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SPECIAL NOTE REGARDING FORWARI>-LOOKING STATEMENTS 

Certain statements in this Annual Report on Form 10-K ("10-K"), or incorporated by reference into this 10-K, 
are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 
2 IE of the Securities Exchange Act of 1934 that are made based upon, among other things, our current 
assumptions, expectations and beliefs concerning future developments and their potential effect on us. These 
forward-looking statements involve risks, uncertainties and other factors, many of which are outside our 
control, that may cause our actual results, performance or achievements to be materially different fi-om any 
future results, performance or achievements expressed or implied by these forward-looking statements. In some 
cases you can identify forward-looking statements where statements are preceded by, followed by or include 
the words "believes," "expects," "anticipates," "plans," "future," "potential," "probably," "predictions," 
"continue" or the negative of such terms or similar expressions. Forward-looking statements in this 10-K, or 
incorporated by reference into this 10-K, include, but are not limited to, statements regarding: 

projected capital expenditures and related funding requirements; 

the availability and cost of capital; 

developments, trends and consolidation m the water and wastewater utility industries; 

dividend payment projections; 

opportunities for future acquisitions, the success of pendmg acquisitions and the impact of 
future acquisitions; 

the capacity of our water supplies, water facilities and wastewater facilities; 

the impact of geographic diversity on our exposure to unusual weather; 

the impact of conservation awareness of customers and more efficient plumbing fixtures and 
appliances on water usage per customer; 

our capability to pursue timely rate increase requests; 

our authority to carry on our business without unduly burdensome restrictions; 

our ability to obtain fair market value for condemned assets; 

the impact of fines and penalties; 

changes in laws, governmental regulations and policies, including environmental, health and 
water quality and public utility regulations and policies; 

the decisions of governmental and regulatory bodies, including decisions to raise or lower 
rates; 

the development of new services and technologies by us or our competitors; 

the availability of qualified personnel; 

the condition of our assets; 

the impact of legal proceedings; 

general economic conditions; 

acquisition-related costs and synergies; and 

the forward-looking statements contained under the heading "Forward-Looking Statements" 
in the section entitled "Management's Discussion and Analysis" from the portion of our 
2008 Annual Report to Shareholders incorporated by reference herein and made a part 
hereof 



Because forward-lookmg statements involve risks and uncertainties, there are important factors that 
could cause actual results to differ materially from those expressed or implied by these forward-looking 
statements, including but not limited to: 

changes in general economic, business, credit and financial market conditions; 

changes in government regulations and policies, includmg environmental and public utility 
regulations and policies; 

changes in environmental conditions, including those that result in water use restrictions; 

abnormal weather conditions; 

changes m, or unanticipated, capital requirements; 

changes in our credit rating or the market price of our common stock; 

our ability to integrate businesses, technologies or services which we may acquire; 

our ability to manage the expansion of our business; 

the extent to which we are able to develop and market new and improved services; 

the effect of the loss of major customers; 

our ability to retain the services of key personnel and to hire qualified personnel as we 
expand; 

labor disputes; 

increasing difficulties in obtaining insurance and increased cost of insurance; 

cost overruns relatmg to improvements or the expansion of our operations; 

increases in the costs of goods and services; 

civil disturbance or terroristic threats or acts; and 

changes in accounting pronouncements. 

Given these uncertainties, you should not place undue reliance on these for\vard-looking statements. You 
should read this 10-K and the documents that we incorporate by reference into this 10-K completely and 
with the understanding that our actual future results, performance and achievements may be materially 
different from what we expect. These forward-looking statements represent assumptions, expectations 
and beliefs only as of the date of this 10-K. Except for our ongoing obligations to disclose certain 
information under the federal securities laws, we are not obligated, and assume no obligation, to update 
these forward-looking statements, even though our situation may change in the future. For further 
information or other factors which could affect our financial results and such forward-looking statements, 
see "Risk Factors." We qualify all of our forward-looking statements by these cautionaiy statements. 



PARTI 

Item 1. Business 

The Company 

Aqua America, Inc. (referred to as "Aqua America", "we" or "us") is the holding company for regulated 
utilities providing water or wastewater services to what we estimate to be approximately 3 million people 
in Pennsylvania, Ohio, North Carolina, Illinois, Texas, New Jersey, New York, Florida, Indiana, 
Virginia, Maine, Missouri and South Carolina. Our largest operating subsidiary, Aqua Pennsylvania, Inc., 
accounted for approximately 53% of our operating revenues for 2008 and as of December 31,2008, 
provided water or wastewater services to approximately one-half of the total number of people we serve, 
and is located in the suburban areas north and west of the City of Philadelphia and m 24 other counties in 
Pennsylvania. Our other subsidiaries provide similar services in 12 other states. In addition, we provide 
water and wastewater services through operating and maintenance contracts with municipal authorities 
and other parties, and septage services, close to our utility companies' service territories. Aqua America, 
which prior to its name change in 2004 was known as Philadelphia Suburban Corporation, was formed in 
1968 as a holding company for its primary subsidiary, Aqua Pennsylvania, Inc., formerly known as 
Philadelphia Suburban Water Company. In the early 1990s we embarked on a growth through acquisition 
strategy focused on water and wastewater operations. Our most significant transactions to date have been 
the merger with Consumers Water Company in 1999, the acquisition of the regulated water and 
wastewater operations of Aqua Source, Inc. in 2003, the acquisition of Heater Utilities, Inc. in 2004, and 
the acquisition of New York Water Service Corporation in 2007. Since the early 1990's, our business 
strategy has been primarily directed toward the regulated water and wastewater utility industry and has 
extended our regulated operations from southeastern Pennsylvania to include operations in 12 other 
states. 

The following table reports our operating revenues by principal state for the Regulated segment and other 
for the year ended December 31, 2008: 

Operating Operating 
Revenues Revenues 

(OOO's) 

Pennsylvania 
Texas 
Ohio 
Illinois 
North Carolina 
New Jersey 
New York 
Indiana 
Florida 
Virginia 
Maine 
Other states 
Regulated segment 

total 
Other 
Consolidated 

$ 331,082 
51,352 
42,059 
41,267 
35,156 
29,354 
26,710 
17,452 
16,826 
12,087 
10,361 
1,456 

615,162 
11,810 

$ 626,972 

52.8% 
8.2% 
6.7% 
6.6Vo 
5.6% 
4.7% 
4.3% 
2.8% 
2.7% 
1.9% 
1.7% 
0.1% 

98.1% 
1.9% 

100.0% 

Information concerning revenues, net income, identifiable assets and related financial information of the 
Regulated segment and other for 2008, 2007, and 2006 is set forth in "Management's Discussion and 
Analysis of Financial Condition and Results of Operations" and in Note 18 - Segment Information in the 
"Notes to Consolidated Financial Statements" from the portions of our 2008 Annual Report to 



Shareholders filed as Exhibit 13.1 to this Form 10-K. The information from these sections of our 2008 
Annual Report to Shareholders is incorporated by reference herein. 

The foUowing table summarizes our operatmg revenues, by utility customer class, for the Regulated 
segmentand other for the year ended December 31,2008: 

Residential water 
Commercial water 
Fire protection 
Industrial water 
Other water 
Water 
Wastewater 
Other utility 
Regulated segment total 
Other 
Consolidated 

Operating 
Revenues 

(OOO's) 

$ 374,572 
90,062 
28,250 
19,873 
30,254 

543,011 
58,873 
13,278 

615,162 
11,810 

* 626,972 

Operating 
Revenues 

(%) 

59.7% 
14.4% 
4.5% 
3.2% 
4.8% 

86.6% 
9.4% 
2.1% 

98.1% 
1.9% 

100.0% 

Our utility customer base is diversified among residential water, commercial water, fire protection, 
industrial water, other water, wastewater customers and other utility customers (consisting of certain 
operating contracts that are closely associated with the utility operations). Residential customers make up 
the largest component of our utility customer base, with these customers representing approximately 70% 
of our water and wastewater revenues. Substantially all of our water customers are metered, which allows 
us to measure and bill for our customers' water consumption. Water consumption per customer is 
affected by local weather conditions during the year, especially during the late spring and summer in our 
northern U.S. service territories. In general, during these seasons, an extended period of dry weather 
increases consumption, while above average rainfall decreases consumption. Also, an increase in the 
average temperature generally causes an increase in water consumption. On occasion, abnormally dry 
weather in our service areas can result in govermnental authorities declaring drought warnings and water 
use restrictions in the affected areas, which could reduce water consumption. See "Water Supplies, Water 
Facilities and Wastewater Facilities" for a discussion of water use restrictions that may impact water 
consumption during abnormally dry weather. The geographic diversity of our utility customer base 
reduces the effect of our exposure to extreme or unusual weather conditions in any one area of our 
service territory. 

Our growth in revenues over the past five years is primarily a result of increases in our utility customer 
base and in water and wastewater rates. The majority of the increase in utility customer base is due to 
customers added through acquisitions. In 2004, the utility customer growth rate was 11.5%i and refiects 
the additional customers added througli the Heater and Florida Water Services acquisitions, hi 2006, the 
utility customer growth rate was 7.2%, including 44,792 customers associated with the New York Water 
Service Corporation acquisition which was completed on January 1, 2007. In 2008, 2007 and 2005, the 
utility customer grovv̂ h rate due to acquisitions and other growth ventures was 2.0%), 2.6% and 3.5%), 
respectively. In 2008, our net customer count declined by 3,838 customers or 0.4%) due to the sale or 
relinquishment of two utility systems in 2008, pursuant to our plan to evaluate and dispose of 
Lindei-performing utility operations and one system that was turned over to the local city through 
condemnation. Overall, for the five-year period of 2004 through 2008, our utility customer base increased 
at an annual compound rate of 4.8%. If adjusted for the utility system dispositions during the past five 
years, the annual compound growth rate would have been 5.5%). 



Acquisitions and Water Sale Agreements 

With, approximately 52,000 community water systems in the U.S. (83% of which serve less than 3,300 
customers), the water industry is the most fragmented of the major utility industries (telephone, natural 
gas, electric, water and wastewater). The majority of these community water systems are govermnent-
owned, and the balance of the systems is privately-owned (or investor-owned). The nation's water 
systems range in size from large government-owned systems, such as the New York City water system 
that serves approximately 9 million people, to small systems, where a few customers share a common 
well. In the states where we operate, we believe there are approximately 22,000 community water 
systems of widely-varymg size, with the majority of the population being served by govemment-ovmed 
water systems. 

Although not as fragmented as the water mdustry, the wastewater industry in the U.S. also presents 
opportunities for consolidation. Accordmg to the U.S Environmental Protection Agency*s ("EPA") most 
recent survey of wastewater treatment facilities (which includes both govemment-ovmed and privately-
owned facilities) in 2004, there are approxunately 16,600 such facilities m the nation serving 
approximately 75% of the U.S. population. The remaining populatioA represents individual homeowners 
with their own treatment facilities; for example, community on-lot disposal systems and septic tank 
systems. The vast majority of wastewater facilities are government-owned rather than privately-ovmed. 
The EPA survey also mdicated that there are approximately 9,800 wastewater facilities in operation or 
planned in the 13 states where we operate. In 2006 and 2005, we acquired six businesses providing on-
site septic tank pumping and other wastewater-related services. These businesses presently serve 
customers in eastern Pennsylvania, New Jersey, Delaware, New York and Maryland, and accounted for 
$ 10,196,000 and $ 10,209,000 of our operating revenues for the years ended December 31, 2008 and 
2007. 

Because of the fragmented nature of the water and wastewater utility industries, we believe that there are 
many potential water and wastewater system acquisition candidates throughout the United States. We 
believe the factors driving consolidation of these systems are; 

the benefits of economies of scale; 
increasingly stringent environmental regulations; 
the need for substantial capital investment; 
limited access to cost-effective financing; and 
the need for technological and managerial expertise. 

We are actively exploring opportunities to expand our utility operations through acquisitions or other 
growth ventnres. During the five-year period ended December 31, 2008, we completed 122 acquisitions 
or other grov^^h ventures. 

We beUeve that acquisitions will continue to be an important source of customer growth for vis. We 
intend to continue to pursue acquisitions of government-owned and privately-owned water and 
wastewater systems that provide services in areas adjacent to our existing service territories or in new 
service areas. We engage in continuing activities with respect to potential acquisitions, including calling 
on prospective sellers, performing analyses and investigations of acquisition candidates, making 
preliminary acquisition proposals and negotiating the terms of potential acquisitions. 

Water Supplies, Water Facilities and Wastewater Facilities 

Our water utility operations obtain their water supplies from surface water sources such as reservoirs, 
lakes, ponds, rivers and streams, in addition to obtaining water from wells and purchasing water from 
other water suppliers. Approximately 10% of our water sales are purchased from other suppliers. It is our 
policy to obtain and maintain the permits necessary to obtain the water we distribute. Our supplies by 
principal service area are as follows: 



• Pennsylvania - The principal supply of water is surface water from streams, rivers and reservoirs. 
Wells and interconnections with adjacent municipal authorities supplement these surface supplies. 
We operate 11 surface water treatment plants. 

• Ohio - Water supply is obtained for customers in Lake County from Lake Erie. Customers in 
Mahoning County obtain their water from man-made lakes and the Ashtabula division is supplied by 
purchased water obtained through an mterconnection with an adjacent water utility. Water supply is 
obtained for customers m Stark, Williams, Richland and Summit counties from wells, with the 
supplies in Stark and Summit counties complemented by an interconnect to purchase water from an 
adjacent municipality. In Trumbull County, customers are served from surface water sources through 
an interconnection from our Pennsylvania division. 

• North Carolina - Water supply in approximately 700 non-contiguous divisions is obtamed 
principally from wells, with several divisions purchasing water from neighboring municipalities. 

• Illmois - Water supply is obtamed for customers m Kankakee County from the Kankakee River and 
satellite wells, while customers in Vermilion County are supplied from Lake Vermilion and 
groundwater sources. In Will, Boone, Lake and Knox counties, our customers are served from wells. 
In some areas, such as Champaign County, water supply is supplemented with purchased water 
obtamed through interconnections with adjacent water utilities. 

• Texas - Water supply in 317 non-contiguous water systems is obtained principally from wells, 
supplemented in some cases by purchased water from adjacent water systems. 

• Florida - Water supply in the majority of the 82 non-contiguous divisions is obtained principally 
from wells, supplemented in some cases by purchased water from adjacent water systems. 

• New Jersey - Water supply is obtained principally from wells and the supply is supplemented with 
purchased water obtained through interconnections with adjacent water systems. 

• New York - Water supply for seven systems is obtained from wells. 
• Indiana - Water supply in two water systems is obtained principally from wells. 
• Virginia - Water supply in 125 non-contiguous divisions is obtained from wells, one division's 

supply is from surface water, and 11 divisions supplement their supply with purchased water from a 
nearby water system. 

• Maine - Eleven non-contiguous water systems obtain their water supply as follows: six systems use 
groundwater, four systems use surface water and one system purchases water from a neighboring 
municipal district. 

• Missouri - Nine non-contiguous divisions are supplied by wells, and one division purchases water 
from a neighboring municipal system. 

We believe that the capacities of our sources of supply, and our water treatment, pumping and 
distribution facilities are generally sufficient to meet the present requirements of our customers under 
normal conditions. We plan system improvements and additions to capacity in response to changing 
regulatory standards, changing patterns of consumption and increased demand from customer growth. 
The various state public utility commissions have generally recognized the operating and capital costs 
associated with these improvements in setting water rates. 

On occasion, drought warnings and water use restrictions are issued by governmental authorities for portions of 
our service territories in response to extended periods of dry weather conditions. The timing and duration of the 
warnings and restrictions can have an impact on our water revenues and net income. In general, water 
consumption in the summer months is affected by drouglit warnings and restrictions to a higher degi'ee because 
discretionary and recreational use of water is at its highest during the summer months. At other times of the 
year, warnings and restrictions generally have less of an effect on water consumption. 

In 2008 and 2006, portions of central and northern Texas experienced drought conditions. This necessitated the 
imposition of water use restrictions on approximately a dozen of our water systems in Texas, and at times 
required supplemental water to be trucked into a small number of systems in the Fort Worth area. By the end of 
2008, only our central Texas division remained under restriction. In 2008 and 2007, our operating subsidiaries 



in North Carolina experienced drought conditions, which resulted in the imposition of temporaiy water use 
restrictions in these areas. By the end of 2008, drought conditions had significantly unproved. 

We believe that our wastewater treatment facilities are generally adequate to meet the present 
requirements of our customers under normal conditions. In addition, we own several sewer collection 
systems where the wastewater is treated at a municipally-owned facility. Projects are mcluded in our 
capital plans to address inflow and infiltration in the collection systems, wet weather fiows at our lift 
stations and treatment plants, and other conditions and requirements that can affect compliance. Changes 
in regulatory requirements may be reflected in revised permit limits and conditions when National 
Pollution Discharge Elimmation System ("NPDES") permits are renewed, typically on a five-year cycle. 
Capital improvements are planned and budgeted to meet anticipated changes in regulations, needs for 
increased capacity related to projected growth and inflow and mfiltration to collection systems. The 
various state public utility commissions have generally recognized the operating and capital costs 
associated with these improvements in setting wastewater rates for current customers and capacity 
charges for new customers. 

Economic Regulation 

Most of our water and wastewater utility operations are subject to regulation by their respective state 
regulatory commissions, which have broad administrative power and authority to regulate rates and 
charges, determine franchise areas and conditions of service, approve acquisitions and authorize the 
issuance of securities. The regulatory commissions also establish uniform systems of accounts and 
approve the terms of contracts with affiliates and customers, business combinations with other utility 
systems, loans and other financings, and the franchise areas that we serve. A small number of our 
operations are subject to rate regulation by county or city governments. The profitability of our utility 
operations is influenced to a great extent by the timeliness and adequacy of rate allowances we are 
granted by the respective regulatory commissions or authorities in the various states in which we operate. 

Accordingly, we maintain a rate case management capability the objective of which is to provide that the 
tariffs of our utility operations reflect, to the extent practicable, the timely recovery of increases in costs 
of operations, capital, taxes, energy, materials and compliance with environmental regulations. We file 
rate increase requests to recover and earn a return on the capital investments that we make in improving 
or replacing our facilities and to recover expenses. In the states in which we operate, we are subject to 
economic regulation by the following state regulatory commissions: 

State Regulatorv Commission 
Pennsylvania Pennsylvania Public Utility Commission 
Ohio The Public Utilities Commission of Ohio 
North Carolina North Carolina Utilities Commission 
Illinois Illinois Commerce Commission 
Texas Texas Commission on Environmental Quality 
New Jersey New Jersey Board of Public Utilities 
New York New York Public Service Commission 
Florida Florida Public Service Commission 
Indiana Indiana Utility Regulator)' Commission 
Virginia Virginia State Corporation Commission 
Maine Maine Public Utilities Commission 
Missouri Missouri Public Service Commission 
South Carolina South Carolina Public Service Commission 

Our water and wastewater operations are comprised of approximately 200 rate divisions, each of which 
requires a separate rate filing for the evaluation of the cost of seî vice, including the recovery of 
investments, in connection with the establishment of tariff rates for that rate division. Eight of the states 
in which we operate permit some form of consolidated rates in var}'ing degrees, and two states currently 



permit us to fully consolidate state-wide rate filings withm either our water or wastewater operations. 
Due to the lengtii of tune smce the last rate increase for some of our systems and the large amount of 
capital improvements relative to the number of customers in some smaller systems, the proposed rate 
increase in some of these systems may be substantial. Also, as a result of the condition of some of the 
systems acquired and capital investments requu-ed to maintain compliance, some divisions are 
experiencing longer periods of regulatory lag. We can provide no assurance that the rate increases will be 
granted in a timely or sufficient manner to cover the investments and expenses for which we initially 
sought the rate increases. • 

In some regulatory jurisdictions, we may seek authorization to bill our utility customers in accordance 
with a rate filing that is pending before the respective regulatory commission. Furthermore, some 
regulatory commissions authorize the use of expense deferrals and amortization in order to provide for an 
impact on our operating income by an amount that approximates the requested amount in a rate request. 
The additional revenue billed and collected prior to the fiijal ruling is subject to refund based on the 
outcome of the ruling. The revenue recognized and the expenses deferred by us reflect an estimate as to 
the final outcome of the ruling. If the request is denied completely or m part, we could be required to 
refund some or all of the revenue billed to date, and write-off some or all of the deferred expenses. 

Six states in which we operate water utilities, and two states m which we operate wastewater utilities, 
permit us to add a surcharge to water or wastewater bills to offset the additional depreciation and capital costs 
associated with certain capital expenditures related to replacmg and rehabilitating mfrastructure systems. Prior 
to these surcharge mechanisms bemg approved, water and wastewater utilities absorbed all of the depreciation 
and capital costs of these projects between base rate mcreases without the benefit of additional revenues. The 
gap between the time that a capital project is completed and the recovery of its costs in rates is known as 
regulatory lag. The uxfrastructure rehabilitation surcharge mechanism is intended to substantially reduce 
regulatory lag, which often acted as a dismcentive to water and wastewater utilities to rehabilitate their 
mfrastructure. In addition, our subsidiaries m certain states use a surcharge or credit on their bills to reflect 
changes in certain costs, such as changes in state tax rates, other taxes and purchased water, until such time as 
the costs are incorporated into base rates. 

Currently, Peimsylvania, Illmois, Ohio, New York, hidiana and Missouri allow for the use of infrastructure 
rehabilitation surcharges. These mechanisms typically adjust periodically based on additional qualified capital 
expenditures completed or anticipated in a future period. The infrastructure rehabilitation surcharge is capped 
at a percentage of base rates, generally at 5% to 9%o of base rates, and is reset to zero when new base rates tliat 
reflect the costs of those additions become effective or when a utility's earnings exceed a regulatory 
benchmark. Infrastructure rehabilitation surcharges provided revenues of $11,771,000 in 2008, $11,507,000 in 
2007 and $7,873,000 in 2006. 

In general, we believe that Aqua America, Inc. and its subsidiaries have valid authority, free from unduly 
burdensome restrictions, to enable us to carry on our business as presently conducted in the franchised or 
contracted areas we now serve. The rights to provide water or wastewater service to a particular 
franchised sei'vice territory are generally non-exclusive, although the applicable regulatory commissions 
usually allow only one regulated utility to provide service to a given area. In some instances, another 
water utility provides service to a separate area within the same political subdivision served by one of our 
subsidiaries. Therefore, as a regulated utility, there is little or no competition for the daily water and 
wastewater service we provide to our customers. Water and wastewater utilities may compete for new 
customers in new service territories. Competition for new territory generally comes from nearby utilities, 
either investor-owned or municipal-owned. There is also often competition for the acquisition of other 
utilities. Competition for the acquisition of other water or wastewater utilities may come from other 
investor-owned utilities, nearby municipally-owned utilities and sometimes from strategic or fmancial 
purchasers seeking to enter or expand in the water and wastewater industry. The addition of nev/ service 
territory and the acquisition of other utilities by regulated utilities such as us are generally subject to 
review and approval by the applicable state regulatory commissions. 



In the states where our subsidiaries operate, it is possible that portions of our subsidiaries' operations 
could be acquired by municipal governments by one or more of the following methods: 

• eminent domain; 
• the right of purchase given or reserved by a municipality or political subdivision when the original 

franchise was granted; and 
• the right of purchase given or reserved under the law of the state in which the subsidiary was 

incorporated or from which it received its permit. 

The price to be paid upon such an acquisition by the municipal government is usually determined in 
accordance with applicable law governing the taking of lands and other property under eminent domain. 
In other instances, the price may be negotiated, fixed by appraisers selected by the parties or computed in 
accordance with a formula prescribed in the law of the state or in the particular franchise or charter. We 
believe that our operatmg subsidiaries will be entitled to fair market value for any assets that are 
condemned, and we believe the fair market value will be in excess of the book value for such assets. 

In some instances where there are municipally-owned water or wastewater systems near our operating 
divisions, the municipally-owned system may either have water distribution or wastewater 
collection mains that are located adjacent to the our division's mains or may construct new mains that 
parallel our mains. In these circumstances, on occasion the municipally-oviTied system may attempt to 
take over the customers who are connected to our mains, resulting in our mains becoming surplus or 
underutilized without compensation. 

The City of Fort Wayne, Indiana (the "City") has authorized the acquisition by eminent domain of the 
northern portion of the utility system of one of the operating subsidiaries that we acquired in connection 
with the AquaSource acquisition in 2003. We had challenged whether the City was following the correct 
legal procedures in connection with the City's condemnation, but the Indiana Supreme Court, in an 
opinion issued in June 2007, supported the City's position. In October 2007, the City's Board of Public 
Works approved proceeding with its process to condemn the northern portion of our utility system at a 
preliminary price based on the City's valuation. In October, 2007 we filed an appeal with the Allen 
County Circuit Court challenging the Board of Public Works' valuation on several bases. In November 
2007, the City Council authorized the taking of the northern portion of the Company's system and the 
payment of $16,910,500 based on the City's valuation of this portion of the system. In January 2008, we 
reached a settlement agreement with the City to transition the northern portion of the system in February 
2008 upon receipt of the City's initial valuation payment of $16,910,500. The settlement agreement 
specifically states that the final valuation of the system will be determined through a continuation of the 
legal proceedings that were filed challenging the City's valuation. On February 12, 2008, we turned over 
the system to the City upon receipt of the initial valuation payment. The Indiana Utility Regulatory 
Commission also reviewed and acknowledged the transfer of the Certificate of Territorial Authority for 
the Company's northern system to the City. The proceeds received are in excess of the book value of the 
assets relinquished, and the proceeds were used to pay-down short-term debt. No gain has been 
recognized due to the contingency over the fmal valuation of the assets. Depending upon the outcome of 
the legal proceeding in the Allen County Circuit Court the Company may be required to refund a portion 
of the initial valuation payment, or we may receive additional proceeds. The northern portion of the 
system relinquished represented approximately 0.5% of Aqua America's total assets. 

Despite the condemnation referred to above, our primary strategy continues to be to acquire additional 
water and wastewater systems, to maintain our existing systems where there is a business or a strategic 
benefit, and to actively oppose unilateral efforts by municipal governments to acquire any of our 
operations, particularly for less than the fair market value of our operations or where the municipal 
government seeks to acquire more than it is entitled to under the applicable law or agreement. 
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Environmental Health and Safety Regulation 

Provision of water and wastewater services is subject to regulation under the federal Safe Drmking Water 
Act, the Clean Water Act and related state laws, and under federal and state regulations issued under 
these laws. These laws and regulations establish criteria and standards for drinking water and for 
wastewater discharges. In addition, we are subject to federal and state laws and other regulations relating 
to solid waste disposal, dam safety and other operations. Capital expenditures and operating costs 
required as a result of water quality standards and environmental requirements have been traditionally 
recognized by state public utility commissions as appropriate for mclusion m establishing rates. 

From tune to time, Aqua America has acquired, and may acquire systems that have environmental 
compliance issues. In addition, environmental compliance and other issues arise in the course of 
regulatory changes and normal operations. Aqua America attempts to align capital budgetmg and 
expenditures to address these issues in a timely manner. We believe that the capital expenditures required 
to address outstanding compliance issues have been budgeted in our capital program and represent less 
than 10% of our expected total capital expenditures over the next five years. We are parties to 
agreements with regulatory agencies in Pennsylvania, Texas, Florida, Indiana, Virginia and North 
Carolina under which we have committed to make certain improvements for environmental compliance. 
These agreements are intended to provide the regulators with assurance that problems covered by these 
agreements will be addressed, and the agreements generally provide protection from fines, penalties and 
other actions while corrective measures are being implemented. We are actively working directly with 
state environmental officials to implement or amend these agreements as necessary. 

