high quality customer service and monthly billing programs, each of
which are described in more detail in Section I1V.C below.

The Acquisition will further Objective (5), streamlining Commission regulatory
decision making, because Golden State proposes to consolidate the ASA into Region 2.
This means that for future GRCs, the AMA will be administered efficiently as part of that
RMA.

For these reasons, Golden State’s proposed acquisition of the ASA and ASA
System is consistent with the principles and objectives of the Commission’s Water

Action Plan.

C. Access to Golden State’s Customer Assistance Program and

Consistency with the Commission’s ESJ Goals

Following the Acquisition, eligible ASA customers will have access to Golden
State’s Customer Assistance Program (“CAP”), which provides a discount to eligible
customers on their water bills, with eligibility generally based on income.64 Information
about the CAP is readily available on Golden State’s website, including in multiple
languages by using the “translate” tool.6> As discussed in the testimony of Ms. Darney-
Lane, currently the monthly CAP discount is $16 for eligible customers.66

In this regard, the Acquisition is consistent with the Commission’s Environmental

and Social Justice Action Plan (“ESJ Plan”).67 That plan not only identifies existing

64 The CAP income qualification criteria are available on Golden State’s website at:
https://www.gswater.com/post/customer-assistance-program.

65 See id.
66 Darney-Lane Testimony at 8.

67 Environmental and Social Justice Action Plan, Version 2, adopted April 7, 2022.
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inequities, it sets forth specific goals, including improving access to high-quality water
for ESJ communities.t8 The objectives associated with this goal include supporting ESJ
customers and communities with discounted rates for low-income customers,%9 and the
ESJ Plan includes low-income households within the definition of “ESJ communities”.”0
Accordingly, the Acquisition furthers this ESJ Plan objective by expanding the CAP to

those residents of the ASA who qualify.

D. Access to Conservation Programs and Customer Support

Following the Acquisition, the ASA customers would benefit from the many water
conservation programs that Golden State has established for its customers. These
programs include providing free high-efficiency showerhead and aerator kits, providing
educational webinars, free water use surveys and rebates for water saving tools like
irrigation controllers.”! Golden State also provides water conservation advice to its
customers to help them use water more efficiently and help reduce their monthly water
bills.”2 Accordingly, ASA customers will be empowered to benefit from a direct reduction
in their monthly water bills by participating in conservation programs offered by Golden
State, while also contributing significantly to a sustainable water supply here in

California.

68 /d. at 24 (identifying “Goal 3: Strive to improve access to high-quality water . . . for ESJ
communities”).

69 1g. at 24 at Objective 3.2, Water Customer Resilience.

70 1g. at 11 (defining low-income households as “Household incomes below 80 percent of the
area median income).

" Darney-Lane Testimony at 8.
72 q.
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Golden State has a fully staffed customer support services department, which
operates a 24-hour customer call center that can respond to inquiries and requests at
any time that is convenient for the customer. Following the Acquisition, the ASA

customers will have access to Golden State’s 24-hour customer service.”3

E. Water Production Cost Savings

Golden State plans to serve the customers in the ASA with water pumped from
Golden State wells, which is available at a lower cost than the water that the City
currently purchases from the City of Cerritos to serve the ASA customers. As described
in more detail in the testimony of Ms. Darney-Lane, Golden State estimates that the
cost per acre-foot (“AF”) to serve the ASA with water pumped from Golden State wells
will be $598, which covers the cost of power, groundwater assessment taxes and
chemicals.”# In contrast, the current cost of water purchased from the City of Cerritos to
serve the ASA, excluding the cost of power to move the water through the system, is
$1,528 per AF, according to information provided to Golden State by the City.”> Thus,
the proposed Acquisition and connection of the ASA System to Golden State’s existing
systems will enable an overall water-supply cost savings of $944 per AF of water
supply, or a savings of more than 61%,76 which will ultimately be passed through to the

ASA customers as detailed in Section V below.

73 Ochoa Testimony at 11.

74 Darney-Lane Testimony at 15.
75 .

76 [$1,528 - $584]/$1528 = 61.78%.
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SECTION V
PROPOSED RATEMAKING TREATMENT

Pursuant to Ordering Paragraph No. 2 of D.99-10-064, the Commission must
determine whether the proposed rates for the newly acquired water system are just and
reasonable. Golden State is requesting to adjust the rates of the acquired ASA
customers in the year of acquisition (anticipated to be 2027) to reflect (i) the acquisition
cost of $5,250,000 in rate base, (ii) the capital cost of the infrastructure required to tie-in
the ASA to Golden State’s Artesia System, and (iii) the anticipated incremental
operating costs of the ASA (which are not reflected in current rates).”” Golden State is
also proposing to charge the ASA’s private fire customers Golden State’s private fire
rate.”8 Golden State then proposes to fully consolidate the acquired customers into its
Region 2 RMA for rate setting as part of its 2026 GRC, which will establish rates for the

cycle beginning in 2028.79

A. Rate Base for ASA Assets

As discussed above, the Consolidation Act requires the Commission to use the
fair market value (“FMV”) when establishing the rate base for an acquired water
system.80 And in a transaction involving both a willing buyer and a willing seller, the
Consolidation Act directs that the FMV be defined as “the highest price on the date of

valuation that would be agreed to by” such a buyer and seller, “each dealing with the

77 Darney-Lane Testimony at 7-8.

78 Id. at 7.
79 1q.

80 pub. Util. Code, § 2720(a).
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other with full knowledge of all the uses and purposes for which the property is
reasonably adaptable and available.”8! Accordingly, the purchase price of $5,250,000
set forth in the Asset Purchase Agreement is the FMV for the ASA assets because it
represents the highest price that was mutually agreed between Golden State and the
City on an informed basis, following the City’s Request for Proposals provided herewith
as Exhibit C and arm’s length negotiations.82

As set forth in the independent appraisal attached to the testimony of Mr.
Johnson, Stetson determined that the FMV of the ASA assets is $5,400,000,83 slightly
higher than $5,250,000 purchase price. Stetson determined that the Replacement Cost
New Less Depreciation (‘RCNLD”) of the ASA System is $3,288,200.84 When the FMV
is higher than the RCNLD, the Commission may include the difference (often referred to
as the “acquisition premium?”) in rate base if it finds that the additional amount is fair and
reasonable.85 Under Section 2720(b), in determining whether the acquisition premium is
fair and reasonable the Commission shall consider (i) whether the acquisition will
improve water system reliability, (ii) whether the ability of the water system to comply
with health and safety regulations is improved, (iii) whether, by acquiring the public

water system, the acquiring system can achieve efficiencies and economies of scale

81 pub. Util. Code, § 2720(a)(2) (incorporating the definition of “fair market value” from Section
1263.320 of the Code of Civil Procedure by reference thereto)

82 Ochoa Testimony at 6.

83 Attachment 1 (Appraisal Report) to Johnson Testimony at 5.
84 /d. at Table 5.

85 pub. Util. Code, § 2720(b).
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that would not otherwise be available, and (iv) whether the effect on existing customers
of the water corporation and the acquired public water system is fair and reasonable.
As further detailed in the testimony of Mr. Ochoa and Ms. Darney-Lane, and in
both Sections IV and V.B of this Application, each of the foregoing supports approval of
the Acquisition. As to the first and second considerations, the Acquisition and
consolidation of the ASA System with Golden State’s existing Artesia system will
significantly improve the ASA System’s reliability and ability to comply with health and
safety regulations. As to the third consideration, the proposed consolidation of the ASA
with Region 2 will permit both ASA customers and existing Region 2 customers to
benefit from more efficient use of existing staff, water resources, and infrastructure, and
spread the cost of future infrastructure improvements over a wider customer base. As to
the final consideration, accounting for both rate impacts and improvements in water
service, the impact of the Acquisition on both ASA customers and existing customers is

fair and reasonable, as discussed in Section V.B, below.

B. Rate Impact

As Ms. Darney-Lane addresses in her testimony, although the additional
operating costs of the ASA (other than water supply costs) are minimal, the acquisition
will result in rate increases for the acquired customers as compared with the rates
currently charged by the City. Specifically, at the time of acquisition in 2027, the rate
impact for the ASA customers would be an increase of 17.67% for residential customers

with average usage of 8 CCF per month.86 However, as Ms. Darney-Lane explains, this

86 Darney-Lane Testimony at 8.
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is because the rates in the ASA have not been adjusted since 2021, and do not reflect
current operating costs.87

The City last performed a water rate study for its customers in 2016 which set
rates through 2021, and rates have remained at those levels since then.88 The City has
indicated that a water rate study is planned in order to update rates in 2026. If the
Acquisition were to fail to occur and the City were to maintain ownership and operation
of the ASA System, rates for ASA customers would likely increase significantly—by up
to 60% starting in 2026, if in line with recent increases in customer rates in nearby water
systems.89 Accordingly, the 17.67% increase that would result under the Acquisition by
Golden State is significantly less than would occur absent the Acquisition.

Golden State is also proposing, effective January 1, 2028, full rate consolidation
of the ASA with Region 2, using the rates established in its 2026 GRC. As Ms. Darney-
Lane discusses in detail in her testimony, the rates that Golden State proposes to
charge the ASA customers in 2027 are very close to the 2026 rates for Region 2 (which
are only slightly higher that the proposed ASA rates).90

Existing Region 2 customers will not be negatively impacted by the Acquisition
and intertie of the ASA System into the Region 2 RMA. The costs associated with the
Acquisition detailed above will be incorporated into the rates of the ASA customers and

will not affect the rates of Region 2 customers prior to consolidation of the ASA into

87 Id. at 5-6.
88 Iq. at 5.

89 /g, at 6 and Appendix B (Letter from Jesus Gomez at the City of Norwalk to Paul Rowley at
Golden State, dated January 12, 2026) at 2.

90 Darney-Lane Testimony at 9.
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Region 2 (which Golden State will request in its 2026 GRC). The rates Golden State is
proposing for the ASA, which would cover the incremental costs of the ASA including
the acquisition price and interconnection to Golden State’s existing Artesia system,
result in rates that are very close, but slightly lower than the 2026 rates for the Region 2
RMA.91 This indicates that there would be no rate burden on Golden State’s existing
customers.92 In fact, current Region 2 customers are expected to benefit from the
Acquisition, because future infrastructure investments will be shared among the larger
customer base resulting from the Acquisition. Golden State’s customers in RMAs other
than Region 2 also will benefit from the increased customer base resulting from the
Acquisition, because common costs from the General Office will be spread across all
customers, including the newly acquired ASA customers. Ms. Darney-Lane discusses

this in more detail in her testimony.93

SECTION VI
MEMORANDUM ACCOUNT
Golden State requests a memorandum account under which it would be
permitted to defer any unrecovered transactional costs incurred to effectuate the
Acquisition as a recoverable regulatory asset. The costs recorded in such memorandum
account may include outsourced services, such as legal, engineering, surveying,

Stetson’s appraisal, noticing costs and other professional activities.%4 In its subsequent

91 4. at 8-9.
92 4. at 9.

93 /4. at 15-16.
94 |d. at 21.
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GRC, Golden State will support the prudency of the transactional costs, support their
proposed regulatory treatment, seek recovery of the costs and request that the
Commission authorize such recovery. Allowing appropriate costs incurred in connection
with acquisitions such as the Acquisition—transactions that are consistent with the
policy objectives of California and the Commission—to be tracked and recovered helps
make such acquisitions possible.

The Commission has recognized that memorandum accounts of the type
requested here, which will be used to track the transaction costs arising from the
acquisition of a smaller water system, meet the requirements for memorandum
accounts set forth in Standard Practice U27W, as follow:

e The item is caused by an event of exceptional nature not
under the utility’s control;

e |t could not have been reasonably foreseen in the utility’s
last GRC and will occur before the utility’s next scheduled
rate case;

e |tis of a substantial nature in the amount of money involved;
and

e The ratepayer will benefit by the memorandum account
treatment.9°

Specifically, the Commission explained that such expenses are caused by an event
outside of the acquiring utility’s control, as “[w]hen a smaller water system is acquired,

there are inherent transaction costs” and such costs “will be incurred between rate

95 D.23-04-007, Joint Application of California-American Water Company (U210W) and Bass
Lake Water Company (U190W) for Order Authorizing Bass Lake Water Company to sell and
California-American Water to Purchase the Water Utility Assets of Bass Lake Water Company,
April 10, 2023, at 19 (citing Standard Practice U27W).
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cases.”¥ The Commission further explained that outsourced services of the very type
that Golden State requests to track—legal, engineering, surveying, appraisal, noticing,
and other such professional activities—are likely to be substantial.®” And acknowledging
that such acquisitions promote the Commission’s “goals and directives which encourage
the purchase of smaller water utilities”, the Commission found that ratepayers benefit
from memorandum account treatment “as it allows for the tracking of costs for future
prudency and reasonableness review by the Commission prior to cost recovery.”98
Consistent with such reasoning, the Commission has approved memorandum accounts
to track the transaction costs associated with small water system acquisitions in
numerous proceedings.?? Golden State’s request for the memorandum account to track
the transaction costs associated with the Acquisition warrants approval on the same

grounds.

SECTION Vii
SAFETY

Golden State personnel are experts dedicated to compliance with all health and

safety regulations, and Golden State has an excellent track record of compliance with

96 D.23-04-007 at 19.
97 |q.

98 Jq.

99 1g. at Ordering Paragraph 7; D.19-04-015, Application of California-American Water
Company, Rio Plaza Water Company, Inc., and John Chris Nickel, Sr., Trustee for the John C.
Nickel Trust for an Order Authorizing the Sale of all Shares of Rio Plaza Water Company, Inc. to
California-American Water Company and Approval of Related Matters, April 25, 2019, at
Ordering Paragraph 11; D.19-12-038, Joint Application of California-American Water Company
(U210W) and Cook Endeavors d/b/a Fruitridge Vista Water Company (U136W) for an Order
Authorizing Cook Endeavors to Sell and California-American Water Company to Purchase the
water utility assets of Cook Endeavors, Dec. 19, 2019, at Ordering Paragraph 5.
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health and safety regulations, as discussed below. Federal and State water quality
regulations continue to evolve and threaten to impose additional increases to the costs
and expenses of water production and delivery.100 As discussed in Section IV.B, the
Director of Public Services/City Engineer for Norwalk described the increased
monitoring and reporting costs stemming from PFAS regulation and identified the need
for future PFAS water treatment facilities as a specific concern that Golden State would
be better able to address, due to the economies of scale that Golden State is able to
leverage in comparison with the City’s small operations.?01 Indeed, as a large, Class A
regulated water utility that is already implementing systems to comply with such
evolving safety requirements, Golden State is better situated than the City to address, in
a cost-effective manner, such issues that may impact the ASA.102 Moreover, as
discussed above, because Golden State plans to supply the ASA with water from many
of the same wells and treated at the same water treatment facilities as the supplies
used to serve its existing Artesia customers, the costs borne by each service connection
actually should be reduced, because those costs will be spread over a larger customer
base.

The City has also stated that it struggles to provide timely and effective service to
ASA customers, including in situations where customers are experiencing interruptions
in water service, because of the geographic distance between the main NMWS system

and the ASA System.103 Given the proximity of the ASA to Golden State’s existing

100 parney-Lane Testimony at 13.

101 Exh. B (Agenda Report) at 2.

102 Ochoa Testimony at 9-10.

103 Darney-Lane Testimony at 12-13; Exh. B (Agenda Report) at 1.
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Artesia system, Golden State’s highly trained and readily available service department
will be better able to respond to customer concerns and issues, providing a more
reliable water supply to the ASA customers.104

Finally, the water supply for the ASA is currently sourced solely from the City of
Cerritos’ water system, with no alternative back-up supply available.105 This
dependence on a single water supply puts water service in the ASA at risk in the event
of maintenance, mechanical failure, or an unexpected emergency in the City of
Cerritos’s water system. Consolidation of the ASA System with Golden State’s Artesia
system will eliminate this single point of failure and provide the ASA with the full
capacity of Golden State’s Artesia water system, which has built-in supply
redundancies.106

SECTION Vil
CEQA REVIEW IS NOT REQUIRED

Rule 2.4 requires applications to address the applicability of the California
Environmental Quality Act (“CEQA”) to the proposed project or transaction that is the
subject of the application. The transaction described in this Application is not subject to
CEQA because it does not constitute a “project” within the meaning of CEQA. Projects
under CEQA are those specifically defined as any “activity which may cause either a

direct physical change [to] the environment, or a reasonably foreseeable indirect

104 Darney-Lane Testimony at 12-13.
105 Ochoa Testimony at 7, 11.
106 d. at 11.
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physical change in the environment.”107 A proposed “activity [that] will not result in a
direct or reasonably foreseeable indirect physical change in the environment”108 js not
subject to CEQA. Similarly, where “it can be seen with certainty that there is no
possibility that the [proposed] activity in question may have a significant effect on the
environment, the activity is not subject to CEQA.” 109

This Application seeks Commission approval of the acquisition of the ASA’s
assets from the City by Golden State. Critically, once sold and transferred, there will be
no change in the operation of the assets. They will be used and operated in the same
manner and for the same purposes for which they are currently being used—to provide
water service. The Commission has consistently held such a transfer of control and
operation of existing water system facilities does not result in any changes to the
environment, and thus, an application seeking authorization for such a transaction is not
subject to CEQA.110

The only element of the Acquisition that will result in any physical change to the
environment is the construction of the short interconnecting pipeline to tie the North
System to Golden State’s existing Artesia system, and that construction is statutorily

exempt from CEQA. As is typical for Golden State’s pipeline construction, Golden State

107 pub. Resources Code, § 21065.
108 Cal. Code Regs., Title 14, § 15060(c)(2).
109 Cal. Code Regs., Title 14, § 15061 (b)(3).

110 p.13-01-033, Application of California-American Water Company (U210W) and Garrapata
Water Company (U212W) for an Order Authorizing Garrapata Water Company to Sell and
California- American Water Company to Purchase the Assets of Garrapata Water Company,
Jan. 24, 2013, at 8-9; D.11-03-016, Application of Watertek, Inc. a California corporation
(U420W) for Authority to Sell and Del Oro Water Co., Inc (U61W) for Authority to Buy the
Watertek, Inc. Water Utilities (Grand View Gardens and East Plano) in Tulare County and
(Metropolitan) in Fresno County, March 10, 2011at 9-10.
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will identify DDW as the appropriate lead agency for the construction of the
interconnection pipeline, because DDW has primary discretionary authority over the
project via the issuance or amendment of Golden State’s Domestic Water Supply
Permit. The basis for the statutory exemption is found in Section 21080.21 of the
California Public Resources Code, which provides an exemption if three required criteria
are met:

e Linear Threshold: The proposed main extension is approximately 2,000

linear feet, which is well below the one mile (5,280 feet) threshold
mandated by statute.!"

e Siting in Public Right-of-Way: The entire project alignment is confined to

existing, developed public streets and rights-of-way within the city and
unincorporated Los Angeles County.112

e Facility Specification: The project scope is limited to subsurface facilities

as defined in Public Resources Code Section 21080.21(b); no new
surface facilities related to the operation of the underground facility are
included in this scope.113
Further, construction of the pipeline is not subject to the “exceptions” to statutorily
exempt projects (such as cumulative impacts or unusual circumstances) that typically

apply to Categorical Exemptions under CEQA Guidelines Section 15300.2. In sum, the

111 pub. Resources Code, § 21080.21 (“...any project of less than one mile in length...”).

112 pyb. Resources Code, § 21080.21 (“...within a public street or highway or any other public
right-of-way...”).

113 pub. Resources Code, § 21080.21 (“...for the installation of a new pipeline.... For purposes
of this section, “pipeline” includes subsurface facilities but does not include any surface facility
related to the operation of the underground facility...”).
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pipeline’s compliance with the one-mile threshold and location within public rights-of-
way provides a mandatory exemption from further environmental review.

Moreover, construction of the pipeline meets public necessity and safety
standards because it is needed in order to achieve compliance with the Commission’s
General Order 103-A. The interconnection is vital for: (i) providing a primary and
secondary supply sources for ASA customers (system redundancy), (ii) meeting the
flow requirements of the Los Angeles County Fire Department (fire flow enhancement);
and (iii) integrating a smaller system into a larger, more robust customer service area to

ensure long-term water quality and supply reliability (regulatory compliance).14

SECTION IX
FORMAL MATTERS AND PROCEDURAL REQUIREMENTS
A. Identity of Applicant and Communications
Applicant's legal name is Golden State Water Company, which is a regulated
subsidiary of American States Water Company. Applicant is California corporation
organized under the laws of the State of California on December 31, 1929, and is a
public utility rendering water service in various areas in the counties of Contra Costa,
Imperial, Lake, Los Angeles, Orange, Sacramento, San Bernardino, San Luis Obispo,
Santa Barbara, Sutter and Ventura. Applicant’s postal address and principal place of
business is:
630 East Foothill Boulevard,

San Dimas, California 91773-9016
Tel. (909) 394-3600, Ext. 680

114 See CPUC General Order 103-A, Sections I1.2.A (Quality of Water), 11.2.B (Quantity of
Water), 11.3 (Continuity of Service), and VI (Fire Protection Standards).
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Correspondence and communications in regard to this Application should be addressed
to Jon Pierotti, Vice President, Regulatory Affairs, Golden State Water Company, at the
above address and telephone, with a copy of such correspondence to Golden State's
counsel:

Joseph M. Karp, Esq.

Sheppard Mullin Richter & Hampton LLP

Four Embarcadero Center, 17th Floor

San Francisco, CA 94111-4109
Tel. (415) 774-3118

B. Articles of Incorporation and Financial Statements

Applicant's Restated Articles of Incorporation (Articles), as amended on
September 16, 2005, are provided herewith as Exhibit E.

Applicant formally changed its name from Southern California Water Company to
Golden State Water Company on October 1, 2005.

Applicant's latest available audited Balance Sheet and Income Statement,
demonstrating that Golden State is financially qualified to acquire the ASA, are provided
herewith as Exhibit F.

No transaction requiring Golden State to report a material financial interest, as
defined in General Order No. 104-A, has occurred since the last Annual Report filed by
Applicant and Applicant does not propose at present to become party to any transaction

requiring Golden State to report a material financial interest.

