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Committee Meeting
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. Inland Empire Utilities Agency
- A MUNICIPAL WATER DISTRICT

FINANCE, LEGAL, AND ADMINISTRATION
COMMITTEE MEETING
OF THE BOARD OF DIRECTORS
INLAND EMPIRE UTILITIES AGENCY*
AGENCY HEADQUARTERS, CHINO, CALIFORNIA

WEDNESDAY, NOVEMBER 11, 2015
11:00 A.M.

Or immediately following the
Engineering, Operations, and Biosolids Management
Committee Meeting

CALL TO ORDER

PUBLIC COMMENT

Members of the public may address the Board on any item that is within the jurisdiction of the Board:
however, no action may be taken on any item not appearing on the agenda unless the action ig otherwise
authorized by Subdivision (b} of Section 54954.2 of the Government Code. Those persons wighing to
address the Board on any matter, whether or not it appears on the agenda, are requested to complete and
submit to the Board Secretary a “Request to Speak” form which is available on the table in the Board
Room. Comments will be limited to five minutes per speaker. Thank you.

ADDITIONS TO THE AGENDA

1.

In accordance with Section 54954.2 of the Government Code {Brown Act), additions to the agenda require
two-thirds vote of the legislative body, or, if less than two-thirds of the members are present, a unanimous
vote of those members present, that there is a need to take immediate action and that the need for action
came to the attention of the local agency subsequent to the agenda being posted. ‘

ACTION ITEMS

A. MINUTES
The Committee will be asked to approve the Finance, Legal, and
Administration Committee meeting minutes of September 9, 2015.

B. TREASURER’S REPORT ON GENERAL DISBURSEMENTS
It is recommended that the Committee/Board approve the total
disbursements for the month of September 2015, in the amount of
$11,604,862.68.
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C.

RATIFICATION OF SAP BUSINESSOBJECTS LICENSE PURCHASE

It is recommended that the Committee/Board ratify the sole-source
purchase of the SAP BusinessObjects analytics tools, including license
conversion and the first year's maintenance in the amount of $99,600.

. WAXIE CONTRACT AMENDMENT

it is recommended that the Committee/Board:

1. Authorize a contract amendment to the competitively-let contract
with Waxie Sanitary Supply of Ontario, through November 30, 2017;
for the supply and delivery of janitorial and related supplies; and

2. Authorize the Manager of CFS to execute Contract Amendment
Number 4600000672-005.

. RESOLUTION NO. 2015-11-1, APPROVING AN AMENDMENT TO THE

2013-2018 MEMORANDUM OF UNDERSTANDING (MOU) FOR THE
GENERAL UNIT

It is recommended that the Committee/Board adopt Resolution No. 2015-
11-1 amending the 2013 through 2018 MOU for the General Employees’
Association, General Unit to allow unit employees assigned to the Inland
Empire Regional Composting Authority (IERCA) to work a 4/10 schedule.

. EAST DECLEZ PURCAHSE AND SALE AGREEMENT

It is recommended that the Committee/Board:

1. Approve the Purchase and Sale Agreement with SLPR, LLC for the
East Declez property; and

2. Authorize the General Manager to execute the agreement.

. TERM SHEET FOR RECYCLED WATER (RW) INTERCONNECTION

WITH JURUPA COMMUNITY SERVICES DISTRICT (JCSD)

it is recommended that the Committee/Board:

1. Approve the Term Sheet between Intand Empire Utilities Agency
(IEUA) and JCSD for the development of a RW Interconnection; and

2. Authorize the General Manager to make non-substantive changes
and execute the final Term Sheet.

ADOPTION OF RESOLUTION NOS. 2015-11-2 THROUGH 4 FOR THE
REGIONAL WATER RECYCLING PROGRAM
It is recommended that the Committee/Board:

1. Adopt Resolution No. 2015-11-2, authorizing the General Manager
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Administration Committee

to sign and file application and agreement with the State Water
Resources Control Board (SWRCB), for the design and construction
of the Joint Inland Empire Utilities Agency (IEUA)-Jurupa Community
Services District (JCSD) Regional Water Recycling Program
{Project);

. Adopt Resolution No. 2015-11-3, dedicating net revenues for the

repayment of SRF loan from the SWRCB for the Project;

Adopt Resolution No. 2015-11-4, establishing its intention to apply
for and be reimbursed for expenditures related to the construction of
the Project; and,

Authorize the General Manager to negotiate an agreement with the
Chino Basin Regional Financing Authority (CBRFA) that allows IEUA
to become the lead agency to apply for the SRF loan and grant on
behalf of the CBRFA for the Project, and authorizes IEUA to pay
CBRFA its portion of the project's match share and debt that is
incurred by CBRFA as the recipient of the SRF loan and grant.

. ADOPTION OF RESOLUTION NO. 2015-11-5, FOR THE HABITAT

CONS

ERVATION FUND (HCF})

It is recommended that the Committee/Board:

1.

Adopt Resolution No. 2015-11-5, approving the application for grant

funds from the HCF Program, under the California Wildlife Protection
Act of 1990; and

Authorize the General Manager or in his absence, his designee, to
conduct all negotiations, execute and submit all documents,
including but not limited to applications, agreements, and
amendments, which may be necessary for the completion of the
project.

J. ADOPTION OF RESOLUTIONS NOS. 2015-11-6 AND 7 FOR THE

REGIONAL PLANT NOS. 1 AND 5 PRELIMINARY DESIGN REPORT

PROJECT
It is recommended that the Committee/Board:

1.

2.

Adopt Resolution No. 2015-11-6, authorizing the General Manager
to sign and file the application and agreement with the State Water
Resources Controf Board (SWRCB) for funding of the Regional Plant
No. 1 (RP-1) and Regional Plant No. 5 (RP-5) Expansion Preliminary
Design Report Project (Project); and

Adopt Resolution No. 2015-11-7, dedicating net revenues for the
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repayment of State Revolving Fund (SRF) loan from the SWRCB for
the Project.

K. ADOPTION OF RESOLUTION NOS. 2015-11-8 THROUGH 10 FOR THE
RECYLED WATER INTERTIE PROJECT
It is recommended that the Committee/Board:

1.

Adopt Resolution No. 2015-11-8, authorizing the General Manager
to sign and file application and agreement with the State Water
Resources Control Board (SWRCB), for the design and construction
of the City of Pomona (Pomona), Monte Vista Water District
(MVWD), and Inland Empire Utilities Agency (IEUA) Recycled Water
Intertie Project (Project);

Adopt Resolution No. 2015-11-9, dedicating net revenues for the
repayment of State Revolving Fund (SRF) loan from the SWRCB for
the Project;

Adopt Resolution No. 2015-11-10, establishing its intention to apply
for and be reimbursed for expenditures related to the construction of
the Project; and

Authorize the General Manager to negotiate an agreement with the
Chino Basin Regional Financing Authority (CBRFA) that allows IEUA
to become the lead agency to apply for the SRF Loan/Grant on
behalf of the CBRFA for the Project, and authorizes IEUA to pay
CBRFA its portion of the project's match share and debt that is
incurred by CBRFA as the recipient of the SRF loan and grant.

2. INFORMATION ITEMS

A. TREASURER'’S REPORT OF FINANCIAL AFFAIRS (WRITTEN)

B. WATER CONNECTION FEE UPDATE (WRITTEN)

C. EL NINO PREPARATION (WRITTEN)

3. GENERAL MANAGER’S COMMENTS

4, COMMITTEE MEMBER COMMENTS

5. COMMITTEE MEMBER REQUESTED FUTURE AGENDA ITEMS

6. ADJOURN

*A Municipal Water District
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In compliance with the Americans with Disabilities Act, if you need special assistance to participate in
this meeting, please contact the Board Secretary (909-993-1736), 48 hours prior to the scheduled
meeting so that the Agency can make reasonable arrangements.

Proofed by: B E
DECLARATION OF POSTING

I, April Woodruff, Board Secretary/Office Manager of the Inland Empire Utilities Agency, A Municipal Water District, hereby certify that

a copy of the agenda has been posted by 5:30 p.m. in the foyer at the Agency's main office, 6075 Kimball Ave., Building A, Ching, CA
on Thursday, November 5, 2015.

Qﬁ \(\A%ﬂ- Loradd ﬂ;ﬁu\j'

pril Woodrff
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Inland Empire Utilities Agency
\Qg A MUNICIPAL WATER DISTRICT

MINUTES

FINANCE, LEGAL, AND ADMINISTRATION
COMMITTEE MEETING
INLAND EMPIRE UTILITIES AGENCY*
AGENCY HEADQUARTERS, CHINO, CA

WEDNESDAY, SEPTEMBER 9, 2015
11:00 A.M.

COMMITTEE MEMBERS PRESENT
Steven J. Elie, Chair
Terry Catlin (Alternate)

COMMITTEE MEMBERS ABSENT
Gene Koopman

STAFF PRESENT
Jasmin Hall, Director
P Joseph Grindstaff, General Manager
Chris Berch, Executive Manager of Engineering/Assistant General Manager
Christina Valencia, Chief Financial Officer/Assistant General Manager
Ernest Yeboah, Executive Manager of Operations/Assistant General Manager
Connie Campbell, Accounting Supervisor
Jason Gu, Grants Officer
Alex Lopez, Senior Financial Management Analyst
Matthew Melendrez, Deputy Manager of Operations
Dave Mendez, Acting Deputy Manager of Engineering
John Scherck, Acting Deputy Manager of Construction Management
Shaun Stone, Manager of Engineering
April Woodruff, Board Secretary/Office Manager

OTHERS PRESENT
None

The meeting was called to order at 10:45 a.m. There were no public comments received or
additions to the agenda.

ACTION ITEMS
The Committee:

é Approved the Finance, Legal, and Administration Committee meeting minutes of August
12, 2015.

¢ Recommended that the Board approve the total disbursements for the month of July
2015 in the amount of $18,602,805.09;

as a Consent Calendar item on the September 16, 2015 Board meeting agenda.
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¢ Recommended that the Board approve the carry forward of open encumbrances and
related budget in the amount of $15,646,000 from FY 2014/15 to FY 2015/16;

as a Consent Calendar ltem on the September 16, 2015 Board meeting agenda.

¢ Recommended that the Board adopt Resolution No. 2015-9-1, authorizing the General
Manager, or in his absence his designee, to sign and file an application with the State
Water Resources Control Board (SWRCB) for a Planning Grant Financial Assistance
Agreement through the Water Recycling Planning Program for the development of a
feasibility study for a recycled water interconnection with Monte Vista Water District
(MVWD)} and the City of Pomona (Pomona);

as a Consent Calendar item on the September 16, 2015 Board meeting agenda.

¢ Recommended that the Board;

1. Adopt Resolution No. 2015-8-2, authorizing the General Manager to sign
and file an application and agreement with the State Water Resources
Control Board (SWRCB), for the 2015 Drought Relief Recycled Water
Supply Optimization Program, Phase | Project (Project);

2. Adopt Resolution No. 2015-9-3, pledging net revenues for the repayment of
the State Revolving Fund (SRF) loan from the SWRCB for the Project;

3. Adopt Resolution No. 2015-9-4, establishing its intention to be reimbursed
for expenditures related to the construction of the Project; and

4. Authorize the General Manager, subject to non-substantial changes, to
execute to the final MOU;

as an Action ltem on the September 16, 2015 Board meeting agenda.
¢ Recommended that the Board:

1. Approve Contract No. 4600001974 to Univar USA, Inc. establishing a two-
year contract for the supply of 25% Sodium Bisulfite with options for three

additional one-year extensions, for a potential contract term of five years;
and

2. Authorize the General Manager or his designee to execute the contract with
three potential contract extensions;

as a Consent Calendar [tem on the September 16, 2015 Board meeting agenda.

& Recommended that the Board:

1. Approve a Task Order Change Order for the RP-1 Flare System
Improvements, new iron sponge instaliation, Project No. EN13046; to W.A.
Rasic Construction for the lump sum amount of $160,279; and

2. Authorize the General Manager to finalize and execute the Change Order;
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as a Consent Calendar ltem on the September 16, 2015 Board meeting agenda.

& Recommended that the Board:

1. Approve the construction contract award for the NRW Collection System
Manhole Upgrades FY 2015/16, Project No. EN15046, and Collection
System Manhole Upgrades FY 2015/16, Project No. EN15045, to Genesis
Construction for their low bid of $594,777; and

2. Authorize the General Manager to execute the contract;

as a Consent Calendar ltem on the September 16, 2015 Board meeting agenda.

INFORMATION ITEMS
The following information items were presented, or received and filed by the Committee:

¢ Treasurer's Report of Financial Affairs

GENERAL MANAGER’S COMMENTS
General Manager P. Joseph Grindstaff had no additional comments.

COMMITTEE MEMBER COMMENTS
There were no Committee Member comments.

COMMITTEE MEMBER REQUESTED FUTURE AGENDA ITEMS
There were no Committee member requests for future agenda items.

With no further business, the meeting adjourned at 11:00 a.m.

Respectfully submitted,

April Woodruff
Board Secretary/Office Manager

*A Municipal Water District

APPROVED: NOVEMBER 11, 2015
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0y % Infand Empire Utilities Agency

‘-— A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, and Administration Committee (71/11/15)
From: P. Joseph Grindsta

General Manager

Submitted by: i\ l?.éhristina Valencia

\ Y Chief Financial Officer/Assistant General Manager

¢ Javier Chagoyen-Lazaro
"~ Manager of Finance and

Subject: Treasurer's Report on General Disbursements

counting

RECOMMENDATION

It is recommended that the Board of Directors approve the total disbursements for the month of
September 2015, in the amount of $11,604,862.68.

BACKGROUND

September disbursement activity includes vendor payments (check numbers 210359-210825) of
$5,681,704.52 and workers compensation payments (check numbers 04287-04301) of $4,231.26.
The total amount of ACH and wire transfer payments is $5,912,355.33, which includes payroll
taxes in the amount of $673,150.34. The total employee pay was $1,295,519.66. The total pay

for the Board of Directors was $4,563.80.

[ Payment Type | Transactions | Total Amount |

Check Vendors 467 5,681,704.52
Workers-Comp 15 423126
Pavroll-Directors’ 5 4,563.80
Pavroll-Cthers 1 2006777

Subtotal Check 488 $5,692,507.35
ACH 149 $1,294,054.56
Wire Transfer Payroll-Net Pay 8 1,293 511.89
Others 9 3.324.788 88

Subtotal Wires 17 $4.618,300.77
TOTAL 654 $11,604,862.63
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Payments to vendors this month above $500,000 include:

Vendor Amount Description

Internal Revenue Service 563,463.63 | P/R18, P/R19, Dir009 Taxes

CCL Contracting 530,457.06 | EN06025-Wineville SegA Retention Release
Metropolitan Water District 1,900,684.18 | July 2015 Water Purchase

CALPERS 739,151.47 | P/R 18,19 PERS Contribution, 9/15 Health Ins
LA County Sanitation District | 1,230,029.88 | 15/16-1 QTR Wstwtr Trmnt Surchg

The Treasurer’s Report is consistent with the Agency’s Business Goal of Fiscal Responsibility in
providing financial reporting that accounts for general disbursements associated with operating

requirements.
PRIOR BOARD ACTION
None.

IMPACT ON BUDGET

The cash held by the Agency's various funds, including the Administrative Services (GG) Fund,
is reduced as a result of paying the Agency's authorized expenditures.

G:\Board-Rec\2015\15250 Treasurer’s Report on General Disbursements 11-18-15
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INLAND EMPIRE UTILITIES AGENCY

RATIFICATION OF BOARD OF DIRECTORS

PAYROLL FOR SEPTEMBER 11, 2015
PRESENTED AT BOARD MEETING ON NOYEMBER 18,2015

DIRECTOR NAME GROSS PAYROLL NET PAYROLL
MICHAEL CAMACHO $3.351.00 $956.30
TERRY 1. CATLIN £5,640.25 $1,341.16
STEVFENM J. ELIE $2,965.25 $481.85
JASMIN HALL $2,823.91 $1,784.49
GENE T, KOOPMAN $1,279.35 $0.00
TOTALS $14,059.76 $4,563.80
TOTAL EFTS PROCESSED 0
BEGINNNING CHLECK NO. 105500
[ENDING CHECK NO. 105504

'I'OTAL CIHECKS PROCESSED




IEUA DIRECTOR PAYSHEET
MICHAEL CAMACHO
EMPLOYTEE NO. 1140
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-05-15 Special Joint Workshop of the | Yes $225.00
IFUA and the Regional Policy
Committee
08-12-15 Public, Legislative Affairs, & Yes $225.00
Water Resources Committce
Meeting
08-12-15 Engineering, Operations & Yes (same day) $-0-
Biosolids Mgmt. Commitlee
Meeting
08-17-15 Witness Testimony for Sheilds | Yes $225.00
Trial
08-18-15 Witness Testimony for Sheilds Yes $225.00
Trial
08-19-15 IEUA Board Meeting Yes $225.00
08-24-15 Witness Testimony for Sheilds | Yes $225.00
Trial
08-25-15 Witness Testimony for Sheilds Yes $225.00
Trial
TOTAL REIMBURSEMENT $1.575.00
(Up to 10 days of service per month per Ordinance No. 83, including '
MWD mcetings)
Total No. of Meetings Attended i
Total No. of Meetings Paid 7
DIRECTOR ( \ones \ — ( _ \
SIGNATURE N Yooy, o Ve A I TV T N T SR
(. f ); "-‘3 ; h \ o s
Approved by: ' T

Terry Catlin, President, Board of Dircctors




DIRECTOR PAYSIIEET FOR IEUA REPRESENTATIVE
ON MWD BOARD

MICHAEL CAMACHO

EMPLOYEE NO.

1140

ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-11-15 OP & T Committee Update Yes $225.00
Telecon
08-17-15 MWD Standing Committee No $-0-
Migs.
08-18-15 MWD Standing Committee and | No $-0-
Board Meetings
08-25-15 MWD Other Committee Yes 53 - v,
Meetings
TOTAL REIMBURSEMENT $ 2% G
(Up to 10 days of service per month per Ordinance No. 83) '
Total No. of Meetings Attended 2
Total No. of Meetings Paid 2oy
DIRECTOR | o " \ “a\'\_
SIGNATURE .~ . ‘h"‘ 3 b “"_:_h‘,}._\ S AT QD
\\.: . T ’
Approved by: (ke e

Terry Catlin

President, Board of Directors




DIRECTOR PAYSIEET FOR ILUA REPRESENTATIVE
ON REGIONAL POLICY COMMITTEE (ALTERNATE)

MICIHTAEL CAMACHO
EMPLOYEE NO. 1140
ACCOQUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATFENDANCE | COMPENSATION
08-05-15 Special Joint Workshop of the Yes (same day) -0-
IEUA and the Regional Policy
Committee

TOTAL REIMBURSEMENT
Up to 10 days of scrvice per month per Ordinance No. 73, $-0-
Section 1 (d) (i.e., $125.00 — difference between Regional Policy
Committee ($100.00 and Agency meetings $225.00) including Agency
meetings

Total No. of Meetings Attended

Total No. of Meetings Paid &

DIRECTOR ' - .\ \

SIGNATURE, . BRSNS g 2 \u 2 HANE (o,
- sty | '

Approved by: w7 LA 4 LA

Terry Catlin
President, Board of Dircctors



IEUA DIRECTOR PAYSHEET

TERRY CATLIN
EMPLOYEE NO. 615
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

Total No. of Mectings Paid

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-05-15 Special Joint Workshop ofthe | Yes $225.00
IEUA and the Regional Policy
Committee
08-06-15 Agency Representative for Yes $225.00
Sheilds Trial
08-10-15 City of Upland Prop 218 Public { Yes $225.00
Hearing
08-11-15 Agency Representative for Yes $225.00
Sheilds Trial
08-12-15 Engineering, Operations & Yes $225.00
Biosolids Management
Committee Meeting
08-12-15 Finance, Legal & Yes (same day) $-0-
Administration Committee
08-19-15 IEUA Board Meeting Yes $225.00
TOTAL REIMBURSEMENT §1,350.00
(Up to 10 days of service per month per Ordinance No. 83)
Total No. of Mecetings Attended 7
6

.f’-’\'

DIRECTOR .. - & 4
SIGNATURE =\ . ﬂu\¢

Approved by: ,Lf’( (’\IM« (~ ({ :

*

4

Stoven [, Elie

—

Sceretary/Treasurer, Board of Directors




DIRECTOR PAYSHELET FOR ILUA REPRESENTATIVE

ON SAWPA COMMISSION

TERRY CATLIN
EMPLOYEE NO. 615
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2018
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-04-15 SAWTA Commission Workshop | Yes $225.00
08-14-15 SAWPA Commission Meeting | Yes $225.00
TOTAL REIMBURSEMENT $450.00

Up to 10 days of service per month per Ordinance No. 83,
Section 1 (d) including Agency meetings* (S41r4 $188.40¢ 2015)

Total No. of SAWPA Meetings Attended 2
Total No. of SAWPA Meetings Paid 2
e j—:r
SIGNATURE * i «'i! fo

I
Approved by: _ l1 ey P CE . 1[:::_@1 s
Sigven J. Elic %
Seeretary/Treasurer, Board of Directors

*SAWPA will pay $179.43 (2014) per meeting directly to the Agency.




DIRECTOR PAYSHEET FOR [EUA REPRESENTATIVE

ON CHINO DESALTER AUTHORITY

TERRY CATLIN
EMPLOYEE NO. 615
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-06-15 CDA Board Meeting Yes?. | § Ty
TOTAL REIMBURSEMENT $- f‘-
Up to 10 days of service per month per Ordinance No. 83, i
Section 1 {d) {i.e., $75.00 — differcnce between CDA ($150.00
And Agency meetings $225.00) including Agency meetings
Total No. of CDA Meetings Attended 1
Total No. of CDA Meetings Paid a B
R
DIRECTOR (/"'“' /fﬂ‘ l
SIGNATURE [ G )\l A

{ \ ’ 4 .

'\.::}'-':f!) r‘\,.-\ . ﬁ . ‘ :7 ‘:{ U’ _{‘_jlf‘?é'-
Stéven J. Elie .
Secretary/Treasurcr, Board of Directors

Approved by:

*Chino Desalter Authority will pay §150.00 per meeting directly to the Agency.




DIRECTOR PAYSHEET FOR IEUA REPRESENTATIVE

ON REGIONAL POLICY COMMITTEE

TERRY CATLIN
EMPLOYEE NQ. 615
ACCOQUNT NO. 10200 110100 100000 501010

AUGUST 2015
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-05-15 Special Joint Workshop of the | Yes (same day) -0-
IEUA and the Regional Policy
Committee

TOTAL REIMBURSEMENT

Up to 10 days of service per month per Ordinance No. 73, $-0-
Section 1 (d) (i.e., $125.00 ~ difference between Reglonal Policy
Conrmittee ($100.00 and Agency meetings $225.00) including
Agency meetings
Total No. of Meetings Attended {

0

Total No. of Meetings Paid
s i .’.‘.f“')

DIRECTOR, -~~~ . - "#lla

SIGNATURE (- “"/¥\ -

1

Approved by:_ " Thebian o ‘Qm ny bl Ao
Steven J. Elie
Secretary/Treasurer, Board of Directors




DIRECTOR PAYSHEET FOR IEUA REPRESENTATIVE

ON WATERMASTER BOARD (ALTERNATE)

TERRY CATLIN
EMPLOYEE NO. 615
ACCOUNT NO. 16200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-20-15 CBWM Advisory Cmte, Yes (decline 8-0-
Mecting pymt.)
08-27-15 CBWM Board Mecting No $-0-
TOTAL REIMBURSEMENT 5-0-
Up to 10 days of service per month per Ordinance No. 83,
Section 1 (d) {i.e., $100.00 — diffcrence between Watermaster
$125.00 and District mcctings $225.00), including District meetings
Total No. of Walermaster Meetings Attended ]
0

Total No. of Watermaster Meetings Paid

i

DIRECTOR -~ 3.y,
SIGNATURES . ; ™7 ™M

e - A, [7 =

! g J - i 7
Approved Dy: __ 14 Jrvony L L‘:f} A

Steven ). Elie i
Scéretary/Treasurer, Board of Directors




IEUA DIRECTOR PAYSHEET
STEVEN J. ELIE
EMPLOYEE NO. 1175
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

Total No. of Meetings Paid

TYPE OF TOTAL
DATE MEETING ATTEXDANCE | COMPENSATION
08-05-15 Special Joint Workshop of the No -0-
IRUA and the Regional Policy
Committee
08-12-15 Public, Legislative Affairs and Yes $225.00
Water Resources Committee
08-.2-15 Finance, Legal, & Yes (same day) $-0-
Administration Committee
08-13-15 Attended Shields Trial Yes $225.00
08-19-15 IEUA Board Meeting Yes $225.00
08-24-15 Meetings/CV Strategies re: Yes $225.00
Plume
08-31-15 Witness Testimony for Sheilds Yes $£225.00
Trial
: g
TOTAL REIMBURSEMENT B2
(Up to 10 days of service per month per Ordinance No. 83)
Total No. of Meetings Attended )
5

DIRECTOR ¢

SIGNATURE & E\ A_ X\_‘:_:f R YR TR
Approved By: g f ?'w N N
Terry Catliit

President, Board of Directors




DIRECTOR PAYSHEET FOR IEUA
ON WATERMASTER BOARD

STEVEN 1. ELIE
EMPLOYTLE NO. 1175
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-25-15 Conference call for Chair and Yes $-0-
Vice Chair for Agenda review

08-27-15 CBWM Board Meeting - Yes $-0-

TOTAL REIMBURSEMENT §-0-

Up to 10 days of service per month per Ordinance No. 83,

Section 1 (d) (i.e., $100.00 — difference between Watermaster

$125.00 and District meetings $225.00), including District meetings

2
Total No. of Watermaster Meetings Attended -
Total No. of Watermaster Mectings Paid 0
7 *Decline IEUA portion
D]RECTORE i ' % \t' R i
SIGNATURE._ 3 v e o m...\‘\‘,\_ SR YT O el S
P LY :

Approvedby: ~ L 4y

Terry Catlin’
President, Board of Directors



JEUA DIRECTOR PAYSHEET
JASMIN A. HALL
EMPLOYEE NO. 1256
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-u1-13 City of Rancho Cucamonga Yes $225.00
Wilson Avenue Extension
Ribbon Cutting
08-03-15 TERCA Board Meeting Yes $225.00
08-05-15 Special Joint Workshop of the Yes $225.00
IEUA and the Regional Policy
Committee
08-12-15 Public, Leg, & Water Resources | Yes (same day) $-0-
Committee Mecting (Alt)
08-12-15 E&O Committee Meeting (Alt) | Yes $225.00
08-12-15 Finance, Legal &Admin. Yes (same day) $-0-
Committee
08-13-15 Agency Representative for the Yes $225.00
Sheilds Trial
08-14-15 Meeting w/ Mr. Grindstall Yes (stafh) $-0-
08-17-15 Moeeting w/Chuck Hayes. City of | Yes £225.00
Fontana
08-19-15 IEUA Board Mecting Yes $225.00
08-19-15 CASA Annual Confcrence Yes (5;3_1_11‘3 Qay) $-0-
08-20-15 CASA Annual Conference Yes $225.00
08-21-15 CASA Annual Confercnce Yes $225.00
08-31-15 Agency Representative in Yes $225.00
Sheilds Trial
TOTAL REIMBURSEMENT $2,225.00
(Up to 10 days of service per month per Ordinance No. 83}
Total No. of Meetings Attended 14
Total No. of Mectings Paid _ 10'
DIRECTOR { Y\ R o (] Oy \ N
SIGNATUREN gz oo ___j"’\ \E"“.,\i’_;:":“ .S SL el g W
) PSR
Approved by: . TN T R

Terry Catlin, President, Board of Directors



DIRECTOR PAYSIHELT FOR IEUA
ON SAWPA COMMISSION (ALTERNATE)

JASMIN A. HALL
EMPILLOYEE NQ. 1256
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-05-15 SAWPA Commission Workshop Yes (same day) $-0-
08-18-15 SAWPA Commission Meeting Yes {10 mtg. $-0-
max.)
TOTAL REIMBURSEMENT $-0-
Up to 10 days of scrvice per month per Ordinance No. 83,
Section 1 (d) (i.c., $36.60 — difference between SAWPA (5188.40 (20/3)
And Agency meetings $225.00) including Agency meetings
Total No. of SAWPA Meetings Attended 2
Total No. of SAWPA Meetings Paid 0

DIRECTOlg T S N (G
SIGNATURE "L‘m\\\wk\b\ A Ny e \"‘-”"“f&g\
TP T '
Approved by: v {5 /! A
Terry Catlin - o
President, Board of Directors

-




DIRECTOR PAYSHEET FOR IEUA REPRESENTATIVE
ON CHINO DESALTER AUTHORITY

JASMIN A, HALL
FMPLOYEE NO. 1256
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-06-15 Special CDA Board Meeting No $-0-
TOTAL REIMBURSEMENT $-0-
Up to 10 days of service per month per Ordinance No. 83,
Section 1 (d) (i.e., $45.00 — difference between CDA (§150.00
And Agency meetings $195.00 excludes alternate) including Agency
meetings
Total No. of CDA Meetings Attended i
Total No. of CTJA Meetings Paid L
DIRECT 0 -\ ﬂ‘\»- o B
SIGNATL 1m \it‘\;\ \ oe \u; A \ [ S ATE \c:..:‘&\
X i'
Approved by: _~ ' S V)WJL

Terry Catlm
President, Board of Directors



IEUA DIRECTOR PAYSHEET

GENE KOOPMAN
EMPLOYFL NO. 642
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION

TOTAL REIMBURSEMENT $-0-

(Up to 10 days of service per month per Ordinance No. 83)

Total No. of Meetings Attended 0

Total No. of Mcetings Paid 0

REPRESENTATIVE'S - (N\ "oy v . \ .
{ ‘ b_f . :i\\\ € «T\ ' "l"‘l}\\i e = S, o \ et y'a“"

SIGNATURE - .0

~“. 3 * n y .‘"
Approved by: { _ .{f‘_l - ;/f)tj.fb/\ ’/,:"..
Terry Catlin v
Presideni, Board of Directors




INLAND EMPIRE UTITLIES AGENCY

PAYROLL FOR SEPTEMBER 4, 2015

PRESENTED AT BOARD MEETING ON NOVEMBER 18,2015

GROSS PAYROLL COSTS $1,112,325.53
DEDUCTIONS (§479,565.32)
NET PAYROLL $632,760.21
NET PAYROLL EREAKDOWN CHECKS EFT TOTAL
CHECKS USED 105499 - 105499

TRANSACTION PROCESSFD 1 332 333
AMOUNT $2,007.77 $630,752.44 $632,760.21




INLAND EMPIRE UTITLIES AGENCY

PAYROLL FOR SEPTEMBER 18, 2015

PRESENTED AT BOARD MEETING ON NOVEMBER 18, 2015

GROSS PAYROLL COSTS

$1,193,874.36

DEDUCTIONS

($531.114.91)

NET PAYROLL

$662.759.45

R

NET PAYROLL BREAKDOWN CHECKS EFT TOTAL
CHECKS USED -

[TRANSACTION PROCESSED 0 3N 331
AMOUNT $0.00 $662,759.45 $662,759.45




:Report: ZEIR‘_“TREASUR'ER‘ - Inland Emp-ire Utilities Agenew Page - 1
For 03/91/2015 © 09/30/20L% Treasurey Report Nate 106/13/201%
Check Payea { Lescriprion Pmount
ACH ICMA RETIREMENT TRUST 457
P/R 18 9/4 Deferred Comp Ded HR 0036400 12,211.27
ICMA RETIREMENT TRUST 457 s 12,211.27
ACH LINCOLN NATIONAL LIFE INS CO
P/R 18 9/4 Deferred Comp Ded HR 0036400 23,779.36
LINCOLN NATIONAL LIFE INS CO § 23,779.36
ACH ICMA RETIREMENT TRUST 401
P/R 18 9/4 Exec Deferred Comp Ded HR 0036400 g,772.40
ICMA RETIREMENT TRUST 401 5 9,772.40
ACH AQUA BEN CORPORATION
RP1-16,100 Lbs Polymer 7504 33594 21,105.55
DAFT-4,600 Lbs Polymer 748E 33593 4,992 .84
AQUA BEN CORPORATION 3 26,098.39
ACH CIHIGOYENETCHE GROSSBERG & CLO
3/15 IEUA vs SCE 49647 294.00
7/15 GD vs IEUA 50045 350.00
7/15 General Legal 50046 23,232.00
7/15 RCA Legal 50047 1,162.00
7/15 IEUA vs PM 50049 200.00
7/15 IEUA vs RP1 Ontario Airport Plume 50050 200.00
7/15 PS vs IEUA 50051 4,650.00
7/15 Watermaster 50052 5,821.00
CTHIGOYENETCHE GROSSBERG & CLOS 35,909.00
ACH UNIVAR USA INC
CCWRP-12,896 Lbs Sodium Bisulfite LA150538 3,244 .69
UNIVAR USA INC 3 3,244.69
ACH GOV CONNECTION INC
I816015-Monitoxrs 52925028 1,087.16
GOV CONNECTICN INC $ 1,087.16
ACH WESTERN MUNICIPAL WATER DISTRI
WR15001-7/1/15-7/31/15 5,287 Sprinkler N IEUA-737 19,033.20
WESTERN MUNICIPAL WATER DISTRIS 19,033.20
ACH PEST OPTIONS INC
July 2015 GWR Weed Abatement Services 246772 5,916.00
PEST OPTIONS INC ] 5,916.00
ACH MEASUREMENT SPECIALTIES INC
710514A0A005.000000.000B10050A 520482 2,494.30
MEASUREMENT SPECIALTIES INC ] 2,494.30




