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Introductory Note.
On October 9, 2019 (the “Closing Date”), pursuant to the Second Amended and Restated Agreement and Plan of Merger (the “Merger Agreement”), dated
as of August 5, 2018, by and among Connecticut Water Service, Inc., a Connecticut corporation (the “Company”), SJW Group, a Delaware corporation
(“SJW”), and Hydro Sub, Inc., a Connecticut corporation and a wholly owned subsidiary of SJW (“Merger Sub”), SJW completed the previously announced
acquisition of the Company through the merger of Merger Sub with and into the Company (the “Merger”), with the Company surviving the Merger as a
wholly owned subsidiary of SJW. The Merger became effective upon the filing of the certificate of merger with the Secretary of the State of the State of
Connecticut on the Closing Date (the “Effective Time”).
On and subject to the terms and conditions set forth in the Merger Agreement, at the Effective Time, by virtue of the Merger, each share of common stock,
without par value, of the Company (each, a “CTWS Common Share”), other than CTWS Common Shares directly or indirectly owned by the Company,
SJW, Merger Sub or any of their respective subsidiaries (in each case, other than any CTWS Common Shares held on behalf of third parties), issued and
outstanding immediately prior to the Effective Time was automatically converted into and represents only the right to receive an amount in cash equal to
$70.00 per CTWS Common Share, payable without interest (the “Merger Consideration”). At the Effective Time, all CTWS Common Shares ceased to be
outstanding, were cancelled and ceased to exist.
The Merger Agreement amended and restated in its entirety the Amended and Restated Agreement and Plan of Merger, dated as of May 30, 2018, by and
among the Company, SJW and Merger Sub, which amended and restated in its entirety the Agreement and Plan of Merger, dated as of March 14, 2018, by
and among the Company, SJW and Merger Sub.
The foregoing description of the Merger Agreement and the transactions contemplated thereby, including the Merger, does not purport to be complete and is
subject to and qualified in its entirety by reference to the full text of the Merger Agreement, a copy of which was filed with the United States Securities and
Exchange Commission (“SEC”) as Exhibit 2.1 to the Company’s Current Report on Form 8-K on August 6, 2018, and which is incorporated herein by
reference.
Item 2.01

Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note of this Current Report on Form 8-K is incorporated by reference in this Item 2.01.
The aggregate consideration paid by SJW in the Merger to the Company’s shareholders is approximately $838 million in cash. The source of the funds for
the consideration paid by SJW in the Merger to the Company’s shareholders was a combination of equity and/or debt financing.
Item 3.01

Notice of Delisting or Failure to Satisfy a Continuing Listing Rule or Standard; Transfer of Listing.

In connection with the consummation of the Merger, the Company (i) notified the NASDAQ Global Select Market (the “Nasdaq”) on the Closing Date of
the consummation of the Merger and (ii) requested that the Nasdaq file with the SEC a Form 25 Notification of Removal from Listing and/or Registration to
delist and deregister CTWS Common Shares under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Trading of the
CTWS Common Shares on the Nasdaq was suspended as of approximately 4 p.m. Eastern Time on October 9, 2019. SJW intends to file with the SEC a
Form 15 requesting the termination of registration of the CTWS Common Shares under Section 12(g) of the Exchange Act and the suspension of reporting
obligations under Sections 13 and 15(d) of the Exchange Act.
Item 3.03

Material Modification to Rights of Security Holders.

The information set forth in the Introductory Note and in Items 2.01 and 5.01 of this Current Report on Form 8-K is incorporated by reference in this Item
3.03.
Pursuant to the Merger Agreement and subject to the terms and conditions thereof, at the Effective Time, all outstanding CTWS Performance Share Units
(“PSUs”) granted on or after March 14, 2018 were assumed by SJW based on target-level performance (determined in a manner consistent with the
Company’s past practice) and without regard to actual performance and converted into a time-based vesting award covering a number of shares of common
stock of SJW based on the target number of PSUs that was subject to each applicable PSU award immediately prior to the closing of the Merger multiplied
by the Equity Award Ratio (as defined in the Merger Agreement). SJW assumed all outstanding CTWS Restricted Share Units that were subject to servicebased vesting (“RSUs”) and such RSUs were converted into SJW restricted share units based on the Equity Award Ratio. All outstanding CTWS
Performance Cash Units (“PCUs”) granted prior to March 14, 2018 vested at the Effective Time and each such PCU that vested was cancelled and
converted into the right to receive an amount in cash equal to the amount subject to the award immediately prior to the Effective Time. All outstanding
PCUs granted on or after March 14, 2018 were assumed by SJW based on target-level performance (determined in a
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manner consistent with the Company’s past practice) and without regard to actual performance and converted into a time-based vesting cash award equal to
the cash amount at target level performance that was subject to each applicable PCU award immediately prior to the closing of the Merger. The vesting of
all outstanding and unvested CTWS Restricted Shares (“RS Awards”) was accelerated at target-level performance (determined in a manner consistent with
the Company’s past practice) and such RS Awards were treated the same as other CTWS Common Shares (as described above). SJW assumed all
outstanding CTWS Deferred Share Units (“DSUs”) and such DSUs were converted into SJW deferred share units based on the Equity Award Ratio.
Item 5.01

Change in Control of Registrant.

The information set forth in the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated by reference in this Item 5.01.
As a result of the consummation of the Merger, at the Effective Time, a change of control of the Company occurred, Merger Sub was merged with and into
the Company, and the Company became a wholly-owned subsidiary of SJW.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

In connection with the Merger, as of the Effective Time, David C. Benoit, Richard H. Forde, Kristen A. Johnson, Lisa J. Thibdaue, Carol P. Wallace and
Ellen C. Wolf ceased serving as directors of the Company, and Mary Ann Hanley, Heather Hunt and Bradford A. Hunter continued serving as directors of
the Company. At the Effective Time, pursuant to the Merger Agreement, Mary Ann Hanley, Heather Hunt, Bradford A. Hunter, Daniel B. More and Eric
W. Thornburg, the directors of Merger Sub as of immediately prior to the Effective Time, became the directors of the Company.
The officers of the Company immediately prior to the Effective Time continued as officers of the Company following the Merger. Immediately following
the Effective Time, the board of directors of the Company dissolved the offices of Chief Executive Officer, which was held by David C. Benoit, and Chief
Financial Officer, which was held by Robert J. Doffek. David C. Benoit continues to serve as President of the Company and the board of directors of the
Company appointed Robert J. Doffek as Vice President of Finance, Treasurer and Controller of the Company.
Item 5.03

Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Following the Effective Time, the Company’s certificate of incorporation and bylaws were amended and restated in their entirety pursuant to a vote of the
Company’s board of directors and sole stockholder. Copies of the Amended and Restated Certificate of Incorporation of the Company (the “A&R Charter”)
and the Amended and Restated Bylaws of the Company (the “A&R Bylaws”) are filed as Exhibits 3.1 and 3.2 to this Current Report on Form 8-K,
respectively, and are incorporated herein by reference.
The A&R Charter removes or revises certain provisions that are no longer appropriate following the Merger, including, without limitation, those relating to
the classification of the Company’s board of directors.
The A&R Bylaws include certain governance provisions in accordance with commitments made by the Company and SJW in connection with obtaining
required regulatory approval of the Merger.
Item 5.05

Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

In connection with the Merger, SJW adopted a Code of Conduct (the “Code”), which applies to all of SJW’s subsidiaries, including, following the Effective
Time, the Company and its subsidiaries. The Code sets forth numerous statements, guidelines and polices on various topics, including but are not limited to,
(i) a statement of shared principles; (ii) an Ethics Decision Tree that provides a step-by-step guideline on ethics decision making; (iii) detailed guidelines on
ethical conducts with respect to government and regulatory agencies, stockholders, customers, colleagues and third parties; (iv) detailed guidelines on
business practices, conflict of interest and protection of company assets; (v) prohibition of gifts to public officials and state employees; and (vi) provisions
relating to the administration and implementation of the Code, including the process for reporting violation of Code.
The foregoing description of the Code does not purport to be complete and is qualified in its entirety by reference to the full text of the Code, a copy of
which is attached as Exhibit 14.1 hereto and incorporated herein by reference.
Item 7.01.

Regulation FD Disclosure.

On October 9, 2019, the Company and SJW issued a joint press release announcing the completion of the Merger, a copy of which is attached as Exhibit
99.1 hereto and incorporated herein by reference.
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The information under this Item 7.01 of this current report on Form 8-K, including Exhibit 99.1, attached hereto, is being furnished and, as a result, such
information shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, nor shall
such information be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be
expressly set forth by specific reference in such filing.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits

Exhibit
Number

Description

2.1

Second Amended and Restated Agreement and Plan of Merger, dated as of August 5, 2018, among SJW Group, Hydro Sub, Inc. and
Connecticut Water Service, Inc. (incorporated by reference to Exhibit 2.1 to Connecticut Water Service, Inc.’s Current Report on Form 8-K
filed on August 6, 2018).

3.1

Amended and Restated Certificate of Incorporation of Connecticut Water Service, Inc.

3.2

Amended and Restated Bylaws of Connecticut Water Service, Inc.

14.1

Code of Conduct, dated October 9, 2019.

99.1

Joint Press Release, dated October 9, 2019.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
CONNECTICUT WATER SERVICE, INC.,
a Connecticut corporation
Date: October 9, 2019

