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AGREEMENT FOR THE PURCHASE AND SALE

~

5/31/78
705

OF ASSETS OF ARROWHEAD UTILITY COMPANY

THIS RGREEMENT, made as of the jgff day of ;71“5 <
1978,.by and between ARROWHEAD UTILITY CODMPANY, a California
‘corporation {"Sellex”), andlLAKE BRROWHEAD COMMUNI&X SERVICES.

* DISTRICT, & community services district formed pursuant to Governmant

Code Section 61100 et., seq. [“"Buyer®"}, is as follows: -

RECITALS:

A. Seller is the owner of the "Included Assets" as

that terw is dafined in Paragraéh 1.1 below., The Incliuded
uﬁ$§gts constitute all or substantially all of Seller's fapili-
ties psed or useful in its public utility cperatiens.

fﬂ B.  Boyer desires to purchase the Included Assets on Lhe
tegn; and conditions set forth below, and Seller is willing to -
séll the lgcluded hAssets to Buyer on the terms and conditions set
forth below.

' c. Seller will cease public utility operations upon

the transfer of the Included Assets to Buyer.

TERHE ARD COKRDITIORS

.

1. Definitions. A5 used in this Agreement, the follow-
ing terms shall have the foliowing meanings:

l.lk Iincluded Assets. The term "Included Assets”

includes and means ea~h and every of the following assets other : f

-
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than such of the same which are described as Excluded Assets, as

that term is defined in Paragraph 1.2 below.
‘ {a} Reel Property. All of the real property
.(the "Real Property”) descfibed in Exhibit "1" attached hereto and
made a part hereof.
{b) Esmgements. nil of the gasements and
rights (the "Easements") described in Exhibit "2" attached hereto
and made a part hereof. ‘

(c] Water Works Facilities. All wells,

reserveirs, pumps, pipes, service connections, meters and hydrants,
water treatment plant and otber vtility plant=z incorporated in
Seller's water system as set forth in Seller's Anpual Report to
the California Puhlic Utilities Commizmsion [hereinafter referred
to as the "Commission") as of December 31, 1877, as set forth in

:

5xhibit "3" attached hereto and made a part hereol.

"{d) Construction Work in Progress. The con-

struoction work in progress which is classified as such on the date
hereof or on the Closing Date {as hereinafter défined) and which
is owned by Seller on ﬁhe Closing Date and the cost of which is
recorded {or the cost of which Seller is obligated to rgcofdj in

the books of account required Lo be maintained by Seller,

(gl\ Personal Property. The personal proéerty
dESEribed in Exhibit."éq attached heretojand méde a part hereof
{the "Pe;sonal Proparty"), and all materials and supplies used by
Seller in the operation of the Included Assets,

(£) Permits. All permits, licenses, fran-
chises, certificates of public convenience and necessity, and

similar rights and privileges that are a part of or necessary to
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the use of the Included Assets and are claimed or owned by Seller

on the Closing Date,

{9} Books and Records. All deeds, bouoks,

maps and records of Seller relating Lo the operation or owner-
ship of the Included Assets which are kept and maintained by

Seller at its office in Lake hrxrowhead.

{h} Ingluded Contracts. ALl Seller's right,

title and interest in and to all conkracte and agreements listed

in Exhibit "5" attached hereto and made‘a part herecf and all

other contracts of Seller, written or eoral, hereinafter entered

into by Seller in the ordinary course of Beller’s buciness,
involving the obligation of Seller tc provide goods or services,
including water, or to install facjlities or equipment, or including
the installation of facilities or equipment, or the obtaihing of
materials or supplies, 211 of which are herein collectively called

*Included Contractks".

{i) Accounts Receivable. All aceounts

receivable of Beller as of the Closing Date for water delivered by

Beller to its customers.

{j) Customer Deposits. All Cash Deposits
held by Seller as of the Closing Date ;hichlconstitutés customer
deposits which are returnable to customers according to the Rules
and Regulations of the Commission purswant to which they were
obtained.

{k] Undisbursed Construction Advances. All

cash held by Seller as of the Closing Date which constitutes
construction advances which have nct been dishursed or used by
Saller and which were delivered to Seller pursuant to Reimbursement

Agreements.
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{1} Permitted Additions. All "Permitted

hdditions™, as that term is defined inp Paragraph 1.4 below.

1.2 Excluded Assets. The term “Excluded Assetg"

means and Includes only the follpwing:

fa) Cash, The cash owned by Seller on
the Closing'Date other than the cash described in subparagraphe

1.1(3} and 1.l{k} above,

{b) Minute Dooks, etc. Séller's.corporate
minute book, capital stock reccrds, seal and other corporate
records not pertinent to the Included Assets, and such records of
Seller's parent or affiliated éompanies related to Seller which
T are not-kapt and maintained at Lake Arrowhead.

{c) Permitted Dispositions, Any assets

which have been disposed of as a "Permitted Dispositien" as
that term is defined in'Paragraph 1.3 below.

(d} Geolf Course Supply System. The property

which is used for the rendering of water service to the golf
course known as Lake Arrowhead Country Club, including, but not
limited to, the éubmersible pumps in Grass Valley Lake.