Safe Drinking Water Act - The Safe Drinking Water Act establishes criteria and procedures for the U.S. 
Environmental Protection Agency to develop national quality standards for drinking water. Regulations 
issued pursuant to the Safe Drinking Water Act and its amendments set standards on the amount of 
certain microbial and chemical contaminants and radionuclides allowable in drinking water. Current 
requirements under the Safe Drinking Water Act are not expected to have a material impact on our 
operations or fmancial condition as we have-made and are making investments to meet existing water 
quality standards. We may, in the future, be required to change our method of treating drinking water at 
certain sources of supply if additional regulations become effective. 

The EPA's issuance of a rule regulating radon in tap water has been postponed repeatedly since 
originally proposed in 1991. Limits for radon in tap water, if promulgated, would probably become 
effective 4 or 5 years after promulgation. The most likely scenario is that the rule might contain two 
standards and states would be encouraged to adopt Multi-Media Mitigation radon reduction programs to 
achieve cost-effective reductions in indoor air radon levels to qualify for the higher drinking water 
standard. Under this scenario, a small percentage of our wells, primarily in North Carolina, Pennsylvania 
and Virginia could require treatment, and the total cost of compliance could approximate $5,000,000 
over a five year period, or less than 1 % of our plamied capital program over this five year period. 

The Safe Drinking Water Act provides for the regulation of radionuclides other than radon, such as 
radium and uranium. The Radionuclides Rule that became effective in 2003 left unchanged the existing 
standards for gross alpha and radium, but changed the monitoring protocol and added a maximum 
contaminant level for uranium. Under the new testing protocols, some of our gi'oundwater facilities 
exceeded one or more of the radionuclide standards and required treatment. Treatment has been installed 
at 51 wells and 57 other wells have been replaced, modified or abandoned in 45.systems. Five wells 
remain to be treated and two wells are to be replaced, modified or abandoned in six systenis in three 
states. Most of the remaining work will be performed in 2009 and 2010. None of the wells exceeding a 
maximum contaminant level are in active service. The future capital cost of compliance is expected to be 
less than $2,000,000, or less than 1% of our planned capital program for 2009. 

In order to remove or inactivate microbial organisms, rules were issued by the EPA to improve 
disinfection and filtration of potable water and reduce consumers' exposure to disinfectants and by-
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products of the disinfection process. Aqua America wilt be installing filtration for one currently 
unfiltered surface water supply in Maine. The cost of this treatment is not expected to exceed $7,000,000 
and has been budgeted for 2009 and 2010. One system in Florida and seven in North Carolina have levels 
of disinfection by-products above the current maxunum contaminant level requu'ing a compliance 
response which could result in a change to; the type of treatment. Five of the systems in North Carolina 
purchase water from an adjacent supplier, and the resolution of the problem may depend upon the 
supplier's co-operation. Treatment modifications were completed m 2008 at one system in Texas and two 
in Florida. The total remaining capital costs to address all systems is estimated to be approximately 
$ 1,500,000 over the next two years. 

The EPA promulgated the Long Term 2 Enhanced Surface Water Treatment Rule and a Stage 2 
Disinfection/Disinfection By-product Rule in January 2006. These rules are resulting in additional one
time special monitoring costs of approximately $600,000 over a foiw-year period from 2007 to 2011. 
Monitoring for our larger systems began in 2006 and ended in 2008. Monitoring at some of the smaller 
systems is still underway. To date, none of the monitoring results has exceeded levels that would require 
modification of treatment. The required testing and any requued corrective action is not expected to have 
a material impact on our results of operations or financial condition. 

A rule lowering the limit on arsenic was promulgated m 2001 by the EPA and became effective in 
January 2006, with a provision for further tune extensions for small systems. We achieved compliance by 
installing treatment or replacing supplies in one well system each in Peimsylvania, Maine, Ohio and 
North Carolina. One system in Texas is awaiting permitting for treatment, and one system recently 
acquired in 2008 in Pennsylvania will be equipped with treatment in 2009. The cost of the remaining 
capital improvements to fully achieve compliance with this regulation is not expected to exceed 
$600,000. 

Clean Water Act - The Clean Water Act regulates discharges from drinking water and wastewater 
treatment facilities into lakes, rivers, streams, and groundwater. It is our policy to obtain and maintain all 
required permits and approvals for the discharges from our water and wastewater facilities, and to 
comply with all conditions of those permits and other regulatory requirements. A program is in place to 
monitor facilities for compliance with permitting, monitoring and reporting for wastewater discharges. 
From time to time, discharge violations may occur which may result in fines. We are also parties to 
compliance agreements with regulatory agencies in several states where we operate while improvements 
are being made to address wastewater discharge compliance issues. These fines and penalties, if any, are 
not expected to have a material impact on our results of operations or fmancial condition. The required 
costs to comply with the agreements previously cited are included in our capital program, are not 
expected to be significant, and are expected to be recoverable in rates. 

Recent changes in wastewater regulations in the state of Missouri will require improvements at certain of 
the 52 small wastewater systems we operate in that state. We presently estimate the cost of these 
improvements to be approximately $1,500,000 over the next three years. 

Solid Waste Disposal - The handling and disposal of residuals and solid waste generated from water and 
wastewater treatment facilities is governed by federal and state laws and regulations. A prograin is in 
place to monitor our facilities for compliance with regulatory requirements, and we are not aware of any 
significant environmental remediation costs necessary from our handling and disposal of waste material 
from our water and wastewater operations. However, we do anticipate capital expenditures of less than 
$2,000,000, that have been included within our five-year capital budget, related to the expansion and/or 
replacement of some of our current waste disposal facilities in Pennsylvania and Ohio, to support our 
large surface water treatment facilities in these states. Our capital budget also includes funds for capital 
projects intended to reduce waste volume and extend the life of our disposal facilities. 
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Dam Safety - Our subsidiaries own eighteen major dams that are subject to the requirements of the 
federal and state regulations related to dam safety. All major dams undergo an annual engmeering 
inspection. We believe that all eighteen dams are structurally sound and well-maintained. 

We performed studies of our dams that identified two dams m Pennsylvania and three dams in Ohio 
requiring capital improvements resulting from the adoption by the Department of Environmental 
Protection in Peimsylvania, and by the Department of Natural Resources in Ohio, of revised formulas for 
determining the magnitude of a probable maximum flood. Capital improvements totaling $776,000 were 
completed in 2008 to various dams. Capital improvements remain to be performed on one dam in 
Pennsylvania totaling approximately $15,000,000 during the five year period 2009 to 2013, Expenditures 
in the aggregate during the five year period 2009 to 2013 are expected to be approximately 1% of our 
planned capital program over this same Ave year period. We continue to study alternatives for these 
remaining dams which may change the cost estimates of these capital improvements, 

Safetv Standards - Our facilities and operations may be subject to inspections by representatives of the 
Occupational Safety and Health Administration from time to time. We maintain safety policies and 
procedures to comply with the Occupational Safety and Health Administration's rules and regulations, 
but violations may occur from time to time, which may result in fines and penalties, which are not 
expected to be material. We endeavor to correct such violations promptly when they come to our 
attention. 

Securitv 

In light of concerns regarding security in the wake of the September 11, 2001 terrorist attacks, we have 
increased security measures at our facilities. These increased security measures were not made in 
response to any specific threat. We are in contact with federal, state and local authorities and industry 
trade associations regarding information on possible threats and security measures for water utility 
operations. The cost of the increased security measures, including capital expenditures, is expected to be 
recoverable in water rates and is not expected to have a material impact on our results of operations or 
financial condition. 

Emplovee Relations 

As of December 31,2008, we employed a total of 1,638 full-time employees. Our subsidiaries are parties to 13 
agreements with labor unions covermg 516 employees. The agreements expire at various times between April 
2009 and April 2011. 

Available Infonnation 

We file annual, quarterly and current reports, proxy statements and other information with the Securities 
and Exchange Commission ("SEC"). You may read and copy any document we file with the SEC at the 
SBC's public reference room at 100 F Street, NE, Washington, DC 20549. Please call the SEC at 1-800-
SEC-0330 for further information on the public reference room. You may also obtain our SEC filings 
from the SEC's Web site at www.sec.gov. 

Our Internet Web site address is www.aquaamerica.com. We make available free of charge through our 
Web site's "Investor Relations" page all of our filings with the SEC, including our annual report on Form 
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and other information. These reports 
and information are available as soon as reasonably practicable after such material is electronically filed 
with or furnished to the SEC. 

Our Board of Directors has various committees including an audit committee, an executive compensation 
and employee benefits committee and a corporate governance committee. Each of these committees has a 
formal charter. Wc also have Corporate Governance Guidelines and a Code of Ethical Business Conduct. 
Copies of these charters, guidelines and codes, and any waivers or amendments to such codes which are 

http://www.sec.gov
http://www.aquaamerica.com


applicable to our executive officers, senior financial officers or directors, can be obtained free of charge 
from our Web site, www.aquaamerica.com. 

In addition, you may request a copy of the foregoing filings, charters, guidelines and codes, and any 
waivers or amendments to such codes which are applicable to our executive officers, senior financial 
officers or directors, at no cost by writing or telephoning us at the following address or telephone 
number: 

Investor Relations Department 
Aqua America, Inc. 
762 W. Lancaster Avenue 
Bryn Mawr, PA 19010-3489 
Telephone: 610-527-8000 

The references to our Web site and the SEC's Web site are intended to be inactive textual references 
only, and the contents of those Web sites are not incorporated by reference herein and should not be 
considered part of this or any other report that we file with or furnish to the SEC. 

Item lA. Risk Factors 

In addition to the other information included or incorporated by reference in this 10-K, the following 
factors should be considered in evaluating our business and future prospects. Any of the following risks, 
either alone or taken together, could materially and adversely affect our business, financial position or 
results of operations. If one or more of these or other risks or uncertainties materialize, or if our 
underlying assumptions prove to be incorrect, our actual results may vary materially from what we 
projected. There may be additional risks about which we do not presently know or that we currently 
believe are immaterial which could also impair our business, financial position and results of operations. 

The rates we charge our customers are subject to regulation. If we are unable to obtain governtnent 
approval of our requests for rate increases, or if approved rate increases are untimely or inadequate to 
cover and earn a return on our capital investments and to recover expenses, our profitability may suffer. 

The rates we charge our customers are subject to approval by the public utility commissions or similar 
regulatory bodies in the states in which we operate. We file rate increase requests, from time to tune, to 
recover our investments in utility plant and expenses. Our ability to mamtain and meet our financial 
objectives is dependent upon the recovery of and return on our capital investments and expenses through the 
rates we charge our customers. Once a rate mcrease petition is filed with a public utility commission, the 
ensuing administrative and hearing process may be lengthy and costly, and the cost to the Company may not 
always be fully recoverable. The timing of our rate increase requests are therefore partially dependent upon 
the estimated cost of the administrative process in relation to the investments and expenses that we hope to 
recover through the rate increase to the extent approved. There may be long-term shifts in water usage or 
declines in water usage per customer as a result of an increase in conservation awareness, including the 
mcreased use of more efficient plumbing fixtures and appliances. These long-term shifts are normally taken 
into account by the public utility commissions in setting rates, whereas significant short-term changes in 
water usage may not be fully reflected m the rates we charge. We can provide no assurances that any future 
rate increase request will be approved by the appropriate state public utility commission; and, if approved, 
we cannot guarantee that these rate increases will be granted in a timely or sufficient manner to cover the 
investments, expenses, and return for which we initially sought the rate increase. 

In some regulatoryjurisdictions, we may seek authorization to bill our utility customers in accordance with 
a rate filing that is pending before the respective regulatory commission. Furthermore, some regulatory 
coinmissions authorize the use of expense deferrals and amortization in order to provide for an impact on 
our operating income by an amount that approximates the requested amount in a rate request. The additional 
revenue billed and collected prior to the fmal ruling is subject to refund based on the outcome of the ruling. 
The revenue recognized and the expenses deferred by us reflect an estimate as to the final outcome of the 
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rulmg. ff the request is denied completely or m part, we could be requked to refund some or all of the 
revenue billed to date, and write-off some or all of the deferred expenses. 

Our business requires significant capital expenditures that are dependent on our ability to secure 
appropriate funding. Disruptions in the capital and credit markets may limit our access to capital If we 
are unable to obtain sufficient capital, or if the cost of borrowing increases, it may materially and 
adversely affect our financial condition and results of operations. 

Our busmess is capital intensive. In addition to the capital required to fund our growth through acquisition 
strategy, on an annual basis, we spend significant sums for additions to or replacement of property, plant 
and equipment. We obtain funds for our capital expenditures from operations, contributions and advances 
by developers and others, equity issuances and debt issuances. Our ability to mamtam and meet our 
financial objectives is dependent upon the availability of adequate capital. Current economic conditions and 
disruptions have caused substantial volatility m capital markets, and have increased the cost and 
significantly reduced the availability of credit from fmancing sources, which may continue or worsen in the 
future, ff in the future, our credit facilities are not renewed or our short-term borrowmgs are called for 
repayment, we would have to seek alternative fmancing sources, although there can be no assurance that 
these alternative fmancing sources would be available on terms acceptable to us. In the event we are unable 
to obtam sufficient capital, we may need to reduce our capital expenditures and our ability to pursue 
acquisitions that we may rely on for future growth could be unpaued. The reduction in capital expenditures 
may result in reduced potential earnings growth, affect our ability to meet envuonmental laws and 
regulations, and may lunit our ability to improve or expand our utility systems to the level we believe 
appropriate. There is no guarantee that we will be able to obtain sufficient capital in the future on reasonable 
terms and conditions for expansion, construction and maintenance. In addition, delays in completmg major 
capital projects could delay the recovery of the capital expenditures associated with such projects through 
rates. If the cost of borrowing increases, we might not be able to recover mcreases in our cost of capital 
through rates. The inability to recover higher borrowmg costs througli rates, or the regulatoiy lag associated 
with the time that it takes to begm recovery, may adversely affect our financial condition and results of 
operations. 

Our inability to comply with debt covenants under our credit facilities could result in prepaytnetit 
obligations. 

We are obligated to comply with debt covenants under some of our loan and debt agreements. Failure to 
comply with covenants under our credit facilities could result in an event of default, which if not cured or 
waived, could result in us being required to repay or finance these borrowings before their due date, 
could limit fiiture borrowings, result in cross default issues and increase borrowing costs. 

General economic conditiotts may affect our financial condition and results of operations. 

A general economic downturn such as the one the U.S. economy is currently experiencing may lead to a 
number of impacts on our business that may affect our financial condition and results of operations. Such 
impacts may include: a reduction in discretionary and recreational water use by our residential water 
customers, particularly during the summer months when such discretionary usage is normally at its 
highest; a decline in usage by industrial and commercial customers as a result of decreased business 
activity; an increased incidence of customers' inability to pay or delays in paying their utility bills, or an 
increase in customer bankruptcies, which may lead to higher bad debt expense and reduced cash flow; a 
lower natural customer growth rate due to a decline in new housing starts; and a decline in the number of 
active customers due to housing vacancies or abandonments. General economic turmoil may also lead to 
an investment market downturn, such as the one the U.S. economy is currently experiencing, which 
results in our pension plans' asset market values suffering a decline and significant volatility. As a result 
of a decline in our pension plans' asset market values, our required cash contributions to these plans and 
pension expense may increase in subsequent years. 



Federal and state environmental laws and regulations impose substantial compliance requirements on 
our operations. Our operating costs could be significantly increased in order to comply with new or 
stricter regulatory standards imposed by federal and state environmental agencies. 

Our water and wastewater services are governed by various federal arid state environmental protection and 
health and safety laws and regulations, mcluding the federal Safe Drinking Water Act, the Clean Water Act 
and similar state laws, and federal and state regulations issued under these laws by the United States 
Enviromnental Protection Agency and state environmental regulatoiy agencies. These laws and regulations 
establish, among other things, criteria and standards for drinking water and for discharges into the waters of 
the United States and states. Pursuant to these laws, we are requked to obtain various environmental permits 
from environmental regulatory agencies for our operations. We cannot assure you that we will be at all 
times m total compliance with these laws, regulations and permits, ff we violate or fail to comply with these 
laws, regulations or permits, we could be fined or otherwise sanctioned by regulators. Environmental laws 
and regulations are complex and change frequently. These laws, and the enforcement thereof, have tended 
to become more stringent over time. While we have budgeted for future capital and operating expenditures 
to mamtain compliance with these laws and our permits, it is possible that new or stricter standards could be 
imposed that will require additional capital expenditures or raise our operatmg costs. Although these 
expenditures and costs may be recovered m the form of higher rates, there can be no assurance that the 
various state public utility commissions or similar regulatory bodies that govern our business would approve 
rate mcreases to enable us to recover such expenditures and costs. In summary, we cannot assure you that 
our costs of complying with, or dischargmg liability imder, cmrent and future environmental and health and 
safety laws will not adversely affect otu" business, results of operations or financial condition. 

Our business is impacted by weather conditions and is subject to seasonal fluctuations, which could 
adversely affect demand for our water service and our revenues. 

Demand for our water during the warmer months is generally greater than during cooler months due 
primarily to additional requuements for water in cormection with irrigation systems, swimming pools, 
cooling systems and other outside water use. Throughout the year, and particularly during typically warmer 
months, demand will vary with temperature, rainfall levels and ramfall frequency. h\ the event that 
temperatures during the typically warmer months are cooler than normal, if there is more rainfall than 
normal, or rainfall is more frequent than normal, the demand for our water may decrease and adversely 
affect our revenues. 

Drought conditions and government imposed water use restrictions may impact our ability to serve our 
current and future customers, and may impact our customers' use of our water, which may adversely 
affect our financial condition and results of operations. 

We depend on an adequate water supply to meet the present and future demands of our customers. Drought 
conditions could interfere with our sources of water supply and could adversely affect our ability to supply 
water in sufficient quantities to our existing and future customers. An interruption in our water supply could 
have a material adverse effect on our financial condition and results of operations. Moreover, governmental 
restrictions on water usage during drought conditions may result in a decreased demand for our water, even 
if our water supplies are sufficient to serve our customers during these drought conditions, which may 
adversely affect our revenues and earnings. 

An important element of our growth strategy is the acquisition of water and wastewater systems. Any 
future acquisitions we decide to undertake may involve risks. 

An important element of our growth strategy is the acquisition and integration of water and wastewater 
systems in order to broaden our current, and move into new, service areas. We will not be able to acquire 
other businesses if we cannot identify suitable acquisition opportunities or reach mutually agreeable terms 
with acquisition candidates. It is our intent, when practical, to integrate any businesses we acquire with our 
existing operations. The negotiation of potential acquisitions as well as the integration of acquired 
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busmesses could requue us to incur significant costs and cause diversion of our managemenfs tune and 
resources. Future acquisitions by us could result in: 

• dilutive issuances of our equity securities; 
• incurrence of debt and contingent liabilities; 
• failure to have effective internal control over fmancial reportmg; 
• recording goodwill and other intangible assets for which we may never realize its full value 

and may result m an asset impairment that may negatively affect our results of operations; 
• fluctuations in quarterly results; 
• other acquisition-related expenses; and 
• exposure to unknown or unexpected risks and liabilities. 

Some or all of these items could have a material adverse effect on our busmess and our ability to finance our 
busmess and comply with regulatory requirements. Tlie busmesses we acquke m the future may not achieve 
sales and profitability that would justify our investment, and any difficulties we encounter m the mtegration 
process, including in the integration of processes necessary for internal control and fmancial reportmg, 
could interfere with our operations, reduce our operating margins and adversely affect our internal controls. 
In addition, as consolidation becomes more prevalent in the water and wastewater mdustries and 
competition for acquisitions increases, the prices for suitable acquisition candidates may mcrease to 
unacceptable levels and lunit our ability to grow through acquisitions. 

Our water and wastewater systems may be subject to cotidemnatiotts or other methods of taking by 
governmental entities. 

In the states where our subsidiaries operate, it is possible that portions of our subsidiaries' operations 
could be acquired by municipal governments by one or more of the following methods: 

• emment domain; 
the right of purchase given or reserved by a municipality or political subdivision when 
the original franchise was granted; and 

• the right of purchase given or reserved under the law of the state in which the subsidiary 
was incorporated or from which it received its permit given or reserved by a municipality 
or political subdivision when the original franchise was granted. 

The price to be paid upon such an acquisition by the municipal government is usually determined in 
accordance with applicable law governing the taking of lands and other property under eminent domain. 
In other instances, the price may be negotiated, fixed by appraisers selected by the parties or computed in 
accordance with a formula prescribed in the law of the state or in the particular franchise or charter. We 
believe that our operating subsidiaries will be entitled to receive fair market value for any assets that are 
condemned. However, there is no assurance that the fair market value received for assets condemned will 
be in excess of book value. 

In some instances where there are municipally-owned water or wastewater systems near our operating 
divisions, the municipally-owned system may either have water distribution or wastewater 
collection mains that are located adjacent to the our division's mains or may construct new mains that 
parallel our mains. In these circumstances, on occasion the municipally-owned system may attempt to 
take over the customers who are connected to our mains, resulting in our mains becoming surplus or 
underutilized without compensation. 

Contamination to our water supply may result in disruption in our services tmd litigation which could 
adversely affect our business, operating results and financial condition. 

Our water supplies are subject to contamination, including contamination from naturally-occurring 
compounds, chemicals in groundwater systenis, pollution resulting from man-made sources, such as man-



made organic chemicals, and possible terrorist attacks. In the event that a water supply is contaminated, we 
may have to interrupt the use of that water supply until we are able to substitute, where feasible, the flow of 
water from an imcontaminated water source. In addition, we may incur significant costs in order to treat the 
contaminated source through expansion of our current treatment facilities, or development of new treatment 
methods, ff we are unable to substitute water supply from an imcontaminated water source, or to adequately 
treat the contaminated water source in a cost-effective manner, there may be an adverse effect on our 
revenues, operating results and financial condition. The costs we incur to decontaminate a water source or 
an underground water system could be significant and could adversely affect our busmess, operating results 
and financial condition and may not be recoverable in rates. We could also be held liable for consequences 
arising out of human exposure to hazardous substances in our water supplies or other environmental 
damage. Our insurance policies may not be sufficient to cover the costs of these clauns. 

In addition to the potential pollution of our water supply as described above, in the wake of the 
September 11,2001 terrorist attacks and the ensuing threats to the nation's health and security, we have 
taken steps to increase security measures at our facilities and heighten employee awareness of threats to our 
water supply. We have also tightened our security measures regarding the delivery and handling of certam 
chemicals used in our business. We have and will continue to bear increased costs for security precautions 
to protect our facilities, operations and supplies. These costs may be significant. Despite these mcreased 
security measures, we may not be in a position to control the outcome of terrorist events should they occur. 

Wastewater operations may entail significant risks. 

Wastewater collection and treatment and septage pumping and hauling involve various unique risks. If 
collection or treatment systems fail or do not operate properly, or if there is a septage spill, untreated or 
partially treated wastewater could discharge onto property or into nearby streams and rivers, causing 
various damages and injuries, including environmental damage. Liabilities resulting from such damages 
and injuries could materially and adversely affect the Company's results of operations and financial 
condition. 

Dams and reservoirs present unique risks. 

Several of our water systems include impounding dams and reservoirs of various sizes. Although we 
believe our dams are structurally sound and well-maintained, the failure of a dam could result in 
significant downstream property damage or injuries for which we may be liable. We periodically inspect 
our dams and purchase liability insurance for such risks, but depending on the nature of the downstream 
damage and cause of the failure, our limits of coverage may not be sufficient. A dam failure could also 
result in damage to or disruption of our water treatment and pumping facilities that are often located 
downstream from our dams and reservoirs. Significant damage to these facilities could affect our ability 
to provide water to our customers and, consequently, our results of operations until the facilities and a 
sufficient raw water impoundment can be restored. The estimated costs to maintain our dams are 
included in our capital budget projections and, although such costs to date have been recoverable in rates, 
there can be no assurance that rate increases will be granted in a timely or sufficient manner to recover 
such costs in the future, if at all. 

Work stoppages and other labor relations matters could adversely affect our operating results. 

Approximately 30% of our workforce are unionized under 13 labor contracts (or contracts under 
negotiation) with labor unions, which expire over several years. We believe our labor relations are good, 
but in light of rising costs for healthcare and pensions, contract negotiations in the future may be 
difficult. We are subject to a risk of work stoppages and other labor relations matters as we negotiate 
with the unions to address these issues, which could affect our results of operations and financial 
condition. We cannot assure you that issues with our labor forces will be resolved favorably to us in (he 
future or that we will not experience work stoppages. 



Significant or prolonged disruptions in the supply of important goods or services from third parties 
could affect our business and results of operations. 

We are dependent on a continuing flow of important goods and services from suppliers for our water and 
wastewater businesses. A disruption or prolonged delays in obtainmg, important supplies or services, 
such as chemicals and electricity, could adversely affect our water or wastewater services and our ability 
to operate in compliance with all regulatory requirements, which could have a significant effect on our 
results of operations. In certain circumstances, we rely on third parties to provide certain important 
services (such as certain customQv bill print and mail activities or utility service operations m some of our 
divisions) and a disruption in these services could materially and adversely affect our results of 
operations and fmancial condition. 

We are increasingly dependent on the continuous and reliable operation of our information 
technology systems. 

We rely on our information technology systems in connection with the operation of our busmess, 
especially with respect to customer service and billing, accounting and, in some cases, the monitoring 
and operation of our treatment, storage and pumping facilities. A loss of these systems or major 
problems with the operation of these systems could affect our operations and have a significant material 
adverse effect on our results of operations. 

We depend significantly on the services of the members of our management team, and the departure of 
any of those persons could cause our operating results to suffer. 

Our success depends significantly on the continued mdividual and collective contributions of our 
management team. The loss of the services of any member of our management team or the inability to hire 
and fetam experienced management personnel could harm our operating results. 

Item IB. Unresolved Staff Comments. 

None. 

Item 2. Properties. 

Our properties consist of transmission and distribution mains and conduits, water and wastewater 
treatment plants, pumping facilities, wells, tanks, meters, pipes, dams, reservoirs, buildings, vehicles, 
land, easements, rights and other facilities and equipment used for the operation of our systems, 
including the collection, treatment, storage and distribution of water and the collection and treatment of 
wastewater. Substantially all of our properties are owned by our subsidiaries, and a substantial portion of 
our property is subject to liens of mortgage or indentures. These liens secure bonds, notes and other 
evidences of long-term indebtedness of our subsidiaries. For certain properties that we acquired through 
the exercise of the power of eminent domain and certain other properties we purchased, we hold title for 
water supply purposes only. We own, operate and maintam over ten thousand miles of transmission and 
distribution mains, surface water treatment plants, and many well treatment stations and wastewater 
treatment plants. Some properties are leased under long-term leases. 
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The following table indicates our net property, plant and equipment, in thousands of dollars, as of 
December 31,2008 in the principal states where we operate: 

Pennsylvania 
North Carolina 
Illmois 
Ohio 
Texas 
New Jersey 
Indiana 
Florida 
Virginia 
New York 
Maine 
Inter-company eliminations 

and other states 

Net Property, 
Plant and 

Equipment 
$1,692,183 

235,328 
224,751 
208,617 
175,854 
148,758 
108,823 
74,882 
58,672 
55,294 
44,526 

(30,305) 
$2,997,38:3 

56.5% 
7.8% 
7.5% 
7.0% 
5.9% 
5.0% 
3.6% 
2,5% 
2.0% 
1.8% 
1.5% 

(1.1)% 
100.0% 

We believe that our properties are generally mamtained in good condition and in accordance with current 
standards of good waterworks industry practice. We believe that our facilities are adequate and suitable for the 
conduct of our business and to meet customer requirements under normal circumstances. 

