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1. Introduction 

 
By this application (“Application”), Golden State Water Company (U 133 W) 

(“Golden State”) requests authority from the California Public Utilities Commission 

(“Commission”) for a Certificate of Public Convenience and Necessity (“CPCN”) to 

establish a non-contiguous service area, the San Juan Oaks Customer Service Area, to 

provide public utility water and sewer services in San Benito County to a new master-

planned community known as the San Juan Oaks Specific Plan, and to establish rates 

for those services. Golden State files this Application pursuant to Sections 451 and 
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1001 of the California Public Utilities Code (“PU Code”)1 and the applicable rules 

of the Commission’s Rules of Practice and Procedure (“Rules”). This Application is 

based upon and supported by the material facts, points and authorities, and all other 

information contained herein, the exhibits listed in the above table of contents and 

attached hereto, and the prepared testimony of Ernest A. Gisler and the prepared 

testimony of Jeffrey T. Linam (collectively, the “Prepared Testimony”). 

In accordance with Rule 1.7(b), Golden State is not filing or tendering the 

Prepared Testimony to the Docket Office but is serving the Prepared Testimony on the 

Chief Administrative Law Judge concurrently with the filing of this Application, which 

Prepared Testimony includes a confidential version of Mr. Linam’s Prepared Testimony. 

Golden State is also serving the Prepared Testimony and this Application2 on the 

potentially interested parties identified in the attached Certificate of Service. That 

service includes a public/redacted version of Mr. Linam’s Prepared Testimony, except 

that Golden State is serving the confidential version of Mr. Linam’s Prepared Testimony 

on the Public Advocates Office at the Commission (“Cal Advocates”). Anyone desiring a 

copy of the public/redacted version of the Prepared Testimony may obtain one by 

sending an electronic mail message to Audrey Jackson at afjackson@gswater.com. 

                                            
1 Unless otherwise specified herein, all statutory references in this Application refer to the PU 
Code. 

2 Due to the size of the files, Exhibit I (the Final Environmental Impact Report and Related 
Materials) is not included in the served Application. Anyone desiring a copy of Exhibit I may 
obtain access to an electronic site from which the materials may be downloaded by emailing 
Audrey Jackson at afjackson@gswater.com. 
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2. Overview 

By this Application, Golden State seeks a CPCN from the Commission to provide 

public utility water and sewer services to new customers at the San Juan Oaks Specific 

Plan, a master-planned community in San Benito County currently under development 

that will include residences, parks, a community amenity center, open space areas, 

commercial space, a golf course with clubhouse, a resort hotel, agricultural preserves 

and associated infrastructure (the “Project”). The County of San Benito (“County”) Board 

of Supervisors approved the Project Specific Plan on November 3, 2015, and the 

developer/owner, San Juan Oaks Owner, LLC (the “Developer”), is currently 

undertaking the development and construction of the Project. Third Millennium Partners, 

Inc., a developer based in San Jose, and Oaktree Capital Management, an investment 

manager with $183 billion of assets under management, own and control the Developer. 

Water and sewer services for the service area are required as part of the Project. 

The County and the San Benito County Local Agency Formation Commission 

(“LAFCO”) have confirmed that the Project will not overlap an existing water service 

area, and there is no nearby water service provider willing to extend water service to the 

Project. Initially, San Juan Oaks Mutual Water Company (“SJO Mutual”), a mutual water 

company formed by the Developer, will provide the water and sewer services for the 

Project. Provided that Golden State obtains from the Commission the CPCN requested 

by this Application, following the Commission’s issuance of the CPCN, Golden State will 

replace SJO Mutual as the water and sewer service provider for the Project. 

The Developer desires that Golden State provide the water and sewer services 

for the Project. Accordingly, on August 3, 2023, Golden State and the Developer 
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executed a Water Services Agreement (“WSA”), under which the Developer will sell and 

Golden State will pay for those water and sewer system assets already constructed and 

those to be constructed, as needed to serve the water, sewer and irrigation needs of the 

Project as development continues through completion. Those assets include water 

production, treatment, storage and distribution assets and sewage collection, pumping 

and conveyance assets. As of the date of this Application, the Developer has completed 

construction of all the assets required to serve Phase 1 of the Project, which comprise 

approximately 70% of total water assets and 55% of total sewer assets contemplated 

for the Project.3 Pursuant to the WSA, among other items, approval and authorization 

from the Commission for the CPCN requested here is a condition precedent to closing. 

A copy of the WSA is included as a confidential attachment to the Prepared Testimony 

of Jeffrey T. Linam. As noted above, the Developer has formed SJO Mutual to provide 

water and sewer services to the Project until Golden State receives the CPCN 

requested by this Application. During that initial period, Golden State will provide certain 

administrative services to SJO Mutual pursuant to an Administrative Services 

Agreement entered into on August 3, 2023 (“ASA”). Upon the issuance of the CPCN to 

Golden State allowing Golden State to become the water and sewer services provider 

for the Project in accordance with the WSA, the ASA would terminate. If the 

Commission were not to issue a CPCN to Golden State for the Project, SJO Mutual 

would proceed to provide permanent services, and Golden State might continue to 

provide administrative support to SJO Mutual pursuant to the ASA. 

                                            
3 The Developer will construct the assets for future Phases 2-5 of the Project over time; the 
parties expect that the full Project build out will be completed by approximately 2031. 
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The parties to the WSA agree that the water supplies to be used by Golden State 

to meet the water demands of the San Juan Oaks Customer Service Area will be 

derived from local groundwater produced from the San Juan Management Area of the 

North San Benito Basin. The San Benito County Water District Groundwater 

Sustainability Agency (“GSA”) manages the groundwater basin under the Sustainable 

Groundwater Management Act (Water Code §§ 10730 et seq.). 

Pursuant to approvals received from the County and LAFCO, sewage collected 

from the Project will be collected and delivered to the City of Hollister’s Domestic 

Wastewater Recycling Facility (“DWRF”) for treatment. The City of Hollister and SJO 

Mutual entered into a Wastewater Treatment Agreement on June 20, 2023 (“WTA”), 

which allows SJO Mutual to deliver sewage to the DWRF for treatment by the City of 

Hollister at the standard sewer rates charged by the City to its commercial industrial 

customers with low strength wastewater. The WTA includes express authority for SJO 

Mutual to assign that agreement to Golden State upon the issuance of a CPCN. 

Accordingly, upon closing of the acquisition under the WSA, SJO Mutual would assign 

the WTA to Golden State, as part of the transfer of the sewer assets to Golden State. A 

copy of the WTA is included as an attachment to the Prepared Testimony of Ernest A. 

Gisler. 

3. Description of the Project 

The official site plan for the Project is attached as Exhibit A to this Application. 

Pursuant to the development plan for the Project, the Developer has been causing and 

will continue to cause the construction of the Project in an orderly manner, on 
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approximately 1,993.6 acres located in San Benito County, California (three miles 

southwest of the City of Hollister and just west of the San Justo Reservoir). Much of the 

Project’s backbone infrastructure (water, sewer, roads, signals, dry utilities, etc.) has 

been completed. Additionally, 279 Phase 1 Active Adult (55+) lots are finished and 

ready for vertical construction. The Project and associated water and sewer 

infrastructure development is occurring quickly, and water system start up is expected 

to occur within 30 days from the date of this filing. Sale of the Phase 1 lots to the home 

builder, Shea Homes, is expected to occur within the next 30 days. The existing San 

Juan Oaks Golf Course and clubhouse, which neighbor the Project and will be 

customers of SJO Mutual and, if the CPCN is issued, Golden State,4 are currently being 

renovated and will be reopened in the first quarter of 2024. 

 There are currently no residents at the Project site. As summarized below, the 

Project consists of four major development components, plus the water service that 

would be provided to the San Juan Oaks Golf Course and clubhouse: 

1. San Juan Oaks Senior/Active Adult community residential development:  A single 

family residential development that includes 1,017 Active Adult (55+) residential 

homes, a community amenity center, private parks, and private open space 

areas. This development will be completed in four phases (approximately 250+/- 

homes per phase), with completion expected in 2031. As set forth above, the 

land development for the 279 Phase 1 lots has been completed, and the 

                                            
4 The clubhouse renovation is not part of the Project. However, the clubhouse is located within 
the proposed Service Area and will be served by the water and sewer systems to be owned by 
SJO Mutual and then Golden State. 
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“finished” lots are under contract to a residential builder. Construction of model 

and production homes is scheduled to commence in late 2023 and early 2024, 

respectively. 

2. Market rate homes bordering the existing San Juan Oaks Golf Course: A total of 

67 non-age restricted homes are planned along the north and south sides of the 

existing golf course. Completion is projected for 2027. 

3. Resort Hotel: A resort hotel associated with the existing golf course, which will 

include a 200-room-maximum hotel, a restaurant and limited commercial space, 

is planned for completion by approximately 2031. 

4. Commercial Development: A 20-acre commercial development is planned for 

completion by approximately 2031 and will include up to 65,000 square feet of 

commercial space, potentially including a 106 unit-maximum assisted living 

development. 

5. San Juan Oaks Golf Course and Clubhouse: As set forth above, the San Juan 

Oaks Golf Course and clubhouse are currently undergoing renovations and are 

scheduled to reopen in early 2024. The owner of the golf course and clubhouse, 

San Juan Oaks Golf Owner, LLC (“Golf Owner”) has requested water and sewer 

services from SJO Mutual and Golden State. The clubhouse will be provided with 

full water and sewer services. The golf course will be irrigated using a separate 

water system owned by Golf Owner, but Golf Owner has requested that the 

Project’s water system include an emergency connection that could supply water 

to the golf course system for irrigation purposes. 
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In sum, Golden State’s current5 financial model for the Project assumes 1,381 

equivalent dwelling units (“EDUs”) (1,017 EDUs for Active Adult (55+) residential 

homes, 67 EDUs for non-age restricted homes, 106 EDUs for commercial and assisted 

living development, 132 EDUs for the planned hotel, and 59 EDUs for the San Juan 

Oaks Golf Course clubhouse). 

 An additional critical component of the Project is the dedication of over 1,200 

acres of the site into a permanent conservation easement, per an agreement with the 

California Department of Fish and Wildlife. 

 Concurrently with this Application, Golden State has been seeking permits from 

the appropriate agencies for both the drinking water system and the sewer system. 

Further information regarding the status of the Project is provided in the Prepared 

Testimony of Ernest A. Gisler. 

4. Applicant Information  

4.1  Corporate Information 

 Golden State, a corporation organized under the laws of the State of California 

on December 31, 1929, is a public utility providing water service in various areas in the 

counties of Contra Costa, Imperial, Lake, Los Angeles, Orange, Sacramento, San 

Bernardino, San Luis Obispo, Santa Barbara, and Ventura. Its principal place of 

business is located at 630 East Foothill Boulevard, San Dimas, California, 91773-9016. 

Golden State is a regulated subsidiary of American States Water Company. Originally 

                                            
5 The financial model may evolve, contingent on changes to the Developer’s or Golf Owner’s 
plans. 
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named “Southern California Water Company,” the company formally changed its name 

to “Golden State Water Company” on September 30, 2005. Golden State's Restated 

Articles of Incorporation, as most recently amended on September 16, 2005, are 

attached as Exhibit B. Golden State’s Bylaws are attached as Exhibit C. 

4.2  Notices 

 Correspondence and communications with respect to this Application should be 

addressed to: 

Jon Pierotti 
Vice President, Regulatory Affairs 
Golden State Water Company 
630 East Foothill Boulevard 
San Dimas, California 91773-9016 
Telephone: (909) 394-3600 
Email: jon.pierotti@gswater.com 

 
With copies to: 
 

Joseph M. Karp 
Sheppard Mullin Richter & Hampton LLP 
Four Embarcadero Center 
Seventeenth Floor 
San Francisco, California 94111 
Telephone: (415) 774-3118 
Facsimile: (415) 403-6078 
Email: jkarp@sheppardmullin.com 

4.3  Categorization, Need for Hearings, Issues, and Schedule 

 Golden State proposes that this Application be categorized as rate setting. At this 

time, Golden State is unable to predict whether this Application will be protested or 

whether there will be material factual disputed issues on which hearings should be held. 

The issues to be considered in this Application include (1) whether the Commission 

should grant the CPCN to Golden State to provide the proposed services pursuant to 
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PU Code Section 1001, and (2) whether the proposed rates are just and reasonable in 

compliance with PU Code Section 451. Golden State proposes the following schedules: 

If no evidentiary hearings are required: 

Event Proposed Date 

Application Filed December 15, 2023 

Protests Due 30 days after Application appears on daily 
calendar 

Reply to Protests 10 days after Protests are due 

Prehearing Conference (“PHC) and Public 
Participation Hearing (“PPH”), start if any 

December 27, 2023 

PHC & PPH, finish if any February 28, 2024 

Cal Advocates serves Testimony March 21, 2024 

Other Parties serve Testimony March 21, 2024 

Golden State serves Rebuttal Testimony  April 5, 2024 

Formal Settlement Negotiations (ADR), 
start 

April 9, 2024 

Formal Settlement Negotiations (ADR), 
end 

April 18, 2024 

Opening Briefs Filed and Served May 23, 2024 

Motion for Interim Rates and Status 
Conference 

May 23 2024 

Mandatory Status Conference May 24, 2024 

Reply Briefs Filed and Served June 7, 2024 

ALJ's Proposed Decision August 12, 2024 

Comments on Proposed Decision September 3, 2024 

Reply Comments September 10, 2024 

Commission Meeting On Final Decision September 26, 2024 
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If evidentiary hearings are required: 

Event Proposed Date 

Application Filed December 15, 2023 

Protests Due 30 days after Application appears on daily 
calendar 

Reply to Protests 10 days after Protests are due 

PHC & PPH, start if any December 27, 2023 

PHC & PPH, finish if any February 28, 2024 

Cal Advocates serves Testimony March 21, 2024 

Other Parties serve Testimony March 21, 2024 

Golden State serves Rebuttal Testimony  April 5, 2024 

Formal Settlement Negotiations (ADR), 
start 

April 9, 2024 

Formal Settlement Negotiations (ADR), 
end 

April 18, 2024 

Evidentiary Hearings start (if required) April 19, 2024 

Evidentiary Hearings end (if required) April 23, 2024 

Opening Briefs Filed and Served May 23, 2024 

Motion for Interim Rates and Status 
Conference 

May 23, 2024 

Mandatory Status Conference May 24, 2024 

Reply Briefs Filed and Served June 7, 2024 

ALJ's Proposed Decision August 12, 2024 

Comments on Proposed Decision September 3, 2024 

Reply Comments September 10, 2024 

Commission Meeting On Final Decision September 26, 2024 

 

There are no parties of record to serve with this Application because no service list 

has been established with the Commission. Therefore a certificate of service is not 

included with this filing. However, a copy of this Application has been served upon each 

entity named in the attached service list in lieu of a certificate of service, including water 
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service providers nearest to the proposed service area, LAFCO, the City of Hollister, and 

the County. Within 10 days of filing this Application, Golden State will cause to be 

published a notice of the general terms of this Application, in a newspaper of general 

circulation in the area proposed to be served. A draft notice is attached to this Application 

as Exhibit K and has been provided to the Commission’s Public Advisor Office for 

approval. 

5. CPCN Information 

5.1 Description of Proposed Service Area 

The Project is a 1,993.6-acre master-planned community located in 

unincorporated San Benito County. The site is located three miles southwest of the City 

of Hollister, approximately 3.5 miles southeast of the City of San Juan Bautista, and 

approximately 1.0 miles south of State Route 156. A majority of the Project site will be 

dedicated to open space, with the area to be developed comprising a minority of the 

total acreage. With respect to the proposed service area in this Application, Golden 

State would not compete with any other utilities, corporations, persons, or entities; 

therefore, the requirements of Rule 3.1 are not applicable. 

The Project is located outside the service areas of existing local service 

providers. Both the City of Hollister and San Benito County Water District were 

approached about providing required services, and both declined to do so. The Project 

is located outside the limits of the City of Hollister, and the city would need to obtain 

authorization from LAFCO before it could provide extraterritorial water or sewer 
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services.6 LAFCO has indicated to the City and the Developer that it likely would not 

grant such authorization.7 San Benito County Water District is responsible for receiving 

and distributing water from the Central Valley Project within San Benito County. Its 

services are provided to agricultural growers for irrigation use and to urban water 

purveyors on a wholesale basis. The district does not provide retail water service to any 

customers (or any sewer service at all), and it has not stated any plans to start providing 

retail water or sewer services, to the Project or otherwise. 

Therefore, the Developer and Golden State have agreed that Golden State will 

provide water and sewer services for the Project as a Commission regulated investor-

owned utility, provided that the Commission approves the CPCN. As stated above, if the 

Commission were not to approve the CPCN for Golden State, then water and sewer 

services would be provided by SJO Mutual, the mutual water company formed by the 

Developer that will provide such services while this Application is pending.8 

Notwithstanding that the City of Hollister and San Benito County Water District declined 

                                            
6 Cal. Govt. Code § 56133. 

7 LAFCO did, however, approve treatment of the Project’s wastewater at the City of Hollister’s 
DWRF, as described above and further detailed in Section 5.4.2, below. (For the City to be the 
water/sewer provider for San Juan Oaks, the City would have been providing retail services 
outside the City limits. In contrast, the treatment of sewage that the City will be performing, on a 
wholesale-like basis, is inside its limits, using infrastructure it already has.) 

8 The WSA, ASA and WTA all contemplate that water and sewer services will transition from 
SJO Mutual to Golden State upon its receipt of the CPCN requested in this Application and 
reflect the preference of the Developer that Golden State provide services for the Project on a 
permanent basis. The arrangement for initial services by SJO Mutual was put in place solely 
due to concerns about the Commission’s timing for issuing a decision in this proceeding and to 
have a contingency plan, in the event the Commission were to decline to approve the CPCN for 
Golden State. 
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to provide water and sewer services for the Project, Golden State is serving a copy of 

this Application on both entities, as a courtesy. 

5.2 Service Area Map 

 As stated above, the Project and proposed service area will be located in 

unincorporated San Benito County, just west of the San Justo Reservoir, three miles 

southwest of the City of Hollister, approximately 3.5 miles southeast of the City of San 

Juan Bautista, and approximately 1.0 miles south of State Route 156. The Project has 

an area of 1,993.6-acres, and the entire area of development has been designated as 

Subdivision Tract No. 330 by San Benito County. A proposed service area map is 

attached as Exhibit D. Additional maps are included as attachments to the Prepared 

Testimony of Ernest A. Gisler. 

 5.3 Need for Service and Public Utilities Code Section 1002(a) Factors 

 In order for the Commission to issue a CPCN for a water or sewer system, PU 

Code Section 1001 requires that the Commission determine that the “present or future 

public convenience and necessity require or will require” the construction of the 

proposed system.9  Part of this analysis hinges on whether the proposed service 

territory “interferes or is about to interfere with the operation of the line, plant, or system 

of any other public utility or of the water system of a public agency, already 

constructed.”10 In this case, the Project is a new development and Golden State’s 

provision of water and sewer services will not interfere with the operations of any other 

                                            
9 Cal. Pub. Util. Code § 1001(a). 

10 Cal. Pub. Util. Code § 1001(c). 
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public utility or public agency. To the contrary, the Developer entered into the WSA with 

Golden State for the provision of water and sewer services for the Project after local 

public agencies declined to provide such services for the Project. 

 Golden State is the second largest Class A water utility operating in California 

under the Commission’s jurisdiction and has been providing water service to the public 

in California since 1929. Golden State has the technical and managerial expertise, 

financial resources, and economies of scale to serve the anticipated needs of the future 

residents of the Project, and the Commission has consistently demonstrated its 

confidence in Golden State’s ability and extensive experience in providing water 

services in the State of California under the regulated jurisdiction of the Commission. 

 With respect to sewer service, a subsidiary of Golden State’s parent company, 

American States Water Company, operates wastewater systems in Texas, Kansas, 

Maryland, Virginia, North Carolina, South Carolina, and Florida, and personnel of 

Golden State have obtained or are in the process of obtaining certifications in 

wastewater collection system maintenance from the California Water Environmental 

Association Technical Certification Program. Accordingly, Golden State also has the 

expertise needed to serve the future residents of the Project with regard to sewer 

services.  

 Lastly, as described below, Golden State’s proposed rates for the San Juan 

Oaks Customer Service Area would be just and reasonable. 

 In light of the foregoing, the Commission should find the present or future public 

convenience and necessity will require the proposed water and sewer utility facilities 
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and service by Golden State for the Project and that authorizing such service would be 

in the public interest. 

 In addition to finding that, under PU Code Section 1001, the present or future 

public convenience and necessity require or will require the construction of a proposed 

water and sewer system, PU Code Section 1002(a) requires the Commission to 

consider certain factors in determining whether to grant a CPCN. Those factors are 

(1) community values, (2) recreational and park areas, (3) historical and aesthetic 

values, and (4) influence on environment.11 As demonstrated below, granting the 

CPCN requested in this Application would be consistent with each of these factors. 

 5.3.1 Community Values 

 Approval of the requested CPCN for the Project would be consistent with the 

values of the community that Golden State would serve. The San Juan Oaks Specific 

Plan is an approved master-planned community that neighbors an existing public golf 

course, which has been in operation for 25 years. The primary community to be served 

will be future residents of the Project, which has received all land use approvals from 

the County of San Benito. Lands surrounding the Project are open space or in 

agricultural production. 

 The term “community values” is not defined in Section 1002, and the 

Commission has previously found that “the concept of community values is somewhat 

fluid.”12 However, in general, “[i]n assessing community values, the Commission 

                                            
11 Cal. Pub. Util. Code § 1001(a). 

12 California Public Utilities Commission Decision 10-12-025, 8. 
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considers the views of the local community, including the positions of the elected 

representatives of the area who address a matter on behalf of their constituents.”13 The 

Project has developed a ground-up infrastructure system based on all required 

approvals from the County, and an agreement with the City of Hollister for treatment of 

wastewater under the WTA. The County’s approval of the Project’s construction, the 

City of Hollister’s agreement to treat wastewater from the Project under the WTA (which 

is expressly assignable to Golden State), and LAFCO’s approval of such wastewater 

treatment at the City of Hollister’s DWRF all demonstrate that the Project has the 

support of local officials in the vicinity of the Project. 

 Further, the Development Agreement between the Developer and the County, 

attached to Ordinance No. 942 of the County’s Board of Supervisors, which is provided 

as Exhibit L to this Application, explicitly outlines the public benefits of implementation 

of the San Juan Oaks Specific Plan as follows. 

 In addition to the regular impact fees, the Project will pay the County a 

“Community Benefit Fee” in the amount of $6,059,000 at the first residential 

building permit. Per the Development Agreement, these funds “shall be used in 

County’s sole and absolute discretion as it deems appropriate for the benefit of 

the County, which may include: general community benefits, street 

improvements, affordable housing, public safety services, library services, and 

communications.” 

                                            
13 Id. 
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 At no cost to the County, the Project will build and dedicate two “turn-key” parks 

for the benefit of all county residents. These parks include trails through an olive 

tree orchard, small and large dog parks, community garden plots, playgrounds, 

picnic/grill areas, an exercise station, a County history storyboard, restrooms, 

and dedicated parking. 

 The Project will offer for dedication to the County a 2-acre parcel for a “Public 

Facility Safety Site” (i.e., a potential future fire station). As part of the completed 

backbone infrastructure, the Developer already has stubbed utilities to the site 

where that station would be located. 

 To ensure fiscal neutrality to the County, the property owner has voted to 

approve formation of a County Community Facilities District that will fund all 

public maintenance costs associated with County-related facilities. 

 The Project will dedicate 1,200+ acres of the site into a permanent conservation 

easement and provide an endowment that will fund all maintenance and natural 

resource monitoring in perpetuity. 

 The Project includes the installation of Class 2 bicycle paths and pedestrian 

routes along San Juan Oaks Drive, a public road. These improvements have 

been completed with the Project’s backbone infrastructure. 

 The Project includes the installation of a new public traffic signal at the 

intersection of Union Road and San Juan Oaks Drive. This improvement has 

been completed, and the signal is operating. 
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 The Project will make a fair share contribution in the amount of $39,609 to a 

public improvement at State Route 156 and Bixby Road. 

 The Project will make a fair share contribution to a public improvement at Union 

Road and State Route 25. 

 The Project has permanently secured an “Off-Site Agricultural Preserve” by 

placing a permanent easement on 153.5 acres of agricultural property in San 

Benito County. The easement was recorded for the benefit of the San Benito 

Agricultural Land Trust on October 15, 2014. 

 The Project will place a permanent easement over 41.4-acres of “On-Site” 

Agricultural Preserve area. 

 In addition to the foregoing, the community support for the San Juan Oaks 

Specific Plan is demonstrated by the multiple Project approvals granted through its 

entitlement history. These approvals include: 

County of San Benito: 

 Vesting Tentative Map – Resolution No. 2004-85 – July 2004 

 Parks & Recreation Commission Approval of County Park Designs – March 20, 

2015 

 Subsequent EIR Certification – Resolution No 2015-82 – November 3, 2015 

 General Plan Amendment – Resolution No. 2015-84 – November 3, 2015 

 Specific Plan Adoption – Resolution No. 2015-85 – November 3, 2015 

 County Code, Zoning Text and Zoning Map Amendments – Ordinance No. 941 – 

November 3, 2015 



 

20 
 

 Development Agreement – Ordinance No. 942 – November 3, 2015 

 Notice of Decision Granting Amended Tentative Map – TSM 13-86 – November 

18, 2015 

 Phase 1 Grading Plan Approval – Signed and Stamped – May 27, 2016 

 Amended Development Agreement – Ordinance No. 981 – April 16, 2019 

 Lot Line Adjustment – Recorded September 20, 2020 

 County Consent to Assignment and Assumption of Development Agreement to 

San Juan Oaks Owner, LLC – August 30, 2021 

 Annexation into County Community Facilities District No. 2018-01 – Resolution 

No. 2023-78 – June 27, 2023 

 Phase 1 Final Map Recordation – July 6, 2023 

Other Agencies: 

 City of Hollister – Authorization of City Sewer Service – Resolution No. 2015-232 

– December 21, 2015 

 LAFCO – Authorization of City of Hollister Sewer Service – LAFCO Resolution 

No. 512 – January 28, 2016 

 US Army Corps of Engineers – Section 404 Permit & USFWS Section 7 

Consultation – No. 27710S – August 15, 2007 

 Regional Water Quality Control Board – Section 401 Water Quality Certification – 

No. 33506WQ02 – May 23, 2007 

 California Dept. of Fish and Game – Section 1602 Streambed Alteration 

Agreement – No. 1600-2016-085-R4 – December 19, 2016 

o Extension Approval Letter dated December 2, 2020 
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 California Dept. of Fish and Game – Incidental Take Permit (“ITP”) – No. 2081-

2016-036-04 – May 9, 2016 

o First Amendment to ITP – May 20, 2019 

 City of Hollister – Wastewater Treatment Agreement – Resolution No. 2023-133 

– June 20, 2023 

This foregoing evidence demonstrates both the benefits to the community provided by 

the Project and the community support for the Project. Therefore, the Commission 

should find that the community values factor weighs in favor of granting the requested 

CPCN in this Application. 

 5.3.2 Recreation and Park Areas 

 Golden State analyzed the impacts to recreation and park areas and believes 

that such impacts would be minimal or mitigated through the mitigation measures 

adopted in the subsequent environmental impact report (“EIR”) certified in 2015 by the 

San Benito County Board of Supervisors for the Project. The Project includes 

construction of six on-site parks, collectively covering 6.7 acres, and an on-site area of 

1,243.2 acres to be used as permanent wildfire habitat and open space. 

 At completion of the Project, there will be four private parks spread within the 

Active Adult community that include a variety of amenities, including tot-lots, turf areas, 

benches, picnic tables, sensory gardens, shade structures, canopy trees, ornamental 

landscaping, and a lawn amphitheater. 

 The many benefits that the Project will provide to the future residents of the 

Project include an approximately 10-acre Amenity Center site to serve the Active Adult 

community. The Amenity Center building will be approximately 15,000 square feet, with 
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interior space that includes a lobby, a fitness center, an aerobics/yoga room, an interior 

lap pool, locker rooms, co-working spaces, a craft room, a game room, a club room, and 

multiple flex/meeting rooms. The exterior space will be fully landscaped and include 

such amenities as a 360-degree bar and seating area, an exterior spa, bocce ball 

courts, pickle ball/tennis/flex courts, an event lawn, and multiple lush and quiet seating 

areas. 

 In addition to the above parks and recreation areas that will serve the Project’s 

residents, the Developer will cause the construction and dedication to the County of two 

“turn-key” parks for the benefit of all County residents. These parks include trails 

through an olive tree orchard, small and large dog parks, community garden plots, 

playgrounds, picnic/grill areas, an exercise station, a County history storyboard, 

restrooms, and dedicated parking. All costs associated with the planning and 

construction of these two parks will be borne by the Developer. 

 In light of all of the foregoing, the Commission should find that the recreation and 

park areas factor weighs heavily in favor of granting the CPCN requested in this 

Application. 

5.3.3 Historic and Aesthetic Values 

 Golden State also analyzed the impacts to historic and aesthetic values and 

believes that such impacts would be minimal or would be mitigated through the 

mitigation measures adopted in the EIR for the Project. The EIR analyzed the impacts 

of the Project to historical cultural resources. The EIR for the Project included a 

Mitigation Monitoring and Reporting Program. Golden State intends to comply with the 

mitigation measures adopted in the EIR to the extent that they are applicable to its 
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provision of water and sewer services for the Project. Therefore, the Commission 

should find that the historic and aesthetic values factor weighs in favor of granting the 

CPCN requested in this Application. 

 5.3.4 Influence on Environment 

 Golden State believes that the water and sewer infrastructure components of the 

Project would have a minimal negative influence on the environment and to the extent 

that significant adverse impacts are anticipated to occur, the EIR sets forth sufficient 

mitigation measures. As an example, although no recycled water is currently available 

or anticipated, the Developer has and will install purple pipe for ease of transition if and 

when it becomes available. 

 Further, the Developer has complied with the mitigation measures adopted in the 

EIR to the extent that they are applicable. The County has hired a third-party consultant 

to review and confirm all Conditions of Approval and Mitigation Measures are being met 

throughout the construction process. That includes any mitigation measures that would 

apply to components of the water or sewer infrastructure. Overall, as discussed further 

below, the EIR analyzed the impact to the environment in great detail as required by the 

California Environmental Quality Act (“CEQA”). Therefore, the Commission should find 

that the influence on the environment factor weighs in favor of granting the CPCN 

requested in this Application. 
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5.4 Necessary Permits and Agency Authorizations 

5.4.1 Division of Drinking Water 

 Golden State submitted the initial drinking water permit application to the State 

Water Resources Control Board, Division of Drinking Water (“DDW”) on October 31, 

2022. Thereafter, on June 28, 2023, to reflect that the Project will be developed in 

stages, Golden State submitted a revision to reflect only Phase 1 of the Project. 

Golden State has held multiple discussions with local DDW staff regarding the work 

required to obtain the drinking water permit, including with the sanitary engineer 

assigned to the Project and with the district engineer. DDW’s engineering staff have 

toured the facilities twice. The water infrastructure for Phase 1 of the Project is currently 

constructed but not yet functional. As described below, DDW will issue the drinking 

water permit only after all Phase 1 water system infrastructure is functional, which will 

be prior to occupancy of the first housing unit and the reopening of the San Juan Oaks 

Golf Course and clubhouse. 

 As described in the Prepared Testimony of Ernest A. Gisler, there are two wells 

that will serve the Project. Technical consulting firm Todd Groundwater performed water 

quality monitoring on both wells when they were drilled in 2022. As soon as the wells 

are commissioned, the Developer will arrange for Todd Groundwater or another 

consultant to collect and analyze additional samples to confirm Title 22 compliance. 

 The drinking water permit application for the Project includes an Operations and 

Maintenance (“O&M”) plan, well logs, final design drawings, maps, Bacteriological 

Sample Siting Plan (“BSSP”), an Emergency Notification Plan (“ENP”), and other 

supporting documents. Before DDW will complete its final inspection to approve 
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construction, which is a prerequisite to its issuance of the drinking water permit, facilities 

(wells, tanks, pipelines, etc.) must have been commissioned and be functional; water 

quality testing needs to be completed; and dedicated coliform sampling sites, meters, 

and backflow prevention assemblies need to be installed. DDW has made an initial 

inspection and will conduct follow-up inspections during commissioning of the wells and 

the treatment plant. 

 Golden State is currently preparing the technical, managerial, and financial 

assessment and operations plan for the Project, as required by DDW. Various other 

plans are also being prepared as part of the permitting process. These plans include an 

O&M Plan, BSSP, Disinfection By-Products Plan, and ENP. 

 5.4.2 Wastewater Permitting 

 As explained above, sewage generated by the Project will be treated at the City 

of Hollister's DWRF pursuant to the WTA. Golden State will collect sewage within its 

proposed service area and deliver it to the DWRF for treatment. Jurisdictional approvals 

for the treatment include: 

 San Benito County LAFCO , January 22, 2015: LAFCO approved the resolution 

“Implementing Hollister Urban Service Area with Respect to Extending City 

Sewer Services.” This established the process and authority for the City of 

Hollister to provide wastewater service outside its boundaries, with LAFCO 

approval. 

 City of Hollister, December 21, 2015: The City of Hollister approved Resolution 

No. 2015-232 authorizing the City to provide wastewater treatment for the benefit 

of areas outside its city limits and sphere of influence, including the Project. 
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 San Benito County LAFCO, February 25, 2016: LAFCO approved LAFCO No. 

512 – City of Hollister Out-of-Agency Services (Del Webb at San Juan Oaks). 

 San Benito County LAFCO ,February 29, 2016: Notice of Determination filed by 

LAFCO for its February 25, 2016 findings associated with approval of sewer 

service to LAFCO No. 512 – City of Hollister Out-of-Agency Services (Del Webb 

at San Juan Oaks). 

 City of Hollister, October 10, 2019: Wastewater “Will-Serve” letter from City of 

Hollister issued for the Project. 

 City of Hollister, June 20, 2023: City of Hollister approves Resolution No. 

2023-133 adopting the WTA. 

Additionally, prior to first occupancy of the Project or reopening of the San Juan 

Oaks Golf Course clubhouse, SJO Mutual will enroll the sewer collection system with 

the State Water Resources Control Board under the Statewide Sanitary Sewer Systems 

General Order 2022-0103-DWQ. Prior to taking ownership of the sewer system 

following issuance of a CPCN by the Commission, Golden State will also enroll under 

that general order. 

 Golden State Water has worked with the Developer and the Central 

Coast Regional Water Quality Control Board (“Regional Board”) to ensure that all 

necessary permits for the sewer system are obtained. Because the sewer system for 

the Project is only a collection system and does not include treatment or disposal of 

wastewater, Golden State will not need to obtain waste discharge requirements. The 

Regional Board does require that the sewer system enroll in the state’s Sanitary Sewer 
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Overflow (“SSO”) program. The SSO forms, system map and Sewer System 

Management Plan have been provided to the Regional Board. 

 5.4.3 Potable Water System Discharge Permitting 

 The Statewide National Pollutant Discharge Elimination System (“NPDES”) 

permit for drinking water system discharges to waters of the United States will be 

obtained when all underground infrastructure is installed. Golden State will make the 

required filing at the appropriate time. 

 5.4.4 Air Permitting 

 The air permitting process commences when any generators are identified, and 

the specifications are available. Golden State will seek the required permits at the 

appropriate time. 

5.5 Customer and Water Supply Information 

 5.5.1 Water 

 The Project is a new master-planned development on approximately 1,995 acres, 

located in unincorporated San Benito County, southwest of the City of Hollister and 

about one mile south of State Route 156. The Project abuts the existing San Juan Oaks 

Golf Course, and the new water system will provide water service to the golf course 

clubhouse. Two wells that historically supplied the clubhouse will continue to supply the 

golf course irrigation system. Those wells are not part of the public water system to be 

acquired, owned, and operated by Golden State pursuant to this Application. 

 The water system is comprised of all new construction to meet the demands of 

land uses within the Project, including two groundwater wells, an arsenic removal 
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treatment system, a network of 8-inch and 12-inch water mains, and two storage tanks 

feeding one pressure zone. The storage tanks have an operating level (hydraulic grade 

line) of 480 feet, and the service area ground elevation ranges between 220 and 375 

feet. 

 The water storage and distribution system has been designed and has been or 

will be constructed to meet all health and fire code requirements. Sizing of the facilities 

is based on peak demand of the system at build out. Treatment and supply facilities are 

equipped with backup power generators sufficient to maintain operation in the event of a 

power failure. Treatment requirements are established in coordination with DDW. 

Further information regarding the water distribution infrastructure is found in the 

Prepared Testimony of Ernest A. Gisler. 

 5.5.2 Wastewater 

 Wastewater from the Project will be treated at the City of Hollister’s DWRF. The 

DWRF has a permitted capacity of 3.4 million gallons per day (“MGD”) and may be 

expanded to treat up to 6.8 MGD. Current flow to the WWTP averages 2.6 MGD. The 

Project is located outside the city limits, but as discussed above, LAFCO has taken a 

series of actions that authorize the city to treat sewage collected from the Project, and 

the City of Hollister has approved and executed the WTA, which allows the facility to 

accept and treat sewage from the Project. 

 The Project will collect sanitary sewage through a gravity collection system that 

conveys flows to two pump stations. Sanitary Sewer Pump Station No. 1 (“SSPS 1”) will 

serve Phase 1 of the Project, the non-age restricted home parcels, and the commercial 

parcels, and will receive the effluent from Sanitary Sewer Pump Station No. 2 (“SSPS 
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2”). Phases 2 through 4 of the Project will require the construction of SSPS 2. SSPS 1 

will discharge flow through a pressure force main that is roughly 15,400 feet long and 

terminates just upstream of the DWRF. SSPS 2 will serve Phases 2-4. 

 The pump stations are pre-cast underground wet well structures with wet-pit rail 

mounted submersible pumps. The stations are duplex configuration, meaning there is 

one primary (lead) pump and one redundant pump located within each station’s wet 

well. The pump stations are sized to convey the Peak Wet Weather Flow with one pump 

out of service; consequently, only one pump at each station will operate at a given time. 

Similar to both stations, each pump has a dedicated discharge pipe (with a check and 

isolation valve), that connect together within a valve vault, which then forms a single 

force main to convey flow to the downstream discharge location. SSPS 1 is, and when 

constructed SSPS 2 will be, outfitted with a standby generator, electrical panel with 

automatic pump controls, a bypass pumper connection at the force main, and SCADA 

system for remote observation. 

 Further information regarding the anticipated wastewater infrastructure is found 

in the Prepared Testimony of Ernest A. Gisler. 

 5.5.3 Customers and Water Supply 

 Golden State estimates that by the end of 2025, the first year of Golden State’s 

anticipated ownership of the system, 200 residential customers will require service, in 

addition to the San Juan Oaks Golf Course clubhouse, for a total of 259 EDUs, and that 

another 79 residential EDUs will be connected by the end of 2026. Golden State 

estimates that by the end of 2029, the fifth year of Golden State’s anticipated ownership 

of the system, that number will have increased to 989 EDUs. 
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 Two wells (3 & 4) and an arsenic removal treatment plant will provide potable 

water to the Project. The production capacity of each well is 650 gpm. Each well can 

meet MDD alone, with the other well offline. Two storage tanks have been constructed 

on the hill above the Project area. The tanks hold approximately 500,000 gallons each 

and will provide the required fire flows as well as maintain pressure in the distribution 

system. Further information regarding the anticipated water supply is found in the 

Prepared Testimony of Ernest A. Gisler. 

5.6 Operating Plan 

 Golden State plans to operate the proposed water and sewer systems at the 

Project using the same care and methods it uses to provide water service in the other 

communities it serves. Golden State will ensure that the water production, storage, and 

distribution system will be operated and maintained to provide residents at the Project 

with a safe and reliable water supply that will meet all state and federal water quality 

standards. 

 Golden State intends to hire or contract with additional employees as needed, 

who will be dedicated to operating and maintaining both the potable water system and 

the sewer collection system. Employees based at San Juan Oaks will be supported by 

management from Golden State’s Northern District, and from Customer Support 

Services (General Office) in San Dimas, California. Golden State will provide operation 

and maintenance services, engineering support, and 24-hour customer service support. 

The proposed water system will conform to the requirements set forth in General Order 

103-A, as discussed further in the Prepared Testimony of Ernest A. Gisler. 



 

31 
 

5.7 Anticipated Costs 

 The Prepared Testimony of Jeffrey T. Linam includes a statement detailing the 

estimated capital costs of the proposed water and sewer systems and the estimated 

annual operating and maintenance costs. The Developer is currently in the process of 

arranging for construction of the water and sewer systems. The systems are being built 

in multiple phases to correspond with the phases of the overall Project. As of the date of 

this Application, the Developer has completed the backbone and in-tract infrastructure 

that will serve 279 active adult lots for Phase 1 of the Project and the San Juan Oaks 

Golf Course clubhouse. The water and sewer systems are being built in five phases to 

correspond with the five phases of the overall Project. 

 The Developer’s engineers, Whitson Engineers and Schaaf & Wheeler, prepared 

the capital costs for the Project. However, the capital costs for Phase 1 infrastructure 

have already been invoiced or are set forth in construction or supplier contracts. For the 

completed work, costs presented by Golden State with this Application are based on 

actual contracts, invoices, and receipts for work. The remaining infrastructure costs for 

Phase 1 are based on current contractual pricing. For future phases, (i) the capital costs 

for backbone infrastructure are based on estimates from Whitson Engineers and Schaaf 

& Wheeler, and (ii) the capital costs for in-tract facilities are based on the average cost 

per EDU that was incurred for Phase 1 of the Project. The expected Phase 1 capital 

cost of the water system is approximately $12.2 million dollars. The anticipated Phase 1 

capital cost of the sewer system is approximately $5.9 million dollars. At Project 

completion in 2031, the cost of the water system is estimated to be approximately $17.7 

million dollars and the sewer system approximately $10.6 million dollars. 
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 Notwithstanding the foregoing estimates by the Developer’s engineers, the 

pricing in the WSA represents the fair market value of the assets, as that pricing was 

determined through the negotiations of a willing and informed buyer and a willing and 

informed seller, with neither side compelled to enter into the transaction hastily or out of 

necessity. Pursuant to the WSA, Golden State will make incremental payments of the 

purchase price for water and sewer infrastructure as connections are established on a 

quarterly basis. The amounts of those payments are set forth in the unredacted version 

of the WSA included as an exhibit to the confidential version of the Prepared Testimony 

of Jeffrey T. Linam. 

5.8 Financial Information 

 The 10-K and Proxy Statement of Golden State’s parent company American 

States Water Company is included as Exhibit E to this Application. The incremental 

payment for the assets is small compared to the size of Golden State and could easily 

be financed with operating cash flow. However, if long-term financing is required, 

Golden State currently has authorization to issue up to $105 million in debt and equity 

securities. Specifically, by Decision 20-05-010 issued on May 13, 2020, the Commission 

approved Golden State’s application to issue new debt and equity securities of $465 

million, and $105 million of that authority has not yet been used. More information 

regarding this financial information is provided in the Prepared Testimony of Jeffrey T. 

Linam. 

5.9 Proposed Rates 

 For this Application, Golden State is proposing to have rate base reflect only the 

incremental payments as system infrastructure is constructed and assigned to Golden 
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State for use, less applicable depreciation. In Decision 14-06-051 for Golden State and 

Decision 21-08-007 for California Water Service Company,14 the Commission has 

previously found an approach based on incremental payment for system infrastructure 

as customers move into a development to be both economically feasible and consistent 

with Commission policies. 

 Because the Project is a new development located in a new service area to be 

established for Golden State, there likely will be relatively few customers during the 

initial years after construction begins. Under traditional cost of service rate making, 

these initial customers would absorb and bear the burden of the fixed costs until more 

connections are added to the system, which could result in rates that place an unfair 

economic burden on the first customers. In an effort to alleviate some of this burden, 

Golden State proposes to calculate initial rates using the estimates from the fifth year of 

operations as a phase-in toward eventual normalized ratemaking. This methodology 

allows Golden State to rely on the higher number of estimated customers in the fifth 

year and results in water and sewer rates that are lower than they would be if relying on 

the number of customers who require service in earlier years. Using the fifth-year 

estimates to set the rates in Golden State’s initial set of tariffs for the San Juan Oaks 

Customer Service Area results in more affordable water and sewer rates for initial 

customers from commencement of service until new rates are established in a GRC 

under the normal rate cycle. Exhibit F to this Application contains a tariff with Golden 

State’s proposed water rates for the San Juan Oaks Customer Service Area. Exhibit G 

to this Application contains a tariff with Golden State's proposed sewer rates for the San 

                                            
14 Decision 14-06-051 at 72-80; Decision 21-08-007 at 23-24 and Finding of Fact #21. 
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Juan Oaks Customer Service Area. Exhibit H to this Application contains a set of 

proposed sewer tariff rules. 

 Golden State’s next GRC filing is scheduled to occur in July 2026. At that time, 

assuming a CPCN is approved, Golden State will have started operating the water and 

systems for the San Juan Oaks Customer Service Area and will be providing service to 

several hundred customers. Given this, if current schedules hold, Golden State expects 

to include a new proposal in its 2026 GRC filing for a test year beginning in 2028. In this 

Application, Golden State is not seeking any increases to current rates in any of its 

other customer service areas. Moreover, with the additional customer base achieved 

through the creation of a customer service area for the Project, Golden State will be 

able to spread shared costs, such as those for Customer Support Services (General 

Office) in San Dimas over a larger number of customers in future proceedings, thereby 

eventually reducing per-customer costs over time. Further information regarding Golden 

State’s proposed rates for the proposed San Juan Oaks Customer Service Area is 

provided in the Prepared Testimony of Jeffrey T. Linam. 

6. Environmental Review  

 The California Environmental Quality Act (“CEQA”) (Cal. Pub. Res. Code 

Sections 21000 et seq.) applies to discretionary projects to be carried out or approved 

by public agencies. Because the Commission must issue a discretionary decision 

regarding issuance of a CPCN, without which Golden State cannot proceed with the 

provision of water and sewer services, the Commission must act as either a lead 
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agency or a responsible agency under CEQA. The lead agency is the public agency 

with the greatest responsibility for supervising or approving the project as a whole.15 

 With respect to the Project, the County has acted as the lead agency for the 

Project, and the County identified the Commission as a responsible agency if water or 

sewer services are provided by an investor-owned utility regulated by the 

Commission.16 The County indicated that such a utility’s application for a CPCN with 

the Commission would include a Proponent’s Environmental Assessment (“PEA”). 

However, Golden State is not submitting a PEA for the Project because the Commission 

has previously determined that a Final Environmental Impact Report (“FEIR”) approved 

pursuant to CEQA may be submitted in lieu of a PEA under Rule. 2.4.17 Golden State 

is submitting the FEIR prepared by the County as Exhibit I to this Application. 

  In determining that it is appropriate for the Commission to defer to a FEIR 

prepared by a lead agency, the Commission explained: 

CEQA Guidelines Section 1516225 is clear that the underlying 

environmental review should remain undisturbed “unless the lead 

agency determines, on the basis of substantial evidence in the light 

of the whole record,” that there exists: 

                                            
15 California Environmental Quality Act Guidelines, Section 15051(b). 

16 Del Webb at San Juan Oaks Specific Plan Subsequent EIR, Section 4.14 Utilities and 
Service Systems, at p. 4.14-6. 

17 Decision 21-08-007 at Finding of Fact #7. 
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1. Substantial changes involving new significant environmental 

effects or a substantial increase in the severity of previously 

identified significant effects; 

2. Substantial changes with respect to the circumstances 

under which the project is undertaken;” or 

3. New information of substantial importance, which was not 

known and could not have been known with the exercise of 

reasonable diligence at the time the previous EIR was 

certified. 18 

In this case, there have been no such substantial changes or new information of 

substantial importance. 

 As set forth in the County Board of Supervisors’ resolution certifying the 

Supplement Environmental Impact Report (“SEIR”) on November 3, 2015, the County 

completed the SEIR, which comprised the Draft Subsequent EIR (“DSEIR”) and the 

Final Subsequent EIR (“FSEIR”) for the Project.19 The description of the Project set 

forth in the SEIR remains consistent with the current plans for the Project, including with 

regard to the size and location of the Project site, the number of residential units (1,084) 

and the plans for a 200-room hotel and up to 65,000 square feet of commercial uses.20 

The SEIR also includes, at Appendix J, a Water Supply Assessment prepared pursuant 

                                            
18 Id. at 13. 

19 Resolution No. 2015-82 of the Board of Supervisors of the County of San Benito (Nov, 3, 
2015) at 3. 

20 Id. at 1-2. 
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to Water Code section 10910 to provide the necessary information and analysis to 

ensure that the Project has a sufficient water supply to meet existing and planned water 

demands over a 20-year projection.21 The County filed its Notice of Determination in 

respect of the SEIR with the State with Clearinghouse Number 2013101006. 

 On February 13, 2023, the State Water Resources Control Board issued an 

addendum in respect of the SEIR. The addendum evaluated changes to the Project as 

reviewed by the County (“Original Project”) since the completion of the SEIR “to 

determine whether any new significant impacts, which were not previously identified in 

the EIR prepared for the Original Project, would result.”22 The Addendum explains that 

those changes included: (1) consolidating the construction of two water tanks in one 

location rather than two locations, (2) not constructing an emergency interconnect on 

San Juan Oak Drive as it was determined no longer to be necessary, and (3) providing 

further clarification regarding the construction of a water treatment system.23 The 

Addendum concluded that “none of the conditions requiring preparation of a subsequent 

EIR or negative declaration have occurred and that the changes that are part of the 

Original Project would not result in any significant impacts not considered under the 

original SEIR.”24 In sum, the Addendum concludes: 

[A] new or substantially greater significant impact would not 

result from the minor infrastructure modifications. In addition, 

                                            
21 Id. at 3-4. 

22 San Juan Oaks Minor Infrastructure Amendments, CEQA Addendum (Feb. 13, 2023) (SCH 
2013101006) at 3. 

23 Id. at 3. 

24 Id. 
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all of the mitigation measures included as part of the SEIR 

would continue to be implemented. Because all of the 

impacts would be within the envelope of impacts identified in 

the Certified SEIR, no additional environmental analysis, 

pursuant to Section 15162 of the CEQA Guidelines, is 

necessary.25 

Given this very recent review of the Project for the purposes of CEQA and 

determination that there have been no substantial changes that would result in any 

significant impacts, Golden State respectfully requests that, for this Application, the 

Commission review the SEIR prepared by the County for its decision-making purposes 

under CEQA and conclude that the SEIR should remain undisturbed. 

7. Conclusion 

 For the reasons stated above, Golden State respectfully requests that the 

Commission grant it the CPCN to provide water and sewer services to the proposed 

San Juan Oaks Customer Service Area and to establish rates for those services. 

 

Respectfully submitted on December 15, 2023. 

By /s/                 JON PIEROTTI 

Jon Pierotti 

Vice President, Regulatory Affairs 

GOLDEN STATE WATER COMPANY 

                                            
25 Id. at 4. 



 

  
  
 

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 December 15, 2023, in the City of San Dimas, California. 

 

 

By /s/                  JON PIEROTTI 

Jon Pierotti 

Vice President, Regulatory Affairs 

GOLDEN STATE WATER COMPANY 
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�� #$%�&'()*(+,(-./*.0�(+1�2'310'*.0�'3�-.4�'(+13�53'6*,*'.,�7./13�(+*,�83(*9:1;�(+1�9'35'3-(*'.�,+-::�.'(�$1�:*-$:1�7./13�(+*,�83(*9:1�('�*./1<.*24�-�/*319('3�'3�'22*913�-0-*.,(1=51.,1,;�:*-$*:*(*1,�'3�:',,1,�*.97331/�'3�,722131/�*.�9'..19(*'.�)*(+;�'3�<->1�-.4�-/6-.91,�)*(+�31,519(�(';�-.4�53'911/*.0�-0-*.,(�-�/*319('3�'3�'22*913?��#*%�-,�('�)+*9+�(+1�9'35'3-(*'.�*,�53'+*$*(1/$4�-55:*9-$:1�:-)�23'<�5-4*.0�-,�-.�*./1<.*(4;�#**%�)*(+�31,519(�('�1=51.,1,�'2�/121.,1�'3�*.61,(*0-(*'.;�*2�,79+�1=51.,1,�)131�'3�-31�*.97331/�)*(+'7(�(+1�9'35'3-(*'.@,�9'.,1.(�#)+*9+�9'.,1.(�<-4.'(�$1�7.31-,'.-$:4�)*(++1:/%;�#***%�2'3�)+*9+�5-4<1.(�*,�-9(7-::4�<-/1�('�(+1�/*319('3�'3�'22*913�7./13�-�6-:*/�-./�9'::19(*$:1�*.,73-.91�5':*94�<-*.(-*.1/�$4�(+1�9'35'3-(*'.;�1=915(�*.�31,519(�'2�-.41=91,,�$14'./�(+1�-<'7.(�'2�5-4<1.(�7./13�,79+�*.,73-.91;�#*6%�2'3�)+*9+�5-4<1.(�*,�-9(7-::4�<-/1�('�(+1�/*319('3�'3�'22*913�7./13�-.�*./1<.*(4�$4�(+1�9'35'3-(*'.�'(+13)*,1�(+-.�573,7-.(�('�(+*,A4:-)�83(*9:1;�1=915(�*.�31,519(�'2�-.4�1=91,,�$14'./�(+1�-<'7.(�'2�5-4<1.(�7./13�,79+�*./1<.*(4;�#6%�$-,1/�75'.�'3�-((3*$7(-$:1�('�(+1�/*319('3�'3�'22*913�0-*.*.0�*.�2-9(�-.4�513,'.-:�53'2*(�'3-/6-.(-01�('�)+*9+�+1�'3�,+1�)-,�.'(�:10-::4�1.(*(:1/;�#6*%�2'3�-.�-99'7.(*.0�'2�53'2*(,�<-/1�23'<�(+1�5739+-,1�'3�,-:1�$4�(+1�/*319('3�'3�'22*913�'2�,1973*(*1,�'2�(+1�9'35'3-(*'.�573,7-.(�('�(+153'6*,*'.,�'2�B19(*'.�CD#$%�'2�(+1�B1973*(*1,�E=9+-.01�89(�'2�CFGH�-./�-<1./<1.(,�(+131('�'3�,*<*:-3�53'6*,*'.,�'2�-.4�21/13-:;�,(-(1�'3�:'9-:�,(-(7('34�:-);�'3�#6**%�$-,1/�75'.�-9(,�'3�'<*,,*'.,*.6':6*.0�*.(1.(*'.-:�<*,9'./79(�'3�-�>.')*.0�-./�97:5-$:1�6*':-(*'.�'2�:-)I�JKLMNOP�QR���STUVWTSXSYZ[S\T�\X�VW]̂ \_VVJ�ZTU�Z̀ VT[JI��8�513,'.�)+'�)-,�'3�*,�-�5-3(4�'3�*,�(+31-(1.1/�('�$1�<-/1�-�5-3(4�('�'3�*,�*.6':61/�*.�-.4�53'911/*.0�$431-,'.�'2�(+1�2-9(�(+-(�+1�'3�,+1�*,�'3�)-,�-.�1<5:'411�'3�-01.(�'2�(+1�9'35'3-(*'.�'3�*,�'3�)-,�-.�1<5:'411�'3�-01.(�'2�(+1�9'35'3-(*'.�)+'�*,�'3�)-,�,136*.0�-(�(+1�31a71,(�'2�(+1�9'35'3-(*'.�-,�-.1<5:'411�'3�-01.(�'2�-.'(+13�1.(1353*,1;�*.9:7/*.0�,136*91�)*(+�31,519(�('�9'35'3-(*'.b,5'.,'31/�1<5:'411�$1.12*(,�5:-.,;�)+1(+13�(+1�$-,*,�'2�,79+�-9(*'.�*,�-::101/�-9(*'.�'3�*.-9(*'.�*.�-.�'22*9*-:9-5-9*(4�'3�*.�-.4�'(+13�9-5-9*(4�)+*:1�,136*.0�-,�-.�1<5:'411�'3�-01.(;�<-4;�75'.�-553'53*-(1�-9(*'.�$4�(+1�9'35'3-(*'.�-./�,7$c19(�('�(+1�(13<,�'2�-.4�-0311<1.(�$1()11.�(+1�9'35'3-(*'.�-./�,79+513,'.;�$1�*./1<.*2*1/�-./�+1:/�+-3<:1,,�$4�(+1�9'35'3-(*'.�75�('�(+1�27::1,(�1=(1.(�513<*((1/�$4�d-:*2'3.*-�:-)�-./�(+1�9'35'3-(*'.@,�83(*9:1,;�-0-*.,(�-::�1=51.,1;�:*-$*:*(4�-./�:',,�#*.9:7/*.0-(('3.14,@�211,;�c7/0<1.(,;�2*.1,;�EefB8�1=9*,1�(-=1,�'3�51.-:(*1,�-./�-<'7.(,�5-*/�'3�('�$1�5-*/�*.�,1((:1<1.(%�-9(7-::4�-./�31-,'.-$:4�*.97331/�'3�,722131/�$4�,79+�513,'.�*.�9'..19(*'.�(+131)*(+I�JKLMNOP�gR���hS̀i[�\X�UShVY[\hJ�ZTU�\XXSYVhJ�[\�jhST̀ �JkS[I��f2�-�9:-*<�7./13�B19(*'.�C�'2�(+*,�83(*9:1�*,�.'(�5-*/�$4�(+1�9'35'3-(*'.�'3�'.�*(,�$1+-:2�)*(+*.Fl�/-4,�-2(13�-�)3*((1.�9:-*<�+-,�$11.�3191*61/�$4�(+1�9'35'3-(*'.;�(+1�9:-*<-.(�<-4�-(�-.4�(*<1�(+131-2(13�$3*.0�,7*(�-0-*.,(�(+1�9'35'3-(*'.�('�319'613�(+1�7.5-*/�-<'7.(�'2�(+1�9:-*<;�-./;�*2,7991,,27:�*.�)+':1�'3�*.�5-3(;�(+1�9:-*<-.(�-:,'�,+-::�$1�1.(*(:1/�('�$1�5-*/�(+1�1=51.,1�'2�53',197(*.0�,79+�9:-*<I�� H
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��#$%&'()�*+���#,--.##/,0�1./.2#.3��4567869:6;<=8<>�;<?�569@A�BA5C8:85<�5D�698:�EA68FG@H�65�69@�@I6@<6�69;6�;�=8A@F65A�5A�5DD8F@A�9;:�J@@<�:KFF@::DKG�5<�69@�L@A86:�5A�569@A78:@M8<FGK=8<>�69@�=8:L8::;G�5D�;�BA5F@@=8<>�78695K6�BA@NK=8F@�5A�69@�:@66G@L@<6�7869�69@�7A866@<�F5<:@<6�5D�69@�F5AB5A;685<�5D�;�BA5F@@=8<>�78695K6�;=L8::85<�5D�G8;J8G86?O�8<�=@D@<:@�5D�;<?�BA5F@@=8<>A@D@AA@=�65�8<�P@F685<�Q�5A�8<�=@D@<:@�5D�;<?�FG;8LH�8::K@�5A�L;66@A�69@A@8<H�:KF9�=8A@F65A�5A�5DD8F@A�:9;GG�J@�8<=@L<8D8@=�;>;8<:6�@IB@<:@:�M8<FGK=8<>�;665A<@?:R�D@@:O�;F6K;GG?�;<=�A@;:5<;JG?�8<FKAA@=8<�F5<<@F685<�69@A@78693�#$%&'()�S+���T21.U2TVW�XYZ..U.2V#3��[9@�F5AB5A;685<�L;?�@<6@A�8<65�;>A@@L@<6:�7869�;<?�=8A@F65AH�5DD8F@AH�@LBG5?@@�5A�;>@<6�5D�69@�F5AB5A;685<�BA5C8=8<>�D5A8<=@L<8D8F;685<�65�69@�DKGG@:6�@I6@<6�B@AL8::8JG@�K<=@A�;BBG8F;JG@�G;7�;<=�69@�F5AB5A;685<R:�EA68FG@:3�#$%&'()�\+���#,]Ẑ YXVT̂23��_<�69@�@C@<6�5D�B;?L@<6�J?�69@�F5AB5A;685<�5D�;�FG;8L�K<=@A�P@F685<�Q�5D�698:�EA68FG@H�69@�F5AB5A;685<�:9;GG�J@�:KJA5>;6@=�65�69@�@I6@<6�5D�:KF9B;?L@<6�65�;GG�5D�69@�A8>96:�5D�A@F5C@A?�5D�69@�8<=@L<8D8@=�B@A:5<H�795�:9;GG�@I@FK6@�;GG�B;B@A:�A@̀K8A@=�;<=�:9;GG�=5�@C@A?698<>�69;6�L;?�J@�<@F@::;A?�5A�;BBA5BA8;6@�65�:@FKA@�:KF9�A8>96:H�8<FGK=8<>69@�@I@FK685<�5D�:KF9�=5FKL@<6:�<@F@::;A?�5A�;BBA5BA8;6@�65�@<;JG@�69@�F5AB5A;685<�@DD@F68C@G?�65�JA8<>�:K86�65�@<D5AF@�:KF9�A8>96:3�#$%&'()�a+���2̂ 2b.c-0,#TdTVW�ZTYeV#3�[9@�A8>96�65�8<=@L<8D8F;685<�BA5C8=@=�J?�698:�EA68FG@�:9;GG�<56�J@�@IFGK:8C@�5D�;<?�569@A�A8>96�798F9�;<?�B@A:5<�L;?�9;C@�5A9@A@;D6@A�;F̀K8A@�K<=@A�;<?�:6;6K6@H�J?G;7H�;>A@@L@<6H�C56@�5D�:9;A@95G=@A:�5A�=8:8<6@A@:6@=�=8A@F65A:�5A�569@A78:@3�#$%&'()�f+���T2#,ZX2-.3��[9@�F5AB5A;685<�L;?�L;8<6;8<�8<:KA;<F@H�;6�86:�@IB@<:@H�65�BA56@F6�86:@GD�;<=�;<?�=8A@F65AH�5DD8F@AH�@LBG5?@@�5A�;>@<6�5D�69@�F5AB5A;685<�5A�;<569@AF5AB5A;685<H�;�B;A6<@A:98BH�N58<6�C@<6KA@H�6AK:6�5A�569@A�@<6@ABA8:@�;>;8<:6�;<?�@IB@<:@H�G8;J8G86?�5A�G5::H�79@69@A�5A�<56�69@�F5AB5A;685<�75KG=�9;C@�69@�B57@A�65�8<=@L<8D?�:KF9�B@A:5<�;>;8<:6�:KF9@IB@<:@H�G8;J8G86?�5A�G5::�K<=@A�g;G8D5A<8;�G;73�#$%&'()�h+���.ci.2#.#�X#�X�jTV2.##3��[5�69@�@I6@<6�69;6�;<?�=8A@F65AH�5DD8F@A�5A�@LBG5?@@�5D�69@�F5AB5A;685<�8:�J?�A@;:5<�5D�:KF9�B5:8685<�;�786<@::�8<�;<?�;F685<H�:K86�5ABA5F@@=8<>H�9@�5A�:9@�78GG�J@�8<=@L<8D8@=�;>;8<:6�;GG�F5:6:�;<=�@IB@<:@:�;F6K;GG?�;<=�A@;:5<;JG?�8<FKAA@=�J?�98L�5A�9@A�5A�5<�98:�5A�9@A�J@9;GD�8<�F5<<@F685<�69@A@78693�#$%&'()�kl+���2̂ 2Xii0T-X]T0TVW�V̂ �/T1,-TXZT.#�̂/�.Ui0̂ W..�].2./TV�i0X2#3��[98:�;A68FG@�=5@:�<56�;BBG?�65�;<?�BA5F@@=8<>�;>;8<:6�;<?�6AK:6@@H�8<C@:6L@<6L;<;>@A�5A�569@A�D8=KF8;A?�5D�;<�@LBG5?@@�J@<@D86�BG;<�8<�:KF9�B@A:5<R:�F;B;F86?�;:�:KF9H�@C@<�695K>9�:KF9�B@A:5<�L;?�;G:5�J@�;<�;>@<6�5D�69@�F5AB5A;685<3��[9@�F5AB5A;685<�:9;GG�9;C@�B57@A�658<=@L<8D?�:KF9�6AK:6@@H�8<C@:6L@<6�L;<;>@A�5A�569@A�D8=KF8;A?�65�69@�@I6@<6�B@AL866@=�J?�:KJ=8C8:85<�MDO�5D�P@F685<�mno�5D�69@�g;G8D5A<8;�p@<@A;G�g5AB5A;685<�q;73�#$%&'()�kk+���#.iXZX]T0TVW3��r;F9�;<=�@C@A?�B;A;>A;B9H�:@<6@<F@H�6@AL�;<=�BA5C8:85<�5D�698:�EA68FG@�8:�:@B;A;6@�;<=�=8:68<F6�:5�69;6�8D�;<?�B;A;>A;B9H�:@<6@<F@H�6@AL�5ABA5C8:85<�:9;GG�J@�9@G=�65�J@�8<C;G8=�5A�K<@<D5AF@;JG@�D5A�;<?�A@;:5<H�:KF9�8<C;G8=86?�5A�K<@<D5AF@;J8G86?�:9;GG�<56�;DD@F6�69@�C;G8=86?�5A�@<D5AF@;J8G86?�5D�;<?�569@A�B;A;>A;B9H�:@<6@<F@H�6@AL�5ABA5C8:85<�9@A@5D3��[5�69@�@I6@<6�A@̀K8A@=H�;<?�B;A;>A;B9H�:@<6@<F@H�6@AL�5A�BA5C8:85<�5D�698:�EA68FG@�L;?�J@�L5=8D8@=�J?�;�F5KA6�5D�F5LB@6@<6�NKA8:=8F685<�65�BA@:@AC@�86:�C;G8=86?�;<=�65�BA5C8=@�69@FG;8L;<6�7869H�:KJN@F6�65�69@�G8L86;685<:�:@6�D5A69�8<�698:�EA68FG@�;<=�;<?�;>A@@L@<6�J@67@@<�69@�F5AB5A;685<�;<=�69@�FG;8L;<6H�69@�JA5;=@:6�B5::8JG@�8<=@L<8D8F;685<�B@AL866@=�K<=@A�;BBG8F;JG@�G;73�� s
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EXHIBIT D



S E C U RI TI E S A N D E X C H A N G E C O M MI S SI O N
W A S HI N G T O N, D. C. 2 0 5 4 9

 

F O R M 1 0- K
 

F O R A N N U A L A N D T R A N SI TI O N R E P O R T S
P U R S U A N T T O S E C TI O N  1 3 O R 1 5( d)  O F T H E

S E C U RI TI E S E X C H A N G E A C T O F 1 9 3 4
 

( M a r k O n e)

☒        A n n u al R e p o rt p u rs u a nt t o S e cti o n  1 3 o r 1 5( d)  of t h e S e c u riti es E x c h a n g e A ct of 1 9 3 4 f o r t h e fis c al y e a r e n d e d D e c e m b e r 3 1,
2 0 2 2 o r
☐        Tr a nsiti o n r e p o rt p u rs u a nt t o S e cti o n  1 3 o r 1 5( d)  of t h e S e c u riti es E x c h a n g e A ct of 1 9 3 4 f o r t h e t r a nsiti o n p e ri o d f r o m          t o

C o m missi o n
 Fil e  N u m b e r

 

R e gist r a nt,  St at e  of  I n c o r p o r ati o n
 A d d r ess,  Zi p  C o d e  a n d  Tel e p h o n e  N u m b e r

 

I R S  E m pl o y e r
 I d e ntifi c ati o n  N o.

0 0 1- 1 4 4 3 1
 

A m e ri c a n St at es W at e r C o m p a n y
 

9 5- 4 6 7 6 6 7 9

I n c or p or at e d i n C alif or ni a

6 3 0 E. F o ot hill B o ul e v ar d, S a n Di m as C A 9 1 7 7 3- 1 2 1 2

( 9 0 9) 3 9 4- 3 6 0 0

0 0 1- 1 2 0 0 8
 

G ol d e n St at e W at e r C o m p a n y
 

9 5- 1 2 4 3 6 7 8

I n c or p or at e d i n C alif or ni a

6 3 0 E. F o ot hill B o ul e v ar d, S a n Di m as C A 9 1 7 7 3- 1 2 1 2

( 9 0 9) 3 9 4- 3 6 0 0
 

S e c uriti es r e gist er e d p urs u a nt t o S e cti o n  1 2( b)  of t h e A ct:

Titl e  of  E a c h  Cl ass Tr a di n g S y m b ol N a m e  of  E a c h  E x c h a n g e  o n  W hi c h  R e gist e r e d

A m eri c a n St at es Wat er C o m p a n y C o m m o n S h ar es A W R N e w Y or k St o c k E x c h a n g e

 S e c uriti es r e gist er e d p urs u a nt t o S e cti o n  1 2( g)  of t h e A ct:    N o n e
 

I n di c at e b y c h e c k m ar k if t h e R e gistr a nt is a w ell- k n o w n s e as o n e d iss u er, as d efi n e d i n R ul e 4 0 5 of t h e S e c uriti es A ct.

A m eri c a n St at es Wat er C o m p a n y Yes ☒ N o ☐
G ol d e n St at e Wat er C o m p a n y Yes ☐ N o  ☒
 

I n di c at e b y c h e c k m ar k if t h e R e gistr a nt is n ot r e q uir e d t o fil e r e p orts p urs u a nt t o S e cti o n  1 3 or S e cti o n  1 5( d)  of t h e A ct.

A m eri c a n St at es Wat er C o m p a n y Yes ☐ N o ☒
G ol d e n St at e Wat er C o m p a n y Yes ☐ N o ☒

 

I n di c at e b y c h e c k m ar k w h et h er R e gistr a nt ( 1) h as fil e d all r e p orts r e q uir e d t o b e fil e d b y S e cti o n  1 3 or 1 5( d)  of t h e S e c uriti es E x c h a n g e A ct of 1 9 3 4 d uri n g t h e pr e c e di n g
1 2 m o nt hs ( or f or s u c h s h ort er p eri o d t h at R e gistr a nt w as r e q uir e d t o fil e s u c h r e p orts), a n d ( 2)  h as b e e n s u bj e ct t o s u c h fili n g r e q uir e m e nts f or t h e p ast 9 0 d a ys.

A m eri c a n St at es Wat er C o m p a n y Yes ☒ N o ☐
G ol d e n St at e Wat er C o m p a n y Yes ☒ N o ☐

I n di c at e b y c h e c k m ar k w h et h er R e gistr a nt h as s u b mitt e d el e ctr o ni c all y a n d p ost e d o n its c or p or at e We b sit e, if a n y, e v er y I nt er a cti v e D at a Fil e r e q uir e d t o b e s u b mitt e d a n d
p ost e d p urs u a nt t o R ul e  4 0 5 of R e g ul ati o n S- T ( § 2 3 2. 4 0 5 of t his c h a pt er) d uri n g t h e pr e c e di n g 1 2 m o nt hs ( or s u c h s h ort er p eri o d t h at t h e R e gistr a nt w as r e q uir e d t o s u b mit
a n d p ost s u c h fil es).

A m eri c a n St at es Wat er C o m p a n y Yes ☒ N o ☐
G ol d e n St at e Wat er C o m p a n y Yes ☒ N o ☐

 

EXHIBIT E



I n di c at e b y c h e c k m ar k w h et h er t h e r e gistr a nt is a l ar g e a c c el er at e d fil er, a n a c c el er at e d fil er, a n o n- a c c el er at e d fil er, or a s m all er r e p orti n g c o m p a n y. S e e d efi niti o n of “l ar g e
a c c el er at e d fil er ”, “ a c c el er at e d fil er ” a n d “s m all er r e p orti n g c o m p a n y ” i n R ul e  1 2 b- 2 of t h e E x c h a n g e A ct. ( C h e c k o n e):
 

A m e ri c a n St at es W at e r C o m p a n y

L ar g e a c c el er at e d fil er ☒  A c c el er at e d  fil er ☐ N o n- a c c el er at e d  fil er ☐ S m all er  r e p orti n g c o m p a n y ☐ E m er gi n g gr o wt h c o m p a n y  ☐

G ol d e n St at es W at e r C o m p a n y

L ar g e  a c c el er at e d  fil er ☐  A c c el er at e d  fil er ☐ N o n- a c c el er at e d fil er ☒ S m all er  r e p orti n g c o m p a n y ☐ E m er gi n g gr o wt h c o m p a n y  ☐

 

If a n e m er gi n g gr o wt h c o m p a n y, i n di c at e b y c h e c k m ar k if t h e r e gistr a nt h as el e ct e d n ot t o us e t h e e xt e n d e d tr a nsiti o n p eri o d f or c o m pl yi n g wit h a n y n e w or r e vis e d
fi n a n ci al a c c o u nti n g st a n d ar ds pr o vi d e d p urs u a nt t o S e cti o n 1 3( a) of t h e E x c h a n g e A ct.☐

I n di c at e b y c h e c k m ar k w h et h er t h e r e gistr a nt h as fil e d a r e p ort o n a n d att est ati o n t o its m a n a g e m e nt's ass ess m e nt of t h e eff e cti v e n ess of its i nt er n al c o ntr ol o v er fi n a n ci al

r e p orti n g u n d er S e cti o n 4 0 4( b) of t h e S ar b a n es- O xl e y A ct ( 1 5 U. S. C. 7 2 6 2( b)) b y t h e r e gist er e d p u bli c a c c o u nti n g fir m t h at pr e p ar e d or iss u e d its a u dit r e p ort. ☒

I n di c at e b y c h e c k m ar k w h et h er a n y of t h os e err or c orr e cti o ns ar e r est at e m e nts t h at r e q uir e d a r e c o v er y a n al ysis of i n c e nti v e- b as e d c o m p e ns ati o n r e c ei v e d b y a n y of t h e
r e gistr a nt’s e x e c uti v e offi c ers d uri n g t h e r el e v a nt r e c o v er y p eri o d p urs u a nt t o § 2 4 0. 1 0 D- 1( b).

A m eri c a n St at es Wat er C o m p a n y         ☐
G ol d e n St at e Wat er C o m p a n y         ☐

I n di c at e b y c h e c k m ar k w h et h er t h e R e gistr a nt is a s h ell c o m p a n y ( as d efi n e d i n R ul e 1 2 b- 2 of t h e E x c h a n g e A ct)

A m eri c a n St at es Wat er C o m p a n y Yes ☐ N o ☒
G ol d e n St at e Wat er C o m p a n y Yes ☐ N o ☒

 

T h e a g gr e g at e m ar k et v al u e of all v oti n g a n d n o n- v oti n g C o m m o n S h ar es h el d b y n o n- af fili at es of A m eri c a n St at es Wat er C o m p a n y w as a p pr o xi m at el y $ 3, 0 1 2, 2 8 6, 0 0 0 o n
J u n e  3 0, 2 0 2 2, t h e l ast b usi n ess d a y of t h e r e gistr a nt's m ost r e c e ntl y c o m pl et e d s e c o n d fis c al q u art er , b as e d o n t h e cl osi n g pri c e p er C o m m o n S h ar e of A m eri c a n St at es
Wat er C o m p a n y as tr a d e d o n t h e N e w Y or k St o c k E x c h a n g e.   As of F e br u ar y 2 8, 2 0 2 3, t h e n u m b er of C o m m o n S h ar es of A m eri c a n St at es Wat er C o m p a n y o utst a n di n g w as
3 6, 9 6 9, 6 2 2. As of t h at s a m e d at e, A m eri c a n St at es Wat er C o m p a n y o w n e d all 1 7 1 o utst a n di n g C o m m o n S h ar es of G ol d e n St at e Wat er C o m p a n y. T h e a g gr e g at e m ar k et
v al u e of all v oti n g st o c k h el d b y n o n- affili at es of G ol d e n St at e Wat er C o m p a n y w as z er o o n J u n e  3 0, 2 0 2 2.

G ol d e n St at e Wat er C o m p a n y m e ets t h e c o n diti o ns s et f ort h i n G e n er al I nstr u cti o n I( 1)( a)  a n d ( b)  of F or m  1 0- K a n d is t h er ef or e fili n g t his F or m, i n p art, wit h t h e r e d u c e d
dis cl os ur e f or m at f or G ol d e n St at e Wat er C o m p a n y.

 D o c u m e nts I n c o r p o r at e d b y R ef e r e n c e:

P orti o ns of t h e Pr o x y St at e m e nt of A m eri c a n St at es Wat er C o m p a n y will b e s u bs e q u e ntl y fil e d wit h t h e S e c uriti es a n d E x c h a n g e C o m missi o n as t o P art  III, It e m N os. 1 0,
1 1, 1 3 a n d 1 4 a n d p orti o ns of It e m 1 2, i n e a c h c as e as s p e cifi c all y r ef er e n c e d h er ei n.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
a n d

G O L D E N S T A T E W A T E R C O M P A N Y
 

F O R M  1 0- K
 

I N D E X

P a rt  I
   

It e m 1.
 

B usi n ess 3

It e m 1 A.
 

Ris k F a ct ors 8

It e m 1 B.
 

U nr es ol v e d St aff C o m m e nts 2 2

It e m 2.
 

Pr o p erti es 2 3

It e m 3.
 

L e g al Pr o c e e di n gs 2 4

It e m 4.
 

Mi n e S af et y Dis cl os ur e 2 4

P a rt  II
   

It e m 5.
 

M ar k et f or R e gistr a nt’s C o m m o n E q uit y, R el at e d St o c k h ol d er M att ers a n d Iss u er P ur c h as es of E q uit y S e c uriti es 2 5

It e m 6.
 

R es er v e d 2 7

It e m 7.
 

M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis of Fi n a n ci al C o n diti o n a n d R es ults of O p er ati o n s 2 8

It e m 7 A.
 

Q u a ntit ati v e a n d Q u alit ati v e Dis cl os ur es a b o ut M ar k et Ris k 5 8

It e m 8.
 

Fi n a n ci al St at e m e nts a n d S u p pl e m e nt ar y D at a 6 0

It e m 9.
 

C h a n g es i n a n d Dis a gr e e m e nts wit h A c c o u nt a nts o n A c c o u nti n g a n d  Fi n a n ci al Dis cl os ur e 1 1 4

It e m 9 A.
 

C o ntr ols a n d Pr o c e d ur es 1 1 4

It e m 9 B.
 

Ot h er I nf or m ati o n 1 1 4

It e m 9 C Dis cl os ur e R e g ar di n g F or ei g n J uris di cti o ns t h at Pr e v e nt I ns p e ct i o ns 1 1 4

P a rt  III
   

It e m 1 0.
 

Dir e ct ors, E x e c uti v e Offi c ers a n d C or p or at e G o v er n a n c e 1 1 5

It e m 1 1.
 

E x e c uti v e C o m p e ns ati o n 1 1 5

It e m 1 2.
 

S e c urit y O w n ers hi p of C ert ai n B e n efi ci al O w n ers a n d M a n a g e m e nt a n d R el at e d St o c k h ol d er M att ers 1 1 5

It e m 1 3.
 

C ert ai n R el ati o ns hi ps a n d R el at e d Tr a ns a cti o ns, a n d Dir e ct or I n d e p e n d e n c e 1 1 5

It e m 1 4.
 

Pri n ci p al A c c o u nti n g F e es a n d S er vi c es 1 1 5

P a rt  I V
   

It e m 1 5.
 

E x hi bits, Fi n a n ci al St at e m e nt S c h e d ul es 1 1 6

It e m 1 6. F or m 1 0- K S u m m ar y 1 1 8
  

S c h e d ul e I — C o n d e ns e d Fi n a n ci al I nf or m ati o n of P ar e nt a n d N ot e s 1 2 1
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P A R T  I 

It e m 1. B usi n ess

T his a n n u al r e p ort o n F or m  1 0- K is a c o m bi n e d r e p ort b ei n g fil e d b y t w o s e p ar at e R e gistr a nts, A m eri c a n St at es Wat er C o m p a n y ( “ A W R ”) a n d
G ol d e n St at e Wat er C o m p a n y ( “ G S W C ”). R ef er e n c es i n t his r e p ort t o “ R e gistr a nt ” ar e t o A W R a n d G S W C, c oll e cti v el y, u nl ess ot h er wis e s p e cifi e d.
G S W C m a k es n o r e pr es e nt ati o ns as t o t h e i nf or m ati o n c o nt ai n e d i n t his r e p ort r el ati n g t o A W R a n d its s u bsi di ari es, ot h er t h a n G S W C.

A W R m a k es its p eri o di c r e p orts, F or m  1 0- Q a n d F or m  1 0- K, a n d c urr e nt r e p orts, F or m  8- K, a v ail a bl e fr e e of c h ar g e t hr o u g h its w e bsit e,
w w w. as w at er. c o m, as s o o n as m at eri al is el e ctr o ni c all y fil e d wit h or f ur nis h e d t o t h e S e c uriti es a n d E x c h a n g e C o m missi o n ( “ S E C ”). S u c h r e p orts ar e als o
a v ail a bl e o n t h e S E C’s w e bsit e at w w w.s e c. g o v. A W R als o m a k es a v ail a bl e fr e e of c h ar g e its c o d e of b usi n ess c o n d u ct a n d et hi cs, its c or p or at e g o v er n a n c e
g ui d eli n es a n d t h e c h art ers of its N o mi n ati n g a n d G o v er n a n c e C o m mitt e e, C o m p e ns ati o n C o m mitt e e a n d A u dit a n d Fi n a n c e C o m mitt e e t hr o u g h its w e bsit e
or b y c alli n g ( 8 7 7) 4 6 3- 6 2 9 7. A W R a n d G S W C h a v e fil e d t h e c ertifi c ati o n of offi c ers r e q uir e d b y S e cti o n  3 0 2 of t h e S ar b a n es- O xl e y A ct as E x hi bits 3 1. 1
a n d 3 1. 2  t o t his F or m 1 0- K f or fis c al 2 0 2 2.

O v e r vi e w

A W R is t h e p ar e nt c o m p a n y of G S W C, B e ar Vall e y El e ctri c S er vi c e, I n c. ( “ B V E SI ”) a n d A m eri c a n St at es Utilit y S er vi c es,  I n c. ( “ A S U S ”) ( a n d its
w h oll y o w n e d s u bsi di ari es: F ort Bliss Wat er S er vi c es C o m p a n y ( “ F B W S ”), Terr a pi n Utilit y S er vi c es,  I n c. ( “ T U S ”), Ol d D o mi ni o n Utilit y S er vi c es, I n c.
( “ O D U S ”), P al m ett o St at e Utilit y S er vi c es, I n c. ( “ P S U S ”), Ol d N ort h Utilit y S er vi c es, I n c. ( “ O N U S ”), E m er al d C o ast Utilit y S er vi c es, I n c. ( “ E C U S ”) a n d
F ort Ril e y Utilit y S er vi c es, I n c. ( “ F R U S ” )). O n J ul y 1, 2 0 2 0, G S W C c o m pl et e d t h e tr a nsf er of t h e el e ctri c utilit y ass ets a n d li a biliti es fr o m its el e ctri c
di visi o n t o B V E SI, i n e x c h a n g e f or c o m m o n s h ar es of B V E SI. G S W C t h e n i m m e di at el y distri b ut e d all of B V E SI’s c o m m o n s h ar es t o A W R, w h er e u p o n
B V E SI b e c a m e w h oll y o w n e d dir e ctl y b y A W R. T his r e or g a ni z ati o n di d n ot r es ult i n a n y s u bst a nti v e c h a n g es t o A W R’s o p er ati o ns a n d b usi n ess s e g m e nts.

A W R h as t hr e e r e p ort a bl e s e g m e nts: w at er, el e ctri c a n d c o ntr a ct e d s er vi c es. Wit hi n t h e s e g m e nts, A W R h as t hr e e pri n ci p al b usi n ess u nits, w at er
a n d el e ctri c s er vi c e utilit y o p er ati o ns c o n d u ct e d t hr o u g h its r e g ul at e d utiliti es G S W C a n d B V E SI, r es p e cti v el y, a n d c o ntr a ct e d s er vi c es c o n d u ct e d t hr o u g h
A S U S a n d its s u bsi di ari es. F B W S, T U S, O D U S, P S U S, O N U S, E C U S a n d F R U S m a y b e r ef err e d t o h er ei n c oll e cti v el y as t h e “ Milit ar y Utilit y
Pri v ati z ati o n S u bsi di ari es. ”

G S W C is a p u bli c w at er utilit y e n g a g e d i n t h e p ur c h as e, pr o d u cti o n, distri b uti o n a n d s al e of w at er i n 1 0 c o u nti es i n t h e st at e of C alif or ni a.   G S W C
is r e g ul at e d b y t h e C alif or ni a P u bli c Utiliti es C o m missi o n ( “ C P U C ”).  B V E SI is a p u bli c el e ctri c utilit y t h at distri b ut es el e ctri cit y i n s e v er al S a n
B er n ar di n o C o u nt y m o u nt ai n c o m m u niti es i n C alif or ni a, a n d is als o r e g ul at e d b y t h e C P U C. A d diti o n al i nf or m ati o n r e g ar di n g p u bli c utilit y r e g ul ati o n is
dis c uss e d i n It e m 7. “ M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis of Fi n a n ci al C o n diti o n " a n d R es ults of O p er ati o ns ”  u n d er t h e s e cti o n titl e d “ R e g ul at or y
M att ers .”

A W R’s r e g ul at e d utiliti es s er v e d 2 6 3, 2 6 5 w at er c ust o m ers a n d 2 4, 7 0 5 el e ctri c c ust o m ers at D e c e m b er  3 1, 2 0 2 2, or a t ot al of 2 8 7, 9 7 0 c ust o m ers,
c o m p ar e d wit h 2 6 2, 7 7 0 w at er c ust o m ers a n d 2 4, 6 5 6 el e ctri c c ust o m ers at D e c e m b er  3 1, 2 0 2 1, or a t ot al of 2 8 7, 4 2 6 c ust o m ers. B ot h G S W C’s a n d B V E SI’s
o p er ati o ns e x hi bit s e as o n al tr e n ds. Alt h o u g h b ot h h a v e di v ersifi e d c ust o m er b as es, r esi d e nti al a n d c o m m er ci al c ust o m ers a c c o u nt f or t h e m aj orit y of w at er
a n d el e ctri c s al es a n d r e v e n u es. R e v e n u es d eri v e d fr o m c o m m er ci al a n d r esi d e nti al c ust o m ers a c c o u nt e d f or a p pr o xi m at el y 9 0 % of t ot al w at er a n d el e ctri c
r e v e n u es f or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0.

A S U S, t hr o u g h t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es, h as c o ntr a ct e d wit h t h e U. S. g o v er n m e nt t o pr o vi d e w at er a n d/ or w ast e w at er
s er vi c es at v ari o us milit ar y i nst all ati o ns. A S U S o p er at es, m ai nt ai ns a n d p erf or ms c o nstr u cti o n a cti viti es (i n cl u di n g r e n e w al a n d r e pl a c e m e nt c a pit al w or k)
o n w at er a n d/ or w ast e w at er s yst e ms at v ari o us U. S. milit ar y b as es p urs u a nt t o a n i niti al 5 0- y e ar fir m, fi x e d pri c e c o ntr a ct a n d a d diti o n al fir m, fi x e d- pri c e
c o ntr a cts.   E a c h of t h e c o ntr a cts wit h t h e U. S. g o v er n m e nt is s u bj e ct t o t er mi n ati o n, i n w h ol e or i n p art, pri or t o t h e e n d of its 5 0- y e ar t er m f or c o n v e ni e n c e
of t h e U. S. g o v er n m e nt or as a r es ult of d ef a ult or n o n p erf or m a n c e b y t h e A S U S s u bsi di ar y p erf or mi n g t h e c o ntr a ct. T h e pri c e f or e a c h of t h es e c o ntr a cts is
s u bj e ct t o a n n u al e c o n o mi c pri c e a dj ust m e nts. C o ntr a cts ar e als o s u bj e ct t o m o difi c ati o ns f or c h a n g es i n cir c u mst a n c es, c h a n g es i n l a ws a n d r e g ul ati o ns,
a n d a d diti o ns t o t h e c o ntr a ct v al u e f or n e w c o nstr u cti o n of f a ciliti es at t h e milit ar y b as es.   A W R g u ar a nt e es p erf or m a n c e of A S U S’s milit ar y pri v ati z ati o n
c o ntr a cts.
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P urs u a nt t o t h e t er ms of t h e 5 0- y e ar c o ntr a ct wit h t h e U. S. g o v er n m e nt, t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es o p er at e t h e f oll o wi n g w at er
a n d w ast e w at er s yst e ms:

S u bsi di a r y Milit a r y B as e T y p e of S yst e m L o c ati o n

F B W S F ort Bliss Wat er a n d Wast e w at er Te x as a n d N e w M e xi c o

T U S J oi nt B as e A n dr e ws Wat er a n d Wast e w at er M ar yl a n d

O D U S F ort L e e Wast e w at er Vir gi ni a

O D U S J oi nt- B as e L a n gl e y E ustis a n d J oi nt E x p e diti o n ar y
B as e Littl e Cr e e k- F ort St or y

Wat er a n d Wast e w at er Vir gi ni a

P S U S F ort J a c ks o n Wat er a n d Wast e w at er S o ut h C ar oli n a

O N U S F ort Br a g g, P o p e Ar m y Airfi el d a n d C a m p M a c k all Wat er a n d Wast e w at er N ort h C ar oli n a

E C U S E gli n Air F or c e B as e Wat er a n d Wast e w at er Fl ori d a

F R U S F ort Ril e y Wat er a n d Wast e w at er
C oll e cti o n a n d Tr e at m e nt

K a ns as

C ert ai n fi n a n ci al i nf or m ati o n f or e a c h of A W R’s b usi n ess s e g m e nts - w at er distri b uti o n, el e ctri c distri b uti o n, a n d c o ntr a ct e d s er vi c es - is s et f ort h
i n N ot e 1 7  t o t h e N ot es t o C o ns oli d at e d Fi n a n ci al St at e m e nts of A m eri c a n St at es Wat er C o m p a n y a n d its s u bsi di ari es. W hil e A W R’s w at er a n d el e ctri c
utilit y s e g m e nts ar e n ot d e p e n d e nt u p o n a si n gl e or o nl y a f e w c ust o m ers, t h e U. S. g o v er n m e nt is t h e pri m ar y c ust o m er f or A S U S’s c o ntr a ct e d s er vi c es.  
A S U S, fr o m ti m e t o ti m e, p erf or ms w or k at milit ar y b as es f or ot h er pri m e c o ntr a ct ors of t h e U. S. g o v er n m e nt.  

S e as o n alit y

T h e d e m a n d f or w at er a n d el e ctri cit y v ari es b y s e as o n. F or i nst a n c e, t h er e c a n b e a hi g h er l e v el of w at er c o ns u m pti o n d uri n g t h e t hir d q u art er of
e a c h y e ar w h e n w e at h er i n C alif or ni a t e n ds t o b e h ot a n d dr y. D uri n g u n us u all y w et w e at h er, o ur c ust o m ers g e n er all y us e l ess w at er. T h e C P U C h as
a d o pt e d r e g ul at or y m e c h a nis ms at G S W C t h at h el p miti g at e fl u ct u ati o ns i n r e v e n u es d u e t o c h a n g es i n w at er c o ns u m pti o n b y o ur c ust o m ers i n C alif or ni a,
w hi c h c urr e ntl y r e m ai n i n eff e ct.

T h e d e m a n d f or el e ctri cit y i n o ur el e ctri c c ust o m er s er vi c e ar e a is gr e atl y aff e ct e d b y wi nt er s n o w l e v els. A n i n cr e as e i n wi nt er s n o w l e v els
r e d u c es t h e us e of s n o w m a ki n g m a c hi n es at s ki r es orts i n t h e Bi g B e ar ar e a a n d, as a r es ult, r e d u c es o ur el e ctri c r e v e n u es. Li k e wis e, u ns e as o n a bl y w ar m
w e at h er d uri n g a s kii n g s e as o n m a y r es ult i n t e m p er at ur es t o o hi g h f or s n o w m a ki n g c o n diti o ns, w hi c h als o r e d u c es o ur el e ctri c r e v e n u es. T h e C P U C h as
a d o pt e d r e g ul at or y m e c h a nis ms f or o ur el e ctri c b usi n ess, w hi c h h el ps miti g at e fl u ct u ati o ns i n t h e r e v e n u es of o ur el e ctri c b usi n ess d u e t o c h a n g es i n t h e
a m o u nt of el e ctri cit y us e d b y B V E SI’s c ust o m ers.

E n vi r o n m e nt al R e g ul ati o ns

A W R’s s u bsi di ari es ar e s u bj e ct t o e xt e nsi v e e n vir o n m e nt al r e g ul ati o ns. G S W C is r e q uir e d t o c o m pl y wit h s af e dri n ki n g w at er r e q uir e m e nts,
i n cl u di n g t esti n g t o d et er mi n e c o nstit u e nts i n its w at er s u p pl y a n d c ust o m er n otifi c ati o n r e q uir e m e nts if c ert ai n c o nt a mi n a nts e x c e e d m a xi m u m l e v els or
a d vis or y l e v els, a n d r e q uir e m e nts t o a d dr ess iss u es r el ati n g t o k n o w n c o nt a mi n ati o n. T h e s u bsi di ari es of A S U S ar e s u bj e ct t o si mil ar r e q uir e m e nts i n
c o n n e cti o n wit h t h eir w at er a n d w ast e w at er o p er ati o ns o n milit ar y b as es. G S W C is als o r es p o nsi bl e f or cl e a n- u p a n d r e m e di ati o n at a pl a nt sit e t h at
c o nt ai n e d a n u n d er gr o u n d st or a g e t a n k. As m a n d at e d b y l e gisl ati o n e n a ct e d i n C alif or ni a, B V E SI is r e q uir e d t o s u b mit wil dfir e miti g ati o n pl a ns t o t h e
C P U C f or a p pr o v al. C alif or ni a r e q uir es all el e ctri c utiliti es t o pr e p ar e pl a ns o n c o nstr u cti n g, m ai nt ai ni n g, a n d o p er ati n g t h eir el e ctri c al li n es a n d e q ui p m e nt
t o mi ni mi z e t h e ris k of c at astr o p hi c wil dfir e.

A S U S’s s u bsi di ari es ar e r es p o nsi bl e f or e ns uri n g c o m pli a n c e wit h t h e r e d u cti o n a n d/ or r e m o v al of all c o nstit u e nts r e q uir e d u n d er its w ast e w at er
tr e at m e nt pl a nt o p er ati n g p er mits. A S U S w or ks cl os el y wit h st at e r e g ul at ors a n d i n d ustr y ass o ci ati o ns t o st a y c urr e nt wit h e m er g e nt iss u es a n d pr o a cti v el y
a d dr ess es a n y c h a n g e i n w ast e w at er tr e at m e nt r e g ul ati o n t o e ns u r e p er mit c o m pli a n c e.

T h e r e g ul at e d utiliti es s p e nt a p pr o xi m at el y $ 2 1. 7 milli o n i n 2 0 2 2 a n d e x p e ct t o s p e n d a p pr o xi m at el y $ 2 4. 3 milli o n i n 2 0 2 3 f or c a pit al
e x p e n dit ur es o n e n vir o n m e nt al c o ntr ol f a ciliti es. D uri n g 2 0 2 2, A S U S p erf or m e d c o nstr u cti o n a cti viti es (f or t h e b e n efit of t h e U. S. g o v er n m e nt) r el at e d t o
e n vir o n m e nt al c o ntr ol f a ciliti es wit h a c o ntr a ct v al u e of $ 9 2 2, 0 0 0. A S U S e x p e cts t o p erf or m c o nstr u cti o n a cti viti es r el at e d t o e n vir o n m e nt al c o ntr ol
f a ciliti es wit h a c o ntr a ct v al u e of $ 1. 7 milli o n i n 2 0 2 3. I n a d diti o n, v ari o us ot h er c a pit al e x p e n dit ur es at t h e r e g ul at e d utiliti es a n d c o nstr u cti o n pr oj e cts at
A S U S ar e i n c urr e d f or p ur p os es ot h er t h a n e n vir o n m e nt al c o ntr ol f a ciliti es, b ut m a y als o h a v e s o m e e n vir o n m e nt al b e n efits. A n e n vir o n m e nt al c o ntr ol
f a cilit y is a n y f a cilit y t h at is r e as o n a bl y e x p e ct e d t o a b at e, r e d u c e or ai d i n t h e pr e v e nti o n, m e as ur e m e nt, c o ntr ol of m o nit ori n g of n ois e, air or w at er
p oll ut a nts, s oli d w ast e, t h er m al p oll uti o n, r a di ati o n or ot h er p oll ut a nts.

E n vir o n m e nt al m att ers a n d c o m pli a n c e wit h s u c h l a ws a n d r e g ul ati o ns ar e dis c uss e d f urt h er i n It e m 7. “ M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis of
Fi n a n ci al C o n diti o n a n d R es ults of O p er ati o ns ”  u n d er t h e s e cti o n titl e d “ E n vir o n m e nt al M att ers . ”
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Cli m at e C h a n g e Pl a n ni n g, Ris ks a n d O p p o rt u niti es

Cli m at e c h a n g e is o n e ar e a t h at w e f o c us o n as w e d e v el o p a n d e x e c ut e o ur b usi n ess str at e g y a n d fi n a n ci al pl a n ni n g, b ot h i n t h e s h ort- a n d l o n g-
t er m a n d is s u bj e ct t o t h e o v ersi g ht of t h e B o ar d of Dir e ct ors a n d s e ni or m a n a g e m e nt. First a n d f or e m ost, d esi g ni n g a n d i m pl e m e nti n g effi ci e nt a n d
r esili e nt i nfr astr u ct ur e a n d o p er ati o n al pr o c ess es n ot o nl y a d dr ess es cli m at e c h a n g e, b ut als o r e d u c es c osts. O ur c a pit al i n v est m e nt pr o gr a ms ar e criti c al t o
e ns ur e w e c a n c o nti n u e d eli v eri n g r eli a bl e, hi g h- q u alit y w at er, w ast e w at er a n d el e ctri c s er vi c es wit h o ut i nt err u pti o n. As a utilit y c o m p a n y, o ur o p er ati n g
str at e g y is d e p e n d e nt o n h a vi n g a r eli a bl e i nfr astr u ct ur e i n pl a c e.

T h e ris ks p os e d b y cli m at e v ari a bilit y i n cr e as e t h e n e e d f or us t o pl a n f or a n d a d dr ess s u p pl y r esili e n c y. We a d dr ess t h es e ris ks b y pl a n ni n g,
ass essi n g, miti g ati n g, a n d i n v esti n g i n o ur i nfr astr u ct ur e f or t h e l o n g-t er m b e n efit of o ur c o m m u niti es. As a pr o vi d er of a n ess e nti al pr o d u ct a n d s er vi c e,
o ur pri m ar y g o al is t o e ns ur e s er vi c e is u ni nt err u pt e d.

G S W C c o nsi d ers t h e p ot e nti al i m p a cts of cli m at e c h a n g e i n its w at er s u p pl y p ortf oli o pl a n ni n g a n d its o v er all i nfr astr u ct ur e r e pl a c e m e nt pl a ns. We
e v al u at e h o w w at er s u p pli es, w at er q u alit y a n d w at er d e m a n ds m a y c h a n g e, a n d c o nsi d er miti g ati o n str at e gi es t o assist us i n b ei n g a bl e t o d eli v er w at er t o
o ur c ust o m ers.

We s e e k t o mi ni mi z e o ur gr e e n h o us e g as ( G H G) e missi o ns t o assist i n r e d u ci n g t h e eff e cts of cli m at e c h a n g e. We st u di e d o ur G H G e missi o ns
l e v els, s et a 2 0 2 0 b as eli n e, a n d d e v el o p e d a G H G e missi o ns r e d u cti o n t ar g et of 6 0 % b y 2 0 3 5 fr o m t h e 2 0 2 0 b as eli n e. T o a c c o m plis h t his, R e gistr a nt h as
d e v el o p e d a p h as e d a p pr o a c h, w hi c h i n cl u d es s h ort-, m e di u m- a n d l o n g-t er m a cti o ns. O ur pri oriti es i n cl u d e r e d u cti o ns i n e n er g y us e a n d i n cr e asi n g
p ur c h as es of gr e e n e n er g y f or o ur w at er o p er ati o ns, i n cr e asi n g p ur c h as es of gr e e n e n er g y f or distri b uti o n t o o ur el e ctri c c ust o m ers, a n d r e vi e wi n g o ur
v e hi cl e fl e et n e e ds a n d el e ctrifi c ati o n. A c hi e v e m e nt of t his r e d u cti o n t ar g et is c o nti n g e nt o n c ert ai n e xt er n al f a ct ors, w hi c h i n cl u d e t h e o n g oi n g
d e v el o p m e nt of t e c h n ol o g y, a n d s u c c essf ul a c hi e v e m e nt b y t h e st at e of C alif or ni a i n r e a c hi n g its R e n e w a bl es P ortf oli o St a n d ar d g o al f or t his p eri o d.

W at er Utilit y

T h er e ar e ris ks t o m ai nt ai ni n g a d e q u at e w at er q u alit y a n d/ or s u p pl y, eit h er fr o m cli m at e v ari a bilit y or ot h er e v e nts. T h e y i n cl u d e dr o u g hts,
c h a n g es i n w e at h er p att er ns, n at ur al dis ast ers, wil dfir es, d e cisi o ns or a cti o ns r estri cti n g t h e us e of w at er fr o m o ur s o ur c es, a n d/ or p u m pi n g of gr o u n d w at er,
a n d c o nt a mi n ati o n or a cts of t err oris m or v a n d alis m. We c o nsi d er t h es e p ot e nti al e v e nts i n o ur str at e gi c pl a n ni n g pr o c ess as w e ai m t o a v oi d s er vi c e
i nt err u pti o ns a n d c o m pr o mis e d w at er q u alit y.

O ur g o al is t o m ai nt ai n a d e q u at e a n d hi g h- q u alit y w at er s u p pli es. We stri v e t o r e a c h t his g o al i n a n u m b er of w a ys, i n cl u di n g m o nit ori n g w at er
l e v els, s h ort- a n d l o n g-t er m w at er s u p pl y pl a n ni n g, h a vi n g a di v ers e w at er s u p pl y p ortf oli o, d e v el o pi n g c o nti n g e n c y pl a ns, w at er effi ci e n c y a n d
c o ns er v ati o n eff orts, a n d m ai nt ai ni n g a str o n g i nfr astr u ct ur e. A d diti o n al i nf or m ati o n o n G S W C’s w at er s u p pli es is dis c uss e d f urt h er i n It e m 7.
“ M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis of Fi n a n ci al C o n diti o n a n d R es ults of O p er ati o n ”  u n d er t h e s e cti o n titl e d “ W at er S u p pli es . ”

El e ctri c Utilit y

Cli m at e c h a n g e h as als o i m p a ct e d el e ctri c utiliti es i n C alif or ni a d u e t o a n i n cr e as e i n wil dfir es. B V E SI’s c o m pli a n c e wit h its wil dfir e miti g ati o n
pl a ns h a v e r es ult e d i n a n i n cr e as e i n c a pit al e x p e n dit ur es f or wil dfir e miti g ati o n pr oj e cts. B V E SI will n ot b e a bl e t o r e c o v er t h e c osts i n c urr e d t o m a k e
c a pit al i m pr o v e m e nts i n cl u d e d i n B V E SI’s c urr e nt wil dfir e miti g ati o n pl a ns fr o m c ust o m ers u ntil t h e C P U C a p pr o v es r e c o v er y of t h es e c osts i n its n e xt
g e n er al r at e c as e fili n g, w hi c h w as fil e d i n A u g ust 2 0 2 2 a n d will d et er mi n e n e w el e ctri c r at es f or t h e y e ars 2 0 2 3- 2 0 2 6. P o w er s u p pli es m a y als o b e c o m e
m or e c o nstr ai n e d a n d m or e e x p e nsi v e d u e t o r e g ul ati o n of p o w er pl a nts usi n g f ossil f u els.

C alif or ni a h as est a blis h e d a c a p- a n d-tr a d e pr o gr a m a p pli c a bl e t o gr e e n h o us e g as e missi o ns. W hil e B V E SI’s p o w er- pl a nt e missi o ns ar e b el o w t h e
r e p orti n g t hr es h ol d, as a “ C o v er e d E ntit y ” B V E SI h as a n o bli g ati o n t o fil e a r e p ort wit h t h e C alif or ni a Air R es o ur c es B o ar d ( C A R B) i n J u n e of e a c h y e ar
u n d er t h e Gr e e n h o us e G as M a n d at or y R e p orti n g R e g ul ati o n. T h e r e p ort will b e c o m e a v ail a bl e p u bli cl y i n t h e l ast q u art er of 2 0 2 3 .

T h e St at e of C alif or ni a a n d t h e C P U C h a v e est a blis h e d r e n e w a bl e e n er g y pr o c ur e m e nt t ar g ets. B V E SI h as e nt er e d i nt o a C P U C- a p pr o v e d t e n- y e ar
c o ntr a ct f or r e n e w a bl e e n er g y cr e dits. B e c a us e of t his a gr e e m e nt, B V E SI b eli e v es it will c o m pl y t hr o u g h at l e ast 2 0 2 3 wit h C alif or ni a’s r e n e w a bl e e n er g y
st at ut es t h at a d dr ess t his iss u e. B V E SI is p urs ui n g s h ort- a n d l o n g-t er m r e n e w a bl e e n er g y c o ntr a cts t o s atisf y its r e q uir e m e nts r el at e d t o its r es o ur c e
p ortf oli o f or c o m pli a n c e p eri o d 4 ( 2 0 2 1- 2 0 2 4) a n d b e y o n d.

I n 2 0 2 2, B V E SI’s r e n e w a bl e p o w er r e pr es e nt e d 3 8. 5 % of t ot al el e ctri c s u p pl y p ur c h as es. R e n e w a bl e E n er g y Pr o c ur e m e nt r e q uir e m e nts c o nti n u e
t o es c al at e, r e a c hi n g 5 0 % b y 2 0 2 6 a n d 1 0 0 % c ar b o n fr e e b y 2 0 4 5. B V E SI h as iss u e d a pr o p os al t o c o nstr u ct a s ol ar e n er g y pr oj e ct i n Bi g B e ar L a k e,
s u bj e ct t o o bt ai ni n g C P U C a p pr o v al a n d n e c ess ar y p er mits. If a p pr o v e d a n d c o nstr u ct e d, t h e pr oj e ct will pr o vi d e a cl e a n, l o c al e n er g y s ol uti o n f or t h e
s er vi c e t errit or y.

B V E SI off ers a Distri b ut e d G e n er ati o n Pr o gr a m, w hi c h b e n efits c ust o m ers w h o i nst all a s ol ar or wi n d- g e n er ati n g f a cilit y t h at pr o d u c es r e n e w a bl e
e n er g y. T h os e c ust o m ers c a n r e c ei v e a bill cr e dit if t h eir m o nt hl y r e n e w a bl e e n er g y pr o d u cti o n
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e x c e e ds t h eir o n-sit e us e. B V E SI als o h as a n u m b er of c ust o m ers o n its N et E n er g y M et eri n g Pr o gr a m ( N E M), w hi c h w as t h e pr e vi o us r e n e w a bl e e n er g y

pr o gr a m. N E M c ust o m ers c a n r e c ei v e a bill cr e dit if t h eir a n n u al r e n e w a bl e e n er g y pr o d u cti o n e x c e e ds t h eir o n-sit e us e.  A p pr o xi m at el y 5 % of t h e e n er g y
c o ns u m e d b y o ur B V E SI c ust o m ers is n o w g e n er at e d b y c ust o m er- o w n e d r e n e w a bl e s o ur c es (s ol ar).

B V E SI is als o r e q uir e d t o c o m pl y wit h t h e C P U C’s gr e e n h o us e g as e missi o n p erf or m a n c e st a n d ar ds. U n d er t h es e st a n d ar ds, B V E SI m ust fil e a n
a n n u al att est ati o n wit h t h e C P U C st ati n g t h at B V E SI h as n o n e w o w n ers hi p i n v est m e nt i n g e n er ati o n f a ciliti es e x c e e di n g t h e e missi o n p erf or m a n c e
st a n d ar ds a n d n o l o n g-t er m c o m mit m e nts f or g e n er ati o n e x c e e di n g t h e st a n d ar ds. I n J a n u ar y 2 0 2 3, B V E SI fil e d a n att est ati o n t h at B V E SI c o m pli e d wit h
t h e st a n d ar ds f or 2 0 2 2. At t his ti m e, m a n a g e m e nt c a n n ot esti m at e t h e i m p a ct, if a n y, t h at t h es e r e g ul ati o ns m a y h a v e o n f ut ur e c osts o v er B V E SI’s p o w er
pl a nt o p er ati o ns or t h e c ost of B V E SI’s p ur c h as e d p o w er fr o m t hir d p art y pr o vi d ers.

C O VI D- 1 9

G S W C, B V E SI a n d A S U S h a v e c o nti n u e d t h eir o p er ati o ns t hr o u g h o ut t h e C O VI D- 1 9 p a n d e mi c gi v e n t h at t h eir w at er, w ast e w at er a n d el e ctri c
utilit y s er vi c es ar e d e e m e d ess e nti al. A W R’s r es p o ns es t a k e i nt o a c c o u nt or d ers iss u e d b y t h e C P U C, a n d c o nti n u e d m o nit ori n g of g ui d a n c e pr o vi d e d b y
f e d er al, st at e, a n d l o c al h e alt h a ut h oriti es a n d ot h er g o v er n m ent offi ci als f or t h e C O VI D- 1 9 p a n d e mi c.

S o m e of t h e a cti o ns t a k e n b y G S W C a n d B V E SI i n cl u d e d s us p e n di n g s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt p urs u a nt t o C P U C a n d st at e or d ers,
a n d t el e c o m m uti n g b y e m pl o y e es. T h e s us p e nsi o n of w at er-s er vi c e dis c o n n e cti o ns at G S W C w er e i m pl e m e nt e d i n r es p o ns e t o a n e x e c uti v e or d er fr o m t h e
g o v er n or of C alif or ni a, as w ell as C P U C or d ers. P urs u a nt t o a C P U C J ul y 2 0 2 1 d e cisi o n, t h e m or at ori u m o n w at er-s er vi c e dis c o n n e cti o ns d u e t o n o n-
p a y m e nt of p ast- d u e a m o u nts bill e d t o r esi d e nti al c ust o m ers e x pir e d o n F e br u ar y 1, 2 0 2 2. H o w e v er, w at er s er vi c e c a n n ot b e dis c o n n e ct e d s o l o n g as
c ust o m ers m a k e ti m el y p a y m e nts o n c urr e nt bills, a n d ar e pr o vi d e d a n d a d h er e t o p a y m e nt pl a ns t o p a y d o w n p ast- d u e bills r es ulti n g fr o m t h e p a n d e mi c.
T h e m or at ori u m o n el e ctri c c ust o m er s er vi c e dis c o n n e cti o ns e n d e d o n S e pt e m b er 3 0, 2 0 2 1. H o w e v er, el e ctri c-s er vi c e dis c o n n e cti o ns f or n o n- p a y m e nt c a n
o nl y b e d o n e aft er t a ki n g i nt o a c c o u nt ot h er m att ers, s u c h as a v er a g e d ail y t e m p er at ur es u n d er c ert ai n c o n diti o ns, a n d r esi d e nti al dis c o n n e cti o ns ar e c a p p e d
o n a n a n n u al b asis at 2. 5 % of t h e t ot al r esi d e nti al c ust o m ers d uri n g t h e pr e vi o us c al e n d ar y e ar. Wit h t h e C P U C’s m or at ori u ms o n s er vi c e dis c o n n e cti o ns f or
n o n p a y m e nt f or w at er a n d el e ctri c c ust o m ers e n di n g, s er vi c e dis c o n n e cti o ns d u e t o n o n p a y m e nt h a v e r es u m e d wit h dis c o n n e cti o ns f or d eli n q u e nt
r esi d e nti al c ust o m ers r es u mi n g i n J u n e 2 0 2 2.

T h e C O VI D- 1 9 p a n d e mi c a n d its li n g eri n g eff e cts t o t h e e c o n o m y c o ntri b ut e d t o si g nifi c a nt v ol atilit y i n fi n a n ci al m ar k ets t hr o u g h o ut t h e
p a n d e mi c. T h e c o nti n u e d e c o n o mi c i m p a ct c o ul d a d v ers el y i m p a ct t h e v al u e of G S W C’s p e nsi o n a n d ot h er r etir e m e nt pl a n ass ets d u e t o p ossi bl e d e cli n es
i n s e c urit y pri c es.

I n a d diti o n, t h e li n g eri n g eff e cts of t h e p a n d e mi c h as pl a c e d a str ai n o n s u p pl y c h ai ns t o s uffi ci e ntl y m e et d e m a n d of m at eri als a n d s u p pli es
n e c ess ar y t o c o m pl et e s o m e c a pit al e x p e n dit ur e pr oj e cts at o ur r e g ul at e d utiliti es, as w ell as s o m e c o nstr u cti o n pr oj e cts at o ur c o ntr a ct e d s er vi c es s e g m e nt.
W hil e w e m a y p ur c h as e m at eri als a n d s u p pli es u pfr o nt w h e n a p pr o pri at e, t h er e c a n b e n o ass ur a n c e t h at o ur eff orts will pr e v e nt d el a ys or disr u pti o ns t o o ur
c a pit al i n v est m e nts or c o nstr u cti o n pr oj e cts. F urt h er m or e, R e gistr a nt h as e x p eri e n c e d i n cr e as e d c osts d u e t o t h e i m p a cts of i nfl ati o n. T h e r e g ul at e d utiliti es
m a y u p d at e t h eir c osts as p art of g e n er al r at e c as e pr o c e e di n gs or a d vi c e l ett er fili n gs, as r el at e d t o C O VI D- 1 9 e m er g e n c y c osts. A S U S m a y u p d at e pri c es
a n n u all y t hr o u g h e c o n o mi c pri c e a dj ust m e nts. H o w e v er, u ntil w e r e c ei v e i n cr e as e d f u n di n g t o offs et hi g h er c osts, o ur li q ui dit y m a y b e n e g ati v el y i m p a ct e d.

A d diti o n al i nf or m ati o n r e g ar di n g t h e i m p a ct of C O VI D- 1 9 o n G S W C a n d B V E SI is pr o vi d e d i n It e m 7. “ M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis
of Fi n a n ci al C o n diti o n a n d R es ults of O p er ati o n ”  u n d er t h e s e cti o n titl e d C O VI D- 1 9 .

C o m p etiti o n

T h e b usi n ess es of G S W C a n d B V E SI ar e s u bst a nti all y fr e e fr o m dir e ct a n d i n dir e ct c o m p etiti o n wit h ot h er p u bli c utiliti es, m u ni ci p aliti es a n d
ot h er p u bli c a g e n ci es wit hi n t h eir e xisti n g s er vi c e t errit ori es.   H o w e v er, G S W C a n d B V E SI m a y b e s u bj e ct t o e mi n e nt d o m ai n pr o c e e di n gs i n w hi c h
g o v er n m e nt al a g e n ci es, u n d er st at e l a w, m a y a c q uir e G S W C’s w at er s yst e ms or B V E SI’s el e ctri c s yst e m if d oi n g s o is n e c ess ar y a n d i n t h e p u bli c’s
i nt er est. G S W C c o m p et es wit h g o v er n m e nt al a g e n ci es a n d ot h er i n v est or- o w n e d utiliti es i n c o n n e cti o n wit h off eri n g s er vi c e t o n e w r e al est at e
d e v el o p m e nts o n t h e b asis of fi n a n ci al t er ms, a v ail a bilit y of w at er a n d a bilit y t o c o m m e n c e pr o vi di n g s er vi c e o n a ti m el y b asis. A S U S a cti v el y c o m p et es
f or b usi n ess wit h ot h er i n v est or- o w n e d utiliti es, ot h er t hir d- p art y pr o vi d ers of w at er a n d/ or w ast e w at er s er vi c es, a n d g o v er n m e nt al e ntiti es pri m aril y o n t h e
b asis of q u alit y of s er vi c e a n d pri c e.
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A W R W o r kf o r c e

A W R a n d its s u bsi di ari es h a d a t ot al of 8 1 1 e m pl o y e es as of D e c e m b er 3 1, 2 0 2 2.   G S W C h a d 5 0 1 e m pl o y e es as of D e c e m b er 3 1, 2 0 2 2. B V E SI
h a d 4 6 e m pl o y e es, of w hi c h 1 7 e m pl o y e es ar e c o v er e d b y a c oll e cti v e b ar g ai ni n g a gr e e m e nt wit h t h e I nt er n ati o n al Br ot h er h o o d of El e ctri c al W or k ers,
w hi c h e x pir es i n D e c e m b er  2 0 2 5. All of t h e e m pl o y e es of G S W C a n d B V E SI ar e l o c at e d i n C alif or ni a. At ti m es, G S W C a n d B V E SI us e t e m p or ar y a n d
c o ntr a ct w or k ers f or a fi nit e p eri o d of ti m e a n d i n a li mit e d c a p a cit y t o c o nti n u e a pr oj e ct or w or kfl o w u ntil t h e y c a n hir e a r e g ul ar e m pl o y e e. It is als o
c o m m o n f or t h os e t e m p or ar y w or k ers t o b e hir e d o n as a r e g ul ar, f ull-ti m e e m pl o y e e.

A S U S a n d its s u bsi di ari es h a d a t ot al of 2 6 4 e m pl o y e es as of D e c e m b er 3 1, 2 0 2 2. Fift e e n of F B W S’s e m pl o y e es ar e c o v er e d b y a c oll e cti v e
b ar g ai ni n g a gr e e m e nt wit h t h e I nt er n ati o n al U ni o n of O p er ati n g E n gi n e ers. T his a gr e e m e nt e x pir es i n S e pt e m b er  2 0 2 3.

O ur b usi n ess es r e q uir es a c o m bi n ati o n of c o m pl e x i nfr astr u ct ur e, r e g ul at or y e x p ertis e a n d c ust o m er s er vi c e. O n g oi n g d e v el o p m e nt of o ur t al e nt
a cr oss t h e or g a ni z ati o n t o m e et criti c al b usi n ess n e e ds is a c o nti n u al f o c us, a n d i n cl u d es (i) b uil di n g a c ult ur e s u c h t h at hi g h- p ot e nti al t al e nt is i d e ntifi e d
a n d f urt h er d e v el o p e d, (ii) cr e ati n g c ar e er p at hs t h at n ot o nl y m o v e u p a s p e ci ali z e d l a d d er, b ut a cr oss t h e or g a ni z ati o n, a n d (iii) off eri n g o p p ort u niti es f or
e m pl o y e es t o a c c e pt n e w c h all e n g es t hr o u g h str et c h assi g n m e nts.

Attr a cti n g Di v ers e C a n di d at es

We u n d erst a n d t h at str e n gt h c o m es fr o m h a vi n g a di v ers e e m pl o y e e p o p ul ati o n. We stri v e t o hir e fr o m o ur l o c al c o m m u niti es a n d h a v e a
w or kf or c e t h at is r e pr es e nt ati v e, at all j o b l e v els, of t h e c o m m u niti es w e s er v e. T his b e gi ns wit h t h e r e cr uit m e nt pr o c ess. We stri v e t o h a v e all as p e cts of
e m pl o y m e nt, i n cl u di n g t h e d e cisi o n t o hir e, pr o m ot e, dis ci pli n e, or dis c h ar g e, b e b as e d o n m erit, c o m p et e n c e, p erf or m a n c e, a n d b usi n ess n e e ds. It is o ur
p oli c y n ot t o dis cri mi n at e o n t h e b asis of r a c e, c ol or, r eli gi o n, m arit al st at us, a g e, n ati o n al ori gi n, a n c estr y, p h ysi c al or m e nt al dis a bilit y, m e di c al c o n diti o n,
pr e g n a n c y, g e n eti c i nf or m ati o n, g e n d er, s e x u al ori e nt ati o n, g e n d er i d e ntit y or e x pr essi o n, v et er a n st at us, or a n y ot h er st at us pr ot e ct e d u n d er f e d er al, st at e,
or l o c al l a ws.

C o m p e ns ati o n a n d B e n efits

We p a y e m pl o y e es a c o m p etiti v e a n d f air w a g e, as b e n c h m ar k e d wit h ot h er l e a di n g c o m p a ni es a n d t h e m ar k et. C o nsist e nt wit h o ur pri n ci pl e of
v al ui n g p ers o n al m ast er y, w e r e w ar d e m pl o y e es f or i m pr o vi n g t h eir s kills a n d c a p a biliti es. O ur b e n efits i n cl u d e a d efi n e d b e n efit p e nsi o n pl a n f or
e m pl o y e es hir e d pri or t o J a n u ar y 1, 2 0 1 1, a d efi n e d c o ntri b uti o n pl a n f or hir es or r e hir es aft er D e c e m b er 3 1, 2 0 1 0, a 4 0 1( k) pl a n, h e alt h c ar e a n d i ns ur a n c e
b e n efits, h e alt h s a vi n gs a n d fl e xi bl e s p e n di n g a c c o u nts.

S af et y a n d Tr ai ni n g

Str o n g O c c u p ati o n al H e alt h a n d S af et y pr a cti c es r e d u c e i nj uri es, k e e p o ur w or kf or c e h e alt h y, a n d r e d u c e o p er ati n g c osts. A s af e w or kf or c e
tr a nsl at es i nt o b ett er p erf or m a n c e c o m p a n y- wi d e. We w or k t o cr e at e a s af et y-f o c us e d c ult ur e i n w hi c h e a c h i n di vi d u al f e els p ers o n all y r es p o nsi bl e f or t h eir
o w n s af et y, t h e s af et y of t h eir c o- w or k ers, as w ell as t h e s af et y of t h e c o m m u niti es t h e y s er v e. S af et y p erf or m a n c e is i n cl u d e d as a m etri c i n t h e offi c er a n d
m a n a g er c o m p e ns ati o n pr o gr a ms. E m pl o y e es att e n d tr ai ni n g i n v ari o us m a n d at e d s af et y pr o gr a ms t h at ar e a p pli c a bl e t o t h eir o p er ati o ns. I n a d diti o n, t h er e
ar e r e g ul at or y s af et y tr ai ni n g r e q uir e m e nts as w ell as tr ai ni n g r e q uir e m e nts f or t h e D e p art m e nt of Tr a ns p ort ati o n a n d tr ai ni n g r e q uir e m e nts f or c o m pli a n c e
wit h l o c al, st at e, a n d f e d er al e n vir o n m e nt al l a ws.

T o r ei nf or c e o ur s af et y eff orts a n d pr ot o c ols, c o m p a n y- wi d e s af et y i ns p e cti o ns at G S W C a n d B V E SI ar e c o n d u ct e d wit h s u p er vis ors. T h e
i ns p e cti o n r e p orts ar e f or w ar d e d t o m a n a g e m e nt f or r e vi e w, all o c ati o n of r es o ur c es ar e m a d e (if n e e d e d), a n d c orr e cti v e a cti o ns ar e t a k e n. A S U S h as a
d e di c at e d S af et y C o or di n at or l o c at e d at e a c h milit ar y b as e i nst all ati o n s er v e d. T h e o nsit e S af et y C o or di n at or is r es p o nsi bl e f or r e g ul at or y c o m pli a n c e, as
w ell as b e n efi ci al h e alt h a n d s af et y m o nit ori n g f u n cti o ns.

L e ar ni n g a n d D e v el o p m e nt

C o m pli a n c e tr ai ni n g is r e q uir e d e a c h y e ar, f or e a c h e m pl o y e e. Ot h er t y p es of tr ai ni n g ar e off er e d o n a n o pti o n al b asis. E x a m pl es of o pti o n al
pr o gr a ms i n cl u d e o n g oi n g w at er o p er ati o ns c o m p et e n ci es a n d e d u c ati o n, s u p er vis or d e v el o p m e nt, k n o wl e d g e c a pt ur e a n d m a n a g e m e nt, f e e d b a c k a n d
m e as ur e m e nts t o s h o w t h e v al u e of l e ar ni n g s ol uti o ns, a n d a d mi nistr ati v e o v ersi g ht f or v ari o us b usi n ess c o m p et e n ci es r el ati v e t o m a n d at e d tr ai ni n g a n d
c o m pli a n c e r e q uir e m e nts. We p a y f or a p pr o v e d e xt er n al b usi n ess-r el at e d s e mi n ars a n d w or ks h o ps. C ert ai n p ositi o ns r e q uir e e m pl o y e es t o m ai nt ai n all of
t h eir j o b-s p e cifi c c ertifi c ati o ns, li c e ns es a n d c o nti n ui n g e d u cati o n cr e dits.

O n a r e g ul ar a n d o n g oi n g b asis, w e r e q uir e all e m pl o y e es t o c ertif y t h at t h e y h a v e r e vi e w e d a n d u n d erst a n d o ur C o d e of C o n d u ct as w ell as o ur
E m pl o y e e H a n d b o o k. We pr o vi d e h ar ass m e nt a n d pr e v e nti o n a w ar e n ess tr ai ni n g f or all e m pl o y e es.
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S u c c essi o n Pl a n ni n g

O n a n a n n u al b asis, o ur s e ni or m a n a g e m e nt t e a m c o m pl et es a r o a d m a p f or i m pr o vi n g h u m a n c a pit al m a n a g e m e nt b y d e v el o pi n g s u c c essi o n pl a ns
wit h t h e g o al of a c hi e vi n g t h e m ost effi ci e nt ali g n m e nt of r es o ur c es a n d t al e nt t o m e et b usi n ess n e e ds. T his i n cl u d es i d e ntif yi n g k e y s u c c essi o n p ositi o ns
a n d p ot e nti al s u c c ess ors f or t o p-l e v el p ositi o ns, s u c h as Vi c e Pr esi d e nts, f or t h e n e xt t e n y e ars.

R e cr uiti n g, d e v el o pi n g a n d r et ai ni n g t h e ri g ht t al e nt is k e y t o o ur l o n g-t er m s u c c ess. Wit h 3 0 % of o ur e m pl o y e es eli gi bl e f or r etir e m e nt i n t h e n e xt
fi v e y e ars, w e ar e f o c us e d o n tr a nsf erri n g i nstit uti o n al k n o wl e d g e, c o nti n u e s u c c essi o n pl a n ni n g a n d p urs u e r e cr uit m e nt a n d d e v el o p m e nt str at e gi es t o
attr a ct q u alifi e d t al e nt.

C y b e rs e c u rit y

C y b er att a c ks r e pr es e nt a n i n cr e asi n g t hr e at t o w at er, w ast e w at er a n d el e ctri c utilit y s yst e ms a n d t h er e b y t h e s af et y a n d s e c urit y of o ur
c o m m u niti es. T h er e h a v e als o b e e n i n cr e asi n g t hr e ats t o t h e i nf or m ati o n t h at c o m p a ni es m ai nt ai n t h at h a v e r es ult e d i n t h e u n a ut h ori z e d dis cl os ur e of
pri v at e c ust o m er, e m pl o y e e, dir e ct or a n d c or p or at e fi n a n ci al i nf or m ati o n.

We h a v e i n cr e as e d o ur i n v est m e nts i n i nf or m ati o n t e c h n ol o g y t o m o nit or a n d a d dr ess t h es e t hr e ats a n d att e m pt e d c y b er- att a c ks, a n d t o i m pr o v e
o ur p ost ur e i n a d dr essi n g s e c urit y v ul n er a biliti es. We h a v e a d o pt e d m ulti-l a y er e d s af e g u ar ds a n d e d u c ati o n al m e as ur es t o pr ot e ct o ur o p er ati o ns, ass ets a n d
di git al i nf or m ati o n. C y b ers e c urit y u p d at es ar e gi v e n t o t h e B o ar d of Dir e ct ors o n a q u art erl y b asis. Q u art erl y c y b ers e c urit y tr ai ni n g is r e q uir e d f or all
e m pl o y e es, wit h t h e t o pi cs v ar yi n g e a c h q u art er. We als o c o n d u ct s p e ci ali z e d tr ai ni n g f or e m pl o y e es a n n u all y o n pr ot e cti n g c ert ai n t y p es of i nf or m ati o n
r el ati n g t o t h e w or k w e d o wit h t h e U. S. g o v er n m e nt. W hil e w e h a v e i n cr e as e d o ur i n v est m e nts i n i nf or m ati o n t e c h n ol o g y a n d i n e m pl o y e e a w ar e n ess a n d
e d u c ati o n t o a d dr ess s e c urit y v ul n er a biliti es, t h er e c a n b e n o ass ur a n c e t h at t h es e m e as ur es a n d o ur eff orts will pr e v e nt a c y b er- att a c k.

F o r w a r d- L o o ki n g I nf o r m ati o n

T his F or m 1 0- K a n d t h e d o c u m e nts i n c or p or at e d h er ei n c o nt ai n f or w ar d-l o o ki n g st at e m e nts i nt e n d e d t o q u alif y f or t h e “s af e h ar b or ” fr o m li a bilit y
est a blis h e d b y t h e Pri v at e S e c uriti es Liti g ati o n R ef or m A ct of 1 9 9 5. F or w ar d-l o o ki n g st at e m e nts ar e b as e d o n c urr e nt esti m at es, e x p e ct ati o ns a n d
pr oj e cti o ns a b o ut f ut ur e e v e nts a n d ass u m pti o ns r e g ar di n g t h es e e v e nts a n d i n cl u d e st at e m e nts r e g ar di n g m a n a g e m e nt’s g o als, b eli efs, pl a ns or c urr e nt
e x p e ct ati o ns, t a ki n g i nt o a c c o u nt t h e i nf or m ati o n c urr e ntl y a v ail a bl e t o m a n a g e m e nt. F or w ar d-l o o ki n g st at e m e nts ar e n ot st at e m e nts of hist ori c al f a cts. F or
e x a m pl e, w h e n w e us e w or ds s u c h as “ a nti ci p at e, ” “ b eli e v e, ” “ pl a n, ” “ esti m at e, ” “ e x p e ct, ” “i nt e n d, ” “ m a y ” a n d ot h er w or ds t h at c o n v e y u n c ert ai nt y of
f ut ur e e v e nts or o ut c o m es, w e ar e m a ki n g f or w ar d-l o o ki n g st at e m e nts. We ar e n ot a bl e t o pr e di ct all t h e f a ct ors t h at m a y aff e ct f ut ur e r es ults. We c a uti o n
y o u t h at a n y f or w ar d-l o o ki n g st at e m e nts m a d e b y us ar e n ot g u ar a nt e es of f ut ur e p erf or m a n c e a n d t h e a ct u al r es ults m a y diff er m at eri all y fr o m t h os e i n o ur
f or w ar d-l o o ki n g st at e m e nts. S o m e of t h e f a ct ors t h at c o ul d c a us e f ut ur e r es ults t o diff er m at eri all y fr o m t h os e e x pr ess e d or i m pli e d b y o ur f or w ar d-l o o ki n g
st at e m e nts or fr o m hist ori c al r es ults, ar e d es cri b e d i n t h e f ol l o wi n g s e cti o n.

It e m 1 A. Ris k F a ct o rs

Y o u s h o ul d c ar ef ull y r e a d t h e ris ks d es cri b e d b el o w a n d ot h er i nf or m ati o n i n t his F or m  1 0- K i n or d er t o u n d erst a n d c ert ai n of t h e ris ks of o ur
b usi n ess.

O v e r vi e w of Ris k F a ct o rs

We h a v e t hr e e b usi n ess s e g m e nts, w at er utilit y, el e ctri c utilit y a n d c o ntr a ct e d s er vi c es, e a c h of w hi c h ar e s u bj e ct t o diff er e nt ris ks as f urt h er
dis c uss e d b el o w. We ar e als o s u bj e ct t o ris ks fr e q u e ntl y e n c o u nt er e d b y b usi n ess es of o ur si z e.

R e g ul at e d W at er a n d El e ctri c Utilit y O p er ati o ns

G S W C’s a n d B V E SI’s r e v e n u es d e p e n d s u bst a nti all y o n t h e r at es a n d c h ar g es w e ar e p er mitt e d t o r e c o v er fr o m o ur c ust o m ers a n d t h e ti mi n g of
t h at r e c o v er y as a ut h ori z e d b y t h e C P U C. D e cisi o ns of t h e C P U C c o ul d als o r es ult i n i m p air m e nt c h ar g es a n d c ust o m er r ef u n ds, a n d d el a ys i n r e c o v eri n g
c osts i n r at es. S o m e of t h e f a ct ors i m p a cti n g o ur a bilit y t o o bt ai n r at e r e c o v er y o n a ti m el y b asis i n cl u d e o p p ositi o n t o r at e i n cr e as es arisi n g o ut of i n cr e as e d
c osts f or r e pl a ci n g a gi n g i nfr astr u ct ur e a n d i n cr e as e d c osts ass o ci at e d wit h a d dr essi n g cli m at e c h a n g e ris ks, s u c h as dr o u g ht a n d wil dfir es i n C alif or ni a,
c osts i n c urr e d i n c o n n e cti o n wit h c o m pl yi n g wit h w at er q u alit y r e g ul ati o ns, c osts i n c urr e d i n c o n n e cti o n wit h c o m pl yi n g wit h t h e C O VI D- 1 9 p a n d e mi c,
a n d c osts i n c urr e d i n c o n n e cti o n wit h o bt ai ni n g a n d c o m pl yi n g wit h fr a n c his e a gr e e m e nts wit h l o c al g o v er n m e nt al a g e n ci es a n d c osts of o bt ai ni n g p er mits
fr o m l o c al, st at e a n d f e d er al g o v er n m e nt al a g e n ci es. T h er e m a y als o b e i n cr e as e d c ust o m er o p p ositi o n t o r at e i n cr e as es d u e t o c ust o m er diss atisf a cti o n wit h
c o ns er v ati o n r at e str u ct ur es a n d p u bli c s af et y p o w er s h ut d o w ns.

O ur w at er a n d el e ctri c utilit y s er vi c es ar e pr o vi d e d i n C alif or ni a. As a r es ult, o ur fi n a n ci al r es ults ar e l ar g el y s u bj e ct t o p oliti c al, w at er s u p pl y,
l a b or, utilit y c ost a n d r e g ul at or y ris ks, e c o n o mi c c o n diti o ns, n at ur al dis ast ers ( w hi c h m a y i n cr e as e as a r es ult of cli m at e c h a n g e), a n d ot h er ris ks aff e cti n g
C alif or ni a b usi n ess es. O ur ass ets ar e als o s u bj e ct t o c o n d e m n at i o n i n C alif or ni a.
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C o ntr a ct S er vi c es O p er ati o ns

All of o ur utilit y pri v ati z ati o n c o ntr a ct s er vi c es ar e pr o vi d e d t o t h e U. S. g o v er n m e nt p urs u a nt t o t h e t er ms of fir m, fi x e d- pri c e c o ntr a cts s u bj e ct t o
a n n u al e c o n o mi c pri c e a dj ust m e nts. T h es e c o ntr a cts m a y b e t er mi n at e d or s er vi c es s us p e n d e d at a n y ti m e f or c o n v e ni e n c e of t h e g o v er n m e nt. We ar e
s u bj e ct t o p e n alti es f or f ail ur e t o c o nf or m or c o m pl y wit h U. S. g o v er n m e nt r e g ul ati o ns a n d t h e t er ms of o ur c o ntr a cts, a n d m a y b e s us p e n d e d or d e b arr e d
f or s u c h f ail ur e t o c o m pl y. T h e f e es t h at w e m a y c h ar g e ar e a dj ust e d a n n u all y a n d i n r es p o ns e t o o ur r e q u ests f or e q uit a bl e a dj ust m e nts. We h a v e
e x p eri e n c e d d el a ys i n o bt ai ni n g pri c e a n d e q uit a bl e a dj ust m e nts , as w ell as d el a ys i n b ei n g p ai d b y t h e U. S. g o v er n m e nt.

We ar e als o r es p o nsi bl e f or c o m pl yi n g wit h w at er q u alit y a n d w ast e w at er q u alit y r e g ul ati o ns o n milit ar y b as es.

We c o m p et e wit h ot h er c o m p a ni es i n bi d di n g o n pr o vi di n g utilit y s er vi c es o n milit ar y b as es. We s u b mit bi ds o n n e w U. S. g o v er n m e nt c o ntr a cts

f or milit ar y b as es b as e d o n esti m at es of c ost a n d p ot e nti al pr ofit. O ur esti m at es a n d j u d g m e nt ar e i m p ort a nt, f or i n t h e e v e nt w e o v er p a y t o o bt ai n a

c o ntr a ct, w e c o ul d i n c ur l oss es o n it.

Ot h er B usi n ess Ris ks

We m a y b e s u bj e ct t o fi n a n ci al l oss es, p e n alti es a n d ot h er li a biliti es if w e f ail t o o p er at e a n d m ai nt ai n s af e w or k sit es, e q ui p m e nt a n d f a ciliti es,
i n cl u di n g l oss es, d a m a g es, p e n alti es a n d ot h er li a biliti es arisi n g fr o m wil dfir es, ot h er n at ur al dis ast ers a n d t err orist a cti viti es. We m a y n ot b e a bl e t o r e c o v er
all t h es e l oss es fr o m i ns ur a n c e or fr o m r at e p a y ers or m a y e x p er i e n c e d el a ys i n o bt ai ni n g r e c o v er y f or t h es e l oss es.

We ar e als o s u bj e ct t o ot h er b usi n ess ris ks t y pi c al of o ur b usi n ess, i n cl u di n g:

• S e c urit y ris ks, d at a pr ot e cti o n a n d c y b er- att a c ks t h at c o ul d disr u pt o ur o p er ati o ns, i n cr e as e o ur e x p e ns es, r es ult i n li a biliti es t o t hir d p arti es a n d
d a m a g e t o o ur r e p ut ati o n;

• F ail ur e t o attr a ct, tr ai n, d e v el o p a n d tr a nsiti o n k e y e m pl o y e es wit h t h e n e c ess ar y s kills t o r e pl a c e e m pl o y e es w h o ar e r etiri n g or ot h er wis e
t er mi n at e e m pl o y m e nt or t o fill n e w p ositi o ns n e e d e d t o r es p o n d t o t h e i n cr e as e i n p u bli c utilit y a n d e n vir o n m e nt al r e g ul ati o ns;

• F ail ur e t o m a k e a c c ur at e esti m at es a b o ut fi n a n ci n g a n d a c c o u nti n g m att ers, a n d i n fili n g r e q u ests f or r at e i n cr e as es wit h t h e C P U C or r e q u ests f or
pri c e a dj ust m e nts wit h t h e U. S. g o v er n m e nt or i n bi ds o n milit a r y pri v ati z ati o n c o ntr a cts;

• O ur a bilit y t o fi n a n c e t h e si g nifi c a nt c a pit al e x p e n dit ur es r e q uir e d b y o ur b usi n ess es, w hi c h c o ul d b e a d v ers el y i m p a ct e d b y g e n er al e c o n o mi c a n d
m ar k et c o n diti o ns;

• C h a n g es i n a c c o u nti n g, p u bli c utilit y, e n vir o n m e nt al a n d t a x l a ws a n d r e g ul ati o ns i m p a cti n g o ur b usi n ess;

• O ur i n a bilit y t o c o m pl y wit h d e bt c o v e n a nts i n o ur d e bt a gr e e m e nts; a n d

• Fi n al d et er mi n ati o n of o ur i n c o m e t a x li a bilit y b y t h e f e d er al a n d a p pli c a bl e st at e g o v er n m e nts.

As a h ol di n g c o m p a n y, A W R is d e p e n d e nt u p o n di vi d e n ds fr o m its s u bsi di ari es t o p a y di vi d e n ds t o its s h ar e h ol d ers. T h e a bilit y of its s u bsi di ari es
t o p a y di vi d e n ds is d e p e n d e nt u p o n c o m pli a n c e wit h st at e l a ws g o v er ni n g t h e p a y m e nt of di vi d e n ds a n d t h e t er ms of t h e d e bt a gr e e m e nts wit h t h e
a p pli c a bl e s u bsi di ar y.

Cli m at e C h a n g e

Cli m at e c h a n g e h as r es ult e d i n i n cr e as e d fr e q u e n c y a n d d ur ati o n of dr o u g hts, p ot e nti al d e gr a d ati o n of w at er q u alit y, a n d c h a n g es i n d e m a n d f or
s er vi c es. M or e fr e q u e nt a n d e xt e n d e d C alif or ni a dr o u g ht c o n diti o ns m a y c a us e i n cr e as e d str ess o n s urf a c e w at er s u p pli es a n d gr o u n d w at er b asi ns, as w ell
as all o c ati o ns of w at er fr o m t h e St at e Wat er Pr oj e ct a n d t h e C ol or a d o Ri v er. W h ol es al e w at er s u p pli ers m a y n ot h a v e a d e q u at e s u p pl y d uri n g e xt e n d e d
p eri o ds of dr o u g ht, w hi c h m a y r es ult i n i n cr e as es i n pri c es f or w at er d eli v er e d t o us. I n a d diti o n, G S W C c o ul d e x p eri e n c e a n i n cr e as e d us e of r e cl ai m e d or
r e c y cl e d w at er b y G S W C c ust o m ers, i n li e u of G S W C s u p pl yi n g p ot a bl e w at er t o t h es e c ust o m ers. R e cl ai m e d w at er g e n er all y h as l o w er t ariff r at es t h a n
p ot a bl e w at er. Pr ol o n g e d dr o u g hts m a y als o r es ult i n st at e- or d er e d m a n d at or y or v ol u nt ar y c o ns er v ati o n eff orts b y c ust o m ers, c h a n g es i n c ust o m er
c o ns er v ati o n p att er ns a n d i m p ositi o n of n e w r e g ul ati o ns i m p a cti n g s u c h t hi n gs as l a n ds c a pi n g a n d irri g ati o n p att er ns.

T h es e dr o u g ht c o n diti o ns h a v e c o ntri b ut e d t o i n cr e as es i n wil dfir es, w hi c h h as r es ult e d i n n e w C alif or ni a l e gisl ati o n r e q uiri n g el e ctri c utiliti es t o
a d o pt a n d i m pl e m e nt wil dfir e s af et y a n d miti g ati o n pl a ns. B V E SI is i n c urri n g i n cr e as e d c a pit al e x p e n dit ur es r el at e d t o t h e cr e ati o n a n d i m pl e m e nt ati o n of
t h es e pl a ns. We a nti ci p at e t h at t h e c osts of c a pit al i m pr o v e m e nts n e c ess ar y t o i m pl e m e nt t his pr o gr a m will c o nti n u e t o i n cr e as e. B V E SI is als o r e q uir e d t o
i m pl e m e nt a p u bli c s af et y p o w er s h ut- off pr o gr a m d uri n g hi g h wil dfir e t hr e at c o n diti o ns. S h ut- offs c a n r e d u c e B V E SI’s li q ui dit y a n d d e cr e as e c ust o m er
s atisf a cti o n. A b n or m al w e at h er p att er ns cr e at e d b y cli m at e c h a n g e c a n als o i m p a ct el e ctri cit y d e m a n d at B V E SI. T h e d e m a n d f or el e ctri cit y at o ur el e ctri c
s e g m e nt is gr e atl y aff e ct e d b y wi nt er s n o w l e v els. A n i n cr e as e i n wi nt er s n o w l e v els r e d u c es t h e
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us e of s n o w m a ki n g m a c hi n es at s ki r es orts i n t h e Bi g B e ar ar e a a n d, as a r es ult, r e d u c es o ur el e ctri c r e v e n u es. Li k e wis e, u ns e as o n a bl y w ar m w e at h er
d uri n g a s kii n g s e as o n m a y r es ult i n t e m p er at ur es t o o hi g h f or s n o w m a ki n g c o n diti o ns, w hi c h als o r e d u c es o ur li q ui dit y. F urt h er m or e, p ot e nti al f ut ur e
l e gisl ati o n eff orts t o b a n g as p o w er e d p o w er pl a nts as a r es p o ns e t o cli m at e c h a n g e m a y r e q uir e us t o r e pl a c e o ur c urr e nt 8. 4 M W n at ur al g as p o w er e d
g e n er at or b ef or e its us ef ul lif e is c o m pl et e d.

M or e e xtr e m e w e at h er e v e nts w hi c h m a y r es ult i n fl as h fl o o di n g, m u dsli d es a n d hi g h wi n ds w hi c h c o ul d d a m a g e o ur i nfr astr u ct ur e a n d o ur
c ust o m ers’ a n d/ or s u p pli ers’ pr o p ert y as a r es ult of cli m at e c h a n g e m a y i n cr e as e o ur c ost of m ai nt ai ni n g o ur i nfr astr u ct ur e, o ur a bilit y t o pr o vi d e w at er or
el e ctri c s er vi c e a n d t h e d e m a n d of o ur s er vi c es fr o m c ust o m ers w h os e pr o p ert y h as b e e n d a m a g e d. T h e c ost of d a m a g e t o o ur i nfr astr u ct ur e m a y b e
s o m e w h at miti g at e d if t h e C P U C p er mits us t o est a blis h a c at ast r o p hi c e m er g e n c y m e m or a n d u m a c c o u nt e n a bli n g us t o r e c o v er t h e c osts i n c urr e d.

Ris ks Ass o ci at e d wit h R e g ul at e d P u bli c Utilit y a n d C o nt r a ct e d S e r vi c es O p e r ati o ns

O ur b usi n ess es ar e h e a vil y r e g ul at e d a n d, as a r es ult, d e cisi o ns b y r e g ul at or y a g e n ci es or t h e U. S. g o v er n m e nt c a n si g nifi c a ntl y aff e ct o ur
b usi n ess es

G S W C’s a n d B V E SI’s r e v e n u es d e p e n d s u bst a nti all y o n t h e r at es a n d f e es t h e y c h ar g e t h eir c ust o m ers a n d t h eir a bilit y t o r e c o v er c osts o n a
ti m el y b asis as a ut h ori z e d b y t h e C P U C, i n cl u di n g t h e a bilit y t o r e c o v er t h e c osts of p ur c h as e d w at er, gr o u n d w at er ass ess m e nts, el e ctri cit y, n at ur al g as,
c h e mi c als, w at er tr e at m e nt, s e c urit y at w at er f a ciliti es a n d pr e v e nt ati v e m ai nt e n a n c e a n d e m er g e n c y r e p airs. A n y d el a ys b y t h e C P U C i n gr a nti n g r at e r eli ef
t o c o v er i n cr e as e d o p er ati n g a n d c a pit al c osts at o ur p u bli c utiliti es or d el a ys i n o bt ai ni n g a p pr o v al of o ur r e q u ests at A S U S f or e c o n o mi c pri c e or e q uit a bl e
a dj ust m e nts f or c o ntr a ct e d s er vi c es fr o m t h e U. S. g o v er n m e nt m a y a d v ers el y aff e ct o ur fi n a n ci al p erf or m a n c e. We m a y fil e f or i nt eri m r at es i n C alif or ni a i n
sit u ati o ns w h er e t h er e m a y b e d el a ys i n gr a nti n g fi n al r at e r eli ef d uri n g a g e n er al r at e c as e pr o c e e di n g. If t h e C P U C a p pr o v es l o w er r at es, t h e C P U C will
r e q uir e us t o r ef u n d t o c ust o m ers t h e diff er e n c e b et w e e n t h e i nt eri m r at es a n d t h e r at es a p pr o v e d b y t h e C P U C. Si mil arl y, if t h e C P U C a p pr o v es r at es t h at
ar e hi g h er t h a n t h e i nt eri m r at es, t h e C P U C m a y a ut h ori z e us t o  r e c o v er t h e diff er e n c e b et w e e n t h e i nt eri m r at es a n d t h e fi n al r at es.