1.3 Permitted Pispeositions. The term "Permitted

Disposition(s}"” means the disposition by means other than sale, of
any assets in the ordinary course of business of Seller between
December 31, 1977 and the Closing Date,

1.4 . Permitted Addition(s). The term “"Permitted

hddition(s)" means all additions, reblacements, or substitutions
during the period between Decembex 31, 1977 and the Cleosing Date
of rights, assets or other properties of a category of Included

Assets made by Seller in the ordinary course of business,
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1.5 Purchase Price Change. The term "purchase

deernage (h—.’-;‘ ¢ bff deveduar o211 Ff-

. . el s A e,

Price Change” means the increase Osqdff%GSGw as the case may be, J?pn A
RIS Ay

in the aygregate value of all the assets of Seller of a category éé%;&zﬁ;

of Included Assets as of December 31, 1977, other than Accounts . Sgr

Reeceivable, during the period comméncing danoeary 1, 1978, and
enéing on the day preceding. the Closing Date, as reflected by

the books and records of Seller, determined in accordance with the
Uniform Systems of Accounts prescribed by the Commisgion for Clags
A Water Utilities and, in any case in which such Systems of
Accounts is silent, then in accordance with generally accepted
aceopnting principles.

2. Sale and Purchase of Included Assets.

2.1 '_Ilgreement to Sell and Purehase. On and

sybject to all the terms and conditions hereof, Seller agrees to
gell to Buyer, and Buyer agrees-to purchase from Seller, as of the
Closing Date, the Included hAssets.

2.2 Purchase Price. The purchase prire for the

Included Assets shall be the sum of Three Million Eight Hundred
Ninety-Five Thousand Dollars (53,;885,000.00) plus ox minus, as the
casé may be, an amount equal to Purchase Price Change, and plus an
amount equal to ninety percent {30%) of the "hgreed Accounts
Receivable Ampunt™ (as that term is defined and determine& in
accardance with Section 3 below). The porchase price shall be
paid and determined in sccordance with the following procedure:
(a} Ten {10) days prior to the Closing

Date, Seller shall deliver to Buyer a Statement of Estimated
Purchase Price which shall set forth separately Seller’'s estimate

of purchase Price Change and Seller's estimate of the Agreed
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hoecounts Receivable Amount, The amount of the Estimated Purchase
Price set forth in the Statement of éstim%ted Purchase Price shall
be paid by Buyer to Seller on the Closing Date.

(b Within thirty (30) days fellowing
tﬁe'Closing Date, Sel;er shall deliver to Buyer, Seller's Statement
of Purchase Price setting Torth Seller's determipation of Purchase
Qrice Change and accompanied by such datz and documentation as
shall be reasonably necessary.fcr Buyer to evaluate the correctness
of Seller's aetermination of Purchase Price Chenge. The Statément
of Purchase Price shall be accompanied by the amount, if any, due
Buyer by reason of the difference, if any, between the Purchase
Price Change set forth in Seller's estimate of Purchase Price
Change and the Purchase Price Change met forth in the Statepent of
Purchase Price. The amount, Lif any, due from Buyer to Seller by
reason of the difference between the estimated Purchase Frice
Change. and the Purchase Price Change set forth in the Statement of
Purthasze Price shall be paid by Buyer to Seller as soon &5 pos-
sifle, but within five (5} days to thirty {39) days following
delive:y to Buyer of the Statement of Purchass Price,

{c} The Statement of Purchase Price shall be
conclusive upon Buyer unléss Buyer shall object to £h@ Statement
of Purchése Price within ninety {90) days after delivery thereof
to Buyer, which objection shall specify in detail the nature of
Buyer's objection and the amount which Buyer contends constitutes
Purchase Price Change. Should Buyer make any such objectibn to,
the Statement of Purchase Price, the parties shall attempt to
resolve said differences. IE the parties are not able to resclve
saig differences within ninety (8C} days following any objection

by Buyer, then such diffeérences shall be submitted to arbitration
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in accordance with the rules and procedures of the American
Arbi;raticn Association. The "prevailing party” in Sweh arbitra-
tion shall be entitled to an award of reasonable aEturneys‘ fees
in additlon to all other costs and relief. Far the pﬁtpoées of
this subparagraph, the term "prevailing party" means that party
whose computation of the amount of Purchase Price Change is
closest te the amount of Purchése Price Change determined in such
arbitration. Tiie amount due Seller or Buyer, as the.case may be,
by reason of such agreed or determination by arbitration of
Purchase Price Change Shall be paid within thirey (30) days

following such determination,

3. Accounts Receivable. Buyer is aware that Seller's

bills for water dellivered tc its customer: go out every tvo months
and cover approximately the previous 60-day period. Seller and
.Buyer shall attempt to agree on a projectioﬁ of Accounts Recelivable
as of the Closing Date, which projection shell constitute the
Agreed Accounts Receivable Amount for purposes of computing the
purchase price For the Included hssets due ohn tﬁe_closing Date.