Report: ZFIR_TREASURER

2 Trland Pumpire Utilities Rgency
“For 99/C1/201%5

Page 2
09/30/2015 Treasurer Report

Date 10/13/2015

Chepk Payee [/ Desuriptica

Ausunc
ACH THIRDWAVE CORPORATION
IS15002-7/1-7/31 ECM Enterprise Assessme 15-1990 10,904.00
THIRDWAVE CORPORATION ] 10,904.00
ACH IEUA GENERAL EMPLOYEES ASSOCIA
P/R 18 9/4 Employee Ded HR 0036400 1,119.10
IEUA GENERAL EMPLOYEES ASSOCIAS 1,119.10
ACH IEUA PROFESSIONAI EMPLOYEES AS
P/R 18 9/4 Employee Ded HR 0036400 380.00
IEUA PROFESSIONAL EMPLOYEES ASS 380.00
ACH DISCOVERY BENEFITS INC
P/R 18 9/4 Cafeteria Plan HR 0036400 2,793.33
DISCOVERY BENEFITS INC 8 2,793.33
ACH AQUA BEN CORPORATION
DAFT-2, 300 Lbs Polymer 748E 33613 2,496.42
RP1-16,100 Lbs Polymer 750A 33614 21,105.55
AQUA BEN CORPORATION $ 23,601.97
ACH LASER LINE
HQ-8vec HP 9250C,ADF Kit & Landing Assemb 28156 459,06
LASER LINE 5 459 .06
ACH NAPA GENUINE PARTS COMPANY
2 Pick Up Tool, Telescopic Mirror 707973 30.57
NAPA GENUINE PARTS COMPANY $ 30.57
ACH SANTA ANA WATERSHED
July 2015 Service g708 137,340.24
SANTA ANA WATERSHED 5 137,.340.24
ACH UNIVAR USA INC
PradoLS-13,440 Lbs Sodium Bisulfite LA143346 3,381.63
Pradol&-12,264 Lbs Sodium Bisulfite LA155933 3,085.89
UNIVAR USA INC 5 6,467.52
ACH GOV CONNECTION INC
I816015-Thin Clients,Monitors 52952091 1,787.173
GOV CONNECTION INC $ 1,787.73
ACH SHELL ENERGY NORTH AMERICA LP
CCWRP/TP/RWPS-7/1-7/31 14950 Tlphn 4/1-4 2046 7/15 40,533.69
RP2/RP5-7/1-7/31 16400 E1 Prado 4/1-4/30 2044 7/15 160.75
RP1-7/1-7/31 2450 Phila St 4/1-4/30 Adj 2042 7/15 105,343.97
SHELL ENERGY NORTH AMERICA LP $ 146,038.41




Report: ZFIR TREASURER Inland Empire Utilities Agency . - Page 3
For 04/01/2015 ~ 09/30/2015 Treasurer Report Date 10/13/2015
Theck Paves / Descrimbion AmGuni
ACH SOLAR STAR CALIFORNIA V LLC
7/15 Solar Energy IEUA0DSB1 64,647.20
SOLAR STAR CALIFORNIA V LLC S 64,647.20
ACH RP1 PUEL CELL LLC
RP1FuelCell-6/26-7/31 2450 Phila IEUA 15-07 102,119.99
RP1 FUEL CELL LLC 5 102,119.99
ACH GK & ASSOCIATES INC
46-1141-7/15 Prof S8vcs 15-226 24,598.,50
46-1141-7/15 Prof 8Sves 15-227 11,264.00
46-1141-7/15 Prof Svcs 15-223 14,080.00
46-1141-7/15 Prof Sves 15-224 20,496.00
46-~1141-7/15 Prof Svcs 15-225 21,472.00
GK & ASSOCIATES INC s 91,910.50
ACH DISCOVERY RBRENEFITS INC
P/R DIR 009 9/11 Cafeteria Plan HR 0036500 80.00
DISCOVERY BENEFITS INC $ 80.00
ACH ICMA RETIREMENT TRUST 457
P/R 19 9/18 Deferred Comp Ded HR 0036600 12,254.18
ICMA RETIREMENT TRUST 457 $ 12,254.18
ACH LINCOLN NATIONAL LIFE INS CO
P/R 19 9/18 Deferred Comp Ded HR 0036600 39,563.15
LINCOLN NATIONAL LIFE INS CO § 39,563.15
ACH ICMA RETIREMENT TRUST 401
P/R 19 9/18 Exec Deferred Comp Ded HR DO36600 9,798.38
ICMA RETIREMENT TRUST 401 § G, 798.38
ACH AQUA BEN CORPORATION
RP1-18,400 Lbs Polymer 750A 33637 24,120.63
RP2-18,400 Lbs Polymer 74BE 33657 19,971.36
AQUA BEN CORPORATION $ 44,091.99
ACH HASCO OIL COMPANY, INC.
RP5-Mobil Delvac 1300 Super 15W-40 0195266-IN 1,372.40
HASCO -OIL COMPANY, INC. $ 1,372.40
ACH INVENSYS SYSTEMS INC
8/14/15-11/13/15 IA/DCS Tech Support Svc 93270605 31,657.75
INVENSYS SYSTEMS INC $ 31,657.75
ACH INLAND EMPIRE REGIONAL
8/15 Biosolids 290016798 247,043.52
INLAND EMPIRE REGICNAL $ 247,043.52




Report: ZFIR TREASURER

Inland Empire Utilities Agency

For 09/01/207%5 ~ (9/3n/2015 Treasurer Report

Page 4 ‘
Date 10/13/2015

Thek

Pavee [ Descriptlion

Amcunt
ACH IEUA GENERAL EMPLOYEES ASSOCIA
P/R 19 9/18 Employee Ded HR 0036600 1,106.60
IEUA GENERAL EMPLOYEES ASSOCIAS 1,106.60
ACH TEUA PROFESSIONAL EMPLOYEES AS
P/R 19 9/18 Employee Ded HR 0036600 380.00
IEUA PROFESSIONAL EMPLOYEES ASS 380.00
ACH DISCOVERY BENEFITS INC
2014 Rollover from TASC f/Active Employe 2014 RLLOVR-T 1,394.84
DISCOVERY BENEFITS INC $ 1,354.84
ACH DISCOVERY BENEFITS INC
P/R 19 9/18 Cafeteria Plan HR 0036600 2,793.14
DISCOVERY BENEFITS INC $ 2,793.14
ACH DISCOVERY BENEFITS INC
P/R 17 & P/R 18 Admin Fees 0000572255-IN 152.00
DISCOVERY BENEFITS INC s 152.00
ACH AQUA BEN CORPORATION
RP1-16,100 Lbs Polymer 750A 33663 21,105.55
AQUA BEN CORPORATION 5 21,105.55
ACH HASCO OIL COMPANY, INC.
RP2-Mobil SHC 626 0195445-1IN 3,673.54
HASCO OIL COMPANY, INC. 5 3,673.54
ACH LASER LINE
HQOA-Sve Ricoh AFICIO SC364 2B178 139.95
LASER LINE 3 139.95
ACH NAPA GENUINE PARTS COMPANY
RAir Filters, 0il Filters, Fuel Filters 167917 400.53
3 Core Deposit Refund for Invoice 142389 148873 48.60-
3 Core Deposit Refund for Invoice 157328 157617 48.60-
Core Deposit Refund for Invoice 163934 164488 16.20-
NAFA GENUINE PARTS COMPANY 3 287.13
ACH AGRICULTURAL RESQURCES
10/15 Wtr Quality Consult 10/15 WTR QLT 6,000.00
AGRICULTURAL RESOURCES 5 6,000.00
ACH INVENSYS SYSTEMS INC
Inv-Elctrdlss Cndetvty Snsrs 93277409 1,540.12
Inv-Elctrdlss Cndectvty Trnsmttrs 93275436 3,258.69
INVENSYS SYSTEMS INC $ 4,798 .81




Report: ZFIR_TREASUREP Trland Empire Utilities Agency Page 5
For 0%/017201% ° 08/307201% Treasurer Reporuy : Date 10/13/2018
Check Faves / Description Amournt
ACH PEST OPTIONS INC
August 2015 Weed Abatement Services 247916 2,377.48
PEST OPTIONS INC S 2,377.48
ACH GX & ASSQOCIATES INC
46-1141-8/15 Prof Svcs 15-232 20,4%96.00
46-1141-8/15 Prof Sves 15-231 16,560.00
GK & ASSOCIATES INC $ 37,056.00
ACH ADVANCED ENVIRONMENTAL COMPLIA
3rd Qtr 2015 Odor Study 6882 985.00
ADVANCED ENVIRCNMENTAL COMPLIAS 985.00
ACH KAMBRIAN CORPORATION
ISS-Annl Wndws 2013 Srvr Lic,Clnt Accss 8019 5,730.94
KAMBRIAN CORPORATION $ 5,730.94
ACH DANRAE, INC
EN15052-8/2015 Professional Services 140974 6,487.50
EN15032-8/2015 Professional Services 140973 1,050.00
DANRAE, INC $ 7,537.50
ACH PACIFIC RELIABILITY AND
8/27 Motor Circuit Analysis Training 20150827 5,750.00
PACIFIC RELIABILITY AND S 5,750.00
ACH ESTRADA, JIMMIE J
Reim Monthly Health Prem HEALTH PREM 469.02
ESTRADA, JIMMIE J s 469.02
ACH LICHTI, ALICE
Reim Monthly Health Prem HEALTH PREM 173.51
LICHTI, ALICE s 173.51
ACH MORASSE, EDNA .
Reim Monthly Health Prem HEALTH PREM 173.51
MORASSE, EDNA $ 173.51
ACH NOWAK, THEOQO T
Reim Monthly Health Prem HEALTH PREM 469.02
NOWAK, THEC T S 469.02
ACH SONNENBURG, ILSE
Reim Monthly Health Prem HEALTH PREM 173.51
SONNENBURG, ILSE s 173.51
ACH DYKSTRA, BETTY
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Reim Monthly Health Prem HEALTH PREM 173.51
DYKSTRA, BETTY $ 173.51
ACH TORRES, ROCBERT G
Reim Monthly Health Prem HEALTH PREM 469.02
TORREE, ROBERT G 5 469.02
ACH MUELLER, CAROLYN
Reim Monthly Health Prem HEALTH PREM 173.51
MUELLER, CAROQOLYN s 173.51
ACH GRIFFIN, GEORGE
Reim Monthly Health Prem HEALTH PREM 173.51
GRIFFIN, GEORGE 5 173.51
ACH CANADA, ANGELA
Reim Monthly Health Prem HEALTH PREM 173.51
CANADA, ANGELA $ 173.51
ACH CUPERSMITH, LEIZAR
Reim Monthly Health Prem HEALTH PREM 173.51
CUPERSMITH, LEIZAR § 173.51
ACH DELGADO-ORAMAS JR, JOSE .
Reim Monthly Health Prem HEALTH PREM 295.51
DELGADO-ORAMAS JR, JOSE s 285.51
ACH GRANGER, BRANDON
Reim Monthly Health Prem HEALTH PREM 195.24
GRANGER, BRANDON s 195.24
ACH GADDY, CHARLES L
Reim Monthly Health Prem HEALTH PREM 195.24
GADDY, CHARLES L 8 195.24
ACH BAKER, CHRIS
Reim Monthly Health Prem HEALTH PREM 73.24
BAKER, CHRIS ] 73.24
ACH WEBB, DANNY C
Reim Monthly Health Prem HEALTH PREM 122.00
WEBB, DANNY C $ 122.00
ACH HUMPHREYS, DEBCRAH E
Reim Monthly Health Prem HEALTH PREM 260.59
EUMPHREYS, DEBCRAH E $ 260.59
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ACH MOUAT, FREDERICK W
Reim Monthly Health Prem HEALTH PREM 147.76
MOUAT, FREDERICK W S 147.76
ACH MORGAN, GARTH W
Reim Monthly Health Prem HEALTH PREM 122.00
MORGAN, GARTH W 8 122.00
ACH ALLTINGHAM, JACK
Reim Monthly Health Prem HEALTH PREM 25.76
ALLINGHAM, JACK S 25.76
ACH MAZUR, JOHN
Reim Monthly Health Prem HEALTH PREM 437.66
MAZUR, JOHN $ 437.66
ACH RUDDER, LARRY
Reim Monthly Health Prem HEALTH PREM 25.76
RUDDER, LARRY $ 25.76
ACH INTERLICCHIA, RANDY
Reim Monthly Health Prem HEALTH PREM 122.00
INTERLICCHIA, RANDY 5 122.00
ACH HAMTILTON, MARIA
Reim Monthly Health Prem HEALTH PREM 122.00
HAMILTON, MARTIA 5 122.00
ACH PICENO, TONY
Reim Monthly Health Prem HEALTH PREM 173.51
PICENQ, TONY s 173.51
ACH RAMOS, CAROL
Reim Monthly Health Prem HEALTH PREM 25.786
RAMOS, CAROL S 25.76
ACH FISHER, JAY
Reim Monthly Health Prem HEALTH PREM 122.00
FISHER, JAY s 122.00
ACH KING, PATRICK
Reim Monthly Health Prem HEALTH PREM 25.76
KING, PATRICK S 25.76
ACH DIETZ, JUDY
Reim Monthly Health Prem HEALTH PREM 122.00
DIETZ, JUDY % 122.00
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Jaeck Amount
ACH DAVIS, GEORGE
Reim Monthly Health Prem HEALTH PREM 195.24
DAVIS, GEORGE 5 195.24
ACH MONZAVI, TAGHI
Reim Monthly Health Prem HEALTH PREM 25.76
MONZAVI, TAGHI $ 25.76
ACH PETERSEN, KENNETH
Reim Monthly Health Prem HEALTH PREM 173.51
PETERSEN, XENNETH 5 173.51
ACH TRAUTERMAN, HELEN
Reim Monthly Health Prem HEALTH PREM 173.51
TRAUTERMAN, HELEN s 173.51
ACH TIEGS, KATHLEEN
Reim Meonthly Health Prem HEALTH PREM 1,042.36
TIEGS, KATHLEEN $ 1,042.36
ACH DIGGS, GEORGE
Reim Monthly Health Prem HEALTH PREM 753.31
DIGGS, GEORGE s 753.31
ACH HAYES, KENNETH
Reim Monthly Health Prem HEALTH PREM 816.90
HAYES, KENNETH S 816 .90
ACH HUNTON, STEVE ‘
Reim Monthly Health Prem HEALTH PREM 195.24
HUNTON, STEVE 5 195.24
ACH RODRIGUEZ, LOUIS
Reim Monthly Health Prem HEALTH PREM 147.76
RODRIGUEZ, LOUILS $ 147.76
ACH VARBEL, VAN
Reim Monthly Health Prem HEALTH PREM 521.18
VARBEL, VAN $ 521.18
ACH CLIFTON, NEIL
Reim Monthly Health Prem HEALTH PREM 3%9.18
CLIFTON, NEIL 5 399.18
ACH DELGADO, FRANCOIS
Reim Monthly Health Prem HEALTH PREM i22.00
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DELGADO, FRANCOIS 3 122.00
ACH WELLMAN, JOHN THOMAS
Reim Monthly Health Prem HEALTH PREM 521.18
WELLMAN, JOHN THOMAS $ £21.18
ACH SPEARS, SUSAN
Reim Monthly Health Prem HEALTH PREM 25.76
SPEARS, SUSAN S 25.76
ACH TROXEL, WYATT
Reim Monthly Health Prem HEALTH PREM 173.51
TROXEL, WYATT 3 173.51
ACH CORLEY, WILLIAM
Reim Monthly Health Prem HEALTH PREM 437.66
CORLEY, WILLIAM 5 437.66
ACH CALLAHAN, CHARLES
Reim Monthly Health Prem HEALTH PREM 339.39
CALLAHAN, CHARLES L] 339.39
ACH LESNIAKOWSKI, NORBERT
Reim Monthly Health Prem HEALTH PREM 268.47
LESNIAKOWSKI, NORBERT S 268.47
ACH VER STEEG, ALLEN J
Reim Monthly Health Prem HEALTH PREM 289.90
VER STEEG, ALLEN J 5 289,90
ACH HACKNEY, GARY
Reim Monthly Health Prem HEALTH PREM 408.35
HACKNEY, GARY 5 408B.35
ACH CAREL, LARRY
Reim Monthly Health Prem HEALTH PREM 73.24
CAREL, LARRY $ 73.24
ACH TOL, HAROLD
Reim Menthly Health Prem HEALTH PREM 315.66
TOL, HAROLD $ 315.66
ACH BANKSTON, GARY
Reim Monthly Health Prem HEALTH PREM 457.80
BANKSTCN, GARY 5 457 .80
ACH ATWATER, RICHARD
Reim Monthly Health Prem HEALTH PREM 122.00
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ATWATER, RICHARD S 122.00
ACH FIESTA, PATRICIA
Reim Monthly Health Prem HEALTH PREM 437.66
FIESTA, PATRICIA S 437.66
ACH DIGGES, JANET
Reim Monthly Health Prem HEALTH PREM 875.31
DIGGS, JANET s 875.31
ACH CARAZA, TERESA
Reim Monthly Health Prem HEALTH PREM 138.59
CARAZA, TERESA s 138.59
ACH ANDERSON, JOEN
Reim Monthly Health Prem HEALTH PREM 469.02
ANDERSON, JOHN % 469.02
ACH SANTA CRUZ, JACQUELYN
Reim Monthly Health Prem HEALTH PREM 753.74
SANTA CRUZ, JACQUELYN s 753.74
ACH HECK, ROSELYN
Reim Monthly Health Prem HEALTH PREM 25.76
HECK, ROSELYN 3 25.76
ACH SOPICKI, LEO
Reim Monthly Health Prem HEALTH PREM 295.51
SOPICKI, LEC s 285.51
ACH HERNANDEZ, BENJAMIN
Reim Monthly Health Prem HEALTH PREM 399.18
HERNANDEZ, BENJAMIN 5 389.18
ACH GOSE, ROSEMARY
Reim Monthly Health Prem HEALTH PREM 122.00
GOSE, ROSEMARY 8 122.00
ACH KEHL, BARRETT
Reim Monthly Health Prem HEALTH PREM 122.00
KEHL, BARRETT s 122.00
ACH RITCHIE, JANN
Reim Monthly Health Prem HEALTH PREM 122.00
RITCHIE, JANN S 122.00
ACH LONG, ROCKWELL DEE
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Reim Monthly Health Prem HEALTH PREM 399,18
LONG, ROCKWELL DEE $ 399.18
ACH FATTAHT, MIR
Reim Monthly Health Prem HEALTH PREM 122.00
FATTAHT, MIR S 122.00
ACH VERGARA, FLORENTINO
Reim Monthly Health Prem HEALTH PREM 295.51
VERGARA, FLORENTINO 5 295.51
ACH WARMAN, RALPH
Reim Monthly Health Prem HEALTH PREM 173.51
WARMAN, RALPH 5 173.51
ACH ROGERS, SHIRLEY
Reim Monthly Health Prem HEALTH PREM 173.51
ROGERS, SHIRLEY $ 173.51
ACH WALL, DAVID
Reim Monthly Health Prem HEALTH PREM 260.59
WALL, DAVID 5 260.59
ACH CHUNG, MICHAEL
Reim Monthly Health Prem HEALTH PREM 34.93
CHUNG, MICHAEL 5 34.93
ACH ADBMS, PAMELA
Reim Monthly Health Prem HEALTH PREM 173.51
ADAMS, PAMELA $ 173.51
ACH BLASINGAME, MARY
Reim Monthly Health Prem HEALTH PREM 920.36
BLASINGAME, MARY $ 920.36
ACH ANDERSON, KENNETH
Reim Monthly Health Prem HEALTH PREM 25.76
ANDERSON, KENNETH S 25.76
ACH MOE, JAMES _
Reim Monthly Health Prem HEALTH PREM 286,35
MOE, JAMES 5 286.35
ACH POLACEK, KEVIN
Reim Monthly Health Prem HEALTH PREM 677.54
POLACEK, KEVIN s 677.54




‘Report;: ZFIR_TRFASURER - Inland Empire Utilities Agency Fage - 12
‘For 29/01/2C1% ™ 09%/30/2015 <Treasurer Report : Date 10/13/201%
Theor Payee [ Desoripticn Anouny
ACH ELROD, ZSONDRA _
Reim Monthly Health Prem HEALTH PREM 260.59
ELROD, SONDRA 5 260.59
ACH FRAZTIER, JACK
Reim Monthly Health Prem HEALTH PREM 167.90
FRAZTIER, JACK $ 167.90
ACH HOAK, JAMES
Reim Monthly Health Prem HEALTH PREM 122.00
HOAK, JAMES $ 122.00
ACH DEZHAM, PARIVASH
Reim Monthly Health Prem HEALTH PREM 167.90
DEZHAM, PARIVASH 5 167.90
ACH FOLEY IITI, DANTEL J.
Reim Monthly Health Prem HEALTH PREM 138.59
FOLEY III, DANIEL J. $ 138.59
ACH CLEVELAND, JAMES
Reim Monthly Health Prem HEALTH PREM 122.00
CLEVELAND, JAMES $ 122.00
ACH LANGNER, CAMERON
Reim Monthly Health Prem HEALTH PREM 806.79
LANGNER, CAMERON S 806.79
ACH HAMILTON, LEANNE
Reim Monthly Health Prem HEALTH PREM 138.59
HAMILTON, LEANNE 5 138.59%
ACH HOOSHMAND, RAY
Reim Monthly Health Prem HEALTH PREM 122.00
HOOSHMAND, RAY S 122.00
ACH SCHLAPKCHL, JACK
Reim Monthly Health Prem HEALTH PREM 122.00
SCHLAPKOHIL:,, JACK $ 122.00
ACH POCLE, PHILLIP
Reim Monthly Health Prem HEALTH PREM 167.90
POOLE, PHILLIP 5 167.350
ACH ADAMS, BARBARA
Reim Monthly Health Prem HEALTH PREM 195.24
ADAMS, BARBARA 5 195.24
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ACH RUESCH, GENECE
Reim Monthly Health Prem HEALTH PREM 442,70
RUESCH, GENECE $ 442 .70
ACH VANDERPQOL, LARRY
Reim Monthly Health Prem HEALTH PREM 457.80
VANDERPOOL, LARRY $ 457.80
ACH DECOITE, - JOANN
Reim Monthly Health Prem HEALTH PREM 122.00
DECOITE, JOANN s 122.00
ACH AMBROSE, JEFFREY
Reim Monthly Health Prem HEALTH PREM 521.18
AMBROSE, JEFFREY s 521.18
ACH MERRILL, DIANE
Reim Monthly Health Prem HEALTH PREM 260.58%
MERRILL, DIANE 5 260.59
ACH HOUSER, ROD
Reim Monthly Health Prem HEALTH PREM 656.63
HOUSER, ROD $ 656 .63
ACH RUSSO, VICKI
Reim Monthly Health Prem HEALTH PREM 138.59
RUSS0, VICKI ] 138.589
ACH HUSS, KERRY
Reim Monthly Health Prem HEALTH PREM 555.54
HUSS, KERRY $ 555.54
ACH UNIVAR USA INC
RP1-13,318 Lbs Sodium Bisulfite LA158980 3,350.91
CCWRP-12,405 Lbs Sodium Bisulfite LA160572 3,121.19
UNIVAR USA INC 3 6,472.10
ACH ICMA RETIREMENT TRUST 457
P/R 20 10/2 Deferred Comp Ded ER 0036700 12,361.28
ICMA RETIREMENT TRUST 457 5 12,361.28
ACH LTNCOLN NATIONAL LIFE INS CO
BP/R 20 10/2 Deferred Comp Ded HR 0036700 22,652.55
LINCOLN NATIONAL LIFE INS CO § 22,652.55
ACH ICMA RETIREMENT TRUST 401
P/R 20 10/2 Exec Deferred Comp Ded HR 0036700 9,895.54
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ICMA RETIREMENT TRUST 401 3 9,8985.54

Grand Total Payment Amount: %

1,294,054.56
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Wire  EMPLOYMENT DEVELOPMENT DEPARTM
P/R 18 9/4 Taxes HR 0036400 42,433 .86
P/R 18 9/4 Taxes HR 0036400 B,535.46
EMPLOYMENT DEVELOPMENT DEPARTMS 50,969.32
Wire  INTERNAL REVENUE SERVICE
P/R 18 9/4 Taxes HR 0036400 264,824.09
INTERNAL REVENUE SERVICE $ 264,824.09
Wire  EMPLOYMENT DEVELOPMENT DEPARTM
P/R DIR 009 9/11 Taxes HR 0036500 376.15
EMPLOYMENT DEVELOPMENT DEPARTMS 376.15
Wire  INTERNAL REVENUE SERVICE
P/R DIR 009 9/11 Taxes HR 0036500 2,293.16
INTERNAL REVENUE SERVICE $ 2,293.16
Wire  BANK OF AMERICA NT&SA
P/R 18 9/4/15 EFT Direct Deposit 090415 630,752.44
BANK OF AMERICA NT&SA [ 630,752.44
Wire  BANK OF AMERICA NT&SA
P/R 19 9/18/15 EFT Direct Deposit 091815 662,759,465
BANK OF AMERICA NT&SA $ 662,759 .45
Wire EMPLOYMENT DEVELOPMENT DEPARTM
P/R 19 9/18 Taxes HR 0036600 49,186.43
P/R 19 9/18 Taxes HR 0036600 9,154 .81
EMPLOYMENT DEVELOPMENT DEPARTMS 58,341.24
Wire  INTERNAL REVENUE SERVICE
P/R 19 9/18 Taxes HR 0036600 296,346 .38
INTERNAL REVENUE SERVICE ] 296,346.38
Wire PUBLIC EMPLOYEES' RETIREMENT S
9/15 Health Ins-Retirees,Board,Employees 1822 9/15 223,917.87
PUBLIC EMPLOYEES' RETIREMENT S$ 223,917.87
Wire  STATE BOARD OF EQUALIZATION
8/15 Sales Tax Deposit 23784561 8/15 9,396.00
STATE BOARD OF EQUALIZATION § 9,396.00
Wire  PUBLIC EMPLOYEE'S RETIREMENT &
P/R 18 9/4 Deferred Comp Ded HR 0036400 14,139.34
PUBLIC EMPLOYEE'S RETIREMENT S§ 14,139.34
Wire  STATE DISBURSEMENT UNIT
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P/R 18 9/4 HR 0036400 353,07
P/R 18 9/4 HR 0036400 1,026.91
STATE DISBURSEMENT UNIT $ 1,379.98
Wire  PUBLIC EMPLOYEES RETIREMENT SY
P/R 18 9/4 PERS HR 0036400 239,709.51
PUBLIC EMPLOYEES RETIREMENT SY$ 239,709.51
Wire  PUBLIC EMPLOYEE'S RETIREMENT S
P/R 19 9/i8 Deferred Comp Ded HR 0036600 14,282,00
P/R 17 8/21 Deferred Comp Ded Pay Period 082115 REV/PM 3.00
PUBLIC EMPLOYEE'S RETIREMENT S$ 14,285.00
Wire  METROPOLITAN WATER DISTRICT
July 2015 Water Purchase 8418 1,900,684.18
METROPOLITAN WATER DISTRICT & 1,900,684.18
Wire  STATE DISBURSEMENT UNIT
P/R 19 5/18" HR 0036600 1,026.91
STATE DISBURSEMENT UNIT $ 1,026.91
Wire  PUBLIC EMPLOYEES RETIREMENT SY
P/R 19 9/18/15 Emp/Empr Adj/Correction P/R 19 9/18 A 76.29-
P/R 19 9/18 PERS HR 0036600 247,176.04
PUBLIC EMPLOYEES RETIREMENT SY$ 247,099.75

Grand Total Payment Amount: §

4,618,300.77
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Infand Empire Utilities Agency

h A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, and inistration Committee (11/11/15)
From: P. Joseph Grind
General Manag

Submitted by: hristina Valencia
Chief Financial Officer/Assistant General Manager

Kanes Pantayatiwong
Manager of Business Information Services 4 4207

Subject: Ratification of SAP BusinessObjects License Purchase

RECOMMENDATION

It is recommended that the Board of Directors ratify the sole-source purchase of SAP

BusinessObjects analytics tools, including license conversion and the first year’s maintenance in
the amount of $99,600.

BACKGROUND

In 2009, the Agency purchased a license for SAP BusinessObjects Enterprise Professional (BOE
Professional) to meet the enterprise reporting needs. The license was hardware-based and
equivalent to one central processing unit (CPU). This tool provides the Agency with a centrally
managed and secured reporting platform enabling users to view both SAP and non-SAP data. To
date, over 140 reports have been developed and deployed.

Although the reports are usefil, they lack the interactivity and graphical displays that can provide
greater insight into data not easily drawn from tabulated information. The need for more dynamic
reporting tools was confirmed by the recently completed Technology Master Plan (TMP)
assessment survey. Between the need for improved data analytics and the Agency’s goal toward
more efficient and effective business practices, staff opted to expand the reporting capability from
the static reporting tool to a more interactive and mobile computing reporting tool version of
BusinessObjects.
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In November 2014, the Board approved the purchase of additional SAP BusinessObjects licenses
to support more robust functionality including; Dashboard, Explorer, Mobile BI and Lumira, and
the upgrade from BOE Professional to BusinessObjects Enterprise Premium (BOE Premium).

As a separate initiative in 2009, the Agency also began transitioning its hardware servers to a
virtual environment (see Figure 1). Although virtualization enables the Agency to maximize the
hardware use while meeting the growing demands for servers, it presented a challenge of applying
the traditional licensing model that is based on physical server (hardware based). Nonetheless, our
support team did their best to configure all the systems to meet the traditional licensing
requirements. In the case for BOE Premium, the team configured what was believed to be
equivalent to one virtual CPU (vCPU) in accordance to the license agreement.

Virtual Machines
fpp  Lpp Spp Spp App App | App

ualization Software

L L ——

Enterprise

: i 14
Servers i _r_

[ ] . IEnterprise
. Slovage

Figure 1. Virtualization Concept

In June 2015, during SAP’s periodic licensing audit, the Agency was found to have misconfigured
the virtual server for BusinessObjects with the equivalence of two vCPUs, thus exceeding the
license limit by one vCPU. However, the system log confirmed the Agency’s actual use never
exceeded the one licensed vCPU since installation. To remedy the non-compliance, SAP provided
the Agency the following remedies:

1) Purchase of one additional vCPU license for BOE Premium for $107,680 ($91,125 for software
licenses and $16,555 for annual maintenance); or

2) Convert existing hardware-based licensing mode! and fixed number of licenses to a new
product called the “BusinessObjects BI Suite” (BOBJ Suite) and with user-based licensing
model for $162,123 ($135,750 for software licenses and $26,373 for annual maintenance); or

3) Convert existing hardware-based licensing model to BusinessObjects BI Suite Analytics
Edition, which includes additional server-side tools for data extraction and performance fine-
tuning, with user-based licensing model for $180,301 ($150,650 for software licenses and
$29,650.50 for annual maintenance).

G:\Board-Rec\2015\15264 BusinessObjects Analytics Software Purchase.docx
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On September 16, 2015, the General Manager (GM), informed the Board, that he would be
excising his emergency authority to execute the agreement with SAP in order to meet SAP’s
compliance deadline of October 14, 2015. The Agency engaged the Government Finance Officers
Association (GFOA) to assist in the negotiations with SAP. GFOA was successful in securing a
10-year maintenance agreement for the SAP enterprise system in 2006. Through GFOA’s
assistance, SAP reduced the initial options as follows:

One-Time Cost Ongoing Maintenance'

gg:lii:;:nlnfls :lé;%d): §76.545 $16,840
g%)tslﬁ?tez :(50 Licenses) $119,875 $26,373
gi)tslﬁij i&nalytics Edition (50 Licenses) $150,650 $29,651
g%) tsli);: :(20 Licenses) $113,636 $25,000

! The ongoing maintenance shown is in addition to the existing annual maintenance of $20,839.

In considering the final proposed options by SAP, Agency staff evaluated reporting tools from
non-SAP vendors, current and future reporting needs, costs associated with integration to SAP and
ongoing maintenance. Based on the overall assessment, Option 1 proved to be the best value for
the Agency:

1) Cost— The most economical option in terms of one time investment and ongoing maintenance
costs.

2) Future growth — The additional CPU will provide additional capacity to support anticipated
growth in system demands over the next few years and is scalable in smaller increments than
the product offerings from Options 2 - 4, which is at a minimum of $90,000 or higher.

3) No deployment disruption — Users will not be subjected to any deployment change and may
see improved system performance.

Since the proposed product purchase can only be made with SAP, this purchase required to be
made as a sole-source purchase. The license conversion will result in combining the existing
annual maintenance ($20,839), which is already budgeted forin FY 2015/16 and FY 2016/17, with
the new maintenance cost for additional BOE Premium 1-CPU license.

G:\Board-Rec\2015\15264 BusinessObjects Analytics Software Purchase.docx
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One-Time Cost

Ongoing Annual Cost

(First Year)
Additional License $76,545 $0
Sales Tax (8%) $6,124 $0
Annual Maintenance (22%)? 16,840 16,840
Annual Maintenance (Existing)® , $20,839 $20,839
Total | $120,348 | $37,679

# Annual maintenance cost is based on 22% of the net licensing cost of $76,545.
® The existing maintenance will remain.

Since the SAP’s audit, both Business Information Services (BIS) and Information Systems
Services {ISS) departments have reviewed all current enterprise software and licenses and verified
that no other software has the same hard-ware based licensing terms. Secondly, Both BIS and ISS
departments have implemented processes for continuous monitoring of licenses and protocol
changes to ensure ongoing compliance for all of Agency’s software licensing.

PRIOR BOARD ACTION

None.

IMPACT ON BUDGET

If approved, purchase of the license and annual maintenance is supported by FY 2015/16
Adminsstrative Services (GG) fund professional services and capital project budget.

G:\Board-Rec'2015\15264 BusinessObjects Analytics Software Purchase.docx
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' @ Inland Empire Utilities Agency

b A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal and Administration Committee (11/11/15)
From: P. Joseph Grindstaff,

General Manager

Submitted by: '\ r hristina Valencia
Chief Financial Officer/Assistant General Manager

Warren T. Green

Manager of Contracts and Facilities Services (CFS)
Subject: Waxie Contract Amendment
RECOMMENDATION

1t is recommended that the Board of Directors:

1. Authorize a contract amendment to the competitively-let contract with Waxie Sanitary
Supply of Ontario, through November 30, 2017; for the supply and delivery of janitorial

and related supplies; and

2. Authorize the Manager of CFS to execute Contract Amendment Number 4600000672-005.

BACKGROUND

In April 2010, the Agency issued a solicitation for the supply and delivery of janitorial and related
supplies. A total of five proposals were reccived, Waxie was the effective low bidder. Waxie was
able to offer even more competitive pricing by utilizing the competitively-let Western States
Contracting Alliance (WSCA) contract. Therefore, in June 2010, the Agency administratively
awarded a two-year contract to Waxie utilizing the WSCA contract. In July 2012, a contract

amendment was executed extending the contract one year.

