THIS AGREEMENT made this 257 aay of _ oy ;
1954, by and between MNORTH FPORK DITCH CONPANY, a californga public
utility corporation, herein designated “the Company”, and SAN JUAX
SUBURBAN WATER DISTRICT, a community services district organized
and existing under and by virtue of the laws of the 3tate of
California, herein designated "the Distriot”,
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The Company hereby agrees to sell and transfer to the
District and the Piatrict hereby agrees to purchase from the
Company all of the assets and property (except cash on hand and in
bank, accounts recelivable, Sacramento office equipment and supplies
and books of ascount) comprising the Company's water system situated
in the Counties of Saeramento, Placer and El Dorado, 3tate of
California., The property eovered by this agreement is generally
described as fallows:
(a) The econorete and masonry head dam across the
MNorth PFork of the Ameriean River at a point in Section
23, Township 12 North, Range 8 Bast, M, D, B, & N.;
(b) The Main Canal from its point of origin at the
head dam to and through its emtire leagth in a generally
Southwesterly direction for a distance of 25 miles, more
or less, to ita termination at the Penstock Reservoir;
(o) The Penstock Reservoir, located in Seotion 22,
Township 10 Morth, Range 7 East, M. D. B, & M.}
(d) The Baldwin Dam and Reserveir and appurtenant
structures;
(e) The Hinkle Reservoir (o0ld) and appurtenant
structures, and all of the Company's intereat in the New
Hinkle Reservoir (so-called) and sppurbenant structures;
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(£) All real properties and interests in real proper-
ties otherwise owned by the Company and all persenal
property of the Company (with the exceptions above noted),
including without limitation all canals, ditshes, laterals,
aqueducts, reservoirs, flumes, pipelines, siphons and all
appurtenances utilized in the operation of the Company's
water system, ineluding all franchises, water rights,
contracts, easements, rights of way, machinery, sutomotive
equipment, tools, equipment and miscellansous materials
and supplises on hand on date of transfer.
Such purchase and sale are made upon the fellowing terms
and conditionst
1. The purchase price of said water aystem and the
properties comprising the same shall be the sum of 3ix Hundred
Thousand Dollars ($600,000.00) plus an amount in addition thereto
equivalent to the cost to the Company of any capital additions or
betterments installed in such syatem between January 1, 1954 and
date of transfer, The Company agrees o walve reimbursement for
: any additions to ocapital wp to July 1, 1954 exceeding in the aggre-
gate the sum of Twenty Thousand Dollars ($20,000.00). The sale and
transfer of sald propertiss shall be made on D'annbor‘3l, 1954
(herein designated the closing date) by the exsoution and delivery
at sald time by the Company to the District of appropriate documents
of transfer. Contsmporanecusly therewith the purchase price in full
of said propdrtioa shall be paid to the Company by the Distriot.
The transaction shall be clossd through the Trust Department of the
Capital Office of THE ANGLO CGALIFORNIA MATIONAL BAMK QF SANM
FRANCISCO. Any chdrge or fes for services made by sueh Bank in
connection with the oloaing shall be paid equally by she Company
and the District. The amount of any and all additions and betterments
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to said system singe Januwary 1, 1954 shall be determined in
conformity with standard aceounting principles preseribed by the
California Public Gtilitiea Commission for public utilities of the
character of the Company. If the parties are unabhle %0 agree on
said amount, the same shall be determined by the Pinancial Expert
or his assistant of sald Utilities Commisaion, and beth the Company
and the District agrese to abide by his decision. The District shall
have the right to inspest by ita representatives at all reasonable
times all the physical preperties of the Gompany and all records,
books, maps, oontracts and other business records relating thereto.
2. The Gélnany'a system and the properties eomprising the
same shall be tranaferred te the Pistrict fres and ¢glear of all
liens and encumbrances except existing egacnnntn, rights of way,
reservations, conditions and restrictiona nppalrin;;ﬁr record in any
right of way acquisition dseds in faver of the Company or the
Canany's predecessors in interest, real and personal property taxes
\ and assessments for tho fiscal year 1954-55, service commitments in
" favor of consumers in effeat on date of transfer, and any and all
liens or encumbrances dons or suffered to be placed on said aystem
by the Distriect. The sale and purchase herein provided and the
transfer of the properties covered hereby shall be subject in all
respects to all of the terms and provisions of Contract MNo.
DA-04-167-Eng.~610 presently to be executed by the Company with the
United States and copy of which contraect the District has received
and with the terms of which the Distriet acknowledges it 1s familiar,
All of the Company's intereat in such contract shall be deemed a :
part of the preperty and‘nantts of the Company to be tranaferred to
the District hereunder and cempletien of suech tranafer shall com-
. vrigse the assumption by the District of all of the ebligations of
3__Lhe Company under said contrast and shall qonstitu$§ the District's
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commitment to save and protect the Company free and harmlesas of and
from further liability thcroundnr:D The Cempany reserves the right
to complete the sxchange, rearrangsment, rolocat;nn, alteration and
substitution of facilities with the United States in eonformity