If agreement is not reached on a projection, then (i) the amount

to be included in the purchase price payable to Seller on the
Closing Date shall be ninety per cent {90%) of Seller's projection,
{ii) the Agreed Accounts Receivable Amount shall be determined by
a regading of one-half of the meters in Séller's service arega prior
to the Closing Date and a reading of one-half of the meters in
Selier‘s service.area after the_closing Date, and (1ii) the
difference due Seller or Buyer, as the case may be, as a result of
thé difference between the amount paid pursuvant to clause (1)

above, and the hgreed Accounts Receivable Amount determined as a
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result ol the meter readings shall be paid within seven {7) days
following such determination as a resulbt of the meter readings

4. Commission Application. Within fifteen

(15) days of
the date hereof, Seller and Buyer shall jeointly execute and file

with the Commission an application for approval of the Lransfer
contemplated by this Agreement in such form as may be mutually
agreed upon by the parties {(hereinafter referred to as the “appli-
cation"j, unless such Application is not regquived by reason of
Section 853 of the Public Utilities Code. Each party will co;
operate fully in making svoch presentation to the Commission

a5 may be reasonably reguested by counsel of either Buyer or
Seller. Each party shall pay its own counsel and expenses in
cennection with the hApplication.

5. Conduct of Bysiness. Between the date of this

" hgreement and. the Closiﬁg Date, Seller will not, without the prior
written consent of Buyer, which consent shzll not be unreasonably
withheld, enter into any materiai transaction other than in Qhe
ordinary course of business. Installation of such services oﬁ
existing pipelines, and such changes,; additions, improvements,
major repairs, extensions, or retirements in, to or of its water
system or operating properties as in the opinion of Seller may Ee
necessary {i) to comply with any order of the Commission, or (ii)
maintain or furnish adeguate water service to new or exiséihg
customers of Seller, shall be deemed to be transactions in the
ordinary course of business; provided, however, that all work
involved shall be done in accordanée with customary publie
utility water system practice, and provided further, that Seller

shall notify Buyer of all work involved in {ii) above if the cost

/')
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of said work exceeds $2,000.00 per ipstallation., Prior to the
Closing Date Seller shall not enter into any new reimbursement
agreements unless required to do so by law or by regulations

applicable to Seller.
6. Closing,

‘6.1 Closing Data. ns uvsed herein, She term

"Closing bate” means the date the deed from Seller to Buyer

cf the Real Preoperty is recorded. The Closing Date éhall oTcur
on a date designated by Buyer upbn not less than three (3)
business days' notirce to Seller, 1in no eﬁent shall the Closing
Date be later than September 1, 1978. Notwithstanding anything
herein contained to the contrary, should (i) the special bond
election not be held by June 6, 1978, or (il) should the propnﬁal
‘o issue revenve bonds be defrated at a bond election held on ox
hefore Juﬁe 6, 1978, then in eithey case either party may forth;
with terminate this Agreement.

6.2 Assistance of Title Company. Title to the

Real Properﬁy shall be conveyed to Buyer cn the Closinqwﬁafe by a
grant deed in form and substance identical to Exhibit(;ﬁﬂ,attached
hereto apd made a part herecf (the "Grant Deed"), TiEI; to the
Easements shall be conveyed to Buyer on the Closing Date by
Quitclaim Deed. The Deed and Quitclaim Deed are herein collectively
called the "Deeds". The Closing shall bé accomplished with the
asecistance of Title Insurance and Trust Company in San Bernardino,
¢California ("Title Company"). At least oneg business day prior fc
the Closing Date Seller shall deliver to Title Company the Deeas.
Cencurrently with such delivery Seller and Buyer shall deliver to

Title Company their instructions that Title Company is instructed
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to rgcord the Deeds on the Closing pDate proﬁided that Title
Company shall have recgived the telephonic advice of Seller, Buyer
and the Fiscal Agent for the bonds referred to in subpacvagraph 10(4d)
below (the "Fiscal Agent"), and provided that Title Company.is then
in a position ;o issue its owner's standard coverage CLTA pblicy of
title insurance {the "Title Poliey"} in the amount of Seller's
estimate of the purchase price of the Included Assets as set forth
in the Statement of Purchase Price delivered to Euyer'pursuant to
subparagraph.E.Z(a} insuring title to the Real Property vested in
Buyer subject only to {i) non-delinguent real property taxes and
assessments on the Real Property, and {ii] all conditions, excep-
tions and other matters affecting title to the Real Property sﬁawn
in that certain P:eliﬁinéry Title Report attached hereto 53
Exhibit 8" andé made & part.hereof. Said instructions to Title
ﬂomﬁany also shall provide that the parties agree to furnish Title
Company with sufficient funds to enable Title Company to comply .
with said instruﬁtions in accordance with the following:

{1} Seller shall pay the documentary
stamps and recording fees for recording the beeds, the premium i&r
the Title Policy, and one-half of all other costs,.if any, of
Title Company in complying with said instructions.

{2} Buyer shall pay one-half of all
costs of Title Company, 1iE an&, in complying with said instrve-
tions (other than the premium for the Title Policy and documentary
stambs and recording fees for recording the Deeds}.

