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BEFORE THE WASHINGTON STATE
UTILITIES AND TRANSPORTATION COMMISSION

INRE: DOCKET NO. UW-

THE PETITION OF SUMMIT VIEW PETITION FOR APPROVAL OF
WATERWORKS, LLC FOR APPROVAL AFFILIATED INTEREST TRANSACTIONS
OF AFFILIATED INTEREST

TRANSACTIONS

1. Summit View Waterworks, LLC, a Washington limited liability company (SVWW)‘
hereby petitions the Washington Utilities and Transportation Commission (Commission) for an
order approving certain affiliated interest transactions as described herein.

BASIS FOR PETITION

2. SVWW serves as a purveyor of water to customers in Benton County, Washington
and is subject to the Commission's jurisdiction.

3. SVWW has common ownership interests with Candy Mountain Limited Liability
Company (CMLLC) and Tri-City Development Corporation (TCDC) which constitute affiliated
interests as defined in RCW 80.16.010. SVWW has entered into two agreements with these
affiliates, which will not take effect until after some time has elapsed after filing.

4, The first agreement is a Purchase and Sale Transfer Agreement among CMLLC,
TCDC and SVWW. This contract involves the purchase of assets by SVWW from CMLLC and
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TCDC. These are assets that are used in the delivery of water service by SVWW to its customers.
A true and correct copy of the Purchase and Sale Transfer Agreement is attached hereto as Exhibit
1.

5. The second agreement is a Wholesale Water Agreement for the delivery of irrigation
water from CMLLC to SVWW. This irrigation water source is needed to allow SVWW to provide
irrigation water to its customers. A true and correct copy of the Wholesale Water Agreement is
attached hereto as Exhibit 2.

6. RCW 80.16.020 requires that affiliated interest agreements be filed with the
Commission prior to their effective date. That statute gives the Commission authority to review the
agreements at any time after filing.

7. Under RCW 80.16.040, those confracts may be approved or disapproved as
determined by the Commission in examining whether the agreements are in the public interest.

8. Because the two Agreements are central to SVWW's capability to continue to
provide water service to its customers, SVWW is requesting that the Commission review these
affiliated interest transactions rather than simply allow them to be filed and wait for review at some
future date.

REQUEST FOR RELIEF

0. Based on the foregoing, SVWW respectfully requests that the Commission conduct a
review of the two affiliated interest agreements that are filed with this Petition and issue an order
approving the same. SVWW understands that any such approval would be subject to further review
and possible disallowance based upon actual experience under the contracts pursuant to the
Commission's authority under RCW 80.16.050. Even with that caveat, it is important that SVWW
obtain an initial review of the affiliated transactions in order to know if SVWW is appropriately

providing service to its customers.
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Respectfully submitted thisib\’b' day of September, 2010.

Richard A. Finnigan, WSBA #6443
Attorney for Summit View Waterworks, LLC

I, Kirk Rathbun, am the Managing Member of Summit View Waterworks, LLC and in that
capacity verify that the two contracts attached hereto as Exhibits 1 and 2 are true and correct copies

of the Agreements.

Kirk Rathbun
PETITION FOR APPROVAL OF AFFILIATED _ Law Office of
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PURCHASE AND SALE TRANSFER AGREEMENT

This Purchase and Sale Transfer Agreement (“Agreement”) is made as of the
éj day of. 2010, by, between, and among Candy Mountain Limited
Liability Company (CMLLC), a Washington limited Hability company, Tri~-City
. Development Corporation (TCDC), 2 ‘Washington corporation, and Summit View
Waterworks, LLC (SVWW), a Washington Yimited liability company (occasionally
collectively referred to as the “Parties”).

RECITALS

WHEREAS, CMLLC is the ovwner of certain water permits, delivery devices,
facilities, buildings, real property, easements, firtures, and other assets and property
located in Benton County, Washington associated with the delivery of water.

WHEREAS, TCDC is the owner of certain delivery devices, facilities, buildings,
real property, easements, fixtures, and other assets and property located in Benton
County, Washington associated with the delivery of water under CMLLC’s water
permits. : -

WHEREAS, SVWW is a wafer compatiy regulated by the Washington Utilities
and Transportation Cominission (WUT C) that operates and manages the delivery of
domestic and irrigation water as a privately owned Group A water system with the
Washington State Department of Health (DOH Identification No, 03303-4), and whereas
the WUTC desires that SVWW own and control certain rights, permits, assets, and
property associsted with the domestic water system and associated delivery components.

WHEREAS, CMLCC and TCDC desire fo {ransfer and sell to SVWW and
YVWW desires to purchase and accept ownership of certain property, assets, and.
fiabilities of CMLLC and TCDC, respectively.

NOW THEREFORE, for and in’ consideration of the mmutual covenants and

agreements of the Parties, and for good and valuable consideration, CMLLC, TCDC, and
SVWW hereby agree as follows: ) '

L TRANSFER OF RIGHTS, ASSETS, AND PROPERTY
1.1 Transfer of Water Right Permits. CMLLC agrees to, and hereby does,
transfer, convey, assign, and set over 1o SYWW all of CMLLC’s rights and interests in
the following State of Washington Department of Ecology groundwater permits:

Gronndwater Right Permit No. G4-30279 (Priority Date May 29, 1990)
Groundwater Right Permit No. G4-30508 (Priority Date Nov. 30, 1990)
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Contemporaneous with this agreement, CMLLC shall execute 8 Washington State
Department, of Ecology Assignment of Application or Pexmit fo Appropriate or Store
Water and Quit Claim Deed, in 2 form and manner acceptable for recording, assigning
and conveying its rights in the above permits. The water right permits and real property

- affected are set out in Exhibit A.

1.2 Trmsfer of Certain Assets. On the ferms and subject to the conditions of
this Agreement, CMLLC and TCDC agree to, and hereby do, transfer 1o SVWW, and
SVWW agrees fo, and hereby does, accept from CMLLC and TCDC, the assets, property,
and interests described in the attached Schedule 1 to this Agrecment.

13  CMLLC Transfer of Real Property Interests,. CMLLC agrees to convey,
_ {ramsfer, and quitclaim to SVWW the following real propersy:

a Tract A of S11'mmit.Vicw #1 (Domestic Water
Building Tract): . : '

Tract A of recorded survey of the plat of Summit View No.
1, as recorded in volume 14 of plats page 116.

