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Approximate date of commencement of proposed sale to the public: 

From time to time after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.   x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.   ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Yes x Accelerated filer ¨
Non-accelerated filer ¨
(Do not check if a smaller
reporting company)

Smaller reporting company ¨

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

Explanatory Note:

On April 4, 2011, PICO Holdings, Inc. (the “Company”) filed a Registration Statement on Form S-3 (Reg. No.
333-173279) (the “Registration Statement”) and paid the full filing fee for the $400,000,000 of securities registered
thereunder. The Registration Statement was automatically effective pursuant to General Instruction I.D. of Form S-3.
At the time of filing the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2011, the
Company did not satisfy the market capitalization requirements to remain a well-known seasoned issuer, and the
Company filed a post-effective amendment to convert the Registration Statement to a Form S-3 that is not
automatically effective. This post-effective amendment is being filed to update the disclosure in the Registration
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Statement, including previously omitted information.

PROSPECTUS

PICO Holdings, Inc.

Common Stock, Preferred Stock, Debt Securities,

Warrants, Purchase Contracts, and Units

$400,000,000

We may from time to time offer and sell any combination of common stock, preferred stock, debt securities, warrants,
purchase contracts, or units described in this prospectus in one or more offerings.  Certain selling shareholders to be
identified in a prospectus supplement may also offer and sell shares of our common stock from time to time, in
amounts, at prices and on terms that will be determined at the time the securities are offered.  This prospectus provides
a general description of the securities we may offer and sell.  Each time we offer and sell securities we will provide
specific terms of the securities offered in a supplement to this prospectus.  The prospectus supplement may also add,
update or change information contained in this prospectus.  We will not receive any of the proceeds from the sale of
shares of our common stock by the selling shareholders.

The securities may be offered and sold by us or selling shareholders to or through one or more underwriters, dealers or
agents or directly to purchasers on a continuous or delayed basis.  See the “Plan of Distribution” section beginning on
page 26 of this prospectus.

Our common stock is currently listed on the NASDAQ Global Market under the symbol “PICO.”  On June 15, 2012, the
closing price of our common stock on the NASDAQ Global Market was $22.24.

You should rely only on the information contained or incorporated by reference in this prospectus.  We have not
authorized any other person to provide you with different information.

Investing in these securities involves risks.  See the “Risk Factors” section beginning on page 6 of this prospectus.

Neither the United States Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus.  Any representation to the
contrary is a criminal offense.

This prospectus is dated June 15, 2012
.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission (“SEC”) utilizing a “shelf” registration process.  Under this shelf process, we may offer and sell
any combination of the securities described in this prospectus and the selling shareholders may offer and sell shares of
common stock in one or more offerings.  This prospectus provides you with a general description of the securities we
may offer and sell.  Each time we or the selling shareholders sell securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering.  The prospectus supplement may also add,
update or change information contained in this prospectus.  You should read carefully both this prospectus and any
prospectus supplement together with additional information described under the headings “Where You Can Find More
Information” and “Incorporation of Information by Reference.”

We have not authorized any dealer, salesperson or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus and any accompanying supplement to this
prospectus.  You must not rely upon any information or representation not contained or incorporated by reference in
this prospectus or any accompanying prospectus supplement.  This prospectus and any accompanying supplement to
this prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and any accompanying supplement to this prospectus
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction.  You should not assume that the information contained
in this prospectus and the accompanying prospectus supplement is accurate on any date subsequent to the date set
forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying
prospectus supplement is delivered or securities sold on a later date.

FORWARD-LOOKING STATEMENTS

This prospectus contains “forward-looking statements,” as defined in the Private Securities Litigation Reform Act of
1995, regarding our business, financial condition, results of operations, and prospects, including, without limitation,
statements about our expectations, beliefs, intentions, anticipated developments, and other information concerning
future matters.  Words such as “may,” “will,” “could,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” and
similar expressions or variations of such words are intended to identify forward-looking statements, but are not the
exclusive means of identifying forward-looking statements in this prospectus.

Although forward-looking statements in this prospectus reflect the good faith judgment of our management, such
statements can only be based on current expectations and assumptions and are not guarantees of future
performance.  Consequently, forward-looking statements are inherently subject to risk and uncertainties, and the
actual results and outcomes could differ materially from future results and outcomes expressed or implied by such
forward-looking statements.  Factors that could cause or contribute to such differences in results and outcomes
include, without limitation, those discussed under the section “Risk Factors,” as well as those discussed elsewhere in this
prospectus and in other filings we may make from time to time with the SEC after the date of this report.  Readers are
urged not to place undue reliance on these forward-looking statements, which speak only as of the date of this
prospectus.  We undertake no obligation to (and we expressly disclaim any obligation to) revise or update any
forward-looking statements, whether as a result of new information, subsequent events, or otherwise, in order to
reflect any event or circumstance that may arise after the date of this prospectus.  Readers are urged to carefully
review and consider the various disclosures made in this prospectus, and the other filings we may make from time to
time with the SEC after the date of this prospectus, which attempt to advise interested parties of the risks and factors
that may affect our business, financial condition, results of operations, and prospects.
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ABOUT PICO HOLDINGS, INC.

PICO Holdings, Inc. (“PICO”) is a diversified holding company.  Unless indicated otherwise, in this prospectus PICO
and its subsidiaries are collectively referred to as “PICO,” “the Company,” or by words such as “we” and “our.” We seek to
build and operate businesses where we believe significant value can be created from the development of unique assets,
and to acquire businesses we identify as undervalued and where our management participation in operations can aid in
the recognition of the business's fair value, as well as create additional value.

1
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Our objective is to maximize long-term shareholder value.  Our goal is to manage our operations to achieve a superior
return on net assets over the long term, as opposed to short-term earnings.

As of December 31, 2011 our business is separated into five operating segments:

•Water Resource and Water Storage Operations;
•Real Estate Operations;
•Insurance Operations in "Run Off";
•Agribusiness Operations; and
•Corporate;

As of December 31, 2011, our major consolidated subsidiaries are (wholly - owned unless noted):

•Vidler Water Company, Inc. (“Vidler”) which acquires and develops water resources and water storage operations in the
southwestern United States, with assets and operations in Nevada, Arizona, Idaho, Colorado and New Mexico;

•UCP, LLC (“UCP”) which acquires and develops partially-developed and finished residential housing lots in selectedmarkets in California and Washington;

•Physicians Insurance Company of Ohio (“Physicians”), which is “running off” its medical professional liability insuranceloss reserves; and

•Citation Insurance Company (“Citation”), which is “running off” its property and casualty insurance and workers'compensation loss reserves.

•PICO Northstar Hallock, LLC doing business as Northstar Agri Industries ("Northstar"). Northstar is an 88% ownedsubsidiary whose business is to construct and operate a canola seed crushing facility near Hallock, Minnesota.

Water Resource and Water Storage Operations

Our Water Resource and Water Storage Operations are conducted through Vidler Water Company, Inc. and its
subsidiaries; which we refer to collectively as Vidler.

Vidler is a private company in the water resource development business in the southwestern United States.  Vidler
develops new sources of water for municipal and industrial use, either from existing supplies of water, such as water
used for agricultural purposes, or from acquiring unappropriated (previously unused) water.  Vidler also develops
water storage infrastructure to facilitate the efficient allocation of available water supplies. Vidler is not a water utility,
and does not currently intend to enter into regulated utility activities.

The inefficient allocation of available water between agricultural users and municipal or industrial users, or the lack of
available known water supplies in a particular location, or inadequate infrastructure to fully utilize existing and new
water supplies, provide opportunities for Vidler throughout the Southwest because:

•

certain areas of the Southwest experiencing long - term growth have insufficient known supplies of water to support
their future growth.  Vidler identifies and develops new water supplies for communities with limited economic water
resources to support future community growth.  In certain cases, to supply water from the water resources identified
by Vidler, it may require regulatory approval to import the water from its source to where the demand is, or the
permitting of the infrastructure required to convey the water, or both; and

•infrastructure to recharge water will be required to store supplies during times of surplus to enable transfers fromstored supplies in years where augmentation of existing supplies is required (for example, in drought conditions).

2
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We entered the water resource development business through Vidler in 1995.  At the time, Vidler owned a limited
quantity of water rights and related assets in Colorado.  Since then, Vidler has acquired or developed:

•

additional water rights and related assets, predominantly in Nevada and Arizona, two of the leading states in
population growth over the past two decades.  A water right is the legal right to divert water and put it to beneficial
use.  Water rights are assets which can be bought and sold.  The value of a water right depends on a number of
factors, which may include location, the seniority of the right, whether or not the right is transferable, or if the water
can be moved from one location to another.  We seek to acquire water rights at prices consistent with their current
use, which, typically, is an agricultural use, with the expectation of an increase in value if the water right can be
converted through the development process to a higher use, such as municipal and industrial use.  We acquire and
develop our water resources with the expectation that these water resources will be  the most competitive source of
water (the most economical source of water supply) to support new growth in municipalities or new commercial
developments; and

•
a water storage facility in Arizona.  Vidler stores water for its own account at the Vidler Arizona Recharge Facility
located approximately 70 miles west of Phoenix.  In addition, Vidler also purchases water for storage in the Phoenix,
Arizona Active Management Area.  

Vidler has also entered into “teaming” and joint development arrangements with third parties who have water assets but
lack the capital or expertise to commercially develop these assets.  The first of these arrangements was a water
delivery teaming agreement with Lincoln County Water District (“Lincoln/Vidler”), which is developing water
resources in Lincoln County, Nevada.  Vidler has also entered into a joint development agreement with Carson City
and Lyon County, Nevada to develop and provide water resources in Lyon County as well as a water banking
agreement with Washoe County, Nevada.  We continue to explore additional teaming and joint development
opportunities throughout the Southwest.

Vidler can generate revenues by:

•selling its developed water resources to project developers including real estate developers or industrial users whomust secure an assured supply of water in order to receive permits for their commercial projects;

•selling its developed water resource to water utilities, municipalities and other government agencies for their specificneeds, including to support population growth;

•
storing water in Arizona from available surplus supplies, and then selling the stored water in future years to
commercial developers or municipalities that have either exhausted their existing water supplies, or, in instances
where our water represents the most economical source of water, for their commercial projects or communities; and
•leasing its water, farmland or ranch land while further developing the water resource.

Real Estate Operations

Our Real Estate Operations are conducted through UCP, which operates in California and Washington. Our real estate
operations previously included the sale of real estate and lease income from Nevada Land & Resource Company
("Nevada Land") which owned real estate and certain water, mineral and geothermal rights in northern Nevada.
However, we sold the remaining acres of real estate held by Nevada Land in December 2011 and, accordingly, the
segment results will no longer include the sale of real estate or lease income from Nevada Land.

UCP

We formed UCP in 2007 with the objective of acquiring attractive and well-located finished and partially-developed
residential lots, primarily in select California markets.  As of December 31, 2011, UCP owns or controls a total of 939
finished lots (which includes 8 completed homes and 6 partially completed homes) and 4,942 potential lots in various
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stages of entitlement.  The finished and entitled lots are primarily located in and around the Central Valley, the Central
Coast, and the Bay Area regions of California and the Puget Sound Market Area of Washington.  As of December 31,
2011, we have a carrying value of approximately $119 million for the acquisition and development to date of these
lots. Approximately $30 million of this capital has been financed by non-recourse, project specific debt.

3
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We believe that, despite the depressed conditions existing in the current housing market, there are still attractive
opportunities for select real estate projects.  UCP acquires properties with compelling valuations (our purchase price
has to be at a discount to the estimated replacement cost) in markets where there appear to be sound demand
fundamentals.  In 2010, UCP formed a new subsidiary, Benchmark Communities, LLC to expand its operations in to
the homebuilding business. Benchmark Communities has started building and selling homes on certain lots in our real
estate portfolio where we believe there is a strong probability of generating a significant increase in absolute return.

Insurance Operations in “Run Off”

This segment consists of Physicians Insurance Company of Ohio and Citation Insurance Company.