6.3 Clbsing Conference. The Closing shall take

place at a cloeing conference {(the *Closing Conference™) to

be held on the Closing Date at the hour of 10:00 o'clock A.H.

~10-
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local time at tlhe offices of Cox, Castle & Nicholson, 2949 Century

park East, Los hngeles, California, Seller and Buyer cach shall

be represented at the Closing Conference. Provided the Fisecal hgent
has received the purchase price of the sale of the bonds, referred
'tp in subparagraph 10{d} below, the procedure to be followed by
the parties af the Closing Conference shall be as follows:

{&] Seller shall deliver te Buyer a
pill of Sale in form and substance identified as Exhibit *7"
attached hereto and made a part hereef {the "Bill of sale®).

(k) Buyef shall deliver %o Sellexr's counsel,
Cpo¥, castle & Hicholson, in trust, a cashier's check or Buyer's
certified check in the amocunt talled for b’y subparagraph 2.2(a)
above, tn pe held for.delivery.to'Seller when Title Company
shall have recorded the Deeds. .

. (e} Seller shall deliver to Buyer its check.
in t?e amount constituting Customer Deposits and Undisbursed_
advances as descgribed in subpavagraphs 1.1¢4) and 1.1{k} above as
of the Closing Date. Seller also shall geliver to Buyer its check
in the amount called for by Paragraph 9.1. ' ‘

B id} Seller and Buyer shall deliver to each
other certified resolutions of their respective Boards of Directors
ratifying this. agreement and avthorizing the purchase and sale
provided for herein and execution of all documents calied for
herein,

{2) Following éhe foregoing deliveries,
Seller, Buyer and thé Fiscal Agent shall instruct Title Cﬁmpany
to carry out the Instructions delivered to Title Company con-

currently with the Deeds. Upon the carrying out by Title Company

—1i-
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of said Instructions, thé deliveries made puréuant to the pro-
visions of this Parvagraph 6.3 shall be deemed effective.

7. Prorations.- Real property taxes and ascessments on
the Real Property shall be prorated as of the Cleosing Date and
shall be paid in cash to the party entitled therete at the
Closing based &n the meost recent official information (a) appli~
cable to the fiscal year in which the Closing Date oceurs,
and (b) obtainahle in the oifice of the particular taiing

authoerity.

-B. Assignment and Agsumption of Contracts and Dbliga-

Ltions. Ak the Cleosing, Seller shall be deémed to have assigned

fo Buyer, without execution of any additional documents, each and
every Included Contract, and Buyer agrees to assume, and at the
Closing, Buyer shall be deemed to have assumed, withouk execution
of any additional documents, the obligations of Seiler pursuant

to or by means of each and every Included Contract, including,
"but not limited to, the obligations to make all refunds or reim—
bursements ﬁrovided for thereunder. All main ;xtépsion agreements
between Seller and'Boiée Cascade Bome & Land Cerporation shall be
cancelled on the Closing Date and Buyer shall have no obligaﬁion
to make any refunds of reimbursements on account of any such main-
extension agreements between Seller and Boise Cascade Home & Land
Corporation. l

9, Seller's Employees.

9.1, Aecrued Vacation Rights of Seller's Employees.

At the Closing Conference, Seller shall deliver to Bouyer a schedule

{"Vacation Schedule® herein) setting forth the fcllowing information:

iD=
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{2) The names of each person employed by

Seller as of the Closing Date and whose employment by. Seller
was terminated op the Closing Date {"Terminated Employees®
herein).

| (b} With respect to eﬁch Terminated Employee,
. the numher of days, if any, of vacation which, as of the.Clusing
bDate, such Terminatéd Employee would have been entitled to receive
after the Closing bate {“Accrued Vacation" herein).

{c} The number of dollars, if any, which
each Termipated Employee is, as the result of the termination of
snch employee's employment by Seller, enpitled to receive from
Seller in lieu of Aceorued Vacaticn ("Accrued Vecation Pay"
herein]).

‘Seller also shall deliver to Buyer at the Closing
vonference Seller's check ip the amount of the aggregate Accrued
Vacation Pay of all Terminated Employees. Buyer hereby agreeﬁ
to held and disburse such funds as hereinafter set(forth in
this paragraph 9.1. Atkached herefo, as Exhibit 69?;gnd made a
part hereof is a form of Noktice which Seller agree; to deliver or
cause to be delivered within five (5) days following the_Closing
pate to each Terminated Employee entitled to Aceruwed vacation or
hAcorued Vacation Pay, Buyer agrees to éisburse, on behalf
of Seller, to each Terminated Employee wito shall elect to receive
Acocrued Vacation Pay {(or who shall, prior tp fifteen (15) dafs
foilowing the Closing Date, be deemed to have elected to receive
ncerued Vacation Pay), the %mount of Accrued Vacation Pay Set
forth opposite such Terminated Employee's name on the Vacation.

