Exhibit A
BLOOMINGTON AVENUE WATERMAIN EXTENSION
(EAST OF OLIVE AVENUE TO LARCH AVENUE)

CONSTRUCTION COST ESTIMATE

NO ITEM UNIT COST QTY UNITS TOTAL
1 |uontston (udrg et peoranee | tsama| 1 | s |5 rsomim
> ;’;?jffseciﬁ:et:r?(lane:;\)d Plan (including all Permits $ 10,000.00 1 LS 10,000.00
3 Cut, plug and abandon existing 8-inch waterline. [ $ 2,500.00 3 EA 7,500.00
4 E:rg_iisnhcr?'r;cé ivr\::zlrllis:nch DIP 90 degree bend $  2,000.00 1 EA 2,000.00
5 Furnish and install 8-inch gate valve $ 3,500.00 6 EA 21,000.00
6 Furnish and intall thrust block $ 300.00 4 EA 1,200.00
7 Furnish and install 8-inch flange tee $ 1,000.00 2 EA 2,000.00
8 Furnish and install 8-inch flange x MJ adaptor $ 250.00 7 EA 1,750.00
9 Furnish and install 8-inch mega lug restraint $ 150.00 7 EA 1,050.00
10 Furnish and install 8-inch flange cross $ 1,500.00 1 EA 1,500.00
11 Furnish and install 8-inch to 6-inch redurcer $ 1,000.00 1 EA 1,000.00
12 6" x 6" Steel Tapping Outlet with 6" Valve $ 5,000.00 1 EA 5,000.00
13 Furnish and install 1-inch air vac assembly $ 3,500.00 1 EA 3,500.00
14 Furnish and install 4-inch blow off $ 4,000.00 1 EA 4,000.00




15 8" x 8" Mueller MJ Tapping Sleeve with 8" Valve 7,000.00 1 EA $ 7,000.00
16 Furnish and install 8-inch DIP CL350 150.00 630 LF $ 94,500.00
Abandon existing service and furnish and install
17 new 1-inch water service line “short side” per 2,500.00 11 EA $ 27,500.00
WVWD Std. Dwg. W-4.
Abandon existing service and furnish and install
18 new 2-inch water service line “long side” per 9,000.00 1 EA $ 9,000.00
WVWD Std. Dwg. W-5.
19 Funish and install meter and meter box. 400.00 11 EA $ 4,400.00
20 8" Fully Welded CMLC Inverted Siphon. 50,000.00 1 EA $ 50,000.00
21 Hyd.rostat|c testing, chlorination and bacteria 2.000.00 y LS $ 2.000.00
testing.
22 Furnish and install new RHMA pavement. 25.00 1890 SF $ 47,250.00
23 Trench, Excavate and Backfill 15.00 1890 SF $ 28,350.00
24 Compaction Test and Report 750.00 8 EA $ 6,000.00
Estiamted Construction Costs| $  352,500.00
10% Contingency| $ 35,250.00
10% Administration and Inspection| $ 35,250.00
Total for Relocation Costs| $  423,000.00




	Exhibit B - Reimbursement Agreement.pdf
	1. Definitions and Exhibits.
	1.1 Definitions.  For purposes of this Agreement, each of the following terms, when used herein with an initial capital letter, shall have the meaning ascribed to it as follows:
	1.2 Exhibits; Schedules.  All exhibits, schedules and other attachments hereto form an integral part of this Agreement, all of which are incorporated into this Agreement as fully as if the contents thereof were set out in full herein at each point of ...

	2. Purchase and Sale.  Subject to the provisions hereof, Seller agrees to sell, assign and convey to Buyer, and Buyer agrees to purchase the Property from Seller.
	3. Earnest Money.
	3.1 Earnest Money.  Within 5 Business Days after the Contract Date, Buyer shall deposit with Escrow Agent the sum of One Hundred Dollars ($100.00) as the earnest money deposit under this Agreement, which deposit, together with any interest or other in...
	3.2 Independent Consideration.  One Hundred Dollars ($100.00) of the Deposit ("Independent Consideration") shall be released to Seller following the opening of Escrow, which amount Seller and Buyer have bargained for and agreed to as independent and s...
	3.3 Disbursement.  Whenever the Deposit is by the terms hereof to be disbursed by Escrow Agent, Seller and Buyer agree promptly to execute and deliver such notice or notices as shall be necessary or, in the opinion of Escrow Agent, appropriate to auth...

	4. Purchase Price and Prorations.
	4.1 Purchase Price.
	a. Purchase Price.  The purchase price (the “Purchase Price”) for the Property shall be Two Million Forty-Two Thousand and No/100 Dollars ($2,042,000.00).
	b. Payment Mechanics.  The Purchase Price, as adjusted by the prorations provided in Section 4.2 and as reduced by the Deposit (which, unless otherwise disbursed hereunder, shall be disbursed by Escrow Agent at the Closing to Seller as a portion of th...

	4.2 Prorations.
	a. Proration Items.  The following items shall be prorated between Seller and Buyer as of the Proration Date, and be reflected on the closing statement:
	i. Taxes:  The state, county, city or other ad valorem property taxes and assessments for the tax period in which the Closing occurs (the “Taxes”).
	ii. Utility and Sewer Charges. Sanitary sewer taxes and utility charges, if any.

	b. Proration Errors.  If the parties make any errors or omissions in the closing prorations or if they subsequently determine any dollar amount prorated to be incorrect, each agrees, upon notice from the other after the Closing, to make any adjustment...
	c. Payment of Prorations.  Buyer and Seller promptly shall pay to the other party any amount due to the other party as a result of any proration required under this Section 4.2.