C. Categorization and Schedule
Applicant requests that the Commission classify this Application as rate setting.
The issues presented in the Application are whether the Acquisition meets the

requirements of California Public Utility Code Section 10061 (b), whether the Acquisition
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will provide customer benefits that serve the public interest, whether Golden State is
financially qualified to acquire the ASA, whether Golden State is qualified to operate the
ASA, whether the rate base requested in this Application should be approved, and
whether the Asset Purchase Agreement should be approved. As this Application and
the exhibits submitted herewith demonstrate affirmative responses to each of the
foregoing, these issues should not raise material contested issues of fact, such that

hearings may not be required.

The following schedule is consistent with D.99-10-064, including the settlement

attached to that decision between the Office of Ratepayer Advocates’!5 and the water

utilities.
Application Filed January 27, 2026 (Day 0)
Protests Filed 30 Days after Notice
Replies to Protest 40 Days after Notice
Prehearing Conference 45 Days after Application filed
Cal PA's Report 90 Days after Application filed
Hearings (if required) 120-125 Days after Application filed
Briefs 155 Days after Application filed
Proposed Decision 215* Days after Application filed
Commission's Agenda 245** Days after Application filed

* Or 60 days after the case is submitted.

** Or 90 days after the case is submitted.

115 Now known as the Public Advocates Office.
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SECTION X
NOTICE AND SERVICE OF THE APPLICATION

Within 20 days of acceptance of the filing of this Application, Applicant will cause
to be published a notice of the general terms of the proposed increase in a newspaper
of general circulation in Region 2 and the ASA. Draft notices are attached to this
Application as Exhibit G. Applicant will file proof of such publication with the
Commission. Within 20 days of acceptance of the filing of this Application, Applicant will
mail by electronic mail for those who have provided an e-mail address and by U.S. mail
for those who have not, a copy of the Notice of Availability of the Application to the
officers of political subdivisions and interested parties listed on the attachment to the
Notice of Availability. Within 45 days of filing this Application, Applicant will provide each

customer of record, the information required by Rule 3.2(d) of the Rules.

SECTION XI
CONCLUSION
WHEREFORE, Applicant prays that this Commission issue its order that:

1. approves the Asset Purchase Agreement’s terms and conditions;

2. expands Golden State’s CPCN so Golden State may assume all public utility
responsibilities for the operation and ownership of the water utility operations
in the ASA;

3. establishes the rate base of the acquired ASA System, at the time of issuance

of a decision approving this Application, to be the full purchase price of
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9.

$5,250,000 paid by Golden State for the ASA’s assets covered by the Asset
Purchase Agreement;

allows Golden State to consolidate the ASA customers into Region 2 for
operational purposes immediately;

authorizes Golden State to invest $1,830,000 in capital costs to tie in the ASA
System with Golden State’s existing Artesia system;

authorizes Golden State to increase the rates of the ASA as proposed in this
Application;

authorizes Golden State to consolidate the ASA rates with its Region 2
ratemaking area as part of its 2028 test year GRC;

establishes a transaction memorandum account, pursuant to Commission
Standard Practice U-27-W, to track all transaction costs incurred to effectuate
the Acquisition, with rate treatment determined in Golden State’s subsequent
GRC; and

grants such other relief as appropriate.

Respectfully submitted on January 27, 2026.

By /s/ JON PIEROTTI

Jon Pierotti
Vice President, Regulatory Affairs

GOLDEN STATE WATER COMPANY
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VERIFICATION

With respect to the within Application, the undersigned certifies that he holds the
position indicated below his name, that he is authorized to make this verification for and
on behalf of said entity; that he has read the Application and knows the contents thereof;
and that the same is true of his own knowledge and belief, except as to those matters
which are thereon stated upon his information or belief, and as to those matters, he
believes them to be true.

The undersigned declares under penalty of perjury that the foregoing is true and

correct.

Executed on January 27, 2026, in the City of San Dimas, California.

By /s/ JON PIEROTTI

Jon Pierotti
Vice President, Regulatory Affairs

GOLDEN STATE WATER COMPANY

42



Exhibit A
Docusign Envelope ID: 91518FCC-7C77-440A-A2B7-9F7DD15F4F B9 Page 1 of 54

AGREEMENT FOR PURCHASE AND SALE
OF

WATER SYSTEM ASSETS - ARTESIA SERVICE AREA
By and Between

CITY OF NORWALK, CALIFORNIA,
a California Municipal Corporation

(“Seller”),
and

GOLDEN STATE WATER COMPANY,
a California Public Utility Water Company

(“Purchaser”)

patep: (Fyy ||, 2024
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AGREEMENT FOR PURCHASE AND SALE OF WATER ASSETS - ARTESIA SERVICE AREA

THIS AGREEMENT FOR PURCHASE AND SALE OF WATER ASSETS (the “Agreement”) is made as of
this l("éay of October 2024, by and between The City of NORWALK California, a California Municipal
Corporation (the “Seller”), and Golden State Water Company, a California corporation that is a California
Public Utility as defined by the California Public Utilities Code (the “Purchaser”).

WHEREAS, the Seller owns and operates a municipal water system that includes the Artesia
Service Areas (the “ASA Water Systems”), located in the City of ARTESIA, Los Angeles County, California,
and which is comprised of the “Purchased Assets” (as defined below); and

WHEREAS, the Seller has been granted a permit by the State of California Department of Water
Resources, Division of Drinking Water (the “DDW”) to provide potable water services within defined areas
within the City of NORWALK, California, as well as portions of the ASA Water Systems that reside outside
the City of NORWALK; and

WHEREAS, the Seller issued a Request for Proposal (the “RFP”) seeking to sell the ASA Water
Systems to a third party; and

WHEREAS, the Purchaser submitted a proposal in response to the RFP; and

WHEREAS, the Purchaser has the been granted the authority by the California Public Utilities
Commission (the “CPUC”) to provide water service to the Artesia System as presented in CPUC Sheet
Number 9022, which resides adjacent to or within the vicinity of the ASA Water Systems; and

WHEREAS, the Purchaser desires to purchase Seller’s Artesia Service Area Water Systems assets
pursuant to the terms and conditions contemplated in this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and benefits to be derived from the
mutual covenants contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Seller and the Purchaser hereby agree to sell and
purchase the Water System, upon the following terms and conditions:

1. RECITALS. The foregoing recitals are true and correct and are incorporated herein.
2. PURCHASE AND SALE; DESCRIPTION OF PURCHASED ASSETS.
a. Subject to the terms and conditions set forth in this Agreement, the Purchaser shall buy

from the Seller, and the Seller shall sell to the Purchaser, the ASA Water Systems and the
Purchased Assets (as defined below), free and clear of all claims, liens (statutory or
otherwise), encumbrances, restrictions, charges, instruments, licenses, preferences,
priorities, security agreements, covenants, rights of recovery, hypothecations, security
interests or other encumbrances or charges of any kind or nature whatsoever.

b. Subject to Section 5 of this Agreement, the Purchaser is purchasing the Purchased Assets
and the ASA Water Systems “As-Is” “Where-Is”,
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c. “Purchased Assets” shall mean all assets, properties, and rights, both tangible and
intangible, that the Seller owns regarding the ownership, construction, operation or
maintenance of the ASA Water Systems including, but not limited to:

i The ASA Water Systems owned by Seller and all facilities and improvements
located thereon in the Artesia Service Area, which is identified in Appendix “B”
to this Agreement (the “Service Territory”). If applicable, all licenses, rights-of-
way, rights to use public and private roads, streets and other areas used in the
ASA Water Systems. All water supply, distribution, and transmission facilities,
including, but not limited to, transmission mains, distribution mains, supply pipes,
valves, meters, meter boxes, service connections and all other physical facilities,
equipment .and property instaliations owned by Seller or to which Seller
possesses rights and used in connection with the ASA Water Systems, including
those identified in Appendix “C” (“Physical Facilities”) to this Agreement.

ii. Cash in the amount of the Seller’s customer deposits as it relates to the Seller’s
customers of the ASA Water Systems.

iii. All supplier lists, customer records (including, without limitation, historical
customer account information), customer billing, customer accounts, hardware
and software, prints, plans, including plans in electronic or digital format,
engineering reports, surveys, specifications, shop drawings, equipment manuals,
and other information relating to the ASA Water Systems in the Seller's
possession, including any rights of the Seller, if any, to obtain copies of such items
from engineers, contractors, consuitants or other third parties, in paper or
electronic form.

iv. All sets of record drawings, including as-built drawings, showing all facilities of
the ASA Water Systems, including all original tracings, sepias or other
reproducible materials in the Seller’s possession, including all rights of the Seller,
if any, to obtain copies of such items from engineers, contractors, consultants or
other third parties, in paper or electronic form.

v. All items of inventory owned by the Seller on the Closing Date (as defined below)
and used to operate and maintain the ASA Water Systems. Inventory
items/amounts as of the date of Agreement shall include, but is not limited to,
those items listed in Appendix “D” ("Inventory”).

vi. All accounts receivables and unbilled receivables of the Seller related to the ASA
Water Systems existing as of the Closing Date (collectively, the “Accounts
Receivable”).

3. LIABILITIES.

a. Assumed Liabilities. Subject to terms and conditions of this Agreement, the Purchaser
shall assume as of the Closing Date only the following debts, obligations and other
liabilities of Seller (the “Assumed Liabilities”), and the Purchaser shall not assume or
otherwise be responsible for any other debts, obligations or other liabilities of the Seller:
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Ali liabilities to the customers of the ASA Water Systems incurred after the Closing
Date, provided that the operative act giving rise to the liability occurred after the
Closing Date. For the avoidance of doubt, all of the Seller’s liabilities to the
customers of the ASA Water Systems that arose as a result of an operative act
that occurred before the Closing Date shall be treated as an Excluded Liability (as
defined below); All liabilities related to customer deposits as of the Closing date
related to the ASA Water Systems; and

Any liability arising from or related to the ownership, construction, operation and
maintenance of the ASA Water Systems that arises after the Closing Date.

b. Excluded Liabilities. Notwithstanding the foregoing, the following are expressly excluded
from the definition of Assumed Liabilities under this Agreement and shall not constitute
liabilities assumed by the Purchaser (the “Excluded Liabilities”):

Any debts, liabilities, obligations, or other financial or service obligations of the
Seller, except as may be expressly provided in Section 3(a) of this Agreement;

Any expense, assessment, exposure, fine, penalty, liability, act or omission of any
kind whatsoever imposed or required by any third party, whether known or
unknown, contingent, liquidated or unliquidated, arising or accruing under
contract, law, tort, ordinance, law, regulation or otherwise, or arising or accruing
before or after the Closing Date where the operative act or omission was that of
or attributable to the Seller for its actions prior to the Closing Date;

Any liabilities of the Seller for any present or former employees, officers,
directors, retirees, independent contractors or consultants of the Seller, including
any liabilities associated with any claims for wages or other benefits, bonuses,
accrued vacation, workers’ compensation, severance, retention, termination or
other payments;

Any liabilities arising from any claim, demand, complaint, notice of violation,
citation, action, governmental order, lien, or, as to each, any settlement or
judgment arising therefrom, by or from any Person (as defined in Section 14 (d),
below) alleging liability of whatever kind or nature (including liability or
responsibility for the costs of enforcement proceedings, investigations, cleanup,
governmental response, removal or remediation, natural resources damages,
property damages, personal injuries, monitoring, penalties, fines, contribution,
indemnification and injunctive relief) arising out of, based on or resulting from:
(A) the presence or the release of or exposure to any Hazardous Materials; or (B)
any actual or alleged non-compliance with any Environmental Law or any
Environmental Permit (as these terms are further defined below), related to facts,
circumstances or conditions that existed on, prior to or continue as of the Closing
or otherwise arising out of any actions or omissions of Seller or any other Person
regardless of first commencement;

Any liabilities of the Seller relating or arising from unfulfiled commitments,
guotations, purchase orders, customer orders or work orders related to the
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Purchased Assets that: (A) do not constitute part of the Purchased Assets; or
(B) did not arise in the ordinary course of business;

vi. Any liabilities in respect of any pending or threatened action arising out of,
relating to or otherwise in respect of the operation of the Purchased Assets to the
extent such action relates to such operation on or prior to the Closing Date;

vii. Any liabilities to the extent arising out of, in respect of or in connection with the
failure by the Seller to comply with any law or governmental order; and

viii. Any fees and expenses of the Seller arising or incurred in connection with the
negotiation, preparation, investigation and performance of this Agreement and
the transactions contemplated hereby and thereby, including fees and expenses
of counsel, accountants, consultants, advisers and others.

The Seller hereby acknowledges that it is retaining the Excluded Liabilities and it shall
remain liable for and shall pay, perform or discharge all such Excluded Liabilities;
provided, that the Seller is not hereby limited in its right to contest in good faith any such
liabilities or obligations.

The parties hereto acknowledge and agree that disclosure of any debt, obligation or other
liability on any schedule to this Agreement shall not create an Assumed Liability or other
liability of the Purchaser, except where such disclosed liability has been expressly
assumed by the Purchaser as an Assumed Liability in accordance with the provisions of
Section 3(a) of this Agreement.

4, PURCHASE PRICE. The total consideration to be paid for the ASA Water Systems and the
Purchased Assets is the Purchase Price (as defined below) plus adjustments as set forth herein.

a.

The Purchaser shall pay to the Seller for conveyance of the Purchased Assets, subject to
the additions, adjustments and prorations referenced in this Agreement, a cash payment
in the amount of Five Million and Two-Hundred and Fifty Thousand U.S. dollars
($5,250,000) (the “Cash Purchase Price”), which shall be paid to the Seller via wire
transfer to the account(s) designated by the Seller at the Closing.

As additional compensation to the Seller, the Seller shall receive payment for ninety
percent (90%) of the Accounts Receivable (each less than sixty (60) days old) for monthly
water and wastewater service, net of any credit balances as of the Closing Date (the
“Receivables Purchase Price” and, together with the Cash Purchase Price, the “Purchase
Price”).

Adjustments to the Purchase Price shall include the reimbursement to the Seller for all
costs incurred at the request of the Purchaser in the preparation of new surveys,”, and
the Seller’s appraisal required pursuant to Section 8(b)(vi).

5. REPRESENTATIONS AND WARRANTIES OF SELLER. As a material inducement to the Purchaser to
execute this Agreement and perform its obligations hereunder, the Seller represents and warrants
to Purchaser as follows:
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a. The Seller is a California Municipal Corporation, and its status is active under the laws of
the State of California. The Seller has all requisite power and authority and has taken all
requisite action necessary to (i) enter into this Agreement, and (ii) perform all of the terms
and conditions of this Agreement.

b. The City Council of the City of NORWALK has approved the sale of the ASA Water Systems
pursuant to Section 10061, subdivision (b) of the Public Utilities Code and has autharized
the Seller entering into this Agreement.

C. This Agreement constitutes, and all other agreements to be executed by the Seller with
respect to this Agreement shall constitute, when executed and delivered, valid and
binding obligations of the Seller, enforceable in accordance with their terms.

d. The execution, delivery and performance of this Agreement will not violate any provision
of law, order of any court or agency of government applicable to the Seller, the Seller’s
Articles of Incorporation or the California Municipal Code, nor any Certificate, indenture,
agreement, or other instrument to which the Seller is a party, or by which it is bound.

e. There are no developer agreements or other contracts or agreements relating exclusively
to the ASA Water Systems.
f. The Seller does not own or lease any real property, easements, rights of way or possess

any other real property interest related to the operation of the ASA Water Systems.

g The Seller has exclusive possession, control and ownership of the Purchased Assets. All
parts of the ASA Water Systems are located within the site identified in Appendix “A.”

h. The Seller has good and marketable title to the ASA Water Systems and all other
Purchased Assets. At Closing, the ASA Water Systems and the Purchased Assets shall not
be subject to any mortgage, pledge, lien, charge, security interest, encumbrance, or
restriction.

i. Environmental Law Compliance.
i. Definitions.

(a) “Environmental Law” means any federal, state, or local statute, order,
regulation, or ordinance, or common law or equitable doctrine relating
to the protection of human health, the environment or natural resources
including all those relating to the generation, handling, transportation,
treatment, storage, disposal, distribution, discharge, Release, threatened
Release, control, or cleanup of any Hazardous Material and includes, but
is not limited to, the California Water Code; the California Environmental
Quality Act (“CEQA”); the Comprehensive Environmental Response,
Compensation and Liability Act ("CERCLA"}(42 U.S.C. § 9601 et seq.); the
Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.); the
Clean Water Act (33 U.S.C. §1251 et seq.); the Toxic Substances Control
Act (15 U.S.C. § 2601 et seq.); and the Safe Drinking Water Act (42 U.S.C.
§ 300f et seq.); as such laws have been amended or supplemented as of



Exhibit A

Docusign Envelope ID: 91518FCC-7C77-440A-A2B7-9F7DD15F4FBY Page 8 of 54

(b)

(c)

(d)

the Closing Date or hereinafter, the regulations promulgated pursuant
thereto, and in effect as of the Closing Date or as amended hereinafter
and any conditions and requirements contained in any permits, licenses,
certificates, variances, or other authorizations issued by any federal,
state or local agencies that are required to own and operate the ASA
Water Systems (collectively, the “Environmental Permits”).

“Hazardous Material” means petroleum, and any byproduct, fraction or
derivative thereof, urea formaldehyde, per- and polyfluoroalkyl
substances, and any substance, material, or waste which is regulated
under any Environmental Law including, without limitation, any material
or substance that is defined as or considered to be a “hazardous waste,”
“hazardous material,” “hazardous substance,” “extremely hazardous
waste,” “restricted hazardous waste,” “pollutant,” “contaminant,” “toxic
waste,” or “toxic substance” under any provision of Environmental Law.

“Release” means any release, spill, emission, leaking, pumping, pouring,
migrating, escaping, injection, deposit, disposal, discharge, or dispersal
into the environment, at or from any property owned or operated by
Seller or related to Hazardous Materials generated by the Seller.

“Remedial Action” means all actions required to (i) clean up, remove, or
treat any Hazardous Material; (ii) prevent the Release or threat of
Release, or minimize the further Release of any Hazardous Material so it
does not endanger or threaten to endanger public health or welfare or
the environment; or (iii) perform pre- remedial studies and investigations
or post-remedial monitoring and care related to or in connection with
any such remedial action.

Representations.

(a)

(b)

(c)

The Seller.is in compliance with all applicable Environmental Laws and
has no liability under Environmental Laws or related to a Release of or
exposure to Hazardous Materials related to the ASA Water Systems, and
there is no reasonable basis for Seller to believe that any such liability
exists, except as specifically disclosed in Appendix “E.” Seller is not
required to maintain any Environmental Permits in connection with the
operation of the ASA Water Systems.

The Seller has not received any oral or written notice, claim or demand,
and the Seller and the ASA Water Systems are not subject to any pending
or threatened proceeding alleging any violations of Environmental Laws
or Environmental Permits or related to the Release, threatened Release
or exposure to Hazardous Materials relating to the ASA Water Systems,
except as identified in Appendix “F” hereto.

There is no Hazardous Material in violation of or in a manner that has or
could result in liability under any Environmental Law located on the Site,
no ASA Water Systems property is listed or formally proposed for listing
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under CERCLA, the Comprehensive Environmental Response,
Compensation Liability Information System (“CERCLIS”) or on any similar
state list that is the subject of federal, state, or local enforcement actions
or other investigations that may lead to claims against the Seller for
clean-up costs, remedial work, damages to natural resources, or for
personal injury or property damage claims, including, but not limited to,
claims under CERCLA, and there is no reasonable basis for the Seller to be
named in such claims or for any similar action to be brought against the
Seller.

(d) No written or verbal notification of a Release of a Hazardous Material has
been filed by or on behalf of the Seller or any third party with respect to
the ASA Water Systems. No ASA ‘Water System property is listed or
proposed for listing on the National Priority List promulgated pursuant to
CERCLA, or CERCLIS, or any similar state list of sites requiring investigation

or clean up.

(e) No Hazardous Material has been Released at, on, or under any ASA Water
System or any water supply, treatment, distribution, and transmission
facilities.

(f) The Seller has not entered into any agreement that may require it to

guarantee, reimburse, pledge, defend, hold harmless or indemnify any
other party with respect to the liabilities arising under Environmental
Laws.

(g) Seller has provided to Purchaser copies of all environmental reports, if
any, including Phase | environmental site assessments and Phase Il
reports and environmental compliance audits relating to the ASA Water
Systems conducted in the last five (5) years, sampling data and material
correspondence of any claim or proceeding related to: (i} the
environmental condition associated with the ASA Water Systems; or (ii)
Seller’s compliance with Environmental Laws, each in Seller’s possession
or control.

j. Except as provided in Appendix “F” hereto, there are no current actions, suits or
proceedings at law or in equity pending or, to Seller’s knowledge, threatened against the
Seller before any federal, state, municipal or other court, administrative or governmental
agency or instrumentality, domestic or foreign, which affect the ASA Water Systems or
any of the Purchased Assets, including, without limitation, any threat or possible threat
of contamination to the ASA Water Systems or the Purchased Assets, or the Seller’s right
and ability to make and perform this Agreement, nor to the Seller’s knowledge are there
are any facts likely to result in any such action, suit or proceeding. The Seller is not in
default with respect to any Certificate, permit, order or decree of any court or of any
administrative or governmental agency or instrumentality affecting the ASA Water
Systems or any of the Purchased Assets. The Seller agrees and warrants that it shall have
a continuing duty to disclose up to and including the Closing Date the existence and nature
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of all pending judicial or administrative suits, actions, proceedings and orders which in
' any way relate to the ASA Water Systems or the Purchased Assets.

k. Appendix “G" sets forth: (i) a list of each customer account serviced by the ASA Water
Systems as of the date of this Agreement; and (ii) the amount of consideration paid to
Seller under each customer account during the most recent fiscal year.

l Seller’s operation of the ASA Water Systems is not in violation of any applicable state or
local laws, rules or ordinances, including building, zoning or other applicable
requirements, nor are there any encroachments of any kind related to any real property.
Following Closing, neither the Seller nor any affiliate of the Seller shall provide water
within the Service Territory or any property adjacent to the Service Territory in
competition with the Purchaser.

m, No representation or warranty made by the Seller in this Agreement contains any untrue
statement of material fact, nor does any such representation or warranty omit any
material fact required to make the statement or statements herein contained true or
correct.

