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LOWPER WATER COMPANY
© POBOX 20429
SEATTLE, WA 98102
(00} 9283750

PUD #!1 Clailam County
Attn: Water Department

PO Box 1090

Port Angeles, WA 98362
Antn: Mike Kitz

Re:  Lowper Water System
Dear Mike:

Fer our conrversation, please find enclosed draft copy of & Porchase and Szles Agreement
for the Lowper Water System. Have yous atforey review ard see if it mests vour
approval.

If you ave mny questions, please call me at (206) 786-3410 or (206) 282-4200,

Sincerzly,

David Dorland

Enclosure
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT js made and emtered intothis ____ day of » 2011, by
and between Lowper, Incorporated, a Washington sorporation ("Seller"), and Clalium Public
Utility District No. 1 of Clallum County, Washingtor, a Washington municipat corporation
{nBu}T l‘"] \ . .

RECITALS

WHEREAS, Seller is the owner of the Lowper Water System, ID# .
located in Clalinm County, Washington; and

WHEREAS, Seller desires to sell said Lowper Water System 1 Buyer ingludin g all waler
rights, water service area, licenses, easerents and permits, water distributicn lizes, reconds,
welis, pumps, buildings, storage 1anks, facilities and squipment of whatsoever nature owned by
Seller and wtitized in conjunction with such water system, 2l of which logether shall hereafter be
refereed to as the "Warer System." Such Water System 55 imore particulasly desctibed in Exhibit
1, which is attached hereww and incorporated herein by this reference; and

WHEREAS, Buyer desires lo purchase said Warer System as described in Exbibie 1.

NOQW, THEREFCRE, in consideration of the promises and benefits set forth below, the
partics hergio agree 21 follows; ' ‘

L Pusthase Price. The consideration for the Watsr System is Buyer's ensving operations of
the Water Systemn. Al material property assets of the Water Systemn are Tisied and deseribed in

Exhibit 1.

2, Conyeyance, Upon Closing, Seller shall iransfer and convey to Buyer all of Seller's right,
title, and interest in the Water System excepl as expressly provided otherwise herein. Such
conveyance ta Buyer shall include transfer of the entire Water System service area authorized by

applicable law.

Rea! property inferests owmed or keld by Seller for the uss and benefit of the Water
Bystem and oceupied by its facilities, shall be conveyad by Quit Claim Dead in a form
acceplable to Buyer, Licenses, franchises or permits shell be transferred hy the method Tequired
by applicabie law or conirast.

Buyer &nd Seller shalt execute any document reasanably necessary to accomplish transier
of assignment of watcr rights for the Water System, if applicable.

3 Seller’s Warranties.

a) Seiler warrants that, as of the date and time of Closing, the Water System is
Gperating in substantial compliance with all material applicable laws and regulations, except
specifically with regard o any approval by the Washington State Deparument of Health of 8



Apr2511071:89p ' p.12

curtent water system plen ("Plan"). After Closing, responsibility for such Plan will pass to
Buyer; PROVIDED, that penakies, if any, assessed against the Water systom for any regulatory
violations prior to the date of Closing shall be salisfied by Seller,

b} Seller warranis that the teal and personel property, rights and imerests to be
conveyed pursuani ta this Agreement and associzted with the Water Sysiem shall be free of any
and all liens, security interests or cncumbrances of whatsoever nature, Essements of record,
unrecoréed eastiments, claims of adverse possession, raaty ot unrecorded rights asserted by
Indsan tribes or other marters thar ere not insured under g standard purchaser’s itle insurance
policy shail nof be considerad to be encumbrances. Upon Closing, Selier shall satisty any and all
dzbts, liens and security interests associated with the Water System. Except as expressly
described in the documents of transfer and sale, including quitclaim deeds manslerring
casements, Seller warrants that it has no knowledge of any other claims or interests by any other
person in the real and personal property, water rights, cortract rights enet inberests associared
with the Water System conveyed hereby.- Seller warrants 1o Buyer that Seller has cOTparate _
authority lo make the conveyance to be made pursuant to this Agresment. Seller further warrants
that, effective upon Closing, 1) all bills and taxes relating le constructien, installation and repair
of the Water System by Seller, or of persong authorized by Seller, have been paid in full; and 2)
all existing contractuz] obligations of the Water Sysiet or of Seller on behalf of the Water
Systam to provide service for payments recelved have been satisfied. Seller hereby agrees to
satisfy or defend Buyer against any such claims or obligations, Seller's cbligation to satisfy or
defend cleims warranted against in this paragraph includes lifigation fees and expenses et trial
and on appeal; provided, that, Seller shall not have any sbligations to pay Buyer's altorney’s fees
and costs if Seller undertakes the obligation to defend such claims,