	5. Title.
	5.1 Fee Simple Conveyance at Closing.  Seller shall convey good, marketable and insurable fee simple title to the Land to Buyer free and clear of all liens and encumbrances, subject only to the Permitted Exceptions and any other matters of title to wh...
	5.2 Review of Title Commitment.  Buyer shall have until the Inspection Date by which to examine title to the Property, to obtain a title insurance commitment (the “Title Commitment”), and to give written notice to Seller of any objections.
	a. Failure of Buyer to Object.  If Buyer fails to give any notice to Seller by such date, Buyer shall be deemed to have waived such right to object to any title exceptions or defects.
	b. Buyer Provides Objections.  If Buyer timely notifies Seller of Buyer’s objection to any title exceptions or defects, Seller may decide not to take any action to cure such title exceptions or defects or shall use its good faith efforts, for a period...
	i. Seller Fails to Cure Objection.  If Seller elects not to cure such objections or elects to cure such objections (except that Seller must cure monetary liens as required by Section 5.5) and such objections are not so timely and reasonably cured or s...
	1. Terminate:  to terminate this Agreement, in which case the Deposit, less One Hundred Dollars ($100) to be paid to Seller, shall be returned to Buyer by Escrow Agent, and the parties shall have no further rights or obligations hereunder, except for ...
	2. Waive:  to waive its objections hereunder and proceed with the transaction pursuant to the remaining terms and conditions of this Agreement.
	3. Failure to Elect:  If Buyer fails to give Seller notice of its election by such time, it shall be deemed to have elected the option contained in Section 5.2(b)(i)(1).

	ii. Seller Cures Objection.  If Seller reasonably cures or satisfies, or undertakes to reasonably cure or satisfy, such objection, then this Agreement shall continue in full force and effect.
	iii. Waiver.  Buyer shall have the right at any time to waive any objections that it may have made and, thereby, to preserve this Agreement in full force and effect.


	5.3 Further Encumbrances.  Seller agrees not to further alter or encumber in any way Seller’s title to the Property without Buyer’s prior written consent.
	5.4 Changes In Title.  Buyer shall have the right to object to any change in title occurring after the effective date of the Title Commitment and prior to the Closing, and if Seller elects to cure such objection and Seller cannot cure or satisfy any s...
	5.5 Monetary Liens.  Seller shall remove any monetary liens or monetary encumbrances against the Land at or before the Closing.
	5.6 Time Periods.  The Closing Date shall be automatically extended to allow all time periods in this Section 5 to run fully.

	6. Survey.
	6.1 Survey.  Buyer, at its sole cost and expense, may obtain a survey of the Property (the “Survey”).
	6.2 Buyer Objections.  Any matters shown on such Survey and objected to by Buyer by the Inspection Date shall be additional title objections, as to which the obligations and rights of Buyer and Seller shall be the same as provided in Section 5.
	6.3 Legal Description.  The deed to be delivered by Seller to Buyer at the Closing shall contain the legal description of the Land contained in EXHIBIT A.
	6.4 Quitclaim Deed.  If Buyer obtains a Survey of the Property, Seller will convey the Land to Buyer pursuant to the new survey legal description of the Land, if different from EXHIBIT A, by quitclaim deed.

	7. Buyer’s Inspection.
	7.1 Physical Inspection.
	a. Inspection Right.  Buyer and its agents, employees, representatives and independent contractors may enter upon the Property for the purpose of making such surveys, soil tests, borings, percolation tests, inspections, examinations, and studies (coll...
	b. Inspection Indemnity.  Buyer shall:  (i) be responsible for restoring any damage it caused to the Property; and (ii) indemnify, defend and hold Seller harmless from any and all claims, liabilities, costs or expenses (“Claims”) arising out of such I...
	c. Carveout to Inspection Indemnity.  Notwithstanding the foregoing, in no event shall Buyer be liable to or be obligated to indemnify Seller under Section 7.1(b) for:  (i) the mere discovery of pre-existing conditions at the Property; or (ii) the neg...

	7.2 Document Inspection.  Seller represents and warrants that it has delivered to Buyer true, correct and complete copies of each of the documents or materials listed on EXHIBIT C attached hereto to the extent in Seller’s possession or reasonable cont...
	7.3 Inspection Period.
	a. Inspection Date; Termination Right.  Notwithstanding Buyer’s right of inspection contained in Section 7.1,  Buyer shall have until 5:00 p.m. local time where the Land is located, on the fourteenth (14th) day after the Contract Date (the “Inspection...
	b. Seller Cooperation.  Seller agrees to cooperate reasonably with Buyer’s investigations, inspections or studies.
	c. Failure to Waive Termination Right.  If, on or before the Inspection Date, Buyer does not give Seller written notice that Buyer waives its termination right pursuant to this Section 7.3, then this Agreement shall terminate effective as of the Inspe...
	d. Waiver of Termination Right.  If Buyer gives Seller written notice that Buyer waives its termination right pursuant to this Section 7.3, then this Agreement shall remain in full force and effect in accordance with its terms

	7.4 Conditions Precedent.  In addition to other conditions set forth in this Agreement, Buyer’s obligation to purchase the Property shall be contingent upon the following conditions precedent:
	a. Adverse Conditions.  There shall be no material adverse change in the condition of or affecting the Property not caused by Buyer between the time of Buyer’s inspection of the Property prior to the Inspection Date and the Closing Date, including, bu...
	b. Title Insurance.  The willingness of Title Insurer to issue, on the Closing Date, upon the sole condition of the payment of an amount no greater than its regularly scheduled premium, its standard ALTA form owner’s policy of title insurance, insurin...
	c. Representations and Warranties.  Seller’s representations and warranties contained herein shall be true and correct as of the Contract Date and the Closing Date.
	d. Intentionally Omitted.
	e. Intentionally Omitted.