Physicians

Until 1995, Physicians wrote medical professional liability insurance, mostly in the state of Ohio.  In 1995, we
concluded that maximum value would be obtained by selling the prospective book of business (the opportunity to
renew existing policies and to write new policies) and placing Physicians in “run off” (resolving claims on expired
policies, but not writing any new business).  Physicians wrote its last policy in 1995; however, claims can be filed
until 2017 related to events which allegedly occurred during the period when Physicians provided coverage.

Insurance companies in “run off” generate the funds to pay claims from the maturity of fixed-income securities, the sale
of investments, and collections from reinsurance companies (specialized insurance companies from which other
insurance companies purchase reinsurance to limit potential claims losses).

Once an insurance company is in “run off” and the last of its policies has expired, typically most revenues come from
interest and dividend income, and realized gains and losses from investments.  These assets are available to pay claims
received by the insurance company. 

During the “run off” process, as claims are paid, both the loss reserve liabilities and the corresponding fixed-income
investment assets decrease.  Since investment income in this segment is expected to decline over time, we strive to
reduce segment overhead expenses when possible.  

We regularly evaluate the strategic alternatives for our "run off" insurance companies, particularly as their claims
reserves have diminished significantly. Currently Physicians' own claims personnel manage the “run off”, which we
believe ensures a high standard of claims handling for our policyholders and, from the Company's perspective, ensures
the most careful examination of claims made to minimize loss and loss adjustment expense payments.

Administering our own “run off” also provides us with the following opportunities:

•we retain management of the associated investment portfolios.  Since the claims reserves of the “run off” insurance
companies effectively recognize the cost of paying and handling claims in future years, the investment return on the
corresponding investment assets, less non-insurance expenses, accrues to PICO.  We aim to maximize this source of
income; and
•to participate in favorable development in our claims reserves if there is any, although this entails the corresponding
risk that we could be exposed to unfavorable development.

As the “run off” progresses, at a time in the future which cannot currently be predicted, Physicians' claims reserves may
diminish to the point where it is more cost-effective to outsource claims handling to a third party administrator.

Edgar Filing: PICO HOLDINGS INC /NEW - Form POS AM

11



At December 31, 2011, Physicians had $1.3 million in medical professional liability loss reserves, net of reinsurance
(claims reserves which have been transferred to the reinsurer).

Citation

In 1996, Physicians completed a reverse merger with Citation's parent company.  In the past, Citation wrote various
lines of commercial property and casualty insurance and workers' compensation insurance, primarily in California and
Arizona.  At the end of 2000, Citation ceased writing business and went into “run off.”

4
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Prior to the reverse merger, Citation wrote workers' compensation insurance.  To avoid exposure to that line of
business, shortly after the merger was completed in 1997, Citation reinsured 100% of its workers' compensation
business with a subsidiary, Citation National Insurance Company (“CNIC”), and sold CNIC to Fremont Indemnity
Company (“Fremont”).  Fremont merged CNIC into Fremont, and administered and paid all of the workers'
compensation claims.  From 1997 until the second quarter of 2003, Citation booked the losses reported by Fremont,
and recorded an equal and offsetting reinsurance recoverable from Fremont, as an admitted reinsurer, for all losses and
loss adjustment expenses.  This resulted in no net impact on Citation's reserves and financial statements, and no net
impact on our consolidated financial statements.

In June 2003, the California Department of Insurance obtained a conservation order over Fremont, and in July 2003,
the California Superior Court placed Fremont in liquidation.  Since Fremont was in liquidation, it was no longer an
admitted reinsurance company under the statutory basis of insurance accounting.  Consequently, Citation reversed the
reinsurance recoverable from Fremont of approximately $7.5 million in its financial statements in the second quarter
of 2003, and Citation assumed responsibility for the administration and payment of claims in the workers'
compensation book of business.  Citation was unsuccessful in court action to recover deposits reported as held by
Fremont for Citation's insureds.

We currently have a third-party administration agreement with Intercare Insurance Services to administer the handling
and payment of claims for Citation's workers' compensation insurance and property and casualty insurance “run off”
books of business.

Agribusiness Operations

In December 2010, we completed a business combination and funded $60 million of equity to finance a new
operation, PICO Northstar Hallock, LLC doing business as Northstar Agri Industries (“Northstar”). Northstar's business
is to construct and operate a canola seed processing plant near Hallock, Minnesota. 

During 2011 Northstar completed a $100 million debt financing comprising an $89.5 million senior secured term loan
to fund the completion of the construction of the canola seed processing plant and a $10.5 million senior secured
revolving credit facility to fund working capital upon project completion.

We anticipate that construction will be complete, and that the plant will commence production of canola oil and
canola meal, by the third quarter of 2012. The plant will have initial crushing capacity of 1,000 tons per day.  Pending
the completion of additional environmental permitting, we estimate that the capacity can be increased to 1,500 tons
per day at a cost of approximately $10.5 million.

Currently, domestic production of canola oil meets approximately 35% of domestic demand, and the other 65% is
imported, primarily from Canada. In developed countries, vegetable oil has overtaken animal fat in consumers' diets,
due to greater awareness of the health benefits of unsaturated fat in vegetable oil, and consumption of canola oil has
grown more rapidly than other vegetable oils, partly because it has the lowest saturated fat content of edible oils. Over
the past ten years, U.S. consumption of canola oil has increased by 27% in total and 15% per capita.

Canola meal is the second most consumed protein meal in the world, after soybean meal. The dairy industry is the
primary consumer of canola meal in the U.S. The amino acid profile of canola meal enhances the milk production of
dairy cows.

At December 31, 2011, Citation had $6.7 million in loss reserves, net of reinsurance, consisting of $267,000 for
property and casualty insurance, principally in the artisans/contractors line of business, and approximately $6.5
million for workers' compensation insurance.
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Corporate

This segment consists of cash and fixed-income securities, a 30% equity interest in our unconsolidated affiliate Spigit,
Inc. (“Spigit”), and other parent company assets and liabilities.  From time to time, we invest a portion of our liquid
funds in high quality fixed-income securities to earn a higher return than is available from money market funds, which
currently yield only negligible returns.  The Corporate segment also contains the deferred compensation investment
assets held in trust for the benefit of several PICO officers and non-employee directors, as well as the corresponding
and offsetting deferred compensation liabilities.

5
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PICO seeks to acquire businesses and interests in businesses which we identify as undervalued based on fundamental
analysis, that is, our assessment of what the business is worth, based on the private market value of its assets, earnings,
and cash flow.  Typically, the business will be generating free cash flow and have a low level of debt, or, alternatively,
strong interest coverage ratios or the ability to realize surplus assets.  As well as being undervalued, the business must
have special qualities such as unique assets, a potential catalyst for change, or be in an industry with attractive
economics.  We are also interested in acquiring businesses and interests in businesses where there is significant
unrecognized value in land and other tangible assets.

We have acquired businesses and interests in businesses through the acquisition of private companies, and the
purchase of shares in public companies, both directly through participation in financing transactions and through open
market purchases.
At the time we acquire an interest in a public company, we believe that the intrinsic value of the underlying business
significantly exceeds the current market capitalization.  The gap between market price and intrinsic value may persist
for several years, and the stock price may decline while our estimate of intrinsic value is stable or
increasing.  Sometimes the gap is not eliminated until another party attempts to acquire the company.

When acquisitions become core operations, typically through majority ownership, we become involved in the
management and strategic direction of the business.  If we acquire majority ownership, the business may become a
separate segment in our consolidated financial statements.

At December 31, 2011, the majority of the publicly-traded equity securities held in this segment are deferred
compensation assets; however, in previous years the corporate segment contained strategic shareholdings in other
public companies, most notably our holding in Jungfraubahn Holding AG (“Jungfraubahn”), which was sold in 2008.

Executive Offices
The address of our main office is 7979 Ivanhoe Avenue, Suite 300, La Jolla, California 92037, and our telephone
number is (888) 389-3222.

RISK FACTORS

The following information sets out factors that could cause our actual results to differ materially from those contained
in forward-looking statements we have made in this prospectus and those we may make from time to time.  Prior to
making a decision about investing in our securities, you should carefully consider the following risks, together with
the risks described in any prospectus supplement and the risks described in the Company's most recent Annual Report
on Form 10-K filed with the SEC, in each case as these risk factors are amended or supplemented by subsequent
Quarterly Reports on Form 10-Q.  If any of the following risks occurs, our business, financial condition or operating
results could be harmed.  In such case, the trading price of our securities could decline, in some cases significantly,
which could result in the loss of all or part of your investment.  There may be other additional risks, not presently
known to us, which may also impair our business operations.

General economic conditions could have a material adverse effect on our financial results, financial condition and our
ability to grow our businesses.

All of our businesses are sensitive to general economic conditions, both nationally and locally, as well as international
economic conditions.  General poor economic conditions and the resulting effect of non-existent or slow rates of
growth in the markets in which we operate could have a material adverse effect on the demand for both our real estate
and water assets and the canola oil and meal products from our proposed new canola seed crushing business.  These
poor economic conditions include higher unemployment, inflation, deflation, increased commodity costs, decreases in
consumer demand, changes in buying patterns, a weakened dollar, general transportation and higher fuel costs, higher
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consumer debt levels, higher tax rates and other changes in tax laws or other economic factors that may affect
commercial and residential development and consumer demand for vegetable oil products.  Specifically, continued
high national or regional unemployment may delay any significant recovery of the residential real estate market,
which could adversely affect the demand for our real estate and water assets.  Any prolonged lack of demand for our
real estate and water assets could have a significant adverse effect on our revenues, results of operations, and cash
flows. Poor economic conditions could also lead to a decrease in consumer demand for canola oil products and / or a
decline in canola seed crushing margins which could have a material adverse effect on our future cash flows from
operations, results of operations and financial condition.

6
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A prolonged continuation of the significant and sustained downturn that the homebuilding industry has experienced
will materially adversely affect our business and results of operations.

The homebuilding industry is continuing to experience a significant and sustained downturn having been impacted by
lack of consumer confidence and large supplies of resale and foreclosed homes.  These factors have resulted in an
industry-wide weakness in demand for new homes and caused a material adverse effect on the growth of the local
economies and the homebuilding industry in the southwestern U.S. markets where our real estate and water assets are
located, including the states of Nevada, Arizona, California, Colorado, Idaho, and New Mexico.  Among other
considerations, the continuation of the residential and commercial real estate development process is essential for our
profitability.  Additionally, current economic credit conditions have adversely impacted global credit markets and
have impacted liquidity in financial markets.  These conditions could adversely affect the availability and cost of
capital.  Economic conditions, including restricted liquidity in financial markets, could adversely impact various
development projects within the markets in which our real estate and water assets are located and this could materially
affect our ability to monetize our assets.  Continued declines in the U.S. housing market have reduced revenues and
profitability in our real estate and water resource businesses from prior years and may continue to do so in the future.

We may not be able to realize the anticipated value of our real estate and water assets in our projected time frame, if at
all.

We expect that the current slow growth of the economy will continue to have a near-term adverse effect on real estate
market fundamentals.   Depending on how markets perform both in the short and long-term, the state of the economy,
both nationally and locally in the markets where our assets are concentrated, could result in a decline in the value of
our existing real estate and water assets, or result in our having to retain such assets for longer than we initially
expected, which would negatively impact our rate of return on our real estate and water assets, cause us to divest such
assets for less than our intended return on investment, or cause us to incur further impairments on the book values of
such assets to estimated fair value.  Such events would adversely impact our financial condition, results of operations
and cash flows.

The fair values of our real estate and water assets are linked to growth factors concerning the local markets in which
our assets are concentrated and may be impacted by broader economic issues.

Both the demand and fair value of our real estate and water assets are significantly affected by the growth in
population and the general state of the local economies, which are affected by factors such as the local level of
employment and the availability of financing and interest rates, where (1) our real estate and water assets are located,
primarily in Arizona and northern Nevada, but also in Colorado, Idaho, and New Mexico and (2) our real estate
development assets are located, primarily in California and to a lesser extent, Washington.  The continuing high
unemployment rate in these states, as well as issues related to the credit markets may deepen or prolong a slowdown
of the local economies where our real estate and water assets are located.  This could materially and adversely affect
the demand for and the fair value of our real estate and water assets and, consequently, adversely affect our growth
and revenues, results of operations, cash flows and the return on our investment in these assets.

