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AGENDA

MEETING OF THE
BOARD OF DIRECTORS

WEDNESDAY, NOVEMBER 18, 2015
10:00 A.M.

INLAND EMPIRE UTILITIES AGENCY*
AGENCY HEADQUARTERS
6075 KIMBALL AVENUE, BUILDING A
CHINO, CALIFORNIA 91708

CALL TO ORDER
OF THE INLAND EMPIRE UTILITIES AGENCY BOARD OF DIRECTORS MEETING

FLAG SALUTE

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 is
otherwise authorized by Subdivision (b) of Section 54954.2 of the Government Code. Those persons
wishing 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 are available on the table
in the Board Room. Comments will be fimited to five minutes per speaker. Thank you.

ADDITIONS TO THE AGENDA

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 fo the attention of the local agency subsequent to the agenda being posted.

NEW HIRE INTRODUCTION
e Ms. Laura Mantilla, hired on 10/27/15 (April Woodruff)
e Mr. Antonio Arrellano, hired on 10/12/15 (Sharmeen Bhojani)

1. CONSENT CALENDAR

NOTICE: All matters listed under the Consent Calendar are considered to be routine and non-
controversial and will be acted upon by the Board by one motion in the form listed below. There will be
no separate discussion on these items prior to the time the Board votes unless any Board members,
staff or the public requests specific items be discussed and/or removed from the Consent Calendar for
separate action.




MINUTES
The Board will be asked to approve the minutes from the October 14,
2015 Special Board meeting.

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

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

It is recommended that the 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.

BESOQLUTION NQ. 201 5-11-1 _APPROVING AN AMENDMENT TO-THE
2013-2018 MEMORANDUM OF UNDERSTANDING (MOU) FOR THE
GENERAL UNIT

It is recommended that the 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.

REGIONAL WATER RECYCLING PROGRAM
It is recommended that the Board:

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);

2. Adopt Resolution No. 2015-11-3, dedicating net revenues for the
repayment of SRF loan from the SWRCB for the Project;

3. 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,



4. Authorize the General Manager to negotiate an agreement with the
Chino Basin Regional Financing Authority (CBRFA) that ailows
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.

G. =11.
CONSERVATION FUND {HCF)
It is recommended that the 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

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

e
RECYLED WATER INTERTIE PROJECT
It is recommended that the 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 Utilites 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
|IEUA to become the lead agency to apply for the SRF Loan/Grant
on behaif 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.



COMMISSIONING CONTRACT AWARD - WATER QUALITY
LABORATORY (LAB)

It is recommended that the Board:

1. Approve the commissioning contract award to Heery International,
Inc. for the Lab, Project No. EN15008, for the not-to-exceed
amount of $59,884; and

2. Authorize the General Manager to execute the contract.

MEMORANDUM OF UNDERSTANDING (MQU) WITH LOCAL
GOVERNMENT _COMMISSION (LGC) FOR A SPONSORED
CIVICSPARK FELLOW

It is recommended that the Board:

1. Approve an MOU for Sponsored CivicSpark Fellow with LGC; and
2. Authorize the General Manager to execute said MOU.

EAST DECLEZ PURCHASE AND SALE AGREEMENT
It is recommended that the 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 Board:

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.

CONTRACT AWARD FOR THE RP-1 MIXED LIQUOR RETURN PUMPS

It is recommended that the Board:

1. Approve the consulting engineering services contract award for the
design efforts for the RP-1 Mixed Liquor Return Pumps, Project No.
EN16024, to the most qualified consultant, for the not-to-exceed
amount of $424,198; and

2. Authorize the General Manager to execute the contract.
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ACTION ITEMS

A.

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 Board:

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
Preliminary Design Report 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.

INFORMATION ITEMS

A.

C.

EL NINO PREPARATION (WRITTEN)

ENGINEERING AND CONSTRUCTION MANAGEMENT MONTHLY
UPDATE (POWERPOINT)

MWD AND DROUGHT UPDATE (ORAL)

RECEIVE AND FILE INFORMATION ITEMS

D.

.

=z r =

TREASURER’S REPORT OF FINANCIAL AFFAIRS (WRITTEN/
POWERPOINT)

PUBLIC OUTREACH AND COMMUNICATION (WRITTEN)

LEGISLATIVE REPORT FROM INNOVATIVE FEDERAL STRATEGIES
(WRITTEN)

LEGISLATIVE REPORT FROM AGRICULTURAL RESOURCES
(WRITTEN)

LEGISLATIVE REPORT FROM WEST COAST ADVISORS (WRITTEN)

CALIFORNIA STRATEGIES, LLC MONTHLY ACTIVITY REPORT
(WRITTEN)

STATE LEGISLATION MATRIX (WRITTEN)
FEDERAL LEGISLATION MATRIX (WRITTEN)

WATER CONNECTION FEE UPDATES (WRITTEN)

RECYCLED WATER ANNUAL REPORT (WRITTEN)

&



N. 18T QUARTER PLANNING AND ENVIRONMENTAL COMPLIANCE
UPDATE (WRITTEN)

0. FY 2014/15 IEUA ANNUAL WATER-ISE _EFFICIENCY PROGRAMS
REPORT

Materials related to an item on this agenda submitted to the Agency, after distribution of the agenda
packet, are avallable for public inspection at the Agency’s office located at 6075 Kimball Avenue, Chino,
California durlng normal business hours.

AGENCY REPRESENTATIVES’ REPORTS

A. SAWPA REPORT (WRITTEN)
B. MWD REPORT (WRITTEN)
C. REGIONAL SEWERAGE PROGRAM POLICY COMMITTEE REPORT

D. CHINO BASIN WATERMASTER REPORT (WRITTEN)
GENERAL MANAGER'S REPORT

BOARD OF DIRECTORS’ REQUESTED FUTURE AGENDA ITEMS

DIRECTORS’ COMMENTS

CONFERENCE REPORTS

This is the time and place for the Members of the Board to report on prescheduled Committee/District
Representative Assignment meetings, which ware held since the last regular Board meeting, andior
any other items of interest.

CLOSED SESSION

A PURSUANT TO GOVERNMENT CODE SECTION 54956.9(a) -
CONFERENCE WITH LEGAL COUNSEL — EXISTING LITIGATION

1. Chino Basin Municipal Water District vs. City of Chino, Case No.
RCV51010

2. Martin vs. IEUA, Case No. CIVRS 1000767

3. Mwembu vs. IEUA, Case No. CIVDS 1415762

B. PURSUANT TO GOVERNMENT CODE SECTION 54956.8 -
CONFERENCE WITH REAL PROPERTY NEGOTIATOR
1. Supplemental Water Transfer/Purchase
Negotiating Party: General Manager P. Joseph Grindstaff
Under Negotiation: Price and Terms of Purchase




C. PURSUANT TO GOVERNMENT CODE _ SECTION 54956.9
CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION
1. One (1) Case

D. PURSUANT TO GOVERNMENT CODE SECTION 54957 —- PERSONNEL
MATTERS
1. Various Positions — Compensation Study
2. Various Positions.
10. ADJOURN

*A Municipal Water District

In compliance with the Americans with Disabilities Act, If you need speclal asslstance to particlpate in
this meeting, please contact the Board Secretary/Office Manager {908) 983-1736, 48 hours prior to the

scheduled meeting so that the Agency can make reasonable arrangements.
Proofed by: &i

Declaration of Posting

I, April Woodruff, Board Secretary of the Inland Empire Utilities Agency*, A Municipal Water District, hereby certify
that a copy of this agenda has been posted by 5:30 p.m. at the Agency's main office, 6075 Kimball Avenue, Building
Chino, CA pn JThursday, November 12, 2015,
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\ Inland Empire Utilities Agency
A MUNICIPAL WATER DISTRICT

MINUTES OF THE REGULAR
MEETING OF
THE BOARD OF DIRECTORS
OF
THE INLAND EMPIRE UTILITIES AGENCY*
WEDNESDAY, OCTOBER 14, 2015
10:00 A.M.

DIRECTORS PRESENT:
Terry Catlin, President
Michael Camacho, Vice President
Steven J. Elie, Secretary/Treasurer

DIRECTORS ABSENT:
Jasmin A. Hall
Gene Koopman

STAFF PRESENT:
P. Joseph Grindstaff, General Manager
Chris Berch, Executive Manager of Engineering/Assistant General Manager
Martha Davis, Executive Manager of Policy Development/Assistant General Manager
Christina Valencia, Chief Financial Officer/Assistant General Manager
Pietro Cambiaso, Supervisor-Environmental Compliance and Energy
Andy Campbell, Deputy Manager of Planning and Environmental Resources
Kathleen Baxter, Supervisor of Contracts & Program Administrator
Warren Green, Manager of Contracts and Facility Services
Jason Gu, Grants Officer
Liz Hurst, Environmental Resources Planner Il
Sylvie Lee, Manager of Planning and Environmental Resources
Adham Almasri, Senior Engineer
Ernest Yeboah, Executive Manager of Operations/Assistant General Manager
Dave Mendez, Acting Deputy Manager of Engineering
Lisa Morgan-Perales, Senior Water Resources Planner 1|
Jesse Pompa, Senior Associate Engineer-PE
Shaun Stone, Manager of Engineering
Teresa Velarde, Manager of Internal Audit
Jamal Zughbi, Senior Engineer
April Woodruff, Board Secretary/Office Manager

OTHERS PRESENT:
Jean Cihigoyenetche, Cihigoyenetche, Grossberg, & Clouse

A regular meeting of the Board of Directors of the Inland Empire Utilities Agency* was held at
the office of the Agency, 6075 Kimball Avenue, Bldg. A, Chino, California on the above date.

President Catlin called the meeting to order at 10:04 a.m., and he led with the pledge of
allegiance to the flag. A quorum was present.

*A Municipal Water District



President Catlin stated that members of the public may address the Board. There was no one
desiring to do so.

President Catlin asked if there were any changes/additions/deletions to the agenda. There were
no changes, additions or deletion to the agenda.

NEW HIRE INTRODUCTION
Deferred to the November 18, Board meeting.

1. CONSENT CALENDAR

President Catlin asked if there were any Beard members wishing to pull an item from the
Consent Calendar for discussion. There was no one desiring to do so.

Upon motion by Director Elie, seconded by Director Camacho, and unanimously carried:

M2015-10-1
MOVED, to approve the Consent Calendar.

A. The Board approved the minutes from the September 2, 2015,
Board Workshop meeting, and the September 16, 2015 Board
meeting.

B. The Board approved the total disbursements for the month of
August 2015, in the amount of $13,263,433.81.

C. The Board:

1. Approved award of a five—year competitively-let contract
with two one-year options to Planet Bids; and

2. Authorized the General Manager to execute the contract.

D. The Board:

1. Approve Contract Number 4600001986 for banking
services to Citizens Business Bank for a five-year contract
with an option to extend for two additional years; and

2. Authorize the General Manager to execute the contract.

E. The Board:

1. Adopt Resolution No. 2015-10-1, approving the application for
grant funds from the Recreation Trails Program from the
California Department of Parks and Recreation; and

2. Authorized the General Manager or his designee to conduct
all negotiations, execute and submit all documents, inciuding
but not limited to applications, agreements, and amendments,
which may be necessary for the completion of the projects.

Continued....

*A Municipal Water District




M2015-10-1, continued.

RESOLUTION NO. 2015-10-1

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INLAND EMPIRE UTILITIES AGENCY*, SAN BERNARDINO
COUNTY, CALIFORNIA, APPROVING THE APPLICATION
FOR GRANT FUNDS FROM THE RECREATIONAL TRAILS
PROGRAM (for full text, see Resolution Book}

F. The Board:

1. Awarded a professional services contract with ARCADIS
U.S., Inc. for the development of two 2015 Urban Water
Management Plans including a land use-based water demand
model (Project No. WR16026), for a not-to-exceed amount of
$334,540; and

2. Authorized the General Manager o execute the contract.

G. The Board:

1. Approved the Consultant Contract Amendment No. 1 to the
Austin Company for the Water Quality Laboratory, Project No.
EN15008, for the not-to-exceed amount of $71,500;

2. Authorized the General Manager to execute the contract
amendment.

2. ACTION ITEMS

A. CONSTRUCTION CONTRACT AWARD FOR THE MONTCLAIR FLOW SPLITTER
BOX AND METERING STATION UPGRADES
Senior Engineer Adham Almasri gave a PowerPoint presentation on the Montclair
Splitter Box and Metering Station upgrades construction contract award. He stated that
the splitter box and metering station, which has been in operation since 1988, are
located in an unincorporated area of San Bemardino County, and receives sewage flows
from several IEUA service areas. The flows are typically diverted to RP-1 or Carbon
Canyon with the capability of diverting flows to the Non-Reclaimable Wastewater line
(NRW) in the event of an emergency. Mr. Almasri reported that the Operation and
Maintenance staff has determined that the gates are inoperable and beyond repair.
There is also the safety concern of manually operating the gates in an increasingly
heavy traffic area. He stated that the project scope is to install 3 new electric actuated
stainless steel isolation gates, new stainless steel traffic rated access hatches, and new
up-to-date flow probes with remote dependable readout and redundancy. Staff solicited
bids and staff is recommending that the Board approve the construction contract award
to J.F. Shea Construction in the amount of $557,565. He noted that the Engineer's
estimate is $540,000, and construction completion is anticipated for July 2016.

Director Elie asked staff what cause such a large variance between J.F. Shea and the
next proposal. Staff responded that it is due to the cost of bypassing the sewage flows,
and that J.F. Shea owns their equipment, and have no rental costs.

3
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Upon motion by Director Elie seconded by President Catlin, and unanimously carried:

M2015-9-2
MOVED, to:
1. Approve the construction contract award for J.F. Shea Construction for
the Montclair Splitter Box and Metering Station Upgrades, Project No.
EN13028 in the amount of $557,565; and

2. Authorize the General Manager to finalize and execute the contract

B. ENERGY STORAGE SERVICES AGREEMENT WITH ADVANCED MICROGRID
SOLUTIONS, INC.
Senior Associate Engineer-PE Jesse Pompa reported that he had presented the MOU
for this agreement to the Board back in August, and since that time staff, the Agency's
legal counsel and financial consultants (PFM} have reviewed the language and terms
and have reached an agreement that it is beneficial to the Agency. IEUA will be the first
water agency to benefit from energy storage. He gave a PowerPoint presentation on the
Energy Storage Services Agreement with Advanced Microgrid Solutions (AMS). He
provided the key details, such as how the flexibility of the energy storage, enables the
Agency to manage the loads at the facilities by integrating our renewable resources and
steer the Agency towards peak power independence by 2020. He stated that AMS will
install 3.65 MW of battery storage across six |IEUA facilities, with the largest being at RP-
1 and RP-4. It will be a 10-year term agreement, AMS will install the equipment at no
cost to the Agency. IEUA will pay fixed equipment fees once the batteries go online on a
monthly basis and annually the Agency will pay performance-based service charges.
Third party agreements for demand response will be negotiated with SCE and subject to
approval by all parties. He reviewed the fee structure by stating that the estimated
savings to IEUA will be between $55,000 and $230,000 annually. The battery
installations are anticipated to be complete by June 2016.

Upon motion by Director Elie seconded by Director Camacho, and unanimously carried;

M2015-9-3
MOVED, to:
1. Approve the Energy Storage Services Agreement between Inland
Empire Utilities Agency and Advanced Microgrid Solutions, Inc. (AMS);
and

2. Authorize the General Manager to finalize and execute the Agreement
subject to non-substantive changes.

*A Municipal Water District



3.

INFORMATION ITEMS

A. ENGINEERING AND CONSTRUCTION MANAGEMENT MONTHLY UPDATE

Manager of Engineering Shaun Stone gave a PowerPoint presentation on the
Engineering and Construction Management monthly update. He provided an update on
the Water Quality Laboratory, which is 85% complete in lab design, 30% complete in
central plant design, and retained a third party expert for design review. He stated that
the Wineville Recycled Water Pipeline Extension Segment B pipeline is complete and
water is flowing to the basins and the manual operation is going well. Staff is expecting
delivery of the control panels this week and installation will begin over the next two
weeks. Mr. Stone said that regarding the SCADA Enterprise System CCWR, staff
completed all of the factory acceptance testing. He stated that the next step is to install
the headworks remote input/output for the actual field testing. He said that there is not
much update from last month on the Agency-wide HVAC improvements, package no. 3.
Staff is still receiving long lead time submittals and reviewing shop drawings. He stated
that the Chino Creek Invert repair is the smallest and most simple project. It was
anticipated to take about two weeks. The diversion plan was to design to divert
approximately 5% of the channel flow of 3 to 4 inches; however, due to the recent major
storm event, the channel was flowing five feet deep. The storm event caused some fairly
significant damage. During the storm event, the creek picked up the k-rail and sent it
approximately 15 feet down stream and tumbled the k-rails out of the project site. He
stated that the resulting damage was that the hydraulic pressure got under the slab and
lifted it 9 inches across the channel bottom. He stated that staff is having open
discussions with the Corps of Engineers on how to mitigate and repair, including a cost-
share discussion. He noted that there were existing issues with the Corps of Engineers’
hydraulic relief under-drain system, which were discovered when staff started the
project. He stated that due to the cost of the repairs, this project will go into next year's
budget. He also noted that the temporary repairs are sealed, rebarred and concreted,
which will hold up during the future storm events.

. FY 2014/15 BUILDING ACTIVITY SUMMARY TEN-YEAR GROWTH SURVEY

Supervisor-Environmental Compliance and Energy Pietro Cambiaso gave a PowerPoint
presentation on the FY 2014/15 building activity ten-year growth survey summary. He
stated that for last fiscal year the Agency had approximately 3,000 new EDU’s, which is
in line with the IEUA budgeted forecast, and significantly below the IEUA member
agency forecast of 5,105 EDUs. He reported that most of the growth occurred in the
cities of Ontario, Chino, and Fontana, with Chino exceeding its projected numbers. Mr.
Cambiaso stated the 70% of the new growth is in the Southern service area, which is
consistent with the Wastewater Facilities Master Plan. He noted that 3,000 new EDUs is
below average, based on historical EDU growth all the way back to 1988/89; however, it
peaks compared to 2010/11. He stated that the member agencies are expecting an
increase up to 5,000 in the next fiscal year, and a reduction of approximately 2,000 in
2025/26, when build-out of the area is reached.

. MWD AND DROUGHT UPDATE

Executive Manager of Engineering/AGM Chris Berch shared a couple of slides that were
presented at MWD committee and Board meetings this week. He presented the
minimum and maximum trend of Northern Sierra rainfall, the wettest at 88.5 inches and
driest at 17.1 inches, with the average at 50 inches. He reported that last year's rainfall
was 37.2 inches. He stated that MWD will begin trending currently expected El Nino
against the 1997/98 EI Nino. Mr. Berch stated that on the Northern Sierra snowpack, the
trend was similar fo the rainfall. MWD also discussed the significant drop in MWD water
purchases. He stated that in July, August and September trended that lowest deliveries
since 1980. He also reported that meeting the Level 3 (15% reduction), which was
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implemented last year, is currently trending on the average total of 20% reduction and
continues to trend downward. Regarding the Turf Removal Rebates, Mr. Berch stated
that the waiting list total is $19.9M, and IEUA is third highest dollars in reserve amount.
MWD is beginning to move projects from the waiting list to the active queue. Also
presented at MWD was a conceptual plan on the project to work with LA County
Sanitation District to reclaim 150 MGD worth of flow. He reported that a formal
agreement is expected next month, which will trigger a 1 MGD pilot plan at the Carson
facility.

THE FOLLOWING INFORMATION ITEMS WERE RECEIVED AND FILED BY THE
BOARD:

D.

T @ m m

N.

TREASURER’S REPORT OF FINANCIAL AFFAIRS (WRITTEN/ POWERPOINT)

PUBLIC OUTREACH AND COMMUNICATION (WRITTEN)
LEGISLATIVE REPORT FROM INNOVATIVE FEDERAL STRATEGIES (WRITTEN)

. LEGISLATIVE REPORT FROM AGRICULTURAL RESOURCES (WRITTEN)

. LEGISLATIVE REPORT FROM WEST COAST ADVISORS (WRITTEN)

CALIFORNIA STRATEGIES, LLC MONTHLY ACTIVITY REPORT (WRITTEN)
FEDERAL LEGISLATION TRACKING (WRITTEN)

FUNDING OF ESTIMATE WORKERS’ COMPENSATION LIABILITIES (WRITTEN)

FY_2014/15 FOURTH QUARTER BUDGET VARIANCE, PERFORMANCE GOALS
AND UPDATES, AND BUDGET TRANSFERS (WRITTEN)

ANNUAL WATER USE REPORT FOR FISCAL YEAR 2014/15 (WRITTEN)

RECYCLED WATER FY 2014/15 UPDATE (POWERPOINT)

4. AGENCY REPRESENTATIVES’ REPORTS

A.

SAWPA REPORT

President Catlin reported that SAWPA is working on an RFP for Strategic Planning to
bring in a consultant to help the Commission plan strategically. They are in the process
of reviewing the three of the proposals submitted. SAWPA is also working on an RFP for
a Lobbyist.

MWD REPORT
Director Camacho mentioned that MWD is expecting El Nino to be greater than the 1997
El Nino, due to the earlier signs and warmer water.

REGIONAL SEWERAGE PROGRAM POLICY COMMITTEE REPORT
Meeting was cancelled for October 1. The next meeting is scheduled for November 5.

. CHINO BASIN WATERMASTER REPORT

Director Elie reported that the Safe Yield is moving along, and there should be a filing in
the next couple of weeks. He reported that the CBWMBoard is up for renewal.
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5. GENERAL MANAGER’S REPORT
General Manager P. Joseph Grindstaff provided a LAFCO update.

Chief Financial Officer Christina Valencia reported that the 2008B Variable Revenue Bonds
letter of credit (LOC) with Union Bank is set to expire on November 26, 2015. She said that
the Agency was unsuccessful in securing a renewal with Union Bank. However, Union Bank
did agree to extend the term of the existing LOC agreement through the end of January
2016. As part of the extension, Union Bank increased the rate slightly from 40 basis points
(bps) to 45, resulting in approximately $4,000 in additional LOC fees for the 60 day
period. This amount is well below the General Manager's approval threshoid per the
Agency's Procurement Ordinance. The General Manager has executed the extension
agreement with Union Bank. An RFP for the substitution of the LOC was issued and
negotiations with one of the respondents has been initiated. An RFP for remarking services
for these bonds was also issued. Proposal for these services are due on Monday, October
19, 2016. We will be bringing both contracts to the Board for approval prior to the expiration
of the LOC extension on January 25, 2016.

6. BOARD OF DIRECTORS’ REQUESTED FUTURE AGENDA ITEMS
Director Elie requested that staff provide an El Nino Preparedness Plan for the Agency.

7. BOARD OF DIRECTORS’ COMMENTS
Director Camacho reported that on September 30, he attended the Three Valleys MWD
Water Resources Update welcoming Senators Bob Huff and Connie Leyva, as well as local
water expert to provide the most updated information on water supplies, conservation efforts,
local groundwater conditions, desalination prospects and more. He stated that the Senate
hearing was well attended.

Director Elie reported that he also attended the September 30, Senate hearing.

President Catlin reported that on September 25, he attended the Chino Basin Water
Conservation District — Are Umbrellas Enough? Prepping for the Godzilla El Nino. The panel
included Ms. Cantu, Mr. Troxel, and Claremont College Professor Mr. Pontel and the
discussion was on if we are prepared for the El Nino.

8. CLOSED SESSION
The Board went into Closed Session at 10:43 a.m., A. PURSUANT TO GOVERNMENT
CODE SECTION 54956.9(a) ~ CONFERENCE WITH LEGAL COUNSEL — EXISTING
LITIGATION: (1) Chino Basin Municipal Water District vs. City of Chino, Case No.
RCV51010; (2) Martin vs. IEUA, Case No. CIVRS 1000767; (3) Sheilds vs. IEUA, Case No.
CIVRS 1301638; (4) Mwembu vs. IEUA Case No. CIVDS 1415762; B. PURSUANT TO
GOVERNMENT CODE SECTION 54956.8 — CONFERENCE WITH REAL PROPERTY
NEGOTIATOR: (1) Property: Water and Pipeline Capacity/Cadiz, Negotiating Parties:
General Counsel Jean Cihigoyenetche; (2) Supplemental Water Transfer/Purchase,
Negotiating Party: General Manager P. Joseph Grindstaff;, C. PURSUANT TO
GOVERNMENT CODE SECTION 54956.9 - CONFERENCE WITH LEGAL COUNSEL —
ANTICIPATED LITIGATION: TWO (2) Cases; D. PURSUANT TQO GOVERNMENT CODE
SECTION 54957 — PERSONNEL MATTERS: (1) Various Positions — Compensation Study,
(2) Various Positions.

*A Municipal Water District



The meeting resumed at 11:30 a.m. and General Counsel Jean Cihigoyenetche stated that
the below-mentioned matters were discussed in Closed Session, and the Board took the
following actions:
Regarding Conference with Legal Counsel — Existing Litigation:
Chino Basin Municipal Water District vs. City of Chino, Case No. RCV51010
Martin vs. IEUA, Case No. CIVRS 1000767
Sheilds vs. IEUA, Case No. CIVRS 1301638
Mwembu vs. IEUA, Case No. CIVDS 1415762

The Board took no reportable action.

Regarding Conference with Real Property Negotiator:
Property: Water and Pipeline Capacity/Cadiz
Supplemental Water Transfer/Purchase

The Board took no reportable action.

Regarding Conference with Legal Counsel — Anticipated Litigation:
Two (2) Cases

The Board did not discuss.

Regarding Personnel Matters:
Various Positions — Compensation Study
Various Positions

The Board took no reportable action.

With no further business, President Catlin adjourned the meeting at 11:32 a.m.

Steven J. Elie, Secretary/Treasurer

APPROVED: NOVEMBER 18, 2015
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. A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: 'The Honorable Board of Directors
Through: Finance, Legal, and Administration Committee (1//11/15)
From: P. Joseph Grindsta
General Manager

Submitted by: \\ Q.éhristina Valencia

Chief Financial Officer/Assistant General Manager

¢ Javier Chagoyen-Lazaro ﬁ/
"~ Manager of Finance and Accounting

Subject: Treasurer's Report on General Disbursements

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 4231.26
Pavroll-Directors’ 5 4 563 80
Pavroll-Cthers 1 200777

Subtotal Check 488 $5,692.507.35
ACH 149 $1,294,054.56
Wire Transfer Pavroll-Net Pay 8 1,293 511 89
Others 9 3324 788 88

Subtotal Wires 17 $4.618,300.77
TOTAL 654 $11,604.862.68
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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, DirQ09 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 NOVEMBER 18, 2015

DIRECTOR NAME GROSS PAYROLL NET PAYROLL
MICHAEL CAMACHO $3.351.00 $956.30
TERRY L.. CATLIN $3,640.25 5134116
STEVEN L. ELIE $2,965.25 $481.85
JASMIN HALL $2,823.91 51,784.49
GENE T. KOOPMAN $1,279.35 $0.00
TOTALS $14,059.76 $4,563.80
TOTAL EFTS PROCESSED 0
BEGINNNING CHLCK NO. 105500
ENDING CHECK NO. 105504

TOTAL CHECKS PROCESSED




IEUA DIRECTOR PAYSHEET
MICHAEL CAMACHO
EMPLOYEE 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
TEUA and the Regional Policy
Committee

08-12-15 Public, Legislative Affairs, & Yes $225.00
Water Resources Committee
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 meetings)

Total No. of Meetings Attended 8

Total No. of Meetings Paid 4

DIRECTOR ( e A R A ( N
SIGNATURE \ . a, o Mooy .\~.-,\.\__'. T A0 N Lnke M

1

= : o "“s- "'E' ‘i v
Approved by: ' LN
Terry Catlin, President, Board of Directors




DIRECTOR PAYSHEET FOR IEUA REPRFSENTATIVE
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 Commitiee Update Yes $225.00
Telecon
08-17-15 MWD Standing Committee No $-0-
Migs.
08-18-15 MWD Standing Committce and | No §-0-
Board Mectings
08-25-15 MWD Other Committee Yes kol T Y/
Meectings b

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

Tutal No. of Meetings Attended )

Total No. of Meetings Paid I
DIRECTOR | o UK \ : N ‘
SIGNATURE e ’\\i;':‘.; S m}‘_‘.ﬂ_......".t:.r’;;_:.é:} R AT
Approved by: * L _'\‘ oI

Terry Catlin

President, Board of Directors




DIRECTOR PAYSITEET FOR ICUA REPRESENTATIVE
ON REGIONAL POLICY COMMITTEE (ALTERNATE)

MICHAEL CAMACIIO
EMPLOYEE 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 (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 Regional Policy

Committee ($100.00 and Agency meetings $225.00) including Agency

meelings

Total No. of Meetings Attended :

Total No. of Meetings Paid )
DIRECTOR ' - \ ;
SIGNATURE _ R \ 1) (\ \\ \)x \ AT AT

1 %‘l C
- e
Approved by: o : AN
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 Meetings Paid

TYPE OF TOTAL
DATE MEETING ATTENDANCE { COMPENSATION
08-05-15 Special Joint Workshop ofthe | Yes $225.00
JEUA 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 Ageney Representative for Yes $225.00
Sheilds Trial
08-12-15 Engineering, Operations & Yes $225.00
Biosolids Management
Commiltes 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 Mcctings Attended 7
6

- TN~

§o~

DIRECTOR . 7 43
SIGNATURE (%A ‘h el

¢ - : - .
Approved by:__/kﬂf AyiAan (1 [ f. + 4L

Steven J. Elie

I

Sceretary/Treasurer, Board of Directors




DIRECTOR PAYSHEET FOR IEUA REPRESENTATIVE

ON SAWPA COMMISSION

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

AUGUST 2015
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-04-15 SAWPA Commission Workshop | Yes $225.00
08-18-15 SAWPA Commission Meeling | Yes 3225.00
TOTAL REIMBURSEMENT $450.00

Up to 10 days of service per month per Ordinance No. 83,
Section 1 (d) including Agency meetings*® (SAIrr4 $/88.40¢ 2015)

Total No. of SAWPA Meetings Attended

Total No. of SAWPA Meetings Paid

£y
DIRECTOR .- +~3/§:
SIGNATURE *___ 2«43 A

Approved by: _ ‘1 A Py ! d( . 1( ,__g 7
Slc}vcn J. Elie '

Sceretary/Treasurer, Board of Directors

£}
W
~ .

O o8

*SAWPA will pay $179.43 (20/4) per meeting directly to the Agency.




