
AGREEMENT TO SELL AND PURCHASE 

THIS AGREEMJThiT TO SELL AND l'URCHASB {"Agreement") is enrered into thi~ ( > 7"{' 
day of rrrJ."'u"""'' ..... J 2015, by atld between Eastwood Park Water Co., a Washington 
corporation ("Seller'') and Rainer View Wnter Company, Ine., a Washington corporatkm 
("Purchaser"). Seller and Purohaser may hereinafter also be collectively referred to as the "Patties" 
or individually refurred to as a "Party." 

RECITALS 

A. Seller is owner of a certain water system ("Water System") regulated by · th<l 
Washington Utilities and Transportation Commission, located in Pierce County, 
Washington, known as Eastwood Park W aler System. 

D. The Water System serves eight-six (86) active coru1ections ln Pierce Counly, 
Washington according to the latest Water Facilities Inventory. The Water Syatem 

. bears Depannent ofHealth ID No. 221957. 

C. Seller deslreato sell the WaW!: SyBtem. 

D. Purchaset· desires to purohase the WaW!: Syatem. 

Now, therefure, in c<msid<:.mllon ofthe mutual covel!Jlnts and promiaes contained hercitt, !liD 
Patties hereto agree as follows: 

AGREEMli:NT 

I, Purolmso and !!glq. Seller agrees to sell and PnrohaNer awees to purchase the Water Systen\ 
wltich is comprised. of the assets identified in Section 3 below. 

2. Comideratton. The purohaso price for the Water System ;., Seventy-Five Thm1sand ~nd 
00/100 Dollars ($75,000.0()) to be pQid In full at Dato of Closing (as defined below). 

3, A~scif AfH!)Sferreq. The Water System consists oftlte system as doscl'ibed in Recitals A and 
B, above, and only such ass<>ts, which include, hut are not limlted to, WAter rights (Water 
Rights Certificate No. G2· ), water Hncs, mains, !llnka, treatment 
equipment, ro.servoirs, vnlve:J, pump•, wells, """'""'ents, service connecllons, met<ll.'S, controls 
and all other appurtellllnoe~~, m1d well site used to serve thn Water SyateJn, as well as all 
enginee:ing documents, oonstruotion documents, system maps, water system pl•ns and at! 
customer records related in any WilY to the water system. lll addition, !hero is une parcel of 
real property. Title to any easements and water rights shall he convoyed to Pnro:Mser by an 
assignment of easements ond water righta, and title to the tell! property shall be conveyed to 
Purchaser by statuto::y wan-ant tloed, all as further dOSG!ibed ln Section 6 below. Seller shall 
deliver to Pm:ohaser all records, or copies thereof, relating to the Water System and the 
customers served by the Water System. 

4. Operatl9ns and Malntenane~. From the Date of Closing (defined below), Putohaser shall 
own, maintain, and operate tlw Water Sy•tem. From tl•c Date of Closing furward, Purchaser 
sllail assume sole and exclusive resJlonslbilUy for all reporting fuMtious an<! compliance with 
Washington's Depatt!llellt of llcoh>gy and Department of B'ealth and other regulatory bodies 
that administer po:able water systems b1tlle State of Washington. 
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5. Coooe&tions and Rates. R is tmttually llQknowledged that th~ Water System b~s eighty-six 
(86) active connections. Cur:ront water rates are set out in Exhibit A. ll.lltes are subject to 
change when Purchaser's tariffed rnloo oro changed. Seller undersl:imds and ag..ees that any 
fi.tlmo connections shall be at Purchaser's tariffed tatoo. Seller is not rosJlOnsiblu In any way 
fur the installation of future conneotions or assessments at Put'Chaser's tariffed ;ate.<J. 

6. Doc11ments and OlDer Materilll for Closing. At Closing, Seller shall execute and deliver th.e 
following: {1) an Assignment ofWnter Rights and EasernepiB in the form atlached hereto as 
Exhibit B; and (2) a statutory warronly deed in the form attached hereto as Exhibit C. 

