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SPECIAL NOTICE REGARDING
CORONAVIRUS DISEASE 2019 (COVID-19)
AND PARTICIPATION IN PUBLIC MEETINGS

On March 4, 2020, Governor Newsom declared a State of Emergency resulting from the threat of
COVID-19. On September 16, 2021, Governor Newsom signed Assembly Bill No. 361 into law.
Assembly Bill No. 361 amends Government Code section 54953(e) by adding provisions for
remote teleconferencing participation in meetings by members of a legislative body, without the
requirements of Government Code section 54953(b)(3), subject to the existence of certain
conditions. The San Bernardino Valley Municipal Water District adopted a resolution
determining, by majority vote, that, as a result of the declared State of Emergency, a meeting in
person would present imminent risks to the health or safety of attendees. Accordingly, it has
been determined that all Board and Workshop meetings of the San Bernardino Valley Municipal
Water District will be held pursuant to the Brown Act and will be conducted via teleconference.
There will be no public access to the meeting venue.

BOARD OF DIRECTORS WORKSHOP - ENGINEERING
TUESDAY, MAY 10, 2022 — 2:00 P.M.

PUBLIC PARTICIPATION

Public participation is welcome and encouraged. You may participate in the May 10, 2022,
meeting of the San Bernardino Valley Municipal Water District online and by telephone
as follows:

Dial-in Info: (877) 853 5247 US Toll-free
Meeting ID: 753 841 573
PASSCODE: 3802020

https://sbvmwd.zoom.us/j/753841573

If you are unable to participate online or by telephone, you may also submit your comments and
questions in writing for the District’s consideration by sending them to comments@sbvmwd.com
with the subject line “Public Comment Item #” (insert the agenda item number relevant to your
comment) or “Public Comment Non-Agenda Item”. Submit your written comments by 6:00 p.m.
on Monday, May 9, 2022. All public comments will be provided to the Chair and may be
read into the record or compiled as part of the record.

Online participants MUST log in with a Zoom account. The Zoom app is a free download.

there is no way to protect your privacy if you elect to call in to the meeting.

IMPORTANT PRIVACY NOTE: Participation in the meeting via the Zoom app is strongly encouraged.

Please keep in mind: (1) This is a public meeting; as such, the virtual meeting information is published on
the World Wide Web and available to everyone. (2) Should you participate remotely via telephone, your
telephone number will be your “identifier” during the meeting and available to all meeting participants;



https://sbvmwd.zoom.us/j/753841573
mailto:comments@sbvmwd.com
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SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT
380 E. Vanderbilt Way, San Bernardino, CA 92408

BOARD OF DIRECTORS WORKSHOP - ENGINEERING
AGENDA

2:00 PM Tuesday, May 10, 2022

CALL TO ORDER
Chairperson: Director Harrison
Vice-Chair: Director Hayes

1)

2)

3)

4)

INTRODUCTIONS

PUBLIC COMMENT
Any person may address the Board on matters within its jurisdiction.

SUMMARY OF PREVIOUS MEETING

3.1 Board of Directors Workshop - Engineering - April 12, 2022(Page 3)
Summary Notes BOD Workshop - Engineering 041222

DISCUSSION ITEMS

4.1 Consider In-Person meetings or alternatively Resolution No. 1150 authorizing the San
Bernardino Valley Municipal Water District to conduct remote meetings for the period May
10, 2022, through June 8, 2022 (Page 9)
Staff Memo - Consider In-Person meetings or alternatively Resolution No. 1150 authorizing
the San Bernardino Valley Municipal Water District to conduct remote meetings for the
period May 10, 2022, through June 8§, 2022
Resolution No. 1150

4.2 Consider the District's Watershed Connect Phase 1 Long Range Financial Plan and the
Resolution Authorizing Submission of WIFIA Loan Application (Page 14)
Staff Memo - Consider the District's Watershed Connect Phase 1 Long Range Financial
Plan and the Resolution Authorizing Submission of WIFIA Loan Application
Draft Resolution and Installment Purchase Agreement
WIFIA Financial Proforma Presentation