with the terms and conditions of such contract and otherwise comply
with all of such terms and conditions to the extent that performance
under such contract shall be required of the Company prior to the
closing date hersunder, and compliance with seid gontract may be
made by the Company prior to said closing date w;ﬁh the sams effect
and to the same extent as though this agreement #qﬂ qpt besn pre-
viously executed. Insofar as such exchangs of £3silities shall have
been completed prior teo the closing date hereunder tha properties
and facilities transferred to the United States by the Company shall
be considered as excluded from this agresment, ngq EPQ p:aportioa,
facilities and rights transferred to and acquired by éhc Company
from the United States shall in all respects comprise part of the
property and assets to be transferred to the Distriact hereunder.

3. Puring the period between the date of this agreement
and date of elesing, the Company agrees that, except in reapect to
changes required by governmental authority haviag Jjurisdiction over
the Company, (a) no changes shall be made in the Company's physical
propertigs except such changes as may ogéur in the usual ard
ordinary courae of business and except sush changes as shall result
from performansce under said contract with the United States; (b) the
Company will maintain its properties in substantially their present
condition; (o) ma change ahall be made in the Company's rates,
rules and regulations applicable to water deliveries to consumers;
(d) no capital additions oﬁ bettermants shall be made after July 1,
1954 without the Distrioet's previous consent and approval in writing;
and (e) no forward commitment affeocting the Company's properties
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shall be made by the Company except such regular and standard
commitmentsa vzéh consumers as are contemplated by the Company's
schedule of rates on file with the Public Utilities Commission of
the 3tate of California and the Company's autborised rules and
regulations en file with said Commissien.

4, County taxes shall be prorated in the eustomary manner
as of date of ¢losing. Tne Company shall pay %he first installment
only of County taxes for the fiscal year 1954-55, Water tolls
collected in advance shall also be prorated as of dats of closing.
All consumer ¢ommitmenta of the Goqpuny in effeqt on date of closing
shall be assumed gnd performed by the Distrist, ;nqludins without
limitation the granting of consumer ov.dlts.ror §h§ agreed time and
rate covering oﬁstaiar depasits for servioce lxtgga4gnl.

5. The Company represents and unrrnnﬁé'gggt as of the
date hereof there is no litigation pending or threatensd against the
Company or reascnable basis therefor whiech might have a substantially
adveraa effect on the condition of the Company or the value of ita
system and properties. %The Diltfiet askpowledges that a number of
the easements and rights of way comprising part of the Company's
system have been acguirsed by tha Company by cocupation and user over
a long period of time and to devotien of the same to public use as
a result of such occupation and user and that such oascnnnti and
rights of way 40 not appear of recerd. The Distrisct agrees to
accept the transfer of ownership of sush rights of way and easements
subject to the absence of such record title but upon the Company's
representation apnd warranty, which the Company hereby makes, that
the Company's olaim of title to and use and enjoyment of sald ease-
ments and righﬁa of way has been withesut adv.flo ¢laim or interrup-
tion for a sufficient period of years to eatablish ownership as a
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6. The Company shall deliver to the Distrioct at time of
transfer such of the Company's business records as may be appropriate
to the authentication of the opening entries on the District's books
of account of the amount of water tolls dus from consumers, the
identity of consumers, consumer aredits and related matters, including
title to proparties, easements, rights of way and all sontracts, and
the Company agrees to retain for a period of five (%) years from and
after the closing date its remaining business recerds, including all
correspondence, for inapection and examination by the District through
its authorized agents and representativea at all reasonable times
during said period for any and all purposss reasonadly related to
the operation of zaid water aystem by the Pistriagt.

