Exhibit D

THIS AGREEMENT made this 61453&“ day of __la .
1954, by and between MNORTH FORK DITGH CONPANY, a Oalifornga publile
utility corporation, herein designated "the Company”, and SAK JUAN
SUBURBAN WATER DISTRICT, a community services dlstrict organiszed
and existing under and by virtue of the laws of the 8tate of
California, herein designated "the Distriot®,
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The Company hereby agrees to sell and transfer to the
District and the Diatrict hereby agress to purchase from the
Company all of the assets and property (except cash on hand and in
bank, accounts receivable, Sacramento office equipment and supplies
and books of ascount) comprising the Company's water system situated
in the Counties of Saeramento, Placer and El Dorade, State of
California. The property covered by this agreement is gensrally
desoribed as fallaws:
(a) The concrete and masonry head dam across the
North Forik of the Ameriean River at a point in Section
23, Township 12 Morth, Range 8 Bast, N, D, B. & N.j
(b) The Main Canal from its point of origin at the
head dam to and through its entire length in a generally
Southwesterly direction for a distance of 25 miles, more
or less, to its termination at the Penstock Reservolr;
(o) The Penstock Reservoir, located in Section 22,
Township 10 Morsh, Range 7 Bast, M, D. B. & M.}
() The Baldwin Dam and Reservoir and appurtenant
atructures;
(e) The Hinkle Reservoir (old) and eppurtenant
structures, and all of the Company's interest in the New
Hinkle Reservoir (so-called) and appuébcnant structures;
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(f) A1l real properties and interests in real proper-
ties otherwise owned by the Company and all persenal
property of the Company (with the exceptions above noted),
including without limitation all canals, ditches, laterals,
aqueducts, reservoirs, flumes, pipelines, siphons and all
appurtenances utilized in the operation of the Company's
water system, ineluding all franchises, water rights,
contracts, easements, rights of way, machinery, automotive
equipment, tools, equipment and miscellansous materials
and supplies on hand on date of transfer.
Such purchase and sale are made upon the fellewing terms
and conditionst
1. The purchase price of sald water system and the
propertiea comprising the same shall be the sum of 8ix Hundred
Thousand Dollars ($600,000.00) plus an amount in addition thereto
equivalent to the cost to the Company of any capital additions or
betterments installed in such system between January 1, 1954 and
date of transfer. The Company agrees to waive reimbursement for
any additions to ocapital up to July 1, 1954 exceeding in the aggre-
gate the sum of Twenty Thousand Dollara ($20,000.00), The sale and
transfer of saild properties shall be made on D'ﬂllh.r‘Bl, 1954
(herein designated the clesing date) by the execution and delivery
at said time by the Company to the District of appropriate doouments
of transfer, Contsmporanscously therewith the purchase price in full
of sald properties shall be pald to the Company by the Distriot.
The transaction shall be closad through the Trust Department of the
Capital O0ffioce of THE AMGLO CALIFORNIA MATIONAL BAMK QF SAN
FRANCISCO. Any chidrge or {es for services made by sush Bank in
connection with the cloaing shall be paid equally by shs Company
and the District. The amount of any and all additions and betterments
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_ the Company under said contract and shall constitute the District's

to sald system singe January 1, 1954 shall be determined in
conformity with standard acesunting principles preseribed by the
California Public Utilities Commimsion for public utilities of the
character of the Company. If the parties are unable to agree on
sald amount, the sames shall be determined by the Pinancial Expert
or his assistant of said Utilities Commission, and both the Company
and the District agree to abide by his decision. The Distriot shall
have the right to inapect by its representatives at all reasonable
times all the physical properties of the Company and all records,
books, maps, contraocts and other bpsinoln records rtlaﬁins thereto,
2, The cd-pany'a system and the properties eomprising the
same shall be transferred te the District free and glear of all
liens and encumbrances exocept existing easements, rights of way,
reservations, conditions and restrictions &ppelrin‘-ﬁr record in any
right of way acquisition deeds in favor of the Company or the
anpany's predecessors in interest, real and personal property taxes
and assessments for the fiscal year 1954-55, service commitments in