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1365463/Summary_Notes_BOD_Workshop_-_Engineering_041222.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1363085/Consider_Resolution_No_1150_authorizing_the_San_Bernardino_Valley_Municipal_Water_District_to_conduct_remote_meetings_for_the_period_May_10_2022__through_June_8__2022.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1363061/Res_1150.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1365713/Dyer_Staff_Memo_-_Consider_Watershed_Connect_Phase_1_Financing_Plan_and_WIFIA_Loan_Authorizing_Resolution__1_.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1360526/Resolution_Authorizing_USAWIFA_WIFIA_Application-_SBVMWD_4819-2153-9567_6.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1363846/Dyer_5-10-2022_SBVMWD_-_Engineering_Workshop__WIFIA_Proforma__WITHOUT_A_FEW_SLIDES_SUCH_AS_MITIGATION_BANKING_ETC.pdf

4.3 Consider a Proposed 2022 Water Supply Contingency Program to Meet the BVMWC In-Lieu
Water Demand (Page 71)
Staff Memo - Consider a Proposed 2022 Water Supply Contingency Program to Meet the
BVMWC In-Lieu Water Demand

4.4 Consider First Amendment of Easement for the Foothill Pipeline at 7415 Via Deldene in the
City of Highland(Page 74)
Staff Memo - Consider First Amendment of Easement for the Foothill Pipeline at 7415 Via
Deldene in the City of Highland
Parcel Map for APN 1210-101-38
Existing Easement
Proposed Precise Grading Plan and Building Pad Layouts
First Amendment of Easement

5) FUTURE BUSINESS

6) ADJOURNMENT

PLEASE NOTE:

Materials related to an item on this Agenda submitted to the Board after distribution of the agenda packet are available
for public inspection in the District’s office located at 380 E. Vanderbilt Way, San Bernardino, during normal business
hours. Also, such documents are available on the District’s website at www.sbvmwd.com subject to staff’s ability to
post the documents before the meeting. The District recognizes its obligation to provide equal access to those
individuals with disabilities. Please contact Melissa Zoba at (909) 387-9228 two working days prior to the meeting with
any special requests for reasonable accommodation.



https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1365891/Staff_Memo_to_consider_a_proposed_2022_Water_supply_contingency_program.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1365901/Staff_Memo_Consider_the_First_Amendment_of_Easement_for_the_Foothill_Pipeline_at_7415_Via_Deldene_in_the_City_of_Highland.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1319937/121010_Parcel_Map.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1319938/LF0574.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1319939/PGRPL03_Grading_Plan.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1366172/First_Amendment_of_Easement1.pdf
https://www.sbvmwd.com/
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DATE: May 10, 2022

TO:

Board of Directors Workshop — Engineering

FROM: Staff

SUBJECT:  Summary of April 12, 2022, Board of Directors Workshop — Engineering

The Engineering Workshop convened on April 12, 2022, via video teleconference. Director

Harrison chaired the meeting.

Directors Present: President Kielhold, Vice President Hayes, Director Botello, Director Harrison,
and Director Longville.

Staff Present:

Heather Dyer, MS, MBA — Chief Executive Officer / General Manager

Wen Huang, PE, MS -- Deputy General Manager / Chief Engineer

Jose Macedo, ML, CPT-P (USA Retired) — Chief of Staff/Clerk of the Board

Cindy Saks, CPA — Deputy General Manager / Chief Financial Officer

Bob Tincher, PE, MS — Deputy General Manager / Chief Water Resources Officer
Melissa Zoba, MBA, MPA — Chief Information Officer

Anthony Flordelis — Business Systems Analyst

Matthew E. Howard, MS — Water Resources Senior Planner
Adekunle Ojo, MPA — Water Resources Manager

Shavonne Turner, MPA — Water Conservation Program Manager

Laura Torres — SBVMWD Intern, Water Resources Dept.

Members of the Public Present:

1.

Chris Mann, Yucaipa Valley Water District
Melody McDonald, San Bernardino Valley Water Conservation District

Introductions

Chair Harrison invited introductions. There were none.



2. Public Comment

Chair Harrison invited public comment. There was none.

3. Summary of Previous Meeting

The meeting notes from the March 8, 2022, Board of Directors Workshop - Engineering

were accepted with no corrections.

