AGREEMENT TO SELL AND PURCHASE

THIS AGRESMENT TO SELL AND PURCHASE ("Agresment") is enfered into this /2 il
day of FeBninary , 2015, by std belween Bastwood Park Water Co., a Washingion
corporation {"“Sefler”) and }{amar Vmw Water Company, Inc, a Washmgton sorpoation
(“Purchaser”), Seller and Purchaser may herelnafter also be mliectively vefbrred to ns the “Parties™
or individually referced {o as & “Pardy.”

RECITALS

A, Seller is owner of o cortain water system (“Water Systens”) regulated by the
‘Washington Uiilities and Transportation Commission, looated in Pierce County,
‘Washington, known as Hastwood Park Water System.

. The Water System serves eighi-six (86) active connections in Pierce Courty,
Wasnington sccording 1o the latest Water Pacilities }ffwfmtory. The Watee System
- bears Depariment of Health 1D No, 221957,

<, Seller desires to sell the Water Sys tem
1. Purchaser desives to purchase the Water Systen.

Now, thersfore, in consideration of the motual covenants and promises contatned hermn the
Parties harelo agree ss follows!

AGHEEMENT

1, Purchaso and Sate. Seller agrees to sell and Purchaner agrees o purchaso the Water Systam,
which is comprised of the assets identifiad In Section 3 helow.

2. Congiderafion, The purchaso prico for the Water Syatemn is Seventy-Five Thousand and
BU/100 Dokkars ($75,000.00) to be paid in fall at Datz of Closing (as defined below).

3. Assgte Transferved. The Water Syster: consists of the system as desoribed in Recitals A and
B, above, and only such essets, which inclode, bt are not limited to, water vights (Water
Rights Certificate No, G2 ), water lines, mains, tavks, treatment
cquipment, reservoirs, valves, pumps, wells, sasements, service connectiong, meters, controls
and all other appurtonances, and well site ased to serve the Water System, as well a5 all
enginsering doouments, construction documents, sysiem meps, water system plaus and afl
customer records related in any way to the water sysfern. Ju addition, thers #9 une pareel of
real property, Title to any casercents and water rights shall be conveyed t¢ Purchaser by an
assignrnent of easements and waler rights, and title o the resl properly shall be conveyved o
Purchaser by staiutory warrant deed, all as further described in Section 6 below. Seller shall
deliver to Porcheser all records, or coples thereof, relating to the Water System and the
cuttorners sorved by the Water Systom.

4.  Dpexrations and Mainterance. From the Date of Closing (defined below), Purchaser shall
own, maintain, and operate the Water System. From the Date of Closing forward, Purchaser
sizail assurme sole and exclusive responsibility for all reporting functions and compliance with
ashington’s Departrient of Beology and Depariment of Health and other regnlatory dodies

!:hat adrainister potable water systems b the State of Washington,
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Councctions and Rates. T Is wivally scknowledged that the Water Sysiem has sighty-six
(8%} active connections. Current water rates ars seb out in Exhibit A, Rates are subject to
change when Purchaser’s fsriffed rates are changed. Seller understands and agrees that any
fulure conpections shell be at Purchaser’s tariffed rates. Seller is not responsible in any way
for the installation of future contections or assessments at Purchaser’s fariffed rates.

Daocuwments and Other Materiat for Closing. At Closing, Seller shall ezecute and deliver the
following: (1) an Assigrment of Water Rights and Basements in the form attaehed herelo as

Exhibit B and (2) « statutory warranty deed in the form aftached hereto as Bxhibit C,

Closiug. Closing shall accur o or before the tenth day followlng approval of this transaction
Ly the Washington Utilitles and Trausportation Cormnissivn as set out in parageaph 31, below
{the "Date of Closing™), with operations transferred to Purchaser effective 12:00 pan,
(midnight), the Date of Closing. The Date of Closing may be extended by muinal agreomant.

Deposits with Closing Apent/Payioent of Closing Cogts. At or prior to the Date of Clesing,
each Party shall deposit with the closing agent, Chicago Title Insurance Company, all

* instrument and monles necessary fo complets this transaction in accordence with the terms of

this Agreement.  Sclier shall pey all conveysnce laxes associzted with this transaction,
including real estate exeiye tax and sales or use lax relative to the trapsfer, if any. Purchasor
ghal! pay closing agent’s fees, and costs of escrow, if any. Seller shall pay any recording Fees
assoclated with this transastion, including such fees to vest tile in Seller for propedy or
essements betag transferred by Seller vnder this Agreement {See Secfion 13, below). Real
gstate comumissions fo be paid as per Hsting sgreament.