Schedule, such disbursement toc be made promptly after any such

.
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election is made {or deemed to have been made). Seller agrees
that any pertion of the funds delivered to Buyer pursuant Lo the
provisions of this Paragrapﬁ 9.1 nét required to be disbursed to
Terminated Emplovees in accordance with the provisions of the
immediately preéeding sentence may be retained by Buyer as Buyer's
property. As used herein, the term "Electing Employee” means each
of those Terminated Employees who shall elect te receive Accrued
Vacation in lieu of Accfued Vacation Pay. Buyer agrees teo afford
to each Electing Employee, divring the calendar year 1978, that
number of days vacation egual to that number of days of Accrued
Vacation set forth opposite his name on the Vacaticn Schedule.
Buyer Ei.;rt)ter agrees to pay to:any Electing Employee whose employ-
ment with Buyer shall be termipated in 1278 the amount of Acé}ued
Vacat.on Fay which he would have received had he not elected to-
receive Accrued Vacation in lien thereof, less aprropriate re-
duction based for any vacation actwvally received from Buyer by
such Terminated Employee during the calendar year 197Bi Oon or
before 38 days following the Closing Date, Euyer shall deliver to
Seller a complete accounting with'respect to the funds delivered
'to Buyer pursuant to tﬁe provisions of this parégraph 9.1 together
with a duplicate original of ﬁhe election, if any, made by any
Terminated Employee. '

§.2 Severance Pay. Within twelve (12) months
Following the Closiné Date, Buyer shall not employ any employee
of Seller whose employment is terminated on or pfior to the
Closing Date and who is not kransferred to the employment of

Buyer on the Closing Date unless Buyer promptly, upon employment

9




of such employee, reimburses Seller for any and all severance

costs incurred by Seller in connection with such employee.

10, Buyer's Obligation to Clese. The obligation
0f Buyer to close the transaction herein contemplated én the
Closing Date is subject to the satisfication on or before the
Closing Date of the follewing conditions, compliance.with which oxr
the occurrence of which may be waived in whole or in part by Boyer
in writiﬁg: |

. (a) Beller shall have performed and satisfied all
covenants and conditions reguired by this Agreement to be performed
and satisfied by it at or prior to the Closing Date.

{b} Title Company shall be willing to issue
the Pitle Palicy called for by Eubparngraph 6.3{f) herceof.

7 {c) The reprecentation of Seller set forth in
paragraph 16.1 shall be.true and correct.

{d) Pursvant to a special bond electicn, Buyer
shall have been authorized to issve revenue bonds in a2n amount
sufficient te enable Buyer to purchase the Included Assets as
provided in this Agreement, and shall have isswed and delivered
such bonds.

11. Seller's Obligation te Close. The obligation

of Seller to close the transaction here;n'contémplated on the
Closing Date is subject to the satisfzction on or before the
Closing pate of the following conditions, compliance with which or
the ocecurrence of which may be waived in whole or in part by
feller in writing:

{a) Buyer shall have performed and satisfied
all covenants and conditions reguired by this Agreément Lo be

pecformed and satisfied by it at or prier to the Closing Date.

=15~




{b) The representation 5E Buyer set forth in
Section 15 shall be &rue and correct;

{c} Buyer shall have delivered to Seller an
opinion of Buyer's counsel that {i) Buyer has been formed in
accbrdance with applicéble laws and regulatioﬁs, {ii} puyer has
full and requisite power to acguire and operate the Yncluded
qasets and re perform its obligations under this Agreement,
and (iii) Buyer's performance has been duly avthorized by all

requisite action on the part of Buyer,

12. Commission Qvder. As a condition precedent to the
obligation of each of Seller and Buyer to close this transaction,
the Commission shall have issued such order as in the opinion of
counsel for Seller and Buyer is reguired by luw to authovize the
sale of the Included hséets to Buyey. as gontemplated hersin,
unless such order is not reguired by reason of Section 853 of th;
Public U£ilities Code. IFf such order or orders of the Conmission

require the performance of acts or the assumption of obligations,

monetary or ctherwice, materially different from those contemplatsd

by this Agrement and by the Application, then the party hereto
adversely affected by such order or crders may elect to terminate
this Agreement. If, after the date hereof, and prior to the

Closing Date, any order of the Commissien directed to either of

the parties shall materially =nd adversely affect the coasideration

to he rebeived Ly such party under this Agreement, then the party

so affected may terminate this Agreement,

13. Indemnification of Buyer,

13.1 Agreement_to Indemnify. Subject te the

provisions of paragraph 13.2, Seller agrees to hold Buyer havrmless

~16G-
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"from and indemnify Buyer against any and all liability, loss,
damage, cost or expense to Buyey, including reasonable attorneys®
fees, occasioped by or resultiﬁg from (i} aﬁy breach or deféult b§
Seller of any covenant, represeqtation oY agreemgnt of Seller

. contained herein, or (i{)‘any liability to third partieé by reason

. gf any hreach by Ssller of any coniract not assumed by Buyer

pursuant to the terms and conditions of this Agreement.