Our water activities are concentrated in a limited number of assets, making our growth and profitability vulnerable to
conditions and fluctuations in certain limited local economies.

In the future, we anticipate that a significant amount of our revenues, results of operations and cash flows will come
from a limited number of assets, including our water resources in Nevada and Arizona and our water storage
operations in Arizona.  Water resources in this region are scarce and we may not be successful in continuing to
acquire and develop additional water assets.  If we are unable to develop additional water assets, our revenues will be
derived from a limited number of assets, primarily located in Arizona and Nevada.  Our two most significant assets
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are our water storage operations in Arizona and our water resources to serve the northern valleys of Reno, Nevada.  As
a result of this concentration, our invested capital and results of operations will be vulnerable to the conditions and
fluctuations in these local economies and potentially to changes in local government regulations.

7
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Our Arizona Recharge Facility is one of the few private sector water storage sites in Arizona.  To date, we have stored
approximately 250,000 acre-feet at the facility for our own account.  In addition, we have approximately 151,000
acre-feet of water stored in the Phoenix Active Management Area.  We have not stored any water on behalf of any
customers, and have not as yet generated any revenue from the recharge facility or from the water stored in the
Phoenix Active Management Area.  We believe that the best economic return on the assets arises from storing water
when surplus water is available and selling this water in periods when water is in more limited supply.  However, we
cannot be certain that we will ultimately be able to sell the stored water at a price sufficient to provide an adequate
economic profit, if at all.

We have constructed a pipeline approximately 35 miles long to deliver water from Fish Springs Ranch to the northern
valleys of Reno, Nevada.  As of December 31, 2011, the total cost of the pipeline project, including our water credits,
(net of impairment charges incurred to date) carried on our balance sheet is approximately $84.9 million.  To date,
Vidler has only entered into sale agreements for a very small proportion of the total amount of water that will be
conveyed through the pipeline to the northern valleys of Reno and we cannot provide any assurance that the sales
prices we may obtain in the future will provide an adequate economic return, if at all.  Furthermore, the principal
buyers of this water are largely real estate developers who are contending with the effects of the current weak demand
that exists for new homes and residential development in this area.  Any prolonged weak demand for new homes and
residential development, and, as a result, for our assets in Nevada and Arizona, would have a material adverse effect
on our future revenues, results of operations and cash flows.

Our future revenues are uncertain and depend on a number of factors that may make our revenues and profitability
volatile.

We engage in various business activities, including water resource acquisitions, management, development, and sale
and lease activities, real estate activities and agribusiness activities.  Our future revenues and profitability related to
our water resource and storage operations will primarily be dependent on our ability to acquire, develop and sell or
lease water and water rights.  In light of the fact that our water resource and storage operations represent a large
percentage of our overall business at present, our long-term profitability will be affected by various factors, including
the availability and timing of water resource acquisitions, regulatory approvals and permits associated with such
acquisitions, transportation arrangements, and changing technology.  We may also encounter unforeseen technical or
other difficulties which could result in cost increases with respect to our water resource and water storage
development projects.  Moreover, our profitability is significantly affected by changes in the market price of
water.  Future sales and prices of water may fluctuate widely as demand is affected by climatic, economic,
demographic and technological factors as well as the relative strength of the residential, commercial, financial, and
industrial real estate markets.  Additionally, to the extent that we possess junior or conditional water rights, during
extreme climatic conditions, such as periods of low flow or drought, our water rights could be subordinated to
superior water rights holders.  The factors described above are not within our control.  One or more of these factors
could impact our revenues and profitability, negatively affect our financial condition and cash flows, and cause our
results of operations to be volatile.

The construction and operation of our proposed canola seed crushing facility involves many risks associated with a
start-up operation.

The construction and operation of our proposed canola seed crushing facility involves many risks which include:
construction delays, cost overruns in excess of our budgeted construction and operational costs; inability to identify
and hire experienced personnel to operate the facility; the potential for the breakdown of equipment and for
performance to be below expected levels of output and efficiency; inability to maintain the facility at efficient
operating levels sufficient to generate adequate cash flows; not obtaining and maintaining adequate feed-stock supply;
and not maintaining and managing product price-risk efficiently.  Critically, we will need to sell the plant's products
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(canola oil and meal) at market prices that are sufficient to generate adequate cash flows to service the debt financing
used to partly fund the facility.  Additionally, we must be able to sell the plant's products at prices that will allow us to
generate an adequate and appropriate rate of return on our equity investment.  The planned facility has no operating
history and may employ recently developed technology and equipment.  Moreover, due to the start-up nature of the
proposed facility, we may have risks and issues that we are unable to foresee at this time.  As a result of the
aforementioned risks, the new facility, once constructed, may be unable to fund principal and interest payments under
its debt service obligations or may operate at a loss.  In certain situations, if the new facility fails to achieve
commercial operation, or performs below certain operating levels leading to inadequate or negative cash flows, certain
covenants in the agreements governing the facility's debt financing may be breached, rendering all of the facility's debt
immediately due and payable.  As a result, our canola seed crushing plant may be foreclosed on by our debt providers
and we may lose our entire investment in this operation which would lead to a material adverse effect on our financial
condition, results of operations and cash flows.

8
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We may need to allocate further capital to complete the construction of our proposed canola seed crushing facility and
to provide initial working capital prior to the facility being fully constructed.

If the ultimate cost of construction of the canola seed crushing facility is in excess of our estimate of $158 million, we
will need to fund any such excess costs from existing cash resources. In addition, we may have to finance initial
working capital for the facility prior to being able to access any funds available under a senior secured revolving credit
facility. The credit facility is only available after project construction completion requirements are met. If we have to
fund initial working capital for the canola seed crushing facility we will need to fund such capital from existing capital
resources or raise additional capital on satisfactory terms.

We may not be able to procure sufficient quantities of canola seed to efficiently operate our proposed canola seed
crushing facility due to adverse weather conditions.

The supply and price of canola seed may be subject to extreme volatility due to adverse weather conditions. If the
supply of canola seed becomes limited due to significantly reduced harvests, we may not be able to procure sufficient
quantities of canola seed to achieve optimal crushing capacity at our proposed facility. Significantly reduced crushing
operations from our projected capacity of 1,000 tons per day would lead to significantly reduced projected revenues,
net income and cash flows from operations and may cause us to breach our debt covenants. As a result, our canola
seed crushing plant may be foreclosed on by our debt providers and we may lose our entire investment in this
operation which would lead to a material adverse effect on our financial condition, results of operations and cash
flows.

We may not be able to successfully penetrate the canola oil and meal markets.

There is no guarantee that we will be able to successfully penetrate the canola oil and meal markets.  The canola
processing business is highly competitive, and other companies presently in the market, some of which are larger and
have greater financial resources than we have, or companies that could enter the market, could adversely affect profit
margins for the products we intend to sell. In addition, prices for canola seed, canola oil and canola meal are often
volatile and may be affected by factors beyond our control such as global inventory levels, farmer planting decisions,
weather and canola crop conditions, demand for and supply of competing products for canola oil and meal and
demand for biofuels.  While we have agreements in place with an end user of both canola oil and meal for 100% of the
products we produce from our proposed facility, we will be competing with other canola seed processors who may be
capable of producing significantly greater quantities of canola products than us, and may achieve higher operating
efficiencies and lower costs due to their scale as well as have greater financial resources than we have to endure any
prolonged adverse conditions.

We may fail to implement an effective risk management program over our proposed canola seed crushing facility.

Our proposed canola seed crushing facility will be exposed to many commodity and financial risks including canola
seed, canola oil and canola meal prices, interest rates, foreign currency exchange rates and transportation and energy
costs. To manage certain of these risks we have implemented, and intend to continue entering into, various hedging
transactions with respect to future canola crush margins and the interest rate on the debt financing used to construct
the proposed facility. However, our hedging transactions may not fully minimize our exposure to these risks and we
may not always be fully hedged.

In addition, a major component of our risk management program is the maintenance of a comprehensive insurance
program. We believe that we have sufficient insurance coverage for all types of eventualities but we cannot assure you
that our business interruption insurance or other insurance policies would provide for all losses arising from natural
disasters or other events that would impair or cease our ability to process canola seed into revenue generating
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products.

If we do not successfully identify, select and manage acquisitions and investments, or if our acquisitions or
investments otherwise fail or decline in value, our financial condition could suffer.

We acquire and invest in businesses and assets that we believe are undervalued or that will benefit from additional
capital, restructuring of operations, strategic initiatives, or improved competitiveness through operational
efficiencies.  If an acquired business, investment or asset fails or its fair value declines, we could experience a material
adverse effect on our business, financial condition, the results of operations and cash flows.  Additionally, we may not
be able to find sufficient opportunities to make our business strategy successful.  If we fail to successfully identify,
select and manage acquisition and investment opportunities, our business, financial condition, the results of operations
and cash flows could be materially affected.  Such business failures, declines in fair values, and/or failure to
successfully identify, select and manage acquisitions or investments, could result in a negative return on equity.  We
could also lose part or all of our capital in these businesses and experience reductions in our net income, cash flows,
assets and equity.

9
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Future acquisitions and dispositions of our businesses, assets, operations and investments are possible, and, if
unsuccessful, could reduce the value of our common shares.  Any future acquisitions or dispositions may result in
significant changes in the composition of our assets and liabilities.  Consequently, our financial condition, results of
operations and the trading price of our common shares may be affected by factors different from those affecting our
financial condition, results of operations and trading price at the present time.

Failure to successfully manage newly acquired companies could adversely affect our business.

Our management of the operations of acquired businesses requires significant efforts, including the coordination of
personnel, information technologies, research and development, sales and marketing, operations, taxation, regulatory
matters, and finance.  These efforts result in additional expenses and involve significant amounts of our management's
time and could distract our management from the day-to-day operations of our business.  The diversion of our
management's attention from the day-to-day operations, or difficulties encountered in the integration process, could
have a material adverse effect on our business, financial condition, and the results of operations and cash flows.  If we
fail to integrate acquired businesses, personnel, resources, or assets into our operations successfully, we may be
unable to achieve our strategic goals or an economic return and the value of your investment could suffer.

We operate in a variety of industries and market sectors, all of which are very competitive and susceptible to
economic downturns and would be adversely affected by a recession.  We also look for opportunities in industries and
market sectors in which we do not have any operating history.  For example, in 2010, we completed a business
combination for a canola seed crushing operation, an agribusiness in which we have not had any previous operating
experience.  A worsening of general economic or market conditions may require us to devote more of our
management resources to newly acquired companies and may result in lower valuations for our businesses or
investments or have a negative impact on the credit quality of our assets.

Our acquisitions may result in dilution to our shareholders and increase our exposure to additional liabilities.

We make selective acquisitions of companies that we believe could benefit from our resources of additional capital,
business expertise, management direction and oversight, or existing operations.  We endeavor to enhance and realize
additional value to these acquired companies through our influence and control.  Any acquisition could result in the
use of a significant portion of our available cash, significant dilution to you, and significant acquisition-related
charges.  Acquisitions may also result in the assumption of liabilities, including liabilities that are unknown or not
fully known to us at the time of the acquisition, which could have a material adverse financial effect on us.  Moreover,
we may need to incur debt obligations, in order to finance new acquisitions.  Additionally, our acquisitions and
investments may yield low or negative returns for an extended period of time, which could temporarily or
permanently depress our return on shareholders' equity, and we may not realize the value of the funds invested.