4.1 Consider the selection of Geoscience, Inc. and cost share to prepare the Conjunctive
Use Project Plan as part of the Three-Party Agreement between the San Gorgonio

Pass Water Agency, Yucaipa Valley Water District, and Valley District.

Chief Executive Officer / General Manager Heather Dyer introduced the item, followed by
Water Resources Manager Adekunle Ojo who explained this project has the potential to
help store up to 40,000 acre-feet (af) of water in the San Bernardino Basin (conjunctive
use). The purpose of this item is to hire a consultant to prepare the project plan, and to do
all the modeling required to submit the project to the Basin Technical Advisory Committee
and the Watermaster. This effort is consistent with the Strategic Plan and provides a

science-based and cost-effective solution to water supply, he said.

This project is not optional, Mr. Ojo continued. In order to use the Basin to store water for
the future, there must be a Conjunctive Use Project Plan. A Request for Proposals (RFP)
was issued in December 2021, and two were received and evaluated by Valley District,
Yucaipa Valley Water District (YVWD), and San Gorgonio Pass Water Agency (SGPWA).
Geoscience was regarded as the most qualified and their cost proposal is approximately
$10,000 lower, he noted.

Staff recommends a three-way cost-sharing arrangement with partners, consistent with prior
efforts, Mr. Ojo said. The other agencies will be taking this to their boards for respective
approvals. If the contract is awarded, Valley District will manage it on behalf of, and will be

reimbursed by, the two partners, he explained.

Director Harrison noted it is nice to see this coming together after much work. Vice President
Hayes asked for some clarification on the benefit to be received. Ms. Dyer answered it will

provide storage in the San Bernardino Basin.

President Kielhold asked about the capability of staff to perform this type of work. Ms. Dyer

said she believes this work is specific to a complex model. Deputy General Manager / Chief



Water Resources Officer Bob Tincher added that a challenge in conjunctive use of the Basin
is that it can become full and cause high groundwater, which can spill over the fault that
holds it back. One of the issues to be investigated with this project is how often that might
occur during the life of the project. The Basin Technical Advisory Committee (BTAC), which
represents the pumpers, will have to consider the impacts of the storage, and will need
answers in order to approve the plan. None of the three agencies now have storage in the

Basin, he noted.

In response to Director Harrison, Mr. Tincher noted that YVWD brought the partners
together to solve problems. Both YVWD and SGPWA believe having additional storage will
be helpful, and already have identified a supply via the Nickel Water purchase, he

explained.

Director Botello indicated the additional context and tie-in with the Strategic Plan is helpful.

He noted that he appreciates that water is being put into the Basin.

Ms. Melody McDonald of the San Bernardino Valley Water Conservation District commented
this is a good project. She said her understanding is the Basin is still in overdraft and there
is lots of storage capacity. Mr. Tincher confirmed there is open space, and said it is hoped
that it will fill back up. The question is the impact of additional water coming in, and the
benefits and risks need to be considered together, reaching agreement on how it will work

once the water is stored in the Basin, he noted.

The project is to create a plan / proposal to be able to work out all the details and
memorialize the agreements, Mr. Tincher stated. He reminded that next will be the same
type of agreement for the Santa Ana River Conservation and Conjunctive Use Program
(SARCCUP).

Ms. McDonald further commented that modeling in the Basin has been done for quite some
time, and recharging water in the east end makes its way down. More water is needed in
storage, and this project is going through the BTAC and the Integrated Plan, she noted. She
pointed to the defensible Basin management plan which will avoid a return to the situation of

high groundwater.

Director Longville asked if the facilitation services of Tim Moore are concluded or if it is
anticipated he will be needed on retainer for further issues. Mr. Tincher indicated that Mr.
Moore has done his part and the agreement based on the terms that he helped the parties
negotiate is ready for signature as soon as YVYWD and SGPWA feel ready to move forward.
The other parties intend to move forward but they felt the plan would be helpful to have

when talking to their boards.