DIRECTOR PAYSHEET FOR IELA REPRESENTATIVE
ON CHINO DESALTER AUTHORITY

TERRY CATLIN
EMPLOYEE NOQO. 615
ACCOUNT NGO. 10200 110100 100000 501010

AUGUST 2015
TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
0B-06-15 CDA Board Meeting Yos{oooo ag y | F =y
TOTAL REIMBURSEMENT 5~ ;
Up to 10 days of service per month per Ordinance No. 83, '
Section 1 (d) (i.e., $75.00 ~ difference between CDA ($150.00
And Agency meetings $225.00) including Apency meetings
Total No. of CDA Meetings Attended 1
Total No. of CDA Mectings Paid 9 1y

s
DIRECTOR " 3_;‘5)

SIGNATURES, (" LN

X

s " S ”'h r _;(’ J o
Approved by: \‘.%T}f} Aoy, IA : {k .7 ﬁ:!_}é’ )

Siéven J. Elie

Secretary/Treasurer, Board of Directors

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



DIRECTOR PAYSHEET FOR IEUA REPRESTGNTATIVE

ON REGIONAL POLICY COMMITTEE

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

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

TOTAL REIMBURSEMENT

Total No. of Mectings Paid

Up to 30 days of scrvice per month per Ordinance No. 73, §-0-
Section | (d) (i.c., $125.00 - difference between Regional Policy
Committee ($100.00 and Agency meclings $225.00) including
Agency meetings
Total No. of Meetings Attended l

0

/’_.-' '::,3
DIRECTOR. - -~ , r..}}i
SIGNATURE _L { £

Approved by: __ ’ﬂ-l-q N o L{EL 2 L

Steven ). Elic

Secretary/Treasurer, Board of Directors




DIRECTOR PAYSHEET FOR 1EUA REPRESENTATIVE
ON WATERMASTER BOARD (ALTERNATE)

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

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-20-15 CBWM Advisory Cmte. Yes (decline $-0-
Mecting pymt.)
08-27-15 CBWM Board Meeting No $-0-
TOTAL REIMBURSEMENT $-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 meetings $225.00), including District meetings
Total No. ol Watermaster Meetings Attended L
Total No. of Watermaster Meetings Paid 0
IR
DIRECTOR -~ .0y,
SIGNATURE® _,__: ™7 "y M
X -~ 4

L0k

Approved by: N R L oane !{[} 4’ SR
Steven 3. Elie ‘
Secéretary/Treasurer, Board of Directors



IEUA DIRECTOR PAYSHEET

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

AUGUST 2015

TYPLE OF TOTAL
DPATE MEETING ATTENDANCE | COMPENSATION
08-05-15 Special Joint Workshop of the No -0-
I:UA and the Regional Policy
Committee
08-12-15 Publie, Legislative Affairs and Yes $225.00
Water Resources Committee
08-12-15 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 Strategics re: Yes $225.00
Plume
08-31-15 Witness Testimony for Sheilds Yes $£225.00
Trial
TOTAL REIMBURSEMENT §1,125.00
(Up to 10 days of service per month per Ordinance No. 83)
Total No. of Meetings Attended 6
5

DIRECTOR
SIGNATURE,

Approved By

Total No. of Meetings Paid

4 TR \’.\ . : :
,&A \klt_::\ S 3‘% ) l{""-‘-' “&*)\ - * s L

Terry Cailin

President, Board of Directors




DIRECTOR PAYSHEET FOR IEUA
ON WATERMASTER BOARD

STEVEN J. ELIE
EMPLOYEE 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 5-0-
Up to 10 days of service per month per Ordinance No. 83,
Section 1 (d) (i.c., $100.00 — differcnce between Watermaster
$125.00 and District meetings $225.00), including District meetings
"
Total No. of Watermaster Meetings Attended -
Total No. of Watermaster Mectings Paid 0
*Decline IFUA portion
DIRECTOR! .« \* X
SIGNATURE. 505 S5 e s Ay T3 g o7 g -
L —: : "5:",\ y . 2 Al
Approved by: S - : A &
Terry Cathic™

President, Board of Directors



IEUA DIRECTOR PAYSHEET

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

AUGUST 2015

TOTAL REIMBURSEMENT

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

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-01-15 (lity of Rancho Cucamonga Yes $225.00
Wilson Avenue Exlension
Ribbon Cutting
08-03-15 {ERCA Board Meeting Yes $225.00
08-05-15 Special Joint Workshop of the Yes $225.00
IEUA and the Regional Policy
Committec
08-12-15 Public, Leg, & Water Resources | Yes (same day) $-0-
Commitiece Meeting (Alt)
08-12-15 E&O Committee Meeting (Alt) | Yes $225.00
08-12-15 Finance, Legal &Admin. Yes (same day) $-0-
Committce
08-13-15 Agency Representative for the Yes $225.00
Sheilds Trial
08-14-15 Meeting w/ Mr. Grindstafl Yes (staff) $-0-
08-17-15 Meeting w/Chuck Hayes, City of | Yes $225.00
Fontana
08-19-15 IEUA Board Meeting Yes $225.00
08-19-15 CASA Annual Conlerence Yes (same day) $-0-
08-20-15 CASA Annual Conference Yes $225.00
08-21-15 CASA Annual Confercnee Yes $225.00
08-31-15 Agency Representative in Yes $225.00
Sheilds Trial
$2,225.00

Total No. of Meetings Attended

14

Total No. of Meetings Paid _

10

DIRECTOR | SR o

SIGNATURE' Ng.ip -2 b _f"\“ \_A\}__ SRR SN
p . d ‘ ¥ . 3 \\

Approved by: < L et N

Terry Catlin', President, Board of Directors




DIRECTOR PAYSHELT FOR IEUA
ON SAWPA COMMISSION (ALTERNATE)

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

AUGUST 2015

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-05-15 SAWTPA 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 ($188.40 (2013)

And Agency meetings $225,00) including Agency meetings

Total No. of SAWPA Meetings Attended 2

Total No. of SAWPA Meetings Paid °
DIRFCTO[{ \ g&
SIGNATURE - \ ? x & \,\“"*4"\w R:j l T _JLl & '. 14 \‘ ASS K{
Approved by: 7 { '. !5 ,". A .

Terry Caﬁin ¥

President, Board of Directors




DIRECTOR PAYSHEET FOR IEUA REPRESENTATIVE
ON CHINO DESALTER AUTHORITY

JASMIN A. HALL
EMPLOYLEE NO. 1256
ACCOUNT NO. 10200 110100 100000 501010

AUGUST 2018

TYPE OF TOTAL
DATE MEETING ATTENDANCE | COMPENSATION
08-06-15 Special CDA Board Mecting No $-0-
TOTAL REIMBURSEMENT $-0-
Up 10 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 0
Total No. of CDA Meetings Paid 0

=

DIRECTOR. o & o VoThe % v B
SIGNATUg(\a }L\i\ 1) \\:ﬂ;\‘t‘__ i\ﬂ\ A S hoged e A \0@
Approved by: = ‘

= T
EVAYY

Terry Catlin

President, Board of Directors




T.UA DIRECTOR PAYSHEET

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

AUGUST 2013

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 Mectings Paid 0
REPRESENTATIVE'S - (\” LRy K [
SIGNATURE - h_;\ WL \o o 3*’& Y RS TN o P
Approved by: '42/{ / o

TEIT)" (_'u]m ‘

President, 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 $S?;2=.Zt£l
NET PAYROLL EREAKDOWN CHECKS EFT TOTAL
CHECKS USED 105499 - 105499

TRANSACTION PROCESSED I 332 333
AMOUNT $2.007.77 $630,752.44 $632,760.21




INLAND EMPIRE UTITLIES AGENCY

PAYROLIL FOR SEPTEMBER 18, 2015

PRESENTED AT BOARD MEETING ON NOVEMBER 18, 2015

HGROSS PAYROLL COSTS

$1,193,874.36

DEDUCTIONS ($531.114.91)
NIET PAYROLL $2(f=15=:=45
NET PAYROLL BREAKDOWN CHECKS EFT TOTAL
CHECKS USED -

TRANSACTION PROCESSED 0 3;_ 331
AMOUNT $0.00 $662,759.45 $662,759.45




‘Report: ZFIR TRFASURER  1Inland Empire Utilities Agen~v  Page 1
For ¢9/01/2n1% ™ 08/3n/3015 Treasurer Reporc h Daie 10/13/2015
check  Tayes [/ Description s
ACH ICMA RETIREMENT TRUST 457
P/R 18 9/4 Deferred Comp Ded HR 0036400 12,211.27
ICMA RETIREMENT TRUST 457 ] 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 9,772.40
ICMA RETIREMENT TRUST 401 S 9,772.40
ACH AQUA BEN CORPORATION
RF1-16,100 Lbs Polymer 7S50A 33594 21,105.55
DAFT-4,600 Lbs Polymer 748E 33593 4,992.84
AQUA BEN CORPORATION 8 26,098.39
ACH CIHIGOYENETCHE GROSSBERG & CLO
3/15 IBUA vs SCE 49647 294.00
7/1% 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
CIHIGOYENETCHE GROSSBERG & CLOS 35,9209.00
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
I516015-Monitors 52925029 1,087.16
GOV CONNECTION INC 5 1,087.16
ACH WESTERN MUNICIPAL WATER DISTRI
WR15001-7/1/15-7/31/15_5,287 Sprinkler N IEUA-797 19,033.20
WESTERN MUNICIPAL WATER DISTRIS 19,033.20
ACH PEST OPTICNS INC
July 2015 GWR Weed Abatement Services 246772 5,916.00
PEST OPTIONS INC $ 5,916.00
ACH MEASUREMENT SPECIALTIES INC
710814A0A005.000000.000B10050A 520482 2,494.30
MEASUREMENT SPECIALTIES INC ] 2,454.30




ZFTR TREASURER -

Report: » Trland Empire Utilities Agency Page 2
‘For 4%/G1/2015 7 09/36/2615 Treasurer Report Date 10/13/2015
Check Fayee / Degorlolicon Ameunt
ACH THIRDWAVE CORPORATION
IS15002-7/1-7/31 ECM Enterprise Assessme 15-1990 10,904.00
THIRDWAVE CORPORATION s 10,204.00
ACH IEUA GENERAL EMPLOYEES ASSOCIA
P/R 18 9/4 Employee Ded HR 0036400 1,119.10
IEUA GENERAIL EMPLOYEES ASSOCIAS 1,119.10
ACH IEUA PROFESSIONAL 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 5 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 CORPORATIOCN s 23,601.97
ACH LASER LINE
HQ-Sve HP 9250C,ADF Kit & Landing Assemb 28156 459.06
LASER LINE 3 459.06
ACH NAPA GENUINE PARTS COMPANY
2 Pick Up Teol, Telescopic Mirror 707973 30.57
NAPA GENUINE PARTS COMPANY S 30.57
ACH SANTA ANA WATERSHED
July 2015 Service 8708 137,340.24
SANTA ANA WATERSHED 5 137,340.24
ACH UNIVAR USA INC
PradoLS-13,440 Lbe Sodium Bisulfite LA143346 3,381.63
PradolLS-12,264 Lbs Sodium Bisulfite LA155933 3,085.89
UNIVAR USA INC S 6,467.52
ACH GOV CONNECTION INC
I516015-Thin Clients,Moniters 52852091 1,787.73
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
‘For 03/01/2015 ~ 09/30/2015

Inland Empire Utilities Agency
Treasurer Report

" Page

3

Pave 10/13/201%5

Check

4

Fayee [/ Deseuipiicil Aamount
ACH SOLAR STAR CALIFORNIA V LLC
7/15 Solar Enexrgy IEUAQODBL 64,647.20
SOLAR STAR CALIFORNIA V LLC 3 64,647.20
ACH RP1 FUEL CELL LLC
RP1lFuelCell-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 Svcs 15-22¢6 24,598.50
46-1141-7/15 Prof Sves 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 5 91,9210.50
ACH DISCOVERY BENEFITS INC
P/R DIR 009 $/11 Cafeteria Plan HR 0036500 80.00
DISCOVERY BENEFITS INC 8 80.00
ACH ICMA RETIREMENT TRUST 457
P/R 19 9/18 Deferred Comp Ded HR 0036600 12,254.18
ICMA RETIREMENT TRUST 457 3 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 CC § 39,5/83.15
ACH ICMA RETIREMENT TRUST 401
P/R 19 9/18 Exec Deferred Comp Ded HR 0036600 9,798,338
ICMA RETIREMENT TRUST 401 g 9,798.38
ACH AQUA BEN CORPORATION
RP1-18,400 Lbs Polymer 750A 33637 24,120.63
RP2-18,400 Lbs Polymer 748E 33657 19,971.36
AQUA BEN CORPORATION 3 44,081,99
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 Bioscolids 90016798 247,043.52
INLAND EMPIRE REGIONAL 3 247,043.52




Report: ZFIR_TREASURER Inland Empire Utilities Agenrtvy Page 4 -
‘For 0S$/01/20:5% ~ (09/30/2015  Treasurer Repsri DaLe 10/13/201
Theok  Pavee / Desoription AmGunt
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 IEUA PROFESSIONAL EMPLOYEES AS
P/R 19 9/18 Employee Ded HR 0036600 380.00
IEUA PROFPESSICONAL EMPLOYEES ASS 380.00
ACH DISCOVERY BENEFITS INC
2014 Rollover from TASC f/Active Employe 2014 RLLOVR-T 1,394.84
DISCOVERY BENEFITS INC ] 1,394 84
ACH DISCOVERY BENEFITS INC
P/R 19 9/18 Cafeteria Plan HR 0036600 2,793.14
DISCOVERY BENEFITS INC s 2,793.14
ACH DISCOVERY BENEFITS INC
P/R 17 & P/R 18 Admin Fees C000572255-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 $ 21,105.55
ACH HASCO OIL COMPANY, INC.
RP2-Mobil SHC 626 0195445-IN 3,673.54
HASCO 0OIL COMPANY, INC. 8 3,673.54
ACH LASER LINE
HQA-Sve Ricoh AFICIO SC364 28178 139.95
LASER LINE s 139.95
ACH NAPA GENUINE PARTS COMPANY
Air Pilters, 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-
NAPA GENUINE PARTS COMPANY 8 287.13
ACH AGRICULTURAL RESOURCES
10/15 Wtr Quality Consult 10/15 WTR QLT 6,000.00
AGRICULTURAL RESOURCES 5 6,000.00
ACH INVENSYS SYSTEMS INC
Inv-Elctrdlss Cndctvity Snsrs 93277409 1,540.12
Inv-Elctrdlss Cndectvty Trnsmttrs 93275436 3,258.69
INVENSYS SYSTEMS INC $ 4,798.81




‘Report. ZFIR_TREASUREPR Irland Empire Utilities Agency Page "5
Pox 09/901/201% T 09/30/7201% Treasurer Report Date 10/13/2015%
Check Payee / Desoripuion Amount
ACH PEST OPTICNS INC
ABugust 2015 Weed Abatement Services 247916 2,377.48
PEST OPTICNS INC S 2,377.48
ACH GK & ASSQOCIATES INC
46-1141-8/15 Prof Svcs 15-232 20,496.00
46-1141-8/15 Prof Svcs 15-231 16,560.00
GK & ASSOCIATES INC $ 37,056.00
ACH ADVANCED ENVIRONMENTAL COMPLIA
3rd Qtr 2015 Cdor Study 6882 985.00
ADVANCED ENVIRONMENTAL COMPLIAS 985.00
ACH KAMBRTIAN CORPCRATION
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 3 469.02
ACH LICHTI, ALICE
Reim Monthly Health Prem HEALTH PREM 173.51
LICHTI, ALICE 5 173.51
ACH MORASSE, EDNA _
Reim Monthly Health Prem HEALTH PREM 173.51
MORASSE, EDNA s 173.51
ACH NOWAKX, THEO T
Reim Monthly Health Prem HEALTH PREM 469.02
NOWAK, THEO T 5 469,02
ACH SONNENBURG, ILSE
Reim Monthly Health Prem HEALTH PREM 173.51
SONNENBURG, ILSE H] 173.51
ACH DYKSTRA, BETTY




Repsrt: ZFIR TREASURER

Treagurer Repcri

2 ~ Tnland Enpire Utilities Agency
For 94/01/2615 7 o0s/3072015

Page

6

" TLate 10/13/20i5

Chack

Fayes / Descripticn

Amcunt
Reim Monthly Health Prem HEALTH PREM 173.51
DYKSTRA, BETTY $ 173.51
ACH TORRES, ROBERT G
Reim Monthly Health Prem HEALTH PREM 469.02
TORRES, RORERT G $ 469.02
ACH MUELLER, CAROLYN
Reim Monthly Health Prem HEALTH PREM 173.51
MUELLER, CARCLYN 5 173.51
ACH GRIFFIN, GEORGE
Reim Monthly Health Prem HEALTH PREM 173.51
GRIFFIN, GEQORGE $ 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 5 173 .51
ACH DELGADO-ORAMAS JR, JOSE
Reim Monthly Health Prem HEALTH PREM 295.51
DELGADO-ORAMAS JR, JOSE S 295.51
ACH GRANGER, BRANDON
Reim Monthly Health Prem HEALTH PREM 195,24
GRANGER, BRANDCN 5 195,24
ACH GADDY, CHARLES L
Reim Monthly Health Prem HEALTH PREM 195.24
GADDY, CHARLES L $ 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 5 1i22.00
ACH HUMPHREYS, DEBORAH E
Reim Monthly Health Prem HEALTH PREM 260.59
HUMPHREYS, DEBORAH E 5 260.59




Report:

ZFIR TREASURER

Tregsurer Report

- ~ Inland Empire Utilities Agency.
For 02/01/2¢15 7 ng/3(/72015

- Page

Date

L
10/153/2015

theck Payee / Desoription Amount
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 ALLINGHAM, JACK
Reim Monthly Health Prem HEALTH PREM 25.76
ALLINGHAM, JACK ] 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 INTERLICCHTIA, RANDY
Reim Monthly Health Prem HEALTH PREM 122.00
INTERLICCHIA, RANDY s 122.00
ACH HAMILTON, MARIA
Reim Monthly Health Prem HEALTH PREM 122.00
HAMILTON, MARIA ) 122.00
ACH PICENO, TONY
Reim Monthly Health Prem HEALTH PREM 173.51
PICENO, TONY ] 173.51
ACH RAMOS, CAROL
Reim Monthly Health Prem HEALTH PREM 25.76
RAMOS, CARQL $ 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, PATRICXK 5 25.76
ACH DIETZ, JUDY
Reim Monthly Health Prem HEALTH PREM 122.00
DIETZ, JUDY 5 122.00




‘Report: ZFIR TREASURER = Inland Bupire Utilities Agency Page 8
For 09/G1/2015 ~ Q09/30/2015 Treasuver Repcrt Late 10/13/2015
Check  Payee / Desoriptlon Anount.
ACH DAVIS, GEORGE
Reim Monthly Health Prem HEALTH PREM 195.24
DAVIS, GEORGE $ 195.24
ACH MONZAVI, TAGHI
Reim Monthly Health Prem HEALTH PREM 25.76
MONZAVI, TAGHI s 25.76
ACH PETERSEN, KENNETH
Reim Monthly Health Prem HEALTH PREM 173.51
PETERSEN, KENNETH ] 173.51
ACH TRAUTERMAN, HELEN
Reim Monthly Health Prem HEALTH PREM 173.51
TRAUTERMAN, HELEN § 173.51
ACH TIEGS, KATHLEEN
Reim Monthly 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 8 753.31
ACH HAYES, KENNETH
Reim Monthly Health Prem HEALTH PREM 816.90
HAYES, KENNETH 8 Ble .90
ACH HUNTON, STEVE
Reim Monthly Health Prem HEALTH PREM 195.24
‘HUNTON, STEVE 3 1845.24
ACH RODRIGUEZ, LOUIS
Reim Monthly Health Prem HEALTH PREM 147.76
RODRIGUEZ, LOUIS $ 147.76
ACH VARBEL, VAN
Reim Monthly Health Prem HEALTH PREM 521.18
VARBEL, VAN LS 521.18
ACH CLIFTON, NEIL
Reim Monthly Health Prem HEALTH PREM 398.18
CLIFTON, NEIL ] 399.18
ACH DELGADO, FRANCOIS
Reim Monthly Health Prem HEALTH PREM 122.00




Report: ZFIR TREASUREF

" Tnland Empire Utllities Agency

9

For 03%/01/207% ~ 09/3n0/%201% Treasurer Report 10/13/2015
Theck Fayze / Description Amount
DELGADO, FRANCOIS $ 122.00
ACH WELLMAN, JOHN THOMAS
Reim Monthly Health Prem HEALTH PREM 521.18
WELLMAN, JOHN THOMAS $ 521.18
ACH SPEARS, SUSAN
Reim Monthly Health Prem HEALTH PREM 25.76
SPEARS, SUSAN $ 25.76
ACH TROXEL, WYATT
Reim Monthly Health Prem HEALTH PREM 173.51
TROXEL, WYATT 5 173.51
ACH CORLEY, WILLIAM
Reim Monthly Health Prem HEALTH PREM 437.66
CORLEY, WILLIAM $ 437.66
ACH CALLAHAN, CHARLES
Reim Monthly Health Prem HEALTH PREM 339.39
CALLAHAN, CHARLES 5 339.39
ACH LESNIAKOWSKI, NORBERT
Reim Monthly Health Prem HEALTH PREM 268.47
LESNIAKOWSKI, NORBERT 5 268.47
ACH VER STEEG, ALLEN J
Reim Monthly Health Prem HEALTH PREM 289.90
VER STEEG, ALLEN J 5 285.90
ACH HACKNEY, GARY o
Reim Monthly Health Prem HEALTH PREM 408.35
HACKNEY, GARY 5 408.35
ACH CAREL, LARRY
Reim Monthly Health Prem HEALTH PREM 73.24
CAREL, LARRY 5 73.24
ACH TOL, HAROLD
Reim Monthly Health Prem HEALTH FREM 315.66
TOL, HAROLD g 315.66
ACH BANKSTON, GARY
Reim Monthly Health Prem HEALTH PREM 457.80
BANKSTON, GARY 5 457 .80
ACH ATWATER, RICHARD
Reim Monthly Health Prem HEALTH PREM 122.00




Report: ZFIR_TREASURER - Tnland Empire Utilities Agency Page 10

For 09/01/201% ~ 29/30/2015 Treasurer Rerort .. Date 10/13/2015
Theck Pavea / Tescripuion ” '  Amount
ATWATER, RICHARD . 5 122.00
ACH FIESTA, PATRICIA
Reim Monthly Health Prem HEALTH PREM 437.66
FIESTA, PATRICIA ] 437.66
ACH DIGGS, 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 $ 138.59
ACH ANDERSCON, JOHN
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 $ 25.76
ACH SOPICKI, LEO
Reim Monthly Health Prem HEALTH PREM 295.51
SOPICKI, LEC ] 295.51
ACH HERNANDEZ, BENJAMIN
Reim Monthly Health Prem HEALTH PREM 395.18
HERNANDEZ, BENJAMIN s 399.18
ACH GOSE, ROSEMARY
Reim Monthly Health Prem HEALTH PREM 122.00
GOSE, ROSEMARY S 122.00
ACH KEHL, BARRETT
Reim Monthly Health Prem HEALTH PREM 122.00
KEHL, BARRETT 3 122.00
ACH RITCHIE, JANN
Reim Monthly Health Prem HEALTH PREM 122.00
RITCHIE, JANN 5 122.00

ACH LONG, ROCKWELL DEE




‘Report: ZFIR_TREASURER

Tnland Bmpire Utilities Agency

Page

11

‘Por G9/01/2CG3i% ~ 04/30/293i5 Treasurer Repcrt Mate 10/13/2615
Check Payee / Description Amoant
Reim Monthly Health Prem HEALTH PREM 399.18
LONG, ROCKWELL DEE s 399.18
ACH FATTAHI, MIR
Reim Monthly Health Prem HEALTH PREM 122.00
FATTAHI, MIR 5 122.00
ACH VERGARA, FLORENTINO
Reim Monthly Health Prem HEALTH PREM 295.51
VERGARA, FLORENTINO g 295.51
ACH WARMAN, RALPH
Reim Monthly Health Prem HEALTH PREM 173.51
WARMAN, RALPH ] 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 5 260.5°
ACH CHUNG, MICHAEL
Reim Monthly Health Prem HEALTH PREM 34.93
CHUNG, MICHAEL 3 34.93
ACH ADAMS, 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 25.7¢6
ANDERSON, KENNETH ] 25.76
ACE 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 €77.54




‘Report:

ZFIR_TREASURER -

Treagurer Report:

" Inland Empire Utilities Agency
‘For 09/01/2015% ~ 99/30/201%

FPage - 12
Tate 10/13/2018

' Cheorxk Payee [/ Descriptiom Anour L
ACH ELROD, SONDRA ,
Reim Monthly Health Prem HEALTH PREM 260.59
ELRCD, SONDRA $ 260.59
ACH FRAZIER, JACK
Reim Monthly Health Prem HEALTH PREM 167.90
FRAZIER, JACK s 167.90
ACH HOAK, JAMES
Reim Monthly Health Prem HEALTH PREM 122,00
HOAX, JAMES 3 122.00
ACH DEZHAM, PARIVASH
Reim Monthly Health Prem HEALTH PREM 167.90
DEZHAM, PARIVASH S 167.90C
ACH FOLEY III, DANIEL J.
Reim Monthly Health Prem HEALTH PREM 138.59
FOLEY III, DANIEL J. 5 138.59
ACH CLEVELAND, JAMES
Reim Monthly Health Prem HEALTH PREM 122.00
CLEVELAND, JAMES § 122.00
ACH LANGNER, CAMERCN
Reim Monthly Health Prem HEALTH PREM 806.79
LANGNER, CAMERCN S 806.79
ACH HAMILTON, LEANNE
Reim Monthly Health Prem HEALTH PREM 138.59
HAMILTON, LEANNE 5 138.5¢9
ACH HOOSHMAND, RAY
Reim Monthly Health Prem HEALTH PREM 122.00
HOOSHMAND, RAY § 122.00
ACH SCHLAPKOHL, JACK
Reim Monthly Health Prem HEALTH PREM 122.00
SCHLAPKOHL, JACK $ 122.00
ACH POOLE, PHILLIP
Reim Monthly Health Prem HEALTH PREM 167.90
POOLE, PHILLIP ] 167.90
ACH ADAMS, BARBARA
Reim Monthly Health Prem HEALTH PREM 195.24
ADAMS, BARBARA 3 195.24
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Checik TFayes / Descrivtion Amcuat
ACH RUESCH, GENECE
Reim Monthly Health Prem HEATTH PREM 442 .70
RUESCH, GENECE ] 442.70
ACH VANDERPOOL, LARRY
Reim Monthly Health Prem HEALTH PREM 457.80
VANDERPOCOL, LARRY s 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 3 521.18
ACH MERRILL, DIANE
Reim Monthly Health Prem HEALTH PREM 260.58
MERRILL, DIANE $ 260.59
ACH HOUSER, ROD
Reim Monthly Health Prem HEALTH PREM 656.63
HOUSER, ROD 5 £56.63
ACH RUSSO, VICKI
Reim Monthly Health Prem HEALTH PREM 138.59
RUSS0, VICKI $ 138.59
ACH HUSS, XERRY
Reim Monthly Health Prem HEALTH PREM 555.54
HUSS, KERRY 13 555.54
ACH UNIVAR USA INC
RP1-13,318 Lbs Sodium Bisulfite LA158980 3,350.91
CCWRP-12,405 Lbs Scdium Bisulfite LA160572 3,121.19
UNIVAR USA INC 5 6,472.10
ACH ICMA RETIREMENT TRUST 457
P/R 20 10/2 Deferred Comp Ded HR 0036700 12,301.28
ICMA RETIREMENT TRUST 457 5 12,361.28
ACH LINCOLN NATIONAL LIFE INS CO
P/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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Per 29/031/8015 7 0273072015 Treasurer Peport : Date 10/13/2015

check Payee ; Description Amcunt
ICMA RETIREMENT TRUST 401 8 9,895.54

Grand Total Payment Amount: $

1l,294,054.56
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Cheolk

/ Desoriptien

rayea Amount
Wire EMPLOYMENT DEVELOPMENT DEPARTM
P/R 18 3/4 Taxes HR 0036400 42,433.86
P/R 18 9/4 Taxes HR 0036400 8,535.46
EMPLOYMENT DEVELOPMENT DEPARTMS 50,965.32
Wire INTERNAL REVENUE SERVICE
P/R 18 9/4 Taxes HR 0036400 264,824.09
INTERNAL REVENUE SERVfCE S 264,824.09
Wire EMPLOYMENT DEVELQPMENT 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 s 2,2%93.16
Wire BANK OF AMERICA NT&SA
P/R 18 9/4/15 EFT Direct Deposit 090415 630,752.44
BANK OF AMERICA NT&SA 8 630,752.44
Wire BANK OF AMERICA NT&SA
P/R 19 9/18/15 EFT Direct Deposit 091815 662,759.45
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 5 296,346.38
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 B/15 9,396.00
STATE BOARD QF EQUALIZATION 5 9,396.00
Wire PUBLIC EMPLOYEE'S RETIREMENT S
P/R 18 9/4 Deferred Comp Ded HR 0036400 14,139,.34
PUBLIC EMPLOYEE'S RETIREMENT 88 14,139.34
Wire STATE DISBURSEMENT UNIT
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Page 2
Date 10/13/2015

Thegk Payee / Descrioption hmouent
P/R 18 9/4 HR 0036400 353.07
P/R 18 9/4 HR 0036400 1,026.91
STATE DISBURSEMENT UNIT 5 1,379.98
Wire  PUBLIC EMPLOYEES RETIREMENT SY
P/R 18 9/4 PERS HR 0036400 239,709.51
PUBLIC EMPLOYEES RETIREMENT SYS$ 239,709.51
Wire  PUBLIC EMPLCYEE'S RETIREMENT .S
P/R 19 9/18 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 5 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

b A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal, and inistration Committee (1 1/11/15)
From: P. Joseph Grind.
General Manag
Submitted by: hristina Valencia
Chief Financial Officer/Assistant General Manager
Kanes Pantayatiwong
Manager of Business Information Services AP 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 useful, 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.



SAP BusinessObjects Analytics Software Purchase, Project No. 1S15004
November 18, 2014
Page 2 of 4

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.

Virtua] Machines
ldlprl &pp | App  App  App  App | App

 — ||_ =¥

.
Enterprise % 1
Servers |

|

[ — l —'Enterprise

L 4 Slb'aee

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 model and fixed number of licenses to a new
product called the “BusinessObjects BI Suite” (BOBJ Suitc) 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



SAP BusinessObjects Analytics Software Purchase, Project No. 1S15004
November 18, 2014
Page 3 of 4

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'

Rncions o0
| g%) tsiﬁftez :(50 Licenses) $119,875 $26,373
' ggﬁs iﬁnalytics Edition (50 Licenses) $150,650 $29,651
gi)tslﬁ?t: :(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 2 minimum of $90,000 or higher.