We generally make acquisitions and investments that tend to be long term in nature, and for the purpose of realizing
additional value by means of appropriate levels of influence and control.  We acquire businesses that we believe to be
undervalued or may benefit from additional capital, restructuring of operations or management or improved
competitiveness through operational efficiencies with our existing operations or through appropriate and strategic
management input.  We may not be able to develop acceptable revenue streams and investment returns through the
businesses we acquire, and as a result we may lose part or all of our investment in these assets.  Additionally, when
any of our acquisitions do not achieve acceptable rates of return or we do not realize the value of the funds invested,
we may write down the value of such acquisitions or sell the acquired businesses at a loss.  Some of our prior
acquisitions have lost either part or all of the capital we invested. Unsuccessful acquisitions could have negative
impacts on our cash flows, income, assets and shareholders' equity, which may be temporary or
permanent.  Moreover, the process we employ to enhance value in our acquisitions and investments can consume
considerable amounts of time and resources.  Consequently, costs incurred as a result of these acquisitions and
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investments may exceed their revenues and/or increases in their values, if any, for an extended period of time.

Our ability to achieve an acceptable rate of return on any particular investment is subject to a number of factors which
may be beyond our control, including increased competition and loss of market share, the ability of management to
implement their strategic and operational directives, cyclical or uneven financial results, technological obsolescence,
foreign currency risks and regulatory delays.

10
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We may need additional capital in the future to fund the growth of our business and acquisitions, and financing may
not be available on favorable terms, if at all, or without dilution to our shareholders.

We currently anticipate that our available capital resources and operating cash flows will be sufficient to meet our
expected working capital and capital expenditure requirements for at least the next 12 months.  However, we cannot
provide any assurance that such resources will be sufficient to fund the long-term growth of our business and
acquisitions.  We may raise additional funds through public or private debt, equity or hybrid securities financings,
including, without limitation, through the issuance of securities.

We may experience difficulty in raising necessary capital in view of the recent volatility in the capital markets and
increases in the cost of finance.  Increasingly stringent rating standards could make it more difficult for use to obtain
financing.  If we raise additional funds through the issuance of equity or convertible debt securities, the percentage
ownership of our shareholders could be significantly diluted, and these newly issued securities may have rights,
preferences or privileges senior to those of existing shareholders.   Indebtedness would result in increased debt service
obligations and could result in operating and financing covenants that would restrict our operations.  We cannot
provide any assurance that any additional financing we may need will be available on terms favorable to us, or at
all.  If adequate funds are not available or are not available on acceptable terms, if and when needed, our ability to
fund our operations, take advantage of unanticipated opportunities, respond to competitive pressures or otherwise
execute our strategic plan would be significantly limited.  In any such case, our business, operating results or financial
condition could be materially adversely affected.

We are entering the homebuilding business and we will face significant competition in marketing and selling new
homes.

We have entered the homebuilding business, in a limited manner, by building a number of homes on certain of our
finished residential lots that we own in California.  We aim to build homes only in those markets where we have
identified that a sufficient demand exists for new homes.  However, the homebuilding industry is highly competitive
and we will be competing with a number of national and local homebuilders in selling homes to satisfy expected
demand.  These competitors, especially the national homebuilders, have greater resources and experience in this
industry than we have. Such competition could result in lower than anticipated sales volumes and/or profit margins
that are below our expectations.  In addition, we will have to compete with the resale of existing homes, including
foreclosed homes, which could also negatively affect the number and price of homes we are able to sell and the time
our homes remain on the market.

We may be subject to significant warranty, construction defect and liability claims in the ordinary course of our
homebuilding business.

As a homebuilder, we may be subject to home warranty and construction defect claims arising in the ordinary course
of business. We may also be subject to liability claims for injuries that occur in the course of construction
activities.  Due to the inherent uncertainties in such claims, we cannot provide assurance that our insurance coverage
or our subcontractors' insurance and financial resources will be sufficient to meet any warranty, construction defect
and liability claims we may receive in the future.  If we are subject to claims beyond our insurance coverage, our
profit from our homebuilding activities may be less than we expect and our financial condition may be adversely
affected.

We will be relying on the performance of our subcontractors to build horizontal infrastructure and homes according to
our budget, timetable and quality.
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We will rely on subcontractors to perform the actual construction of horizontal infrastructure (in the cases where we
are completing the development of entitled lots to finished lots) and of the homes we are building on certain of our
finished lots.  In certain cases, we will also rely on the subcontractor to select and obtain raw materials.  As a general
contractor we will be closely overseeing the activities of our subcontractors.  Our subcontractors may fail to meet
either our quality control or be unable to build and complete the horizontal infrastructure or homes in the expected
timetable due to subcontractor related issues such as being unable to obtain sufficient materials or skilled labor, or due
to external factors such as delays arising from severe weather conditions.  Any such failure by our subcontractors
could lead to increases in construction costs and construction delays.  Such increases could negatively impact the price
and number of finished lots and homes we are able to sell.

11
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Compliance with federal, state and local regulations related to our real estate operations may result in substantial
delays and costs.

Our real estate operations are subject to numerous laws and regulations that affect the land development and
homebuilding process, including laws and regulations related to zoning, permitted land uses, levels of density,
building design, water and waste disposal and use of open spaces. We also are subject to a variety of federal, state and
local laws and regulations concerning the protection of the environment. We are typically required to obtain permits,
entitlements and approvals from local authorities to start and carry out residential development or home construction.
Such permits, entitlements and approvals may, from time-to-time, be opposed or challenged by local governments or
other interested parties, adding delays, costs and risks of non-approval to the process. Our obligation to comply with
the laws and regulations under which we operate, and our need to ensure that our subcontractors and other agents
comply with these laws and regulations may result in delays in construction and land development and may also cause
us to incur substantial additional and unbudgeted costs.

We may not receive all of the permitted water rights we expect from the water rights applications we have filed in
Nevada and New Mexico.

We have filed certain water rights applications in Nevada and New Mexico. In Nevada this is primarily as part of the
water teaming agreement with Lincoln County.  We deploy the capital required to enable the filed applications to be
converted into permitted water rights over time as and when we deem appropriate or as otherwise required.  We only
expend capital in those areas where our initial investigations lead us to believe that we can obtain a sufficient volume
of water to provide an adequate economic return on the capital employed in the project.  These capital expenditures
largely consist of drilling and engineering costs for water production, costs of monitoring wells, and legal and
consulting costs for hearings with the State Engineer, and National Environmental Protection Act, or “NEPA”,
compliance costs.  Until the State Engineer permits the water rights, we cannot provide any assurance that we will be
awarded all of the water that we expect based on the results of our drilling and our legal position and it may be a
considerable period of time before we are able to ascertain the final volume of water rights that will be permitted by
the State Engineers. Any significant reduction in the volume of water awarded to us from our original base
expectation of the amount of water that may be permitted could adversely affect our revenues, profitability, and cash
flows.

Variances in physical availability of water, along with environmental and legal restrictions and legal impediments,
could impact profitability.

We value our water assets, in part, based upon the volume (as measured in acre-feet) of water we anticipate from
water rights applications and our permitted water rights.  The water and water rights held by us and the transferability
of these rights to other uses, persons, and places of use are governed by the laws concerning water rights in the states
of Arizona, Colorado, Idaho, Nevada, and New Mexico.  The volumes of water actually derived from the water rights
applications or permitted rights may vary considerably based upon physical availability and may be further limited by
applicable legal restrictions.  As a result, the volume of water anticipated from the water rights applications or
permitted rights may not in every case represent a reliable, firm annual yield of water, but in some cases describe the
face amount of the water right claims or management's best estimate of such entitlement.  Additionally, we may face
legal restrictions on the sale or transfer of some of our water assets, which may affect their commercial value.  If we
are unable to transfer or sell our water assets, we may lose some or all of our anticipated returns, which may adversely
affect our revenues, profitability and cash flows.

Purchasers of our real estate and water assets may default on their obligations to us and adversely affect our results of
operations and cash flow.
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In certain circumstances, we finance sales of real estate and water assets, and we secure such financing through deeds
of trust on the property, which are only released once the financing has been fully paid off.  Purchasers of our real
estate and water assets may default on their financing obligations.  Such defaults may have an adverse effect on our
business, financial condition, and the results of operations, profitability, and cash flows.

Our sale of water resources may be subject to environmental regulations which would impact our revenues,
profitability, and cash flows.

The quality of the water resources we lease or sell may be subject to regulation by the United States Environmental
Protection Agency acting pursuant to the United States Safe Drinking Water Act.  While environmental regulations do
not directly affect us, the regulations regarding the quality of water distributed affects our intended customers and
may, therefore, depending on the quality of our water, impact the price and terms upon which we may in the future
sell our water resources.  If we need to reduce the price of our water resources in order to make a sale to our intended
customers, our balance sheet, results of operations and financial condition could suffer.

12
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Our water resources sales may meet with political opposition in certain locations, thereby limiting our growth in these
areas.

The water resources we hold and the transferability of these assets and rights to other uses, persons, or places of use
are governed by the laws concerning water rights in the states of Arizona, California, Nevada, Colorado, Idaho, and
New Mexico.  Our sale of water resources is subject to the risks of delay associated with receiving all necessary
regulatory approvals and permits.  Additionally, the transfer of water resources from one use to another may affect the
economic base or impact other issues of a community including development, and will, in some instances, be met with
local opposition including Native American tribes.  Moreover, certain of the end users of our water resources, namely
municipalities, regulate the use of water in order to manage growth, thereby creating additional requirements that we
must satisfy to sell and convey water resources.  If we are unable to effectively transfer, sell and convey water
resources, our ability to monetize this asset will suffer and our revenues and financial condition would decline.

Our insurance companies hold material positions in equities and fixed-income securities which can cause volatility in
our profitability and financial condition.

Our insurance subsidiaries hold significant positions in equities and fixed-income securities as part of their investment
portfolios to cover payments for insurance claims and related costs established in our reserves for unpaid loss and loss
adjustment expenses.  The fair values of the portfolios are subject to extreme volatility that affected most securities'
markets in 2008 and, to a lesser extent, 2009, 2010 and 2011.  As a result of any decline in value of our securities, our
financial condition will suffer and, in the future, any volatility in our insurance investment portfolios could adversely
impact our financial condition and cash flows.  Furthermore, if the duration and extent of any declines in value of any
of our securities are prolonged, we may have to provide other-than-temporary impairments against such securities
which will adversely impact our profitability.  In addition, our insurance subsidiaries' investment portfolios consist in
part of thinly-traded U.S. and non-U.S. equities.  These equity securities are illiquid in nature and we cannot provide
any assurance that we can timely, effectively, and efficiently liquidate and monetize those positions.

Our acquisitions of and investments in non-U.S. companies subject us to additional market and liquidity risks which
could affect the value of our stock.

We have acquired, and may continue to acquire, businesses and securities in non-U.S. public companies and other
assets or businesses not located in the U.S.  Typically, these non-U.S. securities are not registered with the SEC and
regulation of these companies is under the jurisdiction of the relevant non-U.S country.  The respective non-U.S
regulatory regime may limit our ability to obtain timely and comprehensive financial information for the non-U.S.
companies in which we have invested.  In addition, if a non-U.S. company in which we invest were to take actions
which could be deleterious to its shareholders, non-U.S. legal systems may make it difficult or time-consuming for us
to challenge such actions.  These factors may affect our ability to acquire controlling stakes, or to dispose of our
non-U.S. investments, or to realize the full fair value of our non-U.S. investments.  In addition, investments in
non-U.S. countries may give rise to complex cross-border tax issues.  We aim to manage our tax affairs efficiently, but
given the complexity of dealing with U.S. and non-U.S. tax jurisdictions, we may have to pay tax in both the U.S. and
in non-U.S. countries, and we may be unable to offset any U.S. tax liabilities with non-U.S. tax credits.  If we are
unable to manage our non-U.S. tax issues efficiently, our financial condition and the results of operations and cash
flows could be adversely affected.  In addition, our base currency is United States dollars.  Accordingly, we are
subject to foreign exchange risk through our acquisitions of stocks in non-U.S. public companies.  We attempt to
mitigate this foreign exchange risk by borrowing funds in the same currency to purchase the equities.  Significant
fluctuations in the non-U.S. currencies in which we hold investments or consummate transactions could negatively
impact our financial condition and the results of operations and cash flows.  We also may be unable to effectively and
efficiently repatriate funds into the U.S. upon monetization of assets, securities, or businesses not located in the U.S.,
which could have an impact on our liquidity
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Fluctuations in our insurance reserves could cause our financial condition to be materially misstated.