Our corporate offices are leased from our subsidiary, Aqua Pennsylvania, Inc., and are located in Bryn Mawr, 
Pennsylvania. 

Item 3. Legal Proceedings 

There are various legal proceedings in which we are involved. Although the results of legal proceedings cannot 
be predicted with certainty, there are no pending legal proceedings, other than as set forth below, to which we 
or any of our subsidiaries is a party or to which any of our properties is the subject that we believe are material 
or are expected to have a material adverse effect on our fmancial position, results of operations or cash flows. 

In 2004, our subsidiaries in Texas filed an application with the Texas Commission on Environmental Quality 
("TCEQ") to increase rates over a multi-year period. On September 23, 2008, the TCEQ issued its final 
ruling with a unanimous decision approving this rate application. The fmal order had been appealed to the 
TCEQ by two parties, and the TCEQ has exercised its legal authority to take no action within the required 
period, therefore, affirming the TCEQ's approval decision. As a result, the parties have filed suit against the 
TCEQ in the Travis County District Court m an effort to appeal the order. In accordance with authorization 
from the TCEQ in 2004, our subsidiaries commenced billing for the requested rates and deferred 
recognition of certain expenses for financial statement purposes. In the event the TCEQ's final order is 
overturned on appeal, completely or in part, we could be required to refund some or all of the revenue 
billed to-date, and write-off some or all of the regulatory asset for the expense deferral. For more 
information, see the description under the section captioned "Management's Discussion and Analysis" 
and refer to Note 17 - Water and Wastewater Rates in the "Notes to Consolidated Financial Statements" 
from the portions of our 2008 Annual Report to Shareholders filed as Exhibit 13.1 to this 10-K. 
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The City of Fort Wayne, Indiana ('Hhe City") has authorized the acquisition by eminent domain of the 
northern portion of the utility system of one of the operating subsidiaries in Indiana. We challenged 
whether the City was followmg the correct legal procedures in connection with the City's condemnation, 
but the Indiana Supreme Court, in an opmion issued in June 2007, supported the City*s position. In 
October 2007, the City's Board of Public Works approved proceeding with its process to condemn the 
northern portion of our utility system at a preliminary price based on the City's valuation. In October 
2007, we filed an appeal with the Allen County Circuit Court challengmg the Board of Public Works' 
valuation on several bases. In November 2007, the City Council authorized the taking of this portion of 
our system and the payment of $16,910,500 based on the City's valuation of the system. In January 2008, 
we reached a settlement agreement with the City to transition this portion of the system in February 2008 
upon receipt of the City's initial valuation payment of $16,910,500. The settlement agreement 
specifically states that the final valuation of the system will be determined through a continuation of the 
legal proceedmgs that were filed challenging the City's valuation. On February 12,2008, we turned over 
the system to the City upon receipt of the initial valuation payment. The Indiana Utility Regulatory 
Commission also reviewed and acknowledged the transfer of the Certificate of Territorial Authority for 
our northern system to the City. The proceeds received are in excess of the book value of the assets 
relinquished. No gain has been recognized due to the contingency over the fmal valuation of the assets. 
Depending upon the outcome of the legal proceeding in the Allen County Circuit Court we may be 
required to refund a portion of the initial valuation payment, or may receive additional proceeds. The 
northern portion of the system relinquished represented approximately 0.5% of Aqua America's total 
assets. 

A lawsuit was filed by a husband and wife who lived in a house abutting a percolation pond at a Pasco 
County, Florida wastewater treatment plant owned by one of the Company's subsidiaries, Aqua Utilities 
Florida, Inc. The lawsuit was originally filed in August 2006 in the Circuit Court for the Sixth Judicial 
Circuit in and for Pasco County, Florida and has been amended several times by the plaintiffs. The 
lawsuit alleges our subsidiary was negligent in the design, operation and maintenance of the plant, 
resulting in bodily injury to the plaintiffs and various damages to their property. The plaintiffs were 
recently allowed to routinely amend their complaint to include additional counts alleging nuisance and 
strict liability. In the third quarter of 2008, approximately thirty-five additional plaintiffs, associated with 
approximately eight other homes in the area, filed another lawsuit with the same court making similar 
allegations against our subsidiary with respect to the operation of the facility. They are represented by the 
same counsel as the original 2006 plaintiffs. Both lawsuits have been submitted to our insurance carriers, 
who have reserved their rights with respect to various portions of the plaintiffs' claims. Based on the 
ultimate outcome of the litigation, we may or may not have insurance coverage for parts or all of the 
claims. We believe that the plaintiffs' claims in both lawsuits are without foundation. At this time, it is 
impossible to estimate the likelihood of a loss in these matters or the extent of a loss should one occur. 

Item 4. Submission of Matters to a Vote of Security Holders 

No matters were submitted to a vote of security holders during the fourtii quarter of 2008. 

PART II 

Item 5. Market for the Registrant's Common Stock, Related Stockholder 
Matters and Purchases of Equity Securities 

Our common stock is traded on the New York Stock Exchange under the ticker symbol WTR. As of 
February !0, 2009, there were approximately 27,753 holders of record of our common stock. 



The following table shows the high and low intraday sales prices for our common stock as reported on 
the New York Stock Exchange composite transactions reporting system and the cash dividends paid per 
share for the periods indicated: 

First Second Third Fourth 
Quarter Quarter Quarter Quarter Year 

2008 
Dividend paid per common share 
Dividend declared per common share 
Price range of common stock 

-high 
- low 

2007 
Dividend paid per common share 
Dividend declared per common share 
Price range of common stock 

-high 
-low 

$ 

$ 

0.125 
0.125 

22.00 
17.96 

0.115 
0.115 

24.03 
20.50 

$ 

$ 

0.125 
0.125 

19.78 
15.76 

0.115 
0.115 

23.50 
21,40 

$ 

$ 

0.125 
0.260 

19.14 
14.46 

0.125 
0.125 

26.62 
21.40 

$ 

$ 

0.135 
-

22.00 
12.20 

0,125 
0.125 

24.39 
18.86 

$ 0.5100 
0.5100 

22.00 
12.20 

$ 0.4800 
0.4800 

26.62 
18,86 

We have paid common dividends consecutively for 64 years. Effective August 5,2008, our Board of 
Directors authorized an increase of 8,0% in the quarteriy dividend rate over the amount Aqua America, 
Inc. paid in the previous quarter for the December 1,2008 dividend. As a result of this authori2sation, 
beginning with the dividend payment in December 2008, the annualized dividend rate increased to $0.54 
per share. This is the 18*̂  dividend increase in the past 17 years and the tenth consecutive year that we 
have increased our dividend in excess of five percent. We presently intend to pay quarterly cash 
dividends in the future, on March 1, June 1, September 1 and December 1, subject to our earnings and 
financial condition, restrictions set forth in our debt instruments, regulatory requirements and such other 
factors as our Board of Directors may deem relevant. During the past five years, our common dividends 
paid have averaged 63.0% of net income. 

The following table summarizes the Company's purchases of its common stock for the quarter ending 
December 31, 2008: 

Issuer Purchases of Equity Securities 

Period 

October 1-31, 2008 
November 1-30, 2008 
December 1-31,2008 
Total 

Total 
Numbe r Average 

of Shares Price Paid 
Purchased (1) per Share 

5,058 19.59 
5,058 9.59 

Total 
Number of 

Shares 
Purchased 
as Part of 
Publicly 

Announced 
Plans or 

Programs 

-

-

-

Maximum 
Number of 

Shares 
that May 

Yet Be 
Purchased 
Under the 

Plan or 
Programs (2) 

548,278 
548,278 
548,278 
548,278 
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(1) These amounts consist of shares we purchased from our employees who elected to pay the exercise 
price of their stock options (and then hold shares of the stock) upon exercise by delivering to us (and, thus, 
sellmg) shares of Aqua America common stock m accordance with the terms of our equity compensation 
plans that were previously approved by our shareholders and disclosed in our proxy statements. This feature 
of our equity compensation plan is available to all employees who receive option grants under the plan. We 
purchased these shares at their fair market value, as determined by reference to the closmg price of our 
common stock on the day prior to the option exercise. 

(2) On August 5,1997, our Board of Directors authorized a common stock repurchase program that was 
publicly announced on August 7,1997, for up to 1,007,351 shares. No repurchases have been made under 
this program smce 2000. The program has no fixed exphration date. The number of shares authorized for 
purchase was adjusted as a result of the stock splits effected m the form of stock distributions since the 
authorization date. 

Item 6, Selected Financial Data 

The information appearing in the section captioned "Summary of Selected Fmancial Data" from the 
portions of our 2008 Annual Report to Shareholders filed as Exhibit 13.1 to this Form 10-K is 
incorporated by reference herein. 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The information appearing m the section captioned "Management's Discussion and Analysis" from the portions 
of oiu- 2008 Annual Report to Shareholders filed as Exhibit 13.1 to this Form 10-K is mcorporated by reference 
herem. 

Item 7A. Quantitative and Oualitative Disclosures About Market Risk 

We are subject to market risks in the normal course of business, including changes in interest rates and equity 
prices. The exposure to changes in interest rates is a resuh of fmancmgs through the issuance of fixed-rate, 
long-term debt. Such exposure is typically related to fihancmgs between utility rate increases, since generally 
our rate increases include a revenue level to allow recovery of our current cost of capital. Interest rate risk is 
managed through the use of a combmation of long-term debt, which is at fixed interest rates and short-tenn 
debt, which is at floating interest rates. As of December 31,2008, the debt maturities by period, in thousands of 
dollars, and the weighted average mterest rate for long-term debt are as follows: 

Fair 
2009 2010 2011 2012 2013 Thereafter Total Value 

Long-term debt: 
Fixedrate $ 7,297 $54,528 $27,334 $38,755 $ 35,379 $1,029,608 $1,192,901 $1,129,377 
Variable rate - - 62,500 -_ - 62,500 62,500 
Total $ 7,297 $54,528 $27.334 $101,255 $ 35,379 $1,029,608 $1,255,401 $1,191,877 

Weighted average 
interest rate* 4.65% 6.40% 6.36% 2.17% 5.80% 5.41% 535%) 

*Weighted average interest rate of 2012 maturities are as follows for long-temi debt: fixed rate of 5,66% and 
variable rate of 0.68%. 

From time to time, we make investments in marketable equity securities. As a result, we are exposed to the risk 
of changes in equity prices for the "available-for-sale" marketable equity securities. As of December 31, 2008, 
our cariying value of certain investments, in thousands of dollars, was $640, which reflects the market value of 
such investments and is in excess of our original cost. 
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Item 8. Financial Statements and Supplementary Data 

Information appearing under the captions "Consolidated Statements of Income and Comprehensive 
Income," "Consolidated Balance Sheets," "Consolidated Statements of Cash Flows," "Consolidated 
Statements of Capitalization," "Consolidated Statements of Common Stockholders' Equity" and *'Notes 
to Consolidated Financial Statements" from the portions of our 2008 Annual Report to Shareholders filed 
as Exhibit 13.1 to this Form 10-K is incorporated by reference herein. Also, the information appearing in 
the sections captioned "Management's Report on Internal Control Over Fmancial Reporting" and 
"Report of Independent Registered Public Accounting Firm" from the portions of our 2008 Annual 
Report to Shareholders filed as Exhibit 13.1 to this Form 10-K is incorporated by reference herein. 

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None. 

Item9A. Controls and Procedures 

(a) Evaluation of Disclosure Controls and Procedures - Our management, with the participation of our Chief 
Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and 
procedures as of the end of the period covered by this report. Based on that evaluation, the Chief 
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures as 
of the end of the period covered by this report are effective to provide reasonable assurance that the 
information required to be disclosed by us in reports filed under the Securities Exchange Act of 1934 is 
(i) recorded, processed, summarized and reported within the time periods specified in the SEC's rules 
and forms and (ii) accumulated and communicated to our management, including the Chief Executive 
Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding disclosure. A 
controls system cannot provide absolute assurance, however, that the objectives of the controls system 
are met, and no evaluation of controls can provide absolute assurance that all control issues and instances 
of fraud, if any, within a company have been detected. 

(b) Management's Report on Internal Control Over Financial Reporting. ~ The information appearing in 
the section captioned "Management's Report on Internal Control Over Financial Reporting" from the 
portions of our 2008 Annual Report to Shareholders filed as Exhibit 13.1 to this Form 10-K is 
incorporated by reference herein. 

(c) Changes in Internal Control Over Financial Reporting - No change in our internal control over 
financial reporting occurred during our most recent fiscal quarter that has materially affected, or is 
reasonably likely to materially affect, our internal control over financial reporting. 
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Item9B. Other Information 

Amendments to By-Laws 

On February 26,2009, the Board of Directors of Aqua America, Inc. amended Section 7.09 (Contract 
Rights; Amendment or Repeal) and Section 7.11 (Reliance of Provisions) of the By-Laws of Aqua 
America (the "By-Laws") as follows: 

• Section 7.09 was amended to clarify that any repeal, amendment or modification of Article VII 
(Indemnification of Directors, Officers, Etc.) of the By-Laws shall not adversely affect any right or 
protection of any indemnified representative (as such term is defmed m Section 7.01(d)(2) of the 
By-Laws) in respect of any act or omission occurring prior to the time of such repeal, amendment or 
modification; and 

• Section 7.11 was amended to clarify that the rights provided under Article VE of the By-Laws shall 
be deemed vested at the time the indemnified representative commences acting in such capacity. 

A copy ofthe amendment is filed as Exhibit 3.3 to this Form 10-K and is incorporated by reference 
herein. 

PARTm 

Item 10, Dnectors. Executive Officers and Corporate Governance 

We make available fi'ee of charge within the "Investor Relations / Corporate Governance" section of our 
Internet Web site, at www.aquaamerica.com, and in print to any shareholder who requests, our Corporate 
Governance Guidelines, the Charters of each Committee of our Board of Dkectors, and our Code of Ethical 
Busmess Conduct. Requests for copies may be directed to Investor Relations Department, Aqua America, Inc., 
762 W. Lancaster Avenue, Bryn Mawr, PA 19010-3489. Amendments to the Code, and any grant of a waiver 
from a provision ofthe Code requirmg disclosure under applicable SEC rules will be disclosed on our Web 
site. The reference to our Web site is intended to be an inactive textual reference only, and the contents of such 
Web site are not mcorporated by reference herein and should not be considered part of this or any other report 
that we file with or furnish to the SEC. 

Directors of the .Registrant Audit Committee, Audit Committee Financial Expert and Filings under Section 
16ral 

The infonnation appearing in the sections captioned "Information Regarding Nominees and Directors," 
"Corporate Governance - Code of Ethics, ~ Board Committees, and - Audit Committee" and "Section 
16(a) Beneficial Ownership Reporting Compliance" ofthe definitive Proxy Statement relating to our 
May 8, 2009, annual meeting of shareholders, to be filed within 120 days after the end ofthe fiscal year 
covered by this Form 10-K, is incorporated by reference herein. 
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Our Executive Officers 

The following table and the notes thereto set forth information with respect to our executive officers, mcluding 
theu* names, ages, positions with Aqua America, Inc. and business experience during the last five years: 

Name 

Nicholas DeBenedictis 

Roy H, Stahl 

David P. Smeltzer 

Christopher H, Franklin 

Position with 
Age Aqua America, Inc. (1) 

63 Chairman, President and Chief Executive Officer Hvlay 
1993 to present); President and Chief Executive Officer 
(July 1992 to May 1993); Chauman and Chief 
Executive Officer, Aqua Pennsylvania, Inc. (July 1992 
to present); President, Philadelphia Suburban Water 
Company February 1995 to January 1999) (2) 

56 Chief Administrative Officer and General Counsel 
(Februaiy 2007 to present); Executive Vice President 
and General Counsel (May 2000 to February 2007); 
Secretary (June 2001 to present); Senior Vice President 
and General Counsel (April 1991 to May 2000) (3) 

50 Chief Financial Officer (Februaiy 2007 to present); 
Senior Vice President - Finance and Chief Financial 
Officer O^ecember 1999 to February 2007); Vice 
President - Finance and Chief Financial Officer (May 
1999 to December 1999); Vice President - Rates and 
Regulatoiy Relations, Philadelphia Suburban Water 
Company (March 1991 to May 1999) (4) 

44 Regional President, Aqua America - Southern 
Operations and Senior Vice President, Public Affairs 
and Customer Operations (January 2007 to present); 
Vice President, Public Affaus and Customer Operations 
(July 2002 to January 2007) (5) 

5S President, Aqua Mid-Atiantic Operations (February 
2007 to present); President - Aqua Pennsylvania (March 
2003 to present) and President, Mid-Atlantic Operations 
(May 2005 to February 2007) (6) 

61 President, Northern Operations (March 1999 to 
present); (7) 

46 Vice President, Controller and Chief Accounting 
Officer (May 2005 to present); Controller and Chief 
Accounting Officer (March 2004 to May 2005); 
Controller (March 1999 to March 2004) (8) 

In addition to the capacities indicated, the individuals named in the above table hold other offices or 
directorships with subsidiaries of the Company. Officers serve at the discretion of the Board of 
Directors. 

Mr. DeBenedictis was Secretary of the Pennsylvania Department of Environmental Resources from 
1983 to 1986. From December 1986 to April 1989, he was President of the Greater Philadelphia 
Chamber of Commerce. Mr. DeBenedictis was Senior Vice President for Corporate and Public Affairs 
of Philadelphia Electric Company fi-om April 1989 to June 1992. 

From January 1984 to August 1985, Mr. Stahl was Corporate Counsel, fi-om August 1985 to May 
1988 he was Vice President - Administration and Corporate Counsel of Aqua America, inc., and from 
May 1988 to April 1991 he was Vice President and General Counsel of Aqua America, Inc. 

Karl M, Kyriss 

Robert G. Liptak, Jr. 

Robert A. Rubin 

(1) 

(2) 

(3) 

(4) 

(5) 

Mr. Smeltzer was Vice President 
1986 to March 1991. 

Controller of Philadelphia Suburban Water Company from March, 

Mr. Franklin was Director of Public Affairs irom January 1993 to February 1997. 
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(6) Mr. Kyriss was Vice President - Northeast Region of American Water Works Services Company from 
1997 to 2003. 

(7) Mr. Liptak was President of Consumers Pennsylvania Water Company from 1980 to March 1999. 

(8) Mr. Rubm was Accounting Manager with Aqua America, Inc. from June 1989 to June 1994. He then 
served from June 1994 to March 1999 as Assistant Controller of Philadelphia Suburban Water 
Company. 

Item 11. Executive Compensation 

The information appearing in the sections captioned "Executive Compensation" and "Director Compensation" 
of the definitive Proxy Statement relating to our May 8, 2009, annual meetmg of shareholders, to be filed 
within 120 days after the end ofthe fiscal year covered by this Form 10-K, is incorporated by reference herein. 

Item 12. Securitv Ownership of Certam Beneficial Owners and Management and Related Stockholder Matters 

Ownership of Common Stock - The information appearing in the section captioned "Ownership of Common 
Stock" ofthe Proxy Statement relating to our May 8,2009, annual meetmg of shareholders, to be filed within 
120 days after the end ofthe fiscal year covered by this Form 10-K, is mcorporated by reference herem. 

Securities Authorized for Issuance under Equity Compensation Plans - The followmg table provides 
information for our equity compensation plans as of December 31,2008: 

Equity Compensation Plan Information 

Plan Category 

Equity compensation 
plans approved 
by security holders 
Equity compensation 
plans not approved 
by security holders 
Total 

Number of securities 
to be issued upon 
exercise of outstanding 
options, warrants and 
rights 

(a) 

3,543,573 

0 
3,543,573 

Weighted-average 
exercise price of 
outstanding options, 
warrants and rights 

(b) 

$18.83 

0 
$18.83 

Number of securities 
remaming available for 
future issuance under 
equity compensation plans 
(excluding securities 
reflected in column (a) 

(c) 

2,466,333 

0 
2,466,333 

Item 13. Certain Relationships and Related Transactions, and Director hidependence 

The mformation appearing in the sections captioned "Corporate Govemance - Director Independence" and " -
Policies and Procedures of Related Person Transactions" ofthe defmitive Proxy Statement relating to our May 
8, 2009, annual meeting of shareholders, to be filed within 120 days after die end ofthe fiscal year covered by 
this Form 10-K, is incoiporated by reference herein. 

Item 14. Principal Accountant Fees and Services 

The information appearing in the section captioned "Proposal No. 3 - Services and Pees" ofthe definitive 
Proxy Statement relating to our May 8, 2009, annual meeting of shareholders, to be fded within 120 days after 
the end ofthe fiscal year covered by tiiis Form 10-K, is incorporated by reference herein. 
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PART IV 

Item 15. Exhibits and Financial Statement Schedules 

Fmancial Statements. The following is a list of our consolidated fmancial statements and supplementary data 
incorporated by reference in Item 8 hereof: 

Management's Report on Internal Control Over Financial Reporting 

Report of Independent Registered Public Accounting Firm 

Consolidated Balance Sheets - December 31,2008 and 2007 . 

Consolidated Statements of Income and Comprehensive Income - 2008,2007 and 2006 

Consolidated Statements of Cash Flows - 2008,2007 and 2006 

Consolidated Statements of Capitalization - December 31,2008 and 2007 

Consolidated Statements of Common Stockholders' Equity - December 31,2008,2007 and 2006 

Notes to Consolidated Fmancial Statements 

Financial Statement Schedules. All schedules to our consolidated fmancial statements are omitted because 
they are not applicable or not requued, or because the required information is included m the consolidated 
fmancial statements or notes thereto. 

Exhibits, Including Those Incorporated bv Reference. A list of exhibits filed as part of this Form 10-K is set 
forth in the Exhibit Index hereto which is incorporated by reference herein. Where so indicated by footnote, 
exhibits which were previously filed are incorporated by reference. For exhibits mcorporated by reference, the 
location ofthe exhibit in the previous filing is mdicated m parentheses. 



SIGNATURES 

Pursuant to the requu-ements of Section 13 or 15(d) ofthe Securities Exchange Act of 1934, the Registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

AQUA AMERICA, INC. 

By NICHOLAS DEBENEDICTIS 
Nicholas DeBenedictis 

Chauman, President and Chief Executive Officer 
Date: February 26, 2009 
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POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, tiiat each person whose signature appears below 
constitutes and appoints Roy H. Stahl, Chief Administrative Officer and General Counsel, and David P. 
Smeltzer, Chief Financial Officer, as true and lawful attorneys-in-fact and agents with full power of 
substitution and resubstitution, for him or her and m his or her name, place and stead, in any and all 
capacities to sign this Report filed herewith and any or all amendments to said Report, and to file the 
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and 
Exchange Commission granting unto said attorneys-in-fact and agents the full power and authority to do 
and perform each and every act and thing requisite and necessary to be done in and about the foregoing, 
as to all intents and purposes as he or she might or could do in person, hereby ratifying arid confirming 
all that said attorneys-in-fact and agents or any of them, or his or her substitute, may law^lly do or cause 
to be done by virtue hereof 

Pursuant to the requirements ofthe Securities and Exchange Act of 1934, this report on Form 10-K has 
been signed below by the following persons on behalf of the Registrant and in the capacities and on the 
dates indicated. 

NICHOLAS DEBENEDICTIS 
Nicholas DeBenedictis 
Chairman, President, Chief Executive Officer 
and Duector (Principal Executive Officer) 

DAVID R SMELTZER 
David P. Smeltzer 
Chief Financial Officer (Principal 
Financial Officer) 

ROBERT A. RUBIN 
Robert A. Rubin 
Vice President, Controller and 
Chief Accounting Officer (Principal 
Accounting Officer) 

MARY C.CARROLL 
Mary C. Carroll 
Duector 

RICHARD H. GLANTON LON R. GREENBERG 
Richard H. Glanton 
Director 

WILLIAM P. HANKOWSKY 
William P. Hankowsky 
Director 

ELLEN T. RUFF 
Ellen T. Ruff 
Director 

ANDREW J. SORDONI IE 
Andrew J. 
Director 

Sordoni III 

Lon R. Greenberg 
Duector 

DR. CONSTANTINE PAPADAKIS 
Dr. Constantine Papadakis 
Director 

RICHARD L. SMOOT 
Richard L. 
Director 

Smoot 
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EXHIBIT INDEX 
Exhibit No. Description 

3.1 Restated Articles of Incorporation (as of December 9,2004) (20) (Exhibit 3.1) 

3.2 By-Laws, as amended (31) (Exhibit 3.2) 

3.3 Amendments to Sections 7.09 and 7.11 ofthe Bylaws 

4.1 Indenture of Mortgage dated as of Januaiy 1,1941 
between Philadelphia Suburban Water Company and The 
Pennsylvania Company for Insurance on Lives and Granting 
Annu)ties(now First Pennsylvania Bank, N.A.), as Trustee, with 
supplements thereto throudi the Twentieth Supplemental Indenture 
dated as of August 1,1983 (2) (Exhibits 4.1 through 4.16) 

4.2 Agreement to furnish copies of other long-term debt 
instruments (1) (Exhibit 4.7) 

4.3 Twenty-fourth Supplemental Indenture dated as of June 1, 
1988 (3) (Exhibit 4.5) 

4.4 Twenty-fifth Supplemental Indenture dated as of 
January 1,1990 (4) (Exhibit 4.6) 

4.5 Twenty-skth Supplemental Indenture dated as of November 
1,1991 (5)CExhibit4,12) 

4.6 Twenty-eighthSupplemental Indenture dated as of April 
dubit 1993(6) (Exhibit 4,15) 

4.7 Twenty-ninth Supplemental Indenture dated as of March 30, 
1995 (7) (Exhibit 4,17) 

4.8 Thutieth Supplemental Indenture dated as of August 15, 
1995 (8) (Exhibit 4.18) 

4.9 Thirty-fust Supplemental Indenture dated as of July 1, 
1997 (10) (Exhibit 4.22) 

4.10 Thuty-second Supplement Indenture, dated as of October 1,1999 (12) 
(Exliibit4.26) 

4.11 Thirty-thud Supplemental Indenture, dated as of November 15,1999. 
(13) (Exhibit 4.27) 

4.12 Revolving Credit Agreement between Philadelphia Suburban Water 
Company and PNC Bank National Association, First Union National 
Bank, N.A., Mellon Bank, N.A. dated as of December 22,1999 
(13) (Exhibit 4.27) 

4.13 First Amendment to Revolving Credit Agreement dated as of November 28, 
2000, between Philadelphia Suburban Water Company and PNC Bank, 
National Association, First Union National Bank, N.A., Mellon Bank, 
N.A. dated as of December 22,1999 (14) (Exhibit 4.19) 

4.14 Second Amendment to Revolving Credit Agreement dated as of December 18, 
2001, between Philadelphia Suburban Water Company (and its successor 
Pennsylvania Suburban Water Company) and PNC Bank, National 
Association, Citizens Bank of Pennsylvania, First Union National Bank, 
N.A., Fleet National Bank dated as of December 22, 1999 (15) (Exhibit 4.20) 

4.15 Thiity-fourth Supplemental Indenture, dated as of October 15, 2001. (15) (Exhibit 4.21) 

4.16 Thirty-fifth Supplemental Indenture, dated as of January 1,2002. (15) (Exhibit 422) 

4.17 Thirty-sixth Supplemental Indenture, dated as of June 1, 2002. (17) (Exhibit 4.23) 
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4.18 Thirty-seventh Supplemental Indenture, dated as of December 15,2002. (18) (Exhibit 4.23) 

4.19 Credit Agreement dated as of October 25,2002^ between Philadelphia 
SubiSban Corporation and PNC Bank, National Association. (18) (Exhibit 4.24) 

4.20 Third Amendment to Revolving Credit Agreement dated as of December 16, 
2002, between Philadelphia Suburban Water Company (and its successor 
Pennsylvania Suburban Water Company) and PNC Bank, National 
Association, Citizens Bank of Penn^lvania, Fleet National Bank 
dated as of December 22,1999. (18) (Exhibit 4.25) 

4.21 Fourth Amendment to Revolving Credit Agreement dated as of December 24, 
2002, between Philadelphia Suburban Water Company (and its successor 
Pennsylvania Suburban Water Company) and PNC Bank, National 
Association, Citizens Bank of Penn^lvania, Fleet National Bank, 
National City Bank dated as of December 22,1999, (18) (Exhibit 4,26) 

4.22 Note Purchase Agreement among the note purchasers and Philadelphia 
Suburban Corporation, dated July 31,2003 (19) (Exhibit 4,27) 

4.23 Credit Agreement dated as of July 31,2003, between Philadelphia 
Suburban Corporation and PNC Bank, National Association (19) (Exhibit 4.28) 

4.24 Fifth Amendment to Revolving Credit Agreement dated as of December 14, 
2003, between Philadelphia Suburban Water Company (and its successor 
Pennsylvania Suburban Water Company) and PNC Bank, National 
Association, Citizens Bank of Pennsylvania, Fleet National Bank, 
National City Bank dated as of December 22,1999, (22) (Exhibit 4,25) 

4.25 Credit Agreement dated as of May 28,2004, between Aqua America, Inc. 
and PNC Bank, National Association (21) (Exhibit 4,26) 

4.26 Sixth Amendment to Revolving Credit Agreement dated as of December 12, 2004 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
Bank, National Association, Citizens Bank of Pennsylvania, Fleet National Bank, 
National City Bank dated as of December 22, 1999. (25) (Exhibh 4.27) 

4.27 Thuly-eightii Supplemental hidenture, dated as of November 15, 2004. (25) (Exhibit 4.28) 

4.28 Thirty-ninth Supplemental Lidenture, dated as of May 1,2005. (24) (Exliibit 4.29) 

4.29 Seventh Amendment to Revolving Credit Agreement dated as of December 6, 2005 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
Bank, National Association, Citizens Bank of Pennsylvania, Bank of America, N.A. 
(formerly Fleet National Bank), National City Bank dated as of December 22, 1999. (16) 
(Exhibit 4.30) 

4.30 Fortieth Supplemental hidenture, dated as of December 15,2005. (16) (Exhibit 4.31) 

4.31 Eighth Amendment to Revolving Credit Agreement dated as of December 1,2006 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
Bank, National Association, Citizens Bank of Pennsylvania, Bank of America, N.A. 
(formerly Fleet National Bank), National City Bank dated as of December 22, 1999. (26) 
(Exhibit 4.32) 

4.32 Ninth Amendment to Revolving Credit Agreement dated as of Februaiy 28,2007 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
Bank, National Association, Citizens Bank of Pennsylvania, Bank of America, N.A. 
(formerly Fleet National Bank), National City Bank dated as of December 22, 1999. (31) 
(Exhibit 4.33) 

4.33 Tenth Amendment to Revolving Credit Agreement dated as of December 6, 2007 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
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Bank, National Association, Citizens Bank of Pennsylvania, Bank of America, N.A. 
(formerly Fleet National Bank), National City Bank dated as of December 22,1999. (31) 
Exhibit 4.34) 

4.34 Forty-first Supplemental Indenture, dated as of January 1,2007. (30) (Exhibit 4.1) 

4.35 Forty-second Supplemental Indenture, dated as of December 1,2007. (31) (Exhibit 4.36) 

4.36 Eleventh Amendment to Revolving Credit Agreement dated as of Deceinber 4,2008 
between Aqua Pennsylvania, Inc. (formerly known as Pennsylvania Suburban Water 
Company, successor by merger to Philadelphia Suburban Water Company) and PNC 
Bank, National Association, and TD Bank, N.A., dated as of December 22,1999. 