* favor of consumers in effeat on date of transfer, and any and all

liens or encumbrances dons or suffered to be placed on said system
by the Distriet. The sale snd purchase herein provided and the
transfer of the properties covered hereby shall be subject in all
respects to all of the terms and provisions of Contract Mo.
DA-04-167-Eng.-610 presently to be executed by the Company with the
United States and copy of which contract the District has received
and with the terms of which the Distriet acknowledges it 1is raniliaz.
All of the Company's interest in such contract shall he deemed a
part of the property and aastta of the Company to be transferred to
the District hereunder and cempletien of suech transfer shall com-
nrise the assumption by the District of all of the ebligations of
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commitment to save and protect the Coxpany free and harmless of and
from further liability thorvundor;b The Cempany reserves the right
to complete the exchange, rearrangement, rolocat;nn. alteration and
substitution of facilities with the United States in sonformity

with the terms and conditions of such contract and otherwise comply
with all of such terms and conditions to the extent that performance
under such contract shall be required of the Company prior to the
closing date hersunder, and compliance with said opntract may be
made by the co-pggy prior to said closing date w;ﬁh the same effect
and to the same extent as though this agreement *qd not been pre-
viously executed, Insofar as such exchange of 3gilities shall have
been completed prior to the closing date hereunder tha properties
and facilities transferred to the United States by the Company shall
be considered as excluded from this agresment, ngq Egg P:oportica,
facilities and rights transferred to and acquired by the Company
from the United States shall in sll reapects comprise part of the
property and assets to be transferred to the Distriot hereunder,

3. Buring the period between the date of this agreement
and date of eclosing, the Company agrees that, except in reapect to
changes required by governmental authority having jurisdiction over
the Company, (a) no changes shall be made in the Company's physical
properties except such changes as may ocseur in the wsual and
ordinary course of business and except sush changes as shall result
from performance under sald contract with the United States; (b) the
Company will maintain its properties in substantially their present
condition; (o) na change shall be made in the Company's rates,
rules and regulations applicable to water deliveries %o consumers;
(4) no capital additions or betterments shall be made after July 1,
1954 without the Distrioct's previous consent and approval in writing;
and (e) no forward commitment affecting the Company 's properties
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shall be made by the Company except such regular and standard
commitmentsa uiéh consaumers as are contemplated by the Company's
schedule of rates on file with the Public Utilities Commission of
the 3tate of California and the Company's autborizged rules and
regulations on file with said Commission.

4., GCounty taxes shall be prorated in the eustomary manner
as of date of slosing. The Company shall pay the £irst installment
only of County taxes for the fiscal year 1954-59, WMater tolls
collected in advance shall also be prorated as of date of closing.
All consumer oommitments of the Goqpuny in -rrnqg bn date of closing
shall be assumed ;nd performed by the Distriet, ;nﬁzuazng without
limitation the granting of consumer credits for §h§ agreed time and
rate covering oﬁltaiar depasits for servioce lxtgnq4qnl.

5. The Company repressnts and utrranﬁé-fggt a8 of the
date hereof there is no litigation pending or threatersd against the
Company or reasonable basis therefor whiech might have a substantially
adversc effect on the condition of the Company or the value of ita
system and properties. %The Dintfiat acknowledges that a number of
the easements and rights of way comprising part of the Company's
system have been asquired by the Company by ¢ooupation and user over
a long period of time and to devotien of the same to public use as
a result of such occupation and user and that such casaaant; and
rights of way 4o not appear of record. The District agrees to
accept the tramsfer of ownership of sueh righta of way and easements
subject to the absence of such record title but upon the Company's
representation apd warranty, which the Company hereby makes, that
the Company's claim of title to and use cnéoxnnnz of sald ease-
ments and righta of way has been without aﬂvarlo ¢laim or interrup-
tion for a sufficient period of years to establish ewnership as a

matter of law and faat..



6. The Company shall deliver to the Distriot at time of
transfer such of the Company's business records as may be appropriate
to the authentication of the opening entries on the District's books
of account of the amount of water tolls due from consumers, the
identity of consumers, consumer aredits and related matters, including
title to propartles, sasements, rights of way and all ocontracts, and
the Company agrees to retain for a perlod of five (5) years from and
after the closing date its remaining busineas records, including all
correspondence, for inapection and examination by the District through
its authorized agents and representativea at all reasonable times
during said perisd for any and all purpoaes reasonadly related to
the operation of said water aystem by the Distriat.