Our insurance subsidiaries have established reserves that we believe are adequate to meet the ultimate cost of losses
arising from claims.  However, it has been, and will continue to be, necessary for our insurance subsidiaries to review
and make appropriate adjustments to reserves for claims and expenses for settling claims.  Inadequate reserves could
cause our financial condition to fluctuate from period to period and cause our financial condition to appear to be better
than it actually is for periods in which insurance claims reserves are understated.  In subsequent periods if we discover
an underestimation and pay the additional claims, our cash needs will be greater than expected and our financial
results of operations for that period will be worse than they would have been had our reserves been adequately
estimated.
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The inherent uncertainties in estimating loss reserves are greater for some insurance products than for others, and are
dependent on various factors including:
� the length of time in reporting claims;
� the range of historical losses among claims;
� the amount of historical information available during the estimation process;
� the degree of impact that changing regulations and legal precedents may have on open claims; and
� the consistency of reinsurance programs over time.

Because medical malpractice liability, commercial property and casualty, and workers' compensation claims may not
be completely paid off for several years, estimating reserves for these types of claims can be more uncertain than
estimating reserves for other types of insurance.  As a result, precise reserve estimates cannot be made for several
years following the year for which reserves were initially established.  During the past several years, the levels of the
reserves for our insurance subsidiaries have been very volatile.  We have had to significantly increase and decrease
these reserves in the past several years.  We may need to significantly increase the reserves in the future, and the
future level of reserves for our insurance subsidiaries may be volatile.  These increases or volatility may have an
adverse effect on our business, financial condition, and the results of operations and cash flows.

If we underestimate the amount of reinsurance we need or if the companies with which we have reinsurance
agreements default on their obligations, we may be unable to cover claims made and that would have a material
adverse effect on our results of operations and cash flows.

We have reinsurance agreements with reinsurance companies on all of our insurance books of business.  We purchase
reinsurance based upon our assessment of the overall direct underwriting risk.  It is possible that we may
underestimate the amount of reinsurance required to achieve the desired level of net claims risk, and a claim may
exceed the combined value of our reserve and the amount of reinsurance available.  Additionally, our reinsurers could
default on amounts owed to us for their portion of the direct insurance claim.  Our insurance subsidiaries, as direct
writers of lines of insurance, have ultimate responsibility for the payment of claims, and any defaults by reinsurers
may result in our established reserves not being adequate to meet the ultimate cost of losses arising from claims.  If
claims made exceed the amount of our direct reserves and the available reinsurance, we may be subject to regulatory
action or litigation and our results of operation and cash flows would suffer as a result.

State regulators could require changes to our capitalization and/or to the operations of our insurance subsidiaries,
and/or place them into rehabilitation or liquidation.

Beginning in 1994, our subsidiaries, Physicians and Citation, became subject to the provisions of the Risk-Based
Capital for Insurers Model Act which has been adopted by the National Association of Insurance Commissioners for
the purpose of helping regulators identify insurers that may be in financial difficulty.  The Model Act contains a
formula which takes into account asset risk, credit risk, underwriting risk and all other relevant risks.  Under this
formula, each insurer is required to report to regulators using formulas which measure the quality of its capital and the
relationship of its modified capital base to the level of risk assumed in specific aspects of its operations.  The formula
does not address all of the risks associated with the operations of an insurer.  The formula is intended to provide a
minimum threshold measure of capital adequacy by an individual insurance company and does not purport to compute
a target level of capital.  Companies which fall below the threshold will be placed into one of four categories:
Company Action Level, where the insurer must submit a plan of corrective action; Regulatory Action Level, where
the insurer must submit such a plan of corrective action, the regulator is required to perform such examination or
analysis the Superintendent of Insurance considers necessary and the regulator must issue a corrective order;
Authorized Control Level, which includes the above actions and may include rehabilitation or liquidation; and
Mandatory Control Level, where the regulator must rehabilitate or liquidate the insurer.  As of December 31, 2011, all
of our insurance subsidiaries' risk-based capital results exceeded the Company Action Level.  However, we cannot
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assure you that insurance subsidiaries' risk-based capital results will exceed the Company Action Level in the
future.  If the risk-based capital of any of our insurance subsidiaries fails to exceed the Company Action Level, we
will be subject to the regulatory action described above and our results of operations could suffer.
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We may not be able to retain key management personnel we need to succeed, which could adversely affect our ability
to successfully operate our businesses.

To run our day-to-day operations and to successfully manage newly acquired companies we must, among other things,
continue to attract and retain key management.  We rely on the services of a small team of key executive officers.  If
they depart, it could have a significant adverse effect upon our business.  Mr. Hart, our CEO, is key to the
implementation of our strategic focus, and our ability to successfully develop our current strategy is dependent upon
our ability to retain his services.  Also, increased competition for skilled management and staff employees in our
businesses could cause us to experience significant increases in operating costs and reduced profitability.

We use estimates and assumptions in preparing financial statements in accordance with accounting principles
generally accepted in the United States of America.

The preparation of our financial statements in conformity with United States GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent liabilities
at the date of financial statements and the reported amount of revenues and expenses during the reporting period.  We
regularly evaluate our estimates, which are based on historical experience and on various other assumptions that are
believed to be reasonable under the circumstances.  The results of these evaluations form the basis for our judgments
about the carrying values of assets and liabilities and the reported amount of revenues and expenses that are not
readily apparent from other sources.  The carrying values of assets and liabilities and the reported amount of revenues
and expenses may differ by using different assumptions. In addition, in future periods, in order to incorporate all
known experience at that time, we may have to revise assumptions previously made which may change the value of
previously reported assets and liabilities.  This potential subsequent change in value may have a material adverse
effect on our business, financial condition, and the results of operations and cash flows

Because our operations are diverse, analysts and investors may not be able to evaluate us adequately, which may
negatively influence the price of our stock.

We are a diversified holding company with significant operations in a variety of business segments.  Each of these
areas is unique, complex in nature, and difficult to understand.  In particular, the water resource business is a
developing industry in the United States with very little historical data, very few experts and a limited following of
analysts.  Because we are complex, analysts and investors may not be able to adequately evaluate our operations and
enterprise as a going concern.  This could cause analysts and investors to make inaccurate evaluations of our stock, or
to overlook PICO in general.  As a result, the trading volume and price of our stock could suffer and may be subject to
excessive volatility

Fluctuations in the market price of our common stock may affect your ability to sell your shares.

The trading price of our common stock has historically been, and we expect will continue to be, subject to
fluctuations.  The market price of our common stock may be significantly impacted by:
� quarterly variations in financial performance and condition;
� shortfalls in revenue or earnings from estimates forecast by securities analysts or others;
� changes in estimates by such analysts;
� product introductions;

� the availability of economically viable acquisition or investment opportunities, including water resources and real
estate, which will return an adequate economic return;

� our competitors' announcements of extraordinary events such as acquisitions;
� litigation; and
� general economic conditions and other matters described herein.
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Our results of operations have been subject to significant fluctuations, particularly on a quarterly basis, and our future
results of operations could fluctuate significantly from quarter to quarter and from year to year.  Causes of such
fluctuations may include the inclusion or exclusion of operating earnings from newly acquired or sold
operations.  Statements or changes in opinions, ratings, or earnings estimates made by brokerage firms or industry
analysts relating to the markets in which we do business or relating to us specifically could result in an immediate and
adverse effect on the market price of our common stock.  Such fluctuations in the market price of our common stock
could affect the value of your investment and your ability to sell your shares.  In addition, some investors favor
companies that pay dividends, particularly in market downturns.  We have never declared or paid any cash dividends
on our common stock.  We currently intend to retain any future earnings for funding growth and, therefore, we do not
currently anticipate paying cash dividends on our common stock.

Litigation may harm our business or otherwise distract our management.

Substantial, complex or extended litigation could cause us to incur large expenditures and distract our
management.  For example, lawsuits by employees, shareholders or customers could be very costly and substantially
disrupt our business.  Additionally, from time to time we or our subsidiaries will have disputes with companies or
individuals which may result in litigation that could necessitate our management's attention and require us to expend
our resources.  We may be unable to accurately assess our level of exposure to specific litigation and we cannot
provide any assurance that we will always be able to resolve such disputes out of court or on terms favorable to
us.  We may be forced to resolve litigation in a manner not favorable to us, and such resolution could have a material
adverse impact on our consolidated financial condition or results of operations.

Our governing documents could prevent an acquisition of our company or limit the price that investors might be
willing to pay for our common stock.

Certain provisions of our articles of incorporation and the California General Corporation Law could discourage a
third party from acquiring, or make it more difficult for a third party to acquire, control of our company without
approval of our board of directors.  For example, our bylaws require advance notice for stockholder proposals and
nominations for election to our board of directors.  We are also subject to the provisions of Section 1203 of the
California General Corporation Law, which requires a fairness opinion to be provided to our shareholders in
connection with their consideration of any proposed “interested party” reorganization transaction.  All or any of these
factors could limit the price that certain investors might be willing to pay in the future for shares of our common
stock.

If equity analysts do not publish research or reports about our business or if they issue unfavorable commentary or
downgrade our common stock, the price of our common stock could decline.

The trading market for our common stock will rely in part on the research and reports that equity research analysts
publish about us and our business.  We do not control these analysts.  The price of our stock could decline if one or
more equity analysts downgrade our stock or if those analysts issue other unfavorable commentary or cease publishing
reports about us or our business.

THE FOREGOING FACTORS, INDIVIDUALLY OR IN AGGREGATE, COULD MATERIALLY ADVERSELY
AFFECT OUR OPERATING RESULTS, CASH FLOWS AND FINANCIAL CONDITION, AND COULD MAKE
COMPARISON OF HISTORIC FINANCIAL STATEMENTS, INCLUDING RESULTS OF OPERATIONS AND
CASH FLOWS AND BALANCES, DIFFICULT OR NOT MEANINGFUL.

SELECTED FINANCIAL DATA
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The following table sets forth the historical selected financial information for the Company. Effective January 1, 2012,
the Company adopted the Financial Accounting Standards Board's (“FASB”) Accounting Standards Update (“ASU”) No.
2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income, as amended by ASU 2011-12,
Comprehensive Income (Topic 220): Deferral of the Effective Date for Amendments to the Presentation of
Reclassifications of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No.
2011-05. These updates revise the manner in which entities present comprehensive income in their financial
statements. The following selected financial information revises historical information to illustrate the new
presentation required by this pronouncement for the periods presented.
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PICO HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(Unaudited, in thousands)

Year Ended
December 31,
2011

December 31,
2010

December 31,
2009

Net loss $(49,802 ) $(14,072 ) $(21,759 )
Other comprehensive income (loss):
Other comprehensive income (loss), net of tax:
  Unrealized appreciation (depreciation) on
available-for-sale-securities, net of deferred income tax of $8.2
million, $1.5 million and $10.5 million, and reclassification
adjustments of $22.1 million, $11.9 million and $5.1 million,
respectively

(15,427 ) (5,744 ) 14,285

  Foreign currency translation, net of reclassification adjustments of
$6.6 million in 2009 (859 ) (23 ) 8,233

Total other comprehensive income (loss), net of tax (16,286 ) (5,767 ) 22,518
Comprehensive income (loss) (66,088 ) (19,839 ) 759
Comprehensive income (loss) attributable to noncontrolling
interests 4,740 (2,900 ) (3,724 )

Comprehensive income (loss) attributable to PICO Holdings, Inc. $(70,828 ) $(16,939 ) $4,483

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges.
Fiscal Year Ended December 31,
2011 2010 2009 2008 2007

Ratio of Earnings to Fixed
Charges(1) N/A N/A N/A 44.24 144.79

(1)

“Earnings” is calculated as pre-tax income from continuing operations before noncontrolling interest plus fixed
charges less interest capitalized.  “Fixed charges” consists of the sum of interest expensed, interest capitalized and
estimated interest within rental expense. An N/A in the table means the Company reported a loss from
continuing operations.  The Company had a deficiency of $23.1 million in 2011, $25.1 million in 2010 and
$45.9 million in 2009.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we anticipate that the net proceeds from our sale of any
securities will be used for general corporate purposes, including property and business acquisitions, repayment of
amounts under our subsidiaries' bank borrowings, capital expenditures and working capital requirements.  In the case
of a sale by a selling shareholder, we will not receive any of the proceeds from such sale.