4, Acconnts Receivables, All regular billings, fees, and receivables for water service
shall be prorated as of the date of Clasing. It is understond that the Water Systern has
approximately active water service cusiomers that are ysing water as of the date of
Closing. Seller shall provide the Buyer with reasonebly seourate and eomplets Water System
books, recotds, and aceounts sufficient to inform Buyer regarding ective and inactive customer
accounts and all other applicable customer classifications, linked to cusiomer names and servics
addresses. Seller shall be entitled to any accounts receivable associated with the Water Svster,
dekinquent or otherwisc, duz and pro-rated to the date of Closing, but Buyer shall have no
obligation 1o colicet any such amounts on behalf of Seller; provided, that, if Buver receives sums
from customers that are net in payment of services provided by the Buyer after the date of
Closing, Buyer shall prompily remif such sums to Seller and shall not hold such sums as any
eredit againsi future services to be provided by Buyer, Buver shall be entitled to fccounts
receivable agsociated with the Water System for all services provided by the Buyer after the date

of Closing.

5. Conditions.

a) This Agreement is subject to approval of Buyer's eleoted Board of
Commissioners, and shall nol be executed by Buyer until such approval,
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b) Should Seller be umable or unwilling to satisfy each and every one of its
warranties or sonditions in m manner acezptable to Beyer prior to Clusing, then this Agresment
shall be voidable at Buyer's option upen ten { 10} days weitten notice to Selier,

, Buyer's Warranties,

a) Upen epproval as specified in Section 5a), above, and execution by an authorized
representative of Buyer, this Apreement shall eonstitate a binding agreement of the Buyer; the
signature below shall be by 2 person authorized by Buyer 1o bind Buyer to this Apreement.

b) Buyer is & municipal corporation in good standing nder the Laws of the State of
Washington,

c) Entry into this Agreement and consummation of the transacticns contempl ared
thereby shall not place Buyer in breach of any loan or bonding term or condition or in substantial
violation of any material stature or rule.

d} Buyer bas exereised ils due difigence in inspecting the Weter System end has
satisfied itself as to the condition of said Water System and is eriering into this transaction based
upon ils own due dilipence and review and is not relying on any representation or statement by
Seller or any of Seller’s employees or agents,

7. Closing.

a) This Agreement shall be exscuted by Seiler and the original hereof delivered to
Buyor along with fulfy-executed original Quit Claim Deeds in & form amached as Exhibit 2
Upon execution of the original of this Agreerman, Buyer shall deliver to Selier a fufly execuied
copy therzof,

Buyer and Seller shall jointly select the closing agent. The closing agent shall be
responsible for recording of documenis of sale, Closing costs shall be shared equally by Buyer
and Seller. The costs of recording of the Quit Claim Peeds shail be Faid by Buyer. Cosi of
recording any documents refated to satisfaction of secured obligations shall be paid by Selier,
Any real estate excise taxes or other transaction taxes shall be paid by Buyer.

)] Closing shall occur es soon as reasonably practicable, not to excead twenty (20}
days after full execution of e origina) Agreement. Ifthis Apreement is not executed by the
Buyer within ninety (90} days following execution of 211 pertinent documents by Seller, then this
Agreement shall be voidable at Seller's option upon ten { 1) days written notice to Buyer.

8 Survivel, The warranties, covenants, and other substantive provistons of this
Agreemenl shall survive Closing.

9 Digclosurg, Seller has diselosed to Buyer that Selier has recorded obl igation for
teitabursemenit of Ten Thowsand Six Hundred Seventy and No/t 00 Daollars ($10,570.00) plus
accrued inferest from twelve (12) connections to the Water System. Buyer understands that ngt

La
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all connections may be fully activared prior w Closing sincz some or all of the applicants must
obtain building permits and that not ail payments may be made t6 the Seller from the applicants
and s a result there may be obligations of the applicants evidenced by Notice of Continuing
Lien (copy attached as Exhibit 3), Buyer agrees to nutify Seller when any of the remaining lots
on the Water Sysiem seek activation. It shall be Seller's obligation to collect any funds owed to
it andd Buyer shall have no sesponsibility to Selier for any such funds even in the event Buyer
fails to motify Seller. :

This Purchese and Sale Agreement, with Exhibits, sets forth the entite, final, and
exclusive understanding of Seller and Buver with regard to the subject matter hereof, and
supersedes any snd all prior agreements with respeet thereto.