3) No deployment disruption — Users will not be subjected to any deployment change and may
sec 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 for in 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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Page 4 of 4
Product ﬂ:‘;i";in;};::;“ Ongoing Annual Cost
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.
b 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
Administrative 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

. A MUNICIPAL WATER DISTRICY
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal and Administration Committee (1.1/11/15)
From: P. Joseph Grindsta

General Manager

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

Warren T. Green
Manager of Contracts and Facilities Services (CFS)

Subject: Waxie Contract Amendment

RECOMMENDATION

It 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 received, 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



Waxie Contract Amendment
November 18, 2015
Page 2

NCPAs program used the purchasing power of large counties and cities throughout the United
States to supply govermments 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 expenditures 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.



(\ Infand Empire Utilities Agency

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
ssfgilzgvblst:ilities Agency (Agency) and Waxie Sanitary Supply, shall revise the Contract

REVISE SECTION 5, TERM TO READ:

The tem 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 WHEREOF, the parties hereto have mutually covenanted and agreed as per

the above amendment item(s), and in doing so have caused this document to 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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g Infand Empire Utilities Agency

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

Submitted by: Christina 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 concerns. 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 has 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 week. Implementation of a 4/10
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.



Adoption of Resolution No. 2015-11-1, Approving an Amendment for the General Unit
November 18, 2015

Page 2

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

In 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. 201 3-9-3, approving the MOU
for the General Unit.

IMPACT ON BUDGET

None

G:\Board-Rec\2015\15280 Board report 4_10 IERCF GU Unit MOU 11-18-15.docx



SIDE LETTER OF AGREEMENT
BETWEEN
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 pilaced on the 4/10 work schedule.

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

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

The Partles hereto have caused this Side Letter of Agreement to be executed the
771 _pdayof _Oefvbes , 2015.

By:

P. Jos’éph Gﬂndét
General Manager

.‘ General Unlt ord 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 ) S8
SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution being No. 2015-11-1, 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

* 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 (11/11/2015)
From: P. Joseph Gri
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

It 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.



Adoption of Resolutions for the Joint IEUA - JCSD Regional Water Recycling Program
November 18, 2015

Page 2 of 2
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. TEUA’s total project share will be $13,000,000. JSCD’s cost share will be
$39,460,000. 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 $39,460,000 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\2015\15255 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, Secreta_ry/'I'Esurer;f the
Inland Empire Utilities Agency* and of the
Board of Directors thereof



Resolution No. 2015-11-2

Page 2 of 2

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 BERNARDINQO, CALIFORNIA, APPROVING A
FINANCING AGREEMENT WITH THE CHINO BASIN REGIONAL
FINANCING AUTHORITY AND DEDICATING CERTAIN REVENUES IN
CONNECTION WITH A STATE REVOLVING FUND (SRF) FINANCING
FROM THE STATE WATER RESOURCES CONTROL BOARD FOR THE
JOINT IEUA-JCSD REGIONAL WATER RECYCLING PROGRAM

WHEREAS, The State Water Resources Control Board (SWRCB) offers funding to assist
local agencies with the design and construction of the Joint IEUA-JCSD Regional Water Recycling
Program,;

WHEREAS, the Chino Basin Regional Financing Authority (CBRFA) has applied for SRF
loan and grant from SWRCB for the Joint TEUA-JCSD Regional Water Recycling Program (Project);

WHEREAS, The Board of Directors of the Inland Empire Utilities Agency has authorized
the General Manager to execute a financing agreement with the Chino Basin Regional Financing
Authority; and

NOW THEREFORE, BE IT RESOLVED, by the Board of Directors, that the form of
financing agreement attached hereto as 2015 Financing Agreement is hereby approved in substantial
form and the General Manager is authorized to execute and deliver the financing agreement with
such changes as may be approved by General Counsel. IEUA hereby dedicates and pledges the
revenues described in Section 2.04 of the attached financing agreement to payments thereunder.
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 thersunder, unless
modification or change is approved in writing by the CBRFA. So long as the financing agreement is
outstanding, the IEUA’s pledge hereunder shall constitute a lien in favor of the CBRFA on the
foregoing fund(s) and revenue(s) without any further action necessary. So long as the financing
agreement is outstanding, the IEUA commits to maintaining the funds and revenues at levels
sufficient to meet its obligations under the financing agreements.

ADOPTED this 18th day of November, 2015.

Terry Catlin
President of the Inland Empire Utilities
Agency

ATTEST:

Steven J. Elie
Secretary/Treasurer of the Inland Empire Utilities Agency
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STATE OF CALIFORNIA )
COUNTY OF ) SS
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
Secretary/Treasurer

{Seal)



2015 FINANCING AGREEMENT
(JCSD Recycled Water Project)

by and between

INLAND EMPIRE UTILITIES AGENCY”

and

CHINO BASIN REGIONAL FINANCING AUTHORITY

Dated as of November 18, 2015

* A Municipal Water District.
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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 virtuc 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, [EUA

desires to pay a portion of the costs of certain recycled water facilities as more particularly described in
Exhibit A hereto (the “Project™); and

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

WHEREAS, the Jurupa Community Services District (“JCSD”) has provided for the financing
of JCSD’s share of the Project pursuant to that certain 2015 Recycled Facilities Financing Agreement
(JCSD Recycled Water Project) dated as of December 1, 2015 by and between JCSD and the Issuer
(the “2015 Recycled 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:

ARTICLE1I
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.

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 TEUA 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 “TEUA Share™ means the share of capital costs of the Project allocated
to IEUA as set forth in Exhibit B hercto.

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 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.

Pledged Revenues. The term “Pledged Revenues” means ad valorem property taxes received
by IEUA pursuant to Section 97 et seg. 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 recycled 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.

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.

2015 Recycled Water Facilities Financing Agreement. The term “2015 Recycled 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.

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. Recycled 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 identified in Exhibit A hereto for recycled water
purposes of offsetting potable water demands within the Chino Groundwater Basin. 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
such components of the Project so designated in Exhibit B hereto, 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 IEUA.

Section 2.03. No Authority Responsibility for Recycled Water.

Neither the Authority nor any of its officers or agents shall be liable for the control, carriage,
handling, use, disposal, or distribution of recycled 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 recycled 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. 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 collecied 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 [EUA 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 Revenucs 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 usc 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. TEUA 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.

1) 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.

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

4 Time and Method of Payment.

@) Fixed Project Costs. 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 [EUA shall
pay to the Issuer, on or before July 15 of each Issuer Fiscal Year, 100% of such 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.

(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 Issner will adjust the bill to
IEUA in the next Issuer Fiscal Year, including an adjustment equal to the interest actually carned 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.

(a) 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 faiture
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 [EUA shall file any petition or institute
any proceedings under any act or acts, state or federal, dealing with or relating to the subject of
bankruptey 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 creditfors, then in each and every such case the Issuer or IEUA, as the case may be, shall be
deemed to be in default hereunder,

» 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
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.

Section 3.03. Further Assurances. [EUA 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 hercof 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
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.

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

MISCELLANEOUS

Section 5.01. Liability of IEUA Limited to Pledged Revenues. Notwithstanding anything
contained herein, [EUA 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
employce 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
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 [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
any on¢ 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) The term of this Financing Agreement shall continue until the later of December 31,
2045 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
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 Financing Agreement and the exhibits

hereto constitute the entire agreement between the partics and supersede all prior agreements and
understandings between the partics relating to the subject matter hereof.

10



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



IN WITNESS WHEREQF, 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

General Manager

CHINO BASIN REGIONAL FINANCING
AUTHORITY

By:

President of the Commuission



EXHIBIT A

CWSREF Project No. §167-110



EXHIBIT B

CWSRF Project No. 8167-110

SWRCB Form 259 and 260



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 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



Resolution No. 2015-11-4
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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, 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 I. Elie
Secretary/Treasurer

(Seal)

* A Municipal Water Disfrict



CONSENT
CALENDAR
ITEM

1G



N -

“Intfand Empire Utilities Agency

. A MUNICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Finance, Legal,
From: P. Joseph Gring
General Mana
Submitted by: Chris Berch /
Executive
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, execute 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 Creck Wetlands and Educational Park known as Wetlands Quest Education Program



Adoption of Resolution No. 2015-11-5, the HCF Program
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(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 $135,000.

CONTRIBUTING ENTITY AMOUNT

DPR Grant Funding $ 67,500
JIEUA 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 thec 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.



Resolution No. 2015-11-5
Page 2 of 3

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. Eliec
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 (/1/11/15)

From: P. Joseph Grindst
General Manager

Submitted by: Chris Berch
Executive Manager of Engineering/Assistant General Manager
Jason Gu ,_,_,_L
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 thé 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.



Adoption of Resolution Nos. 2015-11-8 Through 10 Recycled Water Intertie Project
November 18, 2015
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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 IEUA’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
11-18-15.docx



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 abscence, 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 IEUA in carrying out the IEUA’s responsibilities under
the financing agreement, including certifying disbursement requests on behalf of the TEUA 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 HEREBY
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, CALIFORNIA,
APPROVING A FINANCING AGREEMENT WITH THE CHINO BASIN
REGIONAL FINANCING AUTHORITY AND DEDICATING CERTAIN
REVENUES IN CONNECTION WITH A 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
local agencies with the design and construction of the City of Pomona, Monte Vista Water District
and Inland Empire Utilities Agency Recycled Water Intertie Project;

WHEREAS, the Chino Basin Regional Financing Authority (CBRFA) 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 Board of Directors of the Inland Empire Utilities Agency has authorized
the General Manager to execute a financing agreement with the Chino Basin Regional Financing
Authority;

NOW THEREFORE, BE IT RESOLVED, by the Board of Directors, that the form of
financing agreement attached hereto as 2015 Financing Agreement is hereby approved in substantial
form and the General Manager is authorized to execute and deliver the financing agreement with
such changes as may be approved by General Counsel. IEUA hereby dedicates and pledges the
revenues described in Section 2.04 of the attached financing agreement to payments thereunder.
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 CBRFA. So long as the financing agreement is
outstanding, the IEUA’s pledge hereunder shall constitute a lien in favor of the CBRFA on the
foregoing fund(s) and revenue(s) without any further action necessary. So long as the financing
agreement is outstanding, the JEUA commits to maintaining the funds and revenues at levels
sufficient to meet its obligations under the financing agreements.

ADOPTED this 18th day of November, 2015.

Terry Catlin
President of the Inland Empire Ultilities
Agency

ATTEST:

Steven J. Elie
Secretary/Treasurer of the Inland Empire Utilities Agency



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

AYES;
NOES:
ABSTAIN:

ABSENT:

Steven J. Elie
Secretary/Treasurer

(Seal)



2015 FINANCING AGREEMENT

(Pomona Recycled Water Project)

by and between

INLAND EMPIRE UTILITIES AGENCY"

and

CHINO BASIN REGIONAL FINANCING AUTHORITY

Dated as of November 18, 2015

* A Municipal Water District.
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2015 FINANCING AGREEMENT
(Pomona Recycled Water Project)

This 2015 FINANCING AGREEMENT (Pomona 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 recycled 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 Project; 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 ail 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.




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
Issucr 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 caleulatc Debt Service shall be one hundred ten percent (1 10%) 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(g), all
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 (iif) 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 Issucr 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 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.

Pledged Revenues. The term “Pledged Revenues” means ad valorem property taxes received
by IEUA pursuant to Section 97 e seg. 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 recycled 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.

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.

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
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 recycled water purposes of augmenting or offsetting potable water
demands within the Chino Groundwater Basin, 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 Recycled Water.

Neither the Authority nor any of its officers or agents shall be liable for the control, carriage,
handling, use, disposal, or distribution of recycled 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 recycled 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(e)(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. TEUA 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
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.

(i) 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
cxpenses 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.

(i1) Credits. Interest carnings on all amounts paid by IEUA to the Issuer
and all amounts paid by any other public agencies which may participate in the Project shall be credited
to IEUA through the budgeting process.

® Time and Method of Payment.

§)] 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(¢), [EUA 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.

(i)  Contest of Accuracy of Charges. If [EUA 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 Issucr shall supply a
copy of said final annual capital budget to IEUA on or before June 15 of cach 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
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 shail not constitute a default herecunder. 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 [EUA 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 recorganization 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 hercunder.

(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
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 attomey 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 11

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 cither 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.

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. [EUA 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
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.

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

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 [EUA
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 “hercby,” “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 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

Aftention: 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, 2040 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
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 Financing Agreement and the exhibits
hereto constitute the entire agreement between the parties and supersede all prior agreements and
understandings between the partics relating to the subject matter hereof,

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

10



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 Agrecment.

Section 5.16. Additional Project Participants. The parties acknowledge that other public
agencies may participate in the Project. The parties agree to negotiate in good faith to amend this
Financing Agreement to reflect the participation of such other public agencies in the Project, consistent
with the terms and conditions of any Authority Bonds the proceeds of which were used to finance the
Project.

11



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

President of the Commission

S-1



EXHIBIT A

CWSREF Project No. 8170-110



EXHIBIT B

CWSREF Project No. 8170-110

SWRCB Form 259 and 260



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.



Resolution No. 2015-11-10
Page 2 of 3

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



Resolution No. 2015-11-10

Page 3 of 3

STATE OF CALIFORNIA )
)8S

COUNTY OF SAN BERNARDINO )

I, Steven J. Elie, Secretary/Treasurer of the Inland Empire Utilities Agency*, DO
HEREBY CERTIFY that the foregoing Resolution No. 2015-11-10 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



CONSENT
CALENDAR
ITEM
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] '\mtand Empire Utilities Agency

L A MUINICIPAL WATER DISTRICT
Date: November 18, 2015
To: The Honorable Board of Directors
Through: Engineering, Operations, and Biosolids Management Committee
(11/11/15}
From: P. Joseph Grindst
General Manager

Submitted by: Chris Berc};pﬁ
Executive Manager of Engineering/Assistant General Manager

Shaun Stone ’/

Manager of Enginéering
Subject: Commissioning Contract Award - Water Quality Laboratory (Lab)
RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve the commissioning contract award to Heery International, Inc. (Heery) for the
Lab, Project No. EN15008, for the not-to-exceed amount of $59,884; and

2. Authorize the General Manager to execute the contract.

BACKGROUND

On May 20, 2015, the Board awarded the consulting engineering contract to The Austin
Company (Austin) to provide the necessary design and construction administrative services for
the Lab and the expansion of the existing Central Chiller Plant (CP). The project design was
kicked off on June 1, 2015, and Austin is currently preparing the 85 percent design package. The
CP provides the chilled water and heating water needed for the Headquarters and Lab building
air conditioning and heating system throughout the year.

The Lab building includes numerous mechanical and electrical systems that must operate
efficiently and reliably in accordance with the design documents, while meeting all applicable
codes and standards. The Lab building includes systems such as heating ventilation and air
conditioning (HVAC), fume hoods, snorkels, deionized water, gas storage and delivery, process



Commissioning Contract Award for the Lab Project
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compressed ait, plumbing, vacuum refrigeration, etc. All of these systems must be commissioned
to ensure performance, and safety and code compliance. Additionally, the Lab building is
designed in accordance with the Leadership in Energy and Environmental Design (L.E.E.D)
Silver Rating standards, which require specific commissioning in order to meet the required
L.E.E.D standards.

As part of the overall project, Austin directly retained Heery to commission the CP in addition to
L.EED commissioning for the Lab building. For consistency in the overall project
commissioning process, Austin recommended that the Agency hire Heery to provide the Lab
whole building commissioning. Austin recommended Heery due to their extensive experience in
buildings commissioning. Their experience includes government buildings, hospitals,
laboratories, data centers, universities, airports, etc. in addition to their familiarity with the CP
system and Lab L.E.E.D commissioning process and requirements.

As a result, the Agency requested as a single source for Heery to submit a proposal for the Lab
whole building commissioning. Heery’s proposal was carefully reviewed by the Agency staff
and found to be thorough and comprehensive.

Major areas included in Heery’s proposal:

e Lead commissioning process and assist in planning, scheduling, and coordination

e Prepare commissioning specification sections for inclusion in bid documents

¢ Prepare commissioning plan, system readiness checklist, functional performance tests,
and integrated system tests

e Review and approve construction checklists for installation verification, checkout and
pre-functional testing, which is normally done by the contractor

¢ Review of construction submittals as they relate to systems commissioning

¢ Develop commissioning equipment matrix, and actively track and update progression of
commissioning status

e Conduct construction field observation and perform verification of construction
checklists

e Validate startup of all significant equipment to ensure compliance with design
documents and manufacturer recommendations.

¢ Review and verify Test and Balance of all HVAC systems

o Review, verify certification, and performance of all installed Lab equipment and systems

Heery estimated 389 hours of professional commissioning services for a fixed fee, inclusive of
expenses of $54,440, which was determined by the Agency staff as fair and equitable. For a
project of this nature and to cover additional services associated with unforeseen schedule
events, the Agency requested Heery to add 10 percent owner-controlled contingency of $5,444 to
the proposal price, which will bring the total proposal cost to $59,884.

G:\Board-Rec \ 2015 \ 15251 Water Quality Lab Commissioning Contract Award 11-18-15
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Agency staff believes that with the Board’s approval of Heery’s proposal and subsequent
commissioning contract, this is the most efficient and cost effective approach that provides best

value to the Agency.

The total projected costs are as follows:

PROJECT PHASE PROJECTED COSTS
Original Project Expenditure (Consultant
and IEUA Labor — 50% Design) $650,000
Consultant Enginecring Services (Austin) $1,345,400
Commissioning Services $59,884
Design (IEUA Labor) $750,000
Technical Experts Panel/Support $200,000
Construction Services (IEUA Labor and
Augmentation) $1,800,000
Estimated Construction Cost $14,026,100
Contingency (~10%) $2,068,616
Total $20,900,000
Current Project Budget $20,900,000

The Lab Project is part of the Agency’s Wastewater Management Capacify Business Goal to
maintain capacity within systems and facilities to meet essential service demands and to protect
public health and environment.

PRIOR BOARD ACTION

On October 14, 2015, the Board awarded the consulting engineering services contract
Amendment No. 1 to the Austin Company.

On May 20, 2015, the Board awarded the consulting engineering services contract to The Austin
Company.

IMPACT ON BUDGET
If approved, Heery’s whole building commissioning contract for Water Quality Laboratory
Project No. EN15008, for the not-to-exceed amount of $59,884 in the Regional Wastewater

O&M (RO) fund is within the Fiscal Year 2015/16 budget of $1,700,000 and the total project
budget of $20,900,000.

PJG:CB:SS:jz

G:\Board-Rec \ 2015 \ 15251 Water Quality Lab Commissioning Contract Award 11-18-15
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‘W{ Infgnd Empire Utilities Agency

A MUNICIPAL WATER DISTRICT

CONTRACT NUMBER: 4600001994
FOR
WATER QUALITY LABORATORY
WHOLE BUILDING COMMISSIONING

THIS CONTRACT (the "Contract"), is made and entered into this day of , 2015, by
and between the Inland Empire Utilities Agency, a Municipal Water District, organized and existing in the
County of San Bernardino under and by virtue of the laws of the State of Califomia (hereinafter referred
to interchangeably as “IEUA” and "Agency"), and Heery International, Incorporated with offices located in
Atlanta, Georgia, Portland, Oregon, and Los Angeles, Califonia (hereinafter referred to as

"Consultant"}, to provide whole building commissioning for the Water Quality Laboratory, Project
EN15008.00.

NOW, THEREFORE, in consideration of the mutual promises and obligations set forth herein, the
parties agree as follows:

1. PROJECT MANAGER ASSIGNMENT: All technical direction related to this Contract shall come
from the designated Project Manager. Details of the Agency's assignment are listed below.

Project Manager. Jamal Zughbi, P.E., Senior Engineer
Address: 6075 Kimball Avenue, Building B
Chino, CA 91708

Telephone:  (909) 993-1688
Email:  jzughbi@ieua.org

2. CONSULTANT ASSIGNMENT: Special inquiries related to this Contract and the effects of this
Contract shall be referred to the following:

Consultant's Project Manager:  Richard Young, CCP, LEEP AP
Address:  Two Centerpointe Drive, Suite 250
Lake Oswego, OR 97035
Telephone:  (503) 431-6180 Office
(407) 473-3721 Mobile
Email: ryoung@heery.com

3. ORDER_OF PRECEDENCE: The documents referenced below represent the Contract
Documents. Where any conflicts exist between the General Terms and Conditions, or addenda
attached, then the governing order of precedence shall be as follows:

1. Amendments to Contract number 4600001994:
2. Contract number 4600001994 General Terms and Conditions;

4600001994 (RW) Page 1 of 11
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3. Project Manager's Request for Proposals and all germane Addenda and
correspondence, incorporated herein and made a part hereof by this reference;

4. Consultant's proposal dated October 01, 2015, incorporated herein and made a
part hereof by this reference as Exhibit A.

4, SCOPE OF WORK AND SERVICES: Consultant services and responsibilities shall include and
be in accordance with the Project Manager's Request for Proposal, which is incorporated herein
and made a part hereof by this reference. Consultant shall ensure that the project design and
construction shall be in accordance with the California State Water Resource Control Board,
Clean Water State Revolving Fund requirements included in Exhibit C.

5. TERM: The term of this Contract shall extend from the date of the Notice to Proceed, and
terminate upon acceptance of the design’s construction by the Agency’'s Board of Directors,
unless agreed to by both parties, reduced to writing, and amended to this Contract,

8. PAYMENT, INVOICING AND COMPENSATION: Agency shall pay Consultant's properly-
executed once-monthly invoice approved by the Project Manager within thirty (30) days
following receipt of the invoice. Payment will be withheld for any service which does not meet
or exceed Agency requirements or have proven unacceptable until such service is revised,
resubmitted, and accepted by the Project Manager. All invoices shall be submitted
electronically with all required back-up to apgroup@ieua.org .

Agency may at any time make changes to the Work including additions, reductions, and
changes to any or all of the Work, as directed in writing by the Agency. Such changes shall be
made by an Amendment to the Contract. The NOT-TO-EXCEED Amount and Work Schedule
shall be equitably adjusted, if required, to account for such changes and shall be set forth in
the Amendment.

In compensation for the work represented by this Contract, Agency shall pay Consultant a
NOT-TO-EXCEED maximum total of $59,884.00 for all services provided in accordance with
Consultant’'s Proposal, referenced herein, attached hereto, and made a part hereof as Exhibit
A Consultant's invoice must be submitted according to milestones achieved by Consultant
and accepted by the Agency’s Project Manager, and shall include a breakdown by items
completed, referencing State Prevailing Wages, all associated labor categories provided, iabor
hours supplied and associated hourly rates, dates worked, the current monthly amount due, and
the cumulative amount invoiced to-date against this Contract, using the Agency’s standard Excel-
based invoicing template Exhibit B. Invoice shall not be submitted in advance and shall not be
dated earlier than the actual date of submittal.

7 INSURANCE: During the term of this Contract, the Consultant shall maintain at Consultant’s sole
expense, the following insurance.

A Minimum Scope of Insurance:

1. General Liability: $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage. Coverage shall be at least as broad as
Insurance Services Office form number GL 0001-87 covering Comprehensive

4600001994 (RW) Page 2 of 11
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4.

General Liability. If Commercial General Liability Insurance or other form with a
general aggregate limit is used, either the general aggregate limit shall apply
separately to this project/location, or the general aggregate limit shall be twice the
required occurrence limit.

Automobile Liability: $1,000,000 combined single limit per accident for bodily injury
and property damage. Coverage shall be at least as broad as Insurance Services
Office form number CA 00 01 87, covering Automobile Liability, including "any
auto."

Workers' Compensation and Employers Liability: Workers' compensation limits as
required by the Labor Code of the State of California and employers Liability limits
of $1,000,000 per accident.

Professional Liability insurance in the amount of $1,000,000 per claim.

B. Deductibles and Self-Insured Retention: Any deductibles or self-insured retention must be
declared to and approved by the Agency. At the option of the Agency, either: the insurer
shall reduce or eliminate such deductibles or self-insured retention (as respects the
Agency), its officers, officials, employees, volunteers, property owners and engineers

under

contract to the Agency; or the Consultant shall procure a bond guaranteeing

payment of losses and related investigations, claim administration and defense expenses.

C. Other Insurance Provisions: The policies are to contain, or be endorsed to contain, the
following provisions:

1.

General Liability and Automobile Liability Coverage

a. The Agency, its officers, officials, employees, volunteers, property owners
and any engineers under contract to the Agency are to be covered as
insureds, endorsement CG2010 1185, as respects: liability arising out of
activities performed by or on behalf of the Consultant, products and
completed operations of the Consultant, premises owned, occupied or used
by the Consuitant, or automobiles owned, leased, hired or borrowed by the
Consultant. The coverage shall contain no speciat limitations on the scope
of protection afforded to the Agency, its officers, officials, employees,
volunteers, property owners or engineers under contract to the Agency.

b. The Consultant's insurance coverage shall be primary insurance as respects
the Agency, its officer, officials, employees, volunteers, property owners or
engineers under contract to the Agency. Any insurance or self<insurance
maintained by the Agency, its officers, officials, employees, volunteers,
property owners or engineers under contract to the Agency shall be excess
of the Consultant's insurance and shall not contribute with it.

c. Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to the Agency, its officers, officials, employees,
volunteers, property owners or engineers under contract to the Agency

4600001994 (RW)
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d. The Consultant's insurance shall apply separately to each insured against

whom claim is made or suit is brought, except with respect to the limits of the
insurer's liability.

e. The Consultant may satisfy the limit requirements in a single policy or
multiple policies. Any Such additional policies written as excess insurance
shall not provide any less coverage than that provided by the first or primary
policy.

2. Workers' Compensation and Employers Liability Coverage

The insurer shall agree to waive all rights of subrogation against the Agency, its
officers, officials, employees, volunteers, property owners or engineers under
contract to the Agency for losses arising from work performed by the Consultant for
the Agency.

All Coverages

Each insurance policy required by this contract shall be endorsed to state that
coverage shall not be suspended, voided, canceled by either party, except after
thirty (30) days' prior written notice by certified mail, return receipt requested, has
been given to the Agency.

Acceptability of Insurers: Insurance is to be placed with insurers with a Best's rating of no
less than A:VIl, and who are admitted insurers in the State of Califomia.

Verification of Coverage: Consultant shall furnish the Agency with certificates of insurance
and with original endorsements effecting coverage required by the Agency for themselves
and all subConsultants prior to commencing work or allowing any subConsultant to
commence work under any subcontract. The certificates and endorsements for each
insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf. All certificates and endorsements are to be approved by the Agency before
work commences. The Agency reserves the right to review the policies of all required
insurance at Consuitant's offices during regular business hours.

Submittal of Certificates:  Consultant shall submit all required certificates and
endorsements to the following:

Inland Empire Utilities Agency

Atin: Ms. Angela Witte, Risk Specialist
P.O. Box 8020

Chino Hills, California 91709-0902

8. CONTROL OF THE WORK: Consuitant shall perform the Work in compliance with the Work

Schedule. If performance of the Work falls behind schedule, the Consultant shall accelerate the
performance of the Work to comply with the Work Schedule as directed by the Project Manager.
If the nature of the Work is such that Consultant is unable to accelerate the Work, Consultant
shall promptly notify the Project Manager of the delay, the causes of the delay, and submit a
proposed revised Work Schedule.

o. LEGAL RELATIONS AND RESPONSIBILITIES

4600001994 (RW) Page 4 of 11
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Professional Responsibility: The Consultant shall be responsible, to the level of

competency presently maintained by other practicing professionals performing the same
or similar type of work.

Status of Consultant: The Consultant is retained as an independent Consultant only, for
the sole purpose of rendering the services described herein, and is not an employee of the
Agency.

Observing Laws_and Ordinances: The Consultant shall keep itself fully informed of all
existing and future state and federal laws and all county and city ordinances and regula-
tions which in any manner affect the conduct of any services or tasks performed under this
Contract, and of all such orders and decrees of bodies or tribunals having any jurisdiction
or Agency over the same. The Consultant shall at all times observe and comply with all
such existing and future laws, ordinances, regulations, orders and decrees, and shall
protect and indemnify, as required herein, the Agency, its officers, employees and agents
against any claim or liability arising from or based on the violation of any such law,
ordinance, regulation, order or decree, whether by the Consultant or its employees.

Grant-Funded Projects: This is a grant-funded (e.g., State Revolving Funds) project.
The Consultant shall be responsible to comply with all grant requirements related to the
project as outlined in Exhibit C, attached hereto and made a part hereof. These may
include, but shall not be limited to: Davis-Bacon Act, Endangered Species Act,
Executive Order 11246 (Affirmative Action Requirements), Equal Opportunity,
Competitive Solicitation, Record Retention and Public Access to Records, and
Compliance Review. Federal funding of any portion of this project will have separate,
additional reporting accountability on the use of funds.

Subcontract Services: Any subcontracts for the performance of any services under this
Contract shall be subject to the written approval of the Project Manager.

Hours of Labor: The Consultant shall comply with all applicable provisions of Califomnia
Labor Code Sections 1810 to 1817 relating to working hours. The Consultant shall, as a
penalty to the Agency, forfeit $25.00 for each worker employed in the execution of the
Contract by the Consultant or by any subConsultant for each calendar day during which
such worker is required or permitted to work more than eight hours in any one calendar
day and forty (40) hours in any one calendar week in violation of the provisions of the
Labor Code.

Travel and Subsistence Pay: The Consultant shall make payment to each worker for
travel and subsistence payments which are needed to execute the work and/or service, as
such travel and subsistence payments are defined in the applicable collective bargaining
agreements with the worker.

Liens: Consultant shall pay all sums of money that become due from any labor, services,
materials or equipment fumished to Consultant on account of said services to be rendered
or said materials to be fumished under this Contract and that may be secured by any lien
against the Agency. Consultant shall fully discharge each such lien at the time
performance of the obligation secured matures and becomes due, provided Consultant
has been paid in full.

Indemnification; Consultant shall indemnify the Agency, its directors, employees and
assigns, and shall defend and hold them harmless from all liabilities, demands, actions,
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claims, losses and expenses, including reascnable attorneys' fees, which arise out of or
are related to the negligence, recklessness or willful misconduct of the Consultant, its
directors, employees, agents and assigns, in the performance of work under this Contract,
to the extent caused by Consultant’s negligence or willful misconduct. Consultant shall not
defend the Agency, but rather shall reimburse the Agency for its attorneys' fee and
costs of defense in proportion to Consultant's percentage of fault as determined by
the court or arbitrator.

Conflict of Interest: No official of the Agency who is authorized in such capacity and on
behalf of the Agency to negotiate, make, accept or approve, or to take part in negotiating,
making, accepting or approving this Contract, or any subcontract relating to services or
tasks to be performed pursuant to this Contract, shall become directly or indirectly
personally interested in this Contract.

Equal Opportunity: During the performance of this Contract, the Consultant shall not
unlawfully discriminate against any employee or employment applicant because of race,
color, religion, sex, age, marital status, ancestry, physical or mental disability, sexual
orientation, veteran status or national origin.