Sitnate in the County of Benton, State of Washington,

b, Tract A of Summit View #3 (Trri gation Pond Tract):

Tract A of récord;d survey of the plat of Summit View -
Phase 5, as recorded in volume 15 of plats page 362.

Sitate in the County of Benton, State of Washington.
c Basements: Its rights and interests in those Easements identified

and described o the attached Schedule 2. - Said casement interests to be conveyed by
guitclaim deed. '

14  TCDC Transfer of Real Pr v Tnterests,. TCDC agrees to transfer to
SVWW the following real property: : .
a BMID I-82 Undercrossing Use Agreement. TCDC agrees to

sransfer and assign its interest in the undercrossing casement and/or use agreement,
. including all after acquired interest in the same, related to the existing Badger Mountain

Trrigation District I-82 undercrossing used to provide domestic itrigation water to Badger
View Estates. ‘ '

b. Other Easements: Its riphts and interests n tﬁose Eagsements
identified end described on the attached Schedule 2. Said easement interests {o be
conveyed by quitclaim deed. '

PURCHA.SE AND SALE TRANSFER AGREEMENT -2



1.5 Consideration/Pavment,

a Purchase Price of CMLI.C Assefs and Property. SVWW agrees to
pay CMLLC Fouwr Hundred Ninety-Nine Thousand One Hundred Fifteen Dollars
{$499,115,00), which payment obligation shall be in the form of a promissory note,
delivered at Closing, SVWW shall execute and deliver at Closing a Promissory Note

(“Note™) in the principal amount of $499,115.00, to CMLLC, in the form attached hereto
as Bxhibit B.

b. Parchase Price of TCDC Assets and Property. SVWW agrees to '
pay TCDC Five Hundred Seventy-Four One Hundred Sixty-Nine Dollars ($574,169.00),
which payment obligation shall be in the form ofa promissory. note, delivered at Closing.
SVWW shall execute and deliver at Closing a Promissory Note (*Note™) in the principal
arnount of $574,169.00, to TCDC, in the form attached hereto as Exhibit C.

1.6  Prorations. All expenses related to the transferred Domestic Water
Building Tract and the Irrigation-Pond Tract, including but not limited to, real property
taxes, assessments, water, sewer, and utility charges, and any other expenses normal io

the ordinary operation snd maintenance of the tracts, ghall be prorated as of the Closing
Date. .

IL  WARRANTIES, COVENANTS, AND INDEMNI_FICATIDN

2.1 - AsJs. Except as otherwise expressly provided in this agreement, CMLLC
and TCDC meke no covenants, representations, of warranties with respect to the
condition of the real or personal property, or auy of the buildings, structures,
improvements, or apparatus, located on.er under the resl property. The real property and
personal property is conveyed “AS-IS". ’

72 Assumotion of Delivery Costs. As of the Effective Date of this
Agreement, SYWW agrees io assume the costs inourred in the delivery of domestic water
within the SVWW, Washington State Department of Health designated Service Area, as
presently existing or hereafter amended.

2.3  Assumption_of Lisbilities. In addition to the consideration provided
- herein, SVWW agrees to, and hereby does, assume all obligations related to the domestic
water system, including all confractual liabilities and obligations, and duties, now
existing or arising in the future. As part of the above assumption, SVWW sgrees to, and
hereby does, assume all duties and lisbilities associated with or related to the domestic
water system delivery infrastructure vsed in the delivery of domestic weater within the -
SVWW, Washington State Department of. Health assigned Service Area. Further,
‘without limitation as to the gemeral assumption above, SVWW expressly agrees to
assume the matttenance of irrigation pond landsceping.

24 Indemmification. As of the Effective Date of this Agreement, SVWW
agrees to indemnify, defend, and hold CMLLC and TCDC, and their respective members,
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directors, officers, employees and agents, harmless from any and all claims, Hability, or -
damages, which erise out of or relate to the assets, property, and interests transferred by
this Apreement and which arise following the Effective Date of this .Agreement,
incloding but expressly not limited to, any claims, actions, or suits for breach of contract,
property damage or personal injury or death, environmental matters, regulatory
_compliance, and/or any and all lisbility rising from the process of delivering and/or duty
16 deliver water, Furthermore, SVWW agrees to indemnify, defend, and hold CMLLC
and TCDC, and their respective. members, directors, officers, employees and agents,
harmless from any and all claims or demands based on any alleged duty to serve or
provide water under the permits and associated delivery system transferred herein,
whether based in contract, law, or equity. _

2.5 No Encumbrances. CMLLC and TCDC hereby confirm and warrant that
each of them is lawfully seized of thie property transferred herein, and that there are no
present mortgages or lienhold interests affecting sid real property. :

2.6  Further Assurances or Necessary Action. CMLLC, TCDC, and SVWW,
‘respectively, agree they shall take all such action as may be necessary or appropriate in
order o effectuate the transactions contemplated hereby. On or after the Effective Date,
if any forther action is necessary or desirable to carry out the purposes of this Agreement
and o vest SVWW with full title to all property, assets, or interests contemplated hérein,
the Parties agree to act promptly and in good faith to take all such necessary or
appropriate action.

2.7  Survival of Terms. The promises, . agreements, indemnities,
representations, covenants, warranties set forth in or made in writing pursuant to this
Agreement or in any document or instrument -delivered hereunder shall remnain in full
force and effect and shall survive the Effective Date of this Agreement and any transfers
of title. ' :

i RESERVATION OF RIGHTS

31 ' CMLLC Right of Access. CMILLC hereby expressly reserves a
continning nop-exclusive right of access in, on, over, under, and gbove the real property
tracts and easements being granted to SVWW 1o the extent such real property tracts and
casements are correnily being used to service CMLLCs separate non-Aomestic irrigation
service or CMLLC’s development efforts. :

32 TCDC Right of Access. TCDC hereby expressly reserves a continuing
non-exclusive right of access in, on, over, under, and sbove the easements being granted
to SVWW.