13.2 In&emnitLProcedL:.re. Buyer shall submit
any claim for indemnification under this Agreement ko SElier in
writing within a reasonable time after Buyer determines that an
event has occurred which has given rise to a right of indemnifi-
cation; provided, howevelr, that the right of indemnification of
Buyer under thic Agreemeni shall not be affected by anj delay in
the giving of such notice unless by réason of sach delay,

Seller's ability to discover or verify the facts relating to svch
claim for indemnification is significantiy hampered. 1If such
claims for indemnification relate teo a claim or demand presented in
writing by a third party against Buyer,nSelier shall have the
riqht.to employ counsel to defend any such claim-or demand
{which counsel shall be reasonably satisfactory to Buyer]’and
Buyer shall cooperate and may participate in the defenses of any
sucﬁ_claim and shall make available to Seller, or its represenla~
tives, all recorés and other materials in its pussession or under
its econtrol reasonably reguired by Seiler for its wuse in contest-
ing any such liability. 3If Seller ‘does not elect to defend any
such claim or demand, Buyer may do so at its option, but shzll not

have any obligation to do so.

-17-
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14, Indemnification of Selier(

14.1 Agreement to Indemnify. éubjeet to the

provisions of paragraph 14.2, Buver agrees to hold Seller harmless
from and, indemnify Seller against any and all liability, loss,
damage, cost or expense to Seller, including reascnabile attorneys’
fees, orcasioied by or resulting from {i) aﬁy breach or default by
Buyer of any covenant, represgntation or agreement of Buyer
contained herein, (l1i) the failure of Buyer to perform any
agreemént or oblication of Eeller assumed by Buyer paursuant to
this‘hgraement, or (iii) the use of the water rights déscribea in
Exhibit "2" hereof to serve or supply water outside the presently
existing boundaries of Buyer. '

14.2 Indemnity Procedure. Seliler shall submit

any claim for indemnification under this Agreement to Buyer in
writing within a veasonable timz after Seller determines‘that an
event hasloccurred which has given rise to a.right of indemnifi~
cntion; provided, however, that the right of indemnification of
Seller undér this Agreemgnt shall not be affected by any delay
in the giving of such notice unless by reaqpn of such delay.
Buyer's ability to discover or verify the facts relating to such
claim for indemnification is significantly bampered. IE such
claims for indemnificaticn relate teo a claim or demand presented
in writing by a third party against Seller, Buyer shall have the
right tc employ counsel to defend any such élaim ot demand (wﬁich
counselkshall be reasonably satisfactory to Seller) and Seller
shall cooperate'and may participate in the defenses of any such
claim and shall make available to Buyer,.or its represenktative,
all records and other materials in its possession or under its

control reasonably requived by Buyer for its use in contesting any
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such liability. If Buyer does not elect to.defend any sach claim
. or demand, Seller may do so ak its option, but shall not have any

obligation to do so.

15. PBuyer's Warranties. Duvyer represents and warrants

to Seller that Boyer has pot emploved any real estate broker,
finder or aqeﬁt and has not zgreed to pay or otherwise incux any
real estate brokerage fee, finder's fee or commission with respect
to this transaction.

16§, Seller's Warranties.

16.1 No Broker. Seller represents and warrants
to Buyer that Seller has not employed any real estate broker,
finder or agent and has not agreed to pay or othezwise incur any

real estate brokerage fee, finder's fee or commission with respect

to this transaction.

16.2 Absence of Dither Warranties of Seller.

Except as proviﬁed in Paragraph 16.1 above, Seller makes no
representation of warranty respecting the Ipcluded Assets or any
portion therecf, or otherwise in connection with this transaction.
.Without limiting the gensrality of the fcrggoing, Buyer acknow-
ledges and agrees that:

' ' (a) ‘Buyex has reguested from Seller, and

.Seller has furnished to Boyer, all instroments, records and
documents which Buyer deemed appropriate or advisable to review
in connecfion Gith this transaction, and Buyer has reviewed the
same .and has determined that the same and the information and
data contained therein and evidenced thereby are satisfactory to

Buyer.

{b} Buyer has made its own independent

investigatioﬁ respecting the Included Assels and each portion
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thereof, and all other a.spects._ of this transection and is relying
entirely thereon end on the advice of its consultants in.éntering
into this Agreement. |

{c) All Included Assets are purchased “as is",

{d) Seller has advised Buyer that the ligt of
water works facilities contained in Exhibit "3" was not prepared.
from current records and that Seller bas made no inspection or
investigation of these facilities. B8eller has made no representa-
tion or warranty as to or concerning the existence, location or
condition of such water works facilities.

[e} Seller has made no representation or
warranty as to or concerning the contengs or aécuzaey of any pro
foxma sclizdule, statement or prejcctlion which may have becn
furnizhed te Buyer, and Buyer shall have nc claim agaipst Seller
by reason of or based on .any such pro forma schedule, statement or
projection. |

(£) Sellers have made no representation
respecting khe-rights of downstream riparian owners with respect
to water now or hereafter impounded in Lake Arrowhead and Buyer is
awaz:e that guch downstream riparian owners may have cextain rights
with respect te such watey. '