	7.5 Failure of Conditions Precedent.  If any of the conditions precedent set forth in Section 7.4 is not satisfied, Buyer may elect by notice to Seller, to:  (a) terminate this Agreement, in which event the Deposit shall be returned to Buyer, and the ...

	8. Representations and Warranties; Seller’s Pre-Closing Covenants.
	8.1 Representations and Warranties.  Seller represents and warrants to Buyer:
	a. No Litigation.  To Seller’s knowledge, there are not any actual, pending or threatened disputes, violations, actions or proceedings by any organization, person, individual or governmental agency against Seller with respect to the Property or agains...
	b. Authority.
	i. Organization.  Seller is a county water district validly existing and in good standing under the laws of the State of California, and qualified to do business in the State in which the Property is located.
	ii. Authorization:  Seller has obtained all requisite authorizations and consents to enter into this Agreement with Buyer and to consummate the transactions contemplated hereby and the execution, delivery and performance of this Agreement and the othe...
	iii. Legally Binding:  This Agreement is the valid and legally binding obligation of Seller, enforceable against Seller in accordance with its terms.
	iv. Legal Power:  The entities and individuals executing this Agreement and the other documents and instruments referenced herein or otherwise executed and delivered in connection herewith on behalf of Seller have the legal power, right and authority ...

	c. Title.  Seller has now, and shall have, at the Closing, good, insurable and marketable fee simple title to the Property, free and clear of all liens and encumbrances, other than the Permitted Exceptions and none of the Property will be subject to a...
	d. Undisclosed Agreements and Liabilities.  Other than as expressly set forth in this Agreement or otherwise disclosed in writing to Buyer pursuant to this Agreement, there are no undisclosed liabilities or agreements affecting the Property or Seller,...
	e. Intentionally Omitted.
	f. No Rights to Purchase.  No Person, other than Buyer, has any right, agreement, commitment, option, right of first refusal or any other agreement, whether oral or written, with respect to the purchase, assignment or transfer of all or any portion of...
	g. Environmental Matters.
	i. No Hazardous Substances:  Hazardous Substances have not been used, generated, transported, treated, stored, released, discharged or disposed of in, onto, under or from the Property by Seller or, to Seller’s knowledge, by any predecessor-in-title or...

	h. No Condemnation.  There is no pending or, to Seller’s knowledge, threatened condemnation, expropriation, eminent domain, change in grade of public street or similar proceeding affecting all or any portion of the Property.  Seller has received no wr...
	i. Covenants, Conditions, Restrictions or Easements.  There is no default or breach by Seller nor, to Seller’s knowledge, any other party thereto, under any covenants, conditions, restrictions or easements which may affect the Property or any portion ...

	8.2 Survival.  The foregoing representations and warranties in Section 8.1 are true, correct and complete, and in full force and effect and binding on Seller, as of the date hereof, and shall be true and correct and in full force and effect, and deeme...
	8.3 Seller’s Pre-Closing Covenants.
	a. No New Encumbrances.  From and after the Contract Date, Seller shall not convey any portion of the Property or any rights therein, or enter into any conveyance, security document, easement or other agreement, or amend any existing agreement, granti...


	9. Closing.
	9.1 Time and Place.  Provided that all of the conditions set forth in this Agreement are theretofore fully satisfied or performed, the Closing shall be conducted by escrow through the Title Insurer on a date selected by Buyer and reasonably acceptable...
	9.2 Closing Deliverables.  As a condition precedent to Buyer’s delivery to Seller of the Purchase Price, Seller shall deliver the following documents in form and substance acceptable to Buyer (all of which shall be duly executed, which documents Buyer...
	a. Deed:  A Grant Deed in the form of Exhibit D attached hereto, duly executed and acknowledged in recordable from by Seller, conveying all of Seller’s right, title and interest in and to the Property;
	b. General Assignment. A General Assignment substantially in the form of Exhibit E attached hereto, duly executed by Buyer and Seller;
	c. Non-Foreign Certificate:  a Certificate and Affidavit of Non-Foreign Status,
	d. Affidavit of Title:  an affidavit of title in the form required by the Title Insurer in order to issue its extended coverage owner’s policy of title insurance without exception for mechanic’s, materialmen’s or other statutory liens, for unrecorded ...
	e. Authority:  such evidence as Title Insurer shall reasonably require as to the authority of the parties acting on behalf of Seller to enter into this Agreement and to discharge the obligations of Seller pursuant hereto;
	f. Transfer Tax:  a properly-completed property transfer tax return or affidavit, if any, in form and substance appropriate to the jurisdiction in which the Property is located;
	g. Reaffirmation of Representations and Warranties:  a certificate of Seller, dated as of the Closing Date, reaffirming that all representations and warranties of Seller under this Agreement are true, correct and complete as of the Closing Date and th...
	h. Closing Statement:  a closing statement; and
	i. Further Documentation:  such further instructions, documents and information as Buyer or Title Insurer may reasonably request as necessary to consummate the purchase and sale contemplated by this Agreement.