33 CMLLC Irrigation Infrastructure and Components. CMLLC expressly
reserves. and does not intend to lease, iransfer, or agree to transfer any irrigation delivery
System components or piping not located on or within Summit View Phases No. 1

through No. 6. Furthermore, CMLLC expressly Teserves and does not intend to lease,
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transfer, or agree o trapsfer those large irrigation maing, piping, and components Jocated
in Summit View Phase No. 5 that are cuxrent present within the utility easements located
“hetween lots 25 and 26 and lots 40 and 41, the existing roadway, and elsewhere. Further,
CMLLC hereby expressly reserves a right of access in, on, over, under, smd above the
real property tracts and easements 1o the extent such real property tracts and easements
are currently being used to service CMLLC’s separate non-domestic irrigation service,
including, but not limited to, an easement in, on, Ovex, 1nder, and above the property-
described uility easements located ih Summit View Phase No. 5 where irrigation
delivery system components are currently located. Nothing in this Agreement shall be
construed to transfer to SVWW any rights or interests in irrigation components not
serving domestic irigation to Summit View Phases Nos. 1 through 6.

3.4 CMLLC Water Rights/Wells. Except as specifically transferred by this
Agreement, CMLCC does not intend by this Agreement to transfer any rights or interests
in CMLLC’s groundwater rights, groundwater right permits, or groundwater right
applications, the rights to which are expressly reserved in and to CMLLC. Without
limiting the generality of the foregoing, CMLLC expressly reserves and does not intend
to lease, transfer, or agree to transfer its inferests in the following groundwater right
permits: ' :

Groundwater Right Permit No, G4-30505
Groundwater Ripght Permit No. G4-30506
Groundwater Right Permit No. G4-30507
Groundwater Right Permit No. G4-30509
Groundwater Right Permit No. G4-30510
Groundwater Right Permit No. G4-30511

CMILLC expressly reserves its interests in the above rights and permits, together with its
imterests in any well associated therewith.

IV. GENERAL TERMS AND CONDITIONS

41 Authority to Bnter into Agreement. The Parties sigoing this Agreement
have authority to enter into this Agreement. S :

42  Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Washington.

43  Severability. If any term, provision, or covenant of this Agreement is held
by any governmental entity or court to be invalid, void, or unenforceable, the remainder
of the terms, provisions, and covenants shall remain in full force and effect and shall in
no way be affected, impaired, or invalidated. : ~

44  Remedies. S\W chall be entitled to specific performance of this-

Agreenient as its sole and exclusive Temedy, exclusive of attorneys’ fees and costs if
allowable, in the event of any default hereonder. SVWW shall not be entitled to
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consequential, incidental, or other damages in the event of any breach by either CMLLC
or TCDC. o

, 45  Non-Waiver of Breach. The failure of either party to insist upon siict
performance of any of the covepants or agreements contained berein shall mot B
construed to be-a waiver or relinquishment of such rights, or any other covenants or
agreements, and the same shall remain in full force and effect.

4.6  Binding Effect. This Agreement shall be binding upon the Parties hereto

and shall ‘hind and inmmre to the benefit of their respective heirs, representatives,

successors, and assigns.

47  Tffective Date, The Effective Date of this Agreement shall be the date of

mutual execution or, if approval of this Agreement is requested by one or more agencies,

then the Bffective Date is the date the last of these approvals is obtained.

48 Recording, A memorandum reflecting this Agre.enienf shall be recorded
with the Benton County Anditor’s/Recorder’s Office. :

TN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.

CANDY MOUNTAIN LIMITED TRI-CITY DEVELOPMENT
LIABILITY COMPANY ‘ CORPORA’IION _

w f A .

B o K .
By: /kvj /3{/ By / -
Narfle: /5 ;- /<L S T4 baen : Name: _/Se'e A [Cats bowin

Tille: Mgl Hollzmtion  TilEL Lico~Prooidlon

SUMMIT VIEW WATERWORKS, LLC

By: /C[(P,: —

NBIEI(.EZ / {/‘r- 14 qv
Title: )
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STATE OF WASHINGTON )
) ss.

COUNTY OF&QJIQ ! )

1 _certify that I know or have ~ satisfactory - evidence that
lﬁr\/\ Koctilowein is the person who appeared before me, and said -
person acknowledged that s/ sigoed this instrument on oath, stated that /be was
authorized to execute the instrument, and acknowledged it as the Mana gire Membe~,  of
Candy Mountain Limited Liability Company, 2 Weshington limited liability company,
1o be the free and voluntary act of such party for the uses end purposes mentioned in the

instrumenrst.

Date: Siflenin 95“3—, 2010.
(Signature of Notary)

\‘-““Ih\lbt‘;;';i') it
Norma (3 Carcii
(Print name of Notary)

State of Washington
NORMA G. GARCIA

MY COMMIBSION EXPIRES
SEPTEMBER 22, 2014

'NOTARY PUBLIC in and fT@%ﬁw State -
of Washington, residing at _DEEW: Qe
{Seal or Stamip) _ My appointment expires: - 22~ 2ol
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STATE OF WASHINGTON )
) 8s.
COUNTY O )

I %tbat 1 Ilmow or have satisfactory evidence  that

‘Ew e Un is the person who appeared before me, and said
person acknowledged that s@ signed this instroment on path, stated that sfe) was
anthorized to execute the instrument, and acknowledged it as the \/ e Pracident—of

Tri-City Development Corporation, 2 Washington corporation, to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

i)até:gig-'\' .Qgi ‘ , 2010,

SN e T T (Signature )
Srate of Washington . oy
NORMA G. GARCIA Wm G. Gairtis
MY COMMISSION EXPIRES -
SEPTEMBER 22, 2014 _ (Print name of Notary)

NOTARY PUBLIC in and for the State. _
: of Washington, residing at__\Wenfea/uCic
(Seal or Stamp) My appointment expires: /= 28- > 14

STATE OF WASHINGTON )

COUNTY OF Penton )

. I c%iﬁi\ fhat I Lkoow or have satisfactory evidence  that
Kuf K \a AN is the person who appeared before me, and said
person acknowledged that sihe signed this instument on oath, stated that sffig)was
authorized to execute the instrument, and acknowledged it as the Mmmemem of
Summit View Waterworks, LLC, a Washington limited liability cothpany; to be the
free and voluntary act of such party for the uses and purposes mentioned in the
instrument. . : _

58,

_ Date:gﬂﬁ' e 2010, '

(Signatnre ofMotary) —
wwma G Garde
(Print name of Notaty)

NOTARY PUBLIC in and for the State
- of Washington, residing at
{Seal or Stamp) _ My appointnent expires: 4. 55204
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Schedule 1
 Assefs