DESCRIPTION OF SECURITIES

This prospectus contains a summary of the securities that PICO or certain selling shareholders to be identified in a
prospectus supplement may sell.  These summaries are not meant to be a complete description of each
security.  However, this prospectus and the accompanying prospectus supplement contain the material terms, rights,
preferences and privileges of the securities being offered.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.001 per share.  As of
March 31, 2012, there were 22,769,080 shares of common stock outstanding.
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Common Stock

Voting

For all matters submitted to a vote of shareholders, each holder of common stock is entitled to one vote for each share
registered in the shareholder's name.  Cumulative voting for the election of directors is specifically authorized by our
Amended and Restated Bylaws.  Under cumulative voting for the election of directors, upon a proper and timely
request by a shareholder, each shareholder is entitled to cast a number of votes equal to the number of shares held
multiplied by the number of directors to be elected.  The votes may be cast for one or more candidates.  Thus, under
cumulative voting, a majority of the outstanding shares will not necessarily be able to elect all of the directors, and
minority shareholders may be entitled to greater voting power with respect to election of directors than if cumulative
voting did not apply.

Dividends

Holders of common stock are entitled to share ratably in any dividends declared by our board of directors.  Dividends
consisting of shares of common stock may be paid to holders of shares of common stock or cash.  We have never
declared or paid cash dividends on our common stock.  We do not intend to pay cash dividends in the foreseeable
future.

Liquidation and Dissolution

If we are liquidated or dissolve, the holders of our common stock will be entitled to share ratably in all the assets that
remain after we pay our liabilities.

Other Rights and Restrictions

Holders of our common stock do not have preemptive rights, and they have no right to convert their common stock
into any other securities.  Our common stock is not subject to redemption by us.  Our Amended and Restated Articles
of Incorporation, as amended, and Amended and Restated Bylaws do not restrict the ability of a holder of common
stock to transfer the shareholder's shares of common stock.  When we issue shares of common stock under this
prospectus, the shares will be fully paid and non-assessable and will not have, or be subject to, any preemptive or
similar rights.

Listing

Our common stock is listed on the NASDAQ Global Market under the symbol “PICO.”  On March 31, 2012, the closing
price of our common stock on the NASDAQ Global Market was $23.45.  As of March 31, 2012, we had
approximately 496 shareholders of record.

Transfer Agent and Registrar

Computershare Trust Company, N.A. has been appointed as the transfer agent and registrar for our common stock.

Effects of Authorized but Unissued Stock

We have shares of common stock available for future issuance without shareholder approval, subject to any
limitations imposed by the listing standards of the NASDAQ Global Market.  We may utilize these additional shares
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for a variety of corporate purposes, including for future public offerings to raise additional capital or facilitate
corporate acquisitions.  The existence of unissued and unreserved common stock may enable our board of directors to
issue shares to persons friendly to current management.
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Preferred Stock

We may issue shares of preferred stock in series and may, at the time of issuance, determine the designations,
preferences, conversion rights, cumulative, relative, participating optional or other rights, preferences and limitations
of each series.  Satisfaction of any dividend preferences of outstanding shares of preferred stock would reduce the
amount of funds available for the payment of dividends on shares of common stock.  Holders of shares of preferred
stock may be entitled to receive a preference payment in the event of any liquidation, dissolution or winding-up of our
company before any payment is made to the holders of shares of common stock.  In some circumstances, the issuance
of shares of preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy contest,
the assumption of control by a holder of a large block of our securities or the removal of incumbent
management.  Upon the affirmative vote of a majority of the total number of directors then in office, our board of
directors, without shareholder approval, may issue shares of preferred stock with voting and conversion rights which
could adversely affect the holders of shares of common stock.

Anti-Takeover Effects of Our Charter Documents

Special Meeting Requirements

Our Amended and Restated Bylaws provide that special meetings of shareholders may be called at the request of our
board of directors, the chairman of our board of directors, the president, or one or more shareholders entitled to cast
not less than one-tenth of the votes at that meeting.

Advance Notice Requirement

Our Amended and Restated Bylaws establish an advance notice procedure for shareholder proposals to be brought
before an annual meeting of shareholders, including proposed nominations of persons for election to the board of
directors.  Shareholders at an annual meeting may only consider proposals or nominations specified in the notice of
meeting or brought before the meeting by or at the direction of the board of directors or by a shareholder of record on
the record date for the meeting, who is entitled to vote at the meeting and who has delivered timely written notice in
proper form to our secretary or other appropriate officer of the shareholder's intention to bring such business before
the meeting.  These provisions could have the effect of delaying until the next shareholder meeting shareholder
actions that are favored by the holders of a majority of our outstanding voting securities.

 Indemnification

Our Amended and Restated Articles of Incorporation, as amended, and Amended and Restated Bylaws provide that
we may indemnify officers and directors for certain acts in excess of indemnification otherwise permitted by
Section 317 of the California Corporate Code.

These and other provisions may have the effect of deterring a hostile takeover or delaying a change in control or
management of us.

DESCRIPTION OF DEBT SECURITIES

The debt securities will be issued under an indenture between us and a trustee that we will name in a prospectus
supplement.

The following is a summary of the material provisions of the form of indenture and the debt securities.  This summary
is not complete.  We have filed the form of indenture with the SEC as an exhibit to the registration statement which
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includes this prospectus, and you should read the indenture for the provisions that may be important to you.  In this
description of debt securities, the words “PICO,” “we,” “us” or “our” refer only to PICO and not to any subsidiary.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our Board of Directors
and set forth or determined in the manner provided in an officers' certificate or by a supplemental indenture.  Debt
securities may be issued in separate series without limitation as to aggregate principal amount.  We may specify a
maximum aggregate principal amount for the debt securities of any series.  The particular terms of each series of debt
securities will be described in a prospectus supplement relating to such series, including any pricing supplement.
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The prospectus supplement will set forth:
l the offering price of the debt securities;
l the title of the debt securities;
l the total principal amount of the debt securities;
l any limit on the aggregate principal amount;
l the person who shall be entitled to receive interest, if other than the record holder on the record date;
l the date the principal will be payable;

l the interest rate or rates, if any, the date interest will accrue, the interest payment dates and the regular record
dates;

l the place where payments may be made;
l any mandatory or optional redemption provisions;

l if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by
reference to an index or formula;

l if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be
payable and whether we or the holder may elect payment to be made in a different currency;

l the portion of the principal amount that will be payable upon acceleration of stated maturity, if other than the
entire principal amount;

l any defeasance provisions if different from those described below under “Satisfaction and Discharge; Defeasance;”
l any conversion or exchange provisions;
l any obligation to redeem or purchase the debt securities pursuant to a sinking fund;
l whether the debt securities will be issuable in the form of a global security;
l any ranking or subordination provisions as may apply;
l the name and office of any trustee other than that signing the Indenture;
l any guarantees and provisions related to guarantees;
l any deletions of, or changes or additions to, the events of default or covenants; and
l any other specific terms of such debt securities.

Unless otherwise specified in the prospectus supplement:
l the debt securities will be registered debt securities; and

l registered debt securities denominated in U.S. dollars will be issued in denominations of $1,000 or an integral
multiple of $1,000.

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest
at a rate which at the time of issuance is below market rates.

Exchange and Transfer

Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer
agent designated by us.  We will not impose a service charge for any transfer or exchange, but we may require holders
to pay any tax or other governmental charges associated with any transfer or exchange.

In the event of any potential redemption of debt securities of any series, we will not be required to:

l
issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening
of business 15 days before the day of mailing of a notice of redemption and ending at the close of business on the
day of the mailing; or

l register the transfer of, or exchange, any debt security of that series selected for redemption, in whole or in part,
except the unredeemed portion being redeemed in part.
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We may initially appoint the trustee as the security registrar.  Any transfer agent, in addition to the security registrar,
initially designated by us will be named in the prospectus supplement.  We may designate additional transfer agents or
change transfer agents or change the office of the transfer agent.  However, we will be required to maintain a transfer
agent in each place of payment for the debt securities of each series.
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Global Securities

The debt securities of any series may be represented, in whole or in part, by one or more global securities.  Each
global security will:
l be registered in the name of a depositary that we will identify in a prospectus supplement;
l be deposited with the depositary or nominee or custodian; and
l bear any required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other
than the depositary or any nominee unless:

l

the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified
to act as depositary and no successor depositary has been appointed within 90 days of such notice; the
depositary has notified us that it has ceased to be a “clearing agency” under section 17A of the Securities
Exchange Act of 1934, when it is required to be unregistered, and no successor depositary has been appointed
within 90 days of such notice;

l we determine that the debt securities will no longer be represented by a global note;

l the depositary has requested us to exchange certain debt securities following the request of a beneficial owner
seeking to exercise or enforce its rights under the debt securities; or

l any other circumstances described in a prospectus supplement.

As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will
be considered the sole owner and holder of the debt securities represented by the global security for all purposes under
the indenture.  Except in the above limited circumstances, owners of beneficial interests in a global security:
l will not be entitled to have the debt securities registered in their names;
l will not be entitled to physical delivery of certificated debt securities; and
l will not be considered to be holders of those debt securities under the indenture.

Payments on a global security will be made to the depositary or its nominee as the holder of the global security.  Some
jurisdictions have laws that require that certain purchasers of securities take physical delivery of such securities in
definitive form. These laws may impair the ability to transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as “participants.”  Ownership of
beneficial interests in a global security will be limited to participants and to persons that may hold beneficial interests
through participants.  The depositary will credit, on its book-entry registration and transfer system, the respective
principal amounts of debt securities represented by the global security to the accounts of its participants.

Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the
depositary, with respect to participants' interests, or any participant, with respect to interests of persons held by
participants on their behalf.  Payments, transfers and exchanges relating to beneficial interests in a global security will
be subject to policies and procedures of the depositary.  The depositary policies and procedures may change from time
to time.  Neither we nor the trustee will have any responsibility or liability for the depositary's or any participant's
records with respect to beneficial interests in a global security. 

Payment and Paying Agent

The provisions of this paragraph will apply to the debt securities unless otherwise indicated in the prospectus
supplement.  Payment of interest on a debt security on any interest payment date will be made to the person in whose
name the debt security is registered at the close of business on the regular record date.  Payment on debt securities of a
particular series will be payable at the office of a paying agent or paying agents designated by us.  However, at our
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option, we may pay interest by mailing a check to the record holder.  The corporate trust office will be designated as
our sole paying agent.

We may also name any other paying agents in the prospectus supplement.  We may designate additional paying
agents, change paying agents or change the office of any paying agent.  However, we will be required to maintain a
paying agent in each place of payment for the debt securities of a particular series.
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All moneys paid by us to a paying agent for payment on any debt security which remain unclaimed at the end of two
years after such payment was due will be repaid to us.  Thereafter, the holder may look only to us for such payment.