	9.3 Costs.  At the Closing:
	a. Transfer Taxes:  Buyer shall pay all transfer taxes incident to the conveyance of title to the Property to Buyer;
	b. Recording Costs:  Buyer shall pay the cost of recording the Deed;
	c. Title Exam and Premium:  Buyer shall pay the costs of examination of title to the Property and owner’s title insurance therefor;
	d. Financing Costs:  Buyer shall pay any mortgage recording or intangibles tax and all other taxes, costs, fees or expenses relating to Buyer’s financing of the Property;
	e. Survey:  Buyer shall pay the cost of the Survey;
	f. Escrow/Closing Fees:  Any escrow/closing fees charged by the Title Insurer shall be paid by Buyer; and
	g. Other Costs:  Seller and Buyer shall pay their own respective costs incurred with respect to the consummation of the purchase and sale of the Property as contemplated herein, including, without limitation, attorneys’ fees.


	10. Default and Remedies.
	10.1 Buyer’s Default.  If the Closing does not occur as a result of a default by Buyer under the terms of this Agreement, the Deposit shall be paid to Seller, and Seller shall be entitled, as its sole and exclusive remedy hereunder, to retain the Depo...
	a. Liquidated Damages.  It is hereby agreed that Seller’s damages in the event of a default by Buyer hereunder are uncertain, and that the Deposit constitutes a reasonable liquidation of such damages and is intended not as a penalty, but as full liqui...
	b. Waiver. Seller hereby waives and covenants not to bring any action or suit, whether legal or equitable, against Buyer for damages or other redress in the event of Buyer’s default hereunder.
	c. Notice and Cure.  Buyer shall not be in default under this Agreement unless and until Seller has first given to Buyer written notice of the alleged default, specifying the alleged default in reasonable detail, and 5 Business Days elapse without app...

	10.2 Seller’s Default.  If Seller defaults under this Agreement, then Buyer may elect, as Buyer’s sole and exclusive remedy, either to:
	a. Terminate:  Terminate this Agreement by notifying Seller thereof, in which case Escrow Agent shall return the Deposit to Buyer, recover from Seller an amount of money equal to the out-of-pocket expenses actually incurred by Buyer in connection with...
	b. Specific Performance:  Enforce specific performance of this Agreement provided that any suit for specific performance must be brought within 90 days of Seller’s default.
	c. Damages Due Buyer.  If Seller has transferred or otherwise encumbered the Property thereby preventing Buyer from obtaining specific performance, then Buyer shall be entitled to pursue an action for damages against Seller, exclusive of punitive or c...
	d. Acquisition Expenses.  If Buyer becomes entitled to reimbursement of Acquisition Expenses, Buyer shall deliver written notice to Seller specifying the amount due and enclose reasonable supporting documentation for each component of the amount claim...
	e. Notice and Cure.  For the purposes of this Section, a “Seller Default” shall mean Seller’s failure to observe and perform any obligations of Seller in accordance with the provisions of this Agreement, and such failure continues for a period of 5 Bu...


	11. Condemnation.
	11.1 Notice of Condemnation.  Upon becoming aware of the same, Seller agrees to give Buyer immediate written notice of any actual or threatened taking in condemnation or by eminent domain (or a sale in lieu thereof).
	11.2 Buyer Right to Terminate.  Between the Contract Date and the Closing Date, any actual or threatened taking or condemnation of all or any part of the Property which would, in Buyer’s reasonable judgment, adversely affect the Property or render it ...
	a. Buyer Elects to Terminate.  If this Agreement is so terminated, Buyer shall receive a refund of the Deposit, whereupon the parties shall have no further rights or obligations hereunder, except for those which expressly survive any such termination.
	b. Buyer Does Not Elect to Terminate.  If Buyer does not elect to terminate this Agreement following any such notice, this Agreement shall remain in full force and effect and the conveyance of the Property contemplated herein, less any interest taken ...

	11.3 Awards.  At the Closing, Seller shall assign to Buyer any awards or payments for the property lost that have been or may thereafter be made for any such taking or sale in lieu thereof.

	12. Assignment.
	12.1 Assignment by Buyer.  Buyer may assign any of Buyer’s rights hereunder or any part thereof to any person or entity.
	12.2 Assignment by Seller.  From and after the Contract Date, Seller shall not, without the prior written consent of Buyer, which consent Buyer may withhold in its sole discretion, assign, transfer, convey, hypothecate or otherwise dispose of all or a...

	13. Buyer’s Representation and Warranty.  Buyer represents and warrants to Seller that:  (a) it is duly organized, validly existing and in good standing under the laws of the State of its formation; (b) it has all requisite authorizations to enter int...
	14. Broker and Broker’s Commission.
	14.1 Indemnity.  Buyer and Seller each warrant and represent to the other that such party has not and shall not employ a real estate broker or agent in connection with the transaction contemplated hereby.  Each party agrees to indemnify and hold the o...

	15. Miscellaneous.
	15.1 Notices.
	a. Form of Notice.  Wherever any notice or other communication is required or permitted hereunder, such notice or other communication shall be in writing and shall be delivered by:  (i) hand; (ii) nationally-recognized overnight express delivery servi...
	b. Notice Received.  Any notice or other communication sent as hereinabove provided shall be deemed received:  (i) on the date of delivery, if delivered by hand or overnight express delivery service; (ii) on the date indicated on the return receipt if...