REPRESENTATIONS AND WARRANTIES OF PURCHASER. As a material inducement to the Seller
to execute this Agreement and to perform its obligations hereunder, the Purchaser represents
and warrants to the Seller as follows:

a. The Purchaser is duly organized and is a validly existing corporation under the laws of the
State of California. The Purchaser has all requisite corporate power and authority to
(i) enter into this Agreement, and (ii) carry out and perform the terms and conditions of
this Agreement.

b. This Agreement constitutes, and all other agreements to be executed by the Purchaser
with respect to this Agreement, shall constitute, when executed and delivered, valid and
binding obligations of the Purchaser, enforceable in accordance with their terms.

c. Subject to obtaining CPUC approval and required third-party consents, the execution,
delivery and performance of this Agreement will not violate any provision of law, order
of any court or agency of government applicable to Purchaser, nor any indenture,
agreement, or other instrument to which Purchaser is a party, or by which it is bound.

SERVICE AREA SURVEY.

a. Within thirty days after the date of this Agreement, the Seller shall provide to the
Purchaser a copy of any detailed service area survey of the ASA Water Systems which
shall identify the service areas and all pipes, water mains and other tangible property
located thereon. The Purchaser shall have the right, but not the obligation, to require
Seller to update any service area survey (showing billing addresses of customers and maps
of the physical ASA Water Systems) or request a new service area survey of the ASA Water
Systems. Costs incurred by the Seller to update a survey or procure a new survey shall be
paid by the Seller.

CONDITIONS PRECEDENT TO CLOSING.
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a. The obligations of the Seller to close the transactions contemplated by this Agreement
are subject to the conditions that, at or before the Closing Date:

The Purchaser shall not be prohibited by decree or law from consummating the
transactions contemplated by this Agreement.

There is not pending on the Closing Date any legal action or proceeding that
would: (i) prohibit the sale of the ASA Water Systems or the Purchased Assets; or
(ii) prohibit Seller from closing the transactions contemplated by this Agreement.

The Purchaser shall have duly performed and complied in all material respects
with all agreements, covenants and conditions required by this Agreement to be
performed or complied with by it prior to or on the Closing Date; provided, that,
with respect to agreements, covenants and conditions that are qualified by
materiality, the Purchaser shall have performed such agreements, covenants and
conditions, as so qualified, in all respects.

All of the Purchaser’s representations and warranties shall be true and correct in
all respects on the date hereof and at and as of the Closing as though such
representation or warranty was made at and as of the Closing, except, in each
case, to the extent any such representation or warranty speaks as of a specific
date, in which case such representation or warranty shall be, subject to the
qualifications set forth above, true and correct at and as of such specific date.

The Purchaser shall have delivered or caused to be delivered to Seller all of the
documents, instruments, and agreements to be delivered pursuant to Section
11(b(ii) on or before Closing.

b. The obligations of the Purchaser to close the transaction contemplated by this Agreement
are subject to the conditions that, at or before the Closing Date:

The Seller shall not be prohibited by decree or law from consummating the
transactions contemplated by this Agreement.

There is not pending on the Closing Date any legal action or proceeding that
would: (i} prohibit the Purchaser’s acquisition of the ASA Water Systems or the
Purchased Assets; (ii) prohibit the Purchaser from closing the transactions
contemplated by this Agreement; or (iii) inhibit or restrict in any manner
Purchaser’s use, title, or enjoyment of the Purchased Assets.

The Seller shall have duly performed and complied in all material respects with
all agreements, covenants and conditions required by this Agreement to be
performed or complied with by it prior to or on the Closing Date; provided, that,
with respect to agreements, covenants and conditions that are qualified by
materiality, the Seller shall have performed such agreements, covenants and
conditions, as so qualified, in all respects.

All of the Seller’s representations and warranties shall be true and correct in all
respects on the date hereof and at and as of the Closing as though such
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vi.

vii.

viii.

representation or warranty was made at and as of the Closing, except, in each
case, to the extent any such representation or warranty speaks as of a specific
date, in which case such representation or warranty shall be, subject to the
qualifications set forth above, true and correct at and as of such specific date.

There shall have been no material adverse change in the condition of the ASA
Water Systems or the Purchased Assets. For purposes of this Agreement, a
“material adverse change” shall mean any event, occurrence, fact, condition or
change that is, or is reasonably likely to become, individually or in the aggregate,
materially adverse to (i) the ability of the Seller to consummate the transactions
contemplated hereby on a timely basis, (ii) the value of the ASA Water Systems
or the Purchased Assets individually, or (iii) the ability of the Purchaser to operate
the ASA Water Systems or the Purchased Assets in substantially the same scope,
quality and nature as the Seller operated such assets within the twelve (12)
month period prior to the Closing Date.

The Seller shall have provided to the Purchaser a replacement cost new less
depreciation appraisal of the value of the ASA Water Systems.

The Purchaser shall have received CPUC authorization without condition
unacceptable to the Purchaser for the acquisition of the ASA Water Systems, the
Purchaser’s proposed ratemaking treatment with respect thereto and any other
material requests made by Purchaser in its application or other request for
authorization to the CPUC, which CPUC authorization is final and no longer
subject to appeal.

The Seller shall have delivered or caused to be delivered to Purchaser all of the
documents, instruments, and agreements to be delivered pursuant to Section
11(b)(i) on or before Closing.

9. PRE-CLOSING CONDUCT; SELLER COVENANTS. Prior to the Closing Date, the Seller covenants to
the Purchaser, and shall conduct itself, as follows:

a. During the period between execution of this Agreement and the Closing Date, the Seller

shall:

Operate and maintain the ASA Water Systems and Purchased Assets in
compliance with all applicable laws and in substantially the same scope, quality
and nature as the Seller operated such assets within the twelve (12) month period
prior to the date hereof to ensure that the condition of the ASA Water Systems
and the Purchased Assets remain in all material respects unchanged, normal wear
and tear and usage excepted;

Maintain its inventory levels regarding the ASA Water Systems and Purchased
Assets in the ordinary course of business;

Promptly notify the Purchaser of any notification received by the Seller from any
person, business, or agency of any existing or potential Environmental Law
violation;
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vi.

vii.

Provide the Purchaser, or its designated agent(s), with unrestricted access to the
business premises, ASA Water Systems, Purchased Assets, the Seller's books and
records regarding its customers and operations, employees, agents, or
representatives, each on at least one business day’s advance notice and during
business hours;

Maintain its existing levels of insurance on the Purchased Assets and ASA Water
Systems. For the avoidance of doubt, the risk of any loss shall remain with the
Seller through the Closing Date;

Support and provide reasonable efforts to the Purchaser in the preparation and
prosecution of the Purchaser’s application or other request to the CPUC for: (A)
the purchase of the ASA Water Systems and associated Purchased Assets;
(B) extension of the service area of the Artesia System to include the ASA Water
Systems; and (C) the establishment of rates for customers that reside in the ASA
Water Systems area, including, but not limited to, furnishing necessary
information, data or analysis regarding the project and infrastructure, submitting
testimony, briefs and comments to the CPUC, and attending meetings or hearings
at the CPUC; and

Promptly notify the Purchaser of any event, activity or occurrence that has, or
may have, a material adverse change upon the ASA Water Systems, Purchased
Assets or this transaction.

b. During the period between execution of this Agreement and the Closing Date, the Seller
shall not:

Enter into any contract, oral or written, relating to the ASA Water Systems or
Purchased Assets without the prior written consent of the Purchaser, which
consent shall not be unreasonably withheld, conditioned or delayed; and

Without the prior written consent of Purchaser, which shall not be unreasonably
withheld, enter into any Developer Agreements.

10. TERMINATION OF AGREEMENT.

a. This Agreement may be terminated (i) by mutual written consent of the parties, (ii) by
either party if the transactions contemplated hereby have not closed within sixty (60)
days following the CPUC’s approval of this Agreement and the transactions contemplated
hereby, which approval shall be final and no longer subject to appeal; provided, that both
parties hereto shall use commercially reasonable efforts to cause all of the other
conditions precedent to Closing in Section 8 to be satisfied within that timeline, or (iii} as

provided in Sections 10(b) and (c) below.

b. The Purchaser may terminate this Agreement, in its sole discretion, upon the occurrence
of any of the following:
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The failure, in any material respect prior to Closing, of any conditions precedent
to Closing, or the Seller’s failure to comply with any pre-closing conduct or any
covenant of Seller set forth in Section 8(a) or Section 9.

Any material breach of this Agreement by the Seller, including, but not limited to,
a material breach of any representation or warranty, if the Seller has not cured
such breach within thirty (30) days after receiving notice from the Purchaser of
such breach; provided, however, such breach must in any event be cured by the
Closing Date unless the date for cure has been extended by the Purchaser by a
confirmed writing.

c. The Seller may terminate this Agreement, in its sole discretion, upon the occurrence of
any of the following:

The failure, in any material respect prior to Closing, of any of the conditions
precedent to Closing set forth in Section 8(b).

Any material breach of this Agreement by the Purchaser, including, but not
limited to, a material breach of any representation or warranty, if the Purchaser
has not cured such breach within 30 days after receiving notice from the Seller,
provided, however, such breach must in any event be cured prior to the Closing
Date unless the date for cure has been extended by the Seller.

d. Upon the occurrence of any of the bases for termination of this Agreement, the party
seeking to terminate this Agreement shall provide written notice of its termination of this
Agreement to the other by delivering the same as provided in Section 15(b).

e Upon the termination of this Agreement, the following shall occur:

To the extent permitted by California law, each party shall return all documents,
including copies, in its possession, custody, or control, or in the possession,
custody, or control, of its agents and consultants to the other, as the case may
be. Each party, its agents and consultants, shall treat any information previously
received from the other party as confidential, and shall not disclose or use such
information, unless required or permitted by applicable law.

Except as otherwise set forth in this Agreement, each party shall be responsible
for payment of its own attorney and other professional fees and other costs of
any nature whatsoever incurred prior to the termination of this Agreement.

11.  CLOSING DATE AND CLOSING. R p -

2026

a. This transaction shall close on or before December 31, 2625, at a location mutually
acceptable to both parties (the “Closing”). This deadline may be extended at the option
of either party for a period of ninety (90) days to accommodate any required regulatory
approvals or to secure financing. As used in this Agreement, the term “Closing Date” shall
mean 12:01 a.m. on the date that the Closing occurs.

b. Deliveries at Closing:
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At or prior to the Closing, the Seller shall deliver (or cause to be delivered) to the
Purchaser:

(a)

(b)

(c)

(d)

(e)

(f)

Title to the ASA Water Systems and the Purchased Assets by bill of sale,
special warranty deed or other conveyance instrument reasonably
acceptable to the Purchaser, free of all claims, liens, or encumbrances
whatsoever;

At least ten (10) days prior to Closing, a listing of Seller’s accounts by
customer and individual amounts due for bills rendered in the ordinary
course of business; and (Il) at least three (3) days prior to Closing, an
estimate of the gross revenue for water services rendered but not yet
billed as of the Closing Date;

All customer deposits and accrued interest thereon, together with the list
of customers for whom such deposits have been collected and
corresponding amounts of such deposits through Closing;

A certificate, dated as of the Closing Date and signed by an authorized
officer of the Seller, stating that each of the conditions set forth in Section
8(b](iii) and Section 8(b}(iv) have been satisfied;

An opinion from the Seller’s counsel to the effect that: (i) the Seller is
validly organized, existing and its status is active under the laws of the
State of California; (ii} this Agreement has been duly and validly
authorized, executed and delivered by the Seller and is a valid and binding
agreement enforceable against Seller in accordance with its terms; and
(i) the execution, delivery and performance of this Agreement will not
violate any agreement of or binding on, or any law applicable to, the
Seller; and

Such ather instruments of conveyance as shall be, in the reasonable
opinion of the Purchaser and its counsel, necessary to transfer the ASA
Water Systems and Purchased Assets in accordance with this Agreement
and, when necessary or desirable, in recordable form.

At or prior to the Closing, the Purchaser shall deliver (or cause to be delivered) to

Seller:

(a)

(b)

(c)

The Purchase Price, subject to any adjustment as provided for in this
Agreement;

A certificate, dated as of the Closing Date and signed by a duly authorized
officer of the Purchaser, stating that each of the conditions set forth in
Section 8(a)(iii) and Section 8(a)(iv) have been satisfied; and

Such other instruments of conveyance as shall be, in the reasonable
opinion of the Seller and its counsel, necessary to transfer the ASA Water
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Systems and Purchased Assets in accordance with this Agreement and,
when necessary or desirable, in recordable form.

12, TAXES AND OTHER EXPENSES.

Any applicable taxes, shall be prorated as of the Closing Date and the Seller shall be
required to pay its pro rata share at Closing. All other taxes, assessments and regulatory
assessment fees accrued or owed by the Seller as of the date of Closing with respect to
the ASA Water Systems and Purchased Assets shall remain the obligation of the Seller. All
other taxes and assessments imposed or attempted to be imposed from and after the
date of Closing with respect to the ASA Water Systems and Purchased Assets, if any, shall
be the obligation of Purchaser.

Documentary stamps, recording fees, if any, to record the deeds and any other fees,
assessments or charges and related instruments necessary to deliver title to the
Purchaser shall be paid for by the Seller.

Each of the parties shall pay the fees of its own attorneys, bankers, engineers,
accountants, and other professional advisers or consultants in connection with the
negotiation, preparation and execution of this Agreement, and any documents associated
with the Closing.

All bills of any kind for services, materials and supplies of any kind rendered in connection
with the construction, operation and maintenance of the ASA Water Systems prior to
Closing, including but not limited to electricity, phone service, and payroll for a period up
to and including the Closing Date, shall be paid by the Seller. The Purchaser shall be
responsible for all such costs and expenses incurred subsequent to Closing.

The Seller and the Purchaser agree that the Purchase Price (plus any Assumed Liabilities
properly taken into account for income tax purposes) shall be allocated among the ASA
Water Systems and the other Purchased Assets in accordance with the applicable
provisions of the Internal Revenue Code of 1986, as amended, and the methodologies as
set forth on Appendix “H” to this Agreement (the “Purchase Price Allocation Schedule”).
The Purchase Price Allocation Schedule shall be prepared by the Purchaser and delivered
to the Seller within one-hundred and twenty (120) days following the Closing Date. The
Purchaser and the Seller shall file all tax returns (including amended returns and claims
for refund) and information reports in a manner consistent with the Allocation Schedule
and will not take any paosition inconsistent with such schedule unless required by a
determination of the applicable governmental authority that is final.

13. POST CLOSING COOPERATION; SURVIVAL PERIOD.

d.

The Seller and the Purchaser shall, after the Closing Date, upon reasonable request of the
other party and at no cost to the other party, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, all such further documents, acts, deeds,
easements, assignments, transfers, powers of attorney and assurances as may be
required in order to implement and perform any of the obligations, covenants and
agreements of the parties arising from this Agreement, and to permit the Purchaser to
operate and maintain the ASA Water Systems and the Purchased Assets.
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14,

b. Each of the parties hereto shall provide the other with such assistance as reasonably may
be requested in connection with the preparation of any tax return, audit or other
examination by any taxing authority or any judicial or administrative proceeding relating
to liability for taxes relating to the transactions contemplated by this Agreement,
including reasonable access during regular business hours to any and all necessary
documentation and/or records. Subject to the provisions of Section 13(e) below, each
party shall retain and provide the other with any records or information that may be
relevant to such return, audit or examination, proceedings or determination. The party
requesting assistance hereunder shall reimburse the other for reasonable expenses
incurred in providing such assistance.

(o The Seller agrees to provide assistance to the Purchaser to transition the administration
(including customer services and accounting functions) and operation of the ASA Water
Systems and Purchased Assets for a period of one hundred twenty (120) days after the
Closing Date,

d. If Ordered by the CPUC, the Seller and the Purchaser agree to cooperate in the
preparation and submittal any subsequent filings required by the CPUC after Closing. The
Seller shall file reports, if any, required to satisfy its outstanding gross receipts tax,
regulatory assessment fees, and other obligations and governmental assessments
through the date of Closing. All of Purchaser’s costs and expense relative to the initiation
of Purchaser’s relationship with the CPUC, including regulatory assessment fees, shall be
borne by the Purchaser. Copies of the Order(s) of the CPUC acknowledging sale of the
system to the Purchaser shall be promptly provided to the Seller upon Purchaser’s receipt
thereof.

e. The respective representations and warranties of the parties contained in Section 5 and
Section 6 of this Agreement, or any document delivered pursuant to this Agreement, shall
survive the consummation of the transactions contemplated hereby and continue for a
period of one year from the Closing Date, and thereafter shall terminate.

f. If applicable, at Closing, the Seller shall forever waive any claim or right to compensation
or damages of any kind against the Purchaser or the County of Los Angeles which relates
to any encroachment, damage or encumbrance of any nature, type or kind that existed
on the Closing Date and affecting property of the Seller located contiguous to the ASA
Water Systems as may result at any time in the future from the operation of the ASA
Water Systems by the Purchaser.

INDEMNIFICATION PROVISIONS.
a. Indemnification By the Seller.

i Subject to the other terms and conditions of this Section 14, the Seller shall
indemnify, defend and haold harmless the Purchaser and its affiliates and their
respective directors, officers, employees, consultants, financial advisors, counsel,
accountants and other agents (the “Purchaser Indemnitees”) against, and shall
hold each of them harmless from and against, and shall pay and reimburse each
of them for, any and all losses incurred or sustained by, or imposed upon, the
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Purchaser Indemnitees based upon, arising out of, with respect to or by reason
of:

(a) any inaccuracy in or breach of any of the representations or warranties
of the Seller contained in this Agreement, or in any certificate or
instrument delivered by or on behalf of the Seller pursuant to this
Agreement, as of the date such representation or warranty was made or
as if such representation or warranty was made on and as of the Closing
Date (except for representations and warranties that expressly relate to
a specified date, the inaccuracy in or breach of which will be determined
with reference to such specified date);

(b) any breach or non-fulfillment of any covenant, agreement or obligation
to be performed by Seller pursuant to this Agreement;

{c) any Excluded Liability; or

(d) any third-party claim based upon, resulting from or arising out of the
business, operations, properties, assets, incfuding, without limitation, the
Purchased Assets, or obligations of the Seller or any of its affiliates
conducted, existing or arising on or prior to the Closing Date.

b. Indemnification by the Purchaser.

i. Subject to the other terms and conditions of this Section 14, the Purchaser shall
indemnify, defend and hold harmless the Seller and its affiliates and their
respective directors, officers, employees, consultants, financial advisors, counsel,
accountants and other agents (the “Seller Indemnitees”) against, and shall hold
each of them harmless from and against, and shall pay and reimburse each of
them for, any and all losses incurred or sustained by, or imposed upon, the Seller
Indemnitees based upon, arising out of, with respect to or by reason of:

(a) any inaccuracy in or breach of any of the representations or warranties
of Purchaser contained in this Agreement or in any certificate or
instrument delivered by or on behalf of the Purchaser pursuant to this
Agreement, as of the date such representation or warranty was made or
as if such representation or warranty was made on and as of the Closing
Date (except for representations and warranties that expressly relate to
a specified date, the inaccuracy in or breach of which will be determined
with reference to such specified date);

(b) any breach or non-fulfillment of any covenant, agreement or obligation
to be performed by Purchaser pursuant to this Agreement; or

(c) any Assumed Liability.
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c.

Certain Limitations.

The indemnification provided for in Sections 14(a) and 14(b) shall be subject to
the following limitations:

(a) For purposes of this Section 14, the calculation of the amount of losses
incurred in connection with any inaccuracy in or breach of any
representation or warranty shall be determined without regard to any
materiality, material adverse change or other similar qualification
contained in, or otherwise applicable to, such representation or
warranty.

(b) In the event of any breach giving rise to an indemnification obligation
under this Section 14, the Indemnified Party shall take, and cause its
current and future affiliates to take, or cooperate with the indemnifying
Party if so requested by the Indemnifying Party in order to take, all
commercially reasonable measures to mitigate the consequences of the
related breach.

Indemnification Procedures. The party making a claim under this Section 14 is referred
to as the “Indemnified Party”, and the party against whom such claims are asserted under
this Section 14 is referred to as the “Indemnifying Party”.

If any Indemnified Party receives notice of the assertion or commencement of
any action made or brought by any individual, corporation, partnership, joint
venture, limited liability company, governmental authority, unincorporated
organization, trust, association or other entity (each a “Person” and, collectively,
“Persons”) who is not a party to this Agreement or an affiliate of a party to this
Agreement or a director, officer, employee, consultant, financial advisor, counsel,
accountant or other agent of the foregoing (a “Third Party Claim”) against such
Indemnified Party with respect to which the Indemnifying Party is obligated to
provide indemnification under this Agreement, the Indemnified Party shall give
the Indemnifying Party reasonably prompt written notice thereof, but in any
event not later than thirty (30) calendar days after receipt of such notice of such
Third Party Claim. The failure to give such prompt written notice shall not,
however, relieve the Indemnifying Party of its indemnification obligations, except
and only to the extent that the Indemnifying Party is actually prejudiced thereby.
Such notice by the Indemnified Party shall describe the Third Party Claim in
reasonable detail and shall indicate the estimated amount, if reasonably
practicable, of the loss that has been or may be sustained by the Indemnified
Party. The Indemnifying Party shall have the right to participate in, or by giving
written notice to the Indemnified Party, to assume the defense of any Third Party
Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own
counsel, and the Indemnified Party shall cooperate in good faith in such defense;
provided, that if the Indemnifying Party is the Seller, such iIndemnifying Party shall
not have the right to defend or direct the defense of any such Third Party Claim
that (x) is asserted directly by or on behalf of a Person that is a supplier of the
Purchaser, (y) seeks an injunction or other equitable relief against the
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Indemnified Party or (z) relates to or arises in connection with any criminal action
in which the Indemnified Party or any of its directors, officers, employees,
consultants, financial advisors, counsel, accountants and other agents is a
defendant. In the event that the Indemnifying Party assumes the defense of any
Third Party Claim, subject to Section 14{d)(ii), it shall have the right to take such
action as it deems necessary to avoid, dispute, defend, appeal or make
counterclaims pertaining to any such Third Party Claim in the name and on behalf
of the Indemnified Party. The Indemnified Party shall have the right to participate
in the defense of any Third Party Claim with counsel selected by it subject to the
indemnifying Party’s right to control the defense thereof. The fees and
disbursements of such counsel shall be at the expense of the Indemnified Party,
provided, that if in the reasonable opinion of counsel to the Indemnified Party:
(A) there are legal defenses available to an Indemnified Party that are different
from or additional to those available to the Indemnifying Party; or (B) there exists
a conflict of interest between the Indemnifying Party and the Indemnified Party
that cannot be waived, the Indemnifying Party shall be liable for the reasonable
fees and expenses of counsel to the Indemnified Party in each jurisdiction for
which the Indemnified Party determines counsel is required. If the Indemnifying
Party elects not to defend such Third Party Claim, fails to promptly notify the
Indemnified Party in writing of its election to defend as provided in this
Agreement, or fails to diligently prosecute the defense of such Third Party Claim,
the Indemnified Party may, subject to Section 14(d)(ii), pay, compromise and
defend such Third Party Claim and seek indemnification for any and all losses
based upon, arising from or relating to such Third Party Claim. The Seller
Indemnitors and Purchaser shall cooperate with each other in all reasonable
respects in connection with the defense of any Third Party Claim, including
making available records relating to such Third Party Claim and furnishing,
without expense (other than reimbursement of actual out-of-pocket expenses)
to the defending party, management employees of the non-defending party as
may be reasonably necessary for the preparation of the defense of such Third
Party Claim.