7. This agreement and the respeotive commitments of the
Company and the Distriet bereunder shall be contingent in all respects
and shall not be binding upon either of them until aad unless the
following shall have oceurred:

As to the Sompany:

The approval by the Public Utilitiea Coamission of the
exscution of this agreement by the Gompany and the transfer
of the utility propsrty provided herein, application for
which approval the Company engages promptly to melke;

As to the Plstriocs:

(a) The spproval by the Califernia District Securities
Commission of the feasibility ef the project soutemplated
herein, followed by;

(b) Appreval by the District electorate of an issue of

revenus bonds in an ameunt sufficient to provide the funds
required to pay the purchase price and other menies payable

hereunder, followed by;
(¢) Gertification of sald bords by the California



District Securities Commission as legal for the investment
of the Macter of the funds specified in 3eection 20061 of
the Water Code of the State of Califernia, followed by;

(4) 8ale of said bonds at a priece satisfmotory to

the Distrist and the receipt of the proeeeds of sale in
an amount necessary to meet the requirements of this
agresment .

The Ristrict agrees promptly to initiate sald proceedings
with the visw of socomplishing the same in sufficient time to
enable the tranaastiom % be closed upon the eu;m;_"qpo hsrein
specified.

8. Te repressntations, covenants and warranties of the
Company as set ferth im paragraphs 2, 3 and 5 hereef shall survive
the closing date, If, prior to said date, (a) apy Lgﬁmtion is
commanced against the Company challenging ita right to its present
water supply or title te any of its preperties or ite right to use
tﬁo same; or (b) any proceeding or investigation to reduce or the
effect of which would dbe to reduce the water rates of the Company
iz inatituted by or before the Public Wtilities Commission of the
State of Califormia; or (¢) any materially adverse changs shall
oocwr in the condition of the properties of the Company (provided
no change shall be considered materially asdverse unless it either
results in diminishing the value of the Company's properties by at
least Ten Thousand Dollars ($10,000.00) or alters or ghanges the
Company's water rights, and provided further that no ehangs, in
any event, shall be considered as materially adverase ihich is
occasioned by performance under Contract No. DA-Q4~167~Bng.-610
with the United States) then in any of such events, the District
shall be entitled at its option by notice in writing to the Company
to terminate this agreement and be released from all liability



hereunder, and upon suoh termination neither party shall be under
further or any obligation t¢o the other. The right of termination
prior to the olosing date for breach of any warranty, representation
or covenant of ths Company ahall not be exsroiased by the District
until and unless the Distriet shall have firat notified the Company
of the ococurrence of the event giving rise to such right and ashall
have afforded the Company reasonable cppoertunity to cure the default,
The District's election mot to exercise auch right of termination
shall not b§ construed as a waiver by the Distrioct of its right to
damages against the Company for any default hereunder, and the
right to pursus such remedy shall swurvive the oclesing date.

9. The Company warrants, représents and agrees with the
District that thare are ne undisclosed tax liabilities of the
Company esither for Federal or State income or franchise taxes or
other taxes based upon or messwed by income uhieh-hlvo not been
paid or for which provisioen has not beean made by the Company, and
that 1f any such tax 1iability be asserted at any time which might
becom® a lien against any of the properties or rights of the
Company transferred to the DPistrict, the Company will promptly pay
the same and save the District free and harmless therefrom, and
that payment will be made in such time and manner as to prevent the
impoaition of any lien upon the properties or rights of the
Company transferred or agreed to be transferred herein to the
District. The Company‘’s obligations respecting payment of any such
tax shall continue until full payment shall have been made.

10, This agreement shall inure to the bensafit of and be
binding upon the successorz and asaigns of the Company and the
District.

IN WITHRSS WHERRQY, the parties have hereunto caused
their respeotive names to be subpsoribed and thelr respective seals



to be affixed by their representatives thereunto duly authorized

the day and year first above written,

NORTH FORK DITCH COMPANY

\__ 5
resident
Ang bvw
ecretary

L]

(SEAL)

The Company

SAN JUAN SUBURBAN WATER DISTRICT

' residen
(SEAL) :
And by
ecretary

The District