	15.2 Governing Law.  This Agreement shall be construed and interpreted under the laws of the State in which the Land is located.
	15.3 Construction.  This Agreement is the result of negotiation by the parties, each of whom was represented by counsel, and thus, this Agreement shall not be construed against the maker thereof.
	15.4 No Waiver.  Neither the failure of either party to exercise any power given such party hereunder or to insist upon strict compliance by the other party with its obligations hereunder, nor any custom or practice of the parties at variance with the...
	15.5 Entire Agreement.  This Agreement and the documents incorporated herein by reference contain the entire agreement of the parties hereto with respect to the Property, and no representations, inducements, promises or agreements, oral or otherwise, ...
	15.6 Binding Effect.  Subject to Section 12, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives, successors and assigns.
	15.7 Amendments.  No amendment to this Agreement shall be binding on any of the parties hereto unless such amendment is in writing and is executed by the party against whom enforcement of such amendment is sought.
	15.8 Date For Performance.  If the time period or date by which any right, option or election provided under this Agreement must be exercised, or by which any act required hereunder must be performed, or by which the Closing must be held, does not exp...
	15.9 Recording.  Seller and Buyer agree that they shall not record this Agreement.
	15.10 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which, when taken together, shall constitute but one and the same instrument.  Electronic, facsimile or .pdf...
	15.11 Severability.  If any term or provision of this Agreement or the application thereof to any person or circumstance shall for any reason and to any extent be held to be invalid or unenforceable, then such term or provision shall be ignored, and t...
	15.12 Survival.  No representations, warranties, covenants or agreements of Seller or Buyer contained herein shall survive the Closing or the earlier termination of this Agreement, except as expressly provided in this Agreement, except as follows:  Se...
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	1. Definitions and Exhibits.
	1.1 Definitions.  For purposes of this Agreement, each of the following terms, when used herein with an initial capital letter, shall have the meaning ascribed to it as follows:
	1.2 Exhibits; Schedules.  All exhibits, schedules and other attachments hereto form an integral part of this Agreement, all of which are incorporated into this Agreement as fully as if the contents thereof were set out in full herein at each point of ...

	2. Purchase and Sale.  Subject to the provisions hereof, Seller agrees to sell, assign and convey to Buyer, and Buyer agrees to purchase the Property from Seller.
	3. Earnest Money.
	3.1 Earnest Money.  Within 5 Business Days after the Contract Date, Buyer shall deposit with Escrow Agent the sum of One Hundred Dollars ($100.00) as the earnest money deposit under this Agreement, which deposit, together with any interest or other in...
	3.2 Independent Consideration.  One Hundred Dollars ($100.00) of the Deposit ("Independent Consideration") shall be released to Seller following the opening of Escrow, which amount Seller and Buyer have bargained for and agreed to as independent and s...
	3.3 Disbursement.  Whenever the Deposit is by the terms hereof to be disbursed by Escrow Agent, Seller and Buyer agree promptly to execute and deliver such notice or notices as shall be necessary or, in the opinion of Escrow Agent, appropriate to auth...

	4. Purchase Price and Prorations.
	4.1 Purchase Price.
	a. Purchase Price.  The purchase price (the “Purchase Price”) for the Property shall be Two Million Forty-Two Thousand and No/100 Dollars ($2,042,000.00).
	b. Payment Mechanics.  The Purchase Price, as adjusted by the prorations provided in Section 4.2 and as reduced by the Deposit (which, unless otherwise disbursed hereunder, shall be disbursed by Escrow Agent at the Closing to Seller as a portion of th...

	4.2 Prorations.
	a. Proration Items.  The following items shall be prorated between Seller and Buyer as of the Proration Date, and be reflected on the closing statement:
	i. Taxes:  The state, county, city or other ad valorem property taxes and assessments for the tax period in which the Closing occurs (the “Taxes”).
	ii. Utility and Sewer Charges. Sanitary sewer taxes and utility charges, if any.

	b. Proration Errors.  If the parties make any errors or omissions in the closing prorations or if they subsequently determine any dollar amount prorated to be incorrect, each agrees, upon notice from the other after the Closing, to make any adjustment...
	c. Payment of Prorations.  Buyer and Seller promptly shall pay to the other party any amount due to the other party as a result of any proration required under this Section 4.2.


	5. Title.
	5.1 Fee Simple Conveyance at Closing.  Seller shall convey good, marketable and insurable fee simple title to the Land to Buyer free and clear of all liens and encumbrances, subject only to the Permitted Exceptions and any other matters of title to wh...
	5.2 Review of Title Commitment.  Buyer shall have until the Inspection Date by which to examine title to the Property, to obtain a title insurance commitment (the “Title Commitment”), and to give written notice to Seller of any objections.
	a. Failure of Buyer to Object.  If Buyer fails to give any notice to Seller by such date, Buyer shall be deemed to have waived such right to object to any title exceptions or defects.
	b. Buyer Provides Objections.  If Buyer timely notifies Seller of Buyer’s objection to any title exceptions or defects, Seller may decide not to take any action to cure such title exceptions or defects or shall use its good faith efforts, for a period...
	i. Seller Fails to Cure Objection.  If Seller elects not to cure such objections or elects to cure such objections (except that Seller must cure monetary liens as required by Section 5.5) and such objections are not so timely and reasonably cured or s...
	1. Terminate:  to terminate this Agreement, in which case the Deposit, less One Hundred Dollars ($100) to be paid to Seller, shall be returned to Buyer by Escrow Agent, and the parties shall have no further rights or obligations hereunder, except for ...
	2. Waive:  to waive its objections hereunder and proceed with the transaction pursuant to the remaining terms and conditions of this Agreement.
	3. Failure to Elect:  If Buyer fails to give Seller notice of its election by such time, it shall be deemed to have elected the option contained in Section 5.2(b)(i)(1).

	ii. Seller Cures Objection.  If Seller reasonably cures or satisfies, or undertakes to reasonably cure or satisfy, such objection, then this Agreement shall continue in full force and effect.
	iii. Waiver.  Buyer shall have the right at any time to waive any objections that it may have made and, thereby, to preserve this Agreement in full force and effect.