Notwithstanding any other provision of this Agreement, the Indemnifying Party
shall not enter into settlement of any Third Party Claim without the prior written
consent of the Indemnified Party, except as provided in this Section 14(d)(ii). Ifa
firm offer is made to settle a Third Party Claim without leading to liability or the
creation of a financial or other obligation on the part of the Indemnified Party and
provides, in customary form, for the unconditional release of each Indemnified
Party from all liabilities and obligations in connection with such Third Party Claim
and the Indemnifying Party desires to accept and agree to such offer, the
Indemnifying Party shall give written notice to that effect to the Indemnified
Party. If the Indemnified Party fails to consent to such firm offer within ten (10)
days after its receipt of such notice, the Indemnified Party may continue to
contest or defend such Third Party Claim and in such event, the maximum liability
of the Indemnifying Party as to such Third Party Claim shall not exceed the
amount of such settlement offer. If the Indemnified Party fails to consent to such
firm offer and also fails to assume defense of such Third Party Claim, the
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Indemnifying Party may settle the Third Party Claim upon the terms set forth in
such firm offer to settle such Third Party Claim. -

Any action by an Indemnified Party on account of a loss which does not result
from a Third Party Claim (a “Direct Claim”) shall be asserted by the Indemnified
Party giving the Indemnifying Party written notice thereof. Such notice by the
Indemnified Party shall describe the Direct Claim in reasonable detail and shall
indicate the estimated amount, if reasonably practicable, of the loss that has
been or may be sustained by the Indemnified Party. The Indemnifying Party shall
have thirty (30) days after its receipt of such notice to respond in writing to such
Direct Claim. The Indemnified Party shall allow the Indemnifying Party and its
professional advisors to investigate the matter or circumstance alleged to give
rise to the Direct Claim, and whether and to what extent any amount is payable
in respect of the Direct Claim and the Indemnified Party shall assist the
Indemnifying Party’s investigation by giving such information and assistance
(including access to the Indemnified Party’s premises and personnel and the right
to examine and copy any accounts, documents or records) as the Indemnifying
Party or any of its professional advisors may reasonably request. If the
Indemnifying Party does not so respond within such thirty (30) day period, the
Indemnifying Party shall be deemed to have rejected such claim, in which case
the Indemnified Party shall be free to pursue such remedies as may be available
to the Indemnified Party on the terms and subject to the provisions of this
Agreement.

e. Any indemnification payments required hereunder, shall be made by the indemnifying
Party to the Indemnified Party, within five (5) business days after the determination
thereof.

15. MISCELLANEOUS PROVISIONS.

a. This Agreement and the Appendices hereto collectively embody the entire agreement
and understandings between the parties and there are no other agreements or
understandings, oral or written, with reference to this Agreement that are not merged
into and superseded by this Agreement. This Agreement may be executed in one or more
counterparts, each of which shall be considered an original.

b. Any notice or other document required or allowed to be given pursuant to this Agreement
by either party to the other shall be in writing and shall be delivered personally, or by
recognized overnight courier, or by electronic correspondence or facsimile transmission
with written confirmation.

If to the Seller, such notice shall be delivered at:

Jesus M. Gomez, City Manager
CITY OF NORWALK

12700 Norwalk Blvd.,

Norwalk, CA 90651

with a copy (which shall not constitute notice) to:
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Arnold M. Alvarez-Glasman

City Attorney

City of NORWALK
ALVAREZ-GLASMAN & COLVIN
13181 Crossroads Pkwy North
Suite 400 - West Tower

City of Industry, CA 91746

Phone: (562) 699-5500

Email: aglasman@agclawfirm.com

If to the Purchaser, such notice shall be delivered at:

GOLDEN STATE WATER COMPANY

630 East Foothill Boulevard

San Dimas, CA 91773

Attn: Paul Rowley, Senior Vice President
Email: paul.rowley@gswater.com

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

WINSTON & STRAWN LLP

333 South Grand Avenue, 38th Floor
Los Angeles, California 90071

Attn: D. Stephen Antion

Email: santion@winston.com

Notices shall be effective upon receipt or failure to accept delivery, electronic correspondence or facsimile
transmission shall be deemed received on the date sent if received by 4:00 p.m. Pacific Daylight Time on
a business day. If received after 4:00 p.m. PDT, such transmission shall be deemed received on the next

business day.

C.

The headings used are for convenience only, and they shall be disregarded in the
construction of this Agreement.

The drafting of this Agreement was a joint effort of the parties, and in the interpretation
hereof, it shall be assumed that no party had any more input or influence than any other.

This Agreement is solely for the benefit of the parties hereto, and except as otherwise
provided herein, no other causes of action shall accrue upon or by reason hereof to or for
the benefit of any third party (other than successors and assigns), who or which is not a
formal party hereto.

In the event any term or provision of this Agreement is determined by appropriate judicial
authority to be illegal or otherwise invalid, such provision shall be given its nearest legal
meaning or be construed as deleted, as such authority determines, and the remainder of
this Agreement shall be construed to be in full force and effect.

This Agreement may be amended or modified only by a writing executed by both of the
parties hereto.
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h. This Agreement shall be governed by, and construed and interpreted in accordance with,
the laws of the State of California.

i. Except as provided for herein, this Agreement may not be assigned without the prior
written consent of the non-assigning party. If properly assigned, this Agreement shall be
binding upon and inure to the benefit of the parties’ successors and assigns.

j- Notwithstanding anything to the contrary contained herein or in any other instrument or
document executed by or on behalf of the Purchaser or the Seller in connection herewith,
no stipulation, covenant, agreement or obligation contained herein or therein shall be
deemed or construed to be a stipulation, covenant, agreement, or obligation of any
present or future member, officer, employee, contractor or agent of the Purchaser or the
Seller, or of any incorporator, member, director, trustee, officer, employee or agent of
any successor to the Purchaser or the Seller, in any such Person’s individual capacity, and
no such Person, in an individual capacity, shall be liable personally for any breach or non-
observance of or for any failure to perform, fulfill or comply with any such stipulations,
covenants, agreements or obligations, nor shall any recourse be had for the payment of
the Purchase Price or for any claim based hereon or on any such stipulation, covenant,
agreement, or obligation, against any such person, in an individual capacity, either
directly or through the Purchaser or the Seller or any successor to the Purchaser or the
Seller, under any rule of law or equity, statute or constitution or by the enforcement of
any assessment or penalty or otherwise, and all such liability of any such Person, in an
individual capacity, is hereby expressly waived and released. All references to the
Purchaser in this paragraph shall be deemed to include the Purchaser and its officers,
employees, attorneys, contractors and agents. The provisions of this Section shall survive
the termination of this Agreement.

k. The Purchaser shall bear no liability for accrued or current salaries or benefits of any kind
related to Seller’s construction, operation, or maintenance of the ASA Water Systems up
to and including Closing.

[Signature Page Follows)
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IN WITNESS WHEREOF, the parties have hereunto caused this Agreement to be executed the day
and year aforesaid in counterparts, each counterpart to be considered an original.

ATTEST:

b4

SELLER:

CITY OF NORWALK, a California municipal
corporation

) A

Arr{uld M. AlVarez 6Iasman City Attorney

ATTEST:

Jesus fom , City Manager

\

PURCHASER:

GOLDEN STATE WATER COMPANY, a California
Public Utility Water Company

,u,aé/,&nﬁ/

Eva G. Tang
Senior Vice President-Finance, Chief Financial

Officer and Secretary

Robert J. Sprowls
President and Chief Executive Officer
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APPENDIX “A”
INVENTORY OF PURCHASED ASSETS
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Description of Facilities for North Artesia System as of October 2022

Description

Transmission and Distribution Mains

Services

Hydrants

Miscellaneous Equipment

Transmission and Distribution Mains

Description of Pipe Linear Feet
4-inch PVC 626
6-inch Cast Iron 857
6-inch Cast lron 3,422
6-inch PVC 6,780
6-inch Steel 1,144
8-inch Cast Iron 1,167
8-inch Castlron 841
8-inch PVC 3,297
Total 18,134
Services

Service Description # of Units
5/8-inch 597
3/4-inch 49

1-inch 6
1.5-inch 1

2-inch 5

4-inch 3

2-inch Fire Service w/Detector Check 6

4-inch Fire Service w/Detector Check 3

Total 670
Hydrants

Service Description # of Units
Fire Hydrant (Double Outlets) 23
Miscellaneous Equipment

Service Description # of Units
Sampling Station 3
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Description of Facilities for South Artesia System as of October 2022

Description

Transmission and Distribution Mains
Services
Hydrants

Transmission and Distribution Mains

Description of Pipe Linear Feet
2-inch PVC 277
2-inch AC 2,357
2-inch Cast Iron 86

6-inch AC 4,407
6-inch Cast lIron 1,162
8-inch AC 3,053
Total - 11,342
Services

Service Description # of Units
5/8-inch 169
3/4-inch 21

1-inch 4
1.5-inch 3

2-inch 1

Total 198
Hydrants

Service Description # of Units
Fire Hydrant (Double Outlets) 21

Exhibit A
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APPENDIX “B”
SERVICE TERRITORY
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Artesia Service Area (ASA) Map
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APPENDIX “C”
PHYSICAL FACILITIES

None.
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APPENDIX “D"
INVENTORY

None.
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APPENDIX “E”
ENVIRONMENTAL LAW COMPLIANCE DISCLOSURE AND CERTIFICATION

THIS ENVIRONMENTAL LAW COMPLIANCE DDISCLOSURE AND CERTIFICATION
(“ENVIRONMENTAL DISCLOSURE”) CONCERNS THE “ARTESIA SERVICE AREA
WATER SYSTEM,” “WATER SYSTEM PROPERTY,” AND “PURCHASED ASSETS”
SITUATED IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
DESCRIBED FURTHER IN APPENDIX “A” TO THE AGREEMENT FOR PURCHASE
AND SALE OF THE ARTESIA SERVICE AREA WATER SYSTEM ASSETS BY AND
BETWEEN THE CITY OF NORWALK AND GOLDEN STATE WATER COMPANY
(“PURCHASE AND SALE AGREEMENT”) IS MADE THIS 2\ _ DAY OF(tilyy BY THE
CITY OF NORWALK, A GENERAL LAW, MUNICIPAL CORPORATION.

The City of Norwalk (“Seller”) hereby declares that to the best of its knowledge, it has
nothing to disclose related to the Environmental Disclosures required herein. Further,
Seller declares to Golden State Water Company (“Buyer”) that to the best of its
knowledge:

e |t is in material compliance with all applicable Environmental Laws (as defined in the
Purchase and Sale Agreement) and has no material liability thereunder, and there is no
reasonable basis for Seller to believe that any such liability exists.

e Has received no oral or written notice within the last three (3) years of the violations or
alleged violations of Environmental Laws, applicable federal, state or local statutes, laws
and regulations (including, without limitation, any applicable environmental, building,
zoning, or other law, ordinance or regulation) relating to the Water System, Purchased
Assets.

Seller certifies that the information herein is true and correct to the best of the Seller's
knowledge as of the date signed by the Seller.

Seller
(City of Norwalk)

%/ZZD w_:,/ Q pate: | b;/ all / “f

Jesﬁs Fomez, City Man%ger
!! ,-'f

W/
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APPENDIX “F”
SELLER’S CERTIFICATION OF PENDING ACTIONS IN LAW OR IN EQUITY

THIS SELLER’S CERTIFICATION OF PENDING ACTIONS IN. LAW OR IN EQUITY
(“PENDING LEGAL ACTION CERTIFICATION”) CONCERNS THE “ARTESIA
SERVICE AREA WATER SYSTEM,” “WATER SYSTEM PROPERTY,” AND
“PURCHASED ASSETS” SITUATED IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, DESCRIBED FURTHER IN APPENDIX “A” TO THE AGREEMENT FOR
PURCHASE AND SALE OF THE ARTESIA SERVICE AREAWATER SYSTEM ASSETS
BY AND BETWEEN THE CITY OF NORWALK, CALIFORNIA, AND GOLDEN STATE
WATER COMPANY (“PURCHASE AND SALE AGREEMENT”) IS MADE THIS 2\_
DAY OF(chyy BY THE CITY OF NORWALK, A GENERAL LAW, MUNICIPAL
CORPORATION.

The City of Norwalk (“Seller”) declares that to its knowledge, there are no current actions,
suits or proceedings of law or in equity pending or threatened against or relating to the
Seller, the Artesia Service Area Water System and/or the Water System Property before
any federal, state, municipal or other court, arbitration or mediation body or panel,
administrative or governmental agency or instrumentality, domestic or foreign, which
affect the Artesia Service Area Water System or any of the Purchased Assets, Water
System or the Seller's right and ability to make and perform the Purchase and Sale
Agreement; nor is seller aware of any facts that are likely to result in any such action, suit
or proceeding. Seller is not in default with respect to any certificate, permit, order or
decree of any court or of any administrative or governmental agency or instrumentality
affecting the Artesia Service Area Water System or any of the Purchased Assets and/or
the Water System Property.

Seller certifies that the information herein is true and correct to the best of the Seller's
knowledge as of the date signed by the Seller.

Seller
(City of Norwalk)

4;;/3@?&/0' V%:]( K \] Date: / 6 f/ i// 24

JeSfoé G(j'mez, City Mana\?'er

! !
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ACCOUNT #

3500000
3500020
3500040
3500060
3500080
3500100
3500120
3500140
3500160
3500180
3500200
3500220
3500240
3500260
3500280
3500300
3500320
3500340
3500360
3500380
3500400
3500420
3500440
3500460
3500480
3500500
3500520
3500540
3500560
3500580
3500600
3500620
3500640
3500660
3500680
3500700
3500720
3500740
3500760
3500780
3500800
3500820
3500840

APPENDIX “G”
CUSTOMER ACCOUNTS
SERVICE ADDRESS CITY

11977 167 Artesia
11975 167 Artesia
11971 167 Artesia
11969 167 Artesia
11967 167 Artesia
11963 167 Artesia
11961 167 Artesia
11953 167 Artesia
11951 167 Artesia
11947 167 Artesia
11945 167 Artesia
11941 167 Artesia
11939 167 Artesia
11937 167 Artesia
11935 167 Artesia
11931 167 Artesia
11929 167 Artesia
11927 167 Artesia
11923 167 Artesia
11919 167 Artesia
11917 167 Artesia
11915 167 Artesia
11911 167 Artesia
11909 167 Artesia
11901 167 Artesia
11871 167 Artesia
11869 167 Artesia
11865 167 Artesia
11863 167 Artesia
11859 167 Artesia
11857 167 Artesia
11855 167 Artesia
11853 167 Artesia
11847 167 Artesia
11845 167 Artesia
11841 167 Artesia
11839 167 Artesia
11837 167 Artesia
11833 167 Artesia
11829 167 Artesia
11817 168 Artesia
11825 168 Artesia
11829 168 Artesia
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ROUTE
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
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3500860
3500880
3500900
3500920
3500940
3500960
3500980
3501000
3501020
3501040
3501060
3501080
3501100
3501120
3501140
3501160
3501180
3501200
3501220
3501240
3501260
3501280
3501300
3501320
3501340
3501360
3501380
3501400
3501420
3501440
3501460
3501480
3501500
3501520
3501540
3501560
3501580
3501600
3501620
3501640
3501660
3501680
3501700
3501720
3501740
3501760
3501780
3501800

11837 168
11839 168
11843 168
11845 168
11847 168
11849 168
11851 168
11855 168
11857 168
11859 168
11863 168
11867 168
11869 168
11871 168
11901 168
11907 168
11909 168
11911 168
11917 168
11925 168
11929 168
11931 168
11935 168
11939 168
11941 168
11945 168
11949 168
11953 168
11957 168
11959 168
11961 168
11967 168
11968 168
11971 168
11977 168
11977 169
11975 169
11971 169
11967 169
11963 169
11957 169
11955 169
11951 169
11949 169
11947 169
11943 169
11941 169
11935 169

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
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3501820
3501840
3501860
3501880
3501900
3501920
3501940
3501960
3501980
3502000
3502020
3502040
3502060
3502080
3502100
3502120
3502140
3502160
3502180
3502190
3502200
3502220
3502240
3502260
3502280
3502300
3502320
3502340
3502360
3502380
3502400
3502420
3502440
3502460
3502480
3502500
3502520
3502540
3502560
3502580
3502600
3502620
3502640
3502660
3502680
3502700
3502720
3502740

11933 169
11929 169
11927 169
11925 169
11921 169
11919 169
11917 169
11911 169
11907 169
11903 169
11901 169
11871 169
11869 169
11867 169
11865 169
11863 169
11859 169
11857 169
11855 169
11853 169
11849 169
11845 169
11947 170
11949170
11951170
11955170
11957 170
11959170
11961 170
11965 170
11967 170
11971 170
11973 170
11977170
12001 170
12009 170
12011170
12015 170
12017 170
12021 170
12027 170
12001 169
12005 169
12007 169
12011 169
12015 169
12021 169
12025 169

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
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3502760
3502780
3502800
3502820
3502840
3502860
3502880
3502900
3502920
3502940
3502960
3502980
3503000
3503020
3503030
3503040
3503060
3503080
3503100
3503120
3503140
3503160
3503180
3503200
3503220
3503240
3503260
3503280
3503300
3503320
3503340
3503360
3503380
3503400
3503420
3503440
3503460
3503480
3503500
3503520
3503540
3503550
3503560
3503580
3503600
3503620
3503640
3503660

12029 169
12033 169

12037 169

12039 169

12045 169

12049 169

12051 169

12055 169

12059 169

12003 168

12009 168

12011 168

12015 168

12017 168

12018 168 ST

12021 168

12025 168

12027 168

12031 168

12035 168

12037 168

12041 168

12043 168

12047 168

12053 168

12057 168

12059 168

12001 167

12007 167

12015 167

12017 167

12019 167

12021 167

12029 167

12031 167

12037 167

12041 167

12043 167

12047 167

12053 167

12057 167

12059 167

12059 ARKANSAS ST
12055 ARKANSAS ST
12049 ARKANSAS ST
12047 ARKANSAS ST
12045 ARKANSAS ST
12039 ARKANSAS ST

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
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3503680
3503700
3503720
3503740
3503760
3503780
3503800
3503820
3503840
3503860
3503880
3503900
3503920
3503940
3503960
3503980
3504000
3504020
3504040
3504060
3504080
3504100
3504120
3504140
3504160
3504180
3504200
3504220
3504240
3504260
3504280
3504300
3504320
3504340
3504360
3504380
3504400
3504420
3504440
3504460
3504480
3504500
3504520
3504530
3504540
3504560
3504580
3504600

12035 ARKANSAS ST
12033 ARKANSAS ST
12029 ARKANSAS ST
12025 ARKANSAS ST
12019 ARKANSAS ST
12017 ARKANSAS ST
12013 ARKANSAS ST
12011 ARKANSAS ST
12005 ARKANSAS ST
12001 ARKANSAS ST
11977 ARKANSAS ST
11973 ARKANSAS ST
11969 ARKANSAS ST
11965 ARKANSAS ST
11961 ARKANSAS ST
11959 ARKANSAS ST
11957 ARKANSAS ST
11955 ARKANSAS ST
11951 ARKANSAS ST
11949 ARKANSAS ST
11947 ARKANSAS ST
11945 ARKANSAS ST
11941 ARKANSAS ST
11939 ARKANSAS ST
11937 ARKANSAS ST
11935 ARKANSAS ST
11921 ARKANSAS ST
11700 166

11868 167

16616 ALBURTIS
11705 ARKANSAS ST
11700 ARKANSAS ST
11708 ARKANSAS ST
11718 ARKANSAS ST
11732 ARKANSAS ST
11717 ARKANSAS ST
11727 ARKANSAS ST

11743 ARKANSAS-IRRIGATION

11750 166
11746-56 166
11736-44 166
11728 166
11726 166

11726 166 4 FIRE SPRINKLE

11733 166
11828 166
11834 166
11838 166

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
21
22
22
22
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3504620
3504640
3504660
3504680
3504700
3504720
3504740
3504760
3504780
3504800
3504820
3504840
3504860
3504880
3504900
3504920
3504940
3504960
3504980
3505000
3505020
3505040
3505060
3505080
3505100
3505120
3505140
3505160
3505180
3505200
3505220
3505240
3505260
3505280
3505300
3505320
3505340
3505360
3505380
3505400
3505420
3505440
3505460
3505480
3505500
3505520
3505540
3505560

11840 166
11844 166
11846 166
11848 166
11854 166
11858 166
11862 166
11864 166
11900 166
11868 166
11904 166
11906 166
11908 166
11910 166
11914 166
11916 166
11918 166
11920 166
11924 166
11926 166
11928 166
11930 166
11934 166
11936 166
11938 166
11940 166
11944 166
11948 166
11950 166
11954 166
11956 166
11960 166
11964 166
11966 166
11968 166
11970 166
11974 166
11976 166
12002 166
12004 166
12008 166
12014 166
12016 166
12020 166
12022 166
12028 166
12032 166
12036 166