IN WITNESS WHEREQF, has executed this
‘Apreemeni this day of March, 2011,
Lewper, Incorporated " Clalhun Public Lhility Disirict No. ]
By By:
s Its:
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STATE OF WASHINGTON)
) ss.
Connty of )

Onthis __. _ day of March, 2011, hefore me, the undersigned, a Notary Public in and for
the State of Washirgton, duly commissioned and sworn, personally appeared
» 1 me known to be the of Lowper, Tncorporated, the corporation that
executed the within and foregoing instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said corporation, for the usss and purposes therein mentioned, and
on oath stated that hefshe is authorized 10 execute said ingtrument. '

Witness my hand and official seal hereto affixed the day and year first above writien.

[Printed Naroe]
Notary Public In and for the State of
Washington, residing at
My commission expires

STATE OF WASHINGTON}
7 5=
County of _ )

Onihis____day of March, 2011, before ms, the undersigned, a Notary Public in 2nd for
the State of Weshington, duly commissioned and swom, personally appeared
» 10 me known 10 be the of Clallur Publit: Utility Distriet No. 1, the
municipal corporation that execuled the within and foregoing instrument, and acknowledged said
instrument to be the froe and voluntary act and deed of said munizipal corporation, for the uses
and purposes therein mentioned, end on oath siated that he/she is methorized to sxecute said
instrument, : -

Witness my hand and official seal hereto affixed the day and vear first above written.

[Printed Name]
Notary Public in and for the State of
Washington, residing a1
My commission expires
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EXHIBIT I
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EXHIBIT 2
After recording retum dogument 1o;

Richard A. Finnigan
2112 Rlask Lake Bhd §W
Olvmpie, WA 98512

Document Title: Quitelaim Eerd

Reference Number of Related Documens:
Grantor: Lewpey, Incorparated

Grantee: Clallaum Public Utility District No. 1
Abbr. Legrd Drescription:

Assessor's Tax Parcel Numbers:

Real Estate Excise Tax affidavit Nembers

QUITCLAIM DEED

The Grantor, Lowper, Incorporated, a Washington sorporation, for and in consideraiion
of the sum of TEN AND NO/1 00 ($10.00) Dollars, and sther valuzble consideration, convey(s)
and quitclaim(s) ta Clallum Public Unility District No. 1 of Clelium County, Wasghington, a
Washington municipal corporation, the following deseribed interest, and any after acquired
interest thergin, situated in Clallum County, in the State of Washi hglen:

Dated; March L2011,

Lowier, [ncorporated

By

[Li:




Apr28 11 02:31p . P8

STATE OF WASHINGTON 3
3 sB.
County of Y

Onthis____ day of March, 2011, before me, the undersigned, a Notary Public in and for
the State of Washington, duly commissicned and sworn, personaliy appeared
y I me known to be the of Lowper, Incorporated,
the corpuration that executed the within and foregoing instrument, and acknowledged said
instrument 1o be the fres and voluntary et and dued of ssid corporation, for the uses and
purposes therein mentioned, and on oath stated that he is anthotized to execute ssid nstrument,

Withess my hang and official seal hereto affixed the day and yeer first above writien,

[Printed Mame]

Notary Public in and for the State of
Waghington, residing at
My commission expires
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EXHIBIT 3
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Bd/ZE/PR1  14r8 Z2PR7E4384E08 ILIAD INC* PAGE ©3/0E

RE: Lowper Drafl Purchase & Sales Agreement Page 1 of 1

From: Mike Kz 1218 «Mikeghokbampud. i
Ta: watersres <waisrsrvsiack coms
Subleet: RE: Lowper Draft Purchuse & Sakss Agraement
Dote: E, WMer 1, 2011 11:08 am

Dave Dorlang,
Our abtveney is working on the agresment thet you provided to transfer the Lowper Weter Bysiom to the PUL,

He needs &.0opy of al) cesementsfiranchises to cover the route of the pipes and water mefers.
Would you plesse provide these as 5oon as posaible?

Mike Xitz

Michwel L. Kite, P.E.
Wter/Waatewater Syemrms Superinterdent
PLD K1 of Clatlan County

24)1 B Highveay 141

P.C. Box {080

Port Angelas, WA 95142

360.585.3218 Offfee

300565, 1363 Foax

J60A80.6505 Cell

From: walsnrvn@l.cow; [mafio:waterstvs@anl.com ]
Bent: Fridoy, March 02, 20711 1 1:58 AM

To: Miks Kitz x2 16

Sub/wet: Fore: Lowper Draft Purchase & Sales A pecment

~——Original Messags—~

Foom: shadie <sheibedili e
To! watzrmrvs

Renk: Pri, Mar4, 2011 {1:54 amn
Subfect: {]m&ﬁ Fi’ﬁ] Satxita,, #5820

FROM:
Inbge daka hae been attached to the a-mail.