/s/ David C. Benoit
By:
Name: David C. Benoit
Title: President

EXHIBIT 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CONNECTICUT WATER SERVICE, INC.
FIRST: The name of the corporation is CONNECTICUT WATER SERVICE, INC. (the “Company”).
SECOND: The Company is to be located in the Town of Clinton, County of Middlesex and State of Connecticut.
THIRD: Except as specifically limited by the provisions of Paragraph F of this Article Third, the nature of the business to be transacted and the
purposes to be promoted or carried out by the Company are as follows:
A. To purchase, subscribe for or otherwise acquire and own, hold, use, sell, assign, transfer, mortgage, pledge, exchange or otherwise dispose of
shares of stock, bonds, debentures, notes, evidences of indebtedness and other securities, contracts or obligations of any public service company or public
utility company or of any corporation or corporations, person or persons, trust or trusts or partnership or partnerships, and to pay therefor in whole or in part
in cash or by exchanging therefor stocks, bonds or other evidences of indebtedness or securities of this or any other corporation, and while the owner or
holder of any such stocks, bonds, debentures, notes, evidences of indebtedness or other securities, contracts or obligations, to receive, collect and dispose of
the interest, dividends and income arising therefrom, and to possess and exercise in respect thereof, all the rights, powers and privileges of ownership,
including all voting powers on any stocks so owned.
B. To aid, either by loans or by guaranty of securities or in any other manner, any corporation, person, trust or partnership, any shares of stock, or any
bonds, debentures, evidences of indebtedness or other securities whereof are held by the Company or in which the Company shall have any interest, and to
do any acts designed to protect, preserve, improve or enhance the value of any property at any time held or controlled by the Company or in which it at that
time may be interested.
C. To purchase, lease, option, hold, improve, deal in, mortgage and sell real estate and interests in real estate and personal property; to develop and
operate watersheds, reservoirs, wells, water pipelines and water properties in any manner not inconsistent with law.
D. To enter into, make and perform any contracts suitable or convenient to the business of the Company with any person, firm, association,
corporation, municipality-or body politic; to borrow or raise moneys without limit as to amount; to draw, make, accept, endorse, execute, pledge, issue, sell
or otherwise dispose of promissory notes, drafts, warrants, bonds, debentures and other instruments, whether negotiable or nonnegotiable, transferable or
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nontransferable, and evidences of indebtedness whether secured by mortgage or otherwise, as well as to secure the same, and all obligations arising
therefrom, by mortgage or otherwise, either alone or jointly with any other person or corporation, of the whole or any part of the property of the
corporations presently owned or to be acquired; to confer upon the holders of any of these obligations such powers, rights, and privileges as from time to
time may be deemed advisable by the Board of Directors, except as may be specifically prohibited by law; and to loan money with or without collateral or
other security.
E. To do any or all of the things herein set forth to the same extent as natural persons might or could do, as principals, agents, contractors or
otherwise, and either alone or in company with others.
F. Notwithstanding any contrary provisions of law or of this Article Third, said corporation and any and all subsidiaries are hereby expressly
prohibited from engaging in any business or activity that is not then subject to regulation by the Connecticut Public Utilities Regulatory Authority (or any
regulatory body which may succeed to the jurisdiction of said Commission) unless said Commission shall approve such business or activity or unless said
Commission shall have waived the requirements of, or shall have approved an amendment to, or deletion of, the provisions of this Paragraph F.
FOURTH: The amount of the capital stock of the Company hereby authorized is (a) $300,000, divided into 15,000 shares of Cumulative Preferred
Stock of the par value of $20.00 each, (b) $800,000, divided into 50,000 shares of Cumulative Preferred Stock of the par value of $16.00 each, (c)
$10,000,000, divided into 400,000 shares of Cumulative Preferred Stock of the par value of $25.00 each, (d) one hundred (100) shares of the Common
Stock, par value $0.01 per share, and (e) 1,000,000 shares of Preference Stock, $1.00 par value.
A. The voting powers, restrictions and qualifications of the Common Stock shall be as follows:
1. The holders of the Common Stock shall each be entitled to one (1) vote per share.
2. No holder of Common Stock shall be entitled as such as a matter of right to subscribe for or purchase any part of any stock of any class of
the Company or securities convertible into such stock now or hereafter authorized or issued.
B. The general preferences, voting powers, restrictions and qualifications of the Cumulative Preferred Stock of the par value of $20.00 per share, of
the Cumulative Preferred Stock of the par value of $16.00 per share and of the Cumulative Preferred Stock of the par value of $25.00 per share and
applicable to all such classes of Cumulative Preferred Stock (hereinafter called the “Preferred Stock”) shall be as follows:
1. General. The Board of Directors is authorized from time to time to establish the series and to fix and determine the variations among series
of any class of Preferred Stock; to fix and determine the dividend rate, the redemption prices, the amounts to be paid upon liquidation and any other terms,
limitations, rights and preferences of any series of any class of Preferred Stock to the extent not fixed and determined by this Amended and Restated
Certificate
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of Incorporation; and from time to time to issue any shares of Preferred Stock in one or more series, in such amounts, on such terms and conditions and for
such consideration as may be determined by the Board of Directors and without first offering said shares to the stockholders and without giving the
stockholders the right to subscribe thereto.
2. Dividends. The holders of any series of Preferred Stock of any class shall receive, when declared by the Board of Directors, preferential
quarterly dividends at such rate and payable on such dividend payment dates in each year as said Board may determine at the time of its vote to issue said
series, such dividends to be payable to Preferred Stockholders of record on such dates as may be fixed by said Board, but not more than forty-five (45) days
before each dividend date.
Dividends on each share of the Preferred Stock shall be cumulative from the date of issue thereof or from such date as the Board of Directors may
determine at the time of its vote to issue such share.
Unless full cumulative dividends to the last preceding dividend date shall have been paid or set apart for payment on all outstanding shares of
Preferred Stock, no dividend shall be paid on any junior stock. The term “junior stock” as used herein means stock of the Company subordinate to the
Preferred Stock in respect of dividends or payment in case of liquidation.
3. Redemption or Purchase of Preferred Stock. All or any part of any series of the Preferred Stock at any time outstanding may be called by
vote of the Board of Directors for redemption at any time and in the manner herein below provided. If less than all of any series of any class of Preferred
Stock is so called, the Company shall determine by lot the shares of such series of Preferred Stock to be called. The redemption prices with respect to any
series of any class of Preferred Stock shall be determined by the Board of Directors at the time of its vote to issue said series.
No call of less than all of the Preferred Stock of any class outstanding shall be made without setting aside an amount equal to the dividends
accumulated to the redemption date fixed in such call on all of the Preferred Stock of such class then outstanding and not called.
All or any part of any series of any class of Preferred Stock may be called for redemption without calling any part or all of any other series or class of
Preferred Stock.
The sums payable in respect of any Preferred Stock so called shall be payable at the office of the Company or an incorporated bank or trust company
in good standing designated by the Company. Notice of such call, stating the redemption date and the place where the stock so called is payable, shall be
mailed not less than thirty (30) days before the redemption date to each holder of stock so called at his or her address as it appears upon the books of the
Company.
If the Company shall, before the redemption date, deposit with such bank or trust company all sums payable with respect to the Preferred Stock so
called, then, after such mailing and deposit, the holders of the Preferred Stock so called for redemption shall cease to have any right to future dividends or
other rights or privileges as stockholders in respect of such stock and shall be entitled only to the payment on the redemption date of the sums so deposited
with such bank or trust company for their respective accounts. Stock so redeemed may be-reissued but only subject to the limitations imposed by this
Article Fourth upon the issue of Preferred Stock.
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At any time when there is no default in the payment of any dividend on the Preferred Stock and there is no event of default with respect thereto, the
Company may purchase all or any of the then-outstanding shares of the Preferred Stock of any series of any class upon the best terms reasonably obtainable,
but not exceeding the then-current redemption price of such shares.
4. Amounts Payable on Liquidation. The provisions relating to the amount payable to the holder of shares of any series of any class of
Preferred Stock upon liquidation, dissolution or winding-up of the Company shall be determined by the Board of Directors at the time of its vote to issue
said series. If the net assets of the Company shall be insufficient to pay said amounts in full, then the entire net assets of the Company shall be distributed
among the holders of the shares of all classes of Preferred Stock, who shall receive amounts proportionate to the respective involuntary liquidation values of
such shares.
5. Voting Rights. Except as otherwise provided by this Article Fourth or as provided by law, the holders of the Preferred Stock shall have no
voting power or right to notice of any meeting.
Whenever dividends on any share of the Preferred Stock of any class shall be in arrears in an amount equal to or exceeding six (6) quarterly dividends
thereon, or whenever the Company shall fail to set aside moneys for any sinking fund provided for any series of Preferred Stock, or whenever there shall
have occurred some default in the observance of any of the Preferred Stock provisions or some default on which action has been taken to declare due prior
to their stated maturity any debentures or bonds on the Company by their holders or the trustee of any mortgage or trust indenture of the Company, or
whenever the Company shall have been declared bankrupt or a receiver of its property shall have been appointed (any of said conditions being herein called
an “event of default”), then the holders of the Preferred Stock shall be given notice of all stockholders’ meetings and shall have the right, voting as one
class, to elect the smallest number of directors necessary to constitute a majority of the Board of Directors of the Company. When all such arrears of
dividends shall have been paid and the current quarterly dividend thereon for the current quarterly dividend period shall have been declared and set apart for
payment, or when the Company shall have made up the deficiency in any such sinking fund or any other event of default shall have terminated, such right
and power of the holders of the Preferred Stock shall cease, subject to being again revived on any subsequent default in the payment of dividends or
application of moneys to any such sinking fund or occurrence of any event of default.
When the holders of the Preferred Stock shall have acquired such right to elect a majority of the Board of Directors, or such right shall cease, the
Company shall, within seven (7) days from the delivery to the Company of a written request therefor by (a) the holders of ten percent (10%) or more of the
then-outstanding Preferred Stock in the event the holders of Preferred Stock shall have acquired the right to elect a majority of the Board of Directors, or
(b) any stockholder in the event such right shall have ceased, cause a special meeting of the stockholders to be held within thirty (30) days from the delivery
of such request for the purpose of electing a new Board of Directors. Forthwith, upon the election and qualification of the new Board of Directors, the terms
of office of the existing directors shall terminate.
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6. Action Requiring Consent of Preferred Stockholders. So long as any shares of any class of Preferred stock are outstanding, and unless a
greater vote or consent shall then be required by law, the Company shall not, without the affirmative vote of at least two-thirds of the then-outstanding
shares of each class of Preferred Stock, each class voting separately, given at a meeting the notice of which shall be mailed to all holders of Preferred Stock
and shall state the general character of the matters to be submitted thereat:
(a) increase the authorized amounts of any class of Preferred Stock or authorize, create or increase the authorized amount of, any
additional class of stock ranking prior to any class of Preferred Stock as to payment of dividends or payment in case of liquidation, dissolution or
winding-up of the Company, or authorize, create or increase the authorized amount of, any class of stock or obligations convertible to or evidencing the
right to purchase any class of stock ranking prior to any class of Preferred Stock as to payment of dividends or payment in case of liquidation, dissolution or
winding-up of the Company; or
(b) make any changes in the preferences, voting powers, restrictions and qualifications relating to any class of Preferred Stock, or
chancre the par value thereof, except that no reduction of the dividend rate, redemption prices or amount to be paid in case of liquidation, dissolution or
winding-up of the Company in respect to any share of Preferred stock may be made without the consent of the holder thereof.
7. No Preemptive Right. No holder of Preferred Stock shall have any right, whether preferential, preemptive or otherwise, to subscribe for any
issue of stock of any class of the Company, whether or not now authorized, or for any issue of bonds, notes, obligations or other securities which the
Company may at any time issue and whether or not the same be convertible into stock of the Company of any class.
8. Nonconvertibility of Preferred Stock. The Preferred Stock is not convertible into shares of any other class of stock of the Company.
C. Voting Rights of $20.00 Par Preferred. The holders of the Cumulative Preferred Stock of the par value of $20.00 per share, in addition to the voting
rights otherwise provided in this Article Fourth and as provided by law, shall each be entitled to one (1) vote per share, voting with holders of the Common
Stock.
D. Terms of Cumulative Preferred Stock - Series A
Pursuant to the general preferences, voting powers, restrictions and qualifications of the cumulative preferred stock of the Company authorized by the
stockholders at their annual meeting held on April 17, 1957, a series of such preferred stock shall be designated “Cumulative Preferred Stock - Series A”
and in addition to said general preferences, voting powers, restrictions and qualifications, the dividend rate, the redemption prices and the amounts payable
on liquidation shall be as follows:
1. Dividends on said Cumulative Preferred Stock - Series A shall be at the rate of $.80 per share per annum, and no more, and shall be
cumulative from July 15, 1957. Said dividends, when declared, shall be payable on the fifteenth (15th) days of January, April, July and October in each
year.
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2. Redemption prices of said Cumulative Preferred Stock - Series A shall be $22.50 per share if redeemed on or before July 15, 1967, and
$21.00 per share if redeemed after July 15, 1967, plus in all cases that portion of the quarterly dividend accrued thereon to the redemption date and all
unpaid dividends thereon, if any.
3. Amount payable on liquidation to each holder of said Cumulative Preferred Stock - Series A upon any voluntary liquidation, dissolution or
winding-up of the Company shall be the then-current redemption price thereof, and, if such action is involuntary, $20.00 per share; plus in each case, all
dividends accrued and unpaid to the date of such payment.
E. Terms of Cumulative Preferred Stock - $.90 Series
Pursuant to the general preferences, voting powers, restrictions and qualifications of the Company’s cumulative preferred stock of the par value of
$16.00 per share as set forth in the Company’s Amended and Restated Certificate of Incorporation as amended by Amendment Resolution adopted by the
stockholders and the Board of Directors at their special meetings held August 15, 1962, a series of such Preferred Stock of the par value of $16.00 per share
shall be designated “Cumulative Preferred Stock - $.90 Series” and, in addition to said general preferences, voting powers, restrictions and qualifications,
the dividend rate, the redemption prices and the amount payable on liquidation of said series of Preferred Stock shall be as follows:
1. Dividends on said Cumulative Preferred Stock - $.90 Series shall be at the rate of $.90 per share per annum and no more and shall be
cumulative from the date of its original issue. Said dividends, when declared, shall be payable on the first (1st) days of February, May, August and
November in each year.
2. Redemption Prices of said Cumulative Preferred Stock - $.90 Series shall be $17.00 per share if redeemed on or before July 31, 1966, and
$16.00 per share if redeemed after July 31, 1966, plus in all cases that portion of the quarterly dividend accrued thereon to the redemption date and all
unpaid dividends thereon, if any.
3. Amounts payable on liquidation to each holder of said Cumulative Preferred Stock - $.90 Series upon any voluntary liquidation, dissolution
or winding-up of the Company shall be the then-current redemption price thereof, and, if such action is involuntary, shall be $16.00 per share, plus in each
case all dividends accrued and unpaid to the date of such payment.
F. Terms of Preference Stock. The Preference Stock shall rank after, and be junior to, the Preferred Stock with respect to payment of dividends, the
amount payable upon shares in event of involuntary liquidation and the amount payable upon shares in event of voluntary liquidation. To the extent this
Amended and Restated Certificate of Incorporation has not fixed or determined the terms, limitations and relative rights and preferences of the Preference
Stock,
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including, without limitation, the voting rights thereof (including a determination of the number of votes per share of such Preference Stock), or has not
established series and fixed and determined the variations as among series, the Board of Directors shall have the authority to do so from time to time. No
holder of Preference Stock shall be entitled as such as a matter of right to subscribe for or purchase any part of any stock of any class of the Company or
securities convertible into such stock now or hereafter authorized, except as may otherwise be specifically provided in the resolution or resolutions adopted
by the Board of Directors at the time shares of Preference Stock are first issued.
FIFTH: (a)(i) The Board of Directors shall consist of not less than five (5) or more than fifteen (15) persons (exclusive of directors, if any, elected by
the holders of one or more series of Preference Stock, which may at any time be outstanding, voting separately as a class pursuant to the provisions of this
Amended and Restated Certificate of Incorporation applicable thereto), the exact number to be fixed from time to time within the foregoing limits
exclusively by the Board of Directors pursuant to a resolution adopted by either the sole stockholder of the Company or the Board of Directors. The number
of positions on the Board of Directors, as fixed in accordance with the foregoing, is referred to herein as the “number of directorships.”
Annual elections of directors shall be held at each annual meeting of the sole stockholder of the Company, and directors elected to hold office at the
annual meeting of sole stockholder of the Company shall hold office until the next annual meeting of the sole stockholder of the Company. The election of
directors need not be by written ballot.
(ii) Newly created directorships resulting from any increase in the number of directorships shall be filled by the concurring vote of the
directors holding a majority of the directorships, which number of directorships shall be the number prior to the vote of the increase. Vacancies
resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled by the concurring vote of the
remaining directors then in office, though less than a quorum of the Board of Directors. Any director elected in accordance with the two preceding
sentences shall hold office for the remainder of the term of directors and until such director’s successor shall have been elected and qualified. No
decrease in the number of directorships constituting the entire Board of Directors shall shorten the term of any incumbent director.
(iii) Any director of the Company may resign at any time by giving written notice thereof to the Company. Such resignation shall take
effect at the time specified therefor, and unless otherwise specified with respect thereto, the acceptance of such resignation shall not be necessary to
make it effective. Except as otherwise provided pursuant to the provisions of Section 5 of Paragraph B of Article Fourth of this Amended and
Restated Certificate of Incorporation and subject to the rights of holders of any one or more series of Preference Stock then-outstanding with respect
to directors elected by the holders of such Preference Stock, any director may be removed from office at any time by the affirmative vote of the
holders of at least a majority of the combined voting power of all of the then-outstanding shares of all classes and series of the Company’s capital
stock entitled to vote generally in the election of directors (the “Voting Stock”), voting together as a single class, it being understood that for all
purposes of this Article Fifth, each share of the Voting Stock shall have the number of votes granted to it pursuant to Article Fourth of this Amended
and Restated Certificate of Incorporation.
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(iv) Notwithstanding the foregoing, whenever the holders of any one or more series of Preference Stock shall have the right, voting
separately as a class or series, to elect directors at an annual or special meeting of stockholders, the election, term of office, filling of vacancies and
other features of such directorships shall be governed by the terms of this Amended and Restated Certificate of Incorporation and the resolution or
resolutions applicable thereto adopted by the Board of Directors pursuant to Article Fourth hereof. Directors so elected shall not be divided into
classes unless expressly provided by such terms, and, during the prescribed terms of office of such directors, the Board of Directors shall consist of
such directors in addition to the number of directors determined as provided in Section (a)(i) of this Article Fifth.
(b) The Board of Directors and the sole stockholder of the Company shall have the power to make, alter, amend and repeal the bylaws
of the Company as provided in such bylaws.
(c) Special meetings of the sole stockholder of the Company may be called by the Board of Directors pursuant to a resolution adopted
by the concurrent vote of the directors holding a majority of the total number of directorships and shall be called upon the written request of the sole
stockholder of the Company. The general purpose or purposes for which a special meeting is called shall be stated in the notice thereof, and no other
business shall be transacted at such meeting.
(d) The Board of Directors of the Company, when evaluating any offer of another party (1) to make a tender or exchange offer for any
equity security of the Company, (2) to merge or consolidate the Company with or into another corporation or (3) to purchase or otherwise acquire all or a
substantial part of the properties and assets of the Company or any of its subsidiaries, may, in connection with the exercise of its judgment in determining
what it reasonably believes is in the best interests of the Company as a whole, give consideration to all such factors as the Board of Directors determines to
be relevant, including, without limitation:
(i) interests of the Company’s sole stockholder, long-term as well as short-term, including the possibility that those interests may be best
served by the continued independence of the Company;
(ii) the interests of the customers of The Connecticut Water Company;
(iii) whether the proposed transaction might violate federal or state law;
(iv) the form and amount of consideration being offered in the proposed transaction not only in relation to the then-current market price
for the outstanding capital stock of the Company, but also in relation to the market price for the capital stock of the Company over a period of years,
the estimated price that might be achieved in a negotiated sale of the Company or The Connecticut Water Company as a whole or in part to either
public or private entities or through orderly liquidation, the estimated further value of the Company;
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(v) the premiums over market price paid for the securities of other corporations in similar transactions, current political, economic and
other factors bearing on securities prices, and the Company’s financial condition and future prospects; and
(vi) the social, legal and economic effects upon employees, customers, suppliers and others having similar relationships with the
Company or The Connecticut Water Company, and the communities in which the Company and The Connecticut Water Company conduct business,
including, without limitations, the public interest obligations imposed on The Connecticut Water Company as an operating public utility and the effect
or impact of any such transaction on the ability of the Company, any subsidiaries or any successor entity to provide prudent, adequate and effective
water supply service to the areas served by The Connecticut Water Company.
In connection with such evaluation, the Board of Directors may conduct such investigations and engage in such legal proceedings as the Board of
Directors may determine.
(e) Notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or any provision of law which might
otherwise permit a lesser vote or no vote, the unanimous vote of the Board of Directors shall be required.
SIXTH: The personal liability of any person who is or was a director of the Company to the Company or its sole stockholder for monetary damages
for breach of duty as a director is hereby limited to the amount of the compensation received by the director for serving the Company during the year or
years in which the violation occurred so long as such breach did not (i) involve a knowing and culpable violation of law by the director, (ii) enable the
director or an associate, as defined in Section 33-840 of the Connecticut General Statutes, to receive an improper personal economic gain, (iii) show a lack
of good faith and a conscious disregard for the duty of the director to the Company under circumstances in which the director was aware that his or her
conduct or omission created an unjustifiable risk of serious injury to the Company, (iv) constitute a sustained and unexcused pattern of inattention that
amounted to an abdication of the director’s duty to the Company or (v) create liability under Section 33-757 of the Connecticut General Statutes. Any
lawful repeal or modification of this provision of the Amended and Restated Certificate of Incorporation of the Company by the sole stockholder and the
Board of Directors of the Company shall not adversely affect any right or protection of a person who is or was a director of the Company existing at or prior
to the time of such repeal or modification.
SEVENTH: (a) The Company shall, to the fullest extent permitted by law, indemnify its directors from and against any and all of the liabilities,
expenses and other matters referred to in or covered by the Connecticut Business Corporation Act. In furtherance and not in limitation thereof, the Company
shall indemnify each director for liability, as defined in subsection (5) of Section 33-770 of the Connecticut General Statutes, to any person for any action
taken, or any failure to take any action, as a director, except liability that (i) involved a knowing and culpable violation of law by the director, (ii) enabled
the director or an associate, as defined in Section 33-840 of the Connecticut General Statutes, to receive an improper personal economic gain,
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(iii) showed a lack of good faith and a conscious disregard for the duty of the director to the Company under circumstances in which the director was aware
that his or her conduct or omission created an unjustifiable risk of serious injury to the Company, (iv) constituted a sustained and unexcused pattern of
inattention that amounted to an abdication of the director’s duty to the Company or (v) created liability under Section 33-757 of the Connecticut General
Statutes; provided that nothing in this sentence shall affect the indemnification of or advance of expenses to a director for any liability stemming from acts
or omissions occurring prior to the effective date of this Article Seventh.
The Company shall indemnify each officer of the Company who is not a director, or who is a director but is made a party to a proceeding in his or her
capacity solely as an officer, to the same extent as the Company is permitted to provide the same to a director, and may indemnify such persons to the extent
permitted by Section 33-776 of the Connecticut General Statutes.
The indemnification provided for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any
Bylaw, agreement, vote of the sole stockholder or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the
heirs, executors and administrators of such a person.
(b) Expenses incurred by a director or officer of the Company in defending a civil or criminal action, suit or proceeding shall be paid
for or reimbursed by the Company to the fullest extent permitted by law in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall be ultimately determined that such director or officer is not entitled
to be indemnified by the Company.
(c) The Company may indemnify and pay for or reimburse the expenses of employees and agents not otherwise entitled to
indemnification pursuant to this Article Seventh on such terms and conditions as may be established by the Board of Directors.
(d) No amendment to or repeal of this Article Seventh shall apply to or have any effect on the indemnification of any director, officer,
employee or agent of the Company for or with respect to any acts or omissions of such director, officer, employee or agent occurring prior to such
amendment or repeal, nor shall any such amendment or repeal apply to or have any effect on the obligations of the Company to pay for or reimburse in
advance expenses incurred by a director, officer, employee or agent of the Company in defending any action, suit or proceeding arising out of or with
respect to any acts or omissions occurring prior to such amendment or repeal.
EIGHTH: Reference in this Amended and Restated Certificate of Incorporation to a provision of the General Statutes of Connecticut or any provision
of Connecticut law set forth in such Statutes is to such provision of the General Statutes of Connecticut, Revision of 1958, as amended, or the corresponding
provision(s) of any subsequent Connecticut law. Reference in this Amended and Restated Certificate of Incorporation to a provision of the Connecticut
Business Corporation Act is to such provision of the codification in the Connecticut General Statutes of the Connecticut Business Corporation Act, as
amended, or the corresponding provision(s) of any subsequent Connecticut law.
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EXHIBIT 3.2
OCTOBER 9, 2019
AMENDED AND RESTATED BYLAWS
OF
CONNECTICUT WATER SERVICE, INC.
a Connecticut corporation
ARTICLE I
GENERAL
These Bylaws are intended to supplement and implement applicable provisions of law and of the Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”) of Connecticut Water Service, Inc. (the “Corporation”) with respect to the regulation of the affairs of the Corporation.