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
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3505580
3505600
3505620
3505640
3505660
3505680
3505700
3505720
3505740
3505760
3505780
3505800
3505820
3505840
3505860
3505880
3505900
3505920
3505940
3505960
3505980
3506000
3506020
3506040
3506060
3506080
3506100
3506120
3506140
3506160
3506180
3506200
3506220
3506240
3506260
3506280
3506300
3506320
3506340
3506350
3506360
3506380
3506400
3506420
3506440
3506450
3506460
3506465

12040 166
12042 166
12048 166
12050 166
12054 166
12058 166
11978 167
11972 167
11968 167
11966 167
11964 167
11960 167
11958 167
11956 167
11954 167
11950 167
11948 167
11946 167
11944 167
11940 167
11938 167
11936 167
11934 167
11930 167
11928 167
11926 167
11920 167
11916 167
11912 167
11908 167
11906 167
11902 167
11866 167
11864 167
11862 167
11858 167
11856 167
11854 167
11848 167
11848 168 ST
11846 167
11842 167
11836 167
11828 167
11824 167
11818 167 ST
11822 167
11811 1/2 167 ST

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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Artesia
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3506470
3506480
3506500
3506520
3506540
3506560
3506580
3506600
3506620
3506640
3506660
3506680
3506700
3506720
3506740
3506760
3506770
3506770
3506780
3506800
3506820
3506840
3506860
3506880
3506900
3506920
3506940
3506960
3506980
3507000
3507020
3507040
3507060
3507080
3507100
3507120
3507140
3507160
3507180
3507200
3507220
3507240
3507260
3507280
3507300
3507320
3507340
3507360

11811 167 ST
11820 168
11826 168
11832 168
11834 168
11836 168
11838 168
11842 168
11844 168
11846 168
11852 168
11854 168
11856 168
11858 168
11860 168
11864 168
11866 168 ST
11866 168
11868 168
11870 168
11900 168
11900 1/2 168
11908 168
11910 168
11914 168
11916 168
11918 168
11920 168
11924 168
11926 168
11928 168
11930 168
11934 168
11936 168
11938 168
11940 168
11946 168
11948 168
11950 168
11954 168
11958 168
11962 168
11966 168
11970 168
11974 168
11976 168
11976 169
11974 169

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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Artesia
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3507380
3507400
3507420
3507440
3507460
3507470
3507480
3507500
3507520
3507540
3507560
3507580
3507600
3507620
3507640
3507660
3507680
3507700
3507720
3507740
3507760
3507780
3507800
3507820
3507840
3507850
3507860
3507880
3507900
3507920
3507940
3507960
3507980
3508000
3508020
3508040
3508060
3508080
3508100
3508120
3508140
3508160
3508180
3508200
3508220
3508240
3508260
3508280

11968 169
11966 169
11964 169
11960 169
11958 169
11956 169
11954 169
11950 169
11948 169
11946 169
11942 169
11940 169
11936 169
11934 169
11930 169
11928 169
11926 169
11922 169
11918 169
11916 169
11914 169
11910 169
11908 169-IRRIGATION
11866 169
11864 169
11862 169
11858 169
169 & CLARKDALE
12002 169
12004 169
12010 169
12012 169
12016 169
12018 169
12020 169
12024 169
12026 169
12030 169
12034 169
12036 169
12040 169
12044 169
12048 169
12050 169
12054 169
12058 169
12002 168
12010 168

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3508300
3508320
3508340
3508360
3508380
3508400
3508420
3508440
3508460
3508480
3508500
3508520
3508540
3508560
3508580
3508600
3508620
3508640
3508660
3508680
3508700
3508720
3508740
3508760
3508780
3508800
3508820
3508840
3508860
3508880
3508900
3508920
3508940
3508960
3508980
3509000
3509000
3509020
3509040
3509060
3509080
3509100
3509120
3509140
3509160
3509180
3509200
3509220

12006 168

12014 168

12016 168

12020 168

12024 168

12030 168

12032 168

12036 168

12040 168

12042 168

12048 168

12050 168

12054 168

12058 168

12002 167

12006 167

12008 167

12014 167

12018 167

12024 167

12026 167

12030 167

12032 167

12036 167

12040 167

12042 167

12048 167

12050 167

12054 167

12058 167

12058 ARKANSAS ST
12054 ARKANSAS ST
12050 ARKANSAS ST
12048 ARKANSAS ST
12042 ARKANSAS ST
14429 PIONEER BLVD
12038 ARKANSAS
12036 ARKANSAS ST
12034 ARKANSAS ST
12030 ARKANSAS ST
12024 ARKANSAS ST
12020 ARKANSAS ST
12018 ARKANSAS ST
12014 ARKANSAS ST
12008 ARKANSAS ST
12004 ARKANSAS ST
12002 ARKANSAS ST
11976 ARKANSAS ST

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3509240
3509260
3509280
3509300
3509320
3509340
3509360
3509380
3509400
3509420
3509440
3509460
3509480
3509500
3509520
3509540
3509560
3509580
3509580
3509600
3509620
3509640
3509660
3509680
3509700
3509700
3509720
3509720
3509740
3509760
3509780
3509800
3509820
3509840
3509840
3509860
3509880
3509900
3509920
3509940
3509960
3509980
3510000
3510020
3510040
3510060
3510080
3510100

11972 ARKANSAS ST
11968 ARKANSAS ST
11966 ARKANSAS ST
11960 ARKANSAS ST
11958 ARKANSAS ST
11956 ARKANSAS ST
11954 ARKANSAS ST
11950 ARKANSAS ST
11948 ARKANSAS ST
11946 ARKANSAS ST
11944 ARKANSAS ST
11940 ARKANSAS ST
11938 ARKANSAS ST
11936 ARKANSAS ST
11934 ARKANSAS ST
11904 ARKANSAS ST
11900 ARKANSAS ST
12305 194

12305 ACADEMY
12303 ACADEMY
12259 ACADEMY
12255 ACADEMY
12253 ACADEMY
12249 ACADEMY
12243 194

12243 ACADEMY
12241 194

12241 ACADEMY
12237 ACADEMY
12233 ACADEMY
12227 ACADEMY
12311 ACADEMY
12223 ACADEMY
12221 194

12221 ACADEMY
12217 ACADEMY
12213 ACADEMY
12207 ACADEMY
12255 HIBBING
12253 HIBBING
12247 HIBBING
12245 HIBBING
12241 HIBBING
12220 SOUTH ST.
19020 NORWALK
19028 NORWALK
12210 HIBBING
12216 HIBBING

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3510120
3510140
3510160
3510180
3510200
3510220
3510240
3510260
3510280
3510300
3510320
3510340
3510360
3510380
3510400
3510420
3510440
3510460
3510470
3510480
3510500
3510520
3510540
3510560
3510580
3510600
3510600
3510620
3510640
3510660
3510680
3510700
3510720
3510740
3510760
3510780
3510800
3510820
3510840
3510860
3510880
3510900
3510920
3510940
3510960
3510980
3511020
3511040

12218 HIBBING

12261 HIBBING

12224 HIBBING

12316 HIBBING

12226 HIBBING

12230 HIBBING

12236 HIBBING

12240 HIBBING

12244 HIBBING

12250 HIBBING

12256 HIBBING

12260 HIBBING

12302 HIBBING

12306 HIBBING

12308 HIBBING

12312 HIBBING

12326 HIBBING

12330 HIBBING

12329 CAMBRIAN COURT
12327 CAMBRIAN COURT
12321 CAMBRIAN COURT
12319 CAMBRIAN COURT
12315 CAMBRIAN COURT
12311 CAMBRIAN COURT
12307 CAMBRIAN COURT
12303 CAMBRIAN COURT
12303 CAMBRIAN

12261 CAMBRIAN COURT
12257 CAMBRIAN COURT
12320 HIBBING

12253 CAMBRIAN COURT
12220 CAMBRIAN COURT
12247 CAMBRIAN COURT
12243 CAMBRIAN COURT
12237 CAMBRIAN COURT
12233 CAMBRIAN COURT
12227 CAMBRIAN COURT
12225 CAMBRIAN COURT
12219 CAMBRIAN COURT
12215 CAMBRIAN COURT
19038 NORWALK

19104 NORWALK

12212 CAMBRIAN COURT
12214 CAMBRIAN COURT
18902-10 NORWALK
12225 S # 207

12215 SOUTH

19017 NORWALK

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3511060
3511080
3511100
3511120
3511140
3511150
3511160
3511180
3511200
3511220
3511240
3511260
3511280
3511300
3511320
3511340
3511360
3511380
3511400
3511420
3511440
3511460
3511480
3511480
3511500
3511520
3511540
3511560
3511580
3511600
3511620
3511640
3511660
3511680
3511700
3511720
3511740
3511760
3511780
3511800
3511820
3511840
3511860
3511880
3511900
3511920
3511940
3511960

12156 SOUTH
19023 NORWALK
12202 SOUTH
12240 SOUTH
12244 SOUTH
12202 SOUTH/IRRIGATION
12248 SOUTH
12254 SOUTH FIRE PROTECT!
12256 SOUTH
12303 HIBBING
12260 SOUTH
12300 SOUTH
12306-08 SOUTH
12312 SOUTH
12316 SOUTH
12328 SOUTH
12329 HIBBING
12321 HIBBING
12317 HIBBING
12313 HIBBING
12309 HIBBING
12305 HIBBING
12258 192
12258 MEADOW
12302 MEADOW
12306 MEADOW
12310 MEADOW
12312 MEADOW
12322 MEADOW
12326 MEADOW
12327 CARVER
12321 CARVER
12315 CARVER
12309 CARVER
12254 MEADOW
12305 CARVER
12215 CARVER
12301 CARVER
12259 CARVER
12255 CARVER
12251 CARVER
12249 CARVER
12245 CARVER
12241 CARVER
12235 CARVER
12231 CARVER
12229 CARVER
12223 CARVER

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3511980
3512000
3512020
3512040
3512060
3512070
3512080
3512090
3512100
3512110
3512120
3512140
3512160
3512180
3512190
3512200
3512200
3512220
3512240
3512260
3512280
3512300
3512320
3512340
3512360
3512380
3512400
3512420
3512440
3512440
3512460
3512480
3512500
3512520
3512540
3512560
3512580
3512600
3512620
3512640
3512660
3512680
3512700
3512720
3512720
3512740
3512760
3512780

12221 CARVER

19218 NORWALK

19216 NORWALK

19212 NORWALK

19304 NORWALK

19300 NORWALK BLVD
19308 NORWALK

19316 NORWALK

12220 CARVER

12210 CARVER

12226 CARVER

12230 CARVER

12234 CARVER

12240 CARVER

12244 CARVER

12246 193

12246 CARVER

12211 CARVER

12252 CARVER

12313 ACADEMY

12254 CARVER

12302 CARVER

12304 CARVER

12308 CARVER

12312 CARVER

12316 CARVER

12320 CARVER

12324 CARVER

12328 193

12328 CARVER

19317 ELY

12325 ACADEMY

12321 ACADEMY

12228 CAMBRIAN COURT
12230 CAMBRIAN COURT
12234 CAMBRIAN COURT
12242 CAMBRIAN COURT
12246 CAMBRIAN COURT
12250 CAMBRIAN COURT
12254 CAMBRIAN COURT
12258 CAMBRIAN COURT
12300 CAMBRIAN COURT
12304 CAMBRIAN COURT
12310 191

12310 CAMBRIAN COURT
12222 CAMBRIAN COURT
12312 CAMBRIAN COURT
12259 MEADOW

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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Artesia
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3512800
3512800
3512820
3512840
3512860
3512880
3512900
3512920
3512940
3512960
3512980
3513000
3513020
3513040
3513040
3513060
3513080
3513080
3513100
3513120
3513140
3513160
3513180
3513180
3513200
3513210
3513220
3513240
3513260
3513280
3513300
3513300
3513320
3513340
3513340
3513360
3513380
3513400
3513420
3513440
3513460
3513480
3513500
3513500
3513520
3513540
3513560
3513580

12316 CAMBRIAN
12316 CAMBRIAN COURT
12320 CAMBRIAN COURT
12324 CAMBRIAN COURT
12330 CAMBRIAN COURT
19115 ELY

12331 MEADOW
12321 MEADOW
12317 MEADOW
12313 MEADOW
12311 MEADOW
12307 MEADOW
12303 MEADOW
12253 192

12253 MEADOW
12249 MEADOW
12245 192

12245 MEADOW
12241 MEADOW
12235 MEADOW
12233 MEADOW
12225 MEADOW
12219 192

12219 MEADOW
12215 MEADOW
12213 MEADOW
12207 MEADOW
19116 NORWALK
12255 MEADOW
19114 NORWALK
12252 192

12252 MEADOW
19108 NORWALK
12206 192

12206 MEADOW
12210 MEADOW
12214 MEADOW
12220 MEADOW
12222 MEADOW
12226 MEADOW
12232 MEADOW
12236 MEADOW
12240 192

12240 MEADOW
12242 MEADOW
12246 MEADOW
12311 BINGHAM
12315 BINGHAM

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3513600
3513620
3513640
3513660
3513680
3513700
3513720
3513740
3513760
3513780
3513800
3513820
3513840
3513860
3513880
3513900
3513920
3513940
3513960
3513980
3514000
3514020
3514040
3514060
3514080
3514100
3514120
3514140
3514160
3514180
3514200
3514220
3514240
3514260
3514280
3514300
3514320
3514340
3514360
3514360
3514380
3514400
3514420
3514440
3514460
3514480
3514500
3514500

12319 BINGHAM
12324 BINGHAM
12320 BINGHAM
12314 BINGHAM
12308 BINGHAM
12304 BINGHAM
12300 BINGHAM
12264 BINGHAM
12260 BINGHAM
12305 BINGHAM
12256 BINGHAM
12323 195

12246 BINGHAM
12244 BINGHAM
12240 BINGHAM
12234 BINGHAM
12230 BINGHAM

12253 FLORA VISTA
12261 FLORA VISTA

12303 195
12307 195
12311195
12315195
12317 195
12333 195
12339195
12341 195
12328 BINGHAM
12327 195
12304 ACADEMY
19421 ELY
19415 ELY
12326 ACADEMY
12324 ACADEMY
12322 ACADEMY
12316 ACADEMY
12312 ACADEMY
12308 ACADEMY
12254194
12254 ACADEMY
12252 ACADEMY
12248 ACADEMY
12242 ACADEMY
12238 ACADEMY
12234 ACADEMY
12228 ACADEMY
12222 194
12222 ACADEMY

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3514520
3514540
3514560
3514580
3514600
3514620
3514640
3514660
3514680
3514700
3514720
3514740
3514760
3514780
3514800
3514820
3514840
3514860
3514880
3514890
3514900
3514910
3514940
3514980
3515000
3515020
3515040
3515060
3515080
3515100
3515120
3515140
3515160
3515180
3515200
3515220
3515240
3515260
3515280
3515300
3515320
3515340
3515360
3515380
3515400
3515420
3515430
3515440

12218 ACADEMY
12210 ACADEMY
19402 NORWALK
12300 ACADEMY
19406 NORWALK
12301 BINGHAM
12215 FLORA VISTA
12219 BINGHAM
12223 BINGHAM
12227 BINGHAM
12231 BINGHAM
12235 BINGHAM
12241 BINGHAM
12245 BINGHAM
12249 BINGHAM
12253 BINGHAM
12257 BINGHAM
12263 BINGHAM

11330 166-IRRIGATION
11330 W 166 4 FIRE LINE

11330 166

11330 166 EAST FIRE LINE

16625 166

16628 LONGWORTH
16702 LONGWORTH
16705 GRIDLEY
16721 LONGWORTH
16706 LONGWORTH
16710 LONGWORTH
16715 GRIDLEY
16716 LONGWORTH
16720 LONGWORTH
16726 LONGWORTH
16728 LONGWORTH
16729 LONGWORTH
16727 LONGWORTH
16729 MAPES
16723 MAPES
16715 MAPES
16717 ALORA

16711 ALORA

16707 ALORA

16705 ALORA

16625 ALORA
16621 ALORA
16611 ALORA
16609 ALORA
11226 166

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3515460
3515480
3515500
3515500
3515520
3515540
3515540
3515560
3515580
3515583
3515587
3515590
3515600
3515620
3515640
3515660
3515680
3515700
3515720
3515740
3515760
3515780
3515800
3515820
3515840
3515850
3515860
3515880
3515300
3515920
3515940
3515960
3515980
3515985
3515986
3515987
3515988
3515990
3515995
3515997
3515999
3516000
3516020
3516040
3516050
3516060
3516080
3516100

11222 166

16615 ALORA
16610 EIRC
16610 ERIC
16725 ALORA
16612 ERIC
16612 ERIC AVE
16707 ERIC
16614 ERIC
16618 ERIC
16620 ERIC
16622 ERIC
16626 ERIC
16702 ERIC
16704 ERIC
16710 ERIC
16718 ERIC
16724 ERIC
16728 ERIC
16731 ERIC
16725 ERIC
16719 ERIC
16711 ERIC
16701 ERIC
16627 ERIC
16625 ERIC
16621 ERIC
16705 ERIC
16615 ERIC
16605 ERIC
16609 ERIC
11206 166
16608 ELMCROFT
16612 ELMCROFT AVE
16634 ELMCROFT AVE
16618 ELMCROFT
16706 ELMCROFT AVE
16712 ELMCROFT
16724 ELMCROFT
16728 ELMCROFT
16732 ELMCROFT
16711 LONGWORTH
16706 MAPES
16711 MAPES
16610 ALORA
16707 MAPES
16705 MAPES
16702 MAPES

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3516120
3516140
3516160
3516180
3516200
3516220
3516240
3516260
3516280
3516300
3516320
3516340
3516360
3516380
3516400
3516420
3516440
3516460
3516480
3516500
3516520
3516540
3516560
3516580
3516600
3516620
3516640
3516660
3516680
3516690
3516700
3516710
3516720
3516725
3516740
3516760
3516780
3516800
3516820
3516840
3516850
3516860
3516880
3516890
3516900
3516920
3516940
3516960

16703 LONGWORTH
16626 MAPES
16627 MAPES
16621 MAPES
16617 MAPES
16717 LONGWORTH
16609 MAPES
16716 GRAYSTONE
16607 MAPES
16603 MAPES
16604 GRAYSTONE
16606 GRAYSTONE
16608 GRAYSTONE
16610 GRAYSTONE
16612 GRAYSTONE
16616 GRAYSTONE
16620 GRAYSTONE
16626 GRAYSTONE
16702 GRAYSTONE
16708 GRAYSTONE
16726 GRAYSTONE
16728 GRAYSTONE
16729 GRAYSTONE
16725 GRAYSTONE
16721 GRAYSTONE
16715 GRAYSTONE
16709 GRAYSTONE
16705 GRAYSTONE
16629 GRAYSTONE
16625 GRAYSTONE
16619 GRAYSTONE
16615 GRAYSTONE
16611 GRAYSTONE
16617 GRAYSTONE
16722 GRAYSTONE
16609 GRAYSTONE
16729 ALORA
16605 GRAYSTONE
16604 ALORA
16606 ALORA
16612 ALORA
16620 ALORA
16624 ALORA
16626 ALORA
16700 ALORA
16704 ALORA
16708 ALORA
16714 ALORA

Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
Artesia
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3516980
3517000
3517020

16718 ALORA
16724 ALORA
16728 ALORA

Artesia
Artesia
Artesia
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APPENDIX “H”
PURCHASE PRICE ALLOCATION SCHEDULE

CPUC Approval: | Payment of Purchase Price is conditioned on
final approval of the Sale and Purchase
Agreement by the California Public Utilities
Commission (CPUC).

Cash Purchase Price: Purchase Price due and payable to Seller at
Closing (after Conditions Precedent to Closing
$5,250,000 have been satisfied, including, but not limited

to CPUC approval), as a one-time, cash
payment in the amount of Five Million and
Two-Hundred and Fifty Thousand U.S. doliars
($5,250,000), which shall be paid to the Seller
via wire transfer to the account(s) designated
by the Seller at Closing.
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NORWALK

A Connected Community

City Council Agenda Report
December 5, 2023

TO: Honorable City Council
FROM: Jesus M. Gomez, City Manager
BY: Glen W.C. Kau, P.E., Director of Public Services/City Engineer

SUBJECT: RESOLUTION NO. 23-69 - APPROVING A SALE AND PURCHASE
AGREEMENT FOR THE SALE OF THE ARTESIA SERVICE AREA AND
RELATED ASSETS OF THE NORWALK MUNICIPAL WATER SYSTEM

Background:

The Norwalk Municipal Water System (NMWS), which is owned and operated by the City,
provides water delivery services to a portion of the City and a small portion outside of its
corporate boundaries to three areas within the City of Artesia. These areas are known as the
Artesia Service Area (ASA), and serve a population of approximately 2,300 residents consisting
of 891 water meter connections. These areas are as shown on Attachment Nos. 1, 2, and 3.

The City purchased and acquired the ASA areas from the former County Water Company in
2003. As the ASA is outside of the City’s corporate boundaries, operations and maintenance of
the ASA places a strain upon the NMWS Ultilities staff. The distance and travel time required to
perform the water meter read services and ability to provide response to operational
emergencies is very challenging. Due to current staffing levels, contract services are required
and utilized for both water meter reading and emergency water system responses. As a result,
the ASA system suffers from age, requiring major capital improvements.

Pursuant to the California Public Utilities Code Section 10061(b), which authorizes the City to
sell all or any part of the portion of a public utility located outside its boundaries, the City initiated
the process for the sale of the ASA portion of the NMWS in late 2018. City Council directed staff
to engage with the solicitation process for sale of the ASA. On April 6, 2021, City staff generated
and solicited a Request for Proposal (RFP) for the Purchase of the ASA and related assets (RFP
21-649) (Attachment No. 3).