http:/fmail.ani.com/33636-11 1/aol-6/en-us/tmail Printhdessage. agx A/28201 §
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From: Mie Kitz ¥216 <MikeK¢gtlallampud.nel~
To: whtersiig swabarsrvs@anl.com=
Co: prminwin <pitirwin@platinyin coms; Caug Nass 230 <dougng@elallampud.rets
Subxject: FW: Lowpsr Waler Systenilliacg, 1=,
Date: Fri, Mar 18, 2011 1:08 pm
Attachments: MEMC_io Mike_Kitz_8 Doug Mass_re Lowper H20_Sys_3-47-11. palf (62K}

Drawe Dorland,
A cupy of our anoreey’s opinjon on the ragsferability of the Lowper water system is atiached to this e-mail,

The first hurdle that has to be reselved is in thy matter of pipefine easements. As vou tan sez, our research dass
nut indicate any recorded easement rights for the water main and appuriances. This needs te be respolved befbre
we spend a lot of stforney lime revising the purchase apreement. :

Please provide any information vor have on easemenis/franchises for the route of the pipe ns soon as possible.
Mike itz

Michael L. Kitz, P.E.

WalerWastewster Systems Superintendent

FULD #1 of Clallar. Counry

2431 E. Highway tol .
"¢, Box T0%0

Purt Angeles, WA 98362

3005653216 Office

A60.305.1 162 Fax

3804606606 Cull

mikekfEclallanpud.ner

From: Sheri Summers {mzillesheri@plattivwin.com]
Sent: Friday, March 1§, 2011 2:21 AM

Te: Doug Mass x230; Mike Kiz x214

Ce: Pairick Jrwin

Sulpjeci: Lowper Water SystemA1liad, Iz,

Dear Mr. Nass and Mr. Kitz:

Please Mird attached Patrick's memorandum rega:ding the sbove, 1f you have ary gusstions, please give iim a call.

Bhen Summers

Lezal Assigiant io Parriek M, Inevin
PLATT IRWIN LAW FIRM

403 B, Peabody 51,

Part Angeles, WA 95362

hirp:f/mail acl.comi33426-1 | 1/a0l-6/en-us/mail/Printvessege.aspx : 311822011
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PLATT-TRWI M
LaWwW FIRM,

403 South Peabody
Port Angeles, Washington 58362
{160) 457-3327 FAS{ (360) 4525010

MEMORANDUM
TO: . Mike Kitz and Dowg Nass
FROM: Patsick Trwin
DATE: March 17, 2011
RE: Acouisition of the Lowper Water Systern from [liad, Ine.

| have reviewed the proposed purchase egreement from Iliad, Inc, for the porchase of the Lowper
Waler Systermn,  While 1 have problems with the document jtself, and will rewrite it once due
diligence denils are hammered out, there is a preliminary lesue that st must be addressed.

§ haye researebed the title for the Lowper Water Systern in arder to assure (hat Ilied, Inc. has the
authority to wensfer its esseinent rights fwhete the piges run uader ground) to the District, Inmy
seerch, ] have not been able to find any easement riphts thet zan directly to Lowper, Inc., or any
aufherity for Lowper to transfer any sasernent right to Iliad, Inc. While it is possiblz that fiiud, ine.
iz in possession of some form or equitable right to be en its customer's Jand, thers is no recorded

right,

[ the District is to acgnire the Lowper Water System, 1118 my recommendation trat the District 2lso
receive as 4 part of the trangaction a grant of casement Fom cech of the owners within the Lowper

Water Systern, This can be accomplished by Uiad, Inc. getting an easemeni thet hey specific right
inuring to Hiad and is translferable to the District, or the Disrict get easements directly that ae

sontingent en the District taking over the system.

Showld a representative of iad, Ine. disagree with my assessment of this matter, | am open io review
any edditional agreemenis or decurnents it may have, kot at this time [ find no easeinent tight that
runs 10 Hiad, Inc.

|
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Fwd; Lowper Water Cosnpany Pege | of |

From: watararys swebraarvs Eiand coms
Ta: milieek <mikek Gckilbmpd. s
Bublect: Fwd: Lowper Warter Somipary
Desbe: Thip, War 24, 2011 1221 pm
Atbathmnente: 20138 10521 1. pet (BTG

Drzar Mika:

Please §nd attached recorded Assignrnmnt of Egsamernt. |s the laga! dwyeription b the nonexcesive road ang
uility easement what your attormay is Inoking for? Plaass atviss,

Owr Title Company i looking and we ane raviseing ! s4r contrscts. | wil keep you advised,
I¥ you heve any questions, plaase cal] me at (208) 7B6-3410,

Sincernely

Quavid Dorand

~~-Driginal Messnge— .