4.37 Forty-third Supplemental Indenture, dated as of December 1,2008, 

10.1 1994 Equity Compensation Plan, as amended by Amendment 
effective August 5,2003* (22) (Exhibit 10.5) 

10.2 Placement Agency Agreement between Philadelphia 
Suburban Water Company and PaineWebber Incorporated 
dated as of March 30,1995 (7) (Exhibit 10.12) 

10.3 Bond Purchase Agreement among the Delaware County 
Industrial Development Authority, Philadelphia 
Suburban Water Company and Legg Mason Wood Walker, 
Incorporated dated August 24,1995 (8) (Exhibit 10.13) 

10.4 Construction and Financmg Agreement between the 
Delaware County Industrial Development Authority and 
Philadelphia Suburban Water Company dated as of August 
15,1995 (8) (Exhibit 10,14) 

10.5 Philadelphia Suburban Corporation Amended and 
Restated Executive Deferral Plan* (22) (Exhibit 10.9) 

10.6 Philadelphia Suburban Corporation Deferred 
Compensation Plan Master Trust Agreement 
with PNC Bank, National Association, dated 
as of December 31,1996* (9) (Exhibit 10.24) 

10.7 Placement Agency Agreement between Philadelphia 
Suburban Water Company and A.G. Edwards and Sons, 
Inc., Janney Montgomery Scott Inc., HSBC Securities, 
Inc., and PaineWebber Incorporated (10) (Exhibit 10.26) 

10.8 The Director Deferral Plan* (22) (Exliibit 10.13) 

10.9 Bond Purchase Agreement among the Delawai-e County 
Industrial Development Authority, Philadelphia 
Suburban Water Company and Commerce Capital 
Markets dated September 29, 1999 (12) (Exliibit 10.37) 

10.10 Construction and Financing Agreement between the Delaware 
County industrial Development Authority and Philadelphia 
Suburban Water Company dated as of October 1, 1999 
(12) (Exhibit 10.38) 

10.1J Placement Agency Agreement between I'hiladelphia Suburban 
Water Company and Merrill Lynch & Co,, PaineWebber 
Incorporated, A.G. Edwards & Sons, Inc., First Union 
Securities, Inc., PNC Capital Markets, Inc. and Janney 
Montgomery Scott, Lie, dated as of November 15, 1999 
(13) (Exhibit 10.41) 

10.12 Bond Purchase Agreement among the Delaware County 
Industrial Development Authority, Philadelphia 
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Suburban Water Company and The GMS Group, L.L.C., 
dated October 23,2001 (15) (Exhibit 10.35) 

10.13 Construction and Financing Agreement between the Delaware 
County Industrial Development Authority and Philadelphia 
Suburban Water Company dated as of October 15,2001 (15) (Exhibit 10.36) 

10.14 Bond Purchase Agreement among the Bucks County Industrial 
Development Authority, Pennsylvania Subxirban Water Company 
and Janney Montgomery Scott LLC, dated May 21,2002 
(17) (Exhibit 10.42) 

10.15 Construction and Fmancing Agreement between the Bucks Coimty 
Industrial Development Authority and Pennsylvania Suburban 
Water Company dated as of June 1,2002 (17) (Exhibit 10.43) 

10.16 Bond Purchase Agreement among the Delaware County Industrial 
Development Authority, Penn^lvania Suburban Water Company, 
and The GMS Group, L.L.C., dated December 19,2002 (18) (Exhibit 10,44) 

10.17 Construction and Financing Agreement between the Delaware County 
Industrial Development Authority and Penn^lvania Suburban 
Water Company dated as of December 15,2002 (18) (Exhibit 10.45) 

10.18 Aqua America, inc. 2004 Equity Compensation Plan as amended by 
Amendment effective Februaiy 22,2007* (26) (Exhibit 10.29) 

10.19 2008 Annual Cash Incentive Compensation Plan* (31) (Exhibit 10.35) 

10.20 Bond Purchase Agreement among the Northumberland County Industrial 
Development Authority, Aqua Pennsylvania, Inc., and Sovereign 
Securities Corporation, LLC, dated November 16,2004. (25) (Exhibit 10.31) 

10.21 Aqua America, Inc. 2004 Equity Compensation Plan* (23) 

10.22 2005 Executive Deferral Plan* (25) (Exhibit 10.33) 

10.23 Bond Purchase Agreement among the Montgomery Coimty Industrial Development Authority, 
Aqua Pennsylvania, Inc. and Sovereign Secunties Corporation, LLC, dated December 12, 
2007. (31) (Exhibit 10.34) 

10.24 2009 Annual Cash Incentive Compensation Plan* 

10.25 Bond Purchase Agreement among the Delaware County Industrial Development 
Authority, Aqua Pennsylvania, Inc. and Sovereign Securities Corporation, LLC, 
dated May 10,2005. (24) (Exhibit 10,36) 

10.26 Bond Purchase Agreement among the Delaware County Industrial Development 
Authority, Aqua Pennsylvania, Inc. and Sovereign Securities Corporation, LLC, 
dated December 21,2005. (16) (Exhibit 10.37) 

10.27 Aqua America, Inc. Dividend Reinvestment and Direct Stock Purchase Plan* (29) 

10.28 Aqua America, Inc. Amended and Restated Employee Stock Purchase Plan'̂  (16) (Exhibit 10.39) 

10.29 Form of Stock Option Agreement* (16) (Exhibit 10.40) 

10.30 Acceleration of Payout of 2004 and 2005 Dividend Equivalent Awards; Grants of 2006 Dividend 
Equivalent Awards; Performance Criteria for Acceleration of Payout of Dividend Equivalent 
Awards* (28) (Exhibit 10.2) 

10.31 Vesting of Restricted Stock Granted m 2005; Grants of Restricted Stock* (28) (Exhibit 10.3) 

10.32 Non-Employee Directors' Compensation for 2009* 

10.33 Non-Employee Directors' Compensation for 2008* (31) (Exhibit 10.43) 

10.34 Bond Purchase Agreement among the Chester County Industrial Development 
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Authority, Aqua Pennsylvania, Inc. and Sovereign Securities Corporation, LLC, 
dated December 21,2006. (30) (Exhibit 10.2) 

10.3 5 Bond Purchase Agreement among the Pennsylvania Economic Development Fmancmg Autiiority, 
Aqua Pennsylvania, Inc. and Sovereign Securities Corporation, LLC, 
dated December 4,2008. 

10.36 Aqua America, Inc. 2004 Equity Compensation Plan (amended and restated as of January 1, 
2009)* 

10.37 Amendment to Incentive Stock Option and Dividend 
Equivalent Grant Agreements between Aqua America, Inc, 
and Nicholas DeBenedictis* 

10.38 Amendment to Incentive Stock Option and Dividend 
Equivalent Grant Agreements between Aqua America, Inc, 
and Roy H. Stahl* 

10.39 Amendment to Incentive Stock Option and Dividend 
Equivalent Grant Agreements between Aqua America, Inc. 
and David P. Smeltzer* 

10.40 Amendment to Incentive Stock Option and Dividend 
Equivalent Grant Agreements between Aqua America, Inc. 
and Karl M. Kyriss* 

10.41 Amendment to Incentive Stock Option and Dividend 
Equivalent Grant Ag-eements between Aqua America, Inc. 
and Christopher H. Franklm* 

10.42 Change in Control and Severance Agreement between Aqua 
America, Inc. and Nicholas DeBenedictis* 

10.43 Change in Control Agreement between Aqua America, Inc. 
and Roy H. Stahl* 

10.44 Change in Control Agreement between Aqua America, Inc. 
and David P. Smeltzer* 

10.45 Change m Control Agreement between Aqua America, Inc. 
and Karl M. Kyriss* 

10.46 Change in Control Agreement between Aqua America, Inc. 
and Cliristopher H. Franklin* 

10.47 Aqua America, hic. Supplemental Pension Benefit Plan for 
Salaried Employees (As Amended and Restated 
Effective Januaiy 1,2008)* 

10.48 Aqua America, Inc. Supplemental Executive Retkement Plan 
for Nicholas DeBenedictis (As Amended and Restated 
Effective January 1,2008)* 

10.49 Form of Stock Option and Dividend Equivalent Grant Agreement* 

10.50 Amendment 2008-1 to the Aqua America, Inc. Deferred 
Compensation Plan Master Trust Agreement dated 
as of December 15,2008* 

10.51 Aqua America, Inc. 2009 Executive Deferral Plan, As Amended 
and Restated Effective January 1, 2009* ( 32) (Exliibit 4.1) 

13.1 Selected portions of Annual Report to Shareholders for the year ended 
December 31, 2008 incorporated by reference in Annual Report 
onFonn 10-K fortheyear ended December 31,2008. 

21.1 Subsidiaries of Aqua America, Inc. 
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23.1 Consent of Independent Registered Public Accounting Fum - PricewaterhouseCoopers LLP 

24.1 Power of Attorney (included on signature page) 

31.1 Certification of Chief Executive Officer, pursuant to Rule 13a-14(a) under 
the Securities and Exchange Act of 1934 

31.2 Certification of Chief Financial Officer, pursuant to Rule 13a-14(a) under 
the Securities and Exchange Act of 1934 

32.1 Certification of Chief Executive Officer, pursuant to 18 U.S .C. 
Section 1350 

32.2 Certification of Chief Financial Officer, pursuant to 18 U.S.C. 
Section 1350 



Notes -
Documents Incorporated by Reference 

(1) FiledasanExhibittoAnnualReportonForml0-KfortheyearendedDecember31,1992. 

(2) hidenture of Mortgage dated as of January 1,1941 with supplements tiiereto through tiie Twentietii 
Supplemental Indenture dated as of August 1, 1983 were filed as an Exhibit to Annual Report on 
Form 10-K for the year ended December 31,1983. 

(3) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31,1988. 

(4) Filed as an Exhibit to Annual Report on Form 10-K for tiie year ended December 31,1989. 

(5) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31,1991. 

(6) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31,1993. 

(7) Filed as an Exhibit to Quarterly Report on Form 10-Q for tiie quarter ended March 31,1995. 

(8) Filed as an Exhibit to Quarterly Report on Form 10-Q for tiie quarter ended September 30,1995. 

(9) Filed as an Exhibit to Annual Report on Form 10-K for tiie year ended December 31,1996, 

(10) Filed as an Exhibit to Quarterly Report on Form 10-Q for the quarter ended June 30,1997. 

(11) Filed as an Exhibit to Form 8-K filed August 7,1997. 

(12) Filed as an Exhibit to Quarterly Report on Form 10-Q for tiie quarter ended September 30, 1999. 

(13) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31,1999. 

(14) Filed as an Exhibit to Annual Report on Form lO-K for the year ended December 31,2000, 

(15) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31,2001. 

(16) Filed as an Exhibit to Annual Report on Form lO-K for the year ended December 31,2005. 

(17) Filed as an Exhibit to Quarteriy Report on Form 10-Q for the quarter ended June 30,2002, 

(18) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31, 2002. 

(19) Filed as an Exhibit to Quarterly Report on Form 10-Q for the quarter ended September 30, 2003 

(20) Filed as an Exhibit to Form 8-K filed December 9, 2004, 

(21) Filed as an Exhibit to Quarterly Report on Form 10-Q for the quarter ended June 30, 2004. 

(22) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31, 2003. 

(23) Filed as Appendix C to definitive Proxy' Statement dated April 2,2004. 

(24) Filed as an Exliibit to Quarterly Report on Form 10-Q for the quarter ended June 30, 2005. 

(25) Filed as an Exhibit to Annual Report on Fonn 10-K for the year ended December 31, 2004. 

(26) Filed as an Exhibit to Annual Report on Form 10-K for the year ended Deceinber 31, 2006. 

(27) Filed as an Exhibit to Form 8-K filed March 7, 2005. 

(28) Filed as an Exhibit to Form 8-K filed March 13, 2006. 

(29) Filed as a Regisfration Statement on Form S-3 on August 8,2008. 

(30) Filed an Exhibit to Quarterly Report on Form 10-Q for tlie quarter ended March 31, 2007. 

(3 ]) Filed as an Exhibit to Annual Report on Form 10-K for the year ended December 31, 2007, 

(32) Filed as a Registration Statement on Form S-8 on December 10, 2008. 

*lndicates management contract or compensatoiy plan or ajrangement. 

37 



Exhibit 21,1 

AQUA AMERICA, INC, AND SUBSIDIARIES 

The following table lists the significant subsidiaries and other active subsidiaries of Aqua America, Inc. at 
December 31,2008: 

Aqua Pennsylvania, Inc, (Pennsylvania) 
Aqua Resources, Inc, (Delaware) 
Aqua Services, Inc. (Pennsylvania) 
Aqua Ohio, Inc. (Ohio) 
Aqua Illinois, Inc. (Illmois) 
Aqua New Jersey, Inc. (New Jersey) 
Aqua Maine, Inc. (Maine) 
Aqua North Carolma, Inc. (North Carolma) 
Aqua Texas, Inc. (Texas) 
Aqua Indiana, Inc. (Indiana) 
Aqua Utilities, Inc. (Texas) 
Aqua Virginia, Inc. (Virgmia) 
Aqua Utilities Florida, Inc. (Florida) 
Aqua Missouri, Inc. (Missouri) 
Aqua South Carolina, Inc. (South Carolina) 
Heater Utilities, Inc. (South Carolina) 
Aqua New York, Inc. (New York) 
New York Water Service Corporation (New York) 
Aqua Wastewater Management, Inc. (Peimsylvania) 



Exhibit 23,1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (Nos. 333-
61772, 333-42275, 333-104290, 333-122900, 333-130400, 333-152885 and 333-156058), on Form S-4 (No. 
333-93243), and on Form S-8 (Nos. 333-148206, 333-61768, 333-70859, 033-52557, 033-53689, 333-81085, 
333-107673, 333-113502, 333-116776, 333-126042 and 333-156047) of Aqua America, Inc. of our report 
dated February 26, 2009 relatmg to tiie consolidated financial statements and the effectiveness of mtemal 
control over financial reporting, which appears m tiie Annual Report to Shareholders, which is mcorporated m 
this Annual Report on Form 1()-K. 

/S/ PRICEWATERHOUSECOOPERS LLP 

PRICEWATERHOUSECOOPERS LLP 
Philadelphia, Pennsylvania 
February 26,2009 



Exhibit31.1 
CERTIFICATION 

I, Nicholas DeBenedictis, certify that: 

1. I have reviewed this annual report on Form 10-K of Aqua America, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit 
to state a material fact necessary to make the statements made, in light ofthe circumstances under 
which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other fmancial information included m this 
report, fairly present in all material respects the financial condition, results of operations and cash 
flows ofthe registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishmg and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13 a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in 
this report our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe 
end ofthe period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth quarter in the case 
of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant's auditors and the audit committee of the 
registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control 
over fmancial reporting which are reasonably likely to adversely affect the registrant's ability to 
record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 

Date: February 26, 2009 
NICFIOLAS DEBENEDICTIS 
Nicholas DeBenedictis 

Chairman, President and Chief Executive Officer 



Exhibit 31.2 
CERTIFICATION 

I, David P. Smeltzer, certify that; 

1. I have reviewed this annual report on Form 10-K of Aqua America, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit 
to state a material fact necessary to make the statements made, m light ofthe circumstances under 
which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial mformation included in this 
report, fairly present m all material respects the fmancial condition, results of operations and cash 
flows ofthe registrant as of, and for, the periods presented m this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control oVer financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have; 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reportmg, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of fmancial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting prmciples; 

c) Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in 
this report our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe 
end ofthe period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth quarter in the case 
of an aimual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 
internal control over fmancial reporting, to the registrant's auditors and the audit committee ofthe 
registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control 
over financial reporting which are reasonably likely to adversely affect the registrant's ability to 
record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 

Date: February 26, 2009 
DAVID P. SMELTZER 
David P. Smeltzer 
Chief Financial Officer 



Exhibi t iM 

CERTIFICATION PURSUANT TO 
18U.S.C. SECTION 1350 

In connection with the Annual Report on Form 10-K for the year ended December 31,2008 of Aqua 
America, Inc. (the "Company") as filed with the Securities and Exchange Commission on the date hereof 
(the "Report"), I, Nicholas DeBenedictis, Chief Executive Officer ofthe Company, certify, pursuant to 
18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002, that, to 
my knowledge: 

(1) The Report fully complies with the requuements of section 13(a) or 15(d) ofthe Securities Exchange 
Act of 1934 (15 U.S.C, Section 78m(a) or Section 78o(d)); and 

(2) The information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations ofthe Company. 

NICHOLAS DEBENEDICTIS 

Nicholas DeBenedictis 
Chairman, President and Chief Executive Officer 
February 26,2009 



Exhibit 32,2 

CERTIFICATION PURSUANT TO 
18U.S.C. SECTION 1350 

In connection with the Annual Report on Form 10-K for the year ended December 31,2008 of Aqua 
America, Inc. (the "Company") as filed with the Securities and Exchange Commission on the date hereof 
(the "Report"), I, David P. Smeltzer, Chief Financial Officer ofthe Company, certify, pursuant to 18 
U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act ot 2002, that, to my 
knowledge: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) ofthe Securities Exchange 
Act of 1934 (15 U.S.C. Section 78m(a) or Section 78o(d)); and 

(2) The information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations ofthe Company. 

DAVID P. SMELTZER 

David P, Smeltzer 
Chief Financial Officer 
February 26, 2009 
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filer or a smaller reporting company. See the definitions of "large accelerated filer,'* "accelerated filer" and 
"smaller reporting company" in Rule 12(b)-2 ofthe Exchange Act.: 
Large accelerated filer x Accelerated filer 
Non-accelerated filer (do not check if a smaller reporting company) Smaller reporting company 

Indicate by check mark whetiier the registrant is a shell company (as defined in Rule 12b-2 of tiie Exchange 
Act). Yes No X 

Indicate the number of shares outstanding of each ofthe issuer's classes of common stock, as of 
July 21,2009. 

135,917,740. 
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Part 1 - Financial Mormation 
Item 1. Financial Statements 

AQUA AMERICA, INC. AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Assets 
Property, plant and equipment, at cost 
Less: accumulated depreciation 

Net property, plant and equipment 
Current assets: 

Cash and cash equivalents 
Accounts receivable and unbilled revenues, net 
Inventory, materials and supplies 
Prepayments and other current assets 
Total current assets 

Regulatory assets 
Deferred charges and other assets, net 
Funds restricted for construction activity 
Goodwill 

Liabilities and Stockholders' Equity 
Aqua America stockholders' equity: 

Common stock at $.50 par value, authorized 300,000,000 shares, 
issued 136,596,294 and 136,053,467 in 2009 and 2008 

Capital in excess of par value 
Retained earnings 
Treasury stock, 679,843 and 683,958 shares in 2009 and 2008 
Accumulated other comprehensive income 
Total Aqua America stockholders' equity 

NoncontroHing interest 

Total equity 

Long-term debt, excluding current portion 
Commitments and contingencies 

Current liabilities: 
Current portion of long-term debt 
Loans payable 
Accounts payable 
Accrued interest 
Accrued taxes 
Other accrued habilities 
Total current liabiUties 

Deferred credits and other habilities: 
Deferred income taxes and investment tax credits 
Customers' advances for construction 
Regulatory liabilities 
Other 
Total deferred credits and other liabihties 

Contributions in aid of construction 

See notes to consolidated financial statements beginning on page 

June 30, 
2009 

$ ^,954,317 
893,836 

5,666,481 

13,822 
84,851 
9,723 

14,134 
122,530 

230,786 
51,106 
24,519 
40,842 

$ 3,536,264 

$ 68,297 
632,140 
387,406 
(12,662) 

260 
1,6^5,441 

2,282 

1,677,753 

1,227,744 

December 31 , 
2008 

$ 3,848";415'" 
851,036 

2,997,383 

14,944 
84,523 
9,822 

11,752 
121,041 

234,980 
50,603 
52,931 
41,007 

$ • 3,497,945 

$ 68,026 
623,407 
379,778 
(12,751) 

(14) 

1,058,446 

2,181 

1,666,62V • 

1,248,104 

$ 

8 of tliis ret 

27,659 
97,078 
29,521 
19,533 
11,740 
20,241 

205,772 

375,907 
77,998 
27,058 

118,745 
599,708 

419,317 
3,530,264 $ 

)ort. 

7,297 
80,589 
50,044 
16,070 
15,362 
23,809 

193,171 

355,166 
72,955 
27,894 

120,333 
576,348 

419,695 
3,497,94^ 



AQUA AMERICA, INC, AND SUBSIDL\RIES 

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME 
(In thousands, except per share amoimts) 

(UNAUDITED) 

Operating revenues 

Six Months Ended 
June 30, 

2009 2008 

$ 321,820 $ 290,034 

Costs and expenses: 
Operations and maintenance 
Depreciation 
Amortization 
Taxes other than income taxes 

135,538 
51,359 
5,819 

23,474 

129,450 
42,100 
2,185 

22,954 

216,190 196,689 

Operating mcome 

Other expense (income): 
Interest expense, net 
Allowance for funds used diuing construction 
Gain on sale of other assets 

Income before income taxes 
Provision for income taxes 
Net income attributable to common shareholders 

Net income attributable to common shareholders 
Other comprehensive income, net of tax: 
Uiwealized holdmg gain on investments 
Reclassification adjustment for losses reported in net income 

Comprehensive income 

Net income per common share: 
Basic 
Diluted 

Average common shares outstanding 
during the period: 
Basic 
Diluted 

Cash dividends declared per common share 

105,630 

33,437 
(1,193) 

(213) 
73,599 
29,375 

93,345 

34,193 
(2,056) 

(553) 
61,761 
24,888 

$ 44,224 $ 36.873 

$ 44,224 $ 36,873 

$ 

$ 

"T 

$ 

269 
5 

44,498 

0.33 

0.33 

135,519 

135,880 

0.270 

$ 

$ 

T 

$ 

189 

37,062 

0.28 

" "0.28 

133,549 

133,988 

0.250 

See notes to consolidated financial statements beginning on page 8 of tliis report. 