17. Agreement to Render Water Service. Without limiting

the generality of Section 16, above, Buyer will render vater

service to all existing customers being lawfully served by Seller

within the service aréa of Seller as delineated in the Certificate

e T

of Convenience and Necessity granted by the Commission and to

the two existing areas shown on the map attached heveto as Exhibit

"10" and made a part hereof preséntly being served by Seller
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outside of ity certificated area and the required sale of water to
herowhead Nanqr Water Company as approved by the Commission in
pecision Ho. 67047 dated April 7, 1964 in accordance witbh tha£
certain "INREVOCABLE AGREEMENT" dated December 9, 1863 by and
between Lake Arrowhcad Development Co. and Arrowhead Manor Water
Co., a copy of which is attaghed heretd as Exhibit ti}“ and made g
part hereof. Buyer agrees that it shall not chatge Arrowhead
Hanoer Water Co. or Boise Cascade ome & Land Corpnratﬁon [succes~
sor to Lake Arrowhead Devalopment Co.), its successors and assigns,
for any water reguired to be delivered Lo hrrowhesd Manor Water
Co. pursuant to said IRREVOCABLE AGREEMENT.

18. Effeck of Termination. In the event this Agreement

is terminated pursvant to the provisicons.of Paragraph §.1 or
Section 12 hereof, then neither party‘shall have any ohligation ov
liability to the other pursuant to or by reasonjof this Agreement.
19. possession. Buyer shall be entitled to possession
of the-Inclgded_Assets when the Deed records. During the term .
of this ngreement and prior te the time when Buyer is entitled to
possession, Buyer, 1lts agents and independent contractors, shall

be entitled to enter upoﬁ the Real Property to the extent necessary
for the purpose of planning its operations and carrying out the
intent éf this Agreement, Buyer shall repair all damage to the
Included hssets and shall indemnify Sellér from all costs and
expenses resulting from Buyer's activities under this Section,

20. Rates for Irrigation of Lake Arrowhesd Country Club,

Buyer has been informed and is aware that Seller currently charges
the owner of the Lake Arrowhead Couptry Club an amount {the "pPer

Acre Foot Amount®) egual to Seventy Five Dollars {§75.00) (the
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"Existing Country Club Base Rate"} for each angd every acre foot of
swater delivered £o the meter located at the Bernina Divide Filter
Plant for irrigaticn of Lake Arrovhead Country élub. Buyer has
been informed and is aware that Seller currently charges domestic
customers Eighteen Dallars and Fifty Cents {$10.50) (the "Existing
Domestie Base ‘Rate") for each of thé first one thousand {1,000)
cubic feet of water used by such customer during each two (2)
month period. Buyer agrees that it will not increasé the Per Acré
Foot lmount by an amount wbich would result in the number derived
by dividing the Per Acre Foot Amount after svch increase by ﬁhe
Existing Country Club Base Rate being greater than the number

5
£l ] + » : / N
derived by dividing the then amount to be charged cach domestic L

A
LK

cuctomer for each ¢f the first one thousand [(1,000) cubic feek Qf‘__“”i%y
W\J b1}
[}

‘ WA

water vsed by svch customer during each two {2) month pericd by A
. - 10060

the Existing Domestic Bazme Rate, AT VN Nl == o4l ng5

21. TFurther Assurances. Seller will, whenever and as

often as shall be reguested by Buyer, and Buyer will, whenever and
as pften as‘it shall be requested to do so by éeligr, erecute,
acknowledge and deliver, or cause to be executed, acknowleéggd and
éelivered, apy and all sﬁch further conveyances, assignments,
confirmptions, satisfactions, releases, powers of attorney,
instruments of further assurance, approvals, consents and any ﬁnd
all such further instruments and documents as may be nocescary,
gxpedient or proper, in the opinign of the party reqguesting the
same, in order to complete any and ﬁ;l conveyances, transfers,
salets and assignments herein provided and to d§ any and all other
acts and to execute, scknowledge and delliver any and all documents .
ss so reguested in order to carvy out the intent and purpose of

this Agreement.
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22. Rokices, Ra notice, request, demand, instruction
or other document Lo be given hercunder to any pérty shall be
effective for any purposes unléss persenally delivered to the
perscn apd at the appropriate address set fortih below (in which
event such noticé shall be deemed effective only upon suvech de-

livery) or when delivered by mail, sent by registered or certified

mail, return recelpt requested, as follows:
If to Seller, to:
Boise Cascade Home & Land Corporation

P.0O. Box 28
Palo Alte, California 94302

- Attention: <Contract administrator
And to:
Cox, Castle & Nicholson
Two Century Plaza, Twenty-Eighth Fleoor
2045 Century Park Ezst
Los Angeles, California 90067
Attention: Skephen G, Shapiro, Esqg.
1f to Duyer, to:
Lake Arvowhead Community Services District

P. ©. Box 787
Crestline, Califorania 92325

Attention: President of the Board of Directors

and to:
Clayson, Rathrock & Mann
601 SBouth Main Street
Corona, California 91720 -

Attention: 1Ivan Hopkins, Esq.