Action Item(s): The Board voted to move this item forward for consideration to a

regular Board of Directors meeting by the following roll-call vote:

| APPROVED: 5-0
AYES: Botello, Harrison, Hayes, Longville, Kielhold
NOES: None
ABSTAIN: None
ABSENT: None

4.2 Consider Three-Year Fixed Pricing Contract Terms for EarthTec Product with Earth

Science Laboratories (ESL).

Director Harrison noted this has been successful and it is nice to see this moving forward

without having to pay more.

Deputy General Manager / Chief Engineer Wen Huang explained that this EarthTec product
has been used for several years. He reminded the Board about the noticeable algae growth
in District reservoirs and recharge basins in 2018 due to sunlight, drought, warmer
conditions, and nutrients. The algae is harmful to the environment, animal health, and
human health, he stated. If left untreated, it can potentially cause taste and odor problems in

the drinking water system.

Mr. Huang provided background on the assessment, choice, application, and effectiveness
of the EarthTec treatment product. He addressed product cost and advised the previous
vendor no longer carried the product. Direct delivery from the manufacturer in Utah at
$18.00 per gallon (guaranteed for the three-year contract) is available but freight charges
may vary, he explained. The ESL contract requires order of one load per year. The cost will
be shared by the SGPWA, Mr. Huang noted.

In response to Director Harrison, Mr. Huang advised this would correct problems at the
reservoirs at Yucaipa Park. If the situation worsens, Operations staff will coordinate with the

park to apply the product directly to the reservoir.

President Kielhold added that even after being filtered and blended, the affected water still
had a strong odor. The improvement was noticeable, he said. Mr. Huang noted that ever

since this system has been used, retail agencies have provided positive comments.



Director Longville pointed to warming temperatures and said she anticipates there will be
increased algae growth around the world. She recalled asking if this had ever been seen

before, and the answer was “Not like this.”

In response to Director Harrison, Mr. Huang noted the two injector locations seem to be
working well. Staff makes adjustments as needed, he explained, and when there is
precursor of this happening at the Citrus Hills or Crafton Hills reservoirs, the dosing of the
line is increased. In the future, if a problem is identified, a third injection location may be

needed, he said.

Director Botello recalled discussion of the algae while on his tour of District facilities. He

acknowledged the importance of the process and noted staff is on top of this.

Action Item(s): The Board voted to move this item forward for consideration to a

regular Board of Directors meeting by the following roll-call vote:

| APPROVED: 5-0
AYES: Botello, Harrison, Hayes, Longville, Kielhold
NOES: None
ABSTAIN: None
ABSENT: None

5. Future Business
e Update on participation with IE Works

Action Item(s): The Board voted to add these items to a future agenda by the

following roll-call vote:

MOVED: Longville SECONDED: Botello | APPROVED: 5-0
AYES: Botello, Harrison, Hayes, Longville, Kielhold
NOES: None

ABSTAIN: None

ABSENT: None

e Update on the schedule of the Habitat Conservation Plan
¢ Update on the County agreement

e Anticipated schedule for the Headwaters Partnership



Action Item(s): The Board voted to add these items to a future agenda by the

following roll-call vote:

MOVED: Kielhold SECONDED: Hayes | APPROVED: 5-0
AYES: Botello, Harrison, Hayes, Longville, Kielhold
NOES: None

ABSTAIN: None

ABSENT: None

6. Adjournment.

Chair Harrison adjourned the meeting at 2:46 p.m.

Staff Recommendation

Receive and file.
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DATE: May 10, 2022
TO: Board of Directors
FROM: Heather Dyer, CEO/General Manager

SUBJECT: Consider In-Person meetings or alternatively Resolution No. 1150
authorizing the San Bernardino Valley Municipal Water District to conduct
remote meetings for the period May 10, 2022, through June 8, 2022

STAFF RECOMENDATION
Receive feedback from legal counsel and determine if the Board would like to return to in-

person meetings in the month of May. If the Board decides to continue with virtual
meetings, consider adoption of Resolution No. 1150 authorizing the San Bernardino
Valley Municipal Water District to conduct remote meetings for the period May 10, 2022,
through June 8, 2022.

BACKGROUND

During the February 15, 2022, regular Board meeting, the Board of Directors requested a

future agenda item discussing returning to in-person or hybrid meetings.