1. Assefy Associated with CMLLC Domestic Permits, Well, and Delivery
System. '

CMLLC hereby transfers the following: |
a, Water Right Permit No. G4-30508.
b. Water Right Permit No. G4-30279.

e All delivery system components, including, but not limited to the well,
well and water disitibution equipment and apparatus, walves, delivery piping, filtration - -
equipment and apparatus, and all other fixtures associated with Water Right Permit Nos.
(34-30279 and G4-30508. _

d. The buildings, reservoir, fencing, squipment, permanent and femporary
fixtures, landscaping, and other personal and real property located on or associated with
the Tract A of Summit View Phase No. 1, said tract being legally described as Tract A of
recorded survey of plat of Summit View #1 as recorded in volume 14 of plats page 116.

e. All of the domestic delivery system piping and associated water
distribution equipment and appatatus situate on lands located in underground easements
in Summit View Phase No. 1. - :

i All of the domestic delivery system piping and associated water _
distribution equipment and apparatus situate on lands located in underground easements
in Summit View Phase No. 2. '

g All of the domestic delivery system piping and agsociated water
disiribution equipment and apparatus situate on lands located in underground easements
in Summit View Phases Nos. 3 and 4. '

2. Assets Associated with CMLLC Irrigation Pohd and Delivery System

CMILC hereby transfers the following:

a. The irrigation pond, building, housing, fencing, equipment, permanent and
* temporary fixtures, landscaping, and other personal and real property located on or
associated with the Tract A of Summit View Phase No. 5, said tract being legally -
described as Tract A of recorded survey of the plat of Summit View #5 as recorded in
volume 15 of plats page 362.

Schedule 116 PURCHASE AND SALE TRANSFER AGREEMENT



b. All of the domestic irtigation delivery system piping and associated water
distribution equipment and appatatus situate on lands located in underground easements
in Summit View Phase No. 1.

c. All of the domestic irrigation delivery system piping and associated ﬁratcr
distribution equipment and apparatus situate on lands located in imderground easements
in Summit View Phase No. 2. ' o

4 Allofthe domestic itrigation delivery system piping and associated water
distribution equipment and apparatus situate on lands located in undergroond easements
in Summit View Phase Nos. 3 & 4. : : :

3. - Assets Associated with Domestic Irrigation Delivery System (Phases 5 & 6)
TCDC hereby transfers the following:
a. All of the domestic delivery sysiem piping and associated water
digtribution equipment and apparatus situate on lands Jocated in underground easements

i Summit View Phase No. 5 and Summit View Phase No. 6, together with any ingress,
egress, access, or utility easements associated therewith.

b. Al of the domestic irrigation delivery system piping and associated water
distribution equipment and apparatus situate on lands located in underground easements
in Surmmit View Phase No. 5 and Summit View Phase No. 6, together with any ingress,
egress, access, or utility easements associated therewith. '

4. . Assets Associated with Delivery System for Badger View Estates

TCDC hereby transfers the following:

a. Ali of tis ipierest in the easement/use agrecment with Badger View
Trrigation District for I-82 under crossing to serve and provide water to the Badger View
Hstates, including all after acquired interest.

b. All of its interest in the domestic irrigation delivery gystemn piping and
associated water distribution equipment and apparatus situate on lands located in
underground easements in Badger View Estates.

5. Assets Associated with the Hickman/Sunrise Canyon Estates System

CMLLC hereby transfers the following:

2. All of its rights in the domestic irrigation delivery system piping and
associated water distribution equipment and apparatus simate on lands located in

underground easements in or sssocizted with the short plats of "Sunrise Canyon Estates,”
Short Plat Nos, 3004 and 3007, recorded under Benton. County Auditor’s File Numbers

Bchedule 1 to PURCHASE AND SALE TRANSFER AGREEMENT



2007-016412 and 2007-017392; Provided that CMLLC does not transfer the main
irrigation line crossing CMLLC’s property not being transferred by this Agreement, nor
the Irrigation means throngh which the above water is delivered. '

Schedule 1 tb PURCHASE AND SALE TRANSFER AGREEMENT




Schedule 2
. Easements
1. CMLLCtoSVWW
a. Basements for Summit View Phases‘Nos. 1 through 4

Summit View No. 1 - '

10' Public Utility Basement (as set forth in Plat of Summit View No. 1)
5* Jrigation Easement (as set forth in Plat of Summit View No..1)

Well easement, including 100° sanitary setback -

Any and all other utility easements disclosed on the plat

Summit View No. 2 .
10’ Utility Basement (as set forth in Plat of Summit View No. 2)
10 Utility and Waterline Easement (as set forth in Plat of Summit View

No. 2)
" Any and all other utility easements disclosed on the plat

Summit View Nos. 3 &4 _
10 Utility Easement (as set forth in Plat of Summit View Nos. 3 & 4)
Any and all other utility easements disclosed on the plat

b. Sunrise Canyon Estates Easements

10° Utility Easement (as set forth in Short Plat No, 3004)
10° Uttility Basement (as set forth in Short Plat No. 3007)

c. Badger View Estates Easements

Tasement for ufility purposes under 2007-004296

Easement for utility purposes under 2007-000265
[Easements for utility purposes as disclosed on face of plat?)
[Irrigation easement as disclosed on face of plat?] '

2. CMLLCand TCDCto SVWW
B Easemnents for Summit View Phases Nos. 5 and 6. ‘
Summit View No. 3
10° Uttility Basement (as set forth in Plat of Sumimit View No. 3)
10° Trrigation Easement (as set forth in Plat of Summit View No. 5)
Any and 21l other utility easements disclosed on the plat

Summit View No. 6

Schedule 2 to PURCHASE AND SALE TRANSFER. AGREEMENT



(as-set forth in Plat of Summit View No. 6) -
(as set forth in Plat of Summit View No, 6)
theplat

10’ Utility Easement
5* Irripation Easement
Any and all other utility easements disclosed on

b BMID Use Agreement [Not yet consnmmated]

Schedule 2 to FURCHASE AND SALE TRANSFER AGREEMENT




E_XHIBTT A
LEGAL DESCRIPTIONS
Summit View No. 1:

Plat of Summit View No. 1, as recorded in volume 14 of plats, page 116, records
of Benton County, Washington.