ARTICLE II
MEETING OF STOCKHOLDER
Section 1. Place of Meeting. Meetings of the stockholder of the Corporation (the “Stockholder”) shall be held at the principal office of the
Corporation or at such other place, either within or without the State of Connecticut, as shall be designated in the notice of meeting.
Section 2. Annual Meeting; Business at Annual Meeting. The annual meeting of the Stockholder shall be held in each year at the place, on the date
and at the hour designated in the call therefor. At such meeting, the Stockholder shall elect the board of directors of the Corporation (the “Board of
Directors”) and shall transact such other business as shall properly be brought before them. At an annual meeting of the Stockholder, only such business
shall be conducted as shall have been properly brought before the meeting. To be properly brought before an annual meeting, business must be (a) specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly brought before the
meeting by or at the direction of the Board of Directors or (c) otherwise properly brought before the meeting by the Stockholder.
Section 3. Special Meetings. Special meetings of the Stockholder may be called by the Board of Directors pursuant to a resolution adopted by the
concurring vote of Directors holding a majority of the total number of directorships (as defined in Article IV, Section 1 of these Bylaws) and shall be called
upon the written request of the Stockholder.
Section 4. Notice of Meeting. Written notice of the date, time and place of each annual meeting and any special meeting, and in case of a special
meeting, the general purpose or purposes for such meeting, shall be mailed or delivered, at least ten (10) but not more than sixty (60) days prior to the date
of such meeting, to the Stockholder entitled to vote at such a meeting at his or her residence or usual place of business, as shown on the records of the
Corporation, provided that the Stockholder may waive such notice in writing or by attendance without protest at such meeting.