Consolidation, Merger and Sale of Assets

Except as otherwise set forth in the prospectus supplement, we may consolidate or merge with or into any other
person, or have any other person merge with and into us, or sell our assets as, or substantially as, an entirety to any
person, or otherwise; provided ,  however , that

(a)           in case of any such consolidation or merger the corporation resulting from such consolidation or any person
other than us into which such merger shall be made shall succeed to and be substituted for us with the same effect as if
it has been named herein as a party hereto and shall become liable and be bound for, and shall expressly assume, by a
supplemental indenture hereto, executed and delivered to the trustee, the due and punctual payment of the principal of,
premium, if any, and interest, if any, on all the debt securities of each series, if any, appertaining thereto and the
performance and observance of each and every covenant and condition of the indenture that are to be performed or
observed by us,

(b)           as a condition of any such sale of our assets as, or substantially as, an entirety, the person to whom such
assets shall be sold shall

(i)           expressly assume the due and punctual payment of the principal of, premium, if any, and interest, if any, on
all the debt securities of each series, if any, appertaining thereto and the performance and observance of all the
covenants and conditions of the indenture that are to be performed or observed by us and

(ii)           simultaneously with the delivery to it of the conveyances or instruments of transfer of such assets, execute
and deliver to the trustee a supplemental indenture thereto, in form satisfactory to the trustee, whereby such
purchasing person shall so assume the due and punctual payment of the principal of, premium, if any, and interest, if
any, on all the debt securities of each series and the performance and observance of each and every covenant and
condition of the indenture that are to be performed or observed by us, to the same extent that we are bound and liable,

(c)           either we are the continuing corporation or the successor corporation is a corporation or limited liability
company organized under the laws of the United States of America or any state thereof or the District of Columbia,
and

(d)           we are not, or such successor corporation is not, immediately after such merger, consolidation or sale, in
default in the performance of any obligations under the indenture.

Events of Default

Unless we inform you otherwise in the prospectus supplement, the indenture will define an event of default with
respect to any series of debt securities as one or more of the following events:

(1) failure to pay principal of, or any premium on, any debt security of that series when due;
(2) failure to pay any interest on any debt security of that series for 30 days when due;
(3) failure to deposit any sinking fund payment within 30 days of when due;

(4) failure to perform any other covenant in the indenture continued for 60 days after being given the notice
required in the indenture;

(5) our bankruptcy, insolvency or reorganization; and
(6) any other event of default specified in the prospectus supplement.
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An event of default of one series of debt securities is not necessarily an event of default for any other series of debt
securities.

If an event of default, other than an event of default described in clause (5) above, shall occur and be continuing,
either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding securities of that
series may declare the principal amount of the debt securities of that series to be due and payable immediately.  If an
event of default described in clause (5) above shall occur, the principal amount of all the debt securities of that series
will automatically become immediately due and payable.
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After acceleration the holders of a majority in aggregate principal amount of the outstanding securities of that series
may, under certain circumstances, rescind and annul such acceleration if all events of default, other than the
non-payment of accelerated principal and accrued interest, or other specified amount, have been cured or waived.

Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise
any of its rights or powers at the request of the holders unless the holders shall have offered to the trustee reasonable
indemnity.  Generally, the holders of a majority in aggregate principal amount of the outstanding debt securities of
any series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee.

A holder will not have any right to institute any proceeding under the indenture, or for the appointment of a receiver
or a trustee, or for any other remedy under the indenture, unless:

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to the
debt securities of that series;

(2) the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have
made a written request and have offered reasonable indemnity to the trustee to institute the proceeding; and

(3)
the trustee has failed to institute the proceeding and has not received direction inconsistent with the original
request from the holders of a majority in aggregate principal amount of the outstanding debt securities of that
series within 60 days after the original request.

Holders may, however, sue to enforce the payment of principal, premium, if any, or interest on any debt security on or
after the due date or to enforce the right, if any, to convert any debt security without following the procedures listed in
(1) through (3) above.

We will furnish the trustee an annual statement by our officers as to whether or not we are in default in the
performance of the indenture and, if so, specifying all known defaults.

Modification and Waiver

Except as provided in the next two succeeding paragraphs, we and the trustee may make modifications and
amendments to the indenture (including, without limitation, through consents obtained in connection with a purchase
of, or tender offer or exchange offer for, outstanding securities) and may waive any existing default or event of default
(including, without limitation, through consents obtained in connection with a purchase of, or tender offer or exchange
offer for, outstanding securities) with the consent of the holders of a majority in aggregate principal amount of the
outstanding securities of each series affected by the modification or amendment.

However, neither we nor the trustee may make any modification or amendment without the consent of the holder of
each outstanding security of that series affected by the modification or amendment if such modification or amendment
would:

l change the stated maturity of any debt security;
l reduce the principal, premium, if any, or interest on any debt security;

l reduce the principal of an original issue discount security or any other debt security payable on acceleration of
maturity;

l reduce the percent in principal amount of holders of any debt security required to consent to a supplemental
indenture or waiver of default or event of default;

l change the place of payment where a debt security or interest on a debt security is payable;
l change the currency in which any debt security is payable; or
l impair the right to enforce any payment due to the holder.
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Notwithstanding the preceding, without the consent of any holder of outstanding securities, we and the trustee may
amend or supplement the indenture:
l to cure any ambiguity, defect or inconsistency;
l to provide for uncertificated securities in addition to, or in place of, certificated securities;

l to provide for the assumption of our obligations to holders of any debt security in the case of a merger or
consolidation or sale of all or substantially all of our assets;

l to make any change that would provide any additional rights or benefits to the holders of securities or that does
not adversely affect the legal rights under the indenture of any such holders;

l to comply with requirements of the SEC in order to effect or maintain the qualification of an indenture under the
Trust Indenture Act;

l to conform the text of the indenture to any provision of the “Description of Debt Securities;”
l to provide for the forms or terms of debt securities in accordance with the limitations set forth in the indenture;
l to add additional events of default;

l to provide for the issuance of debt securities in coupon form and to provide for the exchangeability of those debt
securities with securities of the same series in fully registered form, making all appropriate changes as necessary;

l

to provide that bearer debt securities may be registrable as to principal, to change or eliminate any restrictions on
payment of principal or premium on registered debt securities or on principal, premium or interest on bearer debt
securities, or to allow for the exchange of registered debt securities for bearer debt securities, subject to certain
limitations;

l to provide for the appointment of a successor or separate trustee;
l to add guarantees or to secure any series of debt securities; or

l to amend or eliminate any provision of the indenture to the extent that no debt security then outstanding is
entitled to the benefit of that provision.

The consent of holders is not necessary under the indenture to approve the particular form of any proposed
amendment.  It is sufficient if such consent approves the substance of the proposed amendment.

Satisfaction and Discharge; Defeasance

We may be discharged from our obligations on the debt securities of any series that have matured or will mature or be
redeemed within one year if we deposit with the trustee enough cash to pay all the principal, interest and any premium
due to the stated maturity date or redemption date of the debt securities.

The indenture contains a provision that permits us to elect:

l to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt
securities then outstanding (“legal defeasance”); or

l
to be released from our obligations under the consolidation, merger and sale of assets covenant and other
specified covenants and the related events of default resulting from a breach of these covenants (“covenant
defeasance”).

To make either of the above elections, we must deposit in trust with the trustee enough money to pay in full the
principal, interest and any premium on the debt securities.  This amount may be made in cash and/or U.S. government
obligations.  As a condition to either of the above elections, we must deliver to the trustee an opinion of counsel that
the holders of the debt securities will not recognize income, gain or loss for Federal income tax purposes as a result of
the action.

If any of the above events occurs, the holders of the debt securities of the series will not be entitled to the benefits of
the indenture, except for the rights of holders to receive payments on debt securities or the registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities.
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Notices

Notices to holders will be given by mail to the addresses of the holders in the security register.

Governing Law

The indenture, any supplemental indenture and the debt securities will be governed by, and construed under, the law
of the State of New York, except to the extent that the Trust Indenture Act is applicable.
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Regarding the Trustee

The indenture limits the right of the trustee, should it become a creditor of us, to obtain payment of claims or secure
its claims.  The trustee is permitted to engage in certain other transactions.  However, if the trustee acquires any
conflicting interest, and there is a default under the debt securities of any series for which they are trustee, the trustee
must eliminate the conflict or resign.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or other rights, including rights to receive payment in
cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or
indices, or any combination of the foregoing.  We may issue warrants independently or together with any other
securities and warrants may be attached to or separate from the other offered securities.  Each series of warrants will
be issued under a separate warrant agreement to be entered into between us and a warrant agent.  The terms of any
warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth
in the applicable prospectus supplement.
The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is
being delivered, including, where applicable, the following:
l the title of the warrants;
l the aggregate number of the warrants;
l the price or prices at which the warrants will be issued;

l the designation, terms and number of shares of debt securities or common stock purchasable upon exercise of the
warrants;

l the designation and terms of the offered securities, if any, with which the warrants are issued and the number of the
warrants issued with each offered security;

l the date, if any, on and after which the warrants and the related debt securities or common stock will be separately
transferable;

l the price at which each share of debt securities or common stock purchasable upon exercise of the warrants may be
purchased;

l the date on which the right to exercise the warrants shall commence and the date on which that right shall expire;
l the minimum or maximum amount of the warrants which may be exercised at any one time;
l information with respect to book-entry procedures, if any;
l a discussion of certain federal income tax considerations; and

l any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
the warrants.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

l debt or equity securities, a basket of such securities, an index or indices of such securities or any combination of the
above as specified in the applicable prospectus supplement;

l currencies; or
l commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities, currencies or commodities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement.  We may, however, satisfy our obligations, if any,
with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the
property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the
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underlying currencies, as set forth in the applicable prospectus supplement.  The applicable prospectus supplement
will also specify the methods by which the holders may purchase or sell such securities, currencies or commodities
and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.
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The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which
payments may be deferred to the extent set forth in the applicable prospectus supplement, and those payments may be
unsecured or prefunded on some basis.  The purchase contracts may require the holders thereof to secure their
obligations in a specified manner to be described in the applicable prospectus supplement.  Alternatively, purchase
contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued.  Our
obligation to settle such pre-paid purchase contracts on the relevant settlement date may constitute
indebtedness.  Accordingly, pre-paid purchase contracts will be issued under an indenture.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase
contracts, warrants, debt securities, shares of preferred stock, shares of common stock or any combination of such
securities.  Each unit will be issued so that the holder of the unit is also the holder of each security included in the
unit.  Thus, the holder of a unit will have the rights and obligations of a holder of each included security.  The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or before a specified date.

The applicable prospectus supplement may describe:

l the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

l any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

l whether the units will be issued in fully registered or global form.

The applicable prospectus supplement will describe the terms of any units.  The preceding description and any
description of units in the applicable prospectus supplement does not purport to be complete and is subject to and is
qualified in its entirety by reference to the unit agreement and, if applicable, collateral arrangements and depositary
arrangements relating to such units.

PLAN OF DISTRIBUTION

PICO and/or the selling shareholders, if applicable, may sell the securities in one or more of the following ways (or in
any combination) from time to time:
l through one or more underwriters or dealers;
l directly to investors; or
l directly to investors; or
l through agents.

The prospectus supplement will state the terms of the offering of the securities, including:
l the name or names of any underwriters, dealers or agents;
l the purchase price of such securities and the proceeds to be received by PICO, if any;
l any underwriting discounts or agency fees and other items constituting underwriters' or agents' compensation;
l any initial public offering price;
l any discounts or concessions allowed or reallowed or paid to dealers; and
l any securities exchanges on which the securities may be listed.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.
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If we and/or the selling shareholders, if applicable, use underwriters in the sale, the securities will be acquired by the
underwriters for their own account and may be resold from time to time in one or more transactions, including:
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l negotiated transactions;
l at a fixed public offering price or prices, which may be changed from time to time;
l at market prices prevailing at the times of sale;
l at prices related to such prevailing market prices; or
l at negotiated prices.

If underwriters are used in the sale of any securities, the securities may be either offered to the public through
underwriting syndicates represented by managing underwriters, or directly by underwriters.  Generally, the
underwriters' obligations to purchase the securities will be subject to conditions precedent and the underwriters will be
obligated to purchase all of the securities being distributed if they purchase any of the securities.

We and/or the selling shareholders, if applicable, may sell the securities through agents from time to time.  The
prospectus supplement will name any agent involved in the offer or sale of the securities and any commissions we pay
to them.  Generally, any agent will be acting on a best efforts basis for the period of its appointment.

We and/or the selling shareholders, if applicable, may authorize underwriters, dealers or agents to solicit offers by
certain purchasers to purchase the securities from us at the public offering price set forth in the prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future.  The
contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus
supplement will set forth any commissions we pay for solicitation of these contracts.