Disputes:

1. All disputes arising out of or in relation to this Contract shall be determined in
accordance with this section. The Consultant shall pursue the work to completion
in accordance with the instruction of the Agency's Project Manager notwithstanding
the existence of dispute. By entering into this Contract, both parties are obligated,
and hereby agree, to submit all disputes arising under or relating to the Contract
which remain unresolved after the exhaustion of the procedures provided herein, to
independent arbitration. Except as otherwise provided herein, arbitration shall be
conducted under California Code of Civil Procedure Sections 1280, et. seq, or their
SUCCESSOT.

2, Any and all disputes during the pendency of the work shall be subject to resolution
by the Agency Project Manager and the Consultant shall comply, pursuant to the
Agency Project Manager instructions. If the Consultant is not satisfied with any
such resolution by the Agency Project Manager, they may file a written protest with
the Agency Project Manager within seven (7) calendar days after receiving written
notice of the Agency's decision. Failure by Consultant to file a written protest within
seven (7) calendar days shall constitute waiver of protest, and acceptance of the
Agency Project Manager's resolution. The Agency's Project Manager shall submit
the Consultant's written protests to the General Manager, together with a copy of
the Agency Project Manager's written decision, for his or her consideration within
seven (7) calendar days after receipt of said protest(s). The General Manager shall
make his or her determination with respect to each protest filed with the Agency
Project Manager within ten (10) calendar days after receipt of said protest(s). If
Consultant is not satisfied with any such resolution by the General Manager, they
may file a written request for arbitration with the Project Manager within seven (7)
calendar days after receiving written notice of the General Manager's decision.
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3. in the event of arbitration, the parties hereto agree that there shall be a single
neutral Arbitrator who shall be selected in the foliowing manner:

a. The Demand for Arbitration shall include a list of five names of persons
acceptable to the Consultant to be appointed as Arbitrator. The Agency
shall determine if any of the names submitted by Consultant are acceptable
and, if so, such person will be designated as Arbitrator.

b. In the event that none of the names submitted by Consultant are acceptable
to Agency, or if for any reason the Arbitrator selected in Step (a) is unable to
serve, the Agency shall submit to Consultant a list of five names of persons
acceptable to Agency for appointment as Arbitrator. The Consultant shall, in
turn, have seven (7) calendar days in which to determine if one such person
is acceptable.

c. If after Steps (a) and (b), the parties are unable to mutually agree upon a
neutral Arbitrator, the matter of selection of an Arbitrator shall be submitted
to the San Bemardino County Superior Court pursuant to Code of Civil
Procedure Section 1281.6, or its successor. The costs of arbitration,
including but not limited to reasonable attorneys' fees, shall be recoverable
by the party prevailing in the arbitration. If this arbitration is appealed to a
court pursuant to the procedure under California Code of Civil Procedure
Section 1294, et. seq., or their successor, the costs of arbitration shall also
include court costs associated with such appeals, including but not limited to
reasonable attorneys' fees which shall be recoverable by the prevailing

party.

4, Joinder in Mediation/Arbitration: The Agency may join the Consultant in mediation
or arbitration commenced by a Consultant on the Project pursuant to Public
Contracts Code Sections 20104 et seq. Such joinder shall be initiated by written
notice from the Agency's representative to the Consultant.

Workers' Legal Status: For performance against this Contract, Supplier shall only utilize
employees and/or subConsultants that are authorized to work in the United States
pursuant to the Immigration Reform and Control Act of 1986.

Prevailing Wage Requirements: Pursuant to Section 1770 and following, of the
California Labor Code, the Consultant shall not pay less that the general prevailing
wage rates, as determined by the Director of the State of California Department of
Industrial Relations for the locality in which the work is to be performed and for each
craft or type of worker needed to execute the work contemplated under the Contract.
The Consultant or any subConsultant performing part of said work shall strictly adhere
to all provisions of the Labor Code, including, but not limited to, minimum wages, work
days, nondiscrimination, apprentices, maintenance and availability of accurate payroll
records and any other matters required under all Federal, State and local laws related to
labor. All aspects of California SB854 apply to work deemed as public works.

10. EITNESS FOR DUTY:
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1.

12,

A Fitness: Consultant and its SubConsuitant personnel on the Jobsite:
1. shall report for work in a manner fit to do their job;

2. shall not be under the influence of or in possession of any alcoholic beverages or of
any controlled substance (except a controlled substance as prescribed by a

physician so long as the performance or safety of the Work is not affected thereby);
and

3. shall not have been convicted of any serious criminal offense which, by its nature,
may have a discernible adverse impact on the business or reputation of the
Agency.

B. Compliance: Consultant shall advise all Consuttant and subConsuitant personne! and
associated third parties of the requirements of this Contract ("Fitness for Duty
Requirements”) before they enter on the Jobsite and shall immediately remove from the
Jobsite any employee determined to be in violation of these requirements. Consultant
shall impose these requirements on its SubConsultants. Agency may cancel the Contract
if Consultant violates these Fitness for Duty Requirements.

OWNERSHIP_ OF MATERIALS_AND DOCUMENTS/CONFIDENTIALITY: The Agency retains
ownership of any and all partial or complete reports, drawings, plans, notes, computations, lists,
and/or other materials, documents, information, or data prepared by the Consultant and/or the
Consultant's subConsultant(s) pertaining to this Contract. Said materials and documents are
confidential and shall be available to the Agency from the moment of their preparation, and the
Consultant shall deliver same to the Agency whenever requested to do so by the Project
Manager and/or Agency. The Consultant agrees that same shall not be made available to any
individual or organization, private or public, without the prior written consent of the Agency.
Agency shall indemnify, defend, and hold harmless Consultant for any Agency reuse of
materials or documents for any purpose other than originally intended. Agency shall defend,
indemnify, and hold harmless Consultant for any claims or actions resulting from changes to a
reuse of such materials.

TITLE AND RISK OF LOSS:

Documentation: Title to the Documentation shall pass to Agency when prepared; however, a
copy may be retained by Consultant for its records and internal use Consultant shall retain
such Documentation in a controlled access file, and shall not reveal, display or disclose the
contents of the Documentation to others without the prior written authorization of Agency or for
the performance of Work related to the project.

Material: Title to all Material, field or research equipment, and laboratory models, procured or
fabricated under the Contract shall pass to Agency when procured or fabricated, and such title
shall be free and clear of any and all encumbrances. Consultant shall have risk of loss of any
Material or Agency-owned equipment of which it has custody.

Disposition: Consultant shall dispose of items to which Agency has title as directed in writing by the
Agreement Administrator and/or Agency.
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13.

14.

PROPRIETARY RIGHTS:

A. Rights and Ownership: Agency's rights to inventions, discoveries, trade secrets, patents,
copyrights, and other intellectual property, including the Information and Documentation,
and revisions thereto (hereinafter collectively referred to as "Proprietary Rights"}, used or
developed by Consultant in the performance of the Work, shall be governed by the
following provisions:

Proprietary Rights conceived, developed, or reduced to practice by Consultant in the
performance of the Work shall be the property of Agency, and Consultant shall cooperate
with all appropriate requests to assign and transfer same to Agency.

if Proprietary Rights conceived, developed, or reduced to practice by Consultant prior to the
performance of the Work are used in and become integral with the Work or Documentation,
or are necessary for Agency to have complete enjoyment of the Work or Documentation,
Consultant shall grant to Agency a non-exclusive, irrevocable, royalty-free license, as may
be required by Agency for the complete enjoyment of the Work and Documentation,
including the right to reproduce, correct, repair, replace, maintain, translate, publish, use,
modify, copy or dispose of any or all of the Work and Documentation and grant sublicenses
to others with respect to the Work and Documentation.

If the Work or Documentation includes the Proprietary Rights of others, Consuitant shall
procure, at no additional cost to Agency, ali necessary licenses regarding such Proprietary
Rights so as to allow Agency the complete enjoyment of the Work and Documentation,
including the right to reproduce, correct, repair, replace, maintain, translate, publish, use,
modify, copy or dispose of any or all of the Work and Documentation and grant sublicenses
to others with respect to the Work and Documentation. All such licenses shall be in writing
and shall be irrevocable and royalty-free to Agency. Agency shall defend indemnify and
hold harmless Consultant for any claims or actions resulting from changes to a reuse of
such materials.

B. No Additional Compensation: Nothing Set forth in this Contract shall be deemed to require
payment by Agency to Consultant of any compensation specifically for the assignments
and assurances required hereby, other than the payment of expenses as may be actually
incurred by Consultant in complying with this Contract.

INFRINGEMENT: Consultant represents and warrants that the Work and Documentation shall
be free of any claim of trade secret, trade mark, trade name, copyright, or patent infringement
or other violations of any Proprietary Rights of any person.

Consultant shall defend, indemnify and hold harmiess, Agency, its officers, directors, agents,
employees, successors, assigns, servants, and volunteers free and harmless from any and all
liability, damages, losses, claims, demands, actions, causes of action, and costs including
reasonable attomey's fees and expenses arising out of any claim that use of the Work or
Documentation infringes upon any trade secret, trade mark, trade name, copyright, patent, or
other Proprietary Rights. Consuitant shall, at its expense and at Agency's option, refund any
amount paid by Agency under the Contract, or exert its best efforts to procure for Agency the
right to use the Work and Documentation, to replace or modify the Work and Documentation
as approved by Agency so as to obviate any such claim of infringement, or to put up a
satisfactory bond to permit Agency's continued use of the Work and Documentation.
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15. PUBLIC RECORDS POLICY: Information made available to the Agency may be subject to the
California Public Records Act (Government Code Section 6250 et seq.) The Agency's use and
disclosure of its records are governed by this Act. The Agency shall use its best efforts to notify
Consultant of any requests for disclosure of any documents pertaining to Consultant.

In the event of litigation concerning disclosure of information Consuitant considers exempt from
disclosure; (e.g., Trade Secret, Confidential, or Proprietary) Agency shall act as a stakeholder
only, holding the information until ctherwise ordered by a court or other legal process. If Agency
is required to defend an action arising out of a Public Records Act request for any of the
information Consultant has marked “Confidential,” “Proprietary,” or “Trade Secret,” Consultant
shall defend and indemnify Agency from all liability, damages, costs, and expenses, including
attomeys’ fees, in any action or proceeding arising under the Public Records Act.

16. NON-CONFORMING WORK AND WARRANTY: Consultant represents and warrants that the
Work shall be in conformance with the specifications provided herein and shall serve the
purposes described. For a period of not less than one (1) year after acceptance of the completed
Work, Consultant shall, at no additional cost to Agency, correct any and all errors or shortcomings
of the Work, regardless of whether any such errors or shortcomings is brought to the attention of
the Consultant by Agency, or any other person or entity.

17 NOTICES: Any notice may be served upon either party by delivering it in person, or by
depositing it in a United States Mail deposit box with the postage thereon fully prepaid, and
addressed to the party at the address set forth below:

Agency: Aftn: Mr. Warren T. Green
Manager of Contracts and Facilities Services
c/o Inland Empire Utilities Agency
P.O. Box 9020
Chino Hills, California 91709-0902

Consultant.  Attn: Mr. Richard Young, CCP, LEEP AP
West Region Commissioning Director
c/o Heery International, Inc.
Two Centerpointe Drive, Suite 250
Lake Oswego, OR 97035

Any notice given hereunder shall be deemed effective in the case of personal delivery, upon
receipt thereof, or, in the case of mailing, at the moment of deposit in the course of transmission
with the United States Postal Service.

18. SUCCESSORS AND ASSIGNS: All of the terms, conditions and provisions of this Contract shall
inure to the benefit of and be binding upon the Agency, the Consultant, and their respective
successors and assigns. Notwithstanding the foregoing, no assignment of the duties or benefits
of the Consultant under this Contract may be assigned, transferred or otherwise disposed of
without the prior written consent of the Agency; and any such purported or attempted assignment,
transfer or disposal without the prior written consent of the Agency shall be null, void and of no
legal effect whatsoever.
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19.

20.

21.

22,

23.

24,

INTEGRATION: The Contract Documents represent the entire Contract of the Agency and the
Consultant as fo those matters contained herein. No prior oral or written understanding shall be
of any force or effect with respect to those matters covered by the Contract Documents. This

Contract may not be modified, altered or amended except by written mutual agreement by the
Agency and the Consultant.

GOVERNING LAW: This Contract is to be governed by and constructed in accordance with the
laws of the State of Califomia.

TERMINATION FOR CONVENIENCE: The Agency reserves and has the right to immediately
suspend, cancel or terminate this Contract at any time upon written notice to the Consultant. In

the event of such termination, the Agency shall pay Consultant for all authorized Consultant
services up to the date of such termination.

RIGHT TO AUDIT: The Agency reserves the right to review and/or audit all Consultants’ records
related to the Work. The option to review and/or audit may be exercised during the term of the
Contract, upon termination, upon completion of the Contract, or at any time thereafter up to
twelve (12) months after final payment has been made to Consultant. The Consuitant shall make
all records and related documentation available within three (3) working days after said records
are requested by the Agency.

FORCE MAJEURE: Neither party shall hold the other responsible for the effects of acts occurming
beyond their control, e.g., war, riots, strikes, natural disasters, et cetera.

NOTICE TO PROCEED: No services shall be performed or furnished under this Contract unless
and until this document has been properly signed by all responsible parties and a Notice to
Proceed order has been issued to the Consultant.

AS WITNESS HEREOF, the parties hereto have caused the Contract to be entered as of the day and
year written above.

INLAND EMPIRE UTILITIES AGENCY: HEERY INTERNATIONAL, INC:
e e P
L a%e-w&/'zr”: < 10.23.15
P. Joseph Grindstaff (Date)  Dennis Lawler (Date)
GeneralManager Senior Vice President

{ Balance Of This Page Intentionally Left Blank ]
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October 01, 2015

Jamal Zughbi, PE

Senior Engineer / Project Manager
IEUA

6075 Kimball Avenue

Chino, CA 91708

jzughbi@ieua.org
IEUA EN15008-New Lab- Whole Building Commissioning Proposal

Dear Mr. Zughbi:

Heery International, Inc. is pleased to present our revised proposal to provide commissioning
services for the above referenced project incorporating comments from our recent meeting with
the Agency.

Scope

Commissioning services will be provided in accordance and as detailed on the attached scope and
task by task work plan.

Generally the services include Commissioning of HVAC, Electrical and Laboratory systems
associated with the new laboratory building.

Fee Proposal

To provide an estimated 389 hours of professional commissioning services, we propose a fixed
fee, inclusive of expenses of $54,440 (Fifty Four Thousand, Four Hundred Forty Dollars).
Services would be billed monthly. This offer is open for acceptance for 60 days.

This fee acknowledges that design phase commissioning activities relating to the HVAC systems
are previously contracted directly by the Austin Group under separate agreement. The attached
work plan identifies these tasks.

For a project of this nature to cover additional services associated with unforeseen schedule
events we would recommend including an Owner controlled contingency of 10% ($5444.00).
Prior to undertaking any additional work against the contingency sum written authorization would
be required from [EUA. Additional werk would be billed at the rates indicated on the attached
work plan.

Heery International, Inc.



Schedule:

Services will be provided from Notice to Proceed anticipated to be provided Q4 2015, through
substantial completion March 2019,

General Assumptions

1. All work shall be performed by the Consultant from Heery International, Inc. offices in
Los Angeles, CA and Portland, OR, and at, or local to, the Project site in Chino, CA.

2. Accurate construction documents, drawings, specifications and contractor submittals are
to be provided to the Consultant by the Client at no charge to the Consultant.

3. Excessive test failures, re-tests and additional troubleshooting services requiring
unplanned site visits additional to those indicated will be negotiated as additional service.

4. Access to all areas of the project is to be provided to the Consultant by the CM/GC.

We trust we have satisfied your immediate requirements; we will be happy to revise the proposed
scope, if following your review, you require modifications. Please feel free to contact me at any
time 407.473.3721 or ryoung(@heery.com with any questions or clarifications.

Regards,

Heery International, Inc

éw,.// .

Richard Young, CCP, LEEP AP
West Region Commissioning Director

cc. Bob Demmond, The Austin Group



HEERY

IEUA EN15008-New Lab Whole Building Commissioning Scope of Work

The Commissioning Agent (the “CxA") will be involved throughout the Project from design phase through
completion of construction. The primary role of the CxA during the design phase is to develop detailed
commissioning specifications and review the design to ensure that the design meets the Owner's objectives.
During construction, the CxA will develop and coordinate the execution of a commissioning plan, which
includes observing and documenting all building systems performance parameters to ensure that the
building systems are functioning in accordance with the Owner's requirement for the Project and the
contract documents. The CxA is not responsible for design or general construction scheduling, cost
estimating, or construction management, but may assist with problem-solving or resolving non-conformance
issues or deficiencies.

The Scope of Work for this procurement will be in general compliance with ASHRAE Guide 0-2013 and
ASHRAE Guide 1-2007.

Reporting directly to the Owners representative the CxA's primary tasks will include the following:

1. Oversees and leads the commissioning process and assists in the planning, scheduling,
coordination and documentation efforts.

2. Prepares commissioning specification sections for inclusion in the contract documents.

3. Prepares and updates the Cx Plan, System Readiness Checklists (SRCs), Functional Performance
Tests (FPTs) and Integrated System Test (shakedown), Construction checklists for installation
verification, checkout, and pre-functional will be completed by the contractors and reviewed and
approved by the CxA prior fo start up.

4, Conducts commissioning focused reviews of the OPR, BOD, and design documents, design review
will be provided at Two defined phases 50% CD review. CxA will review the final bid set of
construction documents to back check previous review stage commissioning comments have been
incorporated when approved. Particular attention will be made to specified requirements relating to
owners operator and occupant training and that the provision of operational maintenance
documentation satisfies requirements defined in the OPR. CxA will meet with the Owner and
design team to discuss review findings following each review stage.

5. Coordinates design phase End User review, buy in and approval of Controls fogic and sequence of
operations,

6. Conducts Construction Phase Commissioning Kick off Meeting.

7. Reviews construction submittals relative to systems being commissioned, review shall be
concurrent with design team review,

8. Maintains, tracks and updates status of identified issues on a master Commissioning lssues List.

9. Lleads the commissioning team meetings and prepares agendas and meeting minutes.



HEERY

10

1.

12.

13.

4.

15.

16.
17.

18.

19.

20

. Reviews GC/CM master schedule to identify that all commissioning activities are incorporated and
all task durations are adequate. Tracks schedule for progress of commissicning activities.

Develops commissioning eguipment matrix. Actively tracks, maintains and updates progression of
commissioring status of all systems and equipment to be commissioned.

Conducts construction field observations and performs verification of SRCs and Construction
Checklists completed by the contractors.

Validate startup of all significant equipment is performed to satisfy the contract documents, vendor
and manufacturer requirements, collect and collate all contractor / vendor provided start up
documentation for inclusion in the project commissicning report.

Review and verify Test and Balance of HVAC and process systems.

Review and verify certification of lab process systems.

Review and verify performance of installed Lab Tools and equipment.

With contractor, installer and vendor support execute and document Functional Performance
Testing.

With contractor, installer, vendor and owner support execute and perform Shakedown / Integrated
Systems Testing of all systems through all modes of operation including; normal, alternative,
maintenance bypass, emergency and failure.

Verify occupant and operator training and delivery of contractor provided O&M documentation is
effective and salisfies the requirements of the OPR.

. Completes the project Cx Report for delivery to the owner.

The CxA will commission the following systems, including all components and controls, as part of the Scope
of Work in accordance with the process described below:

1.

Central building automation systems, including linkages to remote monitoring and control sites (this
includes any security and life safety-related controf systems or interlocks)
All equipment of the heating, ventilating and air conditioning (HVAC) systems
Refrigerafion systems
Life safety systems (fire alarm, fire protection, hazardous product monitoring and alarm}
Service water systems
Domestic hot water systems
Emergency power and uninterruptible power supply (UPS) systems and any emergency generators
Lighting and davlight control systems
Renewable energy systems
. Process water systems including; DI Water Systems
. Qilfree alr, plant alr, instrument air
. Lab Vacuum
. Lab gas storage, delivery and reclamation



HEERY

14.
185.
16.
17.
18.
18.

Process Cooling

Process Heat / Energy reclaim systems

Lab Waste systems,

Process Ventilation Systems Fume hoods and snorkels

Process control systems including PLC confrol SCADA and HM| interface systems
Environmental monitoring systems and alarm

CxA will validate specified certification of all Lab utility systems, including gas purity, water quality /
conductivity and space particulate certification. CxA will collect, collate and include alt system certification
documentation in the project commissioning record and the systems manuals., System Certification and
testing as specified will be performed by third party specialist testing firns engaged directly by others.
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INLAND EMPIRE UTILITIES AGENCY

-
4 CONSULTING SERVICES INVOQICE
Consultant: Pay Estimate No.. IContract Date: Invoice Date;
Address: Contract No.: IEUA Project Manager: |This Period: From:
To:
Contract Name: Invoice No. / Consult Ref No.
ORIGINAL CONTRACT:
SAP Original Total This Period Total to Date Progress | Remaining
PO No. Line WBS Element No. item Description bontract Valu From: From: to Contract
ltem To: To: Date Value
No. Amount (8) P Completd Amount ($)|% Complete] Amount ($) o Complet{ Amount ($)
$0.00] 0% $0.00 [ #DIVI! $0.00 | #DIvio! $0.00
$0.00 0% $0.00 | #DIVA! $0.00 | #DIvio! $0.00
$0.00] 0% $0.00 [ #DIVAO! $0.00 | #Divior $0.00
Subtotal Original Contract; $0.00 $0.00 $0.00 $0.00
CONTRACT AMENDMENTS:
SAP Amended Total This Period Total to Date Progress | Remaining
Line - Contract Valu From: From: to Contract
PO No. item WBS Element No. Amendment Description To: To: Date Value
No. Amount (§} P Completg Amount ($)|% Complete] Amount (§} }o Compiet{ Amount (3}
$0.00 $0.00 0% 0%
$0.00 | 50.00] 0% 0%
$0.00 30.001 0% 0%
$0.00 $000| 0% 0%
Subtotal Contract Amendmer $0.00 $0.00 $0.00 $0.00
Total Contract with Amendm: $0.00 $0.00 $0.00 $0.00
PAYMENT SUMMARY FOR THIS PERIOD: PRIOR PAYMENT SUMMARY:
From: From:
To: To:
Amount Eamed Original Contract $0.00 Jt Earned Original Cantract $0.00
Amount Eamed Amendments $0.00 Iount Earned Amendments $0.00
Back Charges $0.00 Back Charges| $0.00
Amount Due This Period $0.00 | Prior Payments | $0.00
TOTAL PAYMENT SUMMARY: CONTRACT SCHEDULE SUMMARY:
Total Contract Contract Start Date;
Contract Duration:
Confract Completior: Date:  1/0/1900
Tota! Original Contract $C.00 juthorized Time Extension: 0
Total Contract Amendments $C.00 |Revised Completion Date:  1/G/1950
Total Ad;usted Contract $0.00
Total Payments {0 Date $0.00 PROJECT COMPLETION SUMMARY:
Back Charges $3.00§ Contract Time Expired:  #DIVIO!
Payment this period $0.0C | Contract Work Complete:  #DIVIO}
Balance of Contract | $0.00 .
Consultant Approval:
Title: Signature; Date;
Inland Empire Utilities Agency Approvals;
Project Engineer: Date; v& Manager of Eng/AGN: Date:
Deputy Manrager: Date: General Manager; Date:
Dale:

Depariment Manager:
GACPFM\ ATV R Wl I ST T ST T Oy

16/21/2015



Exhibit C



|EUA Regional Water Quality Laboratory Project Agreement Requirements

The IEUA Regional Water Quality Laboratory Project (Project) wili be funded by a

State Water Resources Control Board State Revolving Fund Loan {Agreement.)

The Agreement has regulatory requirements that the Inland Empire Utilities Agency is required

to include in all contracts for work related to the performance of the Agreement. The consultants and
contractors must assist [EUA in meeting the federal and state requirements that apply to the scope
stated in their contracts. These requirements include, but are not limited to, the State Prevailing Wages
Federal Davis-Bacon requirements, Federal Disadvantaged Business Enterprise (DBE), Audit, and
Record Retention and Review, etc. If a sub is hired, the Agreement requirement language must be
included in the sub’s contract in its entirety. The follow attachments provide more details about the
specific requirements and must be included in ali contracts for this Project:

4

1. Article V - Miscellaneous Provisions

2. Exhibit E - Federal Conditions & Cross-Cutters

3. Exhibit G - Davis-Bacon Labor Compliance Requirements
4. DBE instructions/forms

5. Signage on Construction Site

6. Records



ARTICLEY MISCELLANEOUS PROVISIONS

5.1 Covenants.

(a) Tax Covenant. Notwithstanding any other provision hereof, the Recipient covenants and agrees
that it will comply with the Tax Covenants set forth in Article [V attached hereto if any portion of
the Project Funds is derived from proceeds of Bonds.

(b) Disclosure of Financial information, Operating Data, and Other Information. The Recipient
covenants to furnish such financial, operating and other data pertaining to the Recipient as may
be requested by the State Water Board to: (i) enable the State Water Board to cause the
issuance of Bonds and provide for securify therefor; or (ii) enable any underwriter of Bonds
issued for the benefit of the State Water Board to comply with Rule 15¢2-12(b}(5). The
Recipient further covenants to provide the State Water Board with copies of all continuing
disclosure reports and materials concerning the Recipient required by the terms of any financing
other than this Agreement and to submit such reports to the State Water Board at the same time
such reports are submitted to any dissemination agent, trustee, nationally recognized municipal
securities information repository, the Municipal Securities Rulemaking Board's Electronic
Municipal Market Access (EMMA) website or other person or entity,

5.2 Assignability.

The Recipient agrees and consents to any pledge, sale, or assignment to the Bank or a trustee for the
benefit of the owners of the Bonds, if any, at any time of any portion of the State Water Board's estate,
right, title, and interest and claim in, to and under this Agreement and the right to make all related waivers
and agreements in the name and on behalf of the State Water Board, as agent and attorney-in-fact, and
to perform all other related acts which are necessary and appropriate under this Agreement, if any, and
the State Water Board's estate, right, title, and interest and claim in, to and under this Agreement to
Installment Payments (but excluding the State Water Board's rights to Additional Payments and to
notices, opinions and indemnification under each Obligation). This Agreement is not assignable by the
Recipient, either in whole or in part, without the consent of the State Water Board in the form of a formal
written amendment to this Agreement.

53 State Reviews and Indemnification.

The parties agree that review or approval of Project plans and specifications by the State Water Board is
for administrative purposes only and does not relieve the Recipient of its responsibility to properly plan,
design, construct, operate, and maintain the Project. To the extent permitted by law, the Recipient
agrees to indemnify, defend, and hold harmless the State Water Board, the Bank, and any trustee, and
their officers, employees, and agents for the Bonds, if any (collectively, "Indemnified Persons™), against
any loss or fiabifity arising out of any claim or action brought against any Indemnified Persons from and
against any and all losses, claims, damages, liabilities, or expenses, of every conceivable kind, character,
and nature whatsoever arising out of, resulting from, or in any way connected with (1) the System or the
Project or the conditions, occupancy, use, possession, conduct, or management of, work done in or
about, or the planning, design, acquisition, installation, or construction, of the System or the Project or
any part thereof; (2) the carrying out of any of the transactions contemplated by this Agreement or any
related document; (3} any violation of any applicable law, rule or regulation, any environmental law
(including, without limitation, the Federal Comprehensive Environmental Response, Compensation and
Liability Act, the Resource Conservation and Recovery Act, the California Hazardous Substance Account
Act, the Federal Water Pollution Control Act, the Ciean Air Act, the Toxic Substances Control Act, the
Occupational Safety and Health Act, the Safe Drinking Water Act, the California Hazardous Waste
Control Law, and California Water Code Section 13304, and any successors to said laws), ruie or
regulation or the release of any toxic substance on or near the System; or (4) any untrue statement or
alleged untrue statement of any material fact or omission or alleged omission to state a material fact
necessary to make the statements required to be stated therein, in light of the circumstances under which



they were made, not misieading with respect to any information provided by the Recipient for use in any
disclosure document utilized in connection with any of the transactions contemplated by this Agreement.
To the fullest extent permitted by law, the Recipient agrees to pay and discharge any judgment or award
entered or made against Indemnified Persons with respect to any such claim or action, and any

settlement, compromise or other voluntary resolution. The provisions of this section shall survive the
discharge of the Recipient's Obligation hereunder.

5.4 Termination; Immediate Repayment; Interest.

(a) This Agreement may be terminated by written notice during construction of the Project, or
thereafter at any time prior to complete repayment by the Recipient, at the option of the State
Water Board, upon viclation by the Recipient of any material provision of this Agreement after
such violation has been called to the attention of the Recipient and after failure of the Recipient

to bring itself into compliance with the provisions of this Agreement within a reasonable time as
established by the Division.

{b) In the event of such termination, the Recipient agrees, upon demand, to immediately repay to
the State Water Board an amount equal to Installment Payments due hereunder, including
accrued interest, and all penalty assessments due. In the event of termination, interest shall
accrue on all amounts due at the highest iegal rate of interest from the date that notice of
termination is mailed to the Recipient to the date of full repayment by the Recipient.

(¢} Where the Recipient is a private entity that has been determined to have violated an applicable
prohibition in the Prohibition Statement below or has an employee who is determined by USEPA
to have viclated an applicable prohibition in the Prohibition Statement below that is either
associated with performance under this aware or imputed to the Recipient using the standards
and due process for imputing the conduct of an individual to an organization pursuant to 2 CFR
Part 180, the Recipient acknowledges and agrees that this Obligation may become immediately
due and payable and that penalties up to $175 million may be due by the Recipient to the State
Water Board, in addition to any other criminal or civil penalties that may become due. The
Recipient, its employees, its contractors, and any subrecipients or subcontractors may not
engage in trafficking in persons, procure a commercial sex act, or use forced labor.

55 Income Restrictions.

The Recipient agrees that any refunds, rebates, credits, or other amounts (including any interest thereon)
accruing to or received by the Recipient under this Agreement shall be paid by the Recipient to the State,

to the extent that they are properly allocable to costs for which the Recipient has been reimbursed by the
State under this Agreement.

5.6 Prevailing Wages.
The Recipient agrees to be bound by all the provisions of State Labor Code Section 1771 regarding

prevailing wages. The Recipient shall monitor all agreements subject to reimbursement from this

Agreement to assure that the prevailing wage provisions of State Labor Code Section 1771 are being
met.

5.7 Timeliness.
Time is of the essence in this Agreement.
5.8 Goveming Law,

This contract is governed by and shall be interpreted in accordance with the laws of the State of
California.



5.9 Amendment.

No amendment or variation of the terms of this Agreement shall be valid untess made in writing, signed
by the parties and approved as required. No oral understanding or agreement not incorporated in this
Agreement is binding on any of the parties.

5.10 Bonding.

Where contractors are used, the Recipient shall not authorize construction to begin until each contractor
has furnished a performance bond in favor of the Recipient in the following amounts: faithful performance
(100%) of contract value; labor and materials (100%) of contract value. This requirement shall not apply
to any contract for less than $20,000.00.