It was determined that based on the ability to provide water services, delivery and operation,
solicitation to potential providers would have to be geographically adjacent to the ASA.
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Norwalk Municipal Water System Artesia Service Area

An RFP was solicited to both Golden State Water Company (GSWC) and Liberty Utilities water
companies for potential interest of purchase. The City received just one proposal from GSWC.
After careful review and consideration of the proposal, it was determined that GSWC was
suitable for the acquisition of the ASA.

Federal and State water quality regulations continue to evolve and threaten an unpredictable
additional cost increase to water production. The regulation of Per- and Polyfluoroalkyl
Substances (PFAS) has already added monitoring and reporting costs and will likely add
expensive water treatment requirements in the near future. GSWC in better situated
geographically and financially to address the issues with the ASA. The City’s small operation
simply cannot compete with the economy-of-scale offered by the size of the water company’s
organization.

GSWC is offering a one-lump sum payment of $5,250,000 to the City for the purchase of the
ASA. Over the course of the last few months, City staff, along with the City Attorney’s Office,
have negotiated the terms and conditions of a proposed Purchase and Sale Agreement attached
hereto in substantial form (Attachment 2). It should also be noted that under the terms of the
agreement, the City will retain all of its water rights.

If the ASA Purchase and Sale Agreement is approved by City Council through the proposed
Resolution No. 23-69, the next step involves City staff assisting GSWC to obtain the required
approval of the sale from the California Public Utilities Commission (CPUC). The CPUC process
is expected to take a number of months to finalize.

Fiscal Impact:

Upon completion of the sale transaction, the City would receive a one-time lump sum payment
of $5,250,000 from GSWC.

Citizens Advised:

N/A

Strategic Plan 2023 Implementation:

N/A

Recommended Action:

Staff recommends City Council adopt Resolution No. 23-69, A RESOLUTION OF THE CITY
COUNCIL OF THE CITY OF NORWALK, FINDING THAT REQUIREMENTS PURSUANT TO
CALIFORNIA PUBLIC UTILITIES CODE SECTION 10061 FOR THE SALE OF THE CITY OF
NORWALK'S ARTESIA SERVICE AREA WATER SYSTEM AND RELATED ASSETS
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Norwalk Municipal Water System Artesia Service Area

LOCATED OUTSIDE OF ITS BOUNDARIES, HAVE BEEN MET AND APPROVAL OF THE
SALE, for the purchase price of $5,250,000.

Attachments:

1. Resolution No. 23-69 — Approving the Sale and Purchase Agreement
2. Draft Purchase and Sale Agreement
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RESOLUTION NO. 23-69

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF NORWALK,
FINDING THAT REQUIREMENTS PURSUANT TO CALIFORNIA PUBLIC
UTILITIES CODE SECTION 10061 FOR THE SALE OF THE CITY OF
NORWALK'’S ARTESIA SERVICE AREA WATER SYSTEM AND RELATED
ASSETS LOCATED OUTSIDE OF ITS BOUNDARIES, HAVE BEEN MET
AND APPROVAL OF THE SALE

WHEREAS, the City of Norwalk (“City”), a California municipal corporation, is the
owner of the Artesia Service Area Water System (“ASA Water System”) and related
assets described in DRAFT GSWC Purchase Agreement attached to this Resolution
located outside of the City’s boundaries; and

WHEREAS, the state legislature has found that public water systems are faced
with the need to replace or upgrade the public water system infrastructure to meet
increasingly stringent state and federal safe drinking water laws, but has also found that
increasing amounts of capital needed to finance the necessary investment in public
water system infrastructure is not possible for smaller, public water systems; and

WHEREAS, pursuant to such findings, the state legislature passed the Public
System Investment and Consolidation Act of 1997 (Public Utilities Code Section 2718,
et seq.), promoting economies of scale by encouraging the consolidation of smaller
public water systems with larger public water systems equipped with the expertise and
resources to undertake necessary capital investments; and

WHEREAS, on April 6, 2021, the City issued a Request for Proposals for the
Purchase of the City of Norwalk Artesia Service Area Water System and Related Assets
No. 21-649 for the acquisition of the ASA Water System, including full responsibility for
its day-to-day management, operations, maintenance, repairs, and capital improvement
projects (“RFP No. 21-649”); and

WHEREAS, the City received one proposal in response to RFP No. 21-649 from
Golden State Water Company which has the experience, expertise, and capacity to take
and better serve those customers in the ASA currently operated by the Norwalk
Municipal Water System (NMWS); and

WHEREAS, Section 10061 of the California Public Utilities Code, authorizes a
municipal corporation to sell, for just compensation, all or any part of its municipal water
system that lies outside its municipal boundaries to any other public utility water
corporation by following the provisions of Section 10061(b); and

WHEREAS, pursuant to Section 10061(b), before the City sells the ASA Water
System portion located outside of its boundaries, it shall, by resolution adopted by a
majority of its legislative body, determine that the subject public utility, or portion thereof,
is not necessary for supplying water service to its own inhabitants.



Exhibit B
Page 5 of 5

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF NORWALK
HEREBY DETERMINES, FINDS, AND RESOLVES AS FOLLOWS:

Section 1. Findings.

A. The City Council finds that the City’s aging infrastructure, including the
Water System, is in critical need of capital improvements.

B. The City Council finds that the ASA Water System located outside its
municipal boundaries are not necessary for supplying water service to its own inhabitants.

C. The City Council finds that the acquiring entity will be bound to render water
service to the person(s) formerly served through the Water System being sold on terms
and conditions that are just and reasonable and do not unreasonably discriminate against
the City’s customers.

Section 2. Final Action and Authority. The City Council of the City of Norwalk
hereby approves the sale of the City’s ASA Water System located outside its municipal
boundaries to Golden State Water Company on the terms and conditions set forth in
that Sale and Purchase Agreement (“Agreement”), attached hereto in substantial form,
subject to review by the City Attorney as to form and legality. The City Council hereby
also vests in the City Manager the authority to finalize and execute all documents
reasonably related to the performance of the Agreement and contemplated transaction.

Section 3. Description of the Property. The ASA Water System is depicted in
Exhibit “A” attached to this Resolution.

Section 4. Effectiveness. This Resolution shall become effective immediately
upon its adoption.

Section 5. The Mayor, or presiding officer, is hereby authorized to affix her
signature to this Resolution signifying its adoption by the City Council of the City of
Norwalk and the City Clerk, or her duly appointed assistant, is directed to attest thereto.

APPROVED AND ADOPTED this 5t day of December 2023.

ANA VALENCIA

MAYOR
ATTEST:

THERESA DEVOY, CMC
CITY CLERK

Resolution No. 23-69 Page 2 of 2
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REQUEST FOR PROPOSALS
FOR THE PURCHASE
OF THE CITY OF NORWALK ARTESIA SERVICE AREA
WATER SYSTEM AND RELATED ASSETS

INSERT RFP No. 21-649

PROPOSAL SUBMITTAL DUE DATE: April 6, 2021
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City of Norwalk
1. INTRODUCTION; BACKGROUND
1.1 Introduction

The City of Norwalk (“City”) is requesting proposals for the sale of Artesia Service Areas’ (ASA) portion of
its Norwalk Municipal Water System’s ASA Water System (hereinafter simply the “ASA Water System”).
The Purchaser shall provide a Proposal to acquire the ASA Water System in its entirety; taking over full
responsibility for its day to-day management, operations, and maintenance, repair and capital
improvement projects, and implementation of related support functions such as a computerized
Maintenance and Management System (“MMS”) and a Supervisory Control and Data Acquisition
(“SCADA”) System. Detailed breakdowns of the specific tenets of the proposed sale are set forth in Section
4 “Scope of Work,” below.

1.2 Background

Since 2003, following the purchase of the former County Water Company’s ASA Water System’s assets by
the City of Norwalk; the operation and maintenance of the ASA Water System has been provided by the
City. The City currently owns the ASA Water System, which is comprised of 859 users, and oversees its
operations with the contracts for Repairs and Meter Reading.

1.3 ASA Water System Overview

1.3.1  ASA Water System Supply

The City’s ASA Water System obtains its ASA Water supplies through interconnections with the City of
Cerritos’ Water system. Cerritos’ Water supplies are a mix of Metropolitan Water District (MET) Imported
Water through the Central Basin Municipal Water Districts’ interconnections serving Cerritos and a
combination of groundwater Water supplies from the City of Cerritos’ Water wells.

1.3.2 ASA Water System Storage & Booster Pump Stations

There are no ASA Water System storage facilities or pump stations serving the ASA Water System

1.3.3 Transmission & Distribution Main ASA Water System

The City’s ASA Water System transmission and distribution pipelines are primarily comprised of asbestos
cement pipe (“ACP”), and include cast iron pipe (“CIP”), the pipelines on average are in excess of 40 years
in age. The total length of transmission and distribution pipelines is approximately 5.6 miles in the ASA.
1.3.4 ASA Water System Meters & Services

The ASA Water System’s Meters and Services are in need of upgrading. Many are outdated and comprised

of galvanized iron. A meter and service replacement program is needed to provide essential upgrade,
which may include implementation of AMR or AMI electronic meter reading capability.
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1.4 Current and Future Challenges

The City is in the process considering a Water Rate Study to consider increases the ASA Water rate
structure to provide adequate funding for its overall ASA Water System’s administration, operation,
maintenance and Capital Improvement programs. ASA Water rates have not been raised since 2014 and
as a result the City has continued to defer necessary maintenance and capital improvements.

The City anticipates the Purchaser would develop and implement a comprehensive ASA Water System
Capital Improvement Program (CIP), as set forth in the City’s existing ASA Water System Improvement
Program (WSIP)included in its 2014 Water Master Plan (See Reference Hyperlink following:
http://norwalk.org/Home/ShowImage?id=5032&t=636384022611154184; in the Appendix).

The challenges facing the City provide an opportunity for prospective Purchasers to provide in their
proposals innovative solutions and a broad range of options to overcome such challenges.

2. PROPOSAL REQUIREMENTS AND SUBMISSION INSTRUCTIONS TO PROPOSERS

2.1 Due Date

Sealed Proposals are due on or before Wednesday April 6, 2021, at 3:00 PM. Proposals shall be submitted
to the Office of the City Clerk, located at:

City of Norwalk

12700 Norwalk Boulevard
Norwalk, CA 90650

Attn: City Clerk

2.2 Cost Proposals

A Cost Proposal shall be provided for each of the following Purchase options. The proposals shall clearly
delineate the costs to purchase the ASA Water System for each of the Contract Options listed below.

Option A — Purchase of all ASA Water System facilities for both the ASA’s Southern and Northern Service
Areas, including easements and appurtenances thereto.

Option B - Purchase of ASA’s Southern or Northern ASA Water System facilities separately, including
easements and appurtenances thereto

Please note that the City reserves the right to award a single Purchase Contract for Option A and B
together or for Option A or B, separately at its sole discretion.

At the end of this RFP process, the City intends to enter into an agreement for the sale of the ASA Water
System (Purchase Agreement) with the selected Proposer; in accordance with the requirements of this
RFP. To the extent that the City determines to proceed with a sale and disposition, the City would comply
with the provisions of State and Municipal Codes to affect the sale of the ASA Water System.

The bidding process, Purchaser selection, contract negotiations and execution, and subsequent sale will
be conducted by the City in accordance with applicable law. Proposers should carefully review this
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document, which constitutes the formal RFP for the Proposed Transaction sought by the City, to ensure
a clear understanding of the City's needs and objectives and, if appropriate, scope of work.

The Cost Proposal shall clearly identify the projected cost to purchase the City’s ASA Water System under
Option A or B, as set forth in this RFP.

2.3 Purchase Agreement

Following the selection of the Purchaser, the City will prepare a Purchase Agreement related to the ASA
Water System, and the City expects that any purchase resulting from this RFP process would incorporate
the material terms and conditions described below:

A

Contract Structure: Sale of the City’s ASA Water System

Scope of Contract: The Purchaser shall acquire from the City, all rights, title and interest in and to
the ASA Water System, including the acquired assets; but excluding any excluded assets as
detailed below.

Risk Allocation: The Purchaser shall assume all risks associated with the ASA Water System,
including the integrity of accounts receivable and accounts payable and cash flows and shall be
solely and exclusively responsible for the financing of the ASA Water System, including the
payment of all debt service obligations, equity returns, and taxes. In addition, the Purchaser will
be responsible for delivering and managing the ASA Water Systems’ operational services, any
profit or loss from operations, any required maintenance or capital expenses associated with the
operation, improvement or maintenance of the ASA Water System in a manner consistent with
or superior to the current standards as documented in the Purchase Agreement.

Acquisition Price: The consideration to be paid by the Purchaser to the City for the ASA Water
System’s Acquisition Price shall be proposed by the Purchaser and shall be comprised of (i) a Fixed
Fee upfront cash payment for the ASA Water System assets, paid at the Final Closing of the
Purchase Transaction; including all amounts necessary to defease any Pro-Rated ASA Water
System debt to the extent practicable; and (ii) the assumption of interest-bearing and other
indebtedness related to the ASA Water Systems' debt issued; as further summarized in Exhibit B
(Pro-Rated Assumed Debt). This assumes receipt by the Purchaser of the various funds, accounts
and contracts, if any, established under the indenture for such bonds held by the City.

Acquired Assets: Under Option A or B, the Purchaser would acquire all of the assets of the City's
ASA Water System (other than the Excluded Assets as defined below) including, without
limitation: (i) all real and personal property owned, licensed by the City's ASA Water System, or
by the City, its Public Services Department, or any of its other departments or affiliates if the real
or personal property is used, necessary or important in the operation of one or both of the ASA
Water System, except as otherwise excluded by mutual agreement of the City and the Purchaser;
(ii) all contracts, & licenses related to the ASA Water System to which the City or any of its
departments, affiliates or managers is a party; except those contracts, licenses and s excluded by
mutual agreement by the City and the Purchaser; and (iii) any license of intellectual property
owned or licensed by the City or any of its departments, affiliates or managers pertaining to the
ASA Water System or any portion thereof, or which is otherwise used in or necessary to the
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operation of the ASA Water System in at least the same manner as they are currently operated,
except the Excluded Assets, those excluded by mutual agreement of the City and the Purchaser
or assets which by their terms are not assignable (collectively, the “Acquired Assets"). To the
extent any portion of the City’s ASA Water System is within a public right of way, the right of way
will remain the property of the City of Cerritos of the County of Los Angeles and the City of Cerritos
and County of Los Angeles will enter into a Franchise Agreement to issue an easement in the City
or County’s standard form to the Purchaser for access to such portion of their respective rights of
way.

Excluded Assets: The Acquired Assets shall not include certain equipment and vehicles as as
mutually agreed to by the City and the Purchaser in writing and all of the City’s right, title and
interest in and to intangible property and rights, including goodwill, associated with the ASA
Water System and including the names “Norwalk” and “the City of Norwalk” and in each case, all
variations thereof, and all trademarks, trade names and logos Incorporating any such names or
any variation thereof, and all rights and interests of the City in and to all other trademarks,
intellectual property, trade names, service marks and logos used or owned by the City
(collectively, the "Excluded Assets"). Additionally, to the extent that in the course of due diligence
the Purchaser determines that the ASA Water Systems are carrying on their books real estate or
other property that was not funded with Assumed Debt and the same would not likely be used,
necessary or important to the operations of the ASA Water Systems or to achieve the synergies
sought by the Proposed Transaction, the Purchaser in good faith will discuss mutually agreeable
arrangements for the use of such real estate or personal property, ownership of the brand name,
etc. for the City's economic development.

Assumed Liabilities: The Purchaser will assume only the liabilities of the City related to the
Acquired Assets (other than the Excluded Liabilities), including performance obligations under all
assumed contracts and the Assumed Debt, except as otherwise agreed to between the City and
the Purchaser and included in the Purchase Agreement (collectively, the "Assumed Liabilities").
The parties intent that Assumed Liabilities will not include any liabilities or obligations with
respect to any Excluded Assets (collectively, the "Excluded Liabilities").

Rates and Charges: The City purchases its ASA Water supply under a contract with the City of
Cerritos. This agreement inures to the Benefit of the City’s successors and assigns. The Purchaser
would be expected to assume the entire City’s obligations thereunder. The ASA Water Rates and
Charges Ordinance approved by the City Council in 2014 are in accordance with this agreement.

Purchaser’s rate structure is subject to CPUC approval, regardless of the rates provided by the
CPUC, for the two (2) year period starting on the first day of this agreement the Purchaser shall
enter into a Rate Case requesting rates & charges higher than those approved in the City’s latest
ASA Water Rate Ordinance as of the date the agreement is executed both parties.

Guaranteed Performance: The Purchaser will provide the City with performance guarantees and
performance standards as mutually established by the City and the Purchaser and meet such
guarantees and standards to be addressed in more detail during the negotiation of the Purchase
Agreement and specified in the Purchase Agreement.

Right of First Refusal: If at any time the Purchaser desires to accept an offer from any bona fide
third party to purchase the ASA Water Systems (an "Offer"), the Purchaser shall notify the City of
such offer, in writing, which notification (the "Notice") shall set forth the material terms and
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conditions of the Offer. The Notice will include detailed information regarding the identity of the
prospective purchaser and its affiliates, prospective purchaser’s and its affiliates’ financial
condition, and prospective purchaser’s and its affiliates’ experience operating Water Systems
comparable to the ASA Water System. The City shall have sixty (60) days from the receipt of the
Notice in which to elect to purchase the ASA Water System, on the same terms and conditions as
those contained in the Offer. Such election shall be made by written notice to the Purchaser (the
"Election Notice"), and within sixty (60) days thereafter the parties shall enter into a formal
contract for a sale of the ASA Water System containing all terms and conditions of the Offer made
to the Purchaser, except as the parties may otherwise mutually agree. In the event that the City
shall fail to give the Election Notice to the Purchaser within sixty (60) days from the receipt of
Notice, or if the City fails to enter into a contract for sale as provided herein, then the Purchaser
shall have the right to accept the Offer, but shall not accept any Offer at a price that is less than
ninety five percent (95%) of the price contained in the Offer or on terms materially more
favorable to the third party purchaser than that contained in the Offer, without again granting
the City the right to purchase the ASA Water System as aforesaid. This right of first refusal will
not apply to the transfer of the ASA Water System to any Affiliate of the Purchaser, the sale by
the Purchaser or all or substantially all of its assets, or any merger, consolidation or reorganization
of the Purchaser into or with another entity.

The Purchase Agreement will also include other provisions normally found in an asset purchase
agreement.

Number of Copies

One (1) original and five (5) hard copies of your proposal must be submitted in a sealed envelope or
container. In addition, one (1) electronic PDF version of the proposal must be submitted on CD or thumb

drive.

2.5

Sealed Package

Proposals must be submitted in a sealed package or envelope listing the following information on the

outside:

2.6

RFP Title:
Purchase of the City of Norwalk ASA Water System and Related Assets
21-649

Background Information

Upon request the following background information can be obtained and reviewed by all proposers. This
information is available as electronic PDF files from the City. Acknowledgement of receipt and review of
this information is required as part of the bid proposal.

N

2.7

Southern and Northern ASA Service Area Maps
Operational Data & Information
State Department of Public Health ASA Water System Permit

Pre-Proposal Conference
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A Mandatory Pre-Proposal Virtual Conference to discuss the RFP and its requirements will be held on
Wednesday March 3, 2021, from 2:00 PM to 3:00 PM, from the Public Services Department Offices. An
Optional Field Review of the ASA Water System Facilities, can be separately scheduled at the proposer’s
request.

2.8 Point of Contact

This RFP is issued by the City, which is the sole point of contact (“Point of Contact”) during the RFP
submission and procurement process. Communications initiated by respondents to this RFP with
members of the City Council, employees of incumbent Purchaser or City personnel, other than as
coordinated by the Point of Contact, shall be grounds for disqualification. Any inquiries or requests during
this submission or procurement process shall be submitted to the following Point of Contact, in writing or
by email:

City of Norwalk
Attention: Steve Bucknam, PE, Utilities Program Manager
12700 Norwalk Boulevard
Norwalk, CA 90650
(949) 363-6461
Email: steve@bucknam.net

3. PURCHASE AGREEMENT PROVSIONS

3.1 Draft Purchase Agreement Provided

A copy of a draft Purchase Agreement is attached hereto as Exhibit A. Applicants are expected to review
the draft Purchase Agreement and provide any exceptions taken to the terms and conditions therein as
part of their proposal to the City. The draft Purchase Agreement shall in no way be construed as a “final”
offer or acceptance of specific terms and/or conditions by the City, and is subject to further amendment
by the City prior to selection of a Purchaser. Additional information is provided below in Section 5, below.

3.2 Commencement Date

Following approval of the Purchase Agreement within thirty (30) calendar days prior to the
Commencement Date noted in said Purchase Agreement, the Purchaser shall have personnel shadow the
current ASA Water System’s Operations Contract staff and any service contractors, to become familiar
with operations of the ASA Water System’s facilities. Notification of selection of the Purchaser will be
given upon approval by the City Council. Approval of the new Contract is anticipated upon approval of
the State of California Public Utilities Commission (CPUC).

4. SCOPE OF WORK

The following “Scope of Work” is not intended to be exhaustive. The final Scope of Work shall be
negotiated between the City and chosen Purchaser, and memorialized in a final Purchase Agreement.

4.1 General Responsibilities
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Purchaser shall operate, maintain and monitor the ASA Water System on a 24-hour per day,
seven-days per week basis, using the Purchaser’s existing SCADA System to notify operators of
matters requiring immediate attention. The SCADA System automatically forwards notice of
emergency situations to Purchaser’s Water System operators.

Purchaser shall provide an emergency telephone number to the public, the City or Cerritos and
other as needed local agencies for afterhours contact to on-call personnel, to ensure prompt
handling of any problem. On-call personnel shall respond within thirty (30) minutes of all calls
for incidents that cannot be resolved over the phone.

Purchaser’s business office shall be open, at a minimum, during the same hours and on the same
business days as those observed by the City, or as mutually agreed upon to reflect local custom
and practice.

Purchaser shall be responsible for all Maintenance and Minor Repairs to the Water System.
Purchaser shall purchase materials and services necessary to perform the Scope of Work, directly.

The Purchaser shall pay for all power costs and all chemical costs for all facilities. Purchaser shall
operate facilities in an energy and chemically efficient manner.