	5.3 Further Encumbrances.  Seller agrees not to further alter or encumber in any way Seller’s title to the Property without Buyer’s prior written consent.
	5.4 Changes In Title.  Buyer shall have the right to object to any change in title occurring after the effective date of the Title Commitment and prior to the Closing, and if Seller elects to cure such objection and Seller cannot cure or satisfy any s...
	5.5 Monetary Liens.  Seller shall remove any monetary liens or monetary encumbrances against the Land at or before the Closing.
	5.6 Time Periods.  The Closing Date shall be automatically extended to allow all time periods in this Section 5 to run fully.

	6. Survey.
	6.1 Survey.  Buyer, at its sole cost and expense, may obtain a survey of the Property (the “Survey”).
	6.2 Buyer Objections.  Any matters shown on such Survey and objected to by Buyer by the Inspection Date shall be additional title objections, as to which the obligations and rights of Buyer and Seller shall be the same as provided in Section 5.
	6.3 Legal Description.  The deed to be delivered by Seller to Buyer at the Closing shall contain the legal description of the Land contained in EXHIBIT A.
	6.4 Quitclaim Deed.  If Buyer obtains a Survey of the Property, Seller will convey the Land to Buyer pursuant to the new survey legal description of the Land, if different from EXHIBIT A, by quitclaim deed.

	7. Buyer’s Inspection.
	7.1 Physical Inspection.
	a. Inspection Right.  Buyer and its agents, employees, representatives and independent contractors may enter upon the Property for the purpose of making such surveys, soil tests, borings, percolation tests, inspections, examinations, and studies (coll...
	b. Inspection Indemnity.  Buyer shall:  (i) be responsible for restoring any damage it caused to the Property; and (ii) indemnify, defend and hold Seller harmless from any and all claims, liabilities, costs or expenses (“Claims”) arising out of such I...
	c. Carveout to Inspection Indemnity.  Notwithstanding the foregoing, in no event shall Buyer be liable to or be obligated to indemnify Seller under Section 7.1(b) for:  (i) the mere discovery of pre-existing conditions at the Property; or (ii) the neg...

	7.2 Document Inspection.  Seller represents and warrants that it has delivered to Buyer true, correct and complete copies of each of the documents or materials listed on EXHIBIT C attached hereto to the extent in Seller’s possession or reasonable cont...
	7.3 Inspection Period.
	a. Inspection Date; Termination Right.  Notwithstanding Buyer’s right of inspection contained in Section 7.1,  Buyer shall have until 5:00 p.m. local time where the Land is located, on the fourteenth (14th) day after the Contract Date (the “Inspection...
	b. Seller Cooperation.  Seller agrees to cooperate reasonably with Buyer’s investigations, inspections or studies.
	c. Failure to Waive Termination Right.  If, on or before the Inspection Date, Buyer does not give Seller written notice that Buyer waives its termination right pursuant to this Section 7.3, then this Agreement shall terminate effective as of the Inspe...
	d. Waiver of Termination Right.  If Buyer gives Seller written notice that Buyer waives its termination right pursuant to this Section 7.3, then this Agreement shall remain in full force and effect in accordance with its terms

	7.4 Conditions Precedent.  In addition to other conditions set forth in this Agreement, Buyer’s obligation to purchase the Property shall be contingent upon the following conditions precedent:
	a. Adverse Conditions.  There shall be no material adverse change in the condition of or affecting the Property not caused by Buyer between the time of Buyer’s inspection of the Property prior to the Inspection Date and the Closing Date, including, bu...
	b. Title Insurance.  The willingness of Title Insurer to issue, on the Closing Date, upon the sole condition of the payment of an amount no greater than its regularly scheduled premium, its standard ALTA form owner’s policy of title insurance, insurin...
	c. Representations and Warranties.  Seller’s representations and warranties contained herein shall be true and correct as of the Contract Date and the Closing Date.
	d. Intentionally Omitted.
	e. Intentionally Omitted.

	7.5 Failure of Conditions Precedent.  If any of the conditions precedent set forth in Section 7.4 is not satisfied, Buyer may elect by notice to Seller, to:  (a) terminate this Agreement, in which event the Deposit shall be returned to Buyer, and the ...

	8. Representations and Warranties; Seller’s Pre-Closing Covenants.
	8.1 Representations and Warranties.  Seller represents and warrants to Buyer:
	a. No Litigation.  To Seller’s knowledge, there are not any actual, pending or threatened disputes, violations, actions or proceedings by any organization, person, individual or governmental agency against Seller with respect to the Property or agains...
	b. Authority.
	i. Organization.  Seller is a county water district validly existing and in good standing under the laws of the State of California, and qualified to do business in the State in which the Property is located.
	ii. Authorization:  Seller has obtained all requisite authorizations and consents to enter into this Agreement with Buyer and to consummate the transactions contemplated hereby and the execution, delivery and performance of this Agreement and the othe...
	iii. Legally Binding:  This Agreement is the valid and legally binding obligation of Seller, enforceable against Seller in accordance with its terms.
	iv. Legal Power:  The entities and individuals executing this Agreement and the other documents and instruments referenced herein or otherwise executed and delivered in connection herewith on behalf of Seller have the legal power, right and authority ...