Section 5. Quorum. The holders of a majority of the shares of the issued and outstanding stock entitled to vote at a meeting, present either in person or
by proxy, shall constitute a quorum for the transaction of business at such meeting of the Stockholder. If a quorum be not present at such meeting, the
Stockholder present in person or by proxy may adjourn to such future time as shall be agreed upon by them, and notice of such adjournment shall be given
to the Stockholder not present or represented at the meeting.
Section 6. Stockholder’s Action Without Meeting. Any action which, under any provision of the Connecticut Business Corporation Act, may be taken
at any meeting of the Stockholder, including any annual or special meeting of the Stockholder, may be taken without such a meeting if a consent in writing,
setting forth the action so taken or to be taken, is signed severally or collectively by all of the persons who would be entitled to vote upon such action at a
meeting or by their duly authorized attorneys. The Secretary of the Corporation shall file such consent or consents with the minutes of the Stockholder’s
meetings.

ARTICLE III
SHARES
Section 1. Capital Stock; Stock Certificates. The shares of the Corporation’s capital stock may be certificated or uncertificated, as provided under the
laws of the State of Connecticut. The Stockholder, upon written request to the Corporation or its transfer agent, shall be entitled to a certificate of the capital
stock of the Corporation in such form, not inconsistent with law and the Certificate of Incorporation, as shall be authorized or adopted by the Board of
Directors. Each certificate shall be consecutively numbered and shall set forth upon its face as at the time of issue: the name of this Corporation; a statement
that this Corporation is organized under the laws of the State of Connecticut; the name of the person to whom issued; the number of shares represented
thereby; and the par value, if any, of each such share. Each certificate shall be signed by the President or a Vice President and by the Secretary or an
Assistant Secretary or the Treasurer or an Assistant Treasurer, and may be sealed with the seal of the Corporation. Any or all of the signatures on a
certificate may be a facsimile. If any person who signed a share certificate, either manually or in facsimile, no longer holds office when the certificate is
issued, the certificate shall nevertheless be valid.
Section 2. Rules and Regulations. The Board of Directors may appoint one or more transfer agents for the Corporation’s capital stock and may make,
or authorize such agent or agents to make, all such rules and regulations as are expedient governing the issue, transfer and registration of shares of the
capital stock of the Corporation and any certificates representing such shares.
Section 3. Transfers. The capital stock of the Corporation shall be transferred only upon the books of the Corporation either (a) if such shares are
certificated, by the surrender to the Corporation or its transfer agent of the old stock certificate therefor properly endorsed or accompanied by a written
assignment or power of attorney properly executed, with transfer stamps (if necessary) affixed, or (b) if such shares are uncertificated, upon proper
instructions from the holder thereof, in each case with such proof of the authenticity of signature as the Corporation or its transfer agent may reasonably
require. Prior to due presentment for registration of transfer of a security (whether certificated or uncertificated), the Corporation shall treat the registered
owner of such security as the person exclusively entitled to vote, receive notifications and dividends, and otherwise to exercise all the rights and powers of
such security.
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ARTICLE IV
DIRECTORS
Section 1. Number, Election and Term of Office. The Board of Directors shall consist of no fewer than five (5) nor more than fifteen (15) persons
(exclusive of Directors, if any, elected by the holders of one or more series of Preference Stock, which may at any time be outstanding, voting separately as
a class pursuant to the provisions of the Certificate of Incorporation), as determined pursuant to a resolution adopted by either the Stockholder or the Board
of Directors. The number of positions of the Board of Directors, as fixed in accordance with the foregoing, is referred to herein as the “number of
directorships.” No Director shall be eligible for re-election as a Director of the Corporation after such Director shall have attained the age of seventy-five
(75).
Section 2. Resignation and Removal of Directors. Subject to Article VII, any Director of the Corporation may resign and any Director may be
removed from office.
Section 3. Vacancies. Newly created directorships resulting from any increase in the authorized number of directorships and vacancies on the Board
of Directors resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled by the Board of Directors, and
any Director elected to fill any newly created directorship or vacancy shall hold office for such term as is specified therein.
Section 4. Powers. The property, business and affairs of the Corporation shall be managed by or under the direction of the directors who may exercise
all power and do all the things that may be done by the Corporation subject to provisions of law, the statutes of the State of Connecticut, the Certificate of
Incorporation, these Bylaws and any vote of the Stockholder.
Section 5. Committees. The Board of Directors, by the affirmative vote of Directors holding a majority of the number of directorships, may appoint
from the Directors an executive committee and such other committees as it may deem appropriate (and may, to the extent permitted by law, delegate to such
committees any of the powers of the Board of Directors) and may also remove any such Directors from and dissolve any committees of the Board of
Directors. A majority of the committee shall have the power to act. All committees shall keep full records of their proceedings and shall report the same to
the Board of Directors.
Section 6. Special Independent Director.
a)

Until the Regulatory Release Date, the Stockholder shall cause the Corporation at all times to have at least one Special Independent
Director who will be appointed by the Stockholder (unless the Stockholder does not appoint the Special Independent Director, in which
case the Board of Directors shall appoint such Special Independent Director). To the fullest extent permitted by law, the Special
Independent Director shall consider only the interests of the Corporation and its respective creditors and, to the fullest extent permitted
by law, shall have no duty to consider the separate interests of SJW Group or any Specified SJW Affiliate, in acting or otherwise voting
on the matters for which its vote is required as described herein. To the fullest extent permitted by law, a Special Independent Director
shall not be liable to the Corporation, the Stockholder or SJW Group (including for breach of fiduciary duties), unless the Special
Independent Director acted in bad faith or engaged in gross negligence or willful misconduct. No Special Independent Director shall at
any time serve as trustee in bankruptcy for any Affiliate of the Corporation, or delegate any of his or her duties, authority or
responsibility hereunder.
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b)

The Special Independent Director may not be removed except for Cause or in the event of his or her incapacity or physical or mental
inability to serve; provided that the Special Independent Director shall not be eligible for re-election as a Director of the Corporation
after he or she has attained the age of seventy-five (75). No resignation or removal of a Special Independent Director, and no
appointment of a successor Special Independent Director, shall be effective until such successor shall have accepted his or her
appointment as a Special Independent Director by a written instrument.

c)

In the event of a vacancy in the position of Special Independent Director, the Stockholder shall, as soon as practicable, appoint a
successor Special Independent Director.

d)

As used herein, “Special Independent Director” means a natural person who for the five-year period prior to his or her appointment as
Special Independent Director has not been, and during the continuation of his or her service as Special Independent Director is not:
(i) an employee, director, stockholder, member, manager, partner or officer of the Corporation, SJWNE LLC or any of their respective
Affiliates (other than his or her service as (1) Special Independent Director of SJWNE LLC, (2) an independent director of the
Corporation and/or its subsidiaries or (3) special independent director of any of the Corporation’s subsidiaries); (ii) a customer or
supplier of the Corporation, SJWNE LLC or any of their respective Affiliates (other than his or her service as (1) Special Independent
Director of SJWNE LLC, (2) an independent director of the Corporation and/or its subsidiaries, (3) special independent director of the
Corporation’s subsidiaries or (4) as a customer of a regulated utility subsidiary of the Corporation, the rates of which are authorized by a
regulatory authority); or (iii) any member of the immediate family of a person described in (i) or (ii).

ARTICLE V
MEETINGS OF DIRECTORS
Section 1. Annual Meetings. A regular meeting of the Board of Directors shall be held without notice immediately after the annual meeting of the
Stockholder, or as soon thereafter as convenient. At such meeting, the Board of Directors shall choose and appoint the officers of the Corporation who shall
hold their offices, subject to removal by the Board of Directors, until the next annual meeting or until their successors are chosen and qualify.
Section 2. Regular Meetings. All other regular meetings of the Board of Directors may be held without notice at such date, time and place as the
Board of Directors may determine and fix by resolutions.
Section 3. Special Meetings. Special meetings of the Board of Directors may be held upon call of the President, the Secretary or a majority of the
Board of Directors.
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Section 4. Notice. Written, electronic or oral notice of the date, time and place of all special meetings of the Board of Directors shall be given to each
Director personally, via electronic mail or mailed to his or her residence or usual place of business at least two (2) days prior to the date of the meeting,
provided that any one or more Directors, as to himself or themselves, may waive such notice in writing before or after a meeting or by attendance without
protest at such meeting.
Section 5. Quorum; Voting. Subject to Article VII, Directors holding a majority of the number of directorships shall constitute a quorum. Except as
otherwise provided by law, the Certificate of Incorporation or these Bylaws (including Article VII), all questions shall be decided by vote of majority of the
Directors present at any meeting of the Board of Directors at which a quorum is present.
Section 6. Director Participation in Meeting By Telephone. A Director may participate in a meeting of the Board of Directors by means of conference
telephone or similar communications equipment enabling all Directors participating in the meeting to hear one another, and participation in a meeting
pursuant to this Article V, Section 6 shall constitute presence in person at such meeting.
Section 7. Directors’ Action Without Meeting. Subject to Article VII, if all Directors severally or collectively consent in writing to any action taken or
to be taken by the Corporation, such action shall be as valid as though it has been authorized at a meeting of the Board of Directors. The Secretary of the
Corporation shall file such consent or consents with the minutes of the meeting of the Board of Directors.

ARTICLE VI
OFFICERS
Section 1. Title, Election and Duties. The Board of Directors shall appoint a President, one or more Vice Presidents, a Secretary, a Treasurer and such
other officers, including a Chairman of the Board of Directors and assistant secretaries and assistant treasurers, as the Board of Directors may from time to
time deem appropriate. The duties of the officers of the Corporation shall be such as are specified below and such as usually pertain to such offices, as well
as such as may be prescribed from time to time by the Board of Directors.
Section 2. Chairman of the Board of Directors. The Chairman shall preside at all meetings of the Stockholder and the Board of Directors and shall
perform such other duties as are properly required of him by the Board of Directors.
Section 3. President. Unless otherwise provided by the Board of Directors, the President shall be the chief executive officer of the Corporation. In the
absence of the Chairman or in the event of the Chairman’s liability or refusal to act, the President shall preside at all meetings of the Stockholder and the
Board of Directors. If the President is the chief executive officer of the Corporation, he shall have general and active management of the business of the
Corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect. The President shall also perform such other duties
as are properly required of him by the Board of Directors.
Section 4. Vice President. A Vice President shall act in the place of the President in the event of the absence or incapacity of the President and shall
have such other duties as may from time to time be prescribed by the Board of Directors.
Section 5. Secretary. The Secretary shall keep the minutes of the meetings of the Stockholder and the Board of Directors and shall give notice of all
such meetings as required in these Bylaws. The Secretary shall have custody of such minutes, the seal of the Corporation and the stock certificate records of
the Corporation, except to the extent some other person is authorized to have custody and possession thereof by a resolution by the Board of Directors.
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Section 6. Treasurer. The Treasurer shall keep the fiscal accounts of the Corporation including an account of all moneys received or disbursed.