Purchaser shall maintain all facilities with a neat and clean appearance. All weeds and trash shall
be regularly removed from all sites and equipment, tools, and any Water System assets properly
stored.

Purchaser shall maintain and continuously update a Computerized Maintenance Management
(CMMS) for the ASA Water System.

Purchaser shall maintain and continuously update the Geographic Information System (GIS)
pertinent to ASA Water System. The ASA Water System is currently resident in the offices of the
City of Norwalk’s Public Services Department (PSD) offices, Note that it will be necessary for the
Purchaser to coordinate with the PSD to transfer all ASA Water System hardware, & software from
the PSD to the new Purchaser’s facilities.

Purchaser shall provide its own staff communication system and vehicles to conduct Operation
Contract activities within the ASA Water System.

Purchaser shall provide its own computers and software for ASA Water System operations, permit
monitoring and compliance, daily reports, normal office functions, and monthly reporting to the
City of Cerritos (If required) and periodic reports to the California Division of Drinking Water
(DDW).

Purchaser shall request utilization of any City-provided computers and software for the GIS
System (as noted above), unless otherwise approved by the City. During the Transition to the new
Purchaser shall work with the City and its existing Operations Contractors TBD, to transfer |
information relative to their maintenance and operations activities for the ASA Water System.

Purchaser shall manage the Backflow and Cross-Connection Program pertinent to the ASA Water
System
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In cases of emergency (including emergencies related to the protection of life, property, and the
environment), Purchaser shall act immediately and appropriately in responding thereto.

Purchaser shall purchase all goods and employ personnel necessary to perform all services as
necessary to satisfy this Scope of Services.

Purchaser shall maintain in a good and respectable condition, all ASA Water System operating
equipment, buildings, materials, supplies, documents, manuals, and specifications

The Purchaser’s CMMS shall utilize and integrate any City work orders, identified to date, for
maintenance of the facilities. Purchaser shall conduct an inventory of existing City assets and
property; inventory such items with the City, and enter the information into its CMMS within
three (3) months of taking over ASA Water System’s operations. Going forward, the Purchaser
shall continuously track, update, and maintain the inventory the ASA Water System’s assets and
property as part of their CMMS.

Purchaser shall establish a comprehensive ASA Water System Capital Improvement Program (CIP)
and Maintenance Project Program (MPP) to be updated on an annual basis.

Purchaser shall be familiar with and comply with all federal, state, and local laws, rules, and
regulations pertaining to and governing the operation of the ASA Water System.

Purchaser shall ensure sufficient staffing levels of qualified personnel at all times as necessary to
perform the required duties as set forth in the Scope of Work.

In the event of local or regional power failures, the Purchaser shall physically inspect all ASA Water
System facilities within thirty (30) minutes after said power failure to ensure that all equipment,
instrumentation, and control systems are working properly.

Purchaser shall perform maintenance of the ASA Water System as follows for all facilities.
All preventative maintenance pertinent to the ASA Water System.
Track and manage the routine maintenance and equipment troubleshooting and
repairs of all ASA Water System facilities, equipment and appurtenances with its CMMS
System. The CMMS shall have a priority protocol assigned to all work order items; based
upon a criticality review conducted by operations staff.
If any equipment, vehicles, and instrumentation, are not functioning properly,
Purchaser shall perform industry standard troubleshooting as outlined in the applicable
equipment operations and maintenance manuals.
If, after completing all troubleshooting tasks, equipment or Systems which are deemed
to be in need of repair or replacement, Purchaser shall manage the repair or
replacement process.

ASA Water Operations Management

ASA Water Production
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Purchaser shall provide properly certified employees as required by federal, state, and
local laws to provide leadership of crews for proper decision making in performing their
tasks. Purchaser shall be responsible for training of personnel to maintain their
certification and improve their knowledge.

Purchaser services in this function shall specifically include, but not be limited to the
activities described below.

Purchaser shall test the ASA Water and maintain chlorine residuals throughout the ASA
Water System. Additionally, the ASA Water shall be sampled and confirmed acceptable
for consumption per state and federal requirements. Purchaser to ensure all required
testing is being done.

Purchaser has no responsibility for the quality of ASA Water received wells within the City
of Cerritos water system; but is responsible for providing additional treatment to allow
safe drinking water being delivered to customers,

Purchaser shall operate, maintain, and make planned and emergency repairs to the ASA
Water System; and all equipment necessary to produce safe drinking water for the
customers of the ASA Water System. Purchaser shall ensure that all water produced for
drinking shall meet or exceed all federal, state, and local laws regulating the quality of
safe drinking water through regular and DDW required laboratory analysis.

Purchaser shall operate, manage and perform required maintenance along with minor
repairs on ASA Water System..

Purchaser shall annually certify or calibrate all water meters and repair and replace
meters as necessary.

Purchaser shall maintain a crew for emergency operations and minor repairs of the ASA
Water System twenty-four hour/seven days a week basis as needed. Purchaser shall
diligently respond to all service calls for ASA Water System leaks, breaks, or emergencies
water supplies to the ASA Water System in no event later than thirty (30) minutes after
being notified of such incidents.

ASA Water Transmission and Distribution Systems

4221

4.2.2.2

Purchaser shall operate and maintain the water transmission and distribution systems;
including valves fire hydrants and appurtenances. Purchaser shall diligently respond to all
service calls for ASA Water System leaks, breaks, or emergencies regarding transmission
and distribution systems in no event later than thirty (30) minutes of being notified of
such incidents. Purchaser shall provide properly certified employees as required by
federal, state, and local laws to provide leadership of crews for proper decision making in
performing their tasks. Purchaser shall be responsible for training of personnel to
maintain their certification and improve their knowledge.

Purchaser services in this function shall specifically include, but not be limited to the
activities described below.
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Purchaser shall clean/flush ten percent (10%) of ASA Water System’s lines annually.
Purchaser shall track the water volume used to conduct this service as part of the annual
the Purchaser’s water use accounting. The goal would be to have the entire ASA Water
distribution system cleaned and flushed every ten (10)-years.

All valves shall be operated at a minimum frequency of every five (5) years; with the date
of operation recorded for future reference. Each valve shall be verified to be left in proper
operating position and in working condition. As part of this these operations a Geographic
Positioning System (GPS) reading shall be taken. The GPS valve location data shall be
entered into a GIS System.

Purchaser shall manage emergency and other ASA Water System’s line repairs.
Purchaser shall provide technical and operational reporting on an annual basis.
Purchaser shall respond to all Underground Service Alert (USA) marking requests.

Purchaser shall provide a fire hydrant inspection and maintenance program that complies
with American Water Works Association’s (AWWA) Manual of Water Supply Practices,
Installation, Field Testing, and Maintenance of Fire Hydrants, Volume M17. If during the
course of this program’s development Purchaser becomes aware of an out-of-service fire
hydrant, Purchaser shall place out-of-service bag and schedule their repair or
replacement as soon as possible.

All service line installations and services and water main repairs will be completed by
Purchaser.

Purchaser shall integrate all appropriate data from the ASA Water System into its
existing Supervisory Control and Data Acquisition (SCADA) system.

Purchaser shall provide a team of SCADA personnel to operate and maintain the SCADA
System.

Purchaser may implement new programming, hardware, and communication to its
existing SCADA System to assist in operation of facilities,.

Purchaser shall provide personnel with experience and knowledge to provide normal
maintenance and troubleshooting of the SCADA System, hardware and software.

Emergencies

Emergencies within Purchaser's capabilities should be resolved in a timely manner.

In any emergency affecting the safety of persons or property, Purchaser shall act to prevent
threatened damage, injury or loss of life.



Exhibit C
Page 13 of 20

44 Additional Laboratory Testing

4.4.1 Any additional testing and sampling requested by regulatory entities shall be coordinated by the
Purchaser.

4.4.2 Analyses of drinking water to be performed by an independent laboratory for quality control of
in-house test results, shall be paid for at the Purchaser’s own expense.

4.5 Hazardous Waste

Any hazardous waste generated by Purchaser, like used oil, UV Lamps, etc., in any of its activities shall
be disposed of by Purchaser, in accordance with applicable federal and state laws.

4.6 Billing & Collections

The Purchaser shall be responsible for the billing and collection of all rates, service charges and fees
applied to the customers of the ASA Water System. Such rates, charges and fees shall be periodically
submitted to the California Public Utilities Commission CPUC), by the Purchaser, for consideration and

approval of the CPUC.

5. TECHNICAL PROPOSAL

The City will evaluate all of the proposals received on the same basis. It is required that all proposals
conform in all respects to the requirements outlined in this RFP. If the policy of the Purchaser’s company
prevents the Purchaser from submitting a proposal on the basis of any of the specifications or
assumptions, they may submit it on a basis that is in accordance with the firm’s policy. In such a case,
however, a statement of reasons for any such deviation must be included with a listing of all deviations.
The City reserves the right to accept or reject any or all proposals.

Provide one (1) original and five (5) copies of your Proposal and an electronic PDF version of your proposal
on CD or thumb drive. The proposal shall:

5.1 Be limited to a maximum length of thirty (30) pages, including any appendices.

5.2 Include a cover letter summarizing why the Purchaser is interested in this purchase. A party
authorized to bind the entity submitting the proposal, as well as the Purchaser’s Program
Manager, must sign the cover letter. The cover letter should include the following points:

(a) Identity Purchaser including business address, email address, telephone and fax number.
(b) A Statement that the proposal is effective for the proposed start date of TBD.
(c) Statement that the Purchaser will comply with all terms and conditions as stated in this RFP;

or identification of any exceptions taken to any of the requirements including the Sample
Purchase Agreement, attached hereto as Exhibit A.
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(d) A detailed description of corporate structure, including parent companies, subsidiaries,
and partnerships. Identify both the program manager and the corporate contact proposed for this
program.

(e) Give the number of years in the business of owning, managing and operating Water Utilities.

(f) A summary list of any pending, settled, tried, or other litigation the Purchaser’s company has
been involved in, for the past five (5) years, (California Cases only) with their current status.

(g) Date of incorporation in California.

Include a statement describing the Purchaser’s organization and outlining its approach to
completing the work required by this solicitation. This statement shall illustrate the Purchaser’s
overall understanding of the purchase.

Contain a Work Plan that concisely explains how the Purchaser’s will carry out the objectives
of the purchase. In the Work Plan, the Purchaser shall describe staffing levels, including that of
key administrative personnel and sub-contractors; and the proposed approach to the work as
clearly and thoroughly as possible. Organizational charts showing the staffing structure as well as
the relationship of the Purchaser, its major sub-contractors shall be provided. This section should
also include resumes of key employees in proposed on-site and off-site management positions,
including applicable technical licenses, certifications and degrees.

Coordinate with the City with the establishment of a proposed Transition Plan and its
Actions and Responsibilities in accomplishing the sale process. A Transition Team comprised of
both Purchaser and City management to define and implement methods to be used to optimize
the knowledge and understanding of the current Purchaser’s management and staff; relative to
the ASA Water System’s facilities, currently under City’s responsibility and control. Explain how
your firm plans to enact the transition process successfully prior to taking over the ASA Water
System.

Provide a summary of all reports and forms to be used by the Purchaser, with information as to
frequency and purpose.

List, in detail, any types of sub-contractors, anticipated to be hired at cost in excess of $100,000
per year. Provide nature and amount of sub-contract.

Describe Purchaser's philosophy and practice in working within the community it services.

Describe Purchaser's procedures for communicating with residents to inform them as to the
status of an ongoing repair project that has disrupted traffic or service to their homes.

Include Purchaser’s recent experience (past five (5) years) in acquiring a water system; similar to
that anticipated herein. Proposing Purchasers shall have at least one contract of equivalent size
and complexity for a water system in California. This description shall include the following:

(a) Dates of acquisition

(b) Name and address of Agency or Company water system purchased
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(c) Name and telephone number of individual in the Agency or Company, who is familiar with
the purchase.

(d) Short description of the water system(s) purchased.

Provide a summary list of all incidents of regulatory violations and their disposition, occurring in
the Purchaser's water system operations within the last five (5) years in California. Identify the
facility and the regulation violated.

Include documentation of any potential conflicts of interest. A conflict of interest shall be cause
for disqualifying a Purchaser from consideration. A potential conflict of interest includes, but is
not limited to:

(a) Accepting an assignment where duty to the City would conflict with the Purchaser’s personal
interest, or interest of another client.

(b) Performing work for a City or having an interest which conflicts with this contract.

(c) In litigation or potential litigation with the City, outstanding claims or non-payments to the
City, or have failed to honor contracts on prior instances with the City.

Contain a Cost Proposal in a separate, sealed envelope or container. The cost proposal should a
full price offer, including all supporting detail on how the Purchaser arrived at such pricing. In
addition the Purchaser should provide a detailed proposed budget separately identifying
estimated costs for on-site labor, off-site Purchaser support services, sub-contracted labor and
services, utilities, materials, supplies, fuel, etc.

6. EVALUATION OF PROPOSALS

Proposals will be evaluated on the Purchaser’s ability to provide services that meet the requirements set
forth in the accompanying documents. The City reserves the right to make such investigations as it deems
necessary to determine the ability of the Purchaser to provide services meeting a satisfactory level of
performance in accordance with the City’s requirements. The Purchaser shall furnish such information
and data for this purpose as the City may request, at no cost to the City. Interviews and presentations by
one, several, or all of the Purchasers submitting a proposal may be requested by evaluators; if deemed
necessary to fully understand and compare the Purchaser’s capabilities and qualifications. The adequacy,
depth, and clarity of the proposal will influence, to a considerable degree, its evaluation. Presented below
is the Evaluation Criteria which the City will utilize in reviewing and ranking the Proposals for the ASA
Water System’s Purchase.

PROPOSAL EVALUATION CRITERIA

POINTS POSSIBLE

1.
2.

Proposed Approach for fulfillment of the Purchase Agreement Contract 20
Quality and Innovation of the Proposers response to specific questions and
concerns set forth in the RFP 20
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3. Proposing Water System’s Management & Operations Experience and
Qualifications 35
4. Corporate experience and resources in management of Water Systems 25
TOTAL 100

Please note that the City will make a selection of the Purchaser to enter into negotiations, in regard to
their Proposal and Cost Proposal; based upon the above Evaluation Criteria.

7. PROPOSAL FORMAT

7.1

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.1.6

7.1.7

7.1.8

7.1.9

7.1.10

General Instructions

Proposals shall be prepared simply and economically, providing a straightforward, concise
description of the Purchaser's ability to meet the requirements of this RFP. Emphasis shall be on
the quality, completeness, clarity of content, responsiveness to the requirements, and an
understanding of City’s objectives.

Proposers shall carefully read the information contained in this RFP and submit a complete
response to all requirements and questions as directed. Incomplete proposals will be considered
non-responsive and subject to rejection.

Proposals and any other information submitted by Proposers in response to this RFP shall become
the property of the City.

Proposers shall prepare and develop proposals at the sole cost and expense of the Purchaser.

Proposals that are qualified with conditional clauses, alterations, items not called for in the RFP
documents, or irregularities of any kind are subject to rejection by the City, at its option.

The City makes no representations of any kind that an award of contract will be made as a result
of this RFP, or subsequent RFP. The City reserves the right to accept or reject any or all proposals,
waive any formalities or minor technical inconsistencies, and/or delete any item/requirements
from this RFP when deemed to be in City’s best interest.

Proposals shall consist of answers to questions or requirements identified in this RFP. It is not
necessary to repeat the question in the proposals; however, it is essential to reference the
guestion number with the corresponding answer.

Failure to comply with all requirements contained in this RFP may result in the rejection of
proposal.

Receipt of an addendum of the RFP by a Purchaser must be acknowledged by submitting the
signed addendum with your proposal.

A proposal may be modified or withdrawn in person at any time before the scheduled due date
and time of proposals provided a receipt for the withdrawn proposal is signed by the Purchaser’s
authorized representative. The City reserves the right to request proof of authorization to
withdraw a proposal.
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7.1.11 Purchaser shall attend a mandatory Pre-Proposal Conference and Field review of City’s ASA Water

7.2

7.2.1

7.2.2

7.3

System facilities; in order to propose for this RFP.

Page Size, Binding, Dividers and Tabs

Proposals shall be printed on letter-size (8-1/2” x 11”) paper and assembled with spiral or
comb-type bindings or staples. Graphics incorporated into the proposal may exceed the paper-
size requirement.

Proposals should not exceed the page limit described herein.

Table of Contents

Proposals shall include a “Table of Contents” and give page numbers for each section of the proposals.

74

7.4.1

7.4.2

7.4.3

7.44

7.4.5

Submission of Proposals

Time: Proposals not received by the time and date indicated on this RFP will not be accepted.

Hand Carried: Proposals may be hand carried to the City’s Office located at 12700 Norwalk
Boulevard Norwalk, CA 90650

Mail / FedEx / UPS / etc.: Proposals may be mailed or shipped to the attention of the City of
Norwalk, City Clerk’s Office, and 12700 Norwalk Boulevard Norwalk, CA 90650. The City shall not
be responsible for proposals that are mailed or shipped and not received by the opening date and
time specified in this RFP.

Receipts: Receipts for hand delivered proposals shall be issued by the City’s Office (upon request)
for proposals that are hand carried.

No Other Methods of Proposal Delivery: Neither emailed nor faxed proposals shall be accepted.

8. MISCELLANEOUS INFORMATION

8.1

8.2

8.3

Public information. All information, documentation, and other materials submitted in response
to this solicitation are considered non-confidential and/or non-proprietary and are subject to
public disclosure after the solicitation is completed.

City’s Reservation of Rights. The City may evaluate the proposals based on the anticipated
completion of all or any portion of the project. The City reserves the right to divide the project
into multiple parts, to reject any and all proposals and re-solicit for new proposals, or to reject
any and all proposals and temporarily or permanently abandon the project. The City makes no
representations, written or oral, that it will enter into any form of agreement with any Purchaser
to this RFP for any project and no such representation is intended or should be construed by the
issuance of this RFP.

Clarification. The City may, in the evaluation of proposals, request clarification from  Purchasers
regarding their proposals, obtain additional material or literature, and pursue other avenues
of research as necessary to ensure that a thorough evaluation is conducted.
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Acceptance of Evaluation Methodology. By submitting a proposal in response to this RFP, the
Purchaser accepts the evaluation process and acknowledges and accepts that determination will
require subjective judgments by the City.

No Reimbursement for Cost. Purchaser acknowledges and accepts that any costs incurred from
the Purchaser’s participation in this RFP process shall be at the sole risk and responsibility of the
Purchaser. Purchaser will submit proposals at their own risk and expense.

Ethical Conduct. The City of Norwalk expects the highest level of ethical conduct from Proposers
including adherence to all applicable laws and local ordinances regarding ethical behavior.

Right to Terminate Negotiations. If an agreement cannot be made with the highest scoring
Purchaser, City reserves the right to terminate negotiations with that party and enter into
negotiations with the next highest ranked Purchaser.

Presentations. Finalists in the selection process may be asked to attend an interview once the RFP
process is complete.

Modification. Offers may be modified by written notice provided such notice is received prior to
the hour and the date specified for receipt of offers.

Acceptance of Proposals. Acceptance of proposal is contingent upon the Purchaser’s certification
and agreement by submittal of its offer, to comply and act in accordance with all provisions of the
City’s Municipal Code.

Requests for Explanations by Purchasers. Any explanation desired by the Purchaser regarding the
meaning or interpretation of specifications or any part of this Request must be requested in
writing and received in the City’s Office not less than seven (7) calendar days prior to due date of
proposals. Oral explanations or instructions given prior to the opening of the offer shall not be
binding. The City’s Office shall issue any official Addendums in writing or via e-mail to all listed
proposers.

9. Alternative Solutions / Options

9.1

If after reviewing the above RFP and the Purchaser feels that some other solution or options might
be warranted, the City would be interested in seeing these as well.

RFP NO. 21-649
RFP ACKNOWLEDGMENT FORM

Please complete this form and return it to the City of Norwalk. Failure to return this form will not
exclude a firm from submitting a proposal; however, only those prospective respondents who elect to
return this form will receive Addenda, if issued, and/or other information pertaining to this solicitation.