7. C!Qslng. Closing shall occur 011. or before the te.nlh day following approval o£ tltis transaction 
by the Washington Utilities mul Transportation Cotnlnisoion •• •et out in paragraph 31, below 
(the «Date of Closing"), wit~ operations transferred to Purchaser effective 12:00 p.m.. 
(midnight), the Date of Closing. The Dote of Closing may be exlooded by mutua] agreomont. 

8. Deposits wltb Closing Agoi]!/Paymeot of Closing Coafll. At or prior to the Date of Closing, 
each Party shall dcpol.lit with tho closing agent, Chicago Title Insurance Company, aU 

· .ins!nnnent and monies n""""sary to complete this transaction in accordance with the tol'IllS cf 
this Agreement. Seller shall llliY all convey•uce lnxes associated with this tmnsactiDn, 
Including !'!llll ootate oxci$~ tax and salea or use tax relative to tho transfer, if >my. PurohaS<Jr 
shall pay closing agent's fees, anrl costs of escrow, ifany. Seller shall pay any rtJCOrdlng fees 
associated with thls transactioll, inolud!ng such fees to vest title In Seller for property or 
easemonts being transferred hy Seller under this Agreement (See Section 13, below). Real 
e.state oommissions to be paid as per llstlng agreement. 

9. Acrount~ Receivable. All accounts receivable eJtisting nt Date of Clooing are for benefit of 
Purchaser and Purchaser shall b~ entitled to oollect the same. 

10. Prorations; Oth~r. Seller shall be liable for the l'ieroe County property tax"" and any 
personal property taxes up to the Date of Closing, which sum, if any, shall bo prorated and 
assessed to Seller ut Closing. 

11. Title Insurancil- Purchaser shall obtain at its option a Preliminary Title Repm11hrough 
Chicago Title. Seller shall pay the cost of the Preliminary Title Report lllld Standard 
Title IUllllrancc Md Purchaser may obtain at its sole expense such furtlwr Title Reports 
and e~ttended 'l'illo Insurance as it may d<lem in its interest to obtain. If the 
Prellminmy Title Report discloses that there is an exception that has not been 
previr:rusly disclosed, f>urchaser may canc.cl this Agreement. 

12. Posses•lon. Purch.aser shall be eittitled to possei!slon upon Date of Closing. 

13. Warrantlos an!l l!.epreRenfl!jlons of Selle~. Seller warrants aml represents that it is 
authorized to do business in the Stille of WMhington and !hat too sale <Jf the Water System to 
Purchaser has been duly nuthorized and do"' not violate the terms of any other agreement 
executed by Seller. Seller warrants and represents that there are 110 !iens, 1:n:;mid blll& or other 
encumbrances known to Seller relating in any way to the Water System. SoHal' further 
warrants that ii has not been ;n=lved ln nrry lllw suits, claims, 111bitratlon actions, 
administrative proceedings for that~"'"' ton years as to the Water Sy•tem or otherwise. Seller 
shall apr. ear and dofend at its expense, any nnd all suits, clailm or liabilities of any nature, for 
or on acoou11t of injuries or damages sustaim:d by llfiY pernor;s or property resulting from 
negligent or willfr,lacilvit!es or om!Bsians of Seller, its agents or employees ihr activities that 
occurrw prior to th.e date of Closing, or ou account of any unpaid wages or otber remuneration 
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for services or for failure to comply with Chapter 19.122 RCW ("dig up laws") or any 
violation of c<JUO\y franchise requirements, to tho extent incurred or relating to any time prior 
to the Date of Closing. Seller further warrants and represents that the undersigned has 
complete authority to bind the Seller and act on Seller's behalf. (See Property Disclosure 
attached as Exhibit D). 

ScHor warrants and represents that there is clear title to all easements and that there are no 
liens or encumbrances on any easements. 