Frome shella <sheileiliadnw soms
Toowikmrvs : >
Sent: Thu, Mar 24, 2011 12:15 pm
Subject Ditage File) Sondra,, $015

FROM:
Trece cata haw been ptiack=3 to the e-rmii.

hitp:#mai} aol.com/33636-11 1facl-6len-us/mail/Printhiessage anpx. 4/28201]
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FW: Lowper Witer Uompamy Page 1 of 2

From: Wike Kiz x246 <Mikel okl neb-
Tl waterares <wabpreresguol som=
Suisfect FW: Lowper Waisr Company
Dnie: Wed, Ma~ 30, 2011 4:535 pm

Ciava,

As Yo ean see, sar attorney still has concems with the vahdity of the tranaferability of the emsemonts for the
walet mains and apporenmses, ,

To go foruand with this wansaction, we will seed a Proliminary Comritment of Tt showing that the easettents
are insurable and/or cazaments will need m be re-granted by all property owners afong the routs of the pipes,

Please keep me informed 25 to your progress,
Mike Kite

Michael L. Kitz, P.E.

Wanr Wasieuter Systems Superiztendent
FUD#1 of Claligm Coumey

243! E. Highvwey 101

PO, Box 1050

Port Anpelas, WA 59352

350.5685.32i% Office

3605651162 Pax

I60.260.6606 Call
mikek@iciallanmpd.net

Fm b V] Tyt e same—— [ T p—

EWEt. £om)

From: Pairick Irwin Jrwi i
Eent: Wedneaday, March 30, 20171 428 Faj
To: Mike Kitz x216

Subject: RE: Lawper Waes Sompaty

Doy Mike;

The docarmsnt diven was 8 part of my review. Tam zager to see what his hitle ompony comas up with, 1Fsomesos will
ingure the ransaction (afier Full dischasure of out comeerms) then, Tgusds, we can go forware.

Tintil then, T do 1ot see etything pevw. My opinion bs g changed.
Pairick Irwhn

Froam: Mike Kz 2 16 [mai

Sent: Monday, March 28, 2011 230 PM
Tes pordnying@piatinein com

Bubject: FW: Lowper Watsr Comparny

Hi Parizk,
Here is Pave Dorland’s res ponse to our request for additional infortnation on the mansfembility of the Lowpor

hitp://mail.ao) com/33636-111/ao)-fen-ns/mail/PrintMessage. aspx 4280011
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FW; Lowper Water Compary Page 2 of 2
Water Sysiemn easemants,

Ploase review fhils doewment and bot me know if you still believe the ezesment vights far the waler maips do nos
anitend to Jikied, Fnc andior If they wil] have to get s easenant fom wach ofthe ommers within e Lowper Wk
"Systam that is ransferalils jo the District, .

Thaiks,
ke Ktz

Michazi L. Kitz, P.E.
Waler/Wastewnier Sysems Superintenden:
PUD #1 of Clailam Cosmty

2421 £ Highveiry 10)

Q. Boy | 000

Port Angelex, WA PE342

360.565.3216 Qifice

J60.568, 1182 Pere

G0 AE0.6605 Ol

mikeki@siImnpud net

From: waletyres@acloom ;
Sent: Thuraday, March 24, 201 1321 PM-
To: Mike Kirz x216

Sphiect: Fod: Lowper Watnr Catnpow

Desr Mike:

Plesme: finct entached recordas Asaipnment of Easermert, Fs the begal description 1o he nunenclogive road asd milfey souem
what your attorney it Jooking for? Plerse ndvisa. o

vy Tiele Compary ia looking and we are reviewing ail our contracts, 1 will keep yon achvisnd,
X you have any questions, plewss cel me &1 (206 785.3410. '
Bincerely

Devid Dorland

—eemgTme] Measagme.—

From: dweifls Lk =
To: waiersive <walgrmss@ael.tom>
Sent The, Mar2d, 2017 [2:15 pm
Bubjeci: [Imeges File] Sondra,, #01X

FROM
Imagpe daks hag bepn attached to the e-mail,

. bttpeiimail.acl.com/336365-111facl-6fen-us/mail/PrintMessage, zgpx 4282011
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- From: waiersrvg <waisrsns@acl.ooms -
To: mikele <mioakgcialimngus nats
er dekfinn <ricidinmipincakastass coms
Subject: Fevd: Lawper
Date: Thi, Mar 31, 2017 10:28 am
Altachimenty: 201 10331084947.pdf 12061

bear M

Flease find endosed the fsllowing easement documeants on e Lowpnr water aysterm, Racording Laivit iled
718438 and orant of essement not racomed, Piasse sae if Mis is what your sttotney naeds.