Name:



Representative:

Title:

Phone: Fax:
E-Mail:

Address:

City : State:

When completed, please e-mail this form to the following contact:

City of Norwalk

Theresa Devoy, City Clerk
12700 Norwalk Boulevard
Norwalk, CA 90650

Phone: (562) 929-5700
Email: tdevoy@norwalkca.gov

APPENDIX

Exhibit A — Draft Purchase Agreement — Hyperlink

Zip:

Exhibit C
Page 19 of 20
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Exhibit B -Norwalk Municipal 2014 Water System Master Plan Hyperlink

Exhibit C — ASA Water System Service Area Map
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FUNCTIONAL SUMMARY OF EARNINGS-Year 1 and Year 5

GOLDEN STATE WATER COMPANY
THE ACQUIRED ARTESIA SERVICE AREA
FORECAST OF RESULTS OF OPERATIONS

FORECAST OF RESULTS OF OPERATIONS

Exhibit D

Page 1
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The Acquired Artesia SA

Region 2 - Rate Making Area

Region 2 - Rate Making Area
with The Acquired Artesia

SA
Year 1 Year 5 Year 1 Year 5 Year 1 Year 5
CPUC WUDF 2027 2031 2027 2031 2027 2031
ACCOUNT
61500 OPERATING REVENUES 990,398 1,657,603 223,235,914 285,492,841 224,226,312 287,150,444
OPERATION EXPENSES
70400 Purchased Water 0 0 57,127,190 73,075,983 57,127,190 73,075,983
72600 Purchased Power 29,117 32,251 3,464,120 4,431,235 3,493,237 4,463,486
73500 Pump Taxes 98,019 108,571 10,312,191 13,191,153 10,410,210 13,299,724
TOTAL SUPPLY EXPENSES 127,136 140,822 70,903,501 90,698,371 71,030,637 90,839,193
REVENUE LESS SUPPLY EXPENSES 863,262 1,516,781 152,332,413 194,794,470 153,195,675 196,311,251
74400 Chemicals 3,671 4,067 1,306,552 1,671,316 1,310,223 1,675,383
77300 Allocated (GO) Utility Support Services 0 16,295 2,763,738 3,627,184 2,763,738 3,543,480
77300 Common Cust. Acct. (Region) 0 0 0 0 0 0
77300 Allocated Common Cust. Acct. (District) 0 0 0 0 0 0
77325 Postage 0 0 0 0 0 0
77500 Uncollectibles 4,656 7,792 1,049,370 1,342,333 1,054,025 1,350,125
78000 Operation Labor 37,576 41,760 4,387,668 5,612,619 4,425,245 5,654,379
78100 Other Operation Expenses 24,572 27,218 2,545,433 3,256,068 2,570,005 3,283,286
78600 TOTAL OPERATION EXPENSES 197,611 237,954 82,956,262 106,107,892 83,153,873 106,345,846
78700 Maintenance Labor 8,074 8,973 1,014,495 1,297,722 1,022,569 1,306,695
78800 Other Maintenance Expenses 10,183 11,279 3,667,318 4,691,161 3,677,501 4,702,440
78900 TOTAL MAINTENANCE EXPENSE 18,257 20,252 4,681,812 5,988,883 4,700,069 6,009,135
79000 TOTAL O&M EXCLUDING A&G 215,868 258,206 87,638,074 112,096,775 87,853,942 112,354,981
79200 Office Supplies & Expenses 0 0 567,293 725,670 567,293 725,670
79300 Property Insurance 0 0 0 0 0 0
79400 Injuries and Damages 0 0 908,222 1,161,780 908,222 1,161,780
79500 Pension and Benefits 0 0 1,596,628 2,042,376 1,596,628 2,042,376
79600 Business Meals 0 0 8,144 10,418 8,144 10,418
79700 Regulatory Expenses 0 0 0 0 0 0
79800 Outside Services 0 0 133,514 170,789 133,514 170,789
79900 Miscellaneous 0 0 4,961 6,347 4,961 6,347
79910 Allocated GO - Corporate Support 0 56,219 26,052,610 33,267,952 26,052,610 33,324,171
79910 Allocated GO - Centralized Operations Suppo 0 65,639 0 0 0 65,639
79910 Allocated District Office Expenses 0 0 0 0 0 0
80500 Other Maintenance of General Plant 289 320 23,562 30,140 23,851 30,460
81100 Rent 0 0 531,686 680,122 531,686 680,122
81200 A&G Expenses Capitalized 0 0 0 0 0 0
81500 A&G Labor 1,419 1,577 1,020,794 1,305,780 1,022,213 1,307,357
81700 TOTAL ADMIN & GENERAL EXPENSES 1,708 123,755 30,847,415 39,401,373 30,849,123 39,525,127
50300 DEPRECIATION AND AMORTIZATION 81,919 183,991 17,625,544 22,546,252 17,707,463 22,730,242
50710 Property Taxes 65,083 108,805 8,154,898 10,431,587 8,219,982 10,540,391
50720 Payroll Taxes 3,839 4,240 486,530 622,359 490,369 626,599
50730 Local Taxes 13,799 23,094 3,110,212 3,978,522 3,124,010 4,001,616
50740 TOTAL TAXES NOT ON INCOME 82,721 136,139 11,751,640 15,032,468 11,834,360 15,168,606
82000 TOTAL EXPENSE EXCLUDING INCOME TAX 382,215 702,090 147,862,673 189,076,867 148,244,889 189,778,957
82500 NET OPER REVENUE BEFORE INCOME TAX 608,183 955,513 75,373,240 96,415,974 75,981,423 97,371,487
State Income Tax 36,787 49,053 3,959,589 5,065,028 3,996,376 5,114,081
Federal Income Tax 92,142 107,351 10,950,292 14,007,399 11,042,434 14,114,749
TOTAL INCOME TAXES 128,930 156,404 14,909,880 19,072,427 15,038,810 19,228,831
TOTAL OPERATING EXPENSES 511,145 858,494 162,772,554 208,149,294 163,283,698 209,007,788
NET OPERATING REVENUE 479,253 799,109 60,463,360 77,343,547 60,942,613 78,142,656
RATE BASE 6,043,492 10,076,821 762,510,493 975,388,504 768,553,985 985,465,325
RATE OF RETURN 7.93% 7.93% 7.93% 7.93% 7.93% 7.93%
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CERTIFICATE 2 11: AMENDMEN o m‘_
RESTATED ARTICLES OF INCORPORATION SEP 3 0 2005
OF
SOUTHERN CALIFORNIA WATER COMPANY,
a California corporation

Floyd E. Wicks and Robert J. Sprowls certify that:

1. They are the duly elected and acting President and Chief Executive Officer and Chief
Financial Officer, Senior Vice President-Finance and Secretary, respectively, of the corporation
named above.

2. The Restated Articles of Incorporation of the corporation are amended by amending
Article One to read as tollows:

NAME
One: The name of the corporation is Golden State Water Company.

3. The sbove amendment has been approved by the Board of Directors of the
corporation.

4. The above amendment was approved by the vote of the sole sharcholder of the
corporation in accordance with Section 902 of the California Corporations Code; the total
number of outstanding shares of each class entitled to vote with respect to the amendment was
122 Common Shares, all of which voted in favor of the above amendment.

We further declare under penalty of perjury under the law of the State of California that
the matters sct forth in this certificate are true and correct of our own knowledge:

7@%4.&)‘,‘#— -

Floyd E. Wicks =
President and Chief Executive Officer

Robert ). Sprifwls
Chief Financial Officer, Senior Vice President-Finance and

Secretary

September /&, 2005

LAJ:108245R .}



Exhibit F
Page 1 of 2

saniliqer] pue uoyezieyde) [e3o)

S)IpaId JBY}0 [B)0 |

sall|iqel| eses| Bupesedo

180
.......................................................... wm_ _Qm__ >‘_0Hm_jmwx
......... sjausq Juswaliesod Jayjo pue uoisuad peniody
S}JIPaIO XE) JUBWISBAUI POZILOWERUN
sexe} aWooul pasisjed
................................... UONONJISUOD JO PIE Ul SUONGLIUOD
................................................. UONONIISUOD 1O} SIOUBADY
.............................................. sjueq o) ojqeked sajoN

sypaig 19YIo

1gel| JuaLInd [ejo |

*"}8819}Ul PaNIOdY
............................................ mmw:maxm mm\AO_QEQ Umj‘_oo<
.............................................................. ®_9m>ma SJUNOooY
................................................... JUBLIND - }gop Wis}-BuoT
.............................................. V_CND Ow m_nm\AmQ W@«OZ

uoynezijeyded [ejoL

190p wie)-HuoT
.......................................... £nba S,18p|OYBIEYS UOWILIOD

sjossy |ejol

sjesse Jayjo pue Aioje|nbal [ejo )

wnjwaid
uofdwapal pue asuadxa }gap pazioweun
sjassy 13y30 pue Aioje|nbay

SJOSSE JUB.LIND [B}o ]

................................................. $19SSE JUBLING JBUI0 puE SuBWAEdaIy
.................................................................. JUBLIND - Sjesse Aojeinboy
............................................... 1500 oBeJoAe Je ‘saiddns pue sjeLsIe
“*anuaAal pajliqun
................................................... JUBIEq WY B/GEAI903] SBXE} BLIOOU|
...................................................................... 51qeAIB08) Auedwooso|
......................... (£20z U1 £6$ pue $Z0Z Ul O} 1 $ JO SJUNodoE [Ngnop
10} 80UBMO||E SSB]) SJOWO)SNO - B|GBAI08I SJUNOJOE JBYIO
................. (€202 Ul ¥6E'E$ PUB $Z0Z Ul 89E'E$ JO SUNOOE [NjGNOp
10} ©2UBMO||E SSB)|) SIOWO)SND - B|BAIB0S] SJUNOJDY
.................................................................. sjusjeanba yseo pue yseo
sjossy jualing

sjuawisanul pue Auadoud Jayjo |ejo |

.............. 1Snu} Ul play spun4
................................................................................ SJUBUISOAU| JBUIO
.................................................................. 18U ‘Apadoud [eaishud Joyo
.............................................................................. 1oeloid JSIeM S18IS
sjuawijsanu] pue Auadold J9yYyjo

jueld Anpin JoN

.............................................................. ssaiboid Ul YJOM UOONAISUOD

......................................................... uoneraidep pejeNWnooy - Sso

uonezieyded

sapijigel] pue uonezijeyden

GGL'OL6'L $ 186°LELT
0v9°'LLS 228'vly
89G'9 ¥6€'9
VAzA4" 159'vL
2T’ 9z6'cC
60€'CE Lge'ee
LL0'L [443]
8GY Lyl 0Ly 991
yLYLSL 90€°091
Lv'29 9€8'69
000°0SL -
676'66 6.1'Gve
€L€°€C €G6.'82
GgL'L 9€0°C
80G', 8eY',
20S°LL LeeL
88Y'GS 96802
€G¢€ G8¢
- 000°vZl
995'vveL 08E°LI¥'L
8€/2'0%S 1¥5°G09
828°€0. $ €€8°G08
(spuesnoyj ur)
€c0e veoe

‘L€ Jaquiasaqg ‘L€ 1laquiasaqg

1509 je ‘Jueld Annn

sjassy

GGL916'L $ 186°1€L°C $
606°.2 G/E9F
GEL'GL 9/8°9¢
GLL 096
vv6'C -
96.'L 1862
6L 865
ze2CL1 ¥8¥'9Z1
vS'y 088°G
200'vY 660°LY
08g’L evs'L
S8l L LL¥'6L
zee €se'e
08¢ ozl
L0E'Y zeL'e
810°LE zLLve
G6L'E 8ee’LL
08¥'0¥ €611y
9y oty
G69'L€ 1681
L6 116
gL'l SIS
¥£5'GeL L 69€'L16°)
Zv1'G6l v1E'6vT
261'6€5 ) G50'999°}
(GeL'ers) (952°1.95)
126'280' Le'lze'e
126'280'C $ Le'lze'e
(spuesnouyj ur)
€202 ¥20z

‘L€ Jaquiasaqg

133HS FONVIVE

‘Lg Jaquiasaqg

ANVdINOD ¥31VM 31V1S NIAT109O



Exhibit F
Page 2 of 2

%E0°8 [oo'svz'e) s | [evi'sorzoL  $] [6eszov've  $| %eos [Goo'svz'e) ¢ [sri‘gorzor  §| [eeszor've  §| wsiezt [resese’s ¢ [re6'00z'y  §] [sisves's  §] (ss0) awoouy JoN
%88°b [N | [ror'siey | [vsrersy | o851 [(rz'er) | [rorsis® | [rsveve'y | wveor- [e2911s') | [eree6z't | [fesezia) | (ssol) awoouy KiojejnBau-uou fejo
%S0T (62€'st) (820'212'2) (25v'292'2) %50°C (6L€'sP) (8£0'212'2) (L5¥'292'2) %G6'26" 526'v85 (042'629) (SvE'vY) swajt A1oje|nBai-Uou Lo saxe} SWoou|
%by 0 (898°0¢€) 8LY'GE0'L L19'v00°'L %y 0 (898°0€) 81¥'SE0°L 119'%00°L %1801~ (265'960°2) 685°826°} (800°891) fElle)
:(sso|) awoou| Aiojenbai-uoN
%.€'92 G68'218'9 285'€58'5C 11411928 %LE'9Z G68'218'9 285'€58'C 11v'119'2 %vL'6 LLb'86L 856'0L1'2 69€'69€'C (awoou) sasuadxa jsaia|
%60°L- |Lov'ise’) | [eec'ersezt | [e98'16e 221 | %s601- [(zovrse') | [ezeers'eer | [e98'16czeL | wveeet [#o9'e60°L | [eeozeo’s | [26z'99121 | sebiey Jsaseju a10jeg awoou]
%bb'8e- |zos'sag'zt) | [ 281eur'ee | [sz9'909°0z | wpre- [(zos's98°z1) | [8vzr'ee | [sze'909%0z | wvorsze [(66z°065°s) RS | [(ogezs’e) | sexe} awooul [ejoL
%007~ (ev2'€€5'04) L¥1'8E6'€C 868'VOV'EL %00t~ (evz'ees'ol) L¥1'8€6'€C 868'70V'EL %16°2EE" (966'002°) vov'zLLL (ze5'886'€) SaXE} SWOOU! I8P
%9 vZ- (6L€'28€'2) 90'VES'6 122'102'L %9Y'vZ- (61£'2€€'2) 90'7ES'6 12L102'L %vv19T 869011 vy 2e6' Ll soxe} awooul sjelg
%¥0'6- [6zoz1z'ps) | [91s'sizzst | [s8r'seszrt | wvoe [(6z0°z12%1) | [ors'siziesy | [ssrseezrt | ez EXX | [ree'ess’s | [69z62'8 |
%LS'Y [ 2202989 | [vev'oatiost | [z0s'8z0°251 | wisv [220°z989 | [rer'ooriost | [=os'8zo'sst | wsve- [(e9e'var) | [stezezzs | [reez081t | sesuadxe Bunesado Jeyjo [ejo)
%G6'LL 951'6€€'C 292'2L5'6L 6LY'L16'1T %56} 1 951'6€€'2 292'215'6) 6LY'LL6'LE %.8'Sh 6.8'75C ¥66'509°) €18'098') saxej Jaujo pue Apadoid
%LTY 69v'2€S'L 129'v88'SE 060'LL¥'2€ %LTY 69v'2€5'L 129'88'SE 060°LLY'2E %961 9EL'vLY 902'026'2 Ve PIY'e uonezijowe pue uojetoaidaq
%00°L ¥96'226'C G€.'810'95 669'1.6'6S %00°L ¥96'226'C SEL'8Y0'95 669'126'65 %059 (605'80€) £2E9VL'Y 518'28v'y sasuadxa [eJousb pue aAeASIUILPY
%02 (218'082) 119'119'6 098'08€'6 %0v'2- (£18'082) 119'119'6 098'08€'6 %GL'0Y 6.£'66€ 0£0'086 60v'6L€'L sesuadxa oueuajule/y
%2Y'T (569°102) 621'6¥0'62 YEV'LYE'ST %ZY'T (569°102) 621°610°6C VeV LE'8T %bG29- (8vZ'vve'L) 299'686°L ELY'SL sasuadxe uopesado Jaylo
sasuadx3 BunesadQ JoYyj0
%6E°Z- [(rs6'pse2) | [ove‘18e208 | [686‘9z0°00g | weez- [(rs6'vses) | [ove'i8e20e | [e86'9z0‘00g | %sos [zo0'620°) RESE | [srsostoz | s1s09 Alddng ssa senuanay
%obbL- (o1 ‘095°8) | [ozs°z8e 021 | [rorzesiny | bz [(601"095'8) | [ozs'zseozL | [vorzzsiiy | %log [voe'see | [oze'sse’s | [zs6'166%9 | sys0o Ajddns [ejor
%08'S} 0vE'v6T'E 112'058'02 155'vpL've %08°G1 ovE'v6T'e 112'058'0¢ L55'vYL YT %S0'8L 910'82¢ 916'918'L 26T soxe} dwng
%zl LL £EV'961'2 069'828'Z) £21'520'S1 %2l L) £EV'961°C 069'828'Z1 £21'520'S1 %LEEL 109'621 ozv'eve 120'690' Buidwnd Jo} 1omod
AN (ee5°09¥'S1) 16Z'6€8°EL (12'129°) %L LLL" (€€5°09%'S1) 16Z'6€8°€L (12'1e9'L) %GL'9G (099'9.8) (288'7¥S°L) (zes'1er'e) sjunodoe Buroueleq 1502 Aiddng
%E6'| 059'60%'L 118'v98'2L 820'v.T'VL %E6'L 059'607'1 11€'v98'2L 820'v.2'VL %06°E} S6€'95L 99L'EPY'S 195'661'9 paseyoind Jalem
s3so Alddng
%TLE- [ogo'sie'st) | [o1svaL'zzy | [osv'evs‘iiv | were- [(090's16°51) | [ors'vos'ser | [ost'evs’iiv | w%ers YLVl | [o9vors'sz | [oeszsi'sz | sanuanal Bugesado [ejo .
%TL'E- (090'sL6'SL) §  0LS'valL'Zzy  §  OSY'eY8'LLY  §  %eLe- (090'sL6'sl)  $  01SVOLZey  §  OSY'eYS'LLy  $ %6K'S voETIv'L $ oorops'sc  $  oesTSiic  $ oM
sanuaAay Bunesado
abueyn (eseas00q) £202 - a  ye0z’ a abueyn (esea100q) £20Z ‘1oquiadeq  $Z0Z ‘4equiadeq abueyn (esea100q) £20Z 1oquiade@  $Z0Z ‘4equiadeq
jusaiad aseasou| Q3aN3 SHINOW FATAML jua0iad asealou| 31Va OL ¥V3A jJusdlad esealou] HLNOW SIHL

€202 PUe $Z0Z ‘L€ 12quiadaq
31va Ol ¥VIA ANV A3AN3 HLNOW
ANIWOIS ¥ILVM ¥Od INOINI 40 LNJNILVLS
ANVJNOD ¥31VM 31V1S N3a109



Notice to Exisiting GSWC Customers Palgzg)éh;bci:fg

NOTICE OF APPLICATION FILING BY GOLDEN STATE WATER COMPANY
OF PROPOSED ACQUISITION OF CITY OF NORWALK’S
NORTH AND SOUTH ARTESIA SYSTEM
APPLICATION 26-0X-xxx

What is Being Requested?

Golden State Water Company (GSWC) filed Application 26-0X-xxx to request authorization from the
California Public Utilities Commission’s (CPUC) to purchase from the City of Norwalk, the Artesia
Service Area (“ASA”) and all of its associated public utility assets. The proposed sale is valued at
$5,250,000.

The City of Norwalk serves approximately 868 customers in the ASA located within the City of
Artesia outside of the municipal boundaries of the City of Norwalk which is comprised of two portions
known as the North and South Artesia system, in Los Angeles County. GSWC’s Region 2
Ratemaking Areas (“RMA”) serves approximately 100,000 customers in Los Angeles County.

GSWC is requesting authorization to incorporate the acquired ASA customers into GSWC’s Region 2
(RMA) immediately for operational purposes, and to consolidate them for ratemaking purposes
during its 2026 General Rate Case Application, with full rate consolidation in 2028.

ASA customers will benefit from this acquisition through improved water quality and service
reliability, including lower risk of water shortages for ASA customers and enabling more efficient
responses to peak demand emergencies. GSWC’s Region 2 customers will benefit from the larger
customer base.

GSWC is requesting an estimated increase in revenue of $224,777 which would generate the
revenues needed to cover the cost of service. The acquired ASA customer’s rates would be adjusted
in 2027 the year of the anticipated acquisition.

How Would This Impact the Average Residential Customer?

If the request is approved, current GSWC customers will not see an immediate impact. For the
average residential customer in the ASA with a 5/8 x 3/4” meter using 8 ccf (1 ccf = 748 gallons) per
month would see a rate increase of approximately $11.98 per month. The actual impact will vary
based on usage and other factors.

Additional Information

An administrative law judge will hold hearings, consider evidence, testimony, and public comments
before drafting a proposed decision on this application. CPUC Commissioners will then vote on a
final decision at a public meeting.

You can read more about the utility’s request and make public comment by visiting
[apps.cpuc.ca.gov/c/AXXXXXXX]. For questions about participating in CPUC matters, you can
contact the Public Advisor’s Office at Public.Advisor@cpuc.ca.gov, 1-866-849-8390, or 505 Van
Ness Ave., San Francisco, CA 94102. Please reference [A.XX-XX-XXX] in any communication with
the CPUC.

Questions About the Request
For questions about this application, please contact GSWC Regulatory Affairs Department at:
GSWC Reg Affairs@gswater.com, or 1-800-999-4033.



mailto:Public.Advisor@cpuc.ca.gov
mailto:GSWC_Reg_Affairs@gswater.com
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NOTICE OF APPLICATION FILING BY GOLDEN STATE WATER COMPANY
OF PROPOSED ACQUISITION OF CITY OF NORWALK’S
NORTH AND SOUTH ARTESIA SYSTEM
APPLICATION 26-0X-xxx

What is Being Requested?

Golden State Water Company (GSWC) filed Application 26-0X-xxx to request authorization from the
California Public Utilities Commission’s (CPUC) to purchase from the City of Norwalk, the Artesia
Service Area (ASA) and all of its associated public utility assets. The proposed sale is valued at
$5,250,000.

The City of Norwalk serves approximately 868 customers in the ASA located within the City of
Artesia outside of the municipal boundaries of the City of Norwalk, which is comprised of two
portions known as the North and South Artesia system, in Los Angeles County. GSWC’s Region 2
Ratemaking Area (“RMA”) serves approximately 100,000 customers in Los Angeles County.

GSWC is requesting authorization to incorporate the acquired ASA customers into GSWC’s Region 2
RMA immediately for operational purposes, and to consolidate them for ratemaking purposes during
its 2026 General Rate Case Application, with full rate consolidation in 2028.

ASA customers will benefit from this acquisition through improved water quality and service reliability
including, lower risk of water shortages for ASA customers and enabling more efficient responses to
peak demand emergencies

GSWC is requesting an estimated increase in revenue of $224,777 which would generate the
revenues needed to cover the cost of service. The acquired ASA customer’s rates would be adjusted
in 2027 the year of the anticipated acquisition.

How Would This Impact the Average Residential Customer?

If the request is approved, the average residential customer in the ASA with a 5/8 x 3/4” meter using
8 ccf (1 ccf = 748 gallons) per month would see a rate increase of approximately $11.98 per month.
The actual impact will vary based on usage and other factors.

Additional Information

An administrative law judge will hold hearings, consider evidence, testimony, and public comments
before drafting a proposed decision on this application. CPUC Commissioners will then vote on a
final decision at a public meeting.

You can read more about the utility’s request and make public comment by visiting
[apps.cpuc.ca.gov/c/AXXXXXXX]. For questions about participating in CPUC matters, you can
contact the Public Advisor’s Office at Public.Advisor@cpuc.ca.gov, 1-866-849-8390, or 505 Van
Ness Ave., San Francisco, CA 94102. Please reference [A.XX-XX-XXX] in any communication with
the CPUC.

Questions About the Request
For questions about this application, please contact GSWC Regulatory Affairs Department at:
GSWC_Reg_Affairs@gswater.com or 1-800-999-4033
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