AQUA AMERICA, INC. AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME 
(In thousands, except per share amounts) 

(UNAUDITED) 

Operating revenues 

Costs and expenses: 
Operations and maintenance 
Depreciation 
Amortization 
Taxes other than income taxes 

Operating income 

Three Months Ended 
June 30, 

i66F" im' 
$ 167,333 $ 150,751 

68,549 
24,972 
3,064 

11,884 

16M^9 

65,146 
20,619 

1,012 
10,845 

^1fiii 

58,864 53,129 

Other expense (income): 
Interest expense, net 
Allowance for fimds used during construction 
Gain on sale of other assets 

Income before income taxes 
Provision for income taxes 
Net income attributable to common shareholders 

Net income attributable to common shareholders 
Other comprehensive income, net of tax: 
Unrealized holding gain on investments 
Reclassification adjustment for losses reported in net income 

Comprehensive income 

Net income per common share: 
Basic 
Diluted 

Average common shares outstanding 
during the period: 
Basic 
Diluted 

Cash dividends declared per common share 

$ 

$ 

$ 

$ 
$ 

16,809 
(568) 
(80) 

42,703 
16,850 
25,853 

25,853 

232 
5 

26,090 

0.19 
0.19 

$ 

$ 

$ 

$ 
_$_ 

17,063 
(1,100) 

(553) 
37,719 
15,167 
22,552 

22,552 

189 

22,741 

0.17 
O.IV 

135,631 
135,939 

$ 0.135 $ 

133,683 
134,050 

0.125 

See notes to consolidated financial statements beginning on page 8 of this report, 



AQUA AMERICA, INC. AND SUBSE3IARIES 

CONSOLIDATED STATEMENTS OF CAPITALIZATION 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Aqua America stockholders' equity: 
Common stock, $.50 par value 
Capital in excess of par value 
Retained earnings 
Treasury stock 
Accumulated other comprehensive income _ ^ . „ _ _ _ « ^ 

Total Aqua Amaica stockholders' equity 1,075,441 1,058,446 

Noncontrolhng interest 2,282 2,181 

Total equity —1,077,723 1,060,627 

June 30, 
2009 

$ 68,297 
632,140 
387,406 
(12,662) 

260 

December 31, 
2008 

$ 68,026 
623,407 
379,778 
(12,751) 

(14) 

Long-term debt: 
Long-term debt of subsidiaries (substantially secured by utility plant): 

Interest Rate Range Maturity Date Range 
0.00% to 0.99% 2012to2034 
1.00% to 1.99% 2009 to 2035 
2.00% to 2.99% 2019 to 2027 
3.00% to 3.99% 2010 to 2025 
4.00% to 4.99% 2020 to 2041 
5.00% to 5.99% 2011 to 2043 
6.00% to 6.99% 2011 to 2036 
7.00% to 7.99% 2012 to 2025 
8.00% to 8.99% 2021 to 2025 
9.00% to 9.99% 2010 to 2026 
10.00% to 10.99% 2018 

Notes payable to bank imder revolving credit agreement, 
variable rate, due May 2012 62,500 62,500 

Unsecured notes payable: 
Notes of4.87%, due 2010 through 2023 .135,000 135,000 
Notes ranging from 5.00% to 5.99%, due 2013 through 2037 207,132 207,132 

—1,255,403 1,255,401 
Current portion of long-term debt 27,659 7,297 
Long-term debt, excluding current portion 1,227,744 1,248,104" 
Total capitalization $2,305,467 $2,308,731 

6,940 
21,533 
13,366 
29,168 

196,034 
318,936 
121,562 
31,749 
34,677 
70,806 
6,000 

« 50,771 

3,606 
22,076 
13,683 
30,437 

196,150 
318,913 
121,552 
32,245 
34,806 
71,301 
6,000 

850,769 

See notes to consolidated financial statements beginning on page 8 of this report. 



AQUA AMERICA, INC. AND SUBSIDURIES 

CONSOLIDATED STATEMENT OF EQUITY 
(In thousands of dollars) 

(UNAUDITED) 

Common 

Stock 

Capital in 

Excess of 

Par Value 

Retained 

Eaniings 

Accumulated 

Other 

Treasury Comprehensive NoncontroHing 

Stock Income Interest Total 

Balance at December 31,2008 
Net income 

Unrealized holding gain on investments, 
• net of income tax of $ 146 

Reclassification adjustment for losses reported 

in net income, net of income tax of $2 
Dividends paid 
Sale of stock (353,542 shares) 
Repurchase of stock (14,935 shares) 
Equity compensation plan (59,500 shares) 
Exercise of stock options (148,835 shares) 
Stock-based compensation 
Employee stock plan tax benefits 
Balance at June 30,2009 

$68,026-

-

-

. 

-
167 

-
30 
74 

-
-

$68,297 

$ 623,407 

-

.-

_ 

-
5,340 

-
(30) 

1,466 
1,903 

54 
$632,140 

$ 379,778 
44,224 

-

^ 

(36,596) 
-
-
-
-
-
-. 

$ 387^406_ 

$ (12,751) $ 
-

-

_ 

-
389 

(300) 
-
-
-
-

$ (12,662) $ 

(14) $ 
-

269 . 

5 
-
-
-
-
-
-
-

260 $ 

2,181 
101 

-

_ 

-
-
-
-
-
-
-

2,282 

$ 1,060,627 
44,325 

269 

5 
(36,596) 

5.896 
(300) 

-
1,540 
1,903 

54 
$ 1,077,723 

See notes to consolidated financial statements beginning on page 8 of this report. 



AQUA AMERICA, INC. AND SUBSIDL\RIES 

CONSOLIDATED STATEMENTS OF CASH FLOW 
(hi thousands of dollars) 

(UNAUDITED) 

Six Months Ended 
June 30, 

2009 2008 
Cash flows from operating activities: 

Net income attributable to common shareholders $ 44,224 $ 36,873 
Adjustments to reconcile net income attributable to common 

shareholders to net cash flows from operating activities; 
Depreciation and amortization 
Deferred mcome taxes 
Provision for doubtful accoimts 
Stock-based compensation 
Gain on sale of utility system 
Gain on sale of other assets 
Net increase in receivables, mventory and prepayments 
Net decrease in payables, accrued interest, accrued 

taxes and other accrued liabilities 
Other 

Net cash flows from operating activities 
Cash flows from investing activities: 

Property, plant and equipment additions, including allowance 
for frmds used during construction of $1,193 and $2,056 

Acquisitions of utility systems and other, net 
Proceeds from the sale of utility system and other assets 
Additions to funds restricted for construction activity 
Release of funds previously restricted for construction activity 
Other 

Net cash flows used in investing activities 
Cash flows from financing activities: 

Customers' advances and contributions in aid of construction 
Repayments of customers' advances 
Net proceeds of short-term debt 
Proceeds from long-term debt 
Repayments of long-terra debt 
Change in cash overdraft position 
Proceeds from exercised stock options 
Stock-based compensation windfall tax benefits 
Proceeds from issuing common stock 
Repurchase of common stock 
Dividends paid on common stock 
Proceeds from net cash settlements of forward equity sale agreement 

Net cash flows from (used in) fmancing activities 

Net increase (decrease) in cash and cash equivalents 
Cash and cash equivalents at beginning of period 
Cash and cash equivalents at end of period 

See notes to consolidated fmancial statements beginning on page 8 of this report. 

57,178 
18,218 
3,116 
1,830 

(1,009) 
• (213) 

(3,758) 

(12,116) 
(921) 

106,549 

(117,134) 
(1,170) 
1,937 

(4,901) 
33,299 

(768) 
(88,737) 

2,524 
(1,306) 
16,489 
3,705 

(3,650) 
(7,328) 
1,540 

92 
5,896 
(300) 

(36,596) 
-

(18,934) 

(1,122) 
14,944 

S 13,H22 $ 

44,285 
20,180 

3,372 
2,029 

-
(553) 

(6.000) 

(20,099) 
(2,098) 
77,989 

(110,523) 
(1,600) 
17,060 

(951) 
15,004 

73 
(80,937) 

3,866 
(1,589) 
22,807 
15,442 

(35,113) 
(8,714) 
1.436 

103 
27,637 

(295) 
(33,383) 
11,011 
3,208 

260 
14,540 
14,800 



AQUA AMERICA, INC. AND SUBSIDURIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 1 Basis of Presentation 

The accompanying consolidated balance sheets and statements of capitalization of Aqua 
America, Inc. and subsidiaries (the "Company") at Jxme 30,2009, the consolidated statements 
of income and comprehensive income for the six months and three months ended June 30, 
2009 and 2008, the consolidated statements of cash flow for the six months ended June 30, 
2009 and 2008, and the consoUdated statement of equity for the six months ended Jime 30, 
2009, are imaudited, but reflect all adjxistments, consisting of only normal riecurring accruals, 
which are, in the opinion of management, necessary to present fafrly the consolidated 
financial position, the consolidated changes in equity, the consolidated results of operations, 
and the consolidated cash flow for the periods presented. Because they cover interim periods, 
the statements and related notes to the financial statements do not include all disclosures and 
notes normally provided in annual financial statements and, therefore, shoxUd be read in 
conjunction with the Company's Annual Report on Form 10-K for the year ended December 
31,2008 and the (^arterly Report on Form 10-Q for the quarter ended March 31,2009. The 
results of operations for interim periods may not be indicative of the results that may be 
expected for the entire year. Effective Janioary 1,2009, we adopted Statement of Financial 
Accounting Standards ("SFAS") No. 160, *TS[oncontrolling Interests in Consolidated 
Financial Statements — an amendment of ARB No. 51," which was retrospectively applied, 
and requires a noncontrolling interest to be separately presented as a component of 
stockholders' equity on the Consolidated Balance Sheet and Statement of Equity. In 
connection with the preparation ofthe consolidated financial statements and in accordance 
with the recently issued SFAS No. 165, "Subsequent Events," the Company evaluated 
subsequent events after the balance sheet date of June 30,2009 through to the time the 
financial statements were filed with the Securities and Exchange Commission on August 6, 
2009. See Note 12, Recent Accounting Pronouncements, for further information regarding 
the adoption of SFAS No. 160 and SFAS No. 165. Certam prior period amounts have been 
reclassified to conform to the current period presentation. 

Note 2 Goodwill 

The following t£ible summarizes the changes in the Company's goodwill, by business 
segment: 

Regulated 
Segment Other Consohdated 

Balance at December 31,2008 $ 36,887 % 4,120 $ 41,007 
Reclassifications to utility plant 

acquisition adjustment (1,353) - (1,353) 
Other 1,188 - 1,188 
Balance at June 30,2009 $ 36,722 S 4,120 $ 40,842 



AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
(In thousands of dollars, except per sliare amounts) 

(UNAUDITED) 

Note 3 Dispositions 

The City of Fort Wayne, Indiana (the "City") has authorized the acquisition by eminent 
domain ofthe northern portion ofthe utility system of one ofthe Company's operatmg 
subsidiaries that the Company acqufred in connection with the AquaSource acquisition in 
2003. The Company challenged whether the City was following the correct legal 
procedures in connection with the City's condemnation, but the Indiana Supreme Court, in 
an opinion issued in June 2007, supported the City's position. In October 2007, the City's 
Board of Public Works approved proceedmg with its process to condemn the northern 
portion ofthe Company's utility system at a preliminary price based on the City's 
valuation. The Company has filed an appeal with a local circuit court challenging the 
Board of Public Works' valuation on several bases. In November 2007, the City Council 
authorized the taking ofthe northern portion ofthe Company's system and the payment of 
$16,911 based on the City's valuation of this portion ofthe system. In January 2008, the 
Company reached a settlement with the City to transition the northern portion of the system 
in February 2008 upon receipt ofthe City's initial valuation payment of $ 16,911. The 
settlement agreement specifically states that the final valuation ofthe northem portion of 
the Company's system will be determined through a continuation ofthe legal proceedings 
that were filed challenging the City's valuation. On February 12, 2008, the Company 
turned over the northem portion ofthe system to the City upon receipt ofthe initial 
valuation payment. The Indiana Utility Regulatory Commission also reviewed and 
acknowledged the transfer ofthe Certificate of Territorial Authority for the northem 
portion ofthe system to the City. The proceeds received by the Company are in excess of 
the book value ofthe assets relinquished. No gain has been recognized due to the 
contingency over the final valuation of the assets. On March 16, 2009, oral argument was 
held on certain procedural aspects with respect to the valuation evidence that may be 
presented and whether the Company is entitled to a jury trial. The Company expects a 
ruling from the judge in the second half of 2009. Depending upon the outcome ofthe legal 
proceeding in the circuit court the Company may be required to refund a portion ofthe 
initial valuation payment, or may receive additional proceeds. The northern portion ofthe 
system relinquished represents approximately 0.5% ofthe Company's total assets. 

In June 2009, the Company sold a water and wastewater utility system in Texas for net 
proceeds of $1,601. The sale resulted in the recognition of a gain on the sale of these 
assets, net of expenses, of $1,009, The gain is reported in the consolidated statement of 
income as a reduction to operations and maintenance expense. 



AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCL\L STATEMENTS (contmued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 4 Long-term Debt and Loans Pavable 

In July 2009, the Company's Pennsylvania operating subsidiary Aqua Pennsylvania, Inc. 
issued $58,000 of tax-exempt bonds, secured by a supplement to its first mortgage 
indenture, which are due in 2039 with an mterest rate of 5.23%. The proceeds are 
restricted to fimding certam capital projects during the period 2009 through 2012. 

Note 5 Fair Value of Financial Instruments 

The carrying amoimt of current assets and liabilities that are considered financial 
instruments approximates their fair value as of the dates presented. The carrying amount 
and estimated fair value ofthe Company's long-term debt are as follows: 

Jxme 30, December 31, 
2009 2008 

Carrying Amount $1,255,403 $ 1,255,401 
Estimated Fafr Value 1,172,288 1,191,877 

The fair value of long-term debt has been determined by discounting the fiiture cash flows 
using current market interest rates for similar financial instruments ofthe same duration. 
The Company's customers' advances for construction and related tax deposits have a 
carrying value of $77,988 as of June 30,2009, and $72,955 as of December 31, 2008. 
Their relative fair values cannot be accurately estimated because fiiture refimd payments 
depend on several variables, including new customer connections, customer consumption 
levels, and fiiture rate increases. Portions of these non-interest bearing instruments are 
payable annually through 2024 and amoimts not paid by the contract expiration dates 
become non-refundable. The fair value of these amoimts would, however, be less than 
their carrying value due to the non-interest bearing feature. 

10 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (contmued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 6 Net Income per Common Share 

Basic net income per common share is based on the weighted average number of common 
shares outstanding. Diluted net income per common share is based on the weighted average 
number ofcommon shares outstanding and potentially dilutive shares. The dilutive effect of 
employee stock options is included in the computation of diluted net income per common 
share. The dilutive effect of stock options is calculated usmg the treasury stock method and 
expected proceeds upon exercise ofthe stock options. The following table summarizes the 
shares, in thousands, used in computing basic and diluted net income per common share: 

Six Months Ended Three Months Ended 
June 30, June 30, 

Average common shares outstanding during 
the period for basic computation 

Dilutive effect of employee stock options 
Average common shares outstanding during 

the period for diluted computation 

For the six and three months ended June 30,2009, employee stock options to purchase 
2,144,059 and 2,720,294 shares ofcommon stock, respectively, were excluded from the 
calculations of diluted net income per share as the calculated proceeds from the options' 
exercise were greater than the average market price ofthe Company's common stock during 
these periods. For the six and three months ended June 30, 2008, employee stock options to 
purchase 1,650,796 and 2,245,247 shares ofcommon stock, respectively, were excluded from 
the calculations of diluted net income per share as the calculated proceeds from the options' 
exercise were greater than the average market price ofthe Company's common stock during 
these periods. 

Note 7 Stock-based Compensation 

Under the Company's 2009 Omnibus Equity Compensation Plan (the "2009 Plan"), as 
approved by the shareholders to replace the 2004 Equity Compensation Plan (the "2004 
Plan"), stock options, stock units, stock awards, stock appreciation rights, dividend 
equivalents, and other stock-based awards may be granted to employees, non-employee 
directors, and consultants and advisors. The 2009 Plan authorizes 5,000,000 shares for 
issuance under the plan. A maximum of 50% ofthe shares available for issuance under the 
2009 Plan may be issued as restricted stock and the maximum number of shares that may be 
subject to grants under the plans to any one individual in any one year is 200,000. Awards 
under the 2009 Plan are made by a committee ofthe Board of Directors. At June 30,2009, 
4,986,000 shares underlying stock option and restricted stock awards were still available for 
gi-ant under the 2009 Plan. No further grants may be made under the 2004 plan. 

I'J 



AQUA AMERICA, INC. AND SUBSIDLyaES 

NOTES TO CONSOLIDATED FINANCUL STATEMENTS (continued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Stock Options- During the six months ended June 30,2(X)9 and 2008, the Company recognized 
compensation cost associated v/ith stock options as a component of operations and maintenance 
expense of $1,201 and $1,500, respectively. During the three months ended June 30,2009 and 
2008, the Company recognized compensation cost associated with stock options as a 
component of operations and maintenance expense of $658 and $712, respectively. For the six 
months ended June 30,2009 and 2008, the Company recognized income tax benefits associated 
with stock options m its mcome statement of $235 and $151, respectively. For the three months 
ended Jime 30,2009 and 2008, the Company recognized income tax benefits associated with 
stock options in its income statement of $134 and $72, respectively. In addition, the Company 
capitalized compensation costs associated with stock options vidthin property, plant and 
equipment of $73 and $212 during the six months ended June 30,2009 and 2008, and $0 and 
$117 during three months ended June 30,2009 and 2008, respectively. 

The fair value of options was estimated at the grant date ushig the Black-Scholes option-
pridng model. The per share weighted-average fan value at the date of grant for stock 
options granted during the six months ended June 30,2009 and 2008 was $4.37 and $4.12 per 
option, respectively. There were no stock options granted during the three months ended 
June 30,2009 and 2008. The following assumptions were used m the application of this 
valuation model: 

2009 2008 
Expected term (years) 
Risk'free interest rate 
Expected volatiHty 
Dwidend yield 

5.3 
2.2% 
31.3% 
2.98% 

5.2 
3.0% 

23.7% 
2.24% 

Historical information was the principal basis for the selection ofthe expected term and 
dividend yield. The expected volatility is based on a weighted-average combination of 
historical and implied volatilities over a time period that approximates the expected term of 
the option. The risk-free interest rate was selected based upon the U.S. Treasury yield curve 
in effect at the time of grant for the expected term ofthe option. 

12 



AQUA AMERICA, INC. AND SUBSIDL\RIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (contmued) 
(In thousands of dollars, except per share amounts) 

(UNAUDTTED) 

The followmg table summarizes stock option transactions for the six months ended June 30, 
2009: 

Weighted Weighted 
Average Average Aggregate 
ExCTcise Remaining Intrinsic 

Shares Price Life (years) Value 
Options: " 

Outstanding at beginning of period 3,543,573 $ 18.83 
Granted 586,950 19.12 
Forfeited (17,864) 20.81 
Expired (25,920) 23.31 
Exercised (148,835) 10.35 
Outstanding at end of period 3,937,904 $ 19.15 6.4 $ 5,603 

Exercisable at end of period 2,805,097 $ 18.77 5.3 5,603 

Restricted Stock- During the six months ended June 30,2009 and 2008, the Company recorded 
stock-based compensation related to restricted stock awards as a component of operations and 
maintenance expense in the amounts of $629 and $529, respectively. During the three months 
ended Jime 30,2009 and 2008, the Company recorded stock-based compensation related to 
restricted stock awards as a component of operations and maintenance expense in the amounts 
of $443 and $339, respectively. The following table summarizes nonvested restricted stock 
transactions for the six months ended June 30,2009: 

. 

onvested shares at beginning of period 
Granted 
Vested 
Forfeited 
onvested shares at end of period 

Number 
of 

Shares 

74,251 
59,500 

(41,333) 
-

92,418 

Weighted 
Average 

Fair Value 

$ 21.88 
18.58 
21.46 

-
$ 19.94 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 8 Pension Plans and Other Postretirement Benefits 

The Company maintains qualified defined benefit pension plans, nonqualified pension plans 
and other postretirement benefit plans for certain of its employees. The net periodic benefit 
cost is based on estimated values and an extensive use of assumptions about the discotmt rate, 
expected return on plan assets, the rate of future compensation increases received by the 
Company's employees, mortality, tumover, and medical costs. The following tables provide 
the components of net periodic benefit costs: 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of transition asset 
Amortization of prior service cost 
Amortization of actuarial loss 
Capitalized costs 
Settlement charge 
Net periodic benefit cost 

Service cost 
Interest cost 
Expected retum on plan assets 
Amortization of transition obligation 
Amortization of prior service cost 
Amortization of actuarial loss 
Amortization of regulatory asset 
Capitalized costs 
Net periodic benefit cost 

Pension Benefits 
Six Months Ended 

June 30, 
2009 

$ 2,174 
6,263 

(4,658) 
(91) 
76 

2.576 
(1,320) 

641 
$ 5,661 

2008 
$ 2,306 

6,098 
(5,996) 

(104) 
132 
128 

(1,287) 
-

$ 1,277 

Three Months Ended 
June 30, 

2009 
$ 1,050 

3,150 
(2,341) 

(45) 
41 

1,374 
(649) 
641 

$ 3,221 

Other 
Postretirement Benefits 

Six Months Ended 
June 30, 

2009 
$ 541 

1,144 
(845) 

52 
(140) 
294 

68 
(180) 

$ 934 

2008 
$ 542 

1,088 
(896) 

52 
(140) 
116 
69 

(255) 
$ 576 

t 

$ 

2008 
1,153 
3,049 

(2,998) 
(52) 
66 
64 

(667) 
-
615 

Three Months Ended 
June 30, 

2009 
$ 262 

571 
(423) 

26 
(70) 
159 
30 

(88) 
$ 467 

$ 

$ 

2008 
271 
544 

(448) 
26 

(70) 
58 
31 

(132) 
280 

The Company made cash contributions of $9,030 to its defined benefit pension plans during 
the first six months of 2009 and intends to make cash contributions of $7,869 to the plans 
dxiring the remainder of 2009. In addition, the Company expects to make cash contributions 
of $ 1,684 for the funding of its other postretirement benefit plans during the remainder of 
2009. 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCL^L STATEMENTS (contmued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 9 Water and Wastewater Rates 

During the first six months of 2009, certain ofthe Company's operating divisions in New 
York, Indiana, Ohio, North Carolina and Florida were granted base rate increases designed 
to increase total operating revenues on an annual basis by approximately $15,980. 

On September 23,2008, tiie Texas Commission on Environmental Quality CTCEQ") 
issued its final ruling with a unanimous decision approving the rate application that was 
filed in 2004 by the Company's operating subsidiaries in Texas to increase rates, on an 
annualized basis, by $11,920 over a multi-year period begmning in 2004. The application 
sought to increase annual revenues in phases and was accompanied by a plan to defer and 
amortize a portion ofthe Company's depreciation, operating and other tax expense over a 
similar multi-year period, such that the impact on operating income approxunated the 
requested amount during the first years that the new rates were in effect. The Company 
commenced billing for the requested rates and implemented the deferral plan in 2004. As a 
result of the final order, the regulatory asset for the deferred operating costs and rate case 
expenses was set at $13,697. Beginning January 1,2009, the regulatory asset for the 
deferred operating costs and rate case expense will be recovered through two twenty-foiir 
month surcharge mechanisms. The final order was appealed to the TCEQ by two parties, 
and the TCEQ has exercised its legal authority to take no action within the requfred period, 
therefore affirming the TCEQ's approval decision. As a result, the appealing parties have 
filed suit against the TCEQ in an effort to appeal the order. The additional revenue billed 
and collected in cormection with the case are subject to refund based on the outcome ofthe 
appeal. The revenue recognized and the expenses deferred by the Company reflect an 
estimate ofthe final outcome ofthe case. As of June 30,2009, the Company has deferred 
$8,574 of operating costs and $2,155 of rate case expenses and recognized $41,799 of 
revenue that is subject to refund based on the outcome of any appeals. Based on the 
Company's review ofthe present circumstances, no reserve is considered necessary for the 
revenue recognized to date. 
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AQUA AMERICA, INC. AND SUBSIDL\RIES 

NOTES TO CONSOLIDATED FINANCL\L STATEMENTS (continued) 
(In thousands of dollars, except per share amounts) 

(UNAUDTTED) 

Note 10 Taxes Other than Income Taxes 

The following table provides the components of taxes other than income taxes: 

Six Months Ended Three Months Ended 
Jxme 30, June 30, 

2009 2008 2009 2008 

Property 
Capital stock 
Gross receipts, excise and franchise 
Payroll 
Other 
Total taxes other than income 

$12,518 
1,246 
4,206 
3,731 
1,773 mm 

$12,908 
1,541 
3,779 
3,377 
1,349 

%il,m 

$ 6,355 
641 

2,254 
1,652 

982 
$11,SS4 

$ 6,050 
161 

1,822 
1,506 

700 
$10,84^ 
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AQUA AMERICA, INC. AND SUBSIDL\RIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

Note 11 Segment Information 

The Company has identified fourteen operating segments and has one reportable segment 
named the Regulated segment. The reportable segment is comprised of thirteen operating 
segments for the Company's water and wastewater regulated utility companies which are 
organized by the states where we provide these services. In addition, one segment is not 
quantitatively significant to be reportable and is comprised ofthe businesses that provide on-
site septic tank pumping, sludge hauling services and certain other non-regulated water and 
wastewater services. This segment is mcluded as a component of "Other" in the tables 
below. Also included in "CHher" are corporate costs that have not been allocated to the 
Regulated segment and mtersegment elmiinations. 

The following tables present the Company's segment information: . 