. Situate in County of Benton, State of Washington.
PTN 8W % See. 9, T. 8N, R. 28 E W.M.

Summit View No, 2:

Plat of Summit View No, 2, as recorded in volurne 15 of plats, page 211, records
of Bcnton County, Washington.

Smlate in-County of Benton, State of Washmgton
PTN SW 1 See. 9, T. 8N, R.28E WM,

‘ Summit View Nos. 3&4:

Plat of Summit View - Phases 3 & 4, as recorded in volume 15 of plats, page 299,

records of Benton County, Washington.
Sitnate in County of Benton, State of Washington.
PTN S % Sec. 9, T. 8 N, R. 28 EW.M.

Summit View Phase No. 5:

Plat of Summit View - Phase 5, as recorded in volume 15 of plats, page 362,
records of Benton County, Washington.

Situate in County of Benton, Staie of Washington.

PTNW‘/ES&G 9, T.8N., R.28EWM

EXEIBIT A to PURCHASE AND SALE TRANSFER AGREEMENT —1



Summit Vmw Phase No. 6:

Plat of Summit View - Phase 6, as recorded in volume 15 of plats, page 372,
records of Benton County, Washington.

Situate in County of Benton, State of Washington.
PTN See. 9, T. 8N, R. 28 B. W.M.

Badger View Estates:

Plat of Badger View Estates, as recorded in volume 15 of plats, page 329, records
of Benton County, Washington.

Situate in County of Benton, State of Washington.
PTNN % Sec. 9, T. 8N, R. 2B E. W.M.

Short Plat No. 3004 {(a/ld/a Sunrise Canyon Estates):

Short Plat No. 3004, as recorded in volume 1 of ghort plats, page 3004, records of
Benton County, Washington. :

Situate in County of Benton, State of Washington.
PTN SW 1/4, Sec. 5, T. 8N, R. 28 E. W.M.

Short Plat No 3007 {a/k/a Suprise Canvon Estates):

Short Plat No. 3007, as recor&éd in volume 1 of short plats, pagé 3007, records of
Benton County, Washington.

Situate in County of Benton, State of Washington. - -

PTN SW 1/4, Sec. 5, T.8 N, R, 28 E. W.M.

Groupdwater Right Permit No. (4-30279:

State of Washington Department of Ecology Groundwater Right Permit No. G4-
30279.

PTN Sec. 9, T. § N, 28 E.W.M., except Interstate 82.

EXEHIBIT A to PURCHASE AND SALE TRANSFER AGREEMENT ~ 2




Groundwater Right Permit No, G4-30508: .

State of Washington Department of Ecology Groundwater Right Permit No. G4-
305 08. '

PTN Sec. 9, T. 8 N., 28 EEW.M,, except Interstate 82,

- Sectmn 8 Easement

. " ‘Easement with' Premiere Property of Delaware for an Easement across Section 8
T8N R28E throngh the omhard.

Easement with Prcmlerc Property of Delaware for an Ease:mcni across Sectmn 8
and Section 17 T8N R28E along east section line.
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EXHIBIT B
PROMISSORY NOTE

| §449,115.00 . o | Olympia, Washington

. ,2010

FOR VALUE RECEIVED, the undersigned promises to pay to the order of
Candy Mountain Limited Liability Company, the principal sum of Four Humdred Forty-
Nine Thousand One Hundred Fifteen and 00/100 Dollars ($449,115.00) in lawful money
of the United: States of America with interest thereon in like lawful money at the tate of
six percent (6.0%) per annum with monthly payments of principal and interest of Two
Thousand Six Findred Ninety-Two and 67/100 Dollars ($2,692.67), with the first
payment dne on or before the tenth (10th) day of _ , 2010, and shall
continue at that rate until paid in fofl. :

Any amounts oot peid by the twentieth (20th) day 6f the month shall be subject 1o
g late payment fes of one and one-half percent (1 1/2%) of the aracunt due.

The undersigned, at its option, may prepay the prinéipal balance plas accrued
interest at any time without penalty. : : o

If an installment of principal and interest is not paid within thirty (30) days of the
date when due, at the option of the holder of this Note, an action may be instituted to
secover the full amount of the principal and interest owed, or any part thereof, and in such
case, the prevailing party, in addition to the costs provided by statute, shall be entitled to
a reasonable attorney’s fee mewred as a result of the action. If an action is so instituted,
2l principal -amounts due shall bear interest at the rate of twelve percent (12%) per

ammum from the date when the amount was not paid when due. Any judgment rendered
mder fhis Promissory Note shall bear interest at the rate of twelve percent (12%) per
AT,

The undersigned waives preseiitment for paymext, protest and notice of dishonor -
of this note. - '

' Payto: " SUMMIT VIEW WATERWORKS, LLC
. Candy Mountain Limited Lisbility R |
Company
Bw:
Tts:
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EXHIBITC
PROMISSORY NOTE

$574,160.00 . - Olympia, Washington - -
| e | ,2010

FOR VALUE RECEIVED, the undersigned promises to pay to the order of Tri-

.City Development Corporation, the principal sum of Five Hhimdred Seventy-Four -
Thousand One Hundred Sixty-Nine and 00/100 Dollars ($574,169.00) in lawful money of
the United States of America with interest thereon in like lawful money at the rate of six
percent (6.0%) per annum with -monthly payments of principal and interest of Three
Thousand Four Hundred Forty-Two and 43/100 Dollars ($3,442.43), with the first
payment due on or before the tenth (10th) day of ., 2010, and shall
continue at that rate until paid in full. : ' ’ -

Any amounts not paid by the twentieth (20th) day of the month shall be subject to
a late payment fee of one and one-half percent (1 1/2%) of the amount due.