Agcowmity Receivable. All atcounts recelvable existing at Date of Closing are for benefit of
Purchaser and Purchaser shall b entitled to collect the same,

Erorations; Qilier, Seller shall be lable for the Pieree County property taxes and any
personal property taxes up fo the Date of Closing, which sum, if any, shall be prorated and
assessed {o Seller ot Cloging,

Title Insurance - Purchaser shall obtain at its option a Preliminary Title Repovt through
Chicago Title, Seller shall pay the cost of the Preliminary Title Report and Standard
Title Issurance and Porchaser may obtuin at its sole expense such furthor Title Reports
and extended Title Imsurance as it may deem in its interest to obiain, I the
Preliminary Title Report discloses that there is an exception that has not been
previcusly disclosed, Purchaser may cancel this Agreement,

TPossesslon, Purchaser shall be cilitted to possession upon Daste of Closing,

Warrantios and Representatipns of Seller. Seller warrants and represents that it is
authorized 10 do business In the State of Washington and that the szle of the Water Syatem to
Purchaser has been duly authorized and does not viokte the terms of any other agresment
exeented by Seller. Beller warrants and represents that there are no lleps, unprid bille or other
encwabrances known to Seller relating in any way to the Water Systemn,  Sclier further
warrants that it has not been lnvolved In any law suits, claims, abitration astions,
administrative proceedings for that past ten years a8 to the Water System or otherwise. Seller
shall appear and dofend at its expense, any and all suits, clainis or Habilities of ary nature, for
or on aeconnt of injuries or damages sustained by sy persons or propady resulting from
negligent or willfyl activities or cmissiony of Seller, its agents or empluyees for sotivities that
ooewrred prior to the date of Closing, or on account of any unpald wages or other remuneration
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for services or for failure to comply with Chapter 19.[22 RCW (“dig up laws™) or any
violatlon of county franchise requiremenis, fo the extent incurred or relating to any time prior
to the Date of Closing. Seller further watranis and represents that the undersigned has
complele authority to bind fhe Seller and act on Seller's behalf. (See FProperty Disclosure
attactied as Bxhibit ).

Sellor warrants and represents that theve is clear title to all easements and that there are no
liens or encumbrances on ahy eassments,

Seller firther werrants ang represents that it has no knowledge of any investigation of the
Water Syatemn by the Washinglon State Doparimont of Health or the Departinent of Eeology.
Seller is not aware of any correspondence to it from either agency that would give rise to a
reason to sxpect that either agency would find the Water System o be in viclation of elther
agenoy's rules cr regulatlons,

The term "Hazardous Waste" or "Hazardous Material or Substances" #s used in this
Agreement i3 used in ils very broadest sense and iveludes but is not limited to, materials and
subatances designated as hazardous under any federal, state or-local act or ordinance. Seller
represents that it has not received notification of any kind from any governmental agency
suggesting the real property sonveyed under this Agresment is now or may be targeted ag a
Hazardous Waste or clean us site. Seller rapresents that Seller has not conducted any tests or
studies to specifically determine whether any Ilazardous Wasie or Materials or Substances
existed on the real property conveyed by this Agreement prior to Seller’s ownership or as of
the date of this Agreerent.

All the above warranties shall survive Closing.

“Warranties and Representations of Purchaser, Purchaser warrants and represents that it is

authocized to do business in the State of Washington, Purchaser further warrants that it shall
appear and defend at its expense, any and &l suits, claims or liabilities of any nature, for or on
account of infuries or damages sustained by any persons or property resulting from
Purchaser’s ownership and operation of the Water System after Date of Closing, or from
negligent or willful activities or omissions of Purchaser, its agents, or employees for activities
{hat oceur ulter the date of Closing, or on account of any unpald wages or other remmuneration
for services or for failure to comply with Chapter 19,122 RCW (“dig up laws™) or any
violation of county franchise requivements. Purchaser further warrants and represents that the
undersigned has camplete authotity to bind the Purchaser and act on Purchaser's behalf, These
warranties shall survive Closing.