In November 2012, the National Cooperative Purchasing Alliance (NCPA), a nonprofit
Governmental Purchasing Cooperative, awarded a competitively-let contract to Waxie, through

November 30, 2013, with four one-year extensions through November 2017.

G- \Board-Rec\2015\15254 Waxie Contract Amendment 11-18-15.docx
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NCPAs program used the purchasing power of large counties and cities throughout the United
States to supply governments with significant discounts for a variety of products, supplies, and
services. During the sealed bid process, NCPA received proposals from four suppliers; Waxie,
Zep, Buckeye, and All American Poly. Contracts were awarded to both Waxie and Zep. The
NCPA contract allows for all governmental agencies to enter into a contract with Waxie, utilizing
their advantageous pricing and terms. Numerous local public agencies are currently utilizing this
contract, some include: the Cities of Anaheim, Chino, Fontana, Long Beach, Riverside, Ontario,
the Counties of Orange, San Diego, Riverside, as well as the Metropolitan Water District and
Eastern Municipal Water District and a number of colleges and universities.

The quality of products and services provided by Waxie over the past several years has been excellent.
The Agency’s average annual cxpenditures on janitorial supplies through Waxie is approximately
$46,000.

The utilization of a competitively-let contract with Waxie is consistent with the Agency’s Business
Goal of Fiscal Responsibility by continuing to utilize competitive purchase programs consistent with
the Agency’s Procurement Ordinance and to contain costs for supplies through multi-year contracts.
PRIOR BOARD ACTION

None.

IMPACT ON BUDGET

The annual costs of supplies of approximately $46,000 to be purchased from Waxie are budgeted
in Fiscal Years 2015/16 and 2016/17 Supplies-General budget in various Agency funds.



V\
{ Inland Empire Utilities Agency
s A MUNICIPAL WATER DISTRICT

AMENDMENT NUMBER 4600000672-005
FOR
THE PURCHASE OF JANITORIAL SUPPLIES

This Amendment Number 5, to Contract Number 4600000672, between the Inland

Empire Utilities Agency (Agency) and Waxie Sanitary Supply, shall revise the Contract
as follows:

REVISE SECTION 5, TERM TO READ:

The term of this Contract and Amendment shall extend and terminate on November 30,
2017, unless agreed to by both parties, reduced to writing and amended to this Contract.

ALL OTHER PROVISIONS OF THIS CONTRACT REMAIN IN FULL FORCE AND
EFFECT.

IN WITNESS WHEREOQF, the parties hereto have mutually covenanted and agreed as per
the above amendment item(s), and in doing so have caused this document te become
incorporated into the Contract Documents.

INLAND EMPIRE UTILITIES AGENCY: WAXIE SANITARY SUPPLY:
Warren T. Green (Date) Amy J. Estermyer (Date)
Manager of Contracts and Account Executive

Facilities Services

Amendment Number 4600000672-005
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niand Empire Ulilities Agency

h . A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: nance, Legal, and Administration Committee (11/11/15)
From: P. Joseph Grindstaff
General Manager
Submitted by: hristina Valencia

Chief Financial Officer/Assistant General Manager

Sharmeen Bhojani
#’ Manager of Human Resources

Subject: Resolution No. 2015-11-1, Approving an Amendment to the 2013 through
2018 Memorandum of Understanding (MOU) for the General Unit

RECOMMENDATION

It is recommended that the Board of Directors adopt Resolution No. 2015-11-1 amending the 2013
through 2018 MOU for the General Employees’ Association, General Unit to allow unit employees
assigned to the Inland Empire Regional Composting Authority (IERCA) to work a 4/10 schedule.

BACKGROUND

During the 2013 through 2018 MOU negotiations for the General Unit, the Agency agreed to
implement a 4/10 work schedule for unit employees with the exception of employees assigned to the
IERCA. Exclusion of the IERCA staff was due to regulatory and safety related concems. Since then,
the IERCA Management staff has been working on making improvements to the facility which has
resulted in resolving all regulatory and safety related concerns. Management staff bas also spent a
considerable amount of time evaluating staffing needs and creating operational efficiencies.

Recent improvements at the facility have resulted in significant operational efficiencies; thereby,
meeting production needs over a five-day versus a seven-day work weck. Implementation of a4/10
work schedule for IERCA staff will eliminate the need to operate the facility seven days a week and
allow the facility to operate Monday through Friday giving employees the ability to be off on the
weekends.
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IERCA Management and the majority of the unit employees assigned to IERCA are supportive of a
4/10 work schedule. In order to implement this option for the IERCA, an amendment to the General
Unit MOU is necessary as the current MOU language expressly prohibits the 4/10 schedule for
IERCA employees. Upon the Board’s approval, Section 9.1 of the MOU shall be amended to remove
section 9.1.1 which specifically states the following:

“Unit emplovees assigned to work at the Inland Empire Regional Composting Authority
(IERCA) facility shall not be placed on the 4/10 schedule.”

Tn order to facilitate this amendment, a Side Letter of Agreement was executed between the Agency
and the General Unit Employees. With the approval of Resolution No. 2015-11-1, the effective date
of the Side Letter of Agreement shall be December 6, 2015.

The amendment to the General Unit MOU is consistent with the Agency’s Workplace Environment
business goal to be committed to providing a positive workplace environment by recruiting, retaining
and developing a highly-skilled team dedicated to the Agency’s Mission, Vision, and Values.
PRIOR BOARD ACTION

On September 4, 2013, the Board of Directors adopted Resolution No. 2013-9-3, approving the MOU
for the General Unit.

IMPACT ON BUDGET

None
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SIDE LETTER OF AGREEMENT
BETWEEN
THE INLAND EMPIRE UTILITIES AGENCY
AND
THE GENERAL EMPLOYEES’ ASSOCIATION, GENERAL UNIT

The Intand Empire Utilities Agency (Agency) and the General Employees’ Association, General
Unit (GU) have agreed to the following amendment to the Memorandum of Understanding
(MOU) which is in effect September 1, 2013 through June 30, 2018.

Section 9.1 is hereby amended to delete Section 9.1.1 which reads as follows:

9.1.1. Unit employees assigned to work at the Inland Empire Regional Composing Authority
(IERCA) facility shall not be placed on the 4/10 work schedule.

The amendment shall be effective December 6, 2015 to allow Unit employees at IERCA to work
a 4/10 scheduie.

Section 4.31 of the General Unit MOU shall apply to IERCA employees.

The Parties hereto have caused this Side Letter of Agreement to be executed the
1 _pdayof_Cetoder . 2015.

Y.
P. Joséph Gfi n&éﬁff

General Manager

Date: & -2 7~ 1>

) Geneal Unit d Member



RESOLUTION NO. 2015-11-1

RESOLUTION OF THE BOARD OF DIRECTORS OF THE INLAND
EMPIRE UTILITIES AGENCY#*, SAN BERNARDINO COUNTY,
CALIFORNIA, APPROVING AN AMENDMENT TO THE 2013 - 2018
MEMORANDUM OF UNDERSTANDING FOR GENERAL UNIT
EMPLOYEES, BY ADOPTING A SIDE LETTER OF AGREEMENT

WHEREAS, the Board of Directors of the Inland Empire Utilities Agency* approved a
Memorandum of Understanding for the General Unit Employees on September 4, 2013, and

WHEREAS, the representatives of the Agency have met and conferred with duly
authorized representatives of the General Unit regarding the proposed amendment to the MOU
and reached consensus via a Side Letter of Agreement executed on October 27, 2015, and

WHEREAS, this Agreement would provide for the following change: delete Section
9.1.1, which currently prohibits the Inland Empire Regional Composting Authority (IERCA)
facility to be placed on a 4/10 work schedule.

NOW, THEREFORE, the Board of Directors of the Inland Empire Utilities Agency* does
hereby RESOLVE, DETERMINE AND ORDER as follows:

Section 1. The Side Letter of Agreement between the Inland Empire Utilities Agency
and the General Unit Employees is hereby adopted and set forth in Exhibit “1” of this resolution.

Section 2. The Board of Directors do hereby order that the General Unit Side Letter of
Agreement be included herein as part of the General Unit Memorandum of Understanding.

ADOPTED the 18" day of November, 2015.

Terry Catlin

President of the Inland Empire

Utilities Agency* and of the

Board of Directors thereof
ATTEST:

Steven J. Elie

Secretary/Treasurer of the Inland Empire
Utilities Agency* and of the

Board of Directors thereof

* A Municipal Water District



STATE OF CALIFORNIA )
COUNTY OF )SS
SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Ultilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution being No. 2015-11-1, was adopted at a regular

Board Meeting on November 18, 20135, of said Agency by the following vote:

AYES:
NOES:
ABSTAIN:

ABSENT:

Steven J. Elie
Secretary/Treasurer

* A Municipal Water District
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“Inland Empire Utilities Agency

. A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Public, Legislative Affairs, and Water Resources Committee (11/11/15)

Engineering, Operations, and Biosolids Mgmt. Committee (71/11/15)

From:
Submitted by: Chris Bercl;/lC{P
Executive ager of Engineering/Assistant General Manager
Sylvie Lee W
Manager of Planning and Environmental Resources
Subject: East Declez Purchase and Sale Agreement
RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve the Purchase and Sale Agreement with SLPR, LLC for the East Declez
property; and

2. Authorize the General Manager to execute the agreement.

BACKGROUND

As part of the ongoing recharge improvement discussions, the East Declez Basin was identified as
a new project for the Chino Basin Watermaster (CBWM) and Inland Empire Utilities Agency
(IEUA) parties’ consideration. Following a preliminary evaluation from CBWM/IEUA, it was
determined that the project had significant recharge potential for recycled water, and storm water,
in Management Zone 3 (MZ-3). In addition, this project was identified as a good “substitute” for
the lower San Sevaine Basin, since that site was no longer available and had to be removed from
the Recharge Master Plan Update (RMPU) approved list of projects. Declez Basin is located east
of Mulberry Avenue and Philadelphia Road in Riverside County. The basin currently is operated
as a stormwater capture basin, and is scheduled to receive recycled water in Fall 2015, with the
completion of the Wineville Extension Recycled Water Pipeline Project. East Declez property is
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located directly adjacent to the existing Declez Basin and consists of 85 acres of land. The location
of the property is shown below in Figure 1.

Staff is currently in the process of working with CBWM in developing the initial feasibility study
to evaluate if the site is a viable site for groundwater recharge. Borings and cone penetration
technology will provide hydrological data for the use of the site. Results are expected to be reached
by March 2016, which will provide a determination on the feasibility of the use of the site for
groundwater recharge. In the event that it is determined to be a viable groundwater recharge site,
IEUA would purchase the property.

Figure 1 — East Declez Property Location
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IEUA has been in direct communication with the agent representing the property owner of this
property. We concurred to enter into an agreement that would enable IEUA/CBWM time to
determine the feasibility of the proposed project and set a cap for the purchase price of the land
should IEUA pursue purchase.

Terms to enter into a Purchase and Sale Agreement were previously developed as the Letter of
Intent to Purchase Property and presented to the IEUA Board on June 17, 2015.
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East Declez Purchase and Sale Agreement
November 18, 2015
Page 3 of 3

The Purchase and Sale Agreement includes the following terms:

The property owner will hold the property for 180 days from the opening of escrow, with a
refundable deposit of $50,000.

For time extensions beyond 180 days, $10,000 per month of the deposit will be released to the
property owner.

Either party can terminate the intent to purchase at any time during the 180 days or the
following five months.

If IEUA and CBWM are willing to purchase the property based on the results of the feasibility
study, [EUA will pay the fair market assessed value, not-to-exceed $3 Million.

180 days from the opening of escrow will be May 2016; allowing time for [IEUA and CBWM
to make decisions on the purchase of the property beyond the current projected completion of
the feasibility study.

Staff has been updating CBWM on a regular basis at the monthly project meetings.

The purchase of East Declez property is budgeted in the RMPU project (Project No. RW15003).
The project’s total budget is included in the IEUA’s TYCIP is $7,490,500, and the project costs
are shared by IEUA and Chino Basin Watermaster (CBWM) at $250,000 and $7,240,500,
respectively. As the project’s FY 2015/16 appropriation is $856,000, a budget amendment will be
pursued if the project is deemed successful prior to property purchase.

Securing the potential purchase of the East Declez property for groundwater recharge is consistent
with the IEUA business goal of Water Reliability, namely development of groundwater recharge.

PRIOR BOARD ACTION

None.

IMPACT ON BUDGET

The project will be funded through the FY 15/16 appropriation of the Recharge Water (RW) Fund.

Attachment: Purchase and Sale Agreement: Declez Property
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AGREEMENT OF PURCHASE AND SALE
AND JOINT ESCROW INSTRUCTIONS

(Riverside 85 Acres)
TO:  Chicago Title Company Escrow No.:
560 E. Hospitality Lane Escrow Officer: Sandy Olson
San Bernardino, CA 92408 Phone: (909) 381-6722
Fax: (909) 384-7858
Email:

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS
(this “Agreement”), is made and entered into as of the ___ day of October, 2015 (the “Effective Date”),
by and between SLPR, LLC, an Arizona limited liability company (“Seller”), and Inland Empire Utilities
Agency, a Califonia Municipal Water District (“Buyer’) with respect to the following facts:

RECITALS:

A Seller owns a single parcel of unimproved land located in the City of Jurupa Valley, County
of Riverside (the “County™), State of California, consisting of approximately 85 acres and identified as
Assessor Parcel Numbers 173-020-020, 173-020-021, 173-020-022, and 173-020-023, such real property
being more particularly described in Exhibit “A” attached hereto. Said real property, together with all
appurtenant easements, rights of way, licenses and hereditaments, any and all improvements, facilities and
the like located on the land, and any and all general intangibles and the like, shall collectively be referred
to herein as the “Property”.

B. Seller wishes to sell and convey the Property to Buyer, and Buyer wishes to purchase the
Property from Seller, on the terms and conditions set forth below.

NOW THEREFORE, in consideration of the mutual covenants and agreements herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby agree that the terms and conditions of this Agreement and the
instructions to Chicago Title Company (“Escrow Holder”) with regard to the escrow (“Escrow”) created
pursuant hereto are as follows:

AGREEMENT:

1. Purchase and Sale. Seller agrees to sell the Property to Buyer, and Buyer agrees to
purchase the Property from Seller, upon the terms and conditions set forth herein.

2. Purchase Price. The purchase price (the “Purchase Price”) for the Property shall be Three
Million and No/100 Dollars ($3,000,000.00), based on the value in the current appraisal in Buyer’s
possession (a copy of which shall be delivered to Seller upon opening of the Escrow). Notwithstanding the
preceding sentence, in the event Buyer elects to update the appraisal or obtain a new appraisal during the
“Feasibility Period” (as defined in Section 5), and the updated appraised value is less than $3,000,000.00,
then Seller may clect to terminate this Agreement, unless Buyer elects to proceed with the purchase of the
Property at the full Purchase Price listed above. The Purchase Price will be payable as follows:

a. Within three (3) business days of the “Opening of Escrow” (as defined in Section
3), Buyer shall cause to be deposited with Escrow Holder by confirmed wire transfer of funds the
sum of Fifty Thousand and no/100 Dollars ($50,000.00) (the “Deposit™). The Deposit shall be
invested by Escrow Holder in an interest-bearing account. Should Buyer elect not to proceed with
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the purchase of the Property pursuant to the provisions of this Agreement on or before the expiration
of the Feasibility Period, the Deposit plus any accrued interest thereon less Buyer’s portion of any
escrow charges shall be immediately returned by Escrow Holder to Buyer, this Agreement and the
Escrow created pursuant hereto shall be deemed terminated and neither party shall have any further
rights or obligations hereunder, other than any obligations expressly provided in this Agreement to
continue after termination hereof. If Buyer fails to timely terminate this Agreement as provided in
Section 5.2 below, the Deposit shall become non-refundable to Buyer, unless this Agreement
terminates due to a material breach by Seller of its obligations under this Agreement or following
the non-satisfaction of express conditions precedent to Buyer’s obligations to purchase the
Property, as provided in Section 9 of this Agreement.

b. The Deposit and all interest accrued thereon, if any, shall be credited toward the
Purchase Price upon the successful Close of Escrow or otherwise shall be disbursed to the party
entitled to the Deposit pursuant to the terms of this Agreement.

c. On or before the date of the Close of Escrow, Buyer shall cause to be deposited
with Escrow Holder, by confirmed wire transfer of immediately available funds, the balance of the
Purchase Price plus such additional funds, if any, as may be required to pay Buyer’s share of
prorations and closing costs, as set forth herein.

d. Notwithstanding anything to contrary set forth herein, the Deposit being delivered
by Buyer includes the amount of One Hundred and No/100 Dollars ($100.00) as independent
consideration for Seller’s performance under this Agreement (the “Independent Consideration™),
which shall be retained by Seller in all instances. Ifthe Close of Escrow occurs or if this Agreement
is terminated for any reason, the Escrow Holder shall first disburse to Seller from the Deposit the
Independent Consideration. The Independent Consideration shall be nonrefundable under all
circumstances but shall be applied to the Purchase Price at the Close of Escrow. Buyer and Seller
expressly acknowledge and agree that (a) the Independent Consideration plus Buyer’s agreement
to pay the costs provided in this Agreement, including, without limitation, the costs of any survey,
and Buyer’s agreement to deliver the “Buyer’s Work Product” (as defined in Section 5.¢) to Seller,
has been bargained for as consideration for Seller’s execution and delivery of this Agreement and
for Buyer’s review, inspection and termination rights during the Inspection Period, and (b) such
consideration is adequate for all purposes under any applicable law or judicial decision.

3. Escrow.
a, Opening of Escrow. For purposes of this Agreement, the Escrow shall be deemed

opened (the “Opening of Escrow”) on the date Escrow Holder shall have received fully executed
counterparts of this Agreement from both Buyer and Seller. Immediately upon the Opening of
Escrow, Escrow Holder shall notify Buyer and Seller, in writing, of the date Escrow is opened.

b. Close of Escrow. For purposes of this Agreement, the “Close of Escrow” shall be
defined as the date (the “Closing Date”) that the Grant Deed, substantially in the form attached
hereto as Exhibit “B” (the “Grant Deed”), conveying the Property to Buyer, is recorded in the
Official Records of Riverside County, California (the “Official Records”). The Grant Deed shall
provide that the documentary transfer tax shall not be of record. Close of Escrow shall occur no
later than the first business day which is sixtv (60) days from the date of expiration of the Feasibility
Period.

(i) Closing Extension. Notwithstanding the foregoing, Buyer may extend
the Close of Escrow for up to thirty (30) days (the “Extension Period™), by delivering a
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written notice of its election to extend the Close of Escrow to Seller on or hefore the date
that is ten (10) days prior to the scheduled Closing Date and by simultaneously delivering
Twenty-Five Thousand Dollars ($25,000.00) as an extension payment (the “Extension
Payment”) for the Extension Period to the Escrow Holder, which amount will be
immediately non-refundable and released to Seller, and not applicable to the Purchase Price

at Closing.
c. Closing Statement, Prior to the Close of Escrow, Escrow Holder shall prepare

and deliver 1o Seller and Buyer an estimated closing statement setting forth all estimated payments,
adjustments, prorations, closing costs and expenses attributable to Seller or Buyer, as applicable,
as of the scheduled Closing Date, and upon receipt thereof, the parties shall correct (if necessary)
and approve their respective closing statements (the “Closing Statement”) and execute all
documents required herein to be delivered by the Close of Escrow, and shall attend to such other
matters as are incident to closing this transaction.

4, Condition of Title. It shall be a condition to Buyer’s obligations hereunder that Chicago
Title Company (the “Title Company™) be prepared and committed to issue an ALTA Extended Owner’s
2006 Form Policy of Title Insurance (the “Title Policy”). Buyer may, at ifs expense, obtain any
endorsements requested by Buyer, provided, however, that the ability to obtain said endorsements will not
be a condition to Close of Escrow. The Title Policy shall be issued in the amount of the Purchase Price,
showing fee title to the Property vested in Buyer and subject only to the following (the “Condition of
Title™):

a. Non-delinquent liens to secure payment of real property taxes;

b. Matters affecting the Condition of Title created by or with the written consent of
Buyer; and

c. Exceptions disclosed by a current extended coverage ALTA title commitment (the

“Commitment”) with respect to the Property issued by the Title Company and which are approved
by Buyer in accordance with this section. Seller, at its sole cost and expense, shall provide Buyer
with the Commitment, together with legible copies (to the extent that the same are available from
the Title Company) of the instruments underlying any exceptions referred to in the Commitment
(the “Exceptions™) within fifteen (15) days following the Opening of Escrow. Seller shall be
absolutely obligated to remove all monetary exceptions to title other than non-delinquent real
property taxes and assessments at or prior to the Close of Escrow. If, on or before seventy-five
(75) days following the Opening of Escrow, Buyer, in its sole and absolute discretion, disapproves
any non-monetary items described in the Commitment or the Exceptions, Seller shall thereafter
have the right, but not the obligation, to attempt to eliminate or ameliorate to Buyer’s satisfaction
such matters as Buyer shall have so disapproved on or before ten (10) days following receipt of
Buyer’s disapproval notice. Seller may give written notice to Buyer within such 10-day period
whether Seller is unable or unwilling to ameliorate or ¢climinate such disapproved matters. If Seller
so notifies Buyer (or fails to notify Buyer) that it is unable or unwilling to eliminate or ameliorate
any such disapproved matters, Buyer shall have the right, exercisable by written notice delivered
to Seller and Escrow Holder on or before the expiration of the Feasibility Period, to (i} waive its
prior disapprovals of those matters which Seller is unable to eliminate or ameliorate, in which event
such disapproved matters shall be deemed approved; or (ii) terminate the Escrow, in which event
the Deposit plus all accrued and unpaid interest thereon less Buyer’s share of escrow costs shall be
returned to Buyer and thereafter the Escrow, this Agreement and the rights and obligations of the
parties hereunder shall terminate, other than any obligations expressly provided in this Agreement
to continue after termination hereof. Prior to the Close of Escrow, Seller shall not cause or permit
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titic to the Property to differ from the Condition of Title approved by Buyer pursuant to the

foregoing.
5. Conditions to Buyer’s Obligations.
a. For a period (the “Feasibility Period”) beginning on the Opening of Escrow and

continuing until 6:00 PM (Pacific Time) on that date which is one hundred twenty (120) days
following the Opening of Escrow, Buyer shall have the right to investigate and review all matters
relating to the Property and its condition, and Buyer’s obligations hereunder shall be conditioned
upon Buyer’s satisfaction with or waiver of such matters, which satisfaction or waiver shall be in
Buyer’s sole and absolute discretion. If Buyer, at any time on or before the expiration of the
Feasibility Period, fails to expressly disapprove, in a writing delivered to Seller and Escrow Holder,
any of such matters, such matters shall be deemed approved. In the event Buyer delivers timely
written notice of its disapproval of any matters related to the Property and its election to terminate
this Agreement, the Deposit and all accrued and unpaid interest thereon less Buyer’s share of
escrow costs shall immediately be refunded by Escrow Holder to Buyer and thereafter this
Agreement and the Escrow created pursuant hereto shall be deemed cancelled and neither party
shall have any further rights or obligations hereunder, other than any obligations expressly provided
in this Agreement to continue after termination hereof.

b. Within fifteen (15) days of the Opening of Escrow, Seller shall make available to
Buyer to the extent in the possession of Seller or reasonably available to Seller, true and complete
copies of any and all existing studies, reports, maps, ALTA surveys, plans, records, contracts,
permits, schedules and other documents relating to the Property in Seller’s possession or reasonably
accessible to Seller. All documents and materials that may be delivered to Buyer will be delivered
without any warranty, express or implied, as to the accuracy or reliability of the contents of said
documents and materials, and Buyer acknowledges and agrees that to the extent Buyer, after
receiving said documents and materials, relies on them for any purpose, Buyer will do so at its sole
risk. Additionally, within fifteen (15) days of the Opening of Escrow, Seller shall obtain and
deliver to Buyer a Natural Hazard Disclosure Statement in the form identified in California Civil
Code Section 1103.2 which shall be prepared by an expert in natural hazard discovery. Seller shall
be solely responsible for the costs of preparing copies of such documents, studies, reports and
schedules. Buyer shall be solely responsibie for any costs incurred in connection with its review
and/or investigation of such items and the matters set forth in this Section.

C. In the event that this Agreement shall terminate for any reason, then within ten
(10) days following such termination, Buyer shall return to Seller all the documents and materials
made available or delivered to Buyer under Section 5.b above, and shall also deliver to Seller all
documents and materials concerning or relating to inspections, surveys and tests of the Property
originating from or done on behalf of Buyer (the “Buyer’s Work Product”). Notwithstanding the
foregoing, Buyer will not be obligated to deliver or disclose and may withhold from Buyer’s Work
Product any and all documents and materials: (i) that are proprietary and confidential as to Buyer’s
business generally; (ii) that discuss potential tenants, buyers, or users at the Property; (iii) that set
forth project development costs, proformas, profit projections, operational budgets, or any other
financial or economic data related to Buyer’s intended development, use, and/or operation of the
Property (unless such items are already available to the general public); (iv) that include
architectural plans, renderings and designs related to proposed vertical improvements on the
Property (unless such items are already available to the general public); and (v} that are protected
from disclosure by any applicable attorney/client or attorney work product privilege. All
documents and materials that may be delivered to Seller will be delivered without any warranty,
express or implied, as to the accuracy or reliability of the contents of said documents and materials,
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and Seller acknowledges and agrees that to the extent Seller, after receiving said documents and
materials, relies on them for any purpose, Seller will do so at its sole risk.

6. Buyer’s Inspection Rights During Escrow.
a. Right of Entry; Indemnification. During the term ot the Escrow, Buyer, its

agents, contractors and subcontractors shall have the right to enter upon the Property at reasonable
times upon prior notice to Seller, to make any and all physical inspections and tests as may be
necessary or desirable in Buyer’s sole judgment and discretion, including, without limitation, geo-
technical, soils, environmental (except that a so-called Phase II Environmental Site Assessment
may not be conducted without Seller’s prior written consent, which consent may be withheld in
Seller’s sole and absolute discretion), hydrology, engineering, seismic, utility and structural studies
of the Property, review of zoning ordinances, building codes and other laws affecting the Property,
review of all plans and engineering and/or soils reports in Seller possession or control, if any, and
review of the “Habitat Clearance” (as defined in Section 6.c). Buyer’s obligations to purchase the
Property shall be subject to its satisfaction with the apparent physical condition of the Property,
which will be determined by Buyer during the Feasibility Period. Buyer shall use care and
consideration in connection with any of its inspections. Buyer shall indemnify and hold Seiler
harmless of and from any and all claims, losses, liabilities, costs, expenses, mechanic’s and
materialmen’s liens, and demands of any nature arising from or related to such entry and/or
activities upon the Property by Buyer, its agents, contractors and subcontractors (said indemnity
obligation will survive Close of Escrow or termination of this Agreement) and this indemnification
shall not be limited to the insurance required in Section 6.b below. If Buyer, at any time on or
before the expiration of the Feasibility Period, fails 1o disapprove, in a writing delivered to Seller
and Escrow Holder, the apparent physical condition of the Property, such condition shall be deemed
approved. In the event Buyer dclivers timely written notice of its disapproval of the apparent
physical condition of the Property and its election to terminate this Agreement, the Deposit plus all
accrued interest thereon shall immediately be refunded by Escrow Holder to Buyer (Buyer to return
any feasibility items provided by Seller), and thereafier this Agreement and the Escrow created
pursuant hereto shall be deemed canceled and neither party shall have any further rights or
obligations hereunder, other than any obligations expressly provided in this Agreement to continue

after termination hereof.
b. Insurance Requirement. Prior to entry on the Property during the term of this

Agreement by Buyer, its representatives, employees, agents, contractors and subconiractors, Buyer
shall deliver to Seller a certificate or certificates showing that Buyer has in force a policy of
comprehensive public liability insurance (with minimum coverage of $1,000,000 per occurrence),
and an excess umbrella liability policy of bodily injury and property damage (with minimum
coverage of $5,000,000), insuring Seller as an additional insured.

C. Habitat Clearance. Seller hired RBF Consulting, a Michael Baker International
Company, to conduct and prepare the Habitat Assessment and MSHCP Consistency Analysis dated
March 2015 (the “Habitat Clearance™) for the Property. Buyer hereby acknowledges that a copy
of the Habitat Clearance was delivered to Buyer’s representative, Sylvie Lee, via electronic delivery

on August 21, 2015.
7. Closing Deposits by Seller. At least one (1) business day prior to the Close of Escrow,

Seller shall execute, acknowledge (where appropriate) and deliver into Escrow the following documents
and instruments:

a. One (1) executed and notarized original Grant Deed, substantially in the form
attached hereto as Exhibit “B”;
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b. One (1) executed original of a Certification re Withholding, substantially in the
form attached hereto as Exhibit “C”, and a California Form 593-C or 593-W, as appropriate
(collectively, the “Certifications™);

c. The Closing Statement executed by Seller; and

d. Any other instruments and documents which Seller is obligated to execute and
deliver into Escrow under this Agreement.

8. Closing Deposits by Buver. Buyer shall cause to be deposited with Escrow Holder the
funds which are to be applied towards the payment of the Purchase Price in the amounts and at the times
designated in Sections 2 and 3 above, subject to adjustments resulting from the prorations conducted
pursuant hereto. In addition, at least gne (1) business day prior to the Close of Escrow, Buyer shall execute,
acknowledge (where appropriate) and deliver into Escrow the following documents and instruments:

a. The Closing Statement executed by Buyer; and

b. Any other instruments and documents which Buyer is obligated to execute and
deliver into Escrow under this Agreement.

9. Buyer’s Conditions of Closing. In addition to the other terms and provisions of this
Agreement which give Buyer the right to terminate this Agreement and the Escrow created hereto, Buyer’s
obligation to purchase the Property from Seller shall be subject to the occurrence and/or satisfaction of the
following conditions (or Buyer’s written waiver thereof, it being agreed that Buyer may waive any or all of
such conditions):

a. The Title Company is irrevocably prepared and committed to issue the Title Policy
insuring title to the Property vested in Buyer or its nominee, subject only to the approved Condition
of Title;

b. As of the Close of Escrow, Seller shall have deposited into Escrow the documents

and instruments specified in Section 7 above and performed all of the obligations required to be
performed by Seller under this Agreement;

c. All representations and warranties made by Seller to Buyer in this Agreement shall
be true and correct as of the Close of Escrow;

d. The Property is in substantially the same general physical condition as existing as
of the date of this Agreement; and

€. Seller shall not otherwise be in material default in the performance of any of its
material obligations under this Agreement.

If any of the foregoing are not satisfied or waived by Buyer, Buyer may exercise its remedies as set
forth in Section 36 below.

10. Seller’s Conditions of Closing. In addition to the other terms and provisions of this
Agreement which give Seller the right to terminate this Agreement and the Escrow created hereto, Seller’s
obligation to sell the Property to Buyer shall be subject to the occurrence and/or satisfaction of the following
conditions (or Seller’s written waiver thereof, it being agreed that Seller may waive any or all of such
conditions):
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a. As of the Close of Escrow, Buyer shall have deposited into Escrow the funds,
documents and instruments specified in Section 8 above and performed all of the obligations
required to be performed by Buyer under this Agreement;

b. All representations and warranties made by Buyer to Seller in this Agreement shall
be true and correct as of the Close of Escrow; and

C. Buyer shall not otherwise be in material default in the performance of any of its
material obligations under this Agreement.

If any of the foregoing are not satisfied or waived by Seller, Seller may exercise its remedies as set
forth in Section 35 below.

11. Costs and Expenses. The portion of the Title Policy premium attributable to standard
coverage and the County documentary transfer tax and recording fees shall be paid by Seller. Buyer shall
pay the portion of the Title Policy premium attributable to ALTA extended coverage and the cost of any
title insurance endorsements it may require. Except as otherwise specifically provided herein, the Escrow
fee of Escrow Holder shall be shared equally by Seller and Buyer; provided, however, that if the Close of
Escrow has not occurred by the Closing Date by reason of a default hercunder, the defaulting party shall
bear all Escrow cancellation and Title Company charges. All other costs shall be allocated between Buyer
and Seller in accordance with customary practice in the County. The provisions of this Section shall survive
the Close of Escrow or a termination of this Agreement.

12. Prorations. Real property taxes with respect to the Property based upon the latest available
tax information shall be prorated such that Seller shall be responsible for all such taxes levied against the
Property to and including the day prior to the Close of Escrow (including, without limitation, any
supplemental taxes and assessments levied against the Property and assessed after the Close of Escrow for
any periods prior to the Close of Escrow) and Buyer shall be responsible for all taxes and assessments
levied against the Property from and after the Close of Escrow. Any and all income or rents derived from
operations on the Property shall be prorated such that Seller shall be entitled to all such income due for the
period through and including the day prior to the Close of Escrow, and Buyer shall be entitled to all such
income accruing from and after the Close of Escrow. Buyer shall receive a credit in Escrow for any monies
collected by Seller attributable to the period from and after the Close of Escrow. There shall be no proration
of any pre-paid rents (rents paid to Seller prior to close of escrow and applicable to the period prior to the
Close of Escrow).

13. Disbursements and Other Actions by Escrow Helder. Upon the Close of Escrow,
Escrow Holder shall promptly undertake all of the following in the manner indicated:

a. Cause the Grant Deed to be recorded in the Official Records;
b. Disburse all funds deposited into Escrow as follows:
i, Deduct all items chargeable to the account of Seller pursuant hereto;
ii. Disburse to Seller the Purchase Price, less items deducted pursvant to this

Section 13 and any amounts previously released or disbursed to Seller that are applicable
to the Purchase Price;

1ii. Deduct and disburse all items chargeable to the account of Buyer pursuant
hereto; and

BGD-#194518-v1-Purchase and Sale AgreementFC 2015-10-27 Final.cocx



iv. Disburse the balance, if any, to Buyer.

c. Upon confirmation of recordation of the Grant Deed, the Escrow Holder shall: (i)
deliver the Certifications executed by Seller and the Closing Statement executed in counterpart by
Seller to Buyer; (1i) deliver all original documents listed in Section 7 to Buyer; and (iii) deliver to
both Buyer and Seller copies of all documents delivered to either party hereto or recorded pursuant
to this Agreement; and

d. Deliver (or direct the Title Company to issue and deliver) the Title Policy to Buyer.