We and/or the selling shareholders, if applicable, may enter into derivative transactions with third parties, or sell
securities not covered by this prospectus to third parties in privately negotiated transactions.  If the applicable
prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions.  If so, the third party
may use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any related
open borrowings of stock.  The third party in such sale transactions will be an underwriter and will be identified in the
applicable prospectus supplement or in a post-effective amendment.

We and/or the selling shareholders, if applicable, may grant underwriters who participate in the distribution of
securities an option to purchase additional securities in connection with the distribution.  Underwriters, dealers or
agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers, as
their agents in connection with the sale of securities.  These underwriters, dealers or agents may be considered to be
underwriters under the Securities Act.  As a result, discounts, commissions or profits on resale received by the
underwriters, dealers or agents may be treated as underwriting discounts and commissions.  The prospectus
supplement will identify any such underwriter, dealer or agent and describe any compensation received by them from
us and/or the selling shareholders, if applicable.  In no event will the aggregate discounts, concessions and
commissions to any underwriters, dealers or agents exceed eight percent of the gross proceeds.  Any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.

Underwriters, dealers and agents may be entitled to indemnification by us and/or the selling shareholders, if
applicable, against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect
to payments made by the underwriters, dealers or agents, under agreements between us and the underwriters, dealers
and agents.  Underwriters, dealers and agents may be customers of, engage in transactions with, or perform services
for PICO and its affiliates in the ordinary course of business.
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Shares of our common stock are listed on the NASDAQ Global Market.  Unless otherwise specified in the applicable
prospectus supplement, all securities we offer, other than common stock, will be new issues of securities with no
established trading market.  Any underwriter may make a market in these securities, but will not be obligated to do so
and may discontinue any market making at any time without notice.  We may apply to list any series of debt securities
or warrants on an exchange, but we are not obligated to do so.  Therefore, there may not be liquidity or a trading
market for any series of securities.

27

Edgar Filing: PICO HOLDINGS INC /NEW - Form POS AM

58



In connection with an offering, the underwriters may purchase and sell securities in the open market.  These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales.  Short sales involve the sale by the underwriters of a greater number of securities than they are required to
purchase in an offering.  Stabilizing transactions consist of certain bids or purchases made for the purpose of
preventing or retarding a decline in the market price of the securities while an offering is in progress.  The
underwriters may also impose a penalty bid.  This occurs when a particular underwriter repays to the underwriters a
portion of the underwriting discount received by it because the underwriters have repurchased securities sold by or for
the account of that underwriter in stabilizing or short-covering transactions.  These activities by the underwriters may
stabilize, maintain or otherwise affect the market price of the securities.  As a result, the price of the securities may be
higher than the price that otherwise might exist in the open market.  If these activities are commenced, they may be
discontinued by the underwriters at any time.  These transactions may be effected on an exchange or automated
quotation system, if the securities are listed on that exchange or admitted for trading on that automated quotation
system, or in the over-the-counter market or otherwise.

LEGAL MATTERS

DLA Piper LLP (US) will provide us with an opinion as to certain legal matters in connection with the securities
being offered hereby.

 EXPERTS

The financial statements incorporated in this prospectus by reference from the Company's Annual Report on Form
10-K and the effectiveness of PICO Holdings, Inc. and Subsidiaries' internal control over financial reporting have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports
which are incorporated herein by reference.  Such financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and periodic reports, proxy statements and other information with the United States
Securities and Exchange Commission, which we refer to as the SEC or Commission.  You can read and copy any
documents that we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549.  Please call the SEC at 1-800-SEC-0330 for further information on the operation of the SEC's Public Reference
Room.  You can request copies of these documents, upon payment of a duplicating fee, by writing to the SEC at its
principal office at 100 F Street, N.E., Room 1580, Washington, D.C. 20549-1004.  The SEC maintains an Internet site
at http://www.sec.gov that contains reports, proxy and information statements, and other information regarding issuers
that file electronically with the SEC.  Our SEC filings are accessible through the Internet at that website.  Our latest
reports on Form 10-K and 10-Q and proxy statement are also available for download, free of charge, as soon as
reasonably practicable after these reports are filed with the SEC, at our website at http://picoholdings.com.  The
content of our website is not a part of this prospectus.

INCORPORATION OF INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose
important information to you by referring to those documents.  The information incorporated by reference is
considered to be part of this prospectus, and information that we file later with the SEC will automatically update,
modify and supersede this information.  We incorporate by reference the documents listed below that we have filed
with the SEC pursuant to the Exchange Act:
l Annual Report on Form 10-K for the fiscal year ended December 31, 2011;
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l Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012;

l Current Reports on Form 8-K filed with the SEC on January 30, 2012, March 5, 2012, May 10, 2012, and May 17,
2012; and

l Definitive Proxy Statement on Schedule 14A filed with the SEC on April 2, 2012.

All documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after
the date of this prospectus and before we stop offering the securities under this prospectus shall also be deemed to be
incorporated by reference and will automatically update information in this prospectus.
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We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus but not delivered with this prospectus excluding exhibits to those
documents unless they are specifically incorporated by reference into those documents.  You can request those
documents from:

James F. Mosier
General Counsel
PICO Holdings, Inc.
7979 Ivanhoe, Suite 300
La Jolla, California 92037
(888) 389-3222

The most recent information that we file with the SEC automatically updates and supersedes older information.  The
information contained in any such filing will be deemed to be a part of this prospectus, commencing on the date on
which the filing is made.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

The following table sets forth the expenses to be paid by us in connection with the issuance and distribution of the
securities described in this registration statement being registered hereby.
Securities and Exchange Commission Registration Fee $37,268
Legal Fees and Expenses $50,000*
Accounting Fees and Expenses $20,000*
Printing Expenses $15,000*
Blue Sky Fees *
Transfer Agent Fees and Expenses *
Trustee Fees and Expenses *
Miscellaneous *
TOTAL $122,268*

*
Estimated expenses only include information that is known at the time of filing this registration
statement.  Estimated expenses are subject to future contingencies, including additional expenses for future
offerings.

Item 15.  Indemnification of Directors and Officers

Pursuant to provisions of the California General Corporation Law (the “CGCL”), the registrant's Amended and Restated
Articles of Incorporation, as amended (the “ Articles of Incorporation ”), includes a provision which eliminates the
personal liability of its directors to the registrant and its shareholders for monetary damages to the fullest extent
permissible under California law.  This limitation has no effect on a director's liability (i) for acts or omissions that
involve intentional misconduct or a knowing and culpable violation of law, (ii) for acts or omissions that a director
believes to be contrary to the best interest of the registrant or its shareholders or that involve the absence of good faith
on the part of the director, (iii) for any transaction from which a director derived an improper benefit, (iv) for acts or
omissions that show a reckless disregard for the director's duty to the registrant or its shareholders in circumstances in
which the director was aware, or should have been aware, in the ordinary course of performing a director's duties, of a
risk of serious injury to the registrant or its shareholders, (v) for acts or omissions that constitute an unexcused pattern
of inattention that amounts to an abdication of the director's duty to the registrant or its shareholders, (vi) under
Section 310 of the CGCL (concerning contracts or transactions between the corporation and a director) or (vii) under
Section 316 of the CGCL (concerning a director's liability for improper distributions, loans and guarantees).  The
provision does not eliminate liability of a director for any acts or omissions which occurred prior to November 18,
1988, the effective date of the registrant's amended Articles of Incorporation including such provision, and it does not
eliminate or limit the liability of an officer for any act or omission as an officer, notwithstanding that the officer is also
a director or that his or her actions, if negligent or improper, have been ratified by the Board of Directors.  Further, the
provision has no effect on claims arising under federal or state securities laws and does not affect the availability of
injunctions and other equitable remedies available to the registrant's shareholders for any violation of a director's
fiduciary duty to the registrant or its shareholders.

The registrant's Articles of Incorporation also include a section authorizing the registrant to indemnify its officers,
directors and other agents through bylaw provisions, agreements with such agents, vote of shareholders or otherwise
in excess of the indemnification permitted by Section 317 of the CGCL, subject only to the limits set forth in
Section 204 of the CGCL with respect to actions for breach of duty to the corporation and its shareholders.  The
registrant has entered into agreements with its executive officers and directors to provide indemnity to such persons to
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the maximum extent permitted under applicable law.

The registrant's Amended and Restated Bylaws expressly provide that the registrant shall have the right to purchase
and maintain insurance against any liability asserted against or incurred by officers, directors and other agents,
whether or not the registrant would have the power to indemnify such person against the liability insured against.  The
registrant has obtained directors and officers liability and company reimbursement insurance policies, referred to as
the D & O Policies.  The D & O Policies are subject to customary exclusions.
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Section 317 of the CGCL makes provisions for the indemnification of officers, directors and other corporate agents in
terms sufficiently broad to indemnify such persons, under certain circumstances, against such liabilities (including
reimbursement of expenses incurred) arising under the Securities Act.

Item 16.  Exhibits

A list of exhibits filed herewith is contained in the exhibit index that immediately precedes such exhibits and is
incorporated herein by reference.

Item 17.  Undertakings

(a)           The undersigned registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)           To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)           To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii)           To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)           Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and
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(ii)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.  As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.   Provided, however,  that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

(5)           That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities:  The undersigned registrant undertakes that in a primary offering
of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i)           Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)           Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)           The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)           Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)           The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under
the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to
provide such interim financial information.
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(d)           Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the provisions described in Item 15 above, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable.  In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Act and will be governed by the final adjudication of such issue.
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(e)           The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act in accordance with the
rules and regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State of
California, on June 15, 2012.

PICO HOLDINGS, INC.

By:/s/    JOHN R. HART
      John R. Hart
      President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/    JOHN R. HART
John R. Hart

President, Chief Executive Officer and
Director June 15, 2012

/s/    MAXIM C.W. WEBB
Maxim C.W. Webb

Executive Vice President, Chief
Financial Officer and Treasurer June 15, 2012

/s/    JOHN T. PERRI
John T. Perri

Vice President and Chief Accounting
Officer June 15, 2012

/s/    KRISTINA M. LESLIE*
Kristina M. Leslie Board Chair and Director June 15, 2012

/s/    CARLOS C. CAMPBELL* 
Carlos C. Campbell Director June 15, 2012

/s/    ROBERT G. DEUSTER*
Robert G. Deuster Director June 15, 2012

/s/    RONALD LANGLEY*
Ronald Langley Director June 15, 2012

/s/    KENNETH J. SLEPICKA*
Kenneth J. Slepicka Director June 15, 2012

/s/    JULIE H. SULLIVAN* 
Julie H. Sullivan, Ph.D. Director June 15, 2012

*By /s/    MAXIM C.W. WEBB        
 Maxim C. W. Webb
 attorney-in-fact
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EXHIBIT INDEX
Number Description
1.1 * Form of Underwriting Agreement

3.1 Amended and Restated Articles of Incorporation of PICO Holdings, Inc., incorporated by
reference to Exhibit 3(i) to Registrant's Form 10-Q for the quarter ended September 30, 2007

3.2 Amended and Restated Bylaws of PICO Holdings, Inc., incorporated by reference to Exhibit 3.1
to Registrant's Form 8-K filed on May 19, 2009

4.1 ** Form of Indenture relating to debt securities

4.2
Form of Common Stock Certificate of PICO Holdings, Inc., incorporated by reference to Exhibit
4.2 to Registrant's Registration Statement on Form S-3 (File No. 333-147547) filed with the
Securities and Exchange Commission on November 20, 2007

4.3 * Form of Preferred Stock Certificate
4.4 * Form of Warrant Agreement
4.5 * Form of Purchase Contract
4.6 * Form of Unit Agreement
5.1 ** Opinion of DLA Piper LLP (US)
12.1 Statement regarding Computation of Ratio of Earnings to Fixed Charges
23.1 Consent of Deloitte & Touche LLP, independent registered public accounting firm
23.2 ** Consent of DLA Piper LLP (US) (included in Exhibit 5.1)
24.1 ** Power of Attorney
25.1 * Statement of Eligibility of Trustee on Form T-1

*  To be filed by amendment or as an exhibit to a report pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act.
** Previously filed.
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