Operating revenues 
Operations and 

mamtenance expense 
Depreciation 
Operating income 
Interest expense, 

net of AFUDC 
Income tax 
Net income attributable 

to common shareholders 

Operating revenues 
Operations and 

maintenance expense 
Depreciation 
Operating income 
Interest expense, 

net of AFUDC 
Income tax 
Net income attributable 

to common shareholders 
Capital expendimres 

Three Months Ended 

Regulated 
$164,308 

65,643 
25,355 
58,755 

16,155 
17,061 

25,626 

June 30,2009 
Other 

$ 3,025 

2,906 
(383) 
109 

86 
(211) 

227 

Consolidated 
$ 

Six Months Ended 

Regulated 
$316,039 

131,270 
52,136 

104,188 

32,052 
29,328 

43,009 
116,364 

June 30, 2009 
Other 

$ 5,781 

4,268 
(777) 

1,442 

192 
47 

1,215 
770 

167,333 

68,549 
24,972 
58,864 

16,241 
16,850 

25,853 

Consolidated 
$ 321.820 

135,538 
51,359 

105,630 

32,244 
29,375 

44,224 
117,134 

Three Months Ended 
June 30. 2008 

Regulated 
$147,604 

62,236 
21,749 
52,074 

15,595 
14,982 

22,046 

Other ConsoHdated 
$ 3,147 $ 

2,910 
(1.130) 
1,055 

368 
185 

506 

Six Months Ended 
June 30, 2008 

Regulated 
$284,073 

124,503 
43,687 
91,454 

30,993 
24,957 

36,053 
110,375 

150,751 

65,146 
20,619 
53.129 

15,963 
15.167 

22,552 

1 
I 

Other Consolidated 
$ 5,961 $ 

4,947 
(1,587) 
1,891 

1,144 
(69) 

820 
148 

290.034 

129,450 
42,100 
93,345 

32,137 
24,888 

36.873 
110,523 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCL^ STATEMENTS (continued) 
(In thousands of dollars, except per share amounts) 

(UNAUDITED) 

June 30, December 31, 
2009 2008 

Total assets: 
Regulated $ 3,470,651 $ 3,425,442 
Other and eliminations 59,613 72,503 
Consolidated $ 3,530,264 $ 3,497,945 

Note 12 Recent Accountmg Pronouncements 

In May 2009, the Financial Accountmg Standards Board ("FASB") issued Statement of 
Financial Accounting Standards ("SFAS") No. 165, "Subsequent Events." SFAS No. 165 
establishes general standards of accounting for and disclosing events that occur after the 
balance sheet date, but before financial statements are issued. This statement requires the 
disclosure ofthe date through which the Company has evaluated subsequent events and the 
basis for that date. This statement is effective for periods ending after June 15, 2009. The 
Company adopted SFAS No. 165 as required on June 30,2009, and this statement did not 
have a material impact on the Company's consolidated results of operations or consolidated 
financial position. 

hi April 2009, tiie FASB issued FASB Staff Position ("FSP") No. FAS 107-1, "hiterim 
Disclosures about Fair Value of Financial Instruments." FSP No. FAS 107-1 amends 
FASB Statement No. 107, "Disclosures about Fair Value of Financial Instruments," to 
require disclosures about the fair value of financial instruments for interim reporting 
periods of publicly traded companies as well as in annual financial statements. This FSP 
also amends Accoimting Principle Board (APB) Opiruon No. 28, "Interim Financial 
Reporting," to require such disclosures in summarized financial information at interim 
reporting periods. This FSP is effective for interim reporting periods ending after Jime 15, 
2009. We adopted the provisions of FSP No. FAS 107-1 as of June 30, 2009. See Note 5, 
Fair Value ofFinanciallnstruments, for applicable disclosures. 

hi December 2007, the FASB issued SFAS No. 141(R), "Business Combinations," which 
replaced SFAS No. 141. SFAS No. 141(R) estabUshes principles for recognizing assets 
and liabilities acquired in a business combination, contractual contingencies and certain 
acquired contingencies to be measured at their fair values at the acquisition date. This 
statement requires that acquisition-related costs and restructuring costs be recognized 
separately from the business combination. SFAS No. 141 (R) is effective for the 
Company's fiscal year beginning January I, 2009. With the adoption of SFAS No. 141(R), 
the Company's accounting for business combinations changed on a prospective basis 
beginning with transactions closing in the first quarter of 2009. 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (contmued) 
(In thousands of dollars, except per share amoimts) 

(UNAUDTTED) 

hi December 2007, tiie FASB issued SFAS No. 160, "Noncontrollmg hiterests m 
Consolidated Financial Statements — an amendment of ARB No. 51." This statement 
establishes accounting and reportmg standards for the noncontrollmg interest in a 
subsidiary, the amount of consoHdated net income attributable to the parent and to the 
noncontrolling interest, changes in a parent's ownership interest and the valuation of 
retained noncontrolling equity investments when a subsidiary is deconsolidated. This 
statement requires expanded disclosures in the consolidated financial statements that 
clearly identify and distinguish between the interest ofthe parent and the interest ofthe 
noncontrolling owners. The Company adopted SFAS No. 160 as required on January 1, 
2009, and this statement did not have a material impact on the Company's consolidated 
results of operations or consolidated financial position. 

hi September 2006, tiie FASB issued SFAS No. 157, "Fair Value Measurements." This 
statement defines fair value, establishes a firamework for using fair value to measure assets 
and Habilities, and expands disclosures about fair value measurements. The statement 
appHes when other statements require or permit the fair value measurement of assets and 
liabilities. This statement does not expand the use of fair value measurement. In February 
2008, tiie FASB issued FSP No. 157-2, "Effective Date of FASB Statement No. 157" 
("FSP 157-2"). FSP 157-2 delays tiie effective date of SFAS No. 157 for certain non-
financial assets and liabilities to fiscal years beginning after November 15,2008. The 
Company adopted SFAS No. 157 as required on January 1,2008 for all fmancial assets and 
liabilities, and this statement did not have a material impact on the Company's 
consolidated results of operations or consolidated financial position. Effective January 1, 
2009, the Company adopted SFAS No. 157 on all non-financial assets and liabilities, and 
the adoption did not have a material impact on the Company's consolidated results of 
operations or consolidated financial position. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operation 

AQUA AMERICA, INC. AND SUBSIDIARIES 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDmON AND RESULTS OF OPERATIONS 

(In thousands of dollars, except per share amounts) 

Forward-looking Statements 

This Management's Discussion and Analysis of Financial Condition and Results of Operations 
and other sections of this Quarterly Report contain, in addition to historical information, 
forward-looking statements within the meaning ofthe Private Secunties Litigation Reform Act 
of 1995. These forward-looking statements address, among other things: our use of cash; 
prof ected capital expenditures; liquidity; possible acquisitions and other growth ventures; the 
completion of various construction projects; the projected timing and annual value of rate 
increases; the recovery of certain costs and capital investments through rate increase requests; 
the projected effects of recent accounting pronouncements, as well as information contained 
elsewhere in this report where statements are preceded by, followed by or include the words 
"believes," "expects," "anticipates," "plans," "intends," "will," "continue" or similar 
expressions. These statements are based on a number of assumptions concerning future events, 
and are subject to a number of uncertainties and other factors, many of which are outside our 
control Actual results may differ materially from such statements for a number of reasons, 
including the effects of regulation, abnormal weather, changes in capital requirements and 
funding, acquisitions, and our ability to assimilate acquired operations. In addition to these 
uncertainties or factors, our future results may be affected by the factors and risk factors set 
forth in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008. We 
undertake no obligation to update or revise forward-looking statements, whether as a result of 
new information, future events or otherwise. 

General Information 

Nature of Operations - Aqua America, Inc. (* Ve" or "us"), a Pennsylvania coiporation, is the 
holding company for regulated utilities providing water or wastewater services to what we estimate 
to be approximately 3 million people in Peimsylvania, Ohio, North Carolina, Illinois, Texas, New 
Jersey, New York, Florida, Indiana, Virginia, Maine, Missouri, and South Carolina. Our largest 
operating subsidiary, Aqua Pennsylvania, Inc., provides water or wastewater services to 
approximately one-half of the total number of people we serve, which are located in the suburban 
areas north and west of the City of Philadelphia and in 24 other counties in Pennsylvania. Our other 
subsidiaries provide similar services in 12 other states. In addition, we provide water and 
wastewater service through operating and maintenance contracts with municipal authorities and 
other parties, and septage services, close to our utility companies' service territories. Aqua 
America, Inc., which prior to its name change in 2004 was known as Philadelphia Suburban 
Corporation, was formed in 1968 as a holding company for its primary subsidiary, Aqua 
Pennsylvania, Inc., formerly known as Philadelphia Suburban Water Company. In the early 1990's 
we embarked on a growth through acquisition strategy focused on water and wastewater operations. 
Our most significant transactions to date have been the merger with Consumers Water Company in 
1999, the acquisition ofthe regulated water and wastewater operations of AquaSource, Inc. in 2003, 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDmON AND RESULTS OF OPERATIONS (contmued) 

(In thousands of dollars, except per share amounts) 

the acquisition of Heater Utilities, Inc. in 2004, and the acquisition of New York Water Service 
Corporation in 2007. Since the early 1990's, our business strategy has been primarily directed 
toward the regulated water and wastewater utility mdustry and has extended our regulated 
operations fi'om southeastern Pennsylvania to include operations in 12 other states. 

Financial Condition 

During the first half of 2009, we had $117,134 of capital expenditures, repaid debt and made 
smking fund contributions and other loan repayments of $3,650, and repaid $1,306 of customer 
advances for construction. The capital expenditures were related to improvements to treatment 
plants, new and rehabilitated water mains, tanks, hydrants, and service lines, well and booster, 
improvements, and other enhancements and improvements. 

At June 30,2009, we had $13,822 of cash and cash equivalents compared to $14,944 at 
December 31,2008. During the first half of 2009, we used the proceeds fi:om the issuance of 
common stock, internally generated fimds and available working capital, to fund the cash 
requirements discussed above and to pay dividends. 

At June 30,2009, our $95,000 unsecured revolving credit facility, which expires in May 2012, 
had $18,946 available for borrowing. At June 30,2009, we had short-term lines of credit of 
$139,000, of which $41,922 was available. One of our short-term lines of credit is an Aqua 
Pennsylvania $70,000 364-day unsecured revolving credit facility with two banks. This facility 
is used to provide working capital and expires in December 2009. In addition, we have $66,500 
of short-term Hnes of credit maturing in August and December 2009. 

Our short-term lines of credit of $139,000 are subject to renewal on an annual basis. Although 
we believe we will be able to renew these facilities, there is no assurance that they will be 
renewed, or what the terms of any such renewal will be. The United States credit and liquidity 
crisis that started in 2008 which caused substantial volatility in capital markets, including credit 
markets and the banking industry, has increased the cost and significantly reduced the availability 
of credit fi^om financing sources, which may continue or worsen in the future. If in the future, our 
credit facilities are not renewed or our short-term borrowings are called for repayment, we would 
have to seek alternative financing sources, although there can be no assurance that these 
alternative financing sources would be available on terms acceptable to us. In the event we are 
not able to obtain sufficient capital, we may need to reduce our capital expenditures and our 
ability to pursue acquisitions that we may rely on for future growth could be impaired. 

The Company's consolidated balance sheet historically has had a negative working capital 
position whereby routinely our current liabilities exceed our current assets. Management believes 
that internally generated funds along with existing credit facilities and the proceeds fi-om the 
issuance of long-term debt and common stock will be adequate to provide sufficient working 
capital to maintain normal operations and to meet our financing requirements for the balance of 
the year and the reasonably foreseeable future. 
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AQUA AMERICA, INC. AND SUBSIDL\RIES 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDmON AND RESULTS OF OPERATIONS (contmued) 

(In thousands of dollars, except per share amounts) 

Results of Operations 

Analysis of Fkst Sbc Montiis of 2009 Compared to Fkst Six Montiis of 2008 

Revenues for the first six months increased $31,786 or 11.0% primarily due to additional revenues 
associated with increased water and wastewater rates of $33,462 and additional wastewater and 
water revenues of $2,702 associated with a larger customer base due to acquisitions, offset partially 
by the loss of utiHty revenues of $1,391 associated with utility systems sold, and decreased water 
consumption as compared to the first six months of 2008. The decrease in customer water 
consumption is largely due to unfavorable weather conditions in our service territories dimng the 
first half of 2009 that reduced water usage. 

Operations and maintenance expenses increased by $6,088 or 4.7% primarily due to increases in 
water production costs of $2,456, operatmg costs associated with acquisitions of $1,557, increased 
insurance and clauns expense of $1,087, additional expenses resulting firom the write-off of 
previously deferred expenses related to our rate filing in North Carolina of $996, and normal 
increases in other operating costs. In addition, pension expense increased as compared to the first 
six months of 2008, and most ofthe increased cost is recoverable in rates going forward. Offsetting 
these increases were the June 2009 gain on the sale of our utility system in Texas of $1,009, 
decreases in fuel costs for our service vehicles of $952, and reduced expenses of $703 associated 
with the dispositions of utility systems. The increased water production costs, principally purchased 
water, power, and chemicals were associated with vendor price increases. 

Depreciation expense increased $9,259 or 22.0% due to an increase in deprecation rates, the utility 
plant placed in service since June 30,2008, and additional expense of $2,037 resulting from a rate 
case adjustment related to our rate filing in North Carolina. 

Amortization increased $3,634 primarily due to additional expense of $2,983 resulting from the 
recovery of our costs associated with our rate filing in Texas and $394 resulting from a rate case 
adjustment related to our rate filing in North Carolina, as well as the amortization ofthe costs 
associated with, and other costs being recovered in, various rate filings. 

Taxes other than income taxes increased by $520 or 2.3% primarily due to an increase in the 
assessment of taxes associated with water pumping fees and an increase in gross receipts, excise 
and franchise taxes, offset by a reduction in the assessment of property taxes. 

Interest expense decreased by $756 or 2.2% primarily due to decreased interest rates on short-term 
borrowings and long-term debt, offset partially by additional borrowings to finance capital projects. 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDmON AND RESULTS OF OPERATIONS (contmued) 

(In thousands of dollars, except per share amounts) 

AUowance for funds used during construction ("AFUDC") deaeased by $863 primarily due to a 
decrease m short-term interest rates, which are a component ofthe applied AFUDC rate, as well as 
a decrease in the average balance of utility plant construction work in progress, to which AFUDC is 
appHed. 

Gam on sale of otiier assets totaled $213 during tiie half of 2009 and $553 m tiie first half of 2008. 
The decrease of $340 is due to the timing of sales of land and other property. 

Our effective mcome tax rate was 39.9% m the first half of 2009 and 40.3% m tiie first half of 2008. 
The effective income tax rate decreased due to an increase in a tax credit for qualified domestic 
production activities in the fkst six months of 2009 versus tiie same period in 2008. 

Net mcome attributable to common shareholders for the fkst half of 2009 increased by $7,351 or 
19.9%, in comparison to the same period in 2008 primarily as a resuh ofthe factors described 
above. On a diluted per share basis, earnings increased $0.05 reflecting tiie change in net income 
attributable to common shareholders and a 1.4% mcrease in the average number ofcommon shares 
outstanding. The increase in the number of shares outstanding is primarily a result of the issuance 
of 1,000,000 shares related to the settiement of the forward equity sale agreement in June 2008, and 
the additional shares sold or issued through our dividend reinvestment plan, equity compensation 
plan, and employee stock purchase plan. 

Results of Operations 

Analvsis of Second Quarter of 2009 Compared to Second Quarter of 2008 

'Revenues for the quarter increased $16,582 or 11.0% primarily due to additional revenues 
associated with increased water and wastewater rates of $19,456 and additional wastewater and 
water revenues of $1,396 associated with a larg^ custoiner base due to acquisitions, offset partially 
by the loss of utility revenues of $561 associated with utility systems sold, and decreased water 
consumption as compared to the second quarter of 2008. The decrease in customer water 
consumption is largely due to unfavorable weather conditions in our service territories during the 
second quarter of 2009 that reduced water usage. 

Operations and maintenance expenses increased by $3,403 or 5.2% primarily due to increases in 
water production costs of $1,152, operating costs associated with acquisitions of $847, mcreased 
insurance and claims expense of $491, and normal increases in other operating costs. In addition, 
pension expense increased as compared to the second quarter of 2008, and most ofthe increased 
cost is recoverable-m rates going forward. Offsetting these increases were the gain on the sale of 
our utility system in Texas of $1,009, decreases in fuel costs for.our service vehicles of $514, and 
reduced expenses of $297 associated with the dispositions of utility systems. The increased water 
production costs, principally purchased water, power, and chemicals were associated with vendor 
price increases. 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDmON AND RESULTS OF OPERATIONS (contmued) 

(In thousands of dollars, except per share amounts) 

Depreciation expense increased $4,353 or 21.1% due to an increase in depreciation rates, and the 
utiHty plant placed in service since June 30,2008. 

Amortization increased $2,052 due to additional expense of $1,792 resulting from recovery of our 
costs associated with our rate filing in Texas, and the amortization ofthe costs associated with, and 
other costs being recovered in, various rate filings. 

Taxes other than income taxes increased by $ 1,039 or 9.6% primarily due to an mcrease in gross 
receipts, excise and franchise tax^, an increase in the assessment of taxes associated with water 
pumping fees, and an increase in property taxes. 

Mterest expense decreased by $254 or 1.5% primarily due to decreased interest rates on short-term 
borrowings and long-term debt, offset partially by additional borrowings to fmance capital projects. 

Allowance for fimds used during construction ("AFUDC") decreased by $532 primarily due to a 
decrease in short-term interest rates, which are a component ofthe applied AFUDC rate, as well as 
a decrease in the average balance of utility plant construction work in progress, to which AFUDC is 
applied. 

Gain pn sale of other assets totaled $80 in the second quarter of 2009 and $553 in the second 
quarter of 2008. The decrease of $473 is diie to the tinting of sales of land and other property. 

Our effective income tax rate was 39.5%> in the second quarter of 2009 and 40.2% in the second 
quarter of 2008. The effective income tax rate decreased due to an increase in a tax credit for 
qualified domestic production activities in the second quarter of 2009 versus the same period m 
2008. 

Net income attributable to common shareholders for the quarter increased by $3,301 or 14.6%, in 
comparison to the same period in 2008 primarily as a result ofthe factors described above. On a 
diluted per share basis, earnings increased $0.02 reflecting the change in net income attributable to 
common shareholders and a 1.4% increase in the average number ofcommon shares outstanding. 
The increase in the number of shares outstanding is primarily a result ofthe issuance of 1,000,000 
shares related to the settiement ofthe forward equity sale agreement in June 2008, and the 
additional shares sold or issued through our dividend reinvestment plan, equity compensation plan, 
and employee stock purchase plan. 

Impact of Recent Accounting Pronouncements 

We describe the impact of recent accounting pronouncements in Note 12, Recent Accounting 
Pronouncements, of the consolidated financial statements. 
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AQUA AMERICA, INC. AND SUBSIDIARIES 

Item 3. Quantitative and OuaHtative Disclosures About Market Risk 

We are subject to market risks in the normal course of busmess, including changes 
m interest rates and equity prices. There have been no significant changes in our 
exposure to market risks smce December 31,2008. Refer to Item 7A of tiie 
Company's Annual Report on Form 10-K for the year ended December 31,2008 for 
additional information. 

Item 4, Controls and Procedures 

(a) Evaluation of Disclosure Controls and Procedures 

Our management, with the participation of our Chief Executive Officer and 
Chief Financial Officer, evaluated the effectiveness of our disclosure controls 
and procedures as ofthe end ofthe period covered by this report. Based on 
that evaluation, the Chief Executive Officer and Chief Financial Officer 
concluded that our disclosure controls and procedures as ofthe end ofthe 
period covered by this report are effective such that the information required to 
be disclosed by us m reports filed under the Securities Exchange Act of 1934 
is (i) recorded, processed, summarized and reported within the time periods 
specified in the SEC's rules and forms and (ii) accumulated and 
communicated to our management, including the Chief Executive Officer and 
Chief Financial Officer, as appropriate to allow timely decisions regarding 
disclosure. 

(b) Changes in Internal Control over Financial Reporting 

No change in our internal control over financial reporting occurred during our 
most recent fiscal quarter that has materially affected, or is reasonably likely to 
materially affect, our internal control over financial reporting. 

Part n. Other Information 

Item 1. Legal Proceedings 

In 2004, our subsidiaries in Texas filed an application with the Texas Commission 
on Environmental Quality ('TCEQ") to increase rates over a multi-year period. On 
September 23, 2008, the TCEQ issued its final ruling with a unanimous decision 
approving this rate application. The final order was appealed to the TCEQ by two 
parties, and the TCEQ has exercised its legal authority to take no action within the 
requked period, therefore affirming the TCEQ's approval decision. As a result, the 
appealing parties have filed suit against tiie TCEQ in the Travis County District 
Court in an effort to appeal the order, hi accordance with authorization from the 
TCEQ in 2004, our subsidiaries commenced billing for the requested rates and 
defen'cd recognition of certain expenses for financial statement purposes. In the 
event the TCEQ's final order is overturned on appeal, completely or in part, we 



AQUA AMERICA, INC. AND SUBSIDL\RIES 

could be requked to refund some or all ofthe revenue billed to-date, and write-off 
some or all ofthe regulatory asset for the expense deferral. For more information, 
see the description under the section captioned "Management's Discussion and 
Analysis of Financial Condition and Results of Operations - Results of 
Operations" in our Annual Report on Form 10-K for the year ended December 31, 
2008, and refer to "Note 9 - Water and Wastewater Rates" to the Consolidated 
Financial Statements of Aqua America, Inc. and subsidiaries in this Quarterly 
Report on Form 10-Q for the quarter ended June 30, 2009. 

The City of Fort Wayne, Indiana (*the City") has authorized the acquisition by 
eminent domain ofthe northem portion ofthe utility system of one ofthe 
Company's operating subsidiaries in Indiana. We challenged whether the City was 
following the correct legal procedures in connection with the City's 
condemnation, but the Indiana Supreme Court, in an opinion issued in June 2007, 
supported the City's position. In October 2007, the City's Board of Public Works 
approved proceeding with its process to condemn the northem portion of our 
utility system at a preliminary price based on the City's valuation. In October 
2007, we filed an appeal with a local circuit court challenging the Board of Public 
Works' valuation on several bases. In November 2007, the City Council 
authorized the taking of this portion of our system and the payment of 
$16,910,500 based on the City's valuation ofthe system. In January 2008, we 
reached a settlement agreement with the City to transition this portion ofthe 
system in February 2008 upon receipt ofthe City's initial valuation payment of 
$16,910,500. The settlement agreement specifically states that the final valuation 
ofthe northem portion ofthe system vnll be determined through a continuation of 
the legal proceedings that were filed challenging the City's valuation. On February 
12, 2008, we turned over the northem portion ofthe system to the City upon 
receipt ofthe mitial valuation payment. The Indiana Utility Regulatory 
Commission also reviewed and acknowledged the transfer ofthe Certificate of 
Territorial Authority for the northem portion ofthe system to the City. The 
proceeds received by the Company are in excess ofthe book value ofthe assets 
relinquished. No gain has been recognized due to the contingency over the final 
valuation ofthe assets. On March 16, 2009, oral argument was held on certain 
procedural aspects with respect to the valuation evidence that may be presented 
and whether we are entitled to a jury trial. We expect a mling from the judge in 
the second half of 2009. Depending upon the outcome ofthe legal proceeding in 
the circuit court we may be required to refund a portion ofthe initial valuation 
payment, or may receive additional proceeds. The northem portion ofthe system 
relinquished represented approximately 0.5% of Aqua America, Inc.'s total assets. 

A lawsuit was filed by a husband and wife who lived in a house abutting a 
percolation pond at a Pasco County, Florida wastewater treatment plant owned by 
one ofthe Company's subsidiaries. Aqua Utilities Florida, Inc. The lawsuit was 
originally filed in August 2006 in the circuit court for the Sixth Judicial Circuit in 
and for Pasco County, Florida and has been amended several times by the 
plaintiffs. The lawsuit alleges our subsidiary was negligent in the design, 
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operation and maintenance ofthe plant, resulting in bodily injury to the plaintiffs 
and various damages to thek property. The plaintiffs filed an amended compldnt 
in. July 2008 to include additional counts allegmg nuisance and strict liability. In 
the thkd quarter of 2008, approximately thirty-five additional plaintiffs, associated 
with approxunately eight other homes in the area, filed another lawsuit with the 
same court making similar allegations against our subsidiary with respect to the 
operation ofthe facility. They are represented by the same counsel as the original 
2006 plaintiffs. Both lawsuits have been submitted to our insurance carriers, who 
have reserved thek rights with respect to various portions ofthe plaintiffs' claims. 
Based on the ultimate outcome of the litigation, we may or may not have 
insurance coverage for parts or all ofthe claims. We believe that tiie plaintiffs' 
claims in both lawsuits are without foundation. At this time, it is impossible to 
estimate the likeHhood of a loss in these matters or the extent of a loss shoxtid one 
occur. 

Two homeowners' associations comprised of approximately 170 homes located 
next to a wastewater plant owned by one ofthe Company's subsidiaries in Indiana 
are claiming that the subsidiary's prior management, before our acquisition ofthe 
subsidiary in 2003, allegedly entered into an agreement to cease the majority of 
operations at the wastewater plant and to remove most ofthe facilities located at 
the plant site by April 2009. The plant treats approximately 75% of wastewater 
flow from the subsidiary's 12,000 customers in the area. The Company has filed a 
formal request for review ofthe purported agreement with the Indiana Utility 
Regulatory Commission. If the purported agreement is ultimately determined to 
be valid, the subsidiary maybe subject to liability to the homeowners for failure to 
remove the plant and/or, if the agreement is enforced, the subsidiary may be 
required to constmct a new plant elsewhere and close and remove the existing 
plant. While the Company continues to assess the matter and any potential losses, 
we cannot currently estimate the likelihood of a loss in connection with this matter 
or the extent of a loss should one occur. Based on our current understanding of 
the controversy, this matter would not be covered by any ofthe Company's 
insurance policies. 

There are no other pending legal proceedings to which we or any of our subsidiaries 
is a party or to which any of thek properties is the subject that are material or are 
expected to have a material effect on our financial position, results of operations or 
cash flows. 

Item I A. Risk Factors 

There have been no material changes to the risks disclosed in our Annual Report on 
Form 10-K for the year ended December 31,2008 ("Form 10-K") under "Part I, 
Item 1A - Risk Factors." TTie risks described in our Form 10-K are not the only 
risks facing the Company. Additional risks that we do not presently know or that we 
ciurently believe are immaterial could also impair our business, fmancial position, 
or future results and prospects. 
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Item 4. Submission of Matters to a Vote of Securitv Holders 

The Annual Meeting of Shareholders of Aqua America, Inc, was held on May 8, 
2009 at the Drexelbrook Banquet Facility & Corporate Events Center, Drexelbrook 
Drive and Valley Road, Drexel Hill, Pennsylvania, pursuant to the Notice sent on 
or about April 2, 2009 to all shareholders of record at the close of business on 
March 16,2009. At tiiat meeting: 

(1) The following nominees were elected as dkectors of Aqua America, Inc. for 
terms expking in the year 2012 and received tiie votes set forth adjacent to thek 
names below: 

Name of Nominee For Withheld 
Nicholas DeBenedictis 98,138,966 8,375,169 
Richard H. Glanton 100,884,580 5,629,555 
Lon R. Greenberg 100,587,804 5,926,331 

Since the Board of Dkectors is divided into three classes with one class elected 
each year to hold office for a tiiree-year term, the term of office for the 
following dkectors continued after the Annual Meeting; Mary C. Carroll; 
William P. Hankowsky; EHen T. Ruff; Richard L. Smoot; and Andrew J. 
Sordoni, m. 

(2) The appointment of PricewaterhouseCoopers LLP as the independent registered 
public accountants for the fiscal year ending December 31, 2009 was ratified by 
tiie follovdng vote of 

For Against Abstain 

103,434,634 2,498,059 581,442 

(3) The 2009 Equity Compensation Plan was approved by the following vote of: 

For Against Abstain Broker Non-Votes 
60,643,846 10,258,312 2,345,398 33,266,579 

(4) The shareholder proposal regardmg the preparation and publication of a 
sustainability report was not adopted by the following vote of 

For Against Abstain Broker Non-Votes 
17,015,715 46,713,604 9,518,236 33,266,580 

28 



AQUA AMERICA, INC. AND SUBSIDIARIES 

Item 6. Exhibits 

Exhibit No. Description 

4.38 Forty-fourth Supplemental Indenture, dated as of July 1, 
2009. 

10.52 Bond Purchase Agreement among the Pennsylvania 
Economic Development Financing Authority, Aqua 
Pennsylvania, Inc., Jefferies and Company Inc., and 
Janney Montgomery Scott LLC, dated June 30,2009. 

31.1 Certification of Chief Executive Officer, pursuant to Rule 
13a-14(a) under the Securities and Exchange Act of 
1934. 

31.2 Certification of Chief Financial Officer, pursuant to Rule 
13a-14(a) under the Securities and Exchange Act of 
1934. 

32.1 Certification of Chief Executive Officer, pursuant to 18 
U.S.C. Section 1350. 

32.2 Certification of Chief Financial Officer, pursuant to 18 
U.S.C. Section 1350. 
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SIGNATURES 

Pursuant to the requkements ofthe Securities Exchange Act of 1934, the registrant has duly 
caused this rqiort to be executed on its behalf by &e undersigned thereimto duly authorized. 

August 6,2009 
AOUA AMERICA. INC. 

Registrant 

Nicholas DeBenedictis 
Nicholas DeBenedictis 
Chairman, President and 
Chief Executive Officer 

David P. Smeltzer 
David P. Smeltzer 
Chief Financial Officer 
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EXHIBIT INDEX 

Exhibit No. 

4.38 

10.52 

31.1 

31.2 

32.1 

32.2 

Description 

Forty-fburtii Supplemental Indenture, dated as of July 1, 
2009. 

Bond Purchase Agreement among the Pennsylvania 
Economic Development Financing Authority, Aqua 
Pennsylvania, Inc., Jefferies and Company Inc., and Janney 
Montgomery Scott LLC, dated June 30,2009. 

Certification of Chief Executive Officer, pursuant to Rule 
13a-14(a) under tiie Securities and Exchange Act of 1934. 

Certification of Chief Financial Officer, pursuant to Rule 
13a-14(a) under the Securities and Exchange Act of 1934. 

Certification of Chief Executive Officer, pursuant to 18 
U.S.C. Section 1350. 

Certification of Chief Financial Officer, pursuant to 18 
U.S.C. Section 1350. 
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P"**^ Ohio Department of 

•^TAXATION 
STATE OF OHIO 

DEPARTMENT OF TAXATION 
TAXPAYER COPY 

PUBLIC UTILITY PROPERTY TAX PRELIMINARY ASSESSMENT 

The Tax Commissioner hereby certifies the apportioned personal property tax values for the taxpayer named herein to the county and taxing districts 
shown below. 