511 Compliance with Law, Regulations, etc.

(@) The Recipient agrees that it will, at all times, comply with and require its contractors and
subcontractors to comply with all applicable federal and state laws, rules, guidelines, regulations,
and requirements. Without fimitation of the foregoing, the Recipient agrees that, to the extent
applicable, the Recipient will:

(1) Comply with the provisions of the adopted environmental mitigation plan for the term of this
Agreement;

(2) Comply with the State Water Board's "Policy for Implementing the Clean Water State
Revolving Fund,” dated May 7, 2013;

{3) Comply with and require its contractors and subcontractors on the Project to comply with
federal DBE requirements; and

(4) Comply with and require its contractors and subcontractors to comply with the list of federal
laws attached as Exhibit E.

5.12 Conflict of Interest.
The Recipient certifies that it is in compliance with applicable state and/or federal conflict of interest laws.
513 Damages for Breach Affecting Tax Exempt Status or Federal Compliance

In the event that any breach of any of the provisions of this Agreement by the Recipient shall resuit in the
loss of tax exempt status for any bonds of the State or any subdivision or agency thereof, including Bonds
issued on behalf of the State Water Board, or if such breach shall result in an obligation on the part of the
State or any subdivision or agency thereof to reimburse the federal government by reason of any
arbitrage profits, the Recipient shall immediately reimburse the State or any subdivision or agency thereof
in an amount equal to any damages paid by or loss incurred by the State or any subdivision or agency
thereof due to such breach.

In the event that any breach of any of the provisions of this Agreement by the Recipient shall result in the
failure of Project Funds to be used pursuant to the provisions of this Agreement, or if such breach shalll
result in an obligation on the part of the State or any subdivision or agency thereof to reimburse the
federal government, the Recipient shall immediately reimburse the State or any subdivision or agency
thereof in an amount equal to any damages paid by or loss incurred by the State or any subdivision or
agency thereof due to such breach.



5.14

(b)

()
5.15

Disputes.

(@) An applicant or recipient may appeal a staff decision within 30 days to the Deputy Director of

the Division or designee, for a final Division decision. An applicant or recipient may
appeal a final Division decision to the State Water Board within 30 days. The Office of the
Chief Counsel of the State Water Board will prepare a summary of the dispute and make
recommendations relative to its final resolution, which will be provided to the State Water
Board's Executive Director and each State Water Board Member. Upon the motion of any
State Water Board Member, the State Water Board will review and resolve the dispute in
the manner determined by the State Water Board. Should the State Water Board
determine not to review the final Division decision, this decision will represent a final
agency action on the dispute,

This clause does not preciude consideration of legal questions, provided that nothing herein
shall be construed to make final the decision of the State Water Board, or any official or
representative thereof, on any question of law.

Recipient shall continue with the responsibilities under this Agreement during any dispute.

Independent Actor.

The Recipient, and its agents and employees, if any, in the performance of this Agreement, shall act in an
independent capacity and not as officers, employees, or agents of the State Water Board.

516

517

The parties to this Agreement do not create rights in, or grant remedies to, any third party as a beneficiary

(@)

(b)

Non-Discrimination Clause.

During the performance of this Agreement, Recipient and its contractors and subcontractors
shall not unlawfully discriminate, harass, or allow harassment against any employee or
applicant for employment because of sex, race, ¢olor, ancestry, religious creed, national
origin, sexual orientation, physical disability (including HIV and AIDS), mental disabiiity,
medical condition (cancer), age (over 40), marita! status, and denial of family care leave.

The Recipient, its contractors, and subcontractors shall insure that the evaluation and

(e)

treatment of their employees and applicants for employment are free from such
discrimination and harassment.

(c) The Recipient, its contractors, and subcontractors shall comply with the provisions of the

Fair Employment and Housing Act and the applicable regulations promulgated thereunder.
(Gov. Code, §12990, subds. (a)-(f) et seq.; Cal. Code Regs., tit. 2, § 7285 et seq.) Such

regulations are incorporated into this Agreement by reference and made a part hereof as if
set forth in full.

(d) The Recipient, its contractors, and subcontractors shall give written notice of their

obligations under this clause to labor organizations with which they have a collective
bargaining or other agreement.

The Recipient shali include the nondiscrimination and compliance provisions of this clause
in all subcontracts to perform work under the Agreement.

No Third Party Rights.

of this Agreement, or of any duty, covenant, obligation, or undertaking established herein.



5.18 Operation and Maintenance; Insurance.

The Recipient agrees to sufficiently and properly staff, operate and maintain all portiens of the Project
during its useful life in accordance with all applicable state and federal laws, rules and regulations.

The Recipient will procure and maintain or cause to be maintained insurance on the System with
responsible insurers, or as part of a reasonable system of self-insurance, in such amounts and against
such risks {including damage to or destruction of the System) as are usually covered in connection with
systems similar to the System. Such insurance may be maintained by the maintenance of a self-
insurance plan so long as any such plan provides for (j} the establishment by the Recipient of a separate
segregated seif-insurance fund funded in an amount determined (initially and on at least an annual basis)
by an independent insurance consultant experienced in the field of risk management employing accepted
actuarial technigues and {ii) the establishment and maintenance of a claims processing and risk
management program.

in the event of any damage to or destruction of the System caused by the perils covered by such
insurance, the net proceeds thereof shall be applied to the reconstruction, repair or replacement of the
damaged or destroyed portion of the System. The Recipient shall begin such reconstruction, repair or
replacement as expeditiously as possible, and shall pay out of such net proceeds all costs and expenses
in connection with such reconstruction, repair or replacement so that the same shall be completed and
the System shall be free and clear of all claims and liens. If such net proceeds are insufficient to enable
the Recipient to pay all remaining unpaid principal portions of the Installment Payments, the Recipient
shall provide additional funds to restore or replace the damaged portions of the System.

519 Permits, Subcontracting, and Remedies.

The Recipient shall comply in all material respects with all applicable federal, state and local laws, rules
and regulations. Recipient shall procure all permits, licenses and other autharizations necessary to
accomplish the work contemplated in this Agreement, pay all charges and fees, and give all notices
necessary and incidental to the due and lawful prosecution of the work. Signed copies of any such
permits or licenses shall be submitted to the Division before construction begins.

5.20 Recipient's Responsibility for Work.

The Recipient shall be responsible for all work and for persons or entities engaged in work performed
pursuant to this Agreement, including, but not limited to, contractors, subcontractors, suppliers, and
providers of services. The Recipient shall be responsible for any and all disputes arising out of its
contracts for work on the Project. The State Water Board will not mediate disputes between the Recipient
and any other entity concerning responsibility for performance of work.

5.21 Related Litigation.

Under no circumstances may a Recipient use funds from any disbursement under this Agreement to pay
costs associated with any litigation the Recipient pursues against the State Water Board or any Regional
Water Quality Control Board. Regardiess of the outcome of any such litigation, and notwithstanding any
conflicting language in this Agreement, the Recipient agrees to complete the Project funded by this
Agreement or to repay all of the disbursed funds plus interest.

522 Rights in Data.

The Recipient agrees that all data, plans, drawings, specifications, reports, computer programs, operating
manuals, notes, and other written or graphic work produced in the performance of this Agreement are
subject to the rights of the State as set forth in this section. The State shall have the right to reproduce,
publish, and use all such work, or any part thereof, in any manner and for any purposes whatsoever and
to authorize others to do so. If any such work is copyrightable, the Recipient may copyright the same,
except that, as to any work which is copyrighted by the Recipient, the State reserves a royalty-free,



nonexclusive, and irrevocable license to reproduce, publish, and use such work, or any part thereof, and

to authorize others to do so, and to receive electronic copies from the Recipient upon request. (40 CFR
31.34, 31.36)

5.23 State Water Board Action; Costs and Attorney Fees.

The Recipient agrees that any remedy provided in this Agreement is in addition to and not in derogation
of any other legal or equitable remedy available to the State Water Board as a result of breach of this
Agreement by the Recipient, whether such breach occurs before or after completion of the Project, and
exercise of any remedy provided by this Agreement by the State Water Board shall not preclude the State
Water Board from pursuing any legal remedy or right which would otherwise be available. In the event of
litigation between the parties hereto arising from this Agreement, it is agreed that each party shall bear its
own costs and attomey fees.

5.24 Unenforceable Provision.

In the event that any provision of this Agreement is unenforceable or held to be unenforceable, then the
parties agree that all other provisions of this Agreement have force and effect and shalt not be affected
thereby.

525 Useful Life.

The economic useful life of the Project, commencing at Project Completion, is at least equal to the term of
this Agreement, as set forth in Exhibit B hereto.

5.26 Venue.

The State Water Board and the Recipient hereby agree that any action arising out of this Agreement shall
ke filed and maintained in the Superior Court in and for the County of Sacramento, California.

5.27 Waiver and Rights of the State Water Board.

Any waiver of rights by the State Water Board with respect to a default or other matter arising under the
Agreement at any time shall not be considered a waiver of rights with respect to any other default or
matter.

Any rights and remedies of the State Water Board provided for in this Agreement are in addition to any
other rights and remedies provided by law.



IN WITNESS WHEREOF. this Agreement has been executed by the parties hereto.

INLAND EMPIRE UTILITIES AGENCY:

By:
Name: P.Joseph Grindstaff
Title: General Manager

Date:

STATE WATER RESOURCES CONTROL BOARD:

By:
Name:
Title: Deputy Director

Division of Financial Assistance

Date;




Name of Recipient
Agreement No.: XX-XXX-550
Project No.: C-06-XXXX-XXX

EXHIBIT E — FEDERAL CONDITIONS & CROSS-CUTTERS

The Recipient agrees to comply with the following conditions required by USEPA.

1.

No Recipient or subrecipient may receive funding under this Agreement unless it has provided its
DUNS number to the State Water Board. {2011 Cap Grant)

Executive Compensation. Where the Recipient received 80 percent or more of its annual gross
revenues from federal procurement contracts (and subcontracts) and $25,000,000 or more in
annual gross revenues from federal procurement contracts {and subcontracts), the Recipient
agrees to notify the State Water Board. The Recipient agrees to provide information regarding
executive compensation to the State Water Board upon request, in order for the State Water
Board to comply with USEPA requirements.

Trafficking in Persons. The Recipient, its employees, contractors and subcontractors and their
employees may not engage in severe forms of trafficking in persons during the term of this
Agreement, procure a commercial sex act during the term of this Agreement, or use forced labor
in the performance of this Agreement. The Recipient must include this provision in its contracts
and subcontracts under this Agreement. The Recipient must inform the State Water Board
immediately of any information regarding a violation of the foregoing. The Recipient understands
that failure to comply with this provision may subject the State Water Board to loss of federal
funds in the amount of $101,065,000. The Recipient agrees to compensate the State Water
Board for any such funds lost due to its failure to comply with this condition, or the failure of its
contractors or subcontractors to comply with this condition. The State Water Board may
unilaterally terminate this Agreement and full repayment will be due immediately, if a subrecipient
that is a private entity is determined to have violated the foregoing. Trafficking Victims Protection
Act of 2000.

Contractors, Subcontractors, Debarment and Suspension, Executive Order 12549; 2 CFR Part
180; 2 CFR Part 1532, The Recipient shall not subcontract with any party who is debarred or
suspended or otherwise excluded from or ineligible for participation in federal assistance
programs under Executive Order 12549, "Debarment and Suspension”. The Recipient shall not
subcontract with any individual or organization on USEPA's List of Violating Facilities. (40 CFR,
Part 31.35, Gov. Code 4477)

The Recipient certifies to the best of its knowtedge and belief, that it and its principals.

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any federal department or agency;

(b} Have not within a three (3} year period preceding this Agreement been convicted of or had a
civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, state or local)
transaction or contract under a public transaction; violation of federai or state antitrust
statutes or commission of embezziement, theft, forgery, bribery, falsification or destruction of
records, making false statements, or receiving stolen property,

{c)} Are not presently indicted for or otherwise criminally or civilly charged by a governmental
entity (federal, state or local) with commission of any of the offenses enumerated in
paragraph (b) of this certification; and

(d) Have not within a three (3) year period preceding this application/proposal had one or more
public transactions (federal, state or local) terminated for cause or default.



Name of Recipient
Agreement No.: XX-XXX-550
Project No.: C-08-XXXX-XXX

EXHIBIT E — FEDERAL CONDITIONS & CROSS-CUTTERS

Suspension and debarment information can be accessed at http://www.sam.gov. The Recipient
represents and warranis that it has or will include a term or conditions requiring compliance with
this provision in al! of its contracts and subcontracts under this Agreement. The Recipient
acknowledges that failing to disclose the information as required at 2 CFR 180.335 may result in
the termination, delay or negation of this Agreement, or pursuance of legal remedies, including
suspension and debarment.

Anti-Lobbying Provisions (40 CFR Part 34) & Anti-Litigation Provisions (2 CFR 220, 225, or 230).
The Recipient shall ensure that no funds under this Agreement are used to engage in lobbying of
the federal government or in litigation against the United States unless authorized under existing
law. The Recipient shall abide by 2 CFR 225 (OMB Circular A-87) (or, if not applicable, other
paralle| requirements), which prohibits the use of federal grant funds for litigation against the
United States or for lobbying or other political activities. The Recipient agrees to comply with 40
CFR Part 24, New Restrictions on Lobbying. The Recipient agrees to submit certification and
disclosure forms in accordance with these provisions. In accordance with the Byrd Anti-Lobbying
Amendment, any Recipient who makes a prohibited expenditure under 40 CFR Part 34 or fails to
file the required certification or lobbying forms shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such expenditure. The Recipient shall abide by its
respective 2 CFR 200, 225, or 230, which prohibits the use of federal grant funds for litigation
against the United States or for lobbying or other political activities.

Disadvantaged Business Enterprises. 40 CFR Part 33. The Recipient agrees to comply with the
requirements of USEPA's Program for Utilization of Small, Minority and Women's Business
Enterprises. The DBE rule can be accessed at www.epa.goviosbp . The Recipient shall comply
with, and agrees to require its prime contractors to comply with 40 CFR Section 33.301, and
retain all records documenting compliance with the six good faith efforts.

7. The Recipient agrees to comply with the Davis-Bacon provisions attached as Exhibit G.

The Recipient agrees to comply with the following federal laws, as applicable to recipients of CWSRF

funding:

Environmental Authorities

1.

Archeological and Historical Preservation Act of 1974, Pub. L. 86-523, as amended, Pub. L 93-
291 16 USC § 469a-1.

Clean Air Act, Pub. L. 84-159, as amended.

Coastal Barrier Resources Act, Pub. L. 97-348, 96 Stat. 1653; 16 USC § 3501 et seq.
Coastal Zone Management Act, Pub. L. 92-583, as amended; 186 USC § 1451 et seq.
Endangered Species Act, Pub. L. 93-205, as amended; 16 USC § 1531 et seq..
Environmental Justice, Executive Order 12898.

Floodplain Management, Executive Order, 11988 as amended by Executive Order 12148,

Protection of Wetlands, Executive Order 11990, as amended by Executive Order No. 12608.



9,

10.
11.

12.

13.

14.
16.

Name of Recipient
Agreement No.: XX-XXX-550
Project No.: C-08-XXXX-XXX

EXHIBIT E — FEDERAL CONDITIONS & CROSS-CUTTERS

Farmland Protection Policy Act, Pub. L. 97-98; 7 USC § 4201 et seq.
Fish and Wildlife Coordination Act, Pub. L. 85-624, as amended.

National Historic Preservation Act of 1966, Pub. L. 89-665, as amended, 80 Stat. 917 (1966) 16
USC § 470 et seq.

Safe Drinking Water Act, Pub. L. 93-523, as amended; 42 USC § 300f et seq.
Wild and Scenic Rivers Act, Pub. L. 90-542, as amended, 82 Stat. 913; 16 USC § 1271 et seq.
Essential Fish Habitat Consultation. Pub. L. 84-265, as amended, 16 USC § 1801 et seq.

Recycled Materials. Executive Order 13101; Section 6002 Resource Conservation and Recovery
Act—42 USC § 6962.

Economic and Miscetlaneous Authorities

1.

Demonstration Cities and Metropolitan Development Act of 1966, Pub. L. B8-754, as amended,
Executive Order 12372/ 42 USC § 3331 et seq.

Procurement Prohibitions under Section 306 of the Clean Air Act and Section 508 of the Clean
Water Act, including Executive Order 11738, Administration of the Clean Air Act and the Federal
Water Pollution Control Act with Respect to Federa! Contracts, Grants, or Loans; 42 USC § 7606;
33 USC § 1368; 40 CFR Part 31.

Uniform Relocation and Real Property Acquisition Policies Act, Pub. L. 81-646, as amended; 42
USC §§4601-4655

Preservation of Cpen Competition and Government Neutrality Towards Govemment Contractors’
Labor Relations on Federal and Federally Funded Construction Projects, EC 13202, as amended
by EO 13208,

Hotel and Motel Fire Safety Act of 1990 (PL 101-391, as amended). All conference, meeting,
convention, or training funded in whole or in part with federal funds shall comply with the
protection and control guidelines of this act. Recipients may search
http:/fiwww.usfa.dhs.gov/applications/hotel/.

Records and financial reporting requirements. 40 CFR Part 31.

Copyright requirements. 40 CFR Part 31.

Social Policy Authorities

1.

2.

Age Discrimination Act of 1975, Pub. L. 94-135; 42 USC § 6102.

Race Discrimination. Title VI of the Civil Rights Act of 1964, Pub. L. 88-352.1; 42 USC § 2000d,
40 CFR Part 7.

Sex Discrimination. Section 13 of the Federal Water Pollution Centrol Act Amendments of 1972,
Pub. L. 92-500 (the Clean Water Act); 33 USC § 1251, 40 CFR Part 7



Name of Recipient
Agreement No.: XX-XXX-550
Project No.: C-08-XXXX-XXX

EXHIBIT E — FEDERAL CONDITIONS & CROSS-CUTTERS

Disability Discrimination. Section 504 of the Rehabilitation Act of 1973, Pub. L. 93-112 (including
Executive Orders 11914 and 11250); 29 USC § 794; 40 CFR Part 7.

Equal Employment Opportunity, Executive Order 112486,

Section 128 of the Small Business Administration Reauthorization and Amendment Act of 1988,
Pub. L. 100-590,



Name of Recipient
Agreement No.: XX-XXX-550
Project No.: C-06-XXXX-XXX

EXHIBIT G - DAVIS BACON REQUIREMENTS

1. Contract and Subcontract provisions for Recipients

(a) The Recipient shall insert in full in any contract in excess of $2,000 which is entered into for the
actual construction, alteration and/or repair, including painting and decorating, of a treatment
work under the CWSREF the following clauses:

(1) Minimum wages.

0

(i(A)

All laborers and mechanics employed or working upon the site of the work will be
paid unconditionally and not less often than once a week, and without
subsequent deduction or rebate on any account (except such payroil deductions
as are permitted by regulations issued by the Secretary of Labor under the
Copeland Act {29 CFR part 3)), the full amount of wages and bona fide fringe
benefits (or cash equivalents thereof) due at time of payment computed at rates
not less than those contained in the wage determination of the Secretary of
Labor which is attached hereto and made a part hereof, regardless of any
contractual relationship which may be alleged to exist between the contractor
and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits
under section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics
are considered wages paid to such laborers or mechanics, subject to the
provisions of paragraph {a)(1)(iv) of this section; also, regular contributions made
or costs incurred for more than a weekly period {but not less often than quarterly)
under plans, funds, or programs which cover the particular weekly period, are
deemed to be constructively made or incurred during such weekly period. Such
laborers and mechanics shall be paid the appropriate wage rate and fringe
benefits on the wage determination for the classification of work actually
performed, without regard to skill, except as provided in § 5.5(a)(4). Laborers or
mechanics performing work in more than one classification may be compensated
at the rate specified for each classification for the time actually worked therein:
Provided, That the employer's payroll records accurately set forth the time spent
in each classification in which work is performed. The wage determination
(including any additional classification and wage rates conformed under
paragraph (a){1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall
be posted at all times by the contractor and its subcoentractors at the site of the
work in a prominent and accessible place where it can be easily seen by the
workers.

Subrecipients may obtain wage determinations from the U.S. Department of
Labor's web site, www.dol.gov.

The Recipient, on behalf of EPA, shall require that any class of iaborers or
mechanics, including helpers, which is net listed in the wage determination and
which is to be employed under the contract shall be classified in conformance
with the wage determination. The State award official shall approve a request for
an additional classification and wage rate and fringe benefits therefore only when
the following criteria have been met:

(1 The work to be performed by the classification requested is not
performed by a classification in the wage determination; and
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D)

(iii)

(v)
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Agreement No.: XX-XXX-550
Project No.: C-08-XXXX-XXX
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(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a
reasonable relationship to the wage rates contained in the wage
determination.

If the contractor and the laborers and mechanics to be employed in the
classification (if known), or their representatives, and the Recipient agree on the
classification and wage rate (including the amount designated for fringe benefits
where appropriate), documentation of the action taken and the request, including
the local wage determination shall be sent by the Recipient to the State award
official. The State award official will transmit the request, to the Administrator of
the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210 and to the EPA DB Regional
Coordinator concurrently. The Administrator, or an authorized representative, will
approve, modify, or disapprove every additional classification request within 30
days of receipt and so advise the State award official or will notify the State
award official within the 30-day pericd that additional time is necessary.

In the event the contractor, the laborers or mechanics to be employed in the
classification or their representatives, and Recipient do not agree on the
proposed classification and wage rate (including the amount designated for fringe
benefits, where appropriate), the award official shall refer the request and the
local wage determination, inciuding the views of all interested parties and the
recommendation of the State award official, to the Administrator for
determination. The request shall be sent to the EPA DB Regional Coordinator
concurrently. The Administrator, or an authorized representative, will issue a
determination within 30 days of receipt of the request and so advise the
contracting officer or will notify the contracting officer within the 30-day pericd
that additional time is necessary.

The wage rate {including fringe benefits where appropriaie) determined pursuant
to paragraphs {a){1){ii)}(B) or (C) of this section, shall be paid to all workers
performing work in the classification under this contract from the first day on
which work is performed in the classification.

Whenever the minimum wage rate prescribed in the contract for a class of
laborers or mechanics includes a fringe benefit which is not expressed as an
hourly rate, the contractor shall either pay the benefit as stated in the wage
determination or shall pay ancther bona fide fringe benefit or an hourly cash
equivalent thereof.

If the contractor does not make payments to a trustee or other third person, the
contractor may consider as part of the wages of any laborer or mechanic the
amount of any costs reasonably anticipated in providing bona fide fringe benefits
under a plan or program, Provided, That the Secretary of Labor has found, upon
the written request of the contractor, that the applicable standards of the Davis-
Bacon Act have been met. The Secretary of Labor may require the contractor to
set aside in a separate account assets for the meeting of obligations under the
plan or program.
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Withholding. The Recipient, shall upon written request of the EPA Awarg Official or an
authorized representative of the Department of Labor, withhold or cause to be withheld
from the contractor under this contract or any other Federal contract with the same prime
contractor, or any other federally-assisted contract subject to Davis-Bacon prevailing
wage requirements, which is held by the same prime contractor, so much of the accrued
payments or advances as may be considered necessary to pay laborers and mechanics,
including apprentices, trainees, and helpers, employed by the contractor or any
subcontractor the full amount of wages required by the contract. In the event of failure to
pay any laborer or mechanic, including any apprentice, trainee, or helper, employed or
working on the site of the work, ali or part of the wages required by the contract, the
(Agency) may, after written notice to the contractor, sponsor, applicant, or owner, take
such action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds until such violations have ceased.

Payrolls and basic records.

) Payrolls and basic records relating thereto shall be maintained by the contractor
during the course of the work and preserved for a period of three years thereafter
for all laborers and mechanics working at the site of the work. Such records shall
contain the name, address, and soclal security number of each such worker, his
or her correct classification, hourly rates of wages paid (including rates of
contributions or costs anticipated for bona fide fringe benefits or cash equivalents
thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily
and weekly number of hours worked, deductions made and actual wages paid.
Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv} that the
wages of any laborer or mechanic include the amount of any costs reasonably
anticipated in providing benefits under a plan or program described in section
1(b}(2)(B) of the Davis-Bacon Act, the contractor shall maintain records which
show that the commitment to provide such benefits is enforceable, that the plan
or program is financially responsible, and that the plan or program has been
communicated in writing to the laborers or mechanics affected, and records
which show the costs anticipated or the actual cost incurred in providing such
benefits. Contractors employing apprentices or trainees under approved
programs shall maintain written evidence of the registration of apprenticeship
programs and certification of trainee programs, the registration of the apprentices
and trainees, and the ratios and wage rates prescribed in the applicable
programs.

(ii)(A) The contractor shall submit weekly, for each week in which any contract work is
performed, a copy of all payrolls to the Recipient, that is, the entity that receives the
sub-grant or loan from the State capitalization grant recipient. Such documentation
shall be available on request of the State or EPA. As to each payroll copy received,
the Recipient shall provide written confirmation in & form satisfactory to the State
indicating whether or not the project is in compliance with the requirements of 29
CFR 5.5(a)(1) based on the most recent payroll copies for the specified week. The
payrolls shall set out accurately and completely all of the information required to be
maintained under 29 CFR 5.5(a}(3)(i), except that full social security numbers and
home addresses shall not be included on the weekly payrolis. Instead the payroils
shall only need to include an individually identifying number for each employee
{e.g., the last four digits of the employee's social security number). The required
weekly payroll information may be submitted in any form desired. Optional Form
WH-347 is available for this purpose from the Wage and Hour Division Web site at

http://www.dol.gov/esa/whd/forms/wh347instr.htm or its successor site. The prime
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contractor is responsible for the submission of copies of payrolls by all
subcontractors. Contractors and subcontractors shall maintain the full social
security number and current address of each covered worker, and shall provide
them upon request to the Recipient for transmission to the State Water Board or
EPA if requested by EPA , the State Water Board, the contractor, or the Wage and
Hour Division of the Department of Labor for purposes of an investigation or audit
of compliance with prevailing wage requirements. it is not a violation of this section
for a prime contractor to require a subcontractor to provide addresses and social
security numbers to the prime contractoer for its own records, without weekly
submission to the Recipient.

Each payroll submitted shall be accompanied by a “Statement of Compliance,”
signed by the contractor or subcontractor or his or her agent who pays or
supervises the payment of the persons employed under the contract and shall
certify the following:

4})] That the payroll for the payroll period contains the information required to
be provided under § 5.5 (a)(3)(ii) of Regulations, 29 CFR part 5, the
appropriate information is being maintained under § 5.5 (a){(3)(i) of
Regulations, 29 CFR part 5, and that such information is correct and
complete;

(2) That each laborer or mechanic {including each helper, apprentice, and
trainee) employed on the centract during the payroll period has been
paid the full weekly wages eamned, without rebate, either directly or
indirectly, and that no deductions have been made either directly or
indirectly from the full wages earned, other than permissible deductions
as set forth in Regulations, 28 CFR part 3,

(3) That each laborer or mechanic has been paid not less than the
applicable wage rates and fringe benefits or cash equivalents for the
classification of work performed, as specified in the applicable wage
determination incorporated into the contract.

The weekly submission of a properly executed certification set forth on the
reverse side of Optional Form WH-347 shall satisfy the requirement for
submission of the “Statement of Compliance” required by paragraph (a)(3}{ii}(B)
of this section.

The falsification of any of the above certifications may subject the contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and
section 231 of title 31 of the United States Code.

The contractor or subcontractor shall make the records required under
paragraph {(a)(3)(i) of this section available for inspection, copying, or
transcription by authorized representatives of the State, EPA or the Depariment
of Labor, and shall permit such representatives to interview employees during
working hours on the job. If the contractor or subcontracter fails to submit the
required records or to make them available, the Federal agency or State may,
after written notice to the contractor, sponsor, applicant, or owner, take such
action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds. Furthermore, failure to submit the required
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records upon request or to make such records available may be grounds for
debarment action pursuant to 29 CFR 5.12,

(4) Apprentices and trainees.

®

(i)

Apprentices. Apprentices will be permitted to work at less than the predetermined
rate for the work they performed when they are employed pursuant to and
individually registered in a bona fide apprenticeship program registered with the
U.S. Department of Labor, Employment and Training Administration, Office of
Apprenticeship Training, Employer and Labor Services, or with a State
Apprenticeship Agency recognized by the Office, or if a person is employed in his
or her first 20 days of probationary employment as an apprentice in such an
apprenticeship program, who is not individually registered in the program, but
who has been certified by the Office of Apprenticeship Training, Employer and
Labor Services or a State Apprenticeship Agency (where appropriate) to be
eligible for probationary employment as an apprentice. The allowable ratio of
apprentices to journeymen on the job site in any craft classification shall not be
greater than the ratio permitted to the contractor as to the entire work force under
the registered program. Any worker listed on a payroll at an apprentice wage
rate, who is not registered or otherwise employed as stated above, shall be paid
not less than the applicable wage rate on the wage determination for the
classification of work actually performed. In addition, any apprentice performing
work on the job site in excess of the ratio permitted under the registered program
shall be paid not less than the applicable wage rate on the wage determination
for the work actually performed. Where a contractor is performing construction on
a project in a locality other than that in which its program is registered, the ratios
and wage rates (expressed in percentages of the journeyman's hourly rate)
specified in the contractor's or subcontractor's registered program shall be
observed. Every apprentice must be paid at not less than the rate specified in the
registered program for the apprentice's level of progress, expressed as a
percentage of the journeymen hourly rate specified in the applicable wage
determination. Apprentices shall be paid fringe benefits in accordance with the
provisions of the apprenticeship program. If the apprenticeship program does not
specify fringe benefits, apprentices must be paid the full amount of fringe benefits
listed on the wage determination for the applicable classification. If the
Administrator determines that a different practice prevails for the applicable
apprentice classification, fringes shall be paid in accordance with that
determination. In the event the Office of Apprenticeship Training, Employer and
Lahor Services, or a State Apprenticeship Agency recognized by the Office,
withdraws approval of an apprenticeship program, the contractor will no longer
be permitted to utilize apprentices at less than the applicable predetermined rate
for the work performed until an acceptable program is approved.

Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to
work at less than the predetermined rate for the work performed unless they are
employed pursuant to and individually registered in a program which has
received prior approval, evidenced by formal certification by the U.S. Depariment
of Labor, Employment and Training Administration. The ratio of trainees to
journeymen on the job site shall not be greater than permitted under the plan
approved by the Employment and Training Administration. Every trainee must be
paid at not less than the rate specified in the approved program for the trainee's
level of progress, expressed as a percentage of the journeyman hourly rate
specified in the applicable wage determination. Trainees shall be paid fringe
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benefits in accordance with the provisions of the trainee program. If the trainee
program does not mention fringe benefits, trainees shall be paid the full amount
of fringe benefits listed on the wage determination unless the Administrator of the
Wage and Hour Division determines that there is an apprenticeship program
associated with the cormresponding journeyman wage rate on the wage
determination which provides for less than full fringe benefits for apprentices. Any
employee listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and Training
Administration shall be paid nct less than the applicable wage rate on the wage
determination for the classification of work actually perfermed. In addition, any
trainee performing work on the job site in excess of the ratio permitted under the
registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the
Employment and Training Administration withdraws approval of a training
program, the contractor will no lenger be permitted to utilize trainees at less than
the applicable predetermined rate for the work performed until an acceptable
program is approved.