Please let me iciow. Any yuastiony, pleass call (208} 786-3410,

Sinoerely,
David Dorang

—-Cliginal Message—-—
From; sheils <ghelafikindrw.com>
Ta: waalararve >
Bant: Thu, Mar 31, 2041 10:23 am
Subjact: {image Flle] Sondra,, #0178

TR
Tmage dubs has been avtached to The s-madl,

hug:ffmail aol.com/33636-1 1 1/aol-6/en-usfns; lPrintMessage.aspx 4/3R1261 1
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Dave Doriand, 08:51 AM 3/9/2011, Lowper/Clallam PUD - Purchase and Sale Agreement

To: Dave Dorland <watersrvs @aol.com>

From: "Richard A Finnigan" <rickfinn@localaccess.com>

Subject: Lowper/Clallam PUD - Purchase-and Sale Agreement

Ce:

Bee:

Aftached: C:\Users\Kathy McCrary\DocumentsiWyFiles\Lowpen\PURCHASE AND SALE
AGREEMENT.doc; :

Dave, the Purchase and Sale Agreement that | sent to you on Wednesday, March 2, 2011, had a
typographical error. The word "Clallam" was misspelled. Attached is the Agreement with the
correct spelling.

" Please call io discuss the status.
Rick Finnigan

(360) 956-7001
(360) 587-3852 (fax)

The information in this e-mail message is privileged and confidential. It is intended only for the use
of the recipients named above. If you received this fransmission in error, you are hereby nofified
that any dissemination, distribution or copying of this communication is strictly prohibited. If you
have received this message in error, please do not read it. Please reply 1o sender and delete this
mail. Thank yol.

Printed for Kathy McCrary <kathym@|ocalaccess.com>' ' i-“‘"“z'f ) - \'VA\



Dave Doriand, 12:01 PM 3/2/2011, Lowper/Clallum PUD - F‘hrchase and Sale Agreement

To: Dave Dortand <watersrvs@aol.com>

From: "Richard A Finnigan" <rickfinn@localaccess.com=

Subject: Lowper/Clalium PUD - Purchase and Sale Agreement

Cc: :

Bee:

Attached: C:\Users\Kathy McCrary\Documents\MyFiles\Lowper\PURCHASE AND SALE
AGREEMENT.doc; '

Dave, attached for your review is a-Purchase and Sale Agreement.
Rick Finnigan

(360) 856-7001
(360) 587-3852 (fax)

. The information in this e-mail message is privileged and confidential. I is intended only for the use
of the recipients named above. If you received this transmission in error, you are hereby notified
that any dissemination, distribution or copying of this communication is strictly prohibited. If you
have received this message in error, please do not read it. Please reply to sender and delete this
mail. Thank you. ‘ '

Printed for Kathy McCrary <kathym@!ocalaccess.com> : \?—



PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made and entered into this day of ,2011, by
and between Lowper, Incorporated, a Washington corporation ("Seller"), and Clallam Public
Utility District No. 1 of Clallam County, Washington, a Washington municipal corporation
("Buyer").

RECITALS

WHEREAS, Seller is the owner of the Lowper Water System, ID# .
Jocated in Clallam County, Washington; and . o

WHEREAS, Seller desires to sell said Lowper Water System to Buyer including all water
rights, water service area, licenses, easements and permits, water distribution lines, records,
wells, pumps, buildings, storage tanks, facilities and equipment of whatsoever nature owned by
Seller and utilized in conjunction with such water system, all-of which together shall hereafter be
referred to as the "Water System." Such Water System is more particulariy described in Exhibit
1, which is attached hereto and incorporated herein by this reference; and

WHEREAS, Buyer desires to purchase said Water .System as described in Exhibit 1.

NOW, THEREFORE, in consideration of the promises and benefits set forth below, the
parties hereto agree as follows: .

1. Purchase Price. The consideration for the Water System is Buyer's ensuing operations of
the Water System. All material property assets of the Water System are listed and described in
Exhibit 1. .

2. Conveyance. Upon Closing, Seller shall transfer and convey to Buyer all of Seller's right,
title, and interest in the Water System except as expressly provided otherwise herein. Such
conveyance to Buyer shall include transfer of the entire Water System service area authorized by
applicable law.