	c. Title.  Seller has now, and shall have, at the Closing, good, insurable and marketable fee simple title to the Property, free and clear of all liens and encumbrances, other than the Permitted Exceptions and none of the Property will be subject to a...
	d. Undisclosed Agreements and Liabilities.  Other than as expressly set forth in this Agreement or otherwise disclosed in writing to Buyer pursuant to this Agreement, there are no undisclosed liabilities or agreements affecting the Property or Seller,...
	e. Intentionally Omitted.
	f. No Rights to Purchase.  No Person, other than Buyer, has any right, agreement, commitment, option, right of first refusal or any other agreement, whether oral or written, with respect to the purchase, assignment or transfer of all or any portion of...
	g. Environmental Matters.
	i. No Hazardous Substances:  Hazardous Substances have not been used, generated, transported, treated, stored, released, discharged or disposed of in, onto, under or from the Property by Seller or, to Seller’s knowledge, by any predecessor-in-title or...

	h. No Condemnation.  There is no pending or, to Seller’s knowledge, threatened condemnation, expropriation, eminent domain, change in grade of public street or similar proceeding affecting all or any portion of the Property.  Seller has received no wr...
	i. Covenants, Conditions, Restrictions or Easements.  There is no default or breach by Seller nor, to Seller’s knowledge, any other party thereto, under any covenants, conditions, restrictions or easements which may affect the Property or any portion ...

	8.2 Survival.  The foregoing representations and warranties in Section 8.1 are true, correct and complete, and in full force and effect and binding on Seller, as of the date hereof, and shall be true and correct and in full force and effect, and deeme...
	8.3 Seller’s Pre-Closing Covenants.
	a. No New Encumbrances.  From and after the Contract Date, Seller shall not convey any portion of the Property or any rights therein, or enter into any conveyance, security document, easement or other agreement, or amend any existing agreement, granti...


	9. Closing.
	9.1 Time and Place.  Provided that all of the conditions set forth in this Agreement are theretofore fully satisfied or performed, the Closing shall be conducted by escrow through the Title Insurer on a date selected by Buyer and reasonably acceptable...
	9.2 Closing Deliverables.  As a condition precedent to Buyer’s delivery to Seller of the Purchase Price, Seller shall deliver the following documents in form and substance acceptable to Buyer (all of which shall be duly executed, which documents Buyer...
	a. Deed:  A Grant Deed in the form of Exhibit D attached hereto, duly executed and acknowledged in recordable from by Seller, conveying all of Seller’s right, title and interest in and to the Property;
	b. General Assignment. A General Assignment substantially in the form of Exhibit E attached hereto, duly executed by Buyer and Seller;
	c. Non-Foreign Certificate:  a Certificate and Affidavit of Non-Foreign Status,
	d. Affidavit of Title:  an affidavit of title in the form required by the Title Insurer in order to issue its extended coverage owner’s policy of title insurance without exception for mechanic’s, materialmen’s or other statutory liens, for unrecorded ...
	e. Authority:  such evidence as Title Insurer shall reasonably require as to the authority of the parties acting on behalf of Seller to enter into this Agreement and to discharge the obligations of Seller pursuant hereto;
	f. Transfer Tax:  a properly-completed property transfer tax return or affidavit, if any, in form and substance appropriate to the jurisdiction in which the Property is located;
	g. Reaffirmation of Representations and Warranties:  a certificate of Seller, dated as of the Closing Date, reaffirming that all representations and warranties of Seller under this Agreement are true, correct and complete as of the Closing Date and th...
	h. Closing Statement:  a closing statement; and
	i. Further Documentation:  such further instructions, documents and information as Buyer or Title Insurer may reasonably request as necessary to consummate the purchase and sale contemplated by this Agreement.

	9.3 Costs.  At the Closing:
	a. Transfer Taxes:  Buyer shall pay all transfer taxes incident to the conveyance of title to the Property to Buyer;
	b. Recording Costs:  Buyer shall pay the cost of recording the Deed;
	c. Title Exam and Premium:  Buyer shall pay the costs of examination of title to the Property and owner’s title insurance therefor;
	d. Financing Costs:  Buyer shall pay any mortgage recording or intangibles tax and all other taxes, costs, fees or expenses relating to Buyer’s financing of the Property;
	e. Survey:  Buyer shall pay the cost of the Survey;
	f. Escrow/Closing Fees:  Any escrow/closing fees charged by the Title Insurer shall be paid by Buyer; and
	g. Other Costs:  Seller and Buyer shall pay their own respective costs incurred with respect to the consummation of the purchase and sale of the Property as contemplated herein, including, without limitation, attorneys’ fees.


	10. Default and Remedies.
	10.1 Buyer’s Default.  If the Closing does not occur as a result of a default by Buyer under the terms of this Agreement, the Deposit shall be paid to Seller, and Seller shall be entitled, as its sole and exclusive remedy hereunder, to retain the Depo...
	a. Liquidated Damages.  It is hereby agreed that Seller’s damages in the event of a default by Buyer hereunder are uncertain, and that the Deposit constitutes a reasonable liquidation of such damages and is intended not as a penalty, but as full liqui...
	b. Waiver. Seller hereby waives and covenants not to bring any action or suit, whether legal or equitable, against Buyer for damages or other redress in the event of Buyer’s default hereunder.
	c. Notice and Cure.  Buyer shall not be in default under this Agreement unless and until Seller has first given to Buyer written notice of the alleged default, specifying the alleged default in reasonable detail, and 5 Business Days elapse without app...