(i) Equal employment opportunity. The utilization of apprentices, trainees and
journeymen under this part shall be in conformity with the equal employment
opportunity requirements of Executive Crder 11246, as amended, and 29 CFR
part 30.

Compliance with Copeland Act requirements. The contractor shall comply with the
requirements of 29 CFR part 3, which are incorporated by reference in this contract.

Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clauses contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the EPA
determines may by appropriate, and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime contractor shall be
responsible for the compliance by any subcontractor or lower fier subcontractor with all
the contract clauses in 29 CFR 5.5.

Contract termination; debarment. A breach of the contract clauses in 29 CFR 5.5 may be
grounds for termination of the contract, and for debarment as a contractor and a
subcontractor as provided in 29 CFR 5.12.

Compliance with Davis-Bacon and Related Act requirements. All rulings and
interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and
5 are herein incorporated by reference in this contract.

Disputes conceming labor standards. Disputes arising out of the labor standards
pravisions of this contract shall not be subject to the general disputes clause of this
contract. Such disputes shall be resolved in accordance with the procedures of the
Department of Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the meaning of
this clause include disputes between the contractor (or any of its subcontractors) and
Recipient, State, EPA, the U.S. Department of Labor, or the employees or their
representatives.

Certification of eligibility.

(i} By entering into this contract, the contractor certifies that neither it (nor he or she)
nor any person or firm who has an interest in the contractor's firm is a person or
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firm ineligible to be awarded Government contracts by virtue of section 3(a) of
the Davis-Bacon Act or 28 CFR 5.12(a)(1).

(i) No part of this contract shall be subcontracted to any person or firm ineligible for
award of a Government contract by virtue of section 3(a) of the Davis-Bacon Act
or 28 CFR 5.12{a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code,
18 U.S.C. 1001.

2. Contract Provision for Contracts in Excess of $100,000,

{a) Contract Work Hours and Safety Standards Act. The Recipient shall insert the following clauses
set forth in paragraphs (a)(1), (2), {(3), and (4) of this section in full in any contract in an amount in
excess of $100,000 and subject to the overtime provisions of the Contract Work Hours and Safety
Standards Act. These clauses shall be inserted in addition to the clauses required by Section 1,
above or 28 CFR 4.6. As used in this paragraph, the terms laborers and mechanics include
watchmen and guards.

M

@)

@)

@)

Overtime requirements. No contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or she
is employed on such work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half
times the basic rate of pay for all hours worked in excess of forty hours in such
workweek,

Violation; liability for unpaid wages; liquidated damages. In the event of any violation of
the clause set forth in paragraph (a)(1) of this section the contractor and any
subcontractor responsible therefore shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States (in the case of work done
under contract for the District of Columbia or a territory, to such District or to such
territory), for liquidated damages. Such liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards,
employed in violation of the clause set forth in paragraph (a)(1) of this section, in the sum
of $40 for each calendar day on which such individuali was required or permitted to work
in excess of the standard workweek of forty hours without payment of the overtime wages
required by the clause set forth in paragraph (a}(1) of this section.

Withholding for unpaid wages and liquidated damages. The Recipient, upon written
request of the EPA Award Official or an authorized representative of the Department of
Labor, shall withhold or cause to be withheld, from any moneys payable on account of
work performed by the contractor or subcontractor under any such contract or any other
Federal contract with the same prime contractor, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same
prime contractor, such sums as may be determined to be necessary to satisfy any
liabilities of such contractor or subcontractor for unpaid wages and liquidated damages
as provided in the clause set forth in paragraph (b)(2) of this section.

Subcontracts. The contractor or subcontractor shall insert in any subcontracts the

clauses set forth in paragraph (a)}{(1) through (4) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts. The
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prime contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (a)(1) through (4} of this section.

In addition to the clauses contained in Section 1, above, in any contract subject only to the
Contract Work Hours and Safety Standards Act and not to any of the other statutes cited in 29
CFR 5.1, the Recipient shall insert 2 clause requiring that the contractor or subcontractor shai
maintain payrolls and basic payroll records during the course of the work and shall preserve them
for a period of three years from the completion of the contract for all laborers and mechanics,
including guards and watchmen, working on the contract. Such records shall contain the name
and address of each such employee, social security number, correct classifications, hourly rates
of wages paid, daily and weekly number of hours worked, deductions made, and actual wages
paid. Further, the Recipient shall insert in any such contract a clause providing that the records o
be maintained under this paragraph shall be made available by the contractor or subcontractor for
inspection, copying, or transcription by authorized representatives of the United States
Environmental Protection Agency, the Department of Labor, or the State Water Resources
Control Board, and the contractor or subcontractor will permit such representatives to interview
employees during working hours on the job.

3. Compliance Verification

(a)

(b)

The Recipient shall pericdically interview a sufficient number of employees entitled to DB
prevailing wages (covered empioyees) to verify that contractors or subcontractors are paying the
appropriate wage rates. As provided in 29 CFR 5.6(a)(8), all interviews must be conducted in
confidence. The subrecipient must use Standard Form 1445 (SF 1445) or equivalent
documentation to memorialize the interviews. Copies of the SF 1445 are available from EPA on
request.

The Recipient shall establish and follow an interview schedule based on its assessment of the
risks of noncompliance with DB posed by contractors or subcontractors and the duration of the
contract or subcontract, At a minimum, the Recipient should conduct interviews with a
representative group of covered employees within two weeks of each contractor or
subcontractor's submission of its initial weekly payroll data and two weeks prior to the estimated
completion date for the contract or subcontract. The Recipient must conduct more frequent
interviews if the initial interviews or other information indicates that there is a risk that the
contractor or subcontractor is not complying with DB . The Recipient shall immediately conduct
necessary interviews in response to an alleged viclation of the prevailing wage requirements. All
interviews shall be conducted in confidence.

{c) The Recipient shall periodically conduct spot checks of a representative sample of weekly payroll

(d)

data to verify that contractors or subcontractors are paying the appropriate wage rates. The
Recipient shall establish and follow a spot check schedule based on its assessment of the risks of
noncempliance with DB posed by contractors or subcontractors and the duration of the contract
or subcontract. At a minimum, if practicable, the Recipient should spot check payrol! data within
two weeks of each contractor or subcontractor's submission of its initial payroll data and two
weeks prior to the completion date the contract or subcontract. The Recipient must conduct more
frequent spot checks if the initial spot check or other information indicates that there is a risk that
the contractor or subcontractor is not complying with DB. In addition, during the examinations the
Recipient shall verify evidence of fringe benefit plans and payments thereunder by contractors
and subcontractors who claim credit for fringe benefit contributions.

The Recipient shall pericdically review contractors and subcontractors use of apprentices and
trainees to verify registration and certification with respect to apprenticeship and training
programs approved by either the U.S Department of Labor or a state, as appropriate, and that
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contractors and subcontractors are not using disproportionate numbers of, laborers, trainees and
apprentices. These reviews shall be conducted in accaordance with the schedules for spot
checks and interviews described in ltem 5(b) and (c) above.

{e} The Recipient must immediately report potential viclations of the DB prevailing wage
requirements to the EPA DB contact listed above and to the appropriate DOL Wage and Hour
District Office listed at hitp.//iwww.dol.gov/esa/contacts/whd/americaz.htm.
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California State Water Resources Control Board
Division of Financial Assistance [Division)
1001 | Street » Sacramento, California 95814 = (916) 341-5700 FAX (916) 341-5707
Mailing Address: P. O. Box 944212 » Sacramento, California » 94244-2120
Internet Address: http:/www.waterboards.ca.qov

(Revisod April 24, 2018)

The DBE Program is an outreach, education, and objectives program designed to increase the participation of
DBEs in the CWSRF Programs.

How to Achieve the Purpose of the Program

Recipients of CASRF financing that are subject to the DBE requirements (reciplents) are required to seek, and are
encouraged to use, DBEs for their procurement needs. Recipients should award a "fair share" of sub-
agreements to DBEs. This applies to all sub-agreements for equipment, supplies, construction, and services.

The key functional components of the DBE Program are as follows.

Fair Share Objectives

DBE Certification

Six Good Faith Efforts

Contract Administration Requirements
DBE Reporting

® ® &% ® @

Disadvantaged Business Enterprise's. are:

e entities owned and/or controlled by socially and economically disadvantaged individuals as described by
Title X of the Clean Air Act Amendments of 1980 (42 U.S.C. 7601 note) (10% statute), and Public Law
102-388 (42 U.8.C. 4370d) (8% statute), respectively,

» a Minority Business Enterprise (MBE) are entities that are at least 51% owned and/or controlled by a
socially and economically disadvantaged individual as described by Title X of the Clean Air Act
Amendments of 1990 (42 U.S.C. 7601 note), and Public Law 102-389 (42 U.S.C. 4370d), respectively.

+ aWomen Business Enterprise (WBE) are entities that are at least 51% owned and/or controlled by
women.

a Small Business Enterprise (SBE);
a Small Business in a Rural Area (SBRA);
a Labor Surplus Area Firm (LSAF); or

an Historically Underutilized Business (HUB) Zone Small Business Concern or a concern under a
sSuUCCessor program.

Certifying DBE Fims:

Under the DBE Program, entities can no longer self-certify and contractors and sub-contractors must be certified
at bid opening. Contractors and sub-contractors must provide to the CASRF recipient proof of DBE certification.
Certifications will be accepted from the following:
« The US Environmental Protection Agency (USEPA)
» The Small Business Administration(SBA};
* The Department of Transportation's State implemented DBE Certification Program
(with U.S. cltizenship);
Tribal, State and Local governments;
Independent private organization certifications.

|f an entity holds one of these certifications, it is considered acceptable for establishing status under the DBE
Program.
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Six Good Faith Efforts (GFE)

All CWSREF financing recipients are required to complete and ensure that the prime contractor complies with the
GFE below to ensure that DBEs have the opportunity to compete for financial assistance dollars.

1. Ensure DBEs are made aware of contracting opportunities to the fullest extent practical through outreach
and recruitment activities. For Tribal, State and Local Government Recipients, this will include placing
DBEs on solicitation lists and soliciting them whenever they are potential sources.

2. Make information on forthcoming opportunities available to DBEs. Posting solicitations for bids or
proposals for a minimum of 30 calendar days before the bid opening date.

3. Consider in the contracting process whether firms competing for large contracts could subcontract with

DBEs.

4. Encourage contracting with a group of DBEs when a contragct is too large for one firm to handle

individ

ually.

5. Use the services and assistance of the SBA and/or Minority Business Development Agency (MBDA) of the

US Department of Commerce.

6. If the prime contractor awards subcontracts, require the prime contractor to take the above steps.

The forms listed in the table below and attached to these guidelines; must be completed and submitted with the

GFE:
FORM FORM NAME REQUIREMENT | PROVIDED | COMPLETED ; SUBMITTED
NUMBER BY BY TO
EPA DBE Sub-Contractor As Needed to Recipient Sub- EPA DBE
6100-2 Participation Form Report Issues Contractor | Coordinator
EPA DBE Sub-Contractor include with Bid Prime Sub- SWRCB by
6100-3 Performance Form or Proposal Contractor Contractor Recipient
Package
EPA DBE Sub-Contractor include with Bid Recipient Prime SWRCB by
6100-4 Utilization Form or Proposal Contractor Recipient
Package

The completed forms must be submitted with each Bid or Proposal. The recipient shall review the bidder's
documents closely to determine that the GFE was performed prigt to bid or proposal opening date. Failure to
complete the GFE and to substantiate completion of the GFE before the bid opening date could jeopardize
CWSRF financing for the project. The following situations and circumstances require action as indicated:

1. If the apparent successful low bidder was rejected, a complete explanation must be provided;

2. Failure of the apparent low bidder to perform the GFE prior to bid opening constitutes a non-responsive bid.
The construction contract may then be awarded to the next low, responsive, and responsible bidder that
meets the requirements or the Recipient may re-advertise the project.

3. Ifthereis a bid dispute, all disputes shall be settled prior to submission of the Final Budget Approval Form.

Administration Requi I

¢ A recipient of CWSRF financing must require entities receiving funds to create and maintain a Bidders
List if the recipient of the financing agreement is subject to, or chooses to follow, competitive bidding
requirements;
« The Bidders list must include all firms that bid or quote on prime contracts, or bid or quote on
subcontracts, including both DBEs and non-DBEs.

Revised — April 24, 2015



« [nformation retained on the Bidder's List must include the following:
1. Entity's name with point of contact;
2. Entity's mailing address and telephone number;
3. The project description on which the entity bid or quoted and when;
4. Amount of bid/quote; and
5. Entity's status as a DBE or non-DBE.
s The Bidders List must be kept until the recipient is no longer receiving funding under the agreement.
* The recipient shall include Bidders List as part of the Final Budget Approval Form.
¢ Areciplent must require its prime contractor to pay its subcontracter for satisfactory performance no more
than 30 days from the prime contractor's receipt of payment from the Recipient.
¢ A recipient must be notified in writing by its prime contractor prior to any termination of a DBE
subcontractor by the prime contractor.
= [f a DBE subcontractor fails to complete work under the subcontract for any reason, the recipient must
require the prime contractor to empioy the six GFEs if soliciting a replacement subcontractor.

+ A recipient must require its prime contractor to employ the six GFEs even if the prime confractor has
achieved its fair share objectives.

Reporting Requi

For the duration of the construction contract(s), the recipient is required to submit to the State Water Resources
Control Board DBE reports annually by Cctober 10 of each fiscal year on the attached Utilization Report form
{UR-334). Failure to provide this information as stipulated in the financial agreement language may be cause for
withholding disbursements.

CONTACT FOR MORE INFORMATION
SWRCE — CASRF Barbara August {916) 341-6952 barbara.august@waterboards.ca.gov
US-EPA Region 9 — Joe Ochab (415) 972-3761 pchab.joe@epa.gov.

Revised — April 24, 2015
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rEA e,

OMB Control No: 2090-0030
Approved:8/13/2013
Approval Expires: 8/31/2015

Disadvantaged Business Enterprise (DBE) Program

DBE Subcontractor Participation Form

An EPA Financial Assistance Agreement Recipient must requite its prime contractors to provide this form to its
DBE subcontractors. This form gives a DBEI subcontractor2 the oppeortunity to describe work received and/or
report any concerns regarding the EPA-funded project {e.g., in areas such as termination by prime contractor, late
payments, etc.}. The DBE subcontractor can, as an option, complete and submit this form to the EPA DBE
Coordinator at any time during the project peried of performance,

Subcontractor Name

Project Name

Bid/ Proposal No.

Assistance Agreement ID No. {if known)

Point of Contact

Address

Telephone No.

Email Address

Prime Contractor Name

Issuing/Funding Entity:

Contract Description of Work Received from the Prime Contractor Involving Amount Received
Item Construction, Services , Equipment or Supplies by Prime
Number Contractor

! A DBE is a Disadvantaged, Minority, or Woman Business Enterprise that has been certified by an entity from which EPA accepts certifications as
described in 40 CFR 33.204-33.205 or certified by EPA. EPA accepts certifications from entities that meet or exceed EPA certification standards as

described in 40 CFR 33.202,

2 Subcontractor is defined as a company, firm, joint venture, or individual who enters into an agreement with a contractor to provide
services pursuant to an EPA award of financial assistance.

EPA FORM 6100-2 (DBE Subcontractor Perticipation Form)




Tt EA United States

Environmental Protection
Agency

OMB Control No: 2090-0030

Approved:8/13/2013
Approval Expires: 8/31/2015

Disadvantaged Business Enterprise (DBE) Program
DBE Subcontractor Participation Form

Please use the space below to report any concerns regarding the above EPA-funded project:

Subcontractor Signature

Print Name

Title

Date

The public reporting and recordkeeping burden for this collection of information is estimated to average three {3) hours
per response. Send comments on the Agency's need for this information,the accuracy of the provided burden
estimates, and any suggested methods for minimizing respondent burden, including through the use of automated
collection techniques to the Director, Coliection Strategies Division, U.S. Environmental Protection Agency {2822T),1200
Pennsylvania Ave., NW, Washington, D.C. 20460. Include the OMB control number In any correspondence. Do not send

the completed form to this address.

EPA FORM 6100-2 (DBE Subcontractor Participation Form)




nv:ronmc%é Protection

fl: EA Hrited Sta

Agency

OMB Control No: 2090-0030
Approved:8/13/2013
ApprovalExpires: 8/31/2015

Disadvantaged Business Enterprise (DBE) Program
DBE Subcontractor Performance Form

This form is intended to capture the DBE! subcontractor's2 description of work to be performed and the price of
the work submitted to the prime contractor, An EPA Financial Assistance Agreement Recipient must require its
prime contractor to have its DBE subcontractors complete this form and include all completed forms in the prime
contractors bid or proposal package,

Subcontractor Name

Project Name

Bid/ Proposal No.

Assistance Agreement IDNo. (ifknown) | Point of Contact

Address

Telephone No.

Email Address

Prime Contractor Name

Issuing/Funding Entity:

Contract Item Number

Description of Work Submitted to the Prime Contractor Price ofWork
Involving Construction, Services, Equipment or Supplies Submitted to the
Prime Contractor

DBE Certified By: _ DOT
__Other:

_SBA Meets/ exceeds EPA certification standards?
CIYES[ No  [1Unknown

1A DBE is a Disadvantaged, Minority, or Woman Business Enterprise that has been certified by an entity from which EPA accepts certifications as
described in 40 CFR33.204-33.205 or certified by EPA EPA accepts cerfifications from entities that meet or exceed EPA certification standards as

described in 40 CFR33.202.

2:subu:ontractcor is defined as a company, firm, joint venture, or individual who enters into an agreement with a confractor to provide services
pursuant to an EPAaward of financial assistance.

EPA FORM 6100-3 (DBE Subcontractor Performance Form)




_ft EA Lhited States oo s OMB Control No: 2090-0030

. Agency Approved:8/13/2013
Approval Expires: 8/31/2015

Disadvantaged Business Entferprise (DBE) Program
DBE Subcontractor Performance Form

I certify under penalty of perjury that the torgoing statements are true and correct. Signing this form does not
signify a commitment to utilize the subcontractors above. lam aware of that in the event of 2 replacement ofa
subcontractor, Iwill adhere to the replacement requirements set forth in 40 CFRPart 33 Section 33.302 (c).

Prime Contractor Signature Print Name
Title Date

Subcontractor Signature Print Name
Title Date

The public reporting and record keeping burden for this collection of information is estimated to average three {3)hours
per response. Send comments on the Agency's need for this information, the accuracy of the provided burden
estimates, and any suggested methods for minimizing respondent burden, including through the use of automated
collection techniques to the Director, Collection Strategies Division, U.S. Environmental Protection Agency {2822T), 1200
Pennsylvania Ave., NW, Washington, D.C. 20460. Include the OMB control number in any correspondence. Do not send
the completed form to this address.

EPAFORM 6100-3 (DBE Subcontractor Performance Form)



P A United States OMB Control No: 2090-0030
E ntal I
WEP A’;‘;‘;ﬁ;"“"““ il Approved: 8/ 13/2013

Approval Explres: 8/ 31/2015

Disadvantaged Business Enterprise (DBE) Program
DBE Subcontractor Utilization Form

This form is intended to capture the prime contractor’s actual and/or anticipated use of identified certified DBE!
subcontractors? and the estimated dollar amount of each subcontract. An EPA Financial Assistance Agreement

Reciplent must require its prime contractors to complete this form and include it in the bid or proposal package.
Prime contractors should also maintain a copy of this form on file.

Prime Contractor Name Project Name

Bid/ Proposal No. Assistance Agreement ID No. (if known) | Point of Contact

Address

Telephone No. Email Address

Issuing/Funding Entity:

I have identified potential DBE

certified subcontractors [Jyes D NO

If yes, please complete the table below. If no, please explain:

Subcontractor Name/ Company Address/ Phone/ Email - Est.Dollar | Currently
Company Name Amt DBE
Certified?

Continue on back if needed

1 A DEE Is a Disadvantaged, Minority, or Woman Business Enterprise that has been certified by an entity from which EPA accepts certifications as

described In 40 CFR 33.204-33.205 or certified by EPA, EPA accepts certifications from endties that meet or exceed EPA certification standards as
described in 40 CFR 33.202.

2guhcontractor is defined as a company, firm, joint venture, or individua! who enters inte an agreement with & contractor to provide
services pursuant to an EPA award of financial assistance,

EPA FORM 6100-4 (DBE Subcontractor Utilization Form)




P ) Em lEJ :&argnsmta::; | Frotection OMB Control No: 2090-0030
\‘7 Agsncy Approved: 8/ 13 2013

Approval Expires: 8/ 31/ 2015

Disadvantaged Business Enterprise (DBE) Program
DBE Subcontractor Utilization Form

1 certify under penalty of perjury that the forgoing statements are true and correct. Signing this form does not
signify a commitment to utilize the subcontractors above. | am aware of that in the event of a replacement of a
subcontractor, I will adhere to the replacement requirements set forth in 40 CFR Part 33 Section 33.302 (c).

Prime Conttractor Signature Print Name

Title Date

The public reporting and recordkeeping burden for this collection of information is estimated to average three (3) hours
per response. Send comments on the Agency's need for this information, the accuracy of the provided burden
astimates, and any suggested methods for minimizing respondent burden, Including through the use of automated
collection technigues to the Director, Collection Strategies Division, U.S. Environmental Protection Agency (2822T), 1200
Pennsylvania Ave., NW, Washington, D.C, 20460. Include the OMB control number in any correspondence. Do not send
the completed form to this address.

EPA FORM 6100-4 (DBE Subcontractor Utilizaton Form)




.A_L‘E ql;rtﬁ'%:lsxl?étrzefa] Protection

OMBE Control No: 2090-0030
Agency

Approved:8/13/2013
Approval Expires: 8/ 31/ 2015

Disadvantaged Business Enterprise (DBE) Program
DBE Subcontractor Utilization Form

I certify under penalty of perjury that the forgoing statements are true and correct. Signing this form does not
signify a commitment to utilize the subcontractors above. [am aware of that in the event of a replacement of a
subcontractor, [ will adhere to the replacement requirements set forth in 40 CFR Part 33 Section 33.302 (c).

Prime Contractor Signature Print Name

Title

Date

The public reporting and record keeping burden for this collection of information is estimated to average three (3) hours
per response. Send comments on the Agency's need for this information, the accuracy of the provided burden
estimates, and any suggested methods for minimizing respondent burden, including through the use of automated
collection techniques to the Director, Collection Strategies Division, U.S. Environmental Protection Agency(2822T), 1200

Pennsylvania Ave., NW, Washington, D.C. 20460. Include the OMB control number in any correspondence. Donot send
the completed form to this address.

EPA FORM 6100-4 (DBE Subcontractor Utilization Form)



STATE WATER RESQURGCES CONTROL BOARD — DIVISION OF FINANCIAL ASSISTANCE
DISADVANTAGED BUSINESS ENTERPRISE (DBE} UTILIZATION

CALIFORNIA STATE REVOLVING FUNDS (CASRF)

FORM UR-334

i1

Grant/Finance Agreement Number:

v
|
i
'

2,

Annual Reporting Period

10/11__ through 09/30/

3.

Purchase Period of Financing Agreement; |

4,

Total Payments Pakd to Prime Contractor or Sub-Contractors During Current Reporting Perlod: $

Reclplents Name and Address:

6. Reclplont' g Contact Person and Phone Number:

7.

List All PBE Payments Paid by Reclpient or Prime Contractor During Current Reporting Period:

Payment or
Purchase Paid by

Prime Contractor MBE

Amount Paid to Any DBE Contractor or
Sub-Contractor For Service Provided to
Recipient or Recipient

Date of
Payment
(MM/DD/YY)

WBE

Procurement
Type Code™
(see below)

Name and Address of DBE Contractor of
Sub-Contracter or Vendor

Inltlal here if no DBE contractors or sub-coniractors pa]d during current reporting period:

Initlal here if all procurements for this contract are completed:

.aw;'

Comments:

11.

Signature and Title of Recipient's Authorized Representative

12. Date

Return to:

Barbara August

Division of Financial Assistance
SWRCB

PC Box 944212

Sacramento, CA 94244-2120

B ra. Augus’ 0a

Phone: (916} 341-6952
Fax: (916) 327-7468

Revised - April 24, 2015

Procurement Type:

1. Construction

2. Supplies

3. Services (includes business services;
professional services; repair services
and personnel services)

4, Equipment



STATE WATER RESOURCES CONTROL BOARD - DIVISION OF FINANCIAL ASSISTANCE
DISADVANTAGED BUSINESS ENTERPRISE (DBE) UTILIZATION
CALIFORNIA STATE REVOLVING FUNDS
INSTRUCTIONS FOR COMPLETING FORM UR-334

Box 1 Grant or Financing Agreement Number.

Box 2 Annual reporting period.

Box 3 Enter the dates between which you made procurements under this financing agreement or grant.

Box 4 Enter the total amount of payments paid to the contractor or sub-contractors during this reporting period.

Box 5 Enter Recipient's Name and Address.

Box 6 Enter Recipient’'s Contact Name and Phone Number.

Box 7 Enter details for the DBE purchases only and be sure to limit them to the current period. 1) Use either
an “R” or a “C” to represent “Recipient” or “Contractor.” 2) Enter a dollar total for DBE and total the two
columns at the bottom of the section. 3) Provide the payment date. 4) Enter a product type choice from
those at the bottom of the page. 5) List the vendor name and address in the right-hand column

Box 8 Initial here if no DBE contractors or sub-contractors were paid during this reporting period.

Box 9 Initial this box only if all purchases under this financing agreement or grant have been completed during
this reporting period or a previous period. If you initial this box, we will no longer send you a survey.

Box 10  This box is for explanatory information or guestions.
Box 11  Provide an authorized representative signature.

Box 12 Enter the date form completed.

Revised - April 24, 2015



2.20 Signage.

The Recipient shall place a sign at least four feet tall by eight feet wide made of % inch
thick exterior grade plywood or other approved material in a prominent location on the
Project site and shall maintain the sign in good condition for the duration of the
construction period. The sign shall include the following color logos (available from the
Division) and the following disclosure statement:

Clean Waler % SEPA
Waier Boardy R

“Funding for this project has been provided in full or in part by the Clean
Water State Revolving Fund through an agreement with the State Water
Resources Control Board. California’'s Clean Water State Revolving Fund
is capitalized through a variety of funding sources, including grants from
the United States Environmental Protection Agency and state bond
proceeds.”

The Project sign may include another agency's required promotional information so
long as the above logos and disclosure statement are equally prominent on the
sign. The sign shall be prepared in a professional manner.

The Recipient shall include the following disclosure statement in any document,
written report, or brochure prepared in whole or in part pursuant to this Agreement:

“Funding for this project has been provided in full or in part through an
agreement with the State VWater Resources Control Beard. The contents
of this document do not necessarily reflect the views and policies of the
State Water Resources Control Board, nor does mention of trade names
or commercial products constitute endorsement or recommendation for
use. {(Gov. Code § 7550, 40 CFR § 31.20.)



The Recipient shaii be required to maintain separate books, records and other material relative
to the Project. The Recipient shall also be required to retain such books, records, and other
material for itself and for each contractor or subcontractor who performed work on this project
for @ minimum of thirty-six (36) years after Project Completion. The Recipient shall require that
such books, records, and other material be subject at all reasonable times {at a minimum
during normal business hours) to inspection, copying, and audit by the State Water Board, the
Bureau of State Audits, the United States Environmental Protection Agency (USEPA), the
Office of Inspector General, the Internal Revenue Service, the Governor, or any authorized
representatives of the aforementioned, and shall allow interviews during normal business
hours of any employees who might reasonably have information related to such records. The
Recipient agrees to include a similar right regarding audit, interviews, and records retention in
any subcontract related to the performance of this Agreement. The provisions of this section
shall survive the discharge of the Recipient's Obligation hereunder and shall survive the term
of this Agreement.



CONSENT
CALENDAR
ITEM

1J
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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 (71/11/15)
From: P. Joseph Grindst
General Manager
Submitted by: Martha Davis  \/} ,Qv(
Executive Manager of Policy Development/Assistant General Manager
Sylvie Lee y
Manager of Planning and Environmental Resources
Subject: Memorandum of Understanding (MOU) with the Local Government
Commission (LGC) for a Sponsored CivicSpark Fellow
RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve an MOU for Sponsored CivicSpark Fellow with the LGC; and

2. Authorize the General Manager to execute said MOU.

BACKGROUND

The LGC 1is a nonprofit organization fostering innovation in environmental sustainability and
economic prosperity since 1980, helping to transform communities through inspiration, practical
assistance and a network of visionary local elected officials and other community leaders. LGC
assists local governments in developing and implementing programs and projects nurturing key
elements of livable communities for a healthier human and natural environment, a more

sustainable economy, and an actively engaged populace.

CivicSpark, a program of the LGC, works with a range of local and regional project partners,
assisting in implementing greenhouse gas and water conservation projects. IEUA has been
selected by the LGC as a recipient of a CivicSpark Fellow. The Fellow will be shared with Santa
Ana Watershed Project Authority (SAWPA) and will be available for a period of eleven months

starting in November 2015, at no cost to either agency.



MOU for Sponsored CivicSpark Fellow
November 18, 2015
Page 2 of 2

Availability of this CivicSpark Fellow is timely as IEUA has been selected to participate in the
California Foundation Water Agency Leadership pilot project and will need assistance in
preparing the water use and management data for the Foundation’s review this winter. In
addition, the Fellow will assist staff with preparation of the Regional Urban Water Management
Plan that is due to be adopted in June 2016.

This MOU 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

None.

IMPACT ON BUDGET

None.

Attachment: MOU for Sponsored CivicSpark Fellow with the LCG

G:\Board-Rec\2015\15271 Board Letter MOU for LGC for CivicSpark 11-18-15.docx



MEMORANDUM OF UNDERSTANDING FOR SPONSORED CIVICSPARK FELLOW

THIS MEMORANDUM OF UNDERSTANDING is made and entered into as of November 9, 2015 by
and between the Inland Empire Utilities Agency ("Partner”) and the Local Government Commission
(“LGC"), a non-profit organization.

RECITALS

¢ LGC is administering the CivicSpark program, as part of the federal AmeriCorps program, to
assist local governments in California with climate change response activities.

» The Partner desires to engage LGC to provide certain services through the CivicSpark program
and LGC desires to provide those services. Compensation for these services is being provided
through third party funding. This document is to establish the basic guidelines and expectations
between The Partner and LGC.

e The Partner and LGC enter into this Agreement in order to memorialize the terms of LGC's
performance of the services and the Partner's obligations with respect thereto.