14. Operations During Escrow.

a. Seller shall continue normal operations of the Property, and not sell, convey, grant,
assign or otherwise transfer (on or off record) the Property or any interest therein which would
survive the Close of Escrow and which would materially and adversely affect the use of the
Property, without the prior written consent of Buyer, which consent may be granted or withheld in
Buyer’s reasonable discretion;

b. Seller shall not alter the physical condition of the Property in a way which would
materially and adversely affect the use of the Property; and

c. Seller shall deliver to Buyer all material notices or communications Seller receives
from any governmental body pertaining to the Property within three (3) business days after
Seller’s receipt of same.

15. Seller’s Representations and Warranties. In consideration of Buyer entering into this
Agreement and as an inducement to Buyer to purchase the Property, Seller makes the following
representations and warranties, based on the actual personal knowledge of Mr. Patrick E. Sovereign, with
no duty to investigate further, each of which is material and is being relied upon by Buyer (the continued
truth and accuracy of which shall constitute a condition precedent to Buyer’s obligations hereunder and
shall be true as of the Close of Escrow):

a. This Agreement has been duly and validly authorized, executed and delivered by
Seller and no other action is requisite to the valid and binding execution, delivery and performance
of this Agreement by Seller. The party or parties executing this Agreement on behalf of Seller are
the current authorized officers and agents of the Seller with full power and authority to act on behalf
of and bind the Seller, and they shall deliver any and all required documentation to Title Company
in order to validate their authority. Other than as disclosed in this Agreement, no consents or
waivers of or by any third party are necessary to permit the consummation by Seller of the
transactions contemplated pursuant to this Agreement.

b. Seller is the sole owner of the Property, and Seller holds title free and clear of all
unrecorded liens, claims, encumbrances, easements, encroachments on the Property from adjacent

properties, or rights of way.

C. There are no actions, suits or proceedings pending against Seller relating to the
Property or its use or condition, at law or in equity.
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d. There are no agreements (whether oral or written) affecting or relating to the right
of any party with respect to possession, operation or ownership of the Property, or any portion
thercof.

e. Seller has received no written notice or written communication regarding, and to
the actual knowledge of Seller there is no dangerous, illegal conditions on, under, about or within
the Property requiring corrective action, including, without limitation, from any insurance carrier
of the Property.

f Seller is not a “foreign person” within the meaning of Section 1445 ef seq. of the
Internal Revenue Code of 1986, as amended, and Sections 18662 and 18668 of the California
Revenue and Taxation Code;

g Seller has not participated in or approved, and, to Seller’s actual knowledge, and
except as may otherwise be disclosed in the various environmental reports identified by and the
results of which are summarized in that certain Phase I Environmental Site Assessment dated
March 14, 2007, prepared by Soils Southwest, Inc., there has not occurred, any release or disposal
upon the Property or contamination of the Property by any hazardous or toxic waste, substance or
material (including, but not limited to, PCB’s) as defined under any federal, state or local law,
statute, ordinance or regulation and, to Seller’s actual knowledge, there is no violation of any
federal, state or local law, rule, regulation, statute or ordinance relating to the presence or existence
of any hazardous or toxic waste, substance or material upon the Property. To Seller’s actual
knowledge, no toxic or hazardous waste, substance or material (including, but not limited to,
PCB’s) exists on, under, about or within the Property or any ground water thereunder, and no
asbestos or asbestos-containing materials were used in any construction of improvements on the
Property, and there are not presently upon or within any such improvements any materials
containing asbestos.

h. Seller shall immediately notify Buyer of any change in any condition with respect
to the Property or any event or circumstance which would render any representation, covenant or
warranty of Seller under this Agreement untrue, misleading or incapable or less likely of being
performed. Upon such notice, so long as the changed condition is not the result of Seller’s
intentional acts, Buyer’s sole and exclusive remedy shall be to terminate the transaction in the same
manner as if the facts disclosed by Seller had been discovered during the Feasibility Period.

Except as expressly herein otherwise provided, the representations and warranties of Seller set forth
in this Agreement shall be true, correct and accurate on and as of the Close of Escrow as if those
representations and warranties were made on and as of such time and shall survive the Close of Escrow and
the recording of the Grant Deed for a period of twelve (12) months following the Close of Escrow.

16. Buyer’s Representations and Warranties. In consideration of Seller entering into this
Agreement and as an inducement to Seller to sell the Property, Buyer makes the following representations
and warranties, based on the actual personal knowledge of Mr. _P. Joseph Grindstaff, with no duty to
investigate further, each of which is material and is being relied upon by Seller (the continued truth and
accuracy of which shall constitute a condition precedent to Seller’s obligations hereunder and shall be true
as of the Close of Escrow):

a. This Agreement has been duly and validly authorized, executed and delivered by
Buyer and no other action is requisite to the valid and binding execution, delivery and performance
of this Agreement by Buyer. The party or parties executing this Agreement on behalf of Buyer are
the current authorized officers and agents of the Buyer with full power and authority to act on
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behalf of and bind the Buyer, and they shall deliver any and all required documentation to Title
Company in order to validate their authority. Other than as disclosed in this Agreement, no
consents or waivers of or by any third party are necessary to permit the consummation by Buyer of
the transactions contemplated pursuant to this Agreement.

b. Buyer acknowledges that except as set forth in this Agreement and in Seller’s
closing documents (i) neither Seller, nor any principal, agent, attorney, employee, broker, or other
representative of Seller, has made any representation or warranty of any kind whatsoever, either
express or implied, with respect to the Property or any matter related thereto, and (ii) other than
Seller's express representations and warranties in Section 15 of this Agreement, Buyer is not
relying on any warranty, representation, or covenant, express or implied, with respect to the
condition of the Property including, without limitation, any matters related to environmental
conditions or compliance with any federal, State or local environmental laws, zoning ordinances,
protected habitat regulations, or other development codes or rules, and that Buyer is acquiring the
Property in its current "as-is, where-is” condition with all faults.

Except as expressly herein otherwise provided, the representations and warranties of Buyer set forth
in this Agreement shall be true, correct and accurate on and as of the Close of Escrow as if those
representations and warranties were made on and as of such time and shall survive the Close of Escrow and
the recording of the Grant Deed for a period of twelve (12) months following the Close of Escrow.

17. Partial Invalidity. If any portion of this Agreement shall be declared by any court of
competent jurisdiction to be invalid, illegal or unenforceable, such portion shall be deemed severed from
this Agreement and the remaining parts hereof shall remain in full force and effect as fully as though such
invalid, illegal or unenforceable portion had never been part of this Agreement.

18, Attorneys’ Fees. In the event of the bringing of any action or suit by a party hereto against
another party hereto by reason of any breach of any of the covenants or agreements or any inaccuracies in
any of the representations and warranties on the part of the other party arising out of this Agreement, then,
in that event, the prevailing party in such action or dispute, whether by final judgment or out-of-court
settlement, shall be entitled to have and recover of and from the other party all costs and expenses of suit,
including actual attorneys’ fees and costs.

19. Notices. All notices, requests, demands, reports or other communications required or
permitted hereunder shall be in writing and shall be personally delivered, sent by registered or certified mail
(postage prepaid, return receipt requested), sent by facsimile or email or delivered via overnight courier and
shall be deemed received upon the earlier of (a) if personally delivered or via overnight courter, the date of
delivery to the address of the person to receive such notice; (b) if mailed, upon the date of receipt as
disclosed on the return receipt; or {c) if sent by facsimile or email, when sent. All notices, requests,
demands, reports or other communications shall be addressed to the addressee as follows:
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To Buyer: Inland Empire Utilities Agency
6075 Kimball Avenue
Chino Hills, CA 91708
Attn: P. Joseph Grindstaff
Telephone: (909) 993-1730
Facsimile: (909) 993-1985
Email:

With a copy to: Inland Empire Utilities Agency
Attn: Warren T, Green

Telephone: (909) 993-1709
Email:_wgreen@ieua.org

To Seller: SLPR, LLC
¢/o Patrick E. Sovereign
701 N. 44 St
Phoenix, AZ 85008
Telephone: (480) 429-3000
Facsimile: (480) 429-3100
E-mail: psovereign@beusgilbert.com

With a Copy to Beus Gilbert PLLC
701 N. 44" Street
Phoenix, AZ 85008
Attn: Leo R. Beus
Telephone: (480) 429-3001
Facsimile: (480) 429-3111
E-mail: Ibeus@beusgilbert.com

To Escrow Holder: As provided on Page 1 of this Agreement

Notice of change of address shall be given by written notice in the manner detailed in this Section.
Rejection or other refusal to accept or the inability to deliver because of changed address of which no notice
was given shall be deemed to constitute receipt of the notice, demand, request or communication sent.

20. Brokers. Seller and Buyer each acknowledge that Manuel Mancha of Mancha Real Estate
Advisors represents Seller and Buyer in this transaction. Seller hereby agrees to pay a real estate brokerage
commission and/or a finder’s fee with respect to this transaction to Manuel Mancha pursuant the terms of
a separate agreement. Except as disclosed in this Section, Seller represents and warrants to Buyer, and
Buyer represents and warrants to Seller, that no other broker or finder has been engaged by it, respectively,
in connection with any of the transactions contemplated by this Agreement or, to its knowledge, is in any
way connected with any of such transactions. In the event of any such additional claims for brokers’ or
finders’ fees for the consummation of this Agreement, then Buyer shall indemnify, save harmless and
defend Seller from and against such claims if they shall be based upon any statement or representation or
agreement by Buyer, and Seller shall indemnify, save harmless and defend Buyer if such claims shall be
based upon any statement, representation or agreement made by Seller. The foregoing indemnities shall
survive the Close of Escrow or any termination of this Agreement.
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21. Time of Essence. Time is of the essence of each and every term, condition, obligation and
provision hereof.

© 22, Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, but all of which, together, shall constitute one and the same instrument.

23. Captions. Any captions to, or headings of, the sections, paragraphs or subparagraphs of
this Agreement are solely for the convenience of the parties hereto, are not a part of this Agreement, and
shall not be used for the interpretation or determination of the validity of this Agreement or any provision
hereof.

24. No Obligations to Third Parties. The exccution and delivery of this Agreement shall not
be deemed to confer any rights upon, nor obligate any of the parties thereto, to any person or entity other
than the parties hereto. There are no intended third party beneficiaries under this Agreement.

25. Exhibits. The exhibits attached hereto are hereby incorporated herein by this reference.

26. Amendment to this Agreement. The terms of this Agreement may not be modified or
amended except by an instrument in writing executed by each of the parties hereto.

27. Waiver, The waiver or failure to enforce any provision of this Agreement shall not operate
as a waiver of any future breach of any such provision or any other provision hereof.

28. Applicable Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California.

29, Fees and Other Expenses. Except as otherwise provided herein, each of the parties shall
pay its own fees and expenses in connection with this Agreement.

30. Entire Agreement. This Agreement supersedes any prior agreements, negotiations and
communications, oral or written, and contains the entire agreement between Buyer and Seller as to the
subject matter hereof. No subsequent agreement, representation or promise made by either party hereto, or
by or to an employee, officer, agent or representative of either party, shall be of any effect unless it is in
writing and executed by an authorized representative or officer of the party to be bound thereby.

31. Successors and Assigns. This Agreement and all of the terms, conditions and provisions
hereof shall inure to the benefit of and be binding upon the respective successors and assigns of the parties
hereto. This Agreement may not be assigned by either party without the prior written consent of the other
party.

32. Computation of Periods. All periods of time referred to in this Agreement shall include
all Saturdays, Sundays and California or national holidays, unless the period of time specifies business
days; provided that, if the date or last date to perform any act or give a notice with respect to this Agreement
shall fall on a Saturday, Sunday or a California or national holiday, such act or notice may be timely
performed or given on the next succeeding day which is not a Saturday, Sunday or a California or national
holiday. All prorations shall be made on an “actual days” basis, based on a 365-day year.

33, Confidentiality. Both Seller and Buyer agree to maintain confidentiality regarding the
terms and conditions of this Agreement and any negotiations thereof, including any financial information
of the other party; provided, however, Buyer may disclose the terms and conditions hereof to its attorneys,
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accountants, prospective lenders and finance partners and to entities for which it acts as asset manager, in
connection with the purchase of the Property.

34. 1031 Exchange. Buyer and Seller (for purposes of this Section, the “Cooperating Party”)
hereby agree that, if requested by the other party (for purposes of this Section, the “Exchanging Party”),
such Cooperating Party shall cooperate with the Exchanging Party (at no cost or expense to the Cooperating
Party) in effectuating a tax deferred exchange of the Property (the “1031 Exchange”) by the Exchanging
Party (or any individual or entity constituting the Exchanging Party); provided, however, that
notwithstanding such an assignment, the Exchanging Party’s liability to the Cooperating Party for a breach
of any of the Exchanging Party’s representations, warranties and covenants, and the Exchanging Party’s
indemnity obligations to the Cooperating Party shall remain unmodified and in full force and effect as if
the Exchanging Party had not assigned its interest to a third-party accommodator, and further provided that
such 1031 Exchange shall not delay the Closing Date.

35. DEFAULT BY BUYER. FOLLOWING EXPIRATION OF THE FEASIBILITY
PERIOD AND BUYER’S WRITTEN OR DEEMED APPROVAL AND ACCEPTANCE OF THE
MATTERS SET FORTH HEREIN, IF BUYER COMMITS A DEFAULT UNDER ANY OF THE TERMS
OR PROVISIONS OF THIS AGREEMENT AND FAILS TO PURCHASE THE PROPERTY, THEN, IN
ANY SUCH EVENT, ESCROW HOLDER MAY BE INSTRUCTED TO CANCEL THE ESCROW AND
SELLER SHALL THEREUPON BE RELEASED FROM ITS OBLIGATIONS HEREUNDER. BUYER
AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO FIX
ACTUAL DAMAGES IN THE CASE OF BUYER’S DEFAULT AND FAILURE TO PURCHASE THE
PROPERTY, THAT ALL DEPOSITS MADE BY BUYER IS A REASONABLE ESTIMATE OF
SELLER’S DAMAGES IN SUCH EVENT (“LIQUIDATED DAMAGES”), AND THAT IN THE
EVENT OF A BREACH BY BUYER AS DESCRIBED ABOVE, PROVIDED SELLER IS NOT ALSO
THEN IN DEFAULT HEREUNDER, THE ESCROW HOLDER, UPON INSTRUCTIONS TO DO 30,
SHALL DISBURSE THE DEPOSIT TO SELLER AND SHALL CANCEL THE ESCROW CREATED
PURSUANT HERETO, IN WHICH EVENT SELLER AND BUYER SHALL BE RELIEVED FROM
ALL LIABILITY HEREUNDER, OTHER THAN ANY OBLIGATIONS EXPRESSLY PROVIDED IN
THIS AGREEMENT TO CONTINUE AFTER TERMINATION HEREOF. EXCEPT AS OTHERWISE
PROVIDED HEREIN, RECEIPT OF SUCH LIQUIDATED DAMAGES SHALL BE SELLER’S SOLE
AND EXCLUSIVE REMEDY IN THE EVENT OF A BREACH BY BUYER AS DESCRIBED ABOVE.
ESCROW HOLDER IS HEREBY RELEASED FROM ANY AND ALL LIABILITY WITH REGARD
THERETO. NOTWITHSTANDING THE FOREGOING, SELLER SHALL HAVE ALL RIGHTS AND
REMEDIES AT LAW OR IN EQUITY FOR ANY BREACH BY BUYER OF ANY PROVISION OF
THIS AGREEMENT THAT SURVIVES THE CLOSE OF ESCROW. SELLER AND BUYER
ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE PROVISIONS OF THIS
SECTION AND BY THEIR INITIALS IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS
TERMS.

Seller’s Initials Buyer’s Initials

36. DEFAULT BY SELLER. IF SELLER DEFAULTS IN ITS OBLIGATION TO
CONSUMMATE THIS AGREEMENT, BUYER'S SOLE AND EXCLUSIVE REMEDY SHALL BE TO
EITHER: (I) TERMINATE THIS AGREEMENT AND HAVE THE DEPOSIT RETURNED; (I)
ENFORCE SPECIFIC PERFORMANCE OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT, WHICH SPECTFIC PERFORMANCE REMEDY SHALL BE EXERCISED, IF AT ALL,
BY INSTITUTING LITIGATION PROCEEDINGS WITHIN THIRTY (30) DAYS OF THE
SCHEDULED CLOSING DATE. IN NO EVENT WILL SELLER BE HELD LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES. SELLER AND BUYER
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ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE PROVISIONS OF THIS

SECTION AND BY THEIR INITIALS IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS
TERMS.

Seller’s Initials Buyer’s Initials
37. Condemnation Prior to the Closing Date. Seller shall notify Buyer within three (3)

business days after Seller receives notice of any pending or threatened condemnation proceeding relating
to the Propetty or any portion thereof arising after the date of the Agreement and prior to the Close of
Escrow. If any such proceeding relates to or may result in the loss of any significant portion of the Property
or materially and adversely affects access to or the development of the Project, Buyer may, at its option,
elect to either: {a) terminate this Agreement, in which event all funds deposited into Escrow by Buyer or
released by Escrow Holder to Seller, plus any accrued and unpaid interest thereon, shall be immediately
returned to Buyer and thereafter neither party shall have any further rights or obligations hereunder, other
than any obligations expressly provided in this Agreement to continue after termination hereof; or (b)
continue this Agreement in effect, in which event Buyer shall thereafter be entitled to any compensation,
awards, or other payments or relief resulting from such casualty or condemnation proceeding.

[Signatures on Following Page]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and year
first set forth above.

SELLER: SLPR, LLC, an Arizona limited liability company
By: Paxton, Inc., an Arizona corporation, its
Manager
By:

Patrick E. Sovereign, Vice President

BUYER: INLAND EMPIRE UTILITIES AGENCY, a
Municipal Water District

By:

Name:

Its:
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LIST OF EXHIBITS

Exhibit A

Exhibit A-1  Legal Description

Exhibit A-2  Graphic Depiction of Property
Exhibit B Form of Grant Deed

Exhibit C FIRPTA Certificate
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EXHIBIT “A”

Legal Description of the Property

[To be provided based on Legal Description found in the Commitment (as defined in the Agreement)]

Exhibit “A-1"
Page 1 of 1
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EXHIBIT "A"
Legal Description

For APN/Parcel ID(s): 173-020-020, 173-020-021, 173-020-022 and 173-020-023

Parcels 1, 2, 3 And 4, Together With Lots A, B, C, D And E As Shown By Parce! Map 12289, in the City of
Jurupa Valley, County of Riverside, State of California On File In Book 66, Page 80 Of Parcel Maps,
Records Of Riverside County, California.

CLTA Preliminary Report Form - Modified (Adopted: 11.17.2006) Printed: 06.17.14 @ 09:18AM
7 CA-CT-FWIN-02180.055713-SP8-1-14-7101408944



Exhibit A-2  Graphic Depiction of Property
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EXHIBIT “B”

Form of Grant Deed

Exhibit “B”
Page 1 of 5
BGD-#194518-v! -Purchase_and_Sale_Agreement}C 2015-10-27 Final.docx FORM OF GRANT DEED



RECORDING REQUESTED BY:

WHEN RECORDED, MAIL TO:

Attn:
Phone: ( )
E-mail:

(Space Above Is For Recorder’s Use Only)
THE UNDERSIGNED GRANTOR DECLARES:

THE DOCUMENTARY TRANSFER TAX IS NOT FOR PUBLIC RECORD PURSUANT TO REVENUE & TAXATION
CODE 11932

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, SLPR, LLC,
an Arizona limited liability company (“Granter”), hereby grants to .8
(“Grantee™), all that certain real property situated in the County
of Riverside, State of California, described on Exhibit “1” attached hereto and incorporated herein by
reference, together with any and all improvements, easements, privileges and rights appurtenant thereto,
but EXCEPTING THEREFROM all oil, gas and other subsurface mineral rights appurtenant to said real
property, which rights Grantor retains.

IN WITNESS WHEREOQF, Grantor has executed this Grant Deed as of ,201
GRANTOR: SLPR, LLC, an Arizona limited liability company
By:  Paxton, Inc., an Arizona corporation, its
Manager
By:

Patrick E. Sovereign, Vice President

Exhibit “B”
Page 2 of 5
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ACKNOWLEDGMENT

STATE OF ARIZONA }
} ss.
COUNTY OF MARICOPA }

On , 201 , before me, ,
personally appeared PATRICK E. SOVEREIGN, the Vice President of Paxton, Inc, an Arizona
corporation, as the Manager of SLPR, LLC, an Arizona limited liability company, personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his authorized capacity, and that
by his signature on the instrument the person or the entity upon behalf of which the person acted, executed
the instrument.

WITNESS my hand and official seal.

Signature

Exhibit “B”
Page3 of 5
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EXHIBIT “1~

LEGAL DESCRIPTION OF THE PROPERTY

[To be provided based on Legal Description found in the Commitment (as defined in the Agreement)]

Exhibit “B”
Page4 of 5
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EXHIBIT "A"
Legal Description

For APN/Parcel ID(s): 173-020-020, 173-020-021, 173-020-022 and 173-020-023

Parcels 1, 2, 3 And 4, Together With Lots A, B, C, D And E As Shown By Parcel Map 12289, in the City of
Jurupa Valley, County of Riverside, State of Califomia On File In Book 66, Page 80 Of Parcel Maps,
Records Of Riverside County, California.

CLTA Preliminary Report Form - Modified (Adopted: 41.17.2C06) Printed: 06.17.14 @ 09:18AM
7 CA-CT-FWIN-02180.055713-5P5-1-14-71014008944
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DO NOT RECORD

SEPARATE STATEMENT OF
DOCUMENTARY TRANSFER TAX

County Recorder
Orange County
Santa Ana, California

Ladies/Gentlemen:

In accordance with Revenue and Taxation Code Section 11932, it is requested that this statement
of documentary transfer tax due not be recorded with the attached Grant Deed, but affixed to the Grant
Deed after recordation and before return as directed on the Grant Deed.

The Grant Deed names SLPR, LLC, an Arizona limited liability company, as Grantor, and
, @ , as Grantee. The property
being transferred is located in the County of Riverside, State of California.

The amount of documentary transfer tax due on the attached deed is
($ ) computed on the full value of the property (less the
value of any liens and encumbrances remaining on the property at the time of sale).

I declare under penalty of perjury that the foregoing is true and correct.
DECLARANT:
SLPR, LLC, an Arizona limited liability company
By: Paxton, Inc., an Arizona corporation, its Manager

By:

Patrick E. Sovereign, Vice President

Exhibit “B”
Page 5 of 5
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Certification re Withholding
1. Federal Certification of Non-Foreign Status. Section 1445 of the Internal Revenue Code

of 1986, as amended, provides that a transferee of a U.S. real property interest must withhold tax if the
transferor is a foreign person.

SLPR, LLC, an Arizona limited liability company, as ‘“Transferor” hereby certifies to

, 4 , as “Transferce” that
withholding of tax is not required upon the transfer of a U.S. real property interest by Transferor to
Transferee.

a. Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign
estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

b. Transferor is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii);

C. Transferor’s U.S. employer identification/social security number is

;and
d. Transferor’s office/residence address is:
2. General Provisions. Transferor understands that any transferee of its interest in real

property is relying on this Certification in determining whether withholding is required upon said transfer,

Transferor understands that this Certification may be disclosed to the Internal Revenue
Service and that any false statement contained herein could be punished by fine, imprisonment or both.

Transferor hereby agrees to protect, indemnify, defend and hold Transferee harmless from
and against any and all obligations, liabilities, claims, losses, actions, causes of action, rights, demands,
damages, costs and expenses of every kind, nature or character whatsoever (including, without limitation,
actual attorneys’ fees and court costs), incurred by Transferee as a result of (a) Transferor’s failure to pay
U.S. Federal income tax which it is required to pay under applicable U.S. law; or (b) any false or misileading
statement contained herein.

Under penalty of perjury the undersigned declares that he has examined this Certification
and, to the best of his knowledge and belief, it is true, correct and complete, and the undersigned further
declares that he has authority to sign this document on behalf of Transferor.

Date: ,201 DECLARANT:
SLPR, LLC, an Arizona limited liability company

By: Paxton, Inc., an Arizona corporation, its Manager

By:

Patrick E. Sovereign, Vice President

Exhibit “C”
Page 2 of 2
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s Infand Ernpire Utilities Agency

- A MUNICIPAL WATER DISTRICT

Date: November 18, 2015

To: The Honorable Board of Directors

Through: Public, Legislative Affairs, and Water Resources Committee (11/11/15)
Engineering and Operations Committee (711/11/15)
Finance, Legal and Administration Committee (11/11/15)

From: P. Joseph Grind
General Manag

Submitted by: Chris Bercl;ésp
Executive ger of Engineering/Assistant General Manager
Sylvie Lee W
Manager of Planning and Environmental Resources

Subject: Term Sheet for Recycled Water (RW) Interconnection with Jurupa
Community Services District (JCSD)

RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve the Term Sheet between Inland Empire Utilities Agency (IEUA) and JCSD

for the development of a RW Interconnection; and

2. Authorize the General Manager to make non-substantive changes and execute the final
Term Sheet.

BACKGROUND

In August 2013, [EUA began working on two of its long term planning initiatives; the Integrated
Resources Plan (IRP) and Recycled Water Program Strategy (RWPS). Several conceptual
projects have been identified in the IRP, including RW interties to supplement RW for the [EUA
service area. As the RW system is being planned for growth and demand management, interties

with neighboring agencies are being considered to maximize the beneficial use of RW.

One project that is being considered for the RW intertie is the recycled water from Western
Riverside County Regional Wastewater Authority (WRCRWA). JCSD and Western Municipal
Water District (WMWD) provide their sewage to WRCRWA for treatment, and the WRCRWA
produces tertiary treated recycled water. This project would include a new connection between

the existing IEUA recycled water system and the proposed WRCRWA RW system.
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Over the past eighteen months, IEUA has been working with JCSD on a potential recycled water
interconnection opportunity. In August 2014, a Memorandum of Understanding (MOU) was
developed to initiate the planning process of creating alternative approaches in determining the
long term water supply options for IEUA and the expansion of the recycled water system. Based
on the results of the initial feasibility study and hydraulic modeling, 4,000 Acre Feet per Year
(AFY) would be made available for the RW Interconnection Project.

Since then, staff has been working on developing a Term Sheet for the RW Interconnection, with
a particular focus to submit a State Revolving Fund Loan Application utilizing the Proposition 1
funding opportunity by December 2, 2015. Key terms included in the Term Sheet are provided
below:

e JCSD will develop 800 AFY of direct use.

e JCSD will deliver 4,000 AFY ultimately to the IEUA RW system, of which JCSD will
receive 50% as recharge water credit in the Chino Basin.

e Capital costs for facilities will be paid based on the project benefit.

Pending completion of this project, the previous MZ-3 agreement with JCSD (benefit of
950 AFY) will be modified to have a sliding scale benefit through the end of its term
based on the total volume that is recharged in MZ-3.

e JCSD will pay for the groundwater recharge (GWR) maintenance charge (as adopted by
the IEUA Board) currently at $60/AF of RW recharged.

o For the first ten years, the O&M costs associated with additional RW pumping from RP-1
to GWR (approximately $50/AF) will not be charged to JCSD. Following this time
period, JCSD will fund the pro-rata portion of recycled water pumped from RP-1 to the
1158 pressure zone. The time period may be modified as part of the formal Agreement
based on the expected pumping costs determined in the predesign report.

e IEUA and JCSD will be mutually responsible for any WRCRWA administrative or
operational charges at the WRCRWA facility, on a pro-rata basis.

The current estimated total project cost for the project is $52.46 million. IEUA’s portion of the
project cost is estimated to be $13 million, and JCSD’s share of the project costs is $39 million.
With Proposition 1 funding, the project is also eligible for a maximum principal forgiveness in
the amount $15 million. This project demonstrates the integrated regional approach of RW
supply optimization.

This Term Sheet is consistent with the Agency’s Business Goal of increasing Water Reliability
by meeting the region’s need to develop reliable, drought-proof and diverse local water resources
in order to reduce dependence on imported water supplies.

PRIOR BOARD ACTION

On August 20, 2014, the Board approved the MOU with JCSD and WMWD for the RW
Interconnection project.

G \Board-Rec\2015\15266 Term Sheet for Recycled Water Interconnection with JCSD 11-18-15.docx
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IMPACT ON BUDGET

The Joint IEUA - JCSD Regional Water Recycling Program currently has a total project budget
of $10,000,000 in IEUA’s Ten-Year Capital Improvement Plan (TYCIP). JEUA’s total project
share will be $13,000,000. The application would request $52,460,000 in CWSRF funding.
Upon approval by SWRCB, the TYCIP and annual appropriations will be revised to align with
the new SRF loan, grants, and total project budget.

Of the total project costs of $52,460,000, JCSD will assist in the cost of this project in the
amount of approximately $39 million.

Attachment: Term Sheet with JCSD

G-\Board-Rec\2015\15266 Term Sheet for Recycled Water Interconnection with JCSD 11-18-15.doex



JOINT IEUA - JCSD REGIONAL WATER RECYCLING PROGRAM PROJECT

INTERCONNECTION CONSTRUCTION AND OPERATING TERM SHEET BETWEEN INLAND EMPIRE
UTILITIES AGENCY AND JURUPA COMMUNITY SERVICES DISTRICT

The Inland Empire Utilities Agency (Agency) and Jurupa Community Services District (District)
{Collectively referred to as the Parties) agree to an “unbalanced exchange” regarding the conveyance of
the District’s proportionate share of the Western Riverside County Regional Wastewater Authority
(WRCRWA) treated wastewater effluent to the Agency for direct irrigation use by the Agency ,as supply
for the Agency’s Groundwater Recharge (GWR) program and corresponding District storage credits in
Chino Basin. The recycled water will be conveyed through a series of pumping systems and pipelines
{the Project) within the District and Agency service areas.

Section 1. Recycled Water Supply Projections

A. Itis understood that the following is the projected District proportionate share of WRCRWA
treated wastewater:

Current Entitlement Expansion Entitlement
Flow {mgd) Valume/YR (AFY) Flow (mgd) Volume/YR {AFY)
3.25 2600-3600 6.00 4800-6000

B. Itis acknowledged that this project is based on work to date regarding the current WRCRWA
Petition for Change of Use (Discharge Permit) regarding releases to the Santa Ana River. This
application is filed and well underway regarding required releases to the Santa Ana River. The
final status or outcome is not known at present.

C. District and Agency project available supply, at full development, estimated as follows:

District (Direct use) 800 AF/Year {(16.6%)
Agency Deliveries 4000 AF/Year for use as:
1. Direct Use 2000 AF (41.7%); Use by Agency
2. Recharge 2000 AF {41.7%); District to receive recharge credits

D. Both parties acknowledge that there are seasonal use aspects associated with recycled water
deliveries for both direct use and recharge applications. Higher demands exist in the peak
summer months while lower demands exist in the winter months. Both parties desire steady
state daily flow availability (+/- 15%) because there is no reservoir storage contemplated in this
project.

E. Inthe event that the District identifies an opportunity to expand direct use in excess of the
volume identified in Section 1C, the Agency and the District commit to meet and negotiate
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reallocation/expansion terms in good faith consistent with this Term Sheet or the subsequent
Agreement. Example: A connection between Ontario’s future recycled water system and the
District’s Area B Development.

Both parties acknowledge that Agency may request that Santa Ana River (SAR) discharges may
be made in lieu of the Agency introducing reclaimed water into the Agency system as part of
seasonal beneficial use. This is acceptable if coordinated with Section 2C, Beneficial Use, and
Recharge Plan. District shall receive Recharge Credit as outlined in Section 1C.

Section 2. Beneficial Use

A,

District will construct and convey recycled water for direct use by its large users within its retail
water system.

Agency will construct and convey recycled water for direct use, primarily within its lower 930
pressure zonhe.

Agency will utilize existing infrastructure or construct necessary facilities for the introduction of
this recycled water for recharge in the Chino Basin.

Agency and District shall cooperatively develop, coincidental with the project design and
commitments, a mutually-agreed upon plan through a Project Committee to maximize recharge
primarily within the Chino Basin Management Zone 3. It is understood that this recharge plan
may be phased in nature due to the concurrent planning and construction of recharge basins
within the 2013 Chino Basin Recharge Master Plan Update.

Agency and District acknowledge that , pending completion of item D above, recharge capacity
and other constraints may exist between this project and the provisions of the January 28, 2013
Management Zone 3 Recycled Water Groundwater Recharge Agreement {2013 Agreement). In
consideration for the additional recharge associated with the Project, the maximum amount of
groundwater recharge available through the 2013 Agreement will be amended as follows for the
fiscal year immediately subsequent to the startup of the Project.

MZ-3 Recycled Water Recharge* Maximum Eligible for RW Purchase Through
2013 Agreement

{AF/Yr) {AF/Yr)

<4000 950

5000 850
6000 750

7000 650

8000 550

9000 450

10000 350

*from prior year

Page 2 of 8
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Section 3. Environmental, Pre- Design and Design

A,

Parties acknowledge and agree to the current project description as contained in the Joint IEUA-
JCSD Regional Water Recycling Program Project State Revolving Fund Loan/grant application.
This is detailed as Alternative 4 table and map (Attachment A}.

Parties have mutually-funded and initiated the Preliminary Design Report under separate
agreement. District has engaged the consultant in this work.

District has completed required California Environmental Quality Act (CEQA Plus)
documentation with Board of Directors acceptance on September 26, 2015. Agency and District
shall coordinate funding at 50% each following the execution of this Term Sheet.

District shall coordinate appropriate land at its existing American Heroes Park in support of this
project during the design phase at no cost to the Parties. The design and construction of the
pump station at the Park shall be completed with appropriate water conservation measures.
The Agency shall lead the design effort for the Project. The selection of consultants shall be
through a competitive solicitation process and led by the Agency with participation/input by the
District.

Parties agree to mutually fund project design in a pro-rata allocation as describe in Section 4
Construction and Ownetship.

Project management costs directly associated with the Project {project management,
construction management, grants management, etc.) shall be included as actual project costs
and as such, shall be subject to pro-rata funding as outlined in Section 4D.

Design of Agency facilities shall be in conformance with Agency standards.

Design of District facilities shall be in conformance with District standards.

The Agency shall engage participation from the District throughout the design processes
through the Project Committee.