AQUA OHIO. INC. 

6650 SOUTH AVENUE 

BOARDMAN, OH 44512 

FEIN: 34-1121305 
C L A S S : WATER WORKS COMPANY 

Y E A R : 2009 

C O U N T Y : ASHTABULA 4 

D A T E : O c t o b e r 0 5 , 2009 

TAXING DISTRICT 
PERSONAL PROPERTY 

Assessed Value 

0180 

0210 

HARPERSFIELD TWP-GENEVA AREA CSD 

JEFFERSON TWP-JEFFERSON VIL-JEFFERSON AREA LSD 

ASHTABULA COUNTY TOTAL: 

206,040 

1,940,130 

NOTICE TO TAXPAYER: This is not a tax bill. Send remittance to the County Treasurer upon receipt of tax bill. In the event you object to this 
assessment, see attached instructions. 

10/01/2009 12:21:07 PM JPM TAXABLE COST 18/2009 12:02:27 PM JPM 00% 81606240 
Richard A. Levin Sup. Initial 

Tax Commissioner 



P*^^^ Ohio Department of 

1 ^ TAXATION 
STATE OF OHIO 

DEPARTMENT OF TAXATION 
TAXPAYER COPY 

PUBLIC UTILITY PROPERTY TAX PRELIMINARY ASSESSMENT 

The Tax Commissioner hereby certifies the apportioned personal property tax values for the taxpayer named herein to the county and taxing districts 
shov/n below. 

AQUA OHIO, INC. 

6650 SOUTH AVENUE 

BOARDMAN, OH 44512 

FEIN: 34-1121305 
CLASS: WATERWORKS COMPANY 

YEAR: 2009 
COUNTY: LAKE 43 

DATE: October 05, 2009 

TAXING DISTRICT 
PERSONAL PROPERTY 

Assessed Value 

0020 

0030 

0060 

0070 

0080 

0100 

0120 

0130 

0180 

0210 

0220 

CONCORD TWP-MENTOR EVSD 

CONCORD TWP-RIVERSIDE LSD 

KIRTLAND CITY-KIRTLAND LSD 

KIRTLAND HILLS VIL-KIRTLAND LSD 

KIRTLAND HILLS ViL-i\/lENTOR EVSD 

MADISON TWP-i^ADISON LSD 

MENTOR ON THE LAKE CITY-MENTOR EVSD 

MENTOR CiTY-MENTOR EVSD 

PAINESVILLE TWP-RiVERSIDE LSD 

WAITE HILL VlL-KlRTLAND LSD 

WAiTE HILL VIL-WiLLOUGHBY EASTLAKE CSD 

LAKE COUNTY TOTAL: 

2,292,210 

1,104,390 

3,422,650 

371,920 

229,430 

6,540 

3,264,110 

13,118,760 

1,390,530 

198,310 

13,660 

25,412,530 

NOTICE TO TAXPAYER: This is not a tax bill. Send remittance to the County Treasurer upon receipt of tax bili. In the event you object to this 
assessment, see attached instructions. 

10/01/2009 12:21:07 PM JPM TAXABLE COST ?e/20{)9 12:02:27 PM JPM 00% 81606240 
Richard A. Levin 

Tax Commissioner 

Sup. Initial 



p**"^ Ohio Department of 

1 ^ TAXATION 
STATE OF OHIO 

DEPARTMENT OF TAXATION 
TAXPAYER COPY 

PUBLIC UTILITY PROPERTY TAX PRELIMINARY ASSESSMENT 

The Tax Commissioner hereby certifies the apportioned personal property tax values for the taxpayer named herein to the county and taxing districts 
shown below. 

AQUA OHIO, INC. 

6650 SOUTH AVENUE 

BOARDMAN, OH 44512 

FEIN: 34-1121305 

CLASS: WATER WORKS COMPANY 

YEAR: 2009 

COUNTY: GEAUGA 28 

DATE: October 0 5 , 2009 

TAXING DISTRICT 
PERSONAL PROPERTY 

Assessed Value 

0010 AUBURN TWP-KENSTON LSD 

GEAUGA COUNTY TOTAL: 

195,810 

195,810 

NOTICE TO TAXPAYER: This is not a tax bill. Send remittance to the County Treasurer upon receipt of tax bill. In the event you object to this 
assessment, see attached instructions. 

id /Dimoa 12:21:07 PM JPM TAXABLE COST >B/2006 12:02:27 PM JPM 00% 61606240 

Richard A. Levin ^up. Initial 

Tax Coin miss! oner "^^^ 



pN»*^ Ohio Department of 

•^TAXATION 
STATE OF OHIO 

DEPARTMENT OF TAXATION 
TAXPAYER COPY 

PUBLIC UTILITY PROPERTY TAX PRELIMINARY ASSESSMENT 

The Tax Commissioner hereby certifies the apportioned personal property tax values for the taxpayer named herein to the county and taxing districts 
shown below. 

AQUA OHIO, INC. 

6650 SOUTH AVENUE 

BOARDMAN, OH 44512 

FEIN: 34-1121305 

CLASS: WATERWORKS COMPANY 

YEAR: 2009 

COUNTY: SUMMIT 77 

DATE: October 0 5 , 2009 

TAXING DISTRICT 
PERSONAL PROPERTY 

Assessed Value 

0230 

0346 

0400 

GREEN CITY-GREEN LSD 

NORTHFIELD CENTER TWP-NORDONIA HILLS CSD 

SAGAMORE HILLS TWP-NORDONfA HILLS CSD-NORTH 
HILLS WD 

4,268,880 

72,260 

190,080 

SUMMIT COUNTY TOTAL: 4,531,220 

NOTICE TO TAXPAYER: This is not a tax bill. Send remittance to the County Treasurer upon receipt of tax bill. In the event you object to this 
assessment, see attached instructions. 

10/01/3009 13:21:07 PM JPM TAXABLE COST ;ft'2009 12:02;27 PM JPM 00?; BIBWSiO 
Richard A. Levin 

Tax Commissioner 

Sup. Initial 



r**«i*^ Ohio Department of 

1 ^ TAXATION 
STATE OF OHIO 

DEPARTMENT OF TAXATION 
TAXPAYER COPY 

PUBLIC UTILITY PROPERTY TAX PRELIMINARY ASSESSMENT 

The Tax Commissioner hereby certifies the apportioned personal property tax values for the taxpayer named herein to the county and taxing districts 
shown below. 

AQUA OHIO, INC. 

6650 SOUTH AVENUE 

BOARDMAN, OH 44512 

FEIN: 34-1121305 
CLASS: WATER WORKS COMPANY 

YEAR: 2009 
COUNTY: WILLIAMS 86 

DATE: October 05 , 2009 

TAXING DISTR(CT 
PERSONAL PROPERTY 

Assessed Value 

0040 BRIDGEWATER TWP-NORTH CENTRAL LSD 

CENTER TWP-BRYAN CSD 

WILLIAMS COUNTY TOTAL: 

402,390 

56,450 

458,840 

NOTICE TO TAXPAYER: This is not a tax bill. Send remittance to the County Treasurer upon receipt of tax bill. In the event you object to this 
assessment, see attached instmctlons. 

1O/0t/20O9 12:2i.O7PM JPM TAXABLE COST i6/20tl9 12:02:27 PM JPM 00% 8i6062'10 

Richard A. Levin ^up. Initial 

Tax Commissioner —uldL 
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AQUA OHIO, INC. item (C) (12) 
LAKE ERIE DIVISION 
PUCO CASE NO. 09-1044-WW-AIR 
SUPPLEMENTAL DATA (C) (12) 

(C) Supplemental Information 

Item 12 - A summary explaining the forecasting method used by the Company as related to the test year data. 

1. REVENUE 

Revenues were developed from prior period statistics 

2. GENERAL 

Price level adjustments of 3% were used where applicable. 

3. SALARIES AND WAGES 

Wages under the contract increased 3% on 4-1-09. Budgeted labor expense refiects 
hourly employee progression steps. Non-bargaining wages are as of 4-1-09 

4. EMPLOYEE BENEFITS 

A. Hospitalization - latest rates in effect 

B. Dental - latest rates in effect 

5. PROPERTY INSURANCE 

Increase for the increase in covered property each year. 

6. UTILITIES-CHEMICALS 

Based on current production levels with inflation adjustment 

7. TRANSPORTATION 

Based on current level of autos 

8. GENERAL TAXES 

Real and personal property taxes are calculated on the latest known tax base and the latest 
know tax rates. Excise tax is based on revenue. 
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AQUA OHIO. INC. 

LAKE ERIE DIVISION 

RECAP OF DEFERRED DEPRECIATION - 2009 

TCR 
10/5/2009 

LSA 

LSL 

SH 

AL 

NOR 

SEN 

SUB TOTAL 

SERVICE CENTER 
LAKE ERIE ALLOCATION 

ALLOCATION 

MISC. REDUCTION IN BOOK 

TOTAL LAKE ERIE 

TAX 
ACCELERATED 
DEPRECIATION 

170.822 

2,561,540 

18,469 

26.686 

5,244 

40,518 

2,823,279 

775.803 
33.54% 

260.204 

3.083.483 

TAX 
STRAIGHT LINE 
DEPRECIATION 

119,320 

1,368,487 

14,341 

14.408 

3.109 

25.643 

1,545,308 

658.323 
33.54% 

220,802 

(89,264) 

1,676,846 

To Tie Taxable Income to Jurisdictional Taxable Income: C 4 

Other Reconciling Items: Misc Deferred Items (248,351) 

Recap of Deferred Depr#16Sheet1 12/7/20098:23 AM 



LAKE SHORE ASHTABULA 

VINTAGE 
YEAR 

2002 

2003 

2004 

2005 

2006 

2007 

2008 

2012 

PROPERTY CLASS 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWEMTYYEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio , Inc. 
RECAP OF BOOK / TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

0.00 
1,461,08 

496.60 

525.88 
759.22 

3,586.64 

1,086,20 
6,120.48 

186.24 
571.68 

4,088.64 

103-80 
2,966.40 

7,767.63 
177.14 

3,933.84 

11,615.64 
335.90 
564.71 

119,320.49 

TAX 
DEPRECIATION 

1.116.89 
3,680.14 

132.52 
708.72 

5,572.25 

484.74 
2,892.24 

107.27 
1.011-41 
7,514.56 

268.60 
8.675.19 

15.185.78 
730.25 

6.698.70 

32,536.80 
5,628.66 

14,830.03 

170.822.11 

DIFFERENCE 

0.00 
(344.19) 

3,183.54 

(393.36) 
(50.50) 

1,985.61 

0.00 
f 601.46) 

(3,228.24) 

(78.97) 
439.73 

3,425.92 

0.00 
164.80 

5,708.79 

7,418.15 
553.11 

2,764.86 

20,921.16 
5.292.76 

14,265.32 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

51,501.62 

WP/BT1-3-51 

3/6/09 
11:22 AM 

BOOK/TAX 

TAX 
RATE 

35,00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35-00% 
35.00% 

35,00% 
35.00% 
35.00% 

35-00% 
35-00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

2008 
2,008.00 

TAX 
ADJUSTMENTS 

0.00 
(120.47) 

1,114.24 

(137.68) 
07.68) 

694.96 

0.00 
(210.51) 

(1,129,88) 

127.64) 
153.91 

1,199.07 

0.00 
57.68 

1,998.08 

2.596.35 
193.59 
967.70 

7,322.41 
1.852,47 
4.992.86 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

17.906.36 0.00 17.906.36 



n 
LAKE SHORE LAKE 

VINTAGE 
YEAR PROPERTY CLASS 

2002 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2003 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 
OWDA 

2004 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2005 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2006 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2007 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2008 FTVEYEAR 
SEVENYEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2012 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio, Inc. 
RECAP OF BOOK / TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

834.26 
11.230.96 
11.137.60 

33,536.78 
2.550.80 

90,547.30 

6,958.64 
21.507^8 
41.313.98 

0.00 
3 . 5 1 5 ^ 

60.326.72 

23,'if»4.16 
1,964.64 

124,972-58 

17,420-21 
1.845.42 

25,538.08 

1,274.97 
2,077.25 

34.526.05 

1.368,487.12 

TAX 
DEPRECIATION 

0.00 
13,466.59 
14.856.32 

8,487-12 
4,234.97 

89,931.28 

2.116.89 
12,326.78 
33.482.66 

0.00 
6,087.29 

122,85Z37 

30,992.46 
4,954.75 

147,932.02 

34.266.30 
5,125.62 

4 5 3 8 . 9 3 

3.178.86 
13,927.58 

1,258,651.96 

2,561,540.49 

DIFFERENCE 

(834.26) 
2,235.63 
3,718.72 

(25,049.66) 
1,684.17 
(616.02) 

(4,841.75) 
(9.180.50) 
(7,831.32) 

0.00 
2,572.07 

62,525.65 

7,488.30 
2,990.11 

22,959.44 

16,846.09 
3,280.20 

19,730.85 

1,903.89 
11,850.33 

1,224.125.91 

O.OO 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

1,230,327.56 

3/6/09 
11:22 AM 

WP/BT1-3-52 
BOOK/TAX 

TAX 
RATE 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

s== 

2008 

TAX ADJUSTME^^"S 

(291.99) 
782.47 

1,301.55 

(8,767.38) 
589.46 

(215.61) 

(1,694.61) 
(3,213.18) 
(2,740.96) 

0.00 
900.22 

21,883.98 

2,620.91 
1,046.54 
8.035.8Q 

5,896.13 
1,148.07 
6,905.80 

666.36 
4,147.62 

428,444.07 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

428,068.59 0.00 428.068.59 
========== ========= =========== 



/"''-. 

SHEPARD H iaS 

Aqua Ohio, Inc. 
RECAP OF BOOK /TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

2/9/09 
10:18 AM 

WP/BT1-SH 
BOOK/ TAX 

VINTAGE 
YEAR PROPERTY CLASS 

BOOK 
DEPRECIATION 

TAX 
DEPRECIATION DIFFERENCE 

TAX 
RATE TAX 

2008 

ADJUSTMENTS 

2002 

2003 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2004 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2005 FIVE YEAR 
SEVENYEAR 
TWENTY YEAR 

2006 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2007 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2008 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2012 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

6,479.97 

2,311.66 

1,250.00 
3,712.22 

523.32 
63.68 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

14,340.85 

8,973.76 

1,169.21 

2,186-41 
4,740,51 

1,281.47 
117.79 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

18,469.15 

0.00 
0.00 

2,493.79 

0.00 
0.00 

(1,142.45) 

0.00 
0.00 
0.00 

0.00 
936.41 

1.028.29 

0.00 
758.15 
54.11 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

4,128.30 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

0.00 
0.00 

872.83 

0.00 
0.00 

(399.86) 

0.00 
0.00 
0.00 

0.00 
327.74 
359.90 

0.00 
265.35 

18.94 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

1,444.90 0.00 0.00 



'% 

Auburn Lakes 

VINTAGE 
YEAR PROPERTY CLASS 

2007 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2008 FIVE YEAR 
SEVENYEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FTVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FTVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2012 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio, Inc. 
RECAP OF BOOK/TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

280.00 
7,263.34 

6.865.07 

14,408.41 

============ 

TAX 
DEPRECIATION 

979.49 
6,469.41 

19,237.82 

26.686.72 

=========== = 

DIFFERENCE 

0.00 
699.49 

(793.93) 

0.00 
0.00 

12,372.75 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

12,278.31 

============ 

2ra/09 
10:18 AM 

WP/BT1-AL 
BOOK/TAX 

TAX 
RATE 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.007o 
35.00% 

35.00% 
35.00% 
35.00% 

35-00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

===: 

2008 

TAX ADJUSTMENTS 

0.00 
244.82 

(277.88) 

0.00 
0.00 

4,330.46 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

4.297.40 0.00 0.00 

========== ========== =========== 



( ^ > 
Noriick Place 

VINTAGE 
YEAR PROPERTY CLASS 

2002 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2003 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2004 RVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2005 FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2006 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2007 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2008 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2012 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio, Inc. 
RECAP OF BOOK/TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

178.96 
2,886.08 

0.00 
0.00 
0.00 

44.36 

0.00 
0.00 
0.00 

3,109.40 

TAX 
DEPRECIATION 

===== 

527.00 
4.647.54 

0.00 
0,00 
0.00 

70.13 

0.00 
0.00 
0.00 

5.244.67 

DIFFERENCE 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
348.04 

1,761.46 

0.00 
0.00 
0.00 

0.00 
0.00 

25.77 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

2,135.27 

WP/BT1-NP 

2/9/09 
10:18AM 

BOOK/TAX 

TAX 
RATE 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

2008 

TAX ADJUSTMENTS 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
121.81 
616.51 

0.00 
0.00 
0.00 

0.00 
0.00 
9.02 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

747.34 0.00 0.00 



Seneca 

VINTAGE 
YEAR 

2002 

2003 

2004 

2005 

2006 

2007 

2008 

2012 

PROPERTY CLASS 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWErnYYEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

RVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

RVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

RVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio, Inc. 
RECAP OF BOOK / TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

5.059.28 

1.500.00 
17.^8.12 

1,410.66 

414.82 

25.642.88 

TAX 
DEPRECIATION 

__——. 

9,050.55 

3,673.10 
25,306.30 

1,977.05 

511.19 

40,518.19 

======= 

DIFFERENCE 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 

3,991.27 

0.00 
2,173.10 
8,048.18 

0.00 
0.00 

566.39 

0.00 
0-00 

96.37 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

14,875.31 

WP/BT1-SEN 

2«/09 
10:18 AM 

BOOK/TAX 

TAX 
RATE 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% -
35.00% 
35.00% 

35.00% 
35.00% 
35-00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

TAX 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
O.OO 

1.396.94 

0.00 
760.59 

2,816.86 

0.00 
0.00 

198.24 

0.00 
0.00 

33.73 

0.00 
0.00 
0.00 

0.00 
0-00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

5.206.36 

2008 

ADJUSTMENTS 

0.00 

========= 
0.00 

— = ; 



! 

CORPORATE OFFICE 

VINTAGE 
YEAR PROPERTY CLASS 

2002 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2003 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2004 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2005 FIVEYEAR 
SFVFNYEAR 
TWENTY YEAR 

2006 R V E Y E A R 
SEVEN YEAR 
TWENTY YEAR 

2007 RVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

2008 RVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

FIVE YEAR 
SEVEN YEAR 
TWENTY YEAR 

2012 FIVEYEAR 
SEVEN YEAR 
TWENTY YEAR 

TOTAL 

Aqua Ohio. Inc. 
RECAP OF BOOK / TAX DEPRECIATION 

FOR ACCOUNT 28301 
CURRENT YEAR 2008 

BOOK 
DEPRECIATION 

3,522.86 
761-66 

19,618.24 
626.76 

68,992.94 
176,80 

33.710.08 
210.02 

0.00 

135.064.22 
7,269.20 

21.772.90 

261,361.44 
(2.637.86) 

460.94 

67,902.51 
1,251.85 

408.78 

658,323.40 

TAX 
DEPRECIATION 

0.00 
1,121.56 

819.83 
544.48 

3,793.89 
143.49 

21,699.72 
393.41 

2.305:81 

209.886-98 
12,714.79 
30,536.99 

339.469.70 
(3.478.32) 

728.77 

135,633.51 
3,577.77 

646.30 

775,802.97 

DIFFERENCE 

(3.522-86) 
359.90 

0.00 

(18.798.41) 
(82.28) 

0.00 

(65,199.05) 
(33.31) 

0.00 

(12.010.36) 
183.39 

2.305.81 

74.822.76 
5,445.59 
8,764.09 

78,108.26 
(840.46) 
267.83 

67,731.00 
2,325.92 

237.52 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

117,479.57 

3/2/09 
4:45 PM 

WP/BT1-3-59 

BOOK/TAX 

TAX 
RATE 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35,00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35,00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

35.00% 
35.00% 
35.00% 

2008 

TAX ADJUSTMENTS 

(1,233.00) 
125.97 

0.00 

(6,579.44) 
(28.80) 

0.00 

(22,819.67) 
(11.66) 

0.00 

(4.203.63) 
64.19 

807.03 

26.187.97 
1,905.96 
3,067.43 

27,337.89 
(294.16) 

93.74 

23,705.85 
814.07 

83.13 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

41.332.84 0.00 41,332.84 
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Ĵi 
in

 
in

 
in

 
in

 
m

 
(o

 
in

 

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j

j
j 

r
H

r
H

r
H

r
H

r
H

r
H

r
H

r
H

r
H

r
-

l
r

H
r

H
i

H
r

H
r

H
r

H
r

H
r

H
r

H
 

0
4

l
4

J
4

4
4

4
4

H
4

4
1

4
4

4
4

4
4

4
4

H
l

l
4

4
4

1
4

1
H

4
H

4
4

i
t

4
l

l
4

4
H

4
H

1
H

4
H

4
4

4
4

1
4

4
4

M
4

4
4

4
H

1
H

l
4

1
4

4
4

1
4

4
4

4
4

1
4 

a
R
Q
O
O
f
l
O
Q
Q
O
Q
f
l
O
f
l
f
l
O
f
l
Q
R
R
Q
R
R
f
l
Q
f
l
f
l
f
l
Q
f
l
O
f
l
Q
R
R
R
Q
R
R
 

r
l 

r
l 

r
n
 
r

l 
r

t 
r

i 
r-l 

O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
 

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a 

CO
 
to

 
to

 
m

 
to

 
u) 

0
) 

01
 

01
 

O
 

41
 

01
 

tH
 

tH
 

tH
 

IH
 

tH
 tH

 

to 
D

l 
CO

 to
 

D
l 

U
l 

O
 

03
 

O
 

O
 

O
 

O
 

>
1 

tH
 

tH
 
tH

 
tH

 tH
 

U
D

l
O

l
t

O
l

O
t

O
U

l
U

l
D

l
D

l
O

t
O

l
O

l
O

l
U

l 
01 

O
 

O
 

4
1
 

tH
 

tH
 
>

l 
>

l 
>
>

 
>
H

 
>
H

 

U
l

U
l

D
l

D
l

O
t

O
l

t
O

O
l

U
l

O
l

U
l

O
l

D
l

O
I

U
l

O
l

O
l

D
l 

0
1

0
3

0
0

1
0

0
0

0
1

0
1

0
0

0
0

3
0

3
0

1
0

0
0

1 
t

H
t

H
t

!
H

t
H

t
H

>
l

>
'

t
H

t
H

t
H

>
4

^
t

H
t

H
t

H
l

H
t

H
t

H
 

r-i 
r

-
l

r
-

i
r

-
i

r
-

i
r

i
r

-
l

r
i

r
-

i
r

-
l

r
-

l
r

i
r

-
l 

r-i 
JJ 

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J 

J
J
 

fl 
P

P
f

lf
lQ

Q
f

lQ
Q

Q
f

lf
l 

fl 

ri:ri;rt:ri:ri;ri;ri;ri:ri;rt:ri:ri:ri:ri;ri:ri:ri;ri;ri:ri;ri;ri:ri:ri;ri;ri:ri:ri;rt;ri;ri:ri:ri:ri:ri: 

O
 
O
 0
 
o
 

a a a a 
o
o
o
o
o
o
o
o
^
.
 
.
 

a
a

a
a

a
a

a
a

a
a

a 
o
o
o
o
o
o
o
o
o
o
o
o
o
o
o
o
o
-
 
_
 
_
 

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a
a

a 
o
o
o
 

tH
 CO

 01
 
01
 

£
£

E
g

E
E

E
E

E
E

£
g

£
E

E
E

£
E

g
£

£
g

g
g

£
E

E
E

E
E

E
E

E
 

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0 
O

lO
lC

O
t
f
lD

lC
O

O
lO

lO
lO

lt
O

O
lt

O
C

O
C

O
C

f
lO

lt
O

t
O

O
lC

O
C

O
O

lC
O

O
lC

O
O

lC
O

t
O

W
O

J
O

lO
l 

0
1 

iJ
i 

tt 
P

l 

t
l 

E
 

E
 

E
 

C
D

 
H

 
M

 

H
 

0
1
 

fH
 

PI a
 

ffl fl 
ft ri; 
O

 
E

 

in
 

H
 

fH
 

«
 

H
 

H
 

H
 

E
H

 
3
 

3
 

O
l 

0
1
 

JJ 
J

J
 

01 
0
1
 

o 
o
 

H
 

fH
 

1 
1
 

O
 

O
t 

ft 1 

0
1 

J
J 

0
1 

o 
fn

 1 

j
J 

il 
R

 
O

 
-H

 
il 

P
l 

ro
 

01
 

O
 

E
 

ft 
O

^
 

ft ft 
E

 
E

 
fl 

0
 

0
 

•»
 

ft 
ft 

£H
 

I 
1
 

>
 

JJ 
J
J
 J

J
 

01 
0
1
 

0
1
 

41 
0
1
 
O

 
H

 
E

H
 

H
 

1 
1

 
1

 

C
D

 

a M
 

in
 

U
l 

ffl 
in

 

ffl 
f

t 

p
 

to
 

O
 

E
 

P
i 

tt 
ft 
O

 

0
 

o i
l 

3
 

O
 

to
 

fl J
J 

o 1 

H
 

a 
o
t 

3
 w

 
ig 
O

 
E

H
 

O
 

0
1
 

il 
E

H
 

3
 

0
1
 

0
 

H
 

CO
 

3
 

1 
1

 

fl fl 
fl 

J
j 

o
 o

 
1 

1
 

d 
r

i 
h
 

u
 

^
 

H
 

tn
 

ft 
ro

 E 
P 1 

h
 

R
 

O
i 

•H
 

H
 

01 
fti 

ro
 

EH
 

ffl 
3 

fl fl 
Jj 

u
 

o
 o

 

d 
d 

r
l 

4) ro
 

CD
 

E
 

fl 
G

 
i3 

.3
 

in H
 

>
 

il 
il 

fl 
01 

4
) 

CO
 

E
 

O
 
fl 

i}t 
c
3
 

tH
 

t4
 

I 
I 

fl fl 
JJ 

J
J
 

o
 o

 

d 
T

J 
O

 
N CD 
CU 

' 
I 

H
 

O
i a

 

s
i^ 

tH
 

(n
 

a a 
H

 
H

 

T
J
 

01
 

t>
.T

J
 

CU d
 

1
 

3
 

in
 

O
 

a
 

il 
M

 
C
D

 
ft 

-
^
 

S 
TJ 

CU
 

E
H

 

o 0
5
 

O
 

E
 

O
 

0
1
 

J
J 

[H
 

0
 

u H
 

3
 

> >
 

u 
u
 

o 
o
 

tfl 
0
1
 

01
 

01
 

o
 

o
 

R
 R

 
o 

o
 

U
 
U

 

fl 
J-i 

R 
d
 

o 
o
 

CJ CJ 
d R

 
o
 o

 
u
 
u

 

JJ 
J

J
 

d 
d
 

o
 o

 
u
 
u

 Q
 fl 

•Ji 
iH

 
in fn

 
I 

I 
fl fl 
jj 

jJ
 

o 
o
 

I 
I 

> >
 

u 
u
 

o 
o
 

fl 
JJ 

d 
d
 

0 
o
 

o
 
u

 
d 

d
 

o 
o
 

u 
u
 

Q
 

-H
 

to
 

i3
 

3
 

T
J
 

H
 

ffl 
R

 
I 

1
 

3
 

fl 
fl 

O
 

fl 
fl 

il 
O
 

O
 

C
D

 

> >
 >

 
il 

il 
il 

0 
O

 
0
1
 

0
1 

0
1

 
C

O
 

JJ 
fl 

J
J
 

R 
R

 d
 

O
O

O
 

O
 

U
 CJ 

jJ 
0
) 