R e g ul at or y d e cisi o ns aff e cti n g G S W C a n d/ or B V E SI m a y als o i m p a ct pr os p e cti v e r e v e n u es a n d e ar ni n gs, aff e ct t h e ti mi n g of t h e r e c o g niti o n of
r e v e n u es a n d e x p e ns es, m a y o v ert ur n p ast d e cisi o ns us e d i n d et er mi ni n g o ur r e v e n u es a n d e x p e ns es, a n d c o ul d r es ult i n i m p air m e nt c h ar g es a n d c ust o m er
r ef u n ds. O n A u g ust 2 7, 2 0 2 0, t h e C P U C iss u e d a fi n al d e cisi o n i n t h e first p h as e of t h e C P U C’s Or d er I nstit uti n g R ul e m a ki n g e v al u ati n g t h e l o w i n c o m e
r at e p a y er assist a n c e a n d aff or d a bilit y o bj e cti v es c o nt ai n e d i n t h e C P U C’s 2 0 1 0 Wat er A cti o n Pl a n, w hi c h als o a d dr ess e d t h e c o nti n u e d us e of t h e Wat er
R e v e n u e A dj ust m e nt M e c h a nis m ( “ W R A M ”) a n d t h e M o difi e d C ost B al a n ci n g A c c o u nt ( “ M C B A ”) b y C alif or ni a w at er utiliti es. B as e d o n t h e fi n al
d e cisi o n, a n y g e n er al r at e c as e a p pli c ati o n fil e d b y G S W C a n d t h e ot h er C alif or ni a w at er utiliti es aft er t h e A u g ust  2 7, 2 0 2 0 eff e cti v e d at e of t his d e cisi o n,
m a y n ot i n cl u d e a pr o p os al t o c o nti n u e t h e us e of t h e W R A M or M C B A, b ut m a y i nst e a d i n cl u d e a pr o p os al t o us e a li mit e d pri c e a dj ust m e nt m e c h a nis m
(t h e M o nt er e y- St yl e W R A M) a n d a n i n cr e m e nt al s u p pl y c ost b al a n ci n g a c c o u nt. As a r es ult of t h e A u g ust 2 0 2 0 d e cisi o n, t h e dis c o nti n u ati o n of t h e
W R A M a n d M C B A f or G S W C w o ul d b e eff e cti v e f or y e ars aft er 2 0 2 4. H o w e v er, o n S e pt e m b er 3 0, 2 0 2 2, t h e g o v er n or of C alif or ni a si g n e d S e n at e Bill
( “ S B ”) 1 4 6 9. Eff e cti v e J a n u ar y  1,  2 0 2 3, S B 1 4 6 9 all o ws Cl ass A w at er utiliti es, i n cl u di n g G S W C, t o c o nti n u e r e q u esti n g t h e us e of t h e W R A M i n t h eir
n e xt g e n er al r at e c as e. Wit h t h e p ass a g e of S B 1 4 6 9, G S W C will b e a bl e t o r e q u est t h e c o nti n u e d us e of t h e W R A M i n its n e xt g e n er al r at e c as e t o b e fil e d
i n 2 0 2 3 t h at will est a blis h n e w r at es f or t h e y e ars 2 0 2 5 – 2 0 2 7. G S W C’s r e q u est t o c o nti n u e usi n g t h e W R A M i n its n e xt g e n er al r at e c as e will b e s u bj e ct t o
C P U C a p pr o v al.

M a n a g e m e nt c o nti n u all y e v al u at es t h e a nti ci p at e d r e c o v er y of r e g ul at or y ass ets, s ettl e m e nt of li a biliti es a n d r e v e n u es s u bj e ct t o r ef u n d a n d
pr o vi d es f or all o w a n c es a n d r es er v es as d e e m e d n e c ess ar y. I n t h e e v e nt t h at o ur ass ess m e nt of t h e pr o b a bilit y of r e c o v er y or s ettl e m e nt t hr o u g h t h e
r at e m a ki n g pr o c ess is i n c orr e ct, w e will a dj ust t h e ass o ci at e d r e g ul at or y ass et or li a bilit y t o r efl e ct t h e c h a n g e i n o ur ass ess m e nt or a n y r e g ul at or y
dis all o w a n c es. A c h a n g e i n o ur e v al u ati o n of t h e pr o b a bilit y o v er t h e r e c o v er y of r e g ul at or y ass ets i n cl u di n g a f ut ur e dis all o w a n c e of pr e vi o usl y gr a nt e d
r e g ul at or y m e c h a nis ms, or a r e g ul at or y dis all o w a n c e of all or a p orti o n of o ur c osts c o ul d h a v e a m at eri al a d v ers e eff e ct o n o ur fi n a n ci al r es ults.

We ar e als o, i n s o m e c as es, r e q uir e d t o esti m at e f ut ur e e x p e ns es a n d, i n ot h ers, w e ar e r e q uir e d t o i n c ur t h e e x p e ns e b ef or e r e c o v eri n g c osts. As a
r es ult, o ur r e v e n u es a n d e ar ni n gs m a y fl u ct u at e d e p e n di n g o n t h e a c c ur a c y of o ur esti m at es, t h e ti mi n g of o ur i n v est m e nts or e x p e ns es or ot h er f a ct ors. If
e x p e ns es i n cr e as e si g nifi c a ntl y o v er a s h ort p eri o d, w e m a y e x p eri e n c e d el a ys i n r e c o v er y of t h es e e x p e ns es, t h e i n a bilit y t o r e c o v er c arr yi n g c osts f or t h es e
e x p e ns es, a n d i n cr e as e d ris ks of r e g ul at or y dis all o w a n c es or wr it e- offs.

C h a n g es i n l a ws, r e g ul ati o ns a n d p oli ci es of r e g ul at or y a g e n ci e s c a n si g nifi c a ntl y aff e ct o ur b usi n ess

R e g ul at or y a g e n ci es m a y als o c h a n g e t h eir r ul es a n d p oli ci es, w hi c h m a y a d v ers el y aff e ct o ur pr ofit a bilit y a n d c as h fl o ws. C h a n g es i n p oli ci es of
t h e U. S. g o v er n m e nt m a y als o a d v ers el y aff e ct o n e or m or e of o ur Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es. I n c ert ai n cir c u mst a n c es, t h e U. S. g o v er n m e nt
m a y b e u n willi n g or u n a bl e t o a p pr o pri at e f u n ds t o p a y c osts m a n d at e d b y c h a n g es i n r ul es a n d p oli ci es of f e d er al or st at e r e g ul at or y a g e n ci es. T h e U. S.
g o v er n m e nt m a y dis a gr e e wit h t h e
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i n cr e as es t h at w e r e q u est a n d m a y d el a y a p pr o v al of r e q u ests f or e q uit a bl e a dj ust m e nt or e c o n o mi c pri c e a dj ust m e nts, w hi c h c o ul d a d v ers el y aff e ct o ur
a nti ci p at e d r at es of r et ur n at o ur c o ntr a ct e d s er vi c es b usi n ess .

We m a y als o b e s u bj e ct t o fi n es or p e n alti es if a r e g ul at or y a g e n c y or t h e U. S. g o v er n m e nt d et er mi n e t h at w e h a v e f ail e d t o c o m pl y wit h l a ws,
r e g ul ati o ns or or d ers a p pli c a bl e t o o ur b usi n ess es, u nl ess w e s u c c essf ull y a p p e al s u c h a n a d v ers e d et er mi n ati o n. R e g ul at or y a g e n ci es m a y als o dis all o w
r e c o v er y of c ert ai n c osts if t h e y d et er mi n e t h e y m a y n o l o n g er b e r e c o v er e d i n r at es, or if a u dit fi n di n gs d et er mi n e t h at w e h a v e f ail e d t o c o m pl y wit h o ur
p oli ci es a n d pr o c e d ur es f or pr o c ur e m e nt or ot h er pr a cti c es.

We m a y e x p eri e n c e d el a ys i n r e c ei vi n g p a y m e nts f or s er vi c es r e n d er e d i n milit ar y b as es d u e t o d el a ys i n C o n gr ess a p pr o pri ati o n bills or ot h er
f a ct ors aff e cti n g t h e a v ail a bl e f u n ds t o p a y c o ntr a ct ors.

O ur li q ui dit y a n d e ar ni n gs m a y b e a d v ers el y aff e ct e d b y m ai nt e n a n c e c osts

S o m e of o ur i nfr astr u ct ur e i n C alif or ni a is a gi n g. We h a v e e x p eri e n c e d l e a ks a n d m e c h a ni c al pr o bl e ms i n s o m e of t h es e ol d er s yst e ms. I n a d diti o n,
i nfr astr u ct ur e m ai nt e n a n c e e x p e ns es ar e aff e ct e d b y l a b or a n d m at eri al c osts a n d m or e stri n g e nt e n vir o n m e nt al r e g ul ati o ns. O ur el e ctri c al s yst e ms h a v e als o
r e q uir e d u p gr a d es d u e t o a gi n g a n d n e w wil dfir e s af et y a n d ot h er c o m pli a n c e r e q uir e m e nts. W hil e w e s p e n d si g nifi c a nt a m o u nts o n m ai nt e n a n c e e a c h y e ar,
t h es e c osts c a n i n cr e as e s u bst a nti all y a n d u n e x p e ct e dl y. T h er e c o ul d b e a n i n cr e as e i n i nfr astr u ct ur e d a m a g e if C alif or n i a e x p eri e n c es m or e e xtr e m e
w e at h er e v e nts r es ulti n g i n d a m a g e t o o ur pr o p ert y.

We i n cl u d e esti m at e d i n cr e as es i n m ai nt e n a n c e c osts f or f ut ur e y e ars i n e a c h w at er a n d el e ctri c g e n er al r at e c as e fil e d b y G S W C a n d B V E SI,
r es p e cti v el y, f or p ossi bl e r e c o v er y. T o t h e e xt e nt t h at t h es e esti m at es u n d erst at e o ur a ct u al c osts, w e m a y b e u n a bl e t o r e c o v er all m ai nt e n a n c e c osts i n
r at es.

O ur ass ets at o ur r e g ul at e d utiliti es ar e s u bj e ct t o c o n d e m n ati o n

M u ni ci p aliti es a n d ot h er g o v er n m e nt al s u b di visi o ns m a y, i n c ert ai n cir c u mst a n c es, s e e k t o a c q uir e c ert ai n of o ur ass ets t hr o u g h e mi n e nt d o m ai n
pr o c e e di n gs. It is g e n er all y o ur pr a cti c e t o c o nt est t h es e pr o c e e di n gs, w hi c h m a y b e c ostl y a n d m a y t e m p or aril y di v ert t h e att e nti o n of m a n a g e m e nt fr o m
t h e o p er ati o n of o ur b usi n ess. If a m u ni ci p alit y or ot h er g o v er n m e nt al s u b di visi o n s u c c e e ds i n a c q uiri n g o ur ass ets, t h er e is a ris k t h at w e will n ot r e c ei v e
a d e q u at e c o m p e ns ati o n f or t h e ass ets t a k e n or b e a bl e t o r e c o v er all c h ar g es ass o ci at e d wit h t h e c o n d e m n ati o n of s u c h ass ets. I n a d diti o n, w e w o ul d n o
l o n g er b e e ntitl e d t o a n y p orti o n of t h e r e v e n u es g e n er at e d fr om t h e us e of s u c h ass ets.

O ur c osts of o bt ai ni n g a n d c o m pl yi n g wit h t h e t er ms of fr a n c his e a gr e e m e nts ar e i n cr e asi n g

Citi es a n d c o u nti es i n w hi c h G S W C a n d B V E SI o p er at e h a v e gr a nt e d t h e m fr a n c his es t o c o nstr u ct, m ai nt ai n a n d us e pi p es, wir es a n d
a p p urt e n a n c es i n or al o n g p u bli c str e ets a n d ri g hts of w a y. T h e c osts of o bt ai ni n g, r e n e wi n g a n d c o m pl yi n g wit h t h e t er ms of t h es e fr a n c his e a gr e e m e nts
h a v e b e e n i n cr e asi n g as citi es a n d c o u nti es att e m pt t o r e g ul at e o ur o p er ati o ns wit hi n t h e b o u n d ari es of t h e cit y or u ni n c or p or at e d ar e as of t h e c o u nti es i n
w hi c h w e o p er at e. O ur r e g ul at e d utiliti es m a y als o b e r e q uir e d fr o m ti m e t o ti m e t o r el o c at e e xisti n g i nfr astr u ct ur e i n or d er t o a c c o m m o d at e l o c al
i nfr astr u ct ur e i m pr o v e m e nt pr oj e cts. Citi es a n d c o u nti es h a v e als o b e e n i m p osi n g n e w f e es o n o ur o p er ati o ns, i n cl u di n g pi p eli n e a b a n d o n m e nt f e es a n d
r o a d- c ut or ot h er t y p es of c a pit al i m pr o v e m e nt f e es. At t h e s a m e ti m e, t h er e is i n cr e asi n g o p p ositi o n fr o m c o ns u m er gr o u ps t o r at e i n cr e as es t h at m a y b e
n e c ess ar y t o c o m p e ns at e G S W C a n d B V E SI f or t h e i n cr e as e d c osts of r e g ul ati o n b y l o c al g o v er n m e nts. T h es e tr e n ds m a y a d v ers el y aff e ct o ur a bilit y t o
r e c o v er i n r at es t h e c osts of pr o vi di n g w at er a n d el e ctri c s er vi c es a n d t o effi ci e ntl y m a n a g e c a pit al e x p e n dit ur es a n d o p er ati n g a n d m ai nt e n a n c e e x p e ns es
wit hi n C P U C- a ut h ori z e d l e v els.

We h a v e als o e x p eri e n c e d i nst a n c es of i n cr e as e d c osts a n d d el a ys i n o bt ai ni n g p er mits t h at w e n e e d i n or d er t o i nst all, m ai nt ai n, r e p air, a n d r e pl a c e
s o m e of o ur a gi n g w at er a n d el e ctri c utilit y i nfr astr u ct ur e a n d u p gr a d es n e e d e d t o c o m pl y wit h c h a n g es i n l a ws a n d r e g ul ati o ns or ot h er wis e n e c ess ar y t o
h ar d e n o ur i nfr astr u ct ur e as a r es ult of dr o u g ht, wil dfir es a n d i n cr e as es i n t h e fr e q u e n c y a n d d ur ati o n of m or e e xtr e m e w e at h er e v e nts d u e t o cli m at e
c h a n g e.

A d v ers e p u bli cit y a n d r e p ut ati o n al ris ks c a n l e a d t o i n cr e as e d r e g ul at or y o v ersi g ht or s a n cti o ns

As a utilit y c o m p a n y, w e h a v e a l ar g e c ust o m er b as e a n d ar e t h er ef or e, s u bj e ct t o p u bli c criti cis m r e g ar di n g, a m o n g ot h er t hi n gs, t h e q u alit y a n d
r eli a bilit y of o ur w at er a n d el e ctri cit y s er vi c es, a n d t h e a c c ur a c y, ti m eli n ess a n d f or m at of bills t h at ar e pr o vi d e d t o o ur c ust o m ers f or s u c h s er vi c es.
A d v ers e p u bli cit y a n d n e g ati v e c ust o m er s e nti m e nt m a y c a us e r e g ul at or y a ut h oriti es, i n cl u di n g t h e C P U C, a n d ot h er g o v er ni n g b o di es t o vi e w us
u nf a v or a bl y a n d c a us e us t o b e s us c e pti bl e t o i n cr e as e d o v ersi g ht a n d m or e stri n g e nt r e g ul ati o ns a n d e c o n o mi c r e q uir e m e nts.

1 1

EXHIBIT E



Ta bl e of C o nt e nts

Ris ks Ass o ci at e d wit h H e alt h, S af et y a n d Li a bilit y M att e rs

T h e o ut br e a k of C O VI D- 1 9 a n d its i m p a ct o n b usi n ess a n d e c o n o mi c c o n diti o ns c o ul d n e g ati v el y aff e ct o ur fi n a n ci al c o n diti o n.

T h e C O VI D- 1 9 o ut br e a k, t h e r es ulti n g p a n d e mi c, a n d t h e i m p a ct o n t h e e c o n o m y a n d fi n a n ci al m ar k ets c o ul d a d v ers el y aff e ct t h e C o m p a n y’s
fi n a n ci al c o n diti o n. We h a v e c o nti n u e d o ur o p er ati o ns gi v e n t h at w at er, w ast e w at er, a n d el e ctri c utilit y s er vi c es ar e d e e m e d ess e nti al, a n d h a v e
i m pl e m e nt e d h e alt h a n d s af et y m e as ur es i n a c c or d a n c e wit h t h e g ui d a n c e pr o vi d e d b y f e d er al, st at e, a n d l o c al h e alt h a ut h oriti es a n d ot h er g o v er n m e nt
offi ci als. Alt h o u g h t h e s pr e a d of C O VI D- 1 9 h as l ess e n e d, w e m a y c o nti n u e t o e x p eri e n c e i m p a cts fr o m t h e p a n d e mi c t h at i n cl u d e:

• a n a d v ers e i m p a ct o n o ur b usi n ess a cti viti es d u e t o t h e o n g oi n g  s h ort a g e of s kill e d tr a d e l a b or as w ell as e n gi n e eri n g a n d pr of essi o n al st aff;

• a n i n cr e as e i n c osts as a r es ult of o ur e m er g e n c y m e as ur es, d el a y e d p a y m e nts fr o m o ur c ust o m ers a n d u n c oll e cti bl e a c c o u nts as a r es ult of t h e
i m p a ct o n o ur c ust o m ers’ a bilit y t o p a y bills;

• i m p a ct t o o ur li q ui dit y p ositi o n a n d c ost of a n d a bilit y t o a c cess f u n ds fr o m fi n a n ci al i nstit uti o ns a n d c a pit al m ar k ets;

• a n a d v ers e i m p a ct o n t h e v al u e of o ur p e nsi o n a n d r etir e m e nt as s ets;

• i n cr e as e d c ust o m er diss atisf a cti o n d u e t o a n i n cr e as e i n c ust o m er w ait ti m es r es ulti n g fr o m a ris e i n c ust o m er c alls, a n d g e n er al a n xi et y d u e t o
p ers o n al cir c u mst a n c es arisi n g fr o m t h e p a n d e mi c; a n d

• s u p pl y c h ai n disr u pti o ns a n d d el a ys w hi c h i m p a cts o ur a bilit y a n d t h at of o ur s u b c o ntr a ct ors t o b uil d a n d m ai nt ai n o ur i nfr astr u ct ur e o n a ti m el y
b asis.

T h e c o nti n u e d eff e cts of t h e p a n d e mi c h as i m p a ct e d a n d m a y c o nti n u e t o i m p a ct s u p pl y c h ai ns wit h r estri cti o ns a n d li mit ati o ns o n b usi n ess
a cti viti es, i m p a cts t o l a b or s h ort a g es, c a p a cit y c o nstr ai nts, disr u pti o ns a n d d el a ys. T h es e iss u es m a y c o nti n u e t o pl a c e a str ai n o n s u p pl y c h ai ns t o
s uffi ci e ntl y m e et d e m a n d of t h e m at eri als a n d s u p pli es n e c ess ar y t o c o m pl et e c a pit al e x p e n dit ur e pr oj e cts at o ur r e g ul at e d utiliti es, or c o nstr u cti o n pr oj e cts
at o ur c o ntr a ct e d s er vi c es s e g m e nt. W hil e w e m a y p ur c h as e m at eri als a n d s u p pli es u pfr o nt w h e n a p pr o pri at e, t h er e c a n b e n o ass ur a n c e t h at o ur eff orts will
pr e v e nt d el a ys or disr u pti o ns t o o ur c a pit al i n v est m e nts or c o n str u cti o n pr oj e cts.

C urr e nt s u p pl y c h ai n c h all e n g es ar e dri vi n g pri c e i n cr e as es f or m at eri als c o m m o nl y us e d f or c o nstr u cti o n pr oj e cts. C o m bi n e d wit h risi n g l a b or
c osts, t h e c urr e nt i nfl ati o n ar y m ar k et is l e a di n g t o a n i n cr e as e i n t ot al c ost f or o ur c a pit al e x p e n dit ur e pr oj e cts. O ur r e g ul at e d utiliti es u p d at e c osts as p art of
g e n er al r at e c as e pr o c e e di n gs, a n d A S U S u p d at es pri c es a n n u all y t hr o u g h e c o n o mi c pri c e a dj ust m e nts. H o w e v er, u ntil w e r e c ei v e i n cr e as e d f u n di n g t o
offs et hi g h er c osts, o ur li q ui dit y m a y b e n e g ati v el y i m p a ct e d.

T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o tr a c k i n cr e m e nt al c osts, i n cl u di n g b a d d e bt e x p e ns e i n e x c ess of w h at is i n cl u d e d i n t h eir
r es p e cti v e r e v e n u e r e q uir e m e nts, i n c urr e d as a r es ult of t h e p a n d e mi c i n C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts t o b e fil e d wit h t h e C P U C
f or f ut ur e r e c o v er y. E m er g e n c y-t y p e m e m or a n d u m a c c o u nts ar e w ell- est a blis h e d c ost r e c o v er y m e c h a nis ms a ut h ori z e d as a r es ult of a st at e/f e d er al d e cl ar e d
e m er g e n c y, a n d ar e t h er ef or e r e c o g ni z e d as r e g ul at or y ass ets f or f ut ur e r e c o v er y.

Als o, as a r es ult of t h e e c o n o mi c eff e cts fr o m t h e p a n d e mi c, t h er e h as b e e n a tr e n d of el e v at e d w or kf or c e d e p art ur es a n d c o m p etiti o n f or t al e nt i n
t h e U nit e d St at es. W hil e w e e x p e ct t o s e e c o nti n u e d c o m p etiti o n f or w or kf or c e t al e nt, R e gistr a nt h as n ot e x p eri e n c e d t h e l e v el of i n cr e as es t o w or kf or c e
d e p art ur e t h at m a n y c o m p a ni es i n t h e U nit e d St at es h as b e e n c o n t e n di n g wit h d uri n g t h e y e ar.

O ur li q ui dit y a n d e ar ni n gs m a y b e a d v ers el y aff e ct e d b y wil dfir es

It is p ossi bl e t h at wil dfir es m a y o c c ur m or e fr e q u e ntl y, b e of l o n g er d ur ati o n or i m p a ct l ar g er ar e as as a r es ult of dr o u g ht- d a m a g e d pl a nts a n d
tr e es, l o w er h u mi dit y or hi g h er wi n ds t h at m a y o c c ur as r es ult of c h a n gi n g w e at h er p att er ns. O ur li q ui dit y, e ar ni n gs a n d o p er ati o ns m a y b e m at eri all y
a d v ers el y aff e ct e d b y wil dfir es. We m a y b e r e q uir e d t o (i) i n c ur gr e at er c osts t o r el o c at e li n es or i n cr e as e o ur tri m mi n g of tr e es a n d ot h er pl a nts n e ar o ur
el e ctri c f a ciliti es t o a v oi d wil dfir es, (ii) m a k e si g nifi c a nt a d diti o n al c a pit al e x p e n dit ur es t o f u n d t h e pr oj e cts i n B V E SI’s wil dfir e a n d s af et y miti g ati o n
pl a ns, a n d (iii) b e ar t h e c osts of d a m a g es t o pr o p ert y or i nj uri es t o t h e p u bli c if it is d et er mi n e d t h at o ur p o w er li n es or ot h er el e ctri c al e q ui p m e nt w as a
c a us e of s u c h d a m a g es or i nj uri es. I n a d diti o n, wil dfir es m a y r es ult i n r e d u c e d d e m a n d if str u ct ur es ar e d estr o y e d or u n us a bl e f oll o wi n g a wil dfir e, a n d m a y
a d v ers el y aff e ct o ur a bilit y t o pr o vi d e w at er or el e ctri c s er vi c e i n o ur s er vi c e ar e as d u e t o p u bli c s af et y p o w er s h ut d o w ns or a n y of o ur w at er or el e ctri c
utilit y i nfr astr u ct ur e is d a m a g e d b y a wil dfir e.

L oss es b y i ns ur a n c e c o m p a ni es r es ulti n g fr o m wil dfir es i n C alif or ni a h a v e c a us e d i ns ur a n c e c o v er a g e f or wil dfir e ris ks t o b e c o m e m or e e x p e nsi v e
a n d c o v er a g e c o ul d b e c o m e u n a v ail a bl e o n r e as o n a bl e t er ms, a n d o ur i ns ur a n c e m a y b e i n a d e q u at e
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t o r e c o v er all o ur l oss es i n c urr e d i n a wil dfir e. We mi g ht n ot b e all o w e d t o r e c o v er i n o ur r at es a n y i n cr e as e d c osts of wil dfir e i ns ur a n c e or t h e c osts of a n y
u ni ns ur e d wil dfir e l oss es.

El e ctri c utiliti es i n C alif or ni a ar e a ut h ori z e d t o s h ut off p o w er f or p u bli c s af et y r e as o ns, s u c h as d uri n g p eri o ds of e xtr e m e fir e h a z ar d, if t h e utilit y
r e as o n a bl y b eli e v es t h at t h er e is a n i m mi n e nt a n d si g nifi c a nt ris k t h at str o n g wi n ds m a y t o p pl e p o w er li n es or c a us e v e g et ati o n t o c o m e i nt o c o nt a ct wit h
p o w er li n es l e a di n g t o i n cr e as e d ris k of fir e. S h ut- offs c a n r e d u c e B V E SI’s li q ui dit y a n d d e cr e as e c ust o m er s atisf a cti o n.

T h es e s h ut- offs c a n als o a d v ers el y aff e ct G S W C’s w at er utilit y o p er ati o ns if t h e el e ctri c utiliti es t h at pr o vi d e el e ctri c s er vi c e t o G S W C’s w at er
o p er ati o ns s h ut off p o w er li n es t h at d eli v er el e ctri cit y t o G S W C’s w at er pl a nt a n d e q ui p m e nt, t h er e b y a d v ers el y aff e cti n g its a bilit y t o pr o vi d e w at er s er vi c e
t o its c ust o m ers.

We m a y b e h el d stri ctl y li a bl e f or d a m a g es t o pr o p ert y c a us e d b y o ur e q ui p m e nt e v e n if w e ar e n ot n e gli g e nt  

Utiliti es i n C alif or ni a m a y b e h el d stri ctl y li a bl e f or d a m a g es c a us e d b y t h eir pr o p ert y, s u c h as m ai ns, fir e h y dr a nts, p o w er li n es a n d ot h er
e q ui p m e nt, e v e n t h o u g h t h e y w er e n ot n e gli g e nt i n t h e o p er ati o n a n d m ai nt e n a n c e of t h at pr o p ert y, u n d er a d o ctri n e k n o w n as i n v ers e c o n d e m n ati o n. O ur
li q ui dit y, e ar ni n gs a n d o p er ati o ns m a y b e a d v ers el y aff e ct e d if w e ar e u n a bl e t o r e c o v er t h e c osts of p a yi n g cl ai ms f or d a m a g es c a us e d b y t h e n o n- n e gli g e nt
o p er ati o n a n d m ai nt e n a n c e of o ur pr o p ert y fr o m c ust o m ers or t hr o u g h i ns ur a n c e.

We m a y b e s u bj e ct t o fi n a n ci al l oss es, p e n alti es a n d ot h er li a biliti es if w e f ail t o m ai nt ai n s af e w or k sit es, e q ui p m e nt or f a ciliti es

O ur s af et y r e c or d is criti c al t o o ur r e p ut ati o n. We m ai nt ai n h e alt h a n d s af et y st a n d ar ds t o pr ot e ct o ur e m pl o y e es, c ust o m ers, v e n d ors a n d t h e
p u bli c. Alt h o u g h w e ai m t o c o m pl y wit h s u c h h e alt h a n d s af et y st a n d ar ds, it is u nli k el y t h at w e will b e a bl e t o a v oi d all a c ci d e nts or ot h er e v e nts r es ulti n g
i n d a m a g e t o pr o p ert y or t h e p u bli c.

O ur b usi n ess sit es, i n cl u di n g c o nstr u cti o n a n d m ai nt e n a n c e sit es, oft e n p ut o ur e m pl o y e es a n d ot h ers i n cl os e pr o xi mit y wit h l ar g e pi e c es of
e q ui p m e nt, m o vi n g v e hi cl es, pr ess uri z e d w at er, c h e mi c als a n d ot h er r e g ul at e d m at eri als. O n m a n y sit es, w e ar e r es p o nsi bl e f or s af et y a n d, a c c or di n gl y,
m ust i m pl e m e nt s af et y pr o c e d ur es. If w e f ail i n a n y r es p e ct t o i m pl e m e nt s u c h pr o c e d ur es or if t h e pr o c e d ur es w e i m pl e m e nt ar e i n eff e cti v e or ar e n ot
f oll o w e d b y o ur e m pl o y e es or ot h ers, o ur e m pl o y e es a n d ot h ers m a y b e i nj ur e d or di e. U ns af e w or k sit es als o h a v e t h e p ot e nti al t o i n cr e as e o ur o p er ati n g
c osts. A n y of t h e f or e g oi n g c o ul d r es ult i n fi n a n ci al l oss es, w hi c h c o ul d h a v e a m at eri al a d v ers e i m p a ct o n o ur b usi n ess, fi n a n ci al c o n diti o n, a n d r es ults of
o p er ati o ns.

O ur o p er ati o ns i n v ol v e t h e h a n dli n g a n d st or a g e of h a z ar d o us c h e mi c als t h at, if i m pr o p erl y h a n dl e d, st or e d or dis p os e d of, c o ul d s u bj e ct us t o
p e n alti es or ot h er li a biliti es. We ar e als o s u bj e ct t o r e g ul ati o ns d e ali n g wit h o c c u p ati o n al h e alt h a n d s af et y. Alt h o u g h w e m ai nt ai n f u n cti o n al e m pl o y e e
gr o u ps w h os e pri m ar y p ur p os e is t o e ns ur e t h at w e i m pl e m e nt eff e cti v e h e alt h, s af et y, a n d e n vir o n m e nt al w or k pr o c e d ur es t hr o u g h o ut o ur or g a ni z ati o n,
i n cl u di n g c o nstr u cti o n sit es a n d m ai nt e n a n c e sit es, a f ail ur e to c o m pl y wit h s u c h r e g ul ati o ns i n a n y r es p e ct c o ul d s u bj e ct us t o li a bilit y.

T h e g e n er ati o n, tr a ns missi o n a n d distri b uti o n of el e ctri cit y ar e d a n g er o us a n d i n v ol v e i n h er e nt ris ks of d a m a g e t o pri v at e pr o p ert y a n d i nj ur y
t o e m pl o y e es a n d t h e g e n er al p u bli c

El e ctri cit y is d a n g er o us f or e m pl o y e es a n d t h e g e n er al p u bli c s h o ul d t h e y c o m e i n c o nt a ct wit h el e ctri c al c urr e nt or e q ui p m e nt, i n cl u di n g t hr o u g h
d o w n e d p o w er li n es, s p ar ki n g d uri n g hi g h- wi n d e v e nts or e q ui p m e nt m alf u n cti o ns. I nj uri es a n d pr o p ert y d a m a g e c a us e d b y s u c h e v e nts m a y s u bj e ct
B V E SI t o si g nifi c a nt li a biliti es t h at m a y n ot b e c o v er e d or f ull y c o v er e d b y i ns ur a n c e. A d diti o n all y, t h e C P U C h as d el e g at e d t o its st aff t h e a ut h orit y t o
iss u e cit ati o ns, w hi c h c arr y a fi n e of $ 5 0, 0 0 0 p er- vi ol ati o n p er d a y, t o el e ctri c utiliti es s u bj e ct t o its j uris di cti o n f or vi ol ati o ns of s af et y r ul es f o u n d i n
st at ut es, r e g ul ati o ns, a n d t h e G e n er al Or d ers of t h e C P U C.

We m a y s ust ai n l oss es t h at e x c e e d or ar e e x cl u d e d fr o m o ur i ns ur a n c e c o v er a g e or f or w hi c h w e ar e n ot i ns ur e d

We ar e, fr o m ti m e t o ti m e, p arti es t o l e g al or r e g ul at or y pr o c e e di n gs.   T h es e pr o c e e di n gs m a y p ert ai n t o r e g ul at or y i n v esti g ati o ns, e m pl o y m e nt
m att ers or ot h er dis p ut es.   M a n a g e m e nt p eri o di c all y r e vi e ws its ass ess m e nt of t h e pr o b a bl e o ut c o m e of t h es e pr o c e e di n gs, t h e c osts a n d e x p e ns es
r e as o n a bl y e x p e ct e d t o b e i n c urr e d, a n d t h e a v ail a bilit y a n d e xt e nt of i ns ur a n c e c o v er a g e. O n t h e b asis of t his r e vi e w, m a n a g e m e nt est a blis h es r es er v es f or
s u c h m att ers.   We m a y, h o w e v er, fr o m ti m e t o ti m e b e r e q uir e d t o p a y fi n es, p e n alti es or d a m a g es t h at e x c e e d o ur i ns ur a n c e c o v er a g e a n d/ or r es er v es if o ur
esti m at e of t h e pr o b a bl e o ut c o m e of s u c h pr o c e e di n gs pr o v es t o b e i n a c c ur at e.  

We m ai nt ai n i ns ur a n c e c o v er a g e as p art of o ur o v er all l e g al a n d ris k m a n a g e m e nt str at e g y t o mi ni mi z e o ur p ot e nti al li a biliti es.  G e n er all y, o ur
i ns ur a n c e p oli ci es c o v er pr o p ert y, w or k ers’ c o m p e ns ati o n, g e n er al li a bilit y, a ut o m o bil e li a bilit y, a n d ot h er ris ks. I ns ur a n c e c o v er a g e m a y n ot c o v er c ert ai n
cl ai ms i n v ol vi n g p u niti v e d a m a g es. E a c h p oli c y i n cl u d es d e d u cti bl es or s elf-i ns ur e d r et e nti o ns a n d p oli c y li mits f or c o v er e d cl ai ms.  O ur i ns ur a n c e p oli ci es
als o c o nt ai n e x cl usi o ns a n d ot h er li mit ati o ns t h at m a y n ot c o v er o ur p ot e nti al li a biliti es. F urt h er m or e, d u e t o i ns ur a n c e m ar k et c o n diti o ns r es ulti n g i n
ti g ht er

1 3

EXHIBIT E



Ta bl e of C o nt e nts

u n d er writi n g a n d i n cr e as e d pr e mi u ms al o n g wit h r e d u cti o ns i n c a p a cit y, w e h a v e e x p eri e n c e d i n cr e as e d c osts a n d diffi c ulti es i n o bt ai ni n g c ert ai n i ns ur a n c e
c o v er a g es, p arti c ul arl y al o n g t h e g e n er al li a bilit y, u m br ell a a n d c y b er i ns ur a n c e li n es. We m a y e x p eri e n c e f urt h er i n cr e as e d i ns ur a n c e c osts a n d/ or c o v er a g e
r e d u cti o ns i n f ut ur e y e ars. As a r es ult, w e m a y s ust ai n l oss es t h at e x c e e d or t h at ar e e x cl u d e d fr o m o ur i ns ur a n c e c o v er a g e or f or w hi c h w e ar e n ot i ns ur e d.

U ni ns ur e d l oss es a n d i n cr e as es i n t h e c ost of i ns ur a n c e m a y n ot b e r e c o v er a bl e or f ull y r e c o v er a bl e i n c ust o m er r at es. A l oss w hi c h is n ot i ns ur e d
or n ot f ull y i ns ur e d or c a n n ot b e r e c o v er e d i n c ust o m er r at es c o ul d m at eri all y aff e ct o ur fi n a n ci al c o n diti o n a n d r es ults of o p er ati o ns.

We o p er at e i n ar e as s u bj e ct t o n at ur al dis ast ers

We o p er at e i n ar e as t h at ar e pr o n e t o e art h q u a k es, fir es, m u dsli d es, h urri c a n es, t or n a d o es, hi g h wi n ds, fl o o di n g or ot h er n at ur al dis ast ers.   W hil e
w e m ai nt ai n i ns ur a n c e p oli ci es t o h el p r e d u c e o ur fi n a n ci al e x p os ur e, a si g nifi c a nt s eis mi c e v e nt i n s o ut h er n C alif or ni a, w h er e o ur r e g ul at e d w at er a n d
el e ctri c o p er ati o ns ar e c o n c e ntr at e d, wil dfir es or ot h er n at ur al dis ast ers i n a n y of t h e ar e as t h at w e s er v e c o ul d a d v ers el y i m p a ct o ur a bilit y t o d eli v er w at er
a n d el e ctri cit y or pr o vi d e w ast e w at er s er vi c e, a n d a d v ers el y aff e ct o ur c osts of o p er ati o ns.   Wit h r es p e ct t o G S W C a n d B V E SI, t h e C P U C h as hist ori c all y
all o w e d utiliti es t o est a blis h a c at astr o p hi c e m er g e n c y m e m or a n d u m a c c o u nt ( “ C E M A ”) t o p ot e nti all y r e c o v er s u c h i n cr e m e nt al c osts n ot c o v er e d i n r at es.
Wit h r es p e ct t o t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es, c osts ass o ci at e d wit h r es p o n di n g t o n at ur al dis ast ers h a v e b e e n r e c o v er a bl e t hr o u g h r e q u ests
f or e q uit a bl e a dj ust m e nt.

O ur o p er ati o ns m a y b e t h e t ar g et of t err orist a cti viti es

Terr orists c o ul d s e e k t o disr u pt s er vi c e t o o ur c ust o m ers b y t ar g eti n g o ur ass ets.   We h a v e i n v est e d i n a d diti o n al s e c urit y f or f a ciliti es t hr o u g h o ut
o ur r e g ul at e d s er vi c e ar e as t o miti g at e t h e ris ks of t err orist a cti viti es. We als o m a y b e pr e v e nt e d fr o m pr o vi di n g w at er a n d/ or w ast e w at er s er vi c es at t h e
milit ar y b as es w e s er v e i n ti m es of milit ar y crisis aff e cti n g t h es e b as es.

W at e r Q u alit y R e g ul at o r y Ris ks

O ur c osts i n v ol v e d i n m ai nt ai ni n g w at er q u alit y a n d c o m pl yi n g wit h e n vir o n m e nt al r e g ul ati o n h a v e i n cr e as e d a n d ar e e x p e ct e d t o c o nti n u e t o
i n cr e as e

O ur c a pit al a n d o p er ati n g c osts at G S W C m a y i n cr e as e s u bst a nti all y as a r es ult of i n cr e as es i n e n vir o n m e nt al r e g ul ati o n arisi n g fr o m i n cr e as es i n
t h e c ost of u p gr a di n g a n d b uil di n g n e w w at er tr e at m e nt pl a nts, dis p osi n g of r esi d u als fr o m o ur w at er tr e at m e nt pl a nts, h a n dli n g a n d st ori n g h a z ar d o us
c h e mi c als, c o m pli a n c e- m o nit ori n g a cti viti es a n d s e c uri n g alt er n ati v e s u p pli es w h e n n e c ess ar y.   G S W C m a y b e a bl e t o r e c o v er t h es e c osts fr o m c ust o m ers
t hr o u g h t h e r at e m a ki n g pr o c ess. We m a y als o b e a bl e t o r e c o v er t h es e c osts fr o m c ert ai n t hir d p arti es u n d er s ettl e m e nt a n d c o ntr a ct u al arr a n g e m e nts. O ur
c a pit al a n d o p er ati n g c osts m a y als o i n cr e as e as a r es ult of c h a n g es i n l a b or at or y d et e cti o n c a p a biliti es a n d dri n ki n g w at er n otifi c ati o n a n d r es p o ns e l e v els
f or c ert ai n s u bst a n c es, s u c h as p erfl u or o al k yl s u bst a n c es ( “ P F A S ”) us e d t o m a k e c ert ai n f a bri cs a n d ot h er m at eri als, c ert ai n fir e s u p pr essi o n a g e nts a n d
us e d i n v ari o us i n d ustri al pr o c ess es.

O ur o p er ati n g c osts m a y i n cr e as e as a r es ult of gr o u n d w at er c o n t a mi n ati o n

O ur o p er ati o ns c a n b e i m p a ct e d b y gr o u n d w at er c o nt a mi n ati o n i n c ert ai n s er vi c e t errit ori es.   Hist ori c all y, w e h a v e t a k e n a n u m b er of st e ps t o
a d dr ess c o nt a mi n ati o n, i n cl u di n g t h e r e m o v al of w ells fr o m s er vi c e, d e cr e asi n g t h e a m o u nt of gr o u n d w at er p u m p e d fr o m w ells i n or d er t o f a cilit at e
r e m e di ati o n of pl u m es of c o nt a mi n at e d w at er, c o nstr u cti n g w at er tr e at m e nt f a ciliti es a n d s e c uri n g alt er n ati v e s o ur c es of s u p pl y fr o m ot h er ar e as n ot
aff e ct e d b y t h e c o nt a mi n ati o n.   I n e m er g e n c y sit u ati o ns, w e h a v e s u p pli e d o ur c ust o m ers wit h b ottl e d w at er u ntil t h e e m er g e n c y sit u ati o n h as b e e n
r es ol v e d.

O ur a bilit y t o r e c o v er t h es e t y p es of c osts d e p e n ds u p o n a v ari et y of f a ct ors, i n cl u di n g a p pr o v al of r at e i n cr e as es, t h e willi n g n ess of p ot e nti all y
r es p o nsi bl e p arti es t o s ettl e liti g ati o n a n d ot h er wis e a d dr ess t h e c o nt a mi n ati o n, a n d t h e e xt e nt a n d m a g nit u d e of t h e c o nt a mi n ati o n. We m a y r e c o v er c osts
fr o m c ert ai n t hir d p arti es t h at m a y b e r es p o nsi bl e, or p ot e nti all y r es p o nsi bl e, f or gr o u n d w at er c o nt a mi n ati o n. H o w e v er, w e oft e n e x p eri e n c e d el a ys i n
o bt ai ni n g r e c o v er y of t h es e c osts a n d i n c ur a d diti o n al c osts ass o ci at e d wit h s e e ki n g r e c o v er y fr o m r es p o nsi bl e or p ot e nti all y r es p o nsi bl e p arti es, w hi c h m a y
a d v ers el y i m p a ct o ur li q ui dit y. I n s o m e e v e nts, w e m a y b e u n a bl e t o r e c o v er all of t h es e c osts fr o m t hir d p arti es d u e t o t h e i n a bilit y t o i d e ntif y t h e
p ot e nti all y r es p o nsi bl e p arti es, t h e l a c k of fi n a n ci al r es o ur c es of r es p o nsi bl e p arti es or t h e hi g h liti g ati o n c osts ass o ci at e d wit h o bt ai ni n g r e c o v er y fr o m
r es p o nsi bl e or p ot e nti all y r es p o nsi bl e p arti es.

We c a n gi v e n o ass ur a n c e r e g ar di n g t h e a d e q u a c y of a n y s u c h r e c o v er y t o offs et t h e c osts ass o ci at e d wit h c o nt a mi n ati o n or t h e c ost of r e c o v er y of
a n y l e g al c osts. T o d at e, t h e C P U C h as p er mitt e d us t o est a blis h m e m or a n d u m a c c o u nts f or p ot e nti al r e c o v er y of t h es e t y p es of c osts w h e n t h e y h a v e
aris e n.  

M a n a g e m e nt b eli e v es t h at r at e r e c o v er y, pr o p er i ns ur a n c e c o v er a g e a n d r es er v es ar e i n pl a c e t o a p pr o pri at el y m a n a g e t h es e t y p es of c o nt a mi n ati o n
iss u es.  H o w e v er, s u c h iss u es, if ulti m at el y r es ol v e d u nf a v or a bl y t o us, c o ul d, i n t h e a g gr e g at e, h a v e a m at eri al a d v ers e eff e ct o n o ur r es ults of o p er ati o ns
a n d fi n a n ci al c o n diti o n.  
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W at e r S u p pl y Ris ks

T h e a d e q u a c y of o ur w at er s u p pli es d e p e n ds u p o n w e at h er a n d a v ari et y of ot h er u n c o ntr oll a bl e f a ct ors

T h e a d e q u a c y of o ur w at er s u p pli es v ari es fr o m y e ar t o y e ar d e p e n di n g u p o n a v ari et y of f a ct ors, i n cl u di n g:

• r ai nf all, b asi n r e pl e nis h m e nt, fl o o d c o ntr ol, s n o w p a c k l e v els i n C alif or ni a a n d t h e West, r es er v oir l e v els a n d a v ail a bilit y of r es er v oir st or a g e;

• a v ail a bilit y of C ol or a d o Ri v er w at er a n d i m p ort e d w at er fr o m t h e St at e Wat er Pr oj e ct;

• t h e a m o u nt of us a bl e w at er st or e d i n r es er v oirs a n d gr o u n d w at er b asi ns;

• t h e a m o u nt of w at er us e d b y o ur c ust o m ers a n d ot h ers;

• w at er q u alit y;

• l e g al li mit ati o ns o n pr o d u cti o n, di v ersi o n, st or a g e, c o n v e y a n c e a n d us e; a n d

• cli m at e c h a n g e.

M or e fr e q u e nt a n d e xt e n d e d C alif or ni a dr o u g ht c o n diti o ns a n d c h a n g es i n w e at h er p att er ns c a us e i n cr e as e d str ess o n s urf a c e w at er s u p pli es a n d
gr o u n d w at er b asi ns. I n a d diti o n, l o w or n o all o c ati o ns of w at er fr o m t h e St at e Wat er Pr oj e ct a n d c o urt- or d er e d p u m pi n g r estri cti o ns o n w at er o bt ai n e d fr o m
t h e S a cr a m e nt o- S a n J o a q ui n D elt a d e cr e as e or eli mi n at e t h e a m o u nt of w at er t h at t h e M etr o p olit a n Wat er Distri ct of S o ut h er n C alif or ni a ( “ M W D ”) a n d
ot h er st at e w at er c o ntr a ct ors ar e a bl e t o i m p ort fr o m n ort h er n C alif or ni a.

We h a v e i m pl e m e nt e d ti er e d r at es a n d ot h er pr a cti c es, as a p pr o pri at e, i n or d er t o e n c o ur a g e w at er c o ns er v ati o n. We h a v e als o i m pl e m e nt e d
pr o gr a ms t o assist c ust o m ers i n c o m pl yi n g wit h w at er us a g e r e d u cti o ns. O v er t h e l o n g t er m, w e ar e a cti n g t o s e c ur e a d diti o n al s u p pli es, w hi c h m a y i n cl u d e
s u p pli es fr o m d es ali n ati o n a n d i n cr e as e d us e of r e cl ai m e d w at er, w h er e a p pr o pri at e a n d f e asi bl e. We c a n n ot pr e di ct t h e e xt e nt t o w hi c h t h es e eff orts t o
r e d u c e str ess o n o ur w at er s u p pli es will b e s u c c essf ul or s ust ai n a bl e, or t h e e xt e nt t o w hi c h t h es e eff orts will e n a bl e us t o c o nti n u e t o s atisf y all of t h e w at er
n e e ds of o ur c ust o m ers. Wat er s h ort a g es at G S W C m a y:

• a d v ers el y aff e ct o ur s u p pl y mi x, f or i nst a n c e, b y c a usi n g i n cr e as e d r eli a n c e u p o n m or e e x p e nsi v e w at er s o ur c es;

• a d v ers el y aff e ct o ur o p er ati n g c osts, f or i nst a n c e, b y i n cr e asi n g t h e c ost of pr o d u ci n g w at er fr o m m or e hi g hl y c o nt a mi n at e d a q uif ers or r e q uiri n g
us t o tr a ns p ort w at er o v er l o n g er dist a n c es, tr u c k w at er t o w at er s yst e ms or a d o pt ot h er e m er g e n c y m e as ur es t o e n a bl e us t o c o nti n u e t o pr o vi d e
w at er s er vi c e t o o ur c ust o m ers;

• r es ult i n a n i n cr e as e i n o ur c a pit al e x p e n dit ur es o v er t h e l o n g t er m, f or e x a m pl e, b y r e q uiri n g f ut ur e c o nstr u cti o n of pi p eli n es t o c o n n e ct t o
alt er n ati v e s o ur c es of s u p pl y, n e w w ells t o r e pl a c e t h os e t h at ar e n o l o n g er i n s er vi c e or ar e ot h er wis e i n a d e q u at e t o m e et t h e n e e ds of o ur
c ust o m ers, a n d ot h er f a ciliti es t o c o ns er v e or r e cl ai m w at er;

• a d v ers el y aff e ct t h e v ol u m e of w at er s ol d as a r es ult of s u c h f a ct ors as m a n d at or y or v ol u nt ar y c o ns er v ati o n eff orts b y c ust o m ers, c h a n g es i n
c ust o m er c o ns er v ati o n p att er ns, r e c y cli n g of w at er b y c ust o m ers a n d i m p ositi o n of n e w r e g ul ati o ns i m p a cti n g s u c h t hi n gs as l a n ds c a pi n g a n d
irri g ati o n p att er ns;

• a d v ers el y aff e ct a est h eti c w at er q u alit y if w e ar e u n a bl e t o fl us h o ur w at er s yst e ms as fr e q u e ntl y d u e t o w at er s h ort a g es or dr o u g ht r estri cti o ns; a n d

• r es ult i n c ust o m er diss atisf a cti o n a n d h ar m t o o ur r e p ut ati o n if w at er s er vi c e is r e d u c e d, i nt err u pt e d or ot h er wis e a d v ers el y aff e ct e d as a r es ult of
dr o u g ht, w at er c o nt a mi n ati o n or ot h er c a us es.

O ur li q ui dit y m a y b e a d v ers el y aff e ct e d b y c h a n g es i n w at er s u p pl y c osts

We o bt ai n o ur w at er s u p pli es f or G S W C fr o m a v ari et y of s o ur c es, w hi c h v ar y a m o n g o ur w at er s yst e ms. C ert ai n s yst e ms o bt ai n all of t h eir s u p pl y
fr o m w at er t h at is p u m p e d fr o m a q uif ers wit hi n o ur s er vi c e ar e as; s o m e s yst e ms p ur c h as e all of t h eir s u p pl y fr o m w h ol es al e s u p pli ers; s o m e s yst e ms o bt ai n
t h eir s u p pl y fr o m tr e ati n g s urf a c e w at er s o ur c es; a n d ot h er s yst e ms o bt ai n t h eir s u p pl y fr o m a c o m bi n ati o n of w ells, s urf a c e w at er s o ur c es a n d/ or w h ol es al e
s u p pli ers. T h e c ost of o bt ai ni n g t h es e s u p pli es v ari es, a n d o v er all c osts c a n b e i m p a ct e d as us e wit hi n a s yst e m v ari es fr o m ti m e t o ti m e. As a r es ult, o ur
c ost of pr o vi di n g, distri b uti n g a n d tr e ati n g w at er f or o ur c ust o m ers’ us e c a n v ar y si g nifi c a ntl y.

F urt h er m or e, i m p ort e d w at er w h ol es al ers, s u c h as M W D, m a y n ot al w a ys h a v e a n a d e q u at e s u p pl y of w at er t o s ell t o us. W h ol es al e w at er
s u p pli ers m a y i n cr e as e t h eir pri c es f or w at er d eli v er e d t o us b as e d o n f a ct ors t h at aff e ct t h eir o p er ati n g c osts. P ur c h as e d w at er r at e i n cr e as es ar e b e y o n d o ur
c o ntr ol.

G S W C h as i m pl e m e nt e d a m o difi e d s u p pl y c ost b al a n ci n g a c c o u nt, t h e M C B A, t o tr a c k a n d r e c o v er c osts fr o m s u p pl y mi x c h a n g es a n d r at e
c h a n g es b y w h ol es al e s u p pli ers, as a ut h ori z e d b y t h e C P U C. H o w e v er, c as h fl o ws fr o m o p er ati o ns c a n b e
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si g nifi c a ntl y aff e ct e d si n c e m u c h of t h e b al a n c e w e r e c o g ni z e i n t h e M C B A is c oll e ct e d fr o m or r ef u n d e d t o c ust o m ers pri m aril y t hr o u g h s ur c h ar g es or
s ur cr e dits, r es p e cti v el y, g e n er all y o v er t w el v e- t o t w e nt y-f o ur- m o nt hs.

O ur li q ui dit y a n d e ar ni n gs m a y b e a d v ers el y aff e ct e d b y o ur c o ns er v ati o n eff orts

O ur w at er utilit y b usi n ess is h e a vil y d e p e n d e nt u p o n r e v e n u e g e n er at e d fr o m r at es c h ar g e d t o o ur c ust o m ers b as e d o n t h e v ol u m e of w at er us e d.
T h e r at es w e c h ar g e f or w at er ar e r e g ul at e d b y t h e C P U C a n d m a y n ot b e a d e q u at el y a dj ust e d t o r efl e ct c h a n g es i n d e m a n d. D e cli ni n g us a g e als o
n e g ati v el y i m p a cts o ur l o n g-t er m o p er ati n g r e v e n u es if w e ar e u n a bl e t o s e c ur e r at e i n cr e as es or if gr o wt h i n t h e c ust o m er b as e d o es n ot o c c ur t o t h e e xt e nt
n e c ess ar y t o offs et p er- c ust o m er us a g e d e cli n e.  

C o ns er v ati o n b y all c ust o m er cl ass es at G S W C is a t o p pri orit y.   H o w e v er, c ust o m er c o ns er v ati o n will r es ult i n l o w er v ol u m es of w at er s ol d.  We
m a y e x p eri e n c e a d e cli n e i n p er- c ust o m er w at er us a g e d u e t o f a ct ors s u c h as:

• c o ns er v ati o n eff orts t o r e d u c e c osts;

• dr o u g ht c o n diti o ns r es ulti n g i n a d diti o n al w at er c o ns er v ati o n;

• t h e us e of m or e effi ci e nt h o us e h ol d fi xt ur es a n d a p pli a n c es b y c ust o m ers t o s a v e w at er;

• v ol u nt ar y or m a n d at or y c h a n g es i n l a n ds c a pi n g a n d irri g ati o n p a tt er ns;

• r e c y cli n g of w at er b y o ur c ust o m ers; a n d

• m a n d at e d w at er- us e r estri cti o ns.

T h es e t y p es of c h a n g es m a y r es ult i n p er m a n e nt d e cr e as es i n d e m a n d e v e n if o ur w at er s u p pli es ar e s uffi ci e nt t o m e et hi g h er l e v els of d e m a n d
aft er a dr o u g ht e n ds.  I n a d diti o n, g o v er n m e nt al r estri cti o ns o n w at er us a g e d uri n g dr o u g ht c o n diti o ns m a y r es ult i n a d e cr e as e d d e m a n d f or w at er, e v e n if
o ur s o ur c es of s u p pl y ar e s uffi ci e nt t o s er v e o ur c ust o m ers d uri n g s u c h dr o u g ht c o n diti o ns.

We i m pl e m e nt e d t h e C P U C- a p pr o v e d W R A M at G S W C, w hi c h h as t h e eff e ct of st a bili zi n g r e v e n u es at t h e a d o pt e d l e v el t h er e b y r e d u ci n g t h e
p ot e nti al a d v ers e e ar ni n gs i m p a ct of o ur c ust o m ers’ c o ns er v ati o n eff orts.   H o w e v er, c as h fl o ws fr o m o p er ati o ns c a n b e si g nifi c a ntl y aff e ct e d si n c e m u c h of
t h e b al a n c e w e r e c o g ni z e i n t h e W R A M a c c o u nt is c oll e ct e d fr o m or r ef u n d e d t o c ust o m ers g e n er all y o v er t w el v e-, ei g ht e e n- or t w e nt y-f o ur- m o nt h
p eri o ds.

El e ct ri c S e g m e nt O p e r ati o ns Ris ks

O ur el e ctri c s e g m e nt o p er at es i n a hi g h wil dfir e ris k ar e a

B V E SI is r e q uir e d t o a d o pt a n d i m pl e m e nt a wil dfir e s af et y a n d miti g ati o n pl a n t h at is s u b mitt e d p eri o di c all y t o, a n d s u bj e ct t o t h e a p pr o v al of,
t h e C P U C. T h e r e c o v er y of c osts i n c urr e d t o i m pl e m e nt t his pl a n ar e n ot a p pr o v e d b y t h e C P U C at t h e ti m e of its a p pr o v al of t h e wil dfir e miti g ati o n pl a n,
b ut will o nl y b e a p pr o v e d b y t h e C P U C i n a s u bs e q u e nt g e n er al r at e c as e. We a nti ci p at e t h at t h e c osts of c a pit al i m pr o v e m e nts n e c ess ar y t o i m pl e m e nt t his
pr o gr a m will i n cr e as e s u bst a nti all y.

B V E SI is als o r e q uir e d t o i m pl e m e nt a p u bli c s af et y p o w er s h ut- off pr o gr a m d uri n g hi g h wil dfir e t hr e at c o n diti o ns. T h e C P U C m a y ass ess
p e n alti es if B V E SI s h uts- d o w n p o w er t o its c ust o m ers a n d t h e C P U C d et er mi n es t h at t h e s h ut d o w n w as n ot r e as o n a bl y n e c ess ar y i n  t h e cir c u mst a n c es.

B V E SI h as als o o bt ai n e d a s af et y c ertifi c at e, w hi c h m ust b e r e n e w e d a n n u all y b y t h e C P U C. E v e n wit h a n a p pr o v e d s af et y c ertifi c at e, B V E SI
c o ul d b e f o u n d li a bl e f or d e at hs, i nj uri es a n d pr o p ert y d a m a g e if B V E SI’s el e ctri c e q ui p m e nt is f o u n d t o h a v e c a us e d a c at astr o p hi c wil dfir e. B V E SI m a y
n ot b e a bl e t o r e c o v er t h e c osts of all li a biliti es fr o m s u c h a  wil dfir e fr o m i ns ur a n c e or fr o m r at e p a y ers.

O ur li q ui dit y m a y b e a d v ers el y aff e ct e d b y i n cr e as es i n el e ctri cit y a n d n at ur al g as pri c es i n C alif or ni a

We p ur c h as e m ost of t h e el e ctri c e n er g y s ol d t o c ust o m ers i n o ur el e ctri c c ust o m er s er vi c e ar e a fr o m ot h ers u n d er p ur c h as e d p o w er c o ntr a cts.   I n
a d diti o n t o p ur c h as e d p o w er c o ntr a cts, w e p ur c h as e a d diti o n al e n er g y fr o m t h e s p ot m ar k et t o m e et p e a k d e m a n d a n d f oll o wi n g t h e e x pir ati o n of p ur c h as e d
p o w er c o ntr a cts if t h er e ar e d el a ys i n o bt ai ni n g C P U C a ut h ori z ati o n of n e w p ur c h as e p o w er c o ntr a cts.   We m a y s ell s ur pl us p o w er t o t h e s p ot m ar k et
d uri n g ti m es of r e d u c e d e n er g y d e m a n d.   As a r es ult, o ur c as h fl o ws m a y b e aff e ct e d b y i n cr e as es i n s p ot m ar k et pri c es of el e ctri cit y p ur c h as e d a n d
d e cr e as es i n s p ot m ar k et pri c es f or el e ctri cit y s ol d.   H o w e v er, B V E SI h as i m pl e m e nt e d a C P U C- a p pr o v e d s u p pl y- c ost b al a n ci n g a c c o u nt t o miti g at e t h e
i m p a ct t o e ar ni n gs fr o m fl u ct u ati o ns i n s u p pl y c osts. 

U n e x p e ct e d g e n er at or d o w nti m e at o ur 8. 4 m e g a w att n at ur al- g as-f u el e d g e n er at or or a f ail ur e t o p erf or m b y a n y of t h e c o u nt er p arti es t o o ur
el e ctri c a n d n at ur al g as p ur c h as e c o ntr a cts c o ul d f urt h er i n cr e as e o ur e x p os ur e t o fl u ct u ati n g n at ur al g as a n d el e ctri cit y pri c es.  
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C h a n g es i n el e ctri cit y pri c es als o aff e ct t h e u nr e ali z e d g ai ns a n d l oss es o n o ur bl o c k f or w ar d p ur c h as e d p o w er c o ntr a cts t h at q u alif y as d eri v ati v e
i nstr u m e nts si n c e w e a dj ust t h e ass et or li a bilit y o n t h es e c o ntr a cts t o r efl e ct t h e f air m ar k et v al u e of t h e c o ntr a cts at t h e e n d of e a c h m o nt h.  T h e C P U C h as
a ut h ori z e d us t o est a blis h a m e m or a n d u m a c c o u nt t o tr a c k t h e c h a n g es i n t h e f air m ar k et v al u e of o ur p ur c h as e d p o w er c o ntr a cts.   As a r es ult, u nr e ali z e d
g ai ns a n d l oss es o n t h es e t y p es of p ur c h as e d p o w er c o ntr a cts d o  n ot i m p a ct e ar ni n gs. 

We m a y n ot b e a bl e t o pr o c ur e s uffi ci e nt r e n e w a bl e e n er g y r es o ur c es t o c o m pl y wit h C P U C r ul es

We ar e r e q uir e d t o pr o c ur e a p orti o n of o ur el e ctri cit y f or B V E SI fr o m r e n e w a bl e e n er g y r es o ur c es t o m e et t h e C P U C’s r e n e w a bl e pr o c ur e m e nt
r e q uir e m e nts.  We h a v e a n a gr e e m e nt wit h a t hir d p art y t o p ur c h as e r e n e w a bl e e n er g y cr e dits, w hi c h e n a bl es us t o m e et t h es e r e q uir e m e nts t hr o u g h 2 0 2 3. 
I n t h e e v e nt t h at t h e t hir d p art y f ails t o p erf or m i n a c c or d a n c e wit h t h e t er ms of t h e a gr e e m e nt, w e m a y n ot b e a bl e t o o bt ai n s uffi ci e nt r es o ur c es t o m e et t h e
r e n e w a bl e pr o c ur e m e nt r e q uir e m e nts. We m a y b e s u bj e ct t o fi n es a n d p e n alti es b y t h e C P U C if it d et er mi n es t h at w e ar e n ot i n c o m pli a n c e wit h t h e
r e n e w a bl e r es o ur c e pr o c ur e m e nt r ul es. 

Utilit y P ri v ati z ati o n C o nt r a ct Ris ks  

O ur c o ntr a cts f or s er vi ci n g milit ar y b as es cr e at e c ert ai n ris ks  t h at ar e diff er e nt fr o m o ur p u bli c utilit y o p er ati o ns

We h a v e e nt er e d i nt o c o ntr a cts t o pr o vi d e w at er a n d/ or w ast e w at er s er vi c es at milit ar y b as es p urs u a nt t o a n i niti al 5 0- y e ar fir m, fi x e d- pri c e d
c o ntr a ct a n d a d diti o n al fir m, fi x e d- pri c e c o ntr a cts, s u bj e ct t o t er mi n ati o n, i n w h ol e or i n p art, f or t h e c o n v e ni e n c e of t h e U. S. g o v er n m e nt.   I n a d diti o n, t h e
U. S. g o v er n m e nt m a y st o p w or k u n d er t h e t er ms of o n e or m or e of t h e c o ntr a cts, d el a y p erf or m a n c e of o ur o bli g ati o ns u n d er t h e c o ntr a cts or m o dif y t h e
c o ntr a cts at its c o n v e ni e n c e.  

O ur c o ntr a ct pri ci n g is b as e d o n a n u m b er of ass u m pti o ns, i n cl u di n g ass u m pti o ns a b o ut t h e c o n diti o n a n d a m o u nt of i nfr astr u ct ur e at t h e milit ar y
b as es, pri c es a n d a v ail a bilit y of l a b or, e q ui p m e nt a n d m at eri als. We m a y b e u n a bl e t o r e c o v er all c osts if a n y of t h es e ass u m pti o ns ar e i n a c c ur at e or if all
c osts i n c urr e d i n c o n n e cti o n wit h p erf or mi n g t h e w or k w er e n ot c o nsi d er e d. O ur c o ntr a cts ar e als o s u bj e ct t o a n n u al e c o n o mi c pri c e a dj ust m e nts or ot h er
c h a n g es p er mitt e d b y t h e t er ms of t h e c o ntr a cts. Pri c es ar e als o s u bj e ct t o e q uit a bl e a dj ust m e nt b as e d u p o n c h a n g es i n cir c u mst a n c es, l a ws or r e g ul ati o ns
a n d s er vi c e-r e q uir e m e nt c h a n g es t o t h e e xt e nt pr o vi d e d i n e a c h of t h e c o ntr a cts.

We ar e r e q uir e d t o r e c or d all c osts u n d er t h es e t y p es of c o ntr a cts as t h e y ar e i n c urr e d. As a r es ult, w e m a y r e c or d l oss es ass o ci at e d wit h
u n a nti ci p at e d c o n diti o ns t h at r es ult i n hi g h er t h a n esti m at e d c osts, hi g h er t h a n a nti ci p at e d i nfr astr u ct ur e l e v els, a n d r e q uir e d e m er g e n c y w or k at t h e ti m e
s u c h e x p e ns es o c c ur.   We r e c o g ni z e a d diti o n al r e v e n u e f or s u c h w or k as, a n d t o t h e e xt e nt t h at, o ur e c o n o mi c pri c e a dj ust m e nts a n d/ or r e q u ests f or
e q uit a bl e a dj ust m e nts ar e a p pr o v e d.   D el a ys i n o bt ai ni n g a p pr o v al of e c o n o mi c pri c e a dj ust m e nts a n d/ or e q uit a bl e a dj ust m e nts c a n n e g ati v el y i m p a ct o ur
r es ults of o p er ati o ns a n d c as h fl o ws.

C ert ai n p a y m e nts u n d er t h es e c o ntr a cts ar e s u bj e ct t o a p pr o pri ati o ns b y C o n gr ess. We m a y e x p eri e n c e d el a ys i n r e c ei vi n g p a y m e nt or d el a ys i n
pri c e a dj ust m e nts d u e t o c a n c el e d or d el a y e d a p pr o pri ati o ns s p e cifi c t o o ur pr oj e cts, r e d u cti o ns i n g o v er n m e nt s p e n di n g f or t h e milit ar y g e n er all y or
milit ar y- b as e o p er ati o ns s p e cifi c all y or ot h er d el a ys i n C o n gr ess a p pr o vi n g a p pr o pri ati o ns. A p pr o pri ati o ns a n d t h e ti mi n g of p a y m e nt m a y b e i nfl u e n c e d
b y, a m o n g ot h er t hi n gs, t h e st at e of t h e e c o n o m y, c o m p eti n g p oliti c al pri oriti es, b u d g et c o nstr ai nts, t h e ti mi n g a n d a m o u nt of t a x r e c ei pts, g o v er n m e nt
s h ut d o w ns a n d t h e o v er all l e v el of g o v er n m e nt e x p e n dit ur es.

O ur c o ntr a cts f or t h e c o nstr u cti o n of i nfr astr u ct ur e i m pr o v e m e nts o n milit ar y b as es cr e at e ris ks t h at ar e diff er e nt fr o m t h os e of o ur p u bli c
utilit y o p er ati o ns a n d m ai nt e n a n c e a cti viti es

We h a v e e nt er e d i nt o c o ntr a ct m o difi c ati o ns wit h t h e U. S. g o v er n m e nt a n d a gr e e m e nts wit h t hir d p arti es f or t h e c o nstr u cti o n of n e w w at er a n d/ or
w ast e w at er i nfr astr u ct ur e at t h e milit ar y b as es o n w hi c h w e o p e r at e. M ost of t h es e c o ntr a cts ar e fir m fi x e d- pri c e c o ntr a cts. U n d er fir m fi x e d- pri c e c o ntr a cts,
w e will b e n efit fr o m c ost s a vi n gs, b ut ar e g e n er all y u n a bl e ( e x c e pt f or c h a n g es i n s c o p e or cir c u mst a n c es a p pr o v e d b y t h e U. S. g o v er n m e nt or t hir d p art y)
t o r e c o v er a n y c ost o v err u ns t o t h e a p pr o v e d c o ntr a ct pri c e. U n d er m ost cir c u mst a n c es, t h e U. S. g o v er n m e nt or t hir d p art y h as a p pr o v e d i n cr e as e d- c ost
c h a n g e or d ers d u e t o c h a n g es i n s c o p e of w or k p erf or m e d.

We g e n er all y r e c o g ni z e c o ntr a ct r e v e n u es fr o m t h es e t y p es of c o ntr a cts o v er ti m e usi n g i n p ut m et h o ds t o m e as ur e pr o gr ess t o w ar ds s atisf yi n g a
p erf or m a n c e o bli g ati o n. T h e m e as ur e m e nt of p erf or m a n c e o v er ti m e is b as e d o n c ost i n c urr e d r el ati v e t o t ot al esti m at e d c osts, or t h e p h ysi c al c o m pl eti o n of
t h e c o nstr u cti o n pr oj e cts. T h e e ar ni n gs or l oss es r e c o g ni z e d o n i n di vi d u al c o ntr a cts ar e b as e d o n p eri o di c esti m at es of c o ntr a ct r e v e n u es, c osts a n d
pr ofit a bilit y as t h es e c o nstr u cti o n pr oj e cts pr o gr ess.

We est a blis h pri c es f or t h es e t y p es of fir m fi x e d- pri c e c o ntr a cts a n d t h e o v er all 5 0- y e ar c o ntr a ct t a k e n as a w h ol e, b as e d, i n p art, o n c ost esti m at es
t h at ar e s u bj e ct t o a n u m b er of ass u m pti o ns, i n cl u di n g ass u m ptio ns r e g ar di n g f ut ur e e c o n o mi c
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c o n diti o ns. If t h es e esti m at es pr o v e i n a c c ur at e or cir c u mst a n c es c h a n g e, c ost o v err u ns c o ul d h a v e a m at eri al a d v ers e eff e ct o n o ur c o ntr a ct e d b usi n ess
o p er ati o ns a n d r es ults of o p er ati o ns.

We m a y b e a d v ers el y aff e ct e d b y dis p ut es wit h t h e U. S. g o v er n m e nt r e g ar di n g o ur p erf or m a n c e of c o ntr a ct e d s er vi c es o n milit ar y b as es

E nt eri n g i nt o c o ntr a cts wit h t h e U. S. g o v er n m e nt s u bj e cts us t o a n u m b er of o p er ati o n al a n d c o m pli a n c e ris ks o v er o ur p erf or m a n c e of c o ntr a ct e d
s er vi c es o n milit ar y b as es. We ar e p eri o di c all y a u dit e d or r e vi e w e d b y t h e D ef e ns e C o ntr a ct A u diti n g A g e n c y ( “ D C A A ”), t h e D ef e ns e C o ntr a ct
M a n a g e m e nt A g e n c y ( “ D C M A ”), t h e D e p art m e nt of L a b or ( “ D O L ”), t h e D ef e ns e L o gisti cs A g e n c y E n er g y ( “ D L A E ”), a n d/ or t h e D e p art m e nt of J usti c e
( “ D OJ ”) f or c o m pli a n c e wit h f e d er al a c q uisiti o n r e g ul ati o ns, c ost- a c c o u nti n g st a n d ar ds a n d ot h er l a ws, r e g ul ati o ns a n d st a n d ar ds t h at ar e n ot a p pli c a bl e t o
t h e o p er ati o ns of G S W C or B V E SI. D uri n g t h e c o urs e of t h es e a u dits/r e vi e ws, t h e U. S. g o v er n m e nt m a y q u esti o n o ur i n c urr e d pr oj e ct c osts or t h e m a n n er
i n w hi c h w e h a v e a c c o u nt e d f or s u c h c osts a n d r e c o m m e n d t o o ur U. S. g o v er n m e nt a d mi nistr ati v e c o ntr a cti n g offi c er t h at s u c h c osts b e dis all o w e d. If t h er e
is a dis p ut e wit h t h e U. S. g o v er n m e nt r e g ar di n g p erf or m a n c e u n d er t h es e c o ntr a cts or t h e a m o u nts o w e d t o us, t h e U. S. g o v er n m e nt m a y d el a y, r ej e ct or
wit h h ol d p a y m e nt, d el a y pri c e a dj ust m e nts or ass ert its ri g ht t o offs et d a m a g es a g ai nst  a m o u nts o w e d t o us.   If w e  ar e u n a bl e t o c oll e ct  a m o u nts o w e d
t o us  o n a ti m el y b asis or t h e U. S. g o v er n m e nt ass erts its offs et ri g hts, pr ofits a n d c as h fl o ws c o ul d b e a d v ers el y aff e ct e d.

M or e o v er, w e ar e s u bj e ct t o p ot e nti al g o v er n m e nt i n v esti g ati o ns of o ur b usi n ess pr a cti c es a n d c o m pli a n c e wit h g o v er n m e nt pr o c ur e m e nt st at ut es
a n d s e c urit y r e g ul ati o ns. If w e ar e c h ar g e d wit h wr o n g d oi n g as a r es ult of a n i n v esti g ati o n, or if w e f ail t o c o m pl y wit h t h e t er ms of o n e or m or e of o ur U. S.
g o v er n m e nt c o ntr a cts, ot h er a gr e e m e nts wit h t h e U. S. g o v er n m e nt or U. S. g o v er n m e nt st at ut es a n d r e g ul ati o ns, o ur e xisti n g c o ntr a cts c o ul d b e t er mi n at e d
or w e c o ul d b e s us p e n d e d or b arr e d fr o m f ut ur e U. S. g o v er n m e nt c o ntr a cts f or a p eri o d of ti m e, a n d b e s u bj e ct t o p ossi bl e d a m a g es, fi n es a n d p e n alti es as
w ell as d a m a g e t o o ur r e p ut ati o n i n t h e w at er a n d w ast e w at er i n d ustr y, w hi c h c o ul d h a v e a m at eri al a d v ers e eff e ct o n o ur r es ults of o p er ati o ns a n d c as h
fl o ws.

We d e p e n d, t o s o m e e xt e nt, u p o n s u b c o ntr a ct ors t o assist us i n t h e p erf or m a n c e of c o ntr a ct e d s er vi c es o n milit ar y b as es

We r el y, t o s o m e e xt e nt, o n s u b c o ntr a ct ors t o assist us i n t h e o p er ati o n a n d m ai nt e n a n c e of t h e w at er a n d w ast e w at er s yst e ms at milit ar y b as es. T h e
f ail ur e of a n y of t h es e s u b c o ntr a ct ors t o p erf or m s er vi c es f or us i n a c c or d a n c e wit h t h e t er ms of o ur c o ntr a cts wit h t h e U. S. g o v er n m e nt c o ul d r es ult i n t h e
t er mi n ati o n of o ur c o ntr a ct t o pr o vi d e w at er a n d/ or w ast e w at er s er vi c es at t h e aff e ct e d b as e(s), a n d/ or a l oss of r e v e n u es, or i n cr e as es i n c osts, t o c orr e ct a
s u b c o ntr a ct or’s p erf or m a n c e f ail ur es.

We ar e als o r e q uir e d t o m a k e a g o o d f ait h eff ort t o a c hi e v e o ur s m all b usi n ess s u b c o ntr a cti n g pl a n g o als p urs u a nt t o U. S. g o v er n m e nt r e g ul ati o ns.
If w e f ail t o us e g o o d f ait h eff orts t o m e et t h es e g o als, t h e U. S. g o v er n m e nt m a y ass ess d a m a g es a g ai nst us at t h e e n d of t h e c o ntr a ct. T h e U. S. g o v er n m e nt
h as t h e ri g ht t o offs et cl ai m e d d a m a g es a g ai nst a n y a m o u nts o w e d t o  us.

We als o r el y o n t hir d- p art y m a n uf a ct ur ers, as w ell as t hir d- p art y s u b c o ntr a ct ors, t o c o m pl et e o ur c o nstr u cti o n pr oj e cts. T o t h e e xt e nt t h at w e
c a n n ot e n g a g e s u b c o ntr a ct ors or a c q uir e e q ui p m e nt or m at eri als, o ur a bilit y t o c o m pl et e a pr oj e ct i n a ti m el y f as hi o n or at a pr ofit m a y b e i m p air e d. If t h e
a m o u nt of c osts w e i n c ur f or t h es e pr oj e cts e x c e e ds t h e a m o u nt w e h a v e esti m at e d i n o ur bi ds, w e c o ul d e x p eri e n c e r e d u c e d pr ofits or l oss es i n t h e
p erf or m a n c e of t h es e c o ntr a cts. I n a d diti o n, if a s u b c o ntr a ct or or m a n uf a ct ur er is u n a bl e t o d eli v er its s er vi c es, e q ui p m e nt or m at eri als a c c or di n g t o t h e
n e g oti at e d t er ms f or a n y r e as o n, i n cl u di n g t h e d et eri or ati o n of its fi n a n ci al c o n diti o n, w e m a y b e r e q uir e d t o p ur c h as e t h e s er vi c es, e q ui p m e nt or m at eri als
fr o m a n ot h er s o ur c e at a hi g h er pri c e. T his m a y r e d u c e t h e pr ofit t o b e r e ali z e d or r es ult i n a l oss o n a pr oj e ct f or w hi c h t h e s er vi c es, e q ui p m e nt or m at eri als
w er e n e e d e d.

If s u b c o ntr a ct ors f ail t o p erf or m s er vi c es t o b e pr o vi d e d t o us or f ail t o pr o vi d e us wit h t h e pr o p er e q ui p m e nt or m at eri als, w e m a y b e p e n ali z e d f or
t h eir f ail ur e t o p erf or m; h o w e v er, o ur c o ntr a cts wit h s u b c o ntr a ct ors i n cl u d e c ert ai n pr ot e cti v e pr o visi o ns, w hi c h m a y i n cl u d e t h e ass ess m e nt of li q ui d at e d
d a m a g es.   We als o miti g at e t h es e ris ks b y r e q uiri n g o ur s u b c o ntr a ct ors, as a p pr o pri at e, t o o bt ai n p erf or m a n c e b o n ds a n d t o c o m p e ns at e us f or a n y p e n alti es
w e m a y b e r e q uir e d t o p a y as a r es ult of t h eir f ail ur e t o p erf o r m. 

We m a y n ot b e f ull y r ei m b urs e d f or all of o ur c o nstr u cti o n c osts or m a y o nl y r e c ei v e p a y m e nt o n a d el a y e d b asis

U nli k e G S W C a n d B V E SI, w h o r e c o v er t h eir c a pit al i n v est m e nts fr o m c ust o m ers o v er t h e lif e of t h e ass ets t hr o u g h a n n u al d e pr e ci ati o n a n d e ar n a
r et ur n o n s u c h i n v est m e nts t hr o u g h t h e r at e m a ki n g pr o c ess, A S U S is r ei m b urs e d f or t h e c ost of o n g oi n g r e n e w al a n d r e pl a c e m e nt c o nstr u cti o n pr oj e cts
pl us a pr ofit t hr o u g h t h e c oll e cti o n of a m o nt hl y c as h str e a m u n d er e a c h of t h e c o ntr a cts wit h t h e U. S. g o v er n m e nt. A S U S als o r e c ei v es f u n di n g fr o m t h e
U. S. g o v er n m e nt f or i niti al a n d ot h er n e w c o nstr u cti o n pr oj e cts at t h e milit ar y b as es it s er v es t h at, i n m a n y c as es, ar e o utsi d e t h e s c o p e of c o ntr a cts wit h t h e
U. S. g o v er n m e nt a n d ar e gr a nt e d t hr o u g h fir m-fi x e d c o ntr a ct m o difi c ati o ns. O ur Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es e x p e ct t o c o nti n u e i n c urri n g
si g nifi c a nt c o nstr u cti o n c osts. R ei m b urs e m e nt b y t h e U. S g o v er n m e nt f or t h es e c o nstr u cti o n c ost s m a y n ot
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b e f ull y r ei m b urs a bl e if t h e c osts i n c urr e d ar e gr e at er t h a n t h e a m o u nts esti m at e d a n d a p pr o v e d b y t h e U. S. g o v er n m e nt, or p a y m e nts m a y b e d el a y e d
a w aiti n g g o v er n m e nt f u n di n g a n d pr o c essi n g, w hi c h c o ul d si g nifi c a ntl y aff e ct o ur c as h fl o ws fr o m o p er ati o ns.

Ot h e r C o nt r a ct e d S e r vi c es S e g m e nt Ris ks

Ris ks ass o ci at e d wit h w ast e w at er s yst e ms ar e diff er e nt fr o m t h os e of o ur w at er distri b uti o n o p er ati o ns

T h e w ast e w at er- c oll e cti o n-s yst e m o p er ati o ns of o ur A S U S s u bsi di ari es pr o vi di n g w ast e w at er s er vi c es o n milit ar y b as es ar e s u bj e ct t o s u bst a nti al
r e g ul ati o n a n d i n v ol v e si g nifi c a nt e n vir o n m e nt al ris ks. If c oll e cti o n, tr e at m e nt or dis p os al s yst e ms f ail, o v erfl o w or d o n ot o p er at e pr o p erl y, u ntr e at e d
w ast e w at er or ot h er c o nt a mi n a nts c o ul d s pill o nt o n e ar b y pr o p erti es or i nt o n e ar b y str e a ms a n d ri v ers, c a usi n g d a m a g e t o p ers o ns or pr o p ert y, i nj ur y t o
a q u ati c lif e a n d e c o n o mi c d a m a g es. T h e c ost of a d dr essi n g s u c h d a m a g es m a y n ot b e r e c o v er a bl e. T his ris k is m ost a c ut e d uri n g p eri o ds of s u bst a nti al
r ai nf all or fl o o di n g, w hi c h ar e c o m m o n c a us es of s e w er o v erfl o ws a n d s yst e m f ail ur es. T h es e ris ks m a y b e i n cr e as e d as a r es ult of a n i n cr e as e i n t h e
d ur ati o n a n d fr e q u e n c y of st or ms d u e t o cli m at e c h a n g e. Li a biliti es r es ulti n g fr o m s u c h d a m a g e c o ul d a d v ers el y a n d m at eri all y aff e ct o ur b usi n ess, r es ults
of o p er ati o ns a n d fi n a n ci al c o n diti o n. I n t h e e v e nt t h at w e ar e d e e m e d li a bl e f or a n y d a m a g e c a us e d b y o v erfl o ws, o ur l oss es m a y n ot b e r e c o v er a bl e u n d er
o ur c o ntr a cts wit h t h e U. S. g o v er n m e nt or c o v er e d b y i ns ur a n c e p oli ci es. We m a y als o fi n d it diffi c ult t o s e c ur e i ns ur a n c e f or t his b usi n ess i n t h e f ut ur e at
a c c e pt a bl e r at es.

We m a y h a v e r es p o nsi bilit y f or w at er q u alit y at t h e milit ar y b as es w e s er v e

W hil e it is t h e r es p o nsi bilit y of t h e U. S. g o v er n m e nt t o pr o vi d e t h e s o ur c e of w at er s u p pl y t o m e et t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es’
w at er distri b uti o n s yst e m r e q uir e m e nts u n d er t h eir c o ntr a cts wit h t h e U. S. g o v er n m e nt, t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es, as t h e w at er s yst e m
p er mit h ol d ers f or m ost of t h e b as es t h e y s er v e, ar e r es p o nsi bl e f or e ns uri n g t h e c o nti n u e d c o m pli a n c e of t h e pr o vi d e d s o ur c e of s u p pl y wit h all f e d er al,
st at e a n d l o c al r e g ul ati o ns. We b eli e v e, h o w e v er, t h at t h e t er ms of t h e c o ntr a cts b et w e e n t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es a n d t h e U. S.
g o v er n m e nt pr o vi d e t h e o p p ort u nit y f or us t o r e c o v er c osts i n c urr e d i n t h e tr e at m e nt or r e m e di ati o n of a n y q u alit y iss u e t h at aris es fr o m t h e s o ur c e of w at er
s u p pl y.

O ur e ar ni n gs m a y b e aff e ct e d, t o s o m e e xt e nt, b y w e at h er d uri n g diff er e nt s e as o ns

S e as o n al w e at h er c o n diti o ns, s u c h as h urri c a n es, h e a v y r ai nf all or si g nifi c a nt wi nt er st or ms, o c c asi o n all y c a us e t e m p or ar y offi c e cl os ur es a n d/ or
r es ult i n t e m p or ar y h alts t o c o nstr u cti o n a cti vit y at milit ar y b as es.  T o t h e e xt e nt t h at o ur c o nstr u cti o n a cti viti es ar e i m p e d e d b y t h es e e v e nts, w e will
e x p eri e n c e a d el a y i n r e c o g ni zi n g r e v e n u es fr o m t h es e c o nstr u ct i o n pr oj e cts.

We c o nti n u e t o i n c ur c osts ass o ci at e d wit h t h e e x p a nsi o n of o ur c o ntr a ct a cti viti es

We c o nti n u e t o i n c ur a d diti o n al c osts i n c o n n e cti o n wit h t h e e x p a nsi o n of o ur c o ntr a ct o p er ati o ns ass o ci at e d wit h t h e pr e p ar ati o n of bi ds f or n e w
c o ntr a ct o p er ati o ns o n pr os p e cti v e a n d e xisti n g milit ar y b as es. O ur a bilit y t o r e c o v er t h es e c osts a n d t o e ar n a pr ofit o n o ur c o ntr a ct o p er ati o ns will d e p e n d
u p o n t h e e xt e nt t o w hi c h w e ar e s u c c essf ul i n o bt ai ni n g n e w c o n tr a cts a n d r e c o v eri n g t h es e c osts a n d ot h er c osts fr o m n e w c o ntr a ct r e v e n u es.

We f a c e i nt e ns e c o m p etiti o n f or n e w milit ar y pri v atiz ati o n c o ntr a cts

A n i m p ort a nt p art of o ur gr o wt h str at e g y is t h e e x p a nsi o n of o ur c o ntr a ct e d s er vi c es b usi n ess t hr o u g h n e w c o ntr a ct a w ar ds t o s er v e a d diti o n al
milit ar y b as es f or t h e U. S. g o v er n m e nt. A S U S c o m p et es wit h ot h er i n v est or- o w n e d utiliti es, m u ni ci p aliti es, a n d ot h er e ntiti es f or t h es e c o ntr a cts.

A d diti o n all y, t h e U. S. g o v er n m e nt p eri o di c all y r e vi e ws t h e c ost a n d o v er all eff e cti v e n ess of t h e milit ar y pri v ati z ati o n pr o gr a m. S h o ul d t h es e
r e vi e ws pr o m pt a d e cisi o n t o c urt ail or eli mi n at e t h e iss u a n c e of s oli cit ati o ns f or f ut ur e milit ar y pri v ati z ati o n c o ntr a ct a w ar ds, t h e p ot e nti al f or gr o wt h i n
t his s e g m e nt c o ul d b e n e g ati v el y i m p a ct e d.

I nf o r m ati o n Te c h n ol o g y Ris k F a ct o rs

We m ust s u c c essf ull y m ai nt ai n a n d/ or u p gr a d e o ur i nf or m ati o n t e c h n ol o g y s yst e ms as w e ar e i n cr e asi n gl y d e p e n d e nt o n t h e c o nti n u o us a n d
r eli a bl e o p er ati o n of t h es e s yst e ms

We r el y o n v ari o us i nf or m ati o n t e c h n ol o g y s yst e ms t o m a n a g e o ur o p er ati o ns. S u c h s yst e ms r e q uir e p eri o di c m o difi c ati o ns, u p gr a d es a n d/ or
r e pl a c e m e nt, w hi c h s u bj e ct us t o i n h er e nt c osts a n d ris ks, i n cl u di n g p ot e nti al disr u pti o n of o ur i nt er n al c o ntr ol str u ct ur e, s u bst a nti al c a pit al e x p e n dit ur es,
a d diti o n al a d mi nistr ati v e a n d o p er ati n g e x p e ns es, r et e nti o n of s uffi ci e ntl y s kill e d p ers o n n el t o i m pl e m e nt a n d o p er at e t h e n e w s yst e ms, a n d ot h er ris ks a n d
c osts of d el a ys or diffi c ulti es i n tr a nsiti o ni n g t o n e w s yst e ms or of i nt e gr ati n g n e w s yst e ms i nt o o ur c urr e nt s yst e ms. I n a d diti o n, t h e diffi c ulti es wit h
i m pl e m e nti n g n e w t e c h n ol o g y s yst e ms m a y c a us e disr u pti o ns i n o ur b usi n ess o p er ati o ns a n d h a v e a n a d v ers e eff e ct o n o ur b usi n ess a n d o p er ati o ns, if n ot
a nti ci p at e d a n d a p pr o pri at el y miti g at e d.
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We r el y o n o ur c o m p ut er, i nf or m ati o n a n d c o m m u ni c ati o ns t e c h n ol o g y s yst e ms i n c o n n e cti o n wit h t h e o p er ati o n of o ur b usi n ess, es p e ci all y wit h
r es p e ct t o c ust o m er s er vi c e a n d billi n g, a c c o u nti n g a n d t h e m o nit ori n g a n d o p er ati o n of o ur tr e at m e nt, st or a g e a n d p u m pi n g f a ciliti es.   O ur c o m p ut er a n d
c o m m u ni c ati o ns s yst e ms a n d o p er ati o ns c o ul d b e d a m a g e d or i nt err u pt e d b y w e at h er, n at ur al dis ast ers, t el e c o m m u ni c ati o ns f ail ur es, c y b er att a c ks or a cts of
w ar or t err oris m or si mil ar e v e nts or disr u pti o ns.   A n y of t h es e or ot h er e v e nts c o ul d c a us e s yst e m i nt err u pti o n, d el a ys a n d l oss of criti c al d at a, or d el a y or
pr e v e nt o p er ati o ns a n d a d v ers el y aff e ct o ur fi n a n ci al r es ults a n d c o ul d r es ult i n li a biliti es n ot c o v er e d b y i ns ur a n c e or r e c o v er a bl e i n r at es f or
mis a p pr o pri ati o n of ass ets or s e nsiti v e i nf or m ati o n, c orr u pti o n  of d at a a n d t h e i m p a ct of o p er ati o n al disr u pti o ns o n o ur c ust om ers.

S e c urit y ris ks, d at a pr ot e cti o n br e a c h es a n d c y b er att a c ks c o ul d disr u pt o ur i nt er n al o p er ati o ns, a n d a n y s u c h disr u pti o n c o ul d i n cr e as e o ur
e x p e ns es, d a m a g e o ur r e p ut ati o n a n d a d v ers el y aff e ct o ur st o c k pri c e

T h er e h a v e b e e n a n i n cr e asi n g n u m b er of c y b er att a c ks o n c o m p a ni es ar o u n d t h e w orl d, w hi c h h a v e c a us e d o p er ati o n al f ail ur es or c o m pr o mis e d
s e nsiti v e c or p or at e or c ust o m er d at a.   T h es e att a c ks h a v e o c c urr e d o v er t h e i nt er n et, t hr o u g h m al w ar e, vir us es or att a c h m e nts t o e- m ails, or t hr o u g h p ers o ns
i nsi d e t h e or g a ni z ati o n or wit h a c c ess t o s yst e ms i nsi d e t h e or g a ni z ati o n.  Alt h o u g h w e d o n ot b eli e v e t h at o ur s yst e ms ar e at a m at eri all y gr e at er ris k of
c y b er s e c urit y att a c ks t h a n ot h er si mil ar or g a ni z ati o ns, o ur i nf or m ati o n t e c h n ol o g y s yst e ms r e m ai n at ris k t o d a m a g e or i nt err u pti o n fr o m:

• s u p pl y c h ai n att a c ks;

• r a ns o m w ar e;

• m al w ar e;

• h a c ki n g; a n d

• d e ni al of s er vi c e a cti o ns.

We h a v e i m pl e m e nt e d s e c urit y m e as ur es a n d will c o nti n u e t o d e v ot e si g nifi c a nt r es o ur c es t o i m pr o v e o ur s e c urit y p ost ur e t o a d dr ess a n y s e c urit y
v ul n er a biliti es i n a n eff ort t o pr e v e nt c y b er att a c ks.   D es pit e o ur eff orts, d u e t o t h e e v ol vi n g n at ur e of c y b er att a c ks a n d v ul n er a biliti es, w e c a n n ot b e ass ur e d
t h at a c y b er att a c k will n ot c a us e w at er, w ast e w at er or el e ctri c s yst e m pr o bl e ms, disr u pt s er vi c e t o o ur c ust o m ers, c o m pr o mis e i m p ort a nt d at a or s yst e ms or
r es ult i n u ni nt e n d e d r el e as e of c ust o m er or e m pl o y e e i nf or m ati o n.  M or e o v er, if a s e c urit y br e a c h aff e cts o ur s yst e ms or r es ults i n t h e u n a ut h ori z e d r el e as e
of s e nsiti v e d at a, o ur r e p ut ati o n c o ul d b e m at eri all y d a m a g e d. We m a y n ot dis c o v er a n y s e c urit y br e a c h a n d l oss of i nf or m ati o n f or a si g nifi c a nt p eri o d of
ti m e aft er t h e s e c urit y br e a c h. We c o ul d als o b e e x p os e d t o a ris k of l oss or liti g ati o n a n d p ossi bl e li a bilit y. I n a d diti o n, p urs u a nt t o U. S. g o v er n m e nt
r e g ul ati o ns r e g ar di n g c y b ers e c urit y of g o v er n m e nt c o ntr a ct ors, w e mi g ht b e s u bj e ct t o fi n es, p e n alti es or ot h er a cti o ns, i n cl u di n g d e b ar m e nt, wit h r es p e ct t o
c urr e nt c o ntr a cts or wit h r es p e ct t o f ut ur e c o ntr a ct o p p ort u niti es. We m ai nt ai n c y b ers e c urit y i ns ur a n c e t o pr o vi d e c o v er a g e f or a p orti o n of t h e l oss es a n d
d a m a g es t h at m a y r es ult fr o m a s e c urit y br e a c h, b ut s u c h i ns ur a n c e is s u bj e ct t o a n u m b er of e x cl usi o ns a n d m a y n ot c o v er t h e t ot al l oss c a us e d b y a
br e a c h. Ot h er c osts ass o ci at e d wit h c y b er e v e nts m a y n ot b e c o v er e d b y i ns ur a n c e or r e c o v er a bl e i n r at es. T h e m ar k et f or c y b ers e c urit y i ns ur a n c e c o nti n u es
t o e v ol v e a n d m a y aff e ct t h e f ut ur e a v ail a bilit y of c y b er i ns ur a n c e at r e as o n a bl e r at es.

I n a d diti o n, w e m ust c o m pl y wit h pri v a c y ri g hts r e g ul ati o ns s u c h as T h e C alif or ni a C o ns u m er Pri v a c y A ct ( “ C C P A ”), a st at e st at ut e t h at b e c a m e
eff e cti v e J a n u ar y 1, 2 0 2 0, w hi c h e n h a n c es t h e pri v a c y ri g hts a n d c o ns u m er pr ot e cti o ns f or C alif or ni a r esi d e nts. A m o n g ot h er t hi n gs, t h e C C P A est a blis h es
st at ut or y d a m a g es f or vi cti ms of d at a s e c urit y br e a c h es, a n d pr o vi d es a d diti o n al ri g hts f or c o ns u m ers t o o bt ai n t h eir d at a fr o m a n y b usi n ess t h at h as t h eir
p ers o n all y i d e ntif yi n g i nf or m ati o n. A n y a ct u al or p er c ei v e d f ail ur e t o c o m pl y wit h t h e C C P A c o ul d l e a d t o i n v esti g ati o ns, cl ai ms, a n d pr o c e e di n gs b y
g o v er n m e nt al e ntiti es a n d pri v at e p arti es, d a m a g es f or br e a c h, a n d ot h er si g nifi c a nt c osts, p e n alti es, a n d ot h er li a biliti es, as w ell as h ar m t o o ur r e p ut ati o n.

H u m a n C a pit al M a n a g e m e nt a n d S u p pl y Ris ks

F ail ur e t o attr a ct, r et ai n, tr ai n, m oti v at e, d e v el o p a n d tr a nsi ti o n k e y e m pl o y e es c o ul d a d v ers el y aff e ct o ur b usi n ess

I n or d er t o b e s u c c essf ul, w e m ust attr a ct, r et ai n, tr ai n, m oti v at e, a n d d e v el o p k e y e m pl o y e es, i n cl u di n g t h os e i n m a n a g eri al, o p er ati o n al, fi n a n ci al,
r e g ul at or y, b usi n ess- d e v el o p m e nt a n d i nf or m ati o n-t e c h n ol o g y s u p p ort p ositi o ns. O ur r e g ul at e d b usi n ess a n d c o ntr a ct e d s er vi c es o p er ati o ns ar e c o m pl e x.
Attr a cti n g a n d r et ai ni n g hi g h q u alit y st aff all o ws us t o mi ni mi z e t h e c ost of pr o vi di n g q u alit y s er vi c e. I n or d er t o attr a ct a n d r et ai n k e y e m pl o y e es i n a
c o m p etiti v e m ar k et pl a c e, w e m ust pr o vi d e a c o m p etiti v e c o m p e ns ati o n p a c k a g e a n d b e a bl e t o eff e cti v el y r e cr uit q u alifi e d c a n di d at es. T his is es p e ci all y
c h all e n gi n g f or us si n c e a p pr o xi m at el y 3 0 % of o ur e m pl o y e es will b e eli gi bl e t o r etir e i n t h e n e xt fi v e y e ars. T h e f ail ur e t o s u c c essf ull y hir e k e y e m pl o y e es
or t h e l oss of a m at eri al n u m b er of k e y e m pl o y e es c o ul d h a v e a si g nifi c a nt i m p a ct o n t h e q u alit y of o ur o p er ati o ns i n t h e s h ort t er m. F urt h er, c h a n g es i n o ur
m a n a g e m e nt t e a m m a y b e disr u pti v e t o o ur b usi n ess, a n d a n y f ail ur e t o s u c c essf ull y tr a nsiti o n k e y n e w hir es or pr o m ot e d e m pl o y e es c o ul d a d v ers el y aff e ct
o ur b usi n ess a n d r es ults of o p er ati o ns.
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F ail ur e of o ur e m pl o y e es t o m ai nt ai n r e q uir e d c ertifi c ati o ns a n d li c e ns es or t o c o m pl et e r e q uir e d c o m pli a n c e tr ai ni n g c o ul d a d v ers el y i m p a ct
o ur a bilit y t o o p er at e a n d m ai nt ai n o ur utilit y s yst e ms a n d pr o vi d e s er vi c es t o o ur c ust o m ers

M a n y of o ur e m pl o y e es m ust h a v e s p e ci ali z e d c ertifi c ati o ns a n d li c e ns es i n or d er t o p erf or m t h eir d uti es a n d p eri o di c all y c o m pl et e r e q uir e d
c o m pli a n c e tr ai ni n g. O ur b usi n ess c o ul d b e a d v ers el y aff e ct e d if o ur e m pl o y e es d o n ot m ai nt ai n t h eir c ertifi c ati o ns a n d li c e ns es or w e ar e u n a bl e t o attr a ct
e m pl o y e es wit h t h e n e c ess ar y c ertifi c ati o ns a n d li c e ns es.

Ot h e r B usi n ess Ris k F a ct o rs

T h e a c c ur a c y of o ur j u d g m e nts a n d esti m at es a b o ut fi n a n ci al a n d  a c c o u nti n g m att ers will i m p a ct o ur o p er ati n g r es ults a n d fi n a nci al c o n diti o n

T h e q u alit y a n d a c c ur a c y of esti m at es a n d j u d g m e nts us e d h a v e a n i m p a ct o n o ur o p er ati n g r es ults a n d fi n a n ci al c o n diti o n. If o ur esti m at es ar e n ot
a c c ur at e, w e will b e r e q uir e d t o m a k e a n a dj ust m e nt i n a f ut ur e p eri o d. We m a k e c ert ai n esti m at es a n d j u d g m e nts i n pr e p ari n g o ur fi n a n ci al st at e m e nts
r e g ar di n g, a m o n g ot h ers:

• ti mi n g of r e c o v eri n g W R A M a n d M C B A r e g ul at or y ass ets;

• a m o u nts t o s et asi d e f or u n c oll e cti bl e a c c o u nts r e c ei v a bl e, i n v e nt or y o bs ol es c e n c e a n d u ni ns ur e d l oss es;

• o ur l e g al e x p os ur e a n d t h e a p pr o pri at e a c cr u al f or cl ai ms, i n cl u di n g g e n er al li a bilit y a n d w or k ers’ c o m p e ns ati o n cl ai ms;

• f ut ur e c osts a n d ass u m pti o ns f or p e nsi o ns a n d ot h er p ost-r etir em e nt b e n efits;

• r e g ul at or y r e c o v er y of d ef err e d it e ms; a n d

• p ossi bl e t a x u n c ert ai nti es.

M ar k et c o n diti o ns a n d d e m o gr a p hi c c h a n g es m a y a d v ers el y i m p a ct t h e v al u e of o ur b e n efit pl a n ass ets a n d li a biliti es

M ar k et f a ct ors c a n aff e ct ass u m pti o ns w e us e i n d et er mi ni n g f u n di n g r e q uir e m e nts wit h r es p e ct t o o ur p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efit
pl a ns. F or e x a m pl e, a r el ati v el y m o d est c h a n g e i n o ur ass u m pti o ns r e g ar di n g dis c o u nt r at es c a n m at eri all y aff e ct o ur c al c ul ati o n of f u n di n g r e q uir e m e nts.
T o t h e e xt e nt t h at m ar k et d at a c o m p els us t o r e d u c e t h e dis c o u nt r at e us e d i n o ur ass u m pti o ns, o ur b e n efit o bli g ati o ns c o ul d m at eri all y i n cr e as e, w hi c h
c o ul d a d v ers el y aff e ct o ur fi n a n ci al p ositi o n a n d c as h fl o ws. F urt h er, c h a n g es i n d e m o gr a p hi cs, s u c h as i n cr e as es i n lif e e x p e ct a n c y ass u m pti o ns m a y als o
i n cr e as e t h e f u n di n g r e q uir e m e nts of o ur o bli g ati o ns r el at e d t o t h e p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efit pl a ns.

M ar k et c o n diti o ns als o aff e ct t h e v al u es of t h e ass ets t h at ar e h el d i n tr usts t o s atisf y si g nifi c a nt f ut ur e o bli g ati o ns u n d er o ur p e nsi o n a n d ot h er
p ost-r etir e m e nt b e n efit pl a ns. T h es e ass ets ar e s u bj e ct t o m ar k et fl u ct u ati o ns, w hi c h m a y c a us e i n v est m e nt r et ur ns t o f all b el o w o ur pr oj e ct e d r at es of
r et ur n. A d e cli n e i n t h e m ar k et v al u e of o ur p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efit pl a n ass ets will i n cr e as e t h e f u n di n g r e q uir e m e nts u n d er t h es e pl a ns if
f ut ur e r et ur ns o n t h es e ass ets ar e i ns uffi ci e nt t o offs et t h e d e cli n e i n v al u e. F ut ur e i n cr e as es i n p e nsi o n a n d ot h er p ost-r etir e m e nt c osts as a r es ult of t h e
r e d u c e d v al u e of pl a n ass ets m a y n ot b e f ull y r e c o v er a bl e i n r at es, a n d o ur r es ults of o p er ati o ns a n d fi n a n ci al p ositi o n c o ul d b e n e g ati v el y aff e ct e d. T h es e
ris ks ar e miti g at e d t o s o m e e xt e nt b y t h e t w o- w a y p e nsi o n b al a n ci n g a c c o u nts a ut h ori z e d b y t h e C P U C, w hi c h p er mits us t o tr a c k diff er e n c es b et w e e n
f or e c ast e d a n n u al p e nsi o n e x p e ns e a d o pt e d i n w at er a n d el e ctri c r at es a n d a ct u al p e nsi o n e x p e ns es f or f ut ur e r e c o v er y or r ef u nd t o c ust o m ers.

O ur b usi n ess r e q uir es si g nifi c a nt c a pit al e x p e n dit ur es a n d o ur i n a bilit y t o a c c ess t h e c a pit al or fi n a n ci al m ar k ets c o ul d aff e ct o ur a bilit y t o
m e et o ur li q ui dit y n e e ds a n d l o n g-t er m c o m mit m e nts, w hi c h c o ul d  a d v ers el y i m p a ct o ur o p er ati o ns a n d fi n a n ci al r es ults

T h e utilit y b usi n ess is c a pit al i nt e nsi v e. We s p e n d si g nifi c a nt s u ms of m o n e y f or a d diti o ns t o, or r e pl a c e m e nt of, o ur pr o p ert y, pl a nt a n d e q ui p m e nt
at o ur w at er a n d el e ctri c r e g ul at e d utiliti es. We o bt ai n f u n ds f or t h es e c a pit al pr oj e cts fr o m o p er ati o ns, c o ntri b uti o ns b y d e v el o p ers a n d ot h ers, a n d
r ef u n d a bl e a d v a n c es fr o m d e v el o p ers ( w hi c h ar e r e p ai d o v er a p eri o d of ti m e). We als o p eri o di c all y b orr o w m o n e y or iss u e e q uit y f or t h es e p ur p os es. I n
a d diti o n, w e h a v e r e v ol vi n g cr e dit f a ciliti es t h at ar e p arti all y us e d f or t h es e p ur p os es. We c a n n ot pr o vi d e ass ur a n c e t h at t h es e s o ur c es will c o nti n u e t o b e
a d e q u at e or t h at t h e c ost of f u n ds will r e m ai n at l e v els p er mit ti n g us t o e ar n a r e as o n a bl e r at e of r et ur n.

As o ur c a pit al i n v est m e nt pr o gr a m c o nti n u es t o i n cr e as e, c o u pl e d wit h t h e eli mi n ati o n of b o n us d e pr e ci ati o n f or r e g ul at e d utiliti es d u e t o t a x
r ef or m, w e will n e e d a c c ess t o e xt er n al fi n a n ci n g m or e oft e n, w hi c h i n cr e as es o ur e x p os ur e t o m ar k et c o n diti o ns. I n a d diti o n t o c as h fl o w fr o m o p er ati o ns,
w e r el y pri m aril y o n o ur cr e dit f a ciliti es a n d l o n g-t er m pri v at e pl a c e m e nt n ot es t o s atisf y o ur li q ui dit y n e e ds. C h a n g es i n m ar k et c o n diti o ns, i n cl u di n g
e v e nts b e y o n d o ur c o ntr ol s u c h as r e c e nt i n cr e as es t o i nt er est r at es, c o ul d li mit o ur a bilit y t o a c c ess c a pit al o n t er ms f a v or a bl e t o us or at all, i n cl u di n g
cr e dit f a ciliti es
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wit h t h e b orr o wi n g c a p a citi es n e e d e d as w ell as iss ui n g l o n g-t er m d e bt. As a r es ult, t h e a m o u nt of c a pit al a v ail a bl e m a y n ot b e s uffi ci e nt t o m e et all o ur
li q ui dit y n e e ds at a r e as o n a bl e c ost at all of o ur s u bsi di ari es.

T h e pri c e of o ur C o m m o n S h ar es m a y b e v ol atil e a n d m a y b e aff e ct e d b y m ar k et c o n diti o ns b e y o n d o ur c o ntr ol

T h e tr a di n g pri c e of o ur C o m m o n S h ar es m a y fl u ct u at e i n t h e f ut ur e b e c a us e of t h e v ol atilit y of t h e st o c k m ar k et a n d a v ari et y of ot h er f a ct ors,
m a n y of w hi c h ar e b e y o n d o ur c o ntr ol. F a ct ors t h at c o ul d c a us e fl u ct u ati o ns i n t h e tr a di n g pri c e of o ur C o m m o n S h ar es i n cl u d e: c h a n g es i n i nt er est r at es;
r e g ul at or y d e v el o p m e nts; g e n er al e c o n o mi c c o n diti o ns a n d tr e n ds; pri c e a n d v ol u m e fl u ct u ati o ns i n t h e o v er all st o c k m ar k et; a ct u al or a nti ci p at e d c h a n g es
or fl u ct u ati o ns i n o ur r es ults of o p er ati o ns; a ct u al or a nti ci p at e d c h a n g es i n t h e e x p e ct ati o ns of i n v est ors or s e c uriti es a n al ysts; a ct u al or a nti ci p at e d
d e v el o p m e nts i n ot h er utiliti es’ b usi n ess es or t h e c o m p etiti v e l a n ds c a p e g e n er all y; liti g ati o n i n v ol vi n g us or o ur i n d ustr y; m aj or c at astr o p hi c e v e nts, or
s al es of l ar g e bl o c ks of o ur st o c k.

P a y m e nt of o ur d e bt m a y b e a c c el er at e d if w e f ail t o c o m pl y wit h r estri cti v e c o v e n a nts i n o ur d e bt a gr e e m e nts

O ur f ail ur e t o c o m pl y wit h r estri cti v e c o v e n a nts i n o ur d e bt a gr e e m e nts c o ul d r es ult i n a n e v e nt of d ef a ult.   If t h e d ef a ult is n ot c ur e d or w ai v e d,
w e m a y b e r e q uir e d t o r e p a y or r efi n a n c e t h e d e bt b ef or e it b e c o m es d u e.   E v e n if w e ar e a bl e t o o bt ai n w ai v ers fr o m o ur cr e dit ors, w e m a y o nl y b e a bl e t o
d o s o o n u nf a v or a bl e t er ms.

A W R is a h ol di n g c o m p a n y t h at d e p e n ds o n c as h fl o w fr o m its s u bsi di ari es t o m e et its fi n a n ci al o bli g ati o ns a n d t o p a y di vi d e n ds o n its
C o m m o n S h ar es

As a h ol di n g c o m p a n y, o ur s u bsi di ari es c o n d u ct s u bst a nti all y all o p er ati o ns a n d o ur o nl y si g nifi c a nt ass ets ar e i n v est m e nts i n o ur s u bsi di ari es.
T his m e a ns t h at w e ar e d e p e n d e nt o n distri b uti o ns of f u n ds fr o m o ur s u bsi di ari es t o m e et o ur d e bt s er vi c e o bli g ati o ns a n d t o p a y di vi d e n ds o n o ur C o m m o n
S h ar es.  

O ur s u bsi di ari es ar e s e p ar at e a n d disti n ct l e g al e ntiti es a n d g e n er all y h a v e n o o bli g ati o n t o p a y a n y a m o u nts d u e o n A W R’s cr e dit f a cilit y.   O ur
s u bsi di ari es o nl y p a y di vi d e n ds if a n d w h e n d e cl ar e d b y t h e r es p e cti v e s u bsi di ar y b o ar d.   M or e o v er, G S W C a n d B V E SI ar e o bli g at e d t o gi v e first pri orit y
t o t h eir o w n c a pit al r e q uir e m e nts a n d t o m ai nt ai n c a pit al str u ct ur es c o nsist e nt wit h t h os e d et er mi n e d t o b e r e as o n a bl e b y t h e C P U C i n its m ost r e c e nt
d e cisi o ns o n c a pit al str u ct ur e f or b ot h G S W C a n d B V E SI i n or d er f or c ust o m ers t o n ot b e a d v ers el y aff e ct e d b y t h e h ol di n g c o m p a n y str u ct ur e.  
F urt h er m or e, o ur ri g ht t o r e c ei v e c as h or ot h er ass ets i n t h e u nli k el y e v e nt of li q ui d ati o n or r e or g a ni z ati o n of a n y of o ur s u bsi di ari es is g e n er all y s u bj e ct t o
t h e pri or cl ai ms of cr e dit ors of t h at s u bsi di ar y.  If w e ar e u n a bl e t o o bt ai n f u n ds fr o m a s u bsi di ar y i n a ti m el y m a n n er, w e m a y b e u n a bl e t o m e et o ur
fi n a n ci al o bli g ati o ns, m a k e a d diti o n al i n v est m e nts or p a y di vi de n ds.

T h e fi n al d et er mi n ati o n of o ur i n c o m e t a x li a bilit y m a y b e m at e ri all y diff er e nt fr o m o ur i n c o m e t a x pr o visi o n

Si g nifi c a nt j u d g m e nt is r e q uir e d i n d et er mi ni n g o ur pr o visi o n f or i n c o m e t a x es. O ur c al c ul ati o n of t h e pr o visi o n f or i n c o m e t a x es is s u bj e ct t o o ur
i nt er pr et ati o n of a p pli c a bl e t a x l a ws i n t h e j uris di cti o ns i n w hi c h w e fil e. I n a d diti o n, o ur i n c o m e t a x r et ur ns ar e s u bj e ct t o p eri o di c e x a mi n ati o n b y t h e
I nt er n al R e v e n u e S er vi c e a n d ot h er t a xi n g a ut h oriti es.

Alt h o u g h w e b eli e v e o ur i n c o m e t a x esti m at es ar e a p pr o pri at e, t h er e is n o ass ur a n c e t h at t h e fi n al d et er mi n ati o n of o ur c urr e nt t a x es p a y a bl e will
n ot b e m at eri all y diff er e nt, eit h er hi g h er or l o w er, fr o m t h e a m o u nts r efl e ct e d i n o ur fi n a n ci al st at e m e nts. I n t h e e v e nt w e ar e ass ess e d a d diti o n al i n c o m e
t a x es, o ur fi n a n ci al c o n diti o n a n d c as h fl o ws c o ul d b e a d v ers ely aff e ct e d.

O ur o p er ati o ns ar e g e o gr a p hi c all y c o n c e ntr at e d i n C alif or ni a

Alt h o u g h w e o p er at e w at er a n d w ast e w at er f a ciliti es i n a n u m b er of st at es u n d er o ur c o ntr a ct e d s er vi c es b usi n ess, o ur r e g ul at e d w at er a n d el e ctri c
o p er ati o ns ar e c o n c e ntr at e d i n C alif or ni a, p arti c ul arl y S o ut h er n C alif or ni a.   As a r es ult, o ur fi n a n ci al r es ults ar e l ar g el y s u bj e ct t o p oliti c al, w at er s u p pl y,
l a b or, utilit y c ost a n d r e g ul at or y ris ks, e c o n o mi c c o n diti o ns, n at ur al dis ast ers ( w hi c h m a y i n cr e as e as a r es ult of cli m at e c h a n g e) a n d ot h er ris ks aff e cti n g
C alif or ni a.  O ur fi n a n ci al r es ults m a y als o b e i m p a ct e d b y p o p ul ati o n gr o wt h  or d e cli n e i n o ur s er vi c e ar e as.

It e m 1 B. U n r es ol v e d St aff C o m m e nts

N o n e.
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It e m 2. P r o p e rti es

W at e r P r o p e rti es

As of D e c e m b er  3 1, 2 0 2 2, G S W C’s p h ysi c al pr o p erti es c o nsist e d of w at er tr a ns missi o n a n d distri b uti o n s yst e ms, w hi c h i n cl u d e d 2, 8 6 4 mil es of
pi p eli n e t o g et h er wit h s er vi c es, m et ers a n d fir e h y dr a nts, a n d a p pr o xi m at el y 4 5 0 p ar c els of l a n d g e n er all y l ess t h a n 1 a cr e e a c h, o n w hi c h ar e l o c at e d w ells,
p u m pi n g pl a nts, r es er v oirs a n d ot h er w at er utilit y f a ciliti es, i n cl u di n g t hr e e s urf a c e w at er tr e at m e nt pl a nts. G S W C als o h as fr a n c his es, e as e m e nts a n d ot h er
ri g hts of w a y f or t h e p ur p os e of a c c essi n g w ells a n d t a n ks a n d c o nstr u cti n g a n d usi n g pi p es a n d a p p urt e n a n c es f or tr a ns mitti n g a n d distri b uti n g w at er. All
of G S W C’s pr o p erti es ar e l o c at e d i n C alif or ni a.

As of D e c e m b er  3 1, 2 0 2 2, G S W C o w n e d 2 4 2 w ells, of w hi c h 1 7 0 ar e a cti v e o p er a bl e w ells e q ui p p e d wit h p u m ps wit h a n a g gr e g at e pr o d u cti o n
c a p a cit y of a p pr o xi m at el y 1 6 9 milli o n g all o ns p er d a y. G S W C h as 5 8 c o n n e cti o ns t o t h e w at er distri b uti o n f a ciliti es of t h e M W D, a n d ot h er m u ni ci p al
w at er a g e n ci es. G S W C’s st or a g e r es er v oirs a n d t a n ks h a v e a n a g gr e g at e c a p a cit y of a p pr o xi m at el y 1 1 6. 6 milli o n g all o ns. G S W C o w ns n o d a ms. T h e
f oll o wi n g t a bl e pr o vi d es, i n gr e at er d et ail, i nf or m ati o n r e g ar di n g t h e w at er utilit y pl a nt of G S W C: 

P u m ps Dist ri b uti o n  F a ciliti es R es e r v oi rs

Well B o ost e r M ai ns * S e r vi c es H y d r a nts T a n ks C a p a cit y *

2 4 2  3 8 7  2, 8 6 4  2 6 3, 2 4 4  2 6, 6 9 8  1 4 3  1 1 6. 6  ( 1)

* R es er v oir c a p a cit y is m e as ur e d i n milli o ns of g all o ns. M ai ns ar e i n mil es.

( 1)  G S W C h as a d diti o n al c a p a cit y i n its B a y P oi nt s yst e m, t hr o u g h a n e x cl usi v e c a p a cit y ri g ht t o us e 4. 4 milli o n g all o ns p er d a y fr o m a tr e at m e nt pl a nt
o w n e d b y C o ntr a C ost a Wat er Distri ct. G S W C als o h as a d diti o n al r es er v oir c a p a cit y t hr o u g h a n e x cl usi v e ri g ht-t o- us e all of o n e 8 milli o n g all o n r es er v oir,
o n e- h alf of a n ot h er 8 milli o n g all o n r es er v oir, a n d o n e- h alf of a tr e at m e nt pl a nt’s c a p a cit y, all o w n e d b y T hr e e Vall e ys M u ni ci p al Wat er Distri ct.

El e ct ri c P r o p e rti es

B V E SI’s pr o p erti es ar e l o c at e d i n t h e Bi g B e ar ar e a of S a n B er n ar di n o C o u nt y, C alif or ni a. As of D e c e m b er  3 1, 2 0 2 2, B V E SI o w n e d a n d o p er at e d
a p pr o xi m at el y 8 7. 8 0 mil es of o v er h e a d 3 4. 5 kil o v olt ( k v) s u b-tr a ns missi o n li n es ( 8. 9 6 cir c uit mil es ar e i ns ul at e d), 6. 4 9 mil es of u n d er gr o u n d 3 4. 5 k v s u b-
tr a ns missi o n li n es, 4 9 2. 1 7 mil es of o v er h e a d 4. 1 6 k v or 2. 4 k v distri b uti o n li n es ( 1 2. 1 5 cir c uit mil es ar e i ns ul at e d), 1 1 3. 5 7 mil es of u n d er gr o u n d c a bl e, 1 3
s u b-st ati o ns a n d a n at ur al g as-f u el e d 8. 4 M W p e a ki n g g e n er ati o n f a cilit y. B V E SI als o h as fr a n c his es, e as e m e nts a n d ot h er ri g hts of w a y f or t h e p ur p os e of
c o nstr u cti n g a n d usi n g p ol es, wir es a n d ot h er a p p urt e n a n c es f or  tr a ns mitti n g el e ctri cit y.

A dj u di c at e d a n d Ot h e r W at e r Ri g hts

G S W C o w ns gr o u n d w at er a n d s urf a c e w at er ri g hts i n C alif or ni a.   Gr o u n d w at er ri g hts ar e f urt h er s u bj e ct t o cl assifi c ati o n as eit h er a dj u di c at e d or
u n a dj u di c at e d ri g hts.   A dj u di c at e d ri g hts h a v e b e e n est a blis h e d t hr o u g h c o m pr e h e nsi v e liti g ati o n i n t h e c o urts, a n d t h e a n n u al e xtr a cti o n q u a ntiti es a n d us e
of t h e a dj u di c at e d ri g hts ar e oft e n s u bj e ct t o t h e pr o visi o ns of t h e j u d g m e nt f or t h at p arti c ul ar gr o u n d w at er b asi n. A d diti o n all y, as a r es ult of t h e
a dj u di c ati o n, m a n y of t h es e gr o u n d w at er b asi ns ar e m a n a g e d b y a w at er m ast er t h at is c h ar g e d wit h e nf or ci n g t h e pr o visi o ns of t h e j u d g m e nt, w hi c h m a y
i n cl u d e d et er mi ni n g o p er ati n g s af e yi el ds b as e d o n t h e w at er s up pl y c o n diti o ns of t h e gr o u n d w at er b asi n.

G S W C a cti v el y m a n a g es its a dj u di c at e d gr o u n d w at er ri g hts p ortf oli o wit h t h e g o al of o pti mi zi n g a n d m a ki n g t his s o ur c e of s u p pl y s ust ai n a bl e.
U n a dj u di c at e d ri g hts ar e s u bj e ct t o f urt h er r e g ul ati o n b y t h e St at e Wat er R es o ur c es C o ntr ol B o ar d ( “ S W R C B ”) a n d t h e C alif or ni a D e p art m e nt of Wat er
R es o ur c es. S urf a c e w at er ri g hts ar e q u a ntifi e d a n d m a n a g e d b y t h e S W R C B, u nl ess t h e s urf a c e w at er ri g hts ori gi n at e d pri or t o 1 9 1 4. As of D e c e m b er  3 1,
2 0 2 2, G S W C h a d a dj u di c at e d gr o u n d w at er ri g hts a n d s urf a c e w at er ri g hts of 7 0, 1 7 6 a n d 1 1, 3 3 5 a cr e-f e et p er y e ar, r es p e cti v el y. G S W C als o h as a n u m b er
of u n a dj u di c at e d gr o u n d w at er ri g hts, w hi c h h a v e n ot b e e n q u a nti fi e d, b ut ar e t y pi c all y m e as ur e d b y hist ori c al us a g e. 

Offi c e B uil di n gs

G S W C o w ns its g e n er al h e a d q u art ers f a cilit y i n S a n Di m as, C alif or ni a. G S W C als o o w ns a n d l e as es c ust o m er s er vi c e offi c es a n d offi c e s p a c e
t hr o u g h o ut C alif or ni a. B V E SI o w ns offi c e s p a c e i n C alif or ni a. A S U S l e as es offi c e f a ciliti es i n G e or gi a, Vir gi ni a, a n d N ort h C ar oli n a, a n d o w ns s er vi c e
c e nt ers i n Fl ori d a, M ar yl a n d, S o ut h C ar oli n a, Vir gi ni a, Te x as, N ort h C ar oli n a a n d K a ns as.

M o rt g a g e a n d Ot h e r Li e ns

As of D e c e m b er  3 1, 2 0 2 2, n eit h er A W R, G S W C, B V E SI, A S U S, n or a n y of its s u bsi di ari es, h a d a n y m ort g a g e d e bt or li e ns s e c uri n g i n d e bt e d n ess
o utst a n di n g. U n d er t h e t er ms of c ert ai n d e bt i nstr u m e nts, A W R, G S W C a n d B V E SI ar e pr o hi bit e d fr o m iss ui n g a n y s e c ur e d d e bt, wit h o ut pr o vi di n g e q u al
a n d r at a bl e s e c urit y t o t h e h ol d ers of t his e xisti n g d e bt.
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C o n d e m n ati o n of P r o p e rti es

T h e l a ws of t h e st at e of C alif or ni a pr o vi d e f or t h e a c q uisiti o n of p u bli c utilit y pr o p ert y b y g o v er n m e nt al a g e n ci es t hr o u g h t h eir p o w er of e mi n e nt
d o m ai n, als o k n o w n as c o n d e m n ati o n, w h er e d oi n g s o c o nstit ut es a m or e n e c ess ar y us e. I n a d diti o n, t h es e l a ws pr o vi d e t h at t h e o w n er of utilit y pr o p ert y (i)
m a y c o nt est w h et h er t h e c o n d e m n ati o n is a ct u all y n e c ess ar y, a n d (ii)  is e ntitl e d t o r e c ei v e t h e f air m ar k et v al u e of its pr o p ert y if t h e pr o p ert y is ulti m at el y
t a k e n.

It e m 3. L e g al P r o c e e di n gs

R e gistr a nt is s u bj e ct t o or di n ar y r o uti n e liti g ati o n i n ci d e nt al t o its b usi n ess, s o m e of w hi c h m a y i n cl u d e cl ai ms f or c o m p e ns at or y a n d p u niti v e
d a m a g es. M a n a g e m e nt b eli e v es t h at r at e r e c o v er y, pr o p er i ns ur a n c e c o v er a g e a n d r es er v es ar e i n pl a c e t o i ns ur e a g ai nst, a m o n g ot h er t hi n gs, pr o p ert y,
g e n er al li a bilit y, e m pl o y m e nt, a n d w or k ers’ c o m p e ns ati o n cl ai ms i n c urr e d i n t h e or di n ar y c o urs e of b usi n ess. I ns ur a n c e c o v er a g e m a y n ot c o v er c ert ai n
cl ai ms i n v ol vi n g p u niti v e d a m a g es.

It e m 4. Mi n e S af et y Dis cl os u r e

N ot a p pli c a bl e.
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P A R T  II 

It e m 5. M a r k et f o r R e gist r a nt’s C o m m o n E q uit y, R el at e d St o c k h ol d e r M att e rs a n d Iss u e r P u r c h as es of E q uit y S e c u riti es

St o c k P e rf o r m a n c e G r a p h

T h e gr a p h b el o w c o m p ar es t h e c u m ul ati v e 5- Ye ar t ot al r et ur n of A m eri c a n St at es Wat er C o m p a n y’s C o m m o n S h ar es wit h t h e c u m ul ati v e t ot al
r et ur ns of t h e S & P 5 0 0 i n d e x a n d a c ust o mi z e d p e er gr o u p of s e v e n w at er utiliti es t h at i n cl u d es: A m eri c a n Wat er W or ks C o m p a n y I n c., Ess e nti al Utiliti es
I n c., Art esi a n R es o ur c es C or p or ati o n, C alif or ni a Wat er S er vi c e Gr o u p, Mi d dl es e x Wat er C o, Y or k Wat er C o. a n d SJ W Gr o u p. I n a c c or d a n c e wit h S E C
g ui d a n c e, t h e r et ur ns of t h e s e v e n utiliti es i n cl u d e d i n t h e p e er gr o u p ar e w ei g ht e d a c c or di n g t o t h eir r es p e cti v e m ar k et c a pi t ali z ati o ns.

A n i n v est m e nt of $ 1 0 0 ( wit h r ei n v est m e nt of all di vi d e n ds) is ass u m e d t o h a v e b e e n m a d e i n o ur C o m m o n S h ar es, a n d i n t h e c o m m o n st o c k i n t h e
i n d e x a n d i n t h e p e er gr o u p o n D e c e m b er 3 1, 2 0 1 7. R el ati v e p erf or m a n c e is tr a c k e d t hr o u g h D e c e m b er  3 1, 2 0 2 2.

 

1 2/ 2 0 1 7 1 2/ 2 0 1 8 1 2/ 2 0 1 9 1 2/ 2 0 2 0 1 2/ 2 0 2 1 1 2/ 2 0 2 2

A m e ri c a n St at es W at e r C o m p a n y $ 1 0 0. 0 0  $ 1 1 7. 9 1  $ 1 5 4. 6 9  $ 1 4 4. 2 3  $ 1 9 0. 7 6  $ 1 7 3. 7 0  

S & P 5 0 0 $ 1 0 0. 0 0  $ 9 5. 6 2  $ 1 2 5. 7 2  $ 1 4 8. 8 5  $ 1 9 1. 5 8  $ 1 5 6. 8 9  

P e e r G r o u p $ 1 0 0. 0 0  $ 9 8. 8 5  $ 1 3 3. 3 7  $ 1 5 6. 0 7  $ 1 9 2. 7 0  $ 1 6 4. 9 4  

T h e st o c k pri c e p erf or m a n c e i n cl u d e d i n t his gr a p h is n ot n e c es s aril y i n di c ati v e of f ut ur e st o c k pri c e p erf or m a n c e.
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M a r k et I nf o r m ati o n R el ati n g t o C o m m o n S h a r es

C o m m o n S h ar es of A m eri c a n St at es Wat er C o m p a n y ar e tr a d e d o n t h e N e w Y or k St o c k E x c h a n g e ( “ N Y S E ”) u n d er t h e s y m b ol “ A W R. ” T h e
i ntr a d a y hi g h a n d l o w N Y S E pri c es o n t h e C o m m o n S h ar es f or e a c h q u art er d uri n g t h e p ast t w o y e ars w er e:

 

St o c k  P ri c es

 

Hi g h L o w

2 0 2 2  

First Q u art er $ 1 0 3. 4 4  $ 8 1. 2 6  

S e c o n d Q u art er $ 9 2. 8 0  $ 7 1. 2 2  

T hir d Q u art er $ 9 1. 0 2  $ 7 7. 9 1  

F o urt h Q u art er $ 1 0 0. 5 1  $ 7 7. 9 8  

2 0 2 1
  

First Q u art er $ 8 3. 0 5  $ 7 0. 0 7  

S e c o n d Q u art er $ 8 3. 7 5  $ 7 5. 3 4  

T hir d Q u art er $ 9 4. 9 6  $ 7 9. 5 7  

F o urt h Q u art er $ 1 0 3. 7 7  $ 8 4. 9 3  

T h e cl osi n g pri c e of t h e C o m m o n S h ar es of A m eri c a n St at es Wat er C o m p a n y o n t h e N Y S E o n F e br u ar y  2 8, 2 0 2 3 w as  $ 8 9. 3 0.

A p p r o xi m at e N u m b e r of H ol d e rs of C o m m o n S h a r es

As of F e br u ar y  2 8, 2 0 2 3, t h er e w er e 1, 9 5 0 h ol d ers of r e c or d of t h e 3 6, 9 6 9, 6 2 2 o utst a n di n g C o m m o n S h ar es of A m eri c a n St at es Wat er C o m p a n y.
A W R o w ns all of t h e o utst a n di n g C o m m o n S h ar es of G S W C, B V E SI a n d A S U S. A S U S o w ns all of t h e o utst a n di n g st o c k of t h e Milit ar y Utilit y
Pri v ati z ati o n S u bsi di ari es.

F r e q u e n c y a n d A m o u nt of A n y Di vi d e n ds D e cl a r e d a n d Di vi d e n d R est ri cti o ns

F or t h e l ast t w o y e ars, A W R h as p ai d di vi d e n ds o n its C o m m o n S h ar es o n or a b o ut M ar c h  1, J u n e  1, S e pt e m b er  1 a n d D e c e m b er  1. T h e f oll o wi n g
t a bl e lists t h e a m o u nts of di vi d e n ds p ai d o n C o m m o n S h ar es of Am eri c a n St at es Wat er C o m p a n y:

 

2 0 2 2 2 0 2 1

First Q u art er $ 0. 3 6 5 0  $ 0. 3 3 5  

S e c o n d Q u art er $ 0. 3 6 5 0  $ 0. 3 3 5  

T hir d Q u art er $ 0. 3 9 7 5  $ 0. 3 6 5  

F o urt h Q u art er $ 0. 3 9 7 5  $ 0. 3 6 5  

T ot al $ 1. 5 2 5 0  $ 1. 4 0 0  

A W R’s a bilit y t o p a y di vi d e n ds is s u bj e ct t o t h e r e q uir e m e nt i n its r e v ol vi n g cr e dit f a cilit y t o m ai nt ai n c o m pli a n c e wit h all c o v e n a nts d es cri b e d i n
N ot e 9 B a n k D e bt  i n cl u d e d i n P art II, It e m 8, i n t h e N ot es t o C o ns oli d at e d Fi n a n ci al St at e m e nts . G S W C is pr o hi bit e d u n d er t h e t er ms of its s e ni or n ot es
fr o m p a yi n g di vi d e n ds if, aft er gi vi n g eff e ct t o t h e di vi d e n d, its t ot al i n d e bt e d n ess t o c a pit ali z ati o n r ati o ( as d efi n e d) w o ul d b e m or e t h a n 0. 6 6 6 7-t o- 1.  
G S W C w o ul d h a v e t o iss u e a d diti o n al d e bt of $ 7 4 6. 4 milli o n t o i n v o k e t his c o v e n a nt as of D e c e m b er  3 1, 2 0 2 2.

U n d er C alif or ni a l a w, A W R, G S W C, B V E SI a n d A S U S ar e e a c h p er mitt e d t o distri b ut e di vi d e n ds t o its s h ar e h ol d ers a n d r e p ur c h as e its s h ar es s o
l o n g as t h e B o ar d of Dir e ct ors d et er mi n es, i n g o o d f ait h, t h at eit h er: (i) t h e v al u e of t h e c or p or ati o n’s ass ets e q u als or e x c e e ds t h e s u m of its t ot al li a biliti es
i m m e di at el y aft er t h e di vi d e n d, or (ii) its r et ai n e d e ar ni n gs e q u als or e x c e e ds t h e a m o u nt of t h e distri b uti o n.  

U n d er t h e l e ast r estri cti v e of t h e C alif or ni a t ests, a p pr o xi m at el y $ 7 0 9. 5 milli o n w as a v ail a bl e t o p a y di vi d e n ds t o A W R’s c o m m o n s h ar e h ol d ers
a n d r e p ur c h as e s h ar es fr o m A W R’s c o m m o n s h ar e h ol d ers at D e c e m b er  3 1, 2 0 2 2. A p pr o xi m at el y $ 6 4 3. 9 milli o n w as a v ail a bl e f or G S W C t o p a y di vi d e n ds
t o A W R at D e c e m b er 3 1, 2 0 2 2, a n d a p pr o xi m at el y $ 6 4. 9  milli o n w as a v ail a bl e f or B V E SI t o p a y di vi d e n ds t o A W R at D e c e m b er  3 1, 2 0 2 2. B V E SI h as a
s e p ar at e r e v ol vi n g cr e dit f a cilit y, a n d its a bilit y t o p a y di vi d e n ds is s u bj e ct t o t h e r e q uir e m e nt i n t h e cr e dit a gr e e m e nt t o m ai nt ai n c o m pli a n c e wit h all
c o v e n a nts d es cri b e d i n N ot e 9 B a n k D e bt .
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A S U S’s a bilit y t o p a y di vi d e n ds t o A W R is d e p e n d e nt u p o n t h e a bilit y of e a c h of t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es t o p a y di vi d e n ds t o
A S U S u n d er a p pli c a bl e st at e l a w as w ell as A S U S’s a bilit y t o p a y di vi d e n ds u n d er C alif or ni a l a w.

A W R p ai d $ 5 6. 4 milli o n i n di vi d e n ds t o s h ar e h ol d ers f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, as c o m p ar e d t o $ 5 1. 7 milli o n f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 1. G S W C p ai d di vi d e n ds of $ 2 7. 0 milli o n a n d $ 3 8. 3 milli o n t o A W R i n 2 0 2 2 a n d 2 0 2 1, r es p e cti v el y. B V E SI p ai d di vi d e n ds of $ 1 4. 7
milli o n d uri n g 2 0 2 2, a n d di d n ot p a y di vi d e n ds t o A W R i n 2 0 2 1. A S U S p ai d di vi d e n ds of $ 1 4. 7 milli o n i n 2 0 2 2, a n d di d n ot p a y di vi d e n ds t o A W R i n
2 0 2 1.

Ot h e r I nf o r m ati o n

T h e s h ar e h ol d ers of A W R h a v e a p pr o v e d t h e m at eri al f e at ur es of all e q uit y- c o m p e ns ati o n pl a ns u n d er w hi c h A W R dir e ctl y iss u es e q uit y
s e c uriti es. A W R di d n ot dir e ctl y iss u e a n y u nr e gist er e d e q uit y s e c uriti es d uri n g 2 0 2 2.

T h e f oll o wi n g t a bl e pr o vi d es i nf or m ati o n a b o ut A W R r e p ur c h as es of its C o m m o n S h ar es d uri n g t h e f o urt h q u art er of  2 0 2 2:

P e ri o d
T ot al  N u m b e r  of
S h a r es  P u r c h as e d

A v e r a g e  P ri c e  P ai d
p e r  S h a r e

T ot al  N u m b e r  of
S h a r es  P u r c h as e d  as

 P a rt  of  P u bli cl y
 A n n o u n c e d  Pl a ns  o r

P r o g r a ms ( 1)

M a xi m u m  N u m b e r
of  S h a r es  T h at  M a y

 Yet  B e  P u r c h as e d
 u n d e r  t h e Pl a ns  o r

P r o g r a ms  ( 1)( 3)

O ct o b er  1 - 3 1, 2 0 2 2 1 3, 2 2 8  $ 8 0. 1 2  —  —  

N o v e m b er  1 - 3 0, 2 0 2 2 1 9 7  $ 9 6. 8 2  —  —  

D e c e m b er  1 - 3 1, 2 0 2 2 2, 3 3 2  $ 9 8. 1 8  —  —  

T ot al 1 5, 7 5 7  ( 2) $ 8 3. 0 0  —  

( 1)         N o n e of t h e C o m m o n S h ar es w er e r e p ur c h as e d p urs u a nt t o a n y p u bli cl y a n n o u n c e d st o c k r e p ur c h as e pr o gr a m.

( 2)    Of t h es e a m o u nts, 1 2, 9 9 6 C o m m o n S h ar es w er e a c q uir e d o n t h e o p e n m ar k et f or e m pl o y e es p urs u a nt t o t h e 4 0 1( k)  Pl a n. T h e r e m ai n d er of t h e s h ar es w er e a c q uir e d o n
t h e o p e n m ar k et f or p arti ci p a nts i n t h e C o m m o n S h ar e P ur c h as e a n d Di vi d e n d R ei n v est m e nt Pl a n.

( 3)         N eit h er t h e 4 0 1( k) pl a n n or t h e C o m m o n S h ar e P ur c h as e a n d Di vi d e n d R ei n v est m e nt Pl a n c o nt ai ns a m a xi m u m n u m b er of c o m m o n s h ar es t h at m a y b e p ur c h as e d
i n t h e o p e n m ar k et.

It e m 6.  ( R es e r v e d)
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It e m 7. M a n a g e m e nt’s Dis c ussi o n a n d A n al ysis of Fi n a n ci al C o n diti o n a n d R es ults of O p e r ati o ns

T h e f oll o wi n g dis c ussi o n a n d a n al ysis pr o vi d es i nf or m ati o n o n A W R’s c o ns oli d at e d o p er ati o ns a n d ass ets, a n d i n cl u d es s p e cifi c r ef er e n c es t o
A W R’s i n di vi d u al s e g m e nts a n d its s u bsi di ari es ( G S W C, B V E SI, a n d A S U S a n d its s u bsi di ari es), a n d A W R ( p ar e nt) w h er e a p pli c a bl e. T h e s u bsi di ari es of
A S U S ar e c oll e cti v el y r ef err e d t o as t h e “ Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es. ”

I n cl u d e d i n t h e f oll o wi n g a n al ysis is a dis c ussi o n of R e gistr a nt’s o p er ati o ns i n t er ms of e ar ni n gs p er s h ar e b y b usi n ess s e g m e nt a n d A W R ( p ar e nt),
w hi c h e q u als e a c h b usi n ess s e g m e nt’s e ar ni n gs di vi d e d b y A W R’s w ei g ht e d a v er a g e n u m b er of dil ut e d c o m m o n s h ar es.   F urt h er m or e, t h e g ai ns a n d l oss es
g e n er at e d o n t h e i n v est m e nts h el d t o f u n d o n e of t h e C o m p a n y’s r etir e m e nt pl a ns d uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 h a v e b e e n e x cl u d e d
a n d t h e r etr o a cti v e i m p a ct of n e w 2 0 2 2 w at er r at es n ot y et r e c or d e d d u e t o t h e d el a y i n r e c ei vi n g a fi n al d e cisi o n fr o m t h e C P U C, w hi c h will b e r etr o a cti v e
t o J a n u ar y 1, 2 0 2 2 w h e n a p pr o v e d, h a v e b e e n i n cl u d e d t o c al c ul at e a dj ust e d dil ut e d e ar ni n gs p er s h ar e w h e n c o m m u ni c ati n g A W R’s c o ns oli d at e d a n d its
w at er s e g m e nt’s r es ults f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 t o h el p f a cilit at e c o m p aris o ns of A W R’s p erf or m a n c e fr o m p eri o d t o p eri o d.
Dil ut e d e ar ni n gs p er s h ar e b y b usi n ess s e g m e nt a n d a dj ust e d dil ut e d e ar ni n gs p er s h ar e c o nstit ut e “ n o n- G A A P fi n a n ci al m e as ur es ” u n d er t h e S e c uriti es a n d
E x c h a n g e C o m missi o n r ul es, w hi c h s u p pl e m e nt o ur G A A P dis cl os ur es b ut s h o ul d n ot b e c o nsi d er e d as a n alt er n ati v e t o t h e r es p e cti v e G A A P m e as ur es.
F urt h er m or e, t h e n o n- G A A P fi n a n ci al m e as ur es m a y n ot b e c o m p ar a bl e t o si mil arl y titl e d n o n- G A A P fi n a n ci al m e as ur es of ot h er r e gistr a nts.  All of t h es e
m e as ur es ar e d eri v e d fr o m c o ns oli d at e d fi n a n ci al i nf or m ati o n of t h e R e gistr a nt, b ut ar e n ot pr es e nt e d i n o ur fi n a n ci al st at e m e nts t h at ar e pr e p ar e d i n
a c c or d a n c e wit h G A A P.

A W R us es e ar ni n gs p er s h ar e b y b usi n ess s e g m e nt as a n i m p ort a nt m e as ur e i n e v al u ati n g its o p er ati n g r es ults a n d b eli e v es it pr o vi d es i n v est ors
wit h cl arit y s urr o u n di n g t h e p erf or m a n c e of its s e g m e nts.   A W R r e vi e ws t his m e as ur e m e nt r e g ul arl y a n d c o m p ar es it t o hist ori c al p eri o ds a n d t o its
o p er ati n g b u d g et. A r e c o n cili ati o n t o A W R’s c o ns oli d at e d dil ut e d e ar ni n gs p er s h ar e pr e p ar e d i n a c c or d a n c e wit h G A A P is i n cl u d e d i n t h e dis c ussi o n u n d er
t h e s e cti o n titl e d “S u m m ar y R es ults b y S e g m e nt .”

O v e r vi e w

F a ct ors aff e cti n g o ur fi n a n ci al p erf or m a n c e ar e s u m m ari z e d u n d er t h e O v er vi e w s e cti o n i n It e m 1. B usi n ess a n d It e m 1 A. Ris k F a ct ors .

W at er a n d El e ctri c S e g m e nts:

G S W C’s a n d B V E SI’s r e v e n u es, o p er ati n g i n c o m e, a n d c as h fl o ws ar e e ar n e d pri m aril y t hr o u g h d eli v eri n g p ot a bl e w at er t o h o m es a n d b usi n ess es
i n C alif or ni a a n d el e ctri cit y i n t h e Bi g B e ar ar e a of S a n B er n ar di n o C o u nt y, C alif or ni a, r es p e cti v el y. R at es c h ar g e d t o G S W C a n d B V E SI c ust o m ers ar e
d et er mi n e d b y t h e C P U C. T h es e r at es ar e i nt e n d e d t o all o w r e c o v er y of o p er ati n g c osts a n d a r e as o n a bl e r at e of r et ur n o n c a pit al.   G S W C a n d B V E SI pl a n
t o c o nti n u e s e e ki n g a d diti o n al r at e i n cr e as es i n f ut ur e y e ars fr o m t h e C P U C t o r e c o v er o p er ati n g a n d s u p pl y c osts, a n d r e c ei v e r e as o n a bl e r et ur ns o n
i n v est e d c a pit al. C a pit al e x p e n dit ur es i n f ut ur e y e ars at G S W C a n d B V E SI ar e e x p e ct e d t o r e m ai n at s u bst a nti all y hi g h er l e v els t h a n d e pr e ci ati o n e x p e ns e.
W h e n n e c ess ar y, G S W C a n d B V E SI m a y o bt ai n f u n ds fr o m e xt er n al s o ur c es i n t h e c a pit al m ar k ets a n d t hr o u g h b a n k b orr o wi n gs.

G e n er al R at e C as e Fili n gs a n d Ot h er M att ers :

W at er G e n er al R at e C as e f or y e ars 2 0 2 2 - 2 0 2 4:

I n J ul y 2 0 2 0, G S W C fil e d a g e n er al r at e c as e a p pli c ati o n f or all of its w at er r e gi o ns a n d its g e n er al offi c e. T his g e n er al r at e c as e will d et er mi n e
n e w w at er r at es f or t h e y e ars 2 0 2 2 – 2 0 2 4. I n N o v e m b er 2 0 2 1, G S W C a n d t h e P u bli c A d v o c at es Offi c e at t h e C P U C ( “ P u bli c A d v o c at es ”) fil e d wit h t h e
C P U C a j oi nt m oti o n t o a d o pt a s ettl e m e nt a gr e e m e nt b et w e e n G S W C a n d P u bli c A d v o c at es o n t his g e n er al r at e c as e a p pli c ati o n. T h e s ettl e m e nt
a gr e e m e nt, if a p pr o v e d, r es ol v es all iss u es r el at e d t o t h e 2 0 2 2 a n n u al r e v e n u e r e q uir e m e nt i n t h e g e n er al r at e c as e a p pli c ati o n, l e a vi n g o nl y t hr e e
u nr es ol v e d iss u es. A m o n g ot h er t hi n gs, t h e s ettl e m e nt a ut h ori z es G S W C t o i n v est a p pr o xi m at el y $ 4 0 4. 8 milli o n i n c a pit al i nfr astr u ct ur e o v er t h e t hr e e- y e ar
c y cl e. T h e s ettl e m e nt als o a ut h ori z es G S W C t o c o m pl et e c ert ai n a d vi c e l ett er c a pit al pr oj e cts a p pr o v e d i n t h e l ast g e n er al r at e c as e, w hi c h h a v e b e e n
c o m pl et e d f or a t ot al c a pit al i n v est m e nt of $ 9. 4 milli o n. T h e a d diti o n al a n n u al r e v e n u e r e q uir e m e nts g e n er at e d fr o m t h es e c a pit al i n v est m e nts t ot al $ 1. 2
milli o n a n d b e c a m e eff e cti v e F e br u ar y 1 5, 2 0 2 2. A d vi c e l ett er pr oj e cts ar e fil e d f or r e v e n u e r e c o v er y o nl y w h e n  t h e pr oj e cts ar e c o m pl et e d.

E x cl u di n g t h e a d vi c e l ett er pr oj e ct r e v e n u es, t h e a m o u nts i n cl u d e d i n t h e s ettl e m e nt a gr e e m e nt w o ul d i n cr e as e t h e 2 0 2 2 a d o pt e d r e v e n u es b y
a p pr o xi m at el y $ 3 0. 3 milli o n, or $ 0. 5 9 p er s h ar e, as c o m p ar e d t o t h e 2 0 2 1 a d o pt e d r e v e n u es, a n d i n cr e as e t h e 2 0 2 2 a d o pt e d s u p pl y c osts b y $ 9. 6 milli o n, or
$ 0. 1 9 p er s h ar e, as c o m p ar e d t o t h e 2 0 2 1 a d o pt e d s u p pl y c osts, w hi c h c o m bi n e d is a n i n cr e as e of $ 0. 4 0 p er s h ar e. T h e s ettl e m e nt a gr e e m e nt als o all o ws f or
t h e p ot e nti al of a d diti o n al i n cr e as es i n a d o pt e d r e v e n u es f or 2 0 2 3 a n d 2 0 2 4 s u bj e ct t o a n e ar ni n gs t est a n d c h a n g es t o t h e f or e c ast e d i nfl ati o n ar y i n d e x
v al u es.