Section 4. Construction and Ownership

A. Parties acknowledge and agree that commitment to design and construction are subject to the

successful obtainment of the Joint IEUA-ICSD Regional Water Recycling Program Project State
Revolving Fund Loan/grant.

It is contemplated, subject to further discussion, that the Project design will be conducted under
one project award and subject to the same cost allocation as describe in Section 4D.

Both parties agree that the final construction approach shall be performed with a mutual goal of
efficient design and process in order to meet the commitments made through the Joint funding
application. Determination of the number of bid packages and construction management
leadership will be determined by the Agency and District concurrent with the design process,
but prior to the finalization of the design.

D. Capital Costs and ownership (Based on pro-rata volume methodology in Section 1C):

Page30f8
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Facilities District Share Agency Share

WRCRWA Pump Station 58.3% 41.7%

Transmission Pipeline (WRCRWA-AHP) 58.3% 41.7%

Agency Booster Pump and Pipeline (AHP-930 PZ) 50.0% 50.0%

District Booster Pump and Pipeline (AHP-JCSD) 100.0% 0.0%

Section

A,

District shall operate and maintain the WRCRWA Pump Station, Transmission Pipeline
(WRCRWA-American Heroes Park) and the District Pump Station and Pipeline to the retail area
Agency shall operate and maintain the Agency Pump and Pipeline from American Heroes Park to
the 930 pressure zone connection point.

Agency and District coordination throughout the construction of the Project will be effectively
communicated through the Project Committee.

5. Operations and Maintenance Expenditures

Parties acknowledge and agree that the allocation and payment of annual operations and
maintenance expenses shall on a pro-rata basis, consistent with that defined in Section 1C
applied to actual expenditures.

District recognizes and agrees that there is a groundwater recharge maintenance charge (as
adopted by the IEUA Board) currently at $60/AF of recycled water recharged, that will be
applied to the Project recharge.

Agency agrees that for the first 10-years, the O&M costs associated with additional recycled
water pumping from RP-1 to GWR (approximately $50/AF) shall not be charged to the District.
Following this time period, the District will fund the pro-rata portion of recycled water pumped
from RP-1 to the 1158 pressure zone. This time period (10-years) may be modified as part of
the formal Agreement based on the expected pumping costs determined in the predesign
report.

District shal! coordinate electrical service for WRCRWA Pump Station and District distribution
pumps at American Heroes Park.

Agency shall coordinate electrical service for the Agency Pump Station at American Heroe’s
Park.

Parties shall be mutually responsible {pro-rata Section 1C) for any WRCRWA administrative or
operational charges at the WRCRWA facility.

Parties shall stay current on all operational billings and shail coordinate program reconciliations
between the partnering agencies on a quarterly basis. Monthly reports shall include project
expenditures, recycled water deliveries, and recharge credits.

Annual budgets and billings shall be reviewed by the Project Committee.

Page 4 of 8
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Section 6. Service Disruptions

A,

District and Agency acknowledge that the provision of recycled water to this program is
interruptible in nature. The supply is contingent on many factors including WRCRWA facility
operations, and electrical service provision, which are provided by others.

It is acknowledged that the current project does not include back-up power generation at any
facilities.

In the event of planned or unplanned supply disruptions, District shall make every reasonable
effort to resume recycled water delivery as soon as possible and shall keep Agency informed as
to the status of service.

Section 7. Water Quality and Water Metering

A. District and Agency acknowledge that the water quality of the District wastewater shall comply
with WRCRWA'’s Regional Water Quality Control Board Water reclamation requirements and
Title 22 permits. Measurement shall be at the point of compliance at the WRCRWA facility.

B. Water quality reports from WRCRWA shall be made available on an appropriate schedule.

C. Agency is responsible to ensure that their direct use wholesale customers comply with all
necessary regulatory and permit requirements for the application of the recycled water.

D. Water deliveries shall be measured at the WRCRWA metering points within the facility and at
American Heroe’s Park.

E. Water quality and guantities shall be subject to review and validation by the Project Committee.

Section 8. Financing

A. District hereby agrees to allow Agency to apply on District’s behalf to the California State
Revolving Fund Loan/grant program.

B.

Agency has negotiated an agreement with the Chino Basin Regional Financing Authority (CBRFA)

that allows Agency to become the lead agency to apply for the above grant and CBRFA to administer
the grant, if received.

C.

District shall dedicate annually appropriate net revenues funds for the repayment of the State

Revolving Fund (SRF) Loan/Grant, if received.

D. The District and the Agency may elect to pursue additional or alternate funding sources as
otherwise agreed upon.

Section 9. Term and Termination

A. Itis contemplated that the SRF grant or Loan will have a repayment period of 30 years.
B. This construction and operating agreement shall be for a period of 45 years, with automatic 10-
year renewals unless either Party objects in writing.

Page 50f 8
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C. Each party shall have the right to terminate the agreement with a 3-year notice unless a shorter
notice is mutually agreed upon in writing.

D. The terminating party is responsible for repayment of the affected party’s proportionate share
of the project commitments that is outstanding at the time of termination.

Section 10. Project Committee

Consistent with the roles as defined within this Term Sheet, a Project Committee shall be
established to ensure effective coordination between the Agency and District throughout the
planning, design, construction and operation of the Project. The Project Committee shall be
comprised of at least one leadership representative from each party. The Committee shall meet no

less than twice per year to review Project design, construction, budgets, costs and operational
coordination.

Section 11. Preparation of an Agreement

Both Parties agree to give best faith efforts to execute a formal Construction and Operations
Agreement based on the terms identified herein within 180 calendar days, but no later than the
award of a consultant design contract.

Section 12. Contingent on Grant Funding and Change of Use Petition

The obligations set forth in the formal Agreement shall not become effective, as to either party,
unless and until the CBRFA executes a Grant Funding Agreement with the State of California which
commits the delivery of grant funds to be applied to the Project as provided herein. In addition,

project commitments shall be based on the successful issuance of a Change in Use permit regarding
residual releases to the Santa Ana River.

Page 60f 8
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Section 13. Approval of Terms

INLAND EMPIRE UTILITIES AGENCY

General Manager

Dated:

JURUPA COMMUNITY SERVICES DiSTRICT

General Manager

Dated:

Page 7 of 8
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EXHIBIT A

Alternative 4- INSERT GRAPHIC, PROJECT DESCRIPTION and COST ESTIMATE

Page 8 of 8
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Inland Empire Utilities Agency

-« A MUNICIPAL WATER DISTRICT

Date: November 18, 2015

To: The Honorable Board of Directors

Through: Finance, Legal rand Administration Committee (71/11/2015)

From: P. Joseph Grind]
General Man

Submitted by: Chris Berch
Executive Manager of Engineering/Assistant General Manager
Jason Gu
Grants Officer

Subject: Adoption of Resolution Nos. 2015-11-2 through 4 for the Regional Water
Recycling Program

RECOMMENDATION

Tt is recommended that the Board of Directors:

1.

Adopt Resolution No. 2015-11-2, authorizing the General Manager to sign and file
application and agreement with the State Water Resources Control Board (SWRCB),
for the design and construction of the Joint Inland Empire Utilities Agency (IEUA)-
Jurupa Community Services District (JCSD) Regional Water Recycling Program
(Project);

Adopt Resolution No. 2015-11-3, dedicating net revenues for the repayment of State
Revolving Fund (SRF) loan from the SWRCB for the Project;

Adopt Resolution No. 2015-11-4, establishing its intention to apply for and be
reimbursed for expenditures related to the construction of the Project; and

Authorize the General Manager to negotiate an agreement with the Chino Basin
Regional Financing Authority (CBRFA) that allows IEUA to become the lead
agency to apply for the SRF loan and grant on behalf of the CBRFA for the Project,
and authorizes IEUA to pay CBRFA its portion of the project’s match share and debt
that is incurred by CBRFA as the recipient of the SRF loan and grant.
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BACKGROUND

The SWRCB administers a program for planning or design funding through the Clean Water
State Revolving Fund (CWSRF) Program.

In April 2015, the SWRCB announced the Proposition 1 (Prop 1) grant funding opportunity for
Water Recycling projects, which will provide 35% in Prop 1 grant funds up to a maximum of
$15,000,000 for each project in addition to a 1% interest, 30-year SRF loan.

IEUA filed a pre-application in October 2015 on behalf of the CBRFA. The subject project is a
collaboration of IEUA, JCSD, and Western Municipal Water District (WMWD). This project
will initially deliver 3,000 AFY of recycled water for groundwater recharge and provide direct
use for multiple public lands that currently use potable water. Further, the project will provide
additional non-potable water for private agricultural enterprises throughout the region. This
project has a total cost of approximately $52 million.

Specifically, the project entails the planning, design, and construction of the following: 750
horsepower (HP) booster station at the Western Riverside County Regional Wastewater
Authority's Treatment Plant: 31,600 lineal feet (LF) of 24-inch diameter transmission pipeline;
an "in-line" 750 HP booster station; 47,800 LF of 18-inch and 12-inch distribution pipeline
system; and pressure reducing stations.

This project demonstrates the integrated regional approach of recycled water supply
optimization. It is consistent with the Agency’s Business Goal of increasing Water Supply
Reliability by meeting the region’s need to develop reliable, drought-proof and diverse local
water resources in order to reduce dependence on imported water supplies.

PRIOR BOARD ACTION

On August 20, 2014, the Board approved the MOU with JCSD and WMWD for the RW
Interconnection project.

On October 16, 2013, the Board adopted Resolution No. 2013-10-2 to sign and file the grant
application and agreement with the Metropolitan Water District of Southern California (MWD)
for the Foundational Actions Funding Program for a Recycled Water Intertie Permit Study.

IMPACT ON BUDGET

The Joint IEUA-JCSD Regional Water Recycling Program project has a total cost of
$52.460,000. IEUA’s total project share will be $13,000,000. JSCD’s cost share will be
$36,230,000. The application would request $52,460,000 in CWSRF and Proposition 1 grant
funding. IEUA has a total project budget of $10,000,000 in the Ten-Year Capital Improvement
Plan (TYCIP). JCSD has pledged net revenues for the repayment of its $39,000,000 cost share.

Upon approval by SWRCB, both agencies will revise their budgets to align with the new SRF
loan, grants, and total project costs.

G-\Board-Rec\2015115255 WRCRWA SRF loan grant and CBRFA agreement board letter FINAL 11-18-15.docx



RESOLUTION NO. 2015-11-2

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY#*,  SAN
BERNARDINO COUNTY, CALIFORNIA, AUTHORIZING
THE GENERAL MANAGER TO SIGN AND FILE ON
BEHALF OF THE AGENCY AND THE CHINO BASIN
REGIONAL FINANCING AUTHORITY, FINANCIAL
ASSISTANCE APPLICATIONS AND AGREEMENTS WITH
THE STATE WATER RESOURCES CONTROL BOARD,
FOR THE JOINT IEUA - JCSD REGIONAL WATER
RECYCLING PROGRAM

BE IT RESOLVED, by the Board of Directors of the Inland Empire Utilities Agency
(IEUA) that the General Manager or in his absence, his designee, is hereby authorized and
directed to sign and file, on behalf of the Inland Empire Utilities Agency, a Financial Assistance
Application for financing agreements from the State Water Resources Control Board for the
planning, design and construction of all projects related to the Joint IEUA — JCSD Regional
Water Recycling Program (the Project); and

BE IT RESOLVED, that the Inland Empire Utilities Agency hereby agrees and further
does authorize the General Manager or in his absence, his designees to provide the assurances,
certifications and commitments required for the financial assistance applications, including
executing a financial assistance agreement from the State Water Resources Control Board and
any amendments or changes thereto,

BE IT FURTHER RESOLVED, that the General Manager or in his absence his
designees is authorized to represent the IEUA in carrying out the IEUA’s responsibilities under
the financing agreement, including certifying disbursement requests on behalf of the IEUA and
compliance with applicable state and federal laws.

ADOPTED this 18" day of November, 2015.

Terry Catlin, President of the Inland
Empire Utilities Agency* and of
the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof



Resolution No. 2015-11-2
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STATE OF CALIFORNIA )}
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-2 was adopted at a regular

meeting on November 18, 2015 of said Agency* by the following vote:

AYES:

NOES:
ABSTAIN:

ABSENT:

Steven J. Elie
Secretary/Treasurer

(Seal)

*A Municipal Water District



RESOLUTION NO. 2015-11-3

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY*,  SAN
BERNARDINO COUNTY, CALIFORNIA, DEDICATING
CERTAIN REVENUES FOR THE REPAYMENT OF STATE
REVOLVING FUND (SRF) FINANCING FROM THE
STATE WATER RESOURCES CONTROL BOARD FOR
THE JOINT IEUA - JCSD REGIONAL WATER
RECYCLING PROGRAM

WHEREAS, The Statc Water Resources Control Board (SWRCB) offers funding to
assist local agencies with the design and construction of Wastewater Treatment and Recycled
water distribution facilities;

WHEREAS, The Board of Directors of the Inland Empire Utilities Agency (IEUA) has
authorized the General Manager or his designees to apply for and execute the State Revolving
Fund (SRF) loan and grant contracts with the SWRCB through the CBRFA;

WHEREAS, IEUA and Jurupa Community Service District (JCSD) have applied for an
SRF loan and grant from SWRCB for the Joint IEUA-JCSD Regional Water Recycling Program
(Project); and

WHEREAS, the SWRCB’s SRF loan program requires each recipients to establish one
or more dedicated sources of revenue for repayment of the SRF loan.

NOW THEREFORE, BE IT RESOLVED, by the Board of Directors, that the Inland
Empire Utilities Agency (IEUA) hereby dedicates and pledges net revenues from ad valorem
property taxes and all recycled water sale revenues in the recycled water fund received by IEUA,
and net revenues from in the fund received by JCSD to payment of any and all
Clean Water State Revolving Fund and/or Water Recycling Funding Program financing for the
Joint IEUA-JCSD Regional Water Recycling Program, CWSRF Project No. 8167-110, as
defined by the reimbursement agreement between IEUA/CBRFA and JSCD/CBRFA.

The TEUA commits to collecting such revenues and maintaining such funds(s) throughout
the term of such financing and until the IEUA has satisfied its repayment obligation thereunder,
unless modification or change is approved in writing by the SWRCB. So long as the financing
agreements are outstanding, the IEUA’s pledge hereunder shall constitute a lien in favor of the
SWRCB on the foregoing fund(s) and revenue(s) without any further action necessary. So long
as the financing agreements are outstanding, the IEUA commits to maintaining the funds and
revenues at levels sufficient to meet its obligations under the financing agreements.

ADOPTED this 18" day of November, 2015.

Terry Catlin, President of the Inland
Empire Utilities Agency* and of
the Board of Directors thereof
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ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-3 was adopted at a regular

meeting on November 18, 2015 of said Agency* by the following vote:

AYES:;
NOES:
ABSTAIN:
ABSENT:
Steven J. Elie o
Secretary/Treasurer
(Seal)

*A Municipal Water District



RESOLUTION NO. 2015-11-4

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY¥*, SAN
BERNARDINO COUNTY, CALIFORNIA, ESTABLISHING
ITS [INTENTION TO BE REIMBURSED FOR
EXPENDITURES RELATED TO THE CONSTRUCTION
OF PUBLIC FACILITIES AND IMPROVEMENT
RELATED TO THE JOINT IEUA - JCSD REGIONAL
WATER RECYCLING PROGRAM

WHEREAS, the Inland Empire Utilities Agency (the "Agency") desires to finance the
costs of constructing and/or reconstructing certain public facilities and improvements relating to
its water and wastewater system, including certain treatment facilities, pipelines and other
infrastructure (the "Project"); and

WHEREAS, the Agency intends to finance the construction and/or reconstruction of the
Project or portions of the Project with moneys (Project Funds) provided by the State of
California, acting by and through the State Water Resources Control Board (SWRCB); and

WHEREAS, the SWRCB may fund the Project Funds with proceeds from the sale of
obligations the interest upon which is excluded from gross income for federal income tax
purposes (the "Obligations™"), and

WHEREAS, prior to either the issuance of the Obligations or the approval by the
SWRCB of the Project Funds the Agency desires to incur certain capital expenditures (the
"Expenditures”) with respect to the Project from available monies of the Agency; and

WHEREAS, the Agency has determined that those moneys to be advanced on and after
the date hereof to pay the Expenditures are available only for a temporary period and it is
necessary to reimburse the Agency for the Expenditures from the proceeds of the Obligations.

NOW, THEREFORE, the Board of Directors of the Inland Empire Utilities Agency*
does hereby RESOLVE, DETERMINE AND ORDER AS FOLLOWS:

SECTION 1. The Agency hereby states its intention and reasonably expects to
reimburse Expenditures paid prior to the issuance of the Obligations or the approval by
the SWRCB of the Project Funds.

SECTION 2. The reasonably expected maximum principal amount of the Project Funds
is $52,460, 000.

SECTION 3. This resolution is being adopted no later than 60 days after the date on
which the Agency will expend moneys for the construction portion of the Project costs to
be reimbursed with Project Funds.

SECTION 4. Each Agency’s cxpenditure will be of a type properly chargeable to a
capital account under general federal income tax principles.



Resolution No. 2015-11-4
Page 2 of 3

SECTION 5. To the best of our knowledge, this Agency is not aware of the previous
adoption of official intents by the Agency that have been made as a matter of course for
the purpose of reimbursing expenditures and for which tax-exempt obligations have not
been issued.

SECTION 6. This resolution is adopted as official intent of the Agency in order to
comply with Treasury Regulation §1.150-2 and any other regulations of the Internal
Revenue Service relating to the qualification for reimbursement of Project costs.

SECTION 7. All the recitals in this Resolution are true and correct and this Agency so
finds, determines and represents.

ADOPTED this 18" day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

1, Steve Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO HEREBY
CERTIFY that the foregoing Resolution No. 2015-11-4 was adopted at a regular meeting on

November 18, 2015 of said Agency* by the following vote:

AYES:

NOES:
ABSTAIN:

ABSENT:

Steven J. Elie
Secretary/Treasurer

(Seal)

* 4 Municipal Water District
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2015 FINANCING AGREEMENT
(JCSD Recycled Water Project)

by and between

INLAND EMPIRE UTILITIES AGENCY”

and

CHINO BASIN REGIONAL FINANCING AUTHORITY

Dated as of December 1, 2015
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2015 FINANCING AGREEMENT
(JCSD Recycled Water Project)

This 2015 FINANCING AGREEMENT (JCSD Recycled Water Project) (the “Financing
Agreement”), dated as of December 1, 2015, by and between the INLAND EMPIRE UTILITIES
AGENCY, a municipal water district duly organized and existing under and by virtue of the laws of the
State of California (“IEUA”), and CHINO BASIN REGIONAL FINANCING AUTHORITY, a joint
powers authority duly organized and existing under and by virtue of the laws of the State of California
(the “Issuer™);

WITNESSETH

WHEREAS, pursuant to Section 71722 of the Water Code of the State of California, IEUA
desires to pay a portion of the costs of certain 2recycled water facilities as more particularly described
in Exhibit A hereto (the “Project”); and

WHEREAS, the Issuer desires to assist IEUA in financing IEUA’s share of the cost of the
acquisition and construction of the Project; and

WHEREAS, the 2Jurupa Community Services District (“JCSD”) has provided for the
financing of 2JCSD’s share of the Project pursuant to that certain 2015 2Recycled Facilities Financing

Agreement (JCSD Recycled Water Project) dated as of December 1, 2015 by and between 2JCSD
and the Issuer (the “2015 2Recycled Water Facilities Financing Agreement”); and

WHEREAS, in order to provide the funds for the design, acquisition and construction of the
Project, the Issuer currently expects to enter into a loan or similar agreement with the State Water
Resources Control Board or other department or agency of the State of California secured in part by the
payments to be made by IEUA to the Issuer under this Financing Agreement; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and to
have been performed precedent to and in connection with the execution and delivery of the Financing
Agreement do exist, have happened and have been performed in regular and due time, form and
manner as required by law, and the parties hereto are now duly authorized to execute and enter into the
Financing Agreement;

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE MUTUAL
AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER VALUABLE
CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS FOLLOWS:

ARTICLE I
DEFINITIONS

Section 1.01. Definitions. Capitalized terms used herein and not otherwise defined herein
shall have the respective meanings ascribed to such terms in the Master Resolution. Unless the context
otherwise requires, the terms defined in this Section shall for all purposes hereof and of any
amendment hereof or supplement hereto and of any opinion or report or other document mentioned
herein or therein have the meanings defined herein, the following definitions to be equally applicable
to both the singular and plural forms of any of the terms defined herein:
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Bond Resolution. The term “Bond Resolutions” means the resolution or resolutions providing
for the issuance of Issuer Bonds and the terms thereof, and any indenture, trust agreement, or similar
loan agreement related thereto.

Debt Service. The term “Debt Service” means, as of the date of calculation and with respect to
Issuer Bonds, an amount equal to the sum of (i) interest payable during such Issuer Fiscal Year on
Issuer Bonds, except to the extent that such interest is to be paid from capitalized interest, (ii) that
portion of principal of Issuer Bonds payable during such Issuer Fiscal Year, (iii) amounts necessary to
replenish any reserve fund created pursuant to a Bond Resolution, and (iv) all letters of credit,
remarketing and other financing costs payable on a periodic basis. Such interest, principal and
financing costs for Issuer Bonds shall be calculated on the assumption that no Issuer Bonds outstanding
at the date of calculation will cease to be outstanding except by reason of the payment of principal on
the due date thereof;

provided further that, as to any such Issuer Bonds bearing or comprising interest at other than a
fixed rate, the rate of interest used to calculate Debt Service shall be one hundred ten percent (110%) of
the greater of (a) the daily average interest rate on such Issuer Bonds during the twelve (12) calendar
months preceding the date of calculation (or the portion of the then current Issuer Fiscal Year that such
Issuer Bonds have borne interest) or (b) the most recent effective interest rate on such Issuer Bonds
prior to the date of calculation; and

provided further that, as to any such Issuer Bonds or portions thereof bearing no interest but
which are sold at a discount and which discount accretes with respect to such Issuer Bonds or portions
thereof, such accreted discount shall be treated as interest in the calculation of Debt Service; and

provided further that the amount on deposit in a debt service reserve fund on any date of
calculation of Debt Service shall be deducted from the amount of principal due at the final maturity of
the Issuer Bonds for which such debt service reserve fund was established and in each preceding Issuer
Fiscal Year until such amount is exhausted.

Fixed Project Costs. The term “Fixed Project Costs” means?_the IEUA Share of capital costs
of the Project as set forth in Exhibit B hereto, including but not limited to (i) Debt Service, (ii) reserves
for repair and replacement and improvement to the Project and (iii) reserves for payment of Debt
Service.

IEUA Share. The term “IEUA Share” means the share of capital costs of the Project
allocated to IEUA as set forth in Exhibit B hereto.

Independent Certified Public Accountant. The term “Independent Certified Public
Accountant” means any firm of certified public accountants appointed by IEUA, or the Issuer, as the
case may be, and each of whom is independent pursuant to the Statement on Auditing Standards No. 1
of the American Institute of Certified Public Accountants.

Issuer. The term “Issuer” means the Chino Basin Regional Financing Authority, a joint powers
authority duly organized and existing under and by virtue of the laws of the State of California.

Issuer Bonds. The term “Issuer Bonds” means bonds, notes or other evidences of indebtedness
issued by or on behalf of the Issuer to finance or refinance the Project, including but not limited to
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loans or similar agreements from the State Water Resources Control Board or other department or
agency of the State.

Issuer Fiscal Year. The term “Issuer Fiscal Year” means the twelve month period commencing
on July 1 of each calendar year and ending on the following June 30 or such other twelve month period
which may be designated by the Issuer as its fiscal year.

Joint Powers Agreement. The term “Joint Powers Agreement” means the Joint Exercise of
Powers Agreement creating the Chino Basin Regional Financing Authority, as such agreement may be
amended or supplemented from time to time.

Master Resolution. The term “Master Resolution” means the Resolution of the Board of
Directors of the Chino Basin Municipal Water District Providing for the Allocation of Sewer System
Revenues and Establishing Covenants to Secure the Payment of Obligations Payable from Sewer
Revenues, adopted by the Board of Directors of IEUA on March 30, 1994, as it is from time to time
modified, amended or supplemented.

Chris — Is Peace Agreement relevant to this Project?] Peace Agreement. The term “Peace
Agreement” means the Peace Agreement Chino Basin dated June 29, 2000 regarding the Chino
Groundwater Basin.

Pledged Revenues. The term “Pledged Revenues” means ad valorem property taxes received
by IEUA pursuant to Section 97 et seq. of the Revenue and Taxation Code of the State of California,
water connection fees received by IEUA and all recycled water sales revenues received by IEUA.

Project. The term “Project” means certain 2recycled water facilities [a description of which is
attached as Exhibit A hereto.] The Issuer and IEUA acknowledge that portions of the Project are
currently being designed and that the definition of the Project may be revised from time-to-time
without amendment to this Financing Agreement.

N
State. The term “State” means the State of California.

Trustee. The term “Trustee” means the entity or entities designated by the Issuer pursuant to
any Bond Resolution to administer any funds or accounts required by such Bond Resolution or
otherwise.

2002 Financing Agreement. The term “2002 Financing Agreement” means the 2002
Financing Agreement, dated as of June 1, 2002, by and between the Authority and IEUA as such 2002
Financing Agreement may be supplemental or amended from time-to-time as accordance therewith.

22015 Recycled Water Facilities Financing Agreement. The term “22015 2Recycled Water
Facilities Financing Agreement” shall have the meaning assigned thereto in the preamble hereto.

Section 1.02. Terms Not Defined Herein. Unless the context otherwise requires, the terms
not defined herein shall have the meanings set forth in Section 1.01 of the Master Resolution.
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ARTICLE II

FINANCING OF THE PROJECT
Section 2.01. Purpose, Financing and Construction.

The purpose of this Financing Agreement is for the Authority to provide for the financing of
the Fixed Project Costs of the Project. All other aspects of the Project, including the obtaining of all
necessary authority and rights, consents and approvals, and the performance of all things necessary and
convenient therefor, subject to compliance with all necessary federal and state laws, including but not
limited to the California Environmental Quality Act (“CEQA”), and all other agreements relating
thereto, shall be provided for by separate agreements.

Section 2.02. 2Recycled Water Facilities.

Pursuant to the terms of this Financing Agreement, the Authority shall provide to IEUA, and
IEUA shall utilize, the_components of the Project 2identified in Exhibit A hereto for recycled
water purposes [Chris — true? in accordance with the Judgement, Section 5.1 of the Peace Agreement
and Program Element 2 of Exhibit B thereto.] Subject to IEUA’s payment obligations hereunder, the
Authority agrees to use its best efforts to finance_such components of the Project pursuant to this
Financing Agreement. IEUA shall be responsible for the operation of 2such components of the Project
so designated in Exhibit B hereto, 2and the Authority shall have no responsibility to pay any operation
and maintenance costs with respect to such components of the Project. Title to such components of
the Project shall be held by the Authority or IEUA.

Section 2.03. No Authority Responsibility for 2Recycled Water.

Neither the Authority nor any of its officers or agents shall be liable for the control, carriage,
handling, use, disposal, or distribution of 2recycled water; nor for claim of damage of any nature
whatsoever, including but not limited to property damage, personal injury or death, arising out of or
connected with the control, carriage, handling, use, disposal or distribution of such 2recycled water
and including attorneys fees and other costs of defense in connection therewith. IEUA shall indemnify
and hold harmless the Authority and its officers, agents, and employees from any such damages or
claims of damages.

Section 2.04. Charges to IEUA.

@ Establishment of Charges. 2The Issuer shall fix charges to IEUA under this
Financing Agreement equal to the amounts anticipated to be needed by the Issuer to pay Fixed Project
Costs.

(b) Insufficiency of Funds. IEUA acknowledges that Fixed Project Costs will vary
from time-to-time and within any Issuer Fiscal Year. If Fixed Project Costs collected by the Issuer in
any Issuer Fiscal Year are insufficient to pay Fixed Costs of the Project in such Issuer Fiscal Year, the
Issuer shall promptly notify IEUA of such insufficiency and IEUA shall pay to the Issuer an amount
equal to such insufficiency. The obligation of IEUA to pay Fixed Project Costs shall commence upon
execution and delivery of this Financing Agreement.
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(c) Source of Payments. All Pledged Revenues are hereby irrevocably pledged to
the payment of Fixed Project Costs as provided herein and the Pledged Revenues shall not be used for
any other purpose while any of the Fixed Project Costs remain unpaid; provided that out of the Pledged
Revenues there may be apportioned such sums for such purposes as are expressly permitted herein.
Payments by IEUA to the Issuer hereunder are obligations of IEUA payable from Pledged Revenues.
Subject to Section 3.04 hereof, the obligation of IEUA to use Pledged Revenues to make payments
hereunder from property taxes described in the definition of Pledged Revenues is subordinate to the
obligation of IEUA to make payment of all other Contracts and Bonds and on a parity with the
obligation to pay amounts under the 2002 Financing Agreement. IEUA shall make such payments in
accordance with the provisions of this Financing Agreement and from the Subordinate Obligation
Payment Fund under the Master Resolution, as the case may be. IEUA shall not make payment on
Contracts or Bonds from amounts in the Subordinate Obligation Payment Fund if other amounts are
available therefor. Nothing herein shall be construed as prohibiting IEUA from using any other funds
and revenues for purposes of satisfying any provisions of this Financing Agreement.

(d) Obligation Is Not Subject To Reduction. IEUA shall make payments of Fixed
Project Costs under this Financing Agreement whether or not the Project is completed, operable,
operated or retired and notwithstanding the suspension, interruption, interference, reduction or
curtailment of operation of the Project in whole or in part for any reason whatsoever. Such payments
are not subject to any reduction, whether offset or otherwise, and are not conditioned upon
performance by the Issuer under this Financing Agreement or any other agreement.

(e) Allocation of Costs and Expenses.

0] Adjustments. The Issuer shall update the values and amounts of Fixed
Project Costs on a quarterly basis, including year-to-date comparisons, in order that the costs and
expenses to IEUA may accurately reflect increases or decreases from Issuer Fiscal Year to Issuer
Fiscal Year in Fixed Project Costs. In addition, each such determination shall include an adjustment to
be paid or received by IEUA for succeeding Issuer Fiscal Years which shall account for the
differences, if any, between projections of Fixed Project Costs used by the Issuer in determining the
amounts of said Fixed Project Costs for all preceding Issuer Fiscal Years and actual Fixed Project
Costs incurred by the Issuer to IEUA during such Issuer Fiscal Years.

(i) Credits. Interest earnings on all amounts paid by IEUA to the Issuer
Ashall be credited to IEUA through the budgeting process.

()] Time and Method of Payment.

M Fixed Project Costs. 2For the Issuer Fiscal Year ending June 30, 2016,
IEUA shall pay to the Authority within 15 days of receiving an invoice in an amount equal to the Fixed
Project Costs as provided in the initial budget described in Section 2.02 hereof. Thereafter® IEUA
shall pay to the Issuer, on or before July 15 of each Issuer Fiscal Year, 100% of 2such Fixed Project
Costs for such Issuer Fiscal Year.

(i) Statement of Charges. The Issuer shall furnish IEUA with a written
statement of the estimated Fixed Project Costs for the next succeeding Issuer Fiscal Year on or prior to
June 1 of the prior Issuer Fiscal Year. Such written statements shall take into account applicable
credits received by the Issuer and estimated investment earnings on moneys related to the Project held
by the Issuer.
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(i) Contest of Accuracy of Charges. If IEUA questions or disputes the
correctness of any billing statement by the Issuer, it shall pay the Issuer the amount claimed when due
and shall, within thirty (30) days of the completion and delivery of the Issuer’s annual audit, request an
explanation from the Issuer. If the bill is determined to be incorrect, the Issuer will adjust the bill to
IEUA in the next Issuer Fiscal Year, including an adjustment equal to the interest actually earned by
the Issuer on its general reserves during such period. If the Issuer and IEUA fail to agree on the
correctness of a bill within thirty (30) days after IEUA has requested an explanation, the parties shall
promptly submit the dispute to arbitration under Section 1280 et seq. of the Code of Civil Procedure.

Section 2.05. Annual Capital Budget and Billing Statement. The Issuer will prepare and
approve a capital budget for the period from the date of this Financing Agreement through June 30,
2016 on or prior to execution and delivery of this Financing Agreement. Such initial capital budget
shall include all Fixed Project Costs. Thereafter, the Issuer will prepare a preliminary annual capital
budget for each applicable Issuer Fiscal Year for credits, costs and expenses relating to the Project.
The Issuer shall submit a draft of such budget to IEUA on or prior to each April 1 for review and
comment. Issuer staff shall use its best efforts to resolve any questions or concerns of IEUA during
such review. The Board of Directors of the Issuer will adopt a final annual capital budget for the
applicable Issuer Fiscal Year on or before June 1 of each Issuer Fiscal Year. The Issuer shall supply a
copy of said final annual capital budget to IEUA on or before June 15 of each Issuer Fiscal Year. Any
amendment to the capital budget shall be submitted to IEUA for review and comment at least 30 days
prior to action thereon by the Issuer Board of Directors.

Section 2.06. Obligation in the Event of Default.

@ Written Demand. Upon failure of IEUA to (i) make any payment in full when
due under this Financing Agreement or (ii) to perform any other obligation hereunder, the Issuer shall
make written demand upon IEUA. If a failure described in clause (i) above is not remedied within
thirty (30) days from the date of such demand or, if Issuer Bonds are outstanding, for such additional
time as is reasonably required, in the sole discretion of the Trustee, to correct the same, such failure
shall constitute a default at the expiration of such period. If a failure described in clause (ii) cannot be
remedied within thirty (30) days from the date of such demand but IEUA commences remedial action
within such thirty (30) day period, such failure shall not constitute a default hereunder. Notice of any
such demand shall be provided to IEUA by the Issuer. Upon failure of the Issuer to perform any
obligation of the Issuer hereunder, IEUA shall make written demand upon the Issuer, and if said failure
is not remedied within thirty (30) days from the date of such demand or, if Issuer Bonds are
outstanding, for such additional time as is reasonably required, in the sole discretion of the Trustee, to
correct the same, such failure shall constitute a default at the expiration of such period. Notice of such
demand shall be provided to IEUA.