Based on the current COVID-19 conditions, legal counsel will provide feedback on
various options for in person, hybrid, or remote meetings and the specific requirements

for each option.

On March 17, 2020, due to the COVD-19 global pandemic emergency, Governor
Newsom issued Executive Order N-29-20, which allowed local agencies to hold meetings
via teleconferences and to make meetings accessible electronically without violating the

open meetings laws in the Brown Act by relaxing the teleconferencing rules.



On June 11, 2021, Governor Newsom issued Executive Order N-08-21, which replaced
the text in Executive Order N-29-20. Executive Order N-08-21 stated the relaxed Brown
Act provisions shall apply through September 30, 2021.

Assembly Bill No. 361 provides additional flexibility for local agencies looking to meet
remotely in order to continue providing the public with essential services during a
proclaimed state of emergency. The goal of Assembly Bill No. 361 is “to improve and
enhance public access to state and local agency meetings during the COVID-19
pandemic and future emergencies by allowing broader access through teleconferencing

options.”

Assembly Bill No. 361 allows a local agency to use teleconferencing without complying
with certain Brown Act provisions in any of the following circumstances:
1. The legislative body holds a meeting during a proclaimed state of emergency,
and state or local officials have imposed or recommended measures to

promote social distancing.

2. The legislative body holds a meeting during a proclaimed state of emergency
for the purpose of determining, by majority vote, whether as a result of the
emergency, meeting in person would present imminent risks to the health or

safety of attendees.

3. The legislative body holds a meeting during a proclaimed state of emergency
and has determined, by majority vote that, as a result of the emergency,
meeting in person would present imminent risks to the health or safety of

attendees.

Assembly Bill No. 361 went into effect on October 1, 2021. A local agency is authorized
to use teleconferencing without complying with the teleconferencing requirements in the
Brown Act when meetings are held during a declared state of emergency until January 1,
2024. In order to do so, the local agency must adopt a Resolution making the following

findings by majority vote every 30 days:

10



1. The legislative body has considered the circumstances of the state-of-
emergency; and
2. Any of the following circumstances exist:
a. The state-of-emergency continues to directly impact the ability of the
members to meet safely in person; or
b. State or local officials continue to impose or recommend measures to

promote social distancing.

FISCAL IMPACT

None

ATTACHMENT
Resolution No. 1150

11



RESOLUTION NO. 1150

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SAN
BERNARDINO VALLEY MUNICIPAL WATER DISTRICT
PROCLAIMING A LOCAL EMERGENCY, RATIFYING THE
PROCLAMATION OF A STATE OF EMERGENCY BY
GOVERNOR GAVIN NEWSOM ON MARCH 4, 2020, AND
AUTHORIZING REMOTE TELECONFERENCE MEETINGS OF
THE LEGISLATIVE BODIES OF SAN BERNARDINO VALLEY
MUNICIPAL WATER DISTRICT FOR THE PERIOD MAY 10,
2022, THROUGH JUNE 8, 2022, PURSUANT TO BROWN ACT
PROVISIONS.

WHEREAS, the San Bernardino Valley Municipal Water District (District) is committed
to preserving and nurturing public access and participation in meetings of the Board of Directors; and

WHEREAS, all meetings of the San Bernardino Valley Municipal Water District’s
legislative bodies are open and public, as required by the Ralph M. Brown Act (Gov’t Code § 54950 et
seq.), so that any member of the public may attend, participate, and watch the District’s legislative bodies
conduct their business; and

WHEREAS, the Brown Act, Government Code section 54953(e), makes provisions for
remote teleconferencing participation in meetings by members of a legislative body, without compliance
with the requirements of Government Code section 54953(b)(3), subject to the existence of certain
conditions; and

WHEREAS, a required condition is that a state of emergency is declared by the Governor
pursuant to Government Code section 8625, proclaiming the existence of conditions of disaster or of
extreme peril to the safety of persons and property within the state caused by conditions as described in
Government Code section 8558; and

WHEREAS, a proclamation is made when there is an actual incident, threat of disaster, or
extreme peril to the safety of persons and property within the jurisdictions that are within the District’s
boundaries, caused by natural, technological, or human-caused disasters; and