ARTICLE VII
SEPARATENESS
Section 1. Limitations on the Corporation’s Activities.
a)

The Stockholder shall not, prior to the date which is one year and one day after the date on which its existence is no longer required by
any governmental authority having jurisdiction over the Corporation or any of its subsidiaries (the “Regulatory Release Date”), amend,
alter, change or repeal Article IV, Article V, this Article VII or Article IX without the unanimous written consent of the Board of
Directors (including the Special Independent Director); provided, however, that the Board of Directors may not vote on, or authorize the
taking of, any such action unless there is at least one Special Independent Director appointed pursuant to, and in compliance with, each
of the provisions of these Bylaws and then serving in such capacity. Subject to this Article VII, the Stockholder reserve the right to
amend, alter, change or repeal any provisions contained in these Bylaws in accordance with Article IX.

b)

Until the Regulatory Release Date, the Board of Directors shall cause the Corporation to, and the Corporation shall:
i.

maintain its own separate books and records (including separate financial statements, which need not be audited) and bank
accounts;

ii.

conduct its business in its own name and in a manner that will not mislead others as to its separate identity, strictly comply with
all organizational formalities to maintain its separate existence, and at all times hold itself out to the public and all other Persons
as a legal entity separate from SJW Group and any other Person;

iii.

have a Board of Directors which is not identical to that of SJW Group or any Specified SJW Affiliate;

iv.

file its own tax returns, if any, as may be required under applicable law, to the extent (1) not part of a consolidated group filing a
consolidated return or returns or (2) not treated as a division for tax purposes of another taxpayer, and pay any taxes so required
to be paid under applicable law;

v.

pay its own obligations, indebtedness and liabilities only out of its own funds and assets;

vi.

maintain an arm’s length relationship with SJW Group and the Specified SJW Affiliates;
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vii.

allocate fairly and reasonably, to the extent practical on the basis of actual use or the value of services rendered, any overhead
for shared office space or other overhead expenses;

viii.

correct any known misunderstanding regarding its separate identity;

ix.

maintain adequate capital in light of its contemplated business purpose, transactions and liabilities;

x.

cause its Board of Directors to observe all required corporate formalities under state corporate law;

xi.

act solely in its own name and through its own authorized agents; and

xii.

cause the Directors, Officers, agents and other representatives of the Corporation to act at all times with respect to the
Corporation consistently and in furtherance of the foregoing and in the best interests of the Corporation.

Failure of the Corporation, or the Stockholder or the Board of Directors on behalf of the Corporation, to comply with any of the
foregoing covenants or any other covenants contained in these Bylaws shall not affect the status of the Corporation as a separate legal
entity or the limited liability of the Stockholder or the Directors.
c)

To the fullest extent permitted by law, until the Regulatory Release Date, the Board of Directors shall not cause or permit the
Corporation to, and, without the unanimous written consent of the Board of Directors (including the Special Independent Director), the
Board of Directors shall not be authorized to cause the Corporation to, and the Corporation shall not and shall not permit any Person
acting on its behalf to:
i.

guarantee any obligation of any Person, including any Affiliate, or hold out its credit or assets as being available to satisfy the
obligations of others, other than, in each case, any Affiliate which is a wholly owned subsidiary of the Stockholder;

ii.

except as contemplated by any Intercompany Loan Agreement, incur any indebtedness to SJW Group or any Specified SJW
Affiliate, or incur, create or assume any indebtedness for the benefit of SJW Group or any Specified SJW Affiliate;

iii.

create, assume or suffer to exist any Lien on any of its assets for the benefit of SJW Group or any Specified SJW Affiliate;

iv.

(i) except as contemplated by any Intercompany Loan Agreement, make or permit to remain outstanding any loan or advance to
SJW Group or any Specified SJW Affiliate, or (ii) own or acquire any stock or securities of, SJW Group or any Specified SJW
Affiliate;
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v.

operate or purport to operate as an integrated, single economic unit with respect to SJW Group or any Specified SJW Affiliate;

vi.

seek or obtain credit or incur any obligation to any third party based upon the assets of SJW Group or any Specified SJW
Affiliate or induce any such third party to reasonably rely on the creditworthiness of SJW Group or any Specified SJW
Affiliate;

vii.

commingle its assets with those of SJW Group or any Specified SJW Affiliate in such a way that such assets are not readily
identifiable or distinguishable, in order to ensure that its assets remain readily identifiable and distinguishable from those of
SJW Group or any Specified SJW Affiliate;

viii.

dissolve or liquidate, in whole or in part, consolidate or merge with or into any other Person, change its form of organization,
acquire substantially all the properties or assets of any other Person, or convey or transfer its properties and assets substantially
as an entirety to any Person, other than, in each case, such a transaction involving another wholly owned subsidiary of the
Stockholder;

ix.

institute or participate in proceedings to be adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or
insolvency proceedings against the Corporation, or file a petition seeking, or consent to, reorganization, liquidation or relief
under any applicable federal or state law relating to bankruptcy, insolvency, reorganization or dissolution, or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Corporation or a substantial
part of its property, or make any assignment for the benefit of creditors, or admit in writing its inability to pay its debts generally
as they become due, or take action in furtherance of any such action;

x.

increase or reclassify the capital stock or issue any additional equity interests, other than issuance of additional equity interests
in connection with (A) infusions of equity capital into Connecticut Water Service, Inc. and its subsidiaries that were taken into
account in negotiating the Merger Agreement and (B) maintenance of authorized debt-to-equity ratios established by regulatory
authorities for any of the Corporation’s direct or indirect subsidiaries;

xi.

be named, directly or indirectly, as a contingent beneficiary or loss payee on any insurance policy covering the property of SJW
Group or any Specified SJW Affiliate;

xii.

issue any equity security of any kind, other than issuance of additional equity securities in connection with (A) infusions of
equity capital into the Corporation and its subsidiaries by SJW Group that were taken into account in negotiating the Merger
Agreement and (B) maintenance of authorized debt-to-equity ratios established by regulatory authorities for any of the
Corporation’s direct or indirect subsidiaries;
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d)

xiii.

sell, pledge or dispose of any of its assets for the benefit of any other Person (other than sales, pledges or dispositions to other
wholly owned subsidiaries of the Stockholder);

xiv.

use the stationery, invoices, checks or other business forms of any Person other than itself;

xv.

except for dividends to the Stockholder that are made in accordance with applicable laws and regulations, including but not
limited to Section 33-687 of the Connecticut Business Corporation Act, make any payment, directly or indirectly, to, or for the
account or benefit of, SJW Group or any Specified SJW Affiliate; or

xvi.

form, acquire or hold any subsidiary (whether corporate, partnership, limited liability company or other) other than any
subsidiary the organizational documents of which contain provisions comparable to Article IV, Section 6 and this Article VII
(“Separateness Provisions”); provided, however, that any acquired subsidiary shall amend its organizational documents to
include Separateness Provisions effective upon its acquisition.

Notwithstanding any other provision of these Bylaws and any provision of law that otherwise so empowers the Corporation, the
Stockholder, any Director, any Officer or any other Person, none of the Stockholder, any Director, any Officer or any other Person shall
be authorized or empowered, nor shall they permit the Corporation, without the prior consent of the Stockholder and unanimous written
consent of the Board of Directors (including the Special Independent Director), to take any of the actions set forth above; provided,
however, that the Board of Directors may not vote on, or authorize the taking of, any of the foregoing actions unless there is at least one
Special Independent Director appointed pursuant to, and in compliance with, each of the provisions of these Bylaws and then serving in
such capacity, and any taking or purported taking of any such action that is not in strict compliance with this Article VII shall be void
and of no effect.

Section 2 Certain Definitions.
a)

“Intercompany Loan Agreement” means any intercompany loan agreement by the Corporation with SJW Group (which may include
other Affiliates of the Corporation and SJW Group) that (i) is entered into on arm’s length terms, (ii) provides for the making of
intercompany loans at market rates and (iii) provides that borrowers thereunder must be solvent at the time of borrowing.

b)

“Merger Agreement” means the Second Amended and Restated Agreement and Plan of Merger, dated as of August 5, 2018, by and
among SJW, Hydro Sub, Inc., a Connecticut corporation and a wholly owned subsidiary of SJW, and Connecticut Water Service, Inc., a
Connecticut corporation.
-9-

c)

“SJW Group” means SJW Group, a Delaware corporation.

d)

“Specified SJW Affiliate” means each of SJW Group and each Affiliate of SJW Group that is not SJWNE LLC or a subsidiary thereof.

ARTICLE VIII
SEAL
The corporate seal shall consist of a circular disc with the name of the Corporation and the words “Connecticut” and “Seal” thereon.

ARTICLE IX
AMENDMENTS
Subject to Article VII, these Bylaws may be amended, added to, rescinded or repealed by the affirmative vote of Directors holding a majority of the
authorized directorships or by the affirmative vote of a majority of the voting power of the shares entitled to vote thereon, provided notice of the proposed
change was given in the notice of the meeting, or, in the case of a meeting of the Board of Directors, in a notice given not less than two (2) days prior to the
meeting.

ARTICLE X
FORUM SELECTION
Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by applicable law, the state and
federal courts located within the State of Connecticut shall be the sole and exclusive forum for: (1) any claim that is based upon a violation of a duty owed
under the laws of the State of Connecticut by a current or former director, officer or stockholder of the Corporation in such capacity to the Corporation or
the Corporation’s stockholder; (2) any derivative action or proceeding brought on behalf of the Corporation; (3) any action asserting a claim arising
pursuant to any provision of the Connecticut Business Corporation Act, or the Certificate of Incorporation or these Bylaws; or (4) any action asserting a
claim governed by the internal affairs doctrine that is not included in subsections (1) through (3), inclusive. Any person or entity purchasing or otherwise
acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this
Article X.