In addition to any default resulting from breach by the Issuer or IEUA of any
agreement, condition, covenant or term hereof, if the Issuer or IEUA shall file any petition or institute
any proceedings under any act or acts, state or federal, dealing with or relating to the subject of
bankruptcy or insolvency or under any amendment of such act or acts, either as a bankrupt or as an
insolvent or as a debtor or in any similar capacity, wherein or whereby the Issuer or IEUA asks or seeks
or prays to be adjudicated a bankrupt, or is to be discharged from any or all of its debts or obligations,
or offers to its creditors to effect a composition or extension of time to pay its debts, or asks, seeks or
prays for a reorganization or to effect a plan of reorganization or for a readjustment of its debts or for
any other similar relief, or if the Issuer or IEUA shall make a general or any assignment for the benefit
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of its creditors, then in each and every such case the Issuer or IEUA, as the case may be, shall be
deemed to be in default hereunder.

(b) Termination of Agreement; Continuing Obligations. Upon the failure of IEUA
to make any payment which failure constitutes a default under this Financing Agreement and causes
the Issuer to be in default under any Bond Resolution or related agreement, the Issuer may (in addition
to the remedy provided by subsection (a) of this Section) give notice of termination of the provisions of
this Financing Agreement insofar as the same entitle IEUA to use the Project which notice shall be
effective within 30 days thereof unless such termination shall be enjoined, stayed or otherwise delayed
by judicial action. Irrespective of such termination, IEUA shall remain liable to the Issuer to pay the
full amount of costs hereunder.

(© Enforcement of Remedies. In addition to the remedies set forth in this Section,
upon the occurrence of an Event of Default as defined herein, the Issuer or IEUA, as the case may be,
shall be entitled to proceed to protect and enforce the rights vested in such party by this Financing
Agreement by such appropriate judicial proceeding as such party shall deem most effectual, either by
suit in equity or by action at law, whether for the specific performance of any covenant or agreement
contained herein or to enforce any other legal or equitable right vested in such party by this Financing
Agreement or by law. The provisions of this Financing Agreement and the duties of each party hereof,
their respective boards, officers or employees shall be enforceable by the other party hereto by
mandamus or other appropriate suit, action or proceeding in any court of competent jurisdiction, with
the losing party paying all costs and attorney fees.

(d) Trustee is Third Party Beneficiary. Any Trustee for Issuer Bonds shall have
the right, as a third party beneficiary, to initiate and maintain suit to enforce this Financing Agreement
to the extent provided in any Bond Resolution.

ARTICLE 111

COVENANTS OF IEUA

Section 3.01. Compliance with Financing Agreement. IEUA will punctually pay the
Fixed Project Costs in strict conformity with the terms hereof, and will faithfully observe and perform
all the agreements, conditions, covenants and terms contained herein required to be observed and
performed by it, and will not terminate this Financing Agreement for any cause including, without
limiting the generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Project, commercial frustration of purpose, any change
in the tax or other laws of the United States of America or of the State of California or any political
subdivision of either or any failure of the Issuer to observe or perform any agreement, condition,
covenant or term contained herein required to be observed and performed by it, whether express or
implied, or any duty, liability or obligation arising out of or connected herewith or the insolvency, or
deemed insolvency, or bankruptcy or liquidation of the Issuer or any force majeure, including Acts of
God, tempest, storm, earthquake, war, rebellion, riot, civil disorder, acts of public enemies, blockade or
embargo, strikes, industrial disputes, lockouts, lack of transportation facilities, fire, explosion, or acts
or regulations of governmental authorities.

Section 3.02. Protection of Security and Rights of the Issuer and the Trustee. IEUA will
preserve and protect the security hereof and the rights of the Issuer and the Trustee to the payments
hereunder and will warrant and defend such rights against all claims and demands of all persons.
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Section 3.03. Further Assurances. IEUA will adopt, deliver, execute and make any and all
further assurances, instruments and resolutions and provide legal opinions of IEUA general or special
counsel as may be reasonably necessary or proper to carry out the intention or to facilitate the
performance hereof and for the better assuring and confirming unto the Issuer of the rights and benefits
provided to it herein.

Section 3.04. Amount of Rates and Charges. To the fullest extent permitted by law, IEUA
shall fix, prescribe and collect rates and charges for recycled water service which, along with other
Pledged Revenues, will be at least sufficient to yield during each Fiscal Year an amount equal to debt
service on all Authority Bonds for such Fiscal Year. IEUA may make adjustments from time to time in
such rates and charges and may make such classification thereof as it deems necessary, but shall not
reduce the rates and charges then in effect unless the revenues resulting from such reduced rates and
charges will at all times be sufficient to meet the requirements of this section.

Section 3.05. Additional Contracts and Bonds. IEUA may at any time issue or incur
any Subordinate Obligation; provided the estimated Pledged Revenues available to pay Fixed
Project Costs for the then current Fiscal Year and each subsequent Fiscal Year, as evidenced by
a certificate of the General Manager of IEUA, shall equal a sum equal to at least the Fixed
Project Costs due hereunder for such Fiscal Years.

Section 3.06. Maintenance of Tax Exempt Status of Authority Bonds. Notwithstanding
any other provision of this Financing Agreement, IEUA shall not take any action or omit to take any
action, directly or indirectly, in any manner, which would result in any of the Authority Bonds being
treated as an obligation not described in Section 103(a) of the Internal Revenue Code of 1986, as
amended, by reason of classification of such Authority Bond as a “private activity bond” within the
meaning of Section 141 of said Code or for any other reason.

ARTICLE IV

COVENANTS OF THE ISSUER
Section 4.01. Accounting Records and Financial Statements.

@) The Issuer will keep appropriate accounting records in which complete and
correct entries shall be made of all Issuer transactions relating to the Project, which records shall be
available for inspection, copying and audit by IEUA and its accountants, attorneys and agents at
reasonable hours and under reasonable conditions.

(b) The Issuer will prepare annually within two hundred ten (210) days after the
close of each Issuer Fiscal Year (commencing with the Issuer Fiscal Year ending June 30, 2016)
financial statements of the Issuer for the preceding Issuer Fiscal Year prepared in accordance with
generally accepted accounting principles, together with a report of an Independent Certified Public
Accountant thereof. The Issuer will promptly furnish a copy of such report to IEUA and to the Trustee.

Section 4.02. Compliance with Law. The Issuer shall comply with all local, state and
federal laws applicable to the Project.
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Section 4.03. Use of Funds for Project. The Authority shall not allow the portion of the
proceeds of Authority Bonds allocated to the Project to be used for any purpose other than to pay for
costs associated with financing or refinancing the Project.

ARTICLE V

MISCELLANEOQOUS

Section 5.01. Liability of IEUA Limited to Pledged Revenues. Notwithstanding anything
contained herein, IEUA shall not be required to advance any moneys derived from any source of
income other than that portion of the Pledged Revenues 2for the payment of the Financing Payments or
for the performance of any agreements or covenants required to be performed by it contained herein.

The obligation of IEUA to make the payments due hereunder is a special obligation of IEUA
payable solely from that portion of the Pledged Revenues, and does not constitute a debt of IEUA or of
the State of California or of any political subdivision thereof in contravention of any constitutional or
statutory debt limitation or restriction.

Section 5.02. Benefits of Financing Agreement Limited to Parties. Nothing contained
herein, expressed or implied, is intended to give to any person other than the Issuer, IEUA or the
Trustee any right, remedy or claim under or pursuant hereto, and any agreement or covenant required
herein to be performed by or on behalf of the Issuer or IEUA or the Trustee shall be for the sole and
exclusive benefit of the other parties.

Section 5.03. Successor Is Deemed Included in all References to Predecessor. Whenever
either the Issuer or IEUA or the Trustee is named or referred to herein, such reference shall be deemed
to include the successor to the powers, duties and functions that are presently vested in the Issuer or
IEUA or the Trustee, and all agreements and covenants required hereby to be performed by or on
behalf of the Issuer or IEUA or the Trustee shall bind and inure to the benefit of the respective
successors thereof whether so expressed or not.

Section 5.04. Waiver of Personal Liability. No member of the Board of Directors, officer
or employee of IEUA shall be individually or personally liable for the payment of the Financing
Payments, but nothing contained herein shall relieve any member of the Board of Directors, officer or
employee of IEUA from the performance of any official duty provided by any applicable provisions of
law or hereby.

Section 5.05. Article and Section Headings, Gender and References. The headings or
titles of the several articles and sections hereof and the table of contents appended hereto shall be solely
for convenience of reference and shall not affect the meaning, construction or effect hereof, and words
of any gender shall be deemed and construed to include all genders. All references herein to
“Articles,” “Sections,” “Exhibits” and other subdivisions or clauses are to the corresponding articles,
sections, exhibits, subdivisions or clauses hereof; and the words “hereby,” “herein,” “hereof” “hereto,”
herewith” and other words of similar import refer to the Financing Agreement as a whole and not to
any particular article, section, exhibit, subdivision or clause hereof.

Section 5.06. Partial Invalidity. If any one or more of the agreements or covenants or
portions thereof required hereby to be performed by or on the part of the Issuer or IEUA shall be
contrary to law, then such agreement or agreements, such covenant or covenants or such portions
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thereof shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof. The Issuer and IEUA
hereby declare that they would have executed the Financing Agreement, and each and every other
article, section, paragraph, subdivision. sentence, clause and phrase hereof irrespective of the fact that
any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof or the
application thereof to any person or circumstance may be held to be unconstitutional, unenforceable or
invalid.

Section 5.07. CALIFORNIA LAW. THIS FINANCING AGREEMENT SHALL BE
CONSTRUED AND GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF CALIFORNIA.

Section 5.08. Notices. All written notices to be given hereunder shall be given by mail,
overnight courier or facsimile to the party entitled thereto at its address set forth below, or at such other
address as such party may provide to the other party in writing from time to time, namely:

If to IEUA:

Inland Empire Utilities Agency
6075 Kimball Avenue

Chino, CA 91708

Attention: Chief Financial Officer
Facsimile: 909/993-1985

If to the Issuer:

Chino Basin Regional Financing Authority
6075 Kimball Avenue

Chino, CA 91708

Attention: Treasurer

Facsimile: 909/993-1985

Section 5.09. Effective Date. This Financing Agreement shall become effective upon its
execution and delivery.

Section 5.10. Execution in Counterparts. This Financing Agreement may be executed in
several counterparts, each of which shall be deemed an original, and all of which shall constitute but
one and the same instrument.

Section 5.11. Term. (a) Either party may terminate this Financing Agreement on any
date on and prior to the date Authority Bonds are first issued by providing written notice of such
termination to the other party 30 days prior to the effective date of such termination.

(b) AAThe term of this Financing Agreement shall continue until the later of December 31,
20 or the final maturity of Authority Bonds. The parties hereto agree to negotiate in good faith to
amend this Financing Agreement on or prior to such date to extend the term hereof and to include terms
and conditions as are mutually agreeable to the parties.

Section 5.12. Amendment. This Financing Agreement may only be otherwise amended,
modified, changed or rescinded in writing by each of the parties hereto. The parties acknowledge that

10
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the Authority currently expects to finance the Project from grants and a loan or other agreements from
the State Water Resource Control Board or other department or agency of the State and will negotiate
in good faith to amend this Financing Agreement to conform to the terms and conditions of such grants
or loan. Inthe event that such grants and such loans or other agreements are not sufficient to fund all of
the capital costs of the Project, the Authority shall use its best efforts to finance such remaining capital
costs from the proceeds of Authority Bonds in a timely and cost-effective manner.

Section 5.13. Merger of Prior Agreements. This Financing Agreement and the exhibits
hereto constitute the entire agreement between the parties and supersede all prior agreements and
understandings between the parties relating to the subject matter hereof. [Chris — Relevant? This
Financing Agreement is intended to implement, and should be interpreted consistent with, the Peace
Agreement.]

Section 5.14. Time of the Essence. Time is of the essence in the performance of this
Financing Agreement.

Section 5.15. Appointment of Agent. In order to facilitate the administration of this

Financing Agreement, the Authority may appoint IEUA to act as its agent in carrying out the
Authority’s obligations under this Financing Agreement.

11
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IN WITNESS WHEREOF, the parties hereto have executed and attested the Financing
Agreement by their officers thereunto duly authorized as of the day and year first written above.

INLAND EMPIRE UTILITIES AGENCY

By:

General Manager

CHINO BASIN REGIONAL FINANCING
AUTHORITY

By:

President of the Commission

S-1
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EXHIBIT A

[Description of the Project]

[TO BE ADDED BY 2IEUA]

A-1
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EXHIBIT B

[ALLOCATION OF CAPITAL COSTS]

[TO COME FROM IEUA]
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2015 FINANCING AGREEMENT
(JCSD Recycled Water Project)

This 2015 FINANCING AGREEMENT (JCSD Recycled Water Project) (the “Financing
Agreement”), dated as of December 1, 2015, by and between the 2AJURUPA COMMUNITY

SERVICES DISTRICT, a community services district duly organized and existing under and by
virtue of the laws of the State of California (“AJCSD”), and CHINO BASIN REGIONAL

FINANCING AUTHORITY, a joint powers authority duly organized and existing under and by virtue
of the laws of the State of California (the “Issuer”);

WITNESSETH

WHEREAS, pursuant to Section 261100 of the 2Government Code of the State of California,
2JCSD desires to pay a portion of the costs of certain 2recycled water facilities as more particularly
described in Exhibit A hereto (the “Project”); and

WHEREAS, the Issuer desires to assist 2JCSD in financing 2JCSD’s share of the cost of the
acquisition and construction of the Project; and

WHEREAS, the 2Inland Empire Utilities Agency (“1IEUA”) has provided for the financing
of 2IEUA’s share of the Project pursuant to that certain 2015 2Financing Agreement (JCSD Recycled

Water Project) dated as of December 1, 2015 by and between 21IEUA and the Issuer (the “20152
Financing Agreement”); and

WHEREAS, in order to provide the funds for the design, acquisition and construction of the
Project, Athe Issuer currently expects to enter into a loan or similar agreement with the State Water
Resources Control Board or other department or agency of the State of California secured in part by the
payments to be made by 2JCSD to the Issuer under this Financing Agreement; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and to
have been performed precedent to and in connection with the execution and delivery of the Financing
Agreement do exist, have happened and have been performed in regular and due time, form and
manner as required by law, and the parties hereto are now duly authorized to execute and enter into the
Financing Agreement;

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE MUTUAL
AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER VALUABLE
CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS FOLLOWS:

ARTICLE I
DEFINITIONS

Section 1.01. Definitions. Capitalized terms used herein and not otherwise defined herein
shall have the respective meanings ascribed to such terms in the 22010 Installment Sale Agreements.
Unless the context otherwise requires, the terms defined in this Section shall for all purposes hereof
and of any amendment hereof or supplement hereto and of any opinion or report or other document
mentioned herein or therein have the meanings defined herein, the following definitions to be equally
applicable to both the singular and plural forms of any of the terms defined herein:
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Bond Resolution. The term “Bond Resolutions” means the resolution or resolutions providing
for the issuance of Issuer Bonds and the terms thereof, and any indenture, trust agreement, or similar
loan agreement related thereto.

Debt Service. The term “Debt Service” means, as of the date of calculation and with respect to
Issuer Bonds, an amount equal to the sum of (i) interest payable during such Issuer Fiscal Year on
Issuer Bonds, except to the extent that such interest is to be paid from capitalized interest, (ii) that
portion of principal of Issuer Bonds payable during such Issuer Fiscal Year, (iii) amounts necessary to
replenish any reserve fund created pursuant to a Bond Resolution, and (iv) all letters of credit,
remarketing and other financing costs payable on a periodic basis. Such interest, principal and
financing costs for Issuer Bonds shall be calculated on the assumption that no Issuer Bonds outstanding
at the date of calculation will cease to be outstanding except by reason of the payment of principal on
the due date thereof;

provided further that, as to any such Issuer Bonds bearing or comprising interest at other than a
fixed rate, the rate of interest used to calculate Debt Service shall be one hundred ten percent (110%) of
the greater of (a) the daily average interest rate on such Issuer Bonds during the twelve (12) calendar
months preceding the date of calculation (or the portion of the then current Issuer Fiscal Year that such
Issuer Bonds have borne interest) or (b) the most recent effective interest rate on such Issuer Bonds
prior to the date of calculation; and

provided further that, as to any such Issuer Bonds or portions thereof bearing no interest but
which are sold at a discount and which discount accretes with respect to such Issuer Bonds or portions
thereof, such accreted discount shall be treated as interest in the calculation of Debt Service; and

provided further that the amount on deposit in a debt service reserve fund on any date of
calculation of Debt Service shall be deducted from the amount of principal due at the final maturity of
the Issuer Bonds for which such debt service reserve fund was established and in each preceding Issuer
Fiscal Year until such amount is exhausted.

Fixed Project Costs. The term “Fixed Project Costs” means?_the JCSD share of capital costs
of the Project as set forth in Exhibit B hereto, including but not limited to (i) Debt Service, (ii) reserves
for repair and replacement and improvement to the Project and (iii) reserves for payment of Debt
Service.

Independent Certified Public Accountant.  The term “Independent Certified Public
Accountant” means any firm of certified public accountants appointed by 2JCSD, or the Issuer, as the
case may be, and each of whom is independent pursuant to the Statement on Auditing Standards No. 1
of the American Institute of Certified Public Accountants.

2JCSD Share. The term “AJCSD Share” means the share of capital costs of the Project
allocated to 2JCSD as set forth in Exhibit B hereto.

Issuer. The term “Issuer” means the Chino Basin Regional Financing Authority, a joint powers
authority duly organized and existing under and by virtue of the laws of the State of California.

Issuer Bonds. The term “Issuer Bonds” means bonds, notes or other evidences of indebtedness
issued by or on behalf of the Issuer to finance or refinance the Project, including but not limited to
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loans or similar agreements from the State Water Resources Control Board or other department or
agency of the State.

Issuer Fiscal Year. The term “Issuer Fiscal Year” means the twelve month period commencing
on July 1 of each calendar year and ending on the following June 30 or such other twelve month period
which may be designated by the Issuer as its fiscal year.

Joint Powers Agreement. The term “Joint Powers Agreement” means the Joint Exercise of
Powers Agreement creating the Chino Basin Regional Financing Authority, as such agreement may be
amended or supplemented from time to time.

TAY

[Chris — Is Peace Agreement relevant to this Project?] Peace Agreement. The term “Peace

Agreement” means the Peace Agreement Chino Basin dated June 29, 2000 regarding the Chino
Groundwater Basin.

Pledged Revenues. The term “Pledged Revenues” means 2Net Revenues as defined in the
2010 Installment Sale Agreements.

Project. The term “Project” means certain 2recycled water facilities [a description of which is
attached as Exhibit A hereto.] The Issuer and 2JCSD acknowledge that portions of the Project are
currently being designed and that the definition of the Project may be revised from time-to-time
without amendment to this Financing Agreement.

I 1>

State. The term “State” means the State of California.

Trustee. The term “Trustee” means the entity or entities designated by the Issuer pursuant to
any Bond Resolution to administer any funds or accounts required by such Bond Resolution or
otherwise.

JAN

2010 Installment Sale Agreements. The term “2010 Installment Sale Agreements”
means, collectively, the Installment Sale Agreements, each dated as of February 1, 2

22016, by and between JCSD and the Jurupa Public Facilities Corporation, as such
agreements may be amended or supplemented from time2 to2 time.

JAN

Section 1.02. Terms Not Defined Herein. Unless the context otherwise requires, the terms
not defined herein shall have the meanings set forth in 2the 2010 Installment Sale Agreements.
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ARTICLE II

FINANCING OF THE APROJECT
Section 2.01. Purpose, Financing and Construction.

The purpose of this_Einancing Agreement is for the Authority to provide for the financing of
the Fixed Project Costs of the Project. All other aspects of the Project, including the obtaining of all
necessary authority and rights, consents and approvals, and the performance of all things necessary and
convenient therefor, subject to compliance with all necessary federal and state laws, including but not
limited to the California Environmental Quality Act (“CEQA”), and all other agreements relating
thereto, shall be provided for by separate agreements.

Section 2.02. 2Recycled Water Facilities.

Pursuant to the terms of this_Einancing Agreement, the Authority shall provide to 2JCSD, and
2JCSD shall utilize, the components of the Project 2identified in Exhibit A hereto for recycled
water purposes [Chris — true? in accordance with the Judgement, Section 5.1 of the Peace Agreement
and Program Element 2 of Exhibit B thereto.] Subject to 2JCSD’s payment obligations hereunder, the
Authority agrees to use its best efforts to finance such components of the Project pursuant to this
Financing Agreement. 2JCSD shall be responsible for the operation of the components of the Project
so designated in Exhibit B hereto, including the payment of all operation and maintenance costs with
respect to such components of the Project, and the Authority shall have no responsibility to pay any
operation and maintenance costs with respect to such components of the Project. Title to_such
components of the Project shall be held by [the Authority or 2JCSD.]

Section 2.03. No Authority Responsibility for 2Recycled Water.

Neither the Authority nor any of its officers or agents shall be liable for the control, carriage,
handling, use, disposal, or distribution of 2recycled water; nor for claim of damage of any nature
whatsoever, including but not limited to property damage, personal injury or death, arising out of or
connected with the control, carriage, handling, use, disposal or distribution of such 2recycled water
and including attorneys fees and other costs of defense in connection therewith. 2JCSD shall
indemnify and hold harmless the Authority and its officers, agents, and employees from any such
damages or claims of damages.

Section 2.04. Charges to £2JCSD.

@ Establishment of Charges. 2The Issuer shall fix charges to 2JCSD under this
Financing Agreement equal to the amounts anticipated to be needed by the Issuer to pay Fixed Project
Costs.

(b) Insufficiency of Funds. AJCSD acknowledges that Fixed Project Costs will
vary from time-to-time and within any Issuer Fiscal Year. If Fixed Project Costs collected by the
Issuer in any Issuer Fiscal Year are insufficient to pay Fixed Costs of the Project in such Issuer Fiscal
Year, the Issuer shall promptly notify 2JCSD of such insufficiency and 2JCSD shall pay to the Issuer
an amount equal to such insufficiency. The obligation of 2JCSD to pay Fixed Project Costs shall
commence upon execution and delivery of this Financing Agreement.
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(c) Source of Payments. All Pledged Revenues are hereby irrevocably pledged to
the payment of Fixed Project Costs as provided herein and the Pledged Revenues shall not be used for
any other purpose while any of the Fixed Project Costs remain unpaid; provided that out of the Pledged
Revenues there may be apportioned such sums for such purposes as are expressly permitted herein.
Payments by 2JCSD to the Issuer hereunder are obligations of 2JCSD payable from2 Pledged
Revenues. Subject to Section 3.04 hereof, the obligation of 2JCSD to use Pledged Revenues to make
payments hereunder from Pledged Revenues and the pledge by 2JCSD herewith is 2on a parity with

the obligation 20f JCSD to make payments under the 22010 Installment Sale Agreements. JCSD
shall make such payments 2in accordance with the provisions of this Financing Agreement and 2from

the revenue fund created under the 2010 Installment Sale Agreements. Nothing herein shall be
construed as prohibiting 2JCSD from using any other funds and revenues for purposes of satisfying
any provisions of this Financing Agreement.

(d) Obligation Is Not Subject To Reduction. 2JCSD shall make payments of
Fixed Project Costs under this Financing Agreement whether or not the Project is completed, operable,
operated or retired and notwithstanding the suspension, interruption, interference, reduction or
curtailment of operation of the Project in whole or in part for any reason whatsoever. Such payments
are not subject to any reduction, whether offset or otherwise, and are not conditioned upon
performance by the Issuer under this Financing Agreement or any other agreement.

(e) Allocation of Costs and Expenses.

0] Adjustments. The Issuer shall update the values and amounts of Fixed
Project Costs on a quarterly basis, including year-to-date comparisons, in order that the costs and
expenses to 2JCSD may accurately reflect increases or decreases from Issuer Fiscal Year to Issuer
Fiscal Year in Fixed Project Costs. In addition, each such determination shall include an adjustment to
be paid or received by 2JCSD for succeeding Issuer Fiscal Years which shall account for the
differences, if any, between projections of Fixed Project Costs used by the Issuer in determining the
amounts of said Fixed Project Costs for all preceding Issuer Fiscal Years and actual Fixed Project
Costs incurred by the Issuer to 2JCSD during such Issuer Fiscal Years.

(i) Credits. Interest earnings on all amounts paid by 2JCSD to the Issuer
shall be credited to 2JCSD through the budgeting process.

()] Time and Method of Payment.

M Fixed Project Costs. 2For the Issuer Fiscal Year ending June 30, 2016,
2JCSD shall pay to the Authority within 15 days of receiving an invoice in amount equal to the
JSCD of the Fixed Project Costs as provided in the initial budget described in Section 2.02 hereof.
Thereafter, 2JCSD shall pay to the Issuer, on or before July 15 of each Issuer Fiscal Year, 100% of
Asuch Fixed Project Costs for such Issuer Fiscal Year.

(i) Statement of Charges. The Issuer shall furnish 2JCSD with a written
statement of the estimated Fixed Project Costs for the next succeeding Issuer Fiscal Year on or prior to
June 1 of the prior Issuer Fiscal Year. Such written statements shall take into account applicable
credits received by the Issuer and estimated investment earnings on moneys related to the Project held
by the Issuer.
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(i) Contest of Accuracy of Charges. If 2JCSD questions or disputes the
correctness of any billing statement by the Issuer, it shall pay the Issuer the amount claimed when due
and shall, within thirty (30) days of the completion and delivery of the Issuer’s annual audit, request an
explanation from the Issuer. If the bill is determined to be incorrect, the Issuer will adjust the bill to
AJCSD in the next Issuer Fiscal Year, including an adjustment equal to the interest actually earned by
the Issuer on its general reserves during such period. If the Issuer and 2JCSD fail to agree on the
correctness of a bill within thirty (30) days after 2JCSD has requested an explanation, the parties shall
promptly submit the dispute to arbitration under Section 1280 et seq. of the Code of Civil Procedure.

Section 2.05. Annual Capital Budget and Billing Statement. The Issuer will prepare and
approve a capital budget for the period from the date of this Financing Agreement through June 30,
2016 on or prior to execution and delivery of this Financing Agreement. Such initial capital budget
shall include all Fixed Project Costs. Thereafter, the Issuer will prepare a preliminary annual capital
budget for each applicable Issuer Fiscal Year for credits, costs and expenses relating to the Project.
The Issuer shall submit a draft of such budget to 2JCSD on or prior to each April 1 for review and
comment. Issuer staff shall use its best efforts to resolve any questions or concerns of 2JCSD during
such review. The Board of Directors of the Issuer will adopt a final annual capital budget for the
applicable Issuer Fiscal Year on or before June 1 of each Issuer Fiscal Year. The Issuer shall supply a
copy of said final annual capital budget to 2JCSD on or before June 15 of each Issuer Fiscal Year. Any
amendment to the capital budget shall be submitted to 2JCSD for review and comment at least 30 days
prior to action thereon by the Issuer Board of Directors.

Section 2.06. Obligation in the Event of Default.

@ Written Demand. Upon failure of 2JCSD to (i) make any payment in full when
due under this Financing Agreement or (ii) to perform any other obligation hereunder, the Issuer shall
make written demand upon 2JCSD. If a failure described in clause (i) above is not remedied within
thirty (30) days from the date of such demand or, if Issuer Bonds are outstanding, for such additional
time as is reasonably required, in the sole discretion of the Trustee, to correct the same, such failure
shall constitute a default at the expiration of such period. If a failure described in clause (ii) cannot be
remedied within thirty (30) days from the date of such demand but 2JCSD commences remedial action
within such thirty (30) day period, such failure shall not constitute a default hereunder. Notice of any
such demand shall be provided to 2JCSD by the Issuer. Upon failure of the Issuer to perform any
obligation of the Issuer hereunder, 2JCSD shall make written demand upon the Issuer, and if said
failure is not remedied within thirty (30) days from the date of such demand or, if Issuer Bonds are
outstanding, for such additional time as is reasonably required, in the sole discretion of the Trustee, to
correct the same, such failure shall constitute a default at the expiration of such period. Notice of such
demand shall be provided to 2JCSD.

In addition to any default resulting from breach by the Issuer or 2JCSD of any
agreement, condition, covenant or term hereof, if the Issuer or 2JCSD shall file any petition or institute
any proceedings under any act or acts, state or federal, dealing with or relating to the subject of
bankruptcy or insolvency or under any amendment of such act or acts, either as a bankrupt or as an
insolvent or as a debtor or in any similar capacity, wherein or whereby the Issuer or 2JCSD asks or
seeks or prays to be adjudicated a bankrupt, or is to be discharged from any or all of its debts or
obligations, or offers to its creditors to effect a composition or extension of time to pay its debts, or
asks, seeks or prays for a reorganization or to effect a plan of reorganization or for a readjustment of its
debts or for any other similar relief, or if the Issuer or 2JCSD shall make a general or any assignment
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for the benefit of its creditors, then in each and every such case the Issuer or 2JCSD, as the case may
be, shall be deemed to be in default hereunder.

(b) Termination of Agreement; Continuing Obligations. Upon the failure of
AJCSD to make any payment which failure constitutes a default under this Financing Agreement and
causes the Issuer to be in default under any Bond Resolution or related agreement, the Issuer may (in
addition to the remedy provided by subsection (a) of this Section) give notice of termination of the
provisions of this Financing Agreement insofar as the same entitle 2JCSD to use the Project which
notice shall be effective within 30 days thereof unless such termination shall be enjoined, stayed or
otherwise delayed by judicial action. Irrespective of such termination, 2JCSD shall remain liable to
the Issuer to pay the full amount of costs hereunder.

(© Enforcement of Remedies. In addition to the remedies set forth in this Section,
upon the occurrence of an Event of Default as defined herein, the Issuer or 2JCSD, as the case may be,
shall be entitled to proceed to protect and enforce the rights vested in such party by this Financing
Agreement by such appropriate judicial proceeding as such party shall deem most effectual, either by
suit in equity or by action at law, whether for the specific performance of any covenant or agreement
contained herein or to enforce any other legal or equitable right vested in such party by this Financing
Agreement or by law. The provisions of this Financing Agreement and the duties of each party hereof,
their respective boards, officers or employees shall be enforceable by the other party hereto by
mandamus or other appropriate suit, action or proceeding in any court of competent jurisdiction, with
the losing party paying all costs and attorney fees.

(d) Trustee is Third Party Beneficiary. Any Trustee for Issuer Bonds shall have
the right, as a third party beneficiary, to initiate and maintain suit to enforce this Financing Agreement
to the extent provided in any Bond Resolution.

ARTICLE 111

COVENANTS OF 2JCSD

Section 3.01. Compliance with Financing Agreement. 2JCSD will punctually pay the
Fixed Project Costs in strict conformity with the terms hereof, and will faithfully observe and perform
all the agreements, conditions, covenants and terms contained herein required to be observed and
performed by it, and will not terminate this Financing Agreement for any cause including, without
limiting the generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Project?, commercial frustration of purpose, any change
in the tax or other laws of the United States of America or of the State of California or any political
subdivision of either or any failure of the Issuer to observe or perform any agreement, condition,
covenant or term contained herein required to be observed and performed by it, whether express or
implied, or any duty, liability or obligation arising out of or connected herewith or the insolvency, or
deemed insolvency, or bankruptcy or liquidation of the Issuer or any force majeure, including Acts of
God, tempest, storm, earthquake, war, rebellion, riot, civil disorder, acts of public enemies, blockade or
embargo, strikes, industrial disputes, lockouts, lack of transportation facilities, fire, explosion, or acts
or regulations of governmental authorities.

Section 3.02. Protection of Security and Rights of the Issuer and the Trustee. 2JCSD
will preserve and protect the security hereof and the rights of the Issuer and the Trustee to the payments
hereunder and will warrant and defend such rights against all claims and demands of all persons.

7

> >



Section 3.03. Further Assurances. 2JCSD will adopt, deliver, execute and make any and
all further assurances, instruments and resolutions and provide legal opinions of 2JCSD general or
special counsel as may be reasonably necessary or proper to carry out the intention or to facilitate the
performance hereof and for the better assuring and confirming unto the Issuer of the rights and benefits
provided to it herein.

Section 3.04. Amount of Rates and Charges. To the fullest extent permitted by law,
2JCSD shall fix, prescribe and collect rates and charges 2for recycled water service which, along
with Pledged Revenues, will be at least sufficient to yield during each Fiscal Year an amount equal to
debt service on all Parity 2Debt (as such term is defined in the 2010 Installment Sale Agreements)
for such Fiscal Year. 2JCSD may make adjustments from time to time in such rates and charges and
may make such classification thereof as it deems necessary, but shall not reduce the rates and charges
then in effect unless the revenues resulting from such reduced rates and charges will at all times be
sufficient to meet the requirements of this section.

AN

Section 3.05. 2~Maintenance of Tax Exempt Status of Authority Bonds. Notwithstanding
any other provision of this Einancing Agreement, 2JCSD shall not take any action or omit to take any
action, directly or indirectly, in any manner, which would result in any of the Authority Bonds being
treated as an obligation not described in Section 103(a) of the Internal Revenue Code of 1986, as
amended, by reason of classification of such Authority Bond as a “private activity bond” within the
meaning of Section 141 of said Code or for any other reason.

ARTICLE IV
COVENANTS OF THE ISSUER
Section 4.01. Accounting Records and Financial Statements.
@) The Issuer will keep appropriate accounting records in which complete and
correct entries shall be made of all Issuer transactions relating to the Project, which records shall be

available for inspection, copying and audit by 2JCSD and its accountants, attorneys and agents at
reasonable hours and under reasonable conditions.

(b) The Issuer will prepare annually within two hundred ten (210) days after the
close of each Issuer Fiscal Year (commencing with the Issuer Fiscal Year ending June 30, 2016)
financial statements of the Issuer for the preceding Issuer Fiscal Year prepared in accordance with
generally accepted accounting principles, together with a report of an Independent Certified Public
Accountant thereof. The Issuer will promptly furnish a copy of such report to 2JCSD and to the
Trustee.

Section 4.02. Compliance with Law. The Issuer shall comply with all local, state and
federal laws applicable to the Project.

Section 4.03. Use of Funds for Project. The Authority shall not allow the portion of the
proceeds of Authority Bonds allocated to the Project to be used for any purpose other than to pay for
costs associated with financing or refinancing the Project.
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ARTICLE V

MISCELLANEOUS

Section 5.01. Liability of 2JCSD Limited to Pledged Revenues. Notwithstanding
anything contained herein, 2JCSD shall not be required to advance any moneys derived from any
source of income other than that 2Pledged Revenues? for the payment of the Financing Payments or for
the performance of any agreements or covenants required to be performed by it contained herein.