	10.2 Seller’s Default.  If Seller defaults under this Agreement, then Buyer may elect, as Buyer’s sole and exclusive remedy, either to:
	a. Terminate:  Terminate this Agreement by notifying Seller thereof, in which case Escrow Agent shall return the Deposit to Buyer, recover from Seller an amount of money equal to the out-of-pocket expenses actually incurred by Buyer in connection with...
	b. Specific Performance:  Enforce specific performance of this Agreement provided that any suit for specific performance must be brought within 90 days of Seller’s default.
	c. Damages Due Buyer.  If Seller has transferred or otherwise encumbered the Property thereby preventing Buyer from obtaining specific performance, then Buyer shall be entitled to pursue an action for damages against Seller, exclusive of punitive or c...
	d. Acquisition Expenses.  If Buyer becomes entitled to reimbursement of Acquisition Expenses, Buyer shall deliver written notice to Seller specifying the amount due and enclose reasonable supporting documentation for each component of the amount claim...
	e. Notice and Cure.  For the purposes of this Section, a “Seller Default” shall mean Seller’s failure to observe and perform any obligations of Seller in accordance with the provisions of this Agreement, and such failure continues for a period of 5 Bu...


	11. Condemnation.
	11.1 Notice of Condemnation.  Upon becoming aware of the same, Seller agrees to give Buyer immediate written notice of any actual or threatened taking in condemnation or by eminent domain (or a sale in lieu thereof).
	11.2 Buyer Right to Terminate.  Between the Contract Date and the Closing Date, any actual or threatened taking or condemnation of all or any part of the Property which would, in Buyer’s reasonable judgment, adversely affect the Property or render it ...
	a. Buyer Elects to Terminate.  If this Agreement is so terminated, Buyer shall receive a refund of the Deposit, whereupon the parties shall have no further rights or obligations hereunder, except for those which expressly survive any such termination.
	b. Buyer Does Not Elect to Terminate.  If Buyer does not elect to terminate this Agreement following any such notice, this Agreement shall remain in full force and effect and the conveyance of the Property contemplated herein, less any interest taken ...

	11.3 Awards.  At the Closing, Seller shall assign to Buyer any awards or payments for the property lost that have been or may thereafter be made for any such taking or sale in lieu thereof.

	12. Assignment.
	12.1 Assignment by Buyer.  Buyer may assign any of Buyer’s rights hereunder or any part thereof to any person or entity.
	12.2 Assignment by Seller.  From and after the Contract Date, Seller shall not, without the prior written consent of Buyer, which consent Buyer may withhold in its sole discretion, assign, transfer, convey, hypothecate or otherwise dispose of all or a...

	13. Buyer’s Representation and Warranty.  Buyer represents and warrants to Seller that:  (a) it is duly organized, validly existing and in good standing under the laws of the State of its formation; (b) it has all requisite authorizations to enter int...
	14. Broker and Broker’s Commission.
	14.1 Indemnity.  Buyer and Seller each warrant and represent to the other that such party has not and shall not employ a real estate broker or agent in connection with the transaction contemplated hereby.  Each party agrees to indemnify and hold the o...

	15. Miscellaneous.
	15.1 Notices.
	a. Form of Notice.  Wherever any notice or other communication is required or permitted hereunder, such notice or other communication shall be in writing and shall be delivered by:  (i) hand; (ii) nationally-recognized overnight express delivery servi...
	b. Notice Received.  Any notice or other communication sent as hereinabove provided shall be deemed received:  (i) on the date of delivery, if delivered by hand or overnight express delivery service; (ii) on the date indicated on the return receipt if...

	15.2 Governing Law.  This Agreement shall be construed and interpreted under the laws of the State in which the Land is located.
	15.3 Construction.  This Agreement is the result of negotiation by the parties, each of whom was represented by counsel, and thus, this Agreement shall not be construed against the maker thereof.
	15.4 No Waiver.  Neither the failure of either party to exercise any power given such party hereunder or to insist upon strict compliance by the other party with its obligations hereunder, nor any custom or practice of the parties at variance with the...
	15.5 Entire Agreement.  This Agreement and the documents incorporated herein by reference contain the entire agreement of the parties hereto with respect to the Property, and no representations, inducements, promises or agreements, oral or otherwise, ...
	15.6 Binding Effect.  Subject to Section 12, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives, successors and assigns.
	15.7 Amendments.  No amendment to this Agreement shall be binding on any of the parties hereto unless such amendment is in writing and is executed by the party against whom enforcement of such amendment is sought.
	15.8 Date For Performance.  If the time period or date by which any right, option or election provided under this Agreement must be exercised, or by which any act required hereunder must be performed, or by which the Closing must be held, does not exp...
	15.9 Recording.  Seller and Buyer agree that they shall not record this Agreement.
	15.10 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which, when taken together, shall constitute but one and the same instrument.  Electronic, facsimile or .pdf...
	15.11 Severability.  If any term or provision of this Agreement or the application thereof to any person or circumstance shall for any reason and to any extent be held to be invalid or unenforceable, then such term or provision shall be ignored, and t...
	15.12 Survival.  No representations, warranties, covenants or agreements of Seller or Buyer contained herein shall survive the Closing or the earlier termination of this Agreement, except as expressly provided in this Agreement, except as follows:  Se...
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	A. COUNTY AGREES TO:
	B. DISTRICT AGREES TO:
	B.17 Accept all payments from COUNTY via electronic funds transfer (EFT) directly deposited into DISTRICT’s designated checking or other bank account. DISTRICT shall promptly comply with directions and accurately complete forms provided by COUNTY requ...
	DISTRICT warrants that it has adequate coverage or resources to protect against liabilities arising out of DISTRICT’s performance of this Agreement.  DISTRICT is a member of the Association of California Water Agencies Joint Powers Insurance Authority...
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