ARTICLE XI
REFERENCES
Reference in these Bylaws to a provision of the General Statutes of Connecticut or any provision of Connecticut law set forth in such Statutes is to
such provision of the General Statutes of Connecticut, Revision of 1958, as amended, or the corresponding provision(s) of any subsequent Connecticut law.
Reference in these Bylaws to a provision of the Connecticut Business Corporation Act is to such provision of the codification in the Connecticut General
Statutes of the Connecticut Business Corporation Act, as amended, or the corresponding provision(s) of any subsequent Connecticut law.
-10-
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SJW Group (“SJW”) and its subsidiaries (collectively, the “Company”) Code of Conduct October 9, 2019 Statement of Our Shared Principles I understand that producing a product for human consumption, being a steward of natural resources that will serve the needs of generations to come, and honoring the investments of those who own our Company imposes special obligations of public trust upon me. I understand that the success of our Company is based on a foundation of trust. Our Company will only succeed if we build and maintain trust with customers, stockholders, co-workers, regulators, business partners, communities, and each other. I understand that as an employee of the Company, my actions and attitude have a direct influence on what others think of the Company and its reputation. I will avoid any situation that represents a real or perceived Conflict of Interest. There can be no question that my motives are based solely for the best interest of the Company and its customers, stockholders, regulators, and communities. I understand that I use equipment and facilities provided through the investment of stockholders for the purpose of serving our customers, and it is not acceptable for me to use these resources for personal gain. I understand that I have access to confidential information provided by customers, stockholders and the Company, and I safeguard that information from accidental or inappropriate disclosure. I understand that I have a responsibility as a Company employee to do the “right thing” when it comes to my own actions and to share my concerns when I see or suspect something that could harm customers, co-workers, stockholders, or the communities we serve. Above all, I pledge to conduct my affairs to the highest ethical standard.
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Ethics Decision Tree Not sure? The action may The action may Contact your The action may have serious have serious manager, HR, have serious consequences. consequences. or internal consequences. Don’t do it. Don’t do it. legal counsel Don’t do it. No No No ? Could this Does this Does this adversely impact comply with reflect the customers, Is it legal? Yes Yes Yes Yes Company Company’s stockholder, or Policy? values or co-workers? culture? The action may have serious consequences. ? Don’t do it. ? ? No Not sure? Not sure? Not sure? Contact your Contact your Contact your manager, HR, manager, HR, manager, HR, or internal or internal Would I be or internal legal counsel legal counsel concerned if legal counsel Yes this appeared ? in a news Not sure? headline? The action may Contact your have serious manager, HR, consequences. or internal Don’t do it. legal counsel No Not sure… Would I be if a particular action is a violation of concerned if other the Code of Conduct? ? Yes Company Not sure? employees did Contact your this? The action may This ethics decision tree can be a useful manager, HR, have serious tool when faced with a difficult or internal consequences. legal counsel Don’t do it. question. No Still have questions? Contact your manager, HR, or internal legal counsel. Could this You are not alone when faced with an impact the Company if all ethical or legal question. ? Yes employees did Not sure? this? Contact your The action may manager, HR, have serious internal legal consequences. counsel Don’t do it. No Page | 2 The decision to move forward seems appropriate
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Overview Our Code of Conduct Purpose and Scope – The Company is committed to the highest ethical standards and conducting business with integrity. We are all responsible for protecting the Company and its reputation by conducting ourselves in compliance with the letter and spirit of this Code of Conduct (the “Code”), as well as with all applicable laws, rules, and regulations. Speak up if you have concerns. The obligations outlined in this Code are in addition to existing policies, the employee handbook, employment agreements and other corporate governance documents of the Company. This Code shall be made available to all employees. Managers and supervisors have a special obligation to impress upon each employee the necessity and importance of complying with this Code. Application – This Code applies to all Company employees, officers, and directors. While this Code is specifically written for employees, officers and directors, the Company expects third parties who conduct business on its behalf to also understand and respect these standards and implement their own policies and procedures that are fully consistent with this Code. Penalties – Failure to comply with this Code can have serious consequences for both the person committing the violation and for the Company. Any employee who violates this Code may be subject to sanctions, up to and including termination of employment, and legal action by the Company. Board Responsibility and Waiver – The Board of Directors of SJW has adopted this Code and has the authority to amend or waive this Code. This Code is important to us. In rare circumstances, the General Counsel of SJW may determine it is appropriate to waive a portion of the Code. Waivers of this Code of Conduct for officers and directors may be made only by the Board of Directors or the Audit Committee, and any waivers or amendments will be promptly disclosed publicly on SJW’s website as required by applicable laws.
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Government and Regulatory Agencies who oversee our business Regulatory Compliance – The Company operates as a highly regulated business, and we are responsible for complying with the laws, rules, and regulations of numerous local, state, and federal agencies. Environmental, health and safety and water quality regulations are complex and change frequently. The Company is committed to operating in compliance with all applicable laws, rules, and regulations, and provides training and communications to employees regarding these laws, rules, and regulations. Employees should be knowledgeable about the legal and regulatory requirements that pertain to their job and generally as they pertain to the Company. Employees should also be knowledgeable about the Company’s and their department’s policies and procedures to assure compliance. You are required to immediately report actual or suspected violations of applicable laws, rules, or regulations or potentially harmful/dangerous conditions to a supervisor, Company officer, or the Company’s internal legal counsel. If you are uncomfortable speaking with one of these persons, or you have already shared a concern and feel it is not being addressed appropriately, raise the issue to the Chair of the Audit Committee. If your report is about misconduct of the Company’s preparation of financial statements, audit, or disclosure of financial statements, the Chair of the Audit Committee will be advised of the matter to be investigated. See page __ of this Code of Conduct for detailed information on how to report concerns. Regulatory Agency Investigations, Inspections, Hold Notices, and Requests for Information – We cooperate with all government investigations, inspections, notices to preserve information and requests for information per Company policies related to legal holds. Refer all public requests for information and inquiries from government and regulatory agencies to the Company’s internal legal counsel. During an inspection or after receiving a legal hold notice you should never: ï,· conceal,
destroy, or alter Company physical or electronic documents; ï,· lie or make misleading statements; and/or ï,· cause or attempt to cause another employee to fail to provide accurate information. In the event the Company undergoes an internal or federal investigation, any employee who cooperates will not suffer adverse consequences. It takes courage to speak up with good faith concerns and the Company has a zero-tolerance policy for retaliation.
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Customers who receive our service The Company is committed to a high standard of water quality, customer service and customer satisfaction. Employees have an obligation to consider customers in all of our activities and to work to ensure that their needs are met. In dealing with customers, employees are expected to: ï,· Demonstrate that the Company is committed to providing a high quality of service in an efficient manner; ï,· Apply our customer policies, practices and programs in a fair, equitable and nondiscriminatory manner; ï,· Respond to customer inquiries and requests in a prompt, courteous and accurate manner; and ï,· Avoid any action that will endanger the health or safety of the public, and promptly correct and report any unsafe condition or hazard.
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Stockholders who own our business As a U.S. public company, we all must comply with U.S. securities laws. We are expected to provide accurate and timely information about our business to our investors, the media, and the general public. The release of information to our investors is handled by the Executive Leadership Team. Inquiries should be referred immediately to the CFO of SJW, the Chief Administrative Officer of SJW, or the General Counsel of SJW. The Company has established and communicated policies including the Insider Trading Policy and Disclosure Policy governing the disclosure and use of the confidential information of the Company and its customers, clients, licensors and vendors. The Insider Trading Policy provides, among other things, that if you possess material, nonpublic information, you may not buy or sell SJW securities or share such information to anyone who is likely to use that information in purchasing or selling securities of the Company. Information is “material” if a reasonable investor would consider it important in deciding whether to buy or sell that company’s securities. Information is “nonpublic” if it has not been broadly communicated to the public. If an employee is uncertain as to whether they may buy or sell SJW securities or share information, they should consult the Company’s internal legal counsel. Trading SJW stock or the stock of any other company based on insider information not only breaks trust with our investors and the public, but is also illegal, violates Company policy, and is unfair to other investors. Financial Accounting – The Company’s books, records, and accounts must accurately and fairly reflect the Company’s transactions and financial health. As a public company, SJW has various reporting requirements and can face severe penalties for not maintaining accurate books and records. Therefore, the Company has established a system of internal controls to ensure our compliance with these requirements. While the President/CEO of SJW and CFO of SJW certify the quality and accuracy of
our financial statements quarterly and annually, it is every employee’s responsibility to abide by these internal controls. Even if you are not directly responsible for the preparation of financial reports, you are responsible for ensuring that relevant events and facts in your area of responsibility are timely communicated when requested by the appropriate Company personnel. Such controls, in the form of procedures, are communicated to employees, and if you have a question on any procedure within your department, please discuss it with your supervisor or a Company officer. Company Records – Company records shall be maintained at all times in compliance with applicable laws and regulations and in accordance with the Company’s policies, including its records retention policies. All records and information in all formats (paper, electronic or otherwise) must be immediately identified, preserved, retained and kept accessible when required for legal or audit circumstances. Destruction or alteration of records and information
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under a legal hold is strictly prohibited and subject to disciplinary actions including termination. Third-parties and record custodians who possess company records and information are responsible for compliance with this policy.
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Third Parties with whom we interact Antitrust Laws – The Company will compete vigorously but fairly in its non-regulated activities and will comply with all applicable antitrust laws and regulations. Antitrust laws prohibit agreements or actions that may restrain trade or reduce competition. Employees are strictly forbidden from entering into any formal or informal agreements with competitors, written or verbal, to (1) fix or control prices or terms, (2) boycott certain suppliers or customers, (3) allocate products, territories, or markets, or (4) limit the production or sale of products in any market. Failure to comply with antitrust or competition laws could result in heavy fines and imprisonment. These laws are complex and employees should always seek guidance from the General Counsel of SJW, the CFO of SJW, or the Chair of the Audit Committee of the Company with regard to any transaction that may have antitrust implications. Fair Dealings – We should all deal fairly with the Company’s customers, suppliers, competitors, and our colleagues. No one should take advantage of people or situations through manipulation, concealment, abuse of privileged information, misrepresentation of material facts, or any other unfair dealing practice.
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Colleagues with whom we serve Diversity and Equal Opportunity Employment – The Company’s success is based on diversity, different ideas, and the individual skills of its employees. Diversity offers an increased variety of viewpoints and perspectives, allows for better problem solving, and contributes to the Company’s overall effectiveness. You are expected to respect diversity and foster an atmosphere of trust, fairness, openness, and candor. We place high value on a tolerant, respectful and fair working atmosphere, both internally as well as with our business partners. The Company does not tolerate any form of discrimination, bullying, sexual harassment, insult, or physical abuse. Reports of such conduct will be promptly investigated. Employees may not discriminate against or harass any person based on their race, color, ethnicity, national origin, gender, religion, sexual orientation, gender identity, marital status, or disability, or any other characteristic protected by applicable laws. In all Company operations and employment practices we comply with applicable laws governing equal employment to recruit, hire, train, and advance the most qualified candidates, regardless of personal characteristics. Making employment decisions based on any personal characteristics is always against Company policies and is illegal. Safety and Security – The Company has an unwavering commitment to ensuring that our employees work in a safe and secure environment. In order to achieve this goal, employees must comply with all applicable laws and relevant industry standards of practice concerning the protection of health, safety, and security of our employees in the workplace and other persons affected by our business activities. Employees should take immediate action, regardless of their role, if they see or perceive a situation that could put others at risk.
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Protecting Our Reputation Employee Participation in the Political Process – The Company supports employees’ rights to participate in government activities and the political process but needs to ensure that such activities do not create a conflict or an appearance of a conflict of interest. ï,· To avoid any suggestion of an indirect corporate contribution to a candidate, an employee may not work on behalf of a candidate’s campaign during working hours or at any time use Company facilities or property for that purpose. ï,· The Company will not reimburse employees for financial or personal time contributed to political campaigns. ï,· An employee accepting public office or serving on a public body acts as an individual, not as a representative of the Company. ï,· Employees may not lobby, give gifts, or otherwise try to influence the actions of government officials regarding legislation or other policy decisions on matters relating to Company business unless the action is approved in advance by the General Counsel of SJW. Employees must exercise good judgment in relationships with government officials and employees. It is important that we not place these officials or the Company in compromising positions. Even the appearance of a conflict of interest may reflect adversely upon the official and the Company. Corporate Participation in the Political Process – The Company is committed to operating in compliance with the applicable laws and regulations around campaign contributions. State, local, and federal campaign contribution regulations can be complex, individualized, and vary by jurisdiction. The Company provides resources for employees regarding the requirements when acting on behalf of the Company. The statements below provide high-level guidance to employees and are not intended to provide an all-inclusive list of the regulations that may apply. Due to the complex and individualize nature, all Company employees MUST contact the Company’s internal legal counsel, before making any campaign contributions on behalf of the Company to
ensure that such gifts are being given in compliance with applicable law and Company policy. The Company, with respect to the nomination or election of candidates to public office, will be nonpartisan. However, in pursuit of its legitimate business interests, the Company may support, contribute to or take positions as to the nomination or election of individual candidates to political office or in support of other political causes in furtherance of the Company’s goals in the United States where consistent with applicable law. The Company may also support other organizations (e.g., Chamber of Commerce) in the exercise of political participation, consistent with all legal requirements.
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To the extent permitted by law and in furtherance of the Company’s goals, corporate funds, properties or services may be contributed or used directly or indirectly for the purpose of influencing the nomination or election of a candidate to public office or in support of other political causes in furtherance of the Company’s goals. Where not permitted by law, this guideline prohibits the contribution of Company funds to political candidates, committees, and parties, or other forms of direct or indirect assistance or support, such as the use of Company meeting rooms, automobiles, computer or mailing services, or loans of Company personnel.
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Business Practices Employees have an ethical and legal responsibility to act in the best interest of the Company at all times. It is the policy of SJW to require its employees, officers, and directors at all times to observe honest and ethical conduct including the avoidance of conflicts of interest. The Company prohibits fraud, embezzlement, forgery, misappropriation, falsification, and other similar conduct that is conducted to obtain an advantageous situation for oneself, for someone else or for the Company, or to avoid an obligation or responsibility. Conflict of Interest – A conflict of interest may happen anytime something you do outside of the workplace interferes or is in conflict with the work you do for the Company. Even the perception of a conflict of interest can cause harm to the Company. Anything that presents a conflict of interest for an employee may also present a conflict of interest for their immediate family. This policy does not intend to arbitrarily restrict employees from engaging in personal activities. Its purpose is to ensure employees understand how their conduct—or even the appearance of their conduct—could cause reputational or legal harm to the Company. If an employee discovers that a personal activity, investment, interest or association could compromise—or even appear to compromise—their objectivity or ability to make impartial business decisions, the employee must disclose it immediately to the Company’s internal legal counsel or CFO of SJW. Also see the section below titled Disclosure of Potential Conflicts of Interest. Many conflicts of interest can easily be avoided or addressed if they are promptly disclosed and properly managed as provided below.
Company’s internal legal counsel or CFO of SJW any financial interest that you or your immediate family has in the Company’s suppliers, customers, or competitors. ï,· Transactions Involving the Company – A conflict may exist when an employee, officer, director or immediate family member engages in a transaction with the Company, other than purchase of water-related or other services generally provided by the Company on terms otherwise available to the public or all employees. Similarly, if an employee, officer, director or immediate family member has an interest in, or material relationship with, any entity that enters into a transaction with the Company, other than purchase of water-related or other services generally provided by the Company on terms otherwise available to the public, a conflict may exist. Transactions would include the sale,
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Following are possible conflict of interest situations: ï,· Personal business relationships – Personal business relationships should not influence the decisions you make for the Company.