The obligation of 2JCSD to make the payments due hereunder is a special obligation of
2JCSD payable solely from that portion of the Pledged Revenues, and does not constitute a debt of
2JCSD or of the State of California or of any political subdivision thereof 2in_contravention of any
constitutional or statutory debt limitation or restriction.

Section 5.02. Benefits of Financing Agreement Limited to Parties. Nothing contained
herein, expressed or implied, is intended to give to any person other than the Issuer, 2JCSD or the
Trustee any right, remedy or claim under or pursuant hereto, and any agreement or covenant required
herein to be performed by or on behalf of the Issuer or 2JCSD or the Trustee shall be for the sole and
exclusive benefit of the other parties.

Section 5.03. Successor Is Deemed Included in all References to Predecessor. Whenever
either the Issuer or 2JCSD or the Trustee is named or referred to herein, such reference shall be
deemed to include the successor to the powers, duties and functions that are presently vested in the
Issuer or 2JCSD or the Trustee, and all agreements and covenants required hereby to be performed by
or on behalf of the Issuer or 2JCSD or the Trustee shall bind and inure to the benefit of the respective
successors thereof whether so expressed or not.

Section 5.04. Waiver of Personal Liability. No member of the Board of Directors, officer
or employee of 2JCSD shall be individually or personally liable for the payment of the Financing
Payments, but nothing contained herein shall relieve any member of the Board of Directors, officer or
employee of 2JCSD from the performance of any official duty provided by any applicable provisions
of law or hereby.

Section 5.05. Article and Section Headings, Gender and References. The headings or
titles of the several articles and sections hereof and the table of contents appended hereto shall be solely
for convenience of reference and shall not affect the meaning, construction or effect hereof, and words
of any gender shall be deemed and construed to include all genders. All references herein to
“Articles,” “Sections,” “Exhibits” and other subdivisions or clauses are to the corresponding articles,
sections, exhibits, subdivisions or clauses hereof; and the words “hereby,” “herein,” “hereof” “hereto,”
herewith” and other words of similar import refer to the 2Einancing Agreement as a whole and not to
any particular article, section, exhibit, subdivision or clause hereof.

Section 5.06. Partial Invalidity. If any one or more of the agreements or covenants or
portions thereof required hereby to be performed by or on the part of the Issuer or 2JCSD shall be
contrary to law, then such agreement or agreements, such covenant or covenants or such portions
thereof shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof. The Issuer and 2JCSD
hereby declare that they would have executed the Financing Agreement, and each and every other
article, section, paragraph, subdivision. sentence, clause and phrase hereof irrespective of the fact that
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any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof or the
application thereof to any person or circumstance may be held to be unconstitutional, unenforceable or
invalid.

Section 5.07. CALIFORNIA LAW. THIS 2FINANCING AGREEMENT SHALL BE
CONSTRUED AND GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF CALIFORNIA.

Section 5.08. Notices. All written notices to be given hereunder shall be given by mail,
overnight courier or facsimile to the party entitled thereto at its address set forth below, or at such other
address as such party may provide to the other party in writing from time to time, namely:

If to 2JCSD:

> >

Jurupa Community Service District
11201 Harrel Street

2AJurupa Valley, CA 91752
Attention: 2

Facsimile: 2

If to the Issuer:

Chino Basin Regional Financing Authority
6075 Kimball Avenue

Chino, CA 91708

Attention: Treasurer

Facsimile: 909/993-1985

Section 5.09. Effective Date. This Financing Agreement shall become effective upon its
execution and delivery.

Section 5.10. Execution in Counterparts. This Financing Agreement may be executed in
several counterparts, each of which shall be deemed an original, and all of which shall constitute but
one and the same instrument.

Section 5.11. Term. (a) No provision of this Financing Agreement shall take effect
until (i) this Financing Agreement has been duly executed and delivered by JCSD to the
Authority together with an opinion of Best Best & Krieger LLP, General Counsel to JCSD, in
substantially the form attached hereto as Exhibit C, and (ii) this Financing Agreement has been
duly executed and delivered by the Authority to JCSD with an opinion of Stradling Yocca

Carlson & Rauth, a Professional Corporation, Special Counsel to the Authority, in substantially
the form attached hereto as Exhibit D.

(b) Either party may terminate this Financing Agreement on any date on and prior
to the date Authority Bonds are first issued by providing written notice of such termination to
the other party 30 days prior to the effective date of such termination.
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(c) The term of this_Einancing Agreement shall continue until the later of December 31,
20__ or the final maturity of Authority Bonds. The parties hereto agree to negotiate in good faith to
amend this_Financing Agreement on or prior to such date to extend the term hereof and to include
terms and conditions as are mutually agreeable to the parties.

Section 5.12. Amendment. This_Einancing Agreement may only be otherwise amended,
modified, changed or rescinded in writing by each of the parties hereto. The parties acknowledge that
the Authority currently expects to finance the Project from grants and a loan or other agreements from
the State Water Resource Control Board or other department or agency of the State and will negotiate
in good faith to amend this_Einancing Agreement to conform to the terms and conditions of such

grants or loan._In the event that such grants and such loans or other agreements are not sufficient
to fund all of the capital costs of the Project, the Authority shall use its best efforts to finance

such remaining capital costs from the proceeds of Authority Bonds in a timely and cost-effective
manner.

Section 5.13. Merger of Prior Agreements. This_Einancing Agreement and the exhibits
hereto constitute the entire agreement between the parties and supersede all prior agreements and
understandings between the parties relating to the subject matter hereof. [Chris — Relevant? This
Financing Agreement is intended to implement, and should be interpreted consistent with, the Peace
Agreement.]

Section 5.14. Time of the Essence. Time is of the essence in the performance of this
Financing Agreement.

Section 5.15. Appointment of Agent. In order to facilitate the administration of this

Financing Agreement, the Authority may appoint IEUA to act as its agent in carrying out the
Authority’s obligations under this Financing Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed and attested the Financing
Agreement by their officers thereunto duly authorized as of the day and year first written above.

AN

JURUPA COMMUNITY SERVICES DISTRICT

By:

JAN

President

CHINO BASIN REGIONAL FINANCING
AUTHORITY

By:

President of the Commission
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EXHIBIT A

[Description of the Project]

[TO BE ADDED BY 2IEUA]
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EXHIBIT B

[ALLOCATION OF CAPITAL COSTS]

[TO COME FROM IEUA]



EXHIBIT C

[This opinion shall be delivered upon execution of the Financing Agreement]
December 2015

Chino Basin Regional Financing Authority

c/o Inland Empire Utilities Agency
6075 Kimball Avenue

Chino, CA 91708

Jurupa Community Services District
11201 Harrel Street

Jurupa Valley, CA 91752

Ladies and Gentlemen:

We are acting as general counsel to the Jurupa Community Services District (“JCSD”) in

connection with the execution and delivery of the 2015 Financing Agreement (JCSD Recycled
Water Project), dated as of December 1, 2015 (the “Agreement”), between the Chino Basin
Regional Financing Authority (the “Authority”) and JCSD. As such counsel we have examined
and are familiar with (i) documents relating to the existence, organization and operation of
JCSD provided to us by JCSD, (ii) certifications by officers of JCSD, (iii) all necessar

documentation of JCSD relating to the authorization, execution and delivery of the Agreement,
and (iv) an executed counterpart of the Agreement. Terms used herein and not otherwise

defined have the respective meanings set forth in the Agreement.

Based upon the foregoing and such examination of law and such other information,
papers and documents as we deem necessary or advisable to enable us to render this opinion,
including the Constitution and laws of the State of California, together with the resolutions,
ordinances and public proceedings of JCSD, we are of the opinion that:

1 JCSD is_a community services district, duly created, organized and existing
under the laws of the State of California and duly gualified to undertake recycled water
projects.

2. JCSD has legal right, power and authority to enter into the Agreement and to

carry out and consummate all transactions reasonably contemplated thereby, and JCSD has
complied with the provisions of applicable law relating to such transactions.

3. The Agreement has been duly authorized, executed and delivered by JCSD. is in

full force and effect as to JCSD in accordance with its terms and, subject to the gualifications set
forth in the second to the last paragraph hereof, and assuming that the Authority has all
requisite power and authority, and has taken all necessary action, to authorize, execute and
deliver such Agreement, the Agreement constitutes the valid and binding obligation of JCSD .




4. The obligations of JCSD to make payments under the Agreement as a general
obligation of JCSD as provided in Section 5 of the Agreement is a valid, legal and binding
obligation of JCSD enforceable in accordance with its terms.

5. No approval, consent or authorization of any governmental or public agency,
authority or person is required for the execution and delivery by JCSD of the Agreement.

6. The authorization, execution and delivery of the Agreement and compliance with
the provisions thereof will not conflict with or constitute a breach of, or default under, any
instrument relating to the organization, existence or operation of JCSD, any commitment,
agreement or other instrument to which JCSD is a party or by which it or its property is bound
or affected, or any ruling, regulation, ordinance, judgment, order or decree to which JCSD (or

any of its officers in their respective capacities as such) is subject or any provision of the laws of
the State of California relating to JCSD and its affairs.

1. There is no action, suit, proceeding, inquiry or investigation at law or in equity, or
before any court, public board or body, pending or, to our knowledge, threatened against or
affecting JCSD or_any entity affiliated with JCSD or _any of its officers in their respective
capacities as such, which questions the powers of JCSD referred to in paragraph 2 above or the
validity of the proceedings taken by JCSD in connection with the authorization, execution or
delivery of the Agreement, or wherein any unfavorable decision, ruling or finding would
materially adversely affect the transactions contemplated by the Agreement, or which would
adversely affect the validity or enforceability of the Agreement.

The opinion expressed in paragraphs 3 and 4 above are gualified to the extent that the
enforceability of the Agreement may be limited by any applicable bankruptcy, insolvency,
reorganization, arrangement, moratorium, or other laws affecting creditors’ rights, to the
application of equitable principles and to the exercise of judicial discretion in appropriate cases
and to the limitations on legal remedies against public agencies in the State of California and
provided that no opinion is expressed with respect to any indemnification or contribution
provisions contained therein.

This opinion is rendered only with respect to the laws of the State of California and the
United States of America and is addressed only to the Chino Basin Regional Financing
Authority and JCSD . No other person is entitled to rely on this opinion, nor may vou rely on it
in connection with any transactions other than those described herein.

Very truly yours,




EXHIBIT D

[This opinion shall be delivered upon execution of the Financing Agreement]
December 2015

Chino Basin Regional Financing Authority

c/o Inland Empire Utilities Agency
6075 Kimball Avenue

Chino, CA 91708

Jurupa Community Services District
11201 Harrel Street

Jurupa Valley, CA 91752

Ladies and Gentlemen:

We are acting as special counsel to the Chino Basin Regional Financing Authority (the
“Authority”) in connection with the execution and delivery of the 2015 Financing Agreement
(JCSD Recycled Water Project), dated as of December 1, 2015 (the “Agreement”), between the
Authority and the Jurupa Community Services District (“JCSD”). As special counsel we have

examined and are familiar with (i) documents relating to the existence, organization and
operation of the Authority provided to us by the Authority, (ii) certifications by officers of the
Authority, (iii) all necessary documentation of the Authority relating to the authorization
execution and delivery of the Agreement, and (iv) an executed counterpart of the Agreement.

Terms used herein and not otherwise defined have the respective meanings set forth in the
Agreement.

Based upon the foregoing and such examination of law and such other information,
papers and documents as we deem necessary or advisable to enable us to render this opinion,
including the Constitution and laws of the State of California, together with the resolutions,
ordinances and public proceedings of the Authority, we are of the opinion that:

1. The Authority is a joint exercise of powers agency duly created, organized and
existing under the laws of the State of California.

2. The Authority has legal right, power and authority to enter into the Agreement

and to carry out and consummate all transactions reasonably contemplated thereby, and the
Authority has complied with the provisions of applicable law relating to such transactions.

3. The Agreement has been duly authorized, executed and delivered by the

Authority, is in full force and effect as to the Authority in accordance with its terms and, subject
to the qualifications set forth in the second to the last paragraph hereof, and assuming that
JCSD has all requisite power and authority, and has taken all necessary action, to authorize,
execute and deliver such Agreement, the Agreement constitutes the valid and binding obligation
of the Authority.




4. No approval, consent or authorization of any governmental or public agency,
authority or person is required for the execution and delivery by the Authority of the
Agreement.

5. The authorization, execution and delivery of the Agreement and compliance with
the provisions thereof will not conflict with or constitute a breach of, or default under, any
instrument relating to the organization, existence or operation of the Authority, any
commitment, agreement or other instrument to which the Authority is a party or by which it or
its property is bound or affected, or, to the best of our knowledge, any ruling, regulation,
ordinance, judgment, order or decree to which the Authority (or any of its officers in their
respective capacities as such) is subject or any provision of the laws of the State of California
relating to the Authority and its affairs.

6. There is no action, suit, proceeding, inquiry or investigation at law or in equity, or
before any court, public board or body, pending or, to our knowledge, threatened against or
affecting the Authority or any of its officers in their respective capacities as such, which
questions the powers of the Authority referred to in paragraph 2 above or the validity of the
proceedings taken by the Authority in connection with the authorization, execution or delivery
of the Agreement, or wherein any unfavorable decision, ruling or finding would materially
adversely affect the transactions contemplated by the Agreement, or which, in any way, would
adversely affect the validity or enforceability of the Agreement.

The opinion expressed in paragraph 3 above is qualified to the extent that the
enforceability of the Agreement may be limited by any applicable bankruptcy, insolvency,
reorganization, arrangement, moratorium, or other laws affecting creditors’ rights, to the
application of equitable principles and to the exercise of judicial discretion in appropriate cases
and to the limitations on legal remedies against public agencies in the State of California and
provided that no opinion is expressed with respect to any indemnification or contribution
provisions contained therein.

This opinion is rendered only with respect to the laws of the State of California and the
United States of America and is addressed only to the Authority and JCSD. No other person is

entitled to rely on this opinion, nor may you rely on it in connection with any transactions other
than those described herein.

Respectfully submitted,

D-2
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‘Inland Empire Utilities Agency

b A MUNICIPAL WATER DISTRICT

Date: November 18, 2015

To: The Honorable Board of Directors

Through:

From:

Submitted by:
Executive Manager of Engineering/Assistant General Manager
Jason Gu
Grants Offiger

Subject: Adoption of Resolution No. 2015-11-5, for the Habitat Conservation Fund
(HCF)

RECOMMENDATION

It is recommended that the Board of Directors:

1. Adopt Resolution No. 2015-11-5, approving the application for grant funds from the
HCF Program, under the California Wildlife Protection Act of 1990; and

2. Authorize the General Manager or in his absence, his designee, to conduct all
negotiations, cxecute and submit all documents, including but not limited to
applications, agreements, and amendments, which may be necessary for the completion
of the project.

BACKGROUND

The HCF Program allocates approximately $2 million per year to the California Department of
Parks and Recreation to provide grants to local entities to protect fish, wildlife, and native plant
resources; to acquire or develop wildlife corridors and trails; and to provide for wildlife area
activities and other programs, which bring urban residents into park and wildlife areas.

On October 1, 2015, IEUA submitted an application to the Department of Parks and Recreation
requesting $67,500 in HCF grant funding. As part of the grant application, the Agency has
proposed a free Wetlands Event and Education Program (Program) that will be hosted at the
Chino Creek Wetlands and Educational Park known as Wetlands Quest Education Program



Adoption of Resolution No. 2015-11-5, the HCF Program
November 18, 2015
Page 2

(Quest). In addition, a busing scholarship will also be offered. This educational program would
focus on junior high and high school age students.

The Quest is designed to meet the growing need of integrating middle/high school age students
with the natural environment by using the wetlands to create hands-on learning experiences. The
Busing Sponsorship will give low-income neighborhood schools/organizations, which are unable
to afford busing, the opportunity to experience the Quest. The funding will be used towards
planning and operating the Quest field trip program and busing scholarship program.

PRIOR BOARD ACTION
None.

IMPACT ON BUDGET

The Quest will be budgeted in FY 2016/2017, under the External Affairs department cost center
of 10200-113100-100000, with various general ledger (G/L) account assignments. As
summarized in the table below, if approved and the grant is awarded, IEUA would be required to
provide $57,375 for match share for the program. The Inland Empire Regional Composting
Authority (IERCA) and Association of Compost Producers (ACP) have committed a combined
amount of $10,125 towards the Program. The total combined project budget will be 5135,000.

CONTRIBUTING ENTITY AMOUNT

DPR Grant Funding $ 67,500
IEUA Match Share Requirement $ 57,375
IERCA/ACP Contribution $ 10,125

Total | § 135,000

G\Board-Rec\2015\15256 CCP HCF Grant Board Letter 11-18-15.docx



RESOLUTION NO. 2015-11-5

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY* (IEUA), SAN
BERNARDINO COUNTY, CALIFORNIA, APPROVING
THE APPLICATION FOR GRANT FUNDS FROM THE
HABITAT CONSERVATION FUND PROGRAM

WHEREAS, the people of the State of California have enacted the California Wildlife
Protection Act of 1990, which provides funds to the State of California for grants to local
agencies to acquire, enhance, restore or develop facilities for public recreation and fish and
wildlife habitat protection purposes; and

WHEREAS, the State Department of Parks and Recreation has been delegated the
responsibility for the administration of the HCF Program, setting up necessary procedures
governing project application under the HCF Program; and

WHEREAS, said procedures established by the State Department of Parks and
Recreation require the applicant to certify by resolution the approval of application(s) before
submission of said application(s) to the State; and

WHEREAS, the applicant will enter into a contract with the State of California to
complete the project(s);

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors of the Inland
Empire Utilities Agency hereby:

1. Approves the filing of an application for the Habitat Conservation Fund Program;

2. Certifies that said applicant has or will have available, prior to commencement of any
work on the project included in this application, the required match and sufficient
funds to complete the project;

3. Certifies that the applicant has or will have sufficient funds to operate and maintain the
project(s);

4, Certifies that the applicant has reviewed, understands, and agrees to the provisions
contained in the contract shown in the grant administration guide;

5. Delegates the authority to (designated position) to conduct all negotiations, execute
and submit all documents, including, but not limited to applications, agreements,
amendments, payment requests and so on, which may be necessary for the completion
of the project; and

6. Agrees to comply with all applicable federal, state and local laws, ordinances, rules,
regulations and guidelines.
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APPROVED and ADOPTED this 18th day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution being No. 2015-11-5 was adopted at a regular

Board Meeting on November 18, 2015, of said Agency by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:
Steven J. Elie
Secretary/Treasurer
(SEAL)

*A Municipal Water District
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" Infand Empire Utilities Agency
A MUNICIPAL WATER DISTRICT

Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, and Administration Committee (71/11/15)
From: P. Joseph Grindstaf?
General Manager
Submitted by: Chris Berch gf
Executive Mdffager of Engineering/Assistant General Manager
Jason Gu
Grants OfﬁcEr
Subject: Adoption of Resolution Nos. 2015-11-6 and 7 for the Regional Plant Nos.

1 and 5 Preliminary Design Report (PDR) Project

RECOMMENDATION
It is recommended that the Board of Directors:

1. Adopt Resolution No. 2015-11-6, authorizing the General Manager to sign and file the
application and agreement with the State Water Resources Control Board (SWRCB) for

funding of the Regional Plant No. 1 (RP-1) and Regional Plant No. 5 (RP-5) Expansion
PDR Project (Project); and,

2. Adopt Resolution No. 2015-11-7, dedicating net revenues for the repayment of State
Revolving Fund (SRF) loan from the SWRCB for the Project.

BACKGROUND

The project will create the PDR for the RP-1 Liquids Treatment Expansion, RP-1 Solids
Treatment Expansion, RP-5 Liquids Treatment Expansion, and the RP-5 Solids Treatment
Facility. The PDR will consist of three separate volumes, which include: RP-1 Liquids & Solids
Treatment Expansion, RP-5 Liquids Treatment Expansion, and RP-5 Solids Treatment Facility.
The project will determine the necessary size of the required treatment capacity expansions at
RP-1 and RP-5, provide the schedule for completion of design and construction at each facility,
and provide the project costs (design, construction, internal labor, & contingency). The project is
currently in the project development phase with the preliminary design scheduled to begin in



Adoption of Resolution Nos, 2015-11-6 and 7 for the Preliminary Design Report Project
November 18, 2015

Page2 of 2

January 2016. The preliminary design is scheduled to be completed within 12 months with
completion in January 2017.

The SWRCB administers a program for planning or design funding through the Clean Water
State Revolving Fund (CWSRF) Program.

IEUA staff is requesting approval to file an application for CWSRF planning and design program
funds for the Project. The application will include the preparation of the Preliminary Design
Report for the RP-1 and RP-5 Expansion Project.

PRIOR BOARD ACTION
None.

IMPACT ON BUDGET

The RP-1 and RP-5 Expansion Preliminary Design Report Project currently has a total project
budget of $3,000,000 in IEUA’s Ten-Year Capital Improvement Plan (TYCIP). The application
would request $3,000,000 CWSRF funding. Upon approval by SWRCRB, the TYCIP and annual
appropriations will be revised to align with the new SRF loan and total project budget.

Attachments:
Resolution No. 2015-11-6
Resolution No. 2015-11-7

G:\Board-Rec\2015\15259 RP1_RP5 Exp PDR Planning Grant Brd Ltr 11-18-15.docx



RESOLUTION NO. 2015-11-6

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY* SAN
BERNARDINO COUNTY, CALIFORNIA, AUTHORIZING
THE GENERAL MANAGER TO EXECUTE THE
FINANCIAL  ASSISTANCE  APPLICATIONS AND
AGREEMENTS WITH THE STATE WATER RESOURCES
CONTROL BOARD FOR THE REGIONAL PLANT NO. 1
AND REGIONAL PLANT NO. 5 EXPANSION
PRELIMINARY DESIGN REPORT PROJECT

BE IT RESOLVED, by the Board of Directors of the Inland Empire Utilities Agency
(IEUA) that the General Manager or in his absence, his designees are hereby authorized and
directed to sign and file, on behalf of the Inland Empire Utilities Agency (IEUA), a Financial
Assistance Application for a financing agreements from the State Water Resources Conirol

Board for the Regional Plant No. 1 and Regional Plant No. 5 Expansion Preliminary Design
Report Project;

BE IT RESOLVED, that the IEUA hereby agrees and further does authorize the General
Manager or in his absence, his designees to provide the assurances, certifications and
commitments required for the financial assistance applications, including executing a financial
assistance agreement from the State Water Resources Control Board and any amendments or
changes thereto,

BE IT FURTHER RESOLVED, that the General Manager or in his absence his
designees is authorized to represent the IEUA in carrying out the IEUA’s responsibilities under
the financing agreement, including certifying disbursement requests on behalf of the IEUA and
compliance with applicable state and federal laws.

ADOPTED this 18th day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-6 was adopted at a regular

meeting on November 18, 2015, of said Agency* by the following vote:

AYES:;
NOES:
ABSTAIN:
ABSENT:
Steven J. Elie
Secretary/Treasurer
(Seal)

* A Municipal Water District



RESOLUTION NO. 2015-11-7

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY* (IEUA), SAN
BERNARDINO COUNTY, CALIFORNIA, DEDICATING
CERTAIN REVENUES FOR THE REPAYMENT OF STATE
REVOLVING FUND (SRF) FINANCING FROM THE
STATE WATER RESOURCES CONTROL BOARD FOR
THE REGIONAL PLANT NO. 1 AND REGIONAL PLANT

NO. 5 EXPANSION PRELIMINARY DESIGN REPORT
PROJECT

WHEREAS, The State Water Resources Control Board (SWRCB) offers funding to

assist local agencies with the design and construction of Wastewater Treatment and Recycled
water distribution facilities;

WHEREAS, The Board of Directors of the Inland Empire Utilities Agency has
authorized the General Manager or his designees to apply for and execute the State Revolving
Fund (SRF) loan and grant contracts with the SWRCB;

WHEREAS, IEUA has applied for SRF loan from SWRCB for the Regional Plant No. 1
and Regional Plant No. 5 Expansion Preliminary Design Report Project; and

WHEREAS, the SWRCB’s SRF loan program requires each recipient to establish one or
more dedicated sources of revenue for repayment of the SRF loan.

NOW THEREFORE, BE IT RESOLVED, by the Board of Directors, that IEUA
hereby dedicates and pledges net revenues from enterprise funds to payment of any and all Clean
Water State Revolving Fund and/or Water Recycling Funding Program financing for the
Regional Plant No. 1 and Regjonal Plant No. 5 Expansion Preliminary Design Report Project;
CWSRF Project No. (the State will provide). The IEUA commits to collecting such revenues and
maintaining such funds(s) throughout the term of such financing and until the IEUA has satisfied
its repayment obligation thereunder unless modification or change is approved in writing by the
State Water Resources Control Board. So long as the financing agreements are outstanding, the
IEUA’s pledge hereunder shall constitute a lien in favor of the State Water Resources Control
Board on the foregoing fund(s) and revenue(s) without any further action necessary. So long as
the financing agreements are outstanding, the IEUA commits to maintaining the funds and
revenues at levels sufficient to meet its obligations under the financing agreements.

ADOPTED this 18% day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-7 was adopted at a regular

meeting on November 18, 2015 of said Agency* by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:
Steven J. Elie
Secretary/Treasurer
(Seal)

*A Municipal Water District
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Inland Empire Utilities Agency
A MUNICIPAL WATER DISTRICT

Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, and\Administration Committee (11/11/15)
From: P. Joseph Grindst
General Manager
Submitted by: Chris Berch
Executive Manager of Engineering/Assistant General Manager
Jason Gu
Grants Officer
Subject: Adoption of Resolution Nos. 2015-11-8 through 10 for the

Recycled Water Intertie Project

RECOMMENDATION
It is recommended that the Board of Directors:

1. Adopt Resolution No. 2015-11-8, authorizing the General Manager to sign and file
application and agreement with the State Water Resources Control Board (SWRCB),
for the design and construction of the City of Pomona (Pomona), Monte Vista Water

District (MVWD), and Inland Empire Utilities Agency (IEUA) Recycled Water
Intertie Project (Project); .

2. Adopt Resolution No. 2015-11-9, dedicating net revenues for the repayment of State
Revolving Fund (SRF) loan from the SWRCB for the Project;

3. Adopt Resolution No. 2015-11-10, establishing its intention to apply for and be
reimbursed for expenditures related to the construction of the Project; and

4.  Authorize the General Manager to negotiate an agreement with the Chino Basin
Regional Financing Authority (CBRFA) that allows TEUA to become the lead
agency to apply for the SRF Loan/Grant on behalf of the CBRFA for the Project, and
authorizes IEUA to pay CBRFA its portion of the project’s match share and debt that
is incurred by CBRFA as the recipient of the SRF loan and grant.
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BACKGROUND

In April 2015, the SWRCB announced the Proposition 1 (Prop 1) grant funding opportunity for
Water Recycling projects, which will provide 35% in Prop 1 grant funds up to a maximum of
$15,000,000 for each project in addition to a 1% interest, 30 year SRF loan.

IEUA filed a pre-application for the Project in October 2015, on behalf of the CBRFA. The
Project is a collaborative effort between the IEUA, Pomona, and MVWD. The application will
include the construction of approximately 38,000 lineal feet (LF) of 12-inch pipeline, a booster
station and a three million gallon per day (MGD) advanced treatment plant facility. The recycled
water and groundwater will be transmitted from Pomona to the advanced water treatment

facility. Treated water will be conveyed to IEUA's groundwater recharge basin to replenish the
aquifer.

This Project will deliver 1,100 acre-feet per year (AFY) of recycled water to recharge
groundwater basins, address land subsidence concerns, and provide a direct use irrigation source
for industries in the region. This project demonstrates the integrated regional approach of
recycled water supply optimization.

This Water Recycling Grant and SRF loan application for the Prop 1 funding is consistent with
the Agency’s Business Goal of increasing Water Supply Reliability by meeting the region’s need
to develop reliable, drought-proof and diverse local water resources in order to reduce
dependence on imported water supplies.

PRIOR BOARD ACTION

On September 16, 2015, the Board adopted Resolution No. 2015-09-11 to sign and file a grant
application to the State Water Resources Control Board for the development of a Feasibility
Study of a Recycled Water Interconnection with MVWD and Pomona.

On July 15, 2015, the Board approved an MOU with Pomona and MVWD to develop a
feasibility study to refine the project scope, initiate planning activities and determine the long
term costs and benefits for the region in developing an intertie project with the City and potential
for utilizing non-reclaimable system brine for injection into the MZ1.

IMPACT ON BUDGET

The Project has a total estimated cost of $51,896,000. The application would request
$51,896,000 in Clean Water SRF and Prop 1 grant funding. The Project (EN16060) currently has
a total budget of $10,000,000 in JEUA’s Ten-Year Capital Improvement Plan (TYCIP).

Pending an agreement with all parties, the total project costs will be shared according to the
benefits among IEUA, the Pomona and MVWD at about $17.3 million each. Upon approval, by

G:\Board-Rec\2015\15262 Pomona MVWD IEUA RW Intertie SRF loan grant and CBRFA agreement board letter
11-18-15.docx
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SWRCB, the TYCIP and annual appropriations will be revised to align with the new SRF loan
and total project budget.

Attachments:

Resolution No, 2015-11-8
Resolution No. 2015-11-9
Resolution No. 2015-11-10
Agreement with the CBRFA

G:\Board-Rec\2015\15262 Pomona MVWD IEUA RW Intertie SRF loan grant and CBRFA agreement board letter
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RESOLUTION NO. 2015-11-8

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY*, SAN
BERNARDINO COUNTY, CALIFORNIA, AUTHORIZING
THE GENERAL MANAGER TO SIGN AND FILE ON
BEHALF OF THE AGENCY AND THE CHINO BASIN
REGIONAL FINANCING AUTHORITY, FINANCIAL
ASSISTANCE APPLICATIONS AND AGREEMENTS WITH
THE STATE WATER RESOURCES CONTROL BOARD,
FOR THE CONSTRUCTION OF PUBLIC FACILITIES
AND IMPROVEMENTS RELATED TO THE CITY OF
POMONA, MONTE VISTA WATER DISTRICT AND
INLAND EMPIRE UTILITIES AGENCY RECYCLED
WATER INTERTIE PROJECT

BE IT RESOLVED, by the Board of Directors of the Inland Empire Utilities Agency
(IEUA) that the General Manager or in his absence, his designee is hereby authorized and
directed to sign and file, on behalf of the Inland Empire Utilities Agency, a Financial Assistance
Application for financing agreements from the State Water Resources Control Board for the
planning, design and construction of all projects related to the City of Pomona, Monte Vista
Water District and IEUA Recycled Water Intertie Project (the Project);

BE IT RESOLVED, that the Inland Empire Utilities Agency hereby agrees and further
does authorize the General Manager or in his absence, his designees to provide the assurances,
certifications and commitments required for the financial assistance applications, including

executing a financial assistance agreement from the State Water Resources Control Board and
any amendments or changes thereto; and

BE IT FURTHER RESOLVED, that the General Manager or in his absence his
designees is authorized to represent the [EUA in carrying out the IEUA’s responsibilities under

the financing agreement, including certifying disbursement requests on behalf of the IRUA and
compliance with applicable state and federal laws.

ADOPTED this 18™ day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO HERERY
CERTIFY that the foregoing Resolution No. 2015-11-8 was adopted at a regular meeting on November

18, 2015 of said Agency* by the following vote:

AYES:;

NOES:
ABSTAIN:

ABSENT:

Steven J. Elie
Secretary/Treasurer

(Seal)

*A Municipal Water District



RESOLUTION NO. 2015-11-9

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY?*  SAN
BERNARDINO COUNTY, CALIFORNIA, DEDICATING
CERTAIN REVENUES FOR THE REPAYMENT OF STATE
REVOLVING FUND (SRF) FINANCING FROM THE
STATE WATER RESOURCES CONTROL BOARD FOR
THE CITY OF POMONA, MONTE VISTA WATER
DISTRICT AND INLAND EMPIRE UTILITIES AGENCY
RECYCLED WATER INTERTIE PROJECT

WHEREAS, The State Water Resources Control Board (SWRCB) offers funding to

assist Jocal agencies with the design and construction of Wastewater Treatment and Recycled
water distribution facilities;

WHEREAS, The Board of Directors of the Chino Basin Regional Financing Authority
(CBRFA) has authorized the General Manager or his designees to apply for and execute the State
Revolving Fund (SRF) loan and grant contracts with the SWRCB;

WHEREAS, The Board of Directors of the Inland Empire Utilities Agency has
authorized the General Manager or his designees to apply for and execute the State Revolving
Fund (SRF) loan and grant contracts with the SWRCB through the CBRFA;

WHEREAS, IEUA has applied for SRF loan and grant from SWRCB for the City of
Pomona, Monte Vista Water District and Inland Empire Utilities Agency Recycled Water
Intertie Project (Project); and

WHEREAS, the SWRCB’s SRF loan program requires each recipients to establish one
or more dedicated sources of revenue for repayment of the SRF loan.

NOW THEREFORE, BE IT RESOLVED, by the Board of Directors, that the Inland
Empire Utilities Agency (IEUA) hereby dedicates and pledges net revenues from ad valorem
property taxes and all recycled water sale revenues received by IEUA in the recycled water fund
to payment of any and all Clean Water State Revolving Fund and/or Water Recycling Funding
Program financing for the City of Pomona, Monte Vista Water District and Inland Empire
Utilities Agency Recycled Water Intertie Project, CWSRF Project No. 817-110, as defined by
the reimbursement agreement between IEUA and CBRFA.

The IEUA commits to collecting such revenues and maintaining such funds(s) throughout
the term of such financing and until the IEUA has satisfied its repayment obligation thereunder,
unless modification or change is approved in writing by the SWRCB. So long as the financing
agreements are outstanding, the IEUA’s pledge hereunder shall constitute a lien in favor of the
SWRCB on the foregoing fund(s) and revenue(s) without any further action necessary. So long
as the financing agreements are outstanding, the IEUA commits to maintaining the funds and
revenues at levels sufficient to meet its obligations under the financing agreements.
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ADOPTED this 18® day of November, 2015.