AGREEMENT
I. CivicSpark Scope of Services

LGC has contracted with the Corporation of National and Community Service to implement CivicSpark
as an AmeriCorps program. Fellows can only work on service outlined in performance measures
approved by the Corporation for National and Community Service. These performance measures define
how CivicSpark will provide service to local governments by conducting assessments, implementing
planning or action projects, engaging volunteers, and transferring knowledge to local government staff,
The project scope below must align with the measures below:

1) Capacity Building for Local Governments — Fellow’s direct service hours should be spent
building capacity for local government beneficiaries to address their need around climate change
response, assisting them to develop projects that they would otherwise not be able to complete.
Capacity building for Fellows will be delivered in 4 stages including gap assessments, research,
action, and implementation service projects, volunteer engagement, and knowledge transition.

2) Volunteer Engagement — All Fellows should have the opportunity to build further capacity for
local governments by engaging, recruiting, and supporting volunteers. Volunteers may be
engaged only one-time, (e.g. — volunteers to assist for a specific event such as Earth Day or
service activities), or on-going, such as interns..

3) Training and Professional Development for Fellows — Fellows can spend up to 20% of their
1700-hour service year on training. Training includes the 2-week intensive orientation at the start
of the service year, continued monthly trainings, and professional development and networking
opportunities. Training hours ensure that Fellows have the training and tools they need to
succeed in their sustainability work.

The majority of direct service portion of the work provided by CivicSpark to local governments only
involves the first two measures. The third measure is realized principally through training and
professional development activities provided by LGC to Fellows. Some activities that occur while
working with local governments may be considered training and professional development such as



networking events and trainings that might be hosted by the local government.

In addition to only working on contracted performance measure service activities, per federal guidelines,
while charging time to the AmeriCorps program, accumulating service or training hours, or otherwise
performing activities supported by the AmeriCorps program or the Corporation for National and
Community Service, LGC, Supervisors or Fellows may not engage in the following activities (see 45

CFR § 2520.65):

1) Attempting to intluence legisiation;

2) Organizing or engaging in protests, petitions, boycotts, or strikes;

3) Assisting, promoting, or deterring union organizing;

4) Tmpairing existing contracts for services or collective bargaining agreements;

5) Engaging in partisan political activities, or other activities designed to influence the outcome of
an election to any public office;

6) Participating in, or endorsing, events or activities that are likely to include advocacy for or
against political parties, political platforms, political candidates, proposed legislation, or elected
officials;

7) Engaging in religious instruction, conducting worship services, providing instruction as part of a
program that includes mandatory religious instruction or worship, constructing or operating
facilities devoted to religious instruction or worship, maintaining facilities primarily or
inherently devoted to religious instruction or worship, or engaging in any form of religious
proselytization;

8) Providing a direct benefit to—

a) A business organized for profit;

b) A labor union;

¢) A partisan political organization;

d) A nonprofit organization that fails to comply with the restrictions contained in section
501(c)(3) of the Internal Revenue Code of 1986 related to engaging in political activities or
substantial amount of lobbying except that nothing in these provisions shall be construed to
prevent participants from engaging in advocacy activities undertaken at their own initiative;
and

e) An organization engaged in the religious activities described above, unless CNCS assistance
is not used to support those religious activities;

9) Conducting a voter registration drive or using CNCS funds to conduct a voter registration drive;

10) Providing abortion services or referrals for receipt of such services; and
11) Such other activities as CNCS may prohibit.

Fellows, like other private citizens, may participate in the above listed activities on their own time, at
their own expense, and on their own initiative. However, the AmeriCorps logo must not be worn while
doing so.

LGC will perform the following services:
1) General Program Responsibilities

a)
b)

Provide clear guidelines to Fellow regarding AmeriCorps regulations and expectations
Recruit and train a Regional Coordinator (1000 hours over 13 months) to work with Fellows and
Participating local governments



2)

3)

c)
d)

€)
B

Recruit and train Fellows to provide capacity building services for the region

Work to provide support and guidance for Fellows, addressing any concerns that might develop
during service year, and striving towards 90% retention of fellows

Manage local government service contracts

Share outcomes from service with Partner

Fellow Responsibilities

a)
b)

c)
d

€)

f)

2y
h)

Pass a state and national and NSOPR background check before starting their service year.
Participate in a 1-week program orientation and complete 250 hours of training through
dedicated fellow training and development and service days.

Serve an average of 37 hours per week for 11 months, serving a minimum of 1700 hours overall.
Comply with guidelines for performance measures and abide by regulations on prohibited
activities described in above.

Complete accurate reporting in a timely manner for as required by the National Corporation for
Service for projects, including assessments, implementation, hours served, volunteers recruited
and supported, and transition of knowledge to local governments

Avoid participation in prohibited activities.

Identify as a Fellow and wear AmeriCorps lapel pins or gear during service hours.

Participate in days of national service including, but not limited to, Martin Luther King Jr. Day
of Service, 9/11 Day of Remembrance, and AmeriCorps week Service Day.

Project Specific Scope of Work

a)

b)

d)

Civic Spark Fellow will assist the Department of Planning and Environmental Resources with
two water resources planning projects.

The first project is the California Water Foundation Water Agency Leadership pilot project to
develop a Sustainable Water Profile tool that will advance long-term water supply resilience and
water resource stewardship at a regional scale. The Foundation is creating a standardized
assessment tool for water agencies that analyses four themes to identify the biggest water
challenges facing a region, evaluate an agency’s response, and develop a composite “ranking”
score for how well the agency is prepared to meet future challenges. The Fellow will assist
Agency staff in working with the California Water Foundation to provide the key information to
pilot the use of the Sustainable Water Profile tool.

The second project is to assist with the development of an updated 2015 Regional Urban Water
Management. This update will be completed by June 2016. There will be opportunities to work
on focused research projects including assessment of potential storm water infiltration
assessment using Low Impact Development.

IEUA Supervisor: Sylvie Lee, Manager of Planning and Environmental Resources



I1. Partner Responsibilities

1) Support Responsibilities

2)

a)

b)
c)

4

e)

Identify one local government staff fellow to act as a point person, familiarizing CivicSpark
Fellows to resources and project, and setting aside 1 hout/week for assistance for each approved
project.

Develop defined project scopes and identify goals to be completed in agreed timeframe

Support implementation of project consistent with scope above and in line with CivicSpark
program goals (including supporting volunteer engagement activities and participating in
transitional event)

Keep Regional Coordinators apprised of development of projects and challenges, working to
redefine scopes and goals as necessary.

Assist with site visits to Partner as necessary by AmeriCorps Project Manager or Program
Director

Reporting Responsibilities

a)

b)
c)
d)

c)

Complete applications for CivicSpark projects identifying;

i) Total hours desired for service work

ii) One or more local government beneficiaries for each 650 hours of service being contracted
for. Beneficiaries can be individual departments within a single local government or even
individual staff fellows within the same department,

iii) Eligibility of projects as defined as an absence of some of the following resources: A
dedicated sustainability staff, an adopted climate action plan, or specific mechanisms to track
adopted climate change actions

iv) High need level of beneficiaries, defined by 2 or more of the following indicators:

(1) Community unemployment above the state average for current recorded year
(2) Community-wide energy use higher than the previous recorded year.

(3) Local government employment lower than 2007 levels

(4) CalEnviroScreen rating in the top 1/3 (score of 23 or greater)

Have local government staff involved with the project complete pre-assessment surveys to define

goals for this project and baseline outlook on climate change issues and responses.

Have local government staff involved in the project participate in a project interview early on as

part of the CivicSpark gap assessment in which

Complete necessary project reporting defined including having local government staff who

completed the pre-assessment complete a post-assessment survey at project completion.

Allow CivicSpark to share results for required grant reporting.

Reimbursable Expenses

LGC will cover up to $400 for CivicSpark team transportation expenses related to implementation of

this project. No other project related expenses are the responsibility of LGC.

Timeline

All tasks enumerated in this MOU are to start on November 9, 2015 and should be completed by
September 16, 2016.



DATED:

P. Joseph Grindstaff
General Manager

DATED:

Linda Cloud, Managing Director
LOCAL GOVERNMENT COMMISSION
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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 (/.1/11/15)

Engineering, Operations, and Biosolids Mgmt. Committec (11/11/15)
Finance, Legal, and Administration Committee (11/11/15)

From: P. Joseph Grindsta
General Manager

Submitted by: Chris Berch Ob

Executive Manager of Engineering/Assistant General Manager

Sylvie Lee [

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

ir.!l I-I__I""

TEUA 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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The Purchase and Sale Agreement includes the following terms:

o 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.

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

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

e 180 days from the opening of escrow will be May 2016; atlowing 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 Fast Declez property is budgeted in the RMPU Project No. RW15003. At the
completion of the project evaluation in Spring 2016, staff working with CBWM will determine if
the project makes financial sense. If so, the cost share of the land acquisition between IEUA,
CBWM, and other potential partners will be negotiated at an estimated not-to-exceed $3 million.
If the site is deemed appropriate for both storm water and recycled water recharge, the total costs
not covered by other potential partners would be shared equally by CBWM and IEUA.
However, if it is to be used for only storm water recharge, it will be fully funded by CBWM.
The impact to the IEUA budget will be presented to the IREUA Board of Directors prior to the
final land acquisition.

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

On June 17, 2015 the IEUA Board of Directors approved the Letter of Intent to Purchase the East
Declez property.

IMPACT ON BUDGET

If it is determined that the Agency and CBWM will share the cost of the land acquisition, a
budget amendment to the Recharge Water fund FY 2015/16 appropriation will be required to
support the Agency’s cost share.

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: Sandra.olson{@ctt.com

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS
(this “Agreement”), is made and entered into as of the ___ day of Qctober, 2015 (the “Effective Date™),
by and between SLPR, LLC, an Arizona limited liability company (“Seller”), and Inland Empire Ultilities
Agency, a California 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 “Courty”), 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 (“Escrew 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 elect 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.a 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 cr 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. If the 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.c) 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
opencd (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 Helder shail notify Buyer and Seller, in writing, of the date Escrow is opened.

b. Close of Escrow. For purposes of this Agreement, the “Close of Escron” 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 gixty (60) davs 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 before 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 to 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 “Tifle Policy”). Buyer may, at its 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

¢ 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) davs 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 eliminate 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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title 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 Pericd, 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 Helder 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 responsible 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 al! 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 of 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 cedes 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 Seller
harmless of and from any and all claims, losses, liabilities, costs, expenses, mechanic’s and
matetialmen’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 to 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 delivers timely writlen 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 subcontractors, 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 Michae! 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 Buyet’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 Buyer. 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 one (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

e. 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 remedics 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 Scller’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

¢ 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 hereunder, 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 atiributable to the period from and after the Close of Escrow. There shall be no proration
of any pre-paid rents (rents paid to Seller pricr to close of escrow and applicable to the period prior to the
Close of Escrow).

13. Disbursements and Other Actions by Escrow Holder. 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 pursuant to this
Section 13 and any amounts previously released or disbursed to Se¢ller that are applicable
to the Purchase Price;

iid. Deduct and disburse all items chargeable to the account of Buyer pursuant
hereto; and
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iv, Disburse the balance, if any, to Buyer.

c. Upon confirmation of recordation of the Grant Deed, the Escrow Holder shall: (1)
deliver the Certifications executed by Seller and the Closing Statement executed in counterpart by
Seller to Buyer; (ii) 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. Operztions 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
Apgreement 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
thereof.

c. 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. Buver’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. Attornevs® 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 courier, 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
Atin: P. Joseph Grindstaff
Telephone: (909) 993-1730
Facsimile: (909) 993-1985
Email:

With a copy to: Inland Empire Utilities Apency
Attn: Warren T. Green
Telephone: (909) 993-1709
Email:_wgreen(@icua.org

To Seller: SLPR, LLC
c/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, A7 85008
Aitn: Leo R. Beus
Telephone: (480) 429-3001
Facsimile: {480) 429-3111
E-mail: lbeus@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 & 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 execution 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 naticnal
holiday. All prorations shall be made on an “actual days™ basis, based on a 365-day vear.

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 PFURCHASE 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 SO,
SHALL DISBURSE THE DEPQSIT TO SELLER AND SHALIL 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 CF 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 SPECIFIC 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 Property 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 s 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 WHERECF, 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”
Pagelof1
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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 California On File In Book 66, Page 80 Of Parcel Maps,
Records Of Riverside County, California.

Printed: 08.17.14 @ 09:18AM

CLTA Preliminary Report Form - Modified (Adopted: 11.17.2006)
7 CA-CT-FWIN-02180.055713-5PS-1-14-7101408944
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EXHIBIT “B”

Form of Grant Deed

Exhibit “B”
Page 1 of 5
BGD-#194518-v1-Porchase_and_Sale_AgreementIC 20i5-10-27 Finaldoex 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 15 NOT FOR PUBLIC RECCRD} PURSUANT TO REVENUE & TAXATION
CODE 11932

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, SLPR, LLC,
an Arizooa limited liability company (“Grantor’™), hereby grants to , d
(“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 WHEREQF, 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, i
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”
Page 4 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 California On File In Book 66, Page 80 Of Parcel Maps,
Records Of Riverside County, California.

CLTA Preilminary Report Form - Medified (Adopted: 11.17.2008) Printed: 06.17.14 @ 09:18AM
7 CA-CT-FWIN-02180.065713-SP5-1-14-7101408944
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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 s
(3 ) 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).

1 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”
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EXHIBIT “C”

Form of Certification re Withholding

[See Attached]

Exhibit “C”
Page 1 of 2
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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

, a , as “Transferee” 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. Transfetor’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 misleading
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”
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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 (/1/11/15)

Engineering and Operations Committee (71.1/11/15)
Finance, Legal and inistration Committee (11/11/15)

From: P. Joseph Grind
General Manag

Submitted by: Chris Berclkléﬁp
Executive ger of Engineering/Assistant General Manager

Sylvie Lee 0{
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, IEUA 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 IEUA
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.



Term Sheet for RW Interconnection with JCSD
November 18, 2015
Page 2 of 3

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 [EUA 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:

o 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.

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.

e For the first 10-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'2015115266 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). IEUA’s total project
share will be $13,000,000, less approximately $4,000,000 in principle forgiveness. The
application would request $52,460,000 in CWSRF funding.

Of the total project costs of $52,460,000, JCSD’s cost for this project is approximately $39
million, less approximately $11,000,000 in principle forgiveness.

Anticipated Anticipated  NetProfect Project
Project Cost* Principle Cost* Budget*
IEUA § 13M S 4M $ IM S i0M
| JCSD S em S 1um S 28 M N/A |
$ 52M  $ 15M  $ 37M N/A |

*Numbers are rounded

Attachment: Term Sheet with JCSD

J:\Main Office Groups\Board-Rec\2015\15266 Term Sheet for Recycled Water Interconnection with JCSD 11-18-
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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.

It is understood that the following is the projected District proportionate share of WRCRWA
treated wastewater:

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

It is acknowiedged 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.

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

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.

In the 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



Joint IEUA-JCSD RW Project Term Sheet

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 zone.

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/YT) {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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A

Section

A.

Joint IEUA-ICSD RW Project Term Sheet

3. Environmental, Pre- Design and Design

Parties acknowledge and agree to the current project description as contained in the Joint [EUA-
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 Ownership.

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.

4. Construction and Ownership

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.

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

Page 3 of 8
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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-ICSD) 100.0% 0.0%

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.

Section 5. Operations and Maintenance Expenditures

A.

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 assoclated 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 shall 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 shall 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 disrupticns, 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 he measured at the WRCRWA metering points within the facility and at
American Heroe’s Park.

E. Water quality and quantities 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,
B.

It is contemplated that the SRF grant or Loan will have a repayment period of 30 years.
This construction and operating agreement shall be for a period of 45 years, with automatic 10-

year renewals unless either Party objects in writing.

Page50f 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 patty,
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 6 of 8
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Section 13. Approval of Terms

INLAND EMPIRE UTILITIES AGENCY

General Manager

Dated:

JURUPA COMMUNITY SERVICES DISTRICT

General Manager

Dated:
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EXHIBIT A

Alternative 4- INSERT GRAPHIC, PROJECT DESCRIPTION and COST ESTIMATE
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“Inland Empire Utilities Agency

h . A MUNICIPAL WATER DISTRICT

Date: November 18, 2015

To: The Honorable Board of Directors

Through: Engineering, Operations, and Biosolids Management Committee (11/11/15)
Finance, Legal, and Admihistration Commiittee (11/11/15)

From: P. Joseph Grindstaff
General Manager

Submitted by: Chris Berch Ofb
Executive Manager of Engineering/Assistant General Manager
Shaun J. Stone
Manager of Engineering

Subject: Contract Award for the Mixed Liquor Return Pumps, Project No.
EN16024

RECOMMENDATION

It is recommended that the Board of Directors:

1. Approve the consulting engineering services contract award for the design efforts for the
Regional Water Reclamation Plant Number 1 (RP-1) Mixed Liquor Return Pumps,
Project No. EN16024, to RMC Water and Environment, for the not-to-exceed amount of
$424,198; and

2. Authorize the General Manager to cxecute the contract.
BACKGROUND

In 1948, RP-1 was commissioned to treat sewage from the City of Ontario. Subsequent
treatment plant expansions in 1977, 1982 and 1985 and several improvement projects including a
transition from mechanical aeration to diffused aeration in 1997, resulted in the current
secondary system in place today.

The regulatory permits in place after the construction of activated sludge facilities were less
stringent than the current permit limitations, including those regulating groundwater recharge,
specifically the Total Inorganic Nitrogen (TIN) effluent limits. The additional demands and
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more strenuous Total Nitrogen (TN) levels required by the ground water recharge permit have
resulted in need for RP-1 to improve nitrogen removal through the activated sludge system.

Facilities Master Planning efforts have indicated several projects to improve secondary system
capacity which include operational adjustments, large scale construction of system expansions,
and smaller scale improvements to the current secondary system. The long lead time related to
facility expansions and high capital costs have resulted in the Agency wanting to pursue the
system improvement approach of adding mixed liquor return functionality.

The Mixed Liquor Return functionality has been visited several times; however, the projects
never progressed beyond the design phase for a variety of timing and budgetary reasons.

As such, staff advertised for consultant engineering services for the project on October 5, 2015,
and received the proposals on November 2, 2015. A Technical Review Committee reviewed and
evaluated each of the proposals through the consultants’ understanding of the scope of work,
project team qualifications and experience, and ability to meet the project schedule. The staff
requests approval to award the consulting contract to RMC Water and Environment in the not-to-
exceed amount of $424,198.

The following is the project schedule for both design and construction:

PROJECT PHASE DATE
Consulting Engineering Services Contract Award November 2015
Design Completion June 2016
Construction Award August 2016
Project Completion June 2017

The following is the projected project cost:

PROJECT PHASE ey =
Design Staff $166,000
Consultant Design Services $424,198
Consultant Construction Support $125,870
Construction $2,430,000
Construction Management $486,000
Contingency (15%) $364,500
Total Project Cost $4,000,000
TYCIP Budget $4,000,000

G-\Board-Rec \ 2015 \ 15253 EN16024 RP-1 Mixed Liquor Return Pumps Eng Contr Award 11-18-15
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The project’s current cost estimate is based on the cost estimate completed by the Consultant in
2006 for a construction completion date of 2008 when a previous cvaluation/design was
performed for the addition of MLR Pumps. The cost estimate and scope of work will be re-
evaluated based on a construction completion date of 2017, at the Pre-Design level. Following
completion of the Pre-Design, we will have more accurate information about the budget of this
project and will provide the updates accordingly.

Project is part of the Agency’s Wastewater Management Capacity Business Goal to maintain

capacity within facilities to meet essential service demands and to protect public health and
environment.

PRIOR BOARD ACTION

None.

IMPACT ON BUDGET

The award for the engineering consulting services for the RP-1 Mixed Liquor Return Pumps,
Project No. EN16024, at the not-to-cxceed amount of $424,128, is included in the Regional
Wastewater Capital (RC) Fund, Fiscal Year 2015/16 budget of $1,000,000, and current total
project budget of $4,000,000.

PJG:CB:SS:nm
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(\ Inland Empire Utilities Agenicy

A MUNICIPAL WATER DISTRICT

CONTRACT NUMBER: 4600002012
FOR

MIXED LIQUOR RETURN PUMPS, PROJECT NO. EN16024

THIS CONTRACT (the "Contract"), is made and entered into this day of )
2015, by and between the Inland Empire Utilities Agency, a Municipal Water District, organized and
existing in the County of San Bernardino under and by virtue of the laws of the State of California
(hereinafter referred to as "Agency™) and RMC Water and Environment, Inc. with offices located in
Irvine, California (hereinafter referred to as "Consultant"), to provide professional engineering
services in support of Project EN16024.

NOW, THEREFORE, in consideration of the mutual promises and obligations set forth herein, the
parties agree as follows:

1. PROJECT MANAGER ASSIGNMENT: All technical direction related to this Contract shall come
from the designated Project Manager. Details of the Agency's assignment are listed below.

Project Manager:  Ms. Nasrin Maieki, P.E., Sr. Engineer
Address: 6075 Kimball Avenue, Building B
Chino, California 91708
Telephone:  (909) 993-1696
Email: nmaleki@ieua.org
Facsimile:  (909) 993-1982

2. CONSULTANT ASSIGNMENT: Special inquiries related to this Contract and the effects of this
Contract shall be referred to the following:

Consultant:  Mr. Jon Ganz, P.E., BCEE, Project Manager
Address:  15510-C Rockfield Blvd., Suite 200
Irvine, CA 92618
Telephone:  (948) 420-5300

Email: jganz@rmcwater.com
Facsimile:  (949) 420-5301

3. ORDER OF PRECEDENCE: The documents referenced below represent the Contract
Documents. Where any conflicts exist between the General Terms and Conditions, or addenda
attached, then the governing order of precedence shall be as follows:

A. Amendments to Contract 4600002012.

Contract 4600002012 (RW) Page 1 of 12
11/10/2015



B. Contract Number 4600002012, General Terms and Conditions.
C. Consultant’s Proposal dated November 9, 2015 (Exhibit A).
B. Agency’s Request for Proposals (‘RFP”) RFP-RW-15-080 and all germane addenda.

SCOPE OF WORK AND SERVICES: Consultant services and responsibilities shall include, and
be in accordance with tasks identified in Consultants proposal, which is attached hereto,
incorporated herein and made a part hereof by this reference as Exhibit A. All referenced services
and responsibilities shall be in accordance with the schedule of the RFP.

TERM: The term of this Contract shall extend from the date of the Notice to Proceed and
terminate upon one year of completed construction, unless agreed to by both parties, reduced
tc writing, and amended to this Contract.

COMPENSATION: Consultant's invoice must be submitted according to milestones achieved
by Consultant and accepted by the Agency’s Project Manager, and shall include a breakdown
by items completed, referencing State Prevailing Wages, all associated labor categories
provided, labor hours supplied and associated hourly rates, dates worked, the current monthly
amount due, and the cumulative amount invoiced to-date against this Contract. Invoicing shall
be submitted electronically to apgroup@ieua.org, using the Agency’s standard Excel-based
invoicing template (Exhibit C). Invoicing shall not be submitted in advance of, or shall not be
dated earlier than, the actual date of submittal.

Agency may at any time make changes to the Work including additions, reductions, and changes
to any or all of the Work, as directed in writing by the Agency. Such changes shall be made by an
Amendment to the Contract. The NOT-TO-EXCEED Amount and Work Schedule of the RFP shall
be equitably adjusted, if required, to account for such changes and shall be set forth in the
Amendment.

In compensation for the work represented by this Contract, Agency shall pay Consultant a NOT-
TO-EXCEED maximum total of $424,198.00 for all services provided in accordance with
Consultant’s Fee Proposal, attached hereto, made a part hereof, and referenced herein as Exhibit
B. Payment shall be made according to milestones achieved by Consultant and accepted by the
Agency's Project Manager.

CONTROL OF THE WORK: Consultant shall perform the Work in compliance with the Work
Schedule of the RFP. If performance of the Work falls behind schedule, the Consultant shall
accelerate the performance of the Work to comply with the Work Schedule as directed by the
Project Manager. If the nature of the Work is such that Consultant is unable to accelerate the Work,
Consultant shall promptly notify the Project Manager of the delay, the causes of the delay, and
submit a proposed revised Work Schedule.

FITNESS FOR DUTY:

Fitness: Consultant and its Subcontractor personnel on the Jobsite:

1. Shall report for work in a manner fit to do their job;
2. Shall not be under the influence of or in possession of any alcoholic beverages or of
any controlled substance (except a controlled substance as prescribed by a
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physician so long as the performance or safety of the Work is not affected thereby);
and

Shall not have been convicted of any serious criminal offense which, by its nature,
may have a discernible adverse impact on the business or reputation of Agency.

A. Compliance: Consultant shail advise all Consultant and subcontractor personnel and
associated third parties of the requirements of this Contract ("Fitness for Duty Requirements")
before they enter on the Jobsite and shall immediately remove from the Jobsite any employee
determined to be in violation of these requirements. Consultant shall impose these
requirements on its Subcontractors. Agency may cancel the Contract if Consultant viclates
these Fitness for Duty Requirements.

9. INSURANCE: During the term of this Contract, the Consultant shall maintain at Consultant's
sole expense, the following insurance.

A. Minimum Scope of Insurance:

1. General Liability: $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage. Coverage shall be at least as broad as
Insurance Services Office form number GL 0001-87 covering Comprehensive
General Liability. If Commercial General Liability Insurance or other form with a
general aggregate limit is used, either the general aggregate limit shall apply
separately to this projectlocation, or the general aggregate limit shall be twice the
required single occurrence limit.

2. Automobile Liability: $1,000,000 combined single limit per accident for bodily injury
and property damage. Coverage shall be at least as broad as Insurance Services
Office form number CA 00 01 87, covering Automobile Liability, including "any auto.”

3. Workers' Compensation and Employers Liability: VWorkers' compensation limits as
required by the Labor Code of the State of California and employers Liability limits of
$1,000,000 per accident.

4. Professional Liability Insurance in the amount of $1,000,000 per occurrence.

B. Deductibles and Self-Insured Retention: Any deductibles or self-insured retention must be
declared to and approved by the Agency. At the option of the Agency, either: the insurer
shall reduce or eliminate such deductibles or self-insured retention as respects the Agency,
its officers, officials, employees and volunteers; or the Consultant shall procure a bond
guaranteeing payment of losses and related investigations, claim administration and
defense expenses.

C. Other Insurance Provisions: The policies are to contain, or be endorsed to contain, the
following provisions:
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1. General Liability and Automobile Liability Coverage

a. The Agency, its officers, officials, employees, volunteers, property owners and
any engineers under contract to the Agency are to be covered as insureds,
endorsements GL 20 11 07 66, CG2010 1185 and/or CA 20 01 (Ed. 0178),
as respects: liability arising out of activities performed by or on behalf of the
Consultant, products and completed operations of the Consultant, premises
owned, occupied or used by the Consultant, or automobiles owned, leased,
hired or borrowed by the Consultant. The coverage shall contain no special
limitations on the scope of protection afforded to the Agency, its officers,
officials, employees or volunteers.

b. The Consultant's insurance coverage shall be primary insurance as respects
the Agency, its officer, officials, employees and volunteers. Any insurance or
self-insurance maintained by the Agency, its officers, officials, employees, or
volunteers shall be excess of the Consultant's insurance and shall not
contribute with it.

C. Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to the Agency, its officers, officials, employees or
volunteers.

d. The Consultant's insurance shall apply separately to each insured against

whom claim is made or suit is brought, except with respect to the limits of the
insurer's liability.

e The Consultant may satisfy the limit requirements in a single policy or muttiple
policies. Any Such additional policies written as excess insurance shall not
provide any less coverage than that provided by the first or primary policy.

2. Workers' Compensation and Employers Liability Coverage

The insurer shall agree to waive all rights of subrogation against the Agency, its
officers, officials, employees and volunteers for losses arising from work performed
by the Consultant for the Agency.

3. All Coverages

Each insurance policy required by this contract shall be endorsed to state that
coverage shall not be suspended, voided, canceled by either party, reduced in
coverage or in limits except after thirty (30) days' prior written notice by certified mail,
return receipt requested, has been given to the Agency.

Acceptability of Insurers: All insurance is to be placed with insurers with a Best's rating of
no less than A:VIl, and who are admitted insurers in the State of California.

Verification of Coverage: Consultant shall furnish the Agency with certificates of insurance
and with originat endorsements effecting coverage required by the Agency for themselves
and all subcontractors prior o commencing work or allowing any subcontractor to
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commence work under any subcontract. The certificates and endorsements for each
insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf. All certificates and endorsements are fo be approved by the Agency before
work commences. The Agency reserves the right to require complete, certified copies of all
required insurance policies, at any time.

Submittal of Certificates: Consultant shall submit all required certificates and endorsements
to the following:

Attn. Ms. Angela Witte, Risk Specialist
c/o Infand Empire Utilities Agency
P.O. Box 9020

Chino Hills, California 91709-0902

10. LEGAL RELATIONS AND RESPONSIBILITIES

A

Professional Responsibility: The Consultant shall be responsible, to the level of competency

presently maintained by other practicing professionals performing the same or similar type
of work.

Status of Consultant: The Consultant is retained as an independent Consultant only, for the
sole purpose of rendering the services described herein, and is not an employee of the
Agency.

Observing Laws and Ordinances: The Consultant shall keep itself fully informed of all
existing and future state and federal laws and all county and city ordinances and regulations
which in any manner affect the conduct of any services or tasks performed under this
Contract, and of all such orders and decrees of bodies or tribunals having any jurisdiction or
authority over the same. The Consultant shall at all times observe and comply with all such
existing and future laws, ordinances, regulations, orders and decrees, and shall protect and
indemnify, as required herein, the Agency, its officers, employees and agents against any
claim or liability arising from or based on the violation of any such law, ordinance, regulation,
order or decree, whether by the Consultant or its employees.

Subcontract Services: Any subcontracts for the performance of any services under this
Contract shall be subject to the written approval of the Project Manager.

Hours of Labor: The Consultant shall comply with all applicable provisions of California
Labor Code Sections 1810 to 1817 relating to working hours. The Consultant shall, as a
penalty to the Agency, forfeit $25.00 for each worker employed in the execution of the
Contract by the Consultant or by any subcontractor for each calendar day during which such
worker is required or permitted to work more than eight (8) hours in any one (1) calendar

day and fourty (40) hours in any one (1) calendar week in violation of the provisions of the
Labor Code.
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Travei and Subsistence Pay: The Consuitant shall make payment to each worker for travel
and subsistence payments which are needed to execute the work and/or service, as such
travel and subsistence payments are defined in the applicable collective bargaining
agreements with the worker.

Liens: Consultant shall pay all sums of money that become due from any labor, services,
materials or equipment fumnished to Consultant on account of said services to be rendered
or said materials to be fumished under this Contract and that may be secured by any lien
against the Agency. Consultant shall fully discharge each such fien at the time performance
of the obligation secured matures and becomes due.