J
J
 

ft 
jJ

 
-rl 

C
U

 
U

l 
U

] 
H
 

O
 

O
l 

o
 

3 
ft 

O
 

R
 

ft 

il 
d
 

0) 
-H

 
ft ro

 
O

 E
 

rH
 

r
l 

O
 

rH
 

rH
 

^ 
O

 0
 

ri; o 
u
 

il 
d
 

1
 

-JJ
 

O
 

-rl 
il 

i
l 

d
 

ft ro
 o 

o
 -H

 
o 

E
 ft ft ro

 
O

 O
 E

 
ft ft 
E
 £

 Q
 Q

 fl 
3

 
3

 
<
a 

i3
 

tjj 

ft 
ft 

EH H
 H

 
fl fl 
fl fl 
o 

o
 

fl 
H

 
-H

 
J

J
 

>
 >

 >
 o

 
il 

il 
il 

o
 

0 
o
 
o
 ri; 

01 01 tfl il 
JJ 

jJ
 

jJ
 

o
 

d 
R

 R
 fl 

O
 
O

 O
 fl 

u
 
u

 u
 o

 fa
 ft 

a 
M

 
u 

u
 

o 
o
 

3 
3
 

fl fl 
fl 

JJ 
o o

 
> >

 
u 

u
 

O
 

0
) 

xi fl 
JJ 

fl 
o
 o

 
> 

;>
 

t* 
>

 
il 

il 
il 

it 
o 

o
 

o
 o

 
tfl 

to
 

to
 

to
 

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J 

R
R

R
d

d
d

R
d 

o
o

o
o

o
o

o
o 

U
U

U
C

J
U

O
U

U
 

0
] 

T
J 
fl 
3 0 

ft 
IH 

rH
 
0
1
 

O
 

O
 

J
J
 

•3 
U

J
 
to

 
T

) 
O

 
rH

 
ft 

O
 

•rl 
E

 
3 

O
 

J
J
 

pq 
H

 
O

 
1 

I 
0
1
 

fl 
fl 

il 
JJ 

fl 
-H

 
O

C
R 

I 
I 

>
 o

 
01

 
to

 
0
1
 

R
 

d
 

O
 

O
 

C
J
 

u
 

P
i 

o
 

W
 

o
 

C
U

 
o
 

H
 

o
 

O
 

I 

•
:3

C
>

c
i<

:>
a

<
:)O

O
C

3
a

'O
o

<
:>

o
<

^
o

c
^

-o
o

o
o

c
ic

'C
/t:y

c
c

ic
y

o
o

c
>

o
c

ic
ic

ic
io 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o 
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o 
I 

I 
I 

I 
1
 

I 
I 

I 
I 

I 
I 

I 
I 

I 
I 

I 
I 

I 
I 

t 
1
 

I 
I 

I 
I 

I 
I 

I 
I 

I 
I 

rH
 

C
N

 
r
o
 

r
o
 

r
o
 

"3
" 

O
O

O
O

O
O

H
f

-
J

r
O

-
q

'
O

r
H

O
J

r
O

^
O

r
H

O
O

O
 

C
f

l
O

O
O

H
O

O
O

O
O

O
O

O
O

O
O

r
H

r
H

t
S

r
O

^ 
O

r
H

c
s

m
r

o
^

i
n

i
n

i
n

i
n

t
n

i
o

u
j

u
j

u
j

u
j

u
)

U
J

U
J

U
)

u
j

r
~

r
~

t
^

r
-

c
~

-
r

~
t

~
'

C
O

r
H

c
s

i
n

^
i

n
i

n
u

j
i

o
u

>
t

^
 

u
i

u
)

U
)

U
J

\
D

U
)

u
J

U
>

U
J

u
>

u
>

u
j

U
J

U
J

U
)

u
J

U
)

U
J

U
J

u
i

u
>

U
J

U
J

U
J

U
J

U
J

U
i

u
J

U
J

U
)

U
i

u
j

u
j

u
)

U
J

U
J

u
>

u
>

 
E

r
n

r
o

r
o

m
t

n
r

o
r

n
r

o
r

o
r

o
f

O
r

o
r

o
t

o
t

n
i

n
m

m
t

O
r

n
r

o
r

o
m

f
O

r
o

r
o

r
n

r
O

r
O

f
n

m
r

o
r

n
r

n
m

m
t

n
r

n 
O

u
>

u
)

U
J

u
)

u
>

u
j

u
j

u
>

u
j

u
j

u
J

U
J

U
J

U
J

U
J

U
i

v
D

U
)

u
i

u
)

i
D

U
J

U
J

U
J

U
J

U
J

U
i

u
J

i
~

-
t

~
'
t

^
i

^
t

^
r

^
r

~
r

^
t

^
r

~
 



ro
 

fl 
u ro

 
3 ty 

f
t 

'm
 

O
i 

S
 

u ii 
fl 
o ri; 

1 

o E
 

ro
 

a J
J 

i
l 

ro
 

fl 
u 

0
1 

d 
•

H
 

J
J 

0
1 

•
r

i 

P
 0
1 

J
J 

a 3 
o u o 
ri; 

4
4 

o 
J

J 
i

l 

ro
 

fl 
u 

o 41 
U

 
ro

 
Q

 

O
 

o O
J 

P
 ^ r

H
 

4
1 

E
 

•
H

 

t-l 

d 
0 

•rl 
fl 
U

 
0) 
tfl 

J
j 

il 

ro
 

fl 
C

J 

TJ 
n

 
3 

T
J
 

j5 M
 

i
l 

J
J 

01
 
0
1

 

o >
. 

O
i 

to
 

>
ir

H
 

rH
 ro

 
R
 
ffl 

J
J 

O
 

fl 
o ro

 
<
 

o
 

>
 

O
- 

J
J
 

<u o
 

P
l ri; 

3 
to

 
0
 

J
J
 

r
l 

-
r
i 

ri 
d

 
<
 

fl 

4
1
 
J

J
 

J
J 

0
1

 
d 

0
 

H
 

ft 

^ d 
>
 
0

1
 

o 
•H

 
O

t C
fl 

p CO
 

r
H

 
4

4 

fl 

o 
a 0

) 

o 
>

1 

r-i 

J
J 

fl 

ri; 

0 
a E

 
3 

0
] 

r
H

 

4
4 

fl 

o 
a to 
0) 

>
i 

r
H

 

fl 
fl 

r
H

 
4

4 

fl 

o 
a 0

1 

o 

>* 
r-i 

J
J 

fl 

r
i 

4
H

 

o o 
a U

l 

4) 
>

H
 

r
4 

fl 
o 

r
H

 
"

M
 

o o 
a o 
a 

r-l 
J

J 

R
 

r
H

 

4
4 

Q
 

O
 

a 0
1 

o 
>

i 

r
H

 

J
j 

O
 

fi 
f
t >

i 
f
t 

f
t 

0 
a g 
g 

0
1 

0 
a E

 
3 

0
1 

o 
a g 
3 

0
1 

O
 

a E
 

3 
01 

0 
a E

 
3 
CO

 

r
H

 
•

H
 

a o 
a 0

1 

0
1 

>* 

ft o 
a E

 
3 
01 

r
H

 
1

4 

Q
 

O
 

a 01 
dl 

^ ri; 

0 
a E

 
3 
to 

ri; o 
to 

>
 u
 

j
J
 

0
 

to
 

01 
3
 

tt) •H
 

d
 

O
 

rH
 

O
 

O
 

rH
 

r
l 

il 
•
H

 
U

 
ft ffl ro

 
o 

3 
3
 0

 
0
 

O
 
rH

 
r-i 

r
-
l 

r
-
i 

ft ft ri; 

il 
i
l 

o
 

o
 
o
 u

 
3
 

3
 

ri; 

U
 

i
l 

3
 

0
1

 
il 

fl 
J

J 
fl 

0
1
 

o
 

ft 
X

 
1
 

o
 

d
 

fl 
o
 

;
i
! 

^
8 p 

O
 

O
 

•3 
0

1
 

ri; 
«

 

fl fl 
J

J 
J

J
 

0
 
o
 

1
 

I 
>
 >

 
U
 

i
l 

01 
0

3
 

to to
 

d 
d
 

o
 
o
 

u
 

u
 

O
O

O
O

O
O

O
O

 
O

O
O

O
O

O
O

O
 

O
O

O
O

O
O

O
O

 
O

O
O

O
O

O
O

O
 

I 
I 

I 
I 

I 
I 

I 
I 

O
O

O
r

l
f

S
O

O
O

 
r

H
t

s
m

m
r

o
y

o
o

 
C

~
C

-
(

^
t

^
i

>
C

~
(

0
O

\ 
\

O
U

)
U

>
U

)
U

)
V

O
\

O
U

>
 

r
o

r
o

r
o

c
n

r
o

t
o

r
o

r
n
 

r
^

t
^

t
-

c
-

r
-

i
^

i
-

t
^ 

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J 

r
i

r
i

r
i

r
l

r
i

r
l

r
i

r
t

r
n

 
0

'
*

4
'

H
'

+
4

4
4

4
4

4
H

4
4

4
4

4
H

 

a
P

f
l

f
l

R
R

f
l

O
f

l
f

l 

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J

J
J 

o
o
o
o
o
o
o
o
o
 

a
a
a
a
a
a
a
a
a
 

U
I

U
I

O
I

O
I

U
I

O
I

U
I

U
I

D
I 

0
0

0
0

1
0

1
0

3
0

)
0

0
) 

>
l

>
l

t
H

>
H

>
l

t
H

>
*

>
l

>
l 

ri;ri:ri:ri;ri:ri;ri:ri:ri: 

o
o
o
o
o
o
o
o
o
 

a
a
a
a
a
a
a
a
a
 

E
E

E
E

g
E

B
E

E
 

3
3

3
3

3
3

3
3

3
 

C
O

C
O

t
O

O
l

t
o

O
l

O
l

t
f

l
O

l 

>
 
o

 
o

 
o

 o
 
o

 
o

 
to

 o
 
o

 
o

 o
 
o

 
o

 
O

l o
 
o

 
o

 
o

 o
 
o

 
E
 
o

 
o

 
o

 o
 
o

 
o

 
U
 

1
 

' 
1

 
1

 
1

 
1

 
o

o
o

o
o

o 
C

O
 

rH
 

t
s
 
fO

 
^
 

i
n

 
H

 
O

 
C
O

 
C

O
 C

O
 C

O
 
C

O
 

C
O

 
'•tJ 

U
J 

U
J 

U
) 

U
) 

U
J 

E
 

m
 

m
 

t
o
 
r
o
 
r
o
 

r
o
 

O
 

V
D

 
U

J 
U

) 
U

>
 

U
J 

t
^
 

^O
 

U
J 

U
>

 
m

 
ro

 
m

 
t^ 

r- 
t-

r
-

i
r

-
i

r
l

n
r

-
i

r
t

r
i

r
-

l
r

l
r

l
r

-
l

r
-

i
r

i
r

l
r

-
l

r
-

l 
0

'
1

H
'

J
4

1
J

J
I

H
4

4
4

4
4

H
4

4
4

H
4

H
4

H
1

M
4

H
1

1
4

4
4

4
4 

^
t

~
l

/
-

l
n

^
/

^
n

^
^

l
-

l
^

^
l

-
^

t
^

/
-

l
^

l
/

-
l

t
~

l
r

l 

r-i 
r

i 
n

 
H

 
iH

 
rH

 
f
H

 rH
 r

H
 

_ 
.

. 
.

.
r

. 
4

H
4

4
4

4
4

H
4

4
4

H
4

H
4

H
1

M
4

H
1

1
4

4
4

4
4

4
H

4
4

4
H

4
4

4
H

4
4

1
H

*
M

4
4

4
4

1
|

4 

a
f
l
f
l
R
f
l
O
f
l
f
l
f
l
O
f
l
f
l
f
l
f
l
O
R
f
l
R
R
R
R
R
R
R
R
P
O
R
 

O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
O
D
O
O
O
O
O
O
O
O
O
 

a
a
a
a
a
a
a
a
a
a
^
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
 

U
l

O
l

U
l

U
l

t
O

U
l

O
l

U
l

U
l

t
Q

O
l

U
l

U
l

O
l

O
l

O
l

O
l

U
I

O
l

O
I

O
l

t
O

O
l

U
l

O
l

O
l

O
l 

O
O

O
O

O
O

Q
1

O
O

O
0

3
O

O
O

0
1

0
1

0
1

O
O

0
1

O
O

0
1

O
O

0
1

O
 

>
'

>
l

i
H

>
l

>
H

>
l

>
l

>
H

t
H

^
p

H
>

'
i

H
>

l
>

'
>

l
>

'
>

H
>

'
>

l
>

l
>

l
>

'
>

l
>

t
>

*
>

l 

ri;rt:rt;rt;ri;ri;rt:ri:rt;ri;ri;ri;ri:ri:ri;ri;ri:rt; 
ri;ri;ri;i<

ri:ri:ri;ri: 

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O
 

a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
a
 

o
i

g
g

g
g

g
g

g
e

g
g

g
E

E
g

S
E

E
E

E
E

E
E

E
E

E
e

E
 

0
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3

3
3 

fH
O

ito
m

o
ito

to
to

o
io

ic
o

o
io

ito
o

io
io

io
io

ic
o

c
o

to
to

c
o

o
ic

o
o

io
i 

i^
i 

O
 

03
 

£
H

 

O
O

P
! 

il 
i
l 

H
 

3
 

3
 

P
l 

O
 
0

 
EH

 
C

O
 

0
1
 

3
 

in 
P

l a
 

W
 

M
 

ft 
ft 

o
 
s
 

fl 
o 

in in
 

in 
cd a

 
W

 
H

 
O

l 

o o 
o u 0 0 

If) i o 
o IH

 

3 0 
to 

ft 
o tn 
01 
H

 
P

i 
E

H
 

3 

rf 

E
 

S
 

tn 

^ 3 

ftl 
tt 
ft 
O

 

Q
 

•a 
H

 

H
 

a M
 

§ R
 

1
3 

E
H

 

w
 w

 
w

 w
 

ty 
&

 
w

 w
 

+
j 

J
J
 

J
J
 

o 
o
 o

 
0
 

0
1

 
0
3

 
ft 

r
-
i 

r
i 

C
D
 

rH
 

r
H

 
JJ 

O
 

o
 

U
l 

-
3

 
U

 
U

 
3
 

1
 

) 
u
 

ri; 
ft 

ft 
1 

I 
01

 
o

l 
ft 

ft\ 
--^ 

•ri 
-ri 

0
1
 

D
l 

3
 

3
 

T
) 

T
J
 

O
" 

&
r

H
 
r
H

 

M
 

0) 
a 
o ft 
B

 
0 
ft 1 

ft 
01 

^ 01 
TJ 
r-i 

ffl 

J
J 

R
 

•
H

 

ro
 

s ft 
£ 3 
ft 

ft 
P

i 

\ Ol TJ 
r

H
 

ffl 

i
l 

4
1 

^ 9 £
H

 
1 

ft 
P

i 

01 
TJ 
r-i 

ffl 

J
J 

d 
•

H
 

i Q
 

(3 

H
 

ft 
P

i 

\ Ol TJ 
r

i 

ffl 

0
1 

fl 
o 0 
ft 

J
J 

ul 

5 1 

ft 
ftl 

^
v

. 

m
 

-S
 

r-l 

ffl CD
 

t3 

ri; 1 

ft 
P

i 

\ tn TJ 
r

i 

ffl 

(
1 

3 

r
H

 

u O
J 

P
I 1 

O
l 

P
l 

cn 

^ r
H

 

ffl 

iH
 

O
 

ft 
o J

J 

o o 
rn 
r

l 

O
 

o 1 

ft 
•

r
i 

0 
ty 
w

 

R
 

•
H

 

ro
 

s J
J 

o 03 
r

i 

r-i 

0 
u 1 

a 
-

H
 

3 0-
w

 
to ffl ffl ffl ffl ffl ffl 
w

 
t

O
J

J
j

J
j

j
j

j
j

j
j

j
j

j
j

J
j

j
+

J
j

J
j

J
j

J
j

J
j

J
j

J
j

j
j

J
j

j
j

j
j

J
j

j
j

j
j

J
i

J
j

j
j

J 

<
d

d
d

R
R

R
R

d
d

d
d

R
R

R
d

R
R

d
d

d
d

R
R

d
r

i
d

R
 

W
O

O
O

O
4

1
0

3
O

0
1

O
0

)
0

1
4

)
O

0
3

O
0

3
O

O
O

O
O

0
1

O
O

O
O

O
 

P
O

i
O

i
P

t
O

l
P

l
O

i
O

i
O

l
P

l
P

l
O

l
P

l
P

I
P

l
P

t
O

t
P

l
O

i
P

l
O

i
O

i
O

l
P

l
f

t
P

l
O

i
O

i 

E
t

H
f

H
E

H
H

H
H

f
H

H
H

£
H

H
t

H
E

H
t

H
E

H
H

3
S

3
3

S
3

3
S

3
S

3
 

O
S

3
S

3
S

3
3

3
3

3
3

3
3

3
3

3
t

o
t

o
t

O
C

O
O

i
t

o
t

O
O

J
t

n
t

0
0

1
 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o
 

I 
I 

I 
I 

I 
I 

t 
I 

I 
I 

I 
I 

o 

to o
 o

 
w

o
o 

to
 

' 
1

 
rt; 

r^ 
,
-
, 

!0
 

o
 
o
 

P
 

H
 

ts 
r
o

 
^
 

i
n

 
U

J
 

rH
 

rH
 rH

 rH
 

rH
 

S
 

•
*
 
I
*
 

-̂
J- 

tJ
i 

^
 

O
 

U
J
 

U
J
 
U

) 
ID

 
U

l 

o
o

o
o

o
o

o
o

o
o

o
o

o
o

o 
r- 

C
O

 
. 

. 
O

J
 
r
o

 
M

" 
i
n

 
U

l 
r
- 

,
. 

O
J

C
S

t
S

O
l

O
J

t
N

f
N

t
S

 
•

q
l

l
J

l
T

j
'<

^
t

j
'l

l
l

^
<

a
''^

)
l 

U
J 

U
J 

C
D

 
U

>
 

U
J 

U
J 

l
o

u
j

u
i

t
^

t
^

t
-

r
-

t
-

-

o
o

o
o

o
o

o
o
 

o
o

o
o

o
o

o
o
 

o
i

m
^

i
n

u
i

r
-

a
i

o
i

r
H

c
s 

rH
 

n
 

H
 

c
s
 
f
^
 

•
^ 

^
 

^
 

*
^
 

^
 

r~
 

t
- 

i^
 

t
- 

t
^
 

>
? 

•tf 
N

*
 

-J
l 

<
*
 

^
 



TJ 
3 
ffl 

i
l 

J
J 

0
1 

0
1 

O
l 

•ri 

TJ 
W

 

0
1 

>. 
01 

>
, 

r
i 

r
-
l 

fl 
ro

 
ffl 

0 
ri: 

0* 
0) 
01 

3 o 
r

H
 

r
H

 

f
t 

1
4 

J
J 

R
 

H
 

ro
 

U
 

> J
J 

u 
ri; 

01 
j

j 

•
H

 

R
 

fl j
J 

0
1 

0 
P

l 

0 
a 0

1 

o 
>

1 

0 
a 0

1 

o 
><

 0 
a 0

1 

o 
>! o 

a 0
] 

o 
>

H
 

O
 

a 0
1 

o 
>

H
 

0 
a U

l 

o 
tH

 

R
 

>
 

0
1
 

O
 
-rl 

O
i 

to
 

JJ 
JJ JJ JJ jJ JJ 

J
J

J
J

J
J

j
J

j
J

J
J

J
J

j
J

j
J

J
J

J
J

J
J

j
J

j
J

j
J

J
J

J
J

J
J

J
J

f
l

J
J

J
J

j
J

J
J

j
J

J
J

J
J

J
J

f
l

f
l

f
l

j
J

j
J

J
J

J
J

J
J

J
J

J
J

J
J

f
l 

r
t

r
ir

ir
-

lr
-

lr
^

r
-

lr
ir

-
ir

ir
-

lr
lr

ir
-

lr
-

lr
lr

ir
-

ir
-

lr
t

r
-

in
r

ir
-

t
r

-
t

r
-

t
r

-
ir

-
lr

lr
ir

lr
-

ir
-

ir
-

ir
ir

-
lr

-
lr

ir
-

lr
-

t 
0

4
H

4
4

4
4

4
J

4
4

4
J

4
4

4
4

4
4

4
J

1
H

4
H

4
4

1
4

4
J

1
4

4
4

4
4

4
4

4
H

4
4

1
4

1
4

1
4

4
4

4
4

1
4

1
4

1
H

4
4

4
J

4
4

4
4

1
4

4
4

4
4

1
4

1
4

4
4

1
-I 

a
f

l
Q

f
l

P
Q

Q
R

Q
Q

O
Q

Q
f

l
Q

O
Q

O
Q

f
l

O
Q

Q
Q

f
l

Q
P

Q
Q

f
l

f
l

f
l

f
l

f
l

Q
Q

O
f

l
f

l
O

f
l 

O
O

O
O

O
O

O
O
 

a
a
a
a
a
a
a
a
 

D
IO

IO
IO

IU
IIQ

U
IO

ID
ID

IU
IC

O
O

IU
IO

ID
I 

0
1

0
0

0
0

)
0

0
0

0
1

0
1

0
0

0
0

0
1

0 
tH

tH
>

l>
l>

l>
l>

l>
H

>
H

tH
>

H
>

'>
l>

>
>

1
>

l 

D
i

o
i

o
i

o
i

t
o

t
n

o
i

c
o

o
i

u
i

u
i

n
o

i
i

o
o

i
u

i
D

i 
o

ic
o 

o
ita 

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
O

O
 

t
H

>
.

lH
t

H
>

l>
lt

>
lt

H
t

H
>

l>
H

i>
llH

t
H

lH
t

H
>

ia
>

l>
H

a
>

l>
' 

E
 

£
 

£
 

E
 

rH
 
E

 
3 

3
 

3
 

3
 

JJ 
3
 

01 to
 

0
1
 0

1
 Q

 
O

l 

B
r

i
r

-
i

r
n

r
i

r
-

t
r

i
r

l
r

i
r

l
r

i
r

i
r

l
r

i
r

i
r

i
r

-
i

r
t

r
-

t
r

t 
g

 
E

 
E

r
H

 
3

J
J

J
J

J
J

J
J

J
J

J
J

J
J

U
J

J
J

J
J

J
J

J
J

J
J

J
+

J
J

J
J

J
J

J
J

J 
3
 

3
 

3
J

J 
O

i
p

f
l

f
l

f
l

f
l

f
l

f
l

f
l

f
l

f
l

R
f

l
f

l
f

l
R

f
l

f
l

O
f

l
C

f
l

o
i

O
i

p 

E
r

H
r

H
E

r
H

r
H

S
E

E
E

 
3

j
J

j
J

3
+

J
f

l
3

3
3

3 
t

O
p

p
O

l
Q

p
O

l
C

O
C

O
C

O
 

rt: ri: ri; ri; rt; «: 

E
 

E
 

E
 

£
 

E
 

e
 

3 
3
 

3
 

3
 

3
 

3
 

to 
to

 
to

 
C

fl C
fl 

tfl 

rt;ri:ri:ri;fii;ri:ri:ri;ri:rt;ri;ri:ri:ri;rt;ri:ri:ri:ri:ri;rt:ri;ri;ri;ri:ri;rt;ri:ri:ri:ri;ri;ri;rt:rt;ri:rt:<ri;ri: 

O
O

O
O

O
O

O
O
 

a
a
a
a
a
a
a
a
 

01 
E

 
E

 
E

 
£
 

E
 

E
 

01 
3
 

3
 

3
 

3
 

3
 

3
 

tH
 
tfl 

0
1
 to

 
0
1

 CO
 
to

 

O
O

O
O

O
O

O
O

O
O

O
O

O
O
 

a
a
a
a
a
a
a
a
a
a
a
a
a
a
 

E
E

E
E

E
E

E
E

E
E

E
E

E
E

E
E

E
E

g
E

E
E

E
g

g
g

g
E

E
E

E
E

g 
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0

0
0 

O
lC

O
O

ltflO
ia

iW
O

lC
O

O
lO

ltO
O

ltO
C

fltflC
O

O
lO

lO
ltO

fO
O

lO
lO

ltO
tO

O
lO

ltO
O

lC
O

O
l 

cn 
o 

"
•

-
^ 

r
H

 
r

o 

C
^ 

o o 
J

J 

ro
 

fl o o O
J 

P
 

O
 

i
n 

^ E •ri 

in 

r
-
l 

r
H

 

ri; 

R
 

0 
•

H
 

J
J 

O
 

o 
C

O
 

fl i
l 

ro
 

fl C
J 

R
 

o 
•

H
 

U
 ft 

•ri 

i
l 

0 
1
 

0
1 

1
 

0
1 

1
 

R
 

1
 

J
J 

1
 

d 
1

 

3 
1

 
0 

1
 

O
 

1
 

O
 

1
 

f
t 

' 

u 0
) 

ft 
o ft 
E

 
3 
ft 1 

ft 
•

H
 

&
 

ffl 

J
J 

d 
o 
P

I 

3 to 

o o o o 1 

o o ro 
ts 

^ t
-

J
J 

d 
•

H
 

ro
 

E
 ft 

e 0 
ft ft 
•

H
 

3 D
" 

W
 

J
J 

d 
o 
P

i 

3 
01 

o o o o 1 

o o ^ O
J 

'i' 

r~
 

i
l 

o ft 
o Q

 
.3 
H

 ft 
•

r
l 

0 

j
j 

R
 

•
H

 

ro
 

E
 

R
 

.3 
H

 1 

ft 
•rl 

3 

0
1 

J
J 

o o 
fi 

J
J 

0
1 

3 
u 1 

ft 
•rl 

3 

CD
 

3̂ 
ri: 1 

ft 
•

H
 

3 

b
f 

ty 
ty 

ty 
tt J

J 

d 
o 
o

l 

3 
0

1 

o 
o o o 1 

o o i
n 

O
J 

•a" 

t
^ 

ffl 

J
J 

d 
0 
P

t 

3 
CO

 

o o o o o o 
U

) 

O
l 

^ t
-

W
 

J
J 

d 
o 
O

i 

3 
01 

o o o o 1 
o o r-O

J 
V

I-

t
-

P
l 

J
J 

d 
01 
O

i 

a 
to 

o o o o 1 

o o C
O

 
O

l 

N
-

r-

to 
tt 
0

1 

tt 
p E

 
o 
r

t 

ro
 

J
J 

0 
H

 

01 
tt 
01 

P
 

E
 

o 

a 
o H

 

H
 

ri; 
fi 01 
o ft 
01 

rf 
w

 
in 

E
 

o 

01 

01 
H

 

E
 

O
 

O
i 

U
 

ft 
o o o i

l 

3 
o 
to 1 

U
l 

d ro
 

u 
(n 

t^ 
3 

o o o o 1 

o o r
H

 
o t

n 
U

J 

E
H

 

H
 

)H
 

rf 

^ O
 

u i
l 

3 
o 

0
1 

0
1 

d ro
 

i
l 

H
 

Ê
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Ê
 

3 

o o o o 

U
) 

•
* 

C
O

 

i
n 

t
^ 

U
) 

E
 

••H
 

o
 

O
i 

0
) 

r
H

 

-
H

 

S
 o
 

4
J 

3 

<
 1 

>
 

P
i 

f
H

 1 

CD
 

•
S

 

<
 U
 

0
1 

•
H

 

s Ê
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