Terry Catlin, President of the Inland
Empire Utilities Agency* and of
the Board of Directors thereof

ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thercof
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STATE OF CALIFORNIA )
)SS

COUNTY OF SAN BERNARDINO }

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-9 was adopted at a regular

meeting on November 18, 2015 of said Agency* by the following vote:

AYES:
NOES:
ABSTAIN;
ABSENT:
Steven J. Elie
Secretary/Treasurer
(Seal}

*A Municipal Water District



RESOLUTION NO. 2015-11-10

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY?*  SAN
BERNARDINO COUNTY, CALIFORNIA, ESTABLISHING
ITS INTENTION TO BE REIMBURSED FOR
EXPENDITURES RELATED TO THE CONSTRUCTION
OF PUBLIC FACILITIES AND IMPROVEMENT
RELATED TO THE CITY OF POMONA, MONTE VISTA
WATER DISTRICT AND INLAND EMPIRE UTILITIES
AGENCY RECYCLED WATER INTERTIE PROJECT

WHEREAS, the Inland Empire Utilities Agency (the "Agency") desires to finance the
costs of constructing and/or reconstructing certain public facilities and improvements relating to

its water and wastewater system, including certain treatment facilities, pipelines and other
infrastructure (the "Project"); and

WHEREAS, the Agency intends to finance the construction and/or reconstruction of the
Project or portions of the Project with moneys (Project Funds) provided by the State of
California, acting by and through the State Water Resources Control Board (SWRCB); and

WHEREAS, the SWRCB may fund the Project Funds with proceeds from the sale of

obligations the interest upon which is excluded from gross income for federal income tax
purposes (the "Obligations™);

WHEREAS, prior to either the issuance of the Obligations or the approval by the
SWRCB of the Project Funds the Agency desires to incur certain capital expenditures (the
"Expenditures") with respect to the Project from available monies of the Agency; and

WHEREAS, the Agency has determined that those moneys to be advanced on and after
the date hereof to pay the Expenditures are available only for a temporary period and it is
necessary to reimburse the Agency for the Expenditures from the proceeds of the Obligations.

NOW, THEREFORE, the Board of Directors of the Inland Empire Utilities Agency*
does hereby RESOLVE, ORDER AND DETERMINE AS FOLLOWS:

SECTION 1. The Agency hereby states its intention and reasonably expects to

reimburse Expenditures paid prior to the issuance of the Obligations or the approval by
the SWRCB of the Project Funds.

SECTION 2. The reasonably expected maximum principal amount of the Project Funds
is $55,200,000.

SECTION 3. This resolution is being adopted no later than 60 days after the date on

which the Agency will expend moneys for the construction portion of the Project costs to
be reimbursed with Project Funds.
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SECTION 4. Each Agency expenditure will be of a type properly chargeable to a capital
account under general federal income tax principles.

SECTION 5. To the best of our knowledge, this Agency is not aware of the previous
adoption of official intents by the Agency that have been made as a matter of course for
the purpose of reimbursing expenditures and for which tax-exempt obligations have not
been issued.

SECTION 6. This resolution is adopted as official intent of the Agency in order to
comply with Treasury Regulation §1.150-2 and any other regulations of the Internal
Revenue Service relating to the qualification for reimbursement of Project costs.

SECTION 7. All the recitals in this Resolution are true and correct and this Agency so
finds, determines and represents.

ADOPTED this 18 day of November, 2015.

Terry Catlin, President of the Inland

Empire Utilities Agency* and of

the Board of Directors thereof
ATTEST:

Steven J. Elie, Secretary/Treasurer of the
Inland Empire Utilities Agency* and of the
Board of Directors thereof
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STATE OF CALIFORNIA }
}SS

COUNTY OF SAN BERNARDINO }

I, Steven I. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-10 was adopted at a regular

meeting on November 18, 2015 of said Agency* by the following vote:

AYES:

NOES:
ABSTAIN;

ABSENT:

Steven J. Elie
Secretary/Treasurer

(Seal)

*A Municipal Water District



Stradling Yocca Carlson & Rauth
Draft of 10/21/15

2015 FINANCING AGREEMENT
(Pomona Recycled Water Project)
by and between
INLAND EMPIRE UTILITIES AGENCY”

and

CHINO BASIN REGIONAL FINANCING AUTHORITY

Dated as of December 1, 2015

* A Municipal Water District.
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2015 A2FINANCING AGREEMENT

his 201 NANC] R [ [ it Jed Wate; pject) (the
“Financing Agreement”), dated as of December 1, 2015, by and between the INLAND EMPIRE
UTILITIES AGENCY, a municipal water district duly organized and existing under and by virtue of
the laws of the State of California (“IEUA”), and CHINO BASIN REGIONAL FINANCING

AUTHORITY, a joint powers authority duly organized and existing under and by virtue of the laws of
the State of California (the “Issuer”);

WITNESSETH

WHEREAS, pursuant to Section 71722 of the Water Code of the State of California, IEUA

desires to pay a portion of the costs of certain 2yecycled water facilities as more particularly described
in Exhibit A hereto (the “Project™); and

WHEREAS, the Issuer desires to assist [EUA in financing? the cost of the acquisition and
construction of the Project22; and

WHEREAS, in order to provide the funds for the design, acquisition and construction of the
Project, the Issuer currently expects to enter into a loan or similar agreement with the State Water
Resources Control Board or other department or agency of the State of California secured in part by the
payments to be made by IEUA to the Issuer under this Financing Agreement; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and to
have been performed precedent to and in connection with the execution and delivery of the Financing
Agreement do exist, have happened and have been performed in regular and due time, form and

manner as required by law, and the parties hereto are now duly authorized to execute and enter into the
Financing Agreement;

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE MUTUAL
AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER VALUABLE
CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS FOLLOWS:

ARTICLE 1

DEFINITIONS

Section 1.01. Definitions. Capitalized terms used herein and not otherwise defined herein
shall have the respective meanings ascribed to such terms in the Master Resolution. Unless the context
otherwise requires, the terms defined in this Section shall for all purposes hereof and of any
amendment hereof or supplement hereto and of any opinion or report or other document mentioned
herein or therein have the meanings defined herein, the following definitions to be equally applicable
to both the singular and plural forms of any of the terms defined herein:

Bond Resolution. The term “Bond Resolutions™ means the resolution or resolutions providing

for the issuance of Issuer Bonds and the terms thereof, and any indenture, trust agreement, or similar
loan agreement related thereto.
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Debt Service. The term “Debt Service” means, as of the date of calculation and with respect to
Issuer Bonds, an amount equal to the sum of (i) interest payable during such Issuer Fiscal Year on
Issuer Bonds, except to the extent that such interest is to be paid from capitalized interest, (ii) that
portion of principal of Issuer Bonds payable during such Issuer Fiscal Year, (iii) amounts necessary to
replenish any reserve fund created pursuant to a Bond Resolution, and (iv) all letters of credit,
remarketing and other financing costs payable on a periodic basis. Such interest, principal and
financing costs for Issuer Bonds shall be calculated on the assumption that no Issuer Bonds outstanding

at the date of calculation will cease to be outstanding except by reason of the payment of principal on
the due date thereof;

provided further that, as to any such Issuer Bonds bearing or comprising interest at other than a
fixed rate, the rate of interest used to calculate Debt Service shall be one hundred ten percent (110%) of
the greater of (a) the daily average interest rate on such Issuer Bonds during the twelve (12) calendar
months preceding the date of calculation (or the portion of the then current Issuer Fiscal Year that such

Issuer Bonds have borne interest) or (b) the most recent effective interest rate on such Issuer Bonds
prior to the date of calculation; and

provided further that, as to any such Issuer Bonds or portions thereof bearing no interest but
which are sold at a discount and which discount accretes with respect to such Issuer Bonds or portions
thereof, such accreted discount shall be treated as interest in the calculation of Debt Service; and

provided further that the amount on deposit in a debt service reserve fund on any date of
calculation of Debt Service shall be deducted from the amount of principal due at the final maturity of

the Issuer Bonds for which such debt service reserve fund was established and in each preceding Issuer
Fiscal Year until such amount is exhausted.

Fixed Project Costs. The term “Fixed Project Costs™ means, subject to Section 2.04(e), all
capital costs of the Project as set forth in Exhibit B hereto, including but not limited to (i) Debt Service,

(i1) reserves for repair and replacement and improvement to the Project and (iii) reserves for payment
of Debt Service.

Independent Certified Public Accountant. The term “Independent Certified Public
Accountant” means any firm of certified public accountants appointed by IEUA, or the Issuer, as the

case may be, and each of whom is independent pursuant to the Statement on Auditing Standards No. 1
of the American Institute of Certified Public Accountants.

Issuer. The term “Issuer” means the Chino Basin Regional Financing Authority, a joint powers
authority duly organized and existing under and by virtue of the laws of the State of California.

Issuer Bonds. The term “Issuer Bonds” means bonds, notes or other evidences of indebtedness
issued by or on behalf of the Issuer to finance or refinance the Project, including but not limited to

loans or similar agreements from the State Water Resources Control Board or other department or
agency of the State.

Issuer Fiscal Year. The term “Issuer Fiscal Year” means the twelve month period commencin g
on July 1 of each calendar year and ending on the following June 30 or such other twelve month period
which may be designated by the Issuer as its fiscal year.
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Joint Powers Agreement. The term “Joint Powers Agreement” means the Joint Exercise of
Powers Agreement creating the Chino Basin Regional Financing Authority, as such agreement may be
amended or supplemented from time to time.

Master Resolution. The term “Master Resolution” means the Resolution of the Board of
Directors of the Chino Basin Municipal Water District Providing for the Allocation of Sewer System
Revenues and Establishing Covenants to Secure the Payment of Obligations Payable from Sewer

Revenues, adopted by the Board of Directors of IEUA on March 30, 1994, as it is from time to time
modified, amended or supplemented.

[]

, pace Aoreement relevant to this | greement, The term “Peace
Agreement” means the Peace Agreement Chino Basin dated June 29, 2000 regarding the Chino
Groundwater Basin.

Pledged Revenues. The term “Pledged Revenues” means ad valorem property taxes received
by IEUA pursuant to Section 97 ef seq. of the Revenue and Taxation Code of the State of California,
water connection fees received by IEUA and all recycled water sales revenues received by IEUA.

Project. The term “Project” means certain 2recycled water facilities [a description of which is
attached as Exhibit A hereto.] The Issuer and IEUA acknowledge that portions of the Project are
currently being designed and that the definition of the Project may be revised from time-to-time
without amendment to this Financing Agreement.

V¥
State. The term “State” means the State of California.

Trustee. The term “Trustee™ means the entity or entities designated by the Issuer pursuant to

any Bond Resolution to administer any funds or accounts required by such Bond Resolution or
otherwise.

2002 Financing Agreement. The term “2002 Financing Agreement” means the 2002
Financing Agreement, dated as of June 1, 2002, by and between the Authority and IEUA as such 2002
Financing Agreement may be supplemental or amended from time-to-time as accordance therewith.

1>
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Section 1.02. Terms Not Defined Herein. Unless the context otherwise requires, the terms
not defined herein shall have the meanings set forth in Section 1.01 of the Master Resolution.

ARTICLE 11
FINANCING OF THE PROJECT
Section 2.01. Purpose, Financing and Construction.

The purpose of this Financing Agreement is for the Authority to provide for the financing of
the Fixed Project Costs of the Project. All other aspects of the Project, including the obtaining of all

3
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necessary authority and rights, consents and approvals, and the performance of all things necessary and
convenient therefor, subject to compliance with all necessary federal and state laws, including but not
limited to the California Environmental Quality Act (“CEQA”™), and all other agreements relating
thereto, shall be provided for by separate agreements.

Section 2.02. “~Recycled Water Facilities.

Pursuant to the terms of this Financing Agreement, the Authority shall provide to IEUA, and
IEUA shall utilize, the Project for 2recvcled water purposes [Chris — true? in accordance with the
Judgement, Section 5.1 of the Peace Agreement and Program Element 2 of Exhibit B thereto ] Subject
to IEUA’s payment obligations hereunder, the Authority agrees to use its best efforts to finance the
Project pursuant to this Financing Agreement. IEUA shall be responsible for the operation of the
components of the Project so designated in Exhibit B hereto, including the payment of all operation
and maintenance costs with respect to such components of the Project, and the Authority shall have no
responsibility to pay any operation and maintenance costs with respect to such components of the
Project. Title to the Project shall be held by the Authority or IEUA.

Section 2.03. No Authority Responsibility for 2Recvcled Water.

Neither the Authority nor any of its officers or agents shall be liable for the control, carriage,
handling, use, disposal, or distribution of 2recycled water; nor for claim of damage of any nature
whatsoever, including but not limited to property damage, personal injury or death, arising out of or
connected with the control, carriage, handling, use, disposal or distribution of such 2recveled water
and including attorneys fees and other costs of defense in connection therewith. IEUA shall indemnify

and hold harmless the Authority and its officers, agents, and employees from any such damages or
claims of damages.

Section 2.04. Charges to IEUA.

{(a) Establishment of Charges. Subject to Section 2.04(€)(ii), the Issuer shall fix
charges to IEUA under this Financing Agreement equal to the amounts anticipated to be needed by the
Issuer to pay Fixed Project Costs.

{b) Insufficiency of Funds. IEUA acknowledges that Fixed Project Costs will vary
from time-to-time and within any Issuer Fiscal Year. If Fixed Project Costs collected by the Issuer in
any Issuer Fiscal Year are insufficient to pay Fixed Costs of the Project in such Issuer Fiscal Year, the
Issuer shall promptly notify IEUA of such insufficiency and IEUA shall pay to the Issuer an amount
equal to such insufficiency. The obligation of IEUA to pay Fixed Project Costs shall commence upon
execution and delivery of this Financing Agreement.

{c) Source of Payments. All Pledged Revenues are hereby irrevocably pledged to
the payment of Fixed Project Costs as provided herein and the Pledged Revenues shall not be used for
any other purpose while any of the Fixed Project Costs remain unpaid; provided that out of the Pledged
Revenues there may be apportioned such sums for such purposes as are expressly permitted herein.
Payments by IEUA to the Issuer hereunder are obligations of IEUA payable from Pledged Revenues.
Subject to Section 3.04 hereof, the obligation of IEUA to use Pledged Revenues to make payments
hereunder from property taxes described in the definition of Pledged Revenues is subordinate to the
obligation of IEUA to make payment of all other Contracts and Bonds and on a parity with the
obligation to pay amounts under the 2002 Financing Agreement. IEUA shall make such payments in
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accordance with the provisions of this Financing Agreement and from the Subordinate Obligation
Payment Fund under the Master Resolution, as the case may be. IEUA shall not make payment on
Contracts or Bonds from amounts in the Subordinate Obligation Payment Fund if other amounts are
available therefor. Nothing herein shall be construed as prohibiting IEUA from using any other funds
and revenues for purposes of satisfying any provisions of this Financing Agreement.

(d) Qbligation Is Not Subject To Reduction. IEUA shall make payments of Fixed
Project Costs under this Financing Agreement whether or not the Project is completed, operable,

operated or retired and notwithstanding the suspension, interruption, interference, reduction or
curtailment of operation of the Project in whole or in part for any reason whatsoever. Such payments
are not subject to any reduction, whether offset or otherwise, and are not conditioned upon
performance by the Issuer under this Financing Agreement or any other agreement.

(e) Allocation of Costs and Expenses.

@) Adjustments. The Issuer shall update the values and amounts of Fixed
Project Costs on a quarterly basis, including year-to-date comparisons, in order that the costs and
expenses to IEUA may accurately reflect increases or decreases from Issuer Fiscal Year to Issuer
Fiscal Year in Fixed Project Costs. In addition, each such determination shall include an adjustment to
be paid or received by IEUA for succeeding Issuer Fiscal Years which shall account for the
differences, if any, between projections of Fixed Project Costs used by the Issuer in determining the
amounts of said Fixed Project Costs for all preceding Issuer Fiscal Years and actual Fixed Project
Costs incurred by the Issuer to IEUA during such Issuer Fiscal Years.

(i) Credits. Interest earnings on all amounts paid by IEUA to the Issuer
and all amounts paid by 2ag e public agencies which may participate in the Project shall be
credited to IEUA through the budgeting process.

43 Time and Method of Payment.

(i) Fixed Project Costs. Subject to Section 2.04(e), for the Issuer Fiscal
Year ending June 30, 2016, IEUA shall pay to the Authority within 15 days of receiving an invoice in
an amount equal to the Fixed Project Costs as provided in the initial budget described in Section 2.02
hereof. Thereafter, subject to Section 2.04(e), IEUA shall pay to the Issuer, on or before July 15 of
each Issuer Fiscal Year, 100% of the Fixed Project Costs for such Issuer Fiscal Year.

(ii) Statement of Charges. The Issuer shall furnish IEUA with a written
statement of the estimated Fixed Project Costs for the next succeeding Issuer Fiscal Year on or prior to
June 1 of the prior Issuer Fiscal Year. Such written statements shall take into account applicable

credits received by the Issuer and estimated investment earnings on moneys related to the Project held
by the Issuer.

(iii)  Contest of Accuracy of Charges. If IEUA questions or disputes the
correctness of any billing statement by the Issuer, it shall pay the Issuer the amount claimed when due

and shall, within thirty (30) days of the completion and delivery of the Issuer’s annual audit, request an
explanation from the Issuer. If the bill is determined to be incorrect, the Issuer will adjust the bill to
IEUA in the next Issuer Fiscal Year, including an adjustment equal to the interest actually earned by
the Issuer on its general reserves during such period. If the Issuer and IEUA fail to agree on the
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correctness of a bill within thirty (30) days after IEUA has requested an explanation, the parties shall
promptly submit the dispute to arbitration under Section 1280 et seq. of the Code of Civil Procedure.

Section 2.05. Annual Capital Budget and Billing Statement. The Issuer will prepare and
approve a capital budget for the period from the date of this Financing Agreement through June 30,
2016 on or prior to execution and delivery of this Financing Agreement. Such initial capital budget
shall include all Fixed Project Costs. Thereafter, the Issuer will prepare a preliminary annual capital
budget for each applicable Issuer Fiscal Year for credits, costs and expenses relating to the Project.
The Issuer shall submit a draft of such budget to IEUA on or prior to each April 1 for review and
comment. Issuer staff shall use its best efforts to resolve any questions or concerns of [EUA during
such review. The Board of Directors of the Issuer will adopt a final annual capital budget for the
applicable Issuer Fiscal Year on or before June 1 of each Issuer Fiscal Year. The Issuer shall supply a
copy of said final annual capital budget to IEUA on or before June 15 of each Issuer Fiscal Year. Any
amendment to the capital budget shall be submitted to IEUA for review and comment at least 30 days
prior to action thereon by the Issuer Board of Directors.

Section 2.06. Obligation in the Event of Default.

(a) Written Demand. Upon failure of IEUA to (i) make any payment in full when
duc under this Financing Agreement or (ii) to perform any other obligation hereunder, the Issuer shall
make written demand upon IEUA. If a failure described in clause (i} above is not remedied within
thirty (30) days from the date of such demand or, if Issuer Bonds are outstanding, for such additional
time as is reasonably required, in the sole discretion of the Trustee, to correct the same, such failure
shall constitute a default at the expiration of such period. If a failure described in clause (ii) cannot be
remedied within thirty (30) days from the date of such demand but IEUA commences remedial action
within such thirty (30) day period, such failure shall not constitute a default hereunder. Notice of any
such demand shall be provided to IEUA by the Issuer. Upon failure of the Issuer to perform any
obligation of the Issuer hereunder, IEUA shall make written demand upon the Issuer, and if said failure
is not remedied within thirty (30) days from the date of such demand or, if Issuer Bonds are
outstanding, for such additional time as is reasonably required, in the sole discretion of the Trustee, to
correct the same, such failure shall constitute a default at the expiration of such period. Notice of such
demand shall be provided to IEUA.

In addition to any default resulting from breach by the Issuer or IEUA of any
agreement, condition, covenant or term hereof, if the Issuer or IEUA shall file any petition or institute
any proceedings under any act or acts, state or federal, dealing with or relating to the subject of
bankruptcy or insolvency or under any amendment of such act or acts, either as a bankrupt or as an
insolvent or as a debtor or in any similar capacity, wherein or whereby the Issuer or IEUA asks or seeks
or prays to be adjudicated a bankrupt, or is to be discharged from any or all of its debts or obligations,
or offers to its creditors to effect a composition or extension of time to pay its debts, or asks, seeks or
prays for a reorganization or to effect a plan of reorganization or for a readjustment of its debts or for
any other similar relief, or if the Issuer or IEUA shall make a general or any assignment for the benefit

of its creditors, then in each and every such case the Issuer or IEUA, as the case may be, shall be
deemed to be in default hereunder.

(b) Termination of Agreement: Continuing Obligations. Upon the failure of [EUA

to make any payment which failure constitutes a default under this Financing Agreement and causes
the Issuer to be in default under any Bond Resolution or related agreement, the Issuer may {in addition
to the remedy provided by subsection (a) of this Section) give notice of termination of the provisions of
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this Financing Agreement insofar as the same entitle IEUA to use the Project which notice shall be
effective within 30 days thereof unless such termination shall be enjoined, stayed or otherwise delayed

by judicial action. Irrespective of such termination, IEUA shall remain liable to the Issuer to pay the
full amount of costs hereunder.

(c) Enforcement of Remedies. In addition to the remedies set forth in this Section,
upon the occurrence of an Event of Default as defined herein, the Issuer or IEUA, as the case may be,
shall be entitled to proceed to protect and enforce the rights vested in such party by this Financing
Agreement by such appropriate judicial proceeding as such party shall deem most effectual, either by
suit in equity or by action at law, whether for the specific performance of any covenant or agreement
contained herein or to enforce any other legal or equitable right vested in such party by this Financing
Agreement or by law. The provisions of this Financing Agreement and the duties of each party hereof,
their respective boards, officers or employees shall be enforceable by the other party hereto by
mandamus or other appropriate suit, action or proceeding in any court of competent jurisdiction, with
the losing party paying all costs and attorney fees.

(d) Trustee is Third Party Beneficiary. Any Trustee for Issuer Bonds shall have
the right, as a third party beneficiary, to initiate and maintain suit to enforce this Financing Agreement
to the extent provided in any Bond Resolution.

ARTICLE III
COVENANTS OF IEUA

Section 3.01. Compliance with Financing Agreement. IEUA will punctually pay the
Fixed Project Costs in strict conformity with the terms hereof, and will faithfully observe and perform
all the agreements, conditions, covenants and terms contained herein required to be observed and
performed by it, and will not terminate this Financing Agreement for any cause including, without
limiting the generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, destruction of or damage to the Project, commercial frustration of purpose, any change
in the tax or other laws of the United States of America or of the State of California or any political
subdivision of either or any failure of the Issuer to observe or perform any agreement, condition,
covenant or term contained herein required to be observed and performed by it, whether express or
implied, or any duty, liability or obligation arising out of or connected herewith or the insolvency, or
deemed insolvency, or bankruptcy or liquidation of the Issuer or any force majeure, including Acts of
God, tempest, storm, earthquake, war, rebellion, riot, civil disorder, acts of public enemies, blockade or
embargo, strikes, industrial disputes, lockouts, lack of transportation facilities, fire, explosion, or acts
or regulations of governmental authorities.

Section 3.02. Protection of Security and Rights of the Issuer and the Trustee. [EUA will
preserve and protect the security hereof and the rights of the Issuer and the Trustee to the payments
hereunder and will warrant and defend such rights against all claims and demands of all persons.

Section 3.03. Further Assurances. IEUA will adopt, deliver, execute and make any and all
further assurances, instruments and resolutions and provide legal opinions of IEUA general or special
counsel as may be reasonably necessary or proper to carry out the intention or to facilitate the

performance hereof and for the better assuring and confirming unto the Issuer of the rights and benefits
provided to it herein.



Section 3.04. Amount of Rates and Charges. To the fullest extent permitted by law, IEUA
shall fix, prescribe and collect rates and charges for recycled water service which, along with other
Pledged Revenues, will be at least sufficient to yield during each Fiscal Year an amount equal to debt
service on all Authority Bonds for such Fiscal Year. IEUA may make adjustments from time to time in
such rates and charges and may make such classification thereof as it deems necessary, but shall not
reduce the rates and charges then in effect unless the revenues resulting from such reduced rates and
charges will at all times be sufficient to meet the requirements of this section.

Section 3.05. Additional Contracts and Bonds. IEUA may at any time issue or incur
any Subordinate Obligation; provided the estimated Pledged Revenues available to pay Fixed
Project Costs for the then current Fiscal Year and each subsequent Fiscal Year, as evidenced by
a certificate of the General Manager of IEUA, shall equal a sum equal to at least the Fixed
Project Costs due hereunder for such Fiscal Years.

Section 3.06. Maintenance of Tax Exempt Status of Authority Bonds. Notwithstanding
any other provision of this Financing Agreement, IEUA shall not take any action or omit to take any
action, directly or indirectly, in any manner, which would result in any of the Authority Bonds being
treated as an obligation not described in Section 103(a) of the Internal Revenue Code of 1986, as
amended, by reason of classification of such Authority Bond as a “private activity bond” within the
meaning of Section 141 of said Code or for any other reason.

ARTICLE IV

COVENANTS OF THE ISSUER
Section 4.01. Accounting Records and Financial Statements.

(a) The Issuer will keep appropriate accounting records in which complete and
correct entries shall be made of all Issuer transactions relating to the Project, which records shall be
available for inspection, copying and audit by IEUA and its accountants, attorneys and agents at
rcasonablec hours and under reasonable conditions.

(b) The Issuer will prepare annually within two hundred ten (210) days after the
close of each Issuer Fiscal Year (commencing with the Issuer Fiscal Year ending June 30, 2016)
financial statements of the Issuer for the preceding Issuer Fiscal Year prepared in accordance with
generally accepted accounting principles, together with a report of an Independent Certified Public
Accountant thereof. The Issuer will promptly furnish a copy of such report to IEUA and to the Trustee.

Section 4.02. Compliance with Law. The Issuer shall comply with all local, state and
federal laws applicable to the Project.

Section 4.03. Use of Funds for Project. The Authority shall not allow the portion of the
procecds of Authority Bonds allocated to the Project to be used for any purpose other than to pay for
costs associated with financing or refinancing the Project.
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ARTICLE V

MISCELLANEOUS

Section 5.01. Liability of IEUA Limited to Pledged Revenues. Notwithstanding anything
contained herein, IEUA shall not be required to advance any moneys derived from any source of
income other than that portion of the Pledged Revenues? for the payment of the Financing Payments or
for the performance of any agreements or covenants required to be performed by it contained herein.

The obligation of IEUA to make the payments due hereunder is a special obligation of IEUA
payable solely from that portion of the Pledged Revenues, and does not constitute a debt of IEUA or of
the State of California or of any political subdivision thereof in contravention of any constitutional or
statutory debt limitation or restriction.

Section 5.02. Benefits of Financing Agreement Limited to Parties. Nothing contained
herein, expressed or implied, is intended to give to any person other than the Issuer, IEUA or the
Trustee any right, remedy or claim under or pursuant hereto, and any agreement or covenant required

herein to be performed by or on behalf of the Issuer or IEUA or the Trustee shall be for the sole and
exclusive benefit of the other parties.

Section 5.03. Successor Is Deemed Included in all References to Predecessor. Whenever
either the Issuer or IEUA or the Trustee is named or referred to herein, such reference shall be deemed
to include the successor to the powers, duties and functions that are presently vested in the Issuer or
IEUA or the Trustee, and all agreements and covenants required hereby to be performed by or on
behalf of the Issuer or IEUA or the Trustee shall bind and inure to the benefit of the respective
successors thereof whether so expressed or not.

Section 5.04. Waiver of Personal Liability. No member of the Board of Directors, officer
or employee of IEUA shall be individually or personally liable for the payment of the Financing
Payments, but nothing contained herein shall relieve any member of the Board of Directors, officer or

employee of [EUA from the performance of any official duty provided by any applicable provisions of
law or hereby.

Section 5.05. Article and Section Headings, Gender and References. The headings or
titles of the several articles and sections hereof'and the table of contents appended hereto shall be solely
for convenience of reference and shall not affect the meaning, construction or effect hereof, and words
of any gender shall be deemed and construed to include all genders. All references herein to
“Articles,” “Sections,” “Exhibits” and other subdivisions or clauses are to the corresponding articles,
sections, exhibits, subdivisions or clauses hereof; and the words “hereby,” “herein,” “hereof” “hereto,”
herewith” and other words of similar import refer to the Financing Agreement as a whole and not to
any particular article, section, exhibit, subdivision or clause hereof.

Section 5.06. Partial Invalidity. If any one or more of the agreements or covenants or
portions thereof required hereby to be performed by or on the part of the Issuer or IEUA shall be
contrary to law, then such agreement or agreements, such covenant or covenants or such portions
thereof shall be null and void and shail be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof. The Issuer and [EUA
hereby declare that they would have executed the Financing Agreement, and each and every other
article, section, paragraph, subdivision. sentence, clause and phrase hereof irrespective of the fact that
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any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof or the

application thereof to any person or circumstance may be held to be unconstitutional, unenforceable or
invalid.

Section 5.07. CALIFORNIA LAW. THIS FINANCING AGREEMENT SHALL BE

CONSTRUED AND GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF CALIFORNIA.

Section 5.08. Notices. All written notices to be given hereunder shall be given by mail,
overnight courier or facsimile to the party entitled thereto at its address set forth below, or at such other
address as such party may provide to the other party in writing from time to time, namely:

If to IEUA:

Inland Empire Utilities Agency
6075 Kimball Avenue

Chino, CA 91708

Attention: Chief Financial Officer
Facsimile: 909/993-1985

If to the Issuer:

Chino Basin Regional Financing Authority
6075 Kimball Avenue

Chino, CA 91708

Attention: Treasurer

Facsimile: 909/993-1985

Section 5.09. Effective Date. This Financing Agreement shall become effective upon its
execution and delivery.

Section 5.10. Execution in Counterparts. This Financing Agreement may be executed in

several counterparts, each of which shall be deemed an original, and all of which shall constitute but
one and the same instrument.

Section 5.11. Term. The term of this Financing Agreement shall continue until the later of
December 31,20__ or the final maturity of Authority Bonds. The parties hereto agree to negotiate in
good faith to amend this Financing Agreement on or prior to such date to extend the term hereof and to
include terms and conditions as are mutually agreeable to the parties.

Section 5.12. Amendment. This Financing Agreement may only be otherwise amended,
modified, changed or rescinded in writing by each of the parties hereto. The parties acknowledge that
the Authority currently expects to finance the Project from grants and a loan or other agreements from
the State Water Resource Control Board or other department or agency of the State and will negotiate
in good faith to amend this Financing Agreement to conform to the terms and conditions of such grants
orloan. Inthe event that such grants and such loans or other agreements are not sufficient to fund all of
the capital costs of the Project, the Authority shall use its best efforts to finance such remaining capital
costs from the proceeds of Authority Bonds in a timely and cost-effective manner.
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Section 5.13. Merger of Prior Agreements. This Financing Agreement and the exhibits
hereto constitute the entire agreement between the parties and supersede all prior agreements and
understandings between the parties relating to the subject matter hereof. [Chris — Relevant? This

Financing Agreement is intended to implement, and should be interpreted consistent with, the Peace
Agreement.}

Section 5.14. Time of the Essence. Time is of the essence in the performance of this
Financing Agreement,

Section 5.15. Appointment of Agent. In order to facilitate the administration of this
Financing Agreement, the Authority may appoint IEUA to act as its agent in carrying out the
Authority’s obligations under this Financing Agreement.

11
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IN WITNESS WHEREOF, the parties hereto have executed and attested the Financing
Agreement by their officers thereunto duly authorized as of the day and year first written above.

INLAND EMPIRE UTILITIES AGENCY

By:

General Manager

CHINO BASIN REGIONAL FINANCING
AUTHORITY

By:

President of the Commmission

S-1
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EXHIBIT A

[Description of the Project]

[TO BE ADDED BY AGENCY]



EXHIBIT B

[ALLOCATION OF CAPITAL COSTS]

[TO COME FROM IEUA]
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Infand Empire Utilities Agency
A MUNICIPAL WATER DISTRICY

Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, inistration Committee (11/11/15)
From: P. Joseph Grinds;
General Manager

Submitted by: N Pﬂi-u'istina Valencia
Chief Financial Officer/ Assistant General Manager

}@, Javier Chagoyen-Lazaro
Manager of Finance and Arcounting

Subject: Treasurer's Report of Financial Affairs

RECOMMENDATION

The Treasurer's Report of Financial Affairs for the month ended September 30, 2015, is an
informational item for the Board of Director’s review.

BACKGROUND

The Treasurer's Report of Financial Affairs for the month ended September 30, 2015, is
submitted in a format consistent with State requirements. The monthly report denotes
investment transactions that have been executed in accordance with the criteria stated in the
Agency's Investment Policy (Resolution No. 2015-6-3).

Total cash, investments, and restricted deposits of $135,085,455, reflects a decrease of
$1,914,843 compared to the total reported for August 2015. The decrease was primarily due to
the payment of pass-through operating costs for the Non-Reclaimable Wastewater North system
to County Sanitation District of Los Angeles County and the closeout of construction related
escrow accounts. The average days of cash on hand through September 30, 2015 increased from
170 to 173 as a result of lower operating expenses. The average days of cash on hand is
calculated using the monthly ending balance of unrestricted cash and cash equivalents divided by
disbursements for operating expenses, debt service, and capital expenditures. New connection
fees collected and held by member agencies are excluded from the calculation.



Treasurer’s Report of Financial Affairs
Page 2 of 2

The Agency’s investment portfolio average rate of return in September 2015 was 0.620%, a very
slight decrease of 0.003% compared to the average vield of 0.623% reported in August 2015.
Staff is actively looking at alternatives to improve the overall investment portfolio yield while
maintaining enough liquidity to support the operating activities and ensure preservation of
capital.

The Financial Affairs report is consistent with the Agency’s Business Goal of Fiscal
Responsibility in providing financial reporting that accounts for cash and investment activities to
fund operating requirements and to optimize investment earnings.

PRIOR BOARD ACTION

None

IMPACT ON BUDGET

The interest earned on the Agency’s investment portfolio increases the Agency’s reserves.

Attachment: September 2015 Treasurer’s Report of Financial Affairs

G:\Board-Rec\2015\15261 Treasurer’s Report of Financial Affairs for September 2015
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