2 8

EXHIBIT E



T h e t hr e e r e m ai ni n g u nr es ol v e d iss u es r el at e t o G S W C’s r e q u ests f or: (i) a m e di c al i ns ur a n c e c ost b al a n ci n g a c c o u nt, (ii)  a g e n er al li a bilit y
i ns ur a n c e c ost b al a n ci n g a c c o u nt, a n d (iii) t h e c o ns oli d ati o n of t w o of G S W C’s c ust o m er s er vi c e ar e as. G S W C a n d P u bli c A d v o c at es h a v e fil e d bri efs wit h
t h e C P U C o n t h es e u ns ettl e d iss u es. A pr o p os e d d e cisi o n will a d dr ess t h e t hr e e u nr es ol v e d iss u es al o n g wit h t h e s ettl e m e nt a gr e e m e nt fil e d b y G S W C a n d
P u bli c A d v o c at es. P e n di n g a fi n al d e cisi o n o n t his g e n er al r at e c as e a p pli c ati o n, G S W C fil e d wit h t h e C P U C f or i nt eri m r at es t h at will m a k e t h e n e w 2 0 2 2
r at es, o n c e a p pr o v e d i n a C P U C fi n al d e cisi o n, eff e cti v e J a n u ar y 1, 2 0 2 2. I n J a n u ar y 2 0 2 3, t h e C P U C iss u e d a d e cisi o n t h at a p pr o v e d a s e c o n d e xt e nsi o n of
t h e st at ut or y d e a dli n e f or a fi n al d e cisi o n i n t h e w at er g e n er al r at e c as e pr o c e e di n g t o A pril 7, 2 0 2 3.

D u e t o t h e d el a y i n fi n ali zi n g t h e w at er g e n er al r at e c as e, w at er r e v e n u es bill e d a n d r e c or d e d f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n
2 0 2 1 a d o pt e d r at es, p e n di n g a fi n al d e cisi o n b y t h e C P U C. W h e n a p pr o v e d, t h e n e w r at es will b e r etr o a cti v e t o J a n u ar y 1, 2 0 2 2 a n d c u m ul ati v e
a dj ust m e nts will b e r e c or d e d u p o n r e c ei vi n g a d e cisi o n b y t h e C P U C t h at a p pr o v es t h e s ettl e m e nt a gr e e m e nt. H a d t h e n e w 2 0 2 2 w at er r at es b e e n a p pr o v e d
a n d eff e cti v e J a n u ar y 1, 2 0 2 2 c o nsist e nt wit h t h e s ettl e m e nt a gr e e m e nt r e a c h e d b et w e e n G S W C a n d P u bli c A d v o c at es, G S W C w o ul d h a v e r e c or d e d t h e
a d diti o n al r e v e n u es of $ 3 0. 3 milli o n, or $ 0. 5 9 p er s h ar e, a n d t h e a d diti o n al w at er s u p pl y c osts of $ 9. 6 milli o n, or $ 0. 1 9 p er s h ar e, p er t h e s ettl e m e nt
a gr e e m e nt pr e vi o usl y dis c uss e d, as w ell as a n a d diti o n al r e d u cti o n t o r e v e n u es of $ 1. 1 milli o n, or $ 0. 0 2 p er s h ar e, t o r efl e ct t h e i n cr e m e nt al i m p a ct of
r e v e n u es s u bj e ct t o r ef u n d fr o m t h e n e w 2 0 2 2 r at es as a r es ult of t h e l o w er c ost of d e bt i n t h e p e n di n g c ost of c a pit al pr o c e e di n g dis c uss e d b el o w, w hi c h all
c o m bi n e d w o ul d h a v e b e e n $ 0. 3 8 p er s h ar e hi g h er t h a n w h at w as a ct u all y r e c or d e d f or t h e y e ar of 2 0 2 2.

C ost of C a pit al Pr o c e e di n g :

I n v est or- o w n e d w at er utiliti es s er vi n g C alif or ni a ar e r e q uir e d t o fil e t h eir c ost of c a pit al a p pli c ati o ns o n a tri e n ni al b asis. G S W C fil e d a c ost of
c a pit al a p pli c ati o n wit h t h e C P U C i n M a y 2 0 2 1 c urr e ntl y p e n di n g a p pr o v al, w hi c h r e q u est e d a c a pit al str u ct ur e of 5 7 % e q uit y a n d 4 3 % d e bt, a r et ur n o n
e q uit y of 1 0. 5 %, a n e m b e d d e d c ost of d e bt of 5. 1 %, a n d a r et ur n o n r at e b as e of 8. 1 8 %. H e ari n gs o n t his pr o c e e di n g o c c urr e d i n M a y 2 0 2 2 a n d bri efs w er e
fil e d i n J u n e 2 0 2 2.

T h e 5. 1 % c ost of d e bt r e q u est e d i n t h e p e n di n g c ost of c a pit al pr o c e e di n g is l o w er t h a n t h e pr e vi o usl y a ut h ori z e d a m o u nt of 6. 6 %. T h e n e w c ost of
d e bt is e x p e ct e d t o l o w er 2 0 2 2 a d o pt e d w at er r e v e n u es b y a p pr o xi m at el y $ 7. 5 milli o n, or $ 0. 1 5 p er s h ar e, as c o m p ar e d t o 2 0 2 1 a d o pt e d w at er r e v e n u es at
t h e c urr e ntl y a ut h ori z e d c ost of d e bt of 6. 6 % t h at is pr es e ntl y b ei n g bill e d t o w at er c ust o m ers u ntil a fi n al d e cisi o n is iss u e d i n t his pr o c e e di n g. B as e d o n
m a n a g e m e nt’s a n al ysis of t his r e g ul at or y pr o c e e di n g a n d ass o ci at e d a c c o u nti n g t o d at e, f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, G S W C r e d u c e d r e v e n u es b y
$ 6. 4 milli o n, or a p pr o xi m at el y $ 0. 1 3 p er s h ar e,  b as e d o n 2 0 2 1 bill e d r at es a n d r e c or d e d a c orr es p o n di n g r e g ul at or y li a bilit y f or r e v e n u es s u bj e ct t o r ef u n d
b as e d o n its b est esti m at e at t his ti m e, w hi c h i n cl u d es t h e i m p a ct of G S W C’s l o w er c ost of d e bt r e q u est e d i n its a p pli c ati o n. H o w e v er, m a n a g e m e nt c a n n ot
pr e di ct t h e ulti m at e o ut c o m e of t h e c ost of c a pit al a p pli c ati o n a n d t h e ass o ci at e d i m p a ct o n 2 0 2 2 r e v e n u es. C h a n g es i n esti m at es will b e m a d e, if n e c ess ar y,
as m or e i nf or m ati o n i n t his pr o c e e di n g b e c o m es a v ail a bl e. D u e t o t h e d el a y i n fi n ali zi n g t h e w at er g e n er al r at e c as e pr e vi o usl y dis c uss e d, w at er r e v e n u es
bill e d a n d r e c or d e d f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n 2 0 2 1 a d o pt e d r at es a n d, t h er ef or e, a n a d diti o n al r e d u cti o n of $ 1. 1 milli o n, or
$ 0. 0 2 p er s h ar e, will b e r e c or d e d o n c e a d e cisi o n is a p pr o v e d i n t h e g e n er al r at e c as e t o r efl e ct t h e i n cr e m e nt al i m p a ct of r e v e n u es s u bj e ct t o r ef u n d fr o m
t h e n e w 2 0 2 2 r at es r es ulti n g fr o m t h e l o w er c ost of d e bt i n t h e p e n di n g c ost of c a pit al pr o c e e di n g.

I n t h e p e n di n g c ost of c a pit al pr o c e e di n g, G S W C r e q u est e d a ut h ori z ati o n t o c o nti n u e t h e Wat er C ost of C a pit al M e c h a nis m ( “ W C C M ”). T h e
W C C M a dj usts r et ur n o n e q uit y a n d r at e of r et ur n o n r at e b as e b et w e e n t h e t hr e e- y e ar c ost of c a pit al pr o c e e di n gs o nl y if t h er e is a p ositi v e or n e g ati v e
c h a n g e of m or e t h a n 1 0 0 b asis p oi nts i n t h e a v er a g e of t h e M o o d y’s A a utilit y b o n d r at e as m e as ur e d o v er t h e p eri o d O ct o b er 1 t hr o u g h S e pt e m b er 3 0. If
t h er e is a p ositi v e or n e g ati v e c h a n g e of m or e t h a n 1 0 0 b asis p oi nts, t h e r et ur n o n e q uit y is a dj ust e d b y o n e h alf of t h e diff er e n c e. F or t h e p eri o d fr o m
O ct o b er 1, 2 0 2 1 t hr o u g h S e pt e m b er 3 0, 2 0 2 2, t h e M o o d y’s r at e i n cr e as e d b y m or e t h a n 1 0 0 b asis p oi nts fr o m t h e b e n c h m ar k, w hi c h tri g g er e d t h e W C C M
a dj ust m e nt. T h e W C C M is e x p e ct e d t o b e a d dr ess e d b y t h e C P U C i n  t h e p e n di n g pr o p os e d d e cisi o n.

Fi n al D e cisi o n i n t h e First P h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g:

I n A u g ust 2 0 2 0, t h e C P U C iss u e d a fi n al d e cisi o n i n t h e first p h as e of t h e C P U C’s Or d er I nstit uti n g R ul e m a ki n g e v al u ati n g t h e l o w i n c o m e
r at e p a y er assist a n c e a n d aff or d a bilit y o bj e cti v es c o nt ai n e d i n t h e C P U C’s 2 0 1 0 Wat er A cti o n Pl a n. T his d e cisi o n als o a d dr ess e d ot h er iss u es, i n cl u di n g t h e
dis c o nti n u e d us e of t h e Wat er R e v e n u e A dj ust m e nt M e c h a nis m ( “ W R A M ”) a n d t h e M o difi e d C ost B al a n ci n g A c c o u nt ( “ M C B A ”). T h e M C B A is a f ull-
c ost b al a n ci n g a c c o u nt us e d t o tr a c k t h e diff er e n c e b et w e e n a d o pt e d a n d a ct u al w at er s u p pl y c osts (i n cl u di n g t h e eff e cts of c h a n g es i n b ot h r at es a n d
v ol u m e). B as e d o n t h e fi n al d e cisi o n, a n y g e n er al r at e c as e a p pli c ati o n fil e d b y G S W C a n d t h e ot h er C alif or ni a w at er utiliti es aft er A u g ust  2 7,  2 0 2 0 m a y
n ot i n cl u d e a pr o p os al t o c o nti n u e t h e us e of t h e W R A M or M C B A, b ut m a y i nst e a d i n cl u d e a pr o p os al t o us e a li mit e d pri c e a dj ust m e nt m e c h a nis m a n d a n
i n cr e m e nt al s u p pl y c ost b al a n ci n g a c c o u nt. Si n c e its i m pl e m e nt ati o n i n 2 0 0 8, t h e W R A M a n d M C B A h a v e h el p e d miti g at e fl u ct u ati o ns i n G S W C’s
e ar ni n gs d u e t o c h a n g es i n w at er c o ns u m pti o n b y its c ust o m ers or c h a n g es i n w at er s u p pl y mi x. R e pl a ci n g t h e m wit h m e c h a nis ms r e c o m m e n d e d i n t h e
fi n al d e cisi o n will li k el y
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r es ult i n m or e v ol atilit y i n G S W C’s f ut ur e e ar ni n gs a n d c o ul d r es ult i n l ess t h a n, or m or e t h a n, f ull r e c o v er y of its a ut h ori z e d r e v e n u e a n d s u p pl y c osts.

As a r es ult of t h e A u g ust 2 0 2 0 d e cisi o n, t h e dis c o nti n u ati o n of t h e W R A M a n d M C B A f or G S W C w o ul d b e eff e cti v e f or y e ars aft er 2 0 2 4.
H o w e v er, o n S e pt e m b er 3 0, 2 0 2 2, t h e g o v er n or of C alif or ni a si g n e d S e n at e Bill ( “ S B ”) 1 4 6 9. Eff e cti v e J a n u ar y  1,  2 0 2 3, S B 1 4 6 9 all o ws Cl ass A w at er
utiliti es, i n cl u di n g G S W C, t o c o nti n u e r e q u esti n g t h e us e of t h e W R A M i n t h eir n e xt g e n er al r at e c as e. Wit h t h e p ass a g e of S B 1 4 6 9, G S W C will b e a bl e t o
r e q u est t h e c o nti n u e d us e of t h e W R A M i n its n e xt g e n er al r at e c as e t o b e fil e d i n 2 0 2 3 t h at will est a blis h n e w r at es f or t h e y e ars 2 0 2 5 – 2 0 2 7. G S W C’s
r e q u est t o c o nti n u e usi n g t h e W R A M i n its n e xt g e n er al r at e c ase will b e s u bj e ct t o C P U C a p pr o v al.

I n O ct o b er 2 0 2 0, G S W C, t hr e e ot h er i n v est or- o w n e d w at er utiliti es ( “I O W Us ”) o p er ati n g i n C alif or ni a, a n d t h e C alif or ni a Wat er Ass o ci ati o n
( “ C W A ”) fil e d a p pli c ati o ns wit h t h e C P U C f or r e h e ari n g o n t h e dis c o nti n u ati o n of t h e W R A M a n d M C B A, w hi c h t h e C P U C d e ni e d i n  S e pt e m b er 2 0 2 1.
G S W C, t h e t hr e e ot h er I O W Us a n d C W A e a c h s e p ar at el y fil e d a p etiti o n wit h t h e C alif or ni a S u pr e m e C o urt  ( “ C o urt ”) t o r e vi e w t h e C P U C’s d e cisi o n
r e v o ki n g pri or a ut h ori z ati o n of t h e W R A M a n d M C B A. I n M a y 2 0 2 2, t h e C o urt gr a nt e d t h e p etiti o n f or writ of r e vi e w. T h e C o urt or d er e d G S W C, al o n g
wit h t h e ot h er I O W Us a n d C W A, t o fil e o p e ni n g bri efs, w hi c h w er e fil e d o n S e pt e m b er 1. T h e C P U C’s a ns w er t o t h e o p e ni n g bri efs w as ori gi n all y d u e b y
N o v e m b er 1 5 a n d r e pl y bri efs w er e d u e b y D e c e m b er 1 5. H o w e v er, as a r es ult of S B 1 4 6 9, i n O ct o b er 2 0 2 2 t h e C P U C fil e d a m oti o n t o dis miss t h e
I O W Us a n d C W A’s p etiti o n wit h t h e C o urt, a n d als o r e q u est e d t h at t h e C o urt s us p e n d t h e pr o c e e di n g s c h e d ul e u ntil it r ul es o n t h e m oti o n t o dis miss. T h e
C o urt gr a nt e d t h e C P U C’s r e q u est t o s us p e n d t h e pr o c e e di n g s c h e d ul e. I n N o v e m b er 2 0 2 2, t h e S u pr e m e C o urt d e ni e d t h e C P U C’s m oti o n t o dis miss a n d
est a blis h e d a n e w pr o c e e di n g s c h e d ul e w h er e b y t h e C P U C fil e d t h eir a ns w er bri ef o n D e c e m b er 9 a n d t h e I O W Us fil e d t h eir r e pl y bri ef o n J a n u ar y 1 3,
2 0 2 3. At t his ti m e, m a n a g e m e nt c a n n ot pr e di ct t h e fi n al o ut c o m e of t h is m att er.

Fi n al D e cisi o n i n t h e S e c o n d P h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g:

O n J ul y 1 5, 2 0 2 1, t h e C P U C iss u e d a fi n al d e cisi o n i n t h e s e c o n d p h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g. T h e fi n al d e cisi o n r e q uir es
t h at a m o u nts tr a c k e d i n G S W C’s C O VI D- 1 9 C at astr o p hi c E v e nt M e m or a n d u m A c c o u nt ( “ C E M A ”) a c c o u nt f or u n p ai d c ust o m er bills b e first offs et b y a n y
(i) f e d er al or st at e r eli ef f or c ust o m ers’ utilit y bill d e bt, a n d (ii) c ust o m er p a y m e nts t hr o u g h p a y m e nt- pl a n arr a n g e m e nts pri or t o r e c ei vi n g r e c o v er y fr o m
c ust o m ers at l ar g e. I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n of r eli ef f u n di n g fr o m t h e st at e of C alif or ni a f or c ust o m ers’ u n p ai d w at er bills i n c urr e d
d uri n g t h e p a n d e mi c, w hi c h it a p pli e d t o its d eli n q u e nt c ust o m e rs’ eli gi bl e b al a n c es.

I n A u g ust 2 0 2 1, G S W C, i n a d diti o n t o t hr e e ot h er p arti es, fil e d s e p ar at e a p pli c ati o ns t o t h e C P U C f or r e h e ari n g o n c ert ai n as p e cts of t his fi n al
d e cisi o n, w hi c h t h e C P U C d e ni e d i n M a y 2 0 2 2. I n M ar c h 2 0 2 2, C W A fil e d a p etiti o n f or writ of r e vi e w t o t h e C alif or ni a S u pr e m e C o urt, ur gi n g t h e C o urt
t o r e vi e w t h e C P U C’s fi n al d e cisi o n o n t h e s e c o n d p h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g. C W A a m e n d e d its p etiti o n t o r efl e ct t h e C P U C’s
d e cisi o n d e n yi n g t h e r e q u ests f or r e h e ari n g. I n S e pt e m b er 2 0 2 2, t h e S u pr e m e C o urt d e ni e d C W A’s a m e n d e d p etiti o n f or writ of r e vi e w.

El e ctri c G e n er al R at e C as es:

O n A u g ust 1 5, 2 0 1 9, t h e C P U C iss u e d a fi n al d e cisi o n o n t h e el e ctri c g e n er al r at e c as e t h at s et n e w r at es f or t h e y e ars 2 0 1 8 – 2 0 2 2. A m o n g ot h er
t hi n gs, t h e d e cisi o n i n cr e as e d a d o pt e d el e ctri c r e v e n u es b y $ 1. 0 milli o n i n 2 0 2 2 n ot s u bj e ct t o a n e ar ni n gs t est. T h e d e cisi o n als o all o w e d B V E SI t o
c o nstr u ct all t h e c a pit al pr oj e cts r e q u est e d i n its a p pli c ati o n, w hi c h ar e d e di c at e d t o i m pr o vi n g s yst e m s af et y a n d r eli a bilit y a n d t ot al a p pr o xi m at el y $ 4 4
milli o n o v er t h e 5- y e ar r at e c y cl e. T h e d e cisi o n a ut h ori z e d a r et ur n o n e q uit y f or t h e el e ctri c s e g m e nt of 9. 6 % a n d i n cl u d e d a c a pit al str u ct ur e a n d a d e bt
c ost t h at ar e c o nsist e nt wit h t h os e a p pr o v e d b y t h e C P U C i n M ar c h 2 0 1 8 i n c o n n e cti o n wit h G S W C’s w at er s e g m e nt c ost of c a pit al pr o c e e di n g.

O n A u g ust 3 0, 2 0 2 2, B V E SI fil e d a g e n er al r at e c as e a p pli c ati o n t h at will d et er mi n e n e w el e ctri c r at es f or t h e y e ars 2 0 2 3  – 2 0 2 6. A m o n g ot h er
t hi n gs, B V E SI r e q u est e d (i) c a pit al b u d g ets of a p pr o xi m at el y $ 6 2 milli o n f or t h e f o ur- y e ar r at e c y cl e, a n d a n ot h er $ 6. 2 milli o n f or a l ar g e li n e r e pl a c e m e nt
c a pit al pr oj e ct t o b e fil e d f or r e v e n u e r e c o v er y t hr o u g h a n a d vi c e l ett er w h e n t h e pr oj e ct is c o m pl et e d, a n d (ii) a c a pit al str u ct ur e f or B V E SI of 6 1. 8 %
e q uit y a n d 3 8. 2 % d e bt, a r et ur n o n e q uit y of 1 1. 2 5 %, a n e m b e d d e d c ost of d e bt of 5. 1 %, a n d a r et ur n o n r at e b as e of 9. 0 5 %. F urt h er m or e, i n cl u d e d i n t h e
g e n er al r at e c as e a p pli c ati o n is a r e q u est f or r e c o v er y of all c a pit al e x p e n dit ur es a n d ot h er c osts i n c urr e d o v er t h e l ast f e w y e ars i n c o n n e cti o n wit h
B V E SI’s wil dfir e miti g ati o n pl a ns t h at ar e c urr e ntl y n ot i n c ust o m er r at es. T h es e c osts will b e s u bj e ct t o r e vi e w b y t h e C P U C d uri n g t h e g e n er al r at e c as e
pr o c e e di n g. O n D e c e m b er 1 6, 2 0 2 2, a pr e- h e ari n g c o nf er e n c e w as h el d t o dis c uss t h e s c o p e of iss u es a n d s c h e d ul e f or t h e pr o c e e di n g. O n D e c e m b er 1 5,
2 0 2 2, t h e C P U C a p pr o v e d a d e cisi o n f or B V E SI t o est a blis h a g e n er al r at e  c as e m e m or a n d u m a c c o u nt t h at m a k es t h e n e w 2 0 2 3 r at es eff e cti v e a n d
r etr o a cti v e t o J a n u ar y 1, 2 0 2 3. I n F e br u ar y 2 0 2 3, a s c o pi n g m e m o a n d r uli n g t h at s et t h e fi n al s c h e d ul e a n d s c o p e of iss u es i n B V E SI’s g e n er al r at e c as e
pr o c e e di n g w as iss u e d b y t h e C P U C. B as e d o n t h e s c h e d ul e, a pr o p os e d d e cisi o n is e x p e ct e d i n t h e f o urt h q u art er of 2 0 2 3.
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C o ntr a ct e d S er vi c es S e g m e nt:

A S U S’s r e v e n u es, o p er ati n g i n c o m e a n d c as h fl o ws ar e e ar n e d b y pr o vi di n g w at er a n d/ or w ast e w at er s er vi c es, i n cl u di n g o p er ati o n a n d
m ai nt e n a n c e s er vi c es a n d c o nstr u cti o n of f a ciliti es f or t h e w at er a n d/ or w ast e w at er s yst e ms at v ari o us milit ar y i nst all ati o ns, p urs u a nt t o a n i niti al 5 0- y e ar
fir m fi x e d- pri c e c o ntr a ct a n d a d diti o n al fir m fi x e d- pri c e c o ntr a cts. T h e c o ntr a ct pri c e f or e a c h of t h es e c o ntr a cts is s u bj e ct t o a n n u al e c o n o mi c pri c e
a dj ust m e nts. A d diti o n al r e v e n u es g e n er at e d b y c o ntr a ct o p er ati o ns ar e pri m aril y d e p e n d e nt o n a n n u al e c o n o mi c pri c e a dj ust m e nts, a n d n e w c o nstr u cti o n
a cti viti es u n d er c o ntr a ct m o difi c ati o ns wit h t h e U. S. g o v er n m e nt or a gr e e m e nts wit h ot h er t hir d- p art y pri m e c o ntr a ct ors. A S U S’s s u bsi di ari es c o nti n u e t o
e nt er i nt o U. S. g o v er n m e nt- a w ar d e d c o ntr a ct m o difi c ati o ns a n d a gr e e m e nts wit h t hir d- p art y pri m e c o ntr a ct ors f or n e w c o nstr u cti o n pr oj e cts at t h e milit ar y
b as es s er v e d. D uri n g 2 0 2 2, A S U S w as a w ar d e d a p pr o xi m at el y $ 3 4. 4  milli o n i n n e w c o nstr u cti o n pr oj e cts f or c o m pl eti o n b e gi n ni n g i n 2 0 2 2 t hr o u g h 2 0 2 5.
E ar ni n gs a n d c as h fl o ws fr o m m o difi c ati o ns t o t h e i niti al 5 0- y e ar c o ntr a ct or a d diti o n al c o ntr a cts t h er e aft er wit h t h e U. S. g o v er n m e nt a n d a gr e e m e nts wit h
t hir d- p art y pri m e c o ntr a ct ors f or a d diti o n al c o nstr u cti o n pr oj ects m a y or m a y n ot c o nti n u e i n f ut ur e p eri o ds.

E nt eri n g i nt o c o ntr a cts wit h t h e U. S. g o v er n m e nt s u bj e cts A S U S t o p ot e nti al g o v er n m e nt a u dits or i n v esti g ati o ns of its b usi n ess pr a cti c es a n d
c o m pli a n c e wit h g o v er n m e nt pr o c ur e m e nt st at ut es a n d r e g ul ati o ns. A S U S is c urr e ntl y u n d er a ci vil g o v er n m e nt i n v esti g ati o n o v er bi d di n g a n d esti m ati n g
pr a cti c es us e d i n c ert ai n c a pit al u p gr a d e pr oj e cts. A S U S is c o o p er ati n g f ull y wit h t h e i n v esti g ati o n a n d m a n a g e m e nt d o es n ot c urr e ntl y b eli e v e t h at t h e
i n v esti g ati o n will h a v e a m at eri al a d v ers e eff e ct o n its c o ns oli d at e d r es ults of o p er ati o ns, fi n a n ci al c o n diti o n, or li q ui dit y. H o w e v er, at t his ti m e,
m a n a g e m e nt c a n n ot pr e di ct t h e fi n al o ut c o m e or r e c o m m e n d ati o ns t h at m a y r es ult fr o m t h e i n v esti g ati o n or d et er mi n e t h e a m o u nt, if a n y, of p e n alti es a n d
d a m a g es t h at m a y b e ass ess e d.

C O VI D- 1 9:

G S W C, B V E SI a n d A S U S h a v e c o nti n u e d t h eir o p er ati o ns t hr o u g h o ut t h e C O VI D- 1 9 p a n d e mi c gi v e n t h at t h eir w at er, w ast e w at er a n d el e ctri c
utilit y s er vi c es ar e d e e m e d ess e nti al. A W R a n d its s u bsi di ari es c o nti n u e t o m o nit or t h e g ui d a n c e pr o vi d e d b y f e d er al, st at e, a n d l o c al h e alt h a ut h oriti es a n d
ot h er g o v er n m e nt offi ci als. W hil e c o nti n ui n g t o m o nit or tr a ns missi o n r at es a n d ot h er v ari a bl es, e m pl o y e es h a v e r et ur n e d t o c o m p a n y offi c es. T h us f ar, t h e
C O VI D- 1 9 p a n d e mi c h as n ot h a d a m at eri al i m p a ct o n A S U S’s c urr e nt o p er ati o ns.

I n r es p o ns e t o or d ers iss u e d b y t h e C P U C a n d t h e g o v er n or of C alif or ni a, G S W C a n d B V E SI s us p e n d e d s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt.
H o w e v er, p urs u a nt t o t h e C P U C’s J ul y 1 5, 2 0 2 1 d e cisi o n i n t h e S e c o n d P h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g dis c uss e d pr e vi o usl y, t h e
m or at ori u m o n w at er-s er vi c e dis c o n n e cti o ns d u e t o n o n- p a y m e nt of p ast- d u e a m o u nts bill e d t o r esi d e nti al c ust o m ers e x pir e d o n F e br u ar y 1, 2 0 2 2. T h e
C P U C’s m or at ori u ms o n s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt f or w at er a n d el e ctri c c ust o m ers h a v e e n d e d a n d as a r es ult, dis c o n n e cti o ns f or d eli n q u e nt
r esi d e nti al c ust o m ers r es u m e d i n J u n e 2 0 2 2. H o w e v er, w at er s er vi c e c a n n ot b e dis c o n n e ct e d s o l o n g as c ust o m ers m a k e ti m el y p a y m e nts o n c urr e nt bills
a n d ar e pr o vi d e d a n d a d h er e t o p a y m e nt pl a ns t o p a y d o w n p ast- d u e bills r es ulti n g fr o m t h e p a n d e mi c. I n a d diti o n, el e ctri c-s er vi c e dis c o n n e cti o ns f or n o n-
p a y m e nt c a n o nl y b e d o n e aft er t a ki n g i nt o a c c o u nt c ert ai n c o n diti o ns s u c h as a v er a g e d ail y t e m p er at ur es, a n d r esi d e nti al dis c o n n e cti o ns ar e c a p p e d o n a n
a n n u al b asis at 2. 5 % of t h e t ot al r esi d e nti al c ust o m ers d uri n g t h e pr e vi o us c al e n d ar y e ar.

T h e C O VI D- 1 9 p a n d e mi c a n d its li n g eri n g eff e cts t o t h e e c o n o m y h as c o ntri b ut e d t o si g nifi c a nt v ol atilit y i n fi n a n ci al m ar k ets r es ulti n g i n
fl u ct u ati o ns i n t h e f air v al u e of pl a n ass ets i n G S W C’s p e nsi o n a n d ot h er r etir e m e nt pl a ns. I n a d diti o n, t h e e c o n o mi c i m p a ct of t h e p a n d e mi c h as als o
si g nifi c a ntl y i n cr e as e d t h e a m o u nt of d eli n q u e nt c ust o m er a c c o u nts r e c ei v a bl e, r es ulti n g i n b ot h G S W C a n d B V E SI i n cr e asi n g t h eir all o w a n c e f or d o u btf ul
a c c o u nts. T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o tr a c k i n cr e m e nt al c osts, i n cl u di n g b a d d e bt e x p e ns e, i n e x c ess of w h at is i n cl u d e d i n t h eir
r es p e cti v e r e v e n u e r e q uir e m e nts i n c urr e d as a r es ult of t h e p a n d e mi c i n C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts, w hi c h G S W C a n d B V E SI
i nt e n d t o fil e wit h t h e C P U C f or f ut ur e r e c o v er y.

Wit h o ut t h e a bilit y t o dis c o n n e ct s er vi c e f or n o n- p a y m e nt, d uri n g t h e first h alf of 2 0 2 2, G S W C a n d B V E SI c o nti n u e d t o e x p eri e n c e d eli n q u e nt
c ust o m er a c c o u nts r e c ei v a bl e d u e t o t h e li n g eri n g eff e cts of t h e C O VI D- 1 9 p a n d e mi c, r es ulti n g i n b ot h G S W C a n d B V E SI i n cr e asi n g t h eir all o w a n c e f or
d o u btf ul a c c o u nts. As of D e c e m b er  3 1, 2 0 2 2, G S W C a n d B V E SI h a d a p pr o xi m at el y $ 3. 5 milli o n  a n d $ 4 9 7, 0 0 0, r es p e cti v el y, i n r e g ul at or y ass et a c c o u nts
r el at e d t o b a d d e bt e x p e ns e i n e x c ess of t h eir r e v e n u e r e q uir e m e nts, t h e p ur c h as e of p ers o n al pr ot e cti v e e q ui p m e nt, a d diti o n al i n c urr e d pri nti n g c osts, a n d
ot h er i n cr e m e nt al C O VI D- 1 9-r el at e d c osts. E m er g e n c y-t y p e m e m or a n d u m a c c o u nts ar e w ell- est a blis h e d c ost r e c o v er y m e c h a nis ms a ut h ori z e d as a r es ult
of a st at e/f e d er al d e cl ar e d e m er g e n c y, a n d ar e t h er ef or e r e c o g ni z e d as r e g ul at or y ass ets f or f ut ur e r e c o v er y. As a r es ult, t h e a m o u nts r e c or d e d i n t h e
C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts h a v e n ot i m p a ct e d G S W C’s or B V E SI’s e ar ni n gs.

I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n i n C O VI D r eli ef f u n ds t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m
t o pr o vi d e assist a n c e t o c ust o m ers f or t h eir w at er d e bt a c cr u e d d uri n g t h e C O VI D- 1 9 p a n d e mi c b y r e mitti n g f e d er al f u n ds t h at t h e st at e r e c ei v e d fr o m t h e
A m eri c a n R es c u e Pl a n A ct of 2 0 2 1 t o t h e utilit y o n b e h alf of eli gi bl e c ust o m ers. G S W C a p pli e d t h es e f u n ds t o its d eli n q u e nt c ust o m ers’ eli gi bl e b al a n c es.
D uri n g 2 0 2 2, B V E SI r e c ei v e d a t ot al of $ 4 7 3, 0 0 0 fr o m t h e st at e of C alif or ni a f or si mil ar c ust o m er r eli ef f u n di n g f or u n p ai d el e ctri c c ust o m er bills i n c urr e d
d uri n g t h e p a n d e mi c. T h e C P U C r e q uir es t h at a m o u nts tr a c k e d i n G S W C’s a n d B V E SI’s C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m
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a c c o u nts f or u n p ai d c ust o m er bills b e first offs et b y a n y (i) f e d er al a n d st at e r eli ef f or w at er or el e ctri c utilit y bill d e bt, a n d (ii) c ust o m er p a y m e nts t hr o u g h
p a y m e nt pl a n arr a n g e m e nts, pri or t o r e c ei vi n g r e c o v er y fr o m c ust o m ers at l ar g e. Aft er t h es e offs ets ar e m a d e, G S W C will fil e wit h t h e C P U C f or r e c o v er y
of t h e r e m ai ni n g b al a n c e. B V E SI i nt e n ds t o i n cl u d e t h e r e m ai ni n g b al a n c e i n its C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nt f or r e c o v er y o n c e all
alt er n ati v e s o ur c es of f u n di n g h a v e b e e n e x h a ust e d a n d cr e dit e d  t o eli gi bl e c ust o m er a c c o u nts.

O n J a n u ar y 3 0, 2 0 2 3, t h e Bi d e n A d mi nistr ati o n a n n o u n c e d t h at t h e C O VI D- 1 9 n ati o n al e m er g e n c y a n d p u bli c h e alt h e m er g e n c y will e n d o n M a y
1 1, 2 0 2 3. T h e C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts f or G S W C a n d B V E SI will r e m ai n o p e n u ntil t h e C O VI D- 1 9 n ati o n al e m er g e n c y a n d
p u bli c h e alt h e m er g e n c y e n ds.
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S u m m ar y R es ults b y S e g m e nt

T h e t a bl e b el o w s ets f ort h a c o m p aris o n of t h e dil ut e d e ar ni n gs  p er s h ar e b y b usi n ess s e g m e nt a n d f or t h e p ar e nt c o m p a n y:  

 

Dil ut e d  E a r ni n gs  p e r  S h a r e

 

Ye a r  E n d e d
 

 

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E

Wat er $ 1. 4 5  $ 1. 8 7  $ ( 0. 4 2)

El e ctri c 0. 2 4  0. 2 1  0. 0 3  

C o ntr a ct e d s er vi c es 0. 4 6  0. 4 8  ( 0. 0 2)

A W R ( p ar e nt) ( 0. 0 4) ( 0. 0 1) ( 0. 0 3)

C o ns oli d at e d f ull y dil ut e d e ar ni n gs p er s h ar e, as r e p ort e d ( G A A P) $ 2. 1 1  $ 2. 5 5  $ ( 0. 4 4)

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, A W R’s r e c or d e d c o ns oli d at e d dil ut e d e ar ni n gs w er e $ 2. 1 1 p er s h ar e, as c o m p ar e d t o $ 2. 5 5 p er s h ar e f or
t h e s a m e p eri o d i n 2 0 2 1, a d e cr e as e of $ 0. 4 4 p er s h ar e. I n cl u d e d i n t h e r es ults f or t h e y e ar e n d e d D e c e m b er 3 1, 2 0 2 2 w er e l oss es t ot ali n g $ 5. 2 milli o n, or
a p pr o xi m at el y $ 0. 1 0 p er s h ar e, o n i n v est m e nts h el d t o f u n d o n e of t h e C o m p a n y’s r etir e m e nt pl a ns, as c o m p ar e d t o g ai ns of $ 4. 3 milli o n, or a p pr o xi m at el y
$ 0. 0 8 p er s h ar e, f or t h e s a m e p eri o d i n 2 0 2 1, b ot h d u e t o fi n a n ci al m ar k et c o n diti o ns. F urt h er m or e, d u e t o t h e d el a y i n r e c ei vi n g a fi n al d e cisi o n fr o m t h e
C P U C o n G S W C’s p e n di n g w at er g e n er al r at e c as e t h at will s et n e w r at es b e gi n ni n g i n 2 0 2 2, w at er r e v e n u es bill e d a n d r e c or d e d f or t h e y e ar of 2 0 2 2 w er e
b as e d o n 2 0 2 1 a d o pt e d r at es, p e n di n g a fi n al d e cisi o n. W h e n a p pr o v e d, t h e n e w r at es will b e r etr o a cti v e t o J a n u ar y 1, 2 0 2 2 a n d c u m ul ati v e a dj ust m e nts will
b e r e c or d e d u p o n r e c ei vi n g a d e cisi o n b y t h e C P U C. H a d t h e n e w 2 0 2 2 w at er r at es b e e n a p pr o v e d eff e cti v e J a n u ar y 1, 2 0 2 2 a n d c o nsist e nt wit h t h e
s ettl e m e nt a gr e e m e nt r e a c h e d b et w e e n G S W C a n d P u bli c A d v o c at es, G S W C w o ul d h a v e r e c or d e d a d diti o n al r e v e n u es of $ 3 0. 3 milli o n, or $ 0. 5 9 p er s h ar e,
a n d a d diti o n al w at er s u p pl y c osts of $ 9. 6 milli o n, or $ 0. 1 9 p er s h ar e, as w ell as a n a d diti o n al r e d u cti o n t o r e v e n u es of $ 1. 1 milli o n, or $ 0. 0 2 p er s h ar e, t o
r efl e ct t h e i n cr e m e nt al i m p a ct of r e v e n u es s u bj e ct t o r ef u n d fr o m t h e n e w 2 0 2 2 r at es as a r es ult of t h e l o w er c ost of d e bt i n t h e p e n di n g c ost of c a pit al
pr o c e e di n g, w hi c h all c o m bi n e d w o ul d h a v e b e e n $ 0. 3 8 p er s h ar e hi g h er t h a n w h at w as a ct u all y r e c or d e d f or t h e y e ar of 2 0 2 2.

E x cl u di n g t h e g ai ns a n d l oss es o n i n v est m e nts fr o m b ot h p eri o ds, a n d i n cl u di n g t h e a d diti o n al n et r e v e n u es a n d w at er s u p pl y c osts i n t h e r es ults
f or t h e y e ar of 2 0 2 2 h a d a fi n al d e cisi o n i n t h e w at er g e n er al r at e c as e n ot b e e n d el a y e d, a dj ust e d c o ns oli d at e d dil ut e d e ar ni n gs f or t h e y e ar of 2 0 2 2 w o ul d
h a v e b e e n $ 2. 5 9 p er s h ar e as c o m p ar e d t o a dj ust e d dil ut e d e ar ni n gs of $ 2. 4 7 p er s h ar e f or t h e s a m e p eri o d i n 2 0 2 1, a n a dj ust e d  i n cr e as e of $ 0. 1 2 p er s h ar e.

T h e f oll o wi n g is a c o m p ut ati o n a n d r e c o n cili ati o n of dil ut e d e ar ni n gs p er s h ar e fr o m t h e m e as ur e of o p er ati n g i n c o m e b y b usi n ess s e g m e nt as
dis cl os e d i n N ot e 1 7  t o t h e C o ns oli d at e d Fi n a n ci al St at e m e nts, t o A W R’s c o ns oli d at e d f ull y dil ut e d e ar ni n gs p er c o m m o n s h ar e f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

W at e r El e ct ri c C o nt r a ct e d S e r vi c es A W R ( P a r e nt) C o ns oli d at e d ( G A A P)

I n 0 0 0's e x c e pt p e r s h a r e a m o u nts 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

O p er ati n g i n c o m e ( N ot e 1 7) $ 9 2, 4 5 5  $ 1 0 7, 5 7 3  $ 1 1, 7 4 0  $ 1 0, 7 3 8  $ 2 2, 4 4 9  $ 2 2, 6 7 5  $ ( 8) $ ( 9) $ 1 2 6, 6 3 6  $ 1 4 0, 9 7 7  

Ot h er i n c o m e a n d e x p e ns e 2 2, 3 3 9  1 6, 2 6 3  4 2 5  ( 1 0 1) ( 2 7 3) ( 4 8 8) 2, 0 8 5  5 3 3  2 4, 5 7 6  1 6, 2 0 7  

I n c o m e t a x e x p e ns e ( b e n efit) 1 6, 3 4 6  2 2, 0 9 5  2, 4 3 9  2, 9 7 5  5, 4 7 6  5, 4 3 4  ( 5 9 7) ( 8 1) 2 3, 6 6 4  3 0, 4 2 3  

N et i n c o m e (l oss) $ 5 3, 7 7 0  $ 6 9, 2 1 5  $ 8, 8 7 6  $ 7, 8 6 4  $ 1 7, 2 4 6  $ 1 7, 7 2 9  $ ( 1, 4 9 6) $ ( 4 6 1) $ 7 8, 3 9 6  $ 9 4, 3 4 7  

Wei g ht e d A v er a g e N u m b er of
Dil ut e d S h ar es 3 7, 0 3 9  3 7, 0 1 0  3 7, 0 3 9  3 7, 0 1 0  3 7, 0 3 9  3 7, 0 1 0  3 7, 0 3 9  3 7, 0 1 0  3 7, 0 3 9  3 7, 0 1 0  

Dil ut e d e ar ni n gs p er s h ar e $ 1. 4 5  $ 1. 8 7  $ 0. 2 4  $ 0. 2 1  $ 0. 4 6  $ 0. 4 8  $ ( 0. 0 4) $ ( 0. 0 1) $ 2. 1 1  $ 2. 5 5  

W at er S e g m e nt:

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, r e c or d e d dil ut e d e ar ni n gs fr o m t h e w at er utilit y s e g m e nt w er e $ 1. 4 5 p er s h ar e, as c o m p ar e d t o $ 1. 8 7 p er
s h ar e f or t h e s a m e p eri o d i n 2 0 2 1, a d e cr e as e of $ 0. 4 2 p er s h ar e. As dis c uss e d a b o v e, t h e d e cr e as e at t h e w at er s e g m e nt w as  p artl y d u e t o l oss es of $ 0. 1 0
p er s h ar e i n c urr e d d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 o n i n v est m e nts h el d t o f u n d a r etir e m e nt pl a n, as c o m p ar e d t o g ai ns of $ 0. 0 8 p er s h ar e f or t h e

s a m e p eri o d i n 2 0 2 1, a n et d e cr e as e i n e ar ni n gs of $ 0. 1 8 p er s h ar e.  F urt h er m or e, a n d als o dis c uss e d a b o v e, t h e w at er s e g m e nt’s r es ults f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2 w o ul d h a v e i n cl u d e d a n a d diti o n al $ 0. 3 8 p er s h ar e h a d t h er e b e e n n o d el a y i n r e c ei vi n g a d e cisi o n a p pr o vi n g t h e s ettl e m e nt a gr e e m e nt
wit h P u bli c A d v o c at es i n t h e w at er g e n er al r at e c as e t h at a p pr o v es t h e n e w 2 0 2 2 r at es eff e cti v e J a n u ar y  1, 2 0 2 2.
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E x cl u di n g t h e g ai ns a n d l oss es o n i n v est m e nts fr o m b ot h p eri o ds, a n d i n cl u di n g t h e a d diti o n al n et r e v e n u es a n d w at er s u p pl y c osts i n t h e r es ult f or
t h e y e ar e n d e d D e c e m b er 3 1, 2 0 2 2 h a d a fi n al d e cisi o n i n t h e w at er g e n er al r at e c as e n ot b e e n d el a y e d, a dj ust e d dil ut e d e ar ni n gs f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2 at t h e w at er s e g m e nt w er e $ 1. 9 3 p er s h ar e as c o m p ar e d t o a dj ust e d dil ut e d e ar ni n gs of $ 1. 7 9 p er s h ar e f or t h e s a m e p eri o d i n 2 0 2 1, a n
a dj ust e d i n cr e as e at t h e w at er s e g m e nt of $ 0. 1 4 p er s h ar e, or a 7. 8 % i n cr e as e, d es pit e a n a p pr o xi m at e $ 0. 1 3 p er s h ar e r e d u cti o n i n e ar ni n gs d uri n g t h e y e ar
e n d e d D e c e m b er  3 1, 2 0 2 2 as a r es ult of t h e l o w er c ost of d e bt i n t h e p e n di n g c ost of c a pit al pr o c e e di n g dis c uss e d b el o w.

E x cl u di n g o nl y t h e g ai ns a n d l oss es o n i n v est m e nts fr o m b ot h p eri o ds dis c uss e d a b o v e, a dj ust e d dil ut e d e ar ni n gs at t h e w at er s e g m e nt f or t h e y e ar
e n d e d D e c e m b er  3 1, 2 0 2 2 w er e $ 1. 5 5 p er s h ar e, as c o m p ar e d t o a dj ust e d e ar ni n gs of $ 1. 7 9 p er s h ar e f or 2 0 2 1, a n a dj ust e d d e cr e as e of $ 0. 2 4 p er s h ar e d u e
t o t h e f oll o wi n g it e ms:

• A d e cr e as e i n t h e w at er o p er ati n g r e v e n u es of $ 6. 5 milli o n l ar g el y as a r es ult of t h e l o w er c ost of d e bt i n cl u d e d i n t h e p e n di n g c ost of c a pit al
a p pli c ati o n. G S W C r e c or d e d a r e d u cti o n t o r e v e n u es d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 of $ 6. 4 milli o n, or a p pr o xi m at el y $ 0. 1 3 p er s h ar e,
t o r efl e ct m a n a g e m e nt’s b est esti m at e at t his ti m e of r e v e n u es s u bj e ct t o r ef u n d fr o m t h e p e n di n g c ost of c a pit al pr o c e e di n g, w hi c h i n cl u d es t h e
i m p a ct of G S W C’s l o w er c ost of d e bt r e q u est e d i n its a p pli c ati o n. H o w e v er, m a n a g e m e nt c a n n ot pr e di ct t h e ulti m at e o ut c o m e of t h e c ost of
c a pit al a p pli c ati o n a n d t h e ass o ci at e d i m p a ct o n 2 0 2 2 r e v e n u es. C h a n g es i n esti m at es will b e m a d e, if n e c ess ar y, as m or e i nf or m ati o n i n t his
pr o c e e di n g b e c o m es a v ail a bl e. As dis c uss e d pr e vi o usl y, w at er r e v e n u es bill e d a n d r e c or d e d f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n
2 0 2 1 a d o pt e d r at es, p e n di n g a fi n al d e cisi o n b y t h e C P U C o n t h e  g e n er al r at e c as e a p pli c ati o n.

• A n i n cr e as e i n w at er s u p pl y c osts of $ 1. 1 milli o n, w hi c h c o nsist pri m aril y of t h e c h a n g es i n t h e w at er s u p pl y c ost b al a n ci n g a c c o u nts d u e t o t h e
eff e ct of r at e i n cr e as es i m pl e m e nt e d mi d- y e ar 2 0 2 1 r e d u ci n g t h e u n d er- c oll e cti o ns offs et b y a d e cr e as e i n w at er p ur c h as e d d u e t o d e cr e as es i n
w at er c o ns u m pti o n a n d pr o d u cti o n t h at ar e b ei n g dri v e n b y dr o u g ht c o n diti o ns a n d w at er us e r estri cti o ns, p arti all y offs et b y i n cr e as es i n w h ol es al e
w at er c osts. A d o pt e d s u p pl y c osts f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n 2 0 2 1 a ut h ori z e d a m o u nts, p e n di n g a fi n al d e cisi o n b y t h e
C P U C i n t h e w at er g e n er al r at e c as e a p pli c ati o n. A ct u al w at er s u p pl y c osts ar e tr a c k e d a n d p ass e d t hr o u g h t o c ust o m ers o n a d oll ar-f or- d oll ar
b asis b y w a y of t h e C P U C- a p pr o v e d w at er s u p pl y c ost b al a n ci n g a c c o u nts. T h e i n cr e as e i n w at er s u p pl y c osts r es ults i n a c orr es p o n di n g i n cr e as e
i n w at er o p er ati n g r e v e n u es a n d h as n o n et i m p a ct o n t h e w at er s e g m e nt’s pr ofit a bilit y.

• A n o v er all i n cr e as e i n o p er ati n g e x p e ns es of $ 7. 1 milli o n ( e x cl u di n g s u p pl y c osts), w hi c h n e g ati v el y i m p a ct e d e ar ni n gs a n d w as m ai nl y d u e t o
i n cr e as es i n (i) o v er all l a b or c osts, (ii) o p er ati o n-r el at e d e x p e ns es r es ulti n g fr o m hi g h er c h e mi c al a n d w at er tr e at m e nt c osts a n d tr a ns p ort ati o n
e x p e ns es, (iii) a d mi nistr ati v e a n d g e n er al e x p e ns es r es ulti n g fr o m hi g h er i ns ur a n c e c osts, a n d e m pl o y e e-r el at e d b e n efits, (i v) d e pr e ci ati o n a n d
a m orti z ati o n e x p e ns es r es ulti n g fr o m a d diti o ns t o utilit y pl a nt , a n d ( v) m ai nt e n a n c e e x p e ns es.

• T h e s al e of n o n- utilit y-r el at e d l a n d at t h e w at er s e g m e nt r es ul t e d i n a g ai n of $ 4 0 9, 0 0 0 r e c or d e d d uri n g 2 0 2 1, wit h n o e q ui v ale nt it e m i n 2 0 2 2.

• A n o v er all i n cr e as e i n i nt er est e x p e ns e ( n et of i nt er est a n d ot h er i n c o m e) of $ 6 1 3, 0 0 0 r es ulti n g pri m aril y t o a n o v er all i n cr e as e i n t ot al b orr o wi n g
l e v els t o s u p p ort, a m o n g ot h er t hi n gs, t h e c a pit al e x p e n dit ur es pr o gr a m at G S W C a n d hi g h er s h ort-t er m i nt er est r at es. T his w as p arti all y offs et b y
a n i n cr e as e i n i nt er est i n c o m e e ar n e d o n r e g ul at or y ass ets at t h e w at er s e g m e nt b e ari n g i nt er est at t h e c urr e nt 9 0- d a y c o m m er ci al p a p er r at e, w hi c h
i n cr e as e d c o m p ar e d t o 2 0 2 1.

• A n o v er all i n cr e as e i n ot h er i n c o m e ( n et of ot h er e x p e ns es) of $ 4. 0 milli o n d u e pri m aril y fr o m a d e cr e as e i n t h e n o n-s er vi c e c ost c o m p o n e nts
r el at e d t o G S W C’s b e n efit pl a ns r es ulti n g fr o m l o w er a ct u ari al l oss es r e c o g ni z e d d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o 2 0 2 1.

• A d e cr e as e i n t h e eff e cti v e i n c o m e t a x r at e, w hi c h p ositi v el y i m p a ct e d e ar ni n gs. T h e d e cr e as e r es ult e d pri m aril y fr o m c h a n g es i n c ert ai n fl o w-
t hr o u g h a n d p er m a n e nt it e ms. As a r e g ul at e d utilit y, G S W C tr e ats c ert ai n t e m p or ar y diff er e n c es as fl o w-t hr o u g h i n c o m p uti n g its i n c o m e t a x
e x p e ns e c o nsist e nt wit h t h e i n c o m e t a x m et h o d us e d i n its C P U C-j uris di cti o n r at e m a ki n g. C h a n g es i n t h e m a g nit u d e of fl o w-t hr o u g h it e ms eit h er
i n cr e as e or d e cr e as e t a x e x p e ns e, t h er e b y aff e cti n g dil ut e d e ar ni n gs p er s h ar e.     

El e ctri c S e g m e nt:

Dil ut e d e ar ni n gs fr o m t h e el e ctri c utilit y s e g m e nt i n cr e as e d $ 0. 0 3 p er s h ar e f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o 2 0 2 1, l ar g el y
d u e t o a n i n cr e as e i n el e ctri c o p er ati n g r e v e n u es r es ulti n g fr o m C P U C- a p pr o v e d r at e i n cr e as es eff e cti v e J a n u ar y 1, 2 0 2 2 a n d a l o w er eff e cti v e i n c o m e t a x
r at e at t h e el e ctri c s e g m e nt d u e t o c h a n g es i n fl o w-t hr o u g h t a x es, p arti all y offs et b y hi g h er i nt er est e x p e ns e ( n et of i nt er est i n c o m e). I n A pril 2 0 2 2, B V E SI
c o m pl et e d t h e iss u a n c e of $ 3 5. 0 milli o n i n u ns e c ur e d pri v at e- pl a c e m e nt n ot es c o nsisti n g of 1 0 a n d 1 5 y e ar t er ms. B V E SI us e d t h e pr o c e e ds t o p a y d o w n all
o utst a n di n g b orr o wi n gs u n d er its cr e dit f a cilit y as r e q uir e d b y  t h e C P U C. G e n er all y, b orr o wi n gs u n d er t h e cr e dit f a cilit y b e ar l o w er s h ort-t er m r at es.
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C o ntr a ct e d S er vi c es S e g m e nt:

Dil ut e d e ar ni n gs fr o m t h e c o ntr a ct e d s er vi c es s e g m e nt d e cr e as e d $ 0. 0 2 p er s h ar e f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o 2 0 2 1,
l ar g el y d u e t o a d e cr e as e i n c o nstr u cti o n a cti vit y r es ulti n g fr o m ti mi n g diff er e n c es of w h e n s u c h w or k w as p erf or m e d as c o m p ar e d t o t h e s a m e p eri o d of
2 0 2 1, as w ell as a sl o w d o w n c a us e d b y l o n g er m at eri als s u p pl y- c h ai n l e a d-ti m es, d el a ys i n r e c ei vi n g c a pit al u p gr a d e a w ar ds, a n d ot h er d el a ys. T h er e w as
als o a n i n cr e as e i n o v er all o p er ati n g e x p e ns es ( e x cl u di n g c o nstr u cti o n e x p e ns es). T h es e d e cr e as es t o e ar ni n gs at t h e c o ntr a ct e d s er vi c es s e g m e nt w er e
p arti all y offs et b y a n i n cr e as e i n m a n a g e m e nt f e e r e v e n u es r es ulti n g fr o m t h e a n n u al e c o n o mi c pri c e a dj ust m e nts.

A W R ( P ar e nt):

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, dil ut e d e ar ni n gs fr o m A W R ( p ar e nt) d e cr e as e d $ 0. 0 3 p er s h ar e c o m p ar e d t o 2 0 2 1 d u e pri m aril y t o a n
i n cr e as e i n i nt er est e x p e ns e r es ulti n g fr o m hi g h er s h ort-t er m int er est r at es o n b orr o wi n gs m a d e u n d er A W R’s r e v ol vi n g cr e dit f a cilit y.

T h e f oll o wi n g dis c ussi o n a n d a n al ysis f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 pr o vi d e i nf or m ati o n o n A W R’s c o ns oli d at e d o p er ati o ns
a n d ass ets a n d, w h er e n e c ess ar y, i n cl u d es s p e cifi c r ef er e n c es t o A W R’s i n di vi d u al s e g m e nts a n d s u bsi di ari es: G S W C, B V E SI a n d A S U S a n d its
s u bsi di ari es.
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C o ns oli d at e d R es ults of O p er ati o ns — Ye ars E n d e d D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 ( a m o u nts i n t h o us a n ds, e x c e pt p er s h ar e a m o u nts) :

Ye a r E n d e d Ye a r E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

O P E R A TI N G R E V E N U E S
    

Wat er $ 3 4 0, 6 0 2  $ 3 4 7, 1 1 2  $ ( 6, 5 1 0) - 1. 9 %

El e ctri c 3 9, 9 8 6  3 8, 3 4 5  1, 6 4 1  4. 3  %

C o ntr a ct e d s er vi c es 1 1 0, 9 4 0  1 1 3, 3 9 6  ( 2, 4 5 6) - 2. 2 %

T ot al o p er ati n g r e v e n u es 4 9 1, 5 2 8  4 9 8, 8 5 3  ( 7, 3 2 5) - 1. 5 %

O P E R A TI N G E X P E N S E S
    

Wat er p ur c h as e d 7 5, 9 3 9  7 7, 9 1 4  ( 1, 9 7 5) - 2. 5 %

P o w er p ur c h as e d f or p u m pi n g 1 1, 8 6 1  1 1, 1 0 3  7 5 8  6. 8  %

Gr o u n d w at er pr o d u cti o n ass ess m e nt 1 9, 0 7 1  1 9, 4 1 2  ( 3 4 1) - 1. 8 %

P o w er p ur c h as e d f or r es al e 1 5, 0 3 9  1 1, 2 4 0  3, 7 9 9  3 3. 8  %

S u p pl y c ost b al a n ci n g a c c o u nts ( 1 2, 0 0 0) ( 1 1, 4 2 1) ( 5 7 9) 5. 1  %

Ot h er o p er ati o n 3 8, 0 9 5  3 4, 7 3 8  3, 3 5 7  9. 7  %

A d mi nistr ati v e a n d g e n er al 8 6, 1 9 0  8 3, 5 4 7  2, 6 4 3  3. 2  %

D e pr e ci ati o n a n d a m orti z ati o n 4 1, 3 1 5  3 9, 5 9 6  1, 7 1 9  4. 3  %

M ai nt e n a n c e 1 3, 3 9 2  1 2, 7 8 1  6 1 1  4. 8  %

Pr o p ert y a n d ot h er t a x es 2 2, 8 9 4  2 2, 5 2 2  3 7 2  1. 7  %

A S U S c o nstr u cti o n 5 3, 1 7 1  5 6, 9 0 9  ( 3, 7 3 8) - 6. 6 %

G ai n o n s al e of ass ets ( 7 5) ( 4 6 5) 3 9 0  - 8 3. 9 %

T ot al o p er ati n g e x p e ns es 3 6 4, 8 9 2  3 5 7, 8 7 6  7, 0 1 6  2. 0  %

O P E R A TI N G I N C O M E 1 2 6, 6 3 6  1 4 0, 9 7 7  ( 1 4, 3 4 1) - 1 0. 2 %

O T H E R I N C O M E A N D E X P E N S E S
    

I nt er est e x p e ns e ( 2 7, 0 2 7) ( 2 2, 8 3 4) ( 4, 1 9 3) 1 8. 4  %

I nt er est i n c o m e 2, 3 2 6  1, 4 9 3  8 3 3  5 5. 8  %

Ot h er, n et 1 2 5  5, 1 3 4  ( 5, 0 0 9) - 9 7. 6 %

 

( 2 4, 5 7 6) ( 1 6, 2 0 7) ( 8, 3 6 9) 5 1. 6  %

I N C O M E F R O M O P E R A TI O N S B E F O R E I N C O M E T A X E X P E N S E 1 0 2, 0 6 0  1 2 4, 7 7 0  ( 2 2, 7 1 0) - 1 8. 2 %

I n c o m e t a x e x p e ns e 2 3, 6 6 4  3 0, 4 2 3  ( 6, 7 5 9) - 2 2. 2 %

N E T I N C O M E $ 7 8, 3 9 6  $ 9 4, 3 4 7  $ ( 1 5, 9 5 1) - 1 6. 9 %

B asi c e ar ni n gs p er C o m m o n S h ar e $ 2. 1 2  $ 2. 5 5  $ ( 0. 4 3) - 1 6. 9 %

F ull y dil ut e d e ar ni n gs p er C o m m o n S h ar e $ 2. 1 1  $ 2. 5 5  $ ( 0. 4 4) - 1 7. 3 %
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O p er ati n g R e v e n u es

G e n er al

G S W C a n d B V E SI r el y u p o n a p pr o v als b y t h e C P U C of r at e i n cr e as es t o r e c o v er o p er ati n g e x p e ns es a n d t o pr o vi d e f or a r et ur n o n i n v est e d a n d

b orr o w e d c a pit al us e d t o f u n d utilit y pl a nt.  A S U S r eli es o n e c o n o mi c pri c e a n d e q uit a bl e a dj ust m e nts b y t h e U. S. g o v er n m e nt i n or d er t o r e c o v er o p er ati n g
e x p e ns es a n d pr o vi d e a pr ofit m ar gi n f or A S U S. C urr e nt o p er ati n g r e v e n u es a n d e ar ni n gs m a y b e n e g ati v el y i m p a ct e d if t h e Milit ar y Utilit y Pri v ati z ati o n
S u bsi di ari es d o n ot r e c ei v e a d e q u at e pri c e a dj ust m e nts i n a ti m el y m a n n er. A S U S’s e ar ni n gs ar e als o i m p a ct e d b y t h e l e v el of c o nstr u cti o n pr oj e cts at t h e
Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es, w hi c h m a y or m a y n ot c o nti n u e at c urr e nt l e v els i n f ut ur e p eri o ds.

W at er

D u e t o t h e d el a y i n t h e C P U C iss ui n g a fi n al d e cisi o n o n t h e w at er g e n er al r at e c as e, bill e d w at er r e v e n u es f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2
w er e b as e d o n 2 0 2 1 a d o pt e d r at es, p e n di n g a C P U C fi n al d e cisi o n o n G S W C’s g e n er al r at e c as e a p pli c ati o n. F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2,
r e v e n u es fr o m w at er o p er ati o ns d e cr e as e d b y $ 6. 5 milli o n t o $ 3 4 0. 6 milli o n, c o m p ar e d t o t h e s a m e p eri o d i n 2 0 2 1 as a r es ult of t h e l o w er c ost of d e bt
i n cl u d e d i n t h e p e n di n g c ost of c a pit al a p pli c ati o n. G S W C r e c or d e d a r e d u cti o n t o w at er r e v e n u es of $ 6. 4 milli o n t o r efl e ct m a n a g e m e nt’s b est esti m at e at
t his ti m e of r e v e n u es s u bj e ct t o r ef u n d fr o m t h e p e n di n g c ost of c a pit al pr o c e e di n g, w hi c h i n cl u d es t h e i m p a ct of G S W C’s l o w er c ost of d e bt r e q u est e d i n
its a p pli c ati o n.

Bill e d w at er c o ns u m pti o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w as l o w er b y 6. 0 % c o m p ar e d t o 2 0 2 1. C urr e ntl y, c h a n g es i n c o ns u m pti o n
g e n er all y d o n ot h a v e a si g nifi c a nt i m p a ct o n r e c or d e d r e v e n u es d u e t o t h e C P U C- a p pr o v e d W R A M t h at is i n pl a c e i n all b ut o n e s m all r at e- m a ki n g ar e a.
G S W C r e c or ds t h e diff er e n c e b et w e e n w h at it bills its w at er c ust o m ers a n d t h at w hi c h is a ut h ori z e d b y t h e C P U C i n t h e W R A M a c c o u nts as r e g ul at or y
ass ets or li a biliti es.

El e ctri c

El e ctri c r e v e n u es f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 i n cr e as e d $ 1. 6 milli o n t o $ 4 0. 0 milli o n as a r es ult of n e w C P U C- a p pr o v e d el e ctri c r at es
eff e cti v e J a n u ar y 1, 2 0 2 2 a n d a 6. 5 % i n cr e as e i n el e ctri c us a g e as c o m p ar e d t o 2 0 2 1. D u e t o t h e C P U C- a p pr o v e d B as e R e v e n u e R e q uir e m e nt A dj ust m e nt
M e c h a nis m, w hi c h a dj usts c ert ai n r e v e n u es t o a d o pt e d l e v els a ut h ori z e d b y t h e C P U C, c h a n g es i n us a g e d o n ot h a v e a si g nifi c a nt  i m p a ct o n e ar ni n gs.

C o ntr a ct e d S er vi c es

R e v e n u es fr o m c o ntr a ct e d s er vi c es ar e c o m p os e d of c o nstr u cti o n r e v e n u es (i n cl u di n g r e n e w al a n d r e pl a c e m e nts) a n d m a n a g e m e nt f e es f or
o p er ati n g a n d m ai nt ai ni n g t h e w at er a n d/ or w ast e w at er s yst e ms a t v ari o us milit ar y b as es.  F or t h e y e ar e n d e d D e c e m b er 3 1, 2 0 2 2, r e v e n u es fr o m c o ntr a ct e d
s er vi c es d e cr e as e d $ 2. 5 milli o n t o $ 1 1 0. 9 milli o n as c o m p ar e d t o $ 1 1 3. 4 milli o n f or 2 0 2 1. T h e d e cr e as e w as d u e t o l o w er c o nstr u cti o n a cti vit y r es ulti n g, i n
p art, fr o m ti mi n g diff er e n c es of w h e n s u c h w or k w as p erf or m e d as c o m p ar e d t o t h e s a m e p eri o d of 2 0 2 1, as w ell as a sl o w d o w n pri m aril y c a us e d b y l o n g er
m at eri als s u p pl y- c h ai n l e a d-ti m es, d el a ys i n r e c ei vi n g c a pit al u p gr a d e a w ar ds, a n d ot h er d el a ys. T his d e cr e as e w as p arti all y offs et b y i n cr e as es i n
m a n a g e m e nt f e es d u e t o t h e s u c c essf ul r es ol uti o n of v ari o us e c o n o mi c pri c e a dj ust m e nts.

A S U S’s s u bsi di ari es c o nti n u e t o e nt er i nt o U. S. g o v er n m e nt- a w ar d e d c o ntr a ct m o difi c ati o ns a n d a gr e e m e nts wit h t hir d- p art y pri m e c o ntr a ct ors f or
n e w c o nstr u cti o n pr oj e cts at t h e milit ar y b as es s er v e d. D uri n g 2 0 2 2, A S U S w as a w ar d e d a p pr o xi m at el y $ 3 4. 4  milli o n i n n e w c o nstr u cti o n pr oj e cts f or
c o m pl eti o n i n 2 0 2 2 t hr o u g h 2 0 2 5. E ar ni n gs a n d c as h fl o ws fr o m m o difi c ati o ns t o t h e i niti al 5 0- y e ar c o ntr a ct a n d a d diti o n al c o ntr a cts wit h t h e U. S.
g o v er n m e nt a n d a gr e e m e nts wit h t hir d- p art y pri m e c o ntr a ct ors f o r a d diti o n al c o nstr u cti o n pr oj e cts m a y or m a y n ot c o nti n u e i n fut ur e p eri o ds.

O p er ati n g E x p e ns es:

S u p pl y C osts

T ot al s u p pl y c osts at t h e r e g ul at e d utiliti es c o m pris e t h e l ar g est s e g m e nt of t ot al c o ns oli d at e d o p er ati n g e x p e ns es. S u p pl y c osts a c c o u nt e d f or
3 0. 1 % a n d 3 0. 2 % of t ot al o p er ati n g e x p e ns es f or t h e y e ars e n d e d  D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, r es p e cti v el y.

W at er s e g m e nt s u p pl y c osts

T w o of t h e pri n ci p al f a ct ors aff e cti n g w at er s u p pl y c osts ar e t h e a m o u nt of w at er pr o d u c e d a n d t h e s o ur c e of t h e w at er. G e n er all y, t h e v ari a bl e c ost
of pr o d u ci n g w at er fr o m w ells is l ess t h a n t h e c ost of w at er p ur c h as e d fr o m w h ol es al e s u p pli ers. T h e o v er all a ct u al p er c e nt a g es f or p ur c h as e d w at er f or t h e
y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1  w er e 4 5 %, as c o m p ar e d t o t h e a d o pt e d p er c e nt a g es of 3 4 % f or 2 0 2 2 a n d 2 0 2 1. T h e hi g h er a ct u al p er c e nt a g e of
p ur c h as e d w at er as c o m p ar e d t o t h e a d o pt e d p er c e nt a g e r es ult e d fr o m a hi g h er v ol u m e of p ur c h as e d w at er c osts d u e t o s e v er al w ells b ei n g o ut of s er vi c e.
 D u e t o t h e d el a y i n fi n ali zi n g t h e w at er g e n er al r at e c as e, w hi c h will s et n e w r at es f or t h e y e ars 2 0 2 2 t hr o u g h 2 0 2 4, a d o pt e d s u p pl y
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c osts f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n 2 0 2 1 a ut h ori z e d a m o u nts, p e n di n g a fi n al d e cisi o n b y t h e C P U C o n G S W C’s g e n er al r at e c as e
a p pli c ati o n.

U n d er t h e c urr e nt C P U C- a p pr o v e d M o difi e d C ost B al a n ci n g A c c o u nt ( “ M C B A ”), G S W C tr a c ks a d o pt e d a n d a ct u al e x p e ns e l e v els f or p ur c h as e d
w at er, p o w er p ur c h as e d f or p u m pi n g a n d p u m p t a x es. G S W C r e c or ds t h e v ari a n c es ( w hi c h i n cl u d e t h e eff e cts of c h a n g es i n b ot h r at e a n d v ol u m e) b et w e e n
a d o pt e d a n d a ct u al p ur c h as e d w at er, p ur c h as e d p o w er a n d p u m p t a x e x p e ns es as a r e g ul at or y ass et or li a bilit y. G S W C r e c o v ers fr o m, or r ef u n ds t o,
c ust o m ers t h e a m o u nt of s u c h v ari a n c es.   G S W C tr a c ks t h es e v ari a n c es i n di vi d u all y f or e a c h w at er r at e m aki n g ar e a.

S u p pl y c osts f or t h e w at er s e g m e nt c o nsist of p ur c h as e d w at er, p ur c h as e d p o w er f or p u m pi n g, gr o u n d w at er pr o d u cti o n ass ess m e nts a n d c h a n g es i n
t h e w at er s u p pl y c ost b al a n ci n g a c c o u nts. F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, w at er s u p pl y c osts c o nsist e d of t h e f oll o wi n g a m o u nts (i n
t h o us a n ds):

Ye a r
E n d e d

Ye a r
E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er p ur c h as e d $ 7 5, 9 3 9  $ 7 7, 9 1 4  $ ( 1, 9 7 5) - 2. 5 %

P o w er p ur c h as e d f or p u m pi n g 1 1, 8 6 1  1 1, 1 0 3  7 5 8  6. 8  %

Gr o u n d w at er pr o d u cti o n ass ess m e nt 1 9, 0 7 1  1 9, 4 1 2  ( 3 4 1) - 1. 8 %

Wat er s u p pl y c ost b al a n ci n g a c c o u nts * ( 8, 6 4 3) ( 1 1, 2 9 5) 2, 6 5 2  - 2 3. 5 %

T ot al w at er s u p pl y c osts $ 9 8, 2 2 8  $ 9 7, 1 3 4  $ 1, 0 9 4  1. 1  %

* T h e s u m of w at er a n d el e ctri c s u p pl y- c ost b al a n ci n g a c c o u nts ar e s h o w n o n A W R’s C o ns oli d at e d St at e m e nts of I n c o m e a n d t ot al e d $( 1 2, 0 0 0, 0 0 0) a n d $( 1 1, 4 2 1, 0 0 0) f or 2 0 2 2 a n d
2 0 2 1, r es p e cti v el y.

P ur c h as e d w at er c osts f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 d e cr e as e d t o $ 7 5. 9 milli o n as c o m p ar e d t o $ 7 7. 9 milli o n f or 2 0 2 1 pri m aril y d u e t o
d e cr e as es i n w at er c o ns u m pti o n a n d pr o d u cti o n t h at ar e b ei n g dri v e n b y dr o u g ht c o n diti o ns a n d w at er us e r estri cti o ns,  p arti all y offs et b y i n cr e as es i n
w h ol es al e w at er c osts. T h e i n cr e as e i n p o w er p ur c h as e d f or p u m pi n g w as d u e t o i n cr e as es i n el e ctri c r at es. Gr o u n d w at er pr o d u cti o n ass ess m e nts d e cr e as e d
d u e t o a d e cr e as e i n w at er us a g e, p arti all y offs et b y i n cr e as es i n p u m p t a x r at es d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o 2 0 2 1.

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, t h e w at er s u p pl y c ost b al a n ci n g a c c o u nt h a d $ 8. 6 mill i o n u n d er- c oll e cti o n as c o m p ar e d t o a n $ 1 1. 3 milli o n
u n d er- c oll e cti o n i n 2 0 2 1. T h e d e cr e as e i n u n d er- c oll e cti o n w as pri m aril y d u e t o t h e eff e ct of r at e i n cr e as es i m pl e m e nt e d mi d- y e ar 2 0 2 1 at c ert ai n r at e-
m a ki n g ar e as t o s p e cifi c all y c o v er i n cr e as es i n s u p pl y c osts e x p eri e n c e d i n t h es e ar e as, t h er e b y r e d u ci n g t h eir u n d er- c oll e cti o ns.

El e ctri c s e g m e nt s u p pl y c osts

S u p pl y c osts f or t h e el e ctri c s e g m e nt c o nsist pri m aril y of p ur c h as e d p o w er f or r es al e, t h e c ost of n at ur al g as us e d b y B V E SI’s g e n er ati n g u nit, t h e
c ost of r e n e w a bl e e n er g y cr e dits a n d c h a n g es i n t h e el e ctri c s u p pl y c ost b al a n ci n g a c c o u nt . F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, el e ctri c
s u p pl y  c osts  c o nsist e d  of  t h e  f oll o wi n g  a m o u nts  (i n  t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

P o w er p ur c h as e d f or r es al e $ 1 5, 0 3 9  $ 1 1, 2 4 0  $ 3, 7 9 9  3 3. 8  %

El e ctri c s u p pl y c ost b al a n ci n g a c c o u nt * ( 3, 3 5 7) ( 1 2 6) ( 3, 2 3 1) 2, 5 6 4. 3  %

T ot al el e ctri c s u p pl y c osts $ 1 1, 6 8 2  $ 1 1, 1 1 4  $ 5 6 8  5. 1  %

    

* T h e s u m of w at er a n d el e ctri c s u p pl y- c ost b al a n ci n g a c c o u nts ar e s h o w n o n A W R’s C o ns oli d at e d St at e m e nts of I n c o m e a n d t ot al e d $( 1 2, 0 0 0, 0 0 0) a n d $( 1 1, 4 2 1, 0 0 0) f or 2 0 2 2 a n d
2 0 2 1, r es p e cti v el y.

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, t h e c ost of p o w er p ur c h as e d f or r es al e t o B V E SI’s c ust o m ers i n cr e as e d t o $ 1 5. 0 milli o n as c o m p ar e d t o
$ 1 1. 2 milli o n f or 2 0 2 1 pri m aril y d u e t o hi g h er a v er a g e pri c e p er m e g a w att- h o ur ( “ M W h ”). T h e a v er a g e pri c e p er M W h, i n cl u di n g fi x e d c osts, i n cr e as e d t o
$ 9 7. 8 9 p er M W h i n 2 0 2 2 fr o m $ 7 1. 9 4 p er M W h i n 2 0 2 1. T his i n cr e as e i n pri c e r es ult e d i n a n u n d er- c oll e cti o n of $ 3. 4 milli o n r e c or d e d i n t h e el e ctri c
s u p pl y b al a n ci n g a c c o u nt d uri n g 2 0 2 2 as c o m p ar e d t o a n u n d er- c oll e cti o n of $ 1 2 6, 0 0 0 d uri n g 2 0 2 1.
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Ot h er O p er ati o n

T h e pri m ar y c o m p o n e nts of ot h er o p er ati o n e x p e ns es i n cl u d e p a yr oll, m at eri als a n d s u p pli es, c h e mi c als a n d w at er-tr e at m e nt c osts, a n d o utsi d e
s er vi c e c osts of o p er ati n g t h e r e g ul at e d w at er a n d el e ctri c s yst e ms, i n cl u di n g t h e c osts ass o ci at e d wit h tr a ns missi o n a n d distri b uti o n, p u m pi n g, w at er
q u alit y, m et er r e a di n g, billi n g, a n d o p er ati o ns of distri ct offi c es.   R e gistr a nt’s c o ntr a ct e d s er vi c es o p er ati o ns i n c ur m a n y of t h e s a m e t y p es of e x p e ns es.  F or
t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, ot h er o p er ati o n e x p e ns es b y b usi n ess s e g m e nt  c o nsist e d of t h e f oll o wi n g a m o u nts (i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 2 8, 1 1 7  $ 2 5, 7 8 1  $ 2, 3 3 6  9. 1  %

El e ctri c S er vi c es 3, 3 1 1  3, 0 1 1  3 0 0  1 0. 0  %

C o ntr a ct e d S er vi c es 6, 6 6 7  5, 9 4 6  7 2 1  1 2. 1  %

T ot al ot h er o p er ati o n $ 3 8, 0 9 5  $ 3 4, 7 3 8  $ 3, 3 5 7  9. 7  %

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, ot h er o p er ati o n c osts at t h e w at er s e g m e nt i n cr e as e d d u e pri m aril y t o hi g h er w at er tr e at m e nt a n d c h e mi c al
c osts, as w ell as tr a ns p ort ati o n c osts. T h e i n cr e as e at t h e el e ctri c s e g m e nt w as d u e pri m aril y t o hi g h er o p er ati o n-r el at e d o utsi d e-s er vi c e c osts. T h e i n cr e as e
at t h e c o ntr a ct e d s er vi c es s e g m e nt w as d u e pri m aril y t o hi g h er w at er tr e at m e nt a n d c h e mi c al c osts, o p er ati o n-r el at e d l a b or, a n d tr a ns p ort ati o n c osts.
Tr a ns p ort ati o n c osts w er e hi g h er d u e, i n p art, t o i n cr e as es i n f u el a n d m ai nt e n a n c e c osts.

A d mi nistr ati v e a n d G e n er al

A d mi nistr ati v e a n d g e n er al e x p e ns es i n cl u d e p a yr oll r el at e d t o a d mi nistr ati v e a n d g e n er al f u n cti o ns, all e m pl o y e e-r el at e d b e n efits, i ns ur a n c e
e x p e ns es, o utsi d e l e g al a n d c o ns ulti n g f e es, r e g ul at or y utilit y c o m missi o n e x p e ns es, e x p e ns es ass o ci at e d wit h b ei n g a p u bli c c o m p a n y a n d g e n er al
c or p or at e e x p e ns es c h ar g e d t o e x p e ns e a c c o u nts. F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, a d mi nistr ati v e a n d g e n er al e x p e ns es b y b usi n ess
s e g m e nt, i n cl u di n g A W R ( p ar e nt), c o nsist e d of t h e f oll o wi n g a m o u nts (i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 5 8, 3 5 8  $ 5 5, 5 5 2  $ 2, 8 0 6  5. 1  %

El e ctri c S er vi c es 7, 9 0 1  8, 6 9 4  ( 7 9 3) - 9. 1 %

C o ntr a ct e d S er vi c es 1 9, 9 2 3  1 9, 2 9 2  6 3 1  3. 3  %

A W R ( p ar e nt) 8  9  ( 1) - 1 1. 1 %

T ot al a d mi nistr ati v e a n d g e n er al $ 8 6, 1 9 0  $ 8 3, 5 4 7  $ 2, 6 4 3  3. 2  %

A d mi nistr ati v e a n d g e n er al e x p e ns es i n cr e as e d at t h e w at er s e g m e nt l ar g el y d u e t o i n cr e as es i n e m pl o y e e-r el at e d b e n efits, i n cl u di n g a n i n cr e as e of
$ 1. 2 milli o n r el at e d t o t h e s er vi c e c ost c o m p o n e nt of G S W C’s d efi n e d- b e n efit p e nsi o n pl a n. As a r es ult of G S W C’s t w o- w a y p e nsi o n b al a n ci n g a c c o u nt
a ut h ori z e d b y t h e C P U C, i n cr e as es i n p e nsi o n c osts ar e f ull y r e c o v er e d i n c ust o m er r at es, t h us h a vi n g n o m at eri al i m p a ct t o e ar ni n gs. T h er e w as als o a n
i n cr e as e i n i ns ur a n c e a n d g e n er al c or p or at e c osts, p arti all y offs et b y d e cr e as es i n r e g ul at or y a n d ot h er o utsi d e-s er vi c e c osts.

A d mi nistr ati v e a n d g e n er al e x p e ns es d e cr e as e d at t h e el e ctri c s e g m e nt d u e, i n p art, t o a d e cr e as e of $ 1 9 2, 0 0 0 i n s ur c h ar g es bill e d t o c ust o m ers f or
t h e r e c o v er y of pr e vi o usl y i n c urr e d c osts, w hi c h h a d a c orr es p o n di n g d e cr e as e i n a d mi nistr ati v e a n d g e n er al e x p e ns es, r es ulti n g i n n o i m p a ct t o e ar ni n gs.
T h er e w as als o a d e cr e as e i n o utsi d e-s er vi c e a n d ot h er a d mi nist r ati v e a n d g e n er al c osts.

A d mi nistr ati v e a n d g e n er al e x p e ns es i n cr e as e d at t h e c o ntr a ct e d  s er vi c es s e g m e nt d u e t o a n i n cr e as e i n o utsi d e s er vi c es, i ns ura n c e, tr a v el, a n d
l a b or e x p e ns es.
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D e pr e ci ati o n a n d A m ortiz ati o n

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, d e pr e ci ati o n a n d a m orti z ati o n e x p e ns e b y s e g m e nt c o nsist e d of t h e f oll o wi n g a m o u nts (i n
t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 3 4, 8 0 5  $ 3 3, 3 8 4  $ 1, 4 2 1  4. 3  %

El e ctri c S er vi c es 2, 7 9 2  2, 5 7 2  2 2 0  8. 6  %

C o ntr a ct e d S er vi c es 3, 7 1 8  3, 6 4 0  7 8  2. 1  %

T ot al d e pr e ci ati o n a n d a m orti z ati o n $ 4 1, 3 1 5  $ 3 9, 5 9 6  $ 1, 7 1 9  4. 3  %

T h e o v er all i n cr e as e i n d e pr e ci ati o n e x p e ns e r es ult e d pri m aril y  fr o m a d diti o ns t o utilit y pl a nt a n d ot h er fi x e d ass ets si n c e 2 0 2 1.

M ai nt e n a n c e

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, m ai nt e n a n c e e x p e ns e b y s e g m e nt c o nsist e d of t h e f oll o wi n g a m o u nts (i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 9, 5 5 9  $ 9, 0 5 6  $ 5 0 3  5. 6  %

El e ctri c S er vi c es 7 2 3  6 9 7  2 6  3. 7  %

C o ntr a ct e d S er vi c es 3, 1 1 0  3, 0 2 8  8 2  2. 7  %

T ot al m ai nt e n a n c e $ 1 3, 3 9 2  $ 1 2, 7 8 1  $ 6 1 1  4. 8  %

M ai nt e n a n c e e x p e ns e i n cr e as e d at t h e w at er s e g m e nt d u e t o hi g h er u n pl a n n e d m ai nt e n a n c e a n d m ai nt e n a n c e-r el at e d m at eri als e x p e ns es i n c urr e d
as c o m p ar e d t o 2 0 2 1.

Pr o p ert y a n d Ot h er T a x es

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, pr o p ert y a n d ot h er t a x es b y s e g m e nt, c o nsist e d of t h e f oll o wi n g a m o u nts (i n t h o us a n ds):
Ye a r

 E n d e d
Ye a r

 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 1 9, 0 8 0  $ 1 9, 0 4 1  $ 3 9  0. 2  %

El e ctri c S er vi c es 1, 8 3 7  1, 5 1 9  3 1 8  2 0. 9  %

C o ntr a ct e d S er vi c es 1, 9 7 7  1, 9 6 2  1 5  0. 8  %

T ot al pr o p ert y a n d ot h er t a x es $ 2 2, 8 9 4  $ 2 2, 5 2 2  $ 3 7 2  1. 7  %

Pr o p ert y a n d ot h er t a x es i n cr e as e d at t h e w at er a n d el e ctri c s e g m e nt pri m aril y d u e t o a n i n cr e as e i n pr o p ert y t a x es r es ulti n g fr o m hi g h er ass ess e d
pr o p ert y v al u es br o u g ht a b o ut b y c a pit al a d diti o ns. T h e i n cr e as e at t h e w at er s e g m e nt fr o m pr o p ert y t a x es w as p arti all y offs et b y a d e cr e as e i n fr a n c his e
f e es r es ulti n g fr o m l o w er w at er r e v e n u es r e c o g ni z e d i n 2 0 2 2 c o mp ar e d t o 2 0 2 1.

A S U S C o nstr u cti o n

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, c o nstr u cti o n e x p e ns es f or c o ntr a ct e d s er vi c es w er e $ 5 3. 2 milli o n, d e cr e asi n g b y $ 3. 7 milli o n c o m p ar e d t o
2 0 2 1 pri m aril y d u e t o a d e cr e as e i n c o nstr u cti o n a cti vit y r es ulti n g fr o m ti mi n g diff er e n c es of w h e n s u c h w or k w as p erf or m e d as c o m p ar e d t o 2 0 2 1, as w ell
as a sl o w d o w n c a us e d b y l o n g er m at eri als s u p pl y- c h ai n l e a d-ti m e s, d el a ys i n r e c ei vi n g c a pit al u p gr a d e a w ar ds, a n d ot h er d el a ys .

G ai n O n S al e of Ass ets

T h e d e cr e as e i n g ai n o n s al e of ass ets i n 2 0 2 2 c o m p ar e d t o 2 0 2 1 w as r el at e d pri m aril y t o t h e s al e of a p ar c el of n o n- utilit y-r el at e d l a n d at t h e w at er
s e g m e nt i n 2 0 2 1 wit h n o e q ui v al e nt it e m i n 2 0 2 2.
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I nt er est E x p e ns e

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, i nt er est e x p e ns e b y s e g m e nt, i n cl u di n g A W R ( p ar e nt), c o nsist e d of t h e f oll o wi n g a m o u nts (i n
t h o us a n ds):

Ye a r
E n d e d

Ye a r
E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 2 2, 7 4 2  $ 2 1, 4 7 4  $ 1, 2 6 8  5. 9  %

El e ctri c S er vi c es 1, 2 2 5  2 5 9  9 6 6  3 7 3. 0  %

C o ntr a ct e d S er vi c es 7 4 3  3 7 0  3 7 3  1 0 0. 8  %

A W R ( p ar e nt) 2, 3 1 7  7 3 1  1, 5 8 6  2 1 7. 0  %

T ot al i nt er est e x p e ns e $ 2 7, 0 2 7  $ 2 2, 8 3 4  $ 4, 1 9 3  1 8. 4  %

A W R’s b orr o wi n gs c o nsist of b a n k d e bts u n d er r e v ol vi n g cr e dit f a ciliti es a n d l o n g-t er m d e bt iss u a n c es at G S W C a n d B V E SI.  C o ns oli d at e d
i nt er est e x p e ns e i n cr e as e d as c o m p ar e d t o 2 0 2 1 r es ulti n g fr o m a n o v er all i n cr e as e i n t ot al b orr o wi n g l e v els t o s u p p ort, a m o n g ot h er t hi n gs, t h e c a pit al

e x p e n dit ur es pr o gr a ms at t h e r e g ul at e d utiliti es, as w ell as o v er all i n cr e as es i n s h ort- a n d l o n g-t er m i nt er est r at es.  I n cr e as es t o b orr o wi n g l e v els i n cl u d e
B V E SI’s iss u a n c e of $ 3 5. 0 milli o n i n u ns e c ur e d pri v at e- pl a c e m e nt n ot es i n A pril 2 0 2 2 c o nsisti n g of 1 0 a n d 1 5 y e ar t er m n ot es wit h i nt er est r at es at 4. 5 4 8 %
a n d 4. 9 4 9 %, r es p e cti v el y.

I nt er est I n c o m e

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, i nt er est i n c o m e b y b usi n ess s e g m e nt, i n cl u di n g A W R ( p ar e nt), c o nsist e d of t h e f oll o wi n g
a m o u nts (i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 1, 0 8 3  $ 4 2 8  $ 6 5 5  1 5 3. 0  %

El e ctri c S er vi c es 3 9 4  1 1 8  2 7 6  2 3 3. 9  %

C o ntr a ct e d S er vi c es 8 7 5  1, 0 0 7  ( 1 3 2) - 1 3. 1 %

A W R ( p ar e nt) ( 2 6) ( 6 0) 3 4  - 5 6. 7 %

T ot al i nt er est i n c o m e $ 2, 3 2 6  $ 1, 4 9 3  $ 8 3 3  5 5. 8  %

T h e o v er all i n cr e as e i n i nt er est i n c o m e w as d u e pri m aril y t o hi g h er i nt er est i n c o m e e ar n e d o n r e g ul at or y ass ets at t h e w at er a n d el e ctri c s e g m e nts
b e ari n g i nt er est at t h e c urr e nt 9 0- d a y c o m m er ci al- p a p er r at es, w hi c h h a v e i n cr e as e d si n c e 2 0 2 1, p arti all y offs et b y l o w er i nt er est i n c o m e r e c o g ni z e d o n
c ert ai n c o nstr u cti o n pr oj e cts at t h e c o ntr a ct e d s er vi c es s e g m e n t as c o m p ar e d t o 2 0 2 1.

Ot h er I n c o m e a n d ( E x p e ns e), n et

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, ot h er i n c o m e a n d ( e x p e ns e) b y b usi n ess s e g m e nt, i n cl u di n g A W R ( p ar e nt), c o nsist e d of t h e
f oll o wi n g a m o u nts (i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ ( 6 8 0) $ 4, 7 8 3  $ ( 5, 4 6 3) - 1 1 4. 2 %

El e ctri c S er vi c es 4 0 6  2 4 2  1 6 4  6 7. 8  %

C o ntr a ct e d S er vi c es 1 4 1  ( 1 4 9) 2 9 0  - 1 9 4. 6 %

A W R ( p ar e nt) 2 5 8  2 5 8  —  —  %

T ot al i nt er est i n c o m e $ 1 2 5  $ 5, 1 3 4  $ ( 5, 0 0 9) - 9 7. 6 %

F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, ot h er i n c o m e ( n et of ot h er e x p e ns e) d e cr e as e d m ostl y as a r es ult of l oss es i n c urr e d o n i n v est m e nts h el d t o
f u n d o n e of t h e C o m p a n y’s r etir e m e nt pl a ns, as c o m p ar e d t o g ai ns g e n er at e d d uri n g 2 0 2 1, b ot h d u e t o fi n a n ci al m ar k et c o n diti o ns. T his w as p arti all y offs et
b y a d e cr e as e i n t h e n o n-s er vi c e c ost c o m p o n e nts of n et p eri o di c b e n efit c osts r el at e d t o t h e C o m p a n y’s d efi n e d- b e n efit p e nsi o n pl a n a n d ot h er r etir e m e nt
b e n efits r es ulti n g fr o m l o w er a ct u ari al l oss es r e c o g ni z e d d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, as c o m p ar e d t o t h e s a m e p eri o d i n 2 0 2 1. H o w e v er, as a
r es ult of G S W C’s a n d B V E SI’s t w o- w a y p e nsi o n b al a n ci n g a c c o u nts a ut h ori z e d b y t h e C P U C, c h a n g es i n t ot al n et p eri o di c b e n efit c osts r el at e d t o t h e
p e nsi o n pl a n h a v e n o m at eri al i m p a ct t o e ar ni n gs.
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I n c o m e T a x E x p e ns e

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, i n c o m e t a x e x p e ns e b y s e g m e nt, i n cl u di n g A W R ( p ar e nt), c o nsist e d of t h e f oll o wi n g a m o u nts
(i n t h o us a n ds):

Ye a r
 E n d e d

Ye a r
 E n d e d $ %

1 2/ 3 1/ 2 0 2 2 1 2/ 3 1/ 2 0 2 1 C H A N G E C H A N G E

Wat er S er vi c es $ 1 6, 3 4 6  $ 2 2, 0 9 5  $ ( 5, 7 4 9) - 2 6. 0 %

El e ctri c S er vi c es 2, 4 3 9  2, 9 7 5  ( 5 3 6) - 1 8. 0 %

C o ntr a ct e d S er vi c es 5, 4 7 6  5, 4 3 4  4 2  0. 8  %

A W R ( p ar e nt) ( 5 9 7) ( 8 1) ( 5 1 6) 6 3 7. 0  %

T ot al i n c o m e t a x e x p e ns e $ 2 3, 6 6 4  $ 3 0, 4 2 3  $ ( 6, 7 5 9) - 2 2. 2 %

C o ns oli d at e d i n c o m e t a x e x p e ns e f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 d e cr e as e d b y $ 6. 8 milli o n pri m aril y d u e t o a d e cr e as e i n pr et a x i n c o m e as
c o m p ar e d t o t h e s a m e p eri o d i n 2 0 2 1. A W R’s E T Rs w er e 2 3. 2 % a n d 2 4. 4 % f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, r es p e cti v el y. G S W C’s E T R
w as 2 3. 3 % f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o 2 4. 2 % f or 2 0 2 1. T h e d e cr e as e i n G S W C’s E T R w as pri m aril y d u e t o n et c h a n g es i n
c ert ai n fl o w-t hr o u g h a n d p er m a n e nt it e ms. T h e i n cr e as e i n A W R ( p ar e nt)’s t a x b e n efit w as pri m aril y d u e t o a n i n cr e as e i n pr et a x l oss r es ulti n g fr o m hi g h er
i nt er est e x p e ns e.

I nf or m ati o n c o m p ari n g t h e c o ns oli d at e d r es ults of o p er ati o ns f or fis c al y e ars 2 0 2 1 a n d 2 0 2 0 c a n b e f o u n d u n d er It e m  7, M a n a g e m e nt’s Dis c ussi o n
a n d A n al ysis u n d er t h e h e a di n g “ C o ns oli d at e d R es ults of O p er ati o ns- Ye ars E n d e d D e c e m b er 3 1, 2 0 2 1  a n d 2 0 2 0 ” i n A W R’s A n n u al R e p ort o n F or m 1 0- K
f or t h e fis c al y e ar e n d e d D e c e m b er 3 1, 2 0 2 1 fil e d wit h t h e S E C.
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C riti c al A c c o u nti n g P oli ci es a n d Esti m at es

Criti c al a c c o u nti n g p oli ci es a n d esti m at es ar e t h os e t h at ar e i m p ort a nt t o t h e p ortr a y al of A W R’s fi n a n ci al c o n diti o n, r es ults of o p er ati o ns a n d c as h
fl o ws, a n d r e q uir e t h e m ost diffi c ult, s u bj e cti v e or c o m pl e x j u d g m e nts of A W R’s m a n a g e m e nt. T h e n e e d t o m a k e esti m at es a b o ut t h e eff e ct of it e ms t h at
ar e u n c ert ai n is w h at m a k es t h es e j u d g m e nts diffi c ult, s u bj e cti v e a n d/ or c o m pl e x. M a n a g e m e nt m a k es s u bj e cti v e j u d g m e nts a b o ut t h e a c c o u nti n g a n d
r e g ul at or y tr e at m e nt of m a n y it e ms. T h e f oll o wi n g ar e a c c o u nti n g p oli ci es a n d esti m at es t h at ar e criti c al t o t h e fi n a n ci al st at e m e nts of A W R. F or m or e
i nf or m ati o n r e g ar di n g t h e si g nifi c a nt a c c o u nti n g p oli ci es of R e gistr a nt, s e e N ot e 1 of “N ot es t o Fi n a n ci al St at e m e nts ” i n cl u d e d i n P art  II, It e m 8, i n
Fi n a n ci al St at e m e nts a n d S u p pl e m e nt ar y D at a.

A c c o u nti n g f or R at e R e g ul ati o n —  B e c a us e G S W C a n d B V E SI o p er at e e xt e nsi v el y i n r e g ul at e d b usi n ess es, t h e y ar e s u bj e ct t o t h e a ut h orit ati v e
g ui d a n c e f or a c c o u nti n g f or t h e eff e cts of c ert ai n t y p es of r e g ul ati o n.   A p pli c ati o n of t his g ui d a n c e r e q uir es a c c o u nti n g f or c ert ai n tr a ns a cti o ns i n
a c c or d a n c e wit h r e g ul ati o ns a d o pt e d b y t h e r e g ul at or y c o m missi o ns of t h e st at es i n w hi c h r at e-r e g ul at e d o p er ati o ns ar e c o n d u ct e d.   Utilit y c o m p a ni es d ef er
c osts a n d cr e dits o n t h e b al a n c e s h e et as r e g ul at or y ass ets a n d  li a biliti es w h e n it is pr o b a bl e t h at t h os e c osts a n d cr e dits will b e r e c o g ni z e d i n t h e r at e m a ki n g
pr o c ess i n a p eri o d diff er e nt fr o m t h e p eri o d i n w hi c h t h e y w o ul d h a v e b e e n r efl e ct e d i n i n c o m e b y a n u nr e g ul at e d c o m p a n y. T h es e d ef err e d r e g ul at or y
ass ets a n d li a biliti es ar e t h e n r efl e ct e d i n t h e i n c o m e st at e m e nt i n t h e p eri o d i n w hi c h t h e s a m e a m o u nts ar e r efl e ct e d i n t h e  r at es c h ar g e d f or s er vi c e.

R e g ul ati o n a n d t h e eff e cts of r e g ul at or y a c c o u nti n g h a v e t h e m ost si g nifi c a nt i m p a ct o n t h e fi n a n ci al st at e m e nts of G S W C a n d B V E SI. W h e n
eit h er fil es f or a dj ust m e nts t o r at es, t h e c a pit al ass ets, o p er ati n g c osts a n d ot h er m att ers ar e s u bj e ct t o r e vi e w, a n d dis all o w a n c es m a y o c c ur. I n t h e e v e nt
t h at a p orti o n of eit h er G S W C’s or B V E SI’s o p er ati o ns ar e n o l o n g er s u bj e ct t o t h e a c c o u nti n g g ui d a n c e f or t h e eff e cts of c ert ai n t y p es of r e g ul ati o n, t h e y
ar e r e q uir e d t o writ e- off r el at e d r e g ul at or y ass ets t h at ar e n ot s p e cifi c all y r e c o v er a bl e a n d d et er mi n e if ot h er ass ets mi g ht b e i m p air e d.   If t h e C P U C
d et er mi n es t h at a p orti o n of eit h er G S W C’s or B V E SI’s ass ets ar e n ot r e c o v er a bl e i n c ust o m er r at es, m a n a g e m e nt is r e q uir e d t o d et er mi n e if it h as s uff er e d
a n ass et i m p air m e nt t h at w o ul d r e q uir e a writ e- d o w n i n t h e ass et v al u ati o n.   M a n a g e m e nt c o nti n u all y e v al u at es t h e a nti ci p at e d r e c o v er y, s ettl e m e nt or
r ef u n d of r e g ul at or y ass ets, li a biliti es, a n d r e v e n u es s u bj e ct t o r ef u n d a n d pr o vi d es f or all o w a n c es a n d/ or r es er v es t h at it b eli e v es t o b e n e c ess ar y.   I n t h e
e v e nt t h at m a n a g e m e nt’s ass ess m e nt as t o t h e pr o b a bilit y of t h e i n cl usi o n i n t h e r at e m a ki n g pr o c ess is i n c orr e ct, t h e ass o ci at e d r e g ul at or y ass et or li a bilit y
will b e a dj ust e d t o r efl e ct t h e c h a n g e i n ass ess m e nt or t h e i m p a ct of r e g ul at or y a p pr o v al of r at es. R e vi e ws b y t h e C P U C m a y als o r es ult i n a d diti o n al
r e g ul at or y li a biliti es t o r ef u n d pr e vi o usl y c oll e ct e d r e v e n u es t o c ust o m ers if t h e C P U C w er e t o dis all o w c osts i n cl u d e d i n t h e r at e m a ki n g pr o c ess.

R e gistr a nt als o r e vi e ws its utilit y pl a nt i n-s er vi c e f or p ossi bl e i m p air m e nt i n a c c or d a n c e wit h a c c o u nti n g g ui d a n c e f or r e g ul at e d e ntiti es f or
a b a n d o n m e nts a n d dis all o w a n c es of pl a nt c osts.

R e v e n u e R e c o g niti o n  — G S W C a n d B V E SI r e c or d w at er a n d el e ctri c utilit y o p er ati n g r e v e n u es w h e n t h e s er vi c e is pr o vi d e d t o c ust o m ers.
O p er ati n g r e v e n u es i n cl u d e u n bill e d r e v e n u es t h at ar e e ar n e d (i. e., t h e s er vi c e h as b e e n pr o vi d e d) b ut n ot bill e d b y t h e e n d of e a c h a c c o u nti n g p eri o d.
U n bill e d r e v e n u es ar e c al c ul at e d b as e d o n t h e n u m b er of d a ys a n d t ot al us a g e fr o m e a c h c ust o m er’s m ost r e c e nt billi n g r e c or d t h at w as bill e d pri or t o t h e
e n d of t h e a c c o u nti n g p eri o d a n d is us e d t o esti m at e u n bill e d c o ns u m pti o n as of t h e y e ar- e n d r e p orti n g p eri o d.   U n bill e d r e v e n u es ar e r e c or d e d f or b ot h
m o nt hl y a n d bi- m o nt hl y c ust o m ers.

I n 2 0 0 8, t h e C P U C gr a nt e d G S W C t h e a ut h orit y t o i m pl e m e nt r e v e n u e d e c o u pli n g m e c h a nis ms t hr o u g h t h e a d o pti o n of t h e W R A M.   Wit h t h e
a d o pti o n of t his alt er n ati v e r e v e n u e pr o gr a m, G S W C a dj usts r e v e n u es i n t h e W R A M f or t h e diff er e n c e b et w e e n w h at is bill e d t o its w at er c ust o m ers a n d
t h at w hi c h is a ut h ori z e d b y t h e C P U C. G S W C’s r e q u est t o c o nti n u e usi n g t h e W R A M i n its n e xt g e n er al r at e c as e is s u bj e ct t o C P U C a p pr o v al. T h e C P U C
als o gr a nt e d B V E SI a r e v e n u e d e c o u pli n g m e c h a nis m t hr o u g h t h e B R R A M. B V E SI a dj usts r e v e n u es i n t h e B R R A M f or t h e diff er e n c e b et w e e n w h at is
bill e d t o its el e ctri c c ust o m ers a n d t h at w hi c h is a ut h ori z e d b y t h e C P U C.

As r e q uir e d b y t h e a c c o u nti n g g ui d a n c e f or alt er n ati v e r e v e n u e pr o gr a ms, G S W C a n d B V E SI ar e r e q uir e d t o c oll e ct t h eir W R A M a n d B R R A M
b al a n c es, r es p e cti v el y, wit hi n 2 4 m o nt hs f oll o wi n g t h e y e ar i n w hi c h t h e y ar e r e c or d e d.   T h e C P U C h as s et t h e r e c o v er y p eri o d f or u n d er- c oll e ct e d b al a n c es
t h at ar e u p t o 1 5 % of a d o pt e d a n n u al r e v e n u es at 1 8 m o nt hs or l ess.  F or n et W R A M u n d er- c oll e ct e d b al a n c es gr e at er t h a n 1 5 %, t h e r e c o v er y p eri o d is 1 9
t o 3 6 m o nt hs. As a r es ult of t h e a c c o u nti n g g ui d a n c e a n d C P U C- a d o pt e d r e c o v er y p eri o ds, R e gistr a nt m ust esti m at e if a n y W R A M a n d B R R A M r e v e n u es
will b e c oll e ct e d b e y o n d t h e 2 4- m o nt h p eri o d. T his c a n aff e ct t h e ti mi n g of w h e n s u c h r e v e n u es ar e r e c o g ni z e d.

A S U S’s fi x e d- pri c e c o ntr a cts wit h t h e U. S. g o v er n m e nt ar e c o nsi d er e d s er vi c e c o n c essi o n arr a n g e m e nts u n d er A S C 8 5 3 S er vi c e C o n c essi o n
Arr a n g e m e nts . A c c or di n gl y, t h e s er vi c es u n d er t h es e c o ntr a cts ar e a c c o u nt e d f or u n d er T o pi c 6 0 6 R e v e n u e fr o m C o ntr a cts wit h C ust o m ers a n d t h e w at er
a n d/ or w ast e w at er s yst e ms ar e n ot r e c or d e d as Pr o p ert y, Pl a nt a n d E q ui p m e nt o n R e gistr a nt’s b al a n c e s h e et. R e v e n u es f or A S U S’s o p er ati o ns a n d
m ai nt e n a n c e c o ntr a cts ar e r e c o g ni z e d w h e n s er vi c es h a v e b e e n r e n d er e d t o t h e U. S. g o v er n m e nt p urs u a nt t o t h e i niti al 5 0- y e ar c o ntr a ct a n d a d diti o n al
c o ntr a cts t h er e aft er. R e v e n u es fr o m c o nstr u cti o n a cti viti es ar e r e c o g ni z e d b as e d o n e it h er t h e p er c e nt a g e- of- c o m pl eti o n or c ost- pl us m et h o ds of
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a c c o u nti n g.   I n a c c or d a n c e wit h G A A P, r e v e n u e r e c o g niti o n u n d er t h es e m et h o ds r e q uir es m a n a g e m e nt t o esti m at e t h e pr o gr ess t o w ar d c o m pl eti o n o n a
c o ntr a ct i n t er ms of eff orts, s u c h as c osts i n c urr e d.   T his a p pr o a c h is us e d b e c a us e m a n a g e m e nt c o nsi d ers it t o b e t h e b est a v ail a bl e m e as ur e of pr o gr ess o n
t h es e c o ntr a cts. C h a n g es i n j o b p erf or m a n c e, j o b c o n diti o ns, c h a n g e or d ers a n d esti m at e d pr ofit a bilit y, i n cl u di n g t h os e arisi n g fr o m a n y c o ntr a ct p e n alt y
pr o visi o ns, a n d fi n al c o ntr a ct s ettl e m e nts m a y r es ult i n r e visi o ns t o c osts a n d i n c o m e, a n d ar e r e c o g ni z e d i n t h e p eri o d i n w hi c h t h e r e visi o ns ar e
d et er mi n e d. U n bill e d r e c ei v a bl es fr o m t h e U. S. g o v er n m e nt r e pr es e nt a m o u nts t o b e bill e d f or c o nstr u cti o n w or k c o m pl et e d a n d/ or f or s er vi c es r e n d er e d
p urs u a nt t o t h e i niti al 5 0- y e ar c o ntr a ct a n d a d diti o n al c o ntr a cts wit h t h e U. S g o v er n m e nt, w hi c h ar e n ot pr es e ntl y bill a bl e b ut w hi c h will b e bill e d u n d er t h e
t er ms of t h e c o ntr a cts.

I n c o m e T a x es  — R e gistr a nt’s i n c o m e t a x c al c ul ati o ns r e q uir e esti m at es d u e pri n ci p all y t o t h e r e g ul at e d n at ur e of t h e o p er ati o ns of G S W C a n d
B V E SI, t h e m ulti pl e st at es i n w hi c h R e gistr a nt o p er at es, a n d p ot e nti al f ut ur e t a x r at e c h a n g es. R e gistr a nt us es t h e ass et a n d li a bilit y m et h o d of a c c o u nti n g
f or i n c o m e t a x es u n d er w hi c h d ef err e d t a x ass ets a n d li a biliti es ar e r e c o g ni z e d f or f ut ur e t a x c o ns e q u e n c es attri b ut a bl e t o diff er e n c es b et w e e n t h e fi n a n ci al
st at e m e nt c arr yi n g a m o u nts of e xisti n g ass ets a n d li a biliti es a n d t h eir r es p e cti v e t a x b as es. D ef err e d t a x ass ets a n d li a biliti es ar e m e as ur e d usi n g e n a ct e d t a x
r at es e x p e ct e d t o a p pl y t o t a x a bl e i n c o m e i n t h e y e ars i n w hi c h t h es e t e m p or ar y diff er e n c es ar e e x p e ct e d t o b e r e c o v er e d or s ettl e d. C h a n g es i n r e g ul at or y
tr e at m e nt, or si g nifi c a nt c h a n g es i n t a x-r el at e d esti m at es, ass u m pti o ns or l a w, c o ul d h a v e a m at eri al i m p a ct o n t h e fi n a n ci al p ositi o n a n d r es ults of
o p er ati o ns of R e gistr a nt.

As r e g ul at e d utiliti es,  G S W C a n d B V E SI tr e at c ert ai n t e m p or ar y diff er e n c es as fl o w-t hr o u g h a dj ust m e nts i n c o m p uti n g t h eir i n c o m e t a x e x p e ns e
c o nsist e nt wit h t h e i n c o m e t a x a p pr o a c h a p pr o v e d b y t h e C P U C f or r at e m a ki n g p ur p os es.   Fl o w-t hr o u g h a dj ust m e nts i n cr e as e or d e cr e as e t a x e x p e ns e i n
o n e p eri o d, wit h a n offs etti n g  d e cr e as e or i n cr e as e o c c urri n g i n a n ot h er p eri o d. Gi vi n g eff e ct t o t h es e t e m p or ar y diff er e n c es as fl o w-t hr o u g h a dj ust m e nts
t y pi c all y r es ults i n a gr e at er v ari a n c e b et w e e n t h e eff e cti v e t a x r at e a n d t h e st at ut or y f e d er al i n c o m e t a x r at e i n a n y gi v e n p eri o d  t h a n w o ul d ot h er wis e e xist
if G S W C or B V E SI w er e n ot r e q uir e d t o a c c o u nt f or its i n c o m e t a x es as r e g ul at e d e nt er pris es. As of D e c e m b er  3 1, 2 0 2 2, R e gistr a nt’s t ot al a m o u nt of
u nr e c o g ni z e d t a x b e n efits w as z er o.

P e nsi o n B e n efits  —  R e gistr a nt’s p e nsi o n b e n efit o bli g ati o ns a n d r el at e d c osts ar e c al c ul at e d usi n g a ct u ari al c o n c e pts wit hi n t h e fr a m e w or k of
a c c o u nti n g g ui d a n c e f or e m pl o y ers’ a c c o u nti n g f or p e nsi o ns a n d p ost-r etir e m e nt b e n efits ot h er t h a n p e nsi o ns.   T w o criti c al ass u m pti o ns, t h e dis c o u nt r at e
a n d t h e e x p e ct e d r et ur n o n pl a n ass ets, ar e i m p ort a nt el e m e nts of e x p e ns e a n d/ or li a bilit y m e as ur e m e nt. We e v al u at e t h es e criti c al ass u m pti o ns a n n u all y.
Ot h er ass u m pti o ns i n cl u d e e m pl o y e e d e m o gr a p hi c f a ct ors s u c h as r etir e m e nt p att er ns, m ort alit y, t ur n o v er a n d r at e of c o m p e ns ati o n i n cr e as e. T h e dis c o u nt
r at e e n a bl es R e gistr a nt t o st at e e x p e ct e d f ut ur e c as h p a y m e nts f or b e n efits as a pr es e nt v al u e o n t h e m e as ur e m e nt d at e. T h e g ui d eli n e f or s etti n g t his r at e is
a hi g h- q u alit y, l o n g-t er m c or p or at e b o n d r at e. R e gistr a nt’s dis c o u nt r at es w er e d et er mi n e d b y c o nsi d eri n g t h e a v er a g e of p e nsi o n yi el d c ur v es c o nstr u ct e d
usi n g a l ar g e p o p ul ati o n of hi g h- q u alit y c or p or at e b o n ds. T h e r es ulti n g dis c o u nt r at es r efl e ct t h e m at c hi n g of pl a n li a bilit y c as h fl o ws t o t h e yi el d c ur v es.   A
l o w er dis c o u nt r at e i n cr e as es t h e pr es e nt v al u e of b e n efit o bli g ati o ns a n d i n cr e as es p eri o di c p e nsi o n e x p e ns e. C o n v ers el y, a hi g h er dis c o u nt r at e d e cr e as es
t h e pr es e nt v al u e of b e n efit o bli g ati o ns a n d d e cr e as es p eri o di c p e nsi o n e x p e ns e.  T o d et er mi n e t h e e x p e ct e d l o n g-t er m r at e of r et ur n o n t h e pl a n ass ets,
R e gistr a nt c o nsi d ers t h e c urr e nt a n d e x p e ct e d ass et all o c ati o n, as w ell as hist ori c al a n d e x p e ct e d r et ur ns o n e a c h pl a n ass et cl ass. A l o w er e x p e ct e d r at e of
r et ur n o n pl a n ass ets will i n cr e as e p e nsi o n e x p e ns e. T h e l o n g-t er m e x p e ct e d r et ur n o n t h e p e nsi o n pl a n’s ass ets w as 5. 7 5 % f or 2 0 2 2 a n d 6. 0 0 % f or 2 0 2 1.

F or t h e p e nsi o n pl a n o bli g ati o n, R e gistr a nt i n cr e as e d t h e dis c o u nt r at e t o 5. 4 1 % as of D e c e m b er  3 1, 2 0 2 2 fr o m 2. 8 9 % as of D e c e m b er  3 1, 2 0 2 1 t o
r efl e ct m ar k et i nt er est-r at e c o n diti o ns at D e c e m b er 3 1, 2 0 2 2. A h y p ot h eti c al 2 5- b asis p oi nt d e cr e as e i n t h e ass u m e d dis c o u nt r at e w o ul d h a v e i n cr e as e d
t ot al n et p eri o di c p e nsi o n e x p e ns e f or 2 0 2 2 b y a p pr o xi m at el y $ 7 9 5, 0 0 0, a n d w o ul d h a v e i n cr e as e d t h e pr oj e ct e d b e n efit o bli g ati o n ( “ P B O ”) a n d
a c c u m ul at e d b e n efit o bli g ati o n ( “ A B O ”) at D e c e m b er  3 1, 2 0 2 2 b y a t ot al of $ 5. 8 milli o n.   A 2 5- b asis p oi nt d e cr e as e i n t h e l o n g-t er m r et ur n o n p e nsi o n-
pl a n- ass et ass u m pti o n w o ul d h a v e i n cr e as e d 2 0 2 2 p e nsi o n c ost b y  a p pr o xi m at el y $ 5 7 2, 0 0 0.

I n a d diti o n, c h a n g es i n t h e f air v al u e of pl a n ass ets will i m p a ct f ut ur e p e nsi o n c ost a n d t h e Pl a n’s f u n d e d st at us.   C h a n g es i n m ar k et c o n diti o ns c a n
aff e ct t h e v al u e of pl a n ass ets h el d t o f u n d f ut ur e l o n g-t er m p e nsi o n b e n efits. A n y r e d u cti o ns i n t h e v al u e of pl a n ass ets will r es ult i n i n cr e as e d f ut ur e
e x p e ns e, a n i n cr e as e i n t h e u n d erf u n d e d p ositi o n, a n d i n cr e as e t h e r e q uir e d f ut ur e c o ntri b uti o ns.

T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o e a c h m ai nt ai n a t w o- w a y b al a n ci n g a c c o u nt t o tr a c k diff er e n c es b et w e e n t h eir f or e c ast e d a n n u al
p e nsi o n e x p e ns es a d o pt e d i n r at es a n d t h e a ct u al a n n u al e x p e ns e t o b e r e c or d e d i n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or p e nsi o n c osts.   As of
D e c e m b er  3 1, 2 0 2 2, G S W C h as a $ 1. 5 milli o n  o v er- c oll e cti o n i n its t w o- w a y p e nsi o n b al a n ci n g a c c o u nt f or t h e g e n er al offi c e a n d w at er r e gi o ns. As of
D e c e m b er  3 1, 2 0 2 2, B V E SI h as a $ 4 9 6, 0 0 0 o v er- c oll e cti o n i n its t w o- w a y p e nsi o n b al a n ci n g a c c o u nt.

F u n di n g r e q uir e m e nts f or q u alifi e d d efi n e d b e n efit p e nsi o n pl a ns ar e d et er mi n e d b y g o v er n m e nt r e g ul ati o ns.   I n est a blis hi n g t h e c o ntri b uti o n
a m o u nt, R e gistr a nt h as c o nsi d er e d t h e p ot e nti al i m p a ct of f u n di n g-r ul e  c h a n g es u n d er t h e P e nsi o n Pr ot e cti o n A ct of 2 0 0 6. R e gistr a nt c o ntri b ut es t h e
mi ni m u m r e q uir e d c o ntri b uti o n as d et er mi n e d b y g o v er n m e nt r e g ul ati o ns or
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t h e f or e c ast e d a n n u al p e nsi o n c ost a ut h ori z e d b y t h e C P U C a n d i n cl u d e d i n c ust o m er r at es, w hi c h e v er is hi g h er. I n a c c or d a n c e wit h t his f u n di n g p oli c y, f or
2 0 2 3, t h e p e nsi o n c o ntri b uti o n is e x p e ct e d t o b e a p pr o xi m at el y $ 2. 8 milli o n . A n y diff er e n c es b et w e e n t h e f or e c ast e d a n n u al p e nsi o n c osts i n r at es a n d t h e
a ct u al p e nsi o n c osts ar e i n cl u d e d i n t h e t w o- w a y p e nsi o n b al a n ci n g a c c o u nts.  A d diti o n all y, m ar k et f a ct ors c a n aff e ct ass u m pti o ns w e us e i n d et er mi ni n g
f u n di n g r e q uir e m e nts wit h r es p e ct t o o ur p e nsi o n pl a n. F or e x a m pl e, a r el ati v el y m o d est c h a n g e i n o ur ass u m pti o ns r e g ar di n g dis c o u nt r at es c a n m at eri all y
aff e ct o ur c al c ul ati o n of f u n di n g r e q uir e m e nts. T o t h e e xt e nt t h at m ar k et d at a c o m p els us t o r e d u c e t h e dis c o u nt r at e us e d i n o ur ass u m pti o ns, o ur b e n efit
o bli g ati o ns c o ul d m at eri all y i n cr e as e.

C h a n g es i n d e m o gr a p hi cs, i n cl u di n g i n cr e as e d n u m b ers of r etir e es or i n cr e as es i n lif e e x p e ct a n c y ass u m pti o ns m a y als o i n cr e as e t h e f u n di n g
r e q uir e m e nts of o ur o bli g ati o ns r el at e d t o t h e p e nsi o n pl a n.  M ort alit y ass u m pti o ns ar e a criti c al c o m p o n e nt of b e n efit o bli g ati o n a m o u nts a n d a k e y f a ct or
i n d et er mi ni n g t h e e x p e ct e d l e n gt h of ti m e f or a n n uit y p a y m e nts. Ass u mi n g n o c h a n g es i n a ct u ari al ass u m pti o ns or pl a n a m e n d m e nts, t h e c osts o v er t h e
l o n g t er m ar e e x p e ct e d t o d e cr e as e d u e t o t h e cl os ur e of R e gistr a nt’s d efi n e d b e n efit p e nsi o n pl a n t o n e w e m pl o y e es as of J a n u ar y 1, 2 0 1 1.   E m pl o y e es
hir e d or r e hir e d aft er D e c e m b er  3 1, 2 0 1 0 ar e eli gi bl e t o p arti ci p at e i n a d efi n e d c o ntri b uti o n pl a n i nst e a d of t h e p e nsi o n pl a n.
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Li q ui dit y a n d C a pit al R es o u r c es

A W R

A W R’s r e g ul at e d b usi n ess is c a pit al i nt e nsi v e a n d r e q uir es c o nsi d er a bl e c a pit al r es o ur c es. A p orti o n of t h es e c a pit al r es o ur c es is pr o vi d e d b y
i nt er n all y g e n er at e d c as h fl o ws fr o m o p er ati o ns. A W R a nti ci p at es t h at i nt er est e x p e ns e will i n cr e as e i n f ut ur e p eri o ds d u e t o t h e n e e d f or a d diti o n al e xt er n al
c a pit al t o f u n d c o nstr u cti o n pr o gr a ms at its r e g ul at e d utiliti es a n d as m ar k et i nt er est r at es i n cr e as e. I n a d diti o n, as t h e c a pit al i n v est m e nt pr o gr a m c o nti n u es
t o i n cr e as e, c o u pl e d wit h t h e eli mi n ati o n of b o n us d e pr e ci ati o n f or r e g ul at e d utiliti es d u e t o t a x r ef or m e n a ct e d i n 2 0 1 7, A W R a n d its s u bsi di ari es a nti ci p at e
t h e y will n e e d t o a c c ess e xt er n al fi n a n ci n g m or e oft e n. A W R b eli e v es t h at c osts ass o ci at e d wit h c a pit al us e d t o f u n d c o nstr u cti o n at G S W C a n d B V E SI will
c o nti n u e t o b e r e c o v er e d t hr o u g h w at er a n d el e ctri c r at es c h ar g e d t o c ust o m ers.

A W R f u n ds its o p er ati n g e x p e ns es a n d p a ys di vi d e n ds o n its o utst a n di n g C o m m o n S h ar es pri m aril y t hr o u g h di vi d e n ds fr o m its w h oll y o w n e d
s u bsi di ari es. T h e a bilit y of G S W C a n d B V E SI t o p a y di vi d e n ds t o A W R is r estri ct e d b y C alif or ni a l a w. U n d er t h es e r estri cti o ns, a p pr o xi m at el y $ 6 4 3. 9
milli o n w as a v ail a bl e f or G S W C t o p a y di vi d e n ds t o A W R o n D e c e m b er  3 1, 2 0 2 2. A p pr o xi m at el y $ 6 4. 9 milli o n w as a v ail a bl e f or B V E SI t o p a y di vi d e n ds
t o A W R as of D e c e m b er 3 1, 2 0 2 2. A S U S’s a bilit y t o p a y di vi d e n ds t o A W R is d e p e n d e nt u p o n st at e l a ws i n w hi c h e a c h Milit ar y Utilit y Pri v ati z ati o n
S u bsi di ar y o p er at es, as w ell as A S U S’s a bilit y t o p a y di vi d e n ds u n d er C alif or ni a l a w.

W h e n n e c ess ar y, A W R o bt ai ns f u n ds fr o m e xt er n al s o ur c es t hr o u g h t h e c a pit al m ar k ets a n d fr o m b a n k b orr o wi n gs. A c c ess t o e xt er n al fi n a n ci n g
o n r e as o n a bl e t er ms d e p e n ds o n t h e cr e dit r ati n gs of A W R a n d G S W C a n d c urr e nt b usi n ess c o n diti o ns, i n cl u di n g t h at of t h e w at er utilit y i n d ustr y i n
g e n er al as w ell as c o n diti o ns i n t h e d e bt or e q uit y c a pit al m ar k ets.

A W R b orr o ws u n d er a r e v ol vi n g cr e dit f a cilit y a n d pr o vi d es f u n ds t o G S W C a n d A S U S i n s u p p ort of t h eir o p er ati o ns t hr o u g h i nt er c o m p a n y
b orr o wi n g a gr e e m e nts.   A W R’s cr e dit a gr e e m e nt e x pir es i n M a y 2 0 2 3 a n d all i nt er c o m p a n y b orr o wi n g a gr e e m e nts will e x pir e c o n c urr e nt wit h t h e
e x pir ati o n of A W R’s cr e dit f a cilit y. A W R i nt e n ds t o e x e c ut e n e w i nt er c o m p a n y b orr o wi n g a gr e e m e nts wit h its s u bsi di ari es c o nsist e nt wit h a n e w cr e dit
f a cilit y. O n A pril  2 2, 2 0 2 2, A W R’s cr e dit f a cilit y w as a m e n d e d t o i n cr e as e t h e b orr o wi n g c a p a cit y fr o m $ 2 0 0. 0 milli o n t o $ 2 8 0. 0 milli o n. T h e a m e n d m e nt
als o c h a n g e d t h e b e n c h m ar k i nt er est r at e fr o m t h e L o n d o n I nt er b a n k Off er e d R at e ( “ LI B O R ”) t o t h e S e c ur e d O v er ni g ht Fi n a n ci n g R at e ( “ S O F R ”). T h e
c h a n g e i n b e n c h m ar k r at es h as n ot h a d a m at eri al i m p a ct o n its fi n a n ci n g c osts. T h e i nt er est r at e c h ar g e d t o G S W C a n d A S U S is s uffi ci e nt t o c o v er A W R’s
i nt er est e x p e ns e u n d er t h e cr e dit f a cilit y.

Gi v e n t h at A W R’s cr e dit a gr e e m e nt will e x pir e i n M a y 2 0 2 3, t h e o utst a n di n g b orr o wi n gs u n d er t h e cr e dit f a cilit y of $ 2 5 5. 5 milli o n as of
D e c e m b er  3 1, 2 0 2 2 h a v e b e e n cl assifi e d as a c urr e nt li a bilit y o n A W R’s C o ns oli d at e d B al a n c e S h e et, t h us cr e ati n g a n e g ati v e w or ki n g- c a pit al c o n diti o n f or
A W R of $ 2 4 5. 2 milli o n. As f urt h er d et ail e d b el o w, o n J a n u ar y 1 3, 2 0 2 3, G S W C t hr o u g h a d el a y e d- dr a w f e at ur e of its n ot e p ur c h as e a gr e e m e nt, iss u e d
u ns e c ur e d pri v at e pl a c e m e nt n ot es t ot ali n g $ 1 3 0. 0 milli o n. Als o, i n J a n u ar y 2 0 2 3, G S W C us e d t h e pr o c e e ds t o p a y off $ 1 2 9. 0 milli o n of o utst a n di n g
b orr o wi n gs as of D e c e m b er  3 1, 2 0 2 2 u n d er its i nt er c o m p a n y b orr o wi n g arr a n g e m e nt wit h A W R. A W R t h e n us e d t h e pr o c e e ds t o p a y off $ 1 2 4. 0 milli o n of
t h e o utst a n di n g b orr o wi n gs u n d er its cr e dit f a cilit y t h er e b y i m pr o vi n g A W R’s w or ki n g- c a pit al c o n diti o n. As of M ar c h  1, 2 0 2 3, A W R d o es n ot h a v e
s uffi ci e nt li q ui dit y or c a pit al r es o ur c es t o r e p a y its cr e dit f a cilit y wit h o ut e xt e n di n g its e xisti n g cr e dit f a cilit y, e nt eri n g i nt o a n e w cr e dit f a cilit y, or iss ui n g
n e w d e bt or e q uit y.

M a n a g e m e nt pl a ns t o eit h er r e n e w a n d e xt e n d A W R’s cr e dit f a cilit y or t o e nt er i nt o a n e w cr e dit f a cilit y pri or t o its e x pir ati o n d at e, a n d is
c o nfi d e nt, gi v e n A W R’s hist or y i n o bt ai ni n g r e v ol vi n g cr e dit f a ciliti es t o m e et its w or ki n g- c a pit al n e e ds, t h at A W R will b e a bl e t o d o s o wit h t h e n e e d e d
b orr o wi n g c a p a citi es r e q uir e d t o r u n its o p er ati o ns. I n a d diti o n, A W R's pl a ns i n cl u d e d t h e iss u a n c e of l o n g-t er m d e bt t hr o u g h G S W C d uri n g t h e f o urt h
q u art er of 2 0 2 2, w hi c h it c o m pl et e d wit h t h e e x e c uti o n of a n ot e p ur c h as e a gr e e m e nt i n D e c e m b er 2 0 2 2 f or t h e iss u a n c e of u ns e c ur e d pri v at e pl a c e m e nt
n ot es as dis c uss e d b el o w. M a n a g e m e nt b eli e v es t h at e x e c uti o n of its pl a n is pr o b a bl e b as e d o n R e gistr a nt’s a bilit y t o g e n er at e c o nsist e nt c as h fl o ws, its A +
cr e dit r ati n gs, its r el ati o ns hi ps wit h l e n d ers, a n d its hist or y of s u c c essf ull y r aisi n g d e bt n e c ess ar y t o f u n d its o p er ati o ns as r e c e ntl y e vi d e n c e d b y t h e
iss u a n c e of l o n g-t er m d e bt at G S W C. A c c or di n gl y, m a n a g e m e nt h as c o n cl u d e d t h at A W R will b e a bl e t o s atisf y its o bli g ati o ns, i n cl u di n g t h os e u n d er its
cr e dit f a cilit y, f or at l e ast t h e n e xt t w el v e m o nt hs fr o m t h e iss u a n c e d at e of t h es e fi n a n ci al st at e m e nts. H o w e v er, A W R’s a bilit y t o a c c ess t h e c a pit al m ar k ets
or t o ot h er wis e o bt ai n s uffi ci e nt fi n a n ci n g m a y b e aff e ct e d b y f ut ur e c o n diti o ns a n d, a c c or di n gl y, n o ass ur a n c es c a n b e m a d e t h at A W R will b e s u c c essf ul
i n i m pl e m e nti n g its pl a n.

O n D e c e m b er 1 5, 2 0 2 2, G S W C e x e c ut e d a n ot e p ur c h as e a gr e e m e nt f or t h e iss u a n c e of u ns e c ur e d pri v at e pl a c e m e nt n ot es t ot ali n g $ 1 3 0. 0 milli o n.
T h e n ot e p ur c h as e a gr e e m e nt i n cl u d e d a d el a y e d- dr a w f e at ur e. O n J a n u ar y 1 3, 2 0 2 3, G S W C r e q u est e d t h e f u n ds a n d iss u e d (i) $ 1 0 0. 0 milli o n a g gr e g at e
pri n ci p al a m o u nt of S eri es A S e ni or N ot es at a c o u p o n r at e of 5. 1 2 % d u e J a n u ar y 3 1, 2 0 3 3, a n d (ii) $ 3 0. 0 milli o n a g gr e g at e pri n ci p al a m o u nt of S eri es B
S e ni or N ot es at a c o u p o n r at e of 5. 2 2 % d u e J a n u ar y 3 1, 2 0 3 8. I nt er est will b e p a y a bl e s e mi a n n u all y f or b ot h S eri es A a n d S eri es B n ot es.
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B V E SI h as a s e p ar at e $ 3 5. 0 milli o n r e v ol vi n g cr e dit f a cilit y wit h o ut a p ar e nt g u ar a nt y, w hi c h w as a m e n d e d i n D e c e m b er 2 0 2 1 t o r e d u c e t h e
i nt er est r at e a n d f e es c h ar g e d, as w ell as t o e xt e n d t h e m at urit y d at e b y a y e ar t o J ul y 1, 2 0 2 4. As of D e c e m b er  3 1, 2 0 2 2, t h er e w er e $ 2 2. 0 milli o n
o utst a n di n g b orr o wi n gs u n d er t his f a cilit y. U n d er t h e t er ms of t h e cr e dit a gr e e m e nt, B V E SI h as t h e o pti o n t o i n cr e as e t h e f a cilit y b y a n a d diti o n al $ 1 5. 0
milli o n, s u bj e ct t o l e n d er a p pr o v al. T h e C P U C r e q uir es B V E SI t o c o m pl et el y p a y off all b orr o wi n gs u n d er its r e v ol vi n g cr e dit f a cilit y wit hi n a 2 4- m o nt h
p eri o d. B V E SI’s n e xt p a y- off p eri o d f or its cr e dit f a cilit y e n ds i n S e pt e m b er 2 0 2 4.

O n A pril 2 8, 2 0 2 2, B V E SI c o m pl et e d t h e iss u a n c e of $ 3 5. 0 milli o n i n u ns e c ur e d pri v at e- pl a c e m e nt n ot es c o nsisti n g of $ 1 7. 5 milli o n at a c o u p o n
r at e of 4. 5 4 8 % d u e A pril 2 8, 2 0 3 2 a n d $ 1 7. 5 milli o n at a c o u p o n r at e of 4. 9 4 9 % d u e A pril 2 8, 2 0 3 7. B V E SI us e d t h e pr o c e e ds fr o m t h e n ot es t o p a y d o w n
all a m o u nts u n d er its r e v ol vi n g cr e dit f a cilit y o utst a n di n g at t h e ti m e of iss ui n g t h e n ot es. I nt er est o n t h es e n ot es is p a y a bl e s e mi a n n u all y, a n d t h e c o v e n a nt
r e q uir e m e nts u n d er t h es e n ot es ar e si mil ar t o t h e t er ms of B V E SI’s r e v ol vi n g cr e dit f a cilit y.

D uri n g t h e first h alf of 2 0 2 2, G S W C a n d B V E SI c o nti n u e d t o e x p eri e n c e d eli n q u e nt c ust o m er a c c o u nts r e c ei v a bl e d u e t o t h e li n g eri n g eff e cts of
t h e C O VI D- 1 9 p a n d e mi c t h at h as aff e ct e d c as h fl o ws fr o m o p er ati o ns. T h e C P U C’s m or at ori u ms o n s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt f or w at er a n d
el e ctri c c ust o m ers h a v e e n d e d a n d as a r es ult, dis c o n n e cti o ns f or d eli n q u e nt r esi d e nti al c ust o m ers r es u m e d i n J u n e 2 0 2 2. T h us f ar, t h e C O VI D- 1 9
p a n d e mi c h as n ot h a d a m at eri al i m p a ct o n A S U S’s c urr e nt o p er ati o ns.

I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n i n C O VI D r eli ef f u n ds t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m
t o pr o vi d e assist a n c e t o c ust o m ers f or t h eir w at er d e bt a c cr u e d d uri n g t h e C O VI D- 1 9 p a n d e mi c b y r e mitti n g f e d er al f u n ds t h at t h e st at e r e c ei v e d fr o m t h e
A m eri c a n R es c u e Pl a n A ct of 2 0 2 1 t o t h e utilit y o n b e h alf of eli gi bl e c ust o m ers. G S W C a p pli e d t h es e f u n ds t o its d eli n q u e nt c ust o m ers’ eli gi bl e b al a n c es.
D uri n g 2 0 2 2, B V E SI r e c ei v e d a t ot al of $ 4 7 3, 0 0 0 fr o m t h e st at e of C alif or ni a f or si mil ar c ust o m er r eli ef f u n di n g f or u n p ai d el e ctri c c ust o m er bills i n c urr e d
d uri n g t h e p a n d e mi c.

I n J u n e 2 0 2 2, St a n d ar d a n d P o or’s Gl o b al R ati n gs ( “ S & P ”) affir m e d a n A + cr e dit r ati n g f or b ot h A W R a n d G S W C. S & P als o affir m e d its n e g ati v e
o utl o o k f or b ot h c o m p a ni es. S & P’s d e bt r ati n gs r a n g e fr o m A A A ( hi g h est p ossi bl e) t o D ( o bli g ati o n is i n d ef a ult). I n J a n u ar y 2 0 2 3, M o o d y’s I n v est ors
S er vi c e ( “ M o o d y’s ”) affir m e d its A 2 r ati n g wit h a st a bl e o utl o o k f or G S W C. S e c uriti es r ati n gs ar e n ot r e c o m m e n d ati o ns t o b u y, s ell or h ol d a s e c urit y, a n d
ar e s u bj e ct t o c h a n g e or wit h dr a w al at a n y ti m e b y t h e r ati n g a g e n ci es. M a n a g e m e nt b eli e v es t h at A W R’s a n d G S W C’s s o u n d c a pit al str u ct ur es a n d A +
cr e dit r ati n gs, c o m bi n e d wit h its fi n a n ci al dis ci pli n e, will e n a bl e A W R t o a c c ess t h e d e bt a n d e q uit y m ar k ets. H o w e v er, u n pr e di ct a bl e fi n a n ci al m ar k et
c o n diti o ns i n t h e f ut ur e m a y li mit its a c c ess or i m p a ct t h e ti mi n g of w h e n t o a c c ess t h e m ar k et, i n w hi c h c as e A W R m a y c h o os e t o t e m p or aril y r e d u c e its
c a pit al s p e n di n g.  

A W R’s a bilit y t o p a y c as h di vi d e n ds o n its C o m m o n S h ar es o utst a n di n g d e p e n ds pri m aril y u p o n c as h fl o ws fr o m its s u bsi di ari es. A W R i nt e n ds t o
c o nti n u e p a yi n g q u art erl y c as h di vi d e n ds o n or a b o ut M ar c h  1, J u n e  1, S e pt e m b er  1 a n d D e c e m b er  1, s u bj e ct t o e ar ni n gs a n d fi n a n ci al c o n diti o ns,
r e g ul at or y r e q uir e m e nts a n d s u c h ot h er f a ct ors as t h e B o ar d of Dir e ct ors m a y d e e m r el e v a nt. O n F e br u ar y 7, 2 0 2 3, A W R’s B o ar d of Dir e ct ors a p pr o v e d a
first q u art er di vi d e n d of $ 0. 3 9 7 5 p er s h ar e o n A W R’s C o m m o n S h ar es. Di vi d e n ds o n t h e C o m m o n S h ar es will b e p ai d o n M ar c h 1, 2 0 2 3 t o s h ar e h ol d ers of
r e c or d at t h e cl os e of b usi n ess o n F e br u ar y 2 1, 2 0 2 3. A W R h as p ai d c o m m o n di vi d e n ds e v er y y e ar si n c e 1 9 3 1, a n d h as i n cr e as e d t h e di vi d e n ds r e c ei v e d b y
s h ar e h ol d ers e a c h c al e n d ar y e ar f or 6 8 c o ns e c uti v e y e ars, w hi c h pl a c es it i n a n e x cl usi v e gr o u p of c o m p a ni es o n t h e N e w Y or k St o c k E x c h a n g e t h at h a v e
a c hi e v e d t h at r es ult. A W R h as a c hi e v e d a 9. 2 % c o m p o u n d a n n u al gr o wt h r at e i n its a n n u al di vi d e n d p a y m e nts fr o m 2 0 1 2 – 2 0 2 2. A W R’s c urr e nt p oli c y is
t o a c hi e v e a c o m p o u n d a n n u al gr o wt h r at e i n t h e di vi d e n d of m ore t h a n 7 % o v er t h e l o n g-t er m.

C as h Fl o ws fr o m O p er ati n g A cti viti es :

C as h fl o ws fr o m o p er ati n g a cti viti es h a v e g e n er all y pr o vi d e d s uffi ci e nt c as h t o f u n d o p er ati n g r e q uir e m e nts, i n cl u di n g a p orti o n of c o nstr u cti o n
e x p e n dit ur es at G S W C a n d B V E SI, a n d c o nstr u cti o n e x p e ns es at A S U S, a n d t o p a y di vi d e n ds. A W R’s f ut ur e c as h fl o ws fr o m o p er ati n g a cti viti es ar e
e x p e ct e d t o b e aff e ct e d b y a n u m b er of f a ct ors, i n cl u di n g utilit y r e g ul ati o n; c h a n g es i n t a x l a w; m ai nt e n a n c e e x p e ns es; i nfl ati o n; c o m pli a n c e wit h
e n vir o n m e nt al, h e alt h a n d s af et y st a n d ar ds; pr o d u cti o n c osts; c ust o m er gr o wt h; p er- c ust o m er us a g e of w at er a n d el e ctri cit y; w e at h er a n d s e as o n alit y;
c o ns er v ati o n eff orts; c o m pli a n c e wit h l o c al g o v er n m e nt al r e q uir e m e nts, i n cl u di n g m a n d at or y r estri cti o ns o n w at er us e; t h e li n g eri n g eff e cts of t h e C O VI D-
1 9 p a n d e mi c o n its c ust o m ers’ a bilit y t o p a y utilit y bills; a n d r e q uir e d c as h c o ntri b uti o ns t o p e nsi o n a n d p ost-r etir e m e nt pl a ns. F ut ur e c as h fl o ws fr o m
c o ntr a ct e d s er vi c es s u bsi di ari es will d e p e n d o n n e w b usi n ess a cti viti es, e xisti n g o p er ati o ns, t h e c o nstr u cti o n of n e w a n d/ or r e pl a c e m e nt i nfr astr u ct ur e at
milit ar y b as es, ti m el y e c o n o mi c pri c e a n d e q uit a bl e a dj ust m e nt of pri c es, a n d ti m el y c oll e cti o n of p a y m e nts fr o m t h e U. S. g o v er n m e nt a n d ot h er pri m e
c o ntr a ct ors o p er ati n g at t h e milit ar y b as es, a n d a n y a dj ust m e nt s arisi n g o ut of a n a u dit or i n v esti g ati o n b y f e d er al g o v er n m e n t al a g e n ci es.

A S U S f u n ds its o p er ati n g e x p e ns es pri m aril y t hr o u g h i nt er n al o p er ati n g s o ur c es, w hi c h i n cl u d e U. S. g o v er n m e nt f u n di n g u n d er c o ntr a cts wit h t h e
U. S. g o v er n m e nt f or o p er ati o ns a n d m ai nt e n a n c e c osts a n d c o nstr u cti o n a cti viti es, as w ell as
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i n v est m e nts b y, or l o a ns fr o m, A W R. A S U S, i n t ur n, pr o vi d es f u n di n g t o its s u bsi di ari es. A S U S’s s u bsi di ari es m a y als o fr o m ti m e t o ti m e pr o vi d e f u n di n g
t o A S U S or ot h er s u bsi di ari es of A S U S.

C as h fl o ws fr o m o p er ati n g a cti viti es ar e pri m aril y g e n er at e d b y n et i n c o m e, a dj ust e d f or n o n- c as h e x p e ns es s u c h as d e pr e ci ati o n a n d a m orti z ati o n,
a n d d ef err e d i n c o m e t a x es. C as h g e n er at e d b y o p er ati o ns v ari es d uri n g t h e y e ar. N et c as h pr o vi d e d b y o p er ati n g a cti viti es of A W R w as $ 1 1 7. 8 milli o n f or
2 0 2 2 as c o m p ar e d t o $ 1 1 5. 6 milli o n f or t h e s a m e p eri o d i n 2 0 2 1. D uri n g 2 0 2 2, G S W C a n d B V E SI r e c ei v e d $ 9. 5 milli o n a n d $ 4 7 3, 0 0 0, r es p e cti v el y, i n
C O VI D- 1 9 r eli ef f u n ds fr o m t h e st at e of C alif or ni a t o pr o vi d e assist a n c e t o c ust o m ers f or d eli n q u e nt w at er a n d el e ctri c c ust o m er bills i n c urr e d d uri n g t h e
p a n d e mi c. T h e i n cr e as e i n o p er ati n g c as h fl o w w as als o d u e t o diff er e n c es i n t h e ti mi n g of v e n d or p a y m e nts a n d i n c o m e t a x p ai d b et w e e n t h e t w o p eri o ds,
as w ell as t h e ti mi n g of billi n g of a n d c as h r e c ei pts f or c o nstr u cti o n w or k at milit ar y b as es. T h e billi n gs ( a n d c as h r e c ei pts) f or t his c o nstr u cti o n w or k
g e n er all y o c c ur at c o m pl eti o n of t h e w or k or i n a c c or d a n c e wit h a billi n g s c h e d ul e c o ntr a ct u all y a gr e e d t o wit h t h e U. S. g o v er n m e nt a n d/ or ot h er pri m e
c o ntr a ct ors. T h us, c as h fl o w fr o m c o nstr u cti o n-r el at e d a cti viti es m a y fl u ct u at e fr o m p eri o d t o p eri o d wit h s u c h fl u ct u ati o ns r e pr es e nti n g ti mi n g diff er e n c es
of w h e n t h e w or k is b ei n g p erf or m e d a n d w h e n t h e c as h is r e c ei v e d f or p a y m e nt of t h e w or k.

T h e i n cr e as es i n c as h fl o ws fr o m o p er ati o ns dis c uss e d a b o v e w er e p arti all y offs et b y a d e cr e as e i n c ust o m er c as h c oll e cti o ns r es ulti n g fr o m
d e cr e as e d w at er c o ns u m pti o n br o u g ht a b o ut b y dr o u g ht c o n diti o ns a n d w at er us e r estri cti o ns. T h es e u n d er- c oll e cti o ns ar e b ei n g c a pt ur e d i n t h e 2 0 2 2
W R A M. F urt h er m or e, t h e d el a y i n t h e w at er g e n er al r at e c as e d e cisi o n h as n e g ati v el y aff e ct e d c as h fl o ws fr o m o p er ati n g a cti viti es as bill e d r e v e n u es i n
2 0 2 2 h a v e b e e n b as e d o n 2 0 2 1’s a d o pt e d c ust o m er r at es w hil e o p er ati n g e x p e ns es h a v e c o nti n u e d t o i n cr e as e.

T h e ti mi n g of c as h r e c ei pts a n d dis b urs e m e nts r el at e d t o ot h er w or ki n g c a pit al it e ms als o aff e ct e d t h e c h a n g e i n n et c as h pr o vi d e d b y o p er ati n g
a cti viti es.

C as h Fl o ws fr o m I n v esti n g A cti viti es :

N et c as h us e d i n i n v esti n g a cti viti es w as $ 1 6 7. 1 milli o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o $ 1 4 5. 1 milli o n f or t h e s a m e p eri o d
i n 2 0 2 1, w hi c h is m ostl y r el at e d t o c a pit al e x p e n dit ur es at t h e r e g ul at e d utiliti es. A W R i n v ests c a pit al t o pr o vi d e ess e nti al s er vi c es t o its r e g ul at e d c ust o m er
b as e, w hil e w or ki n g wit h t h e C P U C t o h a v e t h e o p p ort u nit y t o e ar n a f air r at e of r et ur n o n i n v est m e nt. A W R’s i nfr astr u ct ur e i n v est m e nt pl a n c o nsists of
b ot h i nfr astr u ct ur e r e n e w al pr o gr a ms (t o r e pl a c e i nfr astr u ct ur e, i n cl u di n g t h os e t o miti g at e wil dfir e ris k) a n d m aj or c a pit al i n v est m e nt pr oj e cts (t o c o nstr u ct
n e w w at er tr e at m e nt, s u p pl y a n d d eli v er y f a ciliti es). T h e r e g ul at e d utiliti es m a y als o b e r e q uir e d fr o m ti m e t o ti m e t o r el o c at e e xisti n g i nfr astr u ct ur e i n
or d er t o a c c o m m o d at e l o c al i nfr astr u ct ur e i m pr o v e m e nt pr oj e cts. Pr oj e ct e d c a pit al e x p e n dit ur es a n d ot h er i n v est m e nts ar e s u bj e ct t o p eri o di c r e vi e w a n d
r e visi o n.

F or t h e y e ar 2 0 2 3, t h e r e g ul at e d utiliti es’ c o m p a n y-f u n d e d c a pit al e x p e n dit ur es ar e e x p e ct e d t o b e b et w e e n $ 1 4 0 milli o n a n d $ 1 6 0 milli o n, b arri n g
a n y d el a ys r es ulti n g fr o m c h a n g es i n c a pit al i m pr o v e m e nt s c h e d ul es d u e t o s u p pl y- c h ai n iss u es or a n y c o nti n u e d li n g eri n g eff e cts of t h e C O VI D- 1 9
p a n d e mi c.

C as h Fl o ws fr o m Fi n a n ci n g A cti viti es :

A W R’s fi n a n ci n g a cti viti es i n cl u d e pri m aril y: (i) t h e pr o c e e ds fr o m t h e iss u a n c e of C o m m o n S h ar es, (ii) t h e iss u a n c e a n d r e p a y m e nt of l o n g-t er m
d e bt a n d n ot es p a y a bl e t o b a n ks, a n d (iii) t h e p a y m e nt of di vi d e n ds o n C o m m o n S h ar es. I n or d er t o fi n a n c e n e w i nfr astr u ct ur e, G S W C als o r e c ei v es
c ust o m er a d v a n c es ( n et of r ef u n ds) f or, a n d c o ntri b uti o ns i n ai d of, c o nstr u cti o n. B orr o wi n gs o n A W R’s a n d B V E SI’s cr e dit f a ciliti es ar e us e d t o f u n d
G S W C a n d B V E SI c a pit al e x p e n dit ur es, r es p e cti v el y, u ntil l o n g-t er m fi n a n ci n g is arr a n g e d. O v er all d e bt l e v els ar e e x p e ct e d t o i n cr e as e t o f u n d a p orti o n of
t h e c osts of t h e c a pit al e x p e n dit ur es t h at will b e m a d e b y t h e r e g ul at e d utiliti es.