Conflict of Interest: No official of the Agency who is authorized in such capacity and on
behalf of the Agency to negotiate, make, accept or approve, or to take part in negotiating,
making, accepting or approving this Contract, or any subcontract relating to services or tasks
to be performed pursuant to this Contract, shall become directly or indirectly personally
interested in this Contract.

Equal Opportunity and Unlawful Discrimination: During the performance of this Contract,

the Consultant shall not unlawfully discriminate against any employee or employment
applicant because of race, color, religion, sex, age, marital status, ancestry, physical or
mental disability, sexual orientation, veteran status or national origin. The Agency is
committed to creating and maintaining an environment free from harassment and
discrimination. To accomplish these goals the Agency has established procedures
regarding the implementation and enforcement of the Agency’s Harassment Prohibition and
Equal Employment Opportunity commitments. Please refer to Agency Policies A-29 (Equal
Employment Opportunity) and A-30 Harassment Prohibition for detailed information or
contact the Agency’'s Human Resources Administrator. A copy of either of these Policies
can be cbtained by contacting the Project Manager for your respective Contract. Please
advise any of your staff that believes they might have been harassed or discriminated
against while on Agency property, to report said possible incident to either the Project
Manager, or the Agency’s Human Resources Administrator. Please be assured that any
possible infraction shall be thoroughly investigated by the Agency.

Non-Conforming Work and Warranty: Consultant represents and warrants that the Work
and Documentation shall be adequate to serve the purposes described in the Contract. For
a period of not less than one (1) year after acceptance of the completed Work, Consultant
shall, at no additional cost fo Agency, correct any and all errors in and shortcomings of the
Work or Documentation, regardless of whether any such errors or shortcoming is brought
to the attention of Consultant by Agency, or any other person or entity. Consultant shall
within three (3) calendar days, correct any error or shortcoming that renders the Work or
Documentation dysfunctional or unusable and shall correct other errors within thirty (30)
calendar days after Consultant's receipt of notice of the error. Upon request of Agency,
Consultant shall correct any such error deemed important by Agency in its sole discretion to
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Agency's continued use of the Work or Documentation within seven (7) calendar days after
Consultant's receipt of notice of the error. !f the Project Manager rejects all or any part of the
Work or Documentation as unacceptable and agreement to correct such Work or
Documentation cannot be reached without modification to the Contract, Consultant shall
notify the Project Manager, in writing, detailing the dispute and reason for the Consultant's
position. Any dispute that cannot be resclved between the Project Manager and Consultant
shall be resolved in accordance with the provisions of this Contract.

Disputes:

1.

All disputes arising out of or in relation to this Contract shall be determined in
accordance with this section. The Consultant shall pursue the work to completion in
accordance with the instruction of the Agency's Project Manager notwithstanding the
existence of dispute. By entering into this Contract, both parties are obligated, and
hereby agree, to submit all disputes arising under or relating to the Contract, which
remain unresolved after the exhaustion of the procedures provided herein, to
independent arbitration. Except as otherwise provided herein, arbitration shall be
conducted under Califomnia Code of Civil Procedure Sections 1280, et. seq, or their
successor.

Any and all disputes during the pendency of the work shall be subject to resolution
by the Agency Project Manager and the Consultant shall comply, pursuant to the
Agency Project Manager instructions. If the Consultant is not satisfied with any such
resolution by the Agency Project Manager, they may file a written protest with the
Agency Project Manager within seven (7) calendar days after receiving written notice
of the Agency's decision. Failure by Consultant to file a written protest within seven
(7) calendar days shall constitute waiver of protest, and acceptance of the Agency
Project Manager's resolution. The Agency's Project Manager shall submit the
Consultant's written protests to the General Manager, together with a copy of the
Agency Project Manager's written decision, for his or her consideration within seven
(7) calendar days after receipt of said protest(s). The General Manager shall make
his or her determination with respect to each protest filed with the Agency Project
Manager within ten (10) calendar days after receipt of said protest(s). If Consultant
is not satisfied with any such resolution by the General Manager, they may file a
written request for arbitration with the Project Manager within seven (7) calendar days
after receiving written notice of the General Manager's decision.

In the event of arbitration, the parties hereto agree that there shall be a single neutral
Arbitrator who shall be selected in the following manner:

a. The Demand for Arbitration shall include a list of five names of persons
acceptable to the Consultant to be appointed as Arbitrator. The Agency shalll
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determine if any of the names submitted by Consultant are acceptable and, if
s0, such person shall be designated as Arbitrator.

b. In the event that none of the names submitted by Consultant are acceptable
to Agency, or if for any reason the Arbitrator selected in Step (a) is unable to
serve, the Agency shall submit to Consultant a list of five names of persons
acceptable to Agency for appointment as Arbitrator. The Consultant shall, in
turn, have seven (7) calendar days in which to determine if one such person
is acceptable.

c. If after Steps (a) and (b), the parties are unable to mutually agree upon a
neutral Arbitrator, the matter of selection of an Arbitrator shall be submitted to
the San Bernardino County Superior Court pursuant to Code of Civil
Procedure Section 1281.6, or its successor. The costs of arbitration, including
but not limited to reasonable attorneys' fees, shall be recoverable by the party
prevailing in the arbitration. If this arbitration is appealed to a court pursuant
to the procedure under California Code of Civil Procedure Section 1294, et.
seq., or their successor, the costs of arbitration shall also include court costs
associated with such appeals, including but not limited to reasonable
attorneys' fees which shall be recoverable by the prevailing party.

4. Joinder in Mediation/Arbitration: The Agency may join the Consultant in mediation
or arbitration commenced by a contractor on the Project pursuant to Public Contracts
Code Sections 20104 et seq. Such joinder shall be initiated by written notice from
the Agency's representative to the Consultant.

11.  INDEMNIFICATION: Consultant shall indemnify the Agency, its directors, employees and assigns,
and shall hold them harmless from all liabilities, demands, actions, claims, losses and expenses,
inciuding reasonable attorneys’ fees, which arise out of or are related to the negligence,
recklessness or willful misconduct of the Consuitant, its directors, employees, agents and assigns,
in the performance of work under this contract. Notwithstanding the foregoing, to the extent that
this Contract includes design professional services under Civil Code Section 2782.8, as my be
amended from time to time, such duties of Consultant to defend and to indemnify Agency shall
only be to the full extent permitted by Civil Code Section 2782.8.

Consultant shall have ne duty to defend Agency, but Consultant shait pay as damages to Agency
all reasonable attorney's fees and costs incurred by Agency to the extent incurred by Agency
arising out of Consultant's actual or alleged negligent acts, errors, or omissions. Further,
Consultant shall assume sole responsibility for the investigation, analysis, and defense of any
and all issues alleged against Agency or Consultant to the extent alleged, based on, or arising
out of Consuitant's scope of work, or Consultant’s actual or alleged negligent acts, errors, or
omissions.
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12.

13.

14,

OWNERSHIP OF MATERIALS AND DOCUMENTS/CONFIDENTIALITY: The Agency retains
ownership of any and all partial or complete reports, drawings, plans, notes, computations, lists,
and/or other materials, documents, information, or data prepared by the Consultant and/or the
Consultant's subcontractor(s) pertaining to this Contract. Said materials and documents are
confidential and shali be available to the Agency from the moment of their preparation, and the
Consultant shall deliver same to the Agency whenever requested to do so by the Project Manager
and/or Agency. The Consultant agrees that same shall not be made available to any individual or
organization, private or public, without the prior written consent of the Agency.

TITLE AND RISK OF LOSS:

Documentation: Title to the Documentation shall pass to Agency when prepared:; however, a
copy may be retained by Consuitant for its records and internal use. Consultant shall retain such
Documentation in a controlled access file, and shall not reveal, display or disclose the contents
of the Documentation to others without the prior written authorization of Agency or for the
performance of Work related to the project.

B. Material: Title to all Material, field or research equipment, and laboratory models, procured or
fabricated under the Contract shall pass to Agency when procured or fabricated, and such title
shall be free and clear of any and all encumbrances. Consultant shall have risk of loss of any
Material or Agency-owned equipment of which it has custody.

C. Disposition: Consultant shall dispose of items to which Agency has title as directed in writing
by the Agreement Administrator and/or Agency.

PROPRIETARY RIGHTS:

A. Rights and Ownership: Agency's rights to inventions, discoveries, trade secrets, patents,
copyrights, and other inteliectual property, including the Information and Documentation, and
revisions thereto (hereinafter collectively referred to as "Proprietary Rights"), used or developed
by Consultant in the performance of the Work, shall be governed by the following provisions:

Proprietary Rights conceived, developed, or reduced to practice by Consultant in the performance
of the Work shall be the property of Agency, and Consultant shali cooperate with ali appropriate
requests to assign and transfer same to Agency.

If Proprietary Rights conceived, developed, or reduced to practice by Consultant prior to the
performance of the Work are used in and become integral with the Work or Documentation, or are
necessary for Agency to have complete enjoyment of the Work or Documentation, Consultant shall
grant to Agency a non-exclusive, irrevocable, royalty-free license, as may be required by Agency
for the complete enjoyment of the Work and Documentation, including the right to reproduce,
correct, repair, replace, maintain, translate, publish, use, modify, copy or dispose of any or all of
the Work and Documentation and grant sublicenses to others with respect to the Work and
Dacumentation.

If the Work or Documentation includes the Proprietary Rights of others, Consultant shall procure,
at no additional cost to Agency, all necessary licenses regarding such Proprietary Rights so as to
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allow Agency the complete enjoyment of the Work and Documentation, including the right to
reproduce, correct, repair, replace, maintain, translate, publish, use, modify, copy or dispose of any
or all of the Work and Documentation and grant sublicenses to others with respect to the Work and

Documentation. All such licenses shall be in writing and shall be irrevocable and royalty-free to
Agency.

B. No Additional Compensation: Nothing Set forth in this Contract shall be deemed to require
payment by Agency to Consultant of any compensation specifically for the assignments and
assurances required hereby, other than the payment of expenses as may be actually
incurred by Consultant in complying with this Contract.

15.  INFRINGEMENT: Consultant represents and warrants that the Work and Documentation shall be

free of any claim of trade secret, trade mark, trade name, copyright, or patent infringement or other
violations of any Proprietary Rights of any person.
Consultant shall defend, indemnify and hold harmiess, Agency, its officers, directors, agents,
employees, successors, assigns, servants, and volunteers free and harmless from any and all
liability, damages, losses, claims, demands, actions, causes of action, and costs including
reasonable attorney's fees and expenses arising out of any claim that use of the Work or
Documentation infringes upon any trade secret, trade mark, trade name, copyright, patent, or other
Proprietary Rights.

Consultant shall, at its expense and at Agency's option, refund any amount paid by Agency under
the Contract, or exert its best efforts to procure for Agency the right to use the Work and
Documentation, to replace or modify the Work and Documentation as approved by Agency so as
to obviate any such claim of infringement, or to put up a satisfactory bond to pemmit Agency's
continued use of the Work and Documentation.

16.  NOTICES: Any notice may be served upon either party by delivering it in person, or by depositing
itin a United States Mail deposit box with the postage thereon fully prepaid, and addressed to the
party at the address set forth below:

Agency: Warren T. Green
Manager of Contracts and Facilities Services
Inland Empire Utilities Agency
P.O. Box 8020
Chino Hills, California 91709

Consultant: Scott Goldman, P.E., BCEE
Principal, Senior Environmental Engineer
RMC Water and Environment, Inc.
15510-C Rockfield Blvd., Suite 200
Irvine, CA 92618

Any notice given hereunder shall be deemed effective in the case of personal delivery, upon receipt

thereof, or, in the case of mailing, at the moment of deposit in the course of transmission with the
United States Postal Service.
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17.

18.

19.

20.

21.

22.

23.

SUCCESSORS AND ASSIGNS: All of the terms, conditions and provisions of this Contract
shall inure te the benefit of and be binding upon the Agency, the Consultant, and their respective
successors and assigns. Notwithstanding the foregoing, no assignment of the duties or benefits
of the Consultant under this Contract may be assigned, transferred or otherwise disposed of
without the prior written consent of the Agency; and any such purported or attempted assign-
ment, transfer or disposal without the prior written consent of the Agency shall be null, void
and of no legal effect whatsoever.

PUBLIC RECORDS POLICY: Information made available to the Agency may be subject to the
California Public Records Act (Govemment Code Section 6250 et seq.) The Agency’s use and
disclosure of its records are governed by this Act. The Agency shall use its best efforts to notify
Consultant of any requests for disclosure of any documents pertaining to Consultant.

In the event of litigation concerning disclosure of information Consultant considers exempt from
disclosure; {e.g., Trade Secret, Confidential, or Proprietary) Agency shall act as a stakeholder only,
holding the information until otherwise ordered by a court or other legal process. If Agency is
required to defend an action arising out of a Public Records Act request for any of the information
Consultant has marked “Confidential,” “Proprietary,” or “Trade Secret,” Consultant shail defend and
indemnify Agency from all liability, damages, costs, and expenses, including attorneys’ fees, in any
action or proceeding arising under the Public Records Act.

RIGHT TO AUDIT: The Agency reserves the right to review and/or audit all Consultant's records
related to the Work. The option to review and/or audit may be exercised during the tem of the
Contract, upon termination, upon completion of the Contract, or at any time thereafter up to
twelve (12) months after final payment has been made to Consultant. The Consultant shall
make all records and related documentation available within three (3) working days after said
records are requested by the Agency.

INTEGRATION: The Contract Documents represent the entire Contract of the Agency and the
Consultant as to those matters contained herein. No prior oral or written understanding shall
be of any force or effect with respect to those matters covered by the Contract Documents. This
Contract may not be modified, altered or amended except by written mutual agreement by the
Agency and the Consultant.

GOVERNING LAW: This Contract is to be governed by and constructed in accordance with the
laws of the State of California.

TERMINATION FOR CONVENIENCE: The Agency reserves and has the right to immediately
suspend, cancel or terminate this Contract at any time upon written notice to the Consultant. In the
event of such termination, the Agency shall pay Consultant for all authorized and Consuitant-
invoiced services up to the date of such termination.

FORCE MAJEURE: Neither party shall hold the other responsible for the effects of acts occurring
beyond their control; e.g., war, riots, strikes, natural disasters, etcetera.
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24. NOTICE TO PROCEED: No services shall be performed or furnished under this Contract unless
and until this document has been properly signed by all responsible parties and a Notice to Proceed
order has been issued to the Consultant.

IN WITNESS WHEREOF, the parties hereto have caused the Contract to be entered as of the day
and year written above.
INLAND EMPIRE UTILITIES AGENCY: RMC WATER AND ENVIRONMENT, INC.:
P. Joseph Grindstaff (Date) Scott Goldman (Date)
General Manager Principal-in-Charge
[ Balance Of This Page Intentionally Left Blank ]
Contract 4600002012 (RW) Page 12 of 12

11/10/2015



Exhibit A



Section 4 ~ Detailed Scope of Work

Task 1 — Preliminary Design
11 Review Existing Information

RMC will prepare a data request list for IEUA that will include, but not be limited to, existing facility
information (record drawings, utility mapping, etc.), previous engineering reports and operational
procedures manuals for facilities related to the project, and available geotechnical reports within the
vicinity of the project. RMC will maintain and update the data request list as additional needs are
identified and data are received. Data received will be reviewed and assumptions developed for key
data gaps. This task also includes one site visit.

1.2 Alternatives Analysis

RMC will evaluate up to three alternatives acceptable to meet the design intent. Each alternative will
include the projected reduction in total inorganic nitrogen, a hydraulic analysis, and budgetary estimates
for both capital and operating costs. It is anticipated that the alternatives analysis will focus on updating
work documented in Technical Memorandum No. 5, Process Modifications — Baffles and ML Pumping for

Reclamation Plant — 1 {Job No. EN05007), dated July 2006 and prepared by Water 3 Engineering, Inc.
and RMC.

The alternatives analysis will also include an evaluation of piping or process configurations to limit
Dissolved Oxygen (DO) addition to anoxic basins from the proposed Mixed Liquor Return (MLR) system.
If DO addition is a concern, proposed alternative configurations could include relocating the MLR Pump
suction piping away from diffused aeration panels, deactivating aeration panels in the vicinity of MLR
Pump suction piping, or relocating the MLR discharge to a point upstream of the first anoxic zone.

RMC will prepare for and attend a meeting with IEUA to summarize its findings and make a
recommendation.

1.3 Preliminary Design

The PDR will include:

Description and scope of the recommended project

* MLR pump design criteria; evaluation of available pumps for the established design criteria,
including Flygt ultra-low head submersible pumps {(used in IEUA’s RP-4); and recommendation
for MLR pumps, including type, size, location and configuration

¢ Final selection of pipe sizes, materials, and corrosion protection

« Evaluation and recommended location for variable frequency drives (VFDs) and tie-in points for
associated electrical gear and controls, based on site conditions and future plans at RP-1,
including results of utility research and locating

¢ Plan view and cross sections showing the conceptual layout for the proposed project
Catalogue cuts for major equipment

* Supporting calculations




e Preliminary estimate of probable construction cost
*  Preliminary construction schedule

A summary of the Alternatives Analysis will be included as an appendix to the PDR.
This task includes incorporation of one round of IEUA review comments for the PDR.

1.4 Utility Research

RMC will use utility locating equipment and techniques, including electronic locating and ground
penetrating radar (GPR), to field confirm existing substructures shown on record drawings and identify
other potential substructures in the project area. Based on the information provided by IEUA in Task 1.1
and the field utility locating, RMC will map existing substructures along the proposed alignments
between the aeration tanks and the potential electrical and controls tie-in points. Utility potholing, as
detailed in Task 1.6, will be used to further confirm the locations of existing and potential substructures.

Tosk 1.5 Survey (Design Survey)

Design survey shall include location of surface topography and features, a benchmark circuit that will
establish a benchmark or temporary benchmark for the project, location of aeration basins and key
elements within the basins, location of electrical and controls tie-in point, and survey of utility pothole
locations. In addition, laser scanning will be used at the proposed electrical and controls tie-in point
{whether inside an existing structure or outside) to identify existing aboveground facilities and facilitate
3D modeling within this area.

Task 1.6 Utility Potholing

RMC’s utility locating subconsultant will use exploratory excavation to accurately locate existing
substructures. As detailed in Task 1.4, field utility locating will be performed to aliow a more focused
approach to potholing. RMC will pothole identified utilities crossing proposed conduits and parallel
utilities that could be within the proposed trench excavation. This scope of work and fee assumes
potholing at up to 20 locations. If fewer than 20 potholes are required, our fee structure allows a
reduction for this item.

Potholing will be conducted after the location of proposed conduits is solidified, which is anticipated to
be after IEUA's acceptance of the PDR and prior to completion of 50% design.

Task 1.7 Coordination with SCADA Enterprise Consultant

IEUA has retained a separate consultant to manage the design and implementation of a new SCADA
Enterprise System. There are Control Panetls and Remote i/O Panels that provide monitoring and control
of the treatment process. Each panel is unique and may have Foxboro |A DCS components, Rockwell
Automation controllers, and other miscellaneous related equipment. For panels associated with the
upgrades included in the selected MLR Pumps project, RMC will identify the components within each
panel and coordinate with [EUA and its SCADA Enterprise Project consultant to ensure that the proposed
design includes the necessary specifications to integrate with the future SCADA Enterprise System. It is




assumed that the SCADA Enterprise Project consultant will identify the specific PLC platform (new or
existing) to be used for control of the MLR Pumps system. Details of programming methods and any
developed SCADA standards to be followed shall be provided to RMC by IEUA at the 50% Design
Workshop. The SCADA Enterprise Project consultant shall specify the /O cabinet location(s) for
termination of new MLR Pumps system /O for monitoring and control of equipment provided as part of
the MLR Pumps system design.

Task I Assumptions:

* IEUA will timely provide requested data or make requested data available

* IEUA will provide information in electronic format when available

*  RMC will not be responsible for upgrading any components, controilers or miscellaneous
equipment outside of the scope of the selected MLR Pumps project

*  Based on the limited scope of underground work required for this project and anticipated
shallow trench depth for electrical and controls conduit, a formal geotechnical investigation is
not considered necessary and is therefore not included in this scope of work.

Task 1 Deliverables
*  Draft and Final PDR (Electronic PDF files delivered via email or FTP; up to 15 hard copies)

Task 2 — Design Plans and Specifications

RMC will incorporate the pre-selection and assigning of major equipment with long lead times into the
design phase. It is anticipated that the major equipment with long lead times will include 1) Mixed
Liquor Return Pumps, 2) Variable Frequency Drives for Mixed Liquor Return Pumps, and 3) Pre-
Fabricated Walk-In Electrical Enclosure (if applicable). The process of pre-selecting and assigning major
equipment includes working with suppliers to either sole source or submit competitive proposals for
equipment, review and approve submittals prior to bidding, and assigning equipment to the Contractor
in the bid form at a price agreed upon with the equipment vendor. The activities associated with this
approach are identified in Section 2.1 of this Proposal.

At all stages of the design (50%, 85% and 100%), RMC will use AutoCAD 3D to prepare 3D CAD models
for the proposed project. The 3D CAD model will reflect only the portions of the RP-1 facility necessary
to communicate the proposed scope of work to IEUA staff and contractors, including the portions of
each Aeration Basin tank (walls and floor) and associated facilities where proposed pumps and
associated piping will be routed, the subsurface alignment for electrical and control conduits, and either
the portion of existing electrical building or the entire stand-alone walk-in electrical enclosure at the tie-
in locations for electrical and control conduits. Due to the low level of complexity, the 3D CAD model will
depict an appropriate level of detail to communicate the design to IEUA staff without the need for
developing renderings.

2.1 Pre-Selection and Assignment of Major Equipment

After acceptance of the PDR by IEUA, RMC will prepare and issue RFPs for the following major
equipment:




e Mixed Liquor Return Pumps
e Variable Frequency Drives for Mixed Liquor Pumps
e Pre-Fabricated Walk-In Electrical Enclosure {if applicable)

The RFPs will require that interested vendors provide equipment submittals along with cost information
as part of their proposals. RMC will review the submitted proposals and make a recommendation to
IEUA regarding each item of major equipment. With IEUA’s approval, RMC will then work with each
selected vendor to finalize the equipment cost and, if necessary, submittal package for incorporation
into the final design.

2.2 50% Design

The 50% Design milestone will include a 50% Design Workshop where the 3D model(s) will be presented
to [EUA staff. Production prints of the Plans and draft copies of the Process Control Narrative and
Operation Procedures Manual will be provided at the Workshop for review and discussion.

At the workshop, RMC will submit the following:

e Production Prints and Supporting Documents
o Detailed Equipment Schedules
Plans and Profiles
Structural Plans and Elevations
Yard Piping
Catalogue Sheets for Major Equipment
© Supporting calculations
e Draft Process Control Narrative — The Process Control Narrative will be limited to those controls
installed or modified as part of the proposed design and will be consistent with the template
provided in Attachment K of the RFP.
¢ Draft Operations Procedure Manual — Per Section 3.2 of this Proposal.
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2.3 85% Design

RMC will submit a review package upon 85% completion of design that reflects or responds to 50%
design review comments received from IEUA at the 50% Design Workshop and will inciude the
following:

Design Plans (including updated Equipment Schedules, etc.)
Specifications

Proposed edits to IEUA’s Standard Specifications

Updated estimate of probable construction cost

Updated supporting calculations

¢ Updated Process Controi Narrative

= Control System Subcontractor Pre-Qualification Package




2.4

100% Design

RMC will submit a review package upon 100% completion of design that reflects or responds to 85%
design review comments received from IEUA and will include the following:

2.5

Design Plans {including updated Equipment Schedules, etc.)
Specifications

Standard Specifications incorporating edits accepted by IEUA
Final Engineer’s Estimate

Final supporting calculations

Final Process Control Narrative

Asset List

Shop Drawing Submittal List

Arc-Flash Locations List

Final Plans and Specifications

RMC will update the 100% Design package to reflect final comments received from IEUA. Upon IEUA’s
acceptance of the Plans and Specifications, RMC will submit the following:

Final Plans — Mylar sheets and electronic PDF format

Final Specifications —Hard copy (unbound) and electronic PDF format
Final supporting calculations

Final Engineer’s Estimate

Task 2 Assumptions:

IEUA will provide complete review of each design deliverable and provide consolidated
comments within 14 calendar days of receiving each design deliverable

IEUA will provide review comments in electronic format

IEUA or its SCADA Enterprise Project consultant will identify the specific PLC platform (new or
existing) to be used for control of the MLR Pumps system, provide details of programming
methods and SCADA standards by the 50% Design Workshop, and specify [/O termination
locations for praposed scope of work

Task 2 Deliverables

RFPs and Recommendations for Major Equipment (Electronic PDF files delivered via email or FTP;
up to 15 hard copies)

50% Design Production Prints and Supporting Documents (up to 15 11 x 17 half size hard copies,
and up to 15 Draft Operations Manuais and Draft Process Control Narrative documents)

85% Design (Electronic PDF files delivered via email or FTP; up to 15 hard copies each of Plans
and Specifications and 3 copies of all other documents)

100% Design (Electronic PDF files delivered via email or FTP; up to 15 hard copies each of Plans
and Specifications and 3 copies of all other documents)

Final Plans and Specifications {(Electronic PDF files delivered on two CDs; one copy each of wet-
signed fuil-size Plans, Specifications, and Calculations and one copy each of half-size Plans and all
other documents)




= Final Plans, AutcCAD files (Electronic files delivered on CD)
Task 3 — Construction Administration Assistance
Task 3.1 Pre-Bid Support

During the advertising period, RMC will respond to questions from Bidders, will attend a pre-bid meeting
and will assist in preparation of up to two addenda. This task assumes all questions can be answered
with written responses and na revisions will be required to the drawings.

Task 3.2 Operation Procedures Manual

RMC will prepare an Operation Procedures Manual consistent with the template to be provided by IEUA.
The manual will be limited to the operational modifications made to the existing process for the MLR
Pumps system and is not intended to serve as a manual for the entire Activated Sludge process.

Task 3 Assumptions:
*  None

Task 3 Deliverables
*  Addenda (as required)
*  Operation Procedures Manual (Electronic PDF files delivered via CD and two hard copies)

Task 4 — Project Management
4.1 Project Meetings/Workshops

RMC will prepare for and attend up to seven project meetings/workshops with IEUA at key points
throughout design of the project. The meetings are anticipated to include the following:

Kickoff Meeting

PDR Review Meeting

50% Design Workshop

85% Design Review Meeting

100% Design Review Meeting
Process Controls Narrative Meeting
One additional meeting (TBD)

RMC will prepare an agenda and meeting notes for each meeting/workshop identified above and
distribute to the IEUA Project Manager. At a minimum, RMC's Project Manager will attend each
meeting. 1t is assumed that other project coordination and meetings can occur through conference calls,
which may also include web-based presentations.




4.2 Project Tracking and Communication

RMC will prepare and submit progress reports and an updated the project schedule with the monthly

project invoice. RMC will provide regular project coordination, communication and updates to [EUA and
track the project scope, budget and schedule.

4.3 Quality Assurance and Quality Control

RMC will implement its Quality Assurance Program requirements for the project, which will include a
senior level technical review of major project defiverables.

Task 4 Assumptions
* Project duration is approximately 10 months

Task 4 Deliverables
* Meeting Agendas (PDF or Microsoft Word files by email}
* Meeting Minutes (PDF or Microsoft Word files by email)
*  Monthly Project Schedule (hard copy with invoice)
* Monthly Progress Report (hard copy with invoice)
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INLAND EMPIRE UTILITIES AGENCY

AR s R ASTIRCT CONSULTING SERVICES INVOICE
Company: ABC Company Pay Est. No.: |Contract Date: jinvoice Date: IEEREERE
Address: ContractNo.. ™ 46-Xxx  |IEUA Project Manager: [This Period: From:™ 97372075
Pheone No.: Jamal Zughbi To: 973042075
Proj. Name & No: RP-T Improvements Profect, ENTSxxx Invoice No. [Consult Ref  30000(X
ORIGINAL CONTRACT:
SAP Origlnal Total This Perlod Total to Date Progress | Ramalning
Line L Confr. Value From: 9/1/2015 From: 9/8/2015 to Contract
PONO. | tgn | WBS ElementNo. | tem Description To: 91302015 To: 9302015 | Date | Value
No. Amount (3) | % Complete [Amount ($]% Complete] Amount ($) % Complete Amount {$)
45-x00x| 1 JEN150e.00.F.DN5O 50% Design Services $0.001 #DIVIO! $0.00| #DIvio! $0.00 | #Diviol $0.00
2 [EN15x0:.00.F.DNBS 85% Design Services $0.00f #DIVIOl $0.00 | #DIviOY $0.00 | #Diva $0.00
3 |EN15ox.C0.F.DFLP Final Design $0.00]  #DIviO! $0.00 | #DiViOH $0.00| #DIvil $0.00
4 1EN15x00:.00.G.CNSW.00.{Constr Support Services #DIVA! $0.00 | #DIviol $0.00 | #DIVIO! $0.00
Subtotai Qriginal Contr $0.00 | $0.00 $0.00 $0.00
CONTRACT AMENDMENTS:
SAP Amended Total This Period Total to Date Progress | Remaining
. b . .
POMNo. | "° | WBS Element No. |Amendment Description ™" ot V2 — F“’T':; o c;::;:“
No. Amount {8} | % Complete [Amount {$]% Complete| Amount ($) [% Completd Amount ($)
$0.00 $0.00 0% 0%
$0.00 $0.00 0% 0%
$0.00 $0.00 0% 0%
Subtotal Contr. Amendn| $0.00 $0.00 $0.00 $0.00
Total Cont. with Amendr $0.00 $0.00 $0.00 $0.00
PAYMENT SUMMARY FOR THIS PERIOD: PRIOR PAYMENT SUMMARY:
From: 9172015 From:
To: To:
Amount Eamed Original Contract $0.00 punt Eamd Qrig Contract $0.00
Amount Eamed Amendments $0.00 punt Eamd Amendments $0.00
Back Charges $0.00 Back Charges $0.00
Amount Due This Period | $0.00 | Prior Payments XD
TOTAL PAYMENT SUMMARY: CONTRACT SCHEDULE SUMMARY:
Total Contract Confract Start Date:  10/6/2014
Contract Duration; 365
Contract Completion Date:  10/9/2015
Total Original Contract $0.00 fhorized Time Extension: 0
Total Confract Amendments $0.00 |evised Completion Date:  10/8/2015
Total Payments to Date $0.00 PROJECT COMPLETION SUMMARY:
Back Charges $0.00 | Contract Time Explred: ~ 102%
Payment this period $0.00 Fontract Work Compigte: ~ #DIV/0!
Balance of Contract | $0.00
Consultant Approval:
Title: Signature: Date;
Inland Empire Utllities Agency Approvals:
Proj. Engineer: Date: Exec Mgr. { Assistant GM: Cate:
Deputy Manager: Date: General Manager: Date:

Dept. Manager: Date:

11/11/2015
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