The undersigned, at its option, may prepay the principal balance plus accrued
interest at any time without penalty. :

If an installment.of principal and interest is not paid within thirty (30) days of the
date when due, at the option of the holder of this Note, an action may be mstituted to
secover the fiull amount of the principal and interest owed, or any part thereof, and in sach
sase, the prevailing perty, in addition to the costs provided by statute, shall be entifled to
a reasonable attomey’s fee incurred as a result of the action. If an action is so instituted,
all principel amounts due shall bear interest at the rate of twelve percent (12%%) per
apnum from the date when the amount was not paid when due. Any judgment rendered
under this Promissory Note shall bear interest at the rate of twelve percent (12%) per

, The undersigned waives presentment for payment, protest and notiee of dishonor
of this note. . o i '

Pay t0: T SUMMIT VIEW WATERWORKS, LLC
 Tri-City Development Corporation : . ' :

By:

Its:
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After recording, return to:
Richard A. Finnigan

2112 Black Lake Blvd SW
Otympia, WA 58512

CONTRACT FOR DELIVERY OF IRRIGATION WATER -
(WHOLESALE WATER AGREEMENT)

This Wholesale Water Agreement (“Agreement™) is mede and entered into this Q.S
day of 2010, by and between Candy Monntain Limited Lisbility Company
{CMLLC) 4nd Summit View Waterworks, LLC (SVWW).

RECITALS

WHEREAS, CMLLC is a an agricultuzal operation with its farm land sitnared in
Benton County, Washington; + . '

WHEREAS, CMLLC has an existing well and related infrastructure associated with.
Groundwater Right Permits No. G4-30503 and No. G4-30509 (the "Water Rights") servicing
an extensive irrigation system on its farm lands; ' '

WHEREAS, SVWW. is & private water company regulated by the Washington
Utilities and Transportation Commission (WUTC) that operates and manages the delivery of
domestic and irrigation water as 2 privately owned Group A water system with the
Washington State Department of Health (DOH. Identification No. 03303-4), and whose
designated service area includes property encompassed within the zbove groundwater permit
rights® anthorized place of use;

WHEREAS, SVWW provides irrigation water 10 'domastic end residential properties
wrrhm itg service aren;

WHEREAS, SVWW - desires to obtain delivery of the irrigation water for its
customers utilizing the existing wel] and pipeline system of CMLLC;

WHEREAS, Cl\)ﬂlC presently has the extra capacity within its pipeline system to
deliver irrigation water to SVWW under certain terms, conditions, and limitations;



WHEREAS, the parties are now desirous of entering into a delivery. agreement to
formalize the terms, conditions, and limitations under which they will so operate.

NOW, THEREFORE, in consideration of the premises and the mutusl agreements
bargained for and exchanged by the parties, it is agreed as follows:

TERMS AND CONDITIONS

1.1 .Benefited Parties: Identification of SVW W Service Area, This Agreement is
made for the sole benefit of SVWW, and for no other property, individual, or other third

12  Delivery.. Subject to the terms, conditions, and limitations contained
elsewhere in this Agreement, CMLLC agrees to supply and up to 550 acre-feet per vear
(“afy™) to SVWW annually at a rate not to cxceed 1055 gallons per minute (“gpm™). Such
water will be pumped by CMLLC from its existing or future wells and transported from there
through the pipelines maintained and operated by CMLLC. Delivery will be made at such
fimes as arc established and set from time fo time by CMLLC and SVWW. SVWW is
obligated to regularly contact OMLLC in order 1o remain informed of the delivery schedule
and eny changes made therein by CMLLC. So long as this Agreement remains in existence,

 SVWW shall be entitled to have & comnection or delivery point attached to CMLLC’s
‘pipeline for the benefit of SVWW's water system. -

13  Limitatons and Acknowledgements, The water delivered by CMLLC to
SVWW hersunder shall be used by SVWW solely for provision of irrigation water within
QUWW's service area and for mo other purposes. ‘CMLLC makes no warranties,
representations, or guarantees regar ing the quality of water delivered.

CMILLC is not providing to- SVWW any interest in the Water Rights. SVWW
acknowledges and agrees that no‘fwithstanding the use of water within the SVWW service
area, SVWW does not own any portion of the Water Rights by such use and that CMLLC has
£i111 and sole authority to-use the water, and transfer or sell the Water Rights, subject fo its

commitrents hereir.

Without in any way Timiting the above, should the delivery of water by CMLLC 1o
SVWW be prevented, delayed, limited or terminated in any way by a-cause or causes beyond
CMLLC’s reasonable ability fo control, including and without limiting the generality of the
foregoing, acts of God, landslides, earthquakes, fires, storms, floods, wash-outs, draw-downs,
or droughts; acts of public- enemy, blockades, wars, insurrections, or riots; governmental
restraints; inability to obtain necessary permils, pOwWer, equipment, supplies, water, or labor
due to existing or future governmental rules, regulations, orders, laws, or proclemation; or '
strikes, lockouts, or other industrial disturbances, CMLLC shall not be liable in any manner
for any such prevention, delay, limitation, or termination. :



14  Term. Unless otherwise terminated tnder the provisions of this Agreement,
‘this Agreement shall have a term of twenty (20) vears and ¢hall automatically renew for
successive five (5) year periods unless either party provides notice of termination in writing
to the other party at least ninety (50) days prior to the end ofa particular term. or as
otherwise mutually agreed by the parties. Such notice shall fully and immediately. terminate
this Agreement, and SVWW shall no longer receive any water under the Water Rights unless
further agreed in writing by the parties. :

15  Dslivery Charges. SVWW agrees to pay CMLCC a delivery charge per acre-

foot of water delivered to SVWW’s system. at the rate calculated according to Exhibit A,

attached hereto and incorporated by this reference. Such delivery charge billings shall be paid.

by SVWW to CMLLC within thirty (30) days of issuance. Any such. billing not paid within

said thirty (30) days shall thereafter bear interest at the rate of twelve percent (12%) per

annum wntil paid. If any such billing is not fimely paid, in addition to any other remedies

- provided by this Agreement, law, or equity, CMLLC shall bave the right to terminate this
agreement on thirty (30) days’ advance notice in writing.

, 16  Assessment Billings. CMLLC will issue assessment billings to SVWW on an
anmual bagis. The amount of each such assessment will be based on CMLLC’s estimate of -
SVWW?’s monthly proportional share of the maintenance, depreciation, supervisory, utility,
operating, and other expense associated with that year’s operation of CMLLC’s well station
and pipeline system plus a charge for overhead, including accounting, of five percent (5%).
Such assessment billings shall be paid by SVWW 10 CMLLC within thirty (30) days of
isgnance. Any such billing not paid within said thirty (30) days shall thereafter bear interest
at the rate of twelve percent (12%) per annum until paid. If any such billing is not timely
paid, in addition to any other remedies provided by this Agreement, law, or equity, CMLLC
shall have the right to terminate this agresment on thirty (30) days’ advance notice in writing.