N et c as h pr o vi d e d b y fi n a n ci n g a cti viti es w as $ 5 0. 3 milli o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o c as h us e d of $ 2. 3 milli o n f or
2 0 2 1. T h e i n cr e as e i n c as h pr o vi d e d b y fi n a n ci n g a cti viti es i n 2 0 2 2 w as d u e, i n p art, t o t h e iss u a n c e b y B V E SI of n e w u ns e c ur e d pri v at e- pl a c e m e nt n ot es
t ot ali n g $ 3 5. 0 milli o n. T h e pr o c e e ds w er e us e d t o p a y d o w n o utst a n di n g b orr o wi n gs u n d er B V E SI’s cr e dit f a cilit y. I n a d diti o n, d uri n g 2 0 2 1, c as h w as us e d
f or t h e e arl y r e d e m pti o n of G S W C’s 9. 5 6 % pri v at e- pl a c e m e nt n ot es i n t h e a m o u nt of $ 2 8. 0 milli o n i n M a y 2 0 2 1. D uri n g t h e y e ar e n d e d D e c e m b er  3 1,
2 0 2 2, A W R h a d a n et i n cr e as e i n b orr o wi n gs o n its cr e dit f a ciliti es of $ 7 2. 0 milli o n t o s u p p ort o p er ati o ns a n d c a pit al e x p e n dit ur es. D uri n g 2 0 2 1, A W R h a d
a n et i n cr e as e i n b orr o wi n gs o n its cr e dit f a ciliti es of $ 7 1. 3 milli o n.

G S W C

G S W C f u n ds its o p er ati n g e x p e ns es, p a y m e nts o n its d e bt, di vi d e n ds o n its o utst a n di n g c o m m o n s h ar es, a n d a p orti o n of its c o nstr u cti o n
e x p e n dit ur es t hr o u g h i nt er n al s o ur c es. I nt er n al s o ur c es of c as h fl o w ar e pr o vi d e d pri m aril y b y r et e nti o n of a p orti o n of e ar ni n gs fr o m o p er ati n g a cti viti es.
I nt er n al c as h g e n er ati o n is i nfl u e n c e d b y f a ct ors s u c h as w e at h er p att er ns, c o ns er v ati o n eff orts, e n vir o n m e nt al r e g ul ati o n, liti g ati o n, c h a n g es i n t a x l a w a n d
d ef err e d t a x es, c h a n g es i n s u p pl y c osts a n d r e g ul at or y d e cisi o ns aff e cti n g G S W C’s a bilit y t o r e c o v er t h es e s u p pl y c osts, ti mi n g of r at e r eli ef, i n cr e as es i n
m ai nt e n a n c e e x p e ns es a n d c a pit al e x p e n dit ur es, s ur c h ar g es a ut h ori z e d b y t h e C P U C t o e n a bl e G S W C t o r e c o v er e x p e ns es pr e vi o usl y
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i n c urr e d fr o m c ust o m ers, a n d C P U C r e q uir e m e nts t o r ef u n d a m o u nts pr e vi o usl y c h ar g e d t o c ust o m ers. I nt er n al c as h fl o ws m a y als o b e i m p a ct e d b y d el a ys
i n r e c ei vi n g p a y m e nts fr o m G S W C c ust o m ers d u e t o t h e li n g eri n g eff e cts of t h e C O VI D- 1 9 p a n d e mi c.

G S W C m a y, at ti m es, utili z e e xt er n al s o ur c es f or l o n g-t er m fi n a n ci n g, as w ell as o bt ai n f u n ds fr o m e q uit y i n v est m e nts a n d i nt er c o m p a n y
b orr o wi n gs fr o m its p ar e nt, A W R, t o h el p f u n d a p orti o n of its o p er ati o ns a n d c o nstr u cti o n e x p e n dit ur es. A W R b orr o ws u n d er a r e v ol vi n g cr e dit f a cilit y
a n d pr o vi d es f u n ds t o G S W C i n s u p p ort of its o p er ati o ns u n d er i nt er c o m p a n y b orr o wi n g arr a n g e m e nts. O n A pril  2 2, 2 0 2 2, t h e A W R cr e dit f a cilit y w as
a m e n d e d t o i n cr e as e t h e b orr o wi n g c a p a cit y fr o m $ 2 0 0. 0 milli o n t o $ 2 8 0. 0 milli o n, w hi c h pr o vi d e d a n i n cr e as e i n G S W C’s b orr o wi n g c a p a cit y u n d er its
i nt er c o m p a n y b orr o wi n g a gr e e m e nt. All i nt er c o m p a n y b orr o wi n g a gr e e m e nts e x pir e c o n c urr e nt wit h t h e e x pir ati o n of A W R’s cr e dit f a cilit y i n M a y 2 0 2 3.
A W R i nt e n ds t o e x e c ut e a n e w i nt er c o m p a n y b orr o wi n g a gr e e m e nt wit h G S W C c o nsist e nt wit h a n e w cr e dit f a cilit y. As of D e c e m b er 3 1, 2 0 2 2, G S W C h a d
$ 1 2 9. 0 milli o n o utst a n di n g u n d er its i nt er c o m p a n y b orr o wi n g arr a n g e m e nt wit h A W R. T h e C P U C r e q uir es G S W C t o c o m pl et el y p a y off all i nt er c o m p a n y
b orr o wi n gs wit h A W R wit hi n a 2 4- m o nt h p eri o d. O n J a n u ar y 3 1, 2 0 2 3, G S W C us e d t h e pr o c e e ds fr o m t h e iss u a n c e of e q uit y t o A W R a n d fr o m t h e
iss u a n c e of l o n g-t er m d e bt dis c uss e d b el o w t o p a y- off all of its i nt er c o m p a n y b orr o wi n g fr o m A W R.

O n D e c e m b er 1 5, 2 0 2 2, G S W C e x e c ut e d a n ot e p ur c h as e a gr e e m e nt f or t h e iss u a n c e of u ns e c ur e d pri v at e pl a c e m e nt n ot es t ot ali n g $ 1 3 0. 0 milli o n.
T h e n ot e p ur c h as e a gr e e m e nt i n cl u d es a d el a y e d- dr a w f e at ur e t h at all o ws f or t h e s al e a n d p ur c h as e of t h e n ot es t o o c c ur o n a b usi n ess d a y o n or pri or t o
M ar c h 1, 2 0 2 3. O n J a n u ar y 1 3, 2 0 2 3, G S W C, t hr o u g h t h e d el a y e d- dr a w f e at ur e, r e q u est e d a n d iss u e d u ns e c ur e d pri v at e pl a c e m e nt n ot es t ot ali n g $ 1 3 0. 0
milli o n. G S W C us e d t h e pr o c e e ds t o p a y off t h e m aj orit y of o utst a n di n g b orr o wi n gs u n d er t h e i nt er c o m p a n y b orr o wi n g arr a n g e m e nt wit h A W R.

I n a d diti o n, G S W C r e c ei v es a d v a n c es a n d c o ntri b uti o ns fr o m c ust o m ers, h o m e b uil d ers a n d r e al est at e d e v el o p ers t o f u n d c o nstr u cti o n n e c ess ar y
t o e xt e n d s er vi c e t o n e w ar e as. A d v a n c es f or c o nstr u cti o n ar e g e n er all y r ef u n d a bl e at a r at e of 2. 5 % i n e q u al a n n u al i nst all m e nts o v er 4 0 y e ars. Utilit y pl a nt
f u n d e d b y a d v a n c es a n d c o ntri b uti o ns is e x cl u d e d fr o m r at e b as e. G S W C a m orti z es c o ntri b uti o ns i n ai d of c o nstr u cti o n at t h e s a m e c o m p osit e r at e of
d e pr e ci ati o n f or t h e r el at e d pr o p ert y.

C as h Fl o ws fr o m O p er ati n g A cti viti es :

N et c as h pr o vi d e d b y o p er ati n g a cti viti es w as $ 9 4. 5 milli o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o $ 1 0 0. 3 milli o n f or 2 0 2 1.   T h e
o v er all d e cr e as e i n G S W C’s c as h fl o ws fr o m o p er ati o ns w as l ar g el y d u e t o a d e cr e as e i n c ust o m er c as h c oll e cti o ns r es ulti n g fr o m d e cr e as e d w at er
c o ns u m pti o n br o u g ht a b o ut b y dr o u g ht c o n diti o ns a n d w at er us e r estri cti o ns. T h es e u n d er- c oll e cti o ns ar e b ei n g c a pt ur e d i n t h e 2 0 2 2 W R A M b al a n c es.
F urt h er m or e, t h e d el a y i n t h e w at er g e n er al r at e c as e d e cisi o n h as n e g ati v el y aff e ct e d c as h fl o ws fr o m o p er ati n g a cti viti es as bill e d r e v e n u es i n 2 0 2 2 h a v e
b e e n b as e d o n 2 0 2 1’s a d o pt e d c ust o m er r at es w hil e o p er ati n g e x p e ns es h a v e c o nti n u e d t o i n cr e as e. T h es e d e cr e as es w er e p arti all y offs et b y st at e r eli ef
f u n ds. D uri n g t h e first q u art er of 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n i n C O VI D- 1 9 r eli ef f u n ds fr o m  t h e st at e of C alif or ni a t o pr o vi d e assist a n c e t o
c ust o m ers f or d eli n q u e nt w at er c ust o m er bills i n c urr e d d uri n g t h e p a n d e mi c. T h e d e cr e as e w as als o p arti all y offs et b y diff er e n c es i n t h e ti mi n g of v e n d or
p a y m e nts a n d i n c o m e t a x p ai d b et w e e n t h e t w o p eri o ds. T h e ti mi n g of c as h r e c ei pts a n d dis b urs e m e nts r el at e d t o ot h er w or ki n g c a pit al it e ms als o aff e ct e d
t h e c h a n g e i n n et c as h pr o vi d e d b y o p er ati n g a cti viti es.

C as h Fl o ws fr o m I n v esti n g A cti viti es :

N et c as h us e d i n i n v esti n g a cti viti es w as $ 1 4 7. 7 milli o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o $ 1 2 4. 3 milli o n f or 2 0 2 1, w hi c h is
m ostl y r el at e d t o s p e n di n g u n d er G S W C’s i nfr astr u ct ur e i n v est m e nt pl a ns t h at ar e c o nsist e nt wit h c a pit al b u d g ets a ut h ori z e d i n its g e n er al r at e c as es.

A W R iss u e d a n i nt er est- b e ari n g pr o miss or y n ot e t o G S W C t h at e x pir es i n M a y 2 0 2 3, a n d t h at all o ws A W R t o b orr o w a m o u nts u p t o $ 3 0. 0 milli o n
f or w or ki n g- c a pit al p ur p os es. D uri n g 2 0 2 1, A W R b orr o w e d a n d s u bs e q u e ntl y r e p ai d $ 2 6. 0 milli o n u n d er t h e t er ms of t h e n ot e. D uri n g 2 0 2 2, t h er e w er e n o
b orr o wi n gs u n d er t his arr a n g e m e nt.

C as h Fl o ws fr o m Fi n a n ci n g A cti viti es :

N et c as h pr o vi d e d b y fi n a n ci n g a cti viti es w as $ 5 3. 1 milli o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 as c o m p ar e d t o $ 1 1. 1 milli o n n et c as h us e d f or
2 0 2 1.   T h e hi g h er c as h us e d f or fi n a n ci n g a cti viti es i n 2 0 2 1 w as l ar g el y d u e t o t h e e arl y r e d e m pti o n of G S W C’s 9. 5 6 % pri v at e- pl a c e m e nt n ot es i n t h e
a m o u nt of $ 2 8. 0 milli o n i n M a y 2 0 2 1. D uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, G S W C h a d a n i n cr e as e i n n et i nt er c o m p a n y b orr o wi n gs of $ 8 0. 0 milli o n
fr o m A W R p ar e nt t o s u p p ort its o p er ati o ns a n d c a pit al e x p e n dit ur es. D uri n g t h e y e ar e n d e d D e c e m b er 3 1, 2 0 2 1, G S W C h a d a n i n cr e as e i n n et
i nt er c o m p a n y b orr o wi n gs of $ 4 9. 0 milli o n fr o m A W R p ar e nt. T h e C P U C r e q uir es G S W C t o f ull y p a y off all i nt er c o m p a n y b orr o wi n gs it h as fr o m A W R
wit hi n a 2 4- m o nt h p eri o d.
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C o ntr a ct u al O bli g ati o ns a n d C o m mit m e nts

R e gistr a nt h as v ari o us c o ntr a ct u al o bli g ati o ns, w hi c h ar e r e c or d e d as li a biliti es i n t h e c o ns oli d at e d fi n a n ci al st at e m e nts.   Ot h er it e ms, s u c h as
c ert ai n p ur c h as e c o m mit m e nts, ar e n ot r e c o g ni z e d as li a biliti es  i n t h e c o ns oli d at e d fi n a n ci al st at e m e nts b ut ar e r e q uir e d t o be dis cl os e d. I n a d diti o n t o
c o ntr a ct u al m at uriti es, R e gistr a nt h as c ert ai n d e bt i nstr u m e nts  t h at c o nt ai n a n n u al si n ki n g f u n ds or ot h er pri n ci p al p a y m e nts. R e gistr a nt b eli e v es t h at it will
b e a bl e t o r efi n a n c e d e bt i nstr u m e nts at t h eir m at urit y t hr o u g h  p u bli c iss u a n c e or pri v at e pl a c e m e nt of d e bt or e q uit y. A n n u al p a y m e nts t o s er vi c e d e bt ar e
g e n er all y m a d e fr o m c as h fl o ws fr o m o p er ati o ns.

T h e f oll o wi n g t a bl e r efl e cts R e gistr a nt’s c o ntr a ct u al o bli g ati o ns a n d c o m mit m e nts t o m a k e f ut ur e p a y m e nts p urs u a nt t o c o ntr a cts as of
D e c e m b er  3 1, 2 0 2 2. T h e t a bl e r efl e cts o nl y fi n a n ci al o bli g ati o ns a n d c o m mit m e nts. T h er ef or e, p erf or m a n c e o bli g ati o ns ass o ci at e d wit h o ur i niti al 5 0- y e ar
fir m, fi x e d- pri c e c o ntr a ct a n d a d diti o n al fir m fi x e d- pri c e c o ntr a cts wit h t h e U. S. g o v er n m e nt at o ur c o ntr a ct e d s er vi c es s e g m ent ar e n ot i n cl u d e d i n t h e
a m o u nts b el o w. R e gistr a nt b eli e v es t h at it will b e a bl e t o r efi n a n c e d e bt i nst r u m e nts at t h eir m at urit y t hr o u g h p u bli c iss u a n c e or pri v at e pla c e m e nt of d e bt
or e q uit y. A n n u al p a y m e nts t o s er vi c e d e bt ar e g e n er all y m a d e fr o m c as h fl o ws fr o m o p er ati o ns.

 

P a y m e nts/ C o m mit m e nts  D u e  ( 1)

( $ i n t h o us a n ds) T ot al
L ess  t h a n 1

Ye a r

N ot es/ D e b e nt ur es ( 2) $ 1 8 7, 0 0 0  $ —  

Pri v at e Pl a c e m e nt N ot es ( 3) 2 5 0, 0 0 0  —  

Ta x- E x e m pt O bli g ati o ns ( 4) 1 0, 5 6 4  1 7 8  

Ot h er D e bt I nstr u m e nts ( 5) 2, 8 0 9  2 2 1  

T ot al A W R L o n g- Ter m D e bt $ 4 5 0, 3 7 3  $ 3 9 9  

Cr e dit F a ciliti es ( 6) $ 2 7 7, 5 0 0  $ 2 5 5, 5 0 0  

I nt er est o n L o n g- Ter m D e bt ( 7) 2 2 7, 6 6 1  2 1, 8 4 6  

A d v a n c es f or C o nstr u cti o n ( 8) 6 7, 9 6 7  3, 6 1 7  

R e n e w a bl e E n er g y Cr e dit A gr e e m e nt ( 9) 6 1 9  6 1 9  

P ur c h as e d P o w er C o ntr a cts ( 1 0) 8, 9 6 6  4, 9 0 6  

C a pit al E x p e n dit ur es ( 1 1) 9 4, 9 9 1  9 4, 9 9 1  

Wat er P ur c h as e A gr e e m e nts ( 1 2) 3, 0 6 6  4 5 9  

O p er ati n g L e as es ( 1 3) 1 1, 0 8 7  2, 2 5 6  

E m pl o y er C o ntri b uti o ns ( 1 4) 2, 8 0 0  2, 8 0 0  

S U B- T O T A L 6 9 4, 6 5 7  3 8 6, 9 9 4  

Ot h er C o m mit m e nts ( 1 5) 1 0, 7 4 3  —  

T O T A L $ 1, 1 5 5, 7 7 3  $ 3 8 7, 3 9 3  

( 1) E x cl u d es di vi d e n ds a n d f a cilit y f e es.

( 2) T h e n ot es a n d d e b e nt ur es h a v e b e e n iss u e d b y G S W C u n d er a n I n d e nt ur e d at e d S e pt e m b er  1, 1 9 9 3, as a m e n d e d i n D e c e m b er  2 0 0 8. T h e n ot es a n d
d e b e nt ur es d o n ot c o nt ai n a n y fi n a n ci al c o v e n a nts t h at R e gistr a nt b eli e v es t o b e m at eri al or a n y cr oss- d ef a ult pr o visi o ns.

( 3) C o nsists of G S W C s e ni or pri v at e pl a c e m e nt n ot es of $ 2 1 5. 0  milli o n a n d B V E SI u ns e c ur e d pri v at e pl a c e m e nt n ot es of $ 3 5. 0 milli o n t ot ali n g $ 2 5 0. 0
milli o n iss u e d t o v ari o us b a n ks, i n cl u di n g $ 1 6 0. 0 milli o n of u ns e c ur e d pri v at e pl a c e m e nt n ot es iss u e d i n J ul y 2 0 2 0 b y G S W C a n d $ 3 5. 0 milli o n of
u ns e c ur e d pri v at e pl a c e m e nt n ot es iss u e d b y B V E SI i n A pril 2 0 2 2. U n d er t h e t er ms of e a c h of t h e s e ni or n ot es, G S W C m a y n ot i n c ur a n y a d diti o n al d e bt
or p a y a n y distri b uti o ns t o its s h ar e h ol d ers if, aft er gi vi n g eff e ct t h er et o, it w o ul d h a v e a d e bt t o c a pit ali z ati o n r ati o i n e x c ess of 0. 6 6 6 7-t o- 1 or a d e bt t o
e ar ni n gs b ef or e i nt er est, t a x es, d e pr e ci ati o n a n d a m orti z ati o n r ati o of m or e t h a n 8-t o- 1. G S W C is i n c o m pli a n c e wit h all of its c o v e n a nt pr o visi o ns as of
D e c e m b er  3 1, 2 0 2 2.   G S W C d o es n ot c urr e ntl y h a v e a n y o utst a n di n g m ort g a g es or ot h er li e ns o n i n d e bt e d n ess o n its pr o p erti es.

( 4) C o nsists of o bli g ati o ns at G S W C r el at e d t o (i) a l o a n a gr e e m e nt s u p p orti n g $ 7. 7 milli o n i n o utst a n di n g d e bt iss u e d b y t h e C alif or ni a P oll uti o n
C o ntr ol Fi n a n ci n g A ut h orit y, a n d (ii) $ 2. 8 milli o n of o bli g ati o ns wit h r es p e ct t o G S W C’s 5 0 0 a cr e-f o ot e ntitl e m e nt t o w at er fr o m t h e St at e Wat er Pr oj e ct
( “ S W P ”). T h es e o bli g ati o ns d o n ot c o nt ai n a n y fi n a n ci al c o v e n a nts
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b eli e v e d t o b e m at eri al t o R e gistr a nt or a n y cr oss- d ef a ult pr o visi o ns. I n r e g ar d t o its S W P e ntitl e m e nt, G S W C h as e nt er e d i nt o a gr e e m e nts wit h v ari o us
d e v el o p ers f or a p orti o n of its 5 0 0 a cr e-f o ot e ntitl e m e nt t o w a t er fr o m t h e S W P.

( 5) C o nsists of t h e o utst a n di n g d e bt p orti o n of f u n ds r e c ei v e d u n d er t h e A m eri c a n R e c o v er y a n d R ei n v est m e nt A ct f or r ei m b urs e m e nts of c a pit al c osts
r el at e d t o t h e i nst all ati o n of m et ers f or c o n v ersi o n of n o n- m eter e d s er vi c e t o m et er e d s er vi c e i n G S W C’s Ar d e n- C or d o v a Distri ct.

( 6) Cr e dit f a ciliti es c o nsists of (i) a $ 2 8 0. 0 milli o n r e v ol vi n g cr e dit f a cilit y u n d er A W R, of w hi c h $ 2 5 5. 5 milli o n w as o utst a n di n g as of D e c e m b er  3 1,
2 0 2 2; a n d (ii) a $ 3 5. 0 milli o n r e v ol vi n g cr e dit f a cilit y u n d er B V E SI, of w hi c h $ 2 2. 0 milli o n  w as o utst a n di n g as of D e c e m b er 3 1, 2 0 2 2.

( 7) C o nsists of e x p e ct e d i nt er est e x p e ns e p a y m e nts b as e d o n t h e ass u m pti o n t h at G S W C’s l o n g-t er m d e bt r e m ai ns o utst a n di n g u ntil m at urit y.  

( 8) A d v a n c es f or c o nstr u cti o n r e pr es e nt c o ntr a ct r ef u n ds m ostl y fr o m G S W C t o d e v el o p ers f or t h e c ost of w at er s yst e ms p ai d f or b y t h e d e v el o p ers. T h e
a d v a n c es ar e g e n er all y r ef u n d a bl e i n e q u al a n n u al i nst all m e nts o v er 4 0- y e ar p eri o ds.

( 9) C o nsists of a n a gr e e m e nt b y B V E SI t o p ur c h as e r e n e w a bl e e n er g y cr e dits t hr o u g h 2 0 2 3. T h es e r e n e w a bl e e n er g y cr e dits ar e us e d t o m e et C alif or ni a’s
r e n e w a bl es p ortf oli o st a n d ar d.

( 1 0) C o nsists of B V E SI fi x e d- c ost p ur c h as e d p o w er c o ntr a cts e x ec ut e d i n S e pt e m b er 2 0 1 9 wit h M or g a n St a nl e y C a pit al Gr o u p I n c.

( 1 1) C o nsists pri m aril y of c a pit al e x p e n dit ur es esti m at e d t o b e r e q u ir e d u n d er si g n e d c o ntr a cts at G S W C a n d B V E SI as of D e c e m b er 3 1, 2 0 2 2.  

( 1 2) Wat er p ur c h as e a gr e e m e nts c o nsist of (i)  a r e m ai ni n g a m o u nt of $ 1. 5 milli o n u n d er a n a gr e e m e nt e x piri n g i n 2 0 2 8 t o us e w at er ri g hts fr o m a t hir d
p art y, a n d (ii)  a n a g gr e g at e a m o u nt of $ 1. 6 milli o n of ot h er w at er p ur c h as e c o m mit m e nts wit h ot h er t hir d p arti es, w hi c h e x pir e b et w e e n 2 0 2 5 t hr o u g h
2 0 3 8.

( 1 3) R efl e cts f ut ur e mi ni m u m p a y m e nts u n d er n o n c a n c el a bl e o p er ati n g l e as es f or b ot h G S W C a n d A S U S.

( 1 4) C o nsists of e x p e ct e d c o ntri b uti o ns t o R e gistr a nt’s d efi n e d b e n efit p e nsi o n pl a n f or t h e y e ar 2 0 2 3. C o ntri b uti o ns t o t h e p e nsi o n pl a n ar e e x p e ct e d t o
b e t h e hi g h er of t h e mi ni m u m r e q uir e d c o ntri b uti o ns u n d er t h e E m pl o y e e R etir e m e nt I n c o m e S e c urit y A ct ( “ E RI S A ”) or t h e a m o u nts t h at ar e r e c o v er e d
i n c ust o m er r at es a n d a p pr o v e d b y t h e C P U C. T h es e a m o u nts ar e esti m at es a n d ar e s u bj e ct t o c h a n g e b as e d o n, a m o n g ot h er t hi n gs, t h e li mits est a blis h e d
f or f e d er al t a x d e d u cti bilit y ( p e nsi o n pl a n) a n d t h e si g nifi c a nt i m p a ct t h at r et ur ns o n pl a n ass ets a n d c h a n g es i n dis c o u nt r at es h a v e o n s u c h a m o u nts.

( 1 5) Ot h er c o m mit m e nts c o nsist pri m aril y of (i) $ 1 0. 1 milli o n i n ass et r etir e m e nt o bli g ati o ns of G S W C t h at r efl e ct t h e r etir e m e nt of w ells b y G S W C,
w hi c h b y l a w n e e d t o b e pr o p erl y c a p p e d at t h e ti m e of r e m o v al; (ii)  irr e v o c a bl e l ett ers of cr e dit i n t h e a m o u nt of $ 6 2 4, 6 0 0 f or t h e d e d u cti bl e i n
R e gistr a nt’s b usi n ess a ut o m o bil e i ns ur a n c e p oli ci es; a n d (iii) a $ 1 5, 0 0 0 irr e v o c a bl e l ett er of cr e dit iss u e d o n b e h alf of G S W C p urs u a nt t o a fr a n c his e
a gr e e m e nt wit h t h e Cit y of R a n c h o C or d o v a. All of t h e l ett ers of cr e dit ar e iss u e d p urs u a nt t o A W R’s r e v ol vi n g cr e dit f a cilit y.

B V E SI P o w e r- S u p pl y A r r a n g e m e nts

B V E SI p ur c h as e d p o w er p urs u a nt t o p ur c h as e d p o w er c o ntr a cts a p pr o v e d b y t h e C P U C eff e cti v e i n t h e f o urt h q u art er of 2 0 1 9 at a fi x e d c ost o v er
t hr e e a n d fi v e- y e ar t er ms d e p e n di n g o n t h e a m o u nt of p o w er a n d p eri o d d uri n g w hi c h t h e p o w er is p ur c h as e d u n d er t h e c o ntr a cts. I n a d diti o n t o t h e
p ur c h as e d p o w er c o ntr a cts, B V E SI b u ys a d diti o n al e n er g y t o m e et p e a k d e m a n d as n e e d e d a n d s ells s ur pl us p o w er w h e n n e c ess ar y. B V E SI is p urs ui n g
s h ort- a n d l o n g-t er m r e n e w a bl e e n er g y c o ntr a cts t o r e pl a c e a n y p o w er p ur c h as e a gr e e m e nts t h at h a v e e x pir e d i n a d diti o n t o s atisf yi n g its r e q uir e m e nts
r el at e d t o its r es o ur c e p ortf oli o f or t h e n e xt c o m pli a n c e p eri o d ( 2 0 2 1- 2 0 2 4) a n d b e y o n d. T h e a v er a g e pri c e p er M W h, i n cl u di n g fi x e d c osts, i n cr e as e d t o
$ 9 7. 8 9 p er M W h i n 2 0 2 2 fr o m $ 7 1. 9 4 p er M W h i n 2 0 2 1. H o w e v er, B V E SI h as a n el e ctri c-s u p pl y- c ost b al a n ci n g a c c o u nt, as a p pr o v e d b y t h e C P U C, t o
all e vi at e a n y i m p a cts t o e ar ni n gs.

C o nst r u cti o n P r o g r a m

G S W C m ai nt ai ns a n o n g oi n g w at er distri b uti o n m ai n r e pl a c e m e nt pr o gr a m t hr o u g h o ut its c ust o m er s er vi c e ar e as b as e d o n t h e a g e a n d t y p e of
distri b uti o n-s yst e m m at eri als, pri orit y of l e a ks d et e ct e d, r e m ai ni n g pr o d u cti v e lif e of t h e distri b uti o n s yst e m a n d a n u n d erl yi n g r e pl a c e m e nt s c h e d ul e. I n
a d diti o n, G S W C a n d B V E SI u p gr a d e t h eir f a ciliti es i n a c c or d a n c e wit h i n d ustr y st a n d ar ds, l o c al a n d C P U C r e q uir e m e nts, a n d n e w l e gisl ati o n.   C alif or ni a
r e q uir es i n v est or- o w n e d el e ctri c utiliti es t o s u b mit a n a n n u al wil dfir e miti g ati o n pl a n t o t h e C P U C f or a p pr o v al, a n d r e q uir es all el e ctri c utiliti es t o pr e p ar e
pl a ns o n c o nstr u cti n g, m ai nt ai ni n g, a n d o p er ati n g t h eir el e ctri c al li n es a n d e q ui p m e nt t o mi ni mi z e t h e ris k of c at astr o p hi c wi l dfir es.
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As of D e c e m b er  3 1, 2 0 2 2, G S W C a n d B V E SI h a v e u n c o n diti o n al p ur c h as e o bli g ati o ns f or c a pit al pr oj e cts of a p pr o xi m at el y $ 9 5. 0 milli o n.  
D uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, G S W C a n d B V E SI h a d c a pit al e x p e n dit ur es of $ 1 7 4. 3 milli o n, $ 1 5 0. 6 milli o n a n d $ 1 3 0. 4
milli o n, r es p e cti v el y.   A p orti o n of t h es e c a pit al e x p e n dit ur es w as f u n d e d b y d e v el o p ers t hr o u g h c o ntri b uti o ns i n ai d of c o nstr u cti o n, w hi c h ar e n ot r e q uir e d
t o b e r e p ai d, a n d r ef u n d a bl e a d v a n c es. D uri n g t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, c a pit al e x p e n dit ur es f u n d e d b y d e v el o p ers w er e
$ 6. 9  milli o n, $ 8. 0 milli o n a n d $ 7. 0 milli o n, r es p e cti v el y. D uri n g 2 0 2 3, t h e w at er a n d el e ctri c s e g m e nts’ c o m p a n y-f u n d e d c a pit al e x p e n dit ur es ar e esti m at e d
t o b e a p pr o xi m at el y $ 1 4 0 – $ 1 6 0 milli o n, b arri n g a n y d el a ys r es ulti n g fr o m c h a n g es i n c a pit al i m pr o v e m e nt s c h e d ul es d u e t o s u p pl y c h ai n iss u es or t h e
eff e cts of t h e C O VI D- 1 9 p a n d e mi c. T h es e a m o u nts i n cl u d e a p pr o xi m at el y $ 1 3. 6 milli o n esti m at e d t o b e s p e nt b y B V E SI o n wil dfir e miti g ati o n pr oj e cts.

C o nt r a ct e d S e r vi c es

U n d er t h e t er ms of t h e c urr e nt a n d f ut ur e utilit y pri v ati z ati o n c o ntr a cts wit h t h e U. S. g o v er n m e nt, e a c h c o ntr a ct’s pri c e is s u bj e ct t o a n e c o n o mi c
pri c e a dj ust m e nt ( “ E P A ”) o n a n a n n u al b asis. I n t h e e v e nt t h at A S U S (i) is m a n a gi n g m or e ass ets at s p e cifi c milit ar y b as es t h a n w er e i n cl u d e d i n t h e U. S.
g o v er n m e nt’s r e q u est f or pr o p os al, (ii) is m a n a gi n g ass ets t h at ar e i n s u bst a n d ar d c o n diti o n as c o m p ar e d t o w h at w as dis cl os e d i n t h e r e q u est f or pr o p os al,
(iii) pr u d e ntl y i n c urs c osts n ot c o nt e m pl at e d u n d er t h e t er ms of t h e utilit y pri v ati z ati o n c o ntr a ct, a n d/ or (i v) b e c o m es s u bj e ct t o n e w r e g ul at or y
r e q uir e m e nts, s u c h as m or e stri n g e nt w at er- q u alit y st a n d ar ds, A S U S is p er mitt e d t o fil e, a n d h as fil e d, r e q u ests f or e q uit a bl e a dj ust m e nt ( “ R E As ”). T h e
ti m el y fili n g f or a n d r e c ei pt of E P As a n d/ or R E As c o nti n u es t o b e criti c al i n or d er f or t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es t o r e c o v er i n cr e asi n g
c osts of o p er ati n g, m ai nt ai ni n g, r e n e wi n g a n d r e pl a ci n g t h e w at er a n d/ or w ast e w at er s yst e ms at t h e milit ar y b as es it s er v es.

D uri n g s e q u estr ati o n or a ut o m ati c s p e n di n g c uts, t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es di d n ot e x p eri e n c e a n y e ar ni n gs i m p a ct t o t h eir

e xisti n g o p er ati o ns a n d m ai nt e n a n c e a n d r e n e w al a n d r e pl a c e m e nt s er vi c es, as utilit y pri v ati z ati o n c o ntr a cts ar e a n “ e x c e pt e d s er vi c e. ”  Wit h t h e e x pir ati o n
of s e q u estr ati o n, si mil ar iss u es i n cl u di n g f urt h er s e q u estr ati o n p urs u a nt t o t h e B al a n c e d B u d g et a n d E m er g e n c y D efi cit C o ntr ol A ct m a y aris e as p art of t h e

fis c al u n c ert ai nt y a n d/ or f ut ur e d e bt- c eili n g li mits i m p os e d b y C o n gr ess. A n y f ut ur e i m p a ct o n A S U S a n d its o p er ati o ns t hr o u g h t h e Milit ar y Utilit y
Pri v ati z ati o n S u bsi di ari es will li k el y b e li mit e d t o ( a) t h e ti mi n g of f u n di n g t o p a y f or s er vi c es r e n d er e d, ( b) d el a ys i n t h e pr o c essi n g of E P As a n d/ or R E As,
( c) t h e ti mi n g of t h e iss u a n c e of c o ntr a ct m o difi c ati o ns f or n e w c o nstr u cti o n w or k n ot alr e a d y f u n d e d b y t h e U. S. G o v er n m e nt, a n d/ or ( d) d el a ys i n
s oli cit ati o n f or a n d/ or a w ar di n g of n e w c o ntr a cts u n d er t h e D e p art m e nt of D ef e ns e utilit y pri v ati z ati o n pr o gr a m.

At ti m es, t h e D C A A a n d/ or t h e D C M A m a y, at t h e r e q u est of a c o ntr a cti n g offi c er, p erf or m a u dits/r e vi e ws of c o ntr a ct ors f or c o m pli a n c e wit h
c ert ai n g o v er n m e nt g ui d a n c e a n d r e g ul ati o ns, s u c h as t h e F e d er al A c q uisiti o n R e g ul ati o ns a n d D ef e ns e F e d er al A c q uisiti o n R e g ul ati o n S u p pl e m e nts.
C ert ai n a u dit/r e vi e w fi n di n gs, s u c h as s yst e m d efi ci e n ci es f or g o v er n m e nt- c o ntr a ct- b usi n ess-s yst e m r e q uir e m e nts, m a y r es ult i n d el a ys i n t h e r es ol uti o n of
fili n gs s u b mitt e d t o a n d/ or t h e a bilit y t o fil e n e w pr o p os als wit h t h e U. S. g o v er n m e nt.

B el o w is a s u m m ar y of c urr e nt a n d pr oj e ct e d E P A fili n gs f or pri c e a dj ust m e nts t o o p er ati o ns a n d m ai nt e n a n c e f e es a n d r e n e w al a n d r e pl a c e m e nt
f e es f or t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es i n fisc al 2 0 2 3.

Milit a r y B as e E P A p e ri o d Fili n g D at e

F ort Bliss ( F B W S) O ct o b er 2 0 2 2 - S e pt e m b er 2 0 2 3 T hir d Q u art er 2 0 2 2

J oi nt B as e A n dr e ws ( T U S) F e br u ar y 2 0 2 3 - J a n u ar y 2 0 2 4 F o urt h Q u art er 2 0 2 2

F ort L e e ( O D U S) F e br u ar y 2 0 2 3 - J a n u ar y 2 0 2 4 F o urt h Q u art er 2 0 2 2

J oi nt B as e L a n gl e y E ustis a n d J oi nt E x p e diti o n ar y B as e Littl e C r e e k F ort
St or y ( O D U S) A pril 2 0 2 3 - M ar c h 2 0 2 4 First Q u art er of 2 0 2 3

F ort J a c ks o n ( P S U S) F e br u ar y 2 0 2 3 - J a n u ar y 2 0 2 4 F o urt h Q u art er 2 0 2 2

F ort Br a g g ( O N U S) M ar c h 2 0 2 3 - F e br u ar y 2 0 2 4 First Q u art er 2 0 2 3

E gli n Air F or c e B as e ( E C U S) J u n e 2 0 2 3 - M a y 2 0 2 4 S e c o n d Q u art er 2 0 2 3

F ort Ril e y ( F R U S) J ul y 2 0 2 3 - J u n e 2 0 2 4 S e c o n d Q u art er 2 0 2 3
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R e g ul at o r y M att e rs

A dis c ussi o n o n v ari o us r e g ul at or y m att ers is i n cl u d e d i n t h e s e cti o n titl e d “ O v er vi e w ” i n t his F or m 1 0- K’s "M a n a g e m e nt’s Dis c ussi o n a n d
A n al ysis of Fi n a n ci al C o n diti o n a n d R es ults of O p er ati o ns. " T h e dis c ussi o n b el o w f o c us es o n ot h er r e g ul at or y m att ers a n d d e v el o p m e nts.

C ertifi c at es of P u bli c C o n v e ni e n c e a n d N e c essit y

G S W C a n d B V E SI h ol d C ertifi c at es of P u bli c C o n v e ni e n c e a n d N e c essit y ( “ C P C N ”) gr a nt e d b y t h e C P U C i n e a c h of t h e r at e m a ki n g ar e as t h e y

s er v e. A S U S is r e g ul at e d, if a p pli c a bl e, b y t h e st at e i n w hi c h it pri m aril y c o n d u cts w at er a n d/ or w ast e w at er o p er ati o ns. F B W S h ol ds a C P C N fr o m t h e

P u bli c Utiliti es C o m missi o n of Te x as. T h e Vir gi ni a St at e C or p or ati o n C o m missi o n e x er cis es j uris di cti o n o v er O D U S as a p u bli c s er vi c e c o m p a n y.  T h e
M ar yl a n d P u bli c S er vi c e C o m missi o n a p pr o v e d t h e ri g ht of T U S t o o p er at e as a w at er a n d w ast e w at er utilit y at J oi nt B as e A n dr e ws, M ar yl a n d, b as e d o n

c ert ai n c o n diti o ns.  T h e S o ut h C ar oli n a P u bli c S er vi c e C o m missi o n e x er cis es j uris di cti o n o v er P S U S as a p u bli c s er vi c e c o m p a n y. O N U S is r e g ul at e d b y

t h e N ort h C ar oli n a P u bli c S er vi c e C o m missi o n. E C U S a n d F R U S ar e n ot s u bj e ct t o r e g ul ati o n b y t h eir r es p e cti v e  st at es’ utilit y c o m missi o ns.

G S W C a n d B V E SI ar e s u bj e ct t o r e g ul ati o n b y t h e C P U C w hi c h h as br o a d a ut h orit y o v er s er vi c e a n d f a ciliti es, r at es, cl assifi c ati o n of a c c o u nts,
v al u ati o n of pr o p erti es, t h e p ur c h as e, dis p ositi o n a n d m ort g a gi n g of pr o p erti es n e c ess ar y or us ef ul i n r e n d eri n g p u bli c utilit y s er vi c e, t h e iss u a n c e of
s e c uriti es, t h e gr a nti n g of c ertifi c at es of p u bli c c o n v e ni e n c e a n d n e c essit y as t o t h e e xt e nsi o n of s er vi c es a n d f a ciliti es a n d v ari o us ot h er m att ers.

R at es t h at G S W C a n d B V E SI ar e a ut h ori z e d t o c h ar g e ar e d et er mi n e d b y t h e C P U C i n g e n er al r at e c as es a n d ar e d eri v e d usi n g r at e b as e, c ost of

s er vi c e a n d c ost of c a pit al, as pr oj e ct e d f or a f ut ur e t est y e ar.  R at es c h ar g e d t o c ust o m ers v ar y a c c or di n g t o c ust o m er cl ass a n d r at e j uris di cti o n a n d ar e
g e n er all y s et at l e v els all o wi n g f or r e c o v er y of pr u d e ntl y i n c u rr e d c osts, i n cl u di n g a f air r et ur n o n r at e b as e. R at e b as e g e n er all y c o nsists of t h e ori gi n al c ost
of utilit y pl a nt i n s er vi c e, pl us c ert ai n ot h er ass ets, s u c h as w or ki n g c a pit al a n d i n v e nt or y, l ess a c c u m ul at e d d e pr e ci ati o n o n utilit y pl a nt i n s er vi c e, d ef err e d
i n c o m e t a x li a biliti es a n d c ert ai n ot h er d e d u cti o ns.

G S W C is r e q uir e d t o fil e a w at er g e n er al r at e c as e a p pli c ati o n e v er y t hr e e y e ars a c c or di n g t o a s c h e d ul e est a blis h e d b y t h e C P U C.  G e n er al r at e
c as es t y pi c all y i n cl u d e a n i n cr e as e i n t h e first t est y e ar wit h i nfl ati o n-r at e a dj ust m e nts f or e x p e ns es f or t h e s e c o n d a n d t hir d y e ars of t h e r at e c as e c y cl e. F or

c a pit al pr oj e cts, t h er e ar e t w o t est y e ars.  R at es ar e b as e d o n a f or e c ast of e x p e ns es a n d c a pit al c osts f or  e a c h t est y e ar. G S W C’s c ost of c a pit al is d et er mi n e d

i n a s e p ar at e pr o c e e di n g. I n v est or- o w n e d w at er utiliti es s er vi n g C alif or ni a ar e r e q uir e d t o fil e t h eir c ost of c a pit al a p pli c ati o ns o n a tri e n ni al b asis.  B V E SI's

g e n er al r at e c as es ar e t y pi c all y fil e d e v er y f o ur y e ars.  R at es m a y als o b e i n cr e as e d b y offs ets f or c ert ai n e x p e ns e i n cr e as es, i n cl u di n g, b ut n ot li mit e d t o,
s u p pl y- c ost offs et a n d b al a n ci n g- a c c o u nt a m orti z ati o n, a d vi c e l ett er fili n gs r el at e d t o c ert ai n pl a nt a d diti o ns a n d ot h er o p er ati n g c ost i n cr e as es.

N eit h er t h e o p er ati o ns of A W R n or t h e o p er ati o ns a n d r at es of A S U S ar e dir e ctl y r e g ul at e d b y t h e C P U C.  T h e C P U C d o es, h o w e v er, r e g ul at e
c ert ai n tr a ns a cti o ns b et w e e n G S W C, B V E SI a n d A S U S a n d b et w e e n G S W C a n d B V E SI a n d A W R.

G e n er al R at e C as es a n d Ot h er R e g ul at or y M att ers

W at er S e g m e nt     

R e c e nt C h a n g es i n R at es:

R at es t h at G S W C is a ut h ori z e d t o c h ar g e ar e d et er mi n e d b y t h e C P U C i n g e n er al r at e c as es. G S W C h as a p e n di n g g e n er al r at e c as e t h at will
d et er mi n e n e w w at er r at es f or t h e y e ars 2 0 2 2 – 2 0 2 4. I n N o v e m b er 2 0 2 1, G S W C a n d P u bli c A d v o c at es fil e d wit h t h e C P U C a j oi nt m oti o n t o a d o pt a
s ettl e m e nt a gr e e m e nt b et w e e n G S W C a n d P u bli c A d v o c at es o n t his g e n er al r at e c as e a p pli c ati o n. P e n di n g a fi n al d e cisi o n o n t his g e n er al r at e c as e, G S W C
fil e d wit h t h e C P U C f or i nt eri m r at es, w hi c h will m a k e t h e n e w 2 0 2 2 r at es, o n c e a p pr o v e d i n a C P U C fi n al d e cisi o n, eff e cti v e J a n u ar y 1, 2 0 2 2. D u e t o t h e
d el a y i n fi n ali zi n g t h e w at er g e n er al r at e c as e, w at er r e v e n u es bill e d a n d r e c or d e d d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e b as e d o n 2 0 2 1 a d o pt e d
r at es, p e n di n g a fi n al d e cisi o n b y t h e C P U C o n t his g e n er al r at e c as e a p pli c ati o n. W h e n a p pr o v e d, t h e n e w r at es will b e r etr o a cti v e t o J a n u ar y 1, 2 0 2 2 a n d
c u m ul ati v e a dj ust m e nts will b e r e c or d e d u p o n r e c ei vi n g a d e cisi o n b y t h e C P U C t h at a p pr o v es t h e s ettl e m e nt a gr e e m e nt.

A m o n g ot h er t hi n gs, t h e s ettl e m e nt a ut h ori z es G S W C t o c o m pl et e c ert ai n a d vi c e l ett er c a pit al pr oj e cts a p pr o v e d i n t h e l ast g e n er al r at e c as e,
w hi c h h a v e b e e n c o m pl et e d f or a t ot al c a pit al i n v est m e nt of $ 9. 4 milli o n. T h e a d diti o n al a n n u al r e v e n u e r e q uir e m e nts g e n er at e d fr o m t h es e c a pit al
i n v est m e nts t ot al $ 1. 2 milli o n a n d b e c a m e eff e cti v e F e br u ar y 1 5, 2 0 2 2.

P e n di n g C ost of C a pit al Pr o c e e di n g:

G S W C als o h as a p e n di n g c ost of c a pit al pr o c e e di n g t h at will d et er mi n e a n e w r et ur n o n r at e b as e f or t h e y e ars 2 0 2 2 – 2 0 2 4. W hil e t his
pr o c e e di n g is p e n di n g, t h e pr e vi o usl y a ut h ori z e d r et ur n is pr es e ntl y b ei n g bill e d t o w at er c ust o m ers d uri n g 2 0 2 2 u ntil a fi n al d e cisi o n is iss u e d i n t his
pr o c e e di n g. H o w e v er, b as e d o n m a n a g e m e nt’s a n al ysis of t his r e g ul at or y

5 3

EXHIBIT E



pr o c e e di n g a n d ass o ci at e d a c c o u nti n g t o d at e, f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, G S W C r e d u c e d r e v e n u es b y $ 6. 4 milli o n a n d r e c or d e d a
c orr es p o n di n g r e g ul at or y li a bilit y f or r e v e n u es s u bj e ct t o r ef u n d b as e d o n its b est esti m at e at t his ti m e, w hi c h i n cl u d es t h e i m p a ct of G S W C’s l o w er c ost of
d e bt r e q u est e d i n its a p pli c ati o n. H o w e v er, m a n a g e m e nt c a n n ot pr e di ct t h e ulti m at e o ut c o m e of t h e c ost of c a pit al a p pli c ati o n a n d t h e ass o ci at e d i m p a ct o n
2 0 2 2 r e v e n u es. C h a n g es i n esti m at es will b e m a d e, if n e c ess ar y, as m or e i nf or m ati o n i n t his pr o c e e di n g b e c o m es a v ail a bl e.

I n t h e p e n di n g c ost of c a pit al pr o c e e di n g, G S W C r e q u est e d a ut h ori z ati o n t o c o nti n u e t h e Wat er C ost of C a pit al M e c h a nis m ( “ W C C M ”). T h e
W C C M a dj usts r et ur n o n e q uit y a n d r at e of r et ur n o n r at e b as e b et w e e n t h e t hr e e- y e ar c ost of c a pit al pr o c e e di n gs o nl y if t h er e is a p ositi v e or n e g ati v e
c h a n g e of m or e t h a n 1 0 0 b asis p oi nts i n t h e a v er a g e of t h e M o o d y’s A a utilit y b o n d r at e as m e as ur e d o v er t h e p eri o d O ct o b er 1 t hr o u g h S e pt e m b er 3 0. If
t h er e is a p ositi v e or n e g ati v e c h a n g e of m or e t h a n 1 0 0 b asis p oi nts, t h e r et ur n o n e q uit y is a dj ust e d b y o n e h alf of t h e diff er e n c e. F or t h e p eri o d fr o m
O ct o b er 1, 2 0 2 1 t hr o u g h S e pt e m b er 3 0, 2 0 2 2, t h e M o o d y’s r at e i n cr e as e d b y m or e t h a n 1 0 0 b asis p oi nts fr o m t h e b e n c h m ar k, w hi c h tri g g er e d t h e W C C M
a dj ust m e nt. T h e W C C M is e x p e ct e d t o b e a d dr ess e d b y t h e C P U C i n  t h e p e n di n g pr o p os e d d e cisi o n.

El e ctri c S e g m e nt

R e c e nt C h a n g es i n R at es

I n A u g ust 2 0 1 9, t h e C P U C iss u e d a fi n al d e cisi o n o n t h e el e ctri c s e g m e nt’s g e n er al r at e c as e w hi c h, a m o n g ot h er t hi n gs, i n cr e as es a d o pt e d
r e v e n u es b y $ 1. 0 milli o n f or 2 0 2 2. O n A u g ust 3 0, 2 0 2 2, B V E SI fil e d a n e w g e n er al r at e c as e a p pli c ati o n wit h t h e C P U C t o d et er mi n e n e w r at es f or t h e
y e ars 2 0 2 3 – 2 0 2 6. O n D e c e m b er 1 5, 2 0 2 2, t h e C P U C a p pr o v e d a d e cisi o n f or B V E SI t o est a blis h a g e n er al r at e c as e m e m or a n d u m a c c o u nt t h at m a k es t h e
n e w 2 0 2 3 r at es eff e cti v e a n d r etr o a cti v e t o J a n u ar y 1, 2 0 2 3.

Ve g et ati o n M a n a g e m e nt, Wil dfir e Miti g ati o n Pl a ns a n d L e gisl ati o n

T h e C P U C a d o pt e d r e g ul ati o ns i nt e n d e d t o e n h a n c e t h e fir e s af et y of o v er h e a d el e ctri c p o w er li n es. T h os e r e g ul ati o ns i n cl u d e d i n cr e as e d
mi ni m u m cl e ar a n c es ar o u n d el e ctri c p o w er li n es. B V E SI w as a ut h ori z e d t o tr a c k i n cr e m e nt al c osts i n c urr e d t o i m pl e m e nt t h e r e g ul ati o ns i n a fir e h a z ar d
pr e v e nti o n m e m or a n d u m a c c o u nt f or t h e p ur p os e of o bt ai ni n g c ost r e c o v er y i n a f ut ur e g e n er al r at e c as e. T h e A u g ust 2 0 1 9 fi n al d e cisi o n als o a ut h ori z e d
B V E SI t o r e c or d i n cr e m e nt al c osts r el at e d t o v e g et ati o n m a n a g e m e nt, s u c h as c osts f or i n cr e as e d mi ni m u m cl e ar a n c es ar o u n d el e ctri c p o w er li n es, i n t h e
C P U C- a p pr o v e d m e m or a n d u m a c c o u nt f or f ut ur e r e c o v er y. As of D e c e m b er  3 1, 2 0 2 2, B V E SI h a d a p pr o xi m at el y $ 8. 7 milli o n i n i n cr e m e nt al v e g et ati o n
m a n a g e m e nt c osts r e c or d e d as a r e g ul at or y ass et. As p art of its g e n er al r at e c as e a p pli c ati o n fili n g wit h t h e C P U C i n A u g ust 2 0 2 2, B V E SI r e q u est e d
r e c o v er y of t h e c osts a c c u m ul at e d i n t his m e m or a n d u m a c c o u nt as of M ar c h 3 1, 2 0 2 2.

C alif or ni a l e gisl ati o n e n a ct e d i n S e pt e m b er 2 0 1 8 r e q uir es all i n v est or- o w n e d el e ctri c utiliti es t o h a v e a wil dfir e miti g ati o n pl a n ( “ W M P ”)
a p pr o v e d b y t h e Offi c e of E n er g y I nfr astr u ct ur e S af et y ( “ O EI S ”) a n d r atifi e d b y t h e C P U C. T h e W M P m ust i n cl u d e a utilit y’s pl a ns o n c o nstr u cti n g,
m ai nt ai ni n g, a n d o p er ati n g its el e ctri c al li n es a n d e q ui p m e nt t o mi ni mi z e t h e ris k of c at astr o p hi c wil dfir e. B V E SI s u b mitt e d a n u p d at e t o its W M P i n M a y
2 0 2 2 t o O EI S f or a p pr o v al pri or t o g oi n g t o t h e C P U C f or r atifi c ati o n. I n D e c e m b er 2 0 2 2, O EI S iss u e d a fi n al d e cisi o n of a p pr o v al t o B V E SI f or its 2 0 2 2
W M P u p d at e. I n F e br u ar y 2 0 2 3, t h e C P U C r atifi e d B V E SI’s c urr e nt W M P. As of D e c e m b er  3 1, 2 0 2 2, B V E SI h as a p pr o xi m at el y $ 4. 3 milli o n  r el at e d t o
e x p e ns es a c c u m ul at e d i n its W M P m e m or a n d u m a c c o u nts t h at h a v e b e e n r e c o g ni z e d as r e g ul at or y ass ets f or f ut ur e r e c o v er y.  All c a pit al e x p e n dit ur es a n d
ot h er c osts i n c urr e d t hr o u g h D e c e m b er  3 1, 2 0 2 2 as a r es ult of B V E SI’s W M Ps ar e n ot c urr e ntl y i n r at es a n d h a v e b e e n fil e d f or f ut ur e r e c o v er y i n B V E SI’s
g e n er al r at e c as e a p pli c ati o n i n A u g ust 2 0 2 2.

A d diti o n all y, t h e g o v er n or of C alif or ni a a p pr o v e d Ass e m bl y Bill ( “ A B ”) 1 0 5 4 i n J ul y 2 0 1 9 t h at, a m o n g ot h er t hi n gs, c h a n g e d t h e b ur d e n of pr o of
a p pli c a bl e i n C P U C pr o c e e di n gs i n w hi c h a n el e ctri c utilit y wit h a v ali d s af et y c ertifi c ati o n s e e ks t o r e c o v er wil dfir e c osts. Pr e vi o usl y, a n el e ctri c utilit y
s e e ki n g t o r e c o v er c osts h a d t h e b ur d e n t o pr o v e t h at it a ct e d r e as o n a bl y. U n d er A B 1 0 5 4, if a n el e ctri c utilit y h as a v ali d s af et y c ertifi c ati o n, it will b e
pr es u m e d t o h a v e a ct e d r e as o n a bl y u nl ess a p art y t o t h e r el e v a nt pr o c e e di n g cr e at es a “s eri o us d o u bt ” as t o t h e r e as o n a bl e n ess of t h e utilit y’s c o n d u ct. I n
S e pt e m b er 2 0 2 1, O EI S u n d er t h e C alif or ni a N at ur al R es o ur c es A g e n c y a p pr o v e d B V E SI’s l at est s af et y c ertifi c ati o n fili n g,  w hi c h is v ali d u ntil B V E SI’s
p e n di n g s af et y c ertifi c ati o n is a p pr o v e d or dis a p pr o v e d.  I n D e c e m b er 2 0 2 2, O EI S iss u e d a r e n e w al of its s af et y c ertifi c ati o n t o B V E SI.

F or m or e i nf or m ati o n r e g ar di n g si g nifi c a nt r e g ul at or y m att ers, s e e N ot e 3  of “N ot es t o Fi n a n ci al St at e m e nts ” i n cl u d e d i n P art  II, It e m 8, i n
Fi n a n ci al St at e m e nts a n d S u p pl e m e nt ar y D at a.

E n vi r o n m e nt al M att e rs

A W R’s s u bsi di ari es ar e s u bj e ct t o stri n g e nt e n vir o n m e nt al r e g ul ati o ns. G S W C is r e q uir e d t o c o m pl y wit h t h e s af e dri n ki n g w at er st a n d ar ds
est a blis h e d b y t h e U. S. E n vir o n m e nt al Pr ot e cti o n A g e n c y ( “ U. S. E P A ”) a n d t h e Di visi o n of Dri n ki n g Wat er ( “ D D W ”), u n d er t h e St at e Wat er R es o ur c es
C o ntr ol B o ar d ( “ S W R C B ”). T h e U. S. E P A r e g ul at es c o nt a mi n a nts t h at m a y h a v e a d v ers e h e alt h eff e cts t h at ar e k n o w n or li k el y t o o c c ur at l e v els of p u bli c
h e alt h c o n c er n, a n d t h e r e g ul ati o n of w hi c h will
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pr o vi d e a m e a ni n gf ul o p p ort u nit y f or h e alt h ris k r e d u cti o n. T h e D D W, a cti n g o n b e h alf of t h e U. S. E P A, a d mi nist ers t h e U. S. E P A’s pr o gr a m i n C alif or ni a.
Si mil ar st at e a g e n ci es a d mi nist er t h es e r ul es i n t h e ot h er st at es i n w hi c h R e gistr a nt o p er at es.

G S W C c urr e ntl y t ests its w at er s u p pli es a n d w at er s yst e ms a c c or di n g t o, a m o n g ot h er t hi n gs, r e q uir e m e nts list e d i n t h e F e d er al S af e Dri n ki n g
Wat er A ct ( “ S D W A ”). G S W C w or ks pr o a cti v el y wit h t hir d p arti es a n d g o v er n m e nt al a g e n ci es t o a d dr ess iss u es r el ati n g t o k n o w n c o nt a mi n ati o n
t hr e at e ni n g G S W C w at er s o ur c es. G S W C als o i n c urs o p er ati n g c osts f or t esti n g t o d et er mi n e t h e l e v els, if a n y, of t h e c o nstit u e nts i n its s o ur c es of s u p pl y,
a n d a d diti o n al e x p e ns e t o tr e at c o nt a mi n a nts i n or d er t o m e et t h e f e d er al a n d st at e m a xi m u m c o nt a mi n a nt l e v el st a n d ar ds a n d c o ns u m er d e m a n ds. G S W C
e x p e cts t o i n c ur a d diti o n al c a pit al c osts as w ell as i n cr e as e d o p er ati n g c osts t o m ai nt ai n or i m pr o v e t h e q u alit y of w at er d el i v er e d t o its c ust o m ers i n li g ht of
a nti ci p at e d str ess o n w at er r es o ur c es ass o ci at e d wit h w at ers h e d  a n d a q uif er p oll uti o n, dr o u g ht i m p a cts, as w ell as t o m e et f utur e w at er q u alit y st a n d ar ds a n d
c o ns u m er e x p e ct ati o ns. T h e C P U C r at e m a ki n g pr o c ess pr o vi d es G S W C wit h t h e o p p ort u nit y t o r e c o v er pr u d e ntl y i n c urr e d c a pit al a n d o p er ati n g c osts i n
f ut ur e fili n gs ass o ci at e d wit h a c hi e vi n g w at er q u alit y st a n d ar ds. M a n a g e m e nt b eli e v es t h at s u c h i n c urr e d a n d e x p e ct e d f ut ur e c osts s h o ul d b e a ut h ori z e d f or
r e c o v er y b y t h e C P U C.

Dri n ki n g W at er N otifi c ati o n L e v els

I n J ul y 2 0 1 8, D D W iss u e d dri n ki n g w at er n otifi c ati o n l e v els f or c ert ai n fl u ori n at e d or g a ni c c h e mi c als us e d t o m a k e c ert ai n f a bri cs a n d ot h er
m at eri als, a n d us e d i n v ari o us i n d ustri al pr o c ess es. T h es e c h e mi c als w er e als o pr es e nt i n c ert ai n fir e s u p pr essi o n a g e nts. T h es e c h e mi c als ar e r ef err e d t o as
p erfl u or o al k yl s u bst a n c es ( “ P F A S ”). N otifi c ati o n l e v els ar e h e alt h- b as e d a d vis or y l e v els est a blis h e d f or c o nt a mi n a nts i n dri n ki n g w at er f or w hi c h
m a xi m u m c o nt a mi n a nt l e v els h a v e n ot b e e n est a blis h e d. T h e U. S. E P A h as als o est a blis h e d h e alt h a d vis or y l e v els f or t h es e c o m p o u n ds. N otifi c ati o n t o
c o ns u m ers a n d st a k e h ol d ers is r e q uir e d w h e n t h e a d vis or y l e v els or n otifi c ati o n l e v els ar e e x c e e d e d. Ass e m bl y Bill 7 5 6, si g n e d i nt o l a w i n J ul y 2 0 1 9 a n d
eff e cti v e i n J a n u ar y 2 0 2 0, r e q uir es, a m o n g ot h er t hi n gs, a d diti o n al n otifi c ati o ns b y w at er s yst e ms w h e n t h e y d et e ct l e v els of P F A S a b o v e r es p o ns e l e v els.

G S W C is i n t h e pr o c ess of c oll e cti n g a n d a n al y zi n g s a m pl es f or P F A S u n d er t h e dir e cti o n of D D W. G S W C h as r e m o v e d s o m e w ells fr o m s er vi c e,
a n d e x p e cts t o i n c ur a d diti o n al c osts t o tr e at i m p a ct e d w ells. G S W C h as pr o vi d e d c ust o m ers wit h i nf or m ati o n r e g ar di n g P F A S d et e cti o n, a n d pr o vi d e d
u p d at e d i nf or m ati o n vi a its w e bsit e. I n F e br u ar y 2 0 2 0, D D W est a blis h e d n e w r es p o ns e l e v els f or t w o of t h e P F A S c o m p o u n ds: 1 0 p arts p er trilli o n ( “ p pt ”)
f or p erfl u or o o ct a n oi c a ci d ( “ P F O A ”) a n d 4 0 p pt f or p erfl u or o o ct a n es ulf o ni c a ci d ( “ P F O S ”). I n M ar c h 2 0 2 1, D D W iss u e d dri n ki n g- w at er n otifi c ati o n a n d
r es p o ns e l e v els of 0. 5 p arts p er billi o n ( “ p p b ”) a n d 5 p p b, r es p e cti v el y, f or p erfl u or o b ut a n e s ulf o ni c a ci d ( “ P F B S ”). I n J u n e 2 0 2 2, t h e U. S. E P A iss u e d
i nt eri m u p d at e d dri n ki n g- w at er h e alt h a d vis ori es f or P F O A a n d P F O S, a n d als o iss u e d fi n al h e alt h a d vis ori es f or P F B S a n d ot h er c o m p o u n ds k n o w n as
G e n X c h e mi c als. I n O ct o b er 2 0 2 2, D D W iss u e d dri n ki n g- w at er n otifi c ati o n a n d r es p o ns e l e v els of 3 p arts p er trilli o n ( “ p pt ”) a n d 2 0 p pt, r es p e cti v el y, f or
p erfl u or o h e x a n e s ulf o ni c a ci d ( “ P F H x S ”). T hr o u g h t h es e h e alt h a d vis ori es, t h e U. S. E P A h as s et l e v els at e xtr e m el y l o w a m o u nts, es p e ci all y f or P F O A a n d
P F O S. T his p ot e nti all y m a y h a v e a n i m p a ct o n t h e fi n al m a xi m u m c o nt a mi n a nt l e v els ( “ M C L ”) t h at t h e U. S. E P A m a y r e q uir e i n t h e n e ar f ut ur e. L o w er
M C L l e v els ar e e x p e ct e d t o b e pr o m ul g at e d i n 2 0 2 3/ 2 0 2 4 a n d d e p e n di n g o n h o w l o w t h e l e v els ar e s et, t h es e n e w r e q uir e m e nts will li k el y i n cr e as e
G S W C’s w at er tr e at m e nt a n d ot h er o p er ati n g c osts.

M att ers R el ati n g t o E n vir o n m e nt al Cl e a n u p

G S W C h as b e e n i n v ol v e d i n e n vir o n m e nt al r e m e di ati o n a n d cl e a n u p at o n e of its pl a nt sit es t h at c o nt ai n e d a n u n d er gr o u n d st or a g e t a n k w hi c h w as
us e d t o st or e g as oli n e f or its v e hi cl es. T his t a n k w as r e m o v e d fr o m t h e gr o u n d i n J ul y  1 9 9 0 al o n g wit h t h e dis p e ns er a n d a n cill ar y pi pi n g. Si n c e t h e n,
G S W C h as b e e n i n v ol v e d i n v ari o us r e m e di ati o n a cti viti es at t his sit e.   A n al ysis i n di c at es t h at off-sit e m o nit ori n g w ells m a y b e n e c ess ar y t o d o c u m e nt
eff e cti v e n ess of r e m e di ati o n.

As of D e c e m b er  3 1, 2 0 2 2, t h e t ot al a m o u nt s p e nt t o cl e a n u p a n d r e m e di at e G S W C’s pl a nt f a cilit y w as a p pr o xi m at el y $ 6. 2 milli o n, of w hi c h $ 1. 5
milli o n h as b e e n p ai d b y t h e St at e of C alif or ni a U n d er gr o u n d St or a g e Ta n k F u n d. A m o u nts p ai d b y G S W C h a v e b e e n i n cl u d e d i n r at e b as e a n d a p pr o v e d
b y t h e C P U C f or r e c o v er y. As of D e c e m b er  3 1, 2 0 2 2, G S W C h as a r e g ul at or y ass et a n d a n a c cr u e d li a bilit y f or t h e esti m at e d a d diti o n al c ost of $ 1. 3 milli o n
t o c o m pl et e t h e cl e a n u p at t h e sit e. T h e esti m at e i n cl u d es c osts f or c o nti n u e d a cti viti es of gr o u n d w at er cl e a n u p a n d m o nit ori n g, f ut ur e s oil tr e at m e nt, a n d
sit e cl os ur e r el at e d a cti viti es. T h e ulti m at e c ost m a y v ar y as t h er e ar e m a n y u n k n o w ns i n r e m e di ati o n of u n d er gr o u n d g as oli n e s pills a n d t his is a n esti m at e
b as e d o n c urr e ntl y a v ail a bl e i nf or m ati o n. M a n a g e m e nt als o b eli e v es it is pr o b a bl e t h at t h e esti m at e d a d diti o n al c osts will b e a p pr o v e d i n r at e b as e b y t h e
C P U C.

L e a d a n d C o p p er R ul e R e visi o ns

O n D e c e m b er 1 6, 2 0 2 1, t h e U. S. E P A a n n o u n c e d t h e L e a d a n d C o p p er R ul e R e visi o ns u n d er a n e x e c uti v e or d er wit h a c o m pli a n c e d at e of
O ct o b er 1 6, 2 0 2 4. A d diti o n all y, t h e E P A a n n o u n c e d its i nt e nti o n t o d e v el o p a n e w pr o p os e d r ul e, t h e L e a d a n d C o p p er R ul e I m pr o v e m e nts ( “ L C RI ”) t h at
will f urt h er str e n gt h e n t h e r e g ul at or y fr a m e w or k pri or t o t h e O ct o b er 2 0 2 4 c o m pli a n c e d at e. T h er e ar e still m a n y u n k n o w ns r e g ar di n g t h e i m pl e m e nt ati o n
of t h e r ul e. S o m e of t h e L C RI r e q uir e m e nts m a y i n cl u d e ti m el y r e pl a c e m e nt of c ust o m er l e a d s er vi c e li n es, c orr osi o n c o ntr ol tr e at m e nt, r e vis e d l e a d a cti o n
l e v els, c ust o m er c o m m u ni c ati o ns, et c. T h e d et ails of t h e r e q uir e m e nts will b e b ett er u n d erst o o d o v er t h e n e xt y e ar o n c e t h e L C RI is p u blis h e d a n d a fi n al
r ul e is a p pr o v e d.
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M att ers R el ati n g t o Milit ar y Utilit y Pri v atiz ati o n C o ntr a cts

E a c h of t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es is r es p o nsi bl e f or t esti n g t h e w at er a n d w ast e w at er s yst e ms o n t h e milit ar y b as es o n w hi c h it
o p er at es i n a c c or d a n c e wit h a p pli c a bl e l a w.

E a c h of t h e Milit ar y  Utilit y Pri v ati z ati o n S u bsi di ari es h as t h e ri g ht t o s e e k a n e q uit a bl e a dj ust m e nt t o its c o ntr a ct i n t h e e v e nt t h at t h er e ar e
c h a n g es i n e n vir o n m e nt al l a ws, a c h a n g e i n t h e q u alit y  of  w at er us e d i n pr o vi di n g w at er s er vi c e or w ast e w at er dis c h ar g e d  b y t h e U. S. g o v er n m e nt,
or  c o nt a mi n ati o n of t h e air or s oil n ot c a us e d b y t h e f a ult or  n e gli g e n c e of t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ar y. T h es e c h a n g es c a n i m p a ct
o p er ati o ns a n d m ai nt e n a n c e a n d r e n e w al a n d r e pl a c e m e nt c osts u n d er t h e c o ntr a cts. T h e U. S. g o v er n m e nt is r es p o nsi bl e f or e n vir o n m e nt al c o nt a mi n ati o n
d u e t o its f a ult or n e gli g e n c e a n d f or e n vir o n m e nt al c o nt a mi n at i o n t h at o c c urr e d pri or t o t h e e x e c uti o n of a c o ntr a ct. 

S e c u rit y Iss u es

We h a v e p h ysi c al a n d i nf or m ati o n s e c urit y p oli ci es t hr o u g h o ut o ur o p er ati o ns. Tr ai ni n g o n t h es e m att ers b e gi ns d uri n g e m pl o y e e ori e nt ati o n a n d is
o n g oi n g t hr o u g h a s eri es of tr ai ni n g c o urs es i n a d diti o n t o p eri o di c, u n a n n o u n c e d tr ai ni n g e x er cis es. We c oll a b or at e wit h v ari o us a g e n ci es, ass o ci ati o ns a n d
t hir d p arti es r e g ar di n g i nf or m ati o n o n p ossi bl e t hr e ats a n d s e curit y m e as ur es f or o ur o p er ati o ns. Ris k ass ess m e nts ar e c o n d u ct e d p eri o di c all y t o e v al u at e t h e
eff e cti v e n ess of e xisti n g s e c urit y c o ntr ols. T h es e ass ess m e nts pr o vi d e ar e as f or a d diti o n al s e c urit y f o c us, n e w c o ntr ols, a n d p oli c y c h a n g es.

B ot h G S W C a n d B V E SI h a v e s e c urit y s yst e ms a n d i nfr astr u ct ur e i n pl a c e i nt e n d e d t o pr e v e nt u nl a wf ul i ntr usi o n, s er vi c e disr u pti o n a n d c y b er-
att a c ks.   G S W C a n d B V E SI utili z e a v ari et y of p h ysi c al s e c urit y m e as ur es t o pr ot e ct t h eir f a ciliti es.  T h es e m e as ur es c o nsi d er a d v a n c es i n s e c urit y a n d
e m er g e n c y pr e p ar e d n ess t e c h n ol o g y a n d r el e v a nt i n d ustr y d e v el o p m e nts i n d e v el o pi n g t h eir r es p e cti v e c a pit al-i m pr o v e m e nt pl a ns, a n d b ot h i nt e n d t o s e e k
a p pr o v al of t h e C P U C t o r e c o v er a n y a d diti o n al c osts t h at eit h e r m a y i n c ur i n e n h a n ci n g t h e s e c urit y, r eli a bilit y a n d r esili e n c y of t h eir utilit y s yst e ms.

O n O ct o b er 2 3, 2 0 1 8, A m eri c a’s Wat er I nfr astr u ct ur e A ct ( A WI A) b e c a m e l a w. G S W C m ust n o w c o n d u ct a d diti o n al ris k a n d r esili e n c e
ass ess m e nts a n d d e v el o p e m er g e n c y r es p o ns e pl a ns f or e a c h of o ur w at er s yst e ms. T h es e ass ess m e nts a n d pl a ns i n cl u d e n at ur al h a z ar ds as w ell as
m al e v ol e nt a cts. T h e first s u c h ass ess m e nts w er e c o m pl et e d i n 2 0 2 0. T h e y will b e r e vi e w e d a n d r es u b mitt e d e v er y fi v e y e ars.

T h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es o p er at e f a ciliti es wit hi n t h e b o u n d ari es of milit ar y b as es, w hi c h pr o vi d e li mit e d a c c ess t o t h e
g e n er al p u bli c.   T o f urt h er e n h a n c e s e c urit y, i n pri or y e ars, c ert ai n u p gr a d es w er e c o m pl et e d at v ari o us milit ar y b as es t hr o u g h c o ntr a ct m o difi c ati o ns
f u n d e d b y t h e U. S. g o v er n m e nt.

R e gistr a nt h as e v al u at e d its c y b er-s e c urit y s yst e ms a n d c o nti n u es t o a d dr ess i d e ntifi e d ar e as of i m pr o v e m e nt wit h r es p e ct t o U. S. g o v er n m e nt
r e g ul ati o ns r e g ar di n g c y b er-s e c urit y of g o v er n m e nt c o ntr a ct ors. T h es e i m pr o v e m e nts i n cl u d e t h e p h ysi c al s e c urit y at all of t h e offi c e a n d e m pl o y e e
f a ciliti es it o p er at es. R e gistr a nt b eli e v es it is i n c o m pli a n c e wit h t h es e r e g ul ati o ns.

D es pit e its eff orts, R e gistr a nt c a n n ot g u ar a nt e e t h at i ntr usi o ns, c y b er- att a c ks or ot h er att a c ks will n ot c a us e w at er or el e ctri c s yst e m pr o bl e ms,
disr u pt s er vi c e t o c ust o m ers, c o m pr o mis e i m p ort a nt d at a or s yst e ms or r es ult i n u ni nt e n d e d r el e as e of c ust o m er or e m pl o y e e i nf or m ati o n.

W at e r S u p pl y

G S W C

D uri n g 2 0 2 2, G S W C d eli v er e d a p pr o xi m at el y 5 8. 0 milli o n h u n dr e d c u bi c f e et ( “ c cf ”) of w at er t o its c ust o m ers, w hi c h is a n a v er a g e of a b o ut 3 6 5
a cr e-f e et p er d a y or 1 1 9 milli o n g all o ns p er d a y ( a n a cr e-f o ot is a p pr o xi m at el y 4 3 5. 6 c cf or 3 2 6, 0 0 0 g all o ns). A p pr o xi m at el y 5 2 % of G S W C’s s u p pl y c a m e
fr o m gr o u n d w at er pr o d u c e d fr o m w ells sit u at e d t hr o u g h o ut G S W C’s s er vi c e ar e as. G S W C s u p pl e m e nt e d its gr o u n d w at er pr o d u cti o n wit h w h ol es al e
p ur c h as es fr o m M etr o p olit a n Wat er Distri ct ( “ M W D ”) m e m b er a g e n ci es a n d r e gi o n al w at er s u p pli ers (r o u g hl y 4 5 % of t ot al d e m a n d) a n d wit h a ut h ori z e d
di v ersi o ns fr o m ri v ers (r o u g hl y 3 %) u n d er a gr e e m e nts wit h t h e U nit e d St at es B ur e a u of R e cl a m ati o n ( “ B ur e a u ”) a n d t h e S a cr a m e nt o M u ni ci p al Utilit y
Distri ct ( “ S M U D ”). G S W C als o utili z es r e c y cl e d w at er s u p pli es t o s er v e r e c y cl e d w at er c ust o m ers i n s e v er al s er vi c e ar e as. G S W C c o nti n u all y ass ess es its
w at er ri g hts a n d gr o u n d w at er st or a g e ass ets t o m a xi mi z e us e of l o w er c ost gr o u n d w at er s o ur c es w h er e a v ail a bl e.

Gr o u n d w at er

G S W C h as a di v ers e w at er s u p pl y p ortf oli o w hi c h i n cl u d es a dj u di c at e d gr o u n d w at er ri g hts, s urf a c e w at er ri g hts, a n d a n u m b er of u n a dj u di c at e d
w at er ri g hts t o h el p m e et s u p pl y r e q uir e m e nts. T h e pr o d u cti vit y of G S W C’s gr o u n d w at er r es o ur c es v ari es fr o m y e ar t o y e ar d e p e n di n g u p o n a v ari et y of
f a ct ors, i n cl u di n g n at ur al r e pl e nis h m e nt fr o m s n o w- m elt or r ai nf all, t h e a v ail a bilit y of i m p ort e d r e pl e nis h m e nt w at er, t h e a m o u nt of w at er pr e vi o usl y st or e d
i n gr o u n d w at er b asi ns, n at ur al or m a n-
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m a d e c o nt a mi n ati o n, l e g al pr o d u cti o n li mit ati o ns, a n d t h e a m o u nt a n d s e as o n alit y of w at er us e b y G S W C’s c ust o m ers a n d ot h ers. G S W C a cti v el y
p arti ci p at es i n eff orts t o pr ot e ct gr o u n d w at er b asi ns fr o m o v er- us e a n d fr o m c o nt a mi n ati o n. I n s o m e p eri o ds, t h es e eff orts m a y r e q uir e r e d u cti o ns i n
gr o u n d w at er p u m pi n g a n d i n cr e as e d r eli a n c e o n alt er n ati v e w at er r es o ur c es. G S W C als o p arti ci p at es i n i m pl e m e nt ati o n of C alif or ni a’s S ust ai n a bl e
Gr o u n d w at er M a n a g e m e nt A ct.

Fr o m ti m e t o ti m e, G S W C m a y p ur c h as e or t e m p or aril y us e w at er ri g hts fr o m ot h ers f or d eli v er y t o c ust o m ers. G S W C h as c o ntr a cts t o p ur c h as e
w at er or w at er ri g hts f or a n a g gr e g at e a m o u nt of $ 3. 1 milli o n as of D e c e m b er  3 1, 2 0 2 2.   I n cl u d e d i n t h e $ 3. 1 milli o n is a r e m ai ni n g c o m mit m e nt of $ 1. 5
milli o n u n d er a n a gr e e m e nt wit h t h e Cit y of Cl ar e m o nt ( “t h e Cit y ”) t o l e as e w at er ri g hts t h at w er e as cri b e d t o t h e Cit y as p art of t h e Si x B asi ns
a dj u di c ati o n. T h e i niti al t er m of t h e a gr e e m e nt e x pir es i n 2 0 2 8. G S W C m a y e x er cis e a n o pti o n t o r e n e w t his a gr e e m e nt f or 1 0 a d diti o n al y e ars. T h e
r e m ai ni n g $ 1. 6 milli o n is f or c o m mit m e nts f or p ur c h as e d w at er wit h ot h er t hir d p arti es, w hi c h e x pir e t hr o u g h 2 0 3 8.

I m p ort e d W at er

G S W C als o m a n a g es a p ortf oli o of w at er s u p pl y arr a n g e m e nts wit h w at er w h ol es al ers w h o m a y i m p ort w at er fr o m o utsi d e t h e i m m e di at e s er vi c e
ar e a. F or e x a m pl e, G S W C h as c o ntr a cts wit h v ari o us g o v er n m e nt al e ntiti es a n d ot h er p arti es t o p ur c h as e w at er t hr o u g h a t ot al of 5 8 c o n n e cti o ns f or
distri b uti o n t o c ust o m ers, i n a d diti o n t o n u m er o us e m er g e n c y c o n n e cti o ns. M W D is a p u bli c a g e n c y or g a ni z e d a n d m a n a g e d t o pr o vi d e a s u p pl e m e nt al,
i m p ort e d s u p pl y t o its m e m b er p u bli c a g e n ci es. T h er e ar e 2 6 s u c h m e m b er a g e n ci es, c o nsisti n g of 1 4 citi es, 1 1 m u ni ci p al w at er distri cts a n d o n e c o u nt y

w at er a ut h orit y. G S W C h as 4 5 c o n n e cti o ns t o M W D’s w at er distri b uti o n f a ciliti es a n d t h os e of m e m b er a g e n ci es.  G S W C p ur c h as es M W D w at er t hr o u g h
si x s e p ar at e m e m b er a g e n ci es a g gr e g ati n g 4 9, 7 6 7 a cr e-f e et a n n u all y. M W D s o ur c es its s u p pli es fr o m N ort h er n C alif or ni a vi a t h e St at e Wat er Pr oj e ct a n d
t h e C ol or a d o Ri v er t hr o u g h t h e C ol or a d o Ri v er A q u e d u ct, w hi c h it o w ns a n d o p er at es, a n d fr o m l o c al pr o gr a ms a n d tr a nsf er arr a ng e m e nts.

M W D c urr e ntl y h as s u p pl y l e v els of 1. 1 3 milli o n a cr e-f e et ( M A F) wit h a n n u al d e m a n ds of a p pr o xi m at el y 1. 7 1 M A F r es ulti n g i n a s u p pl y g a p of
5 7 4 t h o us a n d a cr e f e et. M W D h as a v ail a bl e a c c ess t o st or e m or e t h a n 1. 6 5 M A F of w at er i n L a k e M e a d as p art of a n i nt e nti o n all y cr e at e d s ur pl us pr o gr a m

d e v el o p e d u n d er a 2 0 0 7 I nt eri m S h ort a g e a gr e e m e nt a n d is a v ail a bl e f or us e d uri n g dr y y e ars.  I n a d diti o n, M W D, al o n g wit h t h e s e v e n ot h er B asi n st at es
w hi c h us e w at er fr o m t h e C ol or a d o Ri v er, d e v el o p e d a n d a gr e e d t o t h e Dr o u g ht C o nti n g e n c y Pl a n i n 2 0 1 9 w h er e e a c h l o w er B asi n st at e w hi c h di v erts
w at er fr o m t h e C ol or a d o Ri v er b el o w L e es F err y a gr e es t o st or e d efi n e d a m o u nts of w at er i n L a k e M e a d t o pr e v e nt b ot h L a k e M e a d a n d L a k e P o w ell fr o m
r e a c hi n g criti c all y l o w l e v els. C alif or ni a is a l o w er B asi n st at e. O n D e c e m b er 1, 2 0 2 2, t h e D e p art m e nt of Wat er R es o ur c es s et t h e i niti al all o c ati o n f or t h e
w at er y e ar t o 5 % d u e t o t h e p ossi bilit y t h at 2 0 2 3 m a y b e a n ot h e r criti c all y dr y y e ar.

Dr o u g ht I m p a ct

I n M a y 2 0 1 8, t h e C alif or ni a L e gisl at ur e p ass e d t w o bills t h at pr o vi d e a fr a m e w or k f or l o n g-t er m w at er- us e effi ci e n c y st a n d ar ds a n d dr o u g ht
pl a n ni n g a n d r esili e n c y. T h e i niti al st e ps i n i m pl e m e nt ati o n of t his l e gisl ati o n h a v e b e e n l ai d o ut i n a s u m m ar y d o c u m e nt b y t h e C alif or ni a D e p art m e nt of
Wat er R es o ur c es ( “ D W R ”) a n d St at e Wat er R es o ur c es C o ntr ol B o ar d ( “ S W R C B ”). O v er t h e n e xt s e v er al y e ars, St at e a g e n ci es, w at er s u p pli ers a n d ot h er
e ntiti es will b e w or ki n g t o m e et t h e r e q uir e m e nts a n d ti m eli n es of pl a n i m pl e m e nt ati o n. A n ot a bl e mil est o n e is t h e est a blis h m e nt of a n i n d o or w at er us e
st a n d ar d of 5 5 g all o ns p er c a pit a p er d a y ( “ g p c d ”) u ntil 2 0 2 5. L e gisl ati o n si g n e d b y t h e G o v er n or i nt o l a w i n S e pt e m b er 2 0 2 2 h as s et m or e stri n g e nt i n d o or

st a n d ar d t ar g ets t h a n i niti all y s et f ort h i n t h e 2 0 1 8 l e gisl ati o n.  T h e i n d o or st a n d ar d will n o w b e s et at 4 7 g p c d i n 2 0 2 5 a n d t h e n r e d u c e d t o 4 2 g p c d i n 2 0 3 0
( pr e vi o usl y h a d b e e n s et at 5 2. 5 g p c d a n d 5 0 g p c d, r es p e cti v el y).

C alif or ni a’s r e c e nt p eri o d of m ulti- y e ar dr o u g ht h as r es ult e d i n r e d u c e d r e c h ar g e t o t h e st at e’s gr o u n d w at er b asi ns. G S W C utili z es gr o u n d w at er
fr o m n u m er o us gr o u n d w at er b asi ns t hr o u g h o ut t h e st at e. S e v er al of t h es e b asi ns, es p e ci all y s m all er b asi ns, e x p eri e n c e d l o w er gr o u n d w at er l e v els b e c a us e
of t h e dr o u g ht. S e v er al of G S W C’s s er vi c e ar e as r el y o n gr o u n d w at er as t h eir o nl y s o ur c e of s u p pl y. Gi v e n t h e criti c al n at ur e of t h e gr o u n d w at er l e v els i n
C alif or ni a’s C e ntr al C o ast ar e a, G S W C i m pl e m e nt e d m a n d at or y w at er r estri cti o ns i n c ert ai n s er vi c e ar e as i n a c c or d a n c e wit h C P U C pr o c e d ur es. I n t h e
e v e nt of w at er s u p pl y s h ort a g es fr o m t h e l o c all y a v ail a bl e s u p pl y, G S W C w o ul d n e e d t o tr a ns p ort a d diti o n al w at er fr o m ot h er ar e as, i n cr e asi n g t h e c ost of
w at er s u p pl y.

C alif or ni a is p ot e nti all y e nt eri n g i nt o a f o urt h y e ar of dr o u g ht aft er e x p eri e n ci n g a v er y dr y 2 0 2 2 Wat er Ye ar, b e gi n ni n g O ct o b er 1, 2 0 2 1 t o
S e pt e m b er 3 0, 2 0 2 2, wit h t h e dri est J a n u ar y t o M ar c h i n 1 0 0 y e ars a n d t h e p eri o d of 2 0 2 0 t o 2 0 2 2 b ei n g t h e dri est 3- y e ar p eri o d o n r e c or d. H o w e v er, a
s eri es of at m os p h eri c st or m e v e nts t his J a n u ar y a n d F e br u ar y h a v e d eli v er e d a pr o misi n g o utl o o k t o t h e St at e’s s u p pl y c o n diti o ns. As of F e br u ar y 2 1, 2 0 2 3,
t h e U. S. Dr o u g ht M o nit or r e p ort e d t h at n o n e of C alif or ni a w as i n “ E xtr e m e Dr o u g ht ” as c o m p ar e d t o 4 1 % j ust t hr e e m o nt hs a g o, a n d 3 3 % of C alif or ni a
w as i n “ S e v er e Dr o u g ht ” as c o m p ar e d t o 8 5 % j ust t hr e e m o nt hs a g o a n d 6 6 % a y e ar a g o.

D u e t o t h e o n g oi n g dr y c o n diti o ns i n 2 0 2 2, D W R s et t h e St at e Wat er Pr oj e ct all o c ati o n t o o nl y 5 % i n M ar c h 2 0 2 2. I n A pril 2 0 2 2, t h e M etr o p olit a n
Wat er Distri ct of S o ut h er n C alif or ni a ( “ M W D ”) d e cl ar e d a w at er s u p pl y e m er g e n c y c o n diti o n f or ar e as of t h eir s er vi c e ar e a d e p e n d e nt o n S W P s u p pli es.
T his h as i m p a ct e d G S W C’s Si mi Vall e y a n d Cl ar e m o nt s er vi c e ar e as, w hi c h utili z e a p orti o n of t h eir s u p pl y fr o m t h e S W P. T his a cti o n als o i n cl u d es a
p h as e d e m er g e n c y c o ns er v ati o n pr o gr a m t h at li mits o ut d o or w at eri n g i n t h os e ar e as t o o n e d a y p er w e e k. T h e i m p a ct e d M W D ar e as as a w h ol e a c hi e v e d
t h e g o al of m e eti n g t h eir t ar g ets f or 2 0 2 2. M W D h as c o nti n u e d t h e e m er g e n c y c o ns er v ati o n pl a n i n 2 0 2 3 b ut c o ul d m o dif y t h e pl a n s h o ul d t h e S W P
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all o c ati o n b e i n cr e as e d s uffi ci e ntl y i n t h e c o mi n g m o nt hs. D W R a n n o u n c e d a n u p d at e d S W P all o c ati o n of 3 0 % o n J a n u ar y 2 6t h. H o w e v er, M W D h as n ot
y et a n n o u n c e d a n y c h a n g e t o t h eir e m er g e n c y c o ns er v ati o n pl a n.

O n M ar c h  2 8, 2 0 2 2, t h e g o v er n or of C alif or ni a iss u e d a n e x e c uti v e or d er c alli n g o n all ur b a n w at er s u p pli ers t o r e d u c e w at er us e b y 2 0 – 3 0
p er c e nt. I n J u n e 2 0 2 2, G S W C m o v e d all of its w at er s yst e ms t o t h e s e c o n d st a g e of its Wat er S h ort a g e C o nti n g e n c y Pl a n t h at li mits o ut d o or w at eri n g t o
t w o d a ys p er w e e k ( e x c e pt f or t h e Cl ar e m o nt a n d Si mi Vall e y S yst e ms, w hi c h ar e r estri ct e d t o o n e d a y p er w e e k). G S W C will c o nti n u e t o w or k wit h its
l o c al s u p pli ers t o ass ess w at er s u p pl y c o n diti o ns a n d w at er- us e r estri cti o ns i n its s er vi c e ar e as a n d m a k e a p pr o pri at e a dj ust m e nts as n e e d e d. I n 2 0 2 1, t h e
C P U C a ut h ori z e d G S W C t o tr a c k i n cr e m e nt al dr o u g ht-r el at e d c osts  i n a m e m or a n d u m a c c o u nt f or f ut ur e r e c o v er y.

Pr ol o n g e d dr o u g ht c o n diti o ns als o e xist o n t h e C ol or a d o Ri v er S yst e m, w hi c h is e x p eri e n ci n g hist ori c all y l o w r es er v oir l e v els i n L a k e M e a d a n d
L a k e P o w ell. Ur g e nt a cti o n t o r e d u c e w at er d e m a n d o n t h e l o w er ri v er b y 2 t o 4 milli o n a cr e f e et a n n u all y h as b e e n r e q u est e d b y t h e U S B ur e a u of
R e cl a m ati o n (t h e “ B ur e a u ”). U n d er t h e 2 0 1 9 dr o u g ht c o nti n g e n c y pl a n o n t h e ri v er, t h e l o w er b asi n st at es ( e x c e pt C alif or ni a) will e x p eri e n c e r e d u cti o ns i n
v ol u m e d eli v eri es i n 2 0 2 3. H o w e v er, o n- g oi n g n e g oti ati o ns a m o n g t h e b asi n st at es t o r e a c h a c o ns e ns us o n h o w t o s h ar e r e d u cti o ns c all e d b y t h e B ur e a u
m a y r es ult i n pr o a cti v e a cti o ns i n 2 0 2 3 b y M W D. O n D e c e m b er 1 3, 2 0 2 2, M W D d e cl ar e d a r e gi o n al dr o u g ht e m er g e n c y a n d b e g a n dis c ussi o ns a m o n g t h e
m e m b er a g e n ci es t o c o nsi d er t h e d e v el o p m e nt of a r e gi o n- wi d e all o c ati o n pr o gr a m t h at m a y b e a d o pt e d a n d i m pl e m e nt e d i n s pri n g 2 0 2 3 t o r e d u c e d e m a n d
o n t h e ri v er. T h e B ur e a u h as i niti at e d a pr o c ess t o pr e p ar e a S u p pl e m e nt al E n vir o n m e nt al I m p a ct St at e m e nt t h at m a y r es ult i n m o difi c ati o ns t o t h e 2 0 0 7
I nt eri m St or a g e A gr e e m e nt a n d t h e 2 0 1 9 Dr o u g ht C o nti n g e n c y Pl a n. I n a d diti o n, t h e D e p art m e nt of t h e I nt eri or h as r e c e ntl y r e q u est e d a r es p o ns e pl a n b y
J a n u ar y 3 1, 2 0 2 3. T w o pl a ns w er e s u b mitt e d b y t his d e a dli n e b y t h e b asi n st at es. C alif or ni a s u b mitt e d a pl a n a n d t h e ot h er si x b asi n st at es s u b mitt e d a n
alt er n ati v e pl a n. C alif or ni a’s fr a m e w or k b uil ds o n t h e pr e vi o usl y c o m mitt e d 4 0 0, 0 0 0 A F p er y e ar s a vi n gs al o n g wit h m e as ur es t o pr ot e ct st or a g e i n L a k e

M e a d a n d st a bili z e t h e ri v er s yst e m. T h e alt er n ati v e pl a n r eli es o n a c c o u nti n g f or e v a p or ati v e l oss es t h at w o ul d h e a vil y i m p a ct C alif or ni a.  T h e D e p art m e nt
of I nt eri or will c o nsi d er t h es e t w o pl a ns i n t h eir e v al u ati o n of n e xt st e ps f or t h e ri v er a n d t h at r es p o ns e m a y i m p a ct s u p pli es t o C alif or ni a i n 2 0 2 3 a n d

b e y o n d.  G S W C will c o nti n u e t o m o nit or d e v el o p m e nts r el at e d t o t h e C ol or a d o Ri v er S yst e m a n d ass ess its i m p a ct o n G S W C.

Milit a r y Utilit y P ri v ati z ati o n S u bsi di a ri es

T h e U. S. g o v er n m e nt is r es p o nsi bl e f or pr o vi di n g t h e s o ur c e of s u p pl y f or all w at er o n e a c h of t h e b as es s er v e d b y t h e Milit ar y Utilit y
Pri v ati z ati o n S u bsi di ari es at n o c ost t o t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es. O n c e r e c ei v e d fr o m t h e U. S. g o v er n m e nt, A S U S’s s u bsi di ari es ar e
r es p o nsi bl e f or e ns uri n g t h e c o nti n u e d c o m pli a n c e of t h e pr o vi d e d s o ur c e of s u p pl y wit h all f e d er al, st at e a n d l o c al r e g ul ati o ns. F urt h er m or e, A S U S’s
s u bsi di ari es ar e r es p o nsi bl e f or e ns uri n g c o m pli a n c e wit h t h e r e d u cti o n a n d/ or r e m o v al of all c o nstit u e nts r e q uir e d u n d er its w ast e w at er tr e at m e nt pl a nt
o p er ati n g p er mits. A S U S w or ks cl os el y wit h st at e r e g ul at ors a n d i n d ustr y ass o ci ati o ns t o st a y c urr e nt wit h e m er g e nt iss u es a n d pr o a cti v el y a d dr ess es a n y
c h a n g e i n w ast e w at er tr e at m e nt r e g ul ati o n t o e ns ur e p er mit c o m p li a n c e.

N e w A c c o u nti n g P r o n o u n c e m e nts

R e gistr a nt is s u bj e ct t o n e wl y iss u e d a c c o u nti n g r e q uir e m e nts as w ell as c h a n g es i n e xisti n g r e q uir e m e nts iss u e d b y t h e Fi n a n ci al A c c o u nti n g
St a n d ar ds B o ar d. S e e N ot e 1  of N ot es t o C o ns oli d at e d Fi n a n ci al St at e m e nts.
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It e m 7 A. Q u a ntit ati v e a n d Q u alit ati v e Dis cl os u r es A b o ut M a r k et Ris k

R e gistr a nt is e x p os e d t o c ert ai n m ar k et ris ks, i n cl u di n g fl u ct u ati o ns i n i nt er est r at es, a n d c o m m o dit y pri c e ris k pri m aril y r el ati n g t o c h a n g es i n t h e
m ar k et pri c e of el e ctri cit y. M ar k et ris k is t h e p ot e nti al l oss arisi n g fr o m a d v ers e c h a n g es i n pr e v aili n g m ar k et r at es a n d pri c es.

I nt e r est R at e Ris k

A si g nifi c a nt p orti o n of R e gistr a nt’s c a pit al str u ct ur e is c o m pris e d of fi x e d-r at e d e bt. M ar k et ris k r el at e d t o o ur fi x e d-r at e d e bt is d e e m e d t o b e t h e
p ot e nti al i n cr e as e i n f air v al u e r es ulti n g fr o m a d e cr e as e i n i nt er est r at es.   At D e c e m b er 3 1, 2 0 2 2, t h e f air v al u e of R e gistr a nt’s l o n g-t er m d e bt w as $ 4 2 4. 2
milli o n. A h y p ot h eti c al t e n p er c e nt c h a n g e i n m ar k et i nt er est r at es w o ul d r es ult i n a n i n cr e as e or d e cr e as e of a p pr o xi m at el y $ 1 8. 0 milli o n i n t h e f air v al u e
of R e gistr a nt’s l o n g-t er m d e bt.

At D e c e m b er  3 1, 2 0 2 2, R e gistr a nt di d n ot b eli e v e t h at its s h ort-t er m d e bt w as s u bj e ct t o i nt er est-r at e ris k d u e t o t h e f air m ar k et v al u e b ei n g
a p pr o xi m at el y e q u al t o t h e c arr yi n g v al u e.

C o m m o dit y/ D e ri v ati v e Ris k

B V E SI is e x p os e d t o c o m m o dit y pri c e ris k pri m aril y r el ati n g t o c h a n g es i n t h e m ar k et pri c e of el e ctri cit y. T o m a n a g e its e x p os ur e t o e n er g y pri c e
ris k, B V E SI fr o m ti m e t o ti m e e x e c ut es p ur c h as e d p o w er c o ntr a cts t h at q u alif y as d eri v ati v e i nstr u m e nts, r e q uiri n g m ar k-t o- m ar k et d eri v ati v e a c c o u nti n g
u n d er t h e a c c o u nti n g g ui d a n c e f or d eri v ati v es.   A d eri v ati v e fi n a n ci al i nstr u m e nt or ot h er c o ntr a ct d eri v es its v al u e fr o m a n ot h er i n v est m e nt or d esi g n at e d
b e n c h m ar k.

I n 2 0 1 9, B V E SI b e g a n t a ki n g p o w er u n d er l o n g-t er m c o ntr a cts at a fi x e d c ost o v er t hr e e- a n d fi v e- y e ar t er ms d e p e n di n g o n t h e a m o u nt of p o w er
a n d p eri o d d uri n g w hi c h t h e p o w er is p ur c h as e d u n d er t h e c o ntr a cts.

T h e l o n g-t er m c o ntr a cts e x e c ut e d i n 2 0 1 9 q u alif y f or d eri v ati v e a c c o u nti n g tr e at m e nt. A m o n g ot h er t hi n gs, t h e C P U C a ut h ori z e d B V E SI t o
est a blis h a r e g ul at or y m e m or a n d u m a c c o u nt t o offs et t h e m ar k-t o- m ar k et e ntri es r e q uir e d b y t h e a c c o u nti n g g ui d a n c e.   A c c or di n gl y, all u nr e ali z e d g ai ns
a n d l oss es g e n er at e d fr o m t h es e p ur c h as e d p o w er c o ntr a cts ar e d ef err e d o n a m o nt hl y b asis i nt o a n o n-i nt er est b e ari n g r e g ul at or y m e m or a n d u m a c c o u nt
t h at tr a c ks t h e c h a n g es i n f air v al u e of t h e d eri v ati v e t hr o u g h o ut t h e t er m of t h e c o ntr a ct. As a r es ult, t h e u nr e ali z e d g ai ns a n d l oss es o n t h es e c o ntr a cts d o
n ot i m p a ct R e gistr a nt’s e ar ni n gs. As of D e c e m b er  3 1, 2 0 2 2, t h er e w as a n $ 1 1. 8 milli o n d eri v ati v e ass et o n t h es e c o ntr a cts, wit h a c orr es p o n di n g r e g ul at or y
li a bilit y i n t h e d eri v ati v e i nstr u m e nt m e m or a n d u m a c c o u nt, as a r es ult of a n i n cr e as e i n e n er g y pri c es si n c e t h e e x e c uti o n of t h e c o ntr a cts. 

E x c e pt as dis c uss e d a b o v e, R e gistr a nt h as h a d n o ot h er d eri v ati v e fi n a n ci al i nstr u m e nts, fi n a n ci al i nstr u m e nts wit h si g nifi c a nt off- b al a n c e s h e et
ris ks or fi n a n ci al i nstr u m e nts wit h c o n c e ntr ati o ns of cr e dit ris k.
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It e m 8. Fi n a n ci al St at e m e nts a n d S u p pl e m e nt a r y D at a

A m e ri c a n St at es W at e r C o m p a n y
 

R e p orts of I n d e p e n d e nt R e gist er e d P u bli c A c c o u nti n g Fir m  ( P C A O B I D 2 3 8 ) 6 1

C o ns oli d at e d B al a n c e S h e ets - D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 6 5

C o ns oli d at e d St at e m e nts of C a pit ali z ati o n - D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 6 7

C o ns oli d at e d St at e m e nts of I n c o m e - F or t h e y e ars e n d e d D e c e m b e r 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 6 8

C o ns oli d at e d St at e m e nts of C h a n g es i n C o m m o n S h ar e h ol d ers’ E q ui t y - F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 6 9

C o ns oli d at e d St at e m e nts of C as h Fl o ws - F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 7 0

G ol d e n St at e W at e r C o m p a n y
 

B al a n c e S h e ets - D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 7 1

St at e m e nts of C a pit ali z ati o n - D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 7 3

St at e m e nts of I n c o m e - F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 7 4

St at e m e nts of C h a n g es i n C o m m o n S h ar e h ol d er’s E q uit y - F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 7 5

St at e m e nts of C as h Fl o ws - F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 7 6

N ot es t o C o ns oli d at e d Fi n a n ci al St at e m e nts 7 7
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Ta bl e of C o nt e nts

R e p o rt of I n d e p e n d e nt R e gist e r e d P u bli c A c c o u nti n g Fi r m

T o t h e B o ar d of Dir e ct ors a n d S h ar e h ol d ers of A m eri c a n St at es Wat er C o m p a n y

O pi ni o ns o n t h e Fi n a n ci al St at e m e nts a n d I nt er n al C o ntr ol o v er Fi n a n ci al R e p orti n g

We h a v e a u dit e d t h e a c c o m p a n yi n g c o ns oli d at e d b al a n c e s h e ets a n d st at e m e nts of c a pit ali z ati o n of A m eri c a n St at es Wat er C o m p a n y a n d its s u bsi di ari es
(t h e “ C o m p a n y ”) as of D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, a n d t h e r el at e d c o ns oli d at e d st at e m e nts of i n c o m e, of c h a n g es i n c o m m o n s h ar e h ol d ers’ e q uit y a n d of
c as h fl o ws f or e a c h of t h e t hr e e y e ars i n t h e p eri o d e n d e d D e c e m b er 3 1, 2 0 2 2, i n cl u di n g t h e r el at e d n ot es a n d t h e fi n a n ci al st at e m e nt s c h e d ul e list e d i n t h e
i n d e x a p p e ari n g u n d er It e m 1 5( a)( 2) ( c oll e cti v el y r ef err e d t o as t h e “ c o ns oli d at e d fi n a n ci al st at e m e nts ”). We als o h a v e a u dit e d t h e C o m p a n y’s i nt er n al
c o ntr ol o v er fi n a n ci al r e p orti n g as of D e c e m b er 3 1, 2 0 2 2, b as e d o n crit eri a est a blis h e d i n I nt er n al C o ntr ol - I nt e gr at e d Fr a m e w or k ( 2 0 1 3) iss u e d b y t h e
C o m mitt e e of S p o ns ori n g Or g a ni z ati o ns of t h e Tr e a d w a y C o m missi o n ( C O S O).

I n o ur o pi ni o n, t h e c o ns oli d at e d fi n a n ci al st at e m e nts r ef err e d t o a b o v e pr es e nt f airl y, i n all m at eri al r es p e cts, t h e fi n a n ci al p ositi o n of t h e C o m p a n y as of
D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, a n d t h e r es ults of its o p er ati o ns a n d its c as h fl o ws f or e a c h of t h e t hr e e y e ars i n t h e p eri o d e n d e d D e c e m b er 3 1, 2 0 2 2 i n
c o nf or mit y wit h a c c o u nti n g pri n ci pl es g e n er all y a c c e pt e d i n t h e U nit e d St at es of A m eri c a. Als o i n o ur o pi ni o n, t h e C o m p a n y m ai nt ai n e d, i n all m at eri al
r es p e cts, eff e cti v e i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g as of D e c e m b er 3 1, 2 0 2 2, b as e d o n crit eri a est a blis h e d i n I nt er n al C o ntr ol - I nt e gr at e d
Fr a m e w or k ( 2 0 1 3) iss u e d b y t h e C O S O.

B asis f or O pi ni o ns

T h e C o m p a n y’s m a n a g e m e nt is r es p o nsi bl e f or t h es e c o ns oli d at e d fi n a n ci al st at e m e nts, f or m ai nt ai ni n g eff e cti v e i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g,
a n d f or its ass ess m e nt of t h e eff e cti v e n ess of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, i n cl u d e d i n M a n a g e m e nt’s R e p ort o n I nt er n al C o ntr ol o v er Fi n a n ci al
R e p orti n g a p p e ari n g u n d er It e m 9 A. O ur r es p o nsi bilit y is t o e x pr ess o pi ni o ns o n t h e C o m p a n y’s c o ns oli d at e d fi n a n ci al st at e m e nts a n d o n t h e C o m p a n y’s
i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g b as e d o n o ur a u dits. We ar e a p u bli c a c c o u nti n g fir m r e gist er e d wit h t h e P u bli c C o m p a n y A c c o u nti n g O v ersi g ht
B o ar d ( U nit e d St at es) ( P C A O B) a n d ar e r e q uir e d t o b e i n d e p e n d e n t wit h r es p e ct t o t h e C o m p a n y i n a c c or d a n c e wit h t h e U. S. f e d eral s e c uriti es l a ws a n d t h e
a p pli c a bl e r ul es a n d r e g ul ati o ns of t h e S e c uriti es a n d E x c h a n g e  C o m missi o n a n d t h e P C A O B.

We c o n d u ct e d o ur a u dits i n a c c or d a n c e wit h t h e st a n d ar ds of t h e P C A O B. T h os e st a n d ar ds r e q uir e t h at w e pl a n a n d p erf or m t h e a u dits t o o bt ai n r e as o n a bl e
ass ur a n c e a b o ut w h et h er t h e c o ns oli d at e d fi n a n ci al st at e m e nts ar e fr e e of m at eri al misst at e m e nt, w h et h er d u e t o err or or fr a u d, a n d w h et h er eff e cti v e
i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g w as m ai nt ai n e d i n all m at eri al r es p e cts.

O ur a u dits of t h e c o ns oli d at e d fi n a n ci al st at e m e nts i n cl u d e d p e rf or mi n g pr o c e d ur es t o ass ess t h e ris ks of m at eri al misst at e m e nt of t h e c o ns oli d at e d fi n a n ci al
st at e m e nts, w h et h er d u e t o err or or fr a u d, a n d p erf or mi n g pr o c e d ur es t h at r es p o n d t o t h os e ris ks. S u c h pr o c e d ur es i n cl u d e d e x a mi ni n g, o n a t est b asis,
e vi d e n c e r e g ar di n g t h e a m o u nts a n d dis cl os ur es i n t h e c o ns oli d at e d fi n a n ci al st at e m e nts. O ur a u dits als o i n cl u d e d e v al u ati n g t h e a c c o u nti n g pri n ci pl es us e d
a n d si g nifi c a nt esti m at es m a d e b y m a n a g e m e nt, as w ell as e v al u ati n g t h e o v er all pr es e nt ati o n of t h e c o ns oli d at e d fi n a n ci al st at e m e nts. O ur a u dit of i nt er n al
c o ntr ol o v er fi n a n ci al r e p orti n g i n cl u d e d o bt ai ni n g a n u n d erst a n di n g of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, ass essi n g t h e ris k t h at a m at eri al w e a k n ess
e xists, a n d t esti n g a n d e v al u ati n g t h e d esi g n a n d o p er ati n g eff e cti v e n ess of i nt er n al c o ntr ol b as e d o n t h e ass ess e d ris k. O ur a u dits als o i n cl u d e d p erf or mi n g
s u c h ot h er pr o c e d ur es as w e c o nsi d er e d n e c ess ar y i n t h e cir c u ms t a n c es. We b eli e v e t h at o ur a u dits pr o vi d e a r e as o n a bl e b asis f or o ur o pi ni o ns.

D efi niti o n a n d Li mit ati o ns of I nt er n al C o ntr ol o v er Fi n a n ci al R e p orti n g

A c o m p a n y’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g is a pr o c ess d esi g n e d t o pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g t h e r eli a bilit y of fi n a n ci al r e p orti n g
a n d t h e pr e p ar ati o n of fi n a n ci al st at e m e nts f or e xt er n al p ur p os es i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nti n g pri n ci pl es. A c o m p a n y’s i nt er n al c o ntr ol
o v er fi n a n ci al r e p orti n g i n cl u d es t h os e p oli ci es a n d pr o c e d ur es t h at (i) p ert ai n t o t h e m ai nt e n a n c e of r e c or ds t h at, i n r e as o n a bl e d et ail, a c c ur at el y a n d f airl y
r efl e ct t h e tr a ns a cti o ns a n d dis p ositi o ns of t h e ass ets of t h e c o m p a n y; (ii) pr o vi d e r e as o n a bl e ass ur a n c e t h at tr a ns a cti o ns ar e r e c or d e d as n e c ess ar y t o p er mit
pr e p ar ati o n of fi n a n ci al st at e m e nts i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nti n g pri n ci pl es, a n d t h at r e c ei pts a n d e x p e n dit ur es of t h e c o m p a n y ar e
b ei n g m a d e o nl y i n a c c or d a n c e wit h a ut h ori z ati o ns of m a n a g e m e nt a n d dir e ct ors of t h e c o m p a n y; a n d (iii) pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g
pr e v e nti o n or ti m el y d et e cti o n of u n a ut h ori z e d a c q uisiti o n, us e, or dis p ositi o n of t h e c o m p a n y’s ass ets t h at c o ul d h a v e a m at eri al eff e ct o n t h e fi n a n ci al
st at e m e nts.

B e c a us e of its i n h er e nt li mit ati o ns, i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g m a y n ot pr e v e nt or d et e ct misst at e m e nts. Als o, pr oj e cti o ns of a n y e v al u ati o n of
eff e cti v e n ess t o f ut ur e p eri o ds ar e s u bj e ct t o t h e ris k t h at c o ntr ols m a y b e c o m e i n a d e q u at e b e c a us e of c h a n g es i n c o n diti o ns, or t h at t h e d e gr e e of
c o m pli a n c e wit h t h e p oli ci es or pr o c e d ur es m a y d et eri or at e.
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Ta bl e of C o nt e nts

Criti c al A u dit M att ers

T h e criti c al a u dit m att er c o m m u ni c at e d b el o w is a m att er arisi n g fr o m t h e c urr e nt p eri o d a u dit of t h e c o ns oli d at e d fi n a n ci al st at e m e nts t h at w as
c o m m u ni c at e d or r e q uir e d t o b e c o m m u ni c at e d t o t h e a u dit c o m mitt e e a n d t h at (i) r el at es t o a c c o u nts or dis cl os ur es t h at ar e m at eri al t o t h e c o ns oli d at e d
fi n a n ci al st at e m e nts a n d (ii) i n v ol v e d o ur es p e ci all y c h all e n gi n g, s u bj e cti v e, or c o m pl e x j u d g m e nts. T h e c o m m u ni c ati o n of criti c al a u dit m att ers d o es n ot
alt er i n a n y w a y o ur o pi ni o n o n t h e c o ns oli d at e d fi n a n ci al st at e m e nts, t a k e n as a w h ol e, a n d w e ar e n ot, b y c o m m u ni c ati n g t h e criti c al a u dit m att er b el o w,
pr o vi di n g a s e p ar at e o pi ni o n o n t h e criti c al a u dit m att er or o n  t h e a c c o u nts or dis cl os ur es t o w hi c h it r el at es.

A c c o u nti n g f or t h e Eff e cts of R at e R e g ul ati o n

As d es cri b e d i n N ot es 1 a n d 3 t o t h e c o ns oli d at e d fi n a n ci al st at e m e nts, t h e C o m p a n y r e c or ds r e g ul at or y ass ets, w hi c h r e pr es e nt pr o b a bl e f ut ur e r e c o v eri es
of c osts fr o m c ust o m ers t hr o u g h t h e r at e m a ki n g pr o c ess, a n d r e g ul at or y li a biliti es, w hi c h r e pr es e nt pr o b a bl e f ut ur e r ef u n ds t h at ar e t o b e cr e dit e d t o
c ust o m ers t hr o u g h t h e r at e m a ki n g pr o c ess. A c c o u nti n g f or s u c h a cti viti es as r e g ul at or y ass ets a n d li a biliti es is i n a c c or d a n c e wit h t h e g ui d a n c e f or
a c c o u nti n g f or t h e eff e cts of r at e r e g ul ati o n. I n d et er mi ni n g t h e pr o b a bilit y of c osts b ei n g r e c o g ni z e d i n ot h er p eri o ds, m a n a g e m e nt c o nsi d ers r e g ul at or y
r ul es a n d d e cisi o ns, p ast pr a cti c es a n d ot h er f a cts or cir c u mst a n c es t h at w o ul d i n di c at e if r e c o v er y is pr o b a bl e. As of D e c e m b er  3 1, 2 0 2 2, t h er e w er e $ 7 6
milli o n of r e g ul at or y ass ets a n d $ 1 0 2 milli o n of r e g ul at or y li a biliti es.

T h e pri n ci p al c o nsi d er ati o ns f or o ur d et er mi n ati o n t h at p erf or mi n g pr o c e d ur es r el ati n g t o a c c o u nti n g f or t h e eff e cts of r at e r e g ul ati o n is a criti c al a u dit
m att er ar e t h e si g nifi c a nt j u d g m e nt b y m a n a g e m e nt i n t h e a c c o u nti n g f or r e g ul at or y ass ets a n d li a biliti es r el at e d t o ass essi n g t h e pr o b a bilit y t h at c osts will
b e r e c o v er e d or t h at a m o u nts will b e r ef u n d e d, t h e ti mi n g of r e c o g niti o n of r e g ul at or y ass ets a n d li a biliti es as a r es ult of est a blis h e d pr a cti c e, n e w or
c h a n g es i n r e g ul at or y a n d l e gisl ati v e pr o c e e di n gs, or ot h er r el e v a nt f a cts a n d cir c u mst a n c es. T his i n t ur n l e d t o si g nifi c a nt a u dit or j u d g m e nt, s u bj e cti vit y
a n d eff ort i n p erf or mi n g a u dit pr o c e d ur es a n d e v al u ati n g a u dit e vi d e n c e o bt ai n e d r el ati n g t o m a n a g e m e nt’s a c c o u nti n g f or r e g ul at or y ass ets a n d li a biliti es.

A d dr essi n g t h e m att er i n v ol v e d p erf or mi n g pr o c e d ur es a n d e v al u ati n g a u dit e vi d e n c e i n c o n n e cti o n wit h f or mi n g o ur o v er all o pi ni o n o n t h e c o ns oli d at e d
fi n a n ci al st at e m e nts. T h es e pr o c e d ur es i n cl u d e d t esti n g t h e eff e cti v e n ess of c o ntr ols r el ati n g t o m a n a g e m e nt’s ass ess m e nt a n d c o nsi d er ati o n of r e g ul at or y
a n d l e gisl ati v e pr o c e e di n gs a n d ot h er e vi d e n c e i nf or mi n g t h e pr o b a bilit y t h at c osts will b e r e c o v er e d, a n d a m o u nts will b e r ef u n d e d, a n d t h e ti mi n g of t h e
i n cl usi o n of t h es e d ef err als i n r at es as w ell as t h e dis cl os ur e i m p a cts. T h es e pr o c e d ur es als o i n cl u d e d, a m o n g ot h ers, e v al u ati n g t h e r e as o n a bl e n ess of
m a n a g e m e nt’s j u d g m e nts r e g ar di n g t h e pr o b a bilit y a n d ti mi n g of r e c o v er y of r e g ul at or y ass ets a n d r ef u n d of r e g ul at or y li a biliti es b as e d o n t h e C o m p a n y’s
c orr es p o n d e n c e wit h r e g ul at ors, st at us of r e g ul at or y pr o c e e di n gs, p ast pr a cti c es, a n d ot h er r el e v a nt i nf or m ati o n; e v al u ati n g t h e r el at e d a c c o u nti n g a n d
dis cl os ur e i m pli c ati o ns; a n d c al c ul ati n g r e g ul at or y ass ets a n d li a biliti es b al a n c es b as e d o n pr o visi o ns a n d f or m ul as o utli n e d i n r at e or d ers a n d ot h er
c orr es p o n d e n c e wit h t h e C o m p a n y’s r e g ul at or.

/s/ Pri c e w at er h o us e C o o p ers L L P

L os A n g el es, C alif or ni a
M ar c h  1, 2 0 2 3

We h a v e s er v e d as t h e C o m p a n y’s a u dit or si n c e 2 0 0 2.
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Ta bl e of C o nt e nts

R e p o rt of I n d e p e n d e nt R e gist e r e d P u bli c A c c o u nti n g Fi r m

T o t h e B o ar d of Dir e ct ors a n d S h ar e h ol d er of G ol d e n St at e Wat er C o m p a n y

O pi ni o n o n t h e Fi n a n ci al St at e m e nts

We h a v e a u dit e d t h e a c c o m p a n yi n g b al a n c e s h e ets a n d st at e m e nts of c a pit ali z ati o n of G ol d e n St at e Wat er C o m p a n y (t h e “ C o m p a n y ”) as of D e c e m b er 3 1,
2 0 2 2 a n d 2 0 2 1, a n d t h e r el at e d st at e m e nts of i n c o m e, of c h a n g es i n c o m m o n s h ar e h ol d er’s e q uit y a n d of c as h fl o ws f or e a c h of t h e t hr e e y e ars i n t h e p eri o d
e n d e d D e c e m b er 3 1, 2 0 2 2, i n cl u di n g t h e r el at e d n ot es ( c oll e cti v el y r ef err e d t o as t h e “fi n a n ci al st at e m e nts ”). I n o ur o pi ni o n, t h e fi n a n ci al st at e m e nts
pr es e nt f airl y, i n all m at eri al r es p e cts, t h e fi n a n ci al p ositi o n of t h e C o m p a n y as of D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, a n d t h e r es ults of its o p er ati o ns a n d its
c as h fl o ws f or e a c h of t h e t hr e e y e ars i n t h e p eri o d e n d e d D e c e m b er 3 1, 2 0 2 2 i n c o nf or mit y wit h a c c o u nti n g pri n ci pl es g e n er all y a c c e pt e d i n t h e U nit e d
St at es of A m eri c a.

B asis f or O pi ni o n

T h es e fi n a n ci al st at e m e nts ar e t h e r es p o nsi bilit y of t h e C o m p a n y’s m a n a g e m e nt. O ur r es p o nsi bilit y is t o e x pr ess a n o pi ni o n o n t h e C o m p a n y’s fi n a n ci al
st at e m e nts b as e d o n o ur a u dits. We ar e a p u bli c a c c o u nti n g fir m r e gist er e d wit h t h e P u bli c C o m p a n y A c c o u nti n g O v ersi g ht B o ar d ( U nit e d St at es)
( P C A O B) a n d ar e r e q uir e d t o b e i n d e p e n d e nt wit h r es p e ct t o t h e C o m p a n y i n a c c or d a n c e wit h t h e U. S. f e d er al s e c uriti es l a ws a n d t h e a p pli c a bl e r ul es a n d
r e g ul ati o ns of t h e S e c uriti es a n d E x c h a n g e C o m missi o n a n d t h e PC A O B.

We c o n d u ct e d o ur a u dits of t h es e fi n a n ci al st at e m e nts i n a c c or d a n c e wit h t h e st a n d ar ds of t h e P C A O B. T h os e st a n d ar ds r e q uir e t h at w e pl a n a n d p erf or m
t h e a u dit t o o bt ai n r e as o n a bl e ass ur a n c e a b o ut w h et h er t h e fi n a n ci al st at e m e nts ar e fr e e of m at eri al misst at e m e nt, w h et h er d u e t o err or or fr a u d. T h e
C o m p a n y is n ot r e q uir e d t o h a v e, n or w er e w e e n g a g e d t o p erf or m, a n a u dit of its i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g. As p art of o ur a u dits w e ar e
r e q uir e d t o o bt ai n a n u n d erst a n di n g of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g b ut n ot f or t h e p ur p os e of e x pr essi n g a n o pi ni o n o n t h e eff e cti v e n ess of t h e
C o m p a n y’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g. A c c or di n gl y, w e e x pr ess n o s u c h o pi ni o n.

O ur a u dits i n cl u d e d p erf or mi n g pr o c e d ur es t o ass ess t h e ris ks of m at eri al misst at e m e nt of t h e  fi n a n ci al st at e m e nts, w h et h er d u e t o err or or fr a u d, a n d
p erf or mi n g pr o c e d ur es t h at r es p o n d t o t h os e ris ks. S u c h pr o c e d ur es i n cl u d e d e x a mi ni n g, o n a t est b asis, e vi d e n c e r e g ar di n g t h e a m o u nts a n d dis cl os ur es i n
t h e fi n a n ci al st at e m e nts. O ur a u dits als o i n cl u d e d e v al u ati n g t h e a c c o u nti n g pri n ci pl es us e d a n d si g nifi c a nt esti m at es m a d e b y m a n a g e m e nt, as w ell as
e v al u ati n g t h e o v er all pr es e nt ati o n of t h e  fi n a n ci al st at e m e nts. We b eli e v e t h at o ur a u dits pr o vi d e a r e as o n a bl e b asis f or o ur o pi ni o n.

Criti c al A u dit M att ers

T h e criti c al a u dit m att er c o m m u ni c at e d b el o w is a m att er arisi n g fr o m t h e c urr e nt p eri o d a u dit of t h e fi n a n ci al st at e m e nts t h at w as c o m m u ni c at e d or
r e q uir e d t o b e c o m m u ni c at e d t o t h e a u dit c o m mitt e e a n d t h at (i) r el at es t o a c c o u nts or dis cl os ur es t h at ar e m at eri al t o t h e fi n a n ci al st at e m e nts a n d (ii)
i n v ol v e d o ur es p e ci all y c h all e n gi n g, s u bj e cti v e, or c o m pl e x j u d g m e nts. T h e c o m m u ni c ati o n of criti c al a u dit m att ers d o es n ot alt er i n a n y w a y o ur o pi ni o n
o n t h e fi n a n ci al st at e m e nts, t a k e n as a w h ol e, a n d w e ar e n ot, b y c o m m u ni c ati n g t h e criti c al a u dit m att er b el o w, pr o vi di n g a s e p ar at e o pi ni o n o n t h e criti c al
a u dit m att er or o n t h e a c c o u nts or dis cl os ur es t o w hi c h it r el a t es.

A c c o u nti n g f or t h e Eff e cts of R at e R e g ul ati o n

As d es cri b e d i n N ot es 1 a n d 3 t o t h e fi n a n ci al st at e m e nts, t h e C o m p a n y r e c or ds r e g ul at or y ass ets, w hi c h r e pr es e nt pr o b a bl e f ut ur e r e c o v eri es of c osts fr o m
c ust o m ers t hr o u g h t h e r at e m a ki n g pr o c ess, a n d r e g ul at or y li a biliti es, w hi c h r e pr es e nt pr o b a bl e f ut ur e r ef u n ds t h at ar e t o b e cr e dit e d t o c ust o m ers t hr o u g h
t h e r at e m a ki n g pr o c ess. A c c o u nti n g f or s u c h a cti viti es as r e g ulat or y ass ets a n d li a biliti es is i n a c c or d a n c e wit h t h e g ui d a n c e  f or a c c o u nti n g f or t h e eff e cts of
r at e r e g ul ati o n. I n d et er mi ni n g t h e pr o b a bilit y of c osts b ei n g r e c o g ni z e d i n ot h er p eri o ds, m a n a g e m e nt c o nsi d ers r e g ul at or y r ul es a n d d e cisi o ns, p ast
pr a cti c es a n d ot h er f a cts or cir c u mst a n c es t h at w o ul d i n di c at e if r e c o v er y is pr o b a bl e. As of D e c e m b er 3 1, 2 0 2 2, t h er e w er e $ 5 5 milli o n of r e g ul at or y a ss ets
a n d $ 8 2 milli o n of r e g ul at or y li a biliti es.

T h e pri n ci p al c o nsi d er ati o ns f or o ur d et er mi n ati o n t h at p erf or mi n g pr o c e d ur es r el ati n g t o a c c o u nti n g f or t h e eff e cts of r at e r e g ul ati o n is a criti c al a u dit
m att er ar e t h e si g nifi c a nt j u d g m e nt b y m a n a g e m e nt i n t h e a c c o u nti n g f or r e g ul at or y ass ets a n d li a biliti es r el at e d t o ass essi n g t h e pr o b a bilit y t h at c osts will
b e r e c o v er e d or t h at a m o u nts will b e r ef u n d e d, t h e ti mi n g of r e c o g niti o n of r e g ul at or y ass ets a n d li a biliti es as a r es ult of est a blis h e d pr a cti c e, n e w or
c h a n g es i n r e g ul at or y a n d l e gisl ati v e pr o c e e di n gs, or ot h er r el e v a nt f a cts a n d cir c u mst a n c es. T his i n t ur n l e d t o si g nifi c a nt a u dit or j u d g m e nt, s u bj e cti vit y
a n d eff ort i n p erf or mi n g a u dit pr o c e d ur es a n d e v al u ati n g a u dit e vi d e n c e o bt ai n e d r el ati n g t o m a n a g e m e nt’s a c c o u nti n g f or r e g ul at or y ass ets a n d li a biliti es.
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A d dr essi n g t h e m att er i n v ol v e d p erf or mi n g pr o c e d ur es a n d e v al u ati n g a u dit e vi d e n c e i n c o n n e cti o n wit h f or mi n g o ur o v er all o pi ni o n o n t h e fi n a n ci al
st at e m e nts. T h es e pr o c e d ur es i n cl u d e d t esti n g t h e eff e cti v e n ess of c o ntr ols r el ati n g t o m a n a g e m e nt’s ass ess m e nt a n d c o nsi d er ati o n of r e g ul at or y a n d
l e gisl ati v e pr o c e e di n gs a n d ot h er e vi d e n c e i nf or mi n g t h e pr o b a bilit y t h at c osts will b e r e c o v er e d, a n d a m o u nts will b e r ef u n d e d, a n d t h e ti mi n g of t h e
i n cl usi o n of t h es e d ef err als i n r at es as w ell as t h e dis cl os ur e i m p a cts. T h es e pr o c e d ur es als o i n cl u d e d, a m o n g ot h ers, e v al u ati n g t h e r e as o n a bl e n ess of
m a n a g e m e nt’s j u d g m e nts r e g ar di n g t h e pr o b a bilit y a n d ti mi n g of r e c o v er y of r e g ul at or y ass ets a n d r ef u n d of r e g ul at or y li a biliti es b as e d o n t h e C o m p a n y’s
c orr es p o n d e n c e wit h r e g ul at ors, st at us of r e g ul at or y pr o c e e di n gs, p ast pr a cti c es, a n d ot h er r el e v a nt i nf or m ati o n; e v al u ati n g t h e r el at e d a c c o u nti n g a n d
dis cl os ur e i m pli c ati o ns; a n d c al c ul ati n g r e g ul at or y ass ets a n d li a biliti es b al a n c es b as e d o n pr o visi o ns a n d f or m ul as o utli n e d i n r at e or d ers a n d ot h er
c orr es p o n d e n c e wit h t h e C o m p a n y’s r e g ul at or.

/s/ Pri c e w at er h o us e C o o p ers L L P

L os A n g el es, C alif or ni a
M ar c h  1, 2 0 2 3

We h a v e s er v e d as t h e C o m p a n y’s a u dit or si n c e 2 0 0 2.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D B A L A N C E S H E E T S

 

 

D e c e m b e r 3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1

Ass ets
  

Utilit y Pl a nt
  

R e g ul at e d utilit y pl a nt, at c ost:
  

   Wat er $ 2, 0 0 6, 4 6 8  $ 1, 8 9 8, 8 1 7  

   El e ctri c 1 3 3, 8 1 5  1 1 6, 4 7 2  

T ot al 2, 1 4 0, 2 8 3  2, 0 1 5, 2 8 9  

N o n-r e g ul at e d utilit y pr o p ert y, at c ost 3 8, 0 6 6  3 7, 0 6 4  

T ot al utilit y pl a nt, at c ost 2, 1 7 8, 3 4 9  2, 0 5 2, 3 5 3  

L ess — a c c u m ul at e d d e pr e ci ati o n ( 6 0 6, 2 3 1) ( 5 9 4, 2 6 4)

 

1, 5 7 2, 1 1 8  1, 4 5 8, 0 8 9  

C o nstr u cti o n w or k i n pr o gr ess 1 8 1, 6 4 8  1 6 7, 9 1 5  

N et utilit y pl a nt 1, 7 5 3, 7 6 6  1, 6 2 6, 0 0 4  

Ot h e r P r o p e rt y a n d I n v est m e nts
  

G o o d will 1, 1 1 6  1, 1 1 6  

Ot h er pr o p ert y a n d i n v est m e nts 3 6, 9 0 7  4 0, 8 0 6  

T ot al ot h er pr o p ert y a n d i n v est m e nts 3 8, 0 2 3  4 1, 9 2 2  

C u r r e nt Ass ets
  

C as h a n d c as h e q ui v al e nts 5, 9 9 7  4, 9 6 3  

A c c o u nts r e c ei v a bl e — c ust o m ers, l ess all o w a n c e f or d o u btf ul a c c o u nts 2 6, 2 0 6  3 4, 4 1 6  

U n bill e d r e v e n u e — r e c ei v a bl e ( N ot e 2) 2 0, 6 6 3  2 7, 1 4 7  

R e c ei v a bl e fr o m U. S. g o v er n m e nt, l ess all o w a n c e f or d o u btf ul a c c o u nts ( N ot e 2) 3 4, 9 7 4  2 7, 8 2 7  

Ot h er a c c o u nts r e c ei v a bl e, l ess all o w a n c e f or d o u btf ul a c c o u nts 4, 2 1 5  6, 5 1 0  

I n c o m e t a x es r e c ei v a bl e 3, 9 0 1  2 3 6  

M at eri als a n d s u p pli es 1 4, 6 2 3  1 2, 1 6 3  

R e g ul at or y ass ets — c urr e nt 1 4, 0 2 8  8, 8 9 7  

Pr e p a y m e nts a n d ot h er c urr e nt ass ets 5, 4 5 0  5, 3 1 7  

C o ntr a ct ass ets ( N ot e 2) 9, 3 9 0  6, 1 3 5  

P ur c h as e p o w er c o ntr a ct d eri v ati v e at f air v al u e 1 1, 8 4 7  4, 4 4 1  

T ot al c urr e nt ass ets 1 5 1, 2 9 4  1 3 8, 0 5 2  

Ot h e r Ass ets
  

U n bill e d r e v e n u e — r e c ei v a bl e fr o m U. S. g o v er n m e nt ( N ot e 2) 6, 4 5 6  9, 6 7 1  

R e c ei v a bl e fr o m U. S. g o v er n m e nt ( N ot e 2) 5 0, 4 8 2  5 1, 9 9 1  

C o ntr a ct ass ets ( N ot e 2) 5, 5 9 2  3, 4 5 2  

O p er ati n g l e as e ri g ht- of- us e ass ets 9, 5 3 5  1 0, 4 7 9  

R e g ul at or y ass ets 5, 6 9 4  3, 1 8 2  

Ot h er 1 3, 5 3 2  1 6, 2 3 0  

T ot al ot h er ass ets 9 1, 2 9 1  9 5, 0 0 5  

T ot al Ass ets $ 2, 0 3 4, 3 7 4  $ 1, 9 0 0, 9 8 3  

 
T h e a c c o m p a n yi n g n ot es ar e a n i nt e gr al p art of t h es e c o ns oli d at e d fi n a n ci al st at e m e nts.