Nominal ownership of common stock of a publicly owned corporation will not by itself be considered a conflict and need not be disclosed. You are required to promptly disclose to the

purchase, lease or rental of any property or other asset, employment or the rendition of services, the award or a contract or subcontract. You are required to promptly disclose any such proposed transaction involving the Company in writing to the Company’s internal legal counsel or the CFO of SJW prior to entering into such transaction. ï,· Organizational relationships – If you or an immediate member of your family serves as a director, officer, or consultant with any company that does business with us or is actively seeking employment or directorships with any company that does business with us, or if you or a family member is affiliated with a company actively seeking to do business with the Company, you are required to promptly disclose these circumstances in writing to the Company’s internal legal counsel or the CFO of SJW even if you receive no money for your services. ï,· Outside employment – Outside employment or business activity must not conflict or appear to conflict with the employee’s ability to perform his or her work at the Company. Such employment or business activity should not utilize Company time or property or proprietary knowledge to create a conflict of interest. Do not accept outside employment with our competitors, suppliers, or any business, including a self-owned business, that poses a conflict of interest with the Company. You are required to promptly disclose in writing to the Company’s internal legal counsel or CFO of SJW all outside employment. ï,· Business Opportunities – An employee, officer or a director shall not personally, or for any other person or outside organization, appropriate or use any benefit or opportunity that comes to his or her knowledge in the course of employment or service for the Company without the prior approval of his or her supervisor or in the case of the CEO of SJW or a director, the approval of the Audit Committee. Employees should never accept money, gifts, or services that would appear to undermine or influence good business judgment or accept anything that could be construed
as an attempt to influence the performance of duties or to favor a supplier, customer, or competitor. The following examples and guidelines are provided: Money – No employee may solicit or accept any cash, tip or compensation in conjunction with services provided or acquired on behalf of the Company. Gifts – A conflict may exist when an employee accepts a gift from a competitor, customer, or other party having a business relationship with the Company. Gifts include any gratuitous service, loan, discount, money, paid trip or travel arrangement, entertainment or any article of value. You, or a member of your immediate family, may not accept a gift from a contractor, vendor, consultant, customer or similar business contact doing business with or seeking to do business with the Company unless all six of the following conditions are met: ï,· The value of the item must be less than $500, and the value of all gifts from one business contact to such employee, officer or director during a 12-month period must not exceed $1,000. A gift that exceeds either value must be approved by the Company’s General Counsel of SJW or CFO of SJW. A gift that exceeds either value to the General Counsel or CFO of SJW must be approved by SJW’s President or CEO and any such gift to the President or CEO of SJW or any director must be approved by the Chair of the Audit Committee;
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ï,· The item is customary, consistent with local and business customs and does not create any appearance of impropriety; ï,· The item imposes no sense of obligation on the receiver; ï,· The item results in no special or favored treatment; ï,· The item could not be considered extravagant, excessive, or too frequent considering all of the circumstances, including your ability to reciprocate at company expense; and ï,· The item is not concealed in any way. If circumstances make it appropriate to accept a gift that exceeds either value threshold, the officer or Audit Committee Chair granting approval must provide a written report to the Company’s internal legal counsel including the following information: ï,· The identities of the giver and recipient of the gift; ï,· The date the officer or Audit Committee Chair approved the gifts; ï,· Brief description of the gift; ï,· The business reason for the gift; and ï,· An estimated value of the gift. Disclosure of Potential Conflicts of Interest – The possible conflicts of interest noted above are examples and are not all inclusive. If you have any questions about whether a relationship, transaction, action, or activity presents a conflict of interest, you should consult with the Company’s internal legal counsel or the CFO of SJW. Prior to engaging in any relationship, transaction, action, or activity that may be a potential conflict of interest or that has the appearance of a conflict of interest: ï,· an employee must report it to the Company’s internal legal counsel or the CFO of SJW; ï,· an officer, other than the CEO of SJW, must report it to the his or her supervisor; and ï,· the CEO of SJW or any director must report it to the Audit Committee Possible conflict of interest matters, involving executive officers or board members, will be reviewed during the annual proxy process by the Company’s internal legal counsel who will refer any questionable matter to the Audit Committee or the independent members of the Board of Directors for a determination.
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Prohibition of Gifts to Public Officials and State Employees The Company will lawfully develop and maintain good relationships and effective communication with all levels of government. All contacts with government personnel must be maintained as arms-length business relationships and should avoid even the appearance of a conflict of interest. Employees are prohibited from making direct or indirect payments to government officials or personnel, other than in an official capacity consistent with applicable legal requirements and ethical business practices. This prohibition applies not only to payments and expenditures by the Company but also to those made on its behalf by employees, agents or other representatives. Indirect payments include the use of any Company property, services or personnel. Entertainment of government officials and legislators should be conducted within the bounds of applicable laws and business ethics and never under circumstances that might suggest a compromise of the impartiality of such persons or raise questions about their integrity or the motives of the Company. While there are exceptions to the general ban on gifts to state and federal public officials, they are very specific. Accordingly, all employees MUST contact the Company’s internal legal counsel, before giving any gifts to any public official or state/federal employee to ensure that such gifts are being given in compliance with local laws.
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Safeguarding our Assets physical and informational assets Company Assets – All employees must protect the Company’s assets and ensure their efficient use. Employees must also protect our assets of Company time, information systems, and proprietary and confidential information. Theft, carelessness, and waste are prohibited, and any suspected incident of fraud or theft should be immediately reported for investigation. SJW assets may only be used for business purposes. Occasional private use is permitted if it does not conflict with the Company’s interests, for example, through excessive wear and tear, the creation of security risks or other disadvantages for SJW. In the event of any doubt, you should obtain an explicit authorization from your supervisor. Confidential Information – Company information, including among other things, financial data, mergers/acquisitions, business processes and procedures, computer programs, trade secrets, wage and salary information, customer information, employee information, and other information and developments not released to the general public (“Confidential Information”), must be used solely for Company purposes and never for personal gain or otherwise. Confidential Information must not be shared with anyone outside of the Company unless they have a legitimate need to know based on their business with us. Employees, both during employment and after, who have access to Confidential Information must protect that information from disclosure. Additionally, employees who have access to Confidential Information shall not reveal the source or content of such information to individuals within the Company, except as necessary for business purposes and in accordance with this policy. The Company works with many third parties’ confidential, proprietary, and personally identifiable information, such as that of customers, suppliers, subcontractors, licensors, and other affiliates. Misappropriating or allowing unauthorized disclosure of third parties’ information can jeopardize the Company’s business relationships
and expose the Company and employees to significant legal and financial risk. Employees shall not disclose any Confidential Information or anything relating to such Confidential Information to any third party without the prior written consent of the Company, except as strictly necessary to perform work required by the Company. In the event the Company agrees to such disclosure to a third party, the employee shall obtain a signed confidentiality agreement from such third party, in the form provided by the
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Company or other form approved by the Company, prior to disclosing the Confidential Information. This statement is intended to alert employees to the need for discretion at all times and is not intended to inhibit normal business communications. Employees are not prevented from sharing their own personnel information, or authorizing disclosure of their own personnel information by others, including for purposes of concerted activity under Section 7 of the National Labor Relations Act. There are limited exceptions to when an employee may permissibly share confidential information, such as in the course of a government or regulatory investigation or in litigation. Questions or concerns regarding the disclosure of confidential information should be directed to the Company’s internal legal counsel.
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Code of Conduct Violations, Misconduct, and Reporting Each employee has a responsibility to report any activity which appears to violate laws and regulations, including but not limited to violations and misconduct related to the preparation, issuance, and disclosure of financial information, accounting or audit matters, policies, commitments made to state regulatory entities, and this Code of Conduct. Many laws and regulations to which the Company is subject are complex and their application to the Company and its activities may be uncertain. Legal questions about proposed activities should be brought to the attention of the Company’s internal legal counsel, the CFO of SJW or the Chair of the Audit Committee, for analysis and guidance. When reporting a violation, please provide the time, location, names of people involved, and other details so that the matter can be adequately investigated. Employees can anonymously report possible violations; however, providing your identity will allow legal counsel to contact you if further information is needed to conduct an investigation. Your information will be disclosed only to those who need it to resolve the issue, and you will be afforded the maximum possible confidentiality consistent with enforcing the Code. You are expected to fully cooperate with any investigation conducted pursuant to a suspected violation of the Code. To report a violation, you may call or send a confidential note to: Suzy Papazian – (408) 279-7961 General Counsel and Corporate Secretary of SJW Group 110 West Taylor Street San Jose, CA 95110 or James Lynch – (408) 279-7966 CFO and Treasurer of SJW Group 110 West Taylor Street San Jose, CA 95110 Or you may anonymously contact the Company’s toll-free Ethics Line at 1-888-883-1499 or access it via the internet (link to English here and Spanish here) set forth in the Whistleblower Policy. Reports can be submitted 24 hours per day, seven days per week. This hotline and website is a free, independently-hosted platform outside the Company.
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Prohibition Against Retaliation – The Company strictly prohibits retaliation and/or retribution against any person who in good faith reports an ethical concern or violation of the Code of Conduct, even if the report subsequently turns out to have been unjustified. Discouraging other employees from making a good faith report is prohibited and could result in disciplinary action. If you know of or suspect that retaliation has occurred or is occurring, you should report it. False Accusations – Anyone who uses the Code of Conduct to knowingly spread falsehoods, threaten others, or damage another person’s reputation will be subject to disciplinary action up to and including termination. Honest reporting does not mean that you must be right about the allegation when raising a concern; it just means that you believe in good faith that the information provided is accurate.
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Whistleblower Policy The Company expects ethical and legal conduct from all of its officers, directors and employees. Any employee, officer or director who believes that there has been conduct which is or might be (1) a violation of law or SJW Group’s Code of Conduct (“Code of Conduct”), including any questionable accounting or auditing matters, or (2) breach of the commitments to (i) the Connecticut Public Utilities Regulatory Authority (“PURA”) set forth in paragraphs 45-52 of the CTWS/SJW Merger Commitments or (ii) to the Maine Public Utilities Commission (“MPUC”) in paragraphs 7-11 in part III of the Stipulation of The Maine Water Company and the Office of the Public Advocate, which commitments promote local control of Connecticut Water Company, Avon Water Company, Heritage Village Water Company and The Maine Water Company (“Local Control Commitments”), may bring the matter to the attention of his or her immediate supervisor, Suzy Papazian, General Counsel and Corporate Secretary of SJW Group, or James P. Lynch, Chief Financial Officer and Treasurer of SJW Group, if appropriate. Employees, officers and directors should also feel free to report any violation or breach to Douglas R. King, the Chair of the Audit Committee by calling SJW’s toll free hotline. SJW’s reputation is extremely important, and all reported violations or breaches will be carefully investigated and appropriate action taken. Retaliation against an employee who in good faith reports truthful information about a violation of law or the Code of Conduct or a breach of the Local Control Commitments is prohibited. If a reporting employee wishes to disclose his or her identity, the employee may do so. Confidentiality of the employee submitting the report will be maintained to the fullest extent possible, consistent with the need to conduct an adequate investigation.
including any questionable accounting or auditing matter, on a confidential and anonymous basis by calling SJW’s toll free hotline at 1-888-883-1499 or via the internet (link to English here and Spanish here). Please include enough information so that the matter can be adequately investigated, or a method by which the Chair of the Audit Committee can contact you for further details. The Chair of the Audit Committee will share any reports regarding breaches of the Local Control Commitments with the full Audit Committee. To the extent any breach of the Local Control Commitments is verified, the Audit Committee shall, or shall cause the SJW Group subsidiary to, notify, as applicable, (i) the Connecticut Department of Energy and Environmental Protection, Connecticut Office of Consumer Counsel and PURA and/or (ii) Maine Office of Public Advocate and MPUC in accordance with the reporting commitments to PURA and MPUC. In addition, the office of the Attorney General for the State of California maintains a whistleblower hotline to receive calls from persons who have information regarding possible violations of state or federal statutes, rules or regulations, or violations of fiduciary responsibility by a corporation to its stockholders, investors or employees. The Attorney General will refer calls received on the whistleblower hotline to the appropriate government authority for review and possible investigation. During the initial review, the Attorney General or appropriate government agency is required to hold in confidence information disclosed through the
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If you are concerned about being identified as a whistleblower, you may report a violation of law or the Code of Conduct or a breach of the Local Control Commitments,