17  Reserve Funds. CMLLC currently serves five mundred eighty~three (583)

- acres with agricultural service. SVWW cumently serves eighty-six (86) acres for primarily
residential purposes and agricultural uses. CMLLC and SYWW agree that each party has the
capacity to draw three (3) acre feet per acre per year for purposes of this Agreement.

CMLLC and SVWW agree that CMLLC will assess SVWW a charge of thirteen dollars
($13.00) per acre foot of capacity per year, which assessment shall be paid within thirty (30)
days of the date the assessment is delivered from CMLLC to SVWW. The calculation for

the assessment is as follows: 86 actes x 3 acre feetx $13.00 = $3,354.00. CMLLC will
deposit the fonds received under this provision into a fund labeled "CM/SV Irrigation System
Repair Fund" or "ISRF." CMLLC will also deposit a propertional equivalent amount into the

_ISRF on an annval basis. In the case of CMLLC, the calculation would be 383 acres x 3 acre
feet x $13.00 = $22,737.00. This calculation of amount and acreage will be conducted
annually as set out on Exhibit A.



The charge will vary on annual basjs depending on the number of acres served by
SVWW and the mumber of acres served by CMLLC. :

The charge will be continued 1o be assessed and paid on en annual basis mntil the
ISRF has grown o a total of Two Hundred Fifty Thousand Dollars {$250,000.00). The ISRF
is owned by CMLLC and is managed and maintained by CMLLC. SVWW and CMLLC
agree that the funds in the ISRY may be.used only for the purpose of repairng or replacing
the two well pumps, motors, panels, pipes, telemetry, telemetry upgrades, well repairing or
re-drilling, fransmission mains and repairing and replacing any other equipment or facilities
that are used to provide irrigation water under this Agreement.. Once the ISRF is at Two
Hundred Fifty Thousand Dollars ($250,000.00), all remaining fonds received from SVWW
rmay be retained by CMLILC and used for any purpose. T the ISRF falls below Two Hundred
Fifiy Thousand Dollars ($250,000.00), then the monies from SVWW and the corresponding
proportional coniribution from. CMLLC will be used to replenish the ISRF.

The rates set forth in this Section will be reviewed by CMLLC and if, in the opinion
of CMLLC, the rates are insufficient to provide the source of fimds to cover needed repairs
and replacements as set forth above, the rate may be increased by CMLLC upon sixty {(60)
days written notice 1o SVWW. ' .

I. COVENANTS, LIABILITIES, INDEMNIFICATION

2.1  Assumption of Liabilities. SVWW agrees 1o, and hereby does, assume all
obligations related to its water system and the delivery of the wholesaled domestic irigation
water provided herein within its service area, including all comiractual liabilities and
obligations, duties, now existing or arising in the futore. '

22  Indemnification. Each of the parties shall indemnify, defend and hold the
other party and its members, officers, employees and agents harmless from any loss, claim or
Tiability arising from or out of the negligent or tortuous actions or inactions or fanlt of the
indemnifying party’s members,-officers, employees or agents, including the reasonable costs
of defense by counsel of the indemnified party’s. own choosing, Liability shall be
apportioned among the parties or other defendants in accordance with the laws of the State of
Washington. Furthermore, SVWW agrees 10 indemnify, defend, and hold CMLLC and its
mernbers, officers, employees and agents harmless from any and ail claims or demands based
on any alleged duty to serve or otherwise provide either domestic or domestic irrigation
water under the permits and, associated delivery system which are the subject of this
Agreement, whether based in tort, contract, law, or equity. This paragraph shall survive -
expiration or termination of this Agreement. :

23  Further Assurances or Necessary Action. CMLLC and SVW W, respectively,
agree they shall take all such action as may be necessary or approptiate in order to effectuate
 the transactions coptemplated hereby. '



, 24  Mpzintenance. CMLLC has the general obligation to maintain the water
systern that it uses to deliver water to SVWW under this Agreement. However, in no case
shall SVWW or anyone claiming through SVWW, directly or indirectly, have any cause of
action of any nature whatsoever against CMLLC for any failure to maintain the CMLLC
water system. SVWW is assuming all risks of delivery with its sole remedy the right to
specific performance as set out in Paragraph 4.5, below. .

2.5  Dispute Resolution, Disputes arising out of or related to this Agreement shall
be Tesolved in accordance with this provision. The parties agree to act in good faith to
resolve any disputes that may arise between them. If the parties cannot resolve the matter by
informal diglogue or there is a reason 1o give notice immediately, either party may give
Notice of Dispute to the other party. The Notice of Dispute shall state the nature of the
dispute and the corrective action necessary to remedy the dispute. : .

After Nofice of Dispute, the parties shall first attempt 1o0-resolve any disputes by
mediation. The parties shall agrec on a single mediator. Mediation shall be conducted in
Benton County, Washington. Each party shall pay its own attorneys® fees and the costs of
mediation shall be split equally between the parties. ‘ -

If the dispute has not been resolved by mediation within 45 days after Notice of
Dispute, or the parties are unable to agree 10 2 mediator within 15 days after Notice of
Dispute, the dispute shall be resolved by binding arbitration in accordance with
Washington’s Uniform Asbitration Act, chapter 7.04A RCW. The arbitrator shall render a
decision within 30 days of the arbitration hearing, Arbitration shafl be conducted in Benton
County, Washington, Each party shall pay its own attorpeys” foes and the costs of arbitration
shall be split equally between the parties.

Notwithstanding the above, if either party, at any time, believes that there is the need
to maintain the status quo pending resolution by one or more of the methods set forth above,
that party may seek 2 temporary restraining order, preliminary injrnction or other equitable

refief from any court of competent jurisGiction.
III. RESERVATION OF RIGHTS

3.1 CMLLC Water Rights/Wells. CMLCC does not intend by this Agreement to
transfer any rights or interests in CMLLC’s Water Rights, or any other water rights,
groundwater right permits, or groundwater right applications, or any of the wells associated
therewith, the rights to which. are expressly reserved in and to CMLLC. .

V. MISCELLANEOUS PROVISIONS .

41  Effective-Daie. The Effective Date of this Agreement shall be the date of
mutnal execution; provided, that, if approval of this Agreemeni by one or more public
agencies is required, the Effective Date shall be the date the last of those approvals is
obtained.