 

6 5

EXHIBIT E



Ta bl e of C o nt e nts

A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D B A L A N C E S H E E T S

 

D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1

C a pit ali z ati o n  a n d  Li a biliti es
  

C a pit ali z ati o n
  

C o m m o n s h ar e h ol d ers’ e q uit y $ 7 0 9, 5 4 9  $ 6 8 5, 9 4 7  

L o n g-t er m d e bt 4 4 6, 5 4 7  4 1 2, 1 7 6  

T ot al c a pit ali z ati o n 1, 1 5 6, 0 9 6  1, 0 9 8, 1 2 3  

C u r r e nt Li a biliti es
  

N ot es p a y a bl e t o b a n ks 2 5 5, 5 0 0  3 1, 0 0 0  

L o n g-t er m d e bt — c urr e nt 3 9 9  3 7 7  

A c c o u nts p a y a bl e 8 4, 8 4 9  6 5, 9 0 2  

I n c o m e t a x es p a y a bl e 1, 8 4 8  4, 6 6 2  

A c cr u e d ot h er t a x es 1 6, 2 5 7  1 7, 1 3 7  

A c cr u e d e m pl o y e e e x p e ns es 1 3, 9 9 6  1 6, 2 5 6  

A c cr u e d i nt er est 5, 3 0 8  4, 5 4 5  

R e g ul at or y li a biliti es 4, 5 7 4  1, 8 9 6  

C o ntr a ct li a biliti es ( N ot e 2) 9 0 3  2 5 7  

O p er ati n g l e as e li a biliti es 1, 8 9 2  2, 0 4 4  

Ot h er 1 0, 9 9 6  1 1, 4 9 8  

T ot al c urr e nt li a biliti es 3 9 6, 5 2 2  1 5 5, 5 7 4  

Ot h e r C r e dits
  

N ot es p a y a bl e t o b a n ks 2 2, 0 0 0  1 7 4, 5 0 0  

A d v a n c es f or c o nstr u cti o n 6 4, 3 5 1  6 6, 7 2 7  

C o ntri b uti o ns i n ai d of c o nstr u cti o n — n et 1 4 7, 9 1 8  1 4 7, 4 8 2  

D ef err e d i n c o m e t a x es 1 4 9, 6 7 7  1 4 0, 2 9 0  

R e g ul at or y li a biliti es 4 0, 6 0 2  3 2, 9 7 9  

U n a m orti z e d i n v est m e nt t a x cr e dits 1, 0 8 2  1, 1 5 3  

A c cr u e d p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efits 3 3, 6 3 6  6 1, 3 6 5  

O p er ati n g l e as e li a biliti es 8, 0 9 0  8, 9 2 0  

Ot h er 1 4, 4 0 0  1 3, 8 7 0  

T ot al ot h er cr e dits 4 8 1, 7 5 6  6 4 7, 2 8 6  

C o m mit m e nts a n d C o nti n g e n ci es ( N ot es 1 4 a n d 1 5)

T ot al C a pit ali z ati o n a n d Li a biliti es $ 2, 0 3 4, 3 7 4  $ 1, 9 0 0, 9 8 3  

 
T h e a c c o m p a n yi n g n ot es ar e a n i nt e gr al p art of t h es e c o ns oli d at e d fi n a n ci al st at e m e nts.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D S T A T E M E N T S O F C A PI T A LI Z A TI O N

 

D e c e m b e r 3 1,

(i n t h o us a n ds, e x c e pt  n u m b e r of s h a r es) 2 0 2 2 2 0 2 1

C o m m o n S h a r e h ol d e rs’ E q uit y:
  

C o m m o n S h ar es, n o p ar v al u e:
  

A ut h ori z e d: 6 0, 0 0 0, 0 0 0 s h ar es
  

O utst a n di n g: 3 6, 9 6 2, 2 4 1 s h ar es i n 2 0 2 2 a n d 3 6, 9 3 6, 2 8 5 s h ar es i n 2 0 2 1 $ 2 6 0, 1 5 8  $ 2 5 8, 4 4 2  

R ei n v est e d e ar ni n gs i n t h e b usi n ess 4 4 9, 3 9 1  4 2 7, 5 0 5  

 

7 0 9, 5 4 9  6 8 5, 9 4 7  

L o n g- Te r m D e bt
  

N ot es/ D e b e nt ur es:
  

6. 8 1 % n ot es d u e 2 0 2 8 1 5, 0 0 0  1 5, 0 0 0  

6. 5 9 % n ot es d u e 2 0 2 9 4 0, 0 0 0  4 0, 0 0 0  

7. 8 7 5 % n ot es d u e 2 0 3 0 2 0, 0 0 0  2 0, 0 0 0  

7. 2 3 % n ot es d u e 2 0 3 1 5 0, 0 0 0  5 0, 0 0 0  

6. 0 0 % n ot es d u e 2 0 4 1 6 2, 0 0 0  6 2, 0 0 0  

Pri v at e Pl a c e m e nt N ot es:
  

3. 4 5 % n ot es d u e 2 0 2 9 1 5, 0 0 0  1 5, 0 0 0  

5. 8 7 % n ot es d u e 2 0 2 8 4 0, 0 0 0  4 0, 0 0 0  

2. 1 7 % n ot es d u e 2 0 3 0 8 5, 0 0 0  8 5, 0 0 0  

2. 9 0 % n ot es d u e 2 0 4 0 7 5, 0 0 0  7 5, 0 0 0  

4. 5 4 8 % n ot es d u e 2 0 3 2 1 7, 5 0 0  —  

4. 9 4 9 % n ot es d u e 2 0 3 7 1 7, 5 0 0  —  

Ta x- E x e m pt O bli g ati o ns:
  

5. 5 0 % n ot es d u e 2 0 2 6 7, 7 3 0  7, 7 3 0  

St at e Wat er Pr oj e ct d u e 2 0 3 5 2, 8 3 4  3, 0 3 9  

Ot h er D e bt I nstr u m e nts:
  

A m eri c a n R e c o v er y a n d R ei n v est m e nt A ct O bli g ati o n d u e 2 0 3 3 2, 8 0 9  3, 0 1 9  

 

4 5 0, 3 7 3  4 1 5, 7 8 8  

L ess: C urr e nt m at uriti es ( 3 9 9) ( 3 7 7)

    D e bt iss u a n c e c osts ( 3, 4 2 7) ( 3, 2 3 5)

 

4 4 6, 5 4 7  4 1 2, 1 7 6  

T ot al C a pit ali z ati o n $ 1, 1 5 6, 0 9 6  $ 1, 0 9 8, 1 2 3  

 
T h e a c c o m p a n yi n g n ot es ar e a n i nt e gr al p art of t h es e c o ns oli d at e d fi n a n ci al st at e m e nts.
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Ta bl e of C o nt e nts

A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D S T A T E M E N T S O F I N C O M E

 

F o r  t h e y e a rs  e n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds, e x c e pt  p e r  s h a r e  a m o u nts) 2 0 2 2 2 0 2 1 2 0 2 0

O p e r ati n g R e v e n u es
   

Wat er $ 3 4 0, 6 0 2  $ 3 4 7, 1 1 2  $ 3 3 0, 6 3 7  

El e ctri c 3 9, 9 8 6  3 8, 3 4 5  3 7, 0 2 4  

C o ntr a ct e d s er vi c es 1 1 0, 9 4 0  1 1 3, 3 9 6  1 2 0, 5 8 2  

T ot al o p er ati n g r e v e n u es 4 9 1, 5 2 8  4 9 8, 8 5 3  4 8 8, 2 4 3  

O p e r ati n g E x p e ns es
   

Wat er p ur c h as e d 7 5, 9 3 9  7 7, 9 1 4  7 4, 5 5 4  

P o w er p ur c h as e d f or p u m pi n g 1 1, 8 6 1  1 1, 1 0 3  1 0, 1 3 4  

Gr o u n d w at er pr o d u cti o n ass ess m e nt 1 9, 0 7 1  1 9, 4 1 2  2 0, 3 9 2  

P o w er p ur c h as e d f or r es al e 1 5, 0 3 9  1 1, 2 4 0  1 0, 4 2 3  

S u p pl y c ost b al a n ci n g a c c o u nts ( 1 2, 0 0 0) ( 1 1, 4 2 1) ( 1 1, 8 0 3)

Ot h er o p er ati o n 3 8, 0 9 5  3 4, 7 3 8  3 3, 2 3 6  

A d mi nistr ati v e a n d g e n er al 8 6, 1 9 0  8 3, 5 4 7  8 3, 6 1 5  

D e pr e ci ati o n a n d a m orti z ati o n 4 1, 3 1 5  3 9, 5 9 6  3 6, 8 5 0  

M ai nt e n a n c e 1 3, 3 9 2  1 2, 7 8 1  1 5, 7 0 2  

Pr o p ert y a n d ot h er t a x es 2 2, 8 9 4  2 2, 5 2 2  2 2, 1 9 9  

A S U S c o nstr u cti o n 5 3, 1 7 1  5 6, 9 0 9  6 2, 4 1 1  

( G ai n) l oss o n s al e of ass ets ( 7 5) ( 4 6 5) 3 1  

T ot al o p er ati n g e x p e ns es 3 6 4, 8 9 2  3 5 7, 8 7 6  3 5 7, 7 4 4  

O p e r ati n g I n c o m e 1 2 6, 6 3 6  1 4 0, 9 7 7  1 3 0, 4 9 9  

Ot h e r I n c o m e a n d E x p e ns es
   

I nt er est e x p e ns e ( 2 7, 0 2 7) ( 2 2, 8 3 4) ( 2 2, 5 3 1)

I nt er est i n c o m e 2, 3 2 6  1, 4 9 3  1, 8 0 1  

Ot h er, n et 1 2 5  5, 1 3 4  4, 8 5 3  

T ot al ot h er i n c o m e a n d e x p e ns es ( 2 4, 5 7 6) ( 1 6, 2 0 7) ( 1 5, 8 7 7)

I n c o m e b ef o r e i n c o m e t a x e x p e ns e 1 0 2, 0 6 0  1 2 4, 7 7 0  1 1 4, 6 2 2  

I n c o m e t a x e x p e ns e 2 3, 6 6 4  3 0, 4 2 3  2 8, 1 9 7  

N et I n c o m e $ 7 8, 3 9 6  $ 9 4, 3 4 7  $ 8 6, 4 2 5  

Wei g ht e d A v e r a g e N u m b e r of S h a r es O utst a n di n g 3 6, 9 5 5  3 6, 9 2 1  3 6, 8 8 0  

B asi c E a r ni n gs P e r C o m m o n S h a r e $ 2. 1 2  $ 2. 5 5  $ 2. 3 4  

Wei g ht e d A v e r a g e N u m b e r of Dil ut e d S h a r es 3 7, 0 3 9  3 7, 0 1 0  3 6, 9 9 5  

F ull y Dil ut e d E a r ni n gs P e r S h a r e $ 2. 1 1  $ 2. 5 5  $ 2. 3 3  

Di vi d e n ds P ai d P e r C o m m o n S h a r e $ 1. 5 2 5  $ 1. 4 0  $ 1. 2 8  
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Ta bl e of C o nt e nts

A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D S T A T E M E N T S O F C H A N G E S

I N C O M M O N S H A R E H O L D E R S’ E Q UI T Y

 

C o m m o n  S h a r es R ei n v est e d
 

 

N u m b e r
 

E a r ni n gs
 

 

of
 

i n t h e
 

(i n t h o us a n ds) S h a r es A m o u nt B usi n ess T ot al

B al a n c es at D e c e m b e r  3 1, 2 0 1 9 3 6, 8 4 7  $ 2 5 5, 5 6 6  $ 3 4 5, 9 6 4  $ 6 0 1, 5 3 0  

A d d:
    

N et i n c o m e
  

8 6, 4 2 5  8 6, 4 2 5  

E x er cis e of st o c k o pti o ns a n d ot h er iss u a n c e of C o m m o n S h ar es 4 2  3 0  
 

3 0  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts

 

8 9 4  
 

8 9 4  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
 

1 7 6  
 

1 7 6  

D e d u ct:
    

Di vi d e n ds o n C o m m o n S h ar es
  

4 7, 2 0 6  4 7, 2 0 6  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
  

1 7 6  1 7 6  

B al a n c es at D e c e m b e r 3 1, 2 0 2 0 3 6, 8 8 9  2 5 6, 6 6 6  3 8 5, 0 0 7  6 4 1, 6 7 3  

A d d:
    

N et i n c o m e 9 4, 3 4 7  9 4, 3 4 7  

E x er cis e of st o c k o pti o ns a n d ot h er iss u a n c e of C o m m o n S h ar es 4 7  —  —  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts 1, 6 1 6  1, 6 1 6  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h 1 6 0  1 6 0  

D e d u ct:  

Di vi d e n ds o n C o m m o n S h ar es 5 1, 6 8 9  5 1, 6 8 9  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h 1 6 0  1 6 0  

B al a n c es at D e c e m b e r 3 1, 2 0 2 1 3 6, 9 3 6  2 5 8, 4 4 2  4 2 7, 5 0 5  6 8 5, 9 4 7  

A d d:

N et i n c o m e 7 8, 3 9 6  7 8, 3 9 6  

E x er cis e of st o c k o pti o ns a n d ot h er iss u a n c e of C o m m o n S h ar es 2 6  —  —  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts 1, 5 6 2  1, 5 6 2  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h 1 5 4  1 5 4  

D e d u ct:

Di vi d e n ds o n C o m m o n S h ar es 5 6, 3 5 6  5 6, 3 5 6  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h 1 5 4  1 5 4  

B al a n c es at D e c e m b e r 3 1, 2 0 2 2 3 6, 9 6 2  $ 2 6 0, 1 5 8  $ 4 4 9, 3 9 1  $ 7 0 9, 5 4 9  
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Ta bl e of C o nt e nts

A M E RI C A N S T A T E S W A T E R C O M P A N Y
C O N S O LI D A T E D S T A T E M E N T S O F C A S H F L O W S

 

F o r  t h e y e a rs  e n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

C as h Fl o ws F r o m O p e r ati n g A cti viti es:
   

N et i n c o m e $ 7 8, 3 9 6  $ 9 4, 3 4 7  $ 8 6, 4 2 5  

A dj ust m e nts t o r e c o n cil e n et i n c o m e t o n et c as h pr o vi d e d b y o p e r ati n g a cti viti es:
   

D e pr e ci ati o n a n d a m orti z ati o n 4 1, 6 9 7  3 9, 9 7 4  3 7, 2 0 4  

Pr o visi o n f or d o u btf ul a c c o u nts 1, 0 4 3  1, 1 1 9  1, 4 3 3  

D ef err e d i n c o m e t a x es a n d i n v est m e nt t a x cr e dits 2, 8 0 3  3, 5 6 1  2, 2 4 3  

St o c k- b as e d c o m p e ns ati o n e x p e ns e 2, 5 7 1  2, 5 6 6  2, 4 6 3  

( G ai n) l oss o n s al e of ass ets ( 7 5) ( 4 6 5) 3 1  

       L oss ( g ai n) o n i n v est m e nts h el d i n a tr ust 5, 1 7 7  ( 4, 2 8 7) ( 3, 0 2 4)

Ot h er — n et 1 1 3  8 4  ( 9 0 8)

C h a n g es i n ass ets a n d li a biliti es:
   

A c c o u nts r e c ei v a bl e — c ust o m ers 5, 4 2 4  ( 4, 6 8 8) ( 1 3, 2 7 2)

U n bill e d r e v e n u e — r e c ei v a bl e 9, 6 9 9  ( 1, 0 3 7) ( 6, 6 7 8)

Ot h er a c c o u nts r e c ei v a bl e 2, 1 1 5  ( 1, 4 2 2) ( 1, 2 0 4)

R e c ei v a bl es fr o m t h e U. S. g o v er n m e nt ( 5, 6 3 8) ( 4, 7 1 3) ( 3, 8 8 9)

M at eri als a n d s u p pli es ( 2, 4 6 0) ( 3, 5 4 4) ( 2, 1 9 0)

Pr e p a y m e nts a n d ot h er ass ets 3, 1 4 6  1, 3 2 3  1, 6 8 6  

C o ntr a ct ass ets ( 5, 3 9 5) 2 3 5  ( 5 8 8)

R e g ul at or y ass ets/li a biliti es ( 1 8, 9 1 5) ( 5, 8 4 2) 1 0, 1 5 0  

A c c o u nts p a y a bl e 1 1, 7 6 7  ( 2, 8 8 1) 5, 3 4 8  

I n c o m e t a x es r e c ei v a bl e/ p a y a bl e ( 6, 4 7 9) ( 2, 2 5 4) 1 2, 2 7 0  

C o ntr a ct li a biliti es 6 4 6  ( 1, 5 4 3) ( 9, 3 6 7)

A c cr u e d p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efits ( 3, 0 8 7) 3, 0 5 1  1, 4 4 4  

Ot h er li a biliti es ( 4, 7 4 9) 2, 0 0 0  2, 5 9 3  

N et c as h pr o vi d e d 1 1 7, 7 9 9  1 1 5, 5 8 4  1 2 2, 1 7 0  

C as h Fl o ws F r o m I n v esti n g A cti viti es:
   

C a pit al e x p e n dit ur es ( 1 6 6, 2 4 0) ( 1 4 4, 5 1 5) ( 1 3 0, 4 2 3)

Pr o c e e ds fr o m s al e of ass ets 5 9  5 6 5  8 8  

Ot h er i n v est m e nts ( 9 2 1) ( 1, 1 4 2) ( 1, 2 7 5)

N et c as h us e d ( 1 6 7, 1 0 2) ( 1 4 5, 0 9 2) ( 1 3 1, 6 1 0)

C as h Fl o ws F r o m Fi n a n ci n g A cti viti es:
   

Pr o c e e ds fr o m st o c k o pti o n e x er cis es —  —  3 0  

R e c ei pt of a d v a n c es f or a n d c o ntri b uti o ns i n ai d of c o nstr u cti o n 6, 9 0 1  1 2, 4 3 2  9, 3 3 8  

R ef u n ds o n a d v a n c es f or c o nstr u cti o n ( 5, 3 2 1) ( 4, 6 6 6) ( 3, 7 2 9)

R e p a y m e nts of l o n g-t er m d e bt ( 3 7 7) ( 2 8, 3 5 6) ( 3 3 6)

Pr o c e e ds fr o m t h e iss u a n c e of l o n g-t er m d e bt, n et of iss u a n c e c osts 3 4, 7 8 9  —  1 5 9, 4 1 3  

N et c h a n g e i n n ot es p a y a bl e t o b a n ks 7 2, 0 0 0  7 1, 3 0 0  ( 7 0, 8 0 0)

Di vi d e n ds p ai d ( 5 6, 3 5 6) ( 5 1, 6 8 9) ( 4 7, 2 0 6)

Ot h er ( 1, 2 9 9) ( 1, 2 8 7) ( 1, 8 6 7)

N et c as h pr o vi d e d ( us e d) 5 0, 3 3 7  ( 2, 2 6 6) 4 4, 8 4 3  

N et c h a n g e i n c as h a n d c as h e q ui v al e nts 1, 0 3 4  ( 3 1, 7 7 4) 3 5, 4 0 3  

C as h a n d c as h e q ui v al e nts, b e gi n ni n g of y e ar 4, 9 6 3  3 6, 7 3 7  1, 3 3 4  

C as h a n d c as h e q ui v al e nts, e n d of y e a r $ 5, 9 9 7  $ 4, 9 6 3  $ 3 6, 7 3 7  
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Ta bl e of C o nt e nts

G O L D E N S T A T E W A T E R C O M P A N Y
B A L A N C E S H E E T S

 

D e c e m b e r 3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1

Ass ets
  

Utilit y Pl a nt, at c ost $ 2, 0 0 6, 4 6 8  $ 1, 8 9 8, 8 1 7  

L ess — a c c u m ul at e d d e pr e ci ati o n ( 5 3 0, 9 2 5) ( 5 2 2, 6 7 2)

 

1, 4 7 5, 5 4 3  1, 3 7 6, 1 4 5  

C o nstr u cti o n w or k i n pr o gr ess 1 4 1, 1 7 5  1 2 3, 6 0 0  

N et utilit y pl a nt 1, 6 1 6, 7 1 8  1, 4 9 9, 7 4 5  

Ot h e r P r o p e rt y a n d I n v est m e nts 3 4, 6 5 5  3 8, 6 5 9  

 

3 4, 6 5 5  3 8, 6 5 9  

C u r r e nt Ass ets
  

C as h a n d c as h e q ui v al e nts 3 7 0  5 2 5  

A c c o u nts r e c ei v a bl e — c ust o m ers, l ess all o w a n c e f or d o u btf ul a c c o u nts 2 3, 1 0 7  3 1, 8 7 0  

U n bill e d r e v e n u e — r e c ei v a bl e 1 5, 0 0 6  2 0, 5 2 5  

Ot h er a c c o u nts r e c ei v a bl e, l ess all o w a n c e f or d o u btf ul a c c o u nts 2, 7 2 1  3, 7 9 1  

I nt er c o m p a n y r e c ei v a bl e 6 2 1  —  

I n c o m e t a x es r e c ei v a bl e fr o m P ar e nt 1, 6 9 2  —  

M at eri als a n d s u p pli es 6, 1 2 0  5, 3 8 4  

R e g ul at or y ass ets — c urr e nt 1 4, 0 2 8  8, 8 9 7  

Pr e p a y m e nts a n d ot h er c urr e nt ass ets 4, 4 6 4  4, 2 2 3  

T ot al c urr e nt ass ets 6 8, 1 2 9  7 5, 2 1 5  

Ot h e r Ass ets
  

O p er ati n g l e as e ri g ht- of- us e ass ets 9, 2 0 8  1 0, 4 3 9  

Ot h er 1 2, 5 9 8  1 4, 4 2 4  

T ot al ot h er ass ets 2 1, 8 0 6  2 4, 8 6 3  

T ot al Ass ets $ 1, 7 4 1, 3 0 8  $ 1, 6 3 8, 4 8 2  
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Ta bl e of C o nt e nts

G O L D E N S T A T E W A T E R C O M P A N Y
B A L A N C E S H E E T S

 

D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1

C a pit ali z ati o n a n d Li a biliti es
  

C a pit ali z ati o n
  

C o m m o n s h ar e h ol d er’s e q uit y $ 6 4 3, 9 0 6  $ 6 1 5, 6 8 6  

L o n g-t er m d e bt 4 1 1, 7 4 8  4 1 2, 1 7 6  

T ot al c a pit ali z ati o n 1, 0 5 5, 6 5 4  1, 0 2 7, 8 6 2  

C u r r e nt Li a biliti es
  

L o n g-t er m d e bt — c urr e nt 3 9 9  3 7 7  

A c c o u nts p a y a bl e 6 5, 9 4 4  5 0, 6 2 7  

I n c o m e t a x es p a y a bl e t o P ar e nt —  2, 9 7 2  

A c cr u e d ot h er t a x es 1 4, 5 0 1  1 4, 9 6 0  

A c cr u e d e m pl o y e e e x p e ns es 1 1, 2 3 3  1 2, 8 6 7  

A c cr u e d i nt er est 4, 3 6 4  4, 2 1 0  

O p er ati n g l e as e li a biliti es 1, 7 8 8  2, 0 2 9  

Ot h er 1 0, 1 5 2  1 0, 5 0 5  

T ot al c urr e nt li a biliti es 1 0 8, 3 8 1  9 8, 5 4 7  

Ot h e r C r e dits
  

I nt er c o m p a n y n ot e p a y a bl e 1 2 9, 0 0 0  4 9, 2 8 0  

A d v a n c es f or c o nstr u cti o n 6 4, 3 3 1  6 6, 7 0 7  

C o ntri b uti o ns i n ai d of c o nstr u cti o n — n et 1 4 7, 9 1 8  1 4 5, 8 4 8  

D ef err e d i n c o m e t a x es 1 3 8, 7 8 8  1 3 2, 3 1 4  

R e g ul at or y li a biliti es 4 0, 6 0 2  3 2, 9 7 9  

U n a m orti z e d i n v est m e nt t a x cr e dits 1, 0 8 2  1, 1 5 3  

A c cr u e d p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efits 3 3, 4 2 1  6 1, 1 7 0  

O p er ati n g l e as e li a biliti es 7, 8 7 8  8, 8 9 1  

Ot h er 1 4, 2 5 3  1 3, 7 3 1  

T ot al ot h er cr e dits 5 7 7, 2 7 3  5 1 2, 0 7 3  

C o m mit m e nts a n d C o nti n g e n ci es ( N ot es 1 4 a n d 1 5)

T ot al C a pit ali z ati o n a n d Li a biliti es $ 1, 7 4 1, 3 0 8  $ 1, 6 3 8, 4 8 2  
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Ta bl e of C o nt e nts

G O L D E N S T A T E W A T E R C O M P A N Y
S T A T E M E N T S O F C A PI T A LI Z A TI O N

 

D e c e m b e r 3 1,

(i n t h o us a n ds, e x c e pt n u m b e r of s h a r es) 2 0 2 2 2 0 2 1

C o m m o n S h a r e h ol d e r’s E q uit y:
  

C o m m o n S h ar es, n o p ar v al u e:
    A ut h ori z e d: 1, 0 0 0 s h ar es
    O utst a n di n g: 1 7 0 s h ar es i n 2 0 2 2 a n d 1 7 0 s h ar es i n 2 0 2 1 $ 3 5 8, 1 2 3  $ 3 5 6, 5 3 0  

R ei n v est e d e ar ni n gs i n t h e b usi n ess 2 8 5, 7 8 3  2 5 9, 1 5 6  
 

6 4 3, 9 0 6  6 1 5, 6 8 6  

L o n g- Te r m D e bt
  

N ot es/ D e b e nt ur es:
  

6. 8 1 % n ot es d u e 2 0 2 8 1 5, 0 0 0  1 5, 0 0 0  

6. 5 9 % n ot es d u e 2 0 2 9 4 0, 0 0 0  4 0, 0 0 0  

7. 8 7 5 % n ot es d u e 2 0 3 0 2 0, 0 0 0  2 0, 0 0 0  

7. 2 3 % n ot es d u e 2 0 3 1 5 0, 0 0 0  5 0, 0 0 0  

6. 0 0 % n ot es d u e 2 0 4 1 6 2, 0 0 0  6 2, 0 0 0  

Pri v at e Pl a c e m e nt N ot es:
  

3. 4 5 % n ot es d u e 2 0 2 9 1 5, 0 0 0  1 5, 0 0 0  

5. 8 7 % n ot es d u e 2 0 2 8 4 0, 0 0 0  4 0, 0 0 0  

2. 1 7 % n ot es d u e 2 0 3 0 8 5, 0 0 0  8 5, 0 0 0  

2. 9 0 % n ot es d u e 2 0 4 0 7 5, 0 0 0  7 5, 0 0 0  

Ta x- E x e m pt O bli g ati o ns:
  

5. 5 0 % n ot es d u e 2 0 2 6 7, 7 3 0  7, 7 3 0  

St at e Wat er Pr oj e ct d u e 2 0 3 5 2, 8 3 4  3, 0 3 9  

Ot h er D e bt I nstr u m e nts:
  

A m eri c a n R e c o v er y a n d R ei n v est m e nt A ct O bli g ati o n d u e 2 0 3 3 2, 8 0 9  3, 0 1 9  
 

4 1 5, 3 7 3  4 1 5, 7 8 8  

L ess: C urr e nt m at uriti es ( 3 9 9) ( 3 7 7)

    D e bt iss u a n c e c osts ( 3, 2 2 6) ( 3, 2 3 5)
 

4 1 1, 7 4 8  4 1 2, 1 7 6  

T ot al C a pit ali z ati o n $ 1, 0 5 5, 6 5 4  $ 1, 0 2 7, 8 6 2  
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Ta bl e of C o nt e nts

G O L D E N S T A T E W A T E R C O M P A N Y
S T A T E M E N T S O F I N C O M E

 

 

F o r  t h e y e a rs  e n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

O p e r ati n g R e v e n u es
   

Wat er $ 3 4 0, 6 0 2  $ 3 4 7, 1 1 2  $ 3 3 0, 6 3 7  

El e ctri c ( N ot e 2 0) —  —  1 8, 6 4 7  

T ot al o p er ati n g r e v e n u es 3 4 0, 6 0 2  3 4 7, 1 1 2  3 4 9, 2 8 4  

O p e r ati n g E x p e ns es ( N ot e 2 0)
   

Wat er p ur c h as e d 7 5, 9 3 9  7 7, 9 1 4  7 4, 5 5 4  

P o w er p ur c h as e d f or p u m pi n g 1 1, 8 6 1  1 1, 1 0 3  1 0, 1 3 4  

Gr o u n d w at er pr o d u cti o n ass ess m e nt 1 9, 0 7 1  1 9, 4 1 2  2 0, 3 9 2  

P o w er p ur c h as e d f or r es al e —  —  5, 0 1 0  

S u p pl y c ost b al a n ci n g a c c o u nts ( 8, 6 4 3) ( 1 1, 2 9 5) ( 1 1, 7 4 9)

Ot h er o p er ati o n 2 8, 1 1 7  2 5, 7 8 1  2 5, 1 9 4  

A d mi nistr ati v e a n d g e n er al 5 8, 3 5 8  5 5, 5 5 2  5 9, 3 8 5  

D e pr e ci ati o n a n d a m orti z ati o n 3 4, 8 0 5  3 3, 3 8 4  3 2, 1 8 4  

M ai nt e n a n c e 9, 5 5 9  9, 0 5 6  1 2, 4 2 4  

Pr o p ert y a n d ot h er t a x es 1 9, 0 8 0  1 9, 0 4 1  1 8, 8 6 0  

G ai n o n s al e of ass ets —  ( 4 0 9) —  

T ot al o p er ati n g e x p e ns es 2 4 8, 1 4 7  2 3 9, 5 3 9  2 4 6, 3 8 8  

O p e r ati n g I n c o m e ( N ot e 2 0) 9 2, 4 5 5  1 0 7, 5 7 3  1 0 2, 8 9 6  

Ot h e r I n c o m e a n d E x p e ns es
   

I nt er est e x p e ns e ( 2 2, 7 4 2) ( 2 1, 4 7 4) ( 2 1, 4 9 5)

I nt er est i n c o m e 1, 0 8 3  4 2 8  7 1 8  

Ot h er, n et ( 6 8 0) 4, 7 8 3  4, 5 5 6  

T ot al ot h er i n c o m e a n d e x p e ns es ( 2 2, 3 3 9) ( 1 6, 2 6 3) ( 1 6, 2 2 1)

I n c o m e f r o m o p e r ati o ns b ef o r e i n c o m e t a x e x p e ns e 7 0, 1 1 6  9 1, 3 1 0  8 6, 6 7 5  

I n c o m e t a x e x p e ns e 1 6, 3 4 6  2 2, 0 9 5  2 1, 7 0 4  

N et I n c o m e ( N ot e 2 0) $ 5 3, 7 7 0  $ 6 9, 2 1 5  $ 6 4, 9 7 1  
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Ta bl e of C o nt e nts

G O L D E N S T A T E W A T E R C O M P A N Y
S T A T E M E N T S O F C H A N G E S I N

C O M M O N S H A R E H O L D E R’ S E Q UI T Y

 

C o m m o n  S h a r es R ei n v est e d
 

 

N u m b e r
 

E a r ni n gs
 

 

of
 

i n t h e
 

(i n t h o us a n ds, e x c e pt  n u m b e r  of  s h a r es) S h a r es A m o u nt B usi n ess T ot al

B al a n c es at D e c e m b e r  3 1, 2 0 1 9 1 6 5  $ 2 9 3, 7 5 4  $ 2 5 7, 4 3 4  $ 5 5 1, 1 8 8  

A d d:
    

N et i n c o m e
  

6 4, 9 7 1  6 4, 9 7 1  

Iss u a n c e of C o m m o n S h ar es t o P ar e nt 5  6 0, 0 0 0  6 0, 0 0 0  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts

 

9 8 3  
 

9 8 3  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
 

1 6 9  
 

1 6 9  

D e d u ct:
    

Di vi d e n ds o n C o m m o n S h ar es
  

2 2, 5 0 0  2 2, 5 0 0  

Distri b uti o n of B V E SI c o m m o n s h ar es t o A W R p ar e nt ( N ot e 2 0) 7 1, 3 4 4  7 1, 3 4 4  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
  

1 6 9  1 6 9  

B al a n c es at D e c e m b e r 3 1, 2 0 2 0 1 7 0  3 5 4, 9 0 6  2 2 8, 3 9 2  5 8 3, 2 9 8  

A d d:
    

N et i n c o m e
  

6 9, 2 1 5  6 9, 2 1 5  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts

 

1, 4 7 3  
 

1, 4 7 3  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
 

1 5 1  
 

1 5 1  

D e d u ct:
    

Di vi d e n ds o n C o m m o n S h ar es
  

3 8, 3 0 0  3 8, 3 0 0  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
  

1 5 1  1 5 1  

B al a n c es at D e c e m b e r 3 1, 2 0 2 1 1 7 0  3 5 6, 5 3 0  2 5 9, 1 5 6  6 1 5, 6 8 6  

A d d:
    

N et i n c o m e
 

5 3, 7 7 0  5 3, 7 7 0  

St o c k- b as e d c o m p e ns ati o n, n et of t a x es p ai d fr o m s h ar es wit h h el d fr o m
e m pl o y e es r el at e d t o n et s h ar e s ettl e m e nts

 

1, 4 5 0  1, 4 5 0  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
 

1 4 3  1 4 3  

D e d u ct:
  

Di vi d e n ds o n C o m m o n S h ar es
 

2 7, 0 0 0  2 7, 0 0 0  

Di vi d e n d e q ui v al e nt ri g hts o n st o c k- b as e d a w ar ds n ot p ai d i n c a s h
 

1 4 3  1 4 3  

B al a n c es at D e c e m b e r 3 1, 2 0 2 2 1 7 0  $ 3 5 8, 1 2 3  $ 2 8 5, 7 8 3  $ 6 4 3, 9 0 6  

T h e a c c o m p a n yi n g n ot es ar e a n i nt e gr al p art of t h es e fi n a n ci al st at e m e nts.
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G O L D E N S T A T E W A T E R C O M P A N Y
S T A T E M E N T S O F C A S H F L O W S

 F o r  t h e y e a rs  e n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

C as h Fl o ws F r o m O p e r ati n g A cti viti es:    

N et i n c o m e $ 5 3, 7 7 0  $ 6 9, 2 1 5  $ 6 4, 9 7 1  

A dj ust m e nts t o r e c o n cil e n et i n c o m e t o n et c as h pr o vi d e d b y o p er ati n g a cti viti es:    

D e pr e ci ati o n a n d a m orti z ati o n 3 5, 0 7 2  3 3, 6 4 3  3 2, 4 7 7  

Pr o visi o n f or d o u btf ul a c c o u nts 1, 0 1 8  1, 0 1 8  1, 0 1 8  

D ef err e d i n c o m e t a x es a n d i n v est m e nt t a x cr e dits 8 5 5  2, 3 0 8  1, 1 8 1  

St o c k- b as e d c o m p e ns ati o n e x p e ns e 2, 2 6 9  2, 3 1 3  2, 3 4 9  

G ai n o n s al e of ass ets —  ( 4 0 9) —  

L oss ( g ai n) o n i n v est m e nts h el d i n a tr ust 5, 1 7 7  ( 4, 2 8 7) ( 3, 0 2 4)

Ot h er — n et 9  2 0 0  ( 5 7 6)

C h a n g es i n ass ets a n d li a biliti es:    

A c c o u nts r e c ei v a bl e — c ust o m ers 6, 2 6 3  ( 4, 2 8 7) ( 1 2, 1 2 6)

U n bill e d r e v e n u e — r e c ei v a bl e 5, 5 1 9  ( 1, 1 9 5) ( 1, 6 9 3)

Ot h er a c c o u nts r e c ei v a bl e 9 3 1  5 9 2  ( 1, 3 6 4)

M at eri als a n d s u p pli es ( 7 3 6) ( 1, 7 2 5) ( 2, 1 6 6)

Pr e p a y m e nts a n d ot h er ass ets 2, 1 2 5  1, 8 6 0  1, 1 2 4  

R e g ul at or y ass ets/li a biliti es ( 1 2, 7 0 4) ( 2, 8 5 4) 1 3, 2 7 8  

A c c o u nts p a y a bl e 7, 6 7 1  ( 1 0) 1, 8 1 0  

I nt er c o m p a n y r e c ei v a bl e/ p a y a bl e ( 8 0 5) 1, 4 7 9  ( 1, 9 1 1)

I n c o m e t a x es r e c ei v a bl e/ p a y a bl e fr o m/t o P ar e nt ( 4, 6 6 4) ( 1, 6 4 0) 1 2, 3 3 9  

A c cr u e d p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efits ( 3, 2 2 8) 2, 9 0 8  1, 3 9 0  

Ot h er li a biliti es ( 4, 0 3 4) 1, 1 6 5  1, 2 6 0  

N et c as h pr o vi d e d 9 4, 5 0 8  1 0 0, 2 9 4  1 1 0, 3 3 7  

C as h Fl o ws F r o m I n v esti n g A cti viti es:    

C a pit al e x p e n dit ur es ( 1 4 6, 7 3 0) ( 1 2 3, 5 2 6) ( 1 1 6, 4 0 9)

N ot e r e c ei v a bl e fr o m A W R p ar e nt —  ( 2 6, 0 0 0) ( 6, 0 0 0)

R e c ei pt of p a y m e nt of n ot e r e c ei v a bl e fr o m A W R p ar e nt —  2 6, 0 0 0  6, 0 0 0  

Pr o c e e ds fr o m s al e of ass ets —  4 0 9  —  

Ot h er i n v est m e nts ( 1, 0 0 1) ( 1, 1 4 2) ( 1, 2 7 5)

N et c as h us e d ( 1 4 7, 7 3 1) ( 1 2 4, 2 5 9) ( 1 1 7, 6 8 4)

C as h Fl o ws F r o m Fi n a n ci n g A cti viti es:    

Pr o c e e ds fr o m iss u a n c e of C o m m o n S h ar es t o P ar e nt —  —  6 0, 0 0 0  

R e c ei pt of a d v a n c es f or a n d c o ntri b uti o ns i n ai d of c o nstr u cti o n 6, 9 0 1  1 2, 3 9 7  9, 3 3 8  

R ef u n ds o n a d v a n c es f or c o nstr u cti o n ( 5, 3 2 1) ( 4, 6 6 6) ( 3, 7 2 9)

R e p a y m e nts of l o n g-t er m d e bt ( 3 7 7) ( 2 8, 3 5 6) ( 3 3 6)

Pr o c e e ds fr o m t h e iss u a n c e of l o n g-t er m d e bt, n et of iss u a n c e c osts —  —  1 5 9, 4 1 3  

N et c h a n g e i n i nt er c o m p a n y b orr o wi n gs 8 0, 0 0 0  4 9, 0 0 0  ( 1 5 8, 0 0 0)

Di vi d e n ds p ai d ( 2 7, 0 0 0) ( 3 8, 3 0 0) ( 2 2, 5 0 0)

Ot h er ( 1, 1 3 5) ( 1, 1 6 3) ( 1, 6 6 2)

N et c as h pr o vi d e d ( us e d) 5 3, 0 6 8  ( 1 1, 0 8 8) 4 2, 5 2 4  

N et c h a n g e i n c as h a n d c as h e q ui v al e nts ( 1 5 5) ( 3 5, 0 5 3) 3 5, 1 7 7  

C as h a n d c as h e q ui v al e nts, b e gi n ni n g of y e ar 5 2 5  3 5, 5 7 8  4 0 1  

C as h a n d c as h e q ui v al e nts, e n d of y e a r $ 3 7 0  $ 5 2 5  $ 3 5, 5 7 8  

 
T h e a c c o m p a n yi n g n ot es ar e a n i nt e gr al p art of t h es e fi n a n ci al st at e m e nts.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y A N D S U B SI DI A RI E S
N O T E S T O C O N S O LI D A T E D FI N A N CI A L S T A T E M E N T S

N ot e 1 — S u m m a r y of Si g nifi c a nt A c c o u nti n g P oli ci es

N at ur e of O p er ati o ns : A m eri c a n St at es Wat er C o m p a n y ( “ A W R ”) is t h e p ar e nt c o m p a n y of G ol d e n St at e Wat er C o m p a n y ( “ G S W C ”), B e ar Vall e y
El e ctri c S er vi c e I n c. ( “ B V E SI ”), a n d A m eri c a n St at es Utilit y S er vi c es,  I n c. ( “ A S U S ”) ( a n d its w h oll y o w n e d s u bsi di ari es, F ort Bliss Wat er S er vi c es
C o m p a n y ( “ F B W S ”), Terr a pi n Utilit y S er vi c es,  I n c. ( “ T U S ”), Ol d D o mi ni o n Utilit y S er vi c es, I n c. ( “ O D U S ”), P al m ett o St at e Utilit y S er vi c es, I n c.
( “ P S U S ”), Ol d N ort h Utilit y S er vi c es, I n c. ( “ O N U S ”), E m er al d C o ast Utilit y S er vi c es, I n c. ( “ E C U S ”), a n d F ort Ril e y Utilit y S er vi c es, I n c. ( “ F R U S ”)). 
A W R a n d its s u bsi di ari es m a y b e c oll e cti v el y r ef err e d t o as “ R e gistr a nt ” or “t h e C o m p a n y. ”   T h e s u bsi di ari es of A S U S ar e c oll e cti v el y r ef err e d t o as t h e
“ Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es. ” O n J ul y 1, 2 0 2 0, G S W C c o m pl et e d t h e tr a nsf er of t h e el e ctri c utilit y ass ets a n d li a biliti es fr o m its el e ctri c

di visi o n t o B V E SI, a s e p ar at e l e g al e ntit y a n d w h oll y o w n e d s u bsi di ar y of A W R ( N ot e 2 0).  T his r e or g a ni z ati o n di d n ot r es ult i n a n y s u bst a nti v e c h a n g es t o

A W R’s o p er ati o ns a n d b usi n ess s e g m e nts.  A W R, t hr o u g h its w h oll y o w n e d s u bsi di ari es, s er v es o v er o n e milli o n p e o pl e i n ni n e st at es.

G S W C a n d B V E SI ar e b ot h C alif or ni a p u bli c utiliti es, wit h G S W C e n g a g e d i n t h e p ur c h as e, pr o d u cti o n, distri b uti o n a n d s al e of w at er t hr o u g h o ut
C alif or ni a s er vi n g a p pr o xi m at el y 2 6 3, 0 0 0 c ust o m ers, w hil e B V E SI distri b ut es el e ctri cit y i n s e v er al S a n B er n ar di n o C o u nt y m o u nt ai n c o m m u niti es i n
C alif or ni a s er vi n g a p pr o xi m at el y 2 4, 7 0 0 c ust o m ers. T h e C alif or ni a P u bli c Utiliti es C o m missi o n ( “ C P U C ”) r e g ul at es G S W C’s a n d B V E SI’s b usi n ess es i n
m att ers i n cl u di n g pr o p erti es, r at es, s er vi c es, f a ciliti es, a n d tr a ns a cti o ns b et w e e n G S W C, B V E SI, a n d t h eir affili at es.

A S U S, t hr o u g h its Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es, o p er at es, m ai nt ai ns a n d p erf or ms c o nstr u cti o n a cti viti es (i n cl u di n g r e n e w al a n d
r e pl a c e m e nt c a pit al w or k) o n w at er a n d/ or w ast e w at er s yst e ms at v ari o us U. S. milit ar y b as es p urs u a nt t o a n i niti al 5 0- y e ar fir m fi x e d- pri c e c o ntr a ct wit h
t h e U. S. g o v er n m e nt. T h es e c o ntr a cts ar e s u bj e ct t o a n n u al e c o n o mi c pri c e a dj ust m e nts a n d m o difi c ati o ns f or c h a n g es i n cir c u mst a n c es, c h a n g es i n l a ws
a n d r e g ul ati o ns a n d a d diti o ns t o t h e c o ntr a ct v al u e f or n e w c o n str u cti o n of f a ciliti es at t h e milit ar y b as es.

T h er e is n o dir e ct r e g ul at or y o v ersi g ht b y t h e C P U C o v er A W R or t h e o p er ati o ns, r at es or s er vi c es pr o vi d e d b y A S U S or t h e Milit ar y Utilit y
Pri v ati z ati o n S u bsi di ari es.

B asis of Pr es e nt ati o n :  T h e c o ns oli d at e d fi n a n ci al st at e m e nts a n d n ot es t h er et o ar e pr es e nt e d i n a c o m bi n e d r e p ort fil e d b y t w o s e p ar at e
R e gistr a nts: A W R a n d G S W C. R ef er e n c es i n t his r e p ort t o “ R e gistr a nt ” ar e t o A W R a n d G S W C, c oll e cti v el y, u nl ess ot h er wis e s p e cifi e d. A W R o w ns all of
t h e o utst a n di n g C o m m o n S h ar es of G S W C, B V E SI a n d A S U S. A S U S o w ns all of t h e o utst a n di n g c o m m o n s h ar es of t h e Milit ar y Utilit y Pri v ati z ati o n
S u bsi di ari es. T h e c o ns oli d at e d fi n a n ci al st at e m e nts of A W R i n cl u d e t h e a c c o u nts of A W R a n d its s u bsi di ari es. T h es e fi n a n ci al st at e m e nts ar e pr e p ar e d i n
c o nf or mit y wit h a c c o u nti n g pri n ci pl es g e n er all y a c c e pt e d i n t h e U nit e d St at es of A m eri c a. I nt er c o m p a n y tr a ns a cti o ns a n d b al a n c es h a v e b e e n eli mi n at e d i n
t h e A W R c o ns oli d at e d fi n a n ci al st at e m e nts.

R el at e d- P art y a n d I nt er c o m p a n y Tr a ns a cti o ns : As dis c uss e d i n N ot e 9, A W R b orr o ws u n d er a cr e dit f a cilit y a n d pr o vi d es f u n ds t o G S W C a n d
A S U S i n s u p p ort of t h eir o p er ati o ns t hr o u g h i nt er c o m p a n y b orr o wi n g a gr e e m e nts.   T h e i nt er est r at e c h ar g e d t o G S W C a n d A S U S is s uffi ci e nt t o c o v er
A W R’s i nt er est e x p e ns e u n d er t h e cr e dit f a cilit y. A W R’s cr e dit a gr e e m e nt e x pir es i n M a y 2 0 2 3 a n d all i nt er c o m p a n y b orr o wi n g a gr e e m e nts will e x pir e
c o n c urr e nt wit h t h e e x pir ati o n of A W R’s cr e dit f a cilit y. A W R i nt e n ds t o e x e c ut e n e w i nt er c o m p a n y b orr o wi n g a gr e e m e nts wit h its s u bsi di ari es c o nsist e nt
wit h a n e w cr e dit f a cilit y.   As of D e c e m b er 3 1, 2 0 2 2, G S W C h a d $ 1 2 9. 0 milli o n o utst a n di n g u n d er its i nt er c o m p a n y b orr o wi n g arr a n g e m e nt wit h A W R.
T h e i nt er c o m p a n y b orr o wi n g a gr e e m e nt wit h A W R is c o nsi d er e d a s h ort-t er m d e bt arr a n g e m e nt b y t h e C P U C a n d G S W C h as b e e n a ut h ori z e d b y t h e
C P U C t o b orr o w u n d er t his arr a n g e m e nt f or a t er m of u p t o 2 4 m o nt hs. B orr o wi n gs u n d er t his arr a n g e m e nt ar e, t h er ef or e, r e q uir e d t o b e f ull y p ai d off
wit hi n a 2 4- m o nt h p eri o d. O n J a n u ar y 3 1, 2 0 2 3, G S W C us e d t h e pr o c e e ds fr o m t h e iss u a n c e of e q uit y t o A W R ( N ot e 7) a n d fr o m t h e iss u a n c e of l o n g-t er m
d e bt ( N ot e 1 0) t o p a y- off all of its i nt er c o m p a n y b orr o wi n g fr o m A W R. A c c or di n gl y, t h e $ 1 2 9. 0 milli o n o utst a n di n g h as b e e n r efi n a n c e d i n J a n u ar y 2 0 2 3
o n a l o n g-t er m b asis a n d is, t h er ef or e, cl assifi e d as a n o n- c ur r e nt li a bilit y u n d er “ Ot h er Cr e dits ” i n G S W C’s B al a n c e S h e et as of D e c e m b er 3 1, 2 0 2 2.

F urt h er m or e, G S W C, B V E SI a n d A S U S pr o vi d e a n d/ or r e c ei v e v ari o us s u p p ort s er vi c es t o a n d fr o m t h eir p ar e nt, A W R, a n d a m o n g t h e ms el v es.
G S W C als o all o c at es c ert ai n c or p or at e offi c e a d mi nistr ati v e a n d g e n er al c osts t o its affili at es B V E SI a n d A S U S usi n g all o c ati o n f a ct ors a p pr o v e d b y t h e
C P U C. D uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, G S W C all o c at e d t o A S U S a p pr o xi m at el y $ 5. 2 milli o n , $ 5. 3 milli o n a n d $ 4. 9 milli o n,
r es p e cti v el y, of c or p or at e offi c e a d mi nistr ati v e a n d g e n er al c osts.  D uri n g t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, G S W C all o c at e d c or p or at e
offi c e a d mi nistr ati v e a n d g e n er al c osts t o B V E SI of a p pr o xi m at el y $ 2. 7 milli o n , $ 2. 8 milli o n a n d $ 1. 3 milli o n, r es p e cti v el y. B V E SI ass u m e d o p er ati o ns of
t h e el e ctri c s e g m e nt o n J ul y 1, 2 0 2 0.
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C O VI D- 1 9 I m p a ct : G S W C, B V E SI a n d A S U S h a v e c o nti n u e d t h eir o p er ati o ns t hr o u g h o ut t h e C O VI D- 1 9 p a n d e mi c gi v e n t h at t h eir w at er,

w ast e w at er a n d el e ctri c utilit y s er vi c es ar e d e e m e d ess e nti al.  A W R a n d its s u bsi di ari es c o nti n u e t o m o nit or t h e g ui d a n c e pr o vi d e d b y f e d er al, st at e, a n d
l o c al h e alt h a ut h oriti es a n d ot h er g o v er n m e nt offi ci als. W hil e c o nti n ui n g t o m o nit or tr a ns missi o n r at es a n d ot h er v ari a bl es, e m pl o y e es h a v e r et ur n e d t o
c o m p a n y offi c es. T h us f ar, t h e C O VI D- 1 9 p a n d e mi c h as n ot h a d a m at eri al i m p a ct o n A S U S’s c urr e nt o p er ati o ns.

I n r es p o ns e t o or d ers iss u e d b y t h e C P U C a n d t h e g o v er n or of C alif or ni a, G S W C a n d B V E SI s us p e n d e d s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt.
H o w e v er, p urs u a nt t o t h e C P U C’s J ul y 1 5, 2 0 2 1 d e cisi o n i n t h e S e c o n d P h as e of t h e L o w-I n c o m e Aff or d a bilit y R ul e m a ki n g dis c uss e d pr e vi o usl y, t h e
m or at ori u m o n w at er-s er vi c e dis c o n n e cti o ns d u e t o n o n- p a y m e nt of p ast- d u e a m o u nts bill e d t o r esi d e nti al c ust o m ers e x pir e d o n F e br u ar y 1, 2 0 2 2. T h e
C P U C’s m or at ori u ms o n s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt f or w at er a n d el e ctri c c ust o m ers h a v e e n d e d a n d as a r es ult, dis c o n n e cti o ns f or d eli n q u e nt
r esi d e nti al c ust o m ers r es u m e d i n J u n e 2 0 2 2. H o w e v er, w at er s er vi c e c a n n ot b e dis c o n n e ct e d s o l o n g as c ust o m ers m a k e ti m el y p a y m e nts o n c urr e nt bills
a n d ar e pr o vi d e d a n d a d h er e t o p a y m e nt pl a ns t o p a y d o w n p ast- d u e bills r es ulti n g fr o m t h e p a n d e mi c. I n a d diti o n, el e ctri c-s er vi c e dis c o n n e cti o ns f or n o n-
p a y m e nt c a n o nl y b e d o n e aft er t a ki n g i nt o a c c o u nt c ert ai n c o n diti o ns s u c h as a v er a g e d ail y t e m p er at ur es, a n d r esi d e nti al dis c o n n e cti o ns ar e c a p p e d o n a n
a n n u al b asis at 2. 5 % of t h e t ot al r esi d e nti al c ust o m ers d uri n g t h e pr e vi o us c al e n d ar  y e ar.

B e gi n ni n g i n 2 0 2 0, t h e p a n d e mi c a n d its li n g eri n g eff e cts c a us e d v ol atilit y i n fi n a n ci al m ar k ets r es ulti n g i n fl u ct u ati o ns i n t h e f air v al u e of pl a n
ass ets i n G S W C’s p e nsi o n a n d ot h er r etir e m e nt pl a ns. I n a d diti o n, t h e e c o n o mi c i m p a ct of t h e p a n d e mi c h as als o si g nifi c a ntl y i n cr e as e d t h e a m o u nt of
d eli n q u e nt c ust o m er a c c o u nts r e c ei v a bl e t hr o u g h o ut t h e p a n d e mi c, r es ulti n g i n b ot h G S W C a n d B V E SI i n cr e asi n g t h eir all o w a n c e f or d o u btf ul a c c o u nts.
T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o tr a c k i n cr e m e nt al c osts, i n cl u di n g b a d d e bt e x p e ns e, i n e x c ess of w h at is i n cl u d e d i n t h eir r es p e cti v e
r e v e n u e r e q uir e m e nts i n c urr e d as a r es ult of t h e p a n d e mi c i n C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts, w hi c h G S W C a n d B V E SI i nt e n d t o
fil e wit h t h e C P U C f or f ut ur e r e c o v er y.

O n J ul y 1 2, 2 0 2 1, t h e g o v er n or of C alif or ni a a p pr o v e d S B- 1 2 9 B u d g et A ct of 2 0 2 1, i n w hi c h n e arl y $ 1 billi o n i n r eli ef f u n di n g f or o v er d u e w at er
c ust o m er bills, a n d n e arl y $ 1 billi o n i n r eli ef f u n di n g f or o v er d u e el e ctri c c ust o m er bills w er e i n cl u d e d. T h e w at er c ust o m er r eli ef f u n di n g is b ei n g
m a n a g e d b y t h e St at e Wat er R es o ur c es C o ntr ol B o ar d ( “ S W R C B ”) t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m t o pr o vi d e
assist a n c e t o c ust o m ers f or t h eir w at er d e bt a c cr u e d d uri n g t h e C O VI D- 1 9 p a n d e mi c b y r e mitti n g f e d er al f u n ds t h at t h e st at e r e c ei v e d fr o m t h e A m eri c a n
R es c u e Pl a n A ct of 2 0 2 1 t o t h e utilit y o n b e h alf of eli gi bl e c u st o m ers.

I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n i n C O VI D r eli ef f u n ds t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m
t o pr o vi d e assist a n c e t o c ust o m ers f or t h eir w at er d e bt a c cr u e d d uri n g t h e C O VI D- 1 9 p a n d e mi c b y r e mitti n g f e d er al f u n ds t h at t h e st at e r e c ei v e d fr o m t h e
A m eri c a n R es c u e Pl a n A ct of 2 0 2 1 t o t h e utilit y o n b e h alf of eli gi bl e c ust o m ers. G S W C a p pli e d t h es e f u n ds t o its d eli n q u e nt c ust o m ers’ eli gi bl e b al a n c es.
I n F e br u ar y a n d D e c e m b er 2 0 2 2, B V E SI r e c ei v e d $ 3 2 1, 0 0 0 a n d $ 1 5 2, 0 0 0, r es p e cti v el y, fr o m t h e st at e of C alif or ni a f or si mil ar c ust o m er r eli ef f u n di n g f or
u n p ai d el e ctri c c ust o m er bills i n c urr e d d uri n g t h e p a n d e mi c. T h e C P U C r e q uir es t h at a m o u nts tr a c k e d i n G S W C’s a n d B V E SI’s C O VI D- 1 9 m e m or a n d u m
a c c o u nts f or u n p ai d c ust o m er bills b e first offs et b y a n y (i) f e d er al a n d st at e r eli ef f or w at er or el e ctri c utilit y bill d e bt, a n d (ii) c ust o m er p a y m e nts t hr o u g h
p a y m e nt pl a n arr a n g e m e nts, pri or t o r e c ei vi n g r e c o v er y fr o m c ust o m ers at l ar g e. Aft er t h es e offs ets ar e m a d e, G S W C will fil e wit h t h e C P U C f or r e c o v er y
of t h e r e m ai ni n g b al a n c e. B V E SI i nt e n ds t o i n cl u d e t h e r e m ai ni n g b al a n c e i n its C O VI D- 1 9 e m er g e n c y r el at e d m e m or a n d u m a c c o u nt f or r e c o v er y o n c e all
alt er n ati v e s o ur c es of f u n di n g h a v e b e e n e x h a ust e d a n d cr e dit e d  t o eli gi bl e c ust o m er a c c o u nts.

D uri n g t h e first h alf of 2 0 2 2, G S W C a n d B V E SI c o nti n u e d t o e x p eri e n c e d eli n q u e nt c ust o m er a c c o u nts r e c ei v a bl e d u e t o t h e li n g eri n g eff e cts of
t h e C O VI D- 1 9 p a n d e mi c. As of D e c e m b er 3 1, 2 0 2 2, G S W C a n d B V E SI h a d a p pr o xi m at el y $ 3. 5 milli o n a n d $ 4 9 7, 0 0 0, r es p e cti v el y, i n r e g ul at or y ass et
a c c o u nts r el at e d t o b a d d e bt e x p e ns e i n e x c ess of t h eir r e v e n u e r e q uir e m e nts, t h e p ur c h as e of p ers o n al pr ot e cti v e e q ui p m e nt, a d diti o n al i n c urr e d pri nti n g
c osts, a n d ot h er i n cr e m e nt al C O VI D- 1 9-r el at e d c osts. E m er g e n c y-t y p e m e m or a n d u m a c c o u nts ar e w ell- est a blis h e d c ost r e c o v er y m e c h a nis ms a ut h ori z e d
as a r es ult of a st at e/f e d er al d e cl ar e d e m er g e n c y, a n d ar e t h er ef or e r e c o g ni z e d as r e g ul at or y ass ets f or f ut ur e r e c o v er y. As a r es ult, t h e a m o u nts r e c or d e d i n
t h e C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts h a v e n ot i m p a ct e d G S W C’s or B V E SI’s e ar ni n gs.

A S U S h as e x p eri e n c e d s o m e d el a ys i n r e c ei vi n g c o ntr a ct m o difi c ati o ns fr o m t h e U. S. g o v er n m e nt f or a d diti o n al c o nstr u cti o n pr oj e cts d u e t o
g o v er n m e nt st affi n g s h ort a g es r es ulti n g fr o m t h e C O VI D- 1 9 p a n d e mi c b ut t his h as n ot h a d a m at eri al i m p a ct o n its c urr e nt o p er ati o ns.

Utilit y A c c o u nti n g :  R e gistr a nt’s a c c o u nti n g p oli ci es c o nf or m t o a c c o u nti n g pri n ci pl es g e n er all y a c c e pt e d i n t h e U nit e d St at es of A m eri c a
( “ G A A P ”), i n cl u di n g t h e a c c o u nti n g pri n ci pl es f or r at e-r e g ul at e d e nt er pris es, w hi c h r efl e ct t h e r at e m a ki n g p oli ci es of t h e C P U C a n d, t o t h e e xt e nt
a p pli c a bl e, t h e F e d er al E n er g y R e g ul at or y C o m missi o n. G S W C a n d B V E SI h a v e i n c urr e d v ari o us c osts a n d r e c ei v e d v ari o us cr e dits r efl e ct e d as r e g ul at or y
ass ets a n d li a biliti es. A c c o u nti n g f or s u c h c osts a n d cr e dits as r e g ul at or y ass ets a n d li a biliti es is i n a c c or d a n c e wit h t h e g ui d a n c e f or a c c o u nti n g f or t h e
eff e cts of c ert ai n t y p es of r e g ul ati o n.   T his g ui d a n c e s ets f ort h t h e a p pli c ati o n of G A A P f or t h os e c o m p a ni es w h os e r at es ar e est a blis h e d b y or ar e s u bj e ct t o
a p pr o v al b y a n i n d e p e n d e nt t hir d- p art y r e g ul at or.
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U n d er s u c h a c c o u nti n g g ui d a n c e, r at e-r e g ul at e d e ntiti es d ef er c osts a n d cr e dits o n t h e b al a n c e s h e et as r e g ul at or y ass ets a n d li a biliti es w h e n it is
pr o b a bl e t h at t h os e c osts a n d cr e dits will b e r e c o g ni z e d i n t h e r at e m a ki n g pr o c ess i n a p eri o d diff er e nt fr o m t h e p eri o d i n w hi c h t h e y w o ul d h a v e b e e n
r efl e ct e d i n i n c o m e b y a n u nr e g ul at e d c o m p a n y. T h es e r e g ul at or y ass ets a n d li a biliti es ar e t h e n r e c o g ni z e d i n t h e i n c o m e st at e m e nt i n t h e p eri o d i n w hi c h
t h e s a m e a m o u nts ar e r efl e ct e d i n t h e r at es c h ar g e d f or s er vi c e. T h e a m o u nts i n cl u d e d as r e g ul at or y ass ets a n d li a biliti es t h at will b e c oll e ct e d or r ef u n d e d
o v er a p eri o d e x c e e di n g o n e y e ar ar e cl assifi e d as l o n g-t er m as s ets a n d li a biliti es as of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1.

Pr o p ert y a n d D e pr e ci ati o n : R e gistr a nt’s pr o p ert y c o nsists pri m aril y of r e g ul at e d utilit y pl a nt at G S W C a n d B V E SI. G S W C a n d B V E SI c a pit ali z e,
as utilit y pl a nt, t h e c ost of c o nstr u cti o n a n d t h e c ost of a d diti o ns, b ett er m e nts a n d r e pl a c e m e nts of r etir e d u nits of pr o p ert y. S u c h c osts i n cl u d es l a b or,
m at eri al a n d c ert ai n i n dir e ct c h ar g es. Wat er s yst e ms a c q uir e d ar e r e c or d e d at esti m at e d ori gi n al c ost of utilit y pl a nt w h e n first d e v ot e d t o utilit y s er vi c e a n d
t h e a p pli c a bl e d e pr e ci ati o n is r e c or d e d t o a c c u m ul at e d d e pr e ci ati o n. T h e diff er e n c e b et w e e n t h e esti m at e d ori gi n al c ost, l ess a c c u m ul at e d d e pr e ci ati o n, a n d
t h e p ur c h as e pri c e, if r e c o g ni z e d b y t h e C P U C, is r e c or d e d as an a c q uisiti o n a dj ust m e nt wit hi n utilit y pl a nt.

D e pr e ci ati o n f or t h e r e g ul at e d utiliti es is c o m p ut e d o n t h e str ai g ht-li n e, r e m ai ni n g-lif e b asis, gr o u p m et h o d, i n a c c or d a n c e wit h t h e a p pli c a bl e
r at e m a ki n g pr o c ess. T h e pr o visi o n f or d e pr e ci ati o n e x pr ess e d as a p er c e nt a g e of t h e a g gr e g at e d e pr e ci a bl e ass et b al a n c es f or r e g ul at e d utiliti es w as 2. 2 %
f or e a c h of t h e y e ars 2 0 2 2, 2 0 2 1 a n d 2 0 2 0.  D e pr e ci ati o n e x p e ns e f or r e g ul at e d utiliti es, e x cl u di n g a m orti z ati o n e x p e ns e a n d d e pr e ci ati o n o n tr a ns p ort ati o n
e q ui p m e nt, t ot al e d $ 3 7. 3 milli o n,  $ 3 5. 5 milli o n a n d $ 3 2. 9 milli o n f or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r es p e cti v el y. D e pr e ci ati o n
c o m p ut e d o n r e g ul at e d utiliti es’ tr a ns p ort ati o n e q ui p m e nt is r e c or d e d i n ot h er o p er ati n g e x p e ns es a n d t ot al e d $ 3 8 2, 0 0 0 , $ 3 7 9, 0 0 0 a n d $ 3 5 3, 0 0 0 f or t h e
y e ars 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r es p e cti v el y.   E x p e n dit ur es f or m ai nt e n a n c e a n d r e p airs ar e e x p e ns e d as i n c urr e d.  R etir e d pr o p ert y c osts, i n cl u di n g c osts of
r e m o v al, ar e c h ar g e d t o t h e a c c u m ul at e d pr o visi o n f or d e pr e ci ati o n. 

Esti m at e d us ef ul li v es of r e g ul at e d utiliti es’ utilit y pl a nt, a s a ut h ori z e d b y t h e C P U C, ar e as f oll o ws:

S o ur c e of w at er s u p pl y 3 0 y e ars t o 5 0 y e ars

P u m pi n g 2 5 y e ars t o 4 0 y e ars

Wat er tr e at m e nt 2 0 y e ars t o 3 5 y e ars

Tr a ns missi o n a n d distri b uti o n 2 5 y e ars t o 5 5 y e ars

G e n er ati o n 4 0 y e ars

Ot h er pl a nt 7 y e ars t o 4 0 y e ars

N o n-r e g ul at e d pr o p ert y c o nsists pri m aril y of e q ui p m e nt utili z e d b y A S U S a n d its s u bsi di ari es f or its o p er ati o ns. T his pr o p ert y is st at e d at c ost, n et
of a c c u m ul at e d d e pr e ci ati o n, w hi c h is c al c ul at e d usi n g t h e str a i g ht-li n e m et h o d o v er t h e us ef ul li v es of t h e ass ets.

Ass et R etir e m e nt O bli g ati o ns :  G S W C h as a l e g al o bli g ati o n f or t h e r etir e m e nt of its w ells, w hi c h b y l a w n e e d t o b e pr o p erl y c a p p e d at t h e ti m e of
r e m o v al.  As s u c h, G S W C i n c urs ass et r etir e m e nt o bli g ati o ns.  G S W C r e c or ds t h e f air v al u e of a li a bilit y f or t h es e ass et r etir e m e nt o bli g ati o ns i n t h e p eri o d
i n w hi c h t h e y ar e i n c urr e d. W h e n t h e li a bilit y is i niti all y r e c or d e d, G S W C c a pit ali z es t h e c ost b y i n cr e asi n g t h e c arr yi n g a m o u nt of t h e r el at e d l o n g-li v e d
ass et. O v er ti m e, t h e li a bilit y is a c cr et e d t o its pr es e nt v al u e e a c h p eri o d, a n d t h e c a pit ali z e d c ost is d e pr e ci at e d o v er t h e us ef ul lif e of t h e r el at e d ass et.
U p o n s ettl e m e nt of t h e li a bilit y, G S W C eit h er s ettl es t h e o bli g ati o n f or its r e c or d e d a m o u nt or i n c urs a g ai n or l oss u p o n s ettl e m e nt. R etir e m e nt c osts h a v e
hist ori c all y b e e n r e c o v er e d t hr o u g h r at es s u bs e q u e nt t o t h e r etir e m e nt c osts b ei n g i n c urr e d. A c c or di n gl y, r e c o v er a bilit y of G S W C’s ass et r etir e m e nt
o bli g ati o ns ar e r efl e ct e d as a r e g ul at or y ass et. G S W C als o r efl e cts t h e l oss or g ai n at s ettl e m e nt as a r e g ul at o r y ass et or li a bilit y o n t h e b al a n c e s h e et.

Wit h r e g ar ds t o r e m o v al c osts ass o ci at e d wit h c ert ai n ot h er l o n g-li v e d ass ets, s u c h as w at er m ai ns, distri b uti o n a n d tr a ns missi o n ass ets, ass et
r etir e m e nt o bli g ati o ns h a v e n ot b e e n r e c o g ni z e d as G S W C b eli e v es t h er e is n o l e g al o bli g ati o n t o d o s o. T h er e ar e n o C P U C r ul es  or r e g ul ati o ns t h at
r e q uir e G S W C t o r e m o v e a n y of its ot h er l o n g-li v e d ass ets. I n a d diti o n, G S W C’s w at er pi p eli n es ar e n ot s u bj e ct t o r e g ul ati o n b y a n y f e d er al r e g ul at or y
a g e n c y. G S W C h as fr a n c his e a gr e e m e nts wit h v ari o us m u ni ci p aliti es i n or d er t o us e t h e p u bli c ri g ht of w a y f or utilit y p ur p os es (i. e., o p er at e w at er
distri b uti o n a n d tr a ns missi o n ass ets), a n d if c ert ai n e v e nts o c c ur i n t h e f ut ur e, G S W C c o ul d b e r e q uir e d t o r e m o v e or r el o c at e c ert ai n of its pi p eli n es.
H o w e v er, it is n ot p ossi bl e t o esti m at e a n ass et r etir e m e nt a m o u nt si n c e t h e ti mi n g a n d t h e a m o u nt of ass ets t h at m a y b e r e q uir e d t o b e r e m o v e d, if a n y, is
n ot k n o w n.

A m o u nts r e c or d e d f or ass et r etir e m e nt o bli g ati o ns ar e s u bj e ct t o v ari o us ass u m pti o ns a n d d et er mi n ati o ns, s u c h as d et er mi ni n g w h et h er a l e g al
o bli g ati o n e xists t o r e m o v e ass ets, esti m ati n g t h e f air v al u e of t h e c osts of r e m o v al, w h e n fi n al r e m o v al will o c c ur a n d t h e cr e dit- a dj ust e d ris k-fr e e i nt er est
r at es t o b e utili z e d o n dis c o u nti n g f ut ur e li a biliti es. C h a n g es t h at m a y aris e o v er ti m e wit h r e g ar d t o t h es e ass u m pti o ns will c h a n g e a m o u nts r e c or d e d i n t h e
f ut ur e. R e visi o ns i n esti m at es f or
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ti mi n g or esti m at e d c as h fl o ws ar e r e c o g ni z e d as c h a n g es i n t h e c arr yi n g a m o u nt of t h e li a bilit y a n d t h e r el at e d c a pit ali z e d ass et. T h e esti m at e d f air v al u e of
t h e c osts of r e m o v al w as b as e d o n t hir d- p art y c osts. 

I m p air m e nt of L o n g- Li v e d Ass ets: L o n g-li v e d ass ets ar e r e vi e w e d f or i m p air m e nt w h e n e v er e v e nts or c h a n g es i n cir c u mst a n c es i n di c at e t h at t h e
c arr yi n g a m o u nt of a n ass et m a y n ot b e f ull y r e c o v er a bl e i n a c c or d a n c e wit h a c c o u nti n g g ui d a n c e f or i m p air m e nt or dis p os al of l o n g-li v e d ass ets.  
R e gistr a nt w o ul d r e c o g ni z e a n i m p air m e nt l oss o n its r e g ul at e d ass ets o nl y if t h e c arr yi n g v al u e a m o u nt of a l o n g-li v e d ass et is n ot r e c o v er a bl e fr o m
c ust o m er r at es a ut h ori z e d b y t h e C P U C.   I m p air m e nt l oss is m e as ur e d as t h e e x c ess of t h e c arr yi n g v al u e o v er t h e a m o u nts r e c o v er e d i n c ust o m er r at es. 
F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, n o i m p air m e nt l oss w as i n c urr e d.

G o o d will :  At D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, A W R h a d a p pr o xi m at el y $ 1. 1 milli o n of g o o d will.   T h e $ 1. 1 milli o n g o o d will ar os e fr o m A S U S’s
a c q uisiti o n of a s u b c o ntr a ct or’s b usi n ess at s o m e of t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es.   I n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or t esti n g
g o o d will, A W R a n n u all y ass ess es q u alit ati v e f a ct ors t o d et er mi n e w h et h er t h e e xist e n c e of e v e nts or cir c u mst a n c es l e a ds t o a d et er mi n ati o n t h at it is m or e
li k el y t h a n n ot t h at t h e f air v al u e of a r e p orti n g u nit is l ess t h a n its c arr yi n g a m o u nt. F or 2 0 2 2 a n d 2 0 2 1, A W R’s ass ess m e nt of q u alit ati v e f a ct ors di d n ot
i n di c at e t h at a n i m p air m e nt h a d o c c urr e d f or g o o d will at A S U S.

C as h a n d C as h E q ui v al e nts : C as h a n d c as h e q ui v al e nts i n cl u d e s h ort-t er m c as h i n v est m e nts wit h a n ori gi n al m at urit y of t hr e e m o nt hs or l ess. At
ti m es, c as h a n d c as h e q ui v al e nt b al a n c es m a y b e i n e x c ess of f e d er all y i ns ur e d li mits. C as h a n d c as h e q ui v al e nts ar e h el d wit h fi n a n ci al i nstit uti o ns wit h
hi g h cr e dit st a n di n gs.  

A c c o u nts R e c ei v a bl e :  A c c o u nts r e c ei v a bl e is r e p ort e d o n t h e b al a n c e s h e et n et of a n y all o w a n c e f or d o u btf ul a c c o u nts. T h e all o w a n c e f or
d o u btf ul a c c o u nts is R e gistr a nt’s b est esti m at e of t h e a m o u nt of pr o b a bl e cr e dit l oss es i n R e gistr a nt’s e xisti n g a c c o u nts r e c ei v a bl e fr o m its w at er a n d
el e ctri c c ust o m ers, a n d is d et er mi n e d b as e d o n e x p e ct e d l oss es r at h er t h a n i n c urr e d l oss es. R e gistr a nt r e vi e ws t h e all o w a n c e f or d o u btf ul a c c o u nts
q u art erl y. A c c o u nt b al a n c es ar e writt e n off a g ai nst t h e all o w a n c e w h e n it is pr o b a bl e t h e r e c ei v a bl e will n ot b e r e c o v er e d. W h e n utilit y c ust o m ers r e q u est
e xt e n d e d p a y m e nt t er ms, cr e dit is e xt e n d e d b as e d o n r e g ul at or y g ui d eli n es, a n d c oll at er al is n ot r e q uir e d.

R e c ei v a bl es fr o m t h e U. S. g o v er n m e nt i n cl u d e a m o u nts d u e u n d er c o ntr a cts wit h t h e U. S. g o v er n m e nt t o o p er at e a n d m ai nt ai n, a n d/ or pr o vi d e
c o nstr u cti o n s er vi c es f or t h e w at er a n d/ or w ast e w at er s yst e ms at milit ar y b as es. Ot h er a c c o u nts r e c ei v a bl e c o nsist pri m aril y of a m o u nts d u e fr o m t hir d
p arti es ( n o n- utilit y c ust o m ers) f or v ari o us r e as o ns, i n cl u di n g a m o u nts d u e fr o m c o ntr a ct ors, a m o u nts d u e u n d er s ettl e m e nt a gr e e m e nts a n d a m o u nts d u e
fr o m ot h er t hir d- p art y pri m e g o v er n m e nt c o ntr a ct ors p urs u a nt t o a gr e e m e nts f or c o nstr u cti o n of w at er a n d/ or w ast e w at er f a ciliti es f or s u c h t hir d- p art y
pri m e c o ntr a ct ors. T h e all o w a n c e f or t h es e ot h er a c c o u nts r e c ei v a bl e is b as e d o n R e gistr a nt’s e v al u ati o n of t h e r e c ei v a bl e p ortf oli o u n d er c urr e nt c o n diti o ns
a n d a r e vi e w of s p e cifi c pr o bl e ms a n d s u c h ot h er f a ct ors t h at, i n R e gistr a nt’s j u d g m e nt, s h o ul d b e c o nsi d er e d i n esti m ati n g l oss es.   All o w a n c es f or d o u btf ul
a c c o u nts ar e dis cl os e d i n N ot e 1 8.

M at eri als a n d S u p pli es : M at eri als a n d s u p pli es ar e st at e d at t h e l o w er of c ost or n et r e ali z a bl e v al u e. C ost is c o m p ut e d usi n g w ei g ht e d a v er a g e
c ost. M aj or cl ass es of m at eri als i n cl u d e pi p e, m et ers, h y dr a nts a n d v al v es.

I nt er est: I nt er est i n c urr e d d uri n g t h e c o nstr u cti o n of c a pit al ass ets h as g e n er all y n ot b e e n c a pit ali z e d f or fi n a n ci al r e p orti n g p ur p os es as s u c h p oli c y
is n ot f oll o w e d i n t h e r at e m a ki n g pr o c ess. I nt er est e x p e ns e is g e n er all y r e c o v er e d t hr o u g h t h e r e g ul at or y pr o c ess.  At ti m es, t h e C P U C h as a ut h ori z e d
c ert ai n c a pit al pr oj e cts t o b e fil e d f or r e v e n u e r e c o v er y wit h a d vi c e l ett ers w h e n t h os e pr oj e cts ar e c o m pl et e d. D uri n g t h e ti m e t h at s u c h pr oj e cts ar e u n d er
d e v el o p m e nt a n d c o nstr u cti o n, G S W C or B V E SI m a y a c cr u e a n all o w a n c e f or f u n ds us e d d uri n g c o nstr u cti o n ( “ A F U D C ”) o n t h e i n c urr e d e x p e n dit ur es t o
offs et t h e c ost of fi n a n ci n g pr oj e ct c o nstr u cti o n. F or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, B V E SI r e c or d e d $ 1 0 6, 0 0 0 , $ 2 1 6, 0 0 0 a n d
$ 2 0 0, 0 0 0, r es p e cti v el y i n A F U D C.

D e bt Iss u a n c e C osts a n d R e d e m pti o n Pr e mi u ms : Ori gi n al d e bt iss u a n c e c osts ar e d e d u ct e d fr o m t h e c arr yi n g v al u e of t h e ass o ci at e d d e bt li a bilit y
a n d a m orti z e d o v er t h e li v es of t h e r es p e cti v e iss u a n c es. Pr e mi u ms p ai d o n t h e e arl y r e d e m pti o n of d e bt ar e d ef err e d as r e g ul at or y ass ets a n d a m orti z e d
o v er t h e p eri o d t h at G S W C a n d B V E SI r e c o v ers s u c h c osts i n r at es, w hi c h is g e n er all y o v er t h e t er m of t h e n e w d e bt iss u e d t o fi n a n c e e arl y d e bt
r e d e m pti o n. At D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, R e gistr a nt’s l o n g-t er m d e bt h a v e b e e n iss u e d b y G S W C a n d B V E SI.  

A d v a n c es f or C o nstr u cti o n a n d C o ntri b uti o ns i n Ai d of C o nstr u cti o n : A d v a n c es f or c o nstr u cti o n r e pr es e nt a m o u nts a d v a n c e d b y d e v el o p ers f or
t h e c ost t o c o nstr u ct w at er s yst e m f a ciliti es i n or d er t o e xt e n d w at er s er vi c e t o t h eir pr o p erti es. A d v a n c es ar e r ef u n d a bl e i n e q u al a n n u al i nst all m e nts,
g e n er all y o v er 4 0 y e ars. I n c ert ai n i nst a n c es, G S W C m a k es r ef u n ds o n t h es e a d v a n c es o v er a s p e cifi c p eri o d of ti m e b as e d o n o p er ati n g r e v e n u es r el at e d t o
t h e m ai n or as n e w c ust o m ers ar e c o n n e ct e d t o r e c ei v e s er vi c e fr o m t h e m ai n.  C o ntri b uti o ns i n ai d of c o nstr u cti o n ar e si mil ar t o a d v a n c es b ut r e q uir e n o
r ef u n di n g. G e n er all y, G S W C a n d B V E SI d e pr e ci at e c o ntri b ut e d pr o p ert y a n d a m orti z e c o ntri b uti o ns i n ai d of c o nstr u cti o n at t h e c o m p osit e r at e of t h e
r el at e d pr o p ert y. Utilit y pl a nt f u n d e d b y a d v a n c es a n d c o ntri b uti o ns is e x cl u d e d fr o m r at e b as e.

F air Val u e of Fi n a n ci al I nstr u m e nts : F or c as h a n d c as h e q ui v al e nts, a c c o u nts r e c ei v a bl e, a c c o u nts p a y a bl e a n d s h ort-t er m d e bt, t h e c arr yi n g
a m o u nt is ass u m e d t o a p pr o xi m at e f air v al u e d u e t o t h e s h ort-t e r m n at ur e of t h e a m o u nts. T h e t a bl e
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b el o w esti m at es t h e f air v al u e of l o n g-t er m d e bt h el d b y A W R a n d G S W C, r es p e cti v el y. At D e c e m b er  3 1, 2 0 2 2 , t h e o utst a n di n g l o n g-t er m d e bt h el d b y
A W R i n cl u d es $ 3 5. 0 milli o n  of n e w d e bt iss u e d i n A pril 2 0 2 2 b y B V E SI a n d d e bt h el d b y G S W C. As of D e c e m b er 3 1, 2 0 2 1, all o utst a n di n g l o n g-t er m
d e bt w as h el d b y G S W C.  R at es a v ail a bl e t o A W R a n d G S W C at D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 f or d e bt wit h si mil ar t er ms a n d r e m ai ni n g m at uriti es w er e
us e d t o esti m at e f air v al u e f or l o n g-t er m d e bt. C h a n g es i n t h e ass u m pti o ns will pr o d u c e diff eri n g r es ults.

 

2 0 2 2 2 0 2 1

( d oll a rs i n t h o us a n ds) C a r r yi n g  A m o u nt F ai r  V al u e C a r r yi n g  A m o u nt F ai r  V al u e

L o n g-t er m d e bt — A W R ( 1) $ 4 5 0, 3 7 3  $ 4 2 4, 1 5 1  $ 4 1 5, 7 8 8  $ 4 9 0, 8 5 2  

2 0 2 2 2 0 2 1

( d oll a rs i n t h o us a n ds) C a r r yi n g  A m o u nt F ai r  V al u e C a r r yi n g  A m o u nt F ai r  V al u e

L o n g-t er m d e bt — G S W C ( 1) $ 4 1 5, 3 7 3  $ 3 9 1, 1 9 8  $ 4 1 5, 7 8 8  $ 4 9 0, 8 5 2  

( 1)  E x cl u d es d e bt iss u a n c e c osts a n d r e d e m pti o n pr e mi u ms.

T h e a c c o u nti n g g ui d a n c e f or f air v al u e m e as ur e m e nts a p pli es t o all fi n a n ci al ass ets a n d fi n a n ci al li a biliti es t h at ar e b ei n g m e as ur e d a n d r e p ort e d
o n a f air v al u e b asis. U n d er t h e a c c o u nti n g g ui d a n c e, R e gistr a nt m a k es f air v al u e m e as ur e m e nts o n its p u bli cl y iss u e d n ot es, pri v at e pl a c e m e nt n ot es a n d
ot h er l o n g-t er m d e bt usi n g c urr e nt U. S. c or p or at e b o n d yi el ds f or si mil ar d e bt i nstr u m e nts. U n d er t h e f air v al u e g ui d a n c e, t h es e ar e cl assifi e d as L e v el 2,
w hi c h c o nsists of q u ot e d pri c es i n m ar k ets t h at ar e n ot a cti v e, or i n p uts w hi c h ar e o bs er v a bl e, eit h er dir e ctl y or i n dir e ctl y, f or s u bst a nti all y t h e f ull t er m of
t h e ass et or li a bilit y.

T h e f oll o wi n g t a bl e s ets f ort h b y l e v el, wit hi n t h e f air v al u e hi er ar c h y, R e gistr a nt’s l o n g-t er m d e bt m e as ur e d at f air v al u e as of D e c e m b er  3 1,
2 0 2 2:

( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

L o n g-t er m d e bt — A W R —  $ 4 2 4, 1 5 1  —  $ 4 2 4, 1 5 1  
( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

L o n g-t er m d e bt — G S W C —  $ 3 9 1, 1 9 8  —  $ 3 9 1, 1 9 8  

St o c k- B as e d A w ar ds : A W R h as iss u e d st o c k- b as e d a w ar ds t o its e m pl o y e es u n d er st o c k i n c e nti v e pl a ns. A W R h as als o iss u e d st o c k- b as e d a w ar ds
t o its B o ar d of Dir e ct ors u n d er n o n- e m pl o y e e dir e ct ors st o c k pl a ns.  R e gistr a nt a p pli es t h e pr o visi o ns i n t h e a c c o u nti n g g ui d a n c e f or s h ar e- b as e d p a y m e nts
i n a c c o u nti n g f or all of its st o c k- b as e d a w ar ds. S e e N ot e 1 3 f or f urt h er dis c ussi o n.

 R e c e ntl y Iss u e d A c c o u nti n g Pr o n o u n c e m e nts :

A c c o u nti n g Pr o n o u n c e m e nts A d o pt e d i n 2 0 2 2

I n N o v e m b er 2 0 2 1, t h e Fi n a n ci al A c c o u nti n g St a n d ar ds B o ar d ( “ F A S B ”) iss u e d A c c o u nti n g St a n d ar ds U p d at e ( “ A S U ”) N o. 2 0 2 1- 1 0 G o v er n m e nt
Assist a n c e ( T o pi c 8 3 2): Dis cl os ur es b y B usi n ess E ntiti es a b o ut G o v er n m e nt Assist a n c e . T h e a m e n d m e nts i n t his u p d at e r e q uir e dis cl os ur es a b o ut
tr a ns a cti o ns wit h a g o v er n m e nt s u c h as g o v er n m e nt gr a nts or assist a n c e. T h e a m e n d m e nts w er e eff e cti v e f or all a p pli c a bl e e ntiti es f or fi n a n ci al st at e m e nts
iss u e d f or a n n u al p eri o ds b e gi n ni n g aft er D e c e m b er 1 5, 2 0 2 1. T his g ui d a n c e u p d at e di d n ot h a v e a m at eri al i m p a ct o n R e gistr a nt’s fi n a n ci al st at e m e nt
dis cl os ur es.

N ot e 2 — R e v e n u es

M ost of R e gistr a nt’s r e v e n u es ar e a c c o u nt e d f or u n d er t h e r e v e n u e r e c o g niti o n a c c o u nti n g st a n d ar d, " R e v e n u e fr o m C o ntr a cts wit h C ust o m ers -
( T o pi c 6 0 6). "

G S W C a n d B V E SI pr o vi d e utilit y s er vi c es t o c ust o m ers as s p e cifi e d b y t h e C P U C. T h e tr a ns a cti o n pri c es f or w at er a n d el e ctri c r e v e n u es ar e
b as e d o n t ariff r at es a ut h ori z e d b y t h e C P U C, w hi c h i n cl u d e b ot h q u a ntit y- b as e d a n d fl at-r at e c h ar g es. Tariff r e v e n u es r e pr es e nt t h e a d o pt e d r e v e n u e
r e q uir e m e nt a ut h ori z e d b y t h e C P U C i nt e n d e d t o pr o vi d e G S W C a n d B V E SI wit h a n o p p ort u nit y t o r e c o v er its c osts a n d e ar n a r e as o n a bl e r et ur n o n its n et
c a pit al i n v est m e nt. T h e a n n u al r e v e n u e r e q uir e m e nts ar e c o m pris e d of s u p pl y c osts, o p er ati o n a n d m ai nt e n a n c e c osts, a d mi nistr ati v e a n d g e n er al c osts,
d e pr e ci ati o n a n d t a x es i n a m o u nts a ut h ori z e d b y t h e C P U C, a n d a  r et ur n o n r at e b as e c o nsist e nt wit h t h e c a pit al str u ct ur e a ut hori z e d b y t h e C P U C.
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Wat er a n d el e ctri c r e v e n u es ar e r e c o g ni z e d o v er ti m e as c ust o m ers si m ult a n e o usl y r e c ei v e a n d us e t h e utilit y s er vi c es pr o vi d e d. Wat er a n d el e ctri c
r e v e n u es i n cl u d e a m o u nts bill e d t o c ust o m ers o n a c y cli c al b asis, n e arl y all of w hi c h ar e b as e d o n m et er r e a di n gs f or s er vi c es pr o vi d e d. C ust o m er bills als o
i n cl u d e s ur c h ar g es f or c ost-r e c o v er y a cti viti es, w hi c h r e pr es e nt C P U C- a ut h ori z e d b al a n ci n g a n d m e m or a n d u m a c c o u nts t h at all o w f or t h e r e c o v er y of
pr e vi o usl y i n c urr e d o p er ati n g c osts. R e v e n u es fr o m t h es e s ur c h ar g es d o n ot i m p a ct e ar ni n gs as t h e y ar e offs et b y c orr es p o n di n g i n cr e as es i n o p er ati n g
e x p e ns es t o r efl e ct t h e r e c o v er y of t h e ass o ci at e d c osts. C ust o m er p a y m e nt t er ms ar e a p pr o xi m at el y 2 0 b usi n ess d a ys fr o m t h e billi n g d at e. U n bill e d
r e v e n u es ar e a m o u nts esti m at e d t o b e bill e d f or us a g e si n c e t h e l ast m et er-r e a di n g d at e t o t h e e n d of t h e a c c o u nti n g p eri o d. T h e m ost r e c e nt c ust o m er bill e d
us a g e f or ms t h e b asis f or esti m ati n g u n bill e d r e v e n u e.

G S W C a n d B V E SI bill c ert ai n s al es a n d us e t a x es l e vi e d b y st at e or l o c al g o v er n m e nts t o its c ust o m ers. I n cl u d e d i n t h es e s al es a n d us e t a x es ar e
fr a n c his e f e es, w hi c h ar e p ai d t o v ari o us m u ni ci p aliti es a n d c o u nti es ( b as e d o n t h eir or di n a n c es) i n or d er t o us e p u bli c ri g hts of w a y f or utilit y p ur p os es.
G S W C a n d B V E SI bill t h es e fr a n c his e f e es t o its c ust o m ers b as e d o n a C P U C- a ut h ori z e d r at e f or e a c h r at e m a ki n g ar e a as a p pli c a bl e. T h es e fr a n c his e f e es,
w hi c h ar e r e q uir e d t o b e p ai d r e g ar dl ess of G S W C’s or B V E SI’s a bilit y t o c oll e ct t h e m fr o m its c ust o m ers, ar e a c c o u nt e d f or o n a gr oss b asis. Fr a n c his e
f e es bill e d t o c ust o m ers a n d r e c or d e d as o p er ati n g r e v e n u e w er e a p pr o xi m at el y $ 4. 0  milli o n , $ 4. 2 milli o n a n d $ 3. 8  milli o n  f or t h e y e ars e n d e d D e c e m b er
3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r es p e cti v el y. W h e n G S W C or B V E SI a cts as a n a g e nt, w h er e t h e t a x is n ot r e q uir e d t o b e r e mitt e d if it is n ot c oll e ct e d fr o m
c ust o m ers, t h e t a x is a c c o u nt e d f or o n a n et b asis.

As c urr e ntl y a ut h ori z e d b y t h e C P U C, G S W C a n d B V E SI r e c or d i n r e v e n u es t h e diff er e n c e b et w e e n t h e a d o pt e d l e v el of v ol u m etri c r e v e n u es as
a ut h ori z e d b y t h e C P U C f or m et er e d a c c o u nts ( v ol u m etri c r e v e n u es) a n d t h e a ct u al v ol u m etri c r e v e n u es r e c o v er e d i n c ust o m er r at es.   F or G S W C, t h e
diff er e n c e is tr a c k e d u n d er t h e Wat er R e v e n u e A dj ust m e nt M e c h a nis m ( “ W R A M ”) r e g ul at or y a c c o u nts, a n d f or B V E SI t h e diff er e n c e is tr a c k e d i n t h e
B as e R e v e n u e R e q uir e m e nt A dj ust m e nt M e c h a nis m ( “ B R R A M ”) r e g ul at or y a c c o u nt. If t his diff er e n c e r es ults i n a n u n d er- c oll e cti o n of r e v e n u es,
a d diti o n al r e v e n u e is r e c or d e d o nl y t o t h e e xt e nt t h at t h e diff er e n c e is e x p e ct e d t o b e c oll e ct e d wit hi n 2 4 m o nt hs f oll o wi n g t h e e n d of t h e y e ar i n w hi c h t h e y
ar e r e c or d e d i n a c c or d a n c e wit h A c c o u nti n g St a n d ar ds C o difi c ati o n ( “ A S C ”) T o pi c  9 8 0, R e g ul at e d O p er ati o ns .

A S U S’s i niti al 5 0- y e ar fir m fi x e d- pri c e c o ntr a ct a n d a d diti o n al fir m fi x e d- pri c e c o ntr a cts, t o g et h er r ef err e d t o as ( “ 5 0- y e ar c o ntr a ct ”) wit h t h e U. S.
g o v er n m e nt ar e c o nsi d er e d s er vi c e c o n c essi o n arr a n g e m e nts u n d er A S C 8 5 3 S er vi c e C o n c essi o n Arr a n g e m e nts . A c c or di n gl y, t h e s er vi c es u n d er t h es e
c o ntr a cts ar e a c c o u nt e d f or u n d er T o pi c 6 0 6 R e v e n u e fr o m C o ntr a cts wit h C ust o m ers a n d t h e w at er a n d/ or w ast e w at er s yst e ms ar e n ot r e c or d e d as Pr o p ert y,
Pl a nt a n d E q ui p m e nt o n R e gistr a nt’s b al a n c e s h e et. F or A S U S, p erf or m a n c e o bli g ati o ns c o nsist of (i) p erf or mi n g o n g oi n g o p er ati o n a n d m ai nt e n a n c e of t h e
w at er a n d/ or w ast e w at er s yst e ms a n d tr e at m e nt pl a nts f or e a c h milit ar y b as e s er v e d, a n d (ii) p erf or mi n g c o nstr u cti o n a cti viti es (i n cl u di n g r e n e w al a n d
r e pl a c e m e nt c a pit al w or k) o n e a c h milit ar y b as e s er v e d. T h e tr a ns a cti o n pri c e f or e a c h p erf or m a n c e o bli g ati o n is eit h er d eli n e at e d i n, or i niti all y d eri v e d
fr o m, t h e a p pli c a bl e 5 0- y e ar c o ntr a ct a n d/ or a n y s u bs e q u e nt c o ntr a ct m o difi c ati o ns. D e p e n di n g o n t h e st at e i n w hi c h o p er ati o ns ar e c o n d u ct e d, t h e Milit ar y
Utilit y Pri v ati z ati o n S u bsi di ari es ar e als o s u bj e ct t o c ert ai n st at e n o n-i n c o m e t a x ass ess m e nts, w hi c h ar e a c c o u nt e d f or o n a gr oss b asis a n d h a v e b e e n
i m m at eri al t o d at e.

T h e o n g oi n g p erf or m a n c e of o p er ati o n a n d m ai nt e n a n c e of t h e w at er a n d/ or w ast e w at er s yst e ms a n d tr e at m e nt pl a nts is vi e w e d as a si n gl e
p erf or m a n c e o bli g ati o n f or e a c h 5 0- y e ar c o ntr a ct wit h t h e U. S. g o v er n m e nt. R e gistr a nt r e c o g ni z es r e v e n u e f or o p er ati o ns a n d m ai nt e n a n c e f e es m o nt hl y
usi n g t h e “ri g ht t o i n v oi c e ” pr a cti c al e x p e di e nt u n d er A S C T o pi c 6 0 6. A S U S h as a ri g ht t o c o nsi d er ati o n fr o m t h e U. S. g o v er n m e nt i n a n a m o u nt t h at
c orr es p o n ds dir e ctl y t o t h e v al u e t o t h e U. S. g o v er n m e nt of A S U S’s p erf or m a n c e c o m pl et e d t o- d at e. T h e c o ntr a ct u al o p er ati o ns a n d m ai nt e n a n c e f e es ar e
fir m-fi x e d, a n d t h e l e v el of eff ort or r es o ur c es e x p e n d e d i n t h e p erf or m a n c e of t h e o p er ati o ns- a n d- m ai nt e n a n c e-f e es p erf or m a n c e o bli g ati o n is l ar g el y
c o nsist e nt o v er t h e 5 0- y e ar t er m. T h er ef or e, R e gistr a nt h as d et er mi n e d t h at t h e m o nt hl y a m o u nts i n v oi c e d f or o p er ati o ns a n d m ai nt e n a n c e p erf or m a n c e ar e
a f air r efl e cti o n of t h e v al u e tr a nsf err e d t o t h e U. S. g o v er n m e nt. I n v oi c es t o t h e U. S. g o v er n m e nt f or o p er ati o ns a n d m ai nt e n a n c e s er vi c e, as w ell as
c o nstr u cti o n a cti viti es, ar e d u e u p o n r e c ei pt.

A S U S’s c o nstr u cti o n a cti viti es c o nsist of v ari o us pr oj e cts t o b e p erf or m e d. E a c h of t h es e c a pit al u p gr a d e pr oj e cts’ tr a ns a cti o n pri c es ar e d eli n e at e d
eit h er i n t h e 5 0- y e ar c o ntr a ct or t hr o u g h a s p e cifi c c o ntr a ct m o difi c ati o n f or e a c h c o nstr u cti o n pr oj e ct, w hi c h i n cl u d es t h e tr a ns a cti o n pri c e f or t h at pr oj e ct.
F or r e n e w al a n d r e pl a c e m e nt pr oj e cts, t h e i niti al tr a ns a cti o n p ri c e is b as e d o n t h e i n di vi d u al s c o p e of w or k i n a c c or d a n c e with c o ntr a ct u al u nit pri c es wit hi n
t h e 5 0- y e ar c o ntr a ct. E a c h c o nstr u cti o n pr oj e ct is vi e w e d as a s e p ar at e, si n gl e p erf or m a n c e o bli g ati o n. T h er ef or e, it is g e n er all y u n n e c ess ar y t o all o c at e a
c o nstr u cti o n tr a ns a cti o n pri c e t o m or e t h a n o n e c o nstr u cti o n p erf or m a n c e o bli g ati o n. R e v e n u es f or c o nstr u cti o n a cti viti es ar e r e c o g ni z e d o v er ti m e, wit h
pr o gr ess t o w ar d c o m pl eti o n m e as ur e d b as e d o n t h e i n p ut m et h o d usi n g c osts i n c urr e d r el ati v e t o t h e t ot al esti m at e d c osts ( c ost-t o- c ost m et h o d). D u e t o t h e
n at ur e of t h es e c o nstr u cti o n pr oj e cts, R e gistr a nt h as d et er mi n e d t h e c ost-t o- c ost i n p ut m e as ur e m e nt t o b e t h e b est m et h o d t o m e as ur e pr o gr ess t o w ar ds
s atisf yi n g its c o nstr u cti o n c o ntr a ct p erf or m a n c e o bli g ati o ns, as c o m p ar e d t o usi n g a n o ut p ut m e as ur e m e nt s u c h as u nits pr o d u c e d. C h a n g es i n j o b
p erf or m a n c e, j o b sit e c o n diti o ns, c h a n g e or d ers a n d/ or esti m at e d pr ofit a bilit y m a y r es ult i n r e visi o ns t o c osts a n d i n c o m e f or A S U S, a n d ar e r e c o g ni z e d i n
t h e p eri o d i n w hi c h a n y s u c h r e visi o ns ar e d et er mi n e d. Pr e- c o ntr a ct c osts f or A S U S, w hi c h c o nsist of d esi g n a n d
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e n gi n e eri n g l a b or c osts, ar e d ef err e d if r e c o v er y is pr o b a bl e, a n d ar e e x p e ns e d as i n c urr e d if r e c o v er y is n ot pr o b a bl e.   D ef err e d pr e- c o ntr a ct c osts h a v e
b e e n i m m at eri al t o d at e.

C o ntr a ct e d s er vi c es r e v e n u es r e c o g ni z e d d uri n g t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 fr o m p erf or m a n c e o bli g ati o ns s atisfi e d i n
pr e vi o us p eri o ds w er e n ot m at eri al.

Alt h o u g h G S W C a n d B V E SI h a v e a di v ersifi e d b as e of r esi d e nti al, c o m m er ci al, i n d ustri al a n d ot h er c ust o m ers, r e v e n u es d eri v e d fr o m r esi d e nti al
a n d c o m m er ci al c ust o m ers a c c o u nt f or n e arl y 9 0 % of t ot al w at er r e v e n u es, a n d 9 0 % of t ot al el e ctri c r e v e n u es. T h e v ast m aj orit y of A S U S’s r e v e n u es ar e
fr o m t h e U. S. g o v er n m e nt. F or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1, a n d 2 0 2 0, dis a g gr e g at e d r e v e n u es fr o m c o ntr a cts wit h c ust o m ers b y s e g m e nt ar e
as f oll o ws:

( d oll a r i n t h o us a n ds)
F o r T h e Ye a r E n d e d
D e c e m b e r 3 1, 2 0 2 2

F o r T h e Ye a r E n d e d
D e c e m b e r 3 1, 2 0 2 1

F o r T h e Ye a r E n d e d
D e c e m b e r 3 1, 2 0 2 0

W at e r:

Tariff- b as e d r e v e n u es $ 3 2 4, 8 3 8  $ 3 4 5, 5 6 2  $ 3 2 9, 6 7 0  

C P U C- a p pr o v e d s ur c h ar g es ( c ost-r e c o v er y a cti viti es) 2, 4 6 1  3, 2 8 0  3, 7 3 6  

Ot h er 2, 3 5 1  2, 2 2 7  2, 1 0 0  

Wat er r e v e n u es fr o m c o ntr a cts wit h c ust o m ers 3 2 9, 6 5 0  3 5 1, 0 6 9  3 3 5, 5 0 6  

W R A M u n d er/( o v er)- c oll e cti o n ( alt er n ati v e r e v e n u e pr o gr a m) 1 0, 9 5 2  ( 3, 9 5 7) ( 4, 8 6 9)

T ot al w at er r e v e n u es 3 4 0, 6 0 2  3 4 7, 1 1 2  3 3 0, 6 3 7  

El e ct ri c:

Tariff- b as e d r e v e n u es 3 9, 7 5 0  3 7, 1 2 4  3 5, 2 8 3  

C P U C- a p pr o v e d s ur c h ar g es ( c ost-r e c o v er y a cti viti es) 1 4 4  3 1 0  6 8 6  

El e ctri c r e v e n u es fr o m c o ntr a cts wit h c ust o m ers 3 9, 8 9 4  3 7, 4 3 4  3 5, 9 6 9  

B R R A M u n d er- c oll e cti o n ( alt er n ati v e r e v e n u e pr o gr a m) 9 2  9 1 1  1, 0 5 5  

T ot al el e ctri c r e v e n u es 3 9, 9 8 6  3 8, 3 4 5  3 7, 0 2 4  

C o nt r a ct e d s e r vi c es:

Wat er 6 8, 6 2 6  7 1, 2 1 0  7 4, 8 9 8  

Wast e w at er 4 2, 3 1 4  4 2, 1 8 6  4 5, 6 8 4  

C o ntr a ct e d s er vi c es r e v e n u es fr o m c o ntr a cts wit h c ust o m ers 1 1 0, 9 4 0  1 1 3, 3 9 6  1 2 0, 5 8 2  

T ot al r e v e n u es $ 4 9 1, 5 2 8  $ 4 9 8, 8 5 3  $ 4 8 8, 2 4 3  

T h e o p e ni n g a n d cl osi n g b al a n c es of t h e r e c ei v a bl e fr o m t h e U. S . g o v er n m e nt, c o ntr a ct ass ets a n d c o ntr a ct li a biliti es fr o m c o ntr a cts wit h
c ust o m ers, w hi c h r el at e d e ntir el y t o A S U S, ar e as f oll o ws:     

( d oll a r i n t h o us a n ds) D e c e m b e r 3 1, 2 0 2 2 D e c e m b e r 3 1, 2 0 2 1

U n bill e d r e c ei v a bl es $ 1 0, 1 2 5  $ 1 4, 8 3 5  

R e c ei v a bl e fr o m t h e U. S. g o v er n m e nt $ 8 5, 4 5 6  $ 7 9, 8 1 8  

C o ntr a ct ass ets $ 1 4, 9 8 2  $ 9, 5 8 7  

C o ntr a ct li a biliti es $ 9 0 3  $ 2 5 7  

    U n bill e d r e c ei v a bl es a n d R e c ei v a bl e fr o m t h e U. S. g o v er n m e nt r e pr es e nt r e c ei v a bl es w h er e t h e ri g ht t o p a y m e nt is c o n diti o n al o nl y b y t h e p ass a g e of
ti m e.

C o ntr a ct Ass ets - C o ntr a ct ass ets ar e ass ets of A S U S a n d c o nsist of u n bill e d r e v e n u es r e c o g ni z e d fr o m w or k-i n- pr o gr ess c o nstr u cti o n pr oj e cts,
w h er e t h e ri g ht t o p a y m e nt is c o n diti o n al o n s o m et hi n g ot h er t h a n t h e p ass a g e of ti m e. T h e cl assifi c ati o n of t his ass et as c urr e nt or n o n c urr e nt is b as e d o n
t h e ti mi n g of w h e n A S U S e x p e cts t o bill t h es e a m o u nts.
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C o ntr a ct Li a biliti es - C o ntr a ct li a biliti es ar e li a biliti es of A S U S a n d c o nsist of billi n gs i n e x c ess of r e v e n u e r e c o g ni z e d. T h e cl assifi c ati o n of t his

li a bilit y as c urr e nt or n o n c urr e nt is b as e d o n t h e ti mi n g of w h e n A S U S e x p e cts t o r e c o g ni z e r e v e n u e. R e v e n u es f or t h e t w el v e m o nt hs e n d e d D e c e m b er 3 1,
2 0 2 2, w hi c h w e r e i n cl u d e d i n c o ntr a ct li a biliti es at t h e b e gi n ni n g of t h e p eri o d w er e n ot m at eri al.

As of D e c e m b er 3 1, 2 0 2 2, A W R’s a g gr e g at e r e m ai ni n g p erf or m a n c e o bli g ati o ns, w hi c h ar e e ntir el y f or t h e c o ntr a ct e d s er vi c es s e g m e nt, w er e $ 3. 4
billi o n. A W R e x p e cts t o r e c o g ni z e r e v e n u e o n t h es e r e m ai ni n g p erf or m a n c e o bli g ati o ns o v er t h e r e m ai ni n g t er ms of e a c h of t h e 5 0- y e ar c o ntr a cts, w hi c h
r a n g e fr o m 3 2 t o 4 6 y e ars. E a c h of t h e c o ntr a cts wit h t h e U. S. g o v er n m e nt is s u bj e ct t o t er mi n ati o n, i n w h ol e or i n p art, pri or t o t h e e n d of its 5 0- y e ar t er m
f or t h e c o n v e ni e n c e of t h e U. S. g o v er n m e nt.
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N ot e 3 — R e g ul at o r y M att e rs

I n a c c or d a n c e wit h a c c o u nti n g pri n ci pl es f or r at e-r e g ul at e d e nter pris es, G S W C a n d B V E SI r e c or ds r e g ul at or y ass ets, w hi c h r e pr e s e nt pr o b a bl e
f ut ur e r e c o v er y of c osts fr o m c ust o m ers t hr o u g h t h e r at e m a ki n g pr o c ess, a n d r e g ul at or y li a biliti es, w hi c h r e pr es e nt pr o b a bl e f ut ur e r ef u n ds t h at ar e t o b e
cr e dit e d t o c ust o m ers t hr o u g h t h e r at e m a ki n g pr o c ess. At D e c e m b er  3 1, 2 0 2 2, G S W C a n d B V E SI h a d a p pr o xi m at el y $ 8 5. 0 milli o n  of r e g ul at or y li a biliti es,
n et of r e g ul at or y ass ets, n ot a c cr ui n g c arr yi n g c osts. Of t his a m o u nt, (i) $ 7 5. 7 milli o n  of r e g ul at or y li a biliti es ar e e x c ess d ef err e d i n c o m e t a x es arisi n g fr o m
t h e l o w er f e d er al i n c o m e t a x r at e u n d er t h e Ta x C uts a n d J o bs A ct e n a ct e d i n D e c e m b er 2 0 1 7 t h at ar e b ei n g r ef u n d e d t o c ust o m ers ( N ot e 1 1), (ii) $ 1. 1
milli o n  of n et r e g ul at or y li a biliti es r el at es t o fl o w-t hr o u g h d ef err e d i n c o m e t a x es i n cl u di n g t h e gr oss- u p p orti o n o n t h e d ef err e d t ax r es ulti n g fr o m t h e
e x c ess d ef err e d i n c o m e t a x r e g ul at or y li a bilit y ( N ot e 1 1), (iii) $ 2. 2 milli o n  of r e g ul at or y ass ets r el at es t o t h e u n d erf u n d e d p ositi o n i n R egistr a nt’s p e nsi o n
a n d ot h er p ost-r etir e m e nt o bli g ati o ns ( e x cl u di n g t h e t w o- w a y p e nsi o n b al a n ci n g a c c o u nts), a n d (i v) $ 1 1. 8  milli o n  r e g ul at or y li a bilit y r el at e d t o a
m e m or a n d u m a c c o u nt a ut h ori z e d b y t h e C P U C t o tr a c k u nr e ali z e d g ai ns a n d l oss es o n B V E SI’s p ur c h as e p o w er c o ntr a cts o v er t h e t er m of t h e c o ntr a cts.
T h e r e m ai n d er r el at es t o ot h er it e ms t h at d o n ot pr o vi d e f or or  i n c ur c arr yi n g c osts.

R e g ul at or y ass ets r e pr es e nt c osts i n c urr e d b y G S W C a n d/ or B V E SI f or w hi c h t h e y h a v e r e c ei v e d or e x p e ct t o r e c ei v e r at e r e c o v er y i n t h e f ut ur e.
I n d et er mi ni n g t h e pr o b a bilit y of c osts b ei n g r e c o g ni z e d i n ot h er p eri o ds, G S W C a n d B V E SI c o nsi d er r e g ul at or y r ul es  a n d d e cisi o ns, p ast pr a cti c es, a n d
ot h er f a cts or cir c u mst a n c es t h at w o ul d i n di c at e if r e c o v er y is pr o b a bl e. If t h e C P U C d et er mi n es t h at a p orti o n of eit h er G S W C’s or B V E SI’s ass ets ar e n ot
r e c o v er a bl e i n c ust o m er r at es, t h e a p pli c a bl e utilit y m ust d et er mi n e if it h as s uff er e d a n ass et i m p air m e nt t h at r e q uir es it t o writ e d o w n t h e ass et’s v al u e.
R e g ul at or y ass ets ar e offs et a g ai nst r e g ul at or y li a biliti es wit hi n e a c h r at e m a ki n g ar e a. A m o u nts e x p e ct e d t o b e c oll e ct e d or r ef u n d e d i n t h e n e xt t w el v e
m o nt hs h a v e b e e n cl assifi e d as c urr e nt ass ets a n d c urr e nt li a biliti es b y r at e m a ki n g ar e a. R e g ul at or y li a biliti es, l ess r e g ul at or y ass ets, i n cl u d e d i n t h e
c o ns oli d at e d b al a n c e s h e ets ar e as f oll o ws:

 

D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1

G S W C
  

Wat er R e v e n u e A dj ust m e nt M e c h a nis m, n et of t h e M o difi e d C ost B al a n ci n g A c c o u nt $ 3 1, 8 0 3  $ 1 3, 3 2 6  

P e nsi o ns a n d ot h er p ost-r etir e m e nt o bli g ati o ns ( N ot e 1 2) 7 3 8  2 5, 2 1 2  

C O VI D- 1 9 m e m or a n d u m a c c o u nt 3, 4 7 8  1, 6 6 3  

Ot h er r e g ul at or y ass ets 1 9, 2 2 6  1 6, 9 4 9  

E x c ess d ef err e d i n c o m e t a x es ( N ot e 1 1) ( 7 1, 8 7 0) ( 7 3, 0 0 0)

Fl o w-t hr o u g h t a x es, n et ( N ot e 1 1) ( 1, 1 3 4) ( 5, 5 5 2)

Ot h er r e g ul at or y li a biliti es ( 8, 8 1 5) ( 2, 6 8 0)

T ot al G S W C $ ( 2 6, 5 7 4) $ ( 2 4, 0 8 2)

B V E SI

D eri v ati v e i nstr u m e nt m e m or a n d u m a c c o u nt ( N ot e 5) ( 1 1, 8 4 7) ( 4, 4 4 1)

Wil dfir e miti g ati o n a n d ot h er fir e pr e v e nti o n r el at e d c osts m e m or a n d u m a c c o u nts 1 3, 0 0 7  8, 5 5 7  

Ot h er r e g ul at or y ass ets 7, 9 6 5  5, 3 5 9  

Ot h er r e g ul at or y li a biliti es ( 8, 0 0 5) ( 8, 1 8 9)

T ot al A W R $ ( 2 5, 4 5 4) $ ( 2 2, 7 9 6)

W at er G e n er al R at e C as e:

I n J ul y 2 0 2 0, G S W C fil e d a g e n er al r at e c as e a p pli c ati o n f or all of its w at er r e gi o ns a n d its g e n er al offi c e. T his g e n er al r at e c as e will d et er mi n e
n e w w at er r at es f or t h e y e ars 2 0 2 2 – 2 0 2 4. I n N o v e m b er 2 0 2 1, G S W C a n d t h e P u bli c A d v o c at es Offi c e at t h e C P U C ( “ P u bli c A d v o c at es ”) fil e d wit h t h e
C P U C a j oi nt m oti o n t o a d o pt a s ettl e m e nt a gr e e m e nt b et w e e n G S W C a n d P u bli c A d v o c at es o n t his g e n er al r at e c as e a p pli c ati o n. T h e s ettl e m e nt
a gr e e m e nt, if a p pr o v e d, r es ol v es all iss u es r el at e d t o t h e 2 0 2 2 a n n u al r e v e n u e r e q uir e m e nt i n t h e g e n er al r at e c as e a p pli c ati o n, wit h t h e e x c e pti o n of t hr e e
u nr es ol v e d iss u es. D u e t o t h e d el a y i n fi n ali zi n g t h e w at er g e n er al r at e c as e, w at er r e v e n u es bill e d a n d r e c or d e d f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 w er e
b as e d o n 2 0 2 1 a d o pt e d  r at es, p e n di n g a fi n al d e cisi o n b y t h e C P U C i n t his g e n er al r at e c as e a p pli c ati o n. W h e n a p pr o v e d, t h e n e w r at es will b e  r etr o a cti v e
t o J a n u ar y 1, 2 0 2 2, a n d c u m ul ati v e a dj ust m e nts will b e r e c or d e d u p o n r e c ei vi n g a d e cisi o n b y t h e C P U C t h at a p pr o v es t h e s ettl e m e nt a gr e e m e nt. I n
J a n u ar y 2 0 2 3, t h e C P U C iss u e d a d e cisi o n a p pr o vi n g a s e c o n d r e q u est f or e xt e nsi o n of t h e st at ut or y d e a dli n e f or a fi n al d e cisi o n i n t h e w at er g e n er al r at e
c as e pr o c e e di n g t o A pril 7, 2 0 2 3.
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C ost of C a pit al Pr o c e e di n g:

G S W C fil e d a c ost of c a pit al a p pli c ati o n i n M a y 2 0 2 1 c urr e ntl y p e n di n g C P U C a p pr o v al. H e ari n gs o n t his pr o c e e di n g o c c urr e d i n M a y 2 0 2 2 a n d
bri efs w er e fil e d i n J u n e 2 0 2 2. B as e d o n m a n a g e m e nt’s a n al ysis of t his r e g ul at or y pr o c e e di n g a n d ass o ci at e d a c c o u nti n g t o d at e, f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2, G S W C r e d u c e d r e v e n u es b y $ 6. 4 milli o n a n d r e c or d e d a c orr es p o n di n g r e g ul at or y li a bilit y f or r e v e n u es s u bj e ct t o r ef u n d b as e d o n its
b est esti m at e, w hi c h r el at es t o t h e i m p a ct of G S W C’s l o w er c ost of d e bt r e q u est e d i n its a p pli c ati o n. H o w e v er, at t his ti m e, m a n a g e m e nt c a n n ot pr e di ct t h e
ulti m at e o ut c o m e of t h e c ost of c a pit al a p pli c ati o n a n d t h e ass o ci at e d i m p a ct o n 2 0 2 2 r e v e n u es. C h a n g es i n esti m at es will b e m a d e, if n e c ess ar y, as m or e
i nf or m ati o n i n t his pr o c e e di n g b e c o m es a v ail a bl e.

Alt er n ati v e- R e v e n u e Pr o gr a ms:

G S W C r e c or ds t h e diff er e n c e b et w e e n w h at it bills its w at er c ust o m ers a n d t h at w hi c h is a ut h ori z e d b y t h e C P U C usi n g t h e Wat er R e v e n u e
A dj ust m e nt M e c h a nis m ( “ W R A M ”) a n d t h e M o difi e d C ost B al a n ci n g A c c o u nt ( “ M C B A ”) a c c o u nts a p pr o v e d b y t h e C P U C. T h e o v er- or u n d er- c oll e cti o n
of t h e W R A M is a g gr e g at e d wit h t h e M C B A o v er- or u n d er- c oll e cti o n f or t h e c orr es p o n di n g r at e m a ki n g ar e a a n d b e ars i nt er est at t h e c urr e nt 9 0- d a y
c o m m er ci al- p a p er r at e . S ur c h ar g es a n d s ur cr e dits h a v e b e e n i m pl e m e nt e d f or all pr e- 2 0 2 2 W R A M/ M C B A b al a n c es. D uri n g t h e y e ar e n d e d D e c e m b er  3 1,
2 0 2 2, $ 4. 4 milli o n of pr e- 2 0 2 2 W R A M/ M C B A b al a n c es w er e r e c o v er e d t hr o u g h s ur c h ar g es.  

D uri n g 2 0 2 2, G S W C r e c or d e d a n a d diti o n al $ 2 2. 8 milli o n n et u n d er- c oll e cti o n i n t h e W R A M/ M C B A, b as e d o n 2 0 2 1 a ut h ori z e d a m o u nts,
p e n di n g a fi n al d e cisi o n o n t h e w at er g e n er al r at e c as e. O n c e t h e C P U C iss u es a fi n al d e cisi o n o n t h e g e n er al r at e c as e, t h e W R A M a n d M C B A a m o u nts
r e c or d e d i n 2 0 2 2 will b e u p d at e d t o r efl e ct t h e a ut h ori z e d 2 0 2 2 a m o u nts.  T h e 2 0 2 2 W R A M/ M C B A b al a n c es r e pr es e nt u n d er- c oll e cti o ns i n W R A M
a m o u nts d u e t o a d e cr e as e i n c ust o m er c o ns u m pti o n as c o m p ar e d t o a d o pt e d, as w ell as a n u n d er- c oll e cti o n of s u p pl y c osts i n c urr e d a n d r e c or d e d i n t h e
M C B A d u e t o a hi g h er v ol u m e of p ur c h as e d w at er as c o m p ar e d t o a d o pt e d. As of D e c e m b er  3 1, 2 0 2 2, G S W C h a d a n a g gr e g at e d r e g ul at or y ass et of $ 3 1. 8
milli o n, w hi c h is c o m pris e d of a $ 1 7. 2 milli o n u n d er- c oll e cti o n i n t h e W R A M a c c o u nts a n d a $ 1 4. 6 milli o n u n d er- c oll e cti o n i n t h e M C B A a c c o u nts.

As r e q uir e d b y t h e a c c o u nti n g g ui d a n c e f or alt er n ati v e r e v e n u e pr o gr a ms, G S W C is r e q uir e d t o c oll e ct its W R A M b al a n c es wit hi n 2 4 m o nt hs
f oll o wi n g t h e e n d of t h e y e ar i n w hi c h a n u n d er- c oll e cti o n is r e c or d e d.  As of D e c e m b er 3 1, 2 0 2 2, t h er e w er e n o m at eri al W R A M u n d er- c oll e cti o ns t h at
w er e esti m at e d t o b e c oll e ct e d o v er m or e t h a n 2 4 m o nt hs.

P e nsi o ns a n d Ot h er P ost-r etir e m e nt O bli g ati o ns :

A r e g ul at or y ass et h as b e e n r e c or d e d at D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 f or t h e c osts t h at w o ul d ot h er wis e b e c h ar g e d t o “ ot h er c o m pr e h e nsi v e
i n c o m e ” wit hi n s h ar e h ol d ers’ e q uit y f or t h e u n d erf u n d e d st at us of R e gistr a nt’s p e nsi o n a n d ot h er p ost-r etir e m e nt b e n efit pl a ns b e c a us e t h e c ost of t h es e
pl a ns h as hist ori c all y b e e n r e c o v er e d t hr o u g h r at es.   As dis c uss e d i n N ot e 1 2, as of D e c e m b er  3 1, 2 0 2 2, R e gistr a nt’s u n d erf u n d e d p ositi o n f or t h es e pl a ns
t h at h a v e b e e n r e c or d e d as a r e g ul at or y ass et t ot al e d $ 2. 2 milli o n.  R e gistr a nt e x p e cts t his r e g ul at or y ass et t o b e r e c o v er e d t hr o ug h r at es i n f ut ur e p eri o ds.

T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o e a c h us e t w o- w a y b al a n ci n g a c c o u nts t o tr a c k diff er e n c es b et w e e n t h e f or e c ast e d a n n u al p e nsi o n
e x p e ns es a d o pt e d i n t h eir r es p e cti v e c ust o m er r at es a n d t h e a ct u al a n n u al e x p e ns e t o b e r e c or d e d i n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or p e nsi o n
c osts.   T h e t w o- w a y b al a n ci n g a c c o u nts b e ar i nt er est at t h e c urr e nt 9 0- d a y c o m m er ci al p a p er r at e. As of D e c e m b er  3 1, 2 0 2 2, G S W C h as a $ 1. 5 milli o n
o v er- c oll e cti o n r el at e d t o t h e g e n er al offi c e a n d w at er r e gi o ns, a n d B V E SI h as a $ 4 9 6, 0 0 0 o v er- c oll e cti o n i n its t w o- w a y b al a n ci n g a c c o u nt.

C O VI D- 1 9 E m er g e n c y M e m or a n d u m A c c o u nts :

D uri n g t h e first h alf of 2 0 2 2, G S W C a n d B V E SI c o nti n u e d t o e x p eri e n c e d eli n q u e nt c ust o m er a c c o u nts r e c ei v a bl e d u e t o t h e li n g eri n g eff e cts of
t h e C O VI D- 1 9 p a n d e mi c, r es ulti n g i n b ot h G S W C a n d B V E SI i n cr e asi n g t h eir all o w a n c es f or d o u btf ul a c c o u nts si n c e t h e e n d of 2 0 2 1. T h e C P U C h as
a ut h ori z e d G S W C a n d B V E SI t o tr a c k i n cr e m e nt al c osts, i n cl u di n g  b a d d e bt e x p e ns e, i n e x c ess of w h at is i n cl u d e d i n t h eir r es p ecti v e r e v e n u e r e q uir e m e nts
i n c urr e d as a r es ult of t h e p a n d e mi c i n C O VI D- 1 9 e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts, w hi c h G S W C a n d B V E SI i nt e n d t o fil e wit h t h e C P U C f or
f ut ur e r e c o v er y.

As of D e c e m b er  3 1, 2 0 2 2, G S W C a n d B V E SI h a d a p pr o xi m at el y $ 3. 5 milli o n a n d $ 4 9 7, 0 0 0, r es p e cti v el y, i n r e g ul at or y ass et a c c o u nts r el at e d t o
b a d d e bt e x p e ns e i n e x c ess of t h eir r e v e n u e r e q uir e m e nts, t h e p ur c h as e of p er s o n al pr ot e cti v e e q ui p m e nt, a d diti o n al i n c urr e d pri nti n g c osts, a n d ot h er
i n cr e m e nt al C O VI D- 1 9-r el at e d c osts. E m er g e n c y-r el at e d m e m or a n d u m a c c o u nts ar e w ell- est a blis h e d c ost r e c o v er y m e c h a nis ms a ut h ori z e d as a r es ult of a
st at e/f e d er al d e cl ar e d e m er g e n c y, a n d ar e t h er ef or e r e c o g ni z e d as r e g ul at or y ass ets f or f ut ur e r e c o v er y. As a r es ult, t h e a m o u nts r e c or d e d i n t h e C O VI D- 1 9
e m er g e n c y-r el at e d m e m or a n d u m a c c o u nts h a v e n ot i m p a ct e d G S W C’s or B V E SI’s e ar ni n gs.

I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n i n C O VI D r eli ef f u n ds t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m
t o pr o vi d e assist a n c e t o c ust o m ers f or t h eir w at er d e bt a c cr u e d d uri n g t h e C O VI D- 1 9 p a n d e mi c b y
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Ta bl e of C o nt e nts

r e mitti n g f e d er al f u n ds t h at t h e st at e r e c ei v e d fr o m t h e A m eri c a n R es c u e Pl a n A ct of 2 0 2 1 t o t h e utilit y o n b e h alf of eli gi bl e c ust o m ers. G S W C a p pli e d
t h es e f u n ds t o its d eli n q u e nt c ust o m ers’ eli gi bl e b al a n c es. D uri n g 2 0 2 2, B V E SI r e c ei v e d a t ot al of $ 4 7 3, 0 0 0 fr o m t h e st at e of C alif or ni a f or si mil ar
c ust o m er r eli ef f u n di n g f or u n p ai d el e ctri c c ust o m er bills i n c u rr e d d uri n g t h e p a n d e mi c.

T h e C P U C r e q uir es t h at a m o u nts tr a c k e d i n G S W C’s a n d B V E SI’s C O VI D- 1 9 m e m or a n d u m a c c o u nts f or u n p ai d c ust o m er bills b e first offs et b y
a n y (i) f e d er al a n d st at e r eli ef f or w at er or el e ctri c utilit y bill d e bt, a n d (ii) c ust o m er p a y m e nts t hr o u g h p a y m e nt pl a n arr a n g e m e nts, pri or t o r e c ei vi n g
r e c o v er y fr o m c ust o m ers at l ar g e. Aft er t h es e offs ets ar e m a d e, G S W C will fil e wit h t h e C P U C f or r e c o v er y of t h e r e m ai ni n g b al a n c e. B V E SI i nt e n ds t o
i n cl u d e t h e r e m ai ni n g b al a n c e i n its C O VI D- 1 9 m e m or a n d u m a c c o u nt f or r e c o v er y o n c e all alt er n ati v e s o ur c es of f u n di n g h a v e b e e n e x h a ust e d a n d
cr e dit e d t o eli gi bl e c ust o m er a c c o u nts.

T h e C P U C’s m or at ori u ms o n s er vi c e dis c o n n e cti o ns f or n o n p a y m e nt f or w at er a n d el e ctri c c ust o m ers h a v e e n d e d. As a r es ult, s er vi c e
dis c o n n e cti o ns d u e t o n o n p a y m e nt h a v e r es u m e d wit h dis c o n n e cti o ns f or d eli n q u e nt r esi d e nti al c ust o m ers h a vi n g r es u m e d i n J u n e 2 0 2 2.

Ot h er B V E SI R e g ul at or y Ass ets:

Wil dfir e Miti g ati o n a n d Ot h er Fir e Pr e v e nti o n R el at e d C osts M e m or a n d u m A c c o u nts

T h e C P U C a d o pt e d r e g ul ati o ns i nt e n d e d t o e n h a n c e t h e fir e s af et y of o v er h e a d el e ctri c p o w er li n es. T h os e r e g ul ati o ns i n cl u d e d i n cr e as e d
mi ni m u m cl e ar a n c es ar o u n d el e ctri c p o w er li n es. B V E SI w as a ut h ori z e d t o tr a c k i n cr e m e nt al c osts i n c urr e d t o i m pl e m e nt t h e r e g ul ati o ns i n a fir e h a z ar d
pr e v e nti o n m e m or a n d u m a c c o u nt f or t h e p ur p os e of o bt ai ni n g c ost r e c o v er y i n a f ut ur e g e n er al r at e c as e. I n A u g ust 2 0 1 9, t h e C P U C iss u e d a fi n al d e cisi o n
o n t h e el e ctri c g e n er al r at e c as e, w hi c h s et n e w r at es t hr o u g h t h e y e ar 2 0 2 2. A m o n g ot h er t hi n gs, t h e d e cisi o n a ut h ori z e d B V E SI t o r e c or d i n cr e m e nt al
c osts r el at e d t o v e g et ati o n m a n a g e m e nt, s u c h as c osts f or i n cr e as e d mi ni m u m cl e ar a n c es ar o u n d el e ctri c p o w er li n es, i n t h e C P U C- a p pr o v e d m e m or a n d u m
a c c o u nt f or f ut ur e r e c o v er y. As of D e c e m b er  3 1, 2 0 2 2, B V E SI h as a p pr o xi m at el y $ 8. 7 milli o n i n i n cr e m e nt al v e g et ati o n m a n a g e m e nt c osts r e c or d e d as a
r e g ul at or y ass et, w hi c h h as b e e n i n cl u d e d i n its g e n er al r at e c as e a p pli c ati o n fi l e d wit h t h e C P U C i n A u g ust 2 0 2 2 f or f ut ur e r e c o v er y. T h e i n cr e m e nt al c osts
r el at e d t o v e g et ati o n m a n a g e m e nt i n cl u d e d i n t h e m e m or a n d u m a c co u nt will b e s u bj e ct t o r e vi e w d uri n g t h e g e n er al r at e c as e pr o c e e di n g.

C alif or ni a l e gisl ati o n e n a ct e d i n S e pt e m b er 2 0 1 8 r e q uir es all i n v est or- o w n e d el e ctri c utiliti es t o s u b mit a n a n n u al wil dfir e miti g ati o n pl a n
( “ W M P ”) t o t h e C P U C f or a p pr o v al. T h e W M P m ust i n cl u d e a utilit y’s pl a ns o n c o nstr u cti n g, m ai nt ai ni n g a n d o p er ati n g its el e ctri c al li n es a n d e q ui p m e nt
t o mi ni mi z e t h e ris k of c at astr o p hi c wil dfir e. B V E SI s u b mitt e d a n u p d at e t o its W M P i n M a y 2 0 2 2 t o O EI S f or a p pr o v al pri or t o g oi n g t o t h e C P U C f or
r atifi c ati o n. I n D e c e m b er 2 0 2 2, O EI S iss u e d a fi n al d e cisi o n of a p pr o v al t o B V E SI f or its 2 0 2 2 W M P u p d at e a n d i n F e br u ar y 2 0 2 3, t h e C P U C r atifi e d
B V E SI’s c urr e nt W M P.

C a pit al e x p e n dit ur es a n d ot h er c osts i n c urr e d as a r es ult of t h e W M P ar e s u bj e ct t o C P U C a u dit. As a r es ult, t h e C P U C’s Wil dfir e S af et y Di visi o n
( n o w p art of t h e C alif or ni a N at ur al R es o ur c es A g e n c y eff e cti v e J ul y 1, 2 0 2 1) e n g a g e d a n i n d e p e n d e nt a c c o u nti n g fir m t o c o n d u ct e x a mi n ati o ns of t h e
e x p e ns es a n d c a pit al i n v est m e nts i d e ntifi e d i n t h e 2 0 1 9 a n d 2 0 2 0 W M Ps f or e a c h of t h e i n v est or- o w n e d el e ctri c utiliti es, i n cl u di n g B V E SI. As of
D e c e m b er  3 1, 2 0 2 2, B V E SI h as a p pr o xi m at el y $ 4. 3 milli o n r el at e d t o e x p e ns es a c c u m ul at e d i n its W M P m e m or a n d u m a c c o u nts t h at h a v e b e e n r e c o g ni z e d
as r e g ul at or y ass ets f or f ut ur e r e c o v er y. I n D e c e m b er 2 0 2 1, t h e i n d e p e n d e nt a c c o u nti n g fir m iss u e d its fi n al e x a mi n ati o n r e p ort, w hi c h c o nt ai ns t h e
a u dit ors ’ r es ults a n d r e c o m m e n d ati o ns. W hil e t h e fi n al r e p ort di d n ot i d e ntif y a n y fi n di n gs of i n a p pr o pri at e c osts i n cl u d e d i n t h e W M P m e m or a n d u m
a c c o u nts u n d er r e vi e w, t h e r e p ort s u g g est e d t h at t h e C P U C s h o ul d e v al u at e w h et h er s o m e of t h e c osts r e c or d e d i n t h e W M P m e m or a n d u m a c c o u nts ar e
i n cr e m e nt al t o w h at is b ei n g r e c o v er e d i n c ust o m er r at es i n its g e n er al r at e c as e pr o c e e di n g. At t his ti m e, B V E SI c o nsi d ers t h e a u dit or ’s e x a mi n ati o n
c o m pl et e a n d d o es n ot e x p e ct f urt h er d e v el o p m e nts.

All c a pit al e x p e n dit ur es a n d ot h er c osts i n c urr e d t hr o u g h D e c e m b er  3 1, 2 0 2 2 as a r es ult of B V E SI ’s W M Ps ar e n ot c urr e ntl y i n r at es a n d h a v e
b e e n fil e d f or f ut ur e r e c o v er y i n B V E SI's g e n er al r at e c as e a p pli c ati o n. T h es e c osts will b e s u bj e ct t o r e vi e w d uri n g t h e g e n er al r at e c as e pr o c e e di n g a n d
t h e C P U C m a y r ef er t o t h e r e c o m m e n d ati o ns of t h e i n d e p e n d e nt a udit or’s r e p ort at t h at ti m e.

Ot h er R e g ul at or y Ass ets:

Ot h er r e g ul at or y ass ets r e pr es e nt c osts i n c urr e d b y G S W C or B V E SI f or w hi c h t h e y h a v e r e c ei v e d or e x p e ct t o r e c ei v e r at e r e c o v er y i n t h e f ut ur e.
R e gistr a nt b eli e v es t h at t h es e r e g ul at or y ass ets ar e s u p p ort e d b y r e g ul at or y r ul es a n d d e cisi o ns, p ast pr a cti c es, a n d ot h er f a cts or cir c u mst a n c es t h at i n di c at e
r e c o v er y is pr o b a bl e. If t h e C P U C d et er mi n es t h at a p orti o n of eit h er G S W C’s or B V E SI’s ass ets ar e n ot r e c o v er a bl e i n c ust o m er r at es, t h e a p pli c a bl e e ntit y
m ust d et er mi n e if it h as s uff er e d a n ass et i m p air m e nt t h at r e q uir es it t o writ e d o w n t h e r e g ul at or y ass et t o t h e a m o u nt t h at is pr o b a bl e of r e c o v er y.
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N ot e 4 — Utilit y Pl a nt a n d I nt a n gi bl e Ass ets

T h e f oll o wi n g t a bl e s h o ws R e gistr a nt’s utilit y pl a nt (r e g ul at e d utilit y pl a nt a n d n o n-r e g ul at e d utilit y pr o p ert y) b y m aj or ass et cl ass:

A W R
D e c e m b e r  3 1,

G S W C
D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

W at e r

L a n d $ 1 8, 4 2 7  $ 1 8, 2 0 7  $ 1 8, 4 2 7  $ 1 8, 2 0 7  

I nt a n gi bl e ass ets 3 0, 5 1 1  2 9, 0 2 8  3 0, 5 1 1  2 9, 0 2 8  

S o ur c e of w at er s u p pl y 1 0 9, 9 1 8  9 8, 2 4 4  1 0 9, 9 1 8  9 8, 2 4 4  

P u m pi n g 2 2 7, 6 6 8  2 0 9, 9 3 6  2 2 7, 6 6 8  2 0 9, 9 3 6  

Wat er tr e at m e nt 9 0, 4 1 1  8 3, 9 2 2  9 0, 4 1 1  8 3, 9 2 2  

Tr a ns missi o n a n d distri b uti o n 1, 4 3 1, 4 3 7  1, 3 5 6, 6 4 9  1, 4 3 1, 4 3 7  1, 3 5 6, 6 4 9  

Ot h er 1 3 6, 1 6 2  1 3 9, 8 9 5  9 8, 0 9 6  1 0 2, 8 3 1  

2, 0 4 4, 5 3 4  1, 9 3 5, 8 8 1  2, 0 0 6, 4 6 8  1, 8 9 8, 8 1 7  

El e ct ri c ( N ot e 2 0)

Tr a ns missi o n a n d distri b uti o n 1 0 5, 4 9 9  9 0, 4 9 1  —  —  

G e n er ati o n 1 2, 5 8 3  1 2, 5 8 3  —  —  

Ot h er ( 1) 1 5, 7 3 3  1 3, 3 9 8  —  —  

1 3 3, 8 1 5  1 1 6, 4 7 2  —  —  

L ess — a c c u m ul at e d d e pr e ci ati o n ( 6 0 6, 2 3 1) ( 5 9 4, 2 6 4) ( 5 3 0, 9 2 5) ( 5 2 2, 6 7 2)

C o nstr u cti o n w or k i n pr o gr ess 1 8 1, 6 4 8  1 6 7, 9 1 5  1 4 1, 1 7 5  1 2 3, 6 0 0  

N et utilit y pl a nt $ 1, 7 5 3, 7 6 6  $ 1, 6 2 6, 0 0 4  $ 1, 6 1 6, 7 1 8  $ 1, 4 9 9, 7 4 5  

( 1)     I n cl u d es i nt a n gi bl e ass ets of $ 1. 2 milli o n f or t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 f or st u di es p erf or m e d i n ass o ci ati o n wit h t h e el e ctri c
s e g m e nt.

As of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, i nt a n gi bl e ass ets c o nsist of t h e f oll o wi n g:

 

Wei g ht e d  A v e r a g e

 A m o rti z ati o n  

A W R

 D e c e m b e r  3 1,

G S W C

 D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) P e ri o d 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

I nt a n gi bl e ass ets :
     

C o ns er v ati o n pr o gr a ms 3 y e ars $ 9, 4 8 6  $ 9, 4 8 6  $ 9, 4 8 6  $ 9, 4 8 6  

Wat er a n d s er vi c e ri g hts ( 2) 3 0 y e ars 8, 6 9 5  8, 6 9 5  8, 1 2 4  8, 1 2 4  

Wat er pl a n ni n g st u di es 1 4 y e ars 1 3, 7 5 7  1 2, 2 5 8  1 2, 5 1 9  1 1, 0 1 9  

T ot al i nt a n gi bl e ass ets
 

3 1, 9 3 8  3 0, 4 3 9  3 0, 1 2 9  2 8, 6 2 9  

L ess — a c c u m ul at e d a m orti z ati o n
 

( 2 6, 8 1 1) ( 2 6, 4 0 1) ( 2 5, 3 7 4) ( 2 5, 1 0 9)

I nt a n gi bl e ass ets, n et of a m orti z ati o n
 

$ 5, 1 2 7  $ 4, 0 3 8  $ 4, 7 5 5  $ 3, 5 2 0  

I nt a n gi bl e ass ets n ot s u bj e ct t o a m orti z ati o n ( 3)
 

$ 3 8 3  $ 4 0 0  $ 3 8 2  $ 3 9 9  

( 2)         I n cl u d es i nt a n gi bl e ass ets of $ 5 7 1, 0 0 0 f or c o ntr a ct e d s er vi c es i n cl u d e d i n “ Ot h er Pr o p ert y a n d I n v est m e nts ” o n t h e c o ns oli d at e d b al a n c e s h e ets as of
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1.

( 3)         T h e i nt a n gi bl e ass ets n ot s u bj e ct t o a m orti z ati o n pri m aril y c onsist of or g a ni z ati o n a n d c o ns e nt f e es.

F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, a m orti z ati o n of i nt a n gi bl e ass ets w as $ 6 4 1, 0 0 0, $ 7 0 0, 0 0 0 a n d $ 6 5 4, 0 0 0, r es p e cti v el y, f or
b ot h A W R a n d G S W C.  
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Esti m at e d f ut ur e c o ns oli d at e d a m orti z ati o n e x p e ns e r el at e d t o i nt a n gi bl e ass ets ar e as f oll o ws (i n t h o us a n ds):

 

A m o rti z ati o n
 E x p e ns e

2 0 2 3 $ 6 4 1  

2 0 2 4 6 4 1  

2 0 2 5 6 4 1  

2 0 2 6 6 4 1  

2 0 2 7 6 4 1  

T ot al $ 3, 2 0 5  

Ass et R etir e m e nt O bli g ati o ns :

T h e f oll o wi n g is a r e c o n cili ati o n of t h e b e gi n ni n g a n d e n di n g a g gr e g at e c arr yi n g a m o u nt of ass et r etir e m e nt o bli g ati o ns, w hi c h ar e i n cl u d e d i n
“ Ot h er Cr e dits ” o n t h e b al a n c e s h e ets as of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

( d oll a rs i n t h o us a n ds) G S W C

O bli g ati o n at D e c e m b er  3 1, 2 0 2 0 $ 9, 3 2 0  

A d diti o n al li a biliti es i n c urr e d 1 4 8  

Li a biliti es s ettl e d ( 1 2 0)

A c cr eti o n 3 6 9  

O bli g ati o n at D e c e m b er  3 1, 2 0 2 1 $ 9, 7 1 7  

A c cr eti o n 3 8 6  

O bli g ati o n at D e c e m b er  3 1, 2 0 2 2 $ 1 0, 1 0 3  

N ot e 5 — D e ri v ati v e I nst r u m e nts

B V E SI h as p ur c h as e d p o w er u n d er l o n g-t er m c o ntr a cts at a fi x e d c ost o v er t hr e e a n d fi v e- y e ar t er ms d e p e n di n g o n t h e a m o u nt of p o w er a n d
p eri o d d uri n g w hi c h t h e p o w er is p ur c h as e d u n d er t h e c o ntr a cts.  T h es e l o n g-t er m c o ntr a cts ar e s u bj e ct t o t h e a c c o u nti n g g ui d a nc e f or d eri v ati v es a n d
r e q uir e m ar k-t o- m ar k et d eri v ati v e a c c o u nti n g. A m o n g ot h er t hi n gs, t h e C P U C a ut h ori z e d B V E SI t o est a blis h a r e g ul at or y ass et a n d li a bilit y m e m or a n d u m
a c c o u nt t o offs et t h e m ar k-t o- m ar k et e ntri es r e q uir e d b y t h e a c c o u nti n g g ui d a n c e. A c c or di n gl y, all u nr e ali z e d g ai ns a n d l oss es g e n er at e d fr o m t h es e
p ur c h as e d p o w er c o ntr a cts ar e d ef err e d o n a m o nt hl y b asis i nt o a n o n-i nt er est b e ari n g r e g ul at or y m e m or a n d u m a c c o u nt t h at tr a c k s t h e c h a n g es i n f air v al u e
of t h e d eri v ati v e t hr o u g h o ut t h e t er m of t h e c o ntr a ct. As a r es ult, t h es e u nr e ali z e d g ai ns a n d l oss es d o n ot i m p a ct R e gistr a nt’s e ar ni n gs. As of D e c e m b er  3 1,
2 0 2 2, t h er e w as a n $ 1 1. 8 milli o n  d eri v ati v e ass et wit h a c orr es p o n di n g r e g ul at or y li a bilit y i n t h e d eri v ati v e i nstr u m e nt m e m or a n d u m a c c o u nt f or t h e
p ur c h as e d p o w er c o ntr a ct as a r es ult of t h e fi x e d pri c es b ei n g l o w er t h a n t h e f ut ur es e n er g y pri c es. T h e n oti o n al v ol u m e of d eri v ati v es r e m ai ni n g u n d er
t h es e l o n g-t er m c o ntr a cts as of D e c e m b er 3 1, 2 0 2 2 w as a p pr o xi m at el y  2 1 6, 4 7 1 m e g a w att h o urs.

T h e a c c o u nti n g g ui d a n c e f or f air v al u e m e as ur e m e nts est a blis h es a fr a m e w or k f or m e as uri n g f air v al u e a n d r e q uir es f air v al u e m e as ur e m e nts t o b e
cl assifi e d a n d dis cl os e d i n o n e of t hr e e l e v els. R e gistr a nt’s v al u ati o n m o d el utili z es v ari o us i n p uts t h at i n cl u d e q u ot e d m ar k et pri c es f or e n er g y o v er t h e
d ur ati o n of t h e c o ntr a cts. T h e m ar k et pri c es us e d t o d et er mi n e t h e f air v al u e f or t h es e d eri v ati v e i nstr u m e nts w er e esti m at e d b as e d o n i n d e p e n d e nt s o ur c es
s u c h as br o k er q u ot es a n d p u bli c ati o ns t h at ar e n ot o bs er v a bl e i n or c orr o b or at e d b y t h e m ar k et. W h e n s u c h i n p uts h a v e a si g nifi c a nt i m p a ct o n t h e
m e as ur e m e nt of f air v al u e, t h e i nstr u m e nt is c at e g ori z e d as L e v el 3. A c c or di n gl y, t h e v al u ati o n of t h e d eri v ati v es o n R e gistr a nt’s p ur c h as e d p o w er c o ntr a cts
h a v e b e e n cl assifi e d as L e v el 3 f or all p eri o ds pr es e nt e d.

T h e c h a n g e i n f air v al u e w as d u e t o t h e c h a n g e i n m ar k et e n er g y pri c es f or t h e y e ars 2 0 2 2 a n d 2 0 2 1. T h e f oll o wi n g t a bl e pr es e nts c h a n g es i n t h e
f air v al u e of t h e L e v el 3 d eri v ati v es f or t h e y e ars 2 0 2 2 a n d 2 02 1:

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1

F air v al u e at b e gi n ni n g of t h e p eri o d $ 4, 4 4 1  $ ( 1, 5 3 7)

U nr e ali z e d g ai n o n p ur c h as e d p o w er c o ntr a cts 7, 4 0 6  5, 9 7 8  

F air v al u e at e n d of t h e p eri o d $ 1 1, 8 4 7  $ 4, 4 4 1  
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N ot e 6 — Milit a r y P ri v ati z ati o n

E a c h of t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es h a v e e nt er e d i nt o a s er vi c e c o ntr a ct(s) wit h t h e U. S. g o v er n m e nt t o o p er at e a n d m ai nt ai n, as
w ell as p erf or m c o nstr u cti o n a cti viti es t o r e n e w a n d r e pl a c e, t h e w at er a n d/ or w ast e w at er s yst e ms at a milit ar y b as e or b as es. T h e a m o u nts c h ar g e d f or
t h es e s er vi c es ar e b as e d u p o n t h e t er ms of t h e 5 0- y e ar c o ntr a ct b et w e e n t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es a n d t h e U. S. g o v er n m e nt. U n d er t h e
t er ms of e a c h of t h es e a gr e e m e nts, t h e Milit ar y Utilit y Pri v ati z ati o n S u bsi di ari es a gr e e t o o p er at e a n d m ai nt ai n t h e w at er a n d/ or w ast e w at er s yst e ms f or: (i)
a m o nt hl y n et fi x e d- pri c e f or o p er ati o n a n d m ai nt e n a n c e, a n d (ii)  a n a m o u nt t o c o v er r e n e w al a n d r e pl a c e m e nt c a pit al w or k. I n a d diti o n, t h es e c o ntr a cts
m a y als o i n cl u d e fir m, fi x e d- pri c e d i niti al c a pit al u p gr a d e pr oj e cts t o u p gr a d e t h e e xisti n g i nfr astr u ct ur e. C o ntr a ct m o difi c ati o ns ar e als o iss u e d f or ot h er
n e c ess ar y c a pit al u p gr a d es t o t h e e xisti n g i nfr astr u ct ur e a p pr o v e d b y t h e U. S. g o v er n m e nt.

U n d er t h e t er ms of e a c h of t h es e c o ntr a cts, pri c es ar e s u bj e ct t o a n e c o n o mi c pri c e a dj ust m e nt ( “ E P A ”) pr o visi o n, o n a n a n n u al b asis. Pri c es m a y
als o b e e q uit a bl y a dj ust e d f or c h a n g es i n l a w a n d ot h er cir c u mst a n c es.   A S U S is p er mitt e d t o fil e, a n d h as fil e d, r e q u ests f or e q uit a bl e a dj ust m e nt. E a c h of
t h e c o ntr a cts m a y b e s u bj e ct t o t er mi n ati o n, i n w h ol e or i n p art, pri or t o t h e e n d of t h e 5 0- y e ar t er m f or c o n v e ni e n c e of t h e U. S. g o v er n m e nt or as a r es ult of
d ef a ult or n o n p erf or m a n c e b y a Milit ar y Utilit y Pri v ati z ati o n S u bsi di ar y.  

A S U S h as e x p eri e n c e d d el a ys i n r e c ei vi n g E P As as pr o vi d e d f or u n d er its 5 0- y e ar c o ntr a cts. B e c a us e of t h e d el a ys, E P As, w h e n fi n all y a p pr o v e d,
ar e r etr o a cti v e. D uri n g 2 0 2 2, t h e U. S. g o v er n m e nt a p pr o v e d E P As at ei g ht of t h e b as es s er v e d. I n s o m e c as es, t h es e E P As i n cl u d e d r etr o a cti v e o p er ati o n
a n d m ai nt e n a n c e m a n a g e m e nt f e es f or pri or p eri o ds. F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r etr o a cti v e o p er ati o n a n d m ai nt e n a n c e
m a n a g e m e nt f e es r el at e d t o pri or p eri o ds w er e i m m at eri al.

N ot e 7 — E a r ni n gs P e r S h a r e a n d C a pit al St o c k

I n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or p arti ci p ati n g s e c uriti es a n d e ar ni n gs p er s h ar e ( “ E P S ”), R e gistr a nt us es t h e “t w o- cl ass ” m et h o d of
c o m p uti n g E P S. T h e “t w o- cl ass ” m et h o d is a n e ar ni n gs all o c ati o n f or m ul a t h at d et er mi n es E P S f or e a c h cl ass of c o m m o n st o c k a n d p arti ci p ati n g s e c urit y.
A W R h as p arti ci p ati n g s e c uriti es r el at e d t o r estri ct e d st o c k u nits t h at e ar n di vi d e n d e q ui v al e nts o n a n e q u al b asis wit h A W R’s C o m m o n S h ar es t h at h a v e
b e e n iss u e d u n d er A W R’s 2 0 1 6 e m pl o y e e pl a ns a n d t h e 2 0 0 3 a n d 2 0 1 3 dir e ct ors’ pl a ns. I n a p pl yi n g t h e “t w o- cl ass ” m et h o d, u n distri b ut e d e ar ni n gs ar e
all o c at e d t o b ot h c o m m o n s h ar es a n d p arti ci p ati n g s e c uriti es.

T h e f oll o wi n g is a r e c o n cili ati o n of R e gistr a nt’s n et i n c o m e a n d w ei g ht e d a v er a g e C o m m o n S h ar es o utst a n di n g f or c al c ul ati n g b asi c n et i n c o m e
p er s h ar e:

B asi c: F o r  T h e  Ye a rs  E n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds, e x c e pt  p e r  s h a r e  a m o u nts) 2 0 2 2 2 0 2 1 2 0 2 0

N et i n c o m e $ 7 8, 3 9 6  $ 9 4, 3 4 7  $ 8 6, 4 2 5  

L ess: ( a) Distri b ut e d e ar ni n gs t o c o m m o n s h ar e h ol d ers 5 6, 3 5 6  5 1, 6 8 9  4 7, 2 0 6  

 Distri b ut e d e ar ni n gs t o p arti ci p ati n g s e c uriti es 1 4 2  1 3 4  1 5 8  

U n distri b ut e d e ar ni n gs 2 1, 8 9 8  4 2, 5 2 4  3 9, 0 6 1  

( b) U n distri b ut e d e ar ni n gs all o c at e d t o c o m m o n s h ar e h ol d ers 2 1, 8 4 3  4 2, 4 1 4  3 8, 9 3 0  

 U n distri b ut e d e ar ni n gs all o c at e d t o p arti ci p ati n g s e c uriti es 5 5  1 1 0  1 3 1  

T ot al i n c o m e a v ail a bl e t o c o m m o n s h ar e h ol d ers, b asi c ( a) +( b) $ 7 8, 1 9 9  $ 9 4, 1 0 3  $ 8 6, 1 3 6  

Wei g ht e d a v er a g e C o m m o n S h ar es o utst a n di n g, b asi c 3 6, 9 5 5  3 6, 9 2 1  3 6, 8 8 0  

B asi c e ar ni n gs p er C o m m o n S h ar e $ 2. 1 2  $ 2. 5 5  $ 2. 3 4  

Dil ut e d E P S is b as e d u p o n t h e w ei g ht e d a v er a g e n u m b er of C o m m o n S h ar es, i n cl u di n g b ot h o utst a n di n g s h ar es a n d s h ar es p ot e nti all y iss u a bl e i n
c o n n e cti o n wit h r estri ct e d st o c k u nits gr a nt e d u n d er A W R’s 2 0 1 6 e m pl o y e e pl a ns, a n d t h e 2 0 0 3 a n d 2 0 1 3 dir e ct ors’ pl a ns, a n d n et i n c o m e. At
D e c e m b er  3 1, 2 0 2 2, t h er e w er e als o 9 6, 9 8 8 r estri ct e d st o c k u nits o utst a n di n g, i n cl u di n g p erf or m a n c e s h ar es a w ar d e d t o offi c ers of t h e R e gistr a nt.
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T h e f oll o wi n g is a r e c o n cili ati o n of R e gistr a nt’s n et i n c o m e a n d w ei g ht e d a v er a g e C o m m o n S h ar es o utst a n di n g f or c al c ul ati n g dil ut e d n et i n c o m e
p er s h ar e:

Dil ut e d: F o r  T h e  Ye a rs  E n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds, e x c e pt  p e r  s h a r e  a m o u nts) 2 0 2 2 2 0 2 1 2 0 2 0

C o m m o n s h ar e h ol d ers e ar ni n gs, b asi c $ 7 8, 1 9 9  $ 9 4, 1 0 3  $ 8 6, 1 3 6  

U n distri b ut e d e ar ni n gs f or dil uti v e st o c k o pti o ns a n d r estri ct e d st o c k u nits 5 5  1 1 0  1 3 1  

T ot al c o m m o n s h ar e h ol d ers e ar ni n gs, dil ut e d $ 7 8, 2 5 4  $ 9 4, 2 1 3  $ 8 6, 2 6 7  

Wei g ht e d a v er a g e C o m m o n S h ar es o utst a n di n g, b asi c 3 6, 9 5 5  3 6, 9 2 1  3 6, 8 8 0  

St o c k- b as e d c o m p e ns ati o n ( 1) 8 4  8 9  1 1 5  

Wei g ht e d a v er a g e C o m m o n S h ar es o utst a n di n g, dil ut e d 3 7, 0 3 9  3 7, 0 1 0  3 6, 9 9 5  
   

Dil ut e d e ar ni n gs p er C o m m o n S h ar e $ 2. 1 1  $ 2. 5 5  $ 2. 3 3  

( 1)         I n a p pl yi n g t h e tr e as ur y st o c k m et h o d of r efl e cti n g t h e dil uti v e eff e ct of o utst a n di n g st o c k- b as e d c o m p e ns ati o n i n t h e c al c ul ati o n of dil ut e d E P S,
9 6, 9 8 8  r estri ct e d st o c k u nits, i n cl u di n g p erf or m a n c e a w ar ds, at D e c e m b er 3 1, 2 0 2 2 w er e d e e m e d t o b e o utst a n di n g i n a c c or d a n c e wit h a c c o u nti n g g ui d a n c e
o n e ar ni n gs p er s h ar e.

D uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, A W R iss u e d C o m m o n S h ar es t ot ali n g 2 5, 9 5 6, 4 7, 1 8 2 a n d 4 2, 4 8 9, r es p e cti v el y, u n d er
A W R’s e m pl o y e e st o c k i n c e nti v e pl a ns a n d t h e n o n- e m pl o y e e dir e ct ors’ pl a ns.  I n a d diti o n, d uri n g t h e y e ar 2 0 2 0, A W R iss u e d 1, 8 0 0 C o m m o n S h ar es f or
a p pr o xi m at el y $ 3 0, 0 0 0 as a r es ult of t h e e x er cis e of st o c k o pti o ns.   N o s h ar es w er e iss u e d d uri n g 2 0 2 2 a n d 2 0 2 1 as a r es ult of t h e e x er cis e of st o c k o pti o ns.
D uri n g 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, t h er e w er e n o c as h pr o c e e ds r e c ei v e d b y A W R as a r es ult of t h e e x er cis e of st o c k o pti o ns t h at w er e distri b ut e d t o a n y of
A W R’s s u bsi di ari es. A W R h as n ot iss u e d a n y C o m m o n S h ar es d uri n g 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 u n d er A W R’s C o m m o n S h ar e P ur c h as e a n d Di vi d e n d
R ei n v est m e nt Pl a n ( “ D R P ”) a n d t h e 4 0 1( k) Pl a n.   S h ar es r es er v e d f or t h e 4 0 1( k) Pl a n ar e i n r el ati o n t o A W R’s m at c hi n g c o ntri b uti o ns a n d i n v est m e nt b y
p arti ci p a nts.   As of D e c e m b er 3 1, 2 0 2 2, t h er e w er e  1, 0 5 5, 9 4 8 a n d 3 8 7, 3 0 0 Co m m o n S h ar es a ut h ori z e d f or iss u a n c e dir e ctl y b y A W R b ut u niss u e d u n d er
t h e D R P a n d t h e 4 0 1( k) Pl a n, r es p e cti v el y.  

D uri n g 2 0 2 0, G S W C iss u e d fi v e C o m m o n S h ar es t o A W R f or $ 6 0 milli o n. T h e m aj orit y of t h e pr o c e e ds fr o m t h es e st o c k iss u a n c es w er e us e d b y
G S W C t o p a y d o w n its i nt er c o m p a n y b orr o wi n gs fr o m A W R. T h e C P U C r e q uir es G S W C t o p a y d o w n all i nt er c o m p a n y b orr o wi n gs fr o m A W R wit hi n a
2 4- m o nt h p eri o d. N o s h ar es w er e iss u e d b y G S W C d uri n g 2 0 2 2 a n d 2 0 2 1. H o w e v er, i n J a n u ar y 2 0 2 3, t h e B o ar d of Dir e ct ors a p pr o v e d t h e iss u a n c e of o n e
G S W C C o m m o n S h ar e t o A W R f or $ 1 0. 0 milli o n. Pr o c e e ds fr o m t h e st o c k iss u a n c e al o n g wit h t h e iss u a n c e of l o n g-t er m d e bt w er e us e d t o p a y d o w n
G S W C’s i nt er c o m p a n y b orr o wi n gs o w e d t o A W R.

D uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, A W R a n d G S W C m a d e p a y m e nts t o t a xi n g a ut h oriti es o n e m pl o y e es’ b e h alf f or
s h ar es wit h h el d r el at e d t o n et s h ar e s ettl e m e nts. T h es e p a y m e nts ar e i n cl u d e d i n t h e st o c k- b as e d c o m p e ns ati o n c a pti o n of t h e st at e m e nts of e q uit y. G S W C’s
o utst a n di n g c o m m o n s h ar es ar e o w n e d e ntir el y b y its p ar e nt, A W R.   T o t h e e xt e nt G S W C d o es n ot r ei m b urs e A W R f or st o c k- b as e d c o m p e ns ati o n a w ar d e d
u n d er v ari o us st o c k c o m p e ns ati o n pl a ns, s u c h a m o u nts i n cr e as e t h e v al u e of G S W C’s c o m m o n s h ar e h ol d er’s e q uit y.

N ot e 8 — Di vi d e n d Li mit ati o ns

G S W C is pr o hi bit e d fr o m p a yi n g di vi d e n ds if, aft er gi vi n g eff e ct t o t h e di vi d e n d, its t ot al i n d e bt e d n ess t o c a pit ali z ati o n r ati o ( as d efi n e d) w o ul d b e
m or e t h a n 0. 6 6 6 7-t o- 1. Di vi d e n ds i n t h e a m o u nt of $ 2 7. 0 milli o n, $ 3 8. 3 milli o n a n d $ 2 2. 5 milli o n w er e p ai d t o A W R b y G S W C d uri n g t h e y e ars 2 0 2 2,
2 0 2 1 a n d 2 0 2 0, r es p e cti v el y.  

T h e a bilit y of A W R, G S W C, B V E SI a n d A S U S t o p a y di vi d e n ds is als o r estri ct e d b y C alif or ni a l a w. U n d er C alif or ni a l a w, A W R, G S W C, B V E SI
a n d A S U S ar e e a c h p er mitt e d t o distri b ut e di vi d e n ds t o its s h ar e h ol d ers s o l o n g as t h e B o ar d of Dir e ct ors d et er mi n es, i n g o o d f ait h, t h at eit h er: (i)  t h e v al u e
of t h e c or p or ati o n’s ass ets e q u als or e x c e e ds t h e s u m of its t ot al li a biliti es i m m e di at el y aft er t h e di vi d e n d, or (ii)  its r et ai n e d e ar ni n gs e q u als or e x c e e ds t h e
a m o u nt of t h e distri b uti o n.   U n d er t h e l e ast r estri cti v e of t h e C alif or ni a t ests, a p pr o xi m at el y $ 7 0 9. 5 milli o n w a s a v ail a bl e t o p a y di vi d e n ds t o A W R’s
s h ar e h ol d ers at D e c e m b er  3 1, 2 0 2 2. A p pr o xi m at el y $ 6 4 3. 9 milli o n  w as a v ail a bl e f or G S W C t o p a y di vi d e n ds t o A W R at D e c e m b er 3 1, 2 0 2 2.
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N ot e 9 — B a n k D e bts

R e gistr a nt’s b a n k d e bts c o nsist of o utst a n di n g b orr o wi n gs m a d e u n d er t w o s e p ar at e cr e dit f a ciliti es at A W R ( p ar e nt) a n d B V E SI.

A W R Cr e dit F a cilit y, Li q ui dit y a n d Fi n a n ci n g Pl a ns :

A W R b orr o ws u n d er a cr e dit f a cilit y a n d pr o vi d es f u n ds t o G S W C a n d A S U S i n s u p p ort of t h eir o p er ati o ns o n t er ms t h at ar e si mil ar t o t h at of t h e
cr e dit f a cilit y. O n A pril 2 2, 2 0 2 2, A W R’s cr e dit f a cilit y w as a m e n d e d t o i n cr e as e t h e b orr o wi n g c a p a cit y fr o m $ 2 0 0. 0 milli o n t o $ 2 8 0. 0 milli o n. T h e
a m e n d m e nt als o c h a n g e d t h e b e n c h m ar k i nt er est r at e fr o m t h e L o n d o n I nt er b a n k Off er e d R at e ( “ LI B O R ”) t o t h e S e c ur e d O v er ni g ht Fi n a n ci n g R at e
( “ S O F R ”). T h e c h a n g e i n b e n c h m ar k r at es h as n ot h a d a m at eri al i m p a ct o n its fi n a n ci n g c osts. A W R’s cr e dit a gr e e m e nt will e x pir e i n M a y 2 0 2 3 a n d,
t h er ef or e, t h e o utst a n di n g b orr o wi n gs u n d er t h e cr e dit f a cilit y of $ 2 5 5. 5 milli o n  as of D e c e m b er 3 1, 2 0 2 2 h a v e b e e n cl assifi e d as a c urr e nt li a bilit y o n
A W R’s C o ns oli d at e d B al a n c e S h e et, t h us cr e ati n g a n e g ati v e w or ki n g- c a pit al c o n diti o n f or A W R of $ 2 4 5. 2 milli o n . As of M ar c h  1, 2 0 2 3, A W R d o es n ot
h a v e s uffi ci e nt li q ui dit y or c a pit al r es o ur c es t o r e p a y its cr e dit f a cilit y wit h o ut e xt e n di n g its e xisti n g cr e dit f a cilit y, e nt eri n g i nt o a n e w cr e dit f a cilit y, or
iss ui n g n e w d e bt or e q uit y.