7. This agreement and the respective commitments of the
Company and the Distriet hereunder shall be contingent in all respects
and shall not be binding upon either of them wuntil and unless the
following shall have ooouryed:

As to the Companys

The approval by the Publie Utilities Coamission orf the
exscution of this agreement by the Company and the transfer
of the utility property provided herein, application for
which approval the Company engages promptly to make;

A8 to the Pistrios:

(a) The spproval by the Califernia District Securities
Commissien of the feasibility of the project mtoqplated
herein, followed by}

(b) Approval by the District electorate of an iesue or
revenue bonds in an amewnt swfficlent to provide the funds
required to pay the purchase price and other menies payable
hersunder, fellowsd by;

(¢) Gertification of said bonds by the California



District Boourihios Commission as legal for the inveatment
of the oharacter of the funds specified in 3dection R006)1 or
the Water Code of the State or California, followed by;

(d) 8ale of said vonds 8t & priee satisfuctory to

the Distriet and the receipt of the progeeds of sale in
an amount necessary to meet the requirements of this
agreement ,

The Ristrict agrees promptly to initiate said proceedings
with the view of aocomplishing the same in lurricicut time to
enable the transassion to be ¢losed upon the 610|1n‘ date herein
specified,
| 8. e repressntations, covenants and warpanties of the

Company as set farth in paragraphs 2, 3 and 5 hereof lhall survive
the closing date. If, prior to said date, (a) apy lditigation is
commsnced against the Company ehallenging its right to its present
water supply or title te any of iss preoperties or its right to use
tho same; or (b) any proassding or investigation to reduce or the
effect of which would be to reduce the water rates of the Company
iz inatituted by or befere the Public Utilities Commission of the
State of Califernia; or (o) Any materially adverse change shall
oscur in the condition of the proparties of the Company (provided
no change shall be considered materially adverse unless it either
results in diminishing the value of the Company's properties by at
least Ten Thousand Dollars ($20,000.00) or alters op shanges the
Company's water rights, and provided further that no chansn,
any event, shall be considered as materially adverse which is
occasioned by performance under Gontract No. DA-Q4~167~Bng. -610
with the United 8tates) then in any of such cvtnts,th§ Diatrict
shall be entitled at its option by notige in writing to the Company
to terminate this agresment and be released from all liability



hereunder, and upon sush termination neither party shall be under
further or any obligation to the other. The right of termination
prior to the olosing date for breach of any warranty, representation
or covenant of ths Company abhall not be exsroised by the District
until and unless the DPistriet shall have first notified the Company
of the ocourrence of the event giving rise to such right and shall
have afforded the Company reascnable opportunity to cure the default,
The Distriot's election mot to exercise such right of termination
shall not b§ construed as a walver by the Distrioct of its right to
damages against the Company for any default hersunder, and the
right to pursus such remedy shall swrvive the clesing date.

9. The Company warrants, represents and agrees with the
District that there are no undisclosed tax liabilities of the
Company esither for Federal or 8tate income or franchise taxes or
other taxes based upon or measwred by income uhich-hlv. not been
paid or for which provision has net been made by the Company, and
that 1f any such tax liability be asserted at any time which might
become a lien against any of the properties or rights of the
Company transferred to the District, the Company will promptly pay
the same and save the District free and harmless therefrom, and
that payment will be made in such time and manner as to prevent the
imposition of any lien upon the properties or rights of the
Company transferred or agresd to be transferred herein to the
District. The Company’s obligations respecting payment of any such
tax shall continue until full payment shall have been made. -

10, This agreement shall inure to the benefit of and be
binding upon the successoras and assigns of the Gompany and the
District.

IN WITHRSS WHERREQY, the parties have hereunto caused
thelr respeoctive names to be subsoribed and thelr respesctive seals



to be affixed by their representatives thereunto duly authorized

the day and year first above written,

NORTH PORK DITCH COMPANY

\___ H
By\,lgr—’
resident
And by 7 =
ecretary

e

( SEAL)

The Company

JAN JUAN SUBURBAN WATER DISTRICT

residen
(SEAL) '
And by
ecretary

The District