whistleblower hotline, including the identity of the caller disclosing the information and the employer identified by the caller. The Attorney General’s Whistleblower Hotline is 800-952-5225 (for California residents) or 916-210-6276 (for out-of-state residents). Written complaints may be filed with the Attorney General’s Office by writing to P.O. Box 944255, Sacramento, CA 94244-2550, or by using the online form available at http://oag.ca.gov/consumers/general
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Responsibility Statement By acknowledging this document, I state that I have received and read the Code of Conduct of SJW Group and its subsidiaries (the “Code of Conduct”). As such, I understand its contents and accept my responsibility for acting in accordance with the letter and spirit of the Code of Conduct. I understand that it is my responsibility to seek guidance from my supervisor or internal legal counsel if I do not understand any policy contained in this Code, or if I need guidance regarding the interaction of this Code with other Company policies or any applicable law. I also understand that if I have or come to have any conflict of interest as described in this Code of Conduct, I am obligated to promptly disclose such conflict of interest in writing to internal legal counsel or the CFO of SJW Group.
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Exhibit 99.1

SJW GROUP AND CONNECTICUT WATER COMPLETE COMBINATION TO
CREATE LEADING PURE PLAY WATER AND WASTEWATER UTILITY
Creates Third Largest Investor-Owned Pure Water and Wastewater Utility Based on Rate Base in United States with Financial Strength, Geographic
Diversity and Scale
Combined Company Positioned to Deliver Significant Benefits to Customers and Communities, Invest in Infrastructure and Create Sustainable Customer
and Shareholder Value
San Jose, CA and Clinton, CT – October 9, 2019 – SJW Group (NYSE: SJW) (“SJW Group”) and Connecticut Water Service, Inc. (“Connecticut Water”)
today announced the close of their merger. The combined company, SJW Group, is the third-largest investor-owned pure play water and wastewater utility
based on rate base in the United States, serving nearly 1.5 million people across California, Connecticut, Maine and Texas. In connection with the closing of
the transaction, Connecticut Water is now a wholly owned subsidiary of SJW Group, and Connecticut Water’s common shares have ceased trading on the
NASDAQ stock exchange.
“As a leading national water and wastewater utility, we are well positioned to deliver significant benefits to all of our stakeholders, including shareholders,
customers, employees and the local communities we serve,” said Eric W. Thornburg, Chairman, President and Chief Executive Officer of SJW Group.
“This transformative combination provides us with the financial strength, geographic and regulatory diversity and increased scale that we believe will
enable growth and create sustainable shareholder value. We will have greater capacity to invest in infrastructure, enhanced technical resources to provide
high quality water and wastewater service to customers and communities and additional career growth opportunities for our employees. We will also
continue to focus on local communities through corporate involvement and by supporting employee engagement.”
“This transaction brings together employees from two companies who share a passion for water and wastewater service, for being good corporate citizens
and for preserving natural resources to sustainably serve current and future customers,” said David Benoit, President of Connecticut Water. “We will have
the benefits of national scale while maintaining the experienced local leadership teams and employees to meet our customers’ needs. Our new team of 700+
local water professionals, led by a seasoned industry leadership team, is a powerful combination that will focus on serving customers and communities,
driving long-term growth and delivering on our comprehensive set of commitments to all our stakeholders.”
Richard Knowlton, President of Maine Water, an operating subsidiary of Connecticut Water, added, “The team of professionals at Maine Water is excited to
join SJW Group to realize the benefits of national scale while maintaining our local teams and focus on service. Our commitment to serve customers and
communities in Maine is reinforced by the financial strength, geographic diversity and scale of the combined organization. This will allow us to continue to
invest in Maine Water’s infrastructure to improve reliability and service of our water systems, support local communities, and help us deliver efficient
systems, new technologies and share best practices to enhance service.”

SIGNIFICANT BENEFITS
The close of the transaction provides the following significant benefits:
•

A robust balance sheet that enhances SJW Group’s financial flexibility to increase sustained growth in its operating utilities’ rate bases,
continue necessary investments in all of its water systems and create a stronger, more stable utility enterprise with greater diversification and
continued strong operating cash flow and dividends;

•

An attractive, stable and higher earnings growth profile for the combined company, with expected high single-digit percentage earnings per
share (EPS) accretion in 2021 after a neutral to slightly dilutive EPS impact in 2020 (excluding one-time transaction costs);

•

Enhanced service to customers and communities throughout the combined organization from the sharing of best practices, operational
expertise and more extensive resources;

•

Continued commitments to environmental stewardship and sustainability, with an effort to further reduce the companies’ environmental
footprint; and

•

Ongoing support of local service communities, through economic development with continued investments in growth, safety and reliability.

The completion of the transaction follows the satisfaction of all customary closing conditions, including having received approval of the merger by
Connecticut Water’s shareholders, and regulatory approval by the Connecticut Public Utilities Regulatory Authority and the Maine Public Utilities
Commission.
ORGANIZATIONAL STRUCTURE
SJW Group will maintain its headquarters in San Jose, California, with its New England regional headquarters in Clinton, Connecticut. The parent company
of the Connecticut and Maine utility operating subsidiaries will retain the name of Connecticut Water Service, Inc.
Each of the regional utility operating subsidiaries – San Jose Water Company in California; Connecticut Water Company, Avon Water Company, and
Heritage Village Water Company in Connecticut; Maine Water Company in Maine; and SJWTX, Inc. (dba Canyon Lake Water Service Company) in Texas
– will continue to serve customers under their existing brand names with their local employee teams at their existing operating centers.
Eric W. Thornburg is Chairman, President and Chief Executive Officer of SJW Group and Chairman and Chief Executive officer of San Jose Water
Company and SJWTX. David Benoit serves as President of Connecticut Water and the Connecticut utilities. Richard Knowlton is President of the Maine
Water, Andy Gere serves as President and Chief Operating Officer of San Jose Water Company and Tom Hodge is President of Canyon Lake Water Service
Company.
About SJW Group
SJW Group (NYSE: SJW) is the third largest investor-owned pure play water and wastewater utility based on rate base in the United States, providing lifesaving and high-quality water service to nearly 1.5 million people. SJW Group’s locally led and operated water utilities – San Jose Water Company in
California; Connecticut Water Company, Avon Water Company and Heritage Village Water Company in Connecticut; Maine Water Company in Maine;
and SJWTX, Inc. (dba Canyon Lake Water Service Company) in Texas – possess the financial strength, operational expertise and technological innovation
to safeguard the environment, deliver outstanding service to customers and provide opportunities to employees. SJW Group remains focused on investing in
its operations, remaining actively engaged in its local communities and delivering continued sustainable value to its shareholders. For more information
about SJW Group, please visit sjwgroup.com.

Forward-Looking Statements
This release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended. Some of these
forward-looking statements can be identified by the use of forward-looking words such as “believes,” “expects,” “may,” “will,” “should,” “seeks,”
“approximately,” “intends,” “plans,” “estimates,” “projects,” “strategy,” or “anticipates,” or the negative of those words or other comparable terminology.
The accuracy of such statements is subject to a number of risks, uncertainties and assumptions including, but not limited to, the following factors: (1) the
risk that the benefits expected from the merger of SJW Group and Connecticut Water (the “Merger”) will not be realized; (2) the risk that the integration of
Connecticut Water will be more difficult, time-consuming or expensive than anticipated; (3) the effect of water, utility, environmental and other
governmental policies and regulations, including actions concerning rates, authorized return on equity, authorized debt-to-equity ratios, capital expenditures
and other decisions; (4) the outcome of the California Public Utilities Commission’s investigation into the Merger; (5) litigation, including litigation relating
to the Merger; (6) changes in demand for water and other products and services; (7) unanticipated weather conditions; (8) climate change and the effects
thereof; (9) catastrophic events such as fires, earthquakes, explosions, floods, ice storms, tornadoes, terrorist acts, physical attacks, cyber-attacks, or other
similar occurrences that could adversely affect our facilities, operations, financial condition, results of operations and reputation; (10) unexpected costs,
charges or expenses resulting from the Merger; (11) our ability to successfully evaluate investments in new business and growth initiatives; (12) the risk of
work stoppages, strikes and other labor-related actions; (13) changes in general economic, political, business and financial market conditions; (14) the
ability to obtain financing on favorable terms, which can be affected by various factors, including credit ratings, changes in interest rates, compliance with
regulatory requirements, compliance with the terms and conditions of our outstanding indebtedness, and general market and economic conditions; and
(15) legislative and economic developments.
In addition, actual results are subject to other risks and uncertainties that relate more broadly to our overall business, including those more fully described in
our filings with the SEC, including our Form 10-K for the year ended December 31, 2018 and our Form 10-Q for the quarter ended June 30, 2019. Forwardlooking statements are not guarantees of performance, and speak only as of the date made, and we undertake no obligation to update or revise any forwardlooking statements except as required by law.
Contacts
Investors
Andrew Walters, SJW Group
Chief Administrative Officer
408-279-7818, andrew.walters@sjwater.com
Media – California and Texas
Abernathy MacGregor
Nazan Riahei, 213-630-6550, nkr@abmac.com
Media – New England
Daniel J. Meaney, APR
Director, Corporate Communications, Connecticut Water Service, Inc.
860-664-6016, dmeaney@ctwater.com