M a n a g e m e nt pl a ns t o eit h er r e n e w a n d e xt e n d A W R’s cr e dit f a cilit y or t o e nt er i nt o a n e w cr e dit f a cilit y pri or t o its e x pir ati o n d at e, a n d is
c o nfi d e nt, gi v e n A W R’s hist or y i n o bt ai ni n g r e v ol vi n g cr e dit f a ciliti es t o m e et its w or ki n g- c a pit al n e e ds, t h at A W R will b e a bl e t o d o s o wit h t h e n e e d e d
b orr o wi n g c a p a citi es r e q uir e d t o r u n its o p er ati o ns. I n a d diti o n, A W R’s pl a ns i n cl u d e d t h e iss u a n c e of l o n g-t er m d e bt t hr o u g h G S W C d uri n g t h e f o urt h
q u art er of 2 0 2 2, w hi c h it c o m pl et e d wit h t h e e x e c uti o n of a n ot e p ur c h as e a gr e e m e nt i n D e c e m b er 2 0 2 2 f or t h e iss u a n c e of u ns e c ur e d pri v at e pl a c e m e nt
n ot es t ot ali n g $ 1 3 0. 0 milli o n. I n J a n u ar y 2 0 2 3, G S W C t hr o u g h a d el a y e d- dr a w f e at ur e of its n ot e p ur c h as e a gr e e m e nt, iss u e d t h e u ns e c ur e d pri v at e
pl a c e m e nt n ot es a n d us e d t h e pr o c e e ds t o p a y off t h e m aj orit y of its o utst a n di n g b orr o wi n gs wit h A W R at t h at ti m e. A W R t h e n us e d t h e pr o c e e ds fr o m
G S W C t o p a y off $ 1 2 4. 0  milli o n of t h e o utst a n di n g b orr o wi n gs u n d er its cr e dit f a cilit y t h er e b y i m pr o vi n g A W R’s w or ki n g- c a pit al c o n diti o n. M a n a g e m e nt
b eli e v es t h at e x e c uti o n of its pl a n is pr o b a bl e b as e d o n R e gistr a nt’s a bilit y t o g e n er at e c o nsist e nt c as h fl o ws, its A + cr e dit r ati n gs, its r el ati o ns hi ps wit h
l e n d ers, a n d its hist or y of s u c c essf ull y r aisi n g d e bt n e c ess ar y t o f u n d its o p er ati o ns as r e c e ntl y e vi d e n c e d b y t h e iss u a n c e of l o n g-t er m d e bt at G S W C.
A c c or di n gl y, m a n a g e m e nt h as c o n cl u d e d t h at A W R will b e a bl e t o s atisf y its o bli g ati o ns, i n cl u di n g t h os e u n d er its cr e dit f a cilit y, f or at l e ast t h e n e xt t w el v e
m o nt hs fr o m t h e iss u a n c e d at e of t h es e fi n a n ci al st at e m e nts. H o w e v er, A W R’s a bilit y t o a c c ess t h e c a pit al m ar k ets or t o ot h er wis e o bt ai n s uffi ci e nt
fi n a n ci n g m a y b e aff e ct e d b y f ut ur e c o n diti o ns a n d, a c c or di n gl y, n o ass ur a n c es c a n b e m a d e t h at A W R will b e s u c c essf ul i n i m pl e m e nti n g its pl a n.

U n d er A W R’s cr e dit f a cilit y, t h e a g gr e g at e eff e cti v e a m o u nt t h at m a y b e o utst a n di n g u n d er l ett ers of cr e dit is $ 2 5. 0 milli o n .  A W R h as o bt ai n e d
l ett ers of cr e dit f or A W R a n d G S W C, i n t h e a g gr e g at e a m o u nt of $ 6 3 9, 0 0 0 at f e es of 0. 6 5 %. L ett ers of cr e dit o utst a n di n g r e d u c e t h e a m o u nt t h at m a y b e
b orr o w e d u n d er t h e r e v ol vi n g cr e dit f a cilit y. A W R is n ot r e q uir e d t o m ai nt ai n a n y c o m p e ns ati n g b al a n c es. All of t h e l ett ers of cr e dit ar e iss u e d p urs u a nt t o
A W R ’s r e v ol vi n g cr e dit f a cilit y.

L o a ns m a y b e o bt ai n e d u n d er t his cr e dit f a cilit y at t h e o pti o n of A W R a n d b e ar i nt er est at r at es b as e d o n cr e dit r ati n gs a n d S O F R b e n c h m ar k
r e pl a c e m e nt r at e m ar gi ns.  I n J u n e 2 0 2 2, St a n d ar d a n d P o or’s Gl o b al R ati n gs ( “ S & P ”) affir m e d a n A + cr e dit r ati n g f or b ot h A W R a n d G S W C. S & P’s d e bt
r ati n gs r a n g e fr o m A A A ( hi g h est p ossi bl e) t o D ( o bli g ati o n is i n d ef a ult). I n J a n u ar y 2 0 2 3, M o o d y’s I n v est ors S er vi c e ( “ M o o d y’s ”) affir m e d its A 2 r ati n g
wit h a st a bl e o utl o o k f or G S W C.

B V E SI Cr e dit F a cilit y:

B V E SI h as a c c ess t o a s e p ar at e $ 3 5. 0 milli o n r e v ol vi n g cr e dit f a cilit y wit h o ut a p ar e nt g u ar a nt y, w hi c h w as a m e n d e d i n D e c e m b er  2 0 2 1 t o r e d u c e
t h e i nt er est r at e a n d f e es, as w ell as e xt e n d t h e m at urit y d at e b y a y e ar t o J ul y 1, 2 0 2 4. B orr o wi n gs m a d e u n d er t his f a cilit y s u p p ort t h e el e ctri c s e g m e nt’s
o p er ati o ns a n d c a pit al e x p e n dit ur es. As of D e c e m b er  3 1, 2 0 2 2 , t h er e w as $ 2 2. 0 milli o n o utst a n di n g b orr o wi n g u n d er t his cr e dit f a cilit y. U n d er t h e t er ms of
t h e cr e dit a gr e e m e nt, B V E SI h as t h e o pti o n t o i n cr e as e t h e f a cilit y b y a n a d diti o n al $ 1 5. 0 milli o n, s u bj e ct t o l e n d er a p pr o v al. I nt er est r at es u n d er t his
f a cilit y ar e c urr e ntl y b as e d o n LI B O R. Eff e cti v e J ul y 1, 2 0 2 3, all n e w b orr o wi n gs u n d er t h e cr e dit a gr e e m e nt will b e b as e d o n S O F R. B V E SI d o es n ot
b eli e v e t h e c h a n g e fr o m LI B O R t o a n e w b e n c h m ar k r at e will h a v e a m at eri al i m p a ct o n its fi n a n ci n g c osts. B V E SI’s r e v ol vi n g cr e dit f a cilit y is c o nsi d er e d

a s h ort-t er m d e bt arr a n g e m e nt b y t h e C P U C.  B V E SI h as b e e n a ut h ori z e d b y t h e C P U C t o b orr o w u n d er t his cr e dit f a cilit y f or a t er m of u p t o 2 4 m o nt hs.

B orr o wi n gs u n d er t his cr e dit f a cilit y ar e, t h er ef or e, r e q uir e d t o b e f ull y p ai d off wit hi n a 2 4- m o nt h p eri o d. B V E SI’s n e xt p a y- off p eri o d f or its cr e dit f a cilit y
e n ds i n S e pt e m b er 2 0 2 4.
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R e gistr a nt’s b orr o wi n g a cti viti es ( e x cl u di n g l ett ers of cr e dit) f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 w er e as f oll o ws:

 

D e c e m b e r  3 1,

(i n t h o us a n ds, e x c e pt  p e r c e nt) 2 0 2 2 2 0 2 1

B al a n c e O utst a n di n g at D e c e m b er  3 1, $ 2 7 7, 5 0 0  $ 2 0 5, 5 0 0  

I nt er est R at e at D e c e m b er 3 1, 5. 0 7 % ~ 5. 8 9 % 0. 7 8 % ~ 1. 6 1 %

A v er a g e A m o u nt O utst a n di n g $ 2 2 6, 5 5 6  $ 1 6 5, 1 6 7  

Wei g ht e d A v er a g e A n n u al I nt er est R at e 2. 5 5  % 1. 0 5  %

M a xi m u m A m o u nt O utst a n di n g $ 2 7 7, 5 0 0  $ 2 0 5, 5 0 0  

T h e A W R r e v ol vi n g cr e dit f a cilit y c o nt ai ns r estri cti o ns o n pr e p a y m e nts, dis p ositi o n of pr o p ert y, m er g ers, li e ns a n d n e g ati v e pl e d g es, i n d e bt e d n ess
a n d g u ar a nt y o bli g ati o ns, tr a ns a cti o ns wit h affili at es, mi ni m u m i nt er est c o v er a g e r e q uir e m e nts, a m a xi m u m d e bt t o c a pit ali z ati o n r ati o a n d a mi ni m u m d e bt
r ati n g. P urs u a nt t o t h e cr e dit a gr e e m e nt, A W R m ust m ai nt ai n a mi ni m u m i nt er est c o v er a g e r ati o of 3. 2 5 ti m es i nt er est e x p e ns e, a m a xi m u m t ot al f u n d e d
d e bt r ati o of 0. 6 5 t o 1. 0 0 a n d a mi ni m u m M o o d y’s I n v est or S er vi c e or S & P d e bt r ati n g of B a a 3 or B B B-, r es p e cti v el y.   As of D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d
2 0 2 0, A W R w as i n c o m pli a n c e wit h t h es e r e q uir e m e nts. As of D e c e m b er  3 1, 2 0 2 2, A W R h a d a n i nt er est c o v er a g e r ati o of 6. 3 2 ti m es i nt er est e x p e ns e, a
d e bt r ati o of 0. 5 1 t o 1. 0 0 a n d a d e bt r ati n g of A + b y S & P.  

P urs u a nt t o B V E SI ’s cr e dit f a cilit y a gr e e m e nt, B V E SI m ust m ai nt ai n a mi ni m u m i nt er est c o v er a g e r ati o of 4. 5 ti m es i nt er est e x p e ns e a n d a
m a xi m u m c o ns oli d at e d t ot al d e bt t o c o ns oli d at e d t ot al c a pit ali z ati o n r ati o of 0. 6 5 t o 1. 0 0. As of D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, B V E SI w as i n
c o m pli a n c e wit h t h es e r e q uir e m e nts, wit h a n a ct u al i nt er est c o v er a g e r ati o of 1 4. 4 ti m es i nt er est e x p e ns e a n d a t ot al f u n d e d d e bt r ati o of 0. 4 7 t o 1. 0 0 as of
D e c e m b er  3 1, 2 0 2 2. I n a d diti o n, B V E SI is r e q uir e d t o h a v e a c urr e nt s af et y c ertific ati o n iss u e d b y t h e C P U C, w hi c h it c urr e ntl y h as.

N ot e 1 0 — L o n g- Te r m D e bt

R e gistr a nt’s l o n g-t er m d e bt c o nsists of n ot es a n d d e b e nt ur es of G S W C a n d B V E SI. R e gistr a nt s u m m ari z es its l o n g-t er m d e bt i n t h e St at e m e nts of
C a pit ali z ati o n. G S W C a n d B V E SI d o n ot c urr e ntl y h a v e a n y o utst a n di n g m ort g a g es or ot h er e n c u m br a n c es o n its pr o p erti es.

O n D e c e m b er 1 5, 2 0 2 2, G S W C e x e c ut e d a n ot e p ur c h as e a gr e e m e nt f or t h e iss u a n c e of u ns e c ur e d pri v at e pl a c e m e nt n ot es t ot ali n g $ 1 3 0. 0 milli o n.
T h e n ot e p ur c h as e a gr e e m e nt i n cl u d es a d el a y e d- dr a w f e at ur e t h at all o ws f or t h e s al e a n d p ur c h as e of t h e n ot es t o o c c ur o n a b usi n ess d a y o n or pri or t o
M ar c h 1, 2 0 2 3. O n J a n u ar y 1 3, 2 0 2 3, G S W C r e q u est e d t h e f u n ds a n d iss u e d (i) $ 1 0 0. 0 milli o n a g gr e g at e pri n ci p al a m o u nt of S eri es A S e ni or N ot es at a
c o u p o n r at e of 5. 1 2 % d u e J a n u ar y 3 1, 2 0 3 3, a n d (ii) $ 3 0. 0 milli o n a g gr e g at e pri n ci p al a m o u nt of S eri es B S e ni or N ot es at a c o u p o n r at e of 5. 2 2 % d u e
J a n u ar y 3 1, 2 0 3 8. G S W C us e d t h e pr o c e e ds t o p a y d o w n i nt er c o m p a n y b orr o wi n gs wit h A W R as w ell as f u n d o p er ati o ns a n d c a pit al e x p e n dit ur es f or
G S W C. I nt er est is p a y a bl e s e mi a n n u all y o n J a n u ar y 3 1 a n d J ul y 3 1 of e a c h y e ar. T h e S eri es A a n d S eri es B n ot es ar e u ns e c ur e d a n d r a n k e q u all y wit h
G S W C’s u ns e c ur e d a n d u ns u b or di n at e d d e bt. G S W C m a y, at its o pti o n, r e d e e m all or p orti o ns of t h e n ot es at a n y ti m e u p o n writt e n n oti c e, s u bj e ct t o
p a y m e nt of a m a k e- w h ol e pr e mi u m b as e d o n 5 0 b asis p oi nts a b o v e t h e a p pli c a bl e tr e as ur y yi el d. T h e m a k e- w h ol e pr e mi u ms a n d c o v e n a nt r e q uir e m e nts
u n d er t h es e n e w n ot es ar e si mil ar t o t h e t er ms of all t h e ot h er pri v at e pl a c e m e nt n ot es iss u e d b y G S W C. P urs u a nt t o t h e t er ms of e a c h of t h es e n ot es,
G S W C m ust m ai nt ai n a t ot al i n d e bt e d n ess t o c a pit ali z ati o n r ati o ( as d efi n e d) of l ess t h a n 0. 6 6 6 7-t o- 1 a n d a t ot al i n d e bt e d n ess t o e ar ni n gs b ef or e i n c o m e
t a x es, d e pr e ci ati o n a n d a m orti z ati o n (( “ E BI T D A ”) of l ess t h a n 8-t o- 1. As of D e c e m b er  3 1, 2 0 2 2, G S W C h a d a t ot al i n d e bt e d n ess t o c a pit ali z ati o n r ati o of
0. 4 5 6 8 -t o- 1 a n d a t ot al i n d e bt e d n ess t o E BI T D A of 4. 2 -t o- 1.

O n A pril 2 8, 2 0 2 2, B V E SI c o m pl et e d t h e iss u a n c e of $ 3 5. 0 milli o n i n u ns e c ur e d pri v at e- pl a c e m e nt n ot es c o nsisti n g of $ 1 7. 5 milli o n at a c o u p o n
r at e of 4. 5 4 8 % d u e A pril 2 8, 2 0 3 2 a n d $ 1 7. 5 milli o n at a c o u p o n r at e of 4. 9 4 9 % d u e A pril 2 8, 2 0 3 7. B V E SI us e d t h e pr o c e e ds fr o m t h e n ot es t o p a y d o w n
all a m o u nts u n d er its r e v ol vi n g cr e dit f a cilit y o utst a n di n g at t h e ti m e of iss ui n g t h e n ot es. I nt er est o n t h es e n ot es is p a y a bl e s e mi a n n u all y, a n d t h e c o v e n a nt
r eq uir e m e nts u n d er t h es e n ot es ar e si mil ar t o t h e t er ms of B V E SI’s r e v ol vi n g cr e dit f a cilit y ( N ot e 9).

O n M a y 2 4, 2 0 2 1, G S W C r e d e e m e d its 9. 5 6 % pri v at e pl a c e m e nt n ot es i n t h e a m o u nt of $ 2 8. 0 milli o n, w hi c h p urs u a nt t o t h e n ot e a gr e e m e nt
i n cl u d e d a r e d e m pti o n pr e mi u m of 3. 0 % o n p ar v al u e, or $ 8 4 0, 0 0 0. G S W C r e c o v ers r e d e m pti o n pr e mi u ms i n its e m b e d d e d c ost of d e bt as fil e d i n c ost of
c a pit al pr o c e e di n gs w h er e t h e c ost s a vi n gs fr o m r e d e e mi n g hi g h er i nt er est r at e d e bt ar e p ass e d o n t o c ust o m ers. A c c or di n gl y, t h e r e d e m pti o n pr e mi u m h as
b e e n d ef err e d as a r e g ul at or y ass et. G S W C f u n d e d t h e r e d e m pti o n b y b orr o wi n g fr o m A W R p ar e nt. A W R, i n t ur n, f u n d e d t his b orr o wi n g fr o m its r e v ol vi n g
cr e dit f a cilit y.
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R e gistr a nt’s a n n u al m at uriti es of all l o n g-t er m d e bt at D e c e m b er  3 1, 2 0 2 2 ar e as f oll o ws (i n t h o us a n ds):

2 0 2 3 $ 3 9 9  

2 0 2 4 4 1 9  

2 0 2 5 4 3 9  

2 0 2 6 4 5 7  

2 0 2 7 4 7 7  

T h er e aft er 4 4 8, 1 8 2  

T ot al $ 4 5 0, 3 7 3  

N ot e 1 1 — T a x es o n I n c o m e

R e gistr a nt r e c or ds d ef err e d i n c o m e t a x es f or t e m p or ar y diff er e n c es p urs u a nt t o t h e a c c o u nti n g g ui d a n c e t h at a d dr ess es it e ms r e c o g ni z e d f or

i n c o m e t a x p ur p os es i n a diff er e nt p eri o d fr o m w h e n t h es e it e ms ar e r e p ort e d i n t h e fi n a n ci al st at e m e nts. T h es e it e ms i n cl u d e diff er e n c es i n n et ass et b asis
( pri m aril y r el at e d t o diff er e n c es i n d e pr e ci ati o n li v es a n d m et h o ds, a n d diff er e n c es i n c a pit ali z ati o n m et h o ds) a n d t h e tr e at m e nt of c ert ai n r e g ul at or y

b al a n ci n g a c c o u nts, a n d c o nstr u cti o n c o ntri b uti o ns a n d a d v a n c es.  T h e a c c o u nti n g g ui d a n c e f or i n c o m e t a x es r e q uir es t h at r at e-r e g ul at e d e nt er pris es r e c or d
d ef err e d i n c o m e t a x es a n d offs etti n g r e g ul at or y li a biliti es a n d ass ets f or t e m p or ar y diff er e n c es w h er e t h e r at e r e g ul at or h as pr es cri b e d fl o w-t hr o u g h

tr e at m e nt f or r at e- m a ki n g p ur p os es ( N ot e 3). D ef err e d i n v est m e nt t a x cr e dits ( “I T C ”) ar e a m orti z e d r at a bl y t o d ef err e d t a x e x p e ns e o v er t h e r e m ai ni n g
li v es of t h e pr o p ert y t h at g a v e ris e t o t h e cr e dits.

G S W C is i n cl u d e d i n b ot h A W R’s c o ns oli d at e d f e d er al i n c o m e t a x a n d its c o m bi n e d C alif or ni a st at e fr a n c his e t a x r et ur ns.  T h e i m p a ct of
C alif or ni a’s u nit ar y a p p orti o n m e nt o n t h e a m o u nt of A W R’s C alif or ni a i n c o m e t a x li a bilit y is a f u n cti o n of b ot h t h e pr ofit a bilit y of A W R’s n o n- C alif or ni a
a cti viti es a n d t h e pr o p orti o n of A W R’s C alif or ni a s al es t o its t ot al s al es. G S W C’s i n c o m e t a x e x p e ns e is c o m p ut e d as if G S W C w er e a ut o n o m o us a n d
s e p ar at el y fil es its i n c o m e t a x r et ur ns, w hi c h is c o nsist e nt wi t h t h e m et h o d a d o pt e d b y t h e C P U C i n s etti n g G S W C’s c ust o m er r at es.

O n N o v e m b er 1 5, 2 0 2 1, t h e I nfr astr u ct ur e I n v est m e nt a n d J o bs A ct ( “IIJ A ”) w as si g n e d i nt o f e d er al l a w.  A m o n g its si g nifi c a nt pr o visi o ns, IIJ A
r est or e d, o n a r etr o a cti v e b asis t o J a n u ar y 1, 2 0 2 1, t h e pr o visi o n t h at tr e ats c o ntri b uti o ns i n ai d of c o nstr u cti o n pr o vi d e d t o r e g ul at e d w at er utiliti es as n o n-

t a x a bl e, w hi c h T CJ A h a d r e p e al e d. F urt h er, IIJ A br o a d e ns t h e pr o visi o n t o als o tr e at g o v er n m e nt gr a nts f or w at er i nfr astr u ct ur e as n o n-t a x a bl e.

O n A u g ust 1 6, 2 0 2 2, t h e I nfl ati o n R e d u cti o n A ct of 2 0 2 2 ( “I R A ”) w as si g n e d i nt o f e d er al l a w.  I R A, a m o n g ot h er t hi n gs, i m p os es a n o n d e d u cti bl e
1 % e x cis e t a x aft er D e c e m b er 3 1, 2 0 2 2 o n t h e f air m ar k et v al u e of c ert ai n st o c k t h at is “r e p ur c h as e d ” b y a p u bli cl y tr a d e d U. S. c or p or ati o n or a c q uir e d b y

c ert ai n of its s u bsi di ari es.  T h e t a x a bl e a m o u nt is r e d u c e d b y t h e f air m ar k et v al u e of c ert ai n iss u a n c es of st o c k t hr o u g h o ut t h e y e ar.  R e gistr a nt d o es n ot
e x p e ct t his t a x l a w c h a n g e t o h a v e a m at eri al i m p a ct o n its c o ns oli d at e d fi n a n ci al p ositi o n; h o w e v er, it will c o nti n u e t o e v al u at e its i m p a ct as f urt h er

i nf or m ati o n b e c o m es a v ail a bl e. If a v er a g e a n n u al a dj ust e d fi n a n ci al st at e m e nt i n c o m e e x c e e ds $ 1 billi o n o v er a 3-t a x a bl e- y e ar p eri o d, I R A als o i m p os es a

1 5 % c or p or at e alt er n ati v e mi ni m u m t a x o n a dj ust e d fi n a n ci al st at e m e nt i n c o m e f or t a x a bl e y e ars b e gi n ni n g aft er D e c e m b er 3 1, 2 0 2 2.  R e gistr a nt d o es n ot
e x p e ct t o i n c ur t his t a x i n t h e f or es e e a bl e f ut ur e.
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T h e si g nifi c a nt c o m p o n e nts of t h e d ef err e d t a x ass ets a n d li a bi liti es as r efl e ct e d i n t h e b al a n c e s h e ets at D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 ar e:

 

A W R G S W C

 

D e c e m b e r  3 1, D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

D ef err e d t a x ass ets:
    

R e g ul at or y-li a bilit y-r el at e d ( 1) $ 3 1, 3 3 0  $ 3 2, 2 2 0  $ 2 9, 6 2 3  $ 3 0, 4 1 0  

C o ntri b uti o ns a n d a d v a n c es 6, 5 4 4  6, 8 5 0  6, 8 9 6  7, 2 2 7  

Ot h er 7, 4 2 4  5, 3 2 4  7, 8 7 4  5, 6 8 9  

T ot al d ef err e d t a x ass ets $ 4 5, 2 9 8  $ 4 4, 3 9 4  $ 4 4, 3 9 3  $ 4 3, 3 2 6  

D ef err e d t a x li a biliti es:
    

Fi x e d ass ets $ ( 1 5 5, 9 5 5) $ ( 1 5 0, 2 9 0) $ ( 1 5 0, 1 3 3) $ ( 1 4 4, 7 1 9)

R e g ul at or y- ass et-r el at e d: d e pr e ci ati o n a n d ot h er ( 3 0, 2 2 6) ( 2 5, 9 1 4) ( 2 8, 4 8 9) ( 2 4, 8 5 8)

B al a n ci n g a n d m e m or a n d u m a c c o u nts ( n o n-fl o w-t hr o u g h) ( 8, 7 9 4) ( 8, 4 8 0) ( 4, 5 5 9) ( 6, 0 6 3)

T ot al d ef err e d t a x li a biliti es ( 1 9 4, 9 7 5) ( 1 8 4, 6 8 4) ( 1 8 3, 1 8 1) ( 1 7 5, 6 4 0)

A c c u m ul at e d d ef err e d i n c o m e t a x es, n et $ ( 1 4 9, 6 7 7) $ ( 1 4 0, 2 9 0) $ ( 1 3 8, 7 8 8) $ ( 1 3 2, 3 1 4)

 ( 1) Pri m aril y r e pr es e nts t h e gr oss- u p p orti o n of t h e d ef err e d i n c o m e t a x ( o n t h e e x c ess- d ef err e d-t a x r e g ul at or y li a bilit y) br o u g ht a b o ut b y T CJ A’s
r e d u cti o n i n t h e f e d er al i n c o m e t a x r at e.

T h e c urr e nt a n d d ef err e d c o m p o n e nts of i n c o m e t a x e x p e ns e ar e a s f oll o ws:

 

A W R

 

Ye a r  E n d e d  D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

C urr e nt
   

F e d er al $ 1 4, 8 4 5  $ 1 9, 5 9 2  $ 1 9, 2 4 0  

St at e 6, 0 1 6  7, 2 7 0  6, 7 1 4  

T ot al c urr e nt t a x e x p e ns e $ 2 0, 8 6 1  $ 2 6, 8 6 2  $ 2 5, 9 5 4  

D ef err e d
   

F e d er al $ 2, 9 9 1  $ 2, 8 0 2  $ 1, 8 1 4  

St at e ( 1 8 8) 7 5 9  4 2 9  

T ot al d ef err e d t a x ( b e n efit) e x p e ns e 2, 8 0 3  3, 5 6 1  2, 2 4 3  

T ot al i n c o m e t a x e x p e ns e $ 2 3, 6 6 4  $ 3 0, 4 2 3  $ 2 8, 1 9 7  

 

G S W C

 

Ye a r  E n d e d  D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

C urr e nt
   

F e d er al $ 1 0, 5 8 2  $ 1 3, 6 9 8  $ 1 4, 6 7 4  

St at e 4, 9 0 9  6, 0 8 9  5, 8 4 9  

T ot al c urr e nt t a x e x p e ns e $ 1 5, 4 9 1  $ 1 9, 7 8 7  $ 2 0, 5 2 3  

D ef err e d
   

F e d er al $ 1, 5 0 7  $ 2, 2 5 1  $ 9 4 9  

St at e ( 6 5 2) 5 7  2 3 2  

T ot al d ef err e d t a x ( b e n efit) e x p e ns e 8 5 5  2, 3 0 8  1, 1 8 1  

T ot al i n c o m e t a x e x p e ns e $ 1 6, 3 4 6  $ 2 2, 0 9 5  $ 2 1, 7 0 4  

T h e diff er e n c es b et w e e n A W R’s a n d G S W C’s eff e cti v e t a x r at es a n d t h e f e d er al st at ut or y r at e ar e m ostl y attri b ut a bl e t o (i) st at e t a x es; (ii)
p er m a n e nt diff er e n c es i n cl u di n g t h e e x c ess t a x b e n efits fr o m s h ar e- b as e d p a y m e nts, w hi c h ar e r efl e ct e d i n t h e i n c o m e st at e m e nts a n d r e d u c e d i n c o m e t a x
e x p e ns e; (iii) c o nti n ui n g a m orti z ati o n of t h e e x c ess d ef err e d i n c o m e t a x li a bilit y, a n d (i v) diff er e n c es b et w e e n b o o k a n d t a x a bl e i n c o m e t h at ar e tr e at e d as
fl o w-t hr o u g h a dj ust m e nts i n a c c or d a n c e wit h r e g ul at or y r e q uir e me nts ( pri n ci p all y fr o m pl a nt, r at e- c as e, a n d c o m p e ns ati o n e x p e n s es). As a r e g ul at e d utilit y,
G S W C tr e ats
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c ert ai n t e m p or ar y diff er e n c es as fl o w-t hr o u g h i n c o m p uti n g its i n c o m e t a x e x p e ns e c o nsist e nt wit h t h e i n c o m e t a x m et h o d us e d i n its C P U C-j uris di cti o n al
r at e m a ki n g. Fl o w-t hr o u g h it e ms eit h er i n cr e as e or d e cr e as e t a x e x p e ns e a n d t h us i m p a ct t h e E T R.

T h e r e c o n cili ati o ns of t h e eff e cti v e t a x r at es t o t h e f e d er al st at ut or y r at e ar e as f oll o ws:

 

A W R

 

Ye a r  E n d e d  D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

F e d er al t a x es o n pr et a x i n c o m e at st at ut or y r at e $ 2 1, 4 3 3  $ 2 6, 2 0 2  $ 2 4, 0 7 1  

I n cr e as e ( d e cr e as e) i n t a x es r es ulti n g fr o m:
 

St at e i n c o m e t a x, n et of f e d er al b e n efit 4, 3 3 5  6, 4 2 5  5, 7 6 4  

E x c ess d ef err e d t a x a m orti z ati o n ( 1, 3 1 1) ( 1, 3 5 6) ( 1, 5 5 0)

Fl o w-t hr o u g h o n fi x e d ass ets 1, 0 7 6  1, 0 6 9  1, 0 5 6  

Fl o w-t hr o u g h o n r e m o v al c osts ( 1, 8 0 2) ( 1, 9 6 2) ( 1, 0 3 1)

I n v est m e nt t a x cr e dit ( 7 1) ( 7 1) ( 7 1)

Ot h er – n et 4  1 1 6  ( 4 2)

T ot al i n c o m e t a x e x p e ns e fr o m o p er ati o ns $ 2 3, 6 6 4  $ 3 0, 4 2 3  $ 2 8, 1 9 7  

Pr et a x i n c o m e fr o m o p er ati o ns $ 1 0 2, 0 6 0  $ 1 2 4, 7 7 0  $ 1 1 4, 6 2 2  

Eff e cti v e i n c o m e t a x r at e 2 3. 2  % 2 4. 4  % 2 4. 6  %

 

G S W C

Ye a r  E n d e d  D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

F e d er al t a x es o n pr et a x i n c o m e at st at ut or y r at e $ 1 4, 7 2 4  $ 1 9, 1 7 5  $ 1 8, 2 0 2  

I n cr e as e ( d e cr e as e) i n t a x es r es ulti n g fr o m:
 

St at e i n c o m e t a x, n et of f e d er al b e n efit 3, 1 1 9  4, 9 2 3  4, 9 2 0  

E x c ess d ef err e d t a x a m orti z ati o n ( 1, 1 3 0) ( 1, 1 8 4) ( 1, 4 7 7)

Fl o w-t hr o u g h o n fi x e d ass ets 1, 0 1 0  1, 0 0 8  1, 0 4 2  

Fl o w-t hr o u g h o n r e m o v al c osts ( 1, 7 1 5) ( 1, 9 5 4) ( 1, 0 2 6)

I n v est m e nt t a x cr e dit ( 7 1) ( 7 1) ( 7 1)

Ot h er – n et 4 0 9  1 9 8  1 1 4  

T ot al i n c o m e t a x e x p e ns e fr o m o p er ati o ns $ 1 6, 3 4 6  $ 2 2, 0 9 5  $ 2 1, 7 0 4  

Pr et a x i n c o m e fr o m o p er ati o ns $ 7 0, 1 1 6  $ 9 1, 3 1 0  $ 8 6, 6 7 5  

Eff e cti v e i n c o m e t a x r at e 2 3. 3  % 2 4. 2  % 2 5. 0  %

A W R a n d G S W C h a d n o u nr e c o g ni z e d t a x b e n efits at D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0.

R e gistr a nt’s p oli c y is t o cl assif y i nt er est o n i n c o m e t a x o v er/ u n d er p a y m e nts i n i nt er est i n c o m e/ e x p e ns e a n d p e n alti es i n “ ot h er ” e x p e ns es.
R e gistr a nt di d n ot h a v e a n y m at eri al i nt er est r e c ei v a bl es/ p a y a bl es fr o m/t o t a xi n g a ut h oriti es as of D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1, n or di d it r e c o g ni z e a n y
m at eri al i nt er est i n c o m e/ e x p e ns e or a c cr u e a n y m at eri al t a x-r el at e d p e n alti es d uri n g t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0.

R e gistr a nt fil es f e d er al, C alif or ni a a n d v ari o us ot h er st at e i n c o m e t a x r et ur ns. A W R’s 2 0 1 9 – 2 0 2 1 t a x y e ars r e m ai n s u bj e ct t o e x a mi n ati o n b y t h e

I nt er n al R e v e n u e S er vi c e. A W R fil e d r ef u n d cl ai ms wit h t h e C alif or ni a Fr a n c his e Ta x B o ar d ( “ F T B ”) f or t h e 2 0 0 5 t hr o u g h 2 0 0 8 a n d 2 0 1 7 t a x y e ars i n

c o n n e cti o n wit h t h e m att ers r efl e ct e d o n pri or f e d er al r ef u n d c l ai ms al o n g wit h ot h er st at e t a x it e ms. T h e F T B c o nti n u es t o r e vi e w t h e cl ai ms, a n d t h e 2 0 0 9,
2 0 1 0, a n d 2 0 1 7 – 2 0 2 1 t a x y e ars r e m ai n s u bj e ct t o e x a mi n ati o n b y t h e F T B.
.
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N ot e 1 2 — E m pl o y e e B e n efit Pl a ns

P e nsi o n a n d P ost- R etir e m e nt M e di c al Pl a ns :

R e gistr a nt m ai nt ai ns a d efi n e d b e n efit p e nsi o n pl a n (t h e “ P e nsi o n Pl a n ”) t h at pr o vi d es eli gi bl e e m pl o y e es (t h os e a g e d 2 1 a n d ol d er, hir e d b ef or e
J a n u ar y  1, 2 0 1 1) m o nt hl y b e n efits u p o n r etir e m e nt b as e d o n a v er a g e s al ari es a n d l e n gt h of s er vi c e. T h e eli gi bilit y r e q uir e m e nt t o b e gi n r e c ei vi n g t h es e
b e n efits is 5 y e ars of v est e d s er vi c e. T h e n or m al r etir e m e nt b e n efit is e q u al t o 2 % of t h e 5 hi g h est c o ns e c uti v e y e ars’ a v er a g e e ar ni n gs m ulti pli e d b y t h e
n u m b er of y e ars of cr e dit e d s er vi c e, u p t o a m a xi m u m of 4 0, r e d u c e d b y a p er c e nt a g e of pri m ar y S o ci al S e c urit y b e n efits. T h er e is als o a n e arl y r etir e m e nt
o pti o n. A n n u al c o ntri b uti o ns ar e m a d e t o t h e P e nsi o n Pl a n, w hi c h c o m pl y wit h t h e f u n di n g r e q uir e m e nts of t h e E m pl o y e e R etir e m e nt I n c o m e S e c urit y A ct
( “ E RI S A ”). At D e c e m b er  3 1, 2 0 2 2, R e gistr a nt h a d 9 1 9 p arti ci p a nts i n t h e  P e nsi o n Pl a n.

E m pl o y e es hir e d or r e hir e d aft er D e c e m b er  3 1, 2 0 1 0 ar e eli gi bl e t o p arti ci p at e i n a d efi n e d c o ntri b uti o n pl a n. R e gistr a nt’s e xisti n g 4 0 1( k)
I n v est m e nt I n c e nti v e Pr o gr a m w as a m e n d e d t o i n cl u d e t his d efi n e d c o ntri b uti o n pl a n.  U n d er t his pl a n, R e gistr a nt pr o vi d es a c o ntri b uti o n r a n gi n g fr o m 3 %
t o 5. 2 5 % of eli gi bl e p a y e a c h p a y p eri o d i nt o i n v est m e nt v e hi cl es off er e d b y t h e pl a n’s tr ust e e.  F ull v esti n g u n d er t his pl a n o c c urs u p o n 3 y e ars of s er vi c e. 
E m pl o y e es hir e d b ef or e J a n u ar y  1,  2 0 1 1 c o nti n u e t o p arti ci p at e i n a n d a c cr u e b e n efits u n d er t h e t er ms of t h e P e nsi o n Pl a n.  

R e gistr a nt als o pr o vi d es p ost-r etir e m e nt m e di c al b e n efits f or a ll a cti v e e m pl o y e es hir e d b ef or e F e br u ar y of 1 9 9 5 t hr o u g h a m e di c al i ns ur a n c e pl a n.
Eli gi bl e e m pl o y e es, w h o r etir e pri or t o a g e 6 5, a n d/ or t h eir s p o us es, ar e a bl e t o r et ai n t h e b e n efits u n d er t h e pl a n f or a cti v e e m pl o y e es u ntil r e a c hi n g a g e 6 5.
Eli gi bl e e m pl o y e es u p o n r e a c hi n g a g e 6 5, a n d t h os e eli gi bl e e m pl o y e es r etiri n g at or aft er a g e 6 5, a n d/ or t h eir s p o us es, r e c ei v e c o v er a g e t hr o u g h a
M e di c ar e s u p pl e m e nt i ns ur a n c e p oli c y p ai d f or b y R e gistr a nt s u bj e ct t o a n a n n u al c a p li mit. R e gistr a nt’s p ost-r etir e m e nt m e di c al pl a n d o es n ot pr o vi d e
pr es cri pti o n dr u g b e n efits t o M e di c ar e- eli gi bl e e m pl o y e es a n d is n ot aff e ct e d b y t h e M e di c ar e Pr es cri pti o n Dr u g I m pr o v e m e nt a n d M o d er ni z ati o n A ct of
2 0 0 3.

I n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or t h e eff e cts of c ert ai n t y p es of r e g ul ati o n, R e gistr a nt h as est a blis h e d a r e g ul at or y ass et f or its
u n d erf u n d e d p ositi o n i n its p e nsi o n a n d p ost-r etir e m e nt m e di c al pl a ns t h at is e x p e ct e d t o b e r e c o v er e d t hr o u g h r at es i n f ut ur e p eri o ds. T h e c h a n g es i n
a ct u ari al g ai ns a n d l oss es, pri or s er vi c e c osts a n d tr a nsiti o n ass ets or o bli g ati o ns p ert ai ni n g t o t h e r e g ul at or y ass et ar e r e c o g ni z e d as a n a dj ust m e nt t o t h e
r e g ul at or y ass et a c c o u nt as t h es e a m o u nts ar e r e c o g ni z e d as c o mp o n e nts of n et p eri o di c p e nsi o n c ost e a c h y e ar a n d i n t h e r at e- m a ki n g pr o c ess.

T h e f oll o wi n g t a bl e s ets f ort h t h e P e nsi o n Pl a n’s a n d p ost-r etir e m e nt m e di c al pl a n’s f u n d e d st at us a n d a m o u nts r e c o g ni z e d i n R e gistr a nt’s b al a n c e
s h e ets a n d t h e c o m p o n e nts of n et p e nsi o n c ost a n d a c cr u e d li a bi lit y at D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1:

 

P e nsi o n  B e n efits
P ost- R eti r e m e nt  M e di c al

B e n efits

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

C h a n g e i n P r oj e ct e d B e n efit O bli g ati o n:
    

Pr oj e ct e d b e n efit o bli g ati o n at b e gi n ni n g of y e ar $ 2 5 9, 7 5 1  $ 2 7 2, 7 8 6  $ 2, 6 8 6  $ 5, 9 0 6  

S er vi c e c ost 5, 6 4 4  6, 3 1 6  1 2 9  1 4 9  

I nt er est c ost 7, 4 0 1  6, 8 3 3  6 0  1 1 0  

A ct u ari al ( g ai n) l oss ( 7 2, 7 1 0) ( 1 7, 6 8 2) ( 5 7 0) ( 3, 1 6 5)

B e n efits/ e x p e ns es p ai d ( 9, 4 0 8) ( 8, 5 0 2) ( 2 9 1) ( 3 1 4)

Pr oj e ct e d b e n efit o bli g ati o n at e n d of y e ar $ 1 9 0, 6 7 8  $ 2 5 9, 7 5 1  $ 2, 0 1 4  $ 2, 6 8 6  

C h a n g es i n Pl a n Ass ets:
    

F air v al u e of pl a n ass ets at b e gi n ni n g of y e ar $ 2 3 3, 5 2 4  $ 2 1 3, 1 4 7  $ 1 3, 7 7 3  $ 1 2, 3 1 3  

A ct u al r et ur n o n pl a n ass ets ( 4 0, 2 9 9) 2 5, 3 9 0  ( 2, 2 4 2) 1, 7 7 3  

E m pl o y er c o ntri b uti o ns 3, 0 8 9  3, 4 8 9  2 6 3  2 4 2  

B e n efits/ e x p e ns es p ai d ( 9, 4 0 8) ( 8, 5 0 2) ( 5 5 4) ( 5 5 5)

F air v al u e of pl a n ass ets at e n d of y e ar $ 1 8 6, 9 0 6  $ 2 3 3, 5 2 4  $ 1 1, 2 4 0  $ 1 3, 7 7 3  

F u n d e d St at us:
    

N et a m o u nt r e c o g ni z e d as a c cr u e d p e nsi o n c ost $ ( 3, 7 7 2) $ ( 2 6, 2 2 7) $ 9, 2 2 6  $ 1 1, 0 8 7  

T h e d e cr e as e i n t h e u n d erf u n d e d st at us of t h e p e nsi o n w as d u e t o a n i n cr e as e i n t h e dis c o u nt r at e, w hi c h i n cr e as e d fr o m 2. 8 9 % as of D e c e m b er 3 1,
2 0 2 1 t o 5. 4 1 %  as of D e c e m b er 3 1, 2 0 2 2.
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P e nsi o n  B e n efits
P ost- R eti r e m e nt
M e di c al  B e n efits

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

A m o u nts r e c o g ni z e d o n t h e b al a n c e s h e ets:
    

N o n- c urr e nt ass ets $ —  $ —  $ 9, 2 2 6  $ 1 1, 0 8 7  

C urr e nt li a biliti es —  —  —  —  

N o n- c urr e nt li a biliti es ( 3, 7 7 2) ( 2 6, 2 2 7) —  —  

N et a m o u nt r e c o g ni z e d $ ( 3, 7 7 2) $ ( 2 6, 2 2 7) $ 9, 2 2 6  $ 1 1, 0 8 7  

A m o u nts r e c o g ni z e d i n r e g ul at o r y ass ets c o nsist of:
    

Pri or s er vi c e c ost ( cr e dit) $ 1, 8 8 9  $ 2, 3 2 3  $ —  $ —  

N et l oss ( g ai n) 4, 1 2 3  2 3, 3 6 8  ( 5, 8 4 6) ( 9, 8 3 9)

R e g ul at o r y ass ets (li a biliti es) 6, 0 1 2  2 5, 6 9 1  ( 5, 8 4 6) ( 9, 8 3 9)

U nf u n d e d a c cr u e d p e nsi o n c ost ( 2, 2 4 0) 5 3 6  ( 3, 3 8 0) ( 1, 2 4 8)

N et li a bilit y ( ass et) r e c o g ni z e d $ 3, 7 7 2  $ 2 6, 2 2 7  $ ( 9, 2 2 6) $ ( 1 1, 0 8 7)

C h a n g es i n pl a n ass ets a n d b e n efit o bli g ati o ns r e c o g ni z e d i n r e g ul at o r y
ass ets (li a biliti es):

    

R e g ul at or y ass et (li a bilit y) at b e gi n ni n g of y e ar $ 2 5, 6 9 1  $ 6 0, 4 7 3  $ ( 9, 8 3 9) $ ( 6, 8 5 5)

N et (l oss) g ai n ( 1 9, 2 4 5) ( 3 0, 5 3 1) 2, 2 5 9  ( 4, 4 0 1)

N e w pri or s er vi c e c ost —  —  —  —  

A m orti z ati o n of pri or s er vi c e ( c ost) cr e dit ( 4 3 4) ( 4 3 4) —  —  

A m orti z ati o n of n et g ai n (l oss) —  ( 3, 8 1 7) 1, 7 3 4  1, 4 1 7  

T ot al c h a n g e i n r e g ul at or y ass et (li a bilit y) ( 1 9, 6 7 9) ( 3 4, 7 8 2) 3, 9 9 3  ( 2, 9 8 4)

R e g ul at or y ass et (li a bilit y) at e n d of y e ar $ 6, 0 1 2  $ 2 5, 6 9 1  $ ( 5, 8 4 6) $ ( 9, 8 3 9)

N et p eri o di c p e nsi o n c osts $ 3 1 3  $ 4, 8 5 9  $ ( 2, 1 3 2) $ ( 1, 6 9 5)

C h a n g e i n r e g ul at or y ass et (li a bilit y) ( 1 9, 6 7 9) ( 3 4, 7 8 2) 3, 9 9 3  ( 2, 9 8 4)

T ot al r e c o g ni z e d i n n et p eri o di c p e nsi o n c ost a n d r e g ul at or y ass et
(li a bilit y) $ ( 1 9, 3 6 6) $ ( 2 9, 9 2 3) $ 1, 8 6 1  $ ( 4, 6 7 9)

A d diti o n al y e a r- e n d i nf o r m ati o n f o r pl a ns wit h a n a c c u m ul at e d b e n efit
o bli g ati o n i n e x c ess of pl a n ass ets:

    

Pr oj e ct e d b e n efit o bli g ati o n $ 1 9 0, 6 7 8  $ 2 5 9, 7 5 1  $ 2, 0 1 4  $ 2, 6 8 6  

A c c u m ul at e d b e n efit o bli g ati o n $ 1 8 1, 3 7 6  $ 2 4 3, 4 1 2  N/ A N/ A

F air v al u e of pl a n ass ets $ 1 8 6, 9 0 6  $ 2 3 3, 5 2 4  $ 1 1, 2 4 0  $ 1 3, 7 7 3  

Wei g ht e d- a v e r a g e ass u m pti o ns us e d t o d et e r mi n e b e n efit o bli g ati o ns at
D e c e m b e r  3 1:

    

Dis c o u nt r at e 5. 4 1  % 2. 8 9  % 5. 3 4  % 2. 4 6  %

R at e of c o m p e ns ati o n i n cr e as e * * N/ A N/ A

• A g e- gr a d e d r a n gi n g fr o m 3. 0 %  t o 8. 0 % .
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T h e c o m p o n e nts of n et p eri o di c p e nsi o n a n d p ost-r etir e m e nt b e n efits c ost, b ef or e all o c ati o n t o t h e o v er h e a d p o ol, f or 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 ar e as
f oll o ws:

P e nsi o n  B e n efits
P ost- R eti r e m e nt

  M e di c al  B e n efits

( d oll a rs i n t h o us a n ds, e x c e pt  p e r c e nt) 2 0 2 2 2 0 2 1 2 0 2 0 2 0 2 2 2 0 2 1 2 0 2 0

C o m p o n e nts of N et P e ri o di c B e n efits C ost:
      

S er vi c e c ost $ 5, 6 4 4  $ 6, 3 1 6  $ 5, 5 5 8  $ 1 2 9  $ 1 4 9  $ 1 7 1  

I nt er est c ost 7, 4 0 1  6, 8 3 3  7, 8 8 0  6 0  1 1 0  2 0 8  

E x p e ct e d r et ur n o n pl a n ass ets ( 1 3, 1 6 6) ( 1 2, 5 4 1) ( 1 1, 7 9 8) ( 5 8 7) ( 5 3 7) ( 5 1 0)

A m orti z ati o n of pri or s er vi c e c ost ( cr e dit) 4 3 4  4 3 4  4 3 5  —  —  —  

A m orti z ati o n of a ct u ari al ( g ai n) l oss —  3, 8 1 7  1, 9 3 5  ( 1, 7 3 4) ( 1, 4 1 7) ( 9 7 7)

N et p eri o di c p e nsi o n c ost u n d er a c c o u nti n g
st a n d ar ds $ 3 1 3  $ 4, 8 5 9  $ 4, 0 1 0  $ ( 2, 1 3 2) $ ( 1, 6 9 5) $ ( 1, 1 0 8)

R e g ul at or y a dj ust m e nt —  ( 1, 2 7 7) ( 4 8 3) —  —  —  

T ot al e x p e ns e r e c o g ni z e d, b ef or e s ur c h ar g es a n d
all o c ati o n t o o v er h e a d p o ol $ 3 1 3  $ 3, 5 8 2  $ 3, 5 2 7  $ ( 2, 1 3 2) $ ( 1, 6 9 5) $ ( 1, 1 0 8)

Wei g ht e d- a v e r a g e ass u m pti o ns us e d t o
d et e r mi n e n et p e ri o di c c ost:

       

Dis c o u nt r at e 2. 8 9  % 2. 5 5  % 3. 4 3  % 2. 4 6  % 2. 2 0  % 3. 1 2  %

E x p e ct e d l o n g-t er m r et ur n o n pl a n ass ets 5. 7 5  % 6. 0 0  % 6. 2 5  % * * *

R at e of c o m p e ns ati o n i n cr e as e * * * * * * N/ A N/ A N/ A

* 5. 5 0 %  f or u ni o n pl a n a n d 3. 9 % f or n o n- u ni o n ( n et of i n c o m e t a x es) i n 2 0 2 2, 5. 7 5 % f or u ni o n pl a n a n d 4. 0 % f or n o n- u ni o n ( n et of i n c o m e t a x es) i n 2 0 2 1,
a n d 6. 0 % f or u ni o n pl a n a n d 4. 2 % f or n o n- u ni o n ( n et of i n c o m e t a x es) i n 2 0 2 0.

 * * A g e- gr a d e d r a n gi n g fr o m 3. 0 % t o 8. 0 %.

R e g ul at or y A dj ust m e nt :

T h e C P U C a ut h ori z e d G S W C a n d B V E SI t o tr a c k diff er e n c es b et w e e n t h e f or e c ast e d a n n u al p e nsi o n e x p e ns es a d o pt e d i n r at es a n d t h e a ct u al
a n n u al e x p e ns es t o b e r e c or d e d i n a c c or d a n c e wit h t h e a c c o u nti n g g ui d a n c e f or p e nsi o n c osts i n a t w o- w a y p e nsi o n b al a n ci n g a c c o u nt.   D uri n g t h e y e ar
e n d e d D e c e m b er 3 1, 2 0 2 2, G S W C’s a ct u al p e nsi o n e x p e ns e w as  l o w er t h a n t h e a m o u nts i n cl u d e d i n w at er c ust o m er r at es b y $ 1. 5 milli o n. D uri n g t h e y e ars
e n d e d D e c e m b er 3 1, 2 0 2 1 a n d 2 0 2 0, G S W C’s a ct u al e x p e ns e w as hi g h er t h a n t h e a m o u nts i n cl u d e d i n c ust o m er r at es b y $ 1. 3 milli o n a n d $ 4 8 3, 0 0 0,
r es p e cti v el y. T h e c u m ul ati v e a m o u nt r e c or d e d i n G S W C’s t w o- w a y p e nsi o n b al a n ci n g a c c o u nt is i n cl u d e d wit hi n t h e p e nsi o ns a n d ot h er p ost-r etir e m e nt
o bli g ati o ns r e g ul at or y ass et dis c uss e d i n N ot e 3. D uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, B V E SI’s a ct u al e x p e ns e w as l o w er t h a n t h e
a m o u nts i n cl u d e d i n el e ctri c r at es b y $ 4 9 0, 0 0 0 , $ 2 4 6, 0 0 0 a n d $ 2 0 0, 0 0 0, r es p e cti v el y. T h es e o v er- c oll e cti o ns w er e r e c or d e d as a r e d u cti o n t o el e ctri c
r e v e n u es.

Pl a n F u n d e d St at us :

T h e P e nsi o n Pl a n w as u n d erf u n d e d at D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1.   R e gistr a nt’s m ar k et r el at e d v al u e of pl a n ass ets is e q u al t o t h e f air v al u e of
pl a n ass ets. P ast v ol atil e m ar k et c o n diti o ns h a v e aff e ct e d t h e v al u e of G S W C’s tr ust est a blis h e d t o f u n d its f ut ur e l o n g-t er m p e nsi o n b e n efits. T h es e b e n efit
pl a n ass ets a n d r el at e d o bli g ati o ns ar e m e as ur e d a n n u all y usi n g a D e c e m b er  3 1 m e as ur e m e nt d at e. C h a n g es i n t h e P e nsi o n Pl a n’s f u n d e d st at us will aff e ct
t h e ass ets a n d li a biliti es r e c or d e d o n t h e b al a n c e s h e et i n a c c or d a n c e wit h a c c o u nti n g g ui d a n c e o n e m pl o y ers’ a c c o u nti n g f or d efi n e d b e n efit p e nsi o n a n d
ot h er p ost-r etir e m e nt pl a ns.   D u e t o R e gistr a nt’s r e g ul at or y r e c o v er y tr e at m e nt, t h e r e c o g niti o n of t h e u n d erf u n d e d st at us f or t h e P e nsi o n Pl a n h as b e e n
offs et b y a r e g ul at or y ass et p urs u a nt t o g ui d a n c e o n t h e a c c o u nti n g f or t h e eff e cts of c ert ai n t y p es of r e g ul ati o n.

Pl a n Ass ets :

T h e ass ets of t h e p e nsi o n a n d p ost-r etir e m e nt m e di c al pl a ns ar e m a n a g e d b y a t hir d p art y tr ust e e. T h e i n v est m e nt p oli c y all o c ati o n of t h e ass ets i n
t h e tr ust w as a p pr o v e d b y R e gistr a nt’s A d mi nistr ati v e C o m mitt e e (t h e “ C o m mitt e e ”) f or t h e p e nsi o n a n d p ost-r etir e m e nt m e di c al f u n ds, w hi c h h as
o v ersi g ht r es p o nsi bilit y f or all r etir e m e nt pl a ns.   T h e pri m ar y o bj e cti v es u n d erl yi n g t h e i n v est m e nt of t h e p e nsi o n a n d p ost-r etir e m e nt pl a n ass ets ar e:
(i) att e m pt t o m ai nt ai n a f ull y f u n d e d st at us wit h a c us hi o n f or u n e x p e ct e d d e v el o p m e nts, p ossi bl e f ut ur e i n cr e as es i n e x p e ns e l e v els a n d/ or a r e d u cti o n i n
t h e e x p e ct e d r et ur n o n i n v est m e nts; (ii) s e e k t o e ar n l o n g-t er m r et ur ns t h at c o m p ar e f a v or a bl y t o a p pr o p ri at e m ar k et i n d e x es, p e er gr o u p u ni v ers es a n d
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t h e p oli c y ass et all o c ati o n i n d e x; (iii) s e e k t o pr o vi d e s uffi ci e nt li q ui dit y t o p a y c urr e nt b e n efits a n d e x p e ns es; (i v)  att e m pt t o li mit ris k e x p os ur e t hr o u g h
pr u d e nt di v ersifi c ati o n; a n d ( v)  s e e k t o li mit c osts of a d mi nist eri n g a n d m a n a gi n g t h e pl a ns.

T h e C o m mitt e e r e c o g ni z es t h at ris k a n d v ol atilit y ar e pr es e nt t o s o m e d e gr e e wit h all t y p es of i n v est m e nts.   Hi g h l e v els of ris k m a y b e a v oi d e d
t hr o u g h di v ersifi c ati o n b y ass et cl ass, st yl e of e a c h i n v est m e nt m a n a g er a n d s e ct or a n d i n d ustr y li mits.  I n v est m e nt m a n a g ers ar e r et ai n e d t o m a n a g e a p o ol
of ass ets a n d all o c at e f u n ds i n or d er t o a c hi e v e a n a p pr o pri at e, di v ersifi e d a n d b al a n c e d ass et mi x. T h e C o m mitt e e’s str at e g y b al a n c es t h e r e q uir e m e nt t o
m a xi mi z e r et ur ns usi n g p ot e nti all y hi g h er-r et ur n g e n er ati n g ass ets, s u c h as e q uit y s e c uriti es, wit h t h e n e e d t o c o ntr ol t h e ris k of its b e n efit o bli g ati o ns wit h
l ess v ol atil e ass ets, s u c h as fi x e d-i n c o m e s e c uriti es.

T h e C o m mitt e e a p pr o v es t h e t ar g et ass et all o c ati o ns.   R e gistr a nt’s p e nsi o n a n d p ost-r etir e m e nt pl a n w ei g ht e d- a v er a g e ass et all o c ati o ns at
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1, b y ass et c at e g or y ar e as f oll o ws:

P e nsi o n  B e n efits
P ost- R eti r e m e nt

 M e di c al  B e n efits

Ass et  C at e g o r y 2 0 2 2 2 0 2 1 2 0 2 2 2 0 2 1

A ct u al Ass et All o c ati o ns :
    

E q uit y s e c uriti es 5 6  % 5 6  % 5 9  % 6 0  %

D e bt s e c uriti es 3 9  % 3 8  % 3 9  % 3 9  %

R e al Est at e F u n ds 5  % 6  % —  % —  %

C as h e q ui v al e nts —  % —  % 2  % 1  %

T ot al 1 0 0  % 1 0 0  % 1 0 0  % 1 0 0  %

E q uit y s e c uriti es di d n ot i n cl u d e A W R’s C o m m o n S h ar es as of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1.

T a r g et  Ass et  All o c ati o ns: P e nsi o n  B e n efits
P ost- r eti r e m e nt

 M e di c al  B e n efits

E q uit y s e c uriti es 6 0  % 6 0  %

D e bt s e c uriti es 4 0  % 4 0  %

T ot al 1 0 0  % 1 0 0  %

T h e P e nsi o n Pl a n ass ets ar e i n c oll e cti v e tr ust f u n ds m a n a g e d b y a m a n a g e m e nt fir m a p p oi nt e d b y t h e C o m mitt e e. T h e f air v al u e of t h es e
c oll e cti v e tr ust f u n ds is m e as ur e d usi n g n et ass et v al u e p er s h ar e. I n a c c or d a n c e wit h A S U 2 0 1 5- 0 7 Dis cl os ur es f or I n v est m e nts i n C ert ai n E ntiti es t h at
C al c ul at e N et Ass et Val u e p er S h ar e ( or Its E q ui v al e nts) , t h e f air v al u e of t h e c oll e cti v e tr ust f u n ds is n ot c at e g ori z e d i n t h e f air v al u e hi er ar c h y as of
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1.

T h e f oll o wi n g t a bl es s et f ort h t h e f air v al u e, m e as ur e d b y n et ass et v al u e, of t h e p e nsi o n i n v est m e nt ass ets as of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

N et Ass et V al u e as of D e c e m b e r 3 1, 2 0 2 2

( d oll a rs i n t h o us a n ds) F ai r V al u e
U nf u n d e d

C o m mit m e nts
R e d e m pti o n
F r e q u e n c y

R e d e m pti o n N oti c e
P e ri o d

C as h  e q ui v al e nts $ 8 0 1  —  N/ A N/ A

Fi x e d i n c o m e f u n d 7 3, 8 6 3  —  D ail y D ail y

E q uit y s e c uriti es :

U. S. s m all/ mi d c a p f u n ds 1 7, 1 3 6  —  D ail y D ail y

U. S. l ar g e c a p f u n ds 4 4, 5 7 2  —  D ail y D ail y

I nt er n ati o n al f u n ds 4 2, 2 3 9  —  D ail y D ail y

T ot al e q uit y f u n ds 1 0 3, 9 4 7  —  

R e al est at e f u n ds 8, 2 9 5  —  D ail y D ail y

T ot al $ 1 8 6, 9 0 6  —  
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N et Ass et V al u e as of D e c e m b e r 3 1, 2 0 2 1

( d oll a rs i n t h o us a n ds) F ai r V al u e
U nf u n d e d

C o m mit m e nts
R e d e m pti o n
F r e q u e n c y

R e d e m pti o n N oti c e
P e ri o d

C as h  e q ui v al e nts $ 6 3 7  —  N/ A N/ A

Fi x e d i n c o m e f u n d 8 7, 7 6 0  —  D ail y D ail y

E q uit y s e c uriti es :

U. S. s m all/ mi d c a p f u n ds 2 2, 1 4 3  —  D ail y D ail y

U. S. l ar g e c a p f u n ds 5 8, 4 5 1  —  D ail y D ail y

I nt er n ati o n al f u n ds 5 0, 9 6 1  —  D ail y D ail y

T ot al e q uit y f u n ds 1 3 1, 5 5 5  

R e al est at e f u n ds 1 3, 5 7 2  —  D ail y D ail y

T ot al $ 2 3 3, 5 2 4  —  

T h e c oll e cti v e tr ust f u n ds m a y b e i n v est e d or r e d e e m e d d ail y, a n d g e n er all y d o n ot h a v e a n y si g nifi c a nt r estri cti o ns t o r e d e e m t h e i n v est m e nts.

As pr e vi o usl y dis c uss e d i n N ot e 1, t h e a c c o u nti n g g ui d a n c e f or f air v al u e m e as ur e m e nts est a blis h es a fr a m e w or k f or m e as uri n g f air v al u e a n d
r e q uir es f air v al u e m e as ur e m e nts t o b e cl assifi e d a n d dis cl os e d i n o n e of t hr e e l e v els. As r e q uir e d b y t h e a c c o u nti n g g ui d a n c e, ass ets a n d li a biliti es ar e
cl assifi e d i n t h eir e ntir et y b as e d o n t h e l o w est l e v el of i n p ut t h at is si g nifi c a nt t o t h e f air v al u e m e as ur e m e nt.   All e q uit y i n v est m e nts i n t h e p ost-r etir e m e nt
m e di c al pl a n ar e L e v el  1 i n v est m e nts i n m ut u al f u n ds.   T h e fi x e d i n c o m e c at e g or y i n cl u d es c or p or at e b o n ds a n d n ot es. T h e m aj orit y of fi x e d i n c o m e
i n v est m e nts r a n g e i n m at uriti es fr o m l ess t h a n 1 t o 2 0 y e ars.  T h e f air v al u es of t h es e i n v est m e nts ar e b as e d o n q u ot e d m ar k et pri c es i n a cti v e m ar k ets.

T h e f oll o wi n g t a bl es s et f ort h b y l e v el, wit hi n t h e f air v al u e hi er ar c h y, t h e p ost-r etir e m e nt pl a n’s i n v est m e nt ass ets m e as ur e d at f air v al u e as of
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

F ai r  V al u e  as  of  D e c e m b e r  3 1, 2 0 2 2

( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

F ai r V al u e of P ost- R eti r e m e nt Pl a n Ass ets:
    

C as h e q ui v al e nts $ 2 1 5  —  —  $ 2 1 5  

Fi x e d i n c o m e 4, 3 8 0  —  —  4, 3 8 0  

U. S. e q uit y s e c uriti es 6, 6 4 5  —  —  6, 6 4 5  

T ot al i n v est m e nts m e as ur e d at f air v al u e $ 1 1, 2 4 0  —  —  $ 1 1, 2 4 0  

 

F ai r  V al u e  as  of  D e c e m b e r  3 1,  2 0 2 1

( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

F ai r V al u e of P ost- R eti r e m e nt Pl a n Ass ets:
    

C as h e q ui v al e nts $ 9 2  —  —  $ 9 2  

Fi x e d i n c o m e 5, 4 0 9  —  —  5, 4 0 9  

U. S. e q uit y s e c uriti es 8, 2 7 2  —  —  8, 2 7 2  

T ot al i n v est m e nts m e as ur e d at f air v al u e $ 1 3, 7 7 3  —  —  $ 1 3, 7 7 3  

Pl a n C o ntri b uti o ns :

D uri n g 2 0 2 2, R e gistr a nt c o ntri b ut e d $ 3. 1 milli o n t o its p e nsi o n pl a n a n d di d n ot m a k e a c o ntri b uti o n t o t h e p ost-r etir e m e nt m e di c al pl a n.
R e gistr a nt e x p e cts t o c o ntri b ut e a p pr o xi m at el y $ 2. 8 milli o n  t o its p e nsi o n pl a n i n 2 0 2 3.  R e gistr a nt’s p oli c y is t o f u n d t h e pl a ns a n n u all y at a l e v el w hi c h is
d e d u cti bl e f or i n c o m e t a x p ur p os es a n d is c o nsist e nt wit h a m o u n ts r e c o v er e d i n c ust o m er r at es w hil e als o c o m pl yi n g wit h E RI S A’s f u n di n g r e q uir e m e nts.
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B e n efit P a y m e nts :

Esti m at e d f ut ur e b e n efit p a y m e nts at D e c e m b er  3 1, 2 0 2 2 ar e as f oll o ws (i n t h o us a n ds):

 

P e nsi o n  B e n efits
P ost- R eti r e m e nt

 M e di c al  B e n efits

2 0 2 3 $ 9, 7 6 4  $ 3 1 3  

2 0 2 4 1 0, 5 0 5  2 8 4  

2 0 2 5 1 0, 9 8 6  2 7 2  

2 0 2 6 1 1, 4 2 9  2 5 7  

2 0 2 7 1 1, 9 2 7  2 2 8  

T h er e aft er 6 7, 2 0 5  7 4 7  

T ot al $ 1 2 1, 8 1 6  $ 2, 1 0 1  

Ass u m pti o ns :

C ert ai n a ct u ari al ass u m pti o ns, s u c h as t h e dis c o u nt r at e, l o n g-t er m r at e of r et ur n o n pl a n ass ets, m ort alit y, a n d t h e h e alt h c ar e c ost tr e n d r at e h a v e a
si g nifi c a nt eff e ct o n t h e a m o u nts r e p ort e d f or n et p eri o di c b e n efit c ost as w ell as t h e r el at e d b e n efit o bli g ati o n a m o u nts.

Dis c o u nt R at e —  T h e ass u m e d dis c o u nt r at e f or p e nsi o n a n d p ost-r etir e m e nt m e di c al pl a ns r efl e cts t h e m ar k et r at es f or hi g h- q u alit y c or p or at e
b o n ds c urr e ntl y a v ail a bl e. R e gistr a nt’s dis c o u nt r at es w er e d et er mi n e d b y c o nsi d eri n g t h e a v er a g e of p e nsi o n yi el d c ur v es c o nstr u ct e d of a l ar g e p o p ul ati o n
of hi g h q u alit y c or p or at e b o n ds. T h e r es ulti n g dis c o u nt r at e r efl e cts t h e m at c hi n g of pl a n li a bi lit y c as h fl o ws t o t h e yi el d c ur v es.

E x p e ct e d L o n g- Ter m R at e of R et ur n o n Ass ets —  T h e l o n g-t er m r at e of r et ur n o n pl a n ass ets r e pr es e nts a n esti m at e of l o n g-t er m r et ur ns o n a n
i n v est m e nt p ortf oli o c o nsisti n g of a mi xt ur e of e q uiti es, fi x e d i n c o m e a n d ot h er i n v est m e nts. T o d e v el o p t h e e x p e ct e d l o n g-t er m r at e of r et ur n o n ass ets
ass u m pti o n f or t h e p e nsi o n pl a n, R e gistr a nt c o nsi d er e d t h e hist ori c al r et ur ns a n d t h e f ut ur e e x p e ct ati o ns f or r et ur ns f or e a c h ass et cl ass, as w ell as t h e t ar g et
ass et all o c ati o n of t h e p e nsi o n p ortf oli o. R e gistr a nt’s p oli c y is t o f u n d t h e m e di c al b e n efit tr usts b as e d o n a ct u ari all y d et er mi n e d a m o u nts as all o w e d i n
r at es a p pr o v e d b y t h e C P U C. R e gistr a nt h as i n v est e d t h e f u n ds i n t h e p ost-r etir e m e nt tr usts t h at ar e i nt e n d e d t o a c hi e v e a d esir e d r et ur n a n d mi ni mi z e
a m o u nts n e c ess ar y t o r e c o v er t hr o u g h r at es. T h e mi x is e x p e ct e d t o pr o vi d e f or a r et ur n o n ass ets si mil ar t o t h e P e nsi o n Pl a n a n d t o a c hi e v e R e gistr a nt’s
t ar g et e d all o c ati o n. T his r es ult e d i n t h e s el e cti o n of t h e 5. 5 0 % l o n g-t er m r at e of r et ur n o n ass ets ass u m pti o n f or t h e u ni o n pl a n a n d 3. 9 % ( n et of i n c o m e
t a x es) f or t h e n o n- u ni o n pl a n p orti o n of t h e p ost-r etir e m e nt pla n.

M ort alit y —  M ort alit y ass u m pti o ns ar e a criti c al c o m p o n e nt of b e n efit o bli g ati o n a m o u nts a n d a k e y f a ct or i n d et er mi ni n g t h e e x p e ct e d l e n gt h of
ti m e f or a n n uit y p a y m e nts. R e gistr a nt us es t h e l at est m ort alit y t a bl es p u blis h e d b y t h e S o ci et y of A ct u ari es. A c c or di n gl y, t h e b e n efit o bli g ati o n a m o u nts as
of D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 h a v e i n c or p or at e d r e c e nt u p d at es t o t h e m ort a lit y t a bl es.

H e alt h c ar e C ost Tr e n d R at e  —  T h e ass u m e d h e alt h c ar e c ost tr e n d r at e f or 2 0 2 3 st arts at 5. 6 % gr a di n g d o w n t o 4. 0 % i n 2 0 4 6 f or t h os e u n d er a g e
6 5, a n d at 5. 3 % gr a di n g d o w n t o 4. 0 % i n 2 0 4 6 f or t h os e 6 5 a n d o v er. Ass u m e d h e alt h c ar e c ost tr e n d r at es h a v e a si g nifi c a nt eff e ct o n t h e a m o u nts r e p ort e d
f or t h e h e alt h c ar e pl a ns.

S u p pl e m e nt al E x e c uti v e R etir e m e nt Pl a n :

R e gistr a nt h as a s u p pl e m e nt al e x e c uti v e r etir e m e nt pl a n ( “ S E R P ”) t h at is i nt e n d e d t o r est or e r etir e m e nt b e n efits t o c ert ai n k e y e m pl o y e es a n d
offi c ers of R e gistr a nt t h at ar e li mit e d b y S e cti o ns 4 1 5 a n d 4 0 1( a)( 1 7) of t h e I nt er n al R e v e n u e C o d e of 1 9 8 6, as a m e n d e d. T h e B o ar d of Dir e ct ors a p pr o v e d
t h e est a blis h m e nt of a R a b bi Tr ust cr e at e d f or t h e S E R P.  Ass ets i n a R a b bi Tr ust c a n b e s u bj e ct t o t h e cl ai ms of cr e dit ors; t h er ef or e, t h e y ar e n ot c o nsi d er e d
as a n ass et f or p ur p os es of c o m p uti n g t h e S E R P’s f u n d e d st at us.   As of D e c e m b er 3 1, 2 0 2 2, t h e b al a n c e i n t h e R a b bi Tr ust t ot al e d $ 2 7. 5 milli o n  a n d is
i n cl u d e d i n R e gistr a nt’s ot h er pr o p ert y a n d i n v est m e nts.

All e q uit y i n v est m e nts i n t h e R a b bi Tr ust ar e L e v el  1 i n v est m e nts i n m ut u al f u n ds.   T h e fi x e d i n c o m e c at e g or y i n cl u d es c or p or at e b o n ds a n d
n ot es. T h e f air v al u es of t h es e i n v est m e nts ar e b as e d o n q u ot e d m ar k et  pri c es i n a cti v e m ar k ets. 
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T h e f oll o wi n g t a bl es s et f ort h b y l e v el, wit hi n t h e f air v al u e hi er ar c h y, t h e R a b bi Tr ust i n v est m e nt ass ets m e as ur e d at f air v al u e as of
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

 

F ai r  V al u e  as  of  D e c e m b e r  3 1, 2 0 2 2

( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

F ai r V al u e of Ass ets h el d i n R a b bi Tr ust:
    

C as h e q ui v al e nts $ 9  —  —  $ 9  

Fi x e d i n c o m e s e c uriti es 1 0, 9 6 2  —  —  1 0, 9 6 2  

E q uit y s e c uriti es 1 6, 5 6 0  —  —  1 6, 5 6 0  

T ot al i n v est m e nts m e as ur e d at f air v al u e $ 2 7, 5 3 1  —  —  $ 2 7, 5 3 1  

 

F ai r  V al u e  as  of  D e c e m b e r  3 1,  2 0 2 1

( d oll a rs i n t h o us a n ds) L e v el  1 L e v el  2 L e v el  3 T ot al

F ai r V al u e of Ass ets h el d i n R a b bi Tr ust:
    

C as h e q ui v al e nts $ 8  —  —  $ 8  

Fi x e d i n c o m e s e c uriti es 1 2, 4 4 2  —  —  1 2, 4 4 2  

E q uit y s e c uriti es 1 9, 0 1 8  —  —  1 9, 0 1 8  

T ot al i n v est m e nts m e as ur e d at f air v al u e $ 3 1, 4 6 8  —  —  $ 3 1, 4 6 8  

T h e f oll o wi n g pr o vi d es a r e c o n cili ati o n of b e n efit o bli g ati o ns, f u n d e d st at us of t h e S E R P, as w ell as a s u m m ar y of si g nifi c a nt esti m at es at
D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1:

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1

C h a n g e  i n B e n efit  O bli g ati o n:
  

B e n efit o bli g ati o n at b e gi n ni n g of y e ar $ 3 6, 0 8 9  $ 3 6, 6 0 2  

S er vi c e c ost 1, 1 9 1  1, 3 9 2  

I nt er est c ost 1, 0 2 2  9 1 5  

A ct u ari al ( g ai n) l oss ( 6, 5 2 2) ( 2, 2 1 3)

B e n efits p ai d ( 9 7 3) ( 6 0 7)

B e n efit o bli g ati o n at e n d of y e ar $ 3 0, 8 0 7  $ 3 6, 0 8 9  

C h a n g es i n Pl a n Ass ets:
  

F air v al u e of pl a n ass ets at b e gi n ni n g a n d e n d of y e ar —  —  

F u n d e d St at us:
  

N et a m o u nt r e c o g ni z e d as a c cr u e d c ost $ ( 3 0, 8 0 7) $ ( 3 6, 0 8 9)
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(i n t h o us a n ds) 2 0 2 2 2 0 2 1

A m o u nts r e c o g ni z e d o n t h e b al a n c e s h e ets:
  

C urr e nt li a biliti es $ ( 9 4 2) $ ( 9 4 9)

N o n- c urr e nt li a biliti es ( 2 9, 8 6 5) ( 3 5, 1 4 0)

N et a m o u nt r e c o g ni z e d $ ( 3 0, 8 0 7) $ ( 3 6, 0 8 9)

A m o u nts r e c o g ni z e d i n r e g ul at o r y ass ets c o nsist of:
  

Pri or s er vi c e c ost $ —  $ —  

N et l oss 1, 9 9 5  9, 0 9 7  

R e g ul at o r y ass ets 1, 9 9 5  9, 0 9 7  

U nf u n d e d a c cr u e d c ost 2 8, 8 1 2  2 6, 9 9 2  

N et li a bilit y r e c o g ni z e d $ 3 0, 8 0 7  $ 3 6, 0 8 9  

C h a n g es i n pl a n ass ets a n d b e n efit o bli g ati o ns r e c o g ni z e d i n r e g ul at o r y ass ets c o nsist of:
  

R e g ul at or y ass et at b e gi n ni n g of y e ar $ 9, 0 9 7  $ 1 2, 9 8 8  

N et l oss ( 6, 5 2 2) ( 2, 2 1 3)

A m orti z ati o n of pri or s er vi c e cr e dit —  —  

A m orti z ati o n of n et l oss ( 5 8 0) ( 1, 6 7 8)

T ot al c h a n g e i n r e g ul at or y ass et ( 7, 1 0 2) ( 3, 8 9 1)

R e g ul at or y ass et at e n d of y e ar $ 1, 9 9 5  $ 9, 0 9 7  

N et p eri o di c p e nsi o n c ost $ 2, 7 9 3  $ 3, 9 8 5  

C h a n g e i n r e g ul at or y ass et ( 7, 1 0 2) ( 3, 8 9 1)

T ot al r e c o g ni z e d i n n et p eri o di c p e nsi o n a n d r e g ul at or y ass et $ ( 4, 3 0 9) $ 9 4  

A d diti o n al y e a r- e n d i nf o r m ati o n f o r pl a ns wit h a n a c c u m ul at e d b e n efit o bli g ati o n i n e x c ess of pl a n ass ets:
  

Pr oj e ct e d b e n efit o bli g ati o n $ 3 0, 8 0 7  $ 3 6, 0 8 9  

A c c u m ul at e d b e n efit o bli g ati o n 2 8, 1 5 7  3 1, 8 3 5  

F air v al u e of pl a n ass ets —  —  

Wei g ht e d- a v e r a g e ass u m pti o ns us e d t o d et e r mi n e b e n efit o bli g ati o ns:
  

Dis c o u nt r at e 5. 4 2  % 2. 8 7  %

R at e of c o m p e ns ati o n i n cr e as e * *

* A g e gr a d e d fr o m 4. 5 % t o 4. 0 % p er y e ar.

T h e c o m p o n e nts of S E R P e x p e ns e, b ef or e all o c ati o n t o t h e o v er h e a d p o ol, f or 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 ar e as f oll o ws:

( d oll a rs i n t h o us a n ds, e x c e pt  p e r c e nt) 2 0 2 2 2 0 2 1 2 0 2 0

C o m p o n e nts of N et P e ri o di c B e n efits C ost:
   

S er vi c e c ost $ 1, 1 9 1  $ 1, 3 9 2  $ 1, 0 2 9  

I nt er est c ost 1, 0 2 2  9 1 5  9 8 8  

A m orti z ati o n of n et l oss 5 8 0  1, 6 7 8  8 4 3  

N et p eri o di c p e nsi o n c ost $ 2, 7 9 3  $ 3, 9 8 5  $ 2, 8 6 0  

Wei g ht e d- a v e r a g e ass u m pti o ns us e d t o d et e r mi n e n et p e ri o di c c ost:
   

Dis c o u nt r at e 2. 8 7  % 2. 5 2  % 3. 3 6  %

R at e of c o m p e ns ati o n i n cr e as e * * 4. 0 0  %

* A g e gr a d e d fr o m 4. 5 % t o 4. 0 % p er y e ar.
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B e n efit P a y m e nts :  Esti m at e d f ut ur e b e n efit p a y m e nts f or t h e S E R P at D e c e m b er 3 1, 2 0 2 2 ar e as f oll o ws (i n t h o us a n ds):

2 0 2 3 $ 9 4 2  

2 0 2 4 2, 1 0 3  

2 0 2 5 2, 1 2 1  

2 0 2 6 2, 3 2 9  

2 0 2 7 2, 4 3 5  

T h er e aft er 1 2, 4 0 6  

T ot al $ 2 2, 3 3 6  

4 0 1( k)  I n v est m e nt I n c e nti v e Pr o gr a m :

R e gistr a nt h as a 4 0 1( k)  I n v est m e nt I n c e nti v e Pr o gr a m u n d er w hi c h e m pl o y e es m a y i n v est a p er c e nt a g e of t h eir p a y, u p t o a m a xi m u m i n v est m e nt
pr es cri b e d b y l a w, i n a n i n v est m e nt pr o gr a m m a n a g e d b y a n o utsi d e i n v est m e nt m a n a g er. R e gistr a nt’s c as h c o ntri b uti o ns t o t h e 4 0 1( k)  ar e b as e d u p o n a
p er c e nt a g e of i n di vi d u al e m pl o y e e c o ntri b uti o ns a n d f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 w er e $ 2. 7 milli o n, $ 2. 7 milli o n a n d $ 2. 5
milli o n, r es p e cti v el y. T h e I n v est m e nt I n c e nti v e Pr o gr a m als o i n c or p or at es t h e d efi n e d c o ntri b uti o n pl a n f or e m pl o y e es hir e d o n or aft er J a n u ar y 1, 2 0 1 1.
T h e c as h c o ntri b uti o ns t o t h e d efi n e d c o ntri b uti o n pl a n f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 w er e $ 2. 0 milli o n, $ 1. 9 milli o n a n d $ 1. 9
milli o n, r es p e cti v el y.

N ot e 1 3 — St o c k- B as e d C o m p e ns ati o n Pl a ns

S u m m ar y D es cri pti o n of St o c k I n c e nti v e Pl a ns

As of D e c e m b er 3 1, 2 0 2 2, A W R h a d t hr e e a cti v e st o c k i n c e nti v e pl a ns: t h e 2 0 1 6 st o c k i n c e nti v e pl a n f or its e m pl o y e es, a n d t h e 2 0 0 3 a n d 2 0 1 3
n o n- e m pl o y e e dir e ct ors pl a ns f or its B o ar d of Dir e ct ors, e a c h m or e f ull y d es cri b e d b el o w.

2 0 1 6 E m pl o y e e Pl a ns  —  A W R a d o pt e d t his e m pl o y e e pl a n, f oll o wi n g s h ar e h ol d er a p pr o v al, t o pr o vi d e st o c k- b as e d i n c e nti v e a w ar ds i n t h e f or m
of r estri ct e d st o c k u nits, st o c k o pti o ns a n d r estri ct e d st o c k t o e m pl o y e es as a m e a ns of pr o m oti n g t h e s u c c ess of R e gistr a nt b y attr a cti n g, r et ai ni n g a n d m or e
f ull y ali g ni n g t h e i nt er ests of e m pl o y e es wit h t h os e of c ust o m ers a n d s h ar e h ol d ers.   T h e 2 0 1 6 e m pl o y e e pl a n als o pr o vi d es f or t h e gr a nt of p erf or m a n c e
a w ar ds. T h er e ar e n o st o c k o pti o ns or r estri ct e d st o c k gr a nts c urr e ntl y o utst a n di n g.  F or r estri ct e d st o c k u nit a w ar ds, t h e C o m p e ns ati o n C o m mitt e e
d et er mi n es t h e s p e cifi c t er ms, c o n diti o ns a n d pr o visi o ns r el ati n g t o e a c h r estri ct e d st o c k u nit. E a c h e m pl o y e e w h o h as b e e n gr a nt e d a ti m e- v est e d r estri ct e d
st o c k u nit is e ntitl e d t o di vi d e n d e q ui v al e nt ri g hts i n t h e f or m of a d diti o n al r estri ct e d st o c k u nits u ntil v esti n g of t h e ti m e- v est e d r estri ct e d st o c k u nits. I n
g e n er al, ti m e- v est e d r estri ct e d st o c k u nits v est o v er a p eri o d of t hr e e y e ars.   R estri ct e d st o c k u nits m a y als o v est u p o n r etir e m e nt if t h e gr a nt e e is at l e ast 5 5
a n d t h e s u m of t h e gr a nt e e’s a g e a n d y e ars of s er vi c e ar e e q u al t o or gr e at er t h a n 7 5, or u p o n d e at h or t ot al dis a bilit y. I n a d diti o n, r estri ct e d st o c k u nits m a y
v est f oll o wi n g a c h a n g e i n c o ntr ol if t h e a p pli c a bl e s u bsi di ar y of A W R t er mi n at es t h e gr a nt e e ot h er t h a n f or c a us e or t h e e m pl o y e e t er mi n at es e m pl o y m e nt
f or g o o d r e as o n. E a c h r estri ct e d st o c k u nit is n o n- v oti n g a n d e ntitl es t h e h ol d e r of t h e r estri ct e d st o c k u nit t o r e c ei v e o n e C o m m o n S h ar e.

T h e C o m p e ns ati o n C o m mitt e e als o h as t h e a ut h orit y t o d et er mi n e t h e n u m b er, a m o u nt or v al u e of p erf or m a n c e a w ar ds, t h e d ur ati o n of t h e
p erf or m a n c e p eri o d or p erf or m a n c e p eri o ds a p pli c a bl e t o t h e a w ar d a n d t h e p erf or m a n c e crit eri a a p pli c a bl e t o e a c h p erf or m a n c e a w ar d f or e a c h
p erf or m a n c e p eri o d.   E a c h o utst a n di n g p erf or m a n c e a w ar d gr a nt e d b y t h e C o m p e ns ati o n C o m mitt e e h as b e e n i n t h e f or m of r estri ct e d st o c k u nits t h at
g e n er all y v est o v er a p eri o d of t hr e e y e ars as pr o vi d e d i n t h e p erf or m a n c e a w ar d a gr e e m e nt. T h e a m o u nt of t h e p erf or m a n c e a w ar d p ai d t o a n e m pl o y e e
d e p e n ds u p o n s atisf a cti o n of p erf or m a n c e crit eri a f oll o wi n g t h e e n d of a t hr e e- y e ar p erf or m a n c e p eri o d. P erf or m a n c e a w ar ds m a y als o v est a n d b e p a y a bl e
u p o n r etir e m e nt if t h e gr a nt e e is at l e ast 5 5 a n d t h e s u m of t h e gr a nt e e’s a g e a n d y e ars of s er vi c e ar e e q u al t o or gr e at er t h a n 7 5, or u p o n d e at h or t ot al
dis a bilit y. I n a d diti o n, p erf or m a n c e a w ar ds m a y v est f oll o wi n g a c h a n g e i n c o ntr ol if t h e a p pli c a bl e s u bsi di ar y of A W R t er mi n at es t h e gr a nt e e ot h er t h a n f or
c a us e or t h e e m pl o y e e t er mi n at es e m pl o y m e nt f or g o o d r e as o n. T h e a m o u nt of t h e p a y m e nt f or p erf or m a n c e a w ar ds gr a nt e d will b e at t ar g et i n t h e e v e nt of
d e at h or a t er mi n ati o n of e m pl o y m e nt ( ot h er t h a n f or c a us e) b y t h e a p pli c a bl e s u bsi di ar y of A W R or t er mi n ati o n b y t h e e m pl o y e e f or g o o d r e as o n wit hi n 2 4
m o nt hs aft er a c h a n g e i n c o ntr ol. I n all ot h er cir c u mst a n c es, a dj ust m e nts will b e m a d e t o t h e a m o u nt of t h e p a y m e nt t o t a k e i nt o a c c o u nt t h e s h ort e n e d
p erf or m a n c e p eri o d  

2 0 0 3 a n d 2 0 1 3 Dir e ct ors Pl a ns  —  T h e B o ar d of Dir e ct ors a n d s h ar e h ol d ers of A W R h a v e a p pr o v e d t h e 2 0 0 3 a n d 2 0 1 3 dir e ct ors pl a ns i n or d er t o
pr o vi d e t h e n o n- e m pl o y e e dir e ct ors wit h s u p pl e m e nt al st o c k- b as e d c o m p e ns ati o n t o e n c o ur a g e t h e m t o i n cr e as e t h eir st o c k o w n ers hi p i n A W R. N e w gr a nts
m a y n ot b e m a d e u n d er t h e 2 0 0 3 dir e ct ors pl a n.  U n d er t h e 2 0 1 3 n o n- e m pl o y e e dir e ct ors pl a n, n o n- e m pl o y e e dir e ct ors ar e e ntitl e d t o r e c ei v e r estri ct e d st o c k
u nits e q u al t o t w o ti m es t h e t h e n
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c urr e nt a n n u al r et ai n er f or s er vi c es as a dir e ct or di vi d e d b y t h e f air m ar k et v al u e of A W R’s C o m m o n S h ar es o n t h e d at e pr e c e di n g t h e a n n u al m e eti n g.
S u c h u nits ar e c o n v erti bl e i nt o A W R’s C o m m o n S h ar es 9 0 d a ys aft er t h e gr a nt d at e.

All n o n- e m pl o y e e dir e ct ors of A W R w h o w er e dir e ct ors of A W R at t h e 2 0 0 3 a n n u al m e eti n g h a v e als o r e c ei v e d r estri ct e d st o c k u nits, w hi c h will
b e distri b ut e d u p o n t er mi n ati o n of t h e dir e ct or’s s er vi c e as a dir e ct or.

All r estri ct e d st o c k u nits a n d p erf or m a n c e a w ar ds h a v e b e e n gr a nt e d wit h di vi d e n d e q ui v al e nt ri g hts p a y a bl e i n t h e f or m of a d diti o n al r estri ct e d
st o c k u nits.

R e c o g niti o n of C o m p e ns ati o n E x p e ns e

R e gistr a nt r e c o g ni z es c o m p e ns ati o n e x p e ns e r el at e d t o t h e f air v al u e of st o c k- b as e d c o m p e ns ati o n a w ar ds. S h ar e- b as e d c o m p e ns ati o n c ost is
m e as ur e d at t h e gr a nt d at e, b as e d o n t h e c al c ul at e d f air v al u e of t h e a w ar d, a n d is r e c o g ni z e d as a n e x p e ns e o v er t h e e m pl o y e e’s r e q uisit e s er vi c e p eri o d
( g e n er all y t h e v esti n g p eri o d of t h e e q uit y gr a nt). I m m e di at e v esti n g o c c urs if t h e e m pl o y e e is at l e ast 5 5 y e ars ol d a n d t h e s u m of t h e e m pl o y e e’s a g e a n d
y e ars of e m pl o y m e nt is e q u al t o or gr e at er t h a n 7 5. R e gistr a nt ass u m es t h at pr e- v esti n g f orf eit ur es will b e mi ni m al, a n d r e c o g ni z es pr e- v esti n g f orf eit ur es
as t h e y o c c ur, w hi c h r es ults i n a r e d u cti o n i n c o m p e ns ati o n e x p e ns e.

T h e f oll o wi n g t a bl e pr es e nts s h ar e- b as e d c o m p e ns ati o n e x p e ns es f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0.   T h es e e x p e ns es
r es ulti n g fr o m r estri ct e d st o c k u nits, i n cl u di n g p erf or m a n c e a w ar ds, ar e i n cl u d e d i n a d mi nistr ati v e a n d g e n er al e x p e ns es i n A W R’s a n d G S W C’s st at e m e nts
of i n c o m e:

 

A W R G S W C

 

F o r  T h e  Ye a rs  E n d e d D e c e m b e r  3 1, F o r  T h e  Ye a rs  E n d e d D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0 2 0 2 2 2 0 2 1 2 0 2 0

St o c k- b as e d c o m p e ns ati o n r el at e d t o:

R estri ct e d st o c k u nits $ 2, 5 7 1  $ 2, 5 6 6  $ 2, 4 6 3  $ 2, 2 6 9  $ 2, 3 1 3  $ 2, 3 4 9  

T ot al st o c k- b as e d c o m p e ns ati o n e x p e ns e $ 2, 5 7 1  $ 2, 5 6 6  $ 2, 4 6 3  $ 2, 2 6 9  $ 2, 3 1 3  $ 2, 3 4 9  

E q uit y- b as e d c o m p e ns ati o n c ost c a pit ali z e d as p art of utilit y pl a nt f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 w as a p pr o xi m at el y
$ 2 9 0, 0 0 0 , $ 3 3 6, 0 0 0 a n d $ 2 9 9, 0 0 0, r es p e cti v el y, f or b ot h A W R a n d G S W C. F or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, a p pr o xi m at el y
$ 9 0 0, 0 0 0 , $ 1. 4 milli o n a n d $ 1. 2 milli o n, r es p e cti v el y, of t a x b e n efits fr o m st o c k- b as e d a w ar ds w er e r e c or d e d f or b ot h A W R a n d G S W C.

R e gistr a nt a m orti z es st o c k- b as e d c o m p e ns ati o n o v er t h e r e q uisit e ( v esti n g) p eri o d f or t h e e ntir e a w ar d. Ti m e- v esti n g r estri ct e d st o c k u nits v est a n d
b e c o m e n o n-f orf eit a bl e i n i nst all m e nts of 3 3 % t h e first t w o y e ars a n d 3 4 % i n t h e t hir d y e ar, st arti n g o n e y e ar fr o m t h e d at e of t h e gr a nt.  O utst a n di n g
p erf or m a n c e a w ar ds v est a n d b e c o m e n o n-f orf eit a bl e i n i nst all m e nts of 3 3 % t h e first t w o y e ars a n d 3 4 % i n t h e t hir d y e ar a n d ar e distri b ut e d at t h e e n d of
t h e p erf or m a n c e p eri o d if t h e C o m p e ns ati o n C o m mitt e e d et er mi n es t h at t h e p erf or m a n c e crit eri a s et f ort h i n t h e a w ar d a gr e e m e nt h a v e b e e n s atisfi e d.

R estri ct e d St o c k U nits ( Ti m e- Vest e d)  —  A r estri ct e d st o c k u nit ( “ R S U ”) r e pr es e nts t h e ri g ht t o r e c ei v e a s h ar e of A W R’s C o m m o n S h ar es a n d ar e
v al u e d b as e d o n t h e f air m ar k et v al u e of A W R’s C o m m o n S h ar es o n t h e d at e of gr a nt. T h e f air v al u e of R S Us w er e d et er mi n e d b as e d o n t h e cl osi n g tr a di n g
pri c e of C o m m o n S h ar es o n t h e gr a nt d at e. A s u m m ar y of t h e st at us of R e gistr a nt’s o utst a n di n g R S Us, e x cl u di n g p erf or m a n c e a w ar ds, t o e m pl o y e es a n d
dir e ct ors as of D e c e m b er  3 1, 2 0 2 2, a n d c h a n g es d uri n g t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2, is pr es e nt e d b el o w:

 

N u m b e r  of
 R est ri ct e d  S h a r e

 U nits
Wei g ht e d  A v e r a g e

 G r a nt- D at e  V al u e

R estri ct e d s h ar e u nits at J a n u ar y  1, 2 0 2 2 5 1, 1 1 0  $ 4 7. 8 3  

Gr a nt e d 1 9, 1 3 5  8 8. 1 0  

Vest e d ( 2 2, 1 6 5) 7 9. 1 1  

F orf eit e d ( 5 2 8) 8 7. 4 2  

R estri ct e d s h ar e u nits at D e c e m b er  3 1, 2 0 2 2 4 7, 5 5 2  $ 4 9. 0 1  

As of D e c e m b er  3 1, 2 0 2 2, t h er e w as a p pr o xi m at el y $ 6 1 1, 0 0 0  of t ot al u nr e c o g ni z e d c o m p e ns ati o n c ost r el at e d t o ti m e- v est e d r estri ct e d st o c k u nits
gr a nt e d u n d er A W R’s e m pl o y e e st o c k pl a ns. T h at c ost is e x p e ct e d t o b e r e c o g ni z e d o v er a w ei g ht e d a v er a g e p eri o d of 1. 6 3  y e ars.
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R estri ct e d St o c k U nits ( P erf or m a n c e A w ar ds)  – D uri n g t h e y e ars e n d e d D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, t h e C o m p e ns ati o n C o m mitt e e gr a nt e d
p erf or m a n c e a w ar ds i n t h e f or m of r estri ct e d st o c k u nits t o offi c ers of t h e R e gistr a nt. A p erf or m a n c e a w ar d r e pr es e nts t h e ri g ht t o r e c ei v e a s h ar e of A W R’s
C o m m o n S h ar es if t h e C o m p e ns ati o n C o m mitt e e d et er mi n es t h at s p e cifi e d p erf or m a n c e g o als h a v e b e e n m et o v er t h e p erf or m a n c e p eri o d s p e cifi e d i n t h e
gr a nt ( g e n er all y t hr e e y e ars). E a c h gr a nt e e of a n y o utst a n di n g p erf or m a n c e a w ar d m a y e ar n b et w e e n 0 % a n d u p t o 2 0 0 % or 2 5 0 % of t h e t ar g et a m o u nt,
w hi c h v ari es d e p e n di n g o n t h e t ar g et a n d R e gistr a nt’s p erf or m a n c e a g ai nst p erf or m a n c e g o als, w hi c h ar e d et er mi n e d b y t h e C o m p e ns ati o n C o m mitt e e o n
t h e d at e of gr a nt. As d et er mi n e d b y t h e C o m p e ns ati o n C o m mitt e e, t h e p erf or m a n c e a w ar ds gr a nt e d d uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d
2 0 2 0 i n cl u d e d v ari o us p erf or m a n c e- b as e d c o n diti o ns a n d o n e m ar k et- b as e d c o n diti o n r el at e d t o t ot al s h ar e h ol d er r et ur n ( “ T S R ”) t h at will b e e ar n e d b as e d
o n R e gistr a nt’s T S R c o m p ar e d t o t h e T S R f or a s p e cifi c p e er gr o u p of i n v est or- o w n e d w at er c o m p a ni es.

A s u m m ar y of t h e st at us of R e gistr a nt’s o utst a n di n g p erf or m a n c e a w ar ds t o offi c ers as of D e c e m b er  3 1, 2 0 2 2, a n d c h a n g es d uri n g t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2, is pr es e nt e d b el o w:

 
N u m b e r  of

 P e rf o r m a n c e a w a r ds
Wei g ht e d  A v e r a g e

 G r a nt- D at e  V al u e

P erf or m a n c e a w ar ds at J a n u ar y  1, 2 0 2 2 4 8, 9 1 0  $ 7 5. 2 3  

Gr a nt e d 1 7, 4 4 8  8 8. 5 8  

P erf or m a n c e crit eri a a dj ust m e nt 1, 8 8 3  7 9. 2 5  

Vest e d ( 1 8, 8 0 6) 6 5. 7 8  

P erf or m a n c e a w ar ds at D e c e m b er  3 1, 2 0 2 2 4 9, 4 3 5  $ 8 3. 7 0  

A p orti o n of t h e f air v al u e of p erf or m a n c e a w ar ds w as esti m at e d at t h e gr a nt d at e b as e d o n t h e pr o b a bilit y of s atisf yi n g t h e m ar k et- b as e d c o n diti o n
usi n g a M o nt e- C arl o si m ul ati o n m o d el, w hi c h ass ess es t h e pr o b a biliti es of v ari o us o ut c o m es of t h e m ar k et c o n diti o n. T h e p orti o n of t h e f air v al u e of t h e
p erf or m a n c e a w ar ds ass o ci at e d wit h p erf or m a n c e- b as e d c o n diti o ns w as b as e d o n t h e f air m ar k et v al u e of A W R’s C o m m o n S h ar es at t h e gr a nt d at e. T h e
f air v al u e of e a c h o utst a n di n g p erf or m a n c e a w ar d gr a nt is a m orti z e d i nt o c o m p e ns ati o n e x p e ns e i n i nst all m e nts of 3 3 % t h e first t w o y e ars a n d 3 4 % i n t h e
t hir d y e ar of t h eir r es p e cti v e v esti n g p eri o ds, w hi c h is g e n er all y o v er 3 y e ars u nl ess e arli er v est e d p urs u a nt t o t h e t er ms of t h e a gr e e m e nt. T h e a c cr u al of
c o m p e ns ati o n c osts is b as e d o n t h e esti m at e of t h e fi n al e x p e ct e d v al u e of t h e a w ar d a n d is a dj ust e d as r e q uir e d f or t h e p orti o n b as e d o n t h e p erf or m a n c e-
b as e d c o n diti o n. U nli k e t h e a w ar ds wit h p erf or m a n c e- b as e d c o n diti o ns, f or t h e p orti o n b as e d o n t h e m ar k et- b as e d c o n diti o n, c o m p e ns ati o n c ost is
r e c o g ni z e d, a n d n ot r e v ers e d, e v e n if t h e m ar k et c o n diti o n is n ot a c hi e v e d, as r e q uir e d b y t h e a c c o u nti n g g ui d a n c e f or s h ar e- b as e d a w ar ds. As of
D e c e m b er  3 1, 2 0 2 2, $ 2 3 5, 0 0 0  of u nr e c o g ni z e d c o m p e ns ati o n c osts r el at e d t o p erf or m a n c e a w ar ds is e x p e ct e d t o b e r e c o g ni z e d o v er a w ei g ht e d a v er a g e
p eri o d of 1. 9 2 y e ars.

N ot e 1 4 - C o m mit m e nts

G S W C’s W at er S u p pl y :

G S W C h as c o ntr a cts t o p ur c h as e w at er or w at er ri g hts f or a n a g gr e g at e a m o u nt of $ 3. 1 milli o n as of D e c e m b er  3 1, 2 0 2 2.   I n cl u d e d i n t h e $ 3. 1
milli o n is a c o m mit m e nt of $ 1. 5 milli o n t o us e w at er ri g hts fr o m a t hir d p art y u n d er a n a gr e e m e nt, w hi c h e x pir es i n 2 0 2 8. T h e r e m ai ni n g $ 1. 6 milli o n is f or
c o m mit m e nts f or p ur c h as e d w at er wit h ot h er t hir d p arti es, w hi c h  e x pir e fr o m 2 0 2 5 t hr o u g h 2 0 3 8.

G S W C’s esti m at e d f ut ur e mi ni m u m p a y m e nts u n d er t h es e p ur c h as e d w at er s u p pl y c o m mit m e nts at D e c e m b er  3 1, 2 0 2 2 ar e as f oll o ws (i n
t h o us a n ds):

2 0 2 3 $ 4 5 9  

2 0 2 4 4 5 9  

2 0 2 5 4 1 2  

2 0 2 6 3 6 4  

2 0 2 7 3 6 4  

T h er e aft er 1, 0 0 8  

T ot al $ 3, 0 6 6  
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B e ar Vall e y El e ctri c S er vi c e, I n c. :

P ur c h as e d P o w er C o ntr a cts:

G e n er all y, B V E SI p ur c h as es p o w er at a fi x e d c ost, u n d er l o n g-t er m p ur c h as e d p o w er c o ntr a cts, d e p e n di n g o n t h e a m o u nt of p o w er a n d t h e p eri o d
d uri n g w hi c h t h e p o w er is p ur c h as e d u n d er s u c h c o ntr a cts.   B V E SI b e g a n t a ki n g p o w er p urs u a nt t o p ur c h as e d p o w er c o ntr a cts a p pr o v e d b y t h e C P U C
eff e cti v e i n t h e f o urt h q u art er of 2 0 1 9 at a fi x e d c ost o v er t hr e e a n d fi v e- y e ar t er ms d e p e n di n g o n t h e a m o u nt of p o w er a n d p eri o d d uri n g w hi c h t h e p o w er
is p ur c h as e d u n d er t h e c o ntr a cts. As of D e c e m b er  3 1, 2 0 2 2, B V E SI h as r e m ai ni n g c o m mit m e nts u n d er t h es e c o ntr a cts of $ 4. 9 milli o n a n d  $ 4. 1 milli o n  f or
t h e y e ars 2 0 2 3 a n d 2 0 2 4, r es p e cti v el y.

R e n e w a bl es P ortf oli o St a n d ar d:

B V E SI is s u bj e ct t o t h e r e n e w a bl es p ortf oli o st a n d ar d ( “ R P S ”) l a w, w hi c h r e q uir es B V E SI t o m e et c ert ai n t ar g ets f or p ur c h as es of e n er g y fr o m
q u alifi e d r e n e w a bl e e n er g y r es o ur c es. B V E SI h as a n a gr e e m e nt wit h a t hir d p art y t o p ur c h as e r e n e w a bl e e n er g y cr e dits ( “ R E Cs ”) w h er e b y B V E SI a gr e e d
t o p ur c h as e a p pr o xi m at el y 5 7 8, 0 0 0 R E Cs o v er a t e n- ye ar p eri o d t hr o u g h 2 0 2 3, w hic h will b e us e d t o w ar ds B V E SI m e eti n g C alif or ni a’s R P S r e q uir e m e nts.
As of D e c e m b er  3 1, 2 0 2 2, B V E SI h as p ur c h as e d s uffi ci e nt R E Cs t o b e i n c o m pli a n c e f or all p eri o ds t hr o u g h 2 0 2 2, a n d h as r e m ai ni n g c o m mit m e nts u n d er
t his c o ntr a ct of $ 6 1 9, 0 0 0  f or t h e y e ar 2 0 2 3. A c c or di n gl y, m a n a g e m e nt d o es n ot b eli e v e a n y pr o visi o n f or l oss or p ot e nti al p e n alti es is r e q uir e d as of
D e c e m b er  3 1, 2 0 2 2. T h e c ost of t h es e R E Cs h as b e e n i n cl u d e d as p art of t h e el e ctri c s u p pl y c ost b al a n ci n g a c c o u nt as of D e c e m b er  3 1, 2 0 2 2.

S e e N ot e 1 6 f or R e gistr a nt’s f ut ur e mi ni m u m p a y m e nts u n d er l o n g-t er m n o n- c a n c el a bl e o p er ati n g l e as es.

N ot e 1 5 - C o nti n g e n ci es

E n vir o n m e nt al Cl e a n- U p a n d R e m e di ati o n at G S W C :

G S W C h as b e e n i n v ol v e d i n e n vir o n m e nt al r e m e di ati o n a n d cl e a n u p at o n e of its pl a nt sit es t h at c o nt ai n e d a n u n d er gr o u n d st or a g e t a n k, w hi c h
w as us e d t o st or e g as oli n e f or its v e hi cl es. T his t a n k w as r e m o v e d fr o m t h e gr o u n d i n J ul y  1 9 9 0 al o n g wit h t h e dis p e ns er a n d a n cill ar y pi pi n g. Si n c e t h e n,
G S W C h as b e e n i n v ol v e d i n v ari o us r e m e di ati o n a cti viti es at t his sit e.   A n al ysis i n di c at es t h at offsit e m o nit ori n g w ells m a y als o b e n e c ess ar y t o d o c u m e nt
eff e cti v e n ess of r e m e di ati o n.

As of D e c e m b er  3 1, 2 0 2 2, t h e t ot al s p e nt t o cl e a n- u p a n d r e m e di at e t h e pl a nt sit e w as a p pr o xi m at el y $ 6. 2 milli o n , of w hi c h $ 1. 5 milli o n h as b e e n
p ai d b y t h e St at e of C alif or ni a U n d er gr o u n d St or a g e Ta n k F u n d. A m o u nts p ai d b y G S W C h a v e b e e n i n cl u d e d i n r at e b as e a n d a p pr o v e d b y t h e C P U C f or
r e c o v er y. As of D e c e m b er  3 1, 2 0 2 2, G S W C h as a r e g ul at or y ass et a n d a n a c cr u e d li a bilit y f or t h e esti m at e d r e m ai ni n g c ost of $ 1. 3 milli o n  t o c o m pl et e t h e
cl e a n u p at t h e sit e. T h e esti m at e i n cl u d es c osts f or c o nti n u e d a cti viti es of gr o u n d w at er cl e a n u p a n d m o nit ori n g, f ut ur e s oil tr e at m e nt a n d sit e- cl os ur e-
r el at e d a cti viti es. T h e ulti m at e c ost m a y v ar y as t h er e ar e m a n y u n k n o w ns i n r e m e di ati o n of u n d er gr o u n d g as oli n e s pills a n d t his is a n esti m at e b as e d o n
c urr e ntl y a v ail a bl e i nf or m ati o n. M a n a g e m e nt als o b eli e v es it is pr o b a bl e t h at t h e esti m at e d a d diti o n al c osts will c o nti n u e t o b e a p pr o v e d i n r at e b as e b y t h e
C P U C.

C o n d e m n ati o n of Pr o p erti es :

T h e l a ws of t h e St at e of C alif or ni a pr o vi d e f or t h e a c q uisiti o n of p u bli c utilit y pr o p ert y b y g o v er n m e nt al a g e n ci es t hr o u g h t h eir p o w er of e mi n e nt
d o m ai n, als o k n o w n as c o n d e m n ati o n, w h er e d oi n g s o is n e c ess ar y a n d i n t h e p u bli c i nt er est. I n a d diti o n, t h es e l a ws pr o vi d e t h at t h e o w n er of utilit y
pr o p ert y (i)  m a y c o nt est w h et h er t h e c o n d e m n ati o n is n e c ess ar y a n d i n t h e p u bli c i nt er est, a n d (ii)  is e ntitl e d t o r e c ei v e t h e f air m ar k et v al u e of its pr o p ert y
if t h e pr o p ert y is ulti m at el y t a k e n.

C o ntr a ct e d S er vi c es:

A S U S’s utilit y pri v ati z ati o n c o ntr a ct s er vi c es ar e pr o vi d e d t o t h e U. S. g o v er n m e nt p urs u a nt t o t h e t er ms of t h e i niti al 5 0- y e ar fir m, fi x e d- pri c e
c o ntr a ct a n d a d diti o n al fir m, fi x e d- pri c e c o ntr a cts s u bj e ct t o a n n u al e c o n o mi c pri c e a dj ust m e nts. E nt eri n g i nt o c o ntr a cts wit h t h e U. S. g o v er n m e nt s u bj e cts
A S U S t o p ot e nti al g o v er n m e nt a u dits or i n v esti g ati o ns of its b usi n ess pr a cti c es a n d c o m pli a n c e wit h g o v er n m e nt pr o c ur e m e nt st at ut es a n d r e g ul ati o ns.
A S U S is c urr e ntl y u n d er a ci vil g o v er n m e nt i n v esti g ati o n o v er bi d di n g a n d esti m ati n g pr a cti c es us e d i n c ert ai n c a pit al u p gr a d e pr oj e cts. A S U S is
c o o p er ati n g f ull y wit h t h e i n v esti g ati o n a n d m a n a g e m e nt d o es n ot c urr e ntl y b eli e v e t h at t h e i n v esti g ati o n will h a v e a m at eri al a d v ers e eff e ct o n its
c o ns oli d at e d r es ults of o p er ati o ns, fi n a n ci al c o n diti o n, or li q ui dit y. H o w e v er, at t his ti m e, m a n a g e m e nt c a n n ot pr e di ct t h e fi n al o ut c o m e or
r e c o m m e n d ati o ns t h at m a y r es ult fr o m t h e i n v esti g ati o n or d et ermi n e t h e a m o u nt, if a n y, of p e n alti es a n d d a m a g es t h at m a y b e ass ess e d.

Ot h er Liti g ati o n :

R e gistr a nt is als o s u bj e ct t o ot h er or di n ar y r o uti n e liti g ati o n i n ci d e nt al t o its b usi n ess, s o m e of w hi c h m a y i n cl u d e cl ai ms f or c o m p e ns at or y a n d
p u niti v e d a m a g es. M a n a g e m e nt b eli e v es t h at r at e r e c o v er y, pr o p er i ns ur a n c e c o v er a g e a n d r es er v es ar e i n pl a c e t o i ns ur e a g ai nst, a m o n g ot h er t hi n gs,
pr o p ert y, g e n er al li a bilit y, e m pl o y m e nt, a n d w or k ers’ c o m p e ns ati o n cl ai ms i n c urr e d i n t h e or di n ar y c o urs e of b usi n ess. I ns ur a n c e c o v er a g e m a y n ot c o v er
c ert ai n cl ai ms i n v ol vi n g p u niti v e
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d a m a g es. R e gistr a nt d o es n ot b eli e v e t h e o ut c o m e fr o m a n y p e n di n g s uits or a d mi nistr ati v e pr o c e e di n gs will h a v e a m at eri al eff e ct o n R e gistr a nt’s
c o ns oli d at e d r es ults of o p er ati o ns, fi n a n ci al p ositi o n, or c as h  fl o ws.

N ot e 1 6 — L e as es

Ri g ht- of- us e ( “ R O U ”) ass ets r e pr es e nt t h e ri g ht t o us e a n u n d erl yi n g ass et f or t h e l e as e t er m, a n d l e as e li a biliti es r e pr es e nt t h e o bli g ati o n t o m a k e
l e as e p a y m e nts arisi n g fr o m t h e l e as e. R O U ass ets a n d li a biliti es ar e r e c o g ni z e d at t h e l e as e c o m m e n c e m e nt d at e b as e d o n t h e  esti m at e d pr es e nt v al u e of
l e as e p a y m e nts o v er t h e l e as e t er m. As of D e c e m b er  3 1, 2 0 2 2, R e gistr a nt h as ri g ht- of- us e ass ets of $ 9. 5  milli o n, s h ort-t er m o p er ati n g l e as e li a biliti es of
$ 1. 9  milli o n a n d l o n g-t er m o p er ati n g l e as e li a biliti es of $ 8. 1  milli o n. C urr e ntl y, R e gistr a nt d o es n ot h a v e a n y fi n a n ci n g l e as es.

Si g nifi c a nt ass u m pti o ns a n d j u d g m e nts m a d e as p a rt of t h e a d o pti o n of t his n e w l e as e st a n d ar d i n cl u d e d et er mi ni n g (i) w h et h er a c o ntr a ct c o nt ai ns
a l e as e, (ii) w h et h er a c o ntr a ct i n v ol v es a n i d e ntifi e d ass et, a n d (iii) w hi c h p art y t o t h e c o ntr a ct dir e cts t h e us e of t h e ass et. T h e dis c o u nt r at es us e d t o
c al c ul at e t h e pr es e nt v al u e of l e as e p a y m e nts w er e d et er mi n e d b as e d o n h y p ot h eti c al b orr o wi n g r at es a v ail a bl e t o R e gistr a nt o v er t er ms si mil ar t o t h e l e as e
t er ms.

R e gistr a nt’s l e as es c o nsist of r e al est at e a n d e q ui p m e nt l e as es, w hi c h ar e m ostl y G S W C’s. M ost of R e gistr a nt’s l e as es r e q uir e fi x e d l e as e
p a y m e nts. S o m e r e al est at e l e as es h a v e es c al ati o n p a y m e nts w hi c h d e p e n d o n a n i n d e x. Vari a bl e l e as e c osts w er e n ot m at eri al. L e as e t er ms us e d t o m e as ur e
t h e l e as e li a bilit y i n cl u d e o pti o ns t o e xt e n d t h e l e as e if t h e o pti o n is r e as o n a bl y c ert ai n t o b e e x er cis e d. L e as e a n d n o n-l e as e c o m p o n e nts w er e c o m bi n e d t o
m e as ur e l e as e li a biliti es.

R e gistr a nt’s s u p pl e m e nt al l e as e i nf or m ati o n f or t h e y e ar e n d e d D e c e m b er  3 1, 2 0 2 2 is as f oll o ws (i n t h o us a n ds, e x c e pt f or w ei g ht e d a v er a g e d at a):

F o r T h e Ye a r E n d e d
D e c e m b e r 3 1, 2 0 2 2

F o r T h e Ye a r E n d e d
D e c e m b e r 3 1, 2 0 2 1

O p er ati n g l e as e c osts $ 2, 6 0 9 $ 2, 6 2 7

S h ort-t er m l e as e c osts $ 1 9 8 $ 2 7 3

Wei g ht e d a v er a g e r e m ai ni n g l e as e t er m (i n y e ars) 5. 2 7 5. 9 9

Wei g ht e d- a v er a g e dis c o u nt r at e 3. 9 % 3. 7 %

N o n- c as h tr a ns a cti o ns

L e as e li a biliti es arisi n g fr o m o bt ai ni n g ri g ht- of- us e ass ets $ 1, 5 6 9 $ 1, 4 3 0

F or t h e y e ars 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, R e gistr a nt’s c o ns oli d at e d r e nt e x p e ns e w as a p pr o xi m at el y $ 2. 6 milli o n , $ 2. 5 milli o n a n d $ 2. 6 milli o n,
r es p e cti v el y. R e gistr a nt’s f ut ur e mi ni m u m p a y m e nts u n d er l o n g-t er m n o n- c a n c el a bl e o p er ati n g l e as es as of D e c e m b er  3 1, 2 0 2 2 ar e as f oll o ws (i n
t h o us a n ds):

2 0 2 3 $ 2, 2 5 6  

2 0 2 4 2, 1 7 5  

2 0 2 5 1, 9 1 8  

2 0 2 6 1, 6 8 1  

2 0 2 7 1, 4 5 3  

T h er e aft er 1, 6 0 4  

T ot al l e as e p a y m e nts 1 1, 0 8 7  

L ess: i m p ut e d i nt er est 1, 1 0 5  

T ot al l e as e o bli g ati o ns 9, 9 8 2  

L ess: c urr e nt o bli g ati o ns 1, 8 9 2  

L o n g-t er m l e as e o bli g ati o ns $ 8, 0 9 0  

T h e c o ns oli d at e d o p er ati o ns of A W R a n d t h e o p er ati o ns of G S W C i n r e g ar d t o f ut ur e mi ni m u m p a y m e nts u n d er l o n g-t er m n o n- c a n c el a bl e
o p er ati n g l e as es ar e n ot m at eri all y diff er e nt.
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Ta bl e of C o nt e nts

N ot e 1 7 - B usi n ess S e g m e nts

A W R h as t hr e e r e p ort a bl e s e g m e nts, w at er, el e ctri c a n d c o ntr a ct e d s er vi c es. Si n c e J ul y 1, 2 0 2 0, G S W C h as o n e s e g m e nt, w at er. Pri or t o J ul y 1,
2 0 2 0, G S W C als o h a d a n el e ctri c s e g m e nt. O n J ul y 1, 2 0 2 0, G S W C c o m pl et e d t h e tr a nsf er of t h e el e ctri c utilit y ass ets a n d li a biliti es fr o m its el e ctri c
di visi o n t o B V E SI, n o w a w h oll y o w n e d dir e ct s u bsi di ar y of A W R. As a r es ult of t his tr a nsf er, fr o m J ul y  1,  2 0 2 0 o n w ar d, o p er ati n g r es ults a n d c as h fl o ws
of t h e el e ctri c s e g m e nt, as w ell as its ass ets a n d li a biliti es as of D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, ar e n o l o n g er i n cl u d e d i n G S W C’s fi n a n ci al st at e m e nts,
b ut c o nti n u e t o b e i n cl u d e d i n A W R’s c o ns oli d at e d fi n a n ci al st at e m e nts ( N ot e 2 0). O n a st a n d- al o n e b asis, A W R h as n o m at eri al ass ets ot h er t h a n its e q uit y
i n v est m e nts i n its s u bsi di ari es a n d n ot es r e c ei v a bl e t h er efr o m, a n d d ef err e d t a x es.

All a cti viti es of G S W C a n d B V E SI ar e g e o gr a p hi c all y l o c at e d wit hi n C alif or ni a.   A cti viti es of A S U S a n d t h e Milit ar y Utilit y Pri v ati z ati o n
S u bsi di ari es ar e c o n d u ct e d i n C alif or ni a, Fl ori d a, G e or gi a, K a ns as, M ar yl a n d, N e w M e xi c o, N ort h C ar oli n a, S o ut h C ar oli n a, Te x as a n d Vir gi ni a.   S o m e of
A S U S’s w h oll y o w n e d s u bsi di ari es ar e r e g ul at e d b y t h e st at e i n w hi c h t h e s u bsi di ar y pri m aril y c o n d u cts w at er a n d/ or w ast e w at er o p er ati o ns.   F e es c h ar g e d
f or o p er ati o ns a n d m ai nt e n a n c e a n d r e n e w al a n d r e pl a c e m e nt s er vi c es ar e b as e d u p o n t h e t er ms of t h e c o ntr a cts wit h t h e U. S. g ov er n m e nt, w hi c h h a v e b e e n
fil e d, as a p pr o pri at e, wit h t h e c o m missi o ns i n t h e st at es i n w hi c h A S U S’s s u bsi di ari es ar e i n c or p or at e d.

T h e t a bl es b el o w s et f ort h i nf or m ati o n r el ati n g t o t h e w at er a n d el e ctri c o p er ati n g s e g m e nts, A S U S a n d t h e Milit ar y Utilit y Pri v ati z ati o n
S u bsi di ari es a n d ot h er m att ers. T h e utilit y pl a nt b al a n c es ar e n et of r es p e cti v e a c c u m ul at e d pr o visi o ns f or d e pr e ci ati o n. C a pit al a d diti o ns r efl e ct c a pit al
e x p e n dit ur es p ai d i n c as h a n d e x cl u d e U. S. g o v er n m e nt-f u n d e d a n d t hir d- p art y pri m e f u n d e d c a pit al e x p e n dit ur es f or A S U S a n d pr o p ert y i nst all e d b y
d e v el o p ers a n d c o n v e y e d t o G S W C a n d B V E SI.

 

As  Of  A n d  F o r  T h e  Ye a r  E n d e d  D e c e m b e r  3 1,  2 0 2 2

 

A W R C o ns oli d at e d

( d oll a rs i n t h o us a n ds) W at e r El e ct ri c A S U S P a r e nt A W R

O p er ati n g r e v e n u es $ 3 4 0, 6 0 2  $ 3 9, 9 8 6  $ 1 1 0, 9 4 0  $ —  $ 4 9 1, 5 2 8  

O p er ati n g i n c o m e (l oss) 9 2, 4 5 5  1 1, 7 4 0  2 2, 4 4 9  ( 8) 1 2 6, 6 3 6  

I nt er est e x p e ns e, n et 2 1, 6 5 9  8 3 1  ( 1 3 2) 2, 3 4 3  2 4, 7 0 1  

N et utilit y pl a nt 1, 6 1 6, 7 1 8  1 1 9, 5 6 0  1 7, 4 8 8  —  1, 7 5 3, 7 6 6  

D e pr e ci ati o n a n d a m orti z ati o n e x p e ns e ( 1) 3 4, 8 0 5  2, 7 9 2  3, 7 1 8  —  4 1, 3 1 5  

I n c o m e t a x e x p e ns e ( b e n efit) 1 6, 3 4 6  2, 4 3 9  5, 4 7 6  ( 5 9 7) 2 3, 6 6 4  

C a pit al a d diti o ns 1 4 6, 7 3 0  1 8, 0 6 9  1, 4 4 1  —  1 6 6, 2 4 0  

 

As  Of  A n d  F o r  T h e  Ye a r  E n d e d  D e c e m b e r  3 1,  2 0 2 1

 

A W R
 

C o ns oli d at e d

( d oll a rs i n t h o us a n ds) W at e r El e ct ri c A S U S P a r e nt
 

A W R

O p er ati n g r e v e n u es $ 3 4 7, 1 1 2  $ 3 8, 3 4 5  $ 1 1 3, 3 9 6  $ —  $ 4 9 8, 8 5 3  

O p er ati n g i n c o m e (l oss) 1 0 7, 5 7 3  1 0, 7 3 8  2 2, 6 7 5  ( 9) 1 4 0, 9 7 7  

I nt er est e x p e ns e, n et 2 1, 0 4 6  1 4 1  ( 6 3 7) 7 9 1  2 1, 3 4 1  

N et utilit y pl a nt 1, 4 9 9, 7 4 5  1 0 6, 5 0 8  1 9, 7 5 1  —  1, 6 2 6, 0 0 4  

D e pr e ci ati o n a n d a m orti z ati o n e x p e ns e ( 1) 3 3, 3 8 4  2, 5 7 2  3, 6 4 0  —  3 9, 5 9 6  

I n c o m e t a x e x p e ns e/( b e n efit) 2 2, 0 9 5  2, 9 7 5  5, 4 3 4  ( 8 1) 3 0, 4 2 3  

C a pit al a d diti o ns 1 2 3, 5 2 6  1 9, 8 5 9  1, 1 3 0  —  1 4 4, 5 1 5  

 

As  Of  A n d  F o r  T h e  Ye a r  E n d e d  D e c e m b e r  3 1,  2 0 2 0

 

G S W C A W R
 

C o ns oli d at e d

( d oll a rs i n t h o us a n ds) W at e r El e ct ri c A S U S P a r e nt
 

A W R

O p er ati n g r e v e n u es $ 3 3 0, 6 3 7  $ 3 7, 0 2 4  $ 1 2 0, 5 8 2  $ —  $ 4 8 8, 2 4 3  

O p er ati n g i n c o m e (l oss) 9 7, 8 9 6  1 0, 3 0 3  2 2, 3 0 9  ( 9) 1 3 0, 4 9 9  

I nt er est e x p e ns e, n et 2 0, 3 1 2  5 8 4  ( 4 9 6) 3 3 0  2 0, 7 3 0  

N et utilit y pl a nt 1, 4 0 0, 4 8 9  8 9, 3 0 8  2 2, 2 4 6  —  1, 5 1 2, 0 4 3  

D e pr e ci ati o n a n d a m orti z ati o n e x p e ns e ( 1) 3 0, 9 6 9  2, 4 7 9  3, 4 0 2  —  3 6, 8 5 0  

I n c o m e t a x e x p e ns e/( b e n efit) 2 0, 5 1 5  2, 6 8 9  5, 2 0 1  ( 2 0 8) 2 8, 1 9 7  

C a pit al a d diti o ns 1 0 7, 3 5 5  1 8, 3 9 3  4, 6 7 5  —  1 3 0, 4 2 3  

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
( 1)      D e pr e ci ati o n c o m p ut e d o n r e g ul at e d utiliti es’ tr a ns p ort ati o n e q ui p m e nt is r e c or d e d i n ot h er o p er ati n g e x p e ns es a n d t ot al e d $ 3 8 2, 0 0 0, $ 3 7 9, 0 0 0 a n d $ 3 5 3, 0 0 0 f or t h e
y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r es p e cti v el y.
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Ta bl e of C o nt e nts

T h e f oll o wi n g t a bl e r e c o n cil es t ot al utilit y pl a nt ( a k e y fi g ur e f or r at e- m a ki n g) t o t ot al c o ns oli d at e d ass ets (i n t h o us a n ds):

 

D e c e m b e r  3 1,

 

2 0 2 2 2 0 2 1

T ot al utilit y pl a nt $ 1, 7 5 3, 7 6 6  $ 1, 6 2 6, 0 0 4  

Ot h er ass ets 2 8 0, 6 0 8  2 7 4, 9 7 9  

T ot al c o ns oli d at e d ass ets $ 2, 0 3 4, 3 7 4  $ 1, 9 0 0, 9 8 3  

N ot e 1 8 — All o w a n c e f o r D o u btf ul A c c o u nts

R e gistr a nt a d o pt e d A S U 2 0 1 6- 1 3, Fi n a n ci al I nstr u m e nts — Cr e dit L oss es ( T o pi c 3 2 6): M e as ur e m e nt of Cr e dit L oss es o n Fi n a n ci al I nstr u m e nts ,
eff e cti v e J a n u ar y 1, 2 0 2 0. T h e g ui d a n c e r e q uir es esti m at e d cr e dit l oss es o n fi n a n ci al i nstr u m e nts, s u c h as R e gistr a nt’s tr a d e a n d ot h er r e c ei v a bl es, b e b as e d
o n e x p e ct e d cr e dit l oss es r at h er t h a n i n c urr e d l oss es.

R e gistr a nt’s all o w a n c e f or d o u btf ul a c c o u nts as of D e c e m b er  3 1, 2 0 2 2 w as d e v el o p e d b as e d o n t h e o bs er v e d li n g eri n g eff e cts of t h e e c o n o mi c
i m p a ct fr o m t h e C O VI D- 1 9 p a n d e mi c o n G S W C’s a n d B V E SI’s a gi n g of utilit y c ust o m er a c c o u nts r e c ei v a bl e, as w ell as e c o n o mi c d at a a n d ot h er
c o nsi d er ati o ns t h at m a y i m p a ct t h e c ust o m ers’ a bilit y t o p a y t h eir bills. T h e C P U C h as a ut h ori z e d G S W C a n d B V E SI t o tr a c k i n cr e m e nt al c osts, i n cl u di n g
b a d d e bt e x p e ns e i n e x c ess of w h at is i n cl u d e d i n t h eir r es p e cti v e r e v e n u e r e q uir e m e nts, i n c urr e d as a r es ult of t h e p a n d e mi c i n C O VI D- 1 9 r el at e d
m e m or a n d u m a c c o u nts t o b e fil e d wit h t h e C P U C f or f ut ur e r e c o v er y. I n J a n u ar y 2 0 2 2, G S W C r e c ei v e d $ 9. 5 milli o n C O VI D r eli ef f u n ds fr o m t h e st at e of
C alif or ni a t hr o u g h t h e C alif or ni a Wat er a n d Wast e w at er Arr e ar a g e P a y m e nt Pr o gr a m, w hi c h w er e a p pli e d t o d eli n q u e nt c ust o m ers’ eli gi bl e b al a n c es
i n c urr e d d uri n g t h e C O VI D- 1 9 p a n d e mi c. D uri n g 2 0 2 2, B V E SI r e c ei v e d a t ot al of $ 4 7 3, 0 0 0 fr o m t h e st at e of C alif or ni a f or si mil ar r eli ef f u n di n g f or
u n p ai d el e ctri c bills i n c urr e d d uri n g t h e p a n d e mi c. P urs u a nt t o C P U C r e q uir e m e nts, as of D e c e m b er  3 1, 2 0 2 2, G S W C a n d B V E SI h a v e r efl e ct e d t h es e
r eli ef f u n ds as a r e d u cti o n t o its C O VI D- 1 9 m e m or a n d u m a c c o u nt, as w ell as a r e d u cti o n t o its esti m at e d all o w a n c e f or d o u btf ul a c c o u nts.

Ot h er a c c o u nts r e c ei v a bl e c o nsist pri m aril y of a m o u nts d u e fr o m t hir d p arti es ( n o n- utilit y c ust o m ers) f or v ari o us r e as o ns, i n cl u di n g a m o u nts d u e
fr o m c o ntr a ct ors, a m o u nts d u e u n d er s ettl e m e nt a gr e e m e nts, a n d a m o u nts d u e fr o m ot h er t hir d- p art y pri m e g o v er n m e nt c o ntr a ct ors p urs u a nt t o a gr e e m e nts
f or c o nstr u cti o n of w at er a n d/ or w ast e w at er f a ciliti es f or s u c h t hir d- p art y pri m e c o ntr a ct ors. T h us f ar, t h e C O VI D- 1 9 p a n d e mi c h as n ot m at eri all y i m p a ct e d
t h e c oll e ct a bilit y of t h es e ot h er a c c o u nts r e c ei v a bl e.

T h e t a bl e b el o w pr es e nts R e gistr a nt’s pr o visi o n f or d o u btf ul a c c o u nts c h ar g e d t o e x p e ns e a n d a c c o u nts writt e n off, n et of r e c o v eri es. Pr o visi o ns
i n cl u d e d i n 2 0 2 2, 2 0 2 1 a n d 2 0 2 0 f or A W R a n d G S W C ar e as f oll o ws:

 

A W R

 

D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

B al a n c e at b e gi n ni n g of y e ar $ 3, 5 6 9  $ 5, 3 1 6  $ 9 1 6  

Pr o visi o n c h ar g e d ( 1) 2, 8 4 2  8, 1 5 0  5, 0 1 6  

A c c o u nts writt e n off, n et of r e c o v eri es ( 2) ( 1, 9 7 1) ( 9, 8 9 7) ( 6 1 6)

B al a n c e at e n d of y e ar $ 4, 4 4 0  $ 3, 5 6 9  $ 5, 3 1 6  

All o w a n c e f or d o u btf ul a c c o u nts r el at e d t o a c c o u nts r e c ei v a bl e- c ust o m er $ 4, 3 8 7  $ 3, 5 1 6  $ 5, 2 6 3  

All o w a n c e f or d o u btf ul a c c o u nts r el at e d t o ot h er a c c o u nts r e c ei v a bl e 5 3  5 3  5 3  

T ot al all o w a n c e f or d o u btf ul a c c o u nts $ 4, 4 4 0  $ 3, 5 6 9  $ 5, 3 1 6  

( 1)    I n cl u d es a m o u nts i n e x c ess of G S W C’s a n d B V E SI’s r es p e cti v e r e v e n u e r e q uir e m e nts i n c urr e d d uri n g t h e C O VI D- 1 9 p a n d e mi c. T h es e i n cr e m e nt al
a m o u nts ar e r e c or d e d as r e g ul at or y ass ets.

( 2)    R efl e cts c o nsi d er ati o n of g o v er n m e nt r eli ef f u n ds r e c ei v e d i n 2 0 2 2 fr o m t h e st at e of C alif or ni a f or u n p ai d w at er a n d el e ctri c utilit y bills i n c urr e d
d uri n g t h e p a n d e mi c. A t ot al of $ 9. 5  milli o n a n d $ 4 7 3, 0 0 0  w as r e c ei v e d i n 2 0 2 2 f or u n p ai d w at er a n d el e ctri c utilit y bills, r es p e cti v el y.
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G S W C

 

D e c e m b e r  3 1,

( d oll a rs i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

B al a n c e at b e gi n ni n g of y e ar $ 3, 2 2 1  $ 4, 9 6 0  $ 9 1 6  

Pr o visi o n c h ar g e d ( 3) 2, 5 0 1  7, 7 3 2  4, 7 0 3  

B al a n c e tr a nsf er t o B V E SI ( N ot e 2 0) —  —  ( 7 9)

A c c o u nts writt e n off, n et of r e c o v eri es ( 4) ( 1, 5 2 6) ( 9, 4 7 1) ( 5 8 0)

B al a n c e at e n d of y e ar $ 4, 1 9 6  $ 3, 2 2 1  $ 4, 9 6 0  

All o w a n c e f or d o u btf ul a c c o u nts r el at e d t o a c c o u nts r e c ei v a bl e- c ust o m er $ 4, 1 4 3  $ 3, 1 6 8  $ 4, 9 0 7  

All o w a n c e f or d o u btf ul a c c o u nts r el at e d t o ot h er a c c o u nts r e c ei v a bl e 5 3  5 3  5 3  

T ot al all o w a n c e f or d o u btf ul a c c o u nts $ 4, 1 9 6  $ 3, 2 2 1  $ 4, 9 6 0  

( 3) I n cl u d es a m o u nts i n e x c ess of G S W C’s r e v e n u e r e q uir e m e nt i n c urr e d d uri n g t h e C O VI D- 1 9 p a n d e mi c. T his i n cr e m e nt al a m o u nt w as r e c or d e d as a
r e g ul at or y ass et.

( 4) R efl e cts c o nsi d er ati o n of g o v er n m e nt r eli ef f u n ds r e c ei v e d i n 2 0 2 2 fr o m t h e st at e of C alif or ni a f or u n p ai d w at er a n d el e ctri c utilit y bills i n c urr e d d uri n g
t h e p a n d e mi c. A t ot al of $ 9. 5  milli o n a n d $ 4 7 3, 0 0 0  w as r e c ei v e d i n 2 0 2 2 f or u n p ai d w at er a n d el e ctri c utilit y bills, r es p e cti v el y.

N ot e 1 9 — S u p pl e m e nt al C as h Fl o w I nf o r m ati o n

T h e f oll o wi n g t a bl e s ets f ort h n o n- c as h fi n a n ci n g a n d i n v esti n g  a cti viti es a n d ot h er c as h fl o w i nf or m ati o n (i n t h o us a n ds).

 

A W R G S W C

 

D e c e m b e r  3 1, D e c e m b e r  3 1,

 

2 0 2 2 2 0 2 1 2 0 2 0 2 0 2 2 2 0 2 1 2 0 2 0

T a x es a n d I nt e r est P ai d:
      

I n c o m e t a x es p ai d, n et $ 2 7, 3 7 0  $ 2 9, 1 5 3  $ 1 3, 6 8 4  $ 2 0, 1 5 5  $ 2 1, 4 2 8  $ 8, 1 8 4  

I nt er est p ai d, n et of c a pit ali z e d i nt er est 2 6, 0 0 5  2 2, 5 4 0  1 9, 9 4 1  2 2, 2 9 4  2 1, 1 5 6  1 9, 6 8 1  

N o n- C as h Tr a ns a cti o ns:
      

A c cr u e d p a y a bl es f or i n v est m e nt i n utilit y
pl a nt 4 0, 0 3 4  3 2, 8 5 5  2 7, 8 6 1  3 8, 3 0 2  3 0, 6 5 6  2 5, 6 3 3  

Pr o p ert y i nst all e d b y d e v el o p ers a n d c o n v e y e d 1, 5 4 9  7, 2 2 2  3, 1 0 2  1, 5 4 9  7, 2 2 2  3, 1 0 2  

Tr a nsf er of el e ctri c s e g m e nt n et ass ets ( n et of
c as h) f or B V E SI c o m m o n s h ar es ( N ot e 2 0) —  —  —  —  —  7 1, 3 2 4  

Distri b uti o n of B V E SI c o m m o n s h ar es t o A W R
p ar e nt ( N ot e 2 0) —  —  —  —  —  7 1, 3 4 4  
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N ot e 2 0 — C o m pl eti o n of El e ct ri c Utilit y R e o r g a ni z ati o n Pl a n

O n J ul y 1, 2 0 2 0, G S W C c o m pl et e d t h e tr a nsf er of a p pr o xi m at el y $ 7 1. 3  milli o n i n n et ass ets a n d e q uit y ( b as e d o n t h eir r e c or d e d a m o u nts) fr o m its
el e ctri c utilit y di visi o n t o B V E SI i n e x c h a n g e f or c o m m o n s h ar es of B V E SI of e q u al v al u e. As a r es ult of t his tr a nsf er, fr o m J ul y  1,  2 0 2 0 o n w ar d, o p er ati n g
r es ults a n d c as h fl o ws of t h e el e ctri c s e g m e nt, as w ell as its ass ets a n d li a biliti es as of D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, ar e n o l o n g er i n cl u d e d i n
G S W C’s fi n a n ci al st at e m e nts, b ut c o nti n u e t o b e i n cl u d e d i n A W R’s c o ns oli d at e d fi n a n ci al st at e m e nts. G S W C’s st at e m e nt of i n c o m e f or 2 0 2 0 i n cl u d es t h e
el e ctri c s e g m e nt’s r es ults t hr o u g h J u n e  3 0,  2 0 2 0. T h e t a bl e b el o w s ets f ort h s el e ct e d i nf or m ati o n r el ati n g t o t h e el e ctri c s e g m e nt’s r es ults of o p er ati o ns f or
2 0 2 2, 2 0 2 1, a n d f or t h e si x m o nt h p eri o ds e n d e d J u n e 3 0, 2 0 2 0 a n d D e c e m b er 3 1, 2 0 2 0 (i n t h o us a n ds):

T w el v e m o nt hs e n d e d
D e c e m b e r 3 1, 2 0 2 2

T w el v e m o nt hs e n d e d
D e c e m b e r 3 1, 2 0 2 1

Si x m o nt hs e n d e d J u n e  3 0,
2 0 2 0

Si x m o nt hs e n d e d
D e c e m b e r 3 1, 2 0 2 0 T w el v e m o nt hs e n d e d

D e c e m b e r 3 1, 2 0 2 0( S u bsi di a r y of A W R) ( S u bsi di a r y of A W R) ( Di visi o n of G S W C) ( S u bsi di a r y of A W R)

El e ctri c r e v e n u es $ 3 9, 9 8 6  $ 3 8, 3 4 5  $ 1 8, 6 4 7  $ 1 8, 3 7 7  $ 3 7, 0 2 4  

O p er ati n g e x p e ns es 2 8, 2 4 6  2 7, 6 0 7  1 3, 6 4 7  1 3, 0 7 4  2 6, 7 2 1  

   O p er ati n g i n c o m e 1 1, 7 4 0  1 0, 7 3 8  5, 0 0 0  5, 3 0 3  1 0, 3 0 3  

N et i n c o m e $ 8, 8 7 6  $ 7, 8 6 4  $ 3, 4 0 8  $ 3, 8 7 0  $ 7, 2 7 8  

T h e t a bl e b el o w s ets f ort h s el e ct e d i nf or m ati o n r el ati n g t o t h e el e ctri c s e g m e nt’s c as h fl o ws f or 2 0 2 2, 2 0 2 1, as w ell as t h e si x m o nt hs e n d e d
D e c e m b er 3 1, 2 0 2 0. Pri or t o J ul y 1, 2 0 2 0, t h e el e ctri c s e g m e nt’s c as h fl o ws w er e i n cl u d e d i n G S W C’s c as h fl o ws.

F o r t h e T w el v e M o nt hs E n d e d
D e c e m b e r 3 1, 2 0 2 2

F o r t h e T w el v e M o nt hs E n d e d
D e c e m b e r 3 1, 2 0 2 1

Si x M o nt hs E n d e d D e c e m b e r
3 1, 2 0 2 0

( S u bsi di a r y of A W R) ( S u bsi di a r y of A W R) ( S u bsi di a r y of A W R)

N et c as h pr o vi d e d fr o m o p er ati n g a cti viti es $ 6, 6 2 7  $ 9, 1 2 8  $ 1, 8 8 7  

N et c as h us e d i n i n v esti n g a cti viti es ( c a pit al e x p e n dit ur es) ( 1 7, 9 8 9) ( 1 9, 8 5 9) ( 9, 3 3 9)

N et c as h pr o vi d e d fr o m fi n a n ci n g a cti viti es ( 1) 1 1, 0 8 2  1 0, 8 2 7  7, 7 9 9  

N et c h a n g e i n c as h a n d c as h e q ui v al e nts ( 2 8 0) 9 6  3 4 7  

C as h a n d c as h e q ui v al e nts, b e gi n ni n g of p eri o d 4 6 3 3 6 7 2 0

C as h a n d c as h e q ui v al e nts, e n d of p eri o d $ 1 8 3  $ 4 6 3  $ 3 6 7  

( 1)    B V E SI h as a c c ess t o a $ 3 5. 0 milli o n r e v ol vi n g cr e dit f a cilit y, w hi c h e x pir es J ul y 1, 2 0 2 4. As of D e c e m b er  3 1, 2 0 2 2, t h er e w as $ 2 2. 0 milli o n  o utst a n di n g u n d er t his
f a cilit y. B orr o wi n gs m a d e u n d er t his f a cilit y s u p p ort t h e el e ctri c s e g m e nt’s o p er ati o ns a n d c a pit al e x p e n dit ur es. U n d er t h e t er ms of t h e cr e dit a gr e e m e nt, B V E SI
h as t h e o pti o n t o r e q u est a n i n cr e as e i n t h e f a cilit y b y a n a d diti o n al $ 1 5. 0 milli o n , s u bj e ct t o b a n k a p pr o v al.

I n a d diti o n, o n A pril 2 8, 2 0 2 2, B V E SI c o m pl et e d t h e iss u a n c e of $ 3 5. 0 milli o n i n u ns e c ur e d pri v at e- pl a c e m e nt n ot es c o nsisti n g of $ 1 7. 5 milli o n at a c o u p o n
r at e of 4. 5 4 8 % d u e A pril 2 8, 2 0 3 2 a n d $ 1 7. 5 milli o n at a c o u p o n r at e of 4. 9 4 9 % d u e A pril 2 8, 2 0 3 7.
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It e m 9. C h a n g es i n a n d Dis a g r e e m e nts wit h A c c o u nt a nts o n A c c o u nti n g a n d Fi n a n ci al Dis cl os u r e

N o n e.

It e m 9 A. C o nt r ols a n d P r o c e d u r es

( a)             C o n cl usi o n R e g a r di n g t h e Eff e cti v e n ess of Dis cl os u r e C o nt r ols a n d P r o c e d u r es

U n d er t h e s u p er visi o n a n d wit h t h e p arti ci p ati o n of o ur m a n a g e m e nt, i n cl u di n g o ur pri n ci p al e x e c uti v e offi c er a n d pri n ci p al fi n a n ci al offi c er, w e
c o n d u ct e d a n e v al u ati o n of o ur dis cl os ur e c o ntr ols a n d pr o c e d ur es, as s u c h t er m is d efi n e d u n d er R ul e  1 3 a- 1 5( e)  or 1 5 d- 1 5( e)  pr o m ul g at e d u n d er t h e
S e c uriti es E x c h a n g e A ct of 1 9 3 4, as a m e n d e d (t h e “ E x c h a n g e A ct ”). B as e d o n t his e v al u ati o n, o ur pri n ci p al e x e c uti v e offi c er a n d o ur pri n ci p al fi n a n ci al
offi c er c o n cl u d e d t h at t h e dis cl os ur e c o ntr ols a n d pr o c e d ur es of A W R a n d G S W C w er e eff e cti v e as of t h e e n d of t h e p eri o d c o v er e d b y t his a n n u al r e p ort.

( b)             M a n a g e m e nt’s R e p o rt o n I nt e r n al C o nt r ol o v e r Fi n a n ci al R e p o rti n g

O ur m a n a g e m e nt is r es p o nsi bl e f or est a blis hi n g a n d m ai nt ai ni n g a d e q u at e i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, as s u c h t er m is d efi n e d i n
E x c h a n g e A ct R ul e  1 3 a- 1 5(f).  U n d er t h e s u p er visi o n a n d wit h t h e p arti ci p ati o n of o ur m a n a g e m e nt, i n cl u di n g o ur pri n ci p al e x e c uti v e offi c er a n d pri n ci p al
fi n a n ci al offi c er, w e c o n d u ct e d a n e v al u ati o n of t h e eff e cti v e n ess of o ur i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g b as e d o n t h e fr a m e w or k i n I nt er n al
C o ntr ol - I nt e gr at e d Fr a m e w or k  ( 2 0 1 3) iss u e d b y t h e C o m mitt e e of S p o ns ori n g Or g a ni z ati o ns of t h e Tr e a d w a y C o m missi o n.  B as e d o n o ur e v al u ati o n
u n d er t h e fr a m e w or k i n I nt er n al C o ntr ol - I nt e gr at e d Fr a m e w or k, o ur m a n a g e m e nt c o n cl u d e d t h at t h e i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g of A W R a n d
G S W C w as eff e cti v e as of D e c e m b er  3 1, 2 0 2 2.  

( c)              Att est ati o n R e p o rt of t h e I n d e p e n d e nt R e gist e r e d P u bli c A c c o u nti n g Fi r m

T h e eff e cti v e n ess of o ur i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g of A W R as of D e c e m b er  3 1, 2 0 2 2 h as b e e n a u dit e d b y Pri c e w at er h o us e C o o p ers
L L P, a n i n d e p e n d e nt r e gist er e d p u bli c a c c o u nti n g fir m, as st at e d i n t h eir r e p ort w hi c h is i n cl u d e d h er ei n.

( d)             C h a n g es i n I nt e r n al C o nt r ol o v e r Fi n a n ci al R e p o rti n g

T h er e h a v e b e e n n o c h a n g es i n o ur i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g ( as s u c h t er m is d efi n e d i n R ul es  1 3 a- 1 5(f)  or 1 5 d(f)  u n d er t h e
E x c h a n g e A ct) of A W R a n d G S W C t h at o c c urr e d d uri n g t h e f o urt h q u art er of 2 0 2 2 t h at h a v e m at eri all y aff e ct e d, or ar e r e as o n a bl y li k el y t o m at eri all y
aff e ct, o ur i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g.

It e m 9 B. Ot h e r I nf o r m ati o n

O n M ar c h 1, 2 0 2 3, t h e B o ar d of Dir e ct ors a p pr o v e d c h a n g e i n c o n tr ol a gr e e m e nts f or R e gistr a nt’s e x e c uti v e offi c ers, w hi c h pr o vi d e b e n efits i n t h e
e v e nt of a c h a n g e i n c o ntr ol if t h e e x e c uti v e’s e m pl o y m e nt is t er mi n at e d ( ot h er t h a n f or c a us e, dis a bilit y or d e at h) or t h e e x e c uti v e t er mi n at es e m pl o y m e nt
f or g o o d r e as o n, i n e a c h c as e, f oll o wi n g a c h a n g e i n c o ntr ol e ve nt. T h e a m o u nt of t h e b e n efits ar e e q u al t o 2. 9 9 or 2. 0 ti m es (i) t h e e x e c uti v e’s b as e s al ar y
at t h e hi g h est r at e i n eff e ct d uri n g t h e pr e c e di n g t hr e e y e ars i m m e di at el y pr e c e di n g t h e t er mi n ati o n of e m pl o y m e nt, pl us (ii) a n y p a y m e nts t o b e m a d e t o a n
e x e c uti v e u n d er a c as h p erf or m a n c e i n c e nti v e pl a n wit h r es p e ct t o t h e y e ar of e m pl o y m e nt a n d ass u mi n g t h e p erf or m a n c e t ar g ets ar e a c hi e v e d at t ar g et. I n
a d diti o n, t h e e x e c uti v e is e ntitl e d t o v a c ati o n p a y as pr o vi d e d  b y C alif or ni a l a w a n d s o l o n g as t h e e x e c uti v e h as n ot br e a c h ed his or h er o n e- y e ar n o n-
c o m p etiti o n a n d n o n-s oli cit ati o n a gr e e m e nts, a c cr u e d b e n efits t h at w o ul d h a v e b e e n p a y a bl e u n d er eit h er t h e p e nsi o n pl a n or d e fi n e d c o ntri b uti o n pl a n i n
w hi c h t h e e x e c uti v e is a p arti ci p a nt a n d t h e s u p pl e m e nt al r etir e m e nt pl a n if t h e e x e c uti v e is cr e dit e d wit h a n a d diti o n al t hr e e y e ars of s er vi c e. E a c h
e x e c uti v e is als o e ntitl e d t o t w o y e ars of c o v er a g e u n d er R e gis tr a nt’s h e alt h a n d w elf ar e pl a ns (t hr e e y e ars f or t h e C hi ef E x e c uti v e Offi c er a n d C hi ef
Fi n a n ci al Offi c er). N o t a x gr oss u ps will b e p ai d u n d er t h e t er ms of t h e a gr e e m e nt.