Seller fi.1rther warrants and represents that it has no knowledge of any investigation of the 
Water Syetem by the Washington State Department of Health or the Department of Ecology. 
Seller is not aware of any correspondence to it from either agency that would give rlse to a 
reason to expect that either agency would find the Water System to be in violation of either 
agency's rules or regulations. 

The term "HaU~rdous Waste" or "Hazardous Material or Su}}stances" as used ill this 
Agreement is used in its very broadest sense and inclnde~ but is not limited to, materials and 
substances designated as hazardous under any federal, state odocal act or ordinance. Seller 
represents that it has 110t received notification of any kind from any governmental aget1oy 
suggesting the reaJ·property conveyed under this Agreement is now or may be targeted as a 
Hazardous Waste or clean us site. Seller represents that Seller has not conducted any tests or 
studies to specifically detorrnine wltether any Hazardous Waste or Materials or Substances 
existed on the roal property conveyed by thio Agreement 11rior to Seller'• ownership or as of 
tho date of this Agreement. 

All Ure almve wammties shnll survive Closing. 

14. ·warranties an~ Representations of Purchaser. Purchaser wan·ants and represents that it is 
authorized to do business in the State of Washington. Purchaser further warrnnts that it shall 
appear and defend at its expense, ony and all suits, claims or liabilities of any nature, for or on 
account of in,juries or damages sustained ·by any persons or property resulting from 
Purchaser's ownership and operation of the Water Systom af\er Date of Closing, or from 
negligent or willful activities m· omissions of Purchaser·, its agents, or employees for activities 
that occur after the date of Closing, or on account of any unpaid wages ot' other remuneration 
for services or !Vr failure to comply with Chapter 19.122 RCW ("dig up laws") or any 
violation of county franchise wquirements. Purchaser further warrants and represents that the 
undersigned has complete authority to b.!nd the Purchaser and act on Purchaser's \lehalf. These 
warranties shall survive Closing. 

15. Notice. Any notice rclut<l<l to, required, or authorized under the terms bf thi& Agreement shall 
be given to Seller or Purchaser at the addresses indicated below the signatures of Sellers or 
Purchaser, respectively. Delivery •hull deem to have OCCUlTed upon delivery to Seller or 
Purcltaser in person, or date of postmark when mailing notice to Seller or Purchaser at the 
address indicated herein. 

16. Remedies. If either Patty falls or refuses to close this transaction on the date specified, the 
other Party shall have the tight to speclfioally enforce this Agreement, or, at their election, to 
seek damagea for the breach of this Agreement. In any action brottght to enforce this 
Agreement or for damage.'\ re.;ulting from a breach theroof, the substantially prevailing party 
shall be entitled to its reasouable attorneys' fees. 
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17,. ca ... nlt;y!Loss. If, prior to Ctoslng, the property or improvements Otl the propeliy are 
destroyed or .materially damage<! by fire or other casualty, Purohlwer may eleot to tenniual<> 
this Agreement. 

18. Professional .Advll"!· Sell(:( an<l Purchaser eaoh acknowledge that !hoy hove beeu advised to 
have !he tenns and conditions of !his Agreement reviewed by independent leglll counsel, and 
acknowledge tltat each h•s been afforded !he opportunity to do so prior to executing this 
Agreement. 

19. No Other Agr~\!I!Wlill.• Tltere are no verbal or .ofuer agreements which modify or affect this 
Agreement. Any oral statements made by 'Seller, their agents, employees or representatives 
which fire not expressly set fbrth in this Agreement are of no force or effect. Any aru:l all 
Jbl~re ch.n\ges to this Agreement must be made in writing, signed by Seller and Purohaser. 
TIME IS OF THE ESSENCE FOR THIS AGREEMENT. 

20. Veruta/Appllcable Law. This Agreement shall be interpreted and construed according to the 
laws of the State of Washington. Venue shall be h> Pierce County, W Mhlngton. 