By
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45  Authority to Pnter into Apreement. The parties sigﬁing this Agreement
warrant and represent they have authority to do so and to bind the party on whose behalf they
are signing. ' : .

43  Goyeming Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Washjngton. ' ‘

4.4  Severability. If any term, provision, or covenant of this Agreement is held by
any governmental entity or court to be invalid, void, or wnenforceable, the remainder of the
terms, provisions, and covenants shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated,

45 Remedies. SVWW shall be entitled to specific performance of this
Agreement as its sole and exclusive remedy, exclusive of aftorneys’ fees and costs if
allowable, in the event of amy default hereunder. . SVWW shall pot -be entitied fo
consequential, incidental, or other damages in the event of any breach by CMLLC.

46 Non-Waiver of Breach. The failure of either party to insist upon strict
pezformance of any of the covenants or agreements contained herein shall not be construed to

“be a waiver or relinquishment of such rights, or any other covenants .ot agreements, and the

same shall remain in full force and'effcct.

4.7 Binding Effect. This Agreement shall be binding upon the Parties hereto and
shall bind and inure to the benefit of their respective heirs, representatives, successors, and
agsigns; provided, that, SVWW shall not assign this agreement without the prior written
consent of CMLLC, which consent may be withheld in the discretion of CMLLC, and any
attempt at assignment without such prior written consent shall be void gb initio.

4.8  Actions on Assessments. Notwithstanding anything in this Agreement io the
contrary, CMLLC may commence an attion to collect an unpaid assessment(s) and in any
such action shail be entitled to recover reasonable attorneys’ fees and all costs and expenses
reasonably incurred in the preparation and prosecution of said action, in addition to taxable
costs permitted by law and specifically including, but mot limited to, costs of title reports,
litigation guarantees, and title searches. In any such action, the judgment shall be for an
amount equal to all delinquent -asgessments and advances, plus all costs and expenses In
cormection with such action, including a reasonable sum as attorneys’ fees and for the costs,
if any, of title company services mentioned above. ' -

N WITNESS WHEREOF, the pafties hereto have executed this Agreement as of the
day and year first above written. : ‘

Candy Mountain Limited Liability Summit View Waterworks, LLC
Company '

: 5))\/5{%\ | 1I3y: /i‘;?é{/
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STATE OF WASHINGTON ) ‘ | ity
...... 5 ) 58, o
County of \Qeﬂ‘bf'? )

On ﬂns} %@ day of é ;QEM beq , 2010, before me, the undersigned, a Notary
Public in and for the State of Washingion, duly commissioned and sworn, personally
appeared _xivke Radhlouuin . to me known to be thelMuma flemig-of Candy :
Moumntain Limited Liability Company, the timited liability company that executed the within®
and foregoing instrument, and acknowledged said instrument to be the free and voluntary act
and deed of said limited Liability company, for the uses and purposes therein mentioned, and
on oath stated that he/she is anthorized to execute said instrument. ,

Witness my hand and official geal hereto affixed the and year ﬁrst ghove writien.

Notary Publi . X . ’
State of W-llllﬂn:ton . I\\a’m\ﬁh{%’a A
NORMA G. GARCIA ~ [Printed Name] ‘
MY COMMISION ¢ l?ngalss Notary Public in and for the State of

Washington, residing at Fenmew e
My commission expires - 22-2a ¢

STATE OF WASHINGTON )

) ss.
County o&b Q &7 )

Ont'tnsg’%ﬁ:fd day of g& k”ﬂb’" , 201D, before me, the undersigned, a Notary
Public in and for the-State of Washington, duly commissioned and swo_r;hép ersonally
appeared WK Redtowi | o me known to be the jno VNGt Summit View
Waterworks, LLC, the limited liability company that executed the within and foregoing
instrument, and acknowledged said instrument 1o be the free and voluntary act and deed of '
said limited liability company, for the uses and purposes therein mentioned, and on oath
ctated that he/she is authorized to execute said instrument. ' :

Witness my hand and official seal hereto affixed the da%r and year first above writien.

RIVTA

NovA (7- ey &~

Notary Public

State of Washington {Pﬁn-teq Namel |
NORMA G. GARCLA Notary Public in and for.fhe-State of
MY COMMISSION EXPIRES - Washington, residing at A z .

x My commission expires 5 22:001%.



SUMMIT VIEW WATER WORKS, LLC

i

8428 W Gage Blvd Ste E - Fennewick, W5 99336 - Tel 508-735-2151 + Fax 500-735-2436.

. METHODOLOGY USED IN CALCULATING IRRIGATION RATES

PERTAINING TO WATER, POWER, AND PUMPING

SVWW staff shall caleulate annual irrigation rates using the following WUTC approved
methods.

0

2)

3

4)

Annually, SYWW shall calcuiate the acreage area associated with all residential
sustemers. This shall be done using a-survey of the plat map. These acres shall be
a combined sum of all SVWW residential accounts that are classified by SVWW staff
as being "customers” on the date that first half billing is sent, {generally April 1st.}.
Customers added after this date shall be.bilied on a pro-rated basis using the current
years acreape charge. SVAWW shall keep on hand and available to the public, all
plat maps used for the purposes of describing residential acreage.

Annually, SVWW shall calculate the acreage area associated-with all agricuiture land
using GPS survey maps. The latest survey may be used so long as it reflects an
accurate accounting of land irrigated for agricultural purposes. SVIWW shall keep on
hand and avaiiable io the public ali survey maps used for the purposes of desoribing
agriculiural acreage. - ' -

When the residential and agricuitural surﬁey is complete, a *percentage of use”
(POU) calculation shall be made. The POU calculation shall determine the
_percentage of residential and percentage of agricultural acreage.

Monthly, SVVWW shall-combine the total cost of water entering the irriga‘cioh system.

_ This may include but not be limited fo 2 we!l drawing water under Department of

Ecology (DOE) permit G4-30508, and a well drawing water under DOE permit G4-
30505, of which said water rights are owned by Candy Mountain, LLC {CMLLC).
SVWW may also receive water into its system from other sources for peak season
use, emergency use, or other purposes approved by SYWW management.
Monthly, SVWW shall pay its portion of irrigation water cost pertaining to residential
acreage, and CMLLC shall pay the portion of irigation water cost periaining fo
agricultural acreage. :