T h e F or m of t h e C h a n g e i n C o ntr ol A gr e e m e nt is fil e d as E x hi bit  1 0. 6 t o t his A n n u al R e p ort.

It e m 9 C. Dis cl os u r e R e g a r di n g F o r ei g n J u ris di cti o ns t h at P r e v e nt I ns p e cti o ns.

N ot a p pli c a bl e.
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P A R T  III  

It e m 1 0. Di r e ct o rs, E x e c uti v e Offi c e rs a n d C o r p o r at e G o v e r n a n c e

I nf or m ati o n r es p o nsi v e t o P art III, It e m 1 0 is i n cl u d e d i n t h e Pr o x y St at e m e nt, t o b e fil e d b y A W R wit h t h e S E C p urs u a nt t o R e g ul ati o n 1 4 A,
u n d er t h e c a pti o ns t h er ei n e ntitl e d: (i)  “ Pr o p os al 1:   El e cti o n of Dir e ct ors ”; (ii) “ E x e c uti v e Offi c ers ”; (iii) “ G o v er n a n c e of t h e C o m p a n y ”;  (i v) “ St o c k
O w n ers hi p ”; ( v)  “ N o mi n ati n g a n d G o v er n a n c e C o m mitt e e ”; ( vi)  “ A u dit a n d Fi n a n c e C o m mitt e e; ” a n d ( vii)  “ O bt ai ni n g A d diti o n al I nf or m ati o n Fr o m Us ”
a n d is i n c or p or at e d h er ei n b y r ef er e n c e p urs u a nt t o G e n er al I ns tr u cti o n G( 3). 

It e m 1 1. E x e c uti v e C o m p e ns ati o n

I nf or m ati o n r es p o nsi v e t o P art III, It e m 1 1 is i n cl u d e d i n t h e Pr o x y St at e m e nt, t o b e fil e d b y A W R wit h t h e S E C p urs u a nt t o R e g ul ati o n 1 4 A,
u n d er t h e c a pti o ns t h er ei n e ntitl e d: (i)  “ Pr o p os al 1:   El e cti o n of Dir e ct ors ”; (ii) “ E x e c uti v e Offi c ers; ” a n d (iii) “ C o m p e ns ati o n C o m mitt e e ” a n d is
i n c or p or at e d h er ei n b y r ef er e n c e p urs u a nt t o G e n er al I nstr u cti on G( 3).

It e m 1 2. S e c u rit y O w n e rs hi p of C e rt ai n B e n efi ci al O w n e rs a n d M a n a g e m e nt a n d R el at e d St o c k h ol d e r M att e rs

I nf or m ati o n r es p o nsi v e t o P art III, It e m 1 2 is i n cl u d e d i n t h e Pr o x y St at e m e nt, t o b e fil e d b y A W R wit h t h e S E C p urs u a nt t o R e g ul ati o n 1 4 A,
u n d er t h e c a pti o ns e ntitl e d “ St o c k O w n ers hi p ” a n d “ Pr o p os al 2 A p pr o v al of 2 0 2 3 N o n- E m pl o y e e Dir e ct or Pl a n ” ar e i n c or p or at e d h er ei n b y r ef er e n c e
p urs u a nt t o G e n er al I nstr u cti o n G( 3).

It e m 1 3. C e rt ai n R el ati o ns hi ps a n d R el at e d Tr a ns a cti o ns, a n d Di r e ct o r I n d e p e n d e n c e

I nf or m ati o n r es p o nsi v e t o P art III, It e m 1 3 is i n cl u d e d i n t h e Pr o x y St at e m e nt, t o b e fil e d b y A W R wit h t h e S E C p urs u a nt t o R e g ul ati o n 1 4 A,
u n d er t h e c a pti o n t h er ei n e ntitl e d “ G o v er n a n c e of t h e C o m p a n y ” a n d is i n c or p or at e d h er ei n b y r ef er e n c e p urs u a nt t o G e n er al I ns tr u cti o n G( 3).

It e m 1 4. P ri n ci p al A c c o u nti n g F e es a n d S e r vi c es

I nf or m ati o n r es p o nsi v e t o P art III, It e m 1 4 is i n cl u d e d i n t h e Pr o x y St at e m e nt, t o b e fil e d b y A W R wit h t h e S E C p urs u a nt t o R e g ul ati o n 1 4 A,
u n d er t h e c a pti o n t h er ei n e ntitl e d “ Pr o p os al 3:   R atifi c ati o n of A u dit ors ” a n d is i n c or p or at e d h er ei n b y r ef er en c e p urs u a nt t o G e n er al I nstr u cti o n G( 3).
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P A R T  I V 
It e m 1 5. E x hi bits, Fi n a n ci al St at e m e nt S c h e d ul es

( a)         T h e f oll o wi n g d o c u m e nts a r e fil e d as a p a rt of t his A n n u al R e p o rt o n F o r m  1 0- K:

1. R ef er e n c e is m a d e t o t h e Fi n a n ci al St at e m e nts i n c or p or at e d h er ei n b y r ef er e n c e t o P art  II, It e m 8 h er e of.

2. S c h e d ul e I — C o n d e ns e d Fi n a n ci al I nf or m ati o n of A m eri c a n St a t es Wat er C o m p a n y P ar e nt at D e c e m b er 3 1, 2 0 2 2 a n d 2 0 2 1 a n d f or t h e y e ars e n d e d
D e c e m b er 3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0. S c h e d ul es II,  III, I V, a n d V ar e o mitt e d as t h e y ar e n ot a p pli c a bl e.

S e e p a g e 1 2 1 .

3. R ef er e n c e is m a d e t o It e m 1 5( b)  of t his A n n u al R e p ort o n F or m  1 0- K.

( b)     E x hi bits:

3. 1 B y- L a ws of A m eri c a n St at es Wat er C o m p a n y i n c or p or at e d b y r ef er e n c e t o E x hi bit  3. 1 of R e gistr a nt's F or m  1 0- Q, fil e d A u g ust 6, 2 0 1 2
( Fil e N o. 1- 1 4 4 3 1)

3. 2 B y-l a ws of G ol d e n St at e Wat er C o m p a n y i n c or p or at e d b y r ef er e n c e t o E x hi bit  3. 2 of R e gistr a nt's F or m  8- K fil e d M a y  1 3, 2 0 1 1 ( Fil e
N o.  1- 1 4 4 3 1)

3. 3 A m e n d e d a n d R est at e d Arti cl es of I n c or p or ati o n of A m eri c a n St at es Wat er C o m p a n y, as a m e n d e d, i n c or p or at e d b y r ef er e n c e t o E x hi bit  3. 1
of R e gistr a nt's F or m  8- K fil e d J u n e 1 9, 2 0 1 3

3. 4 R est at e d Arti cl es of I n c or p or ati o n of G ol d e n St at e Wat er C o m p a n y, as a m e n d e d, i n c or p or at e d h er ei n b y r ef er e n c e t o E x hi bit  3. 1 of
R e gistr a nt's F or m  1 0- Q f or t h e q u art er e n d e d S e pt e m b er  3 0, 2 0 0 5 ( Fil e N o.  1- 1 4 4 3 1)

4. 1 I n d e nt ur e, d at e d S e pt e m b er 1, 1 9 9 3 b et w e e n G ol d e n St at e Wat er C o m p a n y a n d T h e B a n k of N e w Y or k M ell o n Tr ust C o m p a n y, N. A., as
s u c c ess or tr ust e e, as s u p pl e m e nt e d, i n c or p or at e d h er ei n b y r ef e r e n c e t o E x hi bit 4. 0 1 of G ol d e n St at e Wat er C o m p a n y F or m  S- 3 fil e d
D e c e m b er  1 2, 2 0 0 8 ( Fil e N o. 3 3 3- 1 5 6 1 1 2)

4. 2 N ot e P ur c h as e A gr e e m e nt d at e d as of O ct o b er  1 1, 2 0 0 5 b et w e e n G ol d e n St at e Wat er C o m p a n y a n d C o- B a n k, A C B i n c or p or at e d b y
r ef er e n c e t o E x hi bit 4. 1 of R e gistr a nt's F or m  8- K fil e d O ct o b er  1 3, 2 0 0 5 ( Fil e N o.  1- 1 4 4 3 1)

4. 3 D es cri pti o n of C o m m o n S h ar es i n c or p or at e d b y r ef er e n c e t o E x hi b it 4. 3 t o R e gistr a nt's F or m 1 0- K f or t h e y e ar e n d e d D e c e m b er 3 1, 2 0 1 9

4. 4 D es cri pti o n of D e bt S e c uriti es i n c or p or at e d b y r ef er e n c e t o E x h i bit 4. 4 t o R e gistr a nt's F or m 1 0- K f or t h e y e ar e n d e d D e c e m b er 3 1, 2 0 2 1

1 0. 1 S e c o n d S u bl e as e d at e d O ct o b er  5, 1 9 8 4 b et w e e n G ol d e n St at e Wat er C o m p a n y a n d T hr e e Vall e ys M u ni ci p al Wat er Distri ct i n c or p or at e d
h er ei n b y r ef er e n c e t o R e gistr a nt's R e gistr ati o n St at e m e nt o n F or m  S- 2, R e gistr ati o n N o.  3 3- 5 1 5 1

1 0. 2 L o a n A gr e e m e nt b et w e e n C alif or ni a P oll uti o n C o ntr ol Fi n a n ci n g A ut h orit y a n d G ol d e n St at e Wat er C o m p a n y, d at e d as of D e c e m b er  1,
1 9 9 6 i n c or p or at e d b y r ef er e n c e t o E x hi bit  1 0. 7 of R e gistr a nt's F or m  1 0- K f or t h e y e ar e n d e d D e c e m b er  3 1, 1 9 9 8 ( Fil e N o.  1- 1 4 4 3 1)

1 0. 3 Wat er S u p pl y A gr e e m e nt d at e d as of J u n e  1, 1 9 9 4 b et w e e n G ol d e n St at e Wat er C o m p a n y a n d C e ntr al C o ast Wat er A ut h orit y i n c or p or at e d
h er ei n b y r ef er e n c e t o E x hi bit  1 0. 1 5 of R e gistr a nt's F or m  1 0- K wit h r es p e ct t o t h e y e ar e n d e d D e c e m b er  3 1, 1 9 9 4 ( Fil e N o.  1- 1 4 4 3 1)

1 0. 4 2 0 0 3 N o n- E m pl o y e e Dir e ct ors St o c k P ur c h as e Pl a n, as a m e n d e d, i n c or p or at e d h er ei n b y r ef er e n c e t o E x hi bit  1 0. 4 t o R e gistr a nt's F or m  8-
K fil e d o n M a y 2 0, 2 0 1 5 ( Fil e N o.  1- 1 4 4 3 1) ( 2)

1 0. 5 Di vi d e n d R ei n v est m e nt a n d C o m m o n S h ar e P ur c h as e Pl a n i n c or p or at e d h er ei n b y r ef er e n c e t o A m eri c a n St at es Wat er C o m p a n y
R e gistr a nt's F or m  S- 3 D fil e d N o v e m b er  1 2, 2 0 0 8 ( Fil e N o.  1- 1 4 4 3 1)

1 0. 6 C h a n g e i n C o ntr ol A gr e e m e nt b et w e e n A m eri c a n St at es Wat er C o m p a n y or a s u bsi di ar y a n d c ert ai n e x e c uti v es i n c or p or at e d h er ei n b y
r ef er e n c e t o E x hi bit 1 0. 6 t o R e gistr a nt's F or m 1 0- K f or t h e y e ar  e n d e d D e c e m b er 3 1, 2 0 2 2 ( 1) ( 2)

1 0. 7 G ol d e n St at e Wat er C o m p a n y S u p pl e m e nt al E x e c uti v e R etir e m e nt Pl a n, a m e n d e d a n d r est at e d, i n c or p or at e d h er ei n b y r ef er e n c e t o E x hi bit
1 0. 7 t o R e gistr a nt’s F or m 1 0- Q fil e d o n M a y 2, 2 0 2 2 ( 2)

1 0. 8 A m e n d e d a n d R est at e d Cr e dit A gr e e m e nt b et w e e n A m eri c a n St at es Wat er C o m p a n y d at e d J u n e  3, 2 0 0 5 wit h Wells F ar g o B a n k, N. A., as
A d mi nistr ati v e A g e nt, as a m e n d e d , i n c or p or at e d b y r ef er e n c e t o  E x hi bit 1 0. 1 t o R e gistr a nt's 8- K d at e d A pril 2 2, 2 0 2 2
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1 0. 9 P oli c y R e g ar di n g t h e R e c o u p m e nt of C ert ai n P erf or m a n c e- B as e d C o m p e ns ati o n P a y m e nts i n c or p or at e d h er ei n b y r ef er e n c e t o
E x hi bit  1 0. 3 t o t h e R e gistr a nt's F or m  8- K fil e d o n A pril 2, 2 0 1 4 ( 2)

1 0. 1 0 Offi c er R el o c ati o n P oli c y i n c or p or at e d h er ei n b y r ef er e n c e t o E x hi bit  1 0. 5 t o t h e R e gistr a nt's F or m  8- K fil e d o n J ul y  3 1, 2 0 0 9 ( 2)

1 0. 1 1 F or m  of I n d e m nifi c ati o n A gr e e m e nt f or dir e ct ors  a n d offi c ers i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 3 5 t o t h e R e gistr a nt's F or m  1 0- K f or
t h e p eri o d e n d e d D e c e m b er 3 1, 2 0 1 2 ( 2)

1 0. 1 2 2 0 1 6 St o c k I n c e nti v e Pl a n i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 t o R e gistr a nt’s F or m 8- K fil e d o n M a y 1 9, 2 0 1 6 ( 2)

1 0. 1 3 2 0 1 3 N o n- E m pl o y e e Dir e ct ors Pl a n i n c or p or at e d b y r ef er e n c e h er e i n t o E x hi bit 1 0. 2 t o t h e R e gistr a nt's F or m 8- K fil e d o n M ar c h 2 5, 2 0 1 6
( 2)

1 0. 1 4 F or m of R estri ct e d St o c k A w ar d A gr e e m e nt f or offi c ers wit h r es p e ct t o ti m e- v est e d r estri ct e d st o c k a w ar ds u n d er t h e 2 0 1 6 St o c k I n c e nti v e
Pl a n aft er D e c e m b er 3 1, 2 0 1 7 i n c or p or at e d b y r ef er e n c e t o E x hi b it 1 0. 1 of F or m 8- K fil e d o n N o v e m b er 3, 2 0 1 7 ( 2)

1 0. 1 5 N ot e P ur c h as e A gr e e m e nt d at e d J ul y 8, 2 0 2 0 i n c or p or at e d b y r ef e r e n c e t o E x hi bit 1 0. 1 t o R e gistr a nt’s F or m 8- K fil e d J ul y 1 4, 2 0 2 0

1 0. 1 6 F or m of 2 0 2 0 P erf or m a n c e A w ar d A gr e e m e nt i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 of R e gistr a nt's F or m 8- K fil e d J a n u ar y 3 1, 2 0 2 0
( 2)

1 0. 1 7 F or m of 2 0 2 1 P erf or m a n c e A w ar d A gr e e m e nt i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 of R e gistr a nt's F or m 8- K fil e d F e br u ar y 5, 2 0 2 1
( 2)

1 0. 1 8 S e p ar ati o n A gr e e m e nt a n d G e n er al R el e as e of Cl ai ms d at e d A u g ust  1 0, 2 0 2 1 i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 t o R e gistr ant’s
F or m 8- K fil e d o n A u g ust 1 3, 2 0 2 1 ( 2)

1 0. 1 9 R etir e m e nt A gr e e m e nt a n d G e n er al R el e as e of Cl ai ms eff e cti v e J a n u ar y 1 4, 2 0 2 2, i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 t o R e gistr a nt's
F or m 8- K fil e d o n J a n u ar y 2 1, 2 0 2 2 ( 2)

1 0. 2 0 C o ntr a ct f or Pr of essi o n al S er vi c es eff e cti v e J a n u ar y 1 5, 2 0 2 2, i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 2 t o R e gistr a nt's F or m 8- K fil e d o n
J a n u ar y 2 1, 2 0 2 2 ( 2)

1 0. 2 1 F or m of 2 0 2 2 P erf or m a n c e A w ar d A gr e e m e nt i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 of R e gistr a nt's F or m 8- K fil e d F e br u ar y 4, 2 0 2 2
( 2)

1 0. 2 2 2 0 2 2 S h ort- Ter m I n c e nti v e Pr o gr a m i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 of R e gistr a nt's F or m 8- K fil e d o n A pril 1, 2 0 2 2 ( 2)

1 0. 2 3 F or m of 2 0 2 3  P erf or m a n c e A w ar d A gr e e m e nt i n c or p or at e d b y r ef er e n c e t o E x hi bit 1 0. 1 of R e gistr a nt's F or m 8- K fil e d F e br u ar y 1 0 , 2 0 23
( 2)

1 0. 2 4 F or m  of I n d e m nifi c ati o n A gr e e m e nt f or dir e ct ors  a n d offi c ers i n c or p or at e d b y r ef er e n c e h er ei n t o E x hi bit 1 0. 2 4  t o t h e R e gistr a nt's
F or m  1 0- K f or t h e y e ar  e n d e d D e c e m b er 3 1, 2 0 2 2 ( 1) ( 2)

2 1 S u bsi di ari es of R e gistr a nt ( 1)

2 3. 1 C o ns e nt of I n d e p e n d e nt R e gist er e d P u bli c A c c o u nti n g Fir m f or A W R ( 1)

3 1. 1 C ertifi c ati o n of C hi ef E x e c uti v e Offi c er p urs u a nt t o S e cti o n  3 0 2 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 f or A W R ( 1)

3 1. 1. 1 C ertifi c ati o n of C hi ef E x e c uti v e Offi c er p urs u a nt t o S e cti o n  3 0 2 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 f or G S W C ( 1)

3 1. 2 C ertifi c ati o n of C hi ef Fi n a n ci al Offi c er p urs u a nt t o S e cti o n  3 0 2 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 f or A W R ( 1)

3 1. 2. 1 C ertifi c ati o n of C hi ef Fi n a n ci al Offi c er p urs u a nt t o S e cti o n  3 0 2 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 f or G S W C ( 1)

3 2. 1 C ertifi c ati o n of C hi ef E x e c uti v e Offi c er p urs u a nt t o S e cti o n  9 0 6 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 ( 3)

3 2. 2 C ertifi c ati o n of C hi ef Fi n a n ci al Offi c er p urs u a nt t o S e cti o n  9 0 6 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 ( 3)

1 0 1.I N S X B R L I nst a n c e D o c u m e nt - t h e i nst a n c e d o c u m e nt d o es n ot a p p e ar i n t h e I nt er a cti v e D at a Fil e b e c a us e its X B R L t a gs ar e e m b e d d e d
wit hi n t h e I nli n e X B R L d o c u m e nt.

1 0 1. S C H X B R L Ta x o n o m y E xt e nsi o n S c h e m a ( 3)

1 0 1. C A L X B R L Ta x o n o m y E xt e nsi o n C al c ul ati o n Li n k b as e ( 3)
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Ta bl e of C o nt e nts

1 0 1. D E F X B R L Ta x o n o m y E xt e nsi o n D efi niti o n Li n k b as e ( 3)

1 0 1. L A B X B R L Ta x o n o m y E xt e nsi o n L a b el Li n k b as e ( 3)

1 0 1. P R E X B R L Ta x o n o m y E xt e nsi o n Pr es e nt ati o n Li n k b as e ( 3)

1 0 4 C o v er P a g e I nt er a cti v e D at a Fil e - (f or m att e d as I nli n e X B R L a n d c o nt ai n e d i n E x hi bit 1 0 1)

( c)  S e e It e m 1 5( a)( 2)

( 1)            Fil e d c o n c urr e ntl y h er e wit h

( 2)            M a n a g e m e nt c o ntr a ct or c o m p e ns at or y arr a n g e m e nt
( 3)            F ur nis h e d c o n c urr e ntl y h er e wit h

It e m 1 6. F o r m 1 0- K S u m m a r y

N o n e.
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Ta bl e of C o nt e nts

SI G N A T U R E S
 

P urs u a nt t o t h e r e q uir e m e nts of S e cti o n  1 3 or 1 5( d)  of t h e S e c uriti es E x c h a n g e A ct of 1 9 3 4, R e gistr a nts h a v e d ul y c a us e d t his r e p ort t o b e si g n e d
o n its b e h alf b y t h e u n d ersi g n e d, t h er e u nt o d ul y a ut h ori z e d.

  

A M E RI C A N S T A T E S W A T E R C O M P A N Y ( “ A W R ”):
 

B y: /s/ E V A G. T A N G

E v a G. Ta n g
  

S e ni or Vi c e Pr esi d e nt- Fi n a n c e, C hi ef Fi n a n ci al
  

Offi c er, Tr e as ur er a n d C or p or at e S e cr et ar y
  

G O L D E N S T A T E W A T E R C O M P A N Y ( “ G S W C ”):
 

B y: /s/ E V A G. T A N G

E v a G. Ta n g
  

S e ni or Vi c e Pr esi d e nt- Fi n a n c e, C hi ef Fi n a n ci al
  

Offi c er a n d S e cr et ar y
 

D at e: M ar c h 1, 2 0 2 3

1 1 9
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Ta bl e of C o nt e nts

P urs u a nt t o t h e r e q uir e m e nts of t h e S e c uriti es E x c h a n g e A ct of 1 9 3 4, t his r e p ort h as b e e n si g n e d b el o w b y t h e f oll o wi n g p ers o n s o n b e h alf of
R e gistr a nts a n d i n t h e c a p a citi es a n d o n t h e d at es i n di c at e d.

 
  

D at e:
  

/s/ A N N E M. H O L L O W A Y
   

M ar c h 1, 2 0 2 3

A n n e M. H oll o w a y
   

 

C h air m a n of t h e B o ar d a n d Dir e ct or of A W R a n d G S W C
    

/s/ R O B E R T J. S P R O W L S
   

M ar c h 1, 2 0 2 3

R o b ert J. S pr o wls
   

 

Pri n ci p al E x e c uti v e Offi c er, Pr esi d e nt a n d  C hi ef E x e c uti v e Offi c er of A W R
a n d G S W C a n d Dir e ct or of A W R a n d G S W C

    

/s/ E V A G. T A N G
   

M ar c h 1, 2 0 2 3

E v a G. Ta n g
   

 

Pri n ci p al Fi n a n ci al a n d A c c o u nti n g Offi c er, S e ni or Vi c e Pr esi d e nt- Fi n a n c e,
C hi ef Fi n a n ci al Offi c er, Tr e as ur er a n d C or p or at e S e cr et ar y of A W R; a n d
Pri n ci p al Fi n a n ci al a n d A c c o u nti n g Offi c er, S e ni or Vi c e Pr esi d e nt- Fi n a n c e,
C hi ef Fi n a n ci al Offi c er a n d  S e cr et ar y of G S W C

    

/s/ DI A N A M. B O N T Á
   

M ar c h 1, 2 0 2 3

Di a n a M. B o nt á
   

 

Dir e ct or of A W R a n d G S W C
    

/s/ S T E V E N D. D A VI S M ar c h 1, 2 0 2 3

St e v e n D. D a vis

Dir e ct or of A W R a n d G S W C

/s/ T H O M A S A. EI C H E L B E R G E R M ar c h 1, 2 0 2 3

T h o m as A. Ei c h el b er g er

Dir e ct or of A W R a n d G S W C

/s/ J O H N R. FI E L D E R
   

M ar c h 1, 2 0 2 3

J o h n R. Fi el d er
   

 

Dir e ct or of A W R a n d G S W C
    

/s/ M A R Y A N N H O P KI N S M ar c h 1, 2 0 2 3

M ar y A n n H o p ki ns

Dir e ct or of A W R a n d G S W C

/s/ C. J A M E S L E VI N
   

M ar c h 1, 2 0 2 3

C. J a m es L e vi n
   

 

Dir e ct or of A W R a n d G S W C
    

/s/ J A NI C E F. WI L KI N S
   

M ar c h 1, 2 0 2 3

J a ni c e F. Wil ki ns
   

 

Dir e ct or of A W R a n d G S W C
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
S C H E D U L E I - C O N D E N S E D FI N A N CI A L I N F O R M A TI O N O F P A R E N T

C O N D E N S E D B A L A N C E S H E E T S

 

D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1

Ass ets
  

C as h a n d e q ui v al e nts $ 9 3  $ 5 1  

I n c o m e t a x es r e c ei v a bl e 2 0  —  

I nt er c o m p a n y n ot e r e c ei v a bl es 1 5 9, 5 8 2  7 9, 7 2 2  

T ot al c urr e nt ass ets 1 5 9, 6 9 5  7 9, 7 7 3  

I n v est m e nts i n s u bsi di ari es 7 9 9, 8 0 2  7 7 4, 7 5 1  

D ef err e d t a x es a n d ot h er ass ets 9, 8 9 1  9, 6 2 0  

T ot al ass ets $ 9 6 9, 3 8 8  $ 8 6 4, 1 4 4  

Li a biliti es a n d C a pit ali z ati o n
  

N ot es p a y a bl e t o b a n k $ 2 5 5, 5 0 0  $ —  

I n c o m e t a x es p a y a bl e 2, 1 5 8  1, 7 6 5  

Ot h er li a biliti es 4 5 4  3 0 9  

T ot al c urr e nt li a biliti es 2 5 8, 1 1 2  2, 0 7 4  

N ot es p a y a bl e t o b a n k —  1 7 4, 5 0 0  

D ef err e d t a x es a n d ot h er li a biliti es 1, 7 2 7  1, 6 2 3  

T ot al ot h er li a biliti es 1, 7 2 7  1 7 6, 1 2 3  

C o m m o n s h ar e h ol d ers’ e q uit y 7 0 9, 5 4 9  6 8 5, 9 4 7  

T ot al c a pit ali z ati o n 7 0 9, 5 4 9  6 8 5, 9 4 7  

T ot al li a biliti es a n d c a pit ali z ati o n $ 9 6 9, 3 8 8  $ 8 6 4, 1 4 4  

 
T h e a c c o m p a n yi n g c o n d e ns e d n ot es ar e a n i nt e gr al p art of t h es e c o n d e ns e d fi n a n ci al st at e m e nts.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
S C H E D U L E I - C O N D E N S E D FI N A N CI A L I N F O R M A TI O N O F P A R E N T

C O N D E N S E D S T A T E M E N T S O F I N C O M E  

 

F o r  t h e Ye a rs  E n d e d  D e c e m b e r  3 1,

(I n t h o us a n ds, e x c e pt  p e r  s h a r e  a m o u nts) 2 0 2 2 2 0 2 1 2 0 2 0

O p er ati n g r e v e n u es a n d ot h er i n c o m e $ —  $ —  $ —  

O p er ati n g e x p e ns es a n d ot h er e x p e ns es 2, 0 9 3  5 4 2  9 0  

L oss b ef or e e q uit y i n e ar ni n gs of s u bsi di ari es a n d i n c o m e t a x es ( 2, 0 9 3) ( 5 4 2) ( 9 0)

E q uit y i n e ar ni n gs of s u bsi di ari es 7 9, 8 9 2  9 4, 8 0 8  8 6, 3 0 7  

I n c o m e b ef or e i n c o m e t a x es 7 7, 7 9 9  9 4, 2 6 6  8 6, 2 1 7  

I n c o m e t a x b e n efit ( 5 9 7) ( 8 1) ( 2 0 8)

N et i n c o m e $ 7 8, 3 9 6  $ 9 4, 3 4 7  $ 8 6, 4 2 5  

Wei g ht e d A v er a g e N u m b er of C o m m o n S h ar es O utst a n di n g 3 6, 9 5 5  3 6, 9 2 1  3 6, 8 8 0  

B asi c E ar ni n gs P er C o m m o n S h ar e $ 2. 1 2  $ 2. 5 5  $ 2. 3 4  

Wei g ht e d A v er a g e N u m b er of Dil ut e d C o m m o n S h ar es O utst a n di n g 3 7, 0 3 9  3 7, 0 1 0  3 6, 9 9 5  

F ull y Dil ut e d E ar ni n gs p er C o m m o n S h ar e $ 2. 1 1  $ 2. 5 5  $ 2. 3 3  

Di vi d e n ds P ai d P er C o m m o n S h ar e $ 1. 5 2 5  $ 1. 4 0  $ 1. 2 8  

 
T h e a c c o m p a n yi n g c o n d e ns e d n ot es ar e a n i nt e gr al p art of t h es e c o n d e ns e d fi n a n ci al st at e m e nts.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
S C H E D U L E I - C O N D E N S E D FI N A N CI A L I N F O R M A TI O N O F P A R E N T

C O N D E N S E D S T A T E M E N T S O F C A S H F L O W S
 

 

F o r  t h e Ye a rs  E n d e d  D e c e m b e r  3 1,

(i n t h o us a n ds) 2 0 2 2 2 0 2 1 2 0 2 0

C as h Fl o ws Fr o m O p er ati n g A cti viti es $ 5 6, 3 9 8  $ 3 6, 7 9 9  $ 4 7, 3 0 7  

C as h Fl o ws Fr o m I n v esti n g A cti viti es:
   

L o a ns ( m a d e t o)/r e p ai d fr o m, w h oll y- o w n e d s u bsi di ari es ( 8 1, 0 0 0) ( 4 6, 0 0 0) 1 5 1, 0 0 0  

  I n cr e as e i n i n v est m e nt of s u bsi di ar y —  —  ( 6 0, 0 0 0)

N et c as h ( us e d i n) pr o vi d e d b y i n v esti n g a cti viti es ( 8 1, 0 0 0) ( 4 6, 0 0 0) 9 1, 0 0 0  

C as h Fl o ws Fr o m Fi n a n ci n g A cti viti es:
   

Pr o c e e ds fr o m st o c k o pti o n e x er cis es —  —  3 0  

N et c h a n g e i n n ot es p a y a bl e t o b a n ks 8 1, 0 0 0  6 0, 5 0 0  ( 9 1, 0 0 0)

Pr o c e e ds fr o m n ot e p a y a bl e t o G S W C —  ( 2 6, 0 0 0) ( 6, 0 0 0)

R e p a y m e nt of n ot e p a y a bl e t o G S W C —  2 6, 0 0 0  6, 0 0 0  

Di vi d e n ds p ai d ( 5 6, 3 5 6) ( 5 1, 6 8 9) ( 4 7, 2 0 6)

N et c as h pr o vi d e d b y ( us e d i n) fi n a n ci n g a cti viti es 2 4, 6 4 4  8, 8 1 1  ( 1 3 8, 1 7 6)

C h a n g e i n c as h a n d e q ui v al e nts 4 2  ( 3 9 0) 1 3 1  

C as h a n d e q ui v al e nts at b e gi n ni n g of p eri o d 5 1  4 4 1  3 1 0  

C as h a n d e q ui v al e nts at t h e e n d of p eri o d $ 9 3  $ 5 1  $ 4 4 1  

 
T h e a c c o m p a n yi n g c o n d e ns e d n ot es ar e a n i nt e gr al p art of t h es e c o n d e ns e d fi n a n ci al st at e m e nts.
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A M E RI C A N S T A T E S W A T E R C O M P A N Y
N O T E S T O C O N D E N S E D FI N A N CI A L I N F O R M A TI O N O F P A R E N T

N ot e 1 — B asis of P r es e nt ati o n

T h e a c c o m p a n yi n g c o n d e ns e d fi n a n ci al st at e m e nts of A W R ( p ar e nt) s h o ul d b e r e a d i n c o nj u n cti o n wit h t h e c o ns oli d at e d fi n a n ci al st at e m e nts a n d
n ot es t h er et o of A m eri c a n St at es Wat er C o m p a n y a n d s u bsi di ari es ( “ R e gistr a nt ”) i n cl u d e d i n P art  II, It e m 8 of t his F or m 1 0- K.   A W R’s ( p ar e nt) si g nifi c a nt
a c c o u nti n g p oli ci es ar e c o nsist e nt wit h t h os e of R e gistr a nt a n d its w h oll y o w n e d s u bsi di ari es, G ol d e n St at e Wat er C o m p a n y ( “ G S W C ”), B e ar Vall e y
El e ctri c S er vi c e, I n c. ( “ B V E SI ”) a n d A m eri c a n St at es Utilit y S er vi c es, I n c. ( “ A S U S ”), e x c e pt t h at all s u bsi di ari es ar e a c c o u nt e d f or as e q uit y m et h o d
i n v est m e nts. 

R el at e d- P art y Tr a ns a cti o ns:

As f urt h er dis c uss e d i n N ot e 2 — N ot es P a y a bl e t o B a n ks , A W R ( p ar e nt) c urr e ntl y h as a c c ess t o a $ 2 8 0. 0 milli o n r e v ol vi n g cr e dit f a cilit y t h at
e x pir es i n M a y 2 0 2 3. A W R ( p ar e nt) b orr o ws u n d er t his f a cilit y a n d pr o vi d es f u n ds t o G S W C a n d A S U S i n s u p p ort of t h eir o p er ati o ns. A n y a m o u nts o w e d
t o A W R ( p ar e nt) f or b orr o wi n gs u n d er t his f a cilit y ar e r efl e ct e d as i nt er c o m p a n y r e c ei v a bl es o n t h e c o n d e ns e d b al a n c e s h e ets.  T h e i nt er est r at e c h ar g e d t o
t h e s u bsi di ari es is s uffi ci e nt t o c o v er A W R ( p ar e nt)’s i nt er est c ost u n d er t h e cr e dit f a cilit y.

I n O ct o b er 2 0 2 0, A W R ( p ar e nt) iss u e d a n i nt er est b e ari n g pr o miss or y n ot e t o G S W C, w hi c h e x pir es i n M a y 2 0 2 3. U n d er t h e t er ms of t h e n ot e,
A W R ( p ar e nt) m a y b orr o w fr o m G S W C a m o u nts u p t o $ 3 0. 0 milli o n f or w or ki n g c a pit al p ur p os es. A W R ( p ar e nt) a gr e es t o p a y a n y u n p ai d pri n ci p al
a m o u nts o utst a n di n g u n d er t his n ot e, pl us a c cr u e d i nt er est. D uri n g 2 0 2 1 a n d 2 0 2 0, A W R b orr o w e d a n d r e p ai d a t ot al of $ 2 6. 0 milli o n a n d $ 6. 0 milli o n,
r es p e cti v el y, fr o m G S W C u n d er t h e t er ms of t h e n ot e. T h er e w er e n o b orr o wi n gs or r e p a y m e nts d uri n g 2 0 2 2. As of D e c e m b er 3 1, 2 0 2 1 a n d 2 0 2 2, t h er e
w er e n o a m o u nts o utst a n di n g u n d er t his n ot e.

I n J a n u ar y 2 0 2 3, t h e B o ar d of Dir e ct ors a p pr o v e d t h e iss u a n c e of o n e G S W C C o m m o n S h ar e t o A W R f or $ 1 0. 0 milli o n. Pr o c e e ds fr o m t h e st o c k
iss u a n c e w as us e d t o p a y d o w n its i nt er c o m p a n y b orr o wi n gs o w e d t o A W R.

A W R ( p ar e nt) g u ar a nt e es p erf or m a n c e of A S U S’s milit ar y pri v ati z ati o n c o ntr a cts a n d a gr e es t o pr o vi d e n e c ess ar y r es o ur c es, i n cl u di n g fi n a n ci n g,
w hi c h ar e n e c ess ar y t o ass ur e t h e c o m pl et e a n d s atisf a ct or y p er f or m a n c e of s u c h c o ntr a cts.

N ot e 2 — N ot e P a y a bl e t o B a n ks

O n A pril  2 2, 2 0 2 2, A W R’s cr e dit f a cilit y w as a m e n d e d t o i n cr e as e t h e b orr o wi n g c a p a cit y fr o m $ 2 0 0. 0 milli o n t o $ 2 8 0. 0 milli o n. T h e a m e n d m e nt
als o c h a n g e d t h e b e n c h m ar k i nt er est r at e fr o m t h e L o n d o n I nt er b a n k Off er e d R at e ( “ LI B O R ”) t o t h e S e c ur e d O v er ni g ht Fi n a n ci n g R at e ( “ S O F R ”). T h e
c h a n g e i n b e n c h m ar k r at es h as n ot h a d a m at eri al i m p a ct o n its fi n a n ci n g c osts.

T h e a g gr e g at e eff e cti v e a m o u nt t h at m a y b e o utst a n di n g u n d er l ett ers of cr e dit is $ 2 5. 0 milli o n.   A W R h as o bt ai n e d l ett ers of cr e dit f or A W R a n d
G S W C i n t h e a g gr e g at e a m o u nt of $ 6 3 9, 0 0 0 at f e es of 0. 6 5 % . L ett ers of cr e dit o utst a n di n g r e d u c e t h e a m o u nt t h at m a y b e b orr o w e d u n d er t h e r e v ol vi n g
cr e dit f a cilit y. A W R is n ot r e q uir e d t o m ai nt ai n a n y c o m p e ns ati n g b al a n c es.

Gi v e n t h at A W R’s cr e dit a gr e e m e nt will e x pir e i n M a y 2 0 2 3, t h e o utst a n di n g b orr o wi n gs u n d er t h e cr e dit f a cilit y of $ 2 5 5. 5 milli o n as of
D e c e m b er  3 1, 2 0 2 2 h a v e b e e n cl assifi e d as a c urr e nt li a bilit y o n A W R’s C o ns oli d at e d B al a n c e S h e et, t h us cr e ati n g a n e g ati v e w or ki n g- c a pit al c o n diti o n f or
A W R of $ 2 4 5. 2 milli o n . M a n a g e m e nt pl a ns t o eit h er r e n e w a n d e xt e n d A W R’s cr e dit f a cilit y or t o e nt er i nt o a n e w cr e dit f a cilit y pri or t o its e x pir ati o n
d at e, a n d is c o nfi d e nt, gi v e n A W R's hist or y i n o bt ai ni n g r e v ol vi n g cr e dit f a ciliti es t o m e et its w or ki n g- c a pit al n e e ds, t h at A W R will b e a bl e t o d o s o wit h
t h e n e e d e d b orr o wi n g c a p a citi es r e q uir e d t o r u n its o p er ati o ns. M a n a g e m e nt b eli e v es t h at e x e c uti o n of its pl a n is pr o b a bl e b as e d o n R e gistr a nt’s a bilit y t o
g e n er at e c o nsist e nt c as h fl o ws, its A + cr e dit r ati n gs, its r el ati o ns hi ps wit h l e n d ers, a n d its hist or y of s u c c essf ull y r aisi n g d e bt n e c ess ar y t o f u n d its
o p er ati o ns. As of M ar c h  1, 2 0 2 3, A W R d o es n ot h a v e s uffi ci e nt li q ui dit y or c a pit al r es o ur c es t o r e p a y its cr e dit f a cilit y wit h o ut, e xt e n di n g its e xisti n g cr e dit
f a cilit y, e nt eri n g i nt o a n e w cr e dit f a cilit y, or iss ui n g n e w d e bt or e q uit y.

L o a ns m a y b e o bt ai n e d u n d er t his cr e dit f a cilit y at t h e o pti o n of A W R a n d b e ar i nt er est at r at es b as e d o n cr e dit r ati n gs a n d S O F R m ar gi ns.   I n J u n e
2 0 2 2, St a n d ar d a n d P o or’s Gl o b al R ati n gs ( “ S & P ”) affir m e d a n A + cr e dit r ati n g. I n M ar c h 2 0 2 1, S & P affir m e d its n e g ati v e o utl o o k f or A W R. S & P’s d e bt
r ati n gs r a n g e fr o m A A A ( hi g h est p ossi bl e) t o D ( o bli g ati o n is in d ef a ult).
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Ta bl e of C o nt e nts

A W R’s ( p ar e nt) b orr o wi n g a cti viti es ( e x cl u di n g l ett ers of cr e dit) f or t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2 a n d 2 0 2 1 w er e as f oll o ws:

 

D e c e m b e r  3 1,

(i n t h o us a n ds, e x c e pt  p e r c e nt) 2 0 2 2 2 0 2 1

B al a n c e O utst a n di n g at D e c e m b er  3 1, $ 2 5 5, 5 0 0  $ 1 7 4, 5 0 0  

I nt er est R at e at D e c e m b er 3 1, 5. 0 7  % 0. 7 8  %

A v er a g e A m o u nt O utst a n di n g 2 1 3, 7 5 8  1 3 9, 9 2 6  

Wei g ht e d A v er a g e A n n u al I nt er est R at e 2. 5 6  % 0. 9 1  %

M a xi m u m A m o u nt O utst a n di n g $ 2 5 5, 5 0 0  $ 1 7 4, 5 0 0  

All of t h e l ett ers of cr e dit ar e iss u e d p urs u a nt t o t h e r e v ol vi n g cr e dit f a cilit y. T h e r e v ol vi n g cr e dit f a cilit y c o nt ai ns r estri cti o ns o n pr e p a y m e nts,
dis p ositi o n of pr o p ert y, m er g ers, li e ns a n d n e g ati v e pl e d g es, i n d e bt e d n ess a n d g u ar a nt y o bli g ati o ns, tr a ns a cti o ns wit h affili at es, mi ni m u m i nt er est c o v er a g e
r e q uir e m e nts, a m a xi m u m d e bt t o c a pit ali z ati o n r ati o a n d a mi ni m u m d e bt r ati n g. P urs u a nt t o t h e cr e dit a gr e e m e nt, A W R m ust m ai nt ai n a mi ni m u m
i nt er est c o v er a g e r ati o of 3. 2 5 ti m es i nt er est e x p e ns e, a m a xi m u m t ot al f u n d e d d e bt r ati o of 0. 6 5 t o 1. 0 0 a n d a mi ni m u m d e bt r ati n g fr o m M o o d y’s or S & P
of B a a 3 or B B B-, r es p e cti v el y. As of D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, A W R w as i n c o m pli a n c e wit h t h es e c o v e n a nts. As of D e c e m b er  3 1, 2 0 2 2, A W R
h a d a n i nt er est c o v er a g e r ati o of 6. 3 2 ti m es i nt er est e x p e ns e, a d e bt r ati o of 0. 5 1 t o 1. 0 0 a n d a d e bt r ati n g of A + b y S & P.

N ot e 3 — I n c o m e T a x es

A W R ( p ar e nt) r e c ei v es a t a x b e n efit f or e x p e ns es i n c urr e d at t h e p ar e nt- c o m p a n y l e v el.   A W R ( p ar e nt) als o r e c o g ni z es t h e eff e ct of A W R’s
c o ns oli d at e d C alif or ni a u nit ar y a p p orti o n m e nt, w hi c h is b e n efi ci al or d etri m e nt al d e p e n di n g o n a c o m bi n ati o n of t h e pr ofit a bilit y of A W R’s c o ns oli d at e d
n o n- C alif or ni a a cti viti es as w ell as t h e pr o p orti o n of its c o ns oli d at e d C alif or ni a s al es t o t ot al s al es.

N ot e 4 — Di vi d e n d f r o m S u bsi di a ri es

C as h di vi d e n ds i n t h e a m o u nt of $ 5 6. 4 milli o n , $ 3 8. 3 milli o n a n d $ 4 7. 3 milli o n w er e p ai d t o A W R ( p ar e nt) b y its w h oll y o w n e d s u bsi di ari es
d uri n g t h e y e ars e n d e d D e c e m b er  3 1, 2 0 2 2, 2 0 2 1 a n d 2 0 2 0, r es p e cti v el y.
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E x hi bit 1 0. 6

C H A N G E-I N- C O N T R O L A G R E E M E N T

T his C h a n g e-i n- C o ntr ol A gr e e m e nt (t h e “ A gr e e m e nt ”) d at e d as of F e br u ar y [ _ _ _], 2 0 2 3, is e nt er e d i nt o b y a n d
b et w e e n _ _ _ _ _ _ _ _ _ _ _ (t h e “ E x e c uti v e ”) a n d [ G ol d e n St at e Wat er C o m p a n y][ A m eri c a n St at es Utilit y S er vi c es, I n c.], a C alif or ni a
c or p or ati o n (t h e “ C o m p a n y ”).

R E CI T A L S

T h e C o m p a n y b eli e v es t h at it is i n t h e b est i nt er ests of t h e C o m p a n y , its s h ar e h ol d er a n d t h e s h ar e h ol d ers of its
p ar e nt, A m eri c a n St at es Wat er C o m p a n y, a C alif or ni a c or p or ati o n ( “ A W R ”), t o r ei nf or c e a n d e n c o ur a g e t h e c o nti n u e d att e nti o n
a n d d e di c ati o n of t h e E x e c uti v e a n d t o di mi nis h i n e vit a bl e distr a cti o ns arisi n g fr o m t h e p ossi bilit y of a C h a n g e i n C o ntr ol ( as
d efi n e d i n S e cti o n 3). A c c or di n gl y, t o ass ur e t h e C o m p a n y t h at it will h a v e t h e E x e c uti v e’s u n di vi d e d att e nti o n a n d s er vi c es
n ot wit hst a n di n g t h e p ossi bilit y, t hr e at or o c c urr e n c e of a C h a n g e i n C o ntr ol, a n d t o i n d u c e t h e E x e c uti v e t o r e m ai n i n t h e e m pl o y
of t h e C o m p a n y, a n d f or ot h er g o o d a n d v al u a bl e c o nsi d er ati o n, t h e B o ar d of Dir e ct ors of t h e C o m p a n y h as, at t h e
r e c o m m e n d ati o n of t h e C o m p a n y’s C o m p e ns ati o n C o m mitt e e, c a us e d t h e C o m p a n y t o e nt er i nt o t his A gr e e m e nt.

T E R M S A N D C O N DI TI O N S

T h e E x e c uti v e a n d t h e C o m p a n y h er e b y a gr e e t o t h e f oll o wi n g t er ms a n d c o n diti o ns:

1. Te r m of A g r e e m e nt

If a C h a n g e i n C o ntr ol ( as d efi n e d i n S e cti o n 3) o c c urs o n or b ef or e t h e e x pir ati o n d at e of t his A gr e e m e nt a n d
w hil e t h e E x e c uti v e is still a n e m pl o y e e of t h e C o m p a n y, t h e n t his A gr e e m e nt will c o nti n u e i n eff e ct f or t w o y e ars fr o m t h e d at e
of s u c h C h a n g e i n C o ntr ol a n d, if t h e E x e c uti v e’s e m pl o y m e nt wit h t h e C o m p a n y is t er mi n at e d wit hi n s u c h t w o- y e ar p eri o d, t his
A gr e e m e nt s h all t h er e aft er c o nti n u e i n eff e ct u ntil all of t h e o bli g ati o ns of t h e C o m p a n y u n d er t his A gr e e m e nt s h all h a v e b e e n
f ulfill e d. If n o C h a n g e i n C o ntr ol o c c urs o n or b ef or e D e c e m b er 3 1, 2 0 2 4, t his A gr e e m e nt s h all e x pir e; pr o vi d e d, h o w e v er t h at
t his A gr e e m e nt s h all b e a ut o m ati c all y e xt e n d e d f or a n a d diti o n al t w o y e ars if: (i) a pl a n or a gr e e m e nt f or a C h a n g e i n C o ntr ol h as
b e e n a p pr o v e d b y t h e B o ar d of Dir e ct ors of A W R, o n or b ef or e t h e e x pir ati o n d at e, or (ii) t h e C o m p a n y h as n ot d eli v er e d t o
E x e c uti v e or E x e c uti v e s h all h a v e n ot d eli v er e d t o t h e C o m p a n y writt e n n oti c e at l e ast 6 0 d a ys pri or t o t h e e x pir ati o n d at e t h at
s u c h e x pir ati o n d at e s h all n ot b e s o e xt e n d e d. T his A gr e e m e nt s h all c o nti n u e t o b e a ut o m ati c all y e xt e n d e d f or a n a d diti o n al t w o-
y e ar p eri o d a n d e a c h s u c c e e di n g t w o- y e ar p eri o d if a pl a n or a gr e e m e nt f or a C h a n g e i n C o ntr ol h as b e e n a p pr o v e d b y t h e B o ar d
of Dir e ct ors of A W R, or t h e C o m p a n y or t h e E x e c uti v e f ails t o gi v e n oti c e b y t h e ti m e a n d i n t h e m a n n er d es cri b e d i n t his
S e cti o n 1.

2. C h a n g e i n C o nt r ol D at e

T h e “ C h a n g e i n C o ntr ol D at e ” s h all m e a n t h e first d at e d uri n g t h e t er m of t his A gr e e m e nt o n w hi c h a C h a n g e i n
C o ntr ol ( as d efi n e d i n S e cti o n 3) o c c urs; pr o vi d e d, h o w e v er, t h at if a C h a n g e i n C o ntr ol o c c urs a n d if t h e E x e c uti v e’s
e m pl o y m e nt wit h t h e C o m p a n y is t er mi n at e d aft er a p pr o v al b y t h e B o ar d of Dir e ct ors of A W R of a pl a n or a gr e e m e nt f or a
C h a n g e i n C o ntr ol b ut pri or t o t h e d at e o n w hi c h t h e C h a n g e i n C o ntr ol o c c urs, t h e “ C h a n g e i n C o ntr ol D at e ” s h all m e a n t h e
d at e i m m e di at el y pr e c e di n g t h e d at e of s u c h t er mi n ati o n.
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3. C h a n g e i n C o nt r ol

A “ C h a n g e i n C o ntr ol ” s h all m e a n a n y of t h e f oll o wi n g e v e nts:

( a) a n y s al e, l e as e, e x c h a n g e or ot h er c h a n g e i n o w n ers hi p (i n o n e or a s eri es of tr a ns a cti o ns) of all or
s u bst a nti all y all of t h e ass ets of A W R, u nl ess its b usi n ess is c o nti n u e d b y a n ot h er e ntit y i n w hi c h h ol d ers of A W R’s v oti n g
s e c uriti es i m m e di at el y b ef or e t h e e v e nt o w n, eit h er dir e ctl y or i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e c o nti n ui n g
e ntit y’s v oti n g s e c uriti es i m m e di at el y aft er t h e e v e nt;

( b) a n y r e or g a ni z ati o n or m er g er of A W R, u nl ess (i) t h e h ol d ers of A W R’s v oti n g s e c uriti es i m m e di at el y
b ef or e t h e e v e nt o w n, eit h er dir e ctl y or i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e c o nti n ui n g or s ur vi vi n g e ntit y’s v oti n g
s e c uriti es i m m e di at el y aft er t h e e v e nt, a n d (ii) at l e ast a m aj orit y of t h e m e m b ers of t h e B o ar d of Dir e ct ors of t h e s ur vi vi n g e ntit y
r es ulti n g fr o m s u c h r e or g a ni z ati o n or m er g er w er e m e m b ers of t h e i n c u m b e nt B o ar d of Dir e ct ors of A W R at t h e ti m e of t h e
e x e c uti o n of t h e i niti al a gr e e m e nt or of t h e a cti o n of s u c h i n c u m b e nt B o ar d of Dir e ct ors pr o vi di n g f or s u c h r e or g a ni z ati o n or
m er g er;

( c) a n a c q uisiti o n b y a n y p ers o n, e ntit y or gr o u p a cti n g i n c o n c ert of m or e t h a n fift y p er c e nt ( 5 0 %) of t h e
v oti n g s e c uriti es of A W R, u nl ess t h e h ol d ers of A W R’s v oti n g s e c uriti es i m m e di at el y b ef or e t h e e v e nt o w n, eit h er dir e ctl y or
i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e a c q uir er’s v oti n g s e c uriti es i m m e di at el y aft er t h e a c q uisiti o n;

( d) t h e c o ns u m m ati o n of a t e n d er off er or e x c h a n g e off er b y a n y i n di vi d u al, e ntit y or gr o u p w hi c h r es ults i n
s u c h i n di vi d u al, e ntit y or gr o u p b e n efi ci all y o w ni n g ( wit hi n t h e m e a ni n g of R ul e 1 3 d- 3 pr o m ul g at e d u n d er t h e S e c uriti es
E x c h a n g e A ct of 1 9 3 4 t w e nt y-fi v e p er c e nt ( 2 5 %) or m or e of t h e v oti n g s e c uriti es of A W R, u nl ess t h e t e n d er off er is m a d e b y
A W R or a n y of its s u bsi di ari es or t h e t e n d er off er is a p pr o v e d b y a m aj orit y of t h e m e m b ers of t h e B o ar d of Dir e ct ors of A W R
w h o w er e i n offi c e at t h e b e gi n ni n g of t h e t w el v e m o nt h p eri o d pr e c e di n g t h e c o m m e n c e m e nt of t h e t e n d er off er; or

( e) a c h a n g e of o n e- h alf or m or e of t h e m e m b ers of t h e B o ar d of Dir e ct ors of A W R wit hi n a t w el v e- m o nt h
p eri o d, u nl ess t h e el e cti o n or n o mi n ati o n f or el e cti o n b y s h ar e h ol d ers of n e w dir e ct ors wit hi n s u c h p eri o d c o nstit uti n g a m aj orit y
of t h e a p pli c a bl e B o ar d w as a p pr o v e d b y a v ot e of at l e ast t w o-t hir ds ( 2/ 3) of t h e dir e ct ors t h e n still i n of fi c e w h o w er e i n offi c e
at t h e b e gi n ni n g of t h e t w el v e- m o nt h p eri o d.

4. Eff e cti v e P e ri o d

F or t h e p ur p os e of t his A gr e e m e nt, t h e “ Eff e cti v e P eri o d ” is t h e p eri o d c o m m e n ci n g o n t h e C h a n g e i n C o ntr ol
D at e a n d e n di n g o n t h e d at e t h at is t w e nt y-f o ur m o nt hs t h er e aft er .

5. Te r mi n ati o n of E m pl o y m e nt

( a) D e at h o r Dis a bilit y : T h e E x e c uti v e’s e m pl o y m e nt s h all t er mi n at e a ut o m ati c all y u p o n t h e E x e c uti v e’s
d e at h. If t h e Dis a bilit y ( as d efi n e d b el o w) of t h e E x e c uti v e o c c urs d uri n g t h e Ef f e cti v e P eri o d, t h e C o m p a n y m a y gi v e t h e
E x e c uti v e writt e n n oti c e of its i nt e nti o n t o t er mi n at e t h e E x e c uti v e’ s e m pl o y m e nt. I n s u c h e v e nt, t h e E x e c uti v e’s e m pl o y m e nt
wit h t h e C o m p a n y s h all t er mi n at e eff e cti v e o n t h e 3 0t h d a y aft er r e c ei pt of s u c h n oti c e b y t h e E x e c uti v e (t h e “ Dis a bilit y Eff e cti v e
D at e ”), pr o vi d e d t h at, wit hi n t h e 3 0 d a ys aft er s u c h r e c ei pt, t h e E x e c uti v e s h all n ot h a v e r et ur n e d t o f ull-ti m e p erf or m a n c e of his
or h er d uti es. F or p ur p os es
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of t his A gr e e m e nt, “ Dis a bilit y ” s h all m e a n t h e a bs e n c e of t h e E x e c uti v e fr o m his or h er d uti es wit h t h e C o m p a n y o n a f ull-ti m e
b asis f or 1 8 0 c o ns e c uti v e b usi n ess d a ys as a r es ult of a p h ysi c al or m e nt al c o n diti o n w hi c h pr e v e nts t h e E x e c uti v e fr o m
p erf or mi n g t h e E x e c uti v e’s n or m al d uti es of e m pl o y m e nt a n d w hi c h is (i) d et er mi n e d t o b e t ot al a n d p er m a n e nt b y a p h ysi ci a n
s el e ct e d b y t h e C o m p a n y or its i ns ur ers a n d a c c e pt a bl e t o t h e E x e c uti v e or t h e E x e c uti v e’s l e g al r e pr es e nt ati v e a n d/ or (ii) e ntitl es
t h e E x e c uti v e t o t h e p a y m e nt of l o n g-t er m dis a bilit y b e n efits fr o m t h e C o m p a n y’s or A W R’s l o n g-t er m dis a bilit y pl a n
c o m m e n ci n g n o l at er t h a n t h e Dis a bilit y Eff e cti v e D at e.

( b) C a us e : T h e C o m p a n y m a y t er mi n at e t h e E x e c uti v e’s e m pl o y m e nt ot h er t h a n f or C a us e or Dis a bilit y d uri n g
t h e Eff e cti v e P eri o d. T h e C o m p a n y m a y als o t er mi n at e t h e E x e c uti v e’s e m pl o y m e nt d uri n g t h e Eff e cti v e P eri o d f or C a us e. F or
p ur p os es of t his A gr e e m e nt, “ C a us e ” s h all b e li mit e d t o t h e f oll o wi n g:

(i) t h e E x e c uti v e’s f ail ur e t o r e n d er s er vi c es t o t h e C o m p a n y w h er e s u c h f ail ur e a m o u nts t o gr oss
n e gl e ct or gr oss mis c o n d u ct of t h e E x e c uti v e’s r es p o nsi bilit y a n d d uti es,

(ii) t h e E x e c uti v e’s c o m missi o n of a n a ct of fr a u d or dis h o n est y a g ai nst t h e C o m p a n y or a n y affili at e of
t h e C o m p a n y, or

(iii) t h e E x e c uti v e’s c o n vi cti o n of a f el o n y or ot h er cri m e i n v ol vi n g m or al t ur pit u d e.

( c) G o o d R e as o n : T h e E x e c uti v e’s e m pl o y m e nt m a y b e t er mi n at e d b y t h e E x e c uti v e d uri n g t h e Eff e cti v e
P eri o d f or G o o d R e as o n. F or p ur p os es of t his A gr e e m e nt, “ G o o d R e as o n ” s h all m e a n:

(i) t h e assi g n m e nt t o t h e E x e c uti v e of a n y d uti es i n c o nsist e nt i n a n y r es p e ct wit h t h e E x e c uti v e’s
p ositi o n (i n cl u di n g st at us, offi c es, titl es a n d r e p orti n g r e q uir e m e nts), a ut h orit y, d uti es or r es p o nsi biliti es as i n
eff e ct o n t h e C h a n g e i n C o ntr ol D at e, or a n y ot h er a cti o n b y t h e C o m p a n y or A W R w hi c h r es ults i n a di mi n uti o n
i n s u c h p ositi o n, a ut h orit y, d uti es or r es p o nsi biliti es;

(ii) a n y f ail ur e b y t h e C o m p a n y or A W R t o r e a p p oi nt t h e E x e c uti v e t o a p ositi o n h el d b y t h e E x e c uti v e
o n t h e C h a n g e i n C o ntr ol D at e, e x c e pt as a r es ult of t h e t er mi n ati o n of t h e E x e c uti v e’ s e m pl o y m e nt b y t h e
C o m p a n y f or C a us e or Dis a bilit y, t h e d e at h of t h e E x e c uti v e, or t h e t er mi n ati o n of t h e E x e c uti v e’s e m pl o y m e nt b y
t h e E x e c uti v e ot h er t h a n f or G o o d R e as o n;

(iii) r e d u cti o n b y t h e C o m p a n y or A W R i n t h e E x e c uti v e’s b as e s al ar y i n eff e ct o n t h e d at e h er e of or as
t h e s a m e m a y b e i n cr e as e d fr o m ti m e-t o-ti m e;

(i v) ( A) eli mi n ati o n b y t h e C o m p a n y or A W R of a n y c as h i n c e nti v e or ot h er c as h b o n us c o m p e ns ati o n
pl a n, wit h o ut pr o vi di n g s u bst a nti all y e q ui v al e nt s u bstit ut es t h er ef or , or ( B) a n y m o difi c ati o n of t h e t er ms t h er e of,
t h at w o ul d (i n t h e c as e of eit h er cl a us e ( A) or ( B)) s u bst a nti all y di mi nis h (i n t h e a g gr e g at e, t a ki n g i nt o
c o nsi d er ati o n c h a n g es i n s al ar y, et c.) t h e a g gr e g at e a m o u nt of t h e b as e s al ar y a n d c as h i n c e nti v e or ot h er c as h
b o n us a n d e q uit y i n c e nti v es or ot h er e q uit y- b as e d c o m p e ns ati o n t h at is r e as o n a bl y e x p e ct e d t o b e e ar n e d b y t h e
E x e c uti v e d uri n g a n y c al e n d ar y e ar fr o m t h e a g gr e g at e a m o u nt t h at w o ul d
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r e as o n a bl y h a v e b e e n e x p e ct e d t o b e e ar n e d b y t h e E x e c uti v e, ass u mi n g t h e m ai nt e n a n c e of t h e c as h i n c e nti v e or
c as h b o n us c o m p e ns ati o n pl a n or pl a ns i n eff e ct o n t h e C h a n g e i n C o ntr ol D at e;

( v) ( A) eli mi n ati o n b y t h e C o m p a n y or A W R of a n y e q uit y i n c e nti v e or ot h er e q uit y- b as e d
c o m p e ns ati o n pl a n, wit h o ut pr o vi di n g s u bst a nti all y e q ui v al e nt s u bstit ut es t h er ef or , or ( B) a n y m o difi c ati o n of t h e
t er ms t h er e of t h at w o ul d (i n t h e c as e of eit h er cl a us e ( A) or ( B)) s u bst a nti all y di mi nis h (i n t h e a g gr e g at e, t a ki n g
i nt o c o nsi d er ati o n c h a n g es i n s al ar y, et c.) t h e a g gr e g at e a m o u nt of t h e b as e s al ar y, c as h i n c e nti v e or c as h b o n us
a n d e q uit y i n c e nti v e or ot h er e q uit y- b as e d c o m p e ns ati o n t h at is r e as o n a bl y e x p e ct e d t o b e e ar n e d b y t h e E x e c uti v e
d uri n g a n y c al e n d ar y e ar fr o m t h e a g gr e g at e a m o u nt t h at w o ul d r e as o n a bl y h a v e b e e n e x p e ct e d t o b e e ar n e d b y t h e
E x e c uti v e, ass u mi n g t h e m ai nt e n a n c e of t h e e q uit y i n c e nti v e or ot h er e q uit y- b as e d c o m p e ns ati o n pl a n or pl a ns i n
eff e ct o n t h e C h a n g e i n C o ntr ol D at e.

( vi) t h e t a ki n g of a n y a cti o n b y t h e C o m p a n y or A W R (i n cl u di n g t h e eli mi n ati o n of b e n efit pl a ns
wit h o ut pr o vi di n g s u bstit ut es t h er ef or or t h e r e d u cti o n of t h e E x e c uti v e’ s b e n efits t h er e u n d er) t h at w o ul d
s u bst a nti all y di mi nis h t h e a g gr e g at e v al u e of t h e E x e c uti v e’s ot h er fri n g e b e n efits, i n cl u di n g t h e e x e c uti v e b e n efits
a n d p er q uisit es, fr o m t h e l e v els i n eff e ct pri or t o t h e C h a n g e i n C o ntr ol D at e;

( vii) t h e C o m p a n y or A W R pr o vi d es writt e n n oti c e t o t h e E x e c uti v e t h at t h e E x e c uti v e will b e b as e d at
a n y offi c e or l o c ati o n w hi c h i n cr e as es t h e dist a n c e fr o m t h e E x e c uti v e’s h o m e t o t h e offi c e l o c ati o n b y m or e t h a n
3 5 mil es fr o m t h e dist a n c e i n eff e ct as of t h e C h a n g e i n C o ntr ol D at e; a n d

( viii) a n y f ail ur e b y t h e C o m p a n y or A W R t o c o m pl y wit h a n d s atisf y S e cti o n 1 1( c) of t his A gr e e m e nt;

w hi c h c o n diti o n i n a n y e v e nt u n d er (i)-( viii) is n ot c ur e d wit hi n t w e nt y ( 2 0) d a ys aft er writt e n n oti c e t o t h e C o m p a n y fr o m t h e
E x e c uti v e. E x e c uti v e s h all pr o vi d e n oti c e of i nt e nt t o t er mi n at e e m pl o y m e nt citi n g G o o d R e as o n n ot l at er t h a n t hirt y ( 3 0)
b usi n ess d a ys aft er a n i niti al o c c urr e n c e of a c o n diti o n t h at E x e c uti v e p ur p orts t o c o nstit ut e G o o d R e as o n, w hi c h t er mi n ati o n
s h all b e eff e cti v e n o l at er t h a n t w e nt y- o n e ( 2 1) d a ys t h er e aft er, u nl ess ot h er wis e c ur e d.

6. O bli g ati o ns of t h e C o m p a n y u p o n Te r mi n ati o n

( a) G o o d R e as o n, Ot h e r T h a n f o r C a us e o r Dis a bilit y : If t h e C o m p a n y s h all t er mi n at e t h e E x e c uti v e’s
e m pl o y m e nt ot h er t h a n f or C a us e or Dis a bilit y d uri n g t h e Eff e cti v e P eri o d, or t h e E x e c uti v e s h all t er mi n at e e m pl o y m e nt f or
G o o d R e as o n d uri n g t h e Eff e cti v e P eri o d, t h e C o m p a n y a n d A W R a gr e e, s u bj e ct t o S e cti o ns 6( e) a n d 8, t o m a k e t h e p a y m e nts
a n d pr o vi d e t h e b e n efits d es cri b e d b el o w:

(i) T h e C o m p a n y or A W R s h all p a y t o t h e E x e c uti v e i n a c as h l u m p s u m wit hi n 1 0 d a ys fr o m t h e d at e
of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt (t h e “ D at e of Ter mi n ati o n ”), a n a m o u nt e q u al t o t h e pr o d u ct of ( A)
a n d ( B), w h er e ( A) is [ 2. 9 9 or 2. 0] a n d ( B) is c al c ul at e d as t h e s u m of (i) t h e E x e c uti v e’ s a n n u al b as e s al ar y at t h e
hi g h est r at e i n eff e ct i n a n y y e ar of t h e t hr e e c al e n d ar y e ars i m m e di at el y pr e c e di n g t h e d at e of t er mi n ati o n of
e m pl o y m e nt, i n cl u di n g t h e
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c al e n d ar y e ar i n w hi c h t h e t er mi n ati o n of e m pl o y m e nt o c c urr e d; pl us (ii) t h e p a y m e nts t h at w o ul d h a v e b e e n m a d e
t o t h e E x e c uti v e p urs u a nt t o a n y “ c as h- p a y ” p erf or m a n c e i n c e nti v e pl a n of t h e C o m p a n y or AW R ( a “ C as h
I n c e nti v e P a y m e nt ”) wit h r es p e ct t o t h e c al e n d ar y e ar i n w hi c h t er mi n ati o n of e m pl o y m e nt o c c urr e d ( a n d
ass u mi n g t h at t h e p erf or m a n c e t ar g ets t h er e aft er ar e a c hi e v e d “ at t ar g et ”); a n d pr o vi d e d t h at if t h e E x e c uti v e is
e m pl o y e d p urs u a nt t o a n y writt e n e m pl o y m e nt a gr e e m e nt, t h e C as h I n c e nti v e P a y m e nt i n a n y y e ar f or p ur p os es of
c al c ul ati o ns u n d er t his cl a us e (ii) s h all n ot b e l ess t h a n a n y mi ni m u m i n c e nti v e or a n n u al c as h b o n us r e q uir e d
t h er e u n d er; pr o vi d e d t h at C as h I n c e nti v e P a y m e nts d o n ot i n cl u d e ( A) a n y e xtr a or di n ar y b o n us, i n cl u di n g a n y
h oli d a y, y e ar- e n d, a n ni v ers ar y or si g ni n g b o n us; ( B) a n y a m o u nts p ai d or t o b e p ai d t o t h e E x e c uti v e u n d er t his
A gr e e m e nt, ( C) r ei m b urs e m e nt of m o vi n g or ot h er e x p e ns es; or ( D) a n y ot h er l u m p s u m p a y m e nt, u nl ess
s p e cifi c all y d esi g n at e d as a C as h I n c e nti v e P a y m e nt p urs u a nt t o a n i n c e nti v e pl a n of t h e C o m p a n y or AW R b y t h e
B o ar d of Dir e ct ors of A W R or t h e C o m p a n y, or a n y c o m mitt e e t h er e of. U nl ess ot h er wis e pr o vi d e d p urs u a nt t o t h e
t er ms of t h e c as h i n c e nti v e c o m p e ns ati o n pl a n of A W R or t h e C o m p a n y or t h e t er ms of t h e a w ar d, t h e a m o u nt p ai d
t o t h e E x e c uti v e p urs u a nt t o t his S e cti o n 6( a)(i) s h all b e i n li e u of a n y C as h I n c e nti v e P a y m e nt t o w hi c h t h e
E x e c uti v e w o ul d ot h er wis e b e e ntitl e d u n d er a n y c as h i n c e nti v e pl a n of t h e C o m p a n y or A W R f or t h e y e ar i n
w hi c h t h e E x e c uti v e’s e m pl o y m e nt is t er mi n at e d as a r es ult of a C h a n g e i n C o ntr ol.

(ii) T h e C o m p a n y or A W R s h all als o p a y t o t h e E x e c uti v e i n a c as h l u m p s u m wit hi n 1 0 d a ys fr o m t h e
d at e of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt, a n a m o u nt e q u al t o t h e s u m of ( A) t h e E x e c uti v e’s b as e s al ar y
t hr o u g h t h e d at e of t er mi n ati o n, pl us ( B) a n y a c cr u e d v a c ati o n p a y, i n e a c h c as e t o t h e e xt e nt n ot t h er et of or e p ai d
(t h e a m o u nts r ef err e d t o i n t his p ar a gr a p h (ii) ar e h er ei n aft er r ef err e d t o as t h e “A c cr u e d O bli g ati o ns ”).

(iii) F or e x e c uti v es w h o w er e hir e d b ef or e J a n u ar y 1, 2 0 1 1 a n d ar e p arti ci p a nts of t h e G ol d e n St at e
Wat er C o m p a n y P e nsi o n Pl a n, t h e C o m p a n y or A W R s h all als o p a y t h e E x e c uti v e i n c as h at t h e e n d of e a c h f o ur-
m o nt h p eri o d d uri n g t h e t w el v e- m o nt hs i m m e di at el y f oll o wi n g t h e d at e of t h e E x e c uti v e’ s t er mi n ati o n of
e m pl o y m e nt, a n a m o u nt e q u al t o t h e e x c ess of ( A) o v er ( B), di vi d e d b y t hr e e, w h er e ( A) is e q u al t o t h e si n gl e s u m
a ct u ari al e q ui v al e nt of w h at w o ul d b e t h e E x e c uti v e's a c cr u e d b e n efits u n d er t h e t er ms of t h e G ol d e n St at e W at er
C o m p a n y P e nsi o n Pl a n, or a n y s u c c ess or t h er et o, i n cl u di n g t h e G ol d e n St at e W at er C o m p a n y S u p pl e m e nt al
E x e c uti v e R etir e m e nt Pl a n a n d a n y ot h er s u p pl e m e nt al r etir e m e nt pl a n pr o vi di n g p e nsi o n b e n efits ( h er ei n aft er
t o g et h er r ef err e d t o as t h e “P e nsi o n Pl a n ”) at t h e ti m e of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt, wit h o ut
r e g ar d t o w h et h er s u c h b e n efits w o ul d b e v est e d t h er e u n d er, if t h e E x e c uti v e w er e cr e dit e d wit h a n a d diti o n al t hr e e
y e ars of cr e dit e d s er vi c e ( as d efi n e d i n t h e P e nsi o n Pl a n), a n d ( B) is e q u al t o t h e si n gl e s u m a ct u ari al e q ui v al e nt of
t h e E x e c uti v e’s v est e d a c cr u e d b e n efits u n d er t h e P e nsi o n Pl a n at t h e ti m e of t h e E x e c uti v e’s t er mi n ati o n of
e m pl o y m e nt; pr o vi d e d, h o w e v er, t h at t h e C or p or ati o n s h all o nl y b e r e q uir e d t o m a k e a n y s u c h p a y m e nts f or s o
l o n g as t h e E x e c uti v e h as n ot br e a c h e d t h e c o v e n a nts c o nt ai n e d i n S e cti o n 9. F or p ur p os es of t his p ar a gr a p h (iii),
t h e t er m “si n gl e s u m a ct u ari al e q ui v al e nt ” s h all, b e t h e l u m p s u m v al u e of t h e a n n uit y (i m m e di at e f or E x e c uti v es
a g e 5 5 or o v er, a n d d ef err e d t o a g e 5 5 f or E x e c uti v es u n d er a g e 5 5) d et er mi n e d (I) usi n g a n i nt er est r at e c al c ul at e d
at ( x) t h e s u m of t h e m o nt hl y r at es pr e v aili n g f or t h e t w el v e f ull m o nt hs pri or t o t h e t er mi n ati o n of e m pl o y m e nt,
f or t h e s e c o n d s e g m e nt r at es
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p u blis h e d p urs u a nt t o S e cti o n 4 1 7( e)( 3)( D) of t h e C o d e, ( y) di vi d e d b y 1 2; a n d (II) usi n g t h e a p pli c a bl e m ort alit y
t a bl e u n d er S e cti o n 4 1 7( e)( 3)( B) of t h e c o d e f or t h e pl a n y e ar of t er mi n ati o n, aft er t h e r e d u cti o n (if a n y), of t h e
E x e c uti v e’s a c cr u e d b e n efit, usi n g t h e a p pli c a bl e f a ct ors u n d er t h e t er ms of t h e G ol d e n St at e Wat er C o m p a n y
P e nsi o n Pl a n ( h er ei n aft er r ef err e d t o as t h e " Q u alifi e d P e nsi o n Pl a n ") ( R e g ul ar F a ct ors u n d er S e cti o n A. 4, or
S p e ci al E arl y R etir e m e nt F a ct ors u n d er S e cti o n A. 4 if t h e E x e c uti v e h as 8 0 p oi nts, i n cl u di n g t h e t hr e e a d diti o n al
y e ars of s er vi c e pr o vi d e d u n d er t his a gr e e m e nt), a n d usi n g t h e E x e c uti v e’ s a g e u p o n t er mi n ati o n of e m pl o y m e nt.
A n y p a y m e nt u n d er t his p ar a gr a p h (iii) s h all n ot e xti n g uis h a n y ri g hts t h e E x e c uti v e h as t o b e n efits u n d er t h e
P e nsi o n Pl a n.

F or E x e c uti v es w h o w er e hir e d aft er D e c e m b er 3 1, 2 0 1 0 a n d w h o ar e n ot p arti ci p a nts of t h e G ol d e n St at e W at er
C o m p a n y P e nsi o n Pl a n, t h e C o m p a n y or A W R s h all als o p a y t h e E x e c uti v e i n c as h at t h e e n d of e a c h f o ur- m o nt h
p eri o d d uri n g t h e t w el v e- m o nt hs i m m e di at el y f oll o wi n g t h e d at e of t h e E x e c uti v e’ s t er mi n ati o n of e m pl o y m e nt, a n
a m o u nt e q u al t o t h e s u m of ( A) pl us ( B) pl us ( C), di vi d e d b y t hr e e, w h er e ( A) is e q u al t o t h e Pr ofit S h ari n g
C o ntri b uti o ns t h at w o ul d h a v e b e e n c o ntri b ut e d o n t h e E x e c uti v e’ s b e h alf u n d er t h e G ol d e n St at e Wat er C o m p a n y
I n v est m e nt I n c e nti v e Pr o gr a m, or a n y s u c c ess or t h er et o ( h er ei n aft er r ef err e d t o as t h e “ D C Pl a n ”), d uri n g t h e
t hr e e y e ars i m m e di at el y f oll o wi n g t h e d at e of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt, d et er mi n e d (i) as if t h e
E x e c uti v e e ar n e d C o m p e ns ati o n ( as d efi n e d i n t h e D C Pl a n) d uri n g s u c h p eri o d at a r at e e q u al t o t h e E x e c uti v e’ s
C o m p e ns ati o n f or t h e pl a n y e ar i n w hi c h s u c h t er mi n ati o n d at e o c c urs ( wit h o ut t a ki n g i nt o a c c o u nt a n y r e d u cti o n
i n C o m p e ns ati o n t h at c o nstit ut es G o o d R e as o n), a n d (ii) wit h o ut r e g ar d t o a n y a m e n d m e nt t o t h e D C Pl a n m a d e
s u bs e q u e nt t o a C h a n g e i n C o ntr ol o n or pri or t o t h e d at e of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt, w hi c h
a m e n d m e nt a d v ers el y aff e cts i n a n y m a n n er t h e c o m p ut ati o n of b e n efits t h er e u n d er; w h er e ( B) is e q u al t o t h e
e x c ess of ( x) t h e E x e c uti v e's a c c o u nt b al a n c e u n d er t h e D C Pl a n at t h e ti m e of t h e E x e c uti v e’ s t er mi n ati o n of
e m pl o y m e nt, wit h o ut r e g ar d t o w h et h er s u c h b e n efits w o ul d b e v est e d t h er e u n d er , o v er ( y) t h e p orti o n of s u c h
a c c o u nt b al a n c e t h at is v est e d a n d n o nf orf eit a bl e u n d er t h e t er ms of t h e D C Pl a n; a n d w h er e ( C) is e q u al t o t h e
e x c ess of ( x) t h e si n gl e s u m a ct u ari al e q ui v al e nt of w h at w o ul d b e t h e E x e c uti v e’ s a c cr u e d b e n efits u n d er t h e
t er ms of t h e G ol d e n St at e Wat er C o m p a n y S u p pl e m e nt al E x e c uti v e R etir e m e nt Pl a n, or a n y s u c c ess or t h er et o
pr o vi di n g s u p pl e m e nt al r etir e m e nt b e n efits ( h er ei n aft er r ef err e d t o as t h e “ S E R P ”) at t h e ti m e of t h e E x e c uti v e’s
t er mi n ati o n of e m pl o y m e nt, wit h o ut r e g ar d t o w h et h er s u c h b e n efits w o ul d b e v est e d t h er e u n d er, if t h e E x e c uti v e
w er e cr e dit e d wit h a n a d diti o n al t hr e e y e ars of Cr e dit e d S er vi c e ( as d efi n e d i n t h e S E R P), o v er ( y) t h e si n gl e s u m
a ct u ari al e q ui v al e nt of t h e E x e c uti v e’s v est e d a c cr u e d b e n efits u n d er t h e S E R P at t h e ti m e of t h e E x e c uti v e’s
t er mi n ati o n of e m pl o y m e nt; pr o vi d e d, h o w e v er, t h at t h e C or p or ati o n s h all o nl y b e r e q uir e d t o m a k e a n y s u c h
p a y m e nts d es cri b e d i n cl a us es ( A), ( B) a n d ( C) a b o v e f or s o l o n g as t h e E x e c uti v e h as n ot br e a c h e d t h e c o v e n a nts
c o nt ai n e d i n S e cti o n 9. F or p ur p os es of cl a us e ( C) of t his p ar a gr a p h (iii), t h e t er m “si n gl e s u m a ct u ari al
e q ui v al e nt ” s h all, b e t h e l u m p s u m v al u e of t h e a n n uit y (i m m e di at e f or E x e c uti v es a g e 5 5 or o v er , a n d d ef err e d t o
a g e 5 5 f or E x e c uti v es u n d er a g e 5 5) d et er mi n e d (I) usi n g a n i nt er est r at e c al c ul at e d at ( x) t h e s u m of t h e m o nt hl y
r at es pr e v aili n g f or t h e t w el v e f ull m o nt hs pri or t o t h e t er mi n ati o n of e m pl o y m e nt, f or t h e s e c o n d s e g m e nt r at es
p u blis h e d p urs u a nt t o S e cti o n 4 1 7( e)( 3)( D) of t h e C o d e, ( y) di vi d e d b y 1 2; a n d; a n d (II) usi n g t h e a p pli c a bl e
m ort alit y t a bl e u n d er S e cti o n 4 1 7( e)( 3)( B) of t h e C o d e f or t h e pl a n y e ar of t er mi n ati o n, aft er t h e r e d u cti o n (if
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a n y), of t h e E x e c uti v e’s a c cr u e d b e n efit, usi n g t h e a p pli c a bl e f a ct ors u n d er t h e t er ms of t h e “ Q u alifi e d P e nsi o n
Pl a n ( R e g ul ar F a ct ors u n d er S e cti o n A. 4, or S p e ci al E arl y R etir e m e nt F a ct ors u n d er S e cti o n A. 4 if t h e E x e c uti v e
h as 8 0 p oi nts, i n cl u di n g t h e t hr e e a d diti o n al y e ars of s er vi c e pr o vi d e d u n d er t his A gr e e m e nt), a n d usi n g t h e
E x e c uti v e’s a g e u p o n t er mi n ati o n of e m pl o y m e nt. A n y p a y m e nt u n d er t his p ar a gr a p h (iii) s h all n ot e xti n g uis h a n y
ri g hts t h e E x e c uti v e h as t o b e n efits u n d er t h e D C Pl a n or t h e S E R P.

(i v) F or [t hr e e y e ars f or C E O a n d C F O] t w o y e ars aft er t h e d at e of t h e E x e c uti v e’ s t er mi n ati o n of
e m pl o y m e nt, or s u c h l o n g er p eri o d as m a y b e pr o vi d e d b y t h e t er ms of t h e a p pr o pri at e pl a n, pr o gr a m, pr a cti c e or
p oli c y, t h e C o m p a n y s h all c o nti n u e t o pr o vi d e m e di c al, d e nt al, visi o n, a c ci d e nt al d e at h a n d dis m e m b er m e nt, a n d
lif e i ns ur a n c e c o v er a g e, a n d r ei m b urs e m e nt of cl u b d u es t o t h e E x e c uti v e a n d/ or t h e E x e c uti v e’s f a mil y at l e ast
e q u al t o t h os e w hi c h w o ul d h a v e b e e n pr o vi d e d t o t h e m if t h e E x e c uti v e’ s e m pl o y m e nt h a d n ot b e e n t er mi n at e d
(i n a c c or d a n c e wit h t h e m ost f a v or a bl e pl a ns, pr a cti c es, pr o gr a ms or p oli ci es of t h e C o m p a n y a n d its affili at es
a p pli c a bl e g e n er all y t o ot h er p e er e x e c uti v es a n d t h eir f a mili es i m m e di at el y pr e c e di n g t h e d at e of t h e E x e c uti v e's
t er mi n ati o n of e m pl o y m e nt); pr o vi d e d, h o w e v er, t h at if t h e E x e c uti v e b e c o m es e m pl o y e d b y a n ot h er e m pl o y er a n d
is eli gi bl e t o r e c ei v e m e di c al or ot h er w elf ar e b e n efits u n d er a n ot h er e m pl o y er- pr o vi d e d pl a n, t h e m e di c al a n d
ot h er w elf ar e b e n efits d es cri b e d h er ei n s h all b e s e c o n d ar y t o t h os e pr o vi d e d u n d er s u c h ot h er pl a n d uri n g s u c h
a p pli c a bl e p eri o d of eli gi bilit y. F or p ur p os es of d et er mi ni n g eli gi bilit y ( b ut n ot t h e ti m e of c o m m e n c e m e nt of
b e n efits) of t h e E x e c uti v e f or a n y r etir e e b e n efits p urs u a nt t o s u c h pl a ns, pr a cti c es, pr o gr a ms a n d p oli ci es, t h e
E x e c uti v e s h all b e c o nsi d er e d t o h a v e r e m ai n e d e m pl o y e d u ntil [t hr e e y e ars f or C E O a n d C F O] t w o y e ars aft er t h e
d at e of t er mi n ati o n of e m pl o y m e nt a n d t o h a v e r etir e d o n t h e l ast d a y of s u c h p eri o d. F oll o wi n g t h e p eri o d of
c o nti n u e d b e n efits r ef err e d t o i n t his s u bs e cti o n, t h e E x e c uti v e a n d t h e E x e c uti v e’ s c o v er e d f a mil y m e m b ers s h all
b e gi v e n t h e ri g ht pr o vi d e d i n S e cti o n 4 9 8 0 B of t h e I nt er n al R e v e n u e C o d e of 1 9 8 6 (t h e “ C o d e ”) t o el e ct t o
c o nti n u e b e n efits i n all gr o u p m e di c al pl a ns. I n t h e e v e nt t h at t h e E x e c uti v e’ s p arti ci p ati o n i n a n y of t h e pl a ns,
pr o gr a ms, pr a cti c es or p oli ci es of t h e C o m p a n y r ef err e d t o i n t his s u bs e cti o n is b arr e d b y t h e t er ms of s u c h pl a ns,
pr o gr a ms, pr a cti c es or p oli ci es or a p pli c a bl e l a w, t h e C o m p a n y s h all pr o vi d e t h e E x e c uti v e wit h b e n efits
s u bst a nti all y si mil ar t o t h os e w hi c h t h e E x e c uti v e w o ul d b e e ntitl e d as a p arti ci p a nt i n s u c h pl a ns, pr o gr a ms,
pr a cti c es or p oli ci es. At t h e e n d of t h e p eri o d of c o v er a g e, t h e E x e c uti v e s h all h a v e t h e o pti o n t o h a v e assi g n e d t o
t h e E x e c uti v e, at n o c ost a n d wit h n o a p p orti o n m e nt of pr e p ai d pr e mi u ms, a n y assi g n a bl e i ns ur a n c e p oli c y o w n e d
b y t h e C o m p a n y a n d r el ati n g s p e cifi c all y t o t h e E x e c uti v e.

( v) T h e C o m p a n y a n d A W R s h all e n a bl e t h e E x e c uti v e t o p ur c h as e wit hi n 1 0 d a ys f oll o wi n g t h e
E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt, t h e a ut o m o bil e, if a n y, pr o vi d e d b y t h e C o m p a n y f or t h e E x e c uti v e’s us e
at t h e ti m e of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt at t h e w h ol es al e v al u e of s u c h a ut o m o bil e at s u c h ti m e,
as s h o w n i n t h e c urr e nt e diti o n of t h e N ati o n al A ut o R es e ar c h P u bli c ati o n Bl u e B o o k.

( vi) T o t h e e xt e nt n ot t h er et of or e p ai d or pr o vi d e d, t h e C o m p a n y or A W R s h all ti m el y p a y or pr o vi d e
t h e E x e c uti v e a n y ot h er a m o u nts or b e n efits r e q uir e d t o b e p ai d or pr o vi d e d or w hi c h t h e E x e c uti v e is eli gi bl e t o
r e c ei v e u n d er a n y pl a n, pr o gr a m, p oli c y, pr a cti c e, c o ntr a ct or a gr e e m e nt of t h e C o m p a n y a n d its
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affili at es (s u c h ot h er a m o u nts a n d b e n efits b ei n g h er ei n aft er r ef err e d t o as “ Ot h er B e n efits ”) i n a c c or d a n c e wit h
t h e t er ms of s u c h pl a n, pr o gr a m, p oli c y, pr a cti c e, c o ntr a ct or a gr e e m e nt.

( vii) T h e E x e c uti v e s h all b e e ntitl e d t o i nt er est o n a n y p a y m e nts n ot p ai d o n a ti m el y b asis as pr o vi d e d
i n t his S e cti o n 6( a) at t h e a p pli c a bl e F e d er al R at e pr o vi d e d f or i n S e cti o n 7 8 7 2(f)( 2)( A) of t h e C o d e.

( viii) E a c h st o c k o pti o n gr a nt e d t o a n E x e c uti v e u n d er a n y st o c k i n c e nti v e pl a n of A W R or t h e C o m p a n y
s h all b e d e e m e d f ull y v est e d i m m e di at el y pri or t o t h e d at e of t er mi n ati o n a n d e a c h r estri ct e d st o c k or ot h er a w ar d
u n d er a n y st o c k i n c e nti v e pl a n of A W R or t h e C o m p a n y s h all i m m e di at el y v est fr e e of r estri cti o ns a n d b e c o m e
p a y a bl e u p o n t h e d at e of t er mi n ati o n ( or t o t h e e xt e nt a p pli c a bl e u n d er S e cti o n 4 0 9 A, i n a c c or d a n c e wit h S e cti o n
6( e)). If t h e n u m b er of s h ar es p a y a bl e u n d er a n y s u c h o pti o n or a w ar d is d e p e n d e nt u p o n f ut ur e r es ults or
p erf or m a n c e, t h e n u m b er s h all b e d et er mi n e d a n d est a blis h e d at a n ass u m e d r es ult or p erf or m a n c e t h at a c hi e v es
t ar g et e d a m o u nts t h er ef or e.

( b) D e at h : If t h e E x e c uti v e’s e m pl o y m e nt is t er mi n at e d b y r e as o n of t h e E x e c uti v e’s d e at h d uri n g t h e
Eff e cti v e P eri o d, t his A gr e e m e nt s h all t er mi n at e wit h o ut f urt h er o bli g ati o ns t o t h e E x e c uti v e’s l e g al r e pr es e nt ati v es u n d er t his
A gr e e m e nt, ot h er t h a n f or p a y m e nt of A c cr u e d O bli g ati o ns a n d t h e ti m el y p a y m e nt or pr o visi o n of Ot h er B e n efits. A c cr u e d
O bli g ati o ns s h all b e p ai d t o t h e E x e c uti v e’s est at e or b e n efi ci ar y, as a p pli c a bl e, i n a c as h l u m p s u m wit hi n 1 0 d a ys of t h e d at e of
t h e E x e c uti v e’s d e at h.

( c) Dis a bilit y : If t h e E x e c uti v e’s e m pl o y m e nt is t er mi n at e d b y r e as o n of t h e E x e c uti v e’s Dis a bilit y d uri n g t h e
Eff e cti v e P eri o d, t his A gr e e m e nt s h all t er mi n at e wit h o ut f urt h er o bli g ati o ns t o t h e E x e c uti v e, ot h er t h a n f or p a y m e nt of A c cr u e d
O bli g ati o ns a n d t h e ti m el y p a y m e nt or pr o visi o n of Ot h er B e n efits. A c cr u e d O bli g ati o ns s h all b e p ai d t o t h e E x e c uti v e i n a c as h
l u m p s u m wit hi n 1 0 d a ys of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt.

( d) C a us e, Ot h e r t h a n f o r G o o d R e as o n : If t h e E x e c uti v e’s e m pl o y m e nt s h all b e t er mi n at e d f or C a us e d uri n g
t h e Eff e cti v e P eri o d or, if t h e E x e c uti v e v ol u nt aril y t er mi n at es e m pl o y m e nt d uri n g t h e Eff e cti v e P eri o d, e x cl u di n g a t er mi n ati o n
f or G o o d R e as o n, t his A gr e e m e nt s h all t er mi n at e wit h o ut f urt h er o bli g ati o ns t o t h e E x e c uti v e, ot h er t h a n f or A c cr u e d O bli g ati o ns
a n d a n y b e n efits p a y a bl e t o t h e E x e c uti v e u n d er a pl a n, p oli c y, pr a cti c e, et c., r ef err e d t o i n S e cti o n 7 b el o w. A c cr u e d O bli g ati o ns
s h all b e p ai d t o t h e E x e c uti v e i n a c as h l u m p s u m wit hi n 1 0 d a ys of t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt.

( e) Si x- M o nt h D el a y . N ot wit hst a n di n g a n y ot h er pr o visi o ns of t h e A gr e e m e nt, a n y p a y m e nt or b e n efit
ot h er wis e r e q uir e d t o b e m a d e aft er t h e E x e c uti v e’s t er mi n ati o n of e m pl o y m e nt t h at t h e C o m p a n y r e as o n a bl y d et er mi n es is
s u bj e ct t o S e cti o n 4 0 9 A( a)( 2)( B)(i) of t h e C o d e, s h all n ot b e p ai d or p a y m e nt c o m m e n c e d u ntil t h e l at er of (i) si x m o nt hs aft er
t h e d at e of t h e E x e c uti v e’s “s e p ar ati o n fr o m s er vi c e ” ( wit hi n t h e m e a ni n g of S e cti o n 4 0 9 A of t h e C o d e a n d Tr e as ur y R e g ul ati o ns
S e cti o n 1. 4 0 9 A- 1( h) wit h o ut r e g ar d t o o pti o n al alt er n ati v e d efi niti o ns a v ail a bl e t h er e u n d er) a n d (ii) t h e p a y m e nt d at e or
c o m m e n c e m e nt d at e s p e cifi e d i n t h e A gr e e m e nt f or s u c h p a y m e nt(s). W it h r es p e ct t o a n y b e n efit t h at t h e C o m p a n y c a n n ot
pr o vi d e d uri n g t h e si x- m o nt h p eri o d f oll o wi n g t h e E x e c uti v e’s s e p ar ati o n fr o m s er vi c e p urs u a nt t o t h e pr e c e di n g s e nt e n c e, t h e
E x e c uti v e s h all p a y t h e c ost or pr e mi u m f or s u c h b e n efit d uri n g s u c h p eri o d a n d b e r ei m b urs e d b y t h e C o m p a n y t h er ef or . O n t h e
e arli est d at e o n w hi c h s u c h p a y m e nts c a n b e m a d e or c o m m e n c e d wit h o ut vi ol ati n g t h e r e q uir e m e nts of S e cti o n 4 0 9 A( a)( 2)( B)(i)
of t h e C o d e, t h e E x e c uti v e s h all b e p ai d, i n a si n gl e c as h l u m p s u m, a n a m o u nt
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e q u al t o t h e a g gr e g at e a m o u nt of all p a y m e nts d el a y e d p urs u a nt t o t his S e cti o n 6( e), i n cl u di n g r ei m b urs e m e nt f or a n y pr e mi u ms
p ai d b y t h e E x e c uti v e as a r es ult of t h e d el a y.

7. N o n- E x cl usi vit y of Ri g hts

N ot hi n g i n t his A gr e e m e nt s h all pr e v e nt or li mit t h e E x e c uti v e’s c o nti n ui n g or f ut ur e p arti ci p ati o n i n a n y pl a n,
pr o gr a m, p oli c y or pr a cti c e pr o vi d e d b y t h e C o m p a n y or a n y of its af fili at es a n d f or w hi c h t h e E x e c uti v e m a y q u alif y, n or, s u bj e ct
t o S e cti o ns 6( e) a n d 1 9, s h all a n yt hi n g h er ei n li mit or ot h er wis e aff e ct s u c h ri g hts as t h e E x e c uti v e m a y h a v e u n d er a n y c o ntr a ct
or a gr e e m e nt wit h t h e C o m p a n y or a n y of its affili at es. A m o u nts w hi c h ar e v est e d b e n efits or w hi c h t h e E x e c uti v e is ot h er wis e
e ntitl e d t o r e c ei v e u n d er a n y pl a n, p oli c y, pr a cti c e, pr o gr a m, c o ntr a ct or a gr e e m e nt wit h t h e C o m p a n y or a n y of its affili at es at or
s u bs e q u e nt t o t h e d at e of t er mi n ati o n of t h e E x e c uti v e’s e m pl o y m e nt s h all b e p a y a bl e i n a c c or d a n c e wit h s u c h pl a n, p oli c y,
pr a cti c e, pr o gr a m, c o ntr a ct or a gr e e m e nt e x c e pt as e x pli citl y m o difi e d b y t his A gr e e m e nt.

8. B est Aft e r- T a x P ositi o n

( a) If it is d et er mi n e d t h at a n y a m o u nt or b e n efit t o b e p ai d or p a y a bl e t o t h e E x e c uti v e u n d er t his A gr e e m e nt
( w h et h er p ai d or p a y a bl e or distri b ut e d or distri b ut a bl e p urs u a nt t o t h e t er ms of t his A gr e e m e nt or ot h er wis e) w o ul d gi v e ris e t o
li a bilit y of t h e E x e c uti v e f or t h e e x cis e t a x i m p os e d b y S e cti o n 4 9 9 9 of t h e C o d e or a n y s u c c ess or pr o visi o n (t h e “E x cis e T a x ”),
t h e n t h e a m o u nt or b e n efits p a y a bl e t o t h e E x e c uti v e (t h e t ot al v al u e of s u c h a m o u nts or b e n efits, t h e “P a y m e nts ”) s h all b e
r e d u c e d b y t h e C o m p a n y t o t h e e xt e nt n e c ess ar y s o t h at n o p orti o n of t h e P a y m e nts t o t h e E x e c uti v e is s u bj e ct t o t h e E x cis e Ta x;
pr o vi d e d, h o w e v er, s u c h r e d u cti o n s h all b e m a d e o nl y if it r es ults i n E x e c uti v e r et ai ni n g a gr e at er a m o u nt of P a y m e nts o n a n
aft er-t a x b asis (t a ki n g i nt o a c c o u nt t h e E x cis e Ta x a n d a p pli c a bl e f e d er al, st at e, a n d l o c al i n c o m e a n d p a yr oll t a x es). I n t h e e v e nt
P a y m e nts ar e r e q uir e d t o b e r e d u c e d p urs u a nt t o t his S e cti o n 8( a), t h e y s h all b e r e d u c e d i n t h e f oll o wi n g or d er of pri orit y i n a
m a n n er c o nsist e nt wit h S e cti o n 4 0 9 A: (i) first fr o m c as h c o m p e ns ati o n, (ii) n e xt fr o m e q uit y c o m p e ns ati o n, i n e a c h c as e i n
r e v ers e c hr o n ol o gi c al or d er of s c h e d ul e d distri b uti o n.

( b) I n m a ki n g a n y d et er mi n ati o n as t o w h et h er t h e P a y m e nts w o ul d b e s u bj e ct t o a n E x cis e Ta x, c o nsi d er ati o n
s h all b e gi v e n t o w h et h er a n y p orti o n of t h e P a y m e nts c o ul d r e as o n a bl y b e c o nsi d er e d, b as e d o n t h e r el e v a nt f a cts a n d
cir c u mst a n c es, t o b e r e as o n a bl e c o m p e ns ati o n f or s er vi c es r e n d er e d ( w h et h er b ef or e or aft er t h e c o ns u m m ati o n of t h e a p pli c a bl e
C h a n g e i n C o ntr ol).

( c) I n t h e e v e nt t h at u p o n a n y a u dit b y t h e I nt er n al R e v e n u e S er vi c e, or b y a st at e or l o c al t a xi n g a ut h orit y, of
t h e P a y m e nts, a c h a n g e is f or m all y d et er mi n e d t o b e r e q uir e d i n t h e a m o u nt of t a x es p ai d b y, or P a y m e nts m a d e t o, t h e E x e c uti v e,
a p pr o pri at e a dj ust m e nts will b e m a d e u n d er t his A gr e e m e nt s u c h t h at t h e n et a m o u nt t h at is p a y a bl e t o t h e E x e c uti v e aft er t a ki n g
i nt o a c c o u nt t h e pr o visi o ns of C o d e S e cti o n 4 9 9 9 will r efl e ct t h e i nt e nt of t h e p arti es as e x pr ess e d i n t his S e cti o n 8.

9. N o n- C o m p et e

( a) E x e c uti v e a gr e es n ot t o e n g a g e i n a n y C o m p etiti v e A cti vit y u ntil o n e y e ar aft er t h e D at e of T er mi n ati o n.
F or p ur p os es of t his A gr e e m e nt, t h e t er m “ C o m p etiti v e A cti vit y ”
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s h all m e a n E x e c uti v e’s p arti ci p ati o n as a n e m pl o y e e or c o ns ult a nt, wit h o ut t h e writt e n c o ns e nt of t h e C o m p a n y’s C hi ef E x e c uti v e
Offi c er or t h e B o ar d of Dir e ct ors of A W R or a n y a ut h ori z e d c o m mitt e e t h er e of, i n t h e m a n a g e m e nt of a n y b usi n ess e nt er pris e
a n y w h er e i n t h e w orl d if s u c h e nt er pris e is a “ Si g nifi c a nt C ust o m er ” of a n y pr o d u ct or s er vi c e of t h e C o m p a n y or e n g a g es i n
c o m p etiti o n wit h a n y pr o d u ct or s er vi c e of t h e C o m p a n y or is pl a n ni n g t o e n g a g e i n s u c h c o m p etiti o n. F or p ur p os es of t his
A gr e e m e nt, t h e t er m “ Si g nifi c a nt C ust o m er ” s h all m e a n a n y c ust o m er w h o r e pr es e nts i n e x c ess of 5 % of t h e C o m p a n y’ s s al es i n
a n y of t h e t hr e e c al e n d ar y e ars pri or t o t h e d at e of d et er mi n ati o n, b ut s h all n ot i n cl u d e t h e U nit e d St at es G o v er n m e nt or a n y
br a n c h, a g e n c y or d e p art m e nt t h er e of. “ C o m p etiti v e A cti vit y ” s h all n ot i n cl u d e t h e m er e o w n ers hi p of, a n d e x er cis e of ri g hts
a p p urt e n a nt t o, s e c uriti es of a p u bli cl y-tr a d e d c o m p a n y r e pr es e nti n g 5 % or l ess of t h e t ot al v oti n g p o w er a n d 5 % or l ess of t h e
t ot al v al u e of s u c h a n e nt er pris e. E x e c uti v e a gr e es t h at t h e C o m p a n y is a n ati o n al b usi n ess a n d t h at it is a p pr o pri at e f or t his
S e cti o n 9 t o a p pl y t o C o m p etiti v e A cti vit y c o n d u ct e d a n y w h er e i n t h e U nit e d St at es of A m eri c a.

( b) E x e c uti v e s h all n ot dir e ctl y or i n dir e ctl y, eit h er o n E x e c uti v e’s o w n a c c o u nt or wit h or f or a n y o n e els e, (i)
s oli cit or att e m pt t o s oli cit a n y of t h e C o m p a n y’s c ust o m ers, (ii) s oli cit or att e m pt t o s oli cit f or a n y b usi n ess e n d e a v or a n y
e m pl o y e e of t h e C o m p a n y, pr o vi d e d, h o w e v er, t h at  s u c h li mit ati o ns will n ot pr o hi bit E x e c uti v e, dir e ctl y or i n dir e ctl y, eit h er o n
E x e c uti v e’s o w n a c c o u nt or wit h or f or a n y o n e els e, fr o m pl a ci n g p u bli c a d v ertis e m e nts or c o n d u cti n g a n y ot h er f or m of g e n er al
s oli cit ati o n t h at is n ot s p e cifi c all y t ar g et e d t o w ar ds e m pl o y e es of t h e C o m p a n y, a n d hiri n g a n y e m pl o y e e of t h e C o m p a n y t h at
r es p o n ds t o s u c h s oli cit ati o n, (iii) e x c e pt as p er mitt e d b y cl a us e (ii) i n r es p o ns e t o a g e n er al s oli cit ati o n, hir e or att e m pt t o hir e
a n y e m pl o y e e of t h e C o m p a n y, or (i v) ot h er wis e di v ert or att e m pt t o di v ert fr o m t h e C o m p a n y a n y b usi n ess w h ats o e v er or
i nt erf er e wit h a n y b usi n ess r el ati o ns hi p b et w e e n t h e C o m p a n y a n d a n y ot h er p ers o n, u ntil o n e ( 1) y e ar aft er t h e D at e of
Ter mi n ati o n.

( c) E x e c uti v e a c k n o wl e d g es a n d a gr e es t h at d a m a g es i n t h e e v e nt of a br e a c h or t hr e at e n e d br e a c h of t h e
c o v e n a nts i n t his S e cti o n 9 will b e diffi c ult t o d et er mi n e a n d will n ot aff or d a f ull a n d a d e q u at e r e m e d y, a n d t h er ef or e a gr e e t h at
t h e C o m p a n y, i n a d diti o n t o s e e ki n g a ct u al d a m a g es p urs u a nt t o S e cti o n 9 h er e of, m a y s e e k s p e cifi c e nf or c e m e nt of t h e c o v e n a nt
n ot t o c o m p et e i n a n y c o urt of c o m p et e nt j uris di cti o n, i n cl u di n g, wit h o ut li mit ati o n, b y t h e iss u a n c e of a t e m p or ar y or p er m a n e nt
i nj u n cti o n, wit h o ut t h e n e c essit y of a b o n d. E x e c uti v e a n d t h e C o m p a n y a gr e e t h at t h e pr o visi o ns of t his c o v e n a nt n ot t o c o m p et e
ar e r e as o n a bl e. H o w e v er, s h o ul d a n y c o urt or ar bitr at or d et er mi n e t h at a n y pr o visi o n of t his c o v e n a nt n ot t o c o m p et e is
u nr e as o n a bl e, eit h er i n p eri o d of ti m e, g e o gr a p hi c al ar e a, or ot h er wis e, t h e p arti es a gr e e t h at t his c o v e n a nt n ot t o c o m p et e s h o ul d
b e i nt er pr et e d a n d e nf or c e d t o t h e m a xi m u m e xt e nt w hi c h s u c h c o urt or ar bitr at or d e e ms r e as o n a bl e.

1 0. F ull S ettl e m e nt

T h e o bli g ati o n of t h e C o m p a n y t o m a k e t h e p a y m e nts pr o vi d e d f or i n t his A gr e e m e nt a n d ot h er wis e t o p erf or m its
o bli g ati o ns h er e u n d er s h all n ot b e aff e ct e d b y a n y s et- off, c o u nt er cl ai m, r e c o u p m e nt, d ef e ns e or ot h er cl ai m, ri g ht or a cti o n w hi c h
t h e C o m p a n y m a y h a v e a g ai nst t h e E x e c uti v e or ot h ers. I n n o e v e nt s h all t h e E x e c uti v e b e o bli g at e d t o s e e k ot h er e m pl o y m e nt or
t a k e a n y ot h er a cti o n b y w a y of miti g ati o n of t h e a m o u nts p a y a bl e t o t h e E x e c uti v e u n d er a n y of t h e pr o visi o ns of t his A gr e e m e nt
a n d, e x c e pt as pr o vi d e d i n S e cti o n 6( a)(i v), s u c h a m o u nts s h all n ot b e r e d u c e d w h et h er or n ot t h e E x e c uti v e o bt ai ns ot h er
e m pl o y m e nt.
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1 1. S u c c ess o rs

( a) T his A gr e e m e nt is p ers o n al t o t h e E x e c uti v e a n d s h all n ot b e assi g n a bl e b y t h e E x e c uti v e ot h er t h a n b y
will or t h e l a ws of d es c e nt a n d distri b uti o n. T his A gr e e m e nt s h all i n ur e t o t h e b e n efit of a n d b e e nf or c e a bl e b y t h e E x e c uti v e’ s
l e g al r e pr es e nt ati v es.

( b) T his A gr e e m e nt s h all i n ur e t o t h e b e n efit of a n d b e bi n di n g u p o n t h e C o m p a n y a n d its s u c c ess ors a n d
assi g ns.

( c) T h e C o m p a n y will r e q uir e a n y s u c c ess or ( w h et h er dir e ct or i n dir e ct, b y p ur c h as e, m er g er, c o ns oli d ati o n or
ot h er wis e) t o all or s u bst a nti all y all of t h e b usi n ess a n d/ or ass ets of t h e C o m p a n y t o ass u m e e x pr essl y a n d a gr e e t o p erf or m t his
A gr e e m e nt i n t h e s a m e m a n n er a n d t o t h e s a m e e xt e nt t h at t h e C o m p a n y w o ul d b e r e q uir e d t o p erf or m it if n o s u c h s u c c essi o n
h a d t a k e n pl a c e. As us e d i n t his A gr e e m e nt, t h e “ C o m p a n y ” s h all m e a n t h e C o m p a n y as d efi n e d a n d a n y s u c c ess or t o its b usi n ess
a n d/ or ass ets w hi c h ass u m es a n d a gr e es t o p erf or m t his A gr e e m e nt b y o p er ati o n of l a w , or ot h er wis e, a n d “A W R ” s h all m e a n
A W R as d efi n e d a n d a n y s u c c ess or t o its b usi n ess a n d/ or ass ets b y o p er ati o n of l a w or ot h er wis e.

1 2. A r bit r ati o n

( a) B e c a us e it is a gr e e d t h at ti m e will b e of t h e ess e n c e i n d et er mi ni n g w h et h er a n y p a y m e nts ar e d u e t o t h e
E x e c uti v e u n d er t his A gr e e m e nt, t h e E x e c uti v e m a y s u b mit a n y cl ai m f or p a y m e nt u n d er t his A gr e e m e nt or dis p ut e r e g ar di n g t h e
i nt er pr et ati o n of t his A gr e e m e nt t o ar bitr ati o n. T his ri g ht t o s el e ct ar bitr ati o n s h all b e s ol el y t h at of t h e E x e c uti v e, a n d t h e
E x e c uti v e m a y d e ci d e w h et h er or n ot t o ar bitr at e i n his or h er dis cr eti o n. T h e “ri g ht t o s el e ct ar bitr ati o n ” is n ot m a n d at or y o n t h e
E x e c uti v e, a n d t h e E x e c uti v e m a y c h o os e i n li e u t h er e of t o bri n g a n a cti o n i n a n a p pr o pri at e ci vil c o urt. O n c e ar bitr ati o n is
c o m m e n c e d, h o w e v er, it m a y n ot b e dis c o nti n u e d wit h o ut t h e m ut u al c o ns e nt of b ot h p arti es t o t h e ar bitr ati o n. D uri n g t h e
lif eti m e of t h e E x e c uti v e o nl y h e or s h e c a n us e t h e ar bitr ati o n pr o c e d ur e s et f ort h i n t his s e cti o n.

( b) A n y cl ai m f or ar bitr ati o n m a y b e s u b mitt e d as f oll o ws: If t h e E x e c uti v e dis a gr e es wit h t h e C o m p a n y
r e g ar di n g t h e i nt er pr et ati o n of t his A gr e e m e nt a n d t h e cl ai m is fi n all y d e ni e d b y t h e C o m p a n y i n w h ol e or i n p art, s u c h cl ai m
m a y b e fil e d i n writi n g wit h a n ar bitr at or of t h e E x e c uti v e’s c h oi c e w h o is s el e ct e d b y t h e m et h o d d es cri b e d i n t h e n e xt t hr e e
s e nt e n c es. T h e first st e p of t h e s el e cti o n s h all c o nsist of t h e E x e c uti v e s u b mitti n g a list of 5 p ot e nti al ar bitr at ors t o t h e C o m p a n y .
E a c h of t h e fi v e ar bitr at ors m ust b e eit h er ( 1) a m e m b er of t h e N ati o n al A c a d e m y of Ar bitr at ors l o c at e d i n t h e St at e of C alif or ni a
or ( 2) a r etir e d C alif or ni a S u p eri or C o urt or A p p ell at e C o urt j u d g e. W it hi n 2 w e e ks aft er r e c ei pt of t h e list, t h e C o m p a n y s h all
s el e ct o n e of t h e fi v e ar bitr at ors as t h e ar bitr at or f or t h e dis p ut e i n q u esti o n. If t h e C o m p a n y f ails t o s el e ct a n ar bitr at or i n a ti m el y
m a n n er, t h e E x e c uti v e s h all t h e n d esi g n at e o n e of t h e fi v e ar bitr at ors as t h e ar bitr at or f or t h e dis p ut e i n q u esti o n.

( c) T h e ar bitr ati o n h e ari n g s h all b e h el d wit hi n 3 0 d a ys ( or as s o o n t h er e aft er as p ossi bl e) aft er t h e pi c ki n g of
t h e ar bitr at or. N o c o nti n u a n c e of t h e h e ari n g s h all b e all o w e d wit h o ut t h e m ut u al c o ns e nt of t h e E x e c uti v e a n d t h e C o m p a n y.
A bs e n c e fr o m or n o n p arti ci p ati o n at t h e h e ari n g b y eit h er p art y s h all n ot pr e v e nt t h e iss u a n c e of a n a w ar d. H e ari n g pr o c e d ur es
w hi c h will e x p e dit e t h e h e ari n g m a y b e or d er e d at t h e ar bitr at or ’s dis cr eti o n, a n d t h e ar bitr at or m a y cl os e t h e h e ari n g at his or h er
dis cr eti o n w h e n s uffi ci e nt e vi d e n c e t o s atisf y iss u a n c e of a n a w ar d h as b e e n pr es e nt e d.

( d) T h e ar bitr at or’s a w ar d s h all b e r e n d er e d as e x p e diti o usl y as p ossi bl e a n d i n n o e v e nt l at er t h a n 3 0 d a ys
aft er t h e cl os e of t h e h e ari n g. I n t h e e v e nt t h e ar bitr at or fi n ds t h at t h e C o m p a n y h as br e a c h e d t his A gr e e m e nt, h e or s h e s h all
or d er t h e C o m p a n y t o i m m e di at el y
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t a k e t h e n e c ess ar y st e ps t o r e m e d y t h e br e a c h. T h e a w ar d of t h e ar bitr at or s h all b e fi n al a n d bi n di n g u p o n t h e p arti es. T h e a w ar d
m a y b e e nf or c e d i n a n y a p pr o pri at e c o urt as s o o n as p ossi bl e aft er it is r e n d er e d. If a n a cti o n is br o u g ht t o c o nfir m t h e a w ar d, t h e
C o m p a n y a n d t h e E x e c uti v e a gr e e t h at n o a p p e al s h all b e t a k e n b y eit h er p art y fr o m a n y d e cisi o n r e n d er e d i n s u c h a cti o n.

( e) E a c h p art y will p a y t h e f e es of t h eir r es p e cti v e att or n e ys, t h e e x p e ns es of t h eir wit n ess es, c osts of a n y
r e c or d or tr a ns cri pt of t h e ar bitr ati o n, a n d a n y ot h er e x p e ns es c o n n e ct e d wit h t h e ar bitr ati o n t h at s u c h p art y mi g ht b e e x p e ct e d t o
i n c ur h a d t h e dis p ut e b e e n s u bj e ct t o r es ol uti o n i n c o urt, b ut all c osts of t h e ar bitr ati o n t h at w o ul d n ot b e i n c urr e d b y t h e p arti es if
t h e dis p ut e w as liti g at e d i n c o urt, i n cl u di n g f e es of t h e ar bitr at or a n d a n y ar bitr ati o n ass o ci ati o n a d mi nistr ati v e f e es will b e p ai d
b y t h e C o m p a n y.

1 3. G o v e r ni n g L a w

T h e l a ws of C alif or ni a s h all g o v er n t h e v ali dit y a n d i nt er pr et ati o n of t his A gr e e m e nt, wit h r e g ar d t o a n y st at e’ s
c o nfli cts of l a ws pri n ci pl es.

1 4. C a pti o ns

T h e c a pti o ns of t his A gr e e m e nt ar e n ot p art of t h e pr o visi o ns h er e of a n d s h all h a v e n o f or c e or ef f e ct.

1 5. A m e n d m e nt

T his A gr e e m e nt m a y n ot b e a m e n d e d or m o difi e d ot h er wis e t h a n b y a writt e n a gr e e m e nt e x e c ut e d b y t h e p arti es
h er et o or t h eir r es p e cti v e s u c c ess ors a n d l e g al r e pr es e nt ati v es.

1 6. N oti c es

All n oti c es a n d ot h er c o m m u ni c ati o ns r e g ar di n g t his A gr e e m e nt s h all b e i n writi n g a n d s h all b e h a n d d eli v er e d t o
t h e ot h er p art y or s e nt b y pr e p ai d r e gist er e d or c ertifi e d m ail, r et ur n r e c ei pt r e q u est e d, a d dr ess e d as f oll o ws:

    If t o t h e E x e c uti v e:    at t h e a d dr ess o n fil e wit h t h e C o m p a n y’s H R d e p art m e nt

    If t o t h e C o m p a n y:    G ol d e n St at e Wat er C o m p a n y
                6 3 0 E. F o ot hill Bl v d
                S a n Di m as, C A 9 1 7 7 3

    
or t o s u c h ot h er a d dr ess as eit h er p art y s h all h a v e f ur nis h e d t o t h e ot h er i n writi n g. N oti c e a n d c o m m u ni c ati o ns s h all b e ef f e cti v e
w h e n a ct u all y r e c ei v e d b y t h e a d dr ess e e.

1 7. S e v e r a bilit y

T h e l a c k of v ali dit y or e nf or c e a bilit y of a n y pr o visi o n of t his A gr e e m e nt s h all n ot af f e ct t h e v ali dit y or
e nf or c e a bilit y of a n y ot h er pr o visi o n of t his A gr e e m e nt.
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1 8. Wit h h ol di n g T a x es

T h e C o m p a n y m a y wit h h ol d r e q uir e d f e d er al, st at e, l o c al or f or ei g n t a x es fr o m a n y a m o u nts p a y a bl e u n d er t his
A gr e e m e nt.

1 9. N o W ai v e r

T h e E x e c uti v e’s or t h e C o m p a n y’s f ail ur e t o i nsist u p o n stri ct c o m pli a n c e wit h a n y pr o visi o n of t his A gr e e m e nt or
t h e f ail ur e t o ass ert a n y ri g ht t h e E x e c uti v e or t h e C o m p a n y m a y h a v e u n d er t his A gr e e m e nt, i n cl u di n g, wit h o ut li mit ati o n, t h e
ri g ht of t h e E x e c uti v e t o t er mi n at e e m pl o y m e nt f or G o o d R e as o n, s h all n ot b e d e e m e d t o b e a w ai v er of s u c h pr o visi o n or ri g ht or
a n y ot h er pr o visi o n or ri g ht u n d er t his A gr e e m e nt.

2 0. At- Will E m pl o y m e nt

T h e E x e c uti v e a n d t h e C o m p a n y a c k n o wl e d g e t h at, e x c e pt as m a y ot h er wis e b e pr o vi d e d u n d er a n y ot h er writt e n
a gr e e m e nt b et w e e n t h e E x e c uti v e a n d t h e C o m p a n y, t h e e m pl o y m e nt of t h e E x e c uti v e b y t h e C o m p a n y pri or t o t h e C h a n g e i n
C o ntr ol D at e is “ at will ” a n d, pri or t o t h e C h a n g e i n C o ntr ol D at e, t h e E x e c uti v e’ s e m pl o y m e nt m a y b e t er mi n at e d b y eit h er t h e
E x e c uti v e or t h e C o m p a n y at a n y ti m e, i n w hi c h c as e t h e E x e c uti v e s h all h a v e n o f urt h er ri g hts u n d er t his A gr e e m e nt. Fr o m a n d
aft er t h e C h a n g e i n C o ntr ol D at e, t his A gr e e m e nt s h all s u p ers e d e a n y ot h er a gr e e m e nt b et w e e n t h e p arti es wit h r es p e ct t o t h e
s u bj e ct m att er h er e of.

2 1. C o u nt e r p a rts

    T his A gr e e m e nt m a y b e e x e c ut e d si m ult a n e o usl y i n o n e or m or e c o u nt er p arts, e a c h of w hi c h s h all b e d e e m e d a n ori gi n al, b ut
all of w hi c h s h all t o g et h er c o nstit ut e o n e a n d t h e s a m e A gr e e m e nt.

2 2. S e cti o n 4 0 9 A

    It is i nt e n d e d t h at a n y a m o u nts p a y a bl e u n d er t his A gr e e m e nt s h all eit h er b e e x e m pt fr o m S e cti o n 4 0 9 A of t h e C o d e or s h all
c o m pl y wit h S e cti o n 4 0 9 A (i n cl u di n g Tr e as ur y r e g ul ati o ns a n d ot h er p u blis h e d g ui d a n c e r el at e d t h er et o) s o as n ot t o s u bj e ct t h e
E x e c uti v e t o p a y m e nt of a n y a d diti o n al t a x, p e n alt y or i nt er est i m p os e d u n d er S e cti o n 4 0 9 A of t h e C o d e. E a c h p a y m e nt i n a
s eri es of p a y m e nts h er e u n d er s h all b e d e e m e d t o b e a s e p ar at e p a y m e nt f or p ur p os es of S e cti o n 4 0 9 A of t h e C o d e. T h e pr o visi o ns
of t his A gr e e m e nt s h all b e c o nstr u e d a n d i nt er pr et e d t o a v oi d t h e i m p ut ati o n of a n y s u c h a d diti o n al t a x, p e n alt y or i nt er est u n d er
S e cti o n 4 0 9 A of t h e C o d e y et pr es er v e (t o t h e n e ar est e xt e nt r e as o n a bl y p ossi bl e) t h e i nt e n d e d b e n efit p a y a bl e t o t h e E x e c uti v e.
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I N WI T N E S S W H E R E O F, t h e p arti es h er et o h a v e c a us e d t his A gr e e m e nt t o b e d ul y e x e c ut e d a n d d eli v er e d as of t h e d a y a n d
y e ar first writt e n a b o v e i n S a n Di m as, C alif or ni a.

[ G O L D E N S T A T E W A T E R C O M P A N Y]
[ A M E RI C A N S T A T E S U TI LI T Y S E R VI C E S, I N C.]

B y     _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
Titl e     Pr esi d e nt & C hi ef E x e c uti v e Offi c er

E X E C U TI V E

    _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
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E x hi bit 1 0. 2 4

A M E N D E D A N D R E S T A T E D

I N D E M NI FI C A TI O N A G R E E M E N T

T his A m e n d e d a n d R est at e d I n d e m nifi c ati o n A gr e e m e nt ( “ A g r e e m e nt ”) is m a d e as of M a y _ _, 2 0 2 1 b y a n d b et w e e n
A m eri c a n St at es Wat er C o m p a n y, a C alif or ni a c or p or ati o n ( “ C o m p a n y ”), a n d [ _ _ _ _ _ _ _ _ _ _] ( “ I n d e m nit e e ”), a [ dir e ct or/ offi c er]
of t h e C o m p a n y. T his A gr e e m e nt f ull y a m e n ds, r est at es a n d s u p ers e d es a n y pri or i n d e m nifi c ati o n a gr e e m e nt b et w e e n t h e
C o m p a n y a n d a n y of its S u bsi di ari es a n d I n d e m nit e e [i n cl u di n g wit h o ut li mit ati o n t h e I n d e m nifi c ati o n A gr e e m e nt d at e d
_ _ _ _ _ _ _.]

R E C I T A L S

A. I n d e m nit e e is c urr e ntl y s er vi n g as a [ dir e ct or/ offi c er] of t h e C o m p a n y a n d e a c h of t h e f oll o wi n g dir e ct or i n dir e ct
w h oll y- o w n e d s u bsi di ari es of t h e C o m p a n y: G ol d e n St at e Wat er C o m p a n y, a C alif or ni a c or p or ati o n, [ A m eri c a n St at es Utilit y
S er vi c es, I n c., a C alif or ni a c or p or ati o n, F ort Bliss Wat er S er vi c es C o m p a n y, a Te x as c or p or ati o n, Ol d D o mi ni o n Utilit y S er vi c es,
I n c., a Vir gi ni a c or p or ati o n, Terr a pi n Utilit y S er vi c es, I n c., a M ar yl a n d c or p or ati o n, P al m ett o St at e Utilit y S er vi c es, I n c., a S o ut h
C ar oli n a c or p or ati o n, Ol d N ort h Utilit y S er vi c es, I n c., a N ort h C ar oli n a c or p or ati o n, E m er al d C o ast Utilit y S er vi c es, I n c., a
Fl ori d a c or p or ati o n, F ort Ril e y Utilit y S er vi c es, I n c., a K a ns as c or p or ati o n a n d C alif or ni a Citi es Wat er C o m p a n y, a C alif or ni a
c or p or ati o n (t h e “ E xisti n g S u bsi di a ri es ”) a n d i n s u c h c a p a cit y h as r e n d er e d v al u a bl e s er vi c es t o t h e C o m p a n y. T h e E xisti n g
S u bsi di ari es a n d a n y ot h er dir e ct or i n dir e ct s u bsi di ar y of t h e C o m p a n y, w h et h er n o w e xisti n g or h er e aft er cr e at e d, f or w hi c h
I n d e m nit e e s er v es as a dir e ct or or offi c er ar e c oll e cti v el y r ef err e d t o as t h e “S u bsi di a ri es ”.

B. T h e C o m p a n y m a y fr o m ti m e t o ti m e r e q u est I n d e m nit e e t o s er v e as a dir e ct or of ot h er S u bsi di ari es.

C. B ot h t h e C o m p a n y a n d I n d e m nit e e r e c o g ni z e t h e i n cr e as e d ris k of liti g ati o n a n d ot h er cl ai ms b ei n g ass ert e d
a g ai nst dir e ct ors a n d offi c ers of p u bli c c o m p a ni es.

D. T h e b o ar d of dir e ct ors of t h e C o m p a n y (t h e " B o a r d ") h as d et er mi n e d t h at e n h a n ci n g t h e a bilit y of t h e C o m p a n y t o
r et ai n a n d attr a ct as dir e ct ors a n d offi c ers t h e m ost c a p a bl e p ers o ns is i n t h e b est i nt er ests of t h e C o m p a n y a n d t h at t h e C o m p a n y
t h er ef or e s h o ul d s e e k t o ass ur e s u c h  p ers o ns t h at i n d e m nifi c ati o n a n d i ns ur a n c e c o v er a g e is a v ail a bl e.

E. I n r e c o g niti o n of t h e n e e d t o pr o vi d e I n d e m nit e e wit h s u bst a nti al pr ot e cti o n a g ai nst p ers o n al li a bilit y, i n or d er t o
pr o c ur e I n d e m nit e e's c o nti n u e d s er vi c e as a dir e ct or a n d/ or offi c er of t h e C o m p a n y or its S u bsi di ari es a n d t o e n h a n c e
I n d e m nit e e's a bilit y t o s er v e t h e C o m p a n y i n a n eff e cti v e m a n n er, a n d i n or d er t o pr o vi d e s u c h pr ot e cti o n p urs u a nt t o e x pr ess
c o ntr a ct ri g hts (i nt e n d e d t o b e e nf or c e a bl e irr es p e cti v e of, a m o n g ot h er t hi n gs, a n y a m e n d m e nt t o t h e C o m p a n y's Arti cl es of
I n c or p or ati o n or B yl a ws ( c oll e cti v el y, t h e "C o nstit u e nt D o c u m e nts "), a n y c h a n g e i n t h e c o m p ositi o n of t h e B o ar d or a n y c h a n g e
i n c o ntr ol or b usi n ess c o m bi n ati o n tr a ns a cti o n r el ati n g t o t h e C o m p a n y), t h e C o m p a n y wis h es t o pr o vi d e i n t his A gr e e m e nt f or
t h e i n d e m nifi c ati o n of, a n d t h e a d v a n c e m e nt of E x p e ns es ( as d efi n e d i n S e cti o n 1(f) b el o w) t o, I n d e m nit e e as s et f ort h i n t his
A gr e e m e nt a n d f or t h e c o nti n u e d c o v er a g e of t h e I n d e m nit e e u n d er t h e C o m p a n y's dir e ct ors' a n d offi c ers' li a bilit y i ns ur a n c e
p oli ci es.

F. T his A gr e e m e nt is a s u p pl e m e nt t o a n d i n f urt h er a n c e of t h e C o nstit u e nt D o c u m e nts of t h e C o m p a n y a n d a n y
r es ol uti o ns a d o pt e d p urs u a nt t h er et o, a n d s h all n ot b e d e e m e d a s u bstit ut e t h er ef or, n or t o di mi nis h or a br o g at e a n y ri g hts of
I n d e m nit e e t h er e u n d er.
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G. I n d e m nit e e d o es n ot r e g ar d t h e pr ot e cti o n a v ail a bl e u n d er t h e C o nstit u e nt D o c u m e nts a n d i ns ur a n c e as a d e q u at e i n
t h e pr es e nt cir c u mst a n c es, a n d m a y n ot b e willi n g t o s er v e as a [ dir e ct or/ offi c er] wit h o ut a d e q u at e pr ot e cti o n, a n d t h e C o m p a n y
d esir es I n d e m nit e e t o s er v e i n s u c h c a p a cit y. I n d e m nit e e is willi n g t o s er v e, c o nti n u e t o s er v e a n d t o t a k e o n a d diti o n al s er vi c e f or
or o n b e h alf of t h e C o m p a n y o n t h e c o n diti o n t h at [s/ h e] b e s o i n d e m nifi e d.

A G R E E M E N T

N O W, T H E R E F O R E , i n c o nsi d er ati o n of t h e c o nti n u e d s er vi c es of t h e I n d e m nit e e a n d i n or d er t o i n d u c e t h e I n d e m nit e e
t o c o nti n u e t o s er v e as a [ dir e ct or/ offi c er] of t h e C o m p a n y a n d t h e E xisti n g S u bsi di ari es a n d a n y ot h er S u bsi di ar y, t h e C o m p a n y
a n d t h e I n d e m nit e e d o h er e b y a gr e e as f oll o ws:

1. D efi niti o ns . As us e d i n t his A gr e e m e nt:

( a) " B e n efi ci al O w n e r " h as t h e m e a ni n g gi v e n t o t h e t er m " b e n efi ci al o w n er " i n R ul e 1 3 d- 3 u n d er t h e
S e c uriti es E x c h a n g e A ct of 1 9 3 4, as a m e n d e d (t h e " E x c h a n g e A ct ").

( b) “ C C C ” m e a ns t h e C alif or ni a C or p or ati o ns C o d e as it m a y b e a m e n d e d fr o m ti m e t o ti m e.

( c) " C h a n g e i n C o nt r ol " m e a ns t h e o c c urr e n c e aft er t h e d at e of t his A gr e e m e nt of a n y of t h e f oll o wi n g
e v e nts:

1. a n y s al e, l e as e, e x c h a n g e or ot h er c h a n g e i n o w n ers hi p (i n o n e or a s eri es of tr a ns a cti o ns) of all or s u bst a nti all y all of
t h e ass ets of t h e C o m p a n y, u nl ess its b usi n ess is c o nti n u e d b y a n ot h er e ntit y i n w hi c h h ol d ers of t h e C o m p a n y’s v oti n g
s e c uriti es i m m e di at el y b ef or e t h e e v e nt o w n, eit h er dir e ctl y or i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e
c o nti n ui n g e ntit y’s v oti n g s e c uriti es i m m e di at el y aft er t h e e v e nt;

2. a n y r e or g a ni z ati o n or m er g er of t h e C o m p a n y, u nl ess (i) t h e h ol d ers of t h e C o m p a n y’s v oti n g s e c uriti es i m m e di at el y
b ef or e t h e e v e nt o w n, eit h er dir e ctl y or i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e c o nti n ui n g or s ur vi vi n g
e ntit y’s v oti n g s e c uriti es i m m e di at el y aft er t h e e v e nt, a n d (ii) at l e ast a m aj orit y of t h e m e m b ers of t h e B o ar d of t h e
s ur vi vi n g e ntit y r es ulti n g fr o m s u c h r e or g a ni z ati o n or m er g er w er e m e m b ers of t h e i n c u m b e nt B o ar d of t h e C o m p a n y
at t h e ti m e of t h e e x e c uti o n of t h e i niti al a gr e e m e nt or of t h e a cti o n of s u c h i n c u m b e nt B o ar d pr o vi di n g f or s u c h
r e or g a ni z ati o n or m er g er;

3. a n a c q uisiti o n b y a n y p ers o n, e ntit y or gr o u p a cti n g i n c o n c ert of m or e t h a n fift y p er c e nt ( 5 0 %) of t h e v oti n g s e c uriti es
of t h e C o m p a n y, u nl ess t h e h ol d ers of t h e C o m p a n y’s v oti n g s e c uriti es i m m e di at el y b ef or e t h e e v e nt o w n, eit h er
dir e ctl y or i n dir e ctl y, m or e t h a n s e v e nt y p er c e nt ( 7 0 %) of t h e a c q uir er’s v oti n g s e c uriti es i m m e di at el y aft er t h e
a c q uisiti o n;

4. t h e c o ns u m m ati o n of a t e n d er off er or e x c h a n g e off er b y a n y i n di vi d u al, e ntit y or gr o u p w hi c h r es ults i n s u c h
i n di vi d u al, e ntit y or gr o u p b e c o mi n g t h e B e n efi ci al O w n er of t w e nt y-fi v e p er c e nt ( 2 5 %) or m or e of t h e v oti n g
s e c uriti es of t h e C o m p a n y, u nl ess t h e t e n d er off er is m a d e b y t h e C o m p a n y or a n y of its s u bsi di ari es or t h e t e n d er off er
is a p pr o v e d b y a m aj orit y of t h e m e m b ers of t h e B o ar d of t h e C o m p a n y w h o
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w er e i n offi c e at t h e b e gi n ni n g of t h e t w el v e m o nt h p eri o d pr e c e di n g t h e c o m m e n c e m e nt of t h e t e n d er off er; or

5. a c h a n g e of o n e- h alf or m or e of t h e m e m b ers of t h e B o ar d of Dir e ct ors of t h e C o m p a n y wit hi n a t w el v e- m o nt h p eri o d,
u nl ess t h e el e cti o n or n o mi n ati o n f or el e cti o n b y s h ar e h ol d ers of n e w dir e ct ors wit hi n s u c h p eri o d c o nstit uti n g a
m aj orit y of t h e a p pli c a bl e B o ar d w as a p pr o v e d b y a v ot e of at l e ast t w o-t hir ds ( 2/ 3) of t h e dir e ct ors t h e n still i n offi c e
w h o w er e i n offi c e at t h e b e gi n ni n g of t h e t w el v e m o nt h p eri o d.

( d) “ C o r p o r at e St at us ” d es cri b es t h e st at us of a p ers o n w h o is or w as a dir e ct or, offi c er, e m pl o y e e, a g e nt or
fi d u ci ar y of t h e C o m p a n y or of a n y ot h er c or p or ati o n, li mit e d li a bilit y c o m p a n y, p art n ers hi p, j oi nt v e nt ur e, tr ust,
e m pl o y e e b e n efit pl a n or ot h er e nt er pris e t h at s u c h p ers o n is or w as s er vi n g at t h e e x pr ess writt e n r e q u est or i m pli e d
a ut h ori z ati o n of t h e C o m p a n y.

( e) “ Disi nt e r est e d Di r e ct o r ” m e a ns a dir e ct or of t h e C o m p a n y w h o is n ot a n d w as n ot a p art y t o t h e
Pr o c e e di n g i n r es p e ct of w hi c h i n d e m nifi c ati o n is s o u g ht b y I n d e m nit e e.

(f) “ E x p e ns es ” s h all i n cl u d e, wit h o ut li mit ati o n, all r e as o n a bl e att or n e ys’ f e es, r et ai n ers, c o urt c osts,
tr a ns cri pt c osts, f e es of e x p erts, wit n ess f e es, tr a v el e x p e ns es, d u pli c ati n g c osts, pri nti n g a n d bi n di n g c osts, t el e p h o n e
c h ar g es, p ost a g e, d eli v er y s er vi c e f e es a n d all ot h er dis b urs e m e nts or e x p e ns es of t h e t y p es c ust o m aril y i n c urr e d i n
c o n n e cti o n wit h pr os e c uti n g, d ef e n di n g, pr e p ari n g t o pr os e c ut e or d ef e n d, i n v esti g ati n g, p arti ci p ati n g, or b ei n g or
pr e p ari n g t o b e a wit n ess i n a Pr o c e e di n g, or r es p o n di n g t o, or o bj e cti n g t o, a r e q u est t o pr o vi d e dis c o v er y i n a n y
Pr o c e e di n g. E x p e ns es als o s h all i n cl u d e E x p e ns es i n c urr e d i n c o n n e cti o n wit h a n y a p p e al or i nj u n cti v e r eli ef r es ulti n g
fr o m a n y Pr o c e e di n g a n d a n y f e d er al, st at e, l o c al or f or ei g n t a x es i m p os e d o n t h e I n d e m nit e e as a r es ult of t h e a ct u al or
d e e m e d r e c ei pt of a n y p a y m e nts u n d er t his A gr e e m e nt, i n cl u di n g wit h o ut li mit ati o n t h e pr e mi u m, s e c urit y f or, a n d ot h er
c osts r el ati n g t o a n y c ost b o n d, s u p ers e d e as b o n d, or ot h er a p p e al b o n d or its e q ui v al e nt. E x p e ns es, h o w e v er, s h all n ot
i n cl u d e a m o u nts p ai d i n s ettl e m e nt b y I n d e m nit e e or t h e a m o u nt of j u d g m e nts or fi n es a g ai nst I n d e m nit e e.

( g) “ I n d e p e n d e nt C o u ns el ” m e a ns a l a w fir m, or a m e m b er of a l a w fir m, t h at is e x p eri e n c e d i n m att ers of
c or p or ati o n l a w a n d n eit h er pr es e ntl y is, n or i n t h e p ast fi v e y e ars h as b e e n, r et ai n e d t o r e pr es e nt (i) t h e C o m p a n y or
I n d e m nit e e i n a n y m att er m at eri al t o eit h er s u c h p art y ( ot h er t h a n wit h r es p e ct t o m att ers c o n c er ni n g I n d e m nit e e u n d er
t his A gr e e m e nt, or of ot h er i n d e m nit e es u n d er si mil ar i n d e m nifi c ati o n a gr e e m e nts), or (ii) a n y ot h er p art y t o t h e
Pr o c e e di n g gi vi n g ris e t o a cl ai m f or i n d e m nifi c ati o n h er e u n d er. N ot wit hst a n di n g t h e f or e g oi n g, t h e t er m “I n d e p e n d e nt
C o u ns el ” s h all n ot i n cl u d e a n y p ers o n w h o, u n d er t h e a p pli c a bl e st a n d ar ds of pr of essi o n al c o n d u ct t h e n pr e v aili n g, w o ul d
h a v e a c o nfli ct of i nt er est i n r e pr es e nti n g eit h er t h e C o m p a n y or I n d e m nit e e i n a n a cti o n t o d et er mi n e I n d e m nit e e’s ri g hts
u n d er t his A gr e e m e nt or t o w h o m I n d e m nit e e s h all r e as o n a bl y o bj e ct. T h e C o m p a n y a gr e es t o p a y t h e r e as o n a bl e f e es of
t h e I n d e p e n d e nt C o u ns el r ef err e d t o a b o v e a n d t o f ull y i n d e m nif y s u c h c o u ns el a g ai nst a n y a n d all E x p e ns es, cl ai ms,
li a biliti es a n d d a m a g es arisi n g o ut of or r el ati n g t o t his A gr e e m e nt or its e n g a g e m e nt p urs u a nt h er et o.

( h) " P e rs o n " m e a ns a n y i n di vi d u al, c or p or ati o n, fir m, p art n ers hi p, j oi nt v e nt ur e, li mit e d li a bilit y c o m p a n y,
est at e, tr ust, b usi n ess ass o ci ati o n, or g a ni z ati o n, g o v er n m e nt al e ntit y or ot h er e ntit y a n d i n cl u d es t h e m e a ni n g s et f ort h i n
S e cti o ns 1 3( d) a n d 1 4( d) of t h e E x c h a n g e A ct.

EXHIBIT E



(i) “ P r o c e e di n g ” i n cl u d es a n y t hr e at e n e d, p e n di n g or c o m pl et e d a cti o n, s uit, ar bitr ati o n, alt er n at e dis p ut e
r es ol uti o n m e c h a nis m, i n v esti g ati o n, i n q uir y, a d mi nistr ati v e h e ari n g or a n y ot h er a ct u al, t hr e at e n e d or c o m pl et e d
pr o c e e di n g, w h et h er br o u g ht b y or i n t h e ri g ht of t h e C o m p a n y or ot h er wis e a n d w h et h er ci vil, cri mi n al, a d mi nistr ati v e or
i n v esti g ati v e, i n w hi c h I n d e m nit e e w as, is or will b e i n v ol v e d as a p art y or ot h er wis e, b y r e as o n of his or h er C or p or at e
St at us, b y r e as o n of a n y a cti o n t a k e n b y hi m or h er or of a n y i n a cti o n o n his or h er p art w hil e a cti n g i n his or h er
C or p or at e St at us; i n e a c h c as e w h et h er or n ot h e or s h e is a cti n g or s er vi n g i n a n y s u c h c a p a cit y at t h e ti m e a n y li a bilit y or
e x p e ns e is i n c urr e d f or w hi c h i n d e m nifi c ati o n c a n b e pr o vi d e d u n d er t his A gr e e m e nt; i n cl u di n g o n e p e n di n g o n or b ef or e
t h e d at e of t his A gr e e m e nt, b ut e x cl u di n g o n e i niti at e d b y a n I n d e m nit e e t o e nf or c e his or h er ri g hts u n d er t his A gr e e m e nt.

(j) " V oti n g S e c u riti es " m e a ns a n y s e c uriti es of t h e C o m p a n y t h at v ot e g e n er all y i n t h e el e cti o n of dir e ct ors.

6. A g r e e m e nt t o S e r v e . I n r eli a n c e o n t his A gr e e m e nt, t h e I n d e m nit e e a gr e es t o c o nti n u e t o s er v e as a dir e ct or
a n d/ or offi c er of t h e C o m p a n y a n d/ or o n e or m or e of its S u bsi di ari es, f or s o l o n g as t h e I n d e m nit e e is d ul y el e ct e d or a p p oi nt e d or
u ntil s u c h ti m e as t h e I n d e m nit e e t e n d ers t h e I n d e m nit e e’s r esi g n ati o n i n writi n g or is r e m o v e d fr o m all p ositi o ns as a dir e ct or of
t h e C o m p a n y a n d/ or its S u bsi di ari es. T his A gr e e m e nt s h all n ot b e d e e m e d a n e m pl o y m e nt a gr e e m e nt b et w e e n t h e C o m p a n y ( or
a n y of its S u bsi di ari es) a n d I n d e m nit e e.

7. I n d e m nifi c ati o n . T h e C o m p a n y h er e b y a gr e es t o h ol d h ar ml ess a n d i n d e m nif y I n d e m nit e e t o t h e f ull est e xt e nt
p er mitt e d b y l a w, as s u c h l a ws m a y b e a m e n d e d fr o m ti m e t o ti m e. I n f urt h er a n c e of t h e f or e g oi n g i n d e m nifi c ati o n, a n d wit h o ut
li miti n g t h e g e n er alit y t h er e of:

( a) Pr o c e e di n gs Ot h er T h a n Pr o c e e di n gs b y or i n t h e Ri g ht of t h e C o m p a n y . S o l o n g as eit h er (i) t h e C o m p a n y
d et er mi n es p urs u a nt t o S e cti o n 3 1 7( e) of t h e C C C t h at I n d e m nit e e h as a ct e d i n g o o d f ait h a n d i n a m a n n er t h at I n d e m nit e e
r e as o n a bl y b eli e v e d t o b e i n t h e b est i nt er est of t h e C o m p a n y ( a n d t h at i n t h e c as e of a cri mi n al Pr o c e e di n g, I n d e m nit e e
h a d n o r e as o n a bl e c a us e t o b eli e v e t h at s u c h c o n d u ct w as u nl a wf ul), or (ii) I n d e m nit e e h as alr e a d y b e e n s u c c essf ul o n t h e
m erits i n s u c h a Pr o c e e di n g, I n d e m nit e e s h all b e e ntitl e d t o t h e ri g hts of i n d e m nifi c ati o n pr o vi d e d i n t his S e cti o n 3( a) if,
b y r e as o n of his or h er C or p or at e St at us, I n d e m nit e e is, or is t hr e at e n e d t o b e m a d e, a p art y t o or p arti ci p a nt i n a n y
Pr o c e e di n g ( as h er ei n aft er d efi n e d) ot h er t h a n a Pr o c e e di n g b y or i n t h e ri g ht of t h e C o m p a n y . S u bj e ct t o t h e li mit ati o ns i n
t his S e cti o n 3( a), I n d e m nit e e s h all b e i n d e m nifi e d a g ai nst all E x p e ns es ( as h er ei n aft er d efi n e d), j u d g m e nts, p e n alti es,
fi n es a n d a m o u nts p ai d i n s ettl e m e nt a ct u all y a n d r e as o n a bl y i n c urr e d b y hi m or h er, or o n his or h er b e h alf, i n c o n n e cti o n
wit h s u c h Pr o c e e di n g or a n y cl ai m, iss u e or m att er t h er ei n.

( b) Pr o c e e di n gs b y or i n t h e Ri g ht of t h e C o m p a n y . I n d e m nit e e s h all b e e ntitl e d t o t h e ri g hts of
i n d e m nifi c ati o n pr o vi d e d i n t his S e cti o n 3( b) if, b y r e as o n of his or h er C or p or at e St at us, t h e I n d e m nit e e is, or is
t hr e at e n e d t o b e m a d e, a p art y t o or p arti ci p a nt i n a n y Pr o c e e di n g br o u g ht b y or i n t h e ri g ht of t h e C o m p a n y. P urs u a nt t o
t his S e cti o n 3( b), I n d e m nit e e s h all b e i n d e m nifi e d a g ai nst all E x p e ns es a ct u all y a n d r e as o n a bl y i n c urr e d b y t h e
I n d e m nit e e, or o n t h e I n d e m nit e e’s b e h alf, i n c o n n e cti o n wit h s u c h Pr o c e e di n g if t h e I n d e m nit e e a ct e d i n g o o d f ait h a n d
i n a m a n n er t h e I n d e m nit e e r e as o n a bl y b eli e v e d t o b e i n or n ot o p p os e d t o t h e b est i nt er ests of t h e C o m p a n y; pr o vi d e d,
h o w e v er, if a p pli c a bl e l a w s o pr o vi d es, n o i n d e m nifi c ati o n a g ai nst s u c h E x p e ns es s h all b e m a d e i n r es p e ct of a n y cl ai m,
iss u e or m att er i n s u c h Pr o c e e di n g as t o w hi c h I n d e m nit e e s h all h a v e b e e n ulti m at el y d et er mi n e d t o b e li a bl e t o t h e
C o m p a n y u nl ess a n d t o t h e e xt e nt t h at a C alif or ni a st at e c o urt s h all d et er mi n e t h at s u c h i n d e m nifi c ati o n m a y b e m a d e.
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( c) I n d e m nifi c ati o n f or E x p e ns es of a P art y W h o is W h oll y or P artl y S u c c essf ul. N ot wit hst a n di n g a n y ot h er
pr o visi o n of t his A gr e e m e nt, t o t h e e xt e nt t h at I n d e m nit e e is, b y r e as o n of his or h er C or p or at e St at us, a p art y t o a n d is
s u c c essf ul, o n t h e m erits or ot h er wis e, i n a n y Pr o c e e di n g, h e or s h e s h all b e i n d e m nifi e d t o t h e m a xi m u m e xt e nt p er mitt e d
b y l a w, as s u c h l a ws m a y b e a m e n d e d fr o m ti m e t o ti m e, a g ai nst all E x p e ns es a ct u all y a n d r e as o n a bl y i n c urr e d b y hi m or
h er or o n his or h er b e h alf i n c o n n e cti o n t h er e wit h. If I n d e m nit e e is n ot w h oll y s u c c essf ul i n s u c h Pr o c e e di n g b ut is
s u c c essf ul, o n t h e m erits or ot h er wis e, as t o o n e or m or e b ut l ess t h a n all cl ai ms, iss u es or m att ers i n s u c h Pr o c e e di n g, t h e
C o m p a n y s h all i n d e m nif y I n d e m nit e e a g ai nst all E x p e ns es a ct u all y a n d r e as o n a bl y i n c urr e d b y hi m or h er or o n his or h er
b e h alf i n c o n n e cti o n wit h e a c h s u c c essf ull y r es ol v e d cl ai m, iss u e or m att er. F or p ur p os es of t his S e cti o n a n d wit h o ut
li mit ati o n, t h e t er mi n ati o n of a n y cl ai m, iss u e or m att er i n s u c h a Pr o c e e di n g b y dis miss al, wit h or wit h o ut pr ej u di c e, s h all
b e d e e m e d t o b e a s u c c essf ul r es ult as t o s u c h cl ai m, iss u e or m att er .