Notices so mailed shall be deemed to have been given 48 hours
a2fter the deposit of same in any United States mail post office
box in the state to which the notice is addressed, or 72 hours

after deposit of same in any such post office box other than in’
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the state to which the noﬁice is addressod, postage.prepaid,
addressed as set forth above, except for those hotices with
respect to which this Agreement specifically reduires ackual
receipt. HNotice shall not be deemed given unless and until under
the preceding sentence notice shall be deemed given te all addres-
sees to whom notice must Be sent. The addresses and addtesﬁees,
for the purpose of this paragraph, may be changed by giving
written notice of such change in the manper herein pravided

for giving notice. Unless and vntil such written notice is
received, the last address and addressee stated by written notice,
ar provided herein if no written notice of change has been sent or
received, shall ke deemed to continue in effect for all purposes
hhrereunder,

23, Books and Records. For a period of seven (7) years

after the Closing Date, #11 deeds, books, maps and records referyed
to in subparzgraph 1.1(g} Sbove (the "Books and Records") shall be
kept and maiﬁtainéd by Buyer in Arrowhead Woods and shall not be
removed thefefrom without Seller's pricy written consent., Seller
and its designated agents shall be given access to the Books and -
Heco}ds from time to time and at any time during normal business
hours for any reascnable business purpose upon five (5) days
netice to Buyer. In the event Buyer no longer wishes to keep and
maintain the Books and Records, Buyer shall so notify Seller.
Within thirty {30) days after the giving of such pnotice, Buyer
shall turn over possessicn of the Bo&ks and Records Lo Seller on a

date mutually convenient to Buyer and Seller. Buyer shaill have

access to the Books and Records prior to the Clusing Date for alk
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peripﬁ of seven (7) years after the Closing Date, ﬂuyér and it;
designated agents from time to time and at any time during normal
business hours upon five (5) days neotice to Buyer éhall be given
access for any reasonable business purpose to the books and
records of Seller's parent and affiliéted corporations which are
‘related to seller's ocperations which are not kept and maintained

at Lake Arrowhead.

24, Mmiscellaneous Provisions.

24.1 Time. It is agreed that time is of the

essence of this Agreement.

24.2 Attorneys' Fees. If legal action be com—

menced to enforce or to declare the effect of ;ny.provisions of
this hgreement, the court as parkt of its” judgment =hall m.arcd
reasonable attorneys' fees and éosts to the érevailing party.,

24.3 'No Waiver. The waiver by one party of the
performance of any covenant, condition eor promise shall not
invalidate yhis.hgreément nor shall it be considered a walver by
such party of any other covenant, condition or promise‘hereunder.
Thé‘waiver by either or both parties of the time for performing
any act shall not constitute a waiver of the time for performing
any other act or an identical act required to be performed at a
latef.time. The exercise of any remedy'ghall nét exclude other
consistent remedies unless tﬁey are expressly excluded.

24.4 Construction. AS used in this Agreement,
the ﬁasculine, feminine or neuter gender and the sipgular or plural
numbers shall each be deemed to include the other whenever the
context so indicates. This Agreement shall be construed as a

whole and in accordance with its falir meaning, the captions being
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for convenience only and nog intended to Eully-describe or define
the provisions in the portions of the Agreement to which they
pertain,

24.5 Merger, Jt is agreed that all understanding#
and agreements heretofore had between the parties respecting this
transaction are merged in this Agreément, which fully and com-
pletely expresses the agreement of the parties, and that there are
ne representations, warranties or agreements except a; specifi-
cally and expressly set forth herein and in the exhibits annexed
hereto,

24.6. Amendments. No change in or addition to this
Agreemant or any part hereoaf shall be valid unless in writing and
signed by or on hehalf of the party charged therewith.

24,7 Survivsl of Representations and Warranties,

A1l covenants.and agreements, représentations and warranties
made herein shall suxvive the execution and delivery of this
Agreement, the Clesing hereunder and all deliveries cnntemplateé
herein.

24.8 Counterperts. This Agreement may he
executed in any number of counterparts, Each such ébunteru
part hereof shall be deemed to be an originai instrument but
all sych counterparts together shall constitute but one Agree-
ment.

24.9 Computation of Periods. All pericds of

timé'referred to in this Agreement shall include 2ll Saturdays, .

Sundays and state or national holidays, unless the period of time

specifies business days, provided that if the date or last date to

perform any att or give any notice with respect te this Agreement
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shall fall on a satutday, Sunday or state or national hollday,
such act or notice may be timely performed or given on the nexkt
sucreeding day which is not a Saturday, Sunday or state or na-
tional holiday.

24.10 Expen es of Transaction. Except as other-

wise expressly. provlded hereln, Seller and Buyer, :espgctlvely
.shall pay their respective costs and expenses in preparing and
performing this Agreement and the transqctionsnconteﬁplated
hereby. |

24.11 Successors and Assigns. This Agreement

shall be binding upon and inure to the benefit of the successors

and assigns of the parties hereto, but this Agreement may not be
ascigned hy Bhyer without the prior written consent of Seller.
IN WITNESS WHEREOF, the parties hevreto have sxecuted

this Agreement as of the day and year first above wyikten.

LAKE ARROWHEAD COMMORITY
ARROWHEAD UTILITY COMPANY SERVICES DISTRICT

/m»-

s A ?‘u S,

By
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