Natice. Any notice rdated] lo, required, or aufhorized under the testng of this Agreement shall
be given to Seller or Purchaser at the addresses indiouted below the signatures of Seilers or
Purchaser, respeatively, Delivery shall destn to have ocewred upon delivery to Seller or
Purchaser in pergon, or date of posimerk when mailing notlee to Seller or Putchaser at the
address indicaled] herein,

Remedies, It ¢ither Party fails or refises to close this transaction on the date specified, the
other Party shall have the right to specifically enloree this Agreement, or, at their election, to
seek damages for the breach of fhis Agresment. In any action brought to enforce this
Agreament or for dameges resulting from a breach thereof, the substantially prevailing patty
shail be enlitled to iis reasonable attorneys’ fees.
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17, Casualty/Logs. I, peior ‘o Closlug, the properdy or lmprovements on the property ate
destroyed or materially damaged by fire or other casualty, Porchaser may elect to terminate
this Agreement,

18. Professional Adviee. Seller aml Purcheser each acknowledge that they have been advised to
have the terms and conditions of this Agresment reviewed by independent legal counsel, and.
acknowledge that each hag been afforded fhe opportunity to do so prior to exeeuting thig
Agresment,

19. No Other Agreements, There are no varbal or other agreements which modify or affedt this
Agreement, Any oral statements made by Seller, their agents, employess ¢r representatives
which sre not expressiy set forth in this Agreement ave of no foree or effoct. Any and all
{utare chunges to this Agreement must be made in writing, slgned by Seller and Purchaser.
TIME I8 OF THE ESSENCE FOR 'THIS AGREEMENT.

20, Venug/AppHenble Law. This Agreement shigll be inferpreted and constraed according to the
laws of the State of Washinglon, Veoune shall be ir Piarce County, Washington,

21, Bxecntion in Counterparts. This Agresment may be executed separately or indopendently in
any number of counterparts, including facsimiles and PDY style copies, cach and gll of whish
together shall bo deerned o have bean exeouted simullanesusly and for all pruposes to be one

agreanent,

22

Agreoment to Survive Closing. This Agrectnont shell syrvive the Closing,

23. Binding Effect. This Agreement shall bind the Paies and their respeciive successors-in-
inierest, heirs, evecutors aud administretors. Any provision of this Agreement which is
prohiblied by law or is unenforceable shall be Inoperatlve 1o such extent snd all of the
repaining provisions shall continne in effect,

24. Interpretation and Falr Consiviuction of Confract, This Agreement has been reviowed and
approved by sach of the Parties. In the event it shovld be determined that any provision of this
Agresment iz unsertain or amblguons, the language In all parts of this Agreement shall bo in
all coses construsd as o whole according to it fair meanlng and not stifetly construed for or
against either party.

25

-

Mon-Agslongbility. Thiz Agrecment shull rol be assignable by ciiler Puty without the
written consent of the other Party, Any attempt to assign or transfer or sub-license any of the
rights, dufies, or obligations under this Agreemnent shall be void.

26, Parageaph Heading, Gendor sad Number, Paragraph headings are not 1o be canstrued ag
binding provisions of this Agreement; they are for the convenience of the Parties only, The
masculing, feminine, singular and phira! of any word or words shall be deemed to include and
refer to the gender appropriate in the cosndext.

27, Burvival, Any terms, which by their nature shoald survive the closing of the sale, shall
gurvive the closing of the sale, Thess terms shall includs, but not be lardted o, representations
and wenanties, aitorneys' fees and costs and disclaimers, ete,

28, Attormey's Foes Ifany party brings any legal actfon o voforce any provision of this

Agreement o7 any docurents executed in comnection therewith, the substastially prevailing

pecty shall be entitled to recover reagsonable altorneys' fees and other costs ineurred in that

action, in addition to any ofher relicf to whith that parky may be entitied.

T
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29. FIRPTA. Seller warrants that Seller s not a “forelgn person™ withih the meaning of the
Foreign Investment in Real Property Tax Act, Beg, Certification attached as Bxhibit B,

30. Alloeation of Purchage ¥rice. Sclior and Purchager agrec that a fair allocation of the purchase
price iz Dollars ($ ) for real piopedy,
and. (ke remmainder Lo mains and other fixtures and water rights,

31, WUTC Approval. This egreoment is suliect to the approval of the Washington Utilities and
Transportation Commission ("WUTC". If the WUTC docs not approve the fransfer at the
price set out in Paragraph 2, above, or imposes teris or conditions on the Iransfer of the Water
System to Purchaser that are not scoeptable to Purchaser, this Agreemant may be tetidnated at
the option of Purchaser in fis sole diseretion, If this Agreerent 1y terminated by Porchaser,
neither Parfy shall have sny claim apaingt the other pary for anything related to this
Agreement.

THIS AGREEMENT i3 entered ittfo the date sei forth abave,

Sailer: Parchazer:

co. RAINIER VIEW WATER COMPANY, INC,
By e f’fﬁpf '};L .,?;;fiiz e e

7

CFstie Green, Prosidah Neil Richardson, President
Addross: PO Biox 340 Addvess: PO Box 44427
Spanaway, WA 98387 Tucoms, WA 98448 .
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