( d) I n d e m nifi c ati o n f or E x p e ns es of a Wit n ess. N ot wit hst a n di n g a n y ot h er pr o visi o n of t his A gr e e m e nt, t o t h e
e xt e nt t h at I n d e m nit e e is, b y r e as o n of his or h er C or p or at e St at us, a wit n ess, or is m a d e ( or as k e d) t o r es p o n d t o
dis c o v er y r e q u ests, i n a n y Pr o c e e di n g t o w hi c h I n d e m nit e e is n ot a p art y, h e or s h e s h all b e i n d e m nifi e d a g ai nst all
E x p e ns es a ct u all y a n d r e as o n a bl y i n c urr e d b y hi m or h er or o n his or h er b e h alf i n c o n n e cti o n t h er e wit h.

4.     C o n cl usi v e P r es u m pti o n R e g a r di n g St a n d a r ds of C o n d u ct . T h e I n d e m nit e e s h all b e c o n cl usi v el y pr es u m e d t o
h a v e m et t h e r el e v a nt st a n d ar ds of c o n d u ct, if a n y, as d efi n e d b y C alif or ni a l a w, f or i n d e m nifi c ati o n p urs u a nt t o t his A gr e e m e nt,
u nl ess a d et er mi n ati o n is m a d e t h at t h e I n d e m nit e e h as n ot m et s u c h st a n d ar ds (i) b y t h e B o ar d b y a m aj orit y v ot e of a q u or u m
t h er e of c o nsisti n g of dir e ct ors w h o w er e n ot p arti es t o t h e Pr o c e e di n g f or w hi c h a cl ai m is m a d e u n d er t his A gr e e m e nt, (ii) b y t h e
s h ar e h ol d ers of t h e C o m p a n y b y m aj orit y v ot e of a q u or u m t h er e of c o nsisti n g of s h ar e h ol d ers w h o ar e n ot p arti es t o t h e
Pr o c e e di n g d u e t o w hi c h a cl ai m is m a d e u n d er t his A gr e e m e nt, (iii) i n a writt e n o pi ni o n b y I n d e p e n d e nt C o u ns el, t h e s el e cti o n
of w h o m h as b e e n a p pr o v e d b y t h e I n d e m nit e e i n writi n g, or (i v) b y a c o urt of c o m p et e nt j uris di cti o n. F urt h er, i n a n y liti g ati o n,
ar bitr ati o n or ot h er pr o c e e di n g t o e nf or c e I n d e m nit e e’s ri g hts u n d er t his A gr e e m e nt, n o d et er mi n ati o n b y t h e B o ar d, s h ar e h ol d ers
or I n d e p e n d e nt C o u ns el t h at I n d e m nit e e di d n ot m e et t h e a p pli c a bl e st a n d ar ds of c o n d u ct s h all cr e at e a pr es u m pti o n f or t h e
p ur p os e of s u c h pr o c e e di n g t h at I n d e m nit e e h as n ot m et t h e a p pli c a bl e st a n d ar ds of c o n d u ct.

8. A d v a n c es of E x p e ns es . I n d e m nit e e s h all h a v e t h e ri g ht t o a d v a n c e m e nt b y t h e C o m p a n y, pri or t o t h e fi n al
dis p ositi o n of a n y Pr o c e e di n g b y fi n al a dj u di c ati o n t o w hi c h t h er e ar e n o f urt h er ri g hts of a p p e al, of a n y a n d all E x p e ns es a ct u all y
a n d r e as o n a bl y p ai d or i n c urr e d b y I n d e m nit e e i n c o n n e cti o n wit h a n y Pr o c e e di n g arisi n g o ut of I n d e m nit e e’s C or p or at e St at us.
I n d e m nit e e's ri g ht t o s u c h a d v a n c e m e nt is n ot s u bj e ct t o t h e s atisf a cti o n of a n y st a n d ar d of c o n d u ct. Wit h o ut li miti n g t h e
g e n er alit y or eff e ct of t h e f or e g oi n g, wit hi n t hirt y ( 3 0) d a ys aft er a n y r e q u est b y I n d e m nit e e, t h e C o m p a n y s h all, i n a c c or d a n c e
wit h s u c h r e q u est, ( a) p a y s u c h E x p e ns es o n b e h alf of I n d e m nit e e, ( b) a d v a n c e t o I n d e m nit e e f u n ds i n a n a m o u nt s uffi ci e nt t o p a y
s u c h E x p e ns es, or ( c) r ei m b urs e I n d e m nit e e f or s u c h E x p e ns es. I n c o n n e cti o n wit h a n y r e q u est f or E x p e ns e a d v a n c es, I n d e m nit e e
s h all n ot b e r e q uir e d t o pr o vi d e a n y d o c u m e nt ati o n or i nf or m ati o n t o t h e e xt e nt t h at t h e pr o visi o n t h er e of w o ul d u n d er mi n e or
ot h er wis e j e o p ar di z e att or n e y- cli e nt pri vil e g e. I n c o n n e cti o n wit h a n y r e q u est f or E x p e ns e a d v a n c es, I n d e m nit e e s h all e x e c ut e
a n d d eli v er t o t h e C o m p a n y a n u n d ert a ki n g ( w hi c h s h all b e a c c e pt e d wit h o ut r ef er e n c e t o I n d e m nit e e's a bilit y t o r e p a y t h e
E x p e ns e a d v a n c es), t o r e p a y a n y a m o u nts p ai d, a d v a n c e d, or r ei m b urs e d b y t h e C o m p a n y f or s u c h E x p e ns es t o t h e e xt e nt t h at it
is ulti m at el y d et er mi n e d, f oll o wi n g t h e fi n al dis p ositi o n of s u c h Pr o c e e di n g, t h at I n d e m nit e e is n ot e ntitl e d t o
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i n d e m nifi c ati o n h er e u n d er. I n d e m nit e e's o bli g ati o n t o r ei m b urs e t h e C o m p a n y f or E x p e ns e a d v a n c es s h all b e u ns e c ur e d a n d n o
i nt er est s h all b e c h ar g e d t h er e o n.

9. N otifi c ati o n a n d D ef e ns e of P r o c e e di n gs .

( a) N otifi c ati o n of Pr o c e e di n gs . I n d e m nit e e s h all n otif y t h e C o m p a n y i n writi n g as s o o n as pr a cti c a bl e of a n y
Cl ai m w hi c h c o ul d r el at e t o a Pr o c e e di n g or f or w hi c h I n d e m nit e e c o ul d s e e k E x p e ns e a d v a n c es, i n cl u di n g a bri ef
d es cri pti o n ( b as e d u p o n i nf or m ati o n t h e n a v ail a bl e t o I n d e m nit e e) of t h e n at ur e of, a n d t h e f a cts u n d erl yi n g, s u c h
Pr o c e e di n g. T h e f ail ur e b y I n d e m nit e e t o ti m el y n otif y t h e C o m p a n y h er e u n d er s h all n ot r eli e v e t h e C o m p a n y fr o m a n y
li a bilit y h er e u n d er u nl ess a n d t o t h e e xt e nt t h e C o m p a n y's a bilit y t o p arti ci p at e i n t h e d ef e ns e of s u c h cl ai m w as
m at eri all y a n d a d v ers el y aff e ct e d b y s u c h f ail ur e. If at t h e ti m e of t h e r e c ei pt of s u c h n oti c e, t h e C o m p a n y h as dir e ct ors'
a n d offi c ers' li a bilit y i ns ur a n c e i n eff e ct u n d er w hi c h c o v er a g e f or Pr o c e e di n gs is p ot e nti all y a v ail a bl e, t h e C o m p a n y s h all
gi v e pr o m pt writt e n n oti c e t o t h e a p pli c a bl e i ns ur ers i n a c c or d a n c e wit h t h e pr o c e d ur es s et f ort h i n t h e a p pli c a bl e p oli ci es.
T h e C o m p a n y s h all pr o vi d e t o I n d e m nit e e a c o p y of s u c h n oti c e d eli v er e d t o t h e a p pli c a bl e i ns ur ers, a n d c o pi es of all
s u bs e q u e nt c orr es p o n d e n c e b et w e e n t h e C o m p a n y a n d s u c h i ns ur ers r e g ar di n g t h e Pr o c e e di n g, i n e a c h c as e s u bst a nti all y
c o n c urr e ntl y wit h t h e d eli v er y or r e c ei pt t h er e of b y t h e C o m p a n y .

( b) D ef e ns e of Pr o c e e di n gs . T h e C o m p a n y s h all b e e ntitl e d t o p arti ci p at e i n t h e d ef e ns e of a n y Pr o c e e di n g at
its o w n e x p e ns e a n d, e x c e pt as ot h er wis e pr o vi d e d b el o w, t o t h e e xt e nt t h e C o m p a n y s o wis h es, it m a y ass u m e t h e
d ef e ns e t h er e of wit h c o u ns el r e as o n a bl y s atisf a ct or y t o I n d e m nit e e. Aft er n oti c e fr o m t h e C o m p a n y t o I n d e m nit e e of its
el e cti o n t o ass u m e t h e d ef e ns e of a n y s u c h Pr o c e e di n g, t h e C o m p a n y s h all n ot b e li a bl e t o I n d e m nit e e u n d er t his
A gr e e m e nt or ot h er wis e f or a n y E x p e ns es s u bs e q u e ntl y dir e ctl y i n c urr e d b y I n d e m nit e e i n c o n n e cti o n wit h I n d e m nit e e's
d ef e ns e of s u c h Pr o c e e di n g ot h er t h a n r e as o n a bl e c osts of i n v esti g ati o n, s er vi n g as a wit n ess or as ot h er wis e pr o vi d e d
b el o w. I n d e m nit e e s h all h a v e t h e ri g ht t o e m pl o y its o w n l e g al c o u ns el i n s u c h Pr o c e e di n g, b ut all E x p e ns es r el at e d t o
s u c h c o u ns el i n c urr e d aft er n oti c e fr o m t h e C o m p a n y of its ass u m pti o n of t h e d ef e ns e s h all b e at I n d e m nit e e's o w n
e x p e ns e; pr o vi d e d, h o w e v er, t h at if (i) I n d e m nit e e's e m pl o y m e nt of its o w n l e g al c o u ns el h as b e e n a ut h ori z e d b y t h e
C o m p a n y, (ii) I n d e m nit e e h as r e as o n a bl y d et er mi n e d t h at t h er e m a y b e a c o nfli ct of i nt er est b et w e e n I n d e m nit e e a n d t h e
C o m p a n y i n t h e d ef e ns e of s u c h Cl ai m, (iii) aft er a C h a n g e i n C o ntr ol, I n d e m nit e e's e m pl o y m e nt of its o w n c o u ns el h as
b e e n a p pr o v e d b y t h e I n d e p e n d e nt C o u ns el or (i v) t h e C o m p a n y s h all n ot i n f a ct h a v e e m pl o y e d c o u ns el t o ass u m e t h e
d ef e ns e of s u c h Cl ai m, t h e n I n d e m nit e e s h all b e e ntitl e d t o r et ai n its o w n s e p ar at e c o u ns el ( b ut n ot m or e t h a n o n e l a w
fir m pl us, if a p pli c a bl e, l o c al c o u ns el i n r es p e ct of a n y s u c h Cl ai m) a n d all E x p e ns es r el at e d t o s u c h s e p ar at e c o u ns el s h all
b e b or n e b y t h e C o m p a n y.

( c) S ettl e m e nt of Cl ai ms . T h e C o m p a n y s h all n ot b e li a bl e t o I n d e m nit e e u n d er t his A gr e e m e nt f or a n y
a m o u nts p ai d i n s ettl e m e nt of a n y t hr e at e n e d or p e n di n g Cl ai m r el at e d t o a Pr o c e e di n g eff e ct e d wit h o ut t h e C o m p a n y's
pri or writt e n c o ns e nt, w hi c h s h all n ot b e u nr e as o n a bl y wit h h el d; pr o vi d e d, h o w e v er, t h at if a C h a n g e i n C o ntr ol h as
o c c urr e d, t h e C o m p a n y s h all b e li a bl e f or i n d e m nifi c ati o n of t h e I n d e m nit e e f or a m o u nts p ai d i n s ettl e m e nt if a n
I n d e p e n d e nt C o u ns el h as a p pr o v e d t h e s ettl e m e nt. T h e C o m p a n y s h all n ot s ettl e a n y Cl ai m r el at e d t o a n I n d e m nifi a bl e
E v e nt i n a n y m a n n er t h at w o ul d i m p os e a n y c ost, E x p e ns e or li a bilit y o n t h e I n d e m nit e e or w o ul d a d mit wr o n g d oi n g o n
t h e p art of I n d e m nit e e, i n e a c h c as e wit h o ut t h e I n d e m nit e e's pri or writt e n c o ns e nt.

1 0. I n d e m nifi c ati o n P r o c e d u r e; D et e r mi n ati o n of Ri g ht t o I n d e m nifi c ati o n .
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( a) U p o n writt e n r e q u est b y I n d e m nit e e f or i n d e m nifi c ati o n p urs u a nt t o t h e first s e nt e n c e of S e cti o n 6( a)
h er e of, a d et er mi n ati o n (s u bj e ct t o S e cti o n 4 h er e of) wit h r es p e ct t o I n d e m nit e e’s e ntitl e m e nt t h er et o s h all b e m a d e i n t h e
s p e cifi c c as e b y o n e of t h e f oll o wi n g f o ur m et h o ds, w hi c h, if n o C h a n g e i n C o ntr ol h as o c c urr e d, s h all b e at t h e el e cti o n
of t h e B o ar d: ( 1) b y a m aj orit y v ot e of t h e Disi nt er est e d Dir e ct ors, e v e n t h o u g h l ess t h a n a q u or u m, ( 2) b y a c o m mitt e e of
Disi nt er est e d Dir e ct ors d esi g n at e d b y a m aj orit y v ot e of t h e Disi nt er est e d Dir e ct ors, e v e n t h o u g h l ess t h a n a q u or u m, ( 3)
if t h er e ar e n o Disi nt er est e d Dir e ct ors or if t h e Disi nt er est e d Dir e ct ors s o dir e ct, b y I n d e p e n d e nt C o u ns el i n a writt e n
o pi ni o n t o t h e B o ar d, a c o p y of w hi c h s h all b e d eli v er e d t o t h e I n d e m nit e e, or ( 4) if s o dir e ct e d b y t h e B o ar d, b y t h e
s h ar e h ol d ers of t h e C o m p a n y. If a C h a n g e i n C o ntr ol s h all h a v e o c c urr e d, a d et er mi n ati o n (s u bj e ct t o S e cti o n 4 h er e of)
wit h r es p e ct t o I n d e m nit e e’s e ntitl e m e nt t h er et o s h all b e m a d e ( x) if t h e I n d e m nit e e s o r e q u ests i n writi n g, b y a m aj orit y
v ot e of t h e Disi nt er est e d Dir e ct ors, e v e n if l ess t h a n a q u or u m of t h e B o ar d or ( y) ot h er wis e, b y I n d e p e n d e nt C o u ns el i n a
writt e n o pi ni o n a d dr ess e d t o t h e B o ar d, a c o p y of w hi c h s h all b e d eli v er e d t o I n d e m nit e e.

( b) If t h e d et er mi n ati o n of e ntitl e m e nt t o i n d e m nifi c ati o n is t o b e m a d e b y I n d e p e n d e nt C o u ns el p urs u a nt t o
S e cti o n 7( a) h er e of, t h e I n d e p e n d e nt C o u ns el s h all b e s el e ct e d as pr o vi d e d i n t his S e cti o n 7( b). T h e I n d e p e n d e nt C o u ns el
s h all b e s el e ct e d b y t h e B o ar d. I n d e m nit e e m a y, wit hi n 1 0 d a ys aft er s u c h writt e n n oti c e of s el e cti o n s h all h a v e b e e n
gi v e n, d eli v er t o t h e C o m p a n y a writt e n o bj e cti o n t o s u c h s el e cti o n w hi c h s h all s et f ort h wit h p arti c ul arit y t h e f a ct u al
b asis of s u c h ass erti o n. A bs e nt a pr o p er a n d ti m el y o bj e cti o n, t h e p ers o n s o s el e ct e d s h all a ct as I n d e p e n d e nt C o u ns el. If a
writt e n o bj e cti o n is m a d e a n d s u bst a nti at e d, t h e I n d e p e n d e nt C o u ns el s el e ct e d m a y n ot s er v e as I n d e p e n d e nt C o u ns el
u nl ess a n d u ntil s u c h o bj e cti o n is wit h dr a w n or a c o urt h as d et er mi n e d t h at s u c h o bj e cti o n is wit h o ut m erit. If, wit hi n 2 0
d a ys aft er s u b missi o n b y I n d e m nit e e of a writt e n r e q u est f or i n d e m nifi c ati o n p urs u a nt t o S e cti o n 6( a) h er e of, n o
I n d e p e n d e nt C o u ns el s h all h a v e b e e n s el e ct e d a n d n ot o bj e ct e d t o, eit h er t h e C o m p a n y or I n d e m nit e e m a y p etiti o n a
C alif or ni a st at e c o urt or ot h er c o urt of c o m p et e nt j uris di cti o n f or r es ol uti o n of a n y o bj e cti o n w hi c h s h all h a v e b e e n m a d e
b y t h e I n d e m nit e e t o t h e C o m p a n y’s s el e cti o n of I n d e p e n d e nt C o u ns el a n d/ or f or t h e a p p oi nt m e nt as I n d e p e n d e nt C o u ns el
of a p ers o n s el e ct e d b y t h e c o urt or b y s u c h ot h er p ers o n as t h e c o urt s h all d esi g n at e, a n d t h e p ers o n wit h r es p e ct t o w h o m
all o bj e cti o ns ar e s o r es ol v e d or t h e p ers o n s o a p p oi nt e d s h all a ct as I n d e p e n d e nt C o u ns el u n d er S e cti o n 7( a) h er e of. T h e
C o m p a n y s h all p a y a n y a n d all r e as o n a bl e f e es a n d e x p e ns es of I n d e p e n d e nt C o u ns el i n c urr e d b y s u c h I n d e p e n d e nt
C o u ns el, a n d t h e C o m p a n y s h all p a y all r e as o n a bl e f e es a n d e x p e ns es i n ci d e nt t o t h e pr o c e d ur es of t his S e cti o n 7( b),
r e g ar dl ess of t h e m a n n er i n w hi c h s u c h I n d e p e n d e nt C o u ns el w as s el e ct e d or a p p oi nt e d.

( c) T h e I n d e m nit e e’s E x p e ns es i n c urr e d i n c o n n e cti o n wit h a n y pr o c e e di n g c o n c er ni n g t h e I n d e m nit e e’s ri g ht
t o i n d e m nifi c ati o n or E x p e ns e a d v a n c es i n w h ol e or i n p art p urs u a nt t o t his A gr e e m e nt s h all als o b e i n d e m nifi e d b y t h e
C o m p a n y, r e g ar dl ess of t h e o ut c o m e of s u c h a cti o n, s uit or pr o c e e di n g.

( d) I n d e m nit e e s h all b e d e e m e d t o h a v e a ct e d i n g o o d f ait h if I n d e m nit e e’s a cti o n is b as e d o n t h e r e c or ds or
b o o ks of a c c o u nt of t h e C o m p a n y or its S u bsi di ari es, i n cl u di n g fi n a n ci al st at e m e nts, or o n i nf or m ati o n s u p pli e d t o
I n d e m nit e e b y t h e offi c ers of t h e C o m p a n y i n t h e c o urs e of t h eir d uti es, or o n t h e a d vi c e of l e g al c o u ns el f or t h e C o m p a n y
or o n i nf or m ati o n or r e c or ds gi v e n or r e p orts m a d e t o t h e C o m p a n y b y a n i n d e p e n d e nt c ertifi e d p u bli c a c c o u nt a nt or b y a n
a p pr ais er or ot h er e x p ert s el e ct e d wit h r e as o n a bl e c ar e b y t h e C o m p a n y. I n a d diti o n, t h e k n o wl e d g e a n d/ or a cti o ns, or
f ail ur e t o a ct, of a n y dir e ct or, offi c er, a g e nt or e m pl o y e e of t h e C o m p a n y s h all n ot b e i m p ut e d t o I n d e m nit e e f or p ur p os es
of d et er mi ni n g t h e ri g ht t o i n d e m nifi c ati o n u n d er t his A gr e e m e nt. W h et h er or n ot t h e f or e g oi n g pr o visi o ns of t his S e cti o n
7( d) ar e s atisfi e d, it
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s h all i n a n y e v e nt b e pr es u m e d t h at I n d e m nit e e h as at all ti m es a ct e d i n g o o d f ait h a n d i n a m a n n er h e or s h e r e as o n a bl y
b eli e v e d t o b e i n or n ot o p p os e d t o t h e b est i nt er ests of t h e C o m p a n y. A n y o n e s e e ki n g t o o v er c o m e t his pr es u m pti o n s h all
h a v e t h e b ur d e n of pr o of a n d t h e b ur d e n of p ers u asi o n b y cl e ar a n d c o n vi n ci n g e vi d e n c e.

( e) If t h e p ers o n, p ers o ns or e ntit y e m p o w er e d or s el e ct e d u n d er S e cti o n 7( a) t o d et er mi n e w h et h er I n d e m nit e e
is e ntitl e d t o i n d e m nifi c ati o n s h all n ot h a v e m a d e a d et er mi n ati o n wit hi n 6 0 d a ys aft er r e c ei pt b y t h e C o m p a n y of t h e
r e q u est t h er ef or, t h e r e q uisit e d et er mi n ati o n of e ntitl e m e nt t o i n d e m nifi c ati o n s h all b e d e e m e d t o h a v e b e e n m a d e a n d
I n d e m nit e e s h all b e e ntitl e d t o s u c h i n d e m nifi c ati o n a bs e nt a pr o hi biti o n of s u c h i n d e m nifi c ati o n u n d er a p pli c a bl e l a w;
pr o vi d e d, h o w e v er, t h at s u c h 6 0 d a y p eri o d m a y b e e xt e n d e d f or a r e as o n a bl e ti m e, n ot t o e x c e e d a n a d diti o n al 3 0 d a ys, if
t h e p ers o n, p ers o ns or e ntit y m a ki n g s u c h d et er mi n ati o n wit h r es p e ct t o e ntitl e m e nt t o i n d e m nifi c ati o n i n g o o d f ait h
r e q uir es s u c h a d diti o n al ti m e t o o bt ai n or e v al u at e d o c u m e nt ati o n a n d/ or i nf or m ati o n r el ati n g t h er et o; a n d pr o vi d e d,
f urt h er, t h at t h e f or e g oi n g pr o visi o ns of t his S e cti o n 7( e) s h all n ot a p pl y if t h e d et er mi n ati o n of e ntitl e m e nt t o
i n d e m nifi c ati o n is t o b e m a d e b y t h e s h ar e h ol d ers p urs u a nt t o S e cti o n 7( a) of t his A gr e e m e nt a n d if ( A) wit hi n 1 5 d a ys
aft er r e c ei pt b y t h e C o m p a n y of t h e r e q u est f or s u c h d et er mi n ati o n, t h e B o ar d or t h e Disi nt er est e d Dir e ct ors, if
a p pr o pri at e, r es ol v e t o s u b mit s u c h d et er mi n ati o n t o t h e s h ar e h ol d ers f or t h eir c o nsi d er ati o n at a n a n n u al m e eti n g t h er e of
t o b e h el d wit hi n 7 5 d a ys aft er s u c h r e c ei pt a n d s u c h d et er mi n ati o n is m a d e t h er e at, or ( B) a s p e ci al m e eti n g of
s h ar e h ol d ers is c all e d wit hi n 1 5 d a ys aft er s u c h r e c ei pt f or t h e p ur p os e of m a ki n g s u c h d et er mi n ati o n, s u c h m e eti n g is
h el d f or s u c h p ur p os e wit hi n 6 0 d a ys aft er h a vi n g b e e n s o c all e d a n d s u c h d et er mi n ati o n is m a d e t h er e at.

( e) I n d e m nit e e s h all c o o p er at e wit h t h e p ers o n, p ers o ns or e ntit y m a ki n g s u c h d et er mi n ati o n wit h r es p e ct t o
I n d e m nit e e’s e ntitl e m e nt t o i n d e m nifi c ati o n, i n cl u di n g pr o vi di n g t o s u c h p ers o n, p ers o ns or e ntit y u p o n r e as o n a bl e
a d v a n c e r e q u est a n y d o c u m e nt ati o n or i nf or m ati o n w hi c h is n ot pri vil e g e d or ot h er wis e pr ot e ct e d fr o m dis cl os ur e a n d
w hi c h is r e as o n a bl y a v ail a bl e t o I n d e m nit e e a n d r e as o n a bl y n e c ess ar y t o s u c h d et er mi n ati o n. A n y I n d e p e n d e nt C o u ns el,
m e m b er of t h e B o ar d or s h ar e h ol d er of t h e C o m p a n y s h all a ct r e as o n a bl y a n d i n g o o d f ait h i n m a ki n g a d et er mi n ati o n
r e g ar di n g t h e I n d e m nit e e’s e ntitl e m e nt t o i n d e m nifi c ati o n u n d er t his A gr e e m e nt. A n y c osts or e x p e ns es (i n cl u di n g
att or n e ys’ f e es a n d dis b urs e m e nts) i n c urr e d b y I n d e m nit e e i n s o c o o p er ati n g wit h t h e p ers o n, p ers o ns or e ntit y m a ki n g
s u c h d et er mi n ati o n s h all b e b or n e b y t h e C o m p a n y (irr es p e cti v e of t h e d et er mi n ati o n as t o I n d e m nit e e’s e ntitl e m e nt t o
i n d e m nifi c ati o n) a n d t h e C o m p a n y h er e b y i n d e m nifi es a n d a gr e es t o h ol d I n d e m nit e e h ar ml ess t h er efr o m.

(f) T h e C o m p a n y a c k n o wl e d g es t h at a s ettl e m e nt or ot h er dis p ositi o n s h ort of fi n al j u d g m e nt m a y b e
s u c c essf ul if it p er mits a p art y t o a v oi d e x p e ns e, d el a y, distr a cti o n, disr u pti o n a n d u n c ert ai nt y. I n t h e e v e nt t h at a n y a cti o n,
cl ai m or pr o c e e di n g t o w hi c h I n d e m nit e e is a p art y is r es ol v e d i n a n y m a n n er ot h er t h a n b y a d v ers e j u d g m e nt a g ai nst
I n d e m nit e e (i n cl u di n g, wit h o ut li mit ati o n, s ettl e m e nt of s u c h a cti o n, cl ai m or pr o c e e di n g wit h or wit h o ut p a y m e nt of
m o n e y or ot h er c o nsi d er ati o n) it s h all b e pr es u m e d t h at I n d e m nit e e h as b e e n s u c c essf ul o n t h e m erits or ot h er wis e i n s u c h
a cti o n, s uit or pr o c e e di n g. A n y o n e s e e ki n g t o o v er c o m e t his pr es u m pti o n s h all h a v e t h e b ur d e n of pr o of a n d t h e b ur d e n of
p ers u asi o n b y cl e ar a n d c o n vi n ci n g e vi d e n c e.

( g) T h e t er mi n ati o n of a n y Pr o c e e di n g or of a n y cl ai m, iss u e or m att er t h er ei n, b y j u d g m e nt, or d er, s ettl e m e nt
or c o n vi cti o n, or u p o n a pl e a of n ol o c o nt e n d er e or its e q ui v al e nt, s h all n ot ( e x c e pt as ot h er wis e e x pr essl y pr o vi d e d i n t his
A gr e e m e nt) of its elf a d v ers el y aff e ct t h e ri g ht of I n d e m nit e e t o i n d e m nifi c ati o n or cr e at e a pr es u m pti o n t h at
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I n d e m nit e e di d n ot a ct i n g o o d f ait h a n d i n a m a n n er w hi c h h e or s h e r e as o n a bl y b eli e v e d t o b e i n or n ot o p p os e d t o t h e
b est i nt er ests of t h e C o m p a n y or, wit h r es p e ct t o a n y cri mi n al Pr o c e e di n g, t h at I n d e m nit e e h a d r e as o n a bl e c a us e t o b eli e v e
t h at his or h er c o n d u ct w as u nl a wf ul.

1 1. Li mit ati o ns o n I n d e m nifi c ati o n . T h e C o m p a n y s h all m a k e n o p a y m e nts p urs u a nt t o t his A gr e e m e nt:

( a) T o i n d e m nif y or a d v a n c e f u n ds t o t h e I n d e m nit e e f or E x p e ns es wit h r es p e ct t o Pr o c e e di n gs i niti at e d or
br o u g ht v ol u nt aril y b y t h e I n d e m nit e e a n d n ot b y w a y of d ef e ns e, e x c e pt wit h r es p e ct t o Pr o c e e di n gs br o u g ht t o est a blis h
or e nf or c e a ri g ht t o i n d e m nifi c ati o n u n d er t his A gr e e m e nt or a n y ot h er st at ut e or l a w or ot h er wis e as r e q uir e d u n d er
C alif or ni a l a w, b ut s u c h i n d e m nifi c ati o n or a d v a n c e m e nt of e x p e ns es m a y b e pr o vi d e d b y t h e C o m p a n y i n s p e cifi c c as es
if t h e B o ar d fi n ds it t o b e a p pr o pri at e;

( b)    T o i n d e m nif y t h e I n d e m nit e e f or a n y E x p e ns es, j u d g m e nts, fi n es, p e n alti es or E RI S A e x cis e t a x es s ust ai n e d
i n a n y Pr o c e e di n g f or w hi c h p a y m e nt is a ct u all y m a d e t o t h e I n d e m nit e e u n d er a v ali d a n d c oll e cti bl e i ns ur a n c e p oli c y,
e x c e pt i n r es p e ct of a n y e x c ess b e y o n d t h e a m o u nt of p a y m e nt u n d er s u c h i ns ur a n c e;

( c)    T o i n d e m nif y t h e I n d e m nit e e f or a n y E x p e ns es, j u d g m e nts, fi n es or p e n alti es s ust ai n e d i n a n y Pr o c e e di n g f or
a n a c c o u nti n g of pr ofits m a d e fr o m t h e p ur c h as e or s al e b y t h e I n d e m nit e e of s e c uriti es of t h e C o m p a n y p urs u a nt t o t h e
pr o visi o ns of S e cti o n 1 6( b) of t h e E x c h a n g e A ct, t h e r ul es a n d r e g ul ati o ns pr o m ul g at e d t h er e u n d er a n d a m e n d m e nts
t h er et o or si mil ar pr o visi o ns of a n y f e d er al, st at e or l o c al st at ut or y l a w;

( d) If a c o urt of c o m p et e nt j uris di cti o n fi n all y d et er mi n es t h at a n y i n d e m nifi c ati o n h er e u n d er is u nl a wf ul;

( e) T o i n d e m nif y t h e I n d e m nit e e f or a n y E x p e ns es b as e d u p o n or attri b ut a bl e t o t h e I n d e m nit e e g ai ni n g i n f a ct
a n y p ers o n al pr ofit or a d v a nt a g e t o w hi c h t h e I n d e m nit e e w as n ot l e g all y e ntitl e d; a n d

(f) T o i n d e m nif y or a d v a n c e E x p e ns es t o I n d e m nit e e f or I n d e m nit e e's r ei m b urs e m e nt t o t h e C o m p a n y of a n y
b o n us or ot h er i n c e nti v e- b as e d or e q uit y- b as e d c o m p e ns ati o n pr e vi o usl y r e c ei v e d b y I n d e m nit e e or p a y m e nt of a n y
pr ofits r e ali z e d b y I n d e m nit e e fr o m t h e s al e of s e c uriti es of t h e C o m p a n y, as r e q uir e d i n e a c h c as e u n d er t h e E x c h a n g e
A ct (i n cl u di n g a n y s u c h r ei m b urs e m e nts u n d er S e cti o n 3 0 4 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2 i n c o n n e cti o n wit h a n
a c c o u nti n g r est at e m e nt of t h e C o m p a n y or t h e p a y m e nt t o t h e C o m p a n y of pr ofits arisi n g fr o m t h e p ur c h as e or s al e b y
I n d e m nit e e of s e c uriti es i n vi ol ati o n of S e cti o n 3 0 6 of t h e S ar b a n es- O xl e y A ct). I n d e m nit e e r e m ai ns s u bj e ct t o t h e
C o m p a n y’s r e c o u p m e nt p oli c y f or i n c e nti v e- b as e d or e q uit y b as e d c o m p e ns ati o n.

1 2. M ai nt e n a n c e of Li a bilit y I ns u r a n c e .

( a) T h e C o m p a n y h er e b y c o v e n a nts a n d a gr e es t h at, as l o n g as t h e I n d e m nit e e c o nti n u es t o s er v e as a dir e ct or
a n d/ or offi c er of t h e C o m p a n y a n d/ or a n y S u bsi di ar y a n d t h er e aft er as l o n g as t h e I n d e m nit e e m a y b e s u bj e ct t o a n y
p ossi bl e Pr o c e e di n g, t h e C o m p a n y, s u bj e ct t o s u bs e cti o n ( c) b el o w, s h all pr o m ptl y o bt ai n a n d m ai nt ai n i n f ull f or c e a n d
eff e ct dir e ct ors’ a n d offi c ers’ li a bilit y i ns ur a n c e ( “ D & O I ns u r a n c e ”) i n r e as o n a bl e a m o u nts fr o m est a blis h e d a n d
r e p ut a bl e i ns ur ers pr o vi di n g c o v er a g e.
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( b)    I n all D & O I ns ur a n c e p oli ci es, t h e I n d e m nit e e s h all b e n a m e d as a n i ns ur e d i n s u c h a m a n n er as t o pr o vi d e
t h e I n d e m nit e e t h e s a m e ri g hts a n d b e n efits as ar e a c c or d e d t o t h e m ost f a v or a bl y i ns ur e d of t h e dir e ct ors a n d offi c ers of
t h e C o m p a n y a n d its S u bsi di ari es. U p o n r e q u est, t h e C o m p a n y will pr o vi d e t o I n d e m nit e e c o pi es of all dir e ct ors' a n d
offi c ers' li a bilit y i ns ur a n c e a p pli c ati o ns, bi n d ers, p oli ci es, d e cl ar ati o ns, e n d ors e m e nts a n d ot h er r el at e d m at eri als.

( b) N ot wit hst a n di n g t h e f or e g oi n g, t h e C o m p a n y s h all h a v e n o o bli g ati o n t o o bt ai n or m ai nt ai n D & O
I ns ur a n c e if t h e C o m p a n y d et er mi n es, i n its s ol e dis cr eti o n, t h at s u c h i ns ur a n c e is n ot r e as o n a bl y a v ail a bl e, t h e pr e mi u m
c osts f or s u c h i ns ur a n c e ar e dis pr o p orti o n at e t o t h e a m o u nt of c o v er a g e pr o vi d e d, t h e c o v er a g e pr o vi d e d b y s u c h
i ns ur a n c e is s o li mit e d b y e x cl usi o ns t h at it pr o vi d es a n i ns uffi ci e nt b e n efit, or t h e I n d e m nit e e is c o v er e d b y si mil ar
i ns ur a n c e m ai nt ai n e d b y a S u bsi di ar y of t h e C o m p a n y. If t h e C o m p a n y m a k es s u c h a d et er mi n ati o n, it s h all n otif y t h e
I n d e m nit e e 3 0 c al e n d ar d a ys pri or t o dis c o nti n ui n g c o v er a g e.

1 3. I n d e m nifi c ati o n H e r e u n d e r N ot E x cl usi v e . T h e i n d e m nifi c ati o n pr o vi d e d b y t his A gr e e m e nt s h all n ot b e
d e e m e d e x cl usi v e of a n y ot h er ri g hts t o w hi c h t h e I n d e m nit e e m a y b e e ntitl e d u n d er t h e C o m p a n y’s C o nstit u e nt D o c u m e nts, a n y
a gr e e m e nt, v ot e of s h ar e h ol d ers or Disi nt er est e d Dir e ct ors of t h e C o m p a n y, pr o visi o n of C alif or ni a l a w, or ot h er wis e, b ot h as t o
a cti o n i n t h e I n d e m nit e e’s offi ci al c a p a cit y a n d as t o a cti o n i n a n ot h er c a p a cit y o n b e h alf of t h e C o m p a n y or a n y S u bsi di ar y w hil e
h ol di n g s u c h offi c e. N o a m e n d m e nt, alt er ati o n or r e p e al of t his A gr e e m e nt or of a n y pr o visi o n h er e of s h all li mit or r estri ct a n y
ri g ht of I n d e m nit e e u n d er t his A gr e e m e nt i n r es p e ct of a n y a cti o n t a k e n or o mitt e d b y s u c h I n d e m nit e e i n his or h er C or p or at e
St at us pri or t o s u c h a m e n d m e nt, alt er ati o n or r e p e al. T o t h e e xt e nt t h at a c h a n g e i n t h e C C C, w h et h er b y st at ut e or j u di ci al
d e cisi o n, p er mits gr e at er i n d e m nifi c ati o n t h a n w o ul d b e aff or d e d c urr e ntl y u n d er t h e C o nstit u e nt D o c u m e nts a n d t his A gr e e m e nt,
it is t h e i nt e nt of t h e p arti es h er et o t h at I n d e m nit e e s h all e nj o y b y t his A gr e e m e nt t h e gr e at er b e n efits s o aff or d e d b y s u c h c h a n g e.
N o ri g ht or r e m e d y h er ei n c o nf err e d is i nt e n d e d t o b e e x cl usi v e of a n y ot h er ri g ht or r e m e d y, a n d e v er y ot h er ri g ht a n d r e m e d y
s h all b e c u m ul ati v e a n d i n a d diti o n t o e v er y ot h er ri g ht a n d r e m e d y gi v e n h er e u n d er or n o w or h er e aft er e xisti n g at l a w or i n
e q uit y or ot h er wis e.

1 4. S u b r o g ati o n . I n t h e e v e nt of p a y m e nt t o I n d e m nit e e u n d er t his A gr e e m e nt, t h e C o m p a n y s h all b e s u br o g at e d t o
t h e e xt e nt of s u c h p a y m e nt t o all of t h e ri g hts of r e c o v er y of I n d e m nit e e. I n d e m nit e e s h all e x e c ut e all p a p ers r e q uir e d a n d s h all
d o e v er yt hi n g t h at m a y b e n e c ess ar y t o s e c ur e s u c h ri g hts, i n cl u di n g t h e e x e c uti o n of s u c h d o c u m e nts n e c ess ar y t o e n a bl e t h e
C o m p a n y eff e cti v el y t o bri n g s uit t o e nf or c e s u c h ri g hts.

1 5. S u c c ess o rs a n d Assi g ns . T his A gr e e m e nt s h all b e bi n di n g u p o n, a n d s h all i n ur e t o t h e b e n efit of t h e I n d e m nit e e
a n d t h e I n d e m nit e e’s h eirs, e x e c ut ors, a d mi nistr at ors a n d assi g ns, w h et h er or n ot I n d e m nit e e h as c e as e d t o b e a dir e ct or a n d/ or
offi c er of t h e C o m p a n y or a n y w h oll y o w n e d s u bsi di ar y or a n y dir e ct or a n d/ or offi c er of a n y of t h eir s u c c ess ors a n d assi g ns.

1 6. M e r g e r, C o ns oli d ati o n o r C h a n g e i n C o nt r ol . If t h e C o m p a n y is a c o nstit u e nt c or p or ati o n i n a m er g er or
c o ns oli d ati o n, w h et h er t h e C o m p a n y is t h e r es ulti n g or s ur vi vi n g c or p or ati o n or is a bs or b e d as a r es ult t h er e of, or if t h er e is a
C h a n g e i n C o ntr ol of t h e C o m p a n y, I n d e m nit e e s h all st a n d i n t h e s a m e p ositi o n u n d er t his A gr e e m e nt wit h r es p e ct t o t h e
r es ulti n g, s ur vi vi n g or c h a n g e d c or p or ati o n as I n d e m nit e e w o ul d h a v e wit h r es p e ct t o t h e C o m p a n y if its s e p ar at e e xist e n c e h a d
c o nti n u e d or if t h er e h a d b e e n n o C h a n g e i n t h e C o ntr ol of t h e C o m p a n y .

1 7. S e v e r a bilit y . E a c h a n d e v er y p ar a gr a p h, s e nt e n c e, t er m a n d pr o visi o n of t his A gr e e m e nt is s e p ar at e a n d disti n ct s o
t h at if a n y p ar a gr a p h, s e nt e n c e, t er m or pr o visi o n h er e of s h all b e h el d t o b e i n v ali d or u n e nf or c e a bl e f or a n y r e as o n, s u c h
i n v ali dit y or u n e nf or c e a bilit y

EXHIBIT E



s h all n ot aff e ct t h e v ali dit y or e nf or c e a bilit y of a n y ot h er p ar a gr a p h, s e nt e n c e, t er m or pr o visi o n h er e of. T o t h e e xt e nt r e q uir e d,
a n y p ar a gr a p h, s e nt e n c e, t er m or pr o visi o n of t his A gr e e m e nt m a y b e m o difi e d b y a c o urt of c o m p et e nt j uris di cti o n t o pr es er v e its
v ali dit y a n d t o pr o vi d e t h e I n d e m nit e e wit h t h e br o a d est p ossi bl e i n d e m nifi c ati o n p er mitt e d u n d er a p pli c a bl e l a w .

1 8. S a vi n gs Cl a us e . If t his A gr e e m e nt or a n y p ar a gr a p h, s e nt e n c e, t er m or pr o visi o n h er e of is i n v ali d at e d o n a n y
gr o u n d b y a n y c o urt of c o m p et e nt j uris di cti o n, t h e C o m p a n y s h all n e v ert h el ess i n d e m nif y t h e I n d e m nit e e as t o a n y E x p e ns es,
j u d g m e nts, fi n es, p e n alti es or E RI S A e x cis e t a x es i n c urr e d wit h r es p e ct t o a n y Pr o c e e di n g t o t h e f ull est e xt e nt p er mitt e d b y a n y
a p pli c a bl e p ar a gr a p h, s e nt e n c e, t er m or pr o visi o n of t his A gr e e m e nt t h at h as n ot b e e n i n v ali d at e d or b y a n y ot h er a p pli c a bl e
pr o visi o n of a p pli c a bl e l a w.

1 9. I nt e r p r et ati o n; G o v e r ni n g L a w . T his A gr e e m e nt s h all b e c o nstr u e d as a w h ol e a n d i n a c c or d a n c e wit h its f air
m e a ni n g. H e a di n gs ar e f or c o n v e ni e n c e o nl y a n d s h all n ot b e us e d i n c o nstr ui n g m e a ni n g. T his A gr e e m e nt s h all b e g o v er n e d a n d
i nt er pr et e d i n a c c or d a n c e wit h t h e l a ws of t h e St at e of C alif or ni a a p pli c a bl e t o c o ntr a cts m a d e a n d t o b e p erf or m e d i n s u c h st at e
wit h o ut gi vi n g eff e ct t o its pri n ci pl es of c o nfli cts of l a ws.

2 0. A m e n d m e nts . N o a m e n d m e nt, w ai v er, m o difi c ati o n, t er mi n ati o n or c a n c ell ati o n of t his A gr e e m e nt s h all b e
eff e cti v e u nl ess i n writi n g si g n e d b y t h e p art y a g ai nst w h o m e nf or c e m e nt is s o u g ht. T h e i n d e m nifi c ati o n ri g hts aff or d e d t o t h e
I n d e m nit e e h er e b y ar e c o ntr a ct ri g hts a n d m a y n ot b e di mi nis h e d, eli mi n at e d or ot h er wis e aff e ct e d b y a m e n d m e nts t o t h e
C o m p a n y’s Arti cl es of I n c or p or ati o n, t h e C o m p a n y’s B yl a ws or b y ot h er a gr e e m e nts, i n cl u di n g dir e ct ors’ a n d offi c ers’ li a bilit y
i ns ur a n c e p oli ci es. E x c e pt as s p e cifi c all y pr o vi d e d h er ei n, n o f ail ur e t o e x er cis e or a n y d el a y i n e x er cisi n g a n y ri g ht or r e m e d y
h er e u n d er s h all c o nstit ut e a w ai v er t h er e of.

2 1. C o u nt e r p a rts . T his A gr e e m e nt m a y b e e x e c ut e d i n o n e or m or e c o u nt er p arts, all of w hi c h s h all b e c o nsi d er e d o n e
a n d t h e s a m e a gr e e m e nt a n d s h all b e c o m e eff e cti v e [ _ _ _ _ _ _ _ _], 2 0 2 1 w h e n o n e or m or e c o u nt er p arts h a v e b e e n si g n e d b y e a c h
p art y a n d d eli v er e d t o t h e ot h er.

2 2. N oti c es . A n y n oti c e r e q uir e d t o b e gi v e n u n d er t his A gr e e m e nt s h all b e dir e ct e d t o A m eri c a n St at es Wat er
C o m p a n y, 6 3 0 E ast F o ot hill Bl v d., S a n Di m as, C alif or ni a 9 1 7 7 3; Att e nti o n: C hi ef Fi n a n ci al Offi c er, a n d t o I n d e m nit e e at t h e
a d dr ess gi v e n o n t h e si g n at ur e p a g e h er et o or t o s u c h ot h er a d dr ess as eit h er s h all d esi g n at e i n writi n g.

[Si g n at ur e p a g e t o f oll o w ]
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I N WI T N E S S W H E R E O F , t h e p arti es h a v e e x e c ut e d t his I n d e m nifi c ati o n A gr e e m e nt as of t h e d at e first writt e n a b o v e.

[ R E CI PI E N T N A M E]

                        

N oti c e A d dr ess:

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

A M E RI C A N S T A T E S W A T E R C O M P A N Y

B y:                         

Its:     Pr esi d e nt & C E O             
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E x hi bit 2 1

S u bsi di ari es of
A m eri c a n St at es Wat er C o m p a n y

G ol d e n St at e Wat er C o m p a n y

A m eri c a n St at es Utilit y S er vi c es, I n c.

F ort Bliss Wat er S er vi c es C o m p a n y

Ol d D o mi ni o n Utilit y S er vi c es, I n c.

Terr a pi n Utilit y S er vi c es, I n c.

P al m ett o St at e Utilit y S er vi c es, I n c.

Ol d N ort h Utilit y S er vi c es, I n c.

E m er al d C o ast Utilit y S er vi c es, I n c.

F ort Ril e y Utilit y S er vi c es, I n c.

C alif or ni a Citi es Wat er C o m p a n y, I n c.

B e ar Vall e y El e ctri c S er vi c e, I n c.
_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
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E x hi bit 2 3. 1

C O N S E N T O F I N D E P E N D E N T R E GI S T E R E D P U B LI C A C C O U N TI N G FI R M

We h er e b y c o ns e nt t o t h e i n c or p or ati o n b y r ef er e n c e i n t h e R e gistr ati o n St at e m e nts o n F or m S- 3 D ( N o. 3 3 3- 1 5 5 3 1 0) a n d S- 8
( N os. 3 3 3- 1 2 9 8 7 3, 3 3 3- 1 0 8 0 9 5, 3 3 3- 1 8 9 5 0 8, 3 3 3- 1 5 5 3 7 6 a n d 3 3 3- 2 1 3 0 4 9) of A m eri c a n St at es Wat er C o m p a n y of o ur r e p ort
d at e d M ar c h  1, 2 0 2 3 r el ati n g t o t h e fi n a n ci al st at e m e nts, fi n a n ci al st at e m e nt s c h e d ul e a n d t h e ef f e cti v e n ess of i nt er n al c o ntr ol
o v er fi n a n ci al r e p orti n g, w hi c h a p p e ars i n t his F or m 1 0- K.

/s/ Pri c e w at er h o us e C o o p ers L L P

L os A n g el es, C alif or ni a
M ar c h  1, 2 0 2 3
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E x hi bit 3 1. 1
C ertifi c ati o n p urs u a nt t o S e cti o n 3 0 2 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2 f or A W R

I, R o b ert J. S pr o wls, c ertif y t h at:

1) I h a v e r e vi e w e d t his a n n u al r e p ort o n F or m 1 0- K of A m eri c a n St at es Wat er C o m p a n y (r ef err e d t o as “t h e R e gistr a nt ”) f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2;

2) B as e d o n m y k n o wl e d g e, t his r e p ort d o es n ot c o nt ai n a n y u ntr u e st at e m e nt of a m at eri al f a ct or o mit t o st at e a m at eri al f a ct n e c ess ar y t o m a k e t h e
st at e m e nts m a d e, i n li g ht of t h e cir c u mst a n c es u n d er w hi c h s u c h  st at e m e nts w er e m a d e, n ot misl e a di n g wit h r es p e ct t o t h e p eri od c o v er e d b y t his
r e p ort;

3) B as e d o n m y k n o wl e d g e, t h e fi n a n ci al st at e m e nts, a n d ot h er fi n a n ci al i nf or m ati o n i n cl u d e d i n t his r e p ort, f airl y pr es e nt i n al l m at eri al r es p e cts t h e
fi n a n ci al c o n diti o n, r es ults of o p er ati o ns a n d c as h fl o ws of t he R e gistr a nt as of, a n d f or, t h e p eri o ds pr es e nt e d i n t his r e p ort;

4) T h e R e gistr a nt’s ot h er c ertif yi n g offi c er a n d I ar e r es p o nsi bl e f or est a blis hi n g a n d m ai nt ai ni n g dis cl os ur e c o ntr ols a n d pr o c e d ur es ( as d efi n e d i n
E x c h a n g e A ct R ul es 1 3 a- 1 5( e) a n d 1 5 d- 1 5( e)) a n d i nt er n al c o ntr o l o v er fi n a n ci al r e p orti n g ( as d efi n e d i n E x c h a n g e A ct R ul es 1 3a- 1 5(f) a n d 1 5 d-
1 5(f)) f or t h e R e gistr a nt a n d h a v e:

a)  d esi g n e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es, or c a us e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es t o b e d esi g n e d u n d er o ur s u p er visi o n,
t o e ns ur e t h at m at eri al i nf or m ati o n r el ati n g t o t h e R e gistr a nt, i n cl u di n g its c o ns oli d at e d s u bsi di ari es, is m a d e k n o w n t o us by ot h ers wit hi n
t h os e e ntiti es, p arti c ul arl y d uri n g t h e p eri o d i n w hi c h t his r ep ort is b ei n g pr e p ar e d;

b)  d esi g n e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, or c a u s e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t o b e d esi g n e d u n d er o ur
s u p er visi o n, t o pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g t h e r eli a bilit y of fi n a n ci al r e p orti n g a n d t h e pr e p ar ati o n of fi n a n ci al  st at e m e nts f or
e xt er n al p ur p os es i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nt i n g pri n ci pl es;

c) e v al u at e d t h e eff e cti v e n ess of t h e R e gistr a nt’s dis cl os ur e c o ntr ols a n d pr o c e d ur es a n d pr es e nt e d i n t his r e p ort o ur c o n cl usi o ns a b o ut t h e
eff e cti v e n ess of t h e dis cl os ur e c o ntr ols a n d pr o c e d ur es, as of t h e e n d of t h e p eri o d c o v er e d b y t his r e p ort b as e d o n s u c h e v al u ati o n; a n d

d) dis cl os e d i n t his r e p ort a n y c h a n g e i n t h e R e gistr a nt’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t h at o c c urr e d d uri n g t h e R e gistr a nt’s m ost
r e c e nt fis c al q u art er (t h e R e gistr a nt’s f o urt h fis c al q u art er i n t h e c as e of a n a n n u al r e p ort) t h at h as m at eri all y aff e ct e d, or is r e as o n a bl y li k el y
t o m at eri all y aff e ct, t h e R e gistr a nt’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g.

5) T h e R e gistr a nt’s ot h er c ertif yi n g offi c er a n d I h a v e dis cl os e d, b as e d o n o ur m ost r e c e nt e v al u ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, t o
t h e R e gistr a nt’s a u dit ors a n d t h e a u dit c o m mitt e e of R e gistr a nt’s b o ar d of dir e ct ors ( or p ers o ns p erf or mi n g t h e e q ui v al e nt f u n cti o n):

a) all si g nifi c a nt d efi ci e n ci es a n d m at eri al w e a k n ess es i n t h e d es i g n or o p er ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g whi c h ar e
r e as o n a bl y li k el y t o a d v ers el y aff e ct t h e R e gistr a nt’s a bilit y t o r e c or d, pr o c ess, s u m m ari z e a n d r e p ort fi n a n ci al i nf or m ati o n; a n d

b) a n y fr a u d, w h et h er or n ot m at eri al, t h at i n v ol v es m a n a g e m e nt or  ot h er e m pl o y e es w h o h a v e a si g nifi c a nt r ol e i n t h e R e gistr a nt’s i nt er n al
c o ntr ols o v er fi n a n ci al r e p orti n g.

D at e d: M ar c h  1, 2 0 2 3 B y: /s/ R O B E R T J. S P R O W L S

R o b ert J. S pr o wls 
 Pr esi d e nt a n d C hi ef E x e c uti v e Offi c er
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E x hi bit 3 1. 1. 1
C ertifi c ati o n p urs u a nt t o S e cti o n 3 0 2 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2 f or G S W C

I, R o b ert J. S pr o wls, c ertif y t h at:

1) I h a v e r e vi e w e d t his a n n u al r e p ort o n F or m 1 0- K of G ol d e n St at e Wat er C o m p a n y (r ef err e d t o as “ G S W C ”) f or t h e y e ar e n d e d D e c e m b er 3 1,
2 0 2 2;

2) B as e d o n m y k n o wl e d g e, t his r e p ort d o es n ot c o nt ai n a n y u ntr u e st at e m e nt of a m at eri al f a ct or o mit t o st at e a m at eri al f a ct n e c ess ar y t o m a k e t h e
st at e m e nts m a d e, i n li g ht of t h e cir c u mst a n c es u n d er w hi c h s u c h  st at e m e nts w er e m a d e, n ot misl e a di n g wit h r es p e ct t o t h e p eri od c o v er e d b y t his
r e p ort;

3)  B as e d o n m y k n o wl e d g e, t h e fi n a n ci al st at e m e nts, a n d ot h er fi n a n ci al i nf or m ati o n i n cl u d e d i n t his r e p ort, f airl y pr es e nt i n al l m at eri al r es p e cts t h e
fi n a n ci al c o n diti o n, r es ults of o p er ati o ns a n d c as h fl o ws of t he G S W C as of, a n d f or, t h e p eri o ds pr es e nt e d i n t his r e p ort;

4)  G S W C’s ot h er c ertif yi n g offi c er a n d I ar e r es p o nsi bl e f or est a blis hi n g a n d m ai nt ai ni n g dis cl os ur e c o ntr ols a n d pr o c e d ur es ( as d efi n e d i n E x c h a n g e
A ct R ul es 1 3 a- 1 5( e) a n d 1 5 d- 1 5( e)) a n d i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g ( as d efi n e d i n E x c h a n g e A ct R ul es 1 3 a- 1 5(f) a n d 1 5 d- 1 5(f)) f or
G S W C a n d h a v e:

a)  d esi g n e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es, or c a us e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es t o b e d esi g n e d u n d er o ur s u p er visi o n, t o
e ns ur e t h at m at eri al i nf or m ati o n r el ati n g t o G S W C, i n cl u di n g it s c o ns oli d at e d s u bsi di ari es, is m a d e k n o w n t o us b y ot h ers wit h i n t h os e
e ntiti es, p arti c ul arl y d uri n g t h e p eri o d i n w hi c h t his r e p ort i s b ei n g pr e p ar e d;

b)  d esi g n e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, or c a u s e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t o b e d esi g n e d u n d er o ur
s u p er visi o n, t o pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g t h e r eli a bilit y of fi n a n ci al r e p orti n g a n d t h e pr e p ar ati o n of fi n a n ci al  st at e m e nts f or
e xt er n al p ur p os es i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nt i n g pri n ci pl es;

c)  e v al u at e d t h e eff e cti v e n ess of G S W C’s dis cl os ur e c o ntr ols a n d pr o c e d ur es a n d pr es e nt e d i n t his r e p ort o ur c o n cl usi o ns a b o ut t h e eff e cti v e n ess
of t h e dis cl os ur e c o ntr ols a n d pr o c e d ur es, as of t h e e n d of t h e  p eri o d c o v er e d b y t his r e p ort b as e d o n s u c h e v al u ati o n; a n d

d) dis cl os e d i n t his r e p ort a n y c h a n g e i n G S W C’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t h at o c c urr e d d uri n g G S W C’s m ost r e c e nt fis c al
q u art er ( G S W C’s f o urt h fis c al q u art er i n t h e c as e of a n a n n u al r e p ort) t h at h as m at eri all y aff e ct e d, or is r e as o n a bl y li k el y t o m at eri all y aff e ct,
G S W C’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g.

5) G S W C’s ot h er c ertif yi n g offi c er a n d I h a v e dis cl os e d, b as e d o n o ur m ost r e c e nt e v al u ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, t o t h e
G S W C’s a u dit ors a n d t h e a u dit c o m mitt e e of G S W C’s b o ar d of dir e ct ors ( or p ers o ns p erf or mi n g t h e e q ui v al e nt f u n cti o n):

a)  all si g nifi c a nt d efi ci e n ci es a n d m at eri al w e a k n ess es i n t h e d es i g n or o p er ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g whi c h ar e
r e as o n a bl y li k el y t o a d v ers el y aff e ct t h e G S W C’s a bilit y t o r e c or d, pr o c ess, s u m m ari z e a n d r e p ort fi n a n ci al i nf or m ati o n; a n d

b) a n y fr a u d, w h et h er or n ot m at eri al, t h at i n v ol v es m a n a g e m e nt or  ot h er e m pl o y e es w h o h a v e a si g nifi c a nt r ol e i n G S W C’s i nt er n al c o ntr ols
o v er fi n a n ci al r e p orti n g.

D at e d: M ar c h  1, 2 0 2 3 B y: /s/ R O B E R T J. S P R O W L S

R o b ert J. S pr o wls 
 Pr esi d e nt a n d C hi ef E x e c uti v e Offi c er
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E x hi bit 3 1. 2
C ertifi c ati o n p urs u a nt t o S e cti o n 3 0 2 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2 f or A W R

I, E v a G. Ta n g, c ertif y t h at:

1) I h a v e r e vi e w e d t his a n n u al r e p ort o n F or m 1 0- K of A m eri c a n St at es Wat er C o m p a n y (r ef err e d t o as “t h e R e gistr a nt ”) f or t h e y e ar e n d e d
D e c e m b er  3 1, 2 0 2 2;

2) B as e d o n m y k n o wl e d g e, t his r e p ort d o es n ot c o nt ai n a n y u ntr u e st at e m e nt of a m at eri al f a ct or o mit t o st at e a m at eri al f a ct n e c ess ar y t o m a k e t h e
st at e m e nts m a d e, i n li g ht of t h e cir c u mst a n c es u n d er w hi c h s u c h  st at e m e nts w er e m a d e, n ot misl e a di n g wit h r es p e ct t o t h e p eri od c o v er e d b y t his
r e p ort;

3) B as e d o n m y k n o wl e d g e, t h e fi n a n ci al st at e m e nts, a n d ot h er fi n a n ci al i nf or m ati o n i n cl u d e d i n t his r e p ort, f airl y pr es e nt i n al l m at eri al r es p e cts t h e
fi n a n ci al c o n diti o n, r es ults of o p er ati o ns a n d c as h fl o ws of t he R e gistr a nt as of, a n d f or, t h e p eri o ds pr es e nt e d i n t his r e p ort;

4) T h e R e gistr a nt’s ot h er c ertif yi n g offi c er a n d I ar e r es p o nsi bl e f or est a blis hi n g a n d m ai nt ai ni n g dis cl os ur e c o ntr ols a n d pr o c e d ur es ( as d efi n e d i n
E x c h a n g e A ct R ul es 1 3 a- 1 5( e) a n d 1 5 d- 1 5( e)) a n d i nt er n al c o ntr o l o v er fi n a n ci al r e p orti n g ( as d efi n e d i n E x c h a n g e A ct R ul es 1 3a- 1 5(f) a n d 1 5 d-
1 5(f)) f or t h e R e gistr a nt a n d h a v e:

a)  d esi g n e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es, or c a us e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es t o b e d esi g n e d u n d er o ur s u p er visi o n, t o
e ns ur e t h at m at eri al i nf or m ati o n r el ati n g t o t h e R e gistr a nt, i n cl u di n g its c o ns oli d at e d s u bsi di ari es, is m a d e k n o w n t o us b y o t h ers wit hi n t h os e
e ntiti es, p arti c ul arl y d uri n g t h e p eri o d i n w hi c h t his r e p ort i s b ei n g pr e p ar e d;

b) d esi g n e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, or c a u s e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t o b e d esi g n e d u n d er o ur
s u p er visi o n, t o pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g t h e r eli a bilit y of fi n a n ci al r e p orti n g a n d t h e pr e p ar ati o n of fi n a n ci al  st at e m e nts f or
e xt er n al p ur p os es i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nt i n g pri n ci pl es;

c) e v al u at e d t h e eff e cti v e n ess of t h e R e gistr a nt’s dis cl os ur e c o ntr ols a n d pr o c e d ur es a n d pr es e nt e d i n t his r e p ort o ur c o n cl usi o ns a b o ut t h e
eff e cti v e n ess of t h e dis cl os ur e c o ntr ols a n d pr o c e d ur es, as of t h e e n d of t h e p eri o d c o v er e d b y t his r e p ort b as e d o n s u c h e v al u ati o n; a n d

d) dis cl os e d i n t his r e p ort a n y c h a n g e i n t h e R e gistr a nt’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t h at o c c urr e d d uri n g t h e R e gistr a nt’s m ost
r e c e nt fis c al q u art er (t h e R e gistr a nt’s f o urt h fis c al q u art er i n t h e c as e of a n a n n u al r e p ort) t h at h as m at eri all y aff e ct e d, or is r e as o n a bl y li k el y
t o m at eri all y aff e ct, t h e R e gistr a nt’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g.

5) T h e R e gistr a nt’s ot h er c ertif yi n g offi c er a n d I h a v e dis cl os e d, b as e d o n o ur m ost r e c e nt e v al u ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, t o
t h e R e gistr a nt’s a u dit ors a n d t h e a u dit c o m mitt e e of R e gistr a nt’s b o ar d of dir e ct ors ( or p ers o ns p erf or mi n g t h e e q ui v al e nt f u n cti o n):

a)  all si g nifi c a nt d efi ci e n ci es a n d m at eri al w e a k n ess es i n t h e d es i g n or o p er ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g whi c h ar e
r e as o n a bl y li k el y t o a d v ers el y aff e ct t h e R e gistr a nt’s a bilit y t o r e c or d, pr o c ess, s u m m ari z e a n d r e p ort fi n a n ci al i nf or m ati o n; a n d

b) a n y fr a u d, w h et h er or n ot m at eri al, t h at i n v ol v es m a n a g e m e nt or  ot h er e m pl o y e es w h o h a v e a si g nifi c a nt r ol e i n t h e R e gistr a nt’s i nt er n al
c o ntr ols o v er fi n a n ci al r e p orti n g.

D at e d: M ar c h  1, 2 0 2 3 B y: /s/ E V A G. T A N G

E v a G. Ta n g
 S e ni or Vi c e Pr esi d e nt- Fi n a n c e, C hi ef Fi n a n ci al Offi c er,

Tr e as ur er a n d C or p or at e S e cr et ar y

EXHIBIT E



E x hi bit 3 1. 2. 1
C ertifi c ati o n p urs u a nt t o S e cti o n 3 0 2 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2 f or G S W C

I, E v a G. Ta n g, c ertif y t h at:

1) I h a v e r e vi e w e d t his a n n u al r e p ort o n F or m 1 0- K of G ol d e n St at e Wat er C o m p a n y (r ef err e d t o as “ G S W C ”) f or t h e y e ar e n d e d D e c e m b er 3 1,
2 0 2 2;

2) B as e d o n m y k n o wl e d g e, t his r e p ort d o es n ot c o nt ai n a n y u ntr u e st at e m e nt of a m at eri al f a ct or o mit t o st at e a m at eri al f a ct n e c ess ar y t o m a k e t h e
st at e m e nts m a d e, i n li g ht of t h e cir c u mst a n c es u n d er w hi c h s u c h  st at e m e nts w er e m a d e, n ot misl e a di n g wit h r es p e ct t o t h e p eri od c o v er e d b y t his
r e p ort;

3) B as e d o n m y k n o wl e d g e, t h e fi n a n ci al st at e m e nts, a n d ot h er fi n a n ci al i nf or m ati o n i n cl u d e d i n t his r e p ort, f airl y pr es e nt i n al l m at eri al r es p e cts t h e
fi n a n ci al c o n diti o n, r es ults of o p er ati o ns a n d c as h fl o ws of G SW C as of, a n d f or, t h e p eri o ds pr es e nt e d i n t his r e p ort;

4) G S W C’s ot h er c ertif yi n g offi c er a n d I ar e r es p o nsi bl e f or est a blis hi n g a n d m ai nt ai ni n g dis cl os ur e c o ntr ols a n d pr o c e d ur es ( as d efi n e d i n E x c h a n g e
A ct R ul es 1 3 a- 1 5( e) a n d 1 5 d- 1 5( e)) a n d i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g ( as d efi n e d i n E x c h a n g e A ct R ul es 1 3 a- 1 5(f) a n d 1 5 d- 1 5(f)) f or
G S W C a n d h a v e:

a)  d esi g n e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es, or c a us e d s u c h dis cl os ur e c o ntr ols a n d pr o c e d ur es t o b e d esi g n e d u n d er o ur s u p er visi o n, t o
e ns ur e t h at m at eri al i nf or m ati o n r el ati n g t o G S W C, i n cl u di n g it s c o ns oli d at e d s u bsi di ari es, is m a d e k n o w n t o us b y ot h ers wit h i n t h os e
e ntiti es, p arti c ul arl y d uri n g t h e p eri o d i n w hi c h t his r e p ort i s b ei n g pr e p ar e d;

b)  d esi g n e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, or c a u s e d s u c h i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t o b e d esi g n e d u n d er o ur
s u p er visi o n, t o pr o vi d e r e as o n a bl e ass ur a n c e r e g ar di n g t h e r eli a bilit y of fi n a n ci al r e p orti n g a n d t h e pr e p ar ati o n of fi n a n ci al  st at e m e nts f or
e xt er n al p ur p os es i n a c c or d a n c e wit h g e n er all y a c c e pt e d a c c o u nt i n g pri n ci pl es;

c)  e v al u at e d t h e eff e cti v e n ess of G S W C’s dis cl os ur e c o ntr ols a n d pr o c e d ur es a n d pr es e nt e d i n t his r e p ort o ur c o n cl usi o ns a b o ut t h e eff e cti v e n ess
of t h e dis cl os ur e c o ntr ols a n d pr o c e d ur es, as of t h e e n d of t h e  p eri o d c o v er e d b y t his r e p ort b as e d o n s u c h e v al u ati o n; a n d

d)  dis cl os e d i n t his r e p ort a n y c h a n g e i n G S W C’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g t h at o c c urr e d d uri n g G S W C’s m ost r e c e nt fis c al
q u art er ( G S W C’s f o urt h fis c al q u art er i n t h e c as e of a n a n n u al r e p ort) t h at h as m at eri all y aff e ct e d, or is r e as o n a bl y li k el y t o m at eri all y aff e ct,
G S W C’s i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g.

5) G S W C’s ot h er c ertif yi n g offi c er a n d I h a v e dis cl os e d, b as e d o n o ur m ost r e c e nt e v al u ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g, t o G S W C’s
a u dit ors a n d t h e a u dit c o m mitt e e of G S W C’s b o ar d of dir e ct ors ( or p ers o ns p erf or mi n g t h e e q ui v al e nt f u n cti o n):

a)  all si g nifi c a nt d efi ci e n ci es a n d m at eri al w e a k n ess es i n t h e d es i g n or o p er ati o n of i nt er n al c o ntr ol o v er fi n a n ci al r e p orti n g whi c h ar e
r e as o n a bl y li k el y t o a d v ers el y aff e ct G S W C’s a bilit y t o r e c or d, pr o c ess, s u m m ari z e a n d r e p ort fi n a n ci al i nf or m ati o n; a n d

b)  a n y fr a u d, w h et h er or n ot m at eri al, t h at i n v ol v es m a n a g e m e nt or  ot h er e m pl o y e es w h o h a v e a si g nifi c a nt r ol e i n G S W C’s i nt er n al c o ntr ols
o v er fi n a n ci al r e p orti n g.

D at e d: M ar c h  1, 2 0 2 3 B y: /s/ E V A G. T A N G

E v a G. Ta n g
 S e ni or Vi c e Pr esi d e nt- Fi n a n c e, C hi ef Fi n a n ci al Offi c er a n d

S e cr et ar y

EXHIBIT E



E x hi bit 3 2. 1
C ertifi c ati o n p urs u a nt t o S e cti o n 9 0 6 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2

I n c o n n e cti o n wit h t h e A n n u al R e p ort of A m eri c a n St at es Wat er C o m p a n y a n d G ol d e n St at e Wat er C o m p a n y (t h e “ R e gistr a nt ”) o n F or m 1 0- K f or t h e y e ar
e n d e d D e c e m b er  3 1, 2 0 2 2, as fil e d wit h t h e S e c uriti es a n d E x c h a n g e C o m missi o n o n t h e d at e h er e of (t h e “ R e p ort ”), I R o b ert J. S pr o wls, c ertif y, p urs u a nt
t o 1 8 U. S. C. § 1 3 5 0, as a d o pt e d p urs u a nt t o § 9 0 6 of t h e S ar b a nes- O xl e y A ct of 2 0 0 2, t h at, t o t h e b est of m y k n o wl e d g e:

( 1) T h e R e p ort f ull y c o m pli es wit h t h e r e q uir e m e nts of s e cti o n 1 3( a ) or 1 5( d) of t h e S e c uriti es E x c h a n g e A ct of 1 9 3 4; a n d

( 2)  T h e i nf or m ati o n c o nt ai n e d i n t h e R e p ort f airl y pr es e nts, i n all  m at eri al r es p e cts, t h e fi n a n ci al c o n diti o n a n d r es ults of o p erati o ns of t h e R e gistr a nt.

/s/ R O B E R T J. S P R O W L S

R o b ert J. S pr o wls

Pr esi d e nt a n d C hi ef E x e c uti v e Offi c er

D at e d: M ar c h  1, 2 0 2 3
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E x hi bit 3 2. 2
C ertifi c ati o n p urs u a nt t o S e cti o n 9 0 6 of t h e S ar b a n es- O xl e y A ct  of 2 0 0 2

( 1 8 U. S. C. S e cti o n 1 3 5 0)

I n c o n n e cti o n wit h t h e A n n u al R e p ort of A m eri c a n St at es Wat er C o m p a n y a n d G ol d e n St at e Wat er C o m p a n y (t h e “ R e gistr a nt ”) o n F or m 1 0- K f or t h e y e ar
e n d e d D e c e m b er  3 1, 2 0 2 2, as fil e d wit h t h e S e c uriti es a n d E x c h a n g e C o m missi o n o n t h e d at e h er e of (t h e “ R e p ort ”), I E v a G. Ta n g, c ertif y, p urs u a nt t o 1 8
U. S. C. § 1 3 5 0, as a d o pt e d p urs u a nt t o § 9 0 6 of t h e S ar b a n es- O xl e y A ct of 2 0 0 2, t h at, t o t h e b est of m y k n o wl e d g e:

( 1) T h e R e p ort f ull y c o m pli es wit h t h e r e q uir e m e nts of s e cti o n 1 3( a ) or 1 5( d) of t h e S e c uriti es E x c h a n g e A ct of 1 9 3 4; a n d

( 2) T h e i nf or m ati o n c o nt ai n e d i n t h e R e p ort f airl y pr es e nts, i n all  m at eri al r es p e cts, t h e fi n a n ci al c o n diti o n a n d r es ults of o p erati o ns of t h e R e gistr a nt.

/s/ E V A G. T A N G

E v a G. Ta n g

S e ni or Vi c e Pr esi d e nt- Fi n a n c e, C hi ef Fi n a n ci al Offi c er,

Tr e as ur er a n d C or p or at e S e cr et ar y

D at e d: M ar c h  1, 2 0 2 3

EXHIBIT E



Applicable to all residential  metered water services.

TERRITORY
San Juan Oaks and vicinity , located in San Benito County

RATES Year 5
Quantity Rates: Per ccf Per 1CGL Per ccf Per 1CGL

Tier 1 - First 8 ccf or 5,984 gallons $13.095 $1.7505 $5.966 $0.7975
Tier 2 - Over 8 ccf or 5,984 gallons $15.059 $2.013 $6.861 $0.917

Service Charge:
For 5/8 x 3/4-inch meter $55.70 $21.87
For         3/4-inch meter $83.55 $32.81
For            1-inch meter $139.25 $54.68
For      1 1/2 inch meter $278.50 $109.35
For            2-inch meter $445.60 $174.96
For            3-inch meter $835.50 $328.05
For            4-inch meter $1,392.50 $546.75
For            6-inch meter $2,785.00 $1,093.50
For            8-inch meter $4,456.00 $1,749.60
For            10-inch meter $6,405.50 $2,515.05
Fire Sprinkler 1-inch to 5/8x 3/4-inch $61.27 $24.06
Fire Sprinkler 1-inch to 3/4-inch $86.34 $33.90
Fire Sprinkler 1 ½-inch to 3/4-inch $113.07 $44.40
Fire Sprinkler 2-inch to 3/4-inch $123.65 $48.55
Fire Sprinkler 2-inch to 1-inch $177.13 $69.55

The service charge is a readiness-to-serve charge applicable to all metered service
and to which is added the charge for water used computed at the Quantity Rates.

SPECIAL CONDITIONS
1 All bills are subject to the reimbursement fee set forth on Schedule No. UF. 
--
--

Year 1

Schedule No. SJ-1-R-W

SAN JUAN OAKS CUSTOMER SERVICE AREA 

GENERAL METERED SERVICE

APPLICABILITY

EXHIBIT F



TERRITORY
San Juan Oaks and vicinity , located in San Benito County

RATES Year 5
Quantity Rates: Per ccf Per 1CGL Per ccf Per 1CGL

Tier 1 - First 8 ccf or 5,984 gallons $13.095 $1.7505 $5.966 $0.7975

Service Charge:                                                                
 For 5/8 x 3/4-inch meter $55.70 $21.87
 For         3/4-inch meter $83.55 $32.81
 For            1-inch meter $139.25 $54.68
 For      1 1/2 inch meter $278.50 $109.35
 For            2-inch meter $445.60 $174.96
 For            3-inch meter $835.50 $328.05
 For            4-inch meter $1,392.50 $546.75
 For            6-inch meter $2,785.00 $1,093.50

For            8-inch meter $4,456.00 $1,749.60
For            10-inch meter $6,405.50 $2,515.05

The service charge is a readiness-to-serve charge applicable to all metered service
and to which is added the charge for water used computed at the Quantity Rates.

SPECIAL CONDITIONS
1 All bills are subject to the reimbursement fee set forth on Schedule No. UF. 
--
--

APPLICABILITY

Year 1

Applicable to all metered water service except those under Schedule No. SJ-1-R-W, Residential 

Schedule No. SJ-1-NR-W

SAN JUAN OAKS CUSTOMER SERVICE AREA 

GENERAL METERED SERVICE
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Applicable to all wastewater services.

TERRITORY
San Juan Oaks and vicinity, located in San Benito County

RATES Year 1 Year 5
Per Month per 

Meter
Per Month per 

Meter

Service Charge:
For 5/8 x 3/4-inch meter $110.81 $42.94
For         3/4-inch meter $166.22 $64.41
For            1-inch meter $277.03 $107.35
For      1 1/2 inch meter $554.05 $214.70
For            2-inch meter $886.48 $343.52
For            3-inch meter $1,662.15 $644.10
For            4-inch meter $2,770.25 $1,073.50
For            6-inch meter $5,540.50 $2,147.00
For            8-inch meter $8,864.80 $3,435.20
For            10-inch meter $12,743.15 $4,938.10

SPECIAL CONDITIONS
1 All bills are subject to the reimbursement fee set forth on Schedule No. UF. 
--
--

APPLICABILITY

Schedule No. SJ-1-S

SAN JUAN OAKS CUSTOMER SERVICE AREA 
SEWER SERVICE

EXHIBIT G



Sewer Rule No. 1 
Definitions 

Page 1 

Applicant:    The person, association, corporation or governmental agency applying for sewer service. 

Business Day:   Monday through Friday, excluding federal or state holidays. 

Commercial Service:    Sewer service to commercial, business and institutional premises including, but not limited 
to, offices, stores, markets, hotels, motels, dormitories, automobile trailer parks or courts, service stations, schools, 
churches, hospitals, convalescent homes, and other similar types of facilities. 

Customer:    Any person, association, corporation or governmental agency supplied or entitled to be supplied 
with sewer service by the utility for compensation.  However, account information can only be discussed with the 
Customer of Record or their authorized representative. Unless the property receives both water and sewer service 
from the Utility, only the property owner may open an account for service and be the customer of record. 

Customer's Lateral: That portion of the service line extending from the building to a point of connection with the 
utility's lateral. 

Customer of Record: The person, association, corporation or governmental agency who is obligated to pay the 
bill.   

Date of Presentation:    The date upon which a bill or notice is mailed or delivered by the utility to the Customer 
of Record. 

Disabled Customer:     Any residential customer whose certified health or physical condition may qualify her or 
him for special consideration.  Proof of disability must be by certification from any internist, general 
practitioner, obstetrician-gynecologist, pediatrician, family physician and surgeon, nonphysician medical 
practitioner, or any primary care clinic, rural health clinic, community clinic or hospital outpatient clinic currently 
enrolled in the Medi-Cal program, which agrees to provide case management to Medi-Cal beneficiaries as defined 
in subparagraph (A) of paragraph (1) of subdivision (b) of Section 14088 of the Welfare and Institutions Code. 

Electronic Transfer:  Paperless exchange of data and /or funds, usually involving computer 
and telecommunications technology. 

Flat Rate Service:    Service for which the charges are based upon the types and number of units served. 

Industrial Service:    Sewer service to any premises used for manufacturing, processing or other industrial 
purposes which discharge waste, sanitary waste and sewage by reason of the manufacturing processing or other 
industrial purpose involved, or discharges chemicals or putrescent. 

Main: A sewer line owned, operated and maintained by the utility to transport sewage, but does not include 
service line. 

Main Extension:    The extension of sewer mains beyond existing facilities in accordance with the provisions of the 
rule applicable to main extensions filed as part of these tariff schedules. 
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Definitions 
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Metered Service:    Service for which the charges are computed on the basis of measured quantities of sewage 
discharged from the premises or estimated from measured quantities of fresh water delivered to the premises. 
 
Multiple Family Dwelling Service: Sewer service to any premise designed, improved or used as a residence for 
two or more families living independently of each other in two or more structurally joined dwelling units with 
separate entrances; this term shall include apartment houses and duplexes, but it shall not include hotels, motels, 
dormitories, or similar structures. 
 
Nonresidential Sewage: The liquid wastes from industrial or manufacturing processes, trades, businesses or other 
sources, as distinct from residential sewage.  Nonresidential sewage may contain wastes that are not typical of 
residential sewage, for example, fats, oils, grease, biological materials, or chemicals. 
 
Occupant:    Any adult person demonstrably residing on premises actively served by the utility.  However, 
account information can only be discussed with the Customer of Record or their authorized representative. 
 
Older Adult Customer:    Any residential customer who is age 62 or over may qualify for special consideration 
under Sewer Rule No. 11.B.1.j (Third-Party Representation). 
 
Person: Any individual, trust, association, corporation, limited liability company, partnership, joint venture, 
governmental agency, or other entity. 
 
Premises:    The integral property or area, including improvements thereon, to which sewer service is, or is to be, 
provided. 
 
Point of Connection: That point at which a line owned by a customer connects with a line owned by the company. 
 
Public Utilities Commission:    In these rules the word “Commission” or words “Public Utilities 
Commission” shall be construed to mean the Public Utilities Commission of the State of  
California. 
 
Reclaimed Water Service: Provision of treated wastewater or other remediated water for commercial, agricultural, 
industrial or other non-potable use. 
 
Residential Service:    Sewer service to a residential connections that includes single-family residences, 
multifamily residences, mobilehomes, including, but not limited to, mobilehomes in mobilehome parks, or 
farmworker housing. 
 
Residential Sewage: Water and waste-borne wastes of the nature and concentrations that are ordinarily expected 
from household use, including water collected from toilets, sinks, showers, bathtubs, dishwashers, and washing 
machines. 
 
Service Address:    Address of the property to which sewer service is provided. 
 
Service Connection:    The point of connection of the customer’s piping or ditch with the meter,  
service pipe or ditch owned by the utility. 
 
Service Line: A sewer line which connects the plumbing system of the building to the main. 
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Service Pipe:     The connection between the utility’s mains and the service connection, including 
all the pipe, fittings and valves necessary to make the connection. 
 
Sewer Line: A pipe or conduit for carrying sewage. 
 
Sewer service: The collection, transportation, and treatment of sewage by the utility. 
 
Single Family Residential Service: Sewer service to a premise designed, improved, or used as a residence for one 
family and a caretaker, senior unit or guest house, and no other purpose. 
 
Tariff Schedules or Tariff Schedule Book:  The entire body of effective rates, rentals, charges, rules, and sample 
forms collectively, as set forth herein. 
 
Tariff Sheet:  An individual sheet of the tariff schedule book. 
 
Temporary Service:  Sewer service which is usually supplied for a limited duration to provide sanitation facilities 
for construction purposes and emergency situations. 
 
Utility:  The public utility named herein. 
 
Utility's Lateral: That portion of the service line extending from the main to a point of connection with the 
customer's lateral; a cleanout may be included near to the point of connection. 
 
Water Shutoff Protection Act:  Chapter 6 (commencing with Section 116900 and ending with Section 116926) of 
Part 12 of Division 104 of the Health and Safety Code. 
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Sewer Rule No. 2 
Description of Service 
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A.  Quantities 
 
 The utility will endeavor to supply sewer and reclaimed water service dependably and safely in adequate 

quantities to meet the reasonable needs and requirements of customers.  The utility will operate its plant and 
system in accordance with its tariffs and with the regulations of the California Public Utilities Commission, 
California Division of Drinking Water, State Water Resources Control Board, Regional Water Quality 
Control Board and the County Health Department. 

 
B. Pressures 
 

Collection service will ordinarily operate on gravity flow. If a lift is required in the mains, it will be provided 
by the utility by means of lift stations or force mains. Any lift that may be required in the service line shall be 
provided by the customer. 

 
C. Quality 
 
 The utility will maintain its mains and its portion of each service line free from obstructions. Each customer 

is responsible for clearing obstructions in and maintaining the customer's portion of the service line.   
 
D.     See Sewer Rule No. 16 for additional customer and utility responsibilities. 
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A. Application for Service 
 
 1. Content 
 
 Each applicant for service may be required to sign, on a form provided by the utility,  
 an application which will set forth: 
 
 a. Date and place of application. 
 b. Location of premises to be served. 
 c. Date applicant will be ready for service. 
 d. Whether the premises have been heretofore supplied with sewer by the utility. 
 e. Purpose for which service is to be used. 
 f. Address to which bills are to be mailed or delivered. 
 g. Whether applicant is owner or tenant of, or agent for the premises. 
 h. Rate schedule desired where optional rates are in effect. 
 i. Such other information as the utility may reasonably require. 
 
 2. Purpose 
 
  The application is merely a written request for service and does not bind the applicant 
  to take service for a period of time longer than that upon which the flat rate charge,  
  minimum charge, or readiness to serve charge of the applicable rate schedule is based; 
  neither does it bind the utility to serve, except under reasonable conditions. 
 
B. Individual Liability for Joint Service 
 
 Two or more parties who join in one application for service shall be jointly and severally liable 
 for payment of bills and shall be billed by means of single periodic bills. 
 
C. Change in Customer’s Equipment or Operations 
 
 A customer making any material change in size, character or extent of the equipment or  

operations for which the utility’s service is utilized shall immediately give the utility written notice of the 
extent and nature of the change. 
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D. Discharge of Sewage Without Application for Service Having Been Made 
Any person discharging sewage to the service line without having made application to the utility for service, 
shall be liable for the full amount of the service rendered. 
 

E. Service to Affordable Housing 
 

Applications for service to a proposed development that includes housing units affordable to lower income 
households shall not be denied, conditioned, or reduced unless the utility finds in writing that said action is 
necessary due to the existence of one or more of the following: 

 
 
  1. The applicant for service has failed to agree to reasonable terms and conditions 
 relating to the provision of service generally applicable to development projects, 
 including, but not limited to, the requirements of local, state, or federal laws and 
 regulations. 
 
                     2.    The utility providing sewer service does not have sufficient treatment or collection capacity, as 
 demonstrated by a written engineering analysis and report on the condition of treatment or 
 collection works, to serve the needs of the proposed development. 
 
                     3.     The utility providing sewer service is under an order issued by a regional water quality control  
 board that prohibits new sewer connections. 
 

Unless otherwise stated, definitions of the language herein are governed by Section 65589.7 (d) of  the 
Government Code. 
  

 
F. Service to a Tenant 
 
        No tenant applying for residential sewer service shall be required to pay charges or penalties on 
        account of nonpayment of charges by a previous tenant. The Company may, however, require that service to  
        subsequent tenants be furnished on the account of the landlord or property owner. 
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A contract, as a condition precedent to receiving service from the utility, will be required only under any of the 
following circumstances. 
 

1. Where required by provision in a filed rate schedule. 
 

2. When a main extension to be made under the provision of Rule No. 15 requires an advance for 
construction. 

 
3. For temporary service supplied under the provisions of Rule No. 13. 

 
4. For standby service, except where furnished under a filed rate schedule not requiring a contract. 

 
5. For any service to be furnished at rates or under conditions other than the rates and conditions 

contained in these tariff schedules, such contract to become effectively only after such 
authorization as may be required by the Public Utilities Commission has first been obtained.   
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A. Contracts  
 
 Each contract for service will contain substantially the following provisions: 
 
  1. Unless exempted by the Public Utilities Commission: 
 
   “This contract shall at all times be subject to such changes or modification by  
   the Public Utilities Commission of the State of California as said Commission 
   may, from time to time, direct in the exercise of its jurisdiction.” 
 
  2. Unless otherwise not required by the Public Utilities Commission: 
 

“It is the understanding of the parties to this contract that it shall not become effective until the 
authorization of the Public Utilities Commission of the State of California has been first 
obtained.” 

 
B. Bill for Service 
 
 On each bill for service will be printed substantially the following language: 
 
 “This bill is due and payable upon date of presentation.  It will become past due if not   
 paid within 19 days from the date of mailing.” 
 
 “If you believe there is an error on your bill or have a question about your service, please   
 call Customer support at 800-999-4033. We welcome the opportunity to assist you. 
 
 If after contacting us, you are still not satisfied with the company’s response, you may  
 submit a complaint to the California Public Utilities Commission (CPUC) by visiting  
 http://www.cpuc.ca.gov/complaints/.  Billing and service complaints are handled by the 
 CPUC’s Consumer Affairs Branch (CAB), which can be reached by the following means if you  
 prefer not to  Submit your complaint online: 
 
  Telephone: 1-800-649-7570 (8:30 AM to 4:30 PM, Monday through Friday) 
  Mail: California Public Utilities Commission, Consumer Affairs Branch, 
   505 Van Ness Avenue, 3rd Floor, San Francisco, CA 94102 
 
 If you have limitations hearing or speaking, dial 711 to reach the California Relay Service, 
 which is for those needing direct assistance relaying telephone conversations, as well their 
 friends, family, and business contacts.” 
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B.  Bill for Service (Continued) 
 

If you prefer having your calls immediately answered in your mode of communication, dial on of the toll-
free language-specific numbers below to be routed to the California Relay Service provider. 

 
 

 
 
 
 
  
 
 
 

To avoid having service turned off while you wait for the outcome of a complaint to the  
 CPUC specifically regarding the accuracy of your bill, please contact CAB for assistance. 
 If your case meets the eligibility criteria, CAB will provide you with instructions on how to  
 mail a check or money order to be impounded pending resolution of your case.  You  
 must continue to pay your current charges while your complaint is under review to keep 
 your service turned on. If bill becomes past due and nonpayment results with respect to this   
          dispute, the rules for discontinuance of service due to nonpayment must be followed as set   
          forth in Tariff Sewer Rule No. 11.B.1.   
 
 The Commission will not, however, accept deposits when the dispute appears to be   
 over matters that do not directly relate to the accuracy of the bill.  Such matters  
 include the quality of a utility’s service, general level of rates, pending rate applications 
 and sources of fuel or power.   
 
C. Discontinuance of Service for Nonpayment - Notice 
 
 Every written notice of discontinuance of service for non-payment of bills shall include all of   
          the following information: 
 
  1. The name and address of the customer whose account is delinquent. 
 
  2.  The amount of delinquency. 
 
  3. The date by which payment or arrangements for payment is required in order to 
   avoid discontinuance. 
 
  4. A description of the process to apply for an extension of time to pay delinquent   
   charges.  

Type of Call Language Toll-free 800 Number 

TTY/VCO/HCO to Voice 
English 
Spanish 

1-800-735-2929 
1-800-855-3000 

Voice to TTY/VCO/HCO 
Voice 

English 
Spanish 

1-800-735-2922 
1-800-855-3000 

From or to Speech-to-Speech 
English 
Spanish 

1-800-854-7784 
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C. Discontinuance of Service for Nonpayment - Notice (Continued) 
 

5. The procedure to petition for bill review and appeal to the Commission. 
 

6. The procedure by which the customer may request a deferred (paying at a later date), reduced, or some 
other alternative payment schedule, including an amortization (spreading payments out over an agreed 
upon period of time not to exceed 12 months) of the unpaid charges as set forth in Sewer Rule No. 
11.B.1.e. 

 
7. The procedure for the customer to obtain information on the availability of financial assistance, including 

private, local, state, or federal sources, if applicable. 
 

8. The name, address, and telephone number of a representative of the utility who can provide additional 
information and assist customers in continuing service or in making arrangements for payment. 

 
9. The telephone numbers of the Commission (Consumer Affairs Branch) (800) 649-7570 or the California 

Relay Service TTY (800) 735-2929/22 English or (800) 855-3000 Spanish or (800) 854-7784 English/Spanish 
Speech-to-Speech to which inquiries by the customer may be directed (as stated in Sewer Rule No. 5.B.).    

 
Residential Customers. Where sewer  service is provided to residential occupants in a detached single-
family dwelling, multi-unit  residential structure, mobilehome park, or permanent residential structures 
in a labor camp, where the owner, manager or operator is listed by the utility as the customer of record 
but is not the occupant, the notice of discontinuance shall further include: 

 
  a. The date on which service will be discontinued. 
 
  b. What the occupants are required to do in order to prevent the discontinuance 
   or to reestablish service. 
 
  c. The estimated monthly cost of service (where service is mater-meted). 
 
  d. The address and telephone number of a legal services project, as defined 
   in Section 6213 of the Business and Professions Code, which 
   has been recommended by the local county bar association, which will 
   assist the occupants (where service is mater-metered). 
 

Sewer Rule 5.C.4 through 5.C.9 are also described in the written policy of discontinuance of service due to 
nonpayment of bills which is available at https://www.gswater.com/policy-of-discontinuation/ 
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A. Establishment of Credit 
 
 Each applicant for metered service will be required to establish credit, which will be deemed established  
 upon qualifying under any one of the following: 
 

1. Applicant owns the premises for which service is requested, or owns other real estate within the same 
service area of the utility. 

 
2. Applicant makes deposit prescribed in Sewer Rule No. 7 under “Amount to Establish Credit” 
 
3. Applicant has been a customer of the utility and during the last 12 consecutive months of that prior 

service has paid all bills for service without having been disconnected for non-payment thereof. 
 
B. Re-establishment of Credit 
 

1. An applicant who previously has been a customer of the utility and during the last 12 months of that 
prior service has had service discontinued for nonpayment of bills, will be required to pay any 
unpaid balance due to the utility for premises for which service is to be restored and may be 
required to reestablish credit by making the deposit prescribed in Sewer Rule No. 7 under “Amount 
to Re-establish Credit.” 

 
2. A customer whose service has been discontinued for nonpayment of bills will be required to pay an 

unpaid balance due the utility for the premises for which service is to be restored and may be 
required to pay a reconnection charge as prescribed in Sewer Rule No. 11 under “Restoration – 
Reconnection Charge” and to re-establish credit by making the deposit prescribed in Sewer Rule No. 
7 under “Amount to Re-establish Credit” before service is restored. 
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A. Amount to Establish Credit 
 

1. Metered Service 
 

To establish credit by deposit, the amount for all other service will be twice the estimated average 
monthly bill. 

 
 2. Flat Rate Service 
 
  No deposit will be required, except as prescribed for temporary  
  service in Sewer Rule No. 13. 
 
B. Amount to Re-Establish Credit 
 
 1. Former Customers 
 
  To re-establish credit for an applicant who previously has been a customer  
   of the utility and during the last 12 months of that prior service has had service  
  discontinued for nonpayment of bills, the amount will be twice the estimated average 
  monthly or bimonthly bill to be rendered for the service requested. 
 
 2. Present Customers 
 
  To re-establish credit for a customer whose service has been discontinued  
  for nonpayment of bills, the amount will be twice the average monthly or  
  bimonthly bill to be rendered for that service. 
 
C. Applicability to Unpaid Accounts 
 

Deposits made under this rule will be applied to unpaid bills for service when such service has been 
discontinued. 
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D. Return of Deposits 
 
 1. Upon discontinuance of service, the utility will refund the balance of the 
  customer’s deposit in excess of unpaid bills for that service for which the 
  deposit was made. 
 
 2. If the customer has paid bills for service on the average within 15 days 
  after presentation during the period of time the deposit is held or for 12 
  consecutive months, the utility will refund the deposit with interest as 
  provided in Paragraph E of this rule. 
 
 3. Should the customer establish credit by other means in accordance with  
  Sewer Rule No. 6 and then requests the return of his deposit, it shall then be 
  returned with interest. 
 
 
E. Interest on Deposits 
 

1. The Utility will pay simple interest on deposits at the average monthly 90-day  
Commercial paper rate per month for the last calendar year (or shorter period if  
service is discontinued after less than 12 months) and for additional time  
thereafter up to the date of refund; provided, however, the no Interest shall accrue 
(1) after mailing refund or notice that refund is due and payable to the customer at  
his las known address, and (2) if service is temporarily or permanently disconnected 
for nonpayment disconnected for nonpayment of bills. 

 
2. No Interest will be paid on deposits made for temporary service. 
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A. Notice to Customers 
 

1. In Writing 
 

Notice to a customer will normally be in writing. Depending on the type of notice, written notice will 
either be delivered or mailed to the customer’s last known address, except as otherwise specified by the 
utility’s tariffs. 

 
2. Exception 

 
In emergencies or when circumstances warrant, the utility, where feasible, will endeavor to promptly 
notify the customer affected and may make such notification orally, either in person or by telephone. 

 
3. Notice of Discontinuance of Service of Residential Service for Nonpayment 

 
a. The utility shall contact the residential customer of record at least 7 business days prior to 

discontinuance by telephone or written notice. 
 

(1) Written notice shall be mailed to the address of the customer of residence to which the residential 
service is provided.  If the customer’s address is not the address of the property to which 
residential service is provided, the notice also shall be sent to the service address with 
“Occupant” as the addressee.  The notice shall include the information prescribed in Sewer Rule 
No. 5. C. 

 
(2) Telephone notice shall be to the customer named on the account.  In providing such notice by 

telephone, the utility shall offer to: (i) provide customer with a written copy of the utility’s policy 
on discontinuation of service due to nonpayment; and (ii) discuss options available to customer 
to avert discontinuance including alternative payment schedules, deferred payments, minimum 
payments, procedures for requesting amortization of the unpaid balance, and procedures to 
petition for bill review and appeal. 

 
(3) If the utility is unable to make contact with the customer or an adult occupying  

the residence by telephone, and written notice is returned as undeliverable, the utility will make 
a good faith effort to visit the residence and leave (or make other arrangements for placement in a 
conspicuous place) a notice as prescribed herein, along with a written copy of the utility’s policy 
on discontinuation of service for nonpayment.  
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A. Notice to Customers (Continued) 
         3.   Notice of Discontinuance of Service of Residential Service for Nonpayment 
 

b. The utility shall contact the residential occupants of a detached single-family dwelling, multi-unit 
residential structure, mobilehome park, or permanent residential structures in a labor camp, where 
the owner, manager, or operator is listed by the utility as the customer of record, as follows: 

 
(1) Where individually metered service is provided, the utility will make every good faith effort to 

inform the occupants by means of a notice at least 10 days prior to any discontinuance, when the 
account is in arrears, that service will be discontinued.  In addition to including the information 
prescribed in Sewer Rule No. 5, the notice will inform the occupants that, if the utility’s 
verification and other requirements are met, they have the right to become a customer, to whom 
the service will then be billed, without being required to pay any amount which may be due to 
the delinquent account. 

 
(2) Where master metered service is provided, the written notice will be at least 15 days prior to 

discontinuance or service. The notice will be posted on the door of each residential unit.  If it is 
not reasonable or practical to post the notice on the door of each residential unit, the utility will 
post two copies of the notice in each accessible common area and at each point of access to the 
structure or structures. 

 
(3) Notice to occupants shall be independent of, and in addition to, other notice(s) as may be 

prescribed in the utility’s tariffs.  
 

c. All notices of discontinuance for nonpayment relating to residential services will be in English, the 
languages listed in Section 1632 of the Civil Code (Spanish, Chinese, Korean, Vietnamese, Tagalog), 
and any other language spoken by 10 percent or more of the customers in the utility’s service area.  
The notice will include the information prescribed in Sewer Rule No. 5.C. 
 

d. Procedures for the discontinuance and restoration of service are specified in Sewer Rule No. 11. 
 

4. Notice of Discontinuance of All Other Services (Nonresidential) for Nonpayment 
 

The utility shall make a reasonable attempt to contact: (i) the customer of record by mailing a 
separate notice at least 10 days prior to discontinuance, or (ii) an adult person on the customer’s 
premises by telephone or in person at least 24 hours prior to any discontinuance. 
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A. Notice to Customers (Continued) 
 

5. Discontinuance of Service for Reasons Other Than Nonpayment 
 

The utility may discontinue service for reasons not related to payment.  Sewer Rule No. 11 provides 
additional examples of circumstances resulting in discontinuation of service and related notice, if any, 
associated with the specific situation. 

 
6. Third-Party Notification 

 
Notice of availability of third-party notification shall be given annually to all residential customers. 

 
B. Notice from Customers 
 

1. A customer may make notification in person, by telephone or by letter to the 
utility at its commercial office, or to an authorized representative of the utility. 

 
2. Customers who wish to qualify for consideration under Sewer Rule No. 11.B.1.e. must have presented 

evidence to the utility establishing their status. 
 

3. Older Adult or disabled customers who desire third-party notification must so 
inform the utility with certification of status and with a letter from the third party 
accepting the responsibility. 

 
4. Proof of age must be supported by certificate of birth, driver’s license, passport 

or other reliable document.  Proof of handicap must be by certification from a licensed physician, public 
health nurse or social worker. 
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A. Rendering of Bills 
 

Bills for service will be rendered to each customer on a monthly or bimonthly basis at the option of the 
utility, unless otherwise provided in the rate schedules. 

 
 At the customer’s request, the utility may be requested to provide either paper or electronic bills for service  
 rendered, but not both. 
 

The customer may elect to receive and view regular bills for service and other legal and mandated notices 
electronically and to no longer receive paper bills and legal and mandated notices. Customers requesting 
this option may be required to complete additional forms and agreements. Legal and mandated notices shall 
be included with the utility’s electronic means of bill delivery; except, however, all notices of termination of 
service shall be made in accordance with Sewer Rule No. 8. The customer may discontinue electronic billing 
upon 30 days prescribed notice.  

 
 1. Metered Service 
 
  a. Meters will be read at regular intervals for the preparation of periodic bills and 
   as required for the preparation of opening bills, closing bills and special bills. 
 
  b. The opening bills for metered service will not be less than the established    
   monthly minimum or readiness to serve charge for the service.  Any amount 
   paid in excess of the prorated charges otherwise applicable to the opening 
   period will be credited against the  charge for the succeeding regular  
   billing period, except that no such credit shall accrue if the total period  
   of service is less than one month. 
 
  c. It may not always be practicable to read meters at intervals which will  
   result in billing periods of equal numbers of days. 
 
   (1) Should a monthly billing period contain less than 27 days or more 
    than 33 days a pro rata correction in the amount of the bill will be made. 
 
   (2) The charge for metered service for a bimonthly period will be computed by 
    doubling the monthly minimum or readiness to serve charge and the number 
    of cubic feet to which each block rate is applicable on a monthly basis. 
 
   (3) For billing periods other than monthly or bimonthly adjustments will  
    be made proportionate to that for a monthly billing period. 
 
  d. Bills for metered service will show at least the reading of the meter at the  
   end of the period for which the bill is rendered, the meter constant, if any,  
   the number and kinds of units, and date of the current meter reading. 
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 1. Metered Service (Continued) 
 
  e. Each meter on a customer’s premises will be considered separately and 
   the readings of two or more meters will not be combined except where  
   combination of meter readings is specifically provided for in the applicable   
   rate schedule, or where the utility’s operating convenience or necessity 
   may require the use of more than one meter or a battery of meters.  In the 
   latter case, the monthly minimum or readiness to serve charge will be pro- 
   rated from the monthly minimum or readiness to serve charges of the  
   applicable rate schedule upon the basis of a meter size equivalent in dia- 
   meter to the total combined discharge areas of such meters. 
 
 2. Flat Rate Service 
 
  a. Bills for flat rate service are payable in advance.  
 
  b. The opening bill for flat rate service will be the established monthly charge  
   for the service.  Any amount paid in excess of the prorated charges otherwise 
   applicable to the opening period will be credited against the charge for the 
   succeeding regular billing period, except that no such credit shall accrue if  
   the total period of service is less than one month. 
    
  c. For billing periods other than monthly, the charge for flat rate service will 
   be computed by multiplying the monthly charge by the number of months 
   in the billing period. 
 
 3. Proration of Bills 
 
  a. The charges applicable to opening periods, closing bills and bills rendered 
   for periods corresponding to less than 27 days or more than 33 days for 
   monthly billing periods will be computed as follows: 
 
   (1) Metered Service 
 
    The amount of the minimum charge (and the quantity allowed therefor)  
    or the readiness to serve charge and the quantity in each of the several 
    quantity rate blocks will be prorated on the basis of the ratio of the 
    number of days in the period to the number of days in an average 
    billing period.  The measured quantity of usage will be applied to such  
    prorated amounts and quantities. 
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3. Proration of Bills    (Continued) 
 
  (2) Flat Rate Service 
 
   The billing period charge will be prorated on the basis of the ratio of the number 
   of days in the period to the number of days in an average billing period. 
 
  (3) Average Billing Period 
 
   The number of days in an average billing period is defined as 365 divided by the 
   number of billing periods in a year.  (It is 30.4 days for a monthly billing period.)    
 
B. Payment of Bills 
 
1. Bills for service are due and payable upon presentation and payment may be made at any commercial office 

of the utility or to any representative of the utility authorized to make collections.  Collection of closing bills 
may be made at the time of presentation. 

 
2. The utility may charge $10.00 for any bad check, electronic fund transfer or Automated Clearing House 

(ACH) not honored. 
 
3. Credit/Debit Card Option   
 
 At the option of the customer, a credit or debit card payment can be made. These  payments will be 

accepted through the use of a vendor(s), and a non-refundable $1.45 convenience fee for transactions up to 
$800 shall apply. Customers are limited to one transaction per each assessed fee. If a customer has more than 
one account, a separate transaction is needed for each account.  A non-refundable convenience fee will apply 
for each transaction completed and will be added as a charge to the credit/debit account by the vendor(s) 
and not the utility statement.  The convenience fee is paid directly to the vendor(s), not the utility.  The 
payment option is not available to customers who have made fraudulent payments within the last 12 
months.   

 
C. Service to Tenants    

No tenant applying for residential service shall be required to pay any charges or penalties on account of 
non-payment of charges by a previous tenant.  The company may, however, require that service to 
subsequent tenants be furnished on the account of the landlord or property owner.   
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A. Correctness of Bill 
 
 Any customer (or adult occupant of a residential service address) who has initiated a complaint to the utility 

or requested an investigation by the utility within five days of receiving a contested bill shall be given an 
opportunity  for review of such complaint or investigation by a review manager of the utility.  The review 
shall include consideration of whether the customer should be permitted to amortize the unpaid balance of 
her or his account over a reasonable period of time. 

 
B. Notice of Deposit to Avoid Discontinuance 
 
 If an explanation satisfactory to the customer is not made by the utility and the 
 bill is not paid within 19 days after its presentation or at the time the explanation is  
 made, whichever is longer, the utility will notify the customer in writing substantially  
 as follows: 
 
 1. To avoid discontinuance of service, in lieu of paying the bill in question, the 
 residential customer within 15 days and the nonresidential customer within  
 7 days of the date of this notice, may deposit with the California Public   
 Utilities Commission, Consumer Affairs Branch, 505 Van Ness Avenue,  
 3rd Floor, San Francisco, California 94102  the amount of the bill claimed   

by the utility to be due. Review of the dispute will be conducted by the Commission’s  
Consumer Affairs Branch. Pending the Commission’s review of the disputed bill, water  
service will not be discontinued. 

 
C. Commission Appeal 
 
 When a customer and the utility fail to agree on a bill for service: 
 

 1. In lieu of paying the disputed bill the customer may deposit, with the California Public   
  Utilities Commission, Consumer Affairs Branch, 505 Van Ness Avenue, 3rd Floor, San   
  Francisco, California 94102, the amount claimed by the utility to be due. 
  Whether or not the residential customer makes a deposit with the California Public    
  Utilities Commission, the utility shall not discontinue the sewer service of any residential   
  customer for a minimum total of 79 days from the date of mailing its bill for services,    
  postage prepaid. 

 
 2. Checks or other forms of remittance for such deposit should be made payable 
 to the California Public Utilities Commission and should be accompanied with 
 the bill in question and a statement setting forth the basis for the dispute of the  
  amount of the bill. 
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C. Commission Appeal (Continued) 
 

3. Upon receipt of the deposit, the bill and the customer’s statement of the dispute, the Commission will 
notify the utility, will review the basis of the billed amount, and will advise both parties of its findings 
and disburse the deposit in accordance therewith. 

 
4. Service will not be discontinued for nonpayment of the disputed bill when deposit has been made with 

the Commission (Consumer Affairs Branch), pending the outcome of the Commission’s review. 
 

5. Failure of the customer to make such deposit prior to the expiration of the discontinuance of service 
notice as given in Sewer Rule No. 10.B.1. will warrant discontinuance of service. 

 
6. If before the completion of the Commission’s review, additional bills become due which the customer 

wishes to dispute, she or he shall also deposit with the Commission the additional amounts claimed by 
the utility to be due for such additional bills before they become past due and failure to do so will 
warrant discontinuance of her or his service in accordance with Sewer Rule No. 11. 
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A. Customer’s Request for Discontinuance of Service 
 
 1. A customer may have service discontinued by giving not less than two days’ advance notice thereof 

to the utility.  Charges for service may be required to be paid until the requested date of 
discontinuance or such later date as will provide not less than the required two days’ advance notice. 

 
 2. When such notice is not given, the customer may be required to pay for service until two days after 

the utility has knowledge that the customer has vacated the premises or otherwise has discontinued 
sewer service. 

 
B. Discontinuance of Service by Utility 
 
 1. For Nonpayment of Bills 
 

a. Past-Due Bills.   
 
When bills are rendered monthly or bimonthly, they will be considered past due if not paid 
within 19 days from the date of mailing.   
 
(1) Residential Service 

For the purposes of this rule, residential service means sewer service to a residential 
connection that includes single-family residences, multifamily residences, mobilehomes, 
including, but not limited to, mobilehomes in mobilehome parks, or farmworker housing.  
When bills are rendered monthly or bimonthly, they will be considered past due if not paid 
within 19 days from the date of mailing.  The utility shall allow every residential customer 
a total of 79 days from the date of mailing its bill for services, postage prepaid, to make 
payment of the bill prior to discontinuance of service.  The utility shall not discontinue 
residential service for nonpayment of a delinquent account unless the utility first gives 
notice of the delinquency and impeding discontinuance, in conformance with Sewer Rule 
No. 8.A.3, which establishes notice periods ranging from 7 to 15 days, depending on the 
occupancy type.  The utility will provide notices timely to ensure that the applicable notice 
period is included in the total 79-day period referenced above and does not provide 
additional time to pay. 
 

(2) All Other Service (Non-residential) 
The utility shall not discontinue nonresidential service for nonpayment of a delinquent 
account unless the utility first gives notice of the delinquency and impending 
discontinuance in conformance with Sewer Rule No. 8.A.4. 
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B. Discontinuance of Services by Utility (Continued) 
 

1. For Nonpayment of Bills (Continued) 
 

b. When a bill for sewer service has become past due and a discontinuance of service notice for 
nonpayment has been issued, service may be discontinued if bill is not paid in full (or alternative 
payment arrangements acceptable to the utility have not been made) within the time required by such 
notice.  The customer’s service, however, will not be discontinued for nonpayment until the amount 
of any deposit made to establish credit for that service has been fully absorbed. 
 

c. Petition for Utility Review. 
 

(1) Any customer (or adult occupant of residential service address) may petition the utility for 
review of a bill for sewer service in accordance with Sewer Rule Nos. 5 and 10. 

 
(2) Such customer shall not have the sewer service discontinued for nonpayment during the 

pendency of an investigation by the utility of a complaint or request and shall be given an 
opportunity for review of the complaint, investigation, or request by a review manager of the 
utility, if: 

 
(i) The customer who has initiated a billing complaint or requested an investigation within 5 

days of receiving a disputed bill, or 
 

(ii) Before discontinuance of service, the customer made payment arrangements for a bill 
asserted to be beyond the means of the customer to pay in full within the normal period 
for payment. 

 
(3) The review shall include consideration of whether a customer shall be  permitted to make 

installment payments on any unpaid balance of the delinquent account over a reasonable period 
of time, not to exceed 12 months.   

 
Such service shall not be discontinued for nonpayment for any customer complying with an 
installment payment agreement entered into with the utility, provided the customer also keeps 
current her or his account for sewer service as charges accrue in each subsequent billing period.  

 
If a customer fails to comply with an installment payment agreement the utility will give a 
discontinuance of service notice no less than 5 business days before discontinuing such service, 
but such notice shall not entitle the customer to further investigation or alternative payment 
arrangements by the utility. 
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B. Discontinuance of Services by Utility (Continued) 
 

1. For Nonpayment of Bills (Continued) 
 

d. Appeal to the Commission. 
 
Any customer (or adult occupant of a residential service address) whose complaint or request for an 
investigation pursuant to subdivision (c) has resulted in a determination by the utility adverse to such 
customer or adult occupant, may appeal the determination to the Commission in accordance with Sewer 
Rule Nos. 5 and 10 (including depositing the disputed amount with the Commission). Any such appeal of 
the disputed bill to the Commission shall be in accordance with the Commission’s Rules of Practice and 
Procedure.  Written documentation of an appeal filed and diligently pursued with the Commission will 
prevent discontinuation of residential sewer service during the official appeal process. 

 
e. Residential Health and Safety Exception. 

 
(1) Service to a residential customer will not be discontinued for nonpayment when such  customer 

establishes to the satisfaction of the utility that all three of the following conditions are met:  
 
(i) The residential customer submits certification from a primary care provider*, as defined by the 

Water Shutoff Protection Act, that discontinuation of residential service will be life threatening to, 
or pose a serious threat to the health and safety of, a resident of the premises where residential 
service is provided; 

 
*Proof must be by certification from any internist, general practitioner, obstetrician-gynecologist, 
pediatrician, family physician and surgeon, nonphysician medical practitioner, or primary care 
clinic, rural health clinic, community clinic or hospital outpatient clinic.  A “nonphysician 
medical practitioner” means a physician assistant or certified nurse-midwife performing services 
under physician and surgeon supervision, or a nurse practitioner performing services in 
collaboration with a physician and surgeon.  (See Section 14088(b)(1)(A) and (c) of the California 
Welfare and Institutions Code. 

 
(ii) The residential customer demonstrates that she or he is financially unable to pay for residential 

service within the urban and community water system’s normal billing cycle. The customer shall 
be deemed financially unable to pay for residential service within the urban and community 
water system’s normal billing cycle if any member of the customer’s household is a current 
recipient of CalWORKs, CalFresh, general assistance, Medi-Cal, Supplemental Security 
Income/State Supplementary Payment Program, or California Special Supplemental Nutrition 
Program for Women, Infants, and Children, or the customer declares that the household’s annual 
income is less than 200 percent of the federal poverty level; and, 

 
  

EXHIBIT H



Sewer Rule No. 11 
Discontinuance And Restoration Of Service 

Page 4 
 

 
B. Discontinuance of Services by Utility (Continued) 
 

1. For Nonpayment of Bills (Continued) 
e.    Residential Health and Safety Exception.  (Continued) 
 

(iii) The residential customer is willing to enter into an amortization agreement, alternative 
payment schedule, or a plan for deferred or reduced payment consistent with the utility’s 
written policy on discontinuance of service due to nonpayment of bills*. 
 

*The written policy is available at https://www.gswater.com/policy-of-discontinuation/ 
 

(2) If all three of the above conditions are met, the utility shall offer the customer one or more of the 
following options: 
(i) Amortization of the unpaid balance. 
(ii) Participation in an alternative payment schedule. 
(iii) A partial or full reduction of the unpaid balance financed without additional charges to other 

ratepayers. 
(iv) Temporary deferral of payment. 

 
(3) The utility may choose which of the payment options the customer undertakes and may set the 

parameters of that payment option.  The repayment option offered should result in repayment of 
any remaining outstanding balance within 12 months. 

 
(4) Notwithstanding the above, residential service may be discontinued to any customer meeting the 

conditions above who: 
 
(i) Does not agree to or comply with an amortization agreement, an alternative payment schedule, 

or a plan for deferred or reduced payment after incurring delinquent charges for 60 days or 
more,  
    OR  

(ii) After agreeing to an amortization agreement, an alternative payment schedule, or a plan for 
deferred or reduced payment for delinquent charges, the customer does not pay her or his 
current residential service charges for 60 days or more.   
 
Notice of discontinuation for either of these reasons will be posted in a prominent and 
conspicuous location at the property no less than 5 business days before discontinuing such 
service, but such notice shall not entitle the customer to further investigation or alternative 
payment arrangements by the utility. 
 
 
 

 
 

 
  

EXHIBIT H



Sewer Rule No. 11 
Discontinuance And Restoration Of Service 

Page 5 
 
 

B. Discontinuance of Services by Utility (Continued) 
1. For Nonpayment of Bills (Continued) 

 
f.     Other Disconnection Terms  

A customer’s residential service may be discontinued for nonpayment of a bill for residential service 
previously rendered her or him at any location served by the utility. 

 
A nonresidential service may be discontinued for nonpayment of a bill for residential as well as 
nonresidential service previously rendered her or him at any location served by the utility. 

 
The discontinuance of service notice as set forth in subdivision (b) will be given in both cases stated 
above before discontinuance of service takes place. 

 
Residential services will not, however, be discontinued for nonpayment of bills for separate 
nonresidential service. 

 
g. Timing of Disconnection 
 

 Service will not be discontinued by reason of delinquency in payment for service on any Saturday, 
Sunday, legal holiday, or at any time during which the business offices of the utility are not open to 
the public. The utility will avoid disconnection of service on Fridays and a day prior to a holiday.  The 
utility will inform customers of the option to reconnect during regular business hours to avoid the 
more costly fees associated with after-hours service. 

 
h. Where the owner, manager, or operator of the dwelling, structure, or park is listed by the utility as 

the customer of record, and sewer service is provided to residential occupants in a detached single-
family dwelling, a multi-unit residential structure, mobilehome park, or permanent residential 
structure in a labor camp the utility will make every good faith effort to inform the residential 
occupants, by written notice in conformance with Sewer Rule No. 8.A.3.b. 

 
(1) Where said occupants are individually metered.  

 
The utility is not required to make service available to these occupants unless each user agrees to 
the terms and conditions of service and meets the requirement of the law and the utility’s rules 
and tariffs.   
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B. Discontinuance of Services by Utility (Continued) 
1. For Nonpayment of Bills (Continued) 

 
h. (Continued) 

However, if one or more occupants are willing and able to assume responsibility for subsequent 
charges by these occupants to the account to the satisfaction of the utility, or if there is a practical 
physical means, legally available to the utility of selectively providing services to these occupants 
who have met the requirements of the utility’s rules and tariffs, the utility will make service available 
to these occupants.   

 
 

(2) Where said occupants are master metered. 
 

 The utility is not required to make service available to these occupants unless each occupant 
agrees to the terms and conditions of service, and meets the requirements of the law and the 
utility’s rules and tariffs and the following: 

 
 The same Sewer Rule 11, item B.1.h. (1) above which applies to individually metered occupants 

also applies to master metered occupants, except a representative may act on the behalf of a 
master metered occupant, and the utility will not discontinue service in any of the following 
situations: 

 
(i) During the pendency of an investigation by the utility of a master-meter  customer 

dispute or complaint. 
 

(ii) When the master-metered customer has been granted an extension of the period for 
repayment of a bill. 

 
(iii) For an indebtedness owned by the master-metered customer to any other person or 

corporation or when the obligation represented by the delinquent account or any other 
indebtedness was incurred with a person or corporation other than the utility demanding 
payment therefor. 

 
(iv) When a delinquent account relates to another property owned, managed, or operated by the 

master-metered customer. 
 

(v) When a public health or building officer certifies that discontinuance would result in a 
significant threat to the health or safety of the residential occupants or the public.  Proof of 
age or disability are described in Sewer Rule No. 11.B.1.e. 
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B. Discontinuance of Services by Utility (Continued) 
1. For Nonpayment of Bills (Continued) 

 
i.   Residential Customer’s Remedies Upon Receipt of Discontinuance Notice for Nonpayment. 

(1) If upon receipt of a discontinuance notice, a residential customer is unable to pay, she or he 
must contact the utility before discontinuance of service to make payment arrangements to 
avoid discontinuance of service.   
 

(2) If, after contacting the utility, the residential customer alleges to the Commission an inability to 
pay and that she or he is unable to make payment arrangements with the utility she or he 
should contact the Commission’s Consumer Affairs Branch (CAB) to make an informal 
 complaint.  To maintain uninterrupted service this action must be taken prior to 
discontinuation of service as defined in the provided notice. 

 
(3) The CAB’s resolution of the matter should be reported to both the utility and the residential 

customer within ten business days after receipt of the informal complaint.  If the customer is not 
satisfied with such resolution, such customer may file, within ten business days after the date of 
the CAB’s letter, a formal complaint with the Commission under Public Utilities Code Section 
1702 on a form provided by the CAB. 

 
(4) Failure of any customer to observe these time limits prescribed herein shall entitle the utility to 

insist upon payment or, upon failure to pay, to proceed to discontinue the customer’s residential 
service in accordance with the utility’s rules. 
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B. Discontinuance of Services by Utility (Continued) 
 

1. For Nonpayment of Bills (Continued) 
 

j.   Designation of a Third-Party Representative (Older Adult or Disabled only) 
 

(1) Customer must inform utility if she or he desires that a third party receive discontinuance or 
other notices on her or his behalf. 
 

(2) Utility must be advised of name, address and telephone number of third  party with a letter from 
third party accepting this responsibility. 
 

(3) Only customers who certify that they are older adults age 62 or over or disabled are entitled to 
third-party representation. Proof of age must be supported by certificate of birth, driver’s license, 
passport or other reliable document.  Proof of disability must be by certification from a licensed 
physician, public health nurse or social worker. 

 
2. For Noncompliance with Rules 

 
The utility may discontinue service to any customer for violation of these rules after it has given the 
customer at least five days’ written notice of such intention.  Where health and safety, the 
environment, or natural resources are threatened, service may be discontinued immediately without 
notice. 

 
 
 3. For Unsafe Apparatus or Where Service is Detrimental or Damaging to the Utility or its Customers 

 
 If an unsafe or hazardous condition is found to exist on the customer’s premise, or if the generation of 

sewage thereon by apparatus, appliances, equipment or otherwise is found to be detrimental or 
damaging to the utility or its customers, the service may be shut off without notice.  The utility will notify 
the customer immediately of the reasons for the discontinuance and the corrective action to be taken by 
the customer before service can be restored. 
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B. Discontinuance of Services by Utility (Continued)    
 

4. For Fraudulent Use of Service 
 
 When the utility has discovered that a customer has obtained service by fraudulent means, the 

service to that customer may be discontinued without notice.  The utility will not restore service to 
such customer until that customer has complied with all rules and reasonable requirements of the 
utility and the utility has been reimbursed for the full amount of the service rendered and the actual 
cost to the utility incurred by reason of the fraudulent use. 

 
C. Restoration of Service 
 
 1. Reconnection Charge 
 
 Where service has been discontinued for violation of these rules or for nonpayment of bills, the utility 

may charge $40.00 for reconnection of service during regular working hours or $120.00 for 
reconnection of service at other than regular working hours when the customer has requested that 
the reconnection be made at other than regular working hours, except as otherwise provided by the 
utility’s tariffs. 

 
 2. To be Made During Regular Working Hours 
 
  The utility will endeavor to make reconnections during regular working hours on the day of the 

request, if the conditions permit; otherwise reconnections will be made on the regular working day 
following the day the request is made. 

 
 3. To Be Made at Other Than Regular Working Hours 
 
  When a customer has requested that the reconnection be made at other than regular working hours, 

the utility will reasonably endeavor to so make the reconnection if practicable under the 
circumstances. 

 
 4. Wrongful Discontinuance 
 
  A service wrongfully discontinued by the utility must be restored without charge for the restoration 

to the customer within 24 hours. 
 
 
 
 
  

EXHIBIT H



Sewer Rule No. 11 
Discontinuance And Restoration Of Service 

Page 10 
 
 

C. Restoration of Service (Continued) 
 

5. Limits on Certain Reconnection Charges 
 

For a residential customer who demonstrates household income below 200 percent of the federal poverty 
line (or is otherwise deemed by the Water Shutoff Protection Act as having a household income of below 
200 percent of the federal poverty line), charges shall be limited as follows:  

a. For reconnections during regular working hours, the lesser of the actual cost (as stated in Sewer 
Rule No. 11.C.1) or $50.00; and  
 

b. For reconnections during other than regular working hours, the lesser of the actual cost (as stated 
in Sewer Rule No. 11.C.1) or $150. The cap on these reconnection fees ($50 and $150, respectively) 
shall be subject to an annual adjustment for changes in the Consumer Price Index beginning 
January 1, 2021. 

 
D. Refusal to Serve 
 
 1. Conditions for Refusal 
 
  The utility may refuse to serve an applicant for service under the following conditions: 
 
  a. If the applicant fails to comply with any of the rules as filed with the Public Utilities 

Commission. 
 
  b. If the intended use of the service is of such a nature that it will be detrimental or injurious to 

existing customers. 
 
  c. If, in the judgment of the utility, the applicant’s installation for utilizing the service is unsafe or 

hazardous, or of such nature that satisfactory service cannot be rendered. 
 
  d. Where service has been discontinued for fraudulent use, the utility will not serve an 

 applicant until it has determined that all conditions of fraudulent use or practice has been 
corrected. 

 
 2. Notification to Customers 
 
  When an applicant is refused service under the provisions of this rule, the utility will notify the 

applicant promptly of the reason for the refusal to serve and of the right of applicant to appeal the 
utility’s decision to the Public Utilities Commission. 
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A. General Information 
 
 The utility will maintain, open for public inspection on its Internet website (www.gswater.com)  
 or upon request, provide electronically or by United States Postal Service (USPS), pertinent information  
 regarding the service rendered including the following: 
 
 1. Characteristics of Sewage 
 
  A description in writing of the kind of sewage to be accepted and the conditions of acceptance. 
 
 2. Rates and Rules 
 
  A copy of the tariff schedules consisting of rates, general rules of the utility, service area maps and 

forms of contracts and applications applicable to the territory served from that office. 
 
 3. Reading Meters 
 
  Information about method of reading meters. 
 
 4. Bill Analysis 
 
  A statement of the most recent past readings of the meter or meters serving a customer’s own 

premises for a period of two years. 
 
B. Rates and Optional Rates 
 
 The utility will explain to every applicant for service each rate schedule which is applicable, and of the 

applicant’s right to elect therefrom the option under which service is desired. 
 
C. New or Revised Rates   
 
 Should new or revised rates be established, they utility will duly notify all customers affected. 
 
D. Change of Rate Schedule by Customer 
 
 1. Should a customer elect to take service under a different applicable rate schedule, the change will 

become effective immediately after the regular meter reading next  
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D. Change Rate Schedule by Customer (Continued) 
 
  following the date of such request for metered service and at the beginning of the regular billing 

period next following such request for flat rate service.  The utility may refuse to permit such a 
change unless service has been taken under the current rate schedule for a period of not less than 12 
months, except such change will be permitted when an applicable new or revised rate schedule is first 
put into effect or the customer’s operations have so changed as to justify immediate transfer to a 
different schedule. 

 
 2. When service is furnished on an annual or seasonal basis, a change in schedule may be made only at 

the end of a regular billing period. 
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A. Establishment of Temporary Service  
 
 1. The utility will, if no undue hardship to its existing customers would result therefrom, furnish 

temporary service when the applicant has requested service on this basis or the utility reasonably 
expects the service to be temporary and the applicant therefore has: 

 
  a. Advanced to the utility the estimated net cost of installing and removing the facilities necessary 

to furnish the service; and; 
 
 
  b. (1)  Deposited a sum of money equal to the estimated bill when the duration of service 

is to be for a period of one month or less, subject to adjustment and refund or repayment 
in accordance with the actual bill due upon discontinuance of the service,  

or 
 
   (2) Established credit in the same manner as is prescribed for permanent service when the 

duration of service is to exceed one month. 
 
 2. Adjustment of any differences between the estimated net cost advanced and the actual cost of 

installing and removing the facilities necessary to furnish the service, including reasonable costs for 
depreciation and consumption of such facilities, will be made within 10 days after the utility has 
ascertained such actual cost.  The actual cost thus advanced is not subject to refund except as 
hereinafter provided.   

 
B. Change to Permanent Status 
 
 1 In the event a temporary service becomes permanent, the utility will refund the amount advanced for 

the temporary service when a main extension is not involved if the service is the first for the lot as 
defined in the original subdivision map. 

 
 2. Where a main extension to an individual is involved, exclusive of an extension to serve a real estate 

development or subdivision, service which was initiated as 
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B. Change to Permanent Status (Continued) 
 
 
 2. (Continued) 
 
  temporary service hereunder when continued for 36 consecutive months, and at the end of that 

period appears to be of permanent and established character and is received at a premises improved 
with structures of a permanent nature, will be then treated as though it had been initially furnished 
on a permanent basis in accordance with Sewer Rule No. 15, Main Extensions.  The amount advanced 
for the temporary service will be applied in full by the utility to the balance of any advance then due 
under such application of said main extension rule; any excess thereof over any such balance will be 
refunded by the utility. 

 
C. Rates, Charges and Conditions for Service 
 
 Rates, charges and conditions for temporary service will be the same as those prescribed for permanent 

service except as are herein otherwise provided. 
 
 
 
 
  

EXHIBIT H



Sewer Rule No. 14 
Continuity of Service 

Page 1 

 

 
A. Emergency Interruptions 
 
 The utility will make all reasonable efforts to prevent interruptions to service and when such interruptions 

occur will endeavor to re-establish service with the shortest possible delay consistent with the safety to its 
customers and the general public. 

 
  
 
B. Scheduled Interruptions 
 

Whenever the utility finds it necessary to schedule an interruption to its service, it will, where feasible, notify 
all customers to be affected by the interruption, stating the approximate time and anticipated duration of the 
interruption.  Scheduled interruptions will be made at such hours as will provide least inconvenience to the 
customers consistent with reasonable utility operations. 
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A. Responsibility 
                   

All main extensions shall be the responsibility of the developer and shall be built to specifications provided 
by the utility. Upon completion and acceptance by the utility, all sewer facilities shall be transferred to the 
utility. Upon transfer, the utility shall be provided a bill of materials and a detailed cost summary of facilities 
installed. 
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A. General 

 
 1. Utility’s Responsibility 
  a. (1) In urban areas with dedicated front streets, rear service roads, or public utility easements, the  
    Utility will furnish and install its portion of the service pipe at its own expense for the 

purpose of connecting its collection system to the customer’s piping, except for temporary 
services and as otherwise provided in Sewer Rule No. 15, Main Extensions. The connection to 
the customer’s portion of the service will be installed at a convenient place between the 
property line and the curb, or inside the customer’s property line where necessary. 

   
  (2) In areas which do not have dedicated front streets, rear service roads, or public utility 

easements the utility will furnish and install the service pipe as above provided but at a  
  convenient point on or near the customer’s property except for service beyond the service 

area.  A non-exclusive utility easement shall be obtained for installations on the customer’s 
property. 

 
 b. Where the charge for sewer service is based on metered water consumption, the sewer utility will  

arrange with the water utility for permission to use water meter readings unless such service is also 
provided by the utility providing the sewer service.  In this case, the water meter readings would 
be used as obtained by the utility in its normal course of providing service. 

  
2. Customer’s Responsibility 
 a. Condition Precedent to Receiving Service 
 
   The customer as a condition precedent to receiving service shall: 
    
   (1) Conform sewer facilities to the Utility's Standard Plans and Specifications. Some of the utility 

mains are force mains and may require special engineering. 
 
   (2) Furnish and lay the necessary piping to make the connection from the service connection to 

any structures on the customer’s premises, including septic tank and appurtenances thereto, 
if present and remaining in service, and shall keep such piping in good repair in accordance 
with such reasonable requirements of the utility as may be incorporated in its rules herein. 

    
   (3) If a septic tank is to be disconnected and replaced by a connection to the sewer facilities, the 

septic tank and appurtenances thereto shall be disconnected and abandoned in accordance 
with utility requirements and applicable public health standards. 

 
   (4) Where required to pre-treat the waste stream prior to delivery of waste stream into the utility 

main, customers are required to install and maintain a separate pre-treatment facility, the 
design, construction and location of which must be approved by the utility. The utility shall 
be consulted before installation thereof and its approval of location secured. The pre-
treatment facility must be designed and constructed in accordance with local, state and 
federal regulations and laws.  
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2. Customer’s Responsibility (Cont’d) 
 

b. The customer is responsible for all onsite sewer lines located beyond the utility’s clean out located 
on the sewer lateral.  The utility shall be consulted before installation thereof and its approval of 
location secured. 

 
3. Ownership and Absence of Rental Obligation Where Facilities Are on Premises of Customer. 

a. The service pipe and related appurtenances furnished by or on behalf of the utility and located 
wholly or partially upon a customer’s premise are the property of the utility. 

 
b. No rent or other charge will be paid by the utility where the utility-owned service facilities are 

located on a customer’s premises. 
 
4. Access to Premises of Customer 

a. The utility shall at all reasonable hours have access to property owned by it which may be located on 
customer’s premises for purposes of installation, maintenance, operation or removal of the property 
at the time service is to be terminated.  The customer’s system should be open for inspection at all 
reasonable times to authorized representatives of the utility.  In the event of an emergency, as 
determined by the utility, access shall be granted at any time and outside of reasonable hours. 

 
b. Any inspection work or recommendations made by the utility or its agents in connection with 

plumbing, fixtures or use of sewer service on customer’s premises, either as a result or a complaint or 
otherwise, will be made without charge, provided that the customer’s plumbing, fixtures and sewer 
service conform to the utility rules as set forth herein. 

 
5. Responsibility for Loss or Damages  

a. The utility will not be responsible for any loss or damage caused by any negligence or wrongful act of 
a customer or of a customer’s authorized representatives in installing, maintaining, operating or 
using any or all appliances, facilities or equipment for which service is supplied. 

 
b. The customer will be held responsible for damage to utility’s meters and  other property resulting 

from the use or operation of appliances and facilities on customer’s premises, discharge of wastes 
prohibited by these rules, or denial of access to the customer’s property to effectuate necessary 
repairs of the utility’s facilities. 
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B. Services 

 
1. Size of Service Pipe   

 
 a. The minimum size of a gravity service pipe shall be 4-inch nominal size.  Force service lines shall be 

2-inch nominal size. 
 
 
 
C. Cross-Connections 
 
 1. Physical Connection 
 
 No physical connection between the sewer system of the public utility and that of any other sewer system  
 will be permitted except as authorized by the utility.  
 
 2. Backflow Preventers Required 
 

       The utility recommends the installation of approved backflow protection devices where the  
       circumstances are such that there is special danger of backflow of sewage onto the customer's premises. 

 
  

 3.  Type and Expense of Backflow Preventers 
 

Any backflow preventer utilized shall be of the type and design specified and approved for the 
circumstances by the State Department of Health and such device shall be installed by and at the expense 
of the customer, in a manner approved by the utility and the public health agency having jurisdiction 
when so required, and in a location which is readily available for periodic inspection. 

 
   
 4. Periodic Inspection of Backflow Preventers 
 

Whenever backflow protective devices are installed, the customer shall have competent inspections made 
thereof at least once a year, or more often in those instances where successive inspections indicate 
repeated failure thereof. These devices shall be repaired, overhauled or replaced at the expense of the 
customer whenever they are found to be defective. Records of such tests, repairs and overhaul shall be 
kept and made available to the utility and the public health agency having jurisdiction. 
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The Standards for Measurement of Service are contained in General Order No. 103 and, therefore, are not 
reprinted under this rule. 
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Where Sewer Charges are Based on Metered Water Usage 
 
A. Tests on Customer Request 
 
  1. Compliance by utility 
 

a. Where sewer utility and water utility are the same or affiliated, the utility will within one week 
after request by a customer proceed to test the water meter serving the customer’s premises, 
except where service is rendered from open conduits such test may be deferred for a reasonable 
length of time when it would necessitate the interruption of service to any other customer. 
Such test of meters, other than displacement meters for which standards of accuracy are 
established in General Order No. 103, Measurement of Service, will consist of an acceptable 
method of verifying the accuracy of the meter. 
 

b. Where water utility is independent of sewer utility, sewer utility will arrange for such tests. 
 
  2. Charge for Test 
 

No charge will be made for the test of a meter made at the request of a customer, except where a 
customer requests a test within six months after installation of the sewer service or more often 
than once a year, in which cases the customer shall be required to pay the actual cost of such 
tests.   

     
 
 3. Test Procedure 
 
  Every meter tested at the request of a customer will be tested in the condition 
  as found in the customer’s service prior to any alteration or adjustment in order 
  to determine the average meter error.  This test will consist of testing at the three 
  rates of flow as determined in General Order No. 103 under “Accuracy Requirements 
  of Water Meters”, and in addition, at twice the minimum test flow.  The average 
  meter error will be considered to be the algebraic average of the errors of the three 
  highest test flows. 
 
 4. Return of Deposit 
 
  Any deposit made under paragraph 2, above, will be returned to the customer if the  
  average meter error is found to be more than 2% fast.  The customer will be notified 
  not less than five days in advance of the time and place of the test. 
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Where Sewer Charges are Based on Metered Water Usage (Continued) 
 

 
              5. Location of Test 
 
   A customer will have the right to require the utility to conduct the test in such  
   customer’s presence or in the presence of a representative of such customer. 
   Where the utility has no proper meter testing facilities available locally, the meter 
   may be tested by a meter manufacturer or its agency, or by any other reliable 
   organization equipped for water meter testing or by the utility’s meter testing plant 
   where located in some other community, in which latter case the utility upon demand 
   of the customer will furnish the customer with a notarized statement certifying as to 
   the method used in making the test and as to the accuracy of the meter. 
 
  6. Report of Test to Customer 
 
   A report showing the results of the test will be furnished to the customer within  
   15 days after the completion of the test. 
 
 B. Adjustment of Bills for Meter Error 
 
  1. Fast Meters 
 
   When, upon test, a meter is found to be registering more than 2% fast, the utility 
   will refund to the customer the amount of the overcharge based on corrected meter  
   readings for the period the meter was in use but not to exceed a period of six months. 
 
 2. Slow Meters 
 
  a. Commercial Service 
    
   When, upon test, a meter used for commercial (residential and business) 
   service is found to be registering more than 25% slow, the utility may bill 
   the customer for the amount of the undercharge based upon corrected 
   meter readings for the period the meter was in service but not to exceed 
   a period of three months. 
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Where Sewer Charges are Based on Metered Water Usage (Continued) 
 
             2. Slow Meters (Continued) 
 
  b. Other than Commercial Service 
 
   When, upon test, a meter used for commercial service, is found to be 
   registering more than 5% slow, the utility may bill the customer for the amount 
   of the undercharge based upon corrected meter readings for the period 
   the meter was in service but not to exceed a period of three months. 
 
 3. Nonregistering Meters 
 
  The utility may bill the customer for sewer service based on water consumed while the meter was 

nonregistering, but not to exceed a period of three months, at the minimum monthly meter rate, 
or upon an estimate of the consumption based upon the customer’s prior use during the same 
season of the year if conditions were unchanged, or upon an estimate based upon a reasonable 
comparison with the use of other customers during the same period receiving the same class of 
service under similar circumstances and conditions. 

 
 4. General 
 
  When it is found that the error in a meter is due to some cause, the date of which 
  can be fixed, the overcharge or the undercharge will be computed back to but  
  not beyond such date. 
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   A. Number of Services to Separate Premises 
 
  Separate premises under single control or management will be supplied through separate 
  individual service pipes unless the utility elects otherwise. 
 
 B. Service to Multiple Units on Same Premises 
 
 Separate houses, buildings, living or business quarters on the same premises or on adjoining premises,  

under a single control or management, shall be served through a single service pipe to supply the entire 
premises in which case a service charge equivalent to the number of dwelling units connected to the 
sewer system will be applied. If multiple septic tanks are installed on the premises, and if the septic tanks 
are not disconnected and abandoned, the service charge shall reflect the number and size of all tanks. 

 
 
 The responsibility for payment of charges for all service furnished to combined units through 
 a single service pipe, in accordance with these rules, must be assumed by the applicant. 
 
 
C. Resale of Sewer Service 
 
  Except by special agreement with the utility, no customer shall resell any of the sewer service received  

 from the utility by accepting sewage not generated on the premises served and discharging it to the  
 utility through the customer's service. 
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A. Prohibited Discharges 

No person shall discharge or cause to be discharged into any sewer works any stormwater, surface water, 
groundwater, roof runoff, subsurface drainage, uncontaminated cooling water, or industrial process water that 
violates applicable state and federal regulations and limitations established by the applicable local sewer 
treatment agency. 

B.        Service Subject to Special Conditions 

Every commercial, institutional or industrial applicant for service will be required to furnish the utility with an 
estimate of the quantity and characteristics of the wastes proposed to be discharged into the sewer line. If in the 
utility's judgment, the waste discharge will have a deleterious effect upon the sewer works, processes, plant, 
equipment,  create a hazard to life, constitute a public nuisance, , or violate Sewer Rule 20, the utility may: 

1. Reject the wastes. 

2. Require pretreatment (e.g. grease traps) to an acceptable condition prior to discharge into the sewer. 

3. Require control over quantities and rates of discharge. 

4. Require the construction of control manholes for the purpose of monitoring, measuring and testing the 

quantity and characteristics of sewage to be discharged. 

5. Require, as a condition of service, periodic reports on flows and characteristics of discharged wastes to 

ensure compliance with the rules of the utility and conditions of service. 

C. Preliminary Treatment of Wastes 

Where pretreatment, monitoring, measuring and testing facilities are required they shall be maintained 
continuously and operated in satisfactory and effective manner at applicant's expense. The utility has the right to 
inspect any pretreatment, monitoring, measuring and testing facilities to ensure satisfactory maintenance and 
operation. 
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A. General  
 

The purpose of this Program is to implement the California Military Families Relief Act of 2005 by 
providing sewer utility service shutoff protection for a 180 day period to families of service members who 
are called to active duty. 

 
B. Definitions 

 
  1.  “Service member” means both of the following: 
   A. Members of the militia called or ordered into active state service by the Governor 

pursuant to Section 143 or 146 or into active federal service by the President of the United 
States pursuant to Title 10 or 32 of the United States Code. 

   B. Reservist of the United States Military Reserve who have been  
    called  to full-time active duty. 
 
  2. “Military service” means full-time active state service or full-time active federal federal 

service, as defined in paragraph A above, or full-time active duty of a reservist, as defined in 
paragraph B above, or a period of 30 consecutive days. 

    
  3. “Qualified customer” means the customer of record of a qualified household. 
 
  4. “Qualified household” is a residential household for which the income is reduced because the 

customer of record, the spouse of the customer of record, or the registered domestic partner of 
the customer of record, as defined by Section 297.5 of the Family Code, is a service member 
called to full-time active military service by the President of the United States or the Governor 
of this state during a time of declared national or state of emergency or war. 

 
 
 

C. Application for Protection 
 

Application for shutoff protection shall be submitted in writing to the utility at its regular business office 
and accompanied by a copy of the activation or deployment order of a service member that specifies the 
duration of the active service.  The Application shall include: “I understand that the protection afforded 
by the Act only defers the time of payment of all water and sewer charges and does not waive or cancel 
them”.  

  
A qualified customer receiving assistance under this rule shall notify the Company if the active duty 
status of the service member is either shortened or extended.  If the qualified customer moves out of the 
residence that is receiving shutoff protections, he/she shall provide the company a written notice that 
includes the date of service termination and a valid forwarding address.  
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D. Shutoff Protection 
 

Shutoff protection provided by this rule is for a period of 180 days.  The Company may but is not 
required to grant extensions after the initial 180-day period.  

 
E. Payment for Utility Services 

 
The shutoff protection provided under this section shall not void or limit the obligation of the qualified 
customer to pay for utility services received during the time of assistance. 
  
The Company and its qualified customer shall establish a repayment plan requiring minimum monthly 
payments that allows the qualified  customer to pay any past due amounts over a reasonable time period 
not to exceed one year after the service member’s release from active military duty.  

 
 

The utility will not charge late payment fees or interest to the qualified customer during the period of 
military service or the repayment period.     

 
F. General Provisions Applicable to This Rate 

 
This tariff shall not affect or amend any rules or orders of the Public Utilities Commission pertaining to 
billing standards. 
 
If the terms and conditions under this section are not followed by the qualified customer, the Company 
may follow its procedures and rules on customer standards and billing practices for providing residential        
water and sewer services. 

 
G. Notification of Customers   
 
The Company will notify all customers of the availability of the program two times a year using an insert 
in the water bill. 
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A. General  
 
This rule establishes the guidelines for the release of specific customer information to 
prescribed entities, if requested.   This information will be used for the sole  
purpose of the calculation of local taxes, sewer fees, miscellaneous city fees and water 
conservation efforts, whereby the calculation of these fees and/or efforts depends on data 
held by Golden State Water Company (“GSWC”).  GSWC will enter into non-disclosure 
agreements with the entities to insure that the customer information shared is kept private 
and only used for the sole purpose for which it is intended for.   
 
Please note: A copy of GSWC’s sample Non-Disclosure Agreement can be found in its tariffs as Form No. 24.       
 
Golden State Water Company will only release the following information to local government (city and county) 
and wholesale water agencies, if requested, for the purpose discussed above: 

 
  Customer name 
  Service Address 

  Water consumption data, if applicable* 
 
* This data may include service establishment and termination dates. 
 
 If a local government entity requires additional information or intend to use the information for purposes other 
than what is mentioned above, GSWC will inform the entity it cannot release that information without having 
received prior customer consent to do so.  
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NOTIFICATION OF APPLICATION FILING BY GOLDEN STATE WATER COMPANY  
FOR A CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY TO ESTABLISH A 

NON-CONTIGUOUS SERVICE AREA TO PROVIDE PUBLIC UTILITY WATER AND SEWER 
SERVICE IN SAN BENITO COUNTY AND ESTABLISH RATES FOR SERVICE 

 APPLICATION 23-12-0xx 

Golden State Water Company (GSWC) filed Application 23-12-0xx with the California Public 
Utilities Commission (CPUC) for a Certificate of Public Convenience and Necessity (CPCN) to 
establish a non-contiguous service area, the San Juan Oaks Customer Service Area, to provide 
public utility water and sewer service in San Benito County as part of a new San Juan Oaks 
Specific Plan, and to establish rates for those services. 

GSWC seeks a CPCN from the CPUC to provide public utility water and sewer services to new 
customers at San Juan Oaks, a master-planned community in San Benito County currently 
under development by San Juan Oaks Owner, LLC (Developer). The community will include 
residences, parks, a community amenity center, open space areas, commercial space, a golf 
course, a resort hotel, agricultural preserves, and associated infrastructure. Water and sewer 
services for the service area are required as part of this development.  

On November 3, 2015, the County of San Benito Board of Supervisors approved the Project 
Specific Plan, and the Developer is currently undertaking the development and construction of 
the Project. San Juan Oaks Mutual Water Company (SJO Mutual), a mutual water company 
formed by the Developer, will provide the water and sewer services for the Project while this 
application is pending approval.  

The Developer desires that GSWC provide the water and sewer services for the Project. Upon 
issuance of the CPCN from the CPUC requested by this application, GSWC will replace SJO 
Mutual as the water and sewer service provider for the Project. 

GSWC estimates that by the end of 2025, the first year of GSWC’s anticipated ownership of the 
system, 200 residential customers will require water and sewer service. GSWC proposes to 
establish water and sewer service rules and rates for the San Juan Oaks Customer Service 
Area in this application. There are currently no residents at the Project site.  

CPUC Process 
This application will be assigned to a CPUC Administrative Law Judge, who will consider 
proposals and evidence presented during the formal hearing process. The Administrative Law 
Judge will issue a proposed decision, which may adopt GSWC’s application, modify it, or deny 
it. Any CPUC commissioner may sponsor an alternate decision with a different outcome. The 
proposed decision, and any alternate decisions, will be discussed and voted upon by the 
CPUC commissioners at a public CPUC Voting Meeting.  

Parties to the proceeding may review GSWC’s application, including the Public Advocates 
Office, which is an independent consumer advocate within the CPUC that represents 
customers to obtain the lowest possible rate for service consistent with reliable and safe 
service levels. For more information about the Public Advocates Office, please call 1-415-703-
1584, email PublicAdvocatesOffice@cpuc.ca.gov, or visit PublicAdvocates.cpuc.ca.gov. 
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Where can I get more information? 
Contact GSWC 
  

Email:  GSWC_Reg_Affairs@gswater.com  
 
Mail:    Golden State Water Company 

Attn: Regulatory Affairs Department 
630 East Foothill Boulevard 
San Dimas, California 91773-9016 

  
A copy of the application and any related documents may also be reviewed at: 
gswater.com/XXXXXXX 
 
Contact CPUC 
Please visit apps.cpuc.ca.gov/c/A2312XXX to submit a comment about this proceeding on the 
CPUC Docket Card. Here you can also view documents and other public comments related to 
this proceeding. 
 
Your participation, by providing your thoughts on GSWC's request, can help the CPUC make an 
informed decision. 
 
If you have questions about CPUC processes, you may contact the CPUC’s Public Advisor’s 
Office at: 
 

Phone: 1-866-849-8390 (toll-free)  
Email: Public.Advisor@cpuc.ca.gov 
Mail: CPUC Public Advisor’s Office 

505 Van Ness Avenue 
San Francisco, CA 94102 

 
Please reference Application 23-12-0xx in any communications you have with the CPUC 
regarding this matter.  
 
 
GOLDEN STATE WATER COMPANY 
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