21. ExecnUon.ln Counteroarts. This Agreement may be executed separately or indepenr.hmtly in 
any number of counterparts, ineluding fucsimiloo and PDF style copios, each and all of which 
together shall bo tleemed to have been &ecuted simultaneously and for all purposes to be one 
agreement. 

22, Agreement 1<:> Suryjv~ Clo$!ng. This Agroomoot shall Sllrvive the Closing. 

23, Binding Effect. This Agreement shall bind tho Parties and their respective s:J.ccessors-in­
inlerest, helm, executors and administn;tors. Any provision of Ibis Agreement which is 
prohlblled by law or is unenforceable shall be Inoperative to snch extent and all of the 
remaining provlsiorn< shall qoo:intle in effect. 

24. Interpretation !!lld Jf!ll!' Constt1tdioll of Contract. This Agreement has been reviewed and 
approyed by each of !he Pnrtios. In the event it should be determined that any provision of this 
Agnlement is Utlllettain or ambiguous, the languagu in all patts of !his Agreement shall be in 
all Cllsos construed as a whole according to Its tau· meaning and not shictly construed fQr or 
aguinat either party. 

25. Nan·Assln<~nhilil¥. This Agreement shall not be assignable by either Party without tho 
writren consent of !he other Pllrty. An.y attempt lo assign or transrer or sub-license any of the 
ri.ghts, duties, or obligations under this Agreement shall be void. 

26. Paragt·np!t lies ding, Geudur snd N!l'!lllJ!\r. Parngraph headings are not to be construed as 
binding provisions of this Agreement; they ure for !he convenience-of tne Parties only. The 
masculine, fuminine, singular and pluml of any word or vmrds shall be deemed to include and 
refer to the gendor appropriate in tho coulext. 

27. SurvivaL Any texms, which by their nature ahould survive the closing of the sale, shall 
survive the closlug of the sale. These iertltS shall include, but not be limited lo, representl!tions 
and wan:anties_, attornsyst fees ~nd costs and disclaimers, e.tc. 

28. Attorney>• li'ces. If any party brings any legal action lo ~nforoo nny provision of this 
AgJ-eement or any docutnents t:Xcct~tnd in connection therewith, tne ~ubstantial!y prevailing 
petty shall be entitled to rcoover reasonable atrorneys' fll$ and other coots incurred m that 
action, in addition to any other relief to which tb.tl party may be entitled. 
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29. :FJRl>TA. Seller warmnts that Sellor is not a "tbreign person" within tbc meaning of the 
Foreign Investnmnt In Re.all'roperty Tax Act. See, Cettificat!oJl attacho<l as Exhibit E. 

30. Anocatlon !!fPur~llll$6 Price. Seller and Purchaser agree that a fair allocution ofthe pmcilase 
price ls ··--Dollars ($ ) tor real property, 
tmd the remainder lo mains and other fixtures and water rights. 

31. WUTC ApPI'oval. This agreement is $Ubject to the approval of (he Washington Utilities and 
'I'ratlllportatim: Commisslo.n ("WIITC"). If the Will'C does not approve the transfer at the 
prlce set out in Paragraph 2, above, or imposes temll! m oond!tiom on the transfer ofthe Water 
System to Purclmser that are not acceptahle to Purchaser, this Agreement may be terminated nt 
the option of Purchaser 1n ~is sole discretion. l1 this Agreement is terminated by Purchaser, 
neither Party shall hi!Ve any claim against the other party for anything related to this 
Agreement. 

THIS AG.ItEEMENT h entered into tile date set to.th above, 

Address: PO Box 340 
Spanaway, WA983S7 

Purohascr: 

RAINIER VIEWWATflR7C. MP.ANY, INC. 

By;./: r: i!f.(JtfJ--·----
Ncil Rie rosOJi, President 

Address: PO Box 44427 
Tacoma, WA98448 
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