Real property interests owned or held by Seller for the use and benefit of the Water
System and occupied by its facilities, shall be conveyed by Quit Claim Deed in a form
acceptable to Buyer. Licenses, franchises or permits shall be transferred by the method required
by applicable law or contract.

Buyer and Seller shall execute any document reasonably necessary to accomplish transfer
or assignment of water rights for the Water System, if applicable.

3. Seller's Warranties.

a) Seller warrants that, as of the date and time of Closing, the Water System is .
operating in substantial compliance with all material applicable laws and regulations, except
specifically with regard to any approval by the Washington State Department of Health ofa




current water system plan ("Plan"). After Closing, responsibility for such Plan will passto
Buyer; PROVIDED, that penalties, if any, assessed against the Water system for any regulatory
violations prior to the date of Closing shall be satisfied by Seller. _

b) Seller warrants that the real and personal property, rights and interests to be
conveyed pursuant to this Agreement and associated with the Water System shall be free of any
and all liens, security interests or encumbrances of whatsoever nature. Easements of record,
unrecorded easements, claims of adverse possession, treaty or unrecorded rights asserted by
Indian tribes or other matters that are not insured under a standard purchaser's title insurance
policy shall not be considered to be encumbrances. Upon Closing, Seller shall satisfy any and all
debits, liens and security interests associated with the Water System. Except as expressly '
described in the documents of transfer and sale, including quitclaim deeds transferring
easements, Seller wartants that it has no knowledge of any other claims or interests by any other
person in the real and personal property, water rights, contract rights and interests associated
with the Water System conveyed hereby. Seller warrants to Buyer that Seller has corporate
anthority to make the conveyance to be made pursuant to this Agreement. Seller further warrants
that, effective upon Closing, 1) all bills and taxes relating to construction, installation and repair.
of the Water System by Seller, or of persons authorized by Seller, have been paid in full; and 2)
all existing contractual obligations of the Water System or of Seller on behalf of the Water
System to provide service for payments received have been satisfied. Seller hereby agrees to
satisfy or defend Buyer against any such claims or obligations. Seller's obligation to satisfy or
defend claims warranted against in this paragraph includes litigation fees and expenses at trial
and on appeal; provided, that, Seller shall not have any obligations to pay Buyer's attorney's fees
and costs if Seller undertakes the obligation to defend such claims.

4, Accounts Receivables. All regular billings, fees, and receivables for water service
shall be prorated as of the date of Closing. It is understood that the Water System has
approximately active water service customers that are using water as of the date of
Closing. Seller shall provide the Buyer with reasonably accurate and complete Water System
books, records, and accounts sufficient to inform Buyer regarding active and inactive customer
accounts and all other applicable customer classifications, linked to customer names and service
addresses. Seller shall be entitled to any accounts receivable associated with the Water System,

delinquent or otherwise, due and pro-rated to the date of Closing, but Buyer shall have no
obligation to collect any such amounts on behalf of Seller; provided, that, if Buyer receives sums
from customers that are not in payment of services provided by the Buyer after the date of
Closing, Buyer shall promptly remit such sums to Seller and shall not hold such sums as any
credit against future services to be provided by Buyer. Buyer shall be entitled to accounts
receivable associated with the Water System for all services provided by the Buyer after the date
of Closing. .

5. Conditions.

a) This Agreement is subject to approval of Buyer's elected Board of
Commissioners, and shall not be executed by Buyer until such approval.




b) Should Seller be unable or unwilling to satisfy each and every one of its
warranties or conditions in 2 manner acceptable to Buyer prior to Closing, then this Agreement
shall be voidable at Buyer's option upon ten (10) days written notice to Seller.

6. - Buver's Warranties.

a) Upon approval as specified in Section 5a), above, and execution by an authorized
representative of Buyer, this Agreement shall constitute a binding agreement of the Buyer; the
signanire below shall be by a person authorized by Buyer to bind Buyer to this Agreement.

b) Buyer is a municipal corporation in good standing under the laws of the State of
‘Washington. :

c) Entry into this Agreement and constmmation of the transactions contemplated
thereby shall not place Buyer in breach of any loan or bonding term or condition or in substantial
- violation of any material statute or rule.

d) Buyer has exercised its due diligence in inspecting the Water System and has
satisfied itself as to the condition of said Water System and is entering into this transaction based
upon its own due diligence and review and is not relying on any tepresentation or statement by
Seller or any of Seller's employees or agents. '

7. Closing.

a) This Agreement shall be executed by Seller and the original hereof delivered to
Buyer along with fully-executed original Quit Claim Deeds in a form attached as Exhibit 2.
Upon execution of the original of this Agreement, Buyer shall deliver to Seller a fully executed
copy thereof. ‘ :

Buyer and Seller shail jointly select the closing agent. The closing agent shall be
responsible for recording of documents of sale. Closing costs shall be shared equally by Buyer
and Seller. The costs of recording of the Quit Claim Deeds shall be paid by Buyer. Cost of
recording any documents related to satisfaction of secured obligations shall be paid by Seller.
 Any real estate excise taxes or other transaction taxes shall be paid by Buyer.

'b) Closing shall occur as soon as reasonably practicable, not to exceed twenty (20)
days after full execution of the original Agreement. If this Agreement is not executed by the
Buyer within ninety (90) days following execution of all pertinent documents by Seller, then this
Agreement shall be voidable at Seller's option upon ten (10) days written notice to Buyer.

8. Survival. The warranties, covenants, and other substantive provisions of this
Agreement shall survive Closing.

9. Disclosure. Seller has disclosed to Buyer that Seller has recorded obligation for
 reimbursement of Ten Thousand Six Hundred Seventy and No/100 Dollars ($10,670.00) plus
accrued interest from twelve (12) connections to the Water System. Buyer understands that not




all connections may be fully activated prior to Closing since some or all of the applicants must
obtain building permits and that not all payments may be made to the Seller from the applicants
and 2s a result there may be obligations of the applicants evidenced by Notice of Continuing
Lien (copy attached as Exhibit 3). Buyer agrees to notify Seller when any of the remaining lots
on the Water System seek activation. It shall be Seller's obligation to collect any funds owed to
it and Buyer shall have no responsibility to Seller for any such funds even in the event Buyer
fails to notify Seller. -

This Purchase and Sale Agreement, with Exlﬁbité, sets forth the entire, ﬁhal, and
exclusive understanding of Seller and Buyer with regard to the subject matter hereof, and
supersedes any and all prior agreements with respect thereto.

IN WITNESS WHEREOQOF, has executed this
Agreement this day of March, 2011. ‘ '
Lowper, Incorporated Clallam Public Utility District No. 1
By: By:
Its: , ' Tts:




STATE OF WASHINGTON)
: : ) ss.
County of )

Onthis ___ day of March, 2011, before me, the undersigned, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared

, to me known to be the of Lowper, Incorporated, the corporation that
executed the within and foregoing instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said corporation, for the uses and purposes therein mentioned, and
on oath stated that he/she is authorized to execute said instrument.

Witness my hand and official seal hereto affixed the day and year first above written.

[Printed Name] -

' Notary Public in and for the State of
‘Washington, residing at
My commission expires

STATE OF WASHINGTON)
) ss.
County of )

Onthis _ day of March, 2011, before me, the undersigned, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared

, to me known to be the of Clallam Public Utility District No. 1, the
municipal corporation that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said municipal corporation, for the uses
and purposes therein mentioned, and on oath stated that he/she is authorized to execute said
instrument.

Witness my hand and official seal hereto affixed the day and year first above written.

[Printed Name]
Notary Public in and for the State of
Washington, residing at
My commission expires



EXHIBIT 1




EXHIBIT 2
After recofding return document to:

Richard A. Finnigan
2112 Black Lake Blvd SW
Olympia, WA 98512

Document Title: Quitclaim Deed

Reference Number of Related Document:
Grantor: Lowper, Incorporated

Grantee: Clallam Public Utility District No. 1
Abbr. Legal Description:

Assessor's Tax Parcel Numbers:

Real Estate Excise Tax Affidavit Number:

QUITCLAIM DEED

The Grantor, Lowper, Incorporated, a Washington corporation, for and in consideration
of the sum of TEN- AND NO/100 ($10.00) Dollars, and other valuable consideration, convey(s)
and quitclaim(s) to Clallam Public Utility District No. 1 of Clallam County, Washington, a
Washington municipal corporation, the following described interest, and any after acquired
interest therein, situated in Clallam County, in the State of Washington:

Dated: March , 2011.

Lowper, Incorporated

By:

Tts:




STATE OF WASHINGTON )
_ ) ss.
County of )

Onthis___ day of March, 2011, before me, the undersigned, a Notary Public in and for
the State of Washington, duly commissioned and sworn, personally appeared
‘ , to me known to be the ___of Lowper, Incorporated,
the corporation that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said corporation, for the uses and
- purposes therein mentioned, and on oath stated that he is authorized to execute said instrument.

Witness my hand and official seal hereto affixed the day and year first above written.

[Printed Name]

Notary Public in and for the State of
Washington, residing at
My commission expires
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