WHEREAS, it is further required that state or local officials have imposed or recommended
measures to promote social distancing, or, the state of emergency continues to directly impact the ability of
the members to meet safely in person; and

WHEREAS, such conditions now exist in the District, specifically, a state of emergency
has been proclaimed due to an outbreak of respiratory illness due to a novel coronavirus (a disease now
known as COVID-19); and

WHEREAS, the San Bernardino County Department of Health has recommended
measures to promote social distancing; and

WHEREAS, the Board of Directors has determined that the state of emergency continues
to directly impact the ability of the members to meet safely in person; and

12



WHEREAS, the Board of Directors does hereby find that the current state of emergency
with respect to COVID-19, local official recommendations to promote social distancing, and conditions
causing imminent risk to the health and safety of attendees have caused, and will continue to cause,
conditions of peril to the safety of persons within the District that are likely to be beyond the control of
services, personnel, equipment, and facilities of the District, and desires to proclaim a local emergency
and ratify the proclamation of state of emergency by the Governor of the State of California; and

WHEREAS, as a consequence of the local emergency, the Board of Directors doeshereby
find that the legislative bodies of San Bernardino Valley Municipal Water District shall conduct their
meetings without compliance with paragraph (3) of subdivision (b) of Government Code section 54953, as
authorized by subdivision (e) of section 54953, and that such legislative bodies shall comply with the
requirements to provide the public with access to the meetings as prescribed in paragraph
(2) of subdivision (e) of section 54953;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT as follows:

Section 1. Recitals. The Recitals set forth above are true and correct and are incorporated
into this Resolution by this reference.

Section 2. Proclamation of Local Emergency. The Board hereby proclaims that a local
emergency now exists throughout the District and declares that meeting in person would not comply with
local official recommendations to promote social distancing and would present imminent risk to the
health and safety of attendees.

Section 3. Ratification of Governor’s Proclamation of a State of Emergency. The Board
hereby ratifies the Governor of the State of California’s Proclamation of a State of Emergency, effective as
of its issuance date of March 4, 2020.

Section 4. Remote Teleconference Meetings. The General Manager and legislative bodies
of the San Bernardino Valley Municipal Water District are hereby authorized and directed to take all
actions necessary to carry out the intent and purpose of this Resolution including, conducting open and
public meetings in accordance with Government Code section 54953(e) and other applicable provisions
of the Brown Act.

Section 5. Effective Date of Resolution. This Resolution shall take effect on May 10, 2022
and shall be effective until the earlier of (a) June 8, 2022, or (b) such time the Board of Directors adopts a
subsequent resolution in accordance with Government Code section 54953(e)(3) to extend the time during
which the legislative bodies of the San Bernardino Valley Municipal Water District may continue to
teleconference without compliance with paragraph (3) of subdivision (b) of section 54953.

ADOPTED this 10" day of May, 2022.

Paul Kielhold
Chair

Heather P. Dyer
Secretary

13
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DATE: May 10, 2022
TO: Board of Directors' - Engineering
FROM: Heather Dyer, CEO/General Manager

Cindy Saks, Chief Financial Officer/Deputy General Manager
Adekunle Ojo, Manager of Water Resources

SUBJECT: Consider the District's Watershed Connect Phase 1 Long Range Financial Plan and
the Resolution Authorizing Submission of WIFIA Loan Application

Staff Recommendation

That the Board review the District's Watershed Connect Phase 1 Financial Analysis and Draft Loan
Application Resolution, and direct staff to place the Resolution on the May 17™ regular Board

meeting agenda.

Summary
At the May 17, 2022 regular Board of Directors meeting, staff will be recommending the

authorization of the inclusion of information with respect to Valley District in a Water Infrastructure
Financing and Innovation Act (WIFIA) loan application, approval of an Installment Purchase
Agreement, and authorizing certain other matters in connection therewith. For the Board's
consideration today are the underlying financial analysis and draft documents to authorize Valley
District to proceed with the loan application to the U.S. Environmental Protection Agency (“EPA”)
through the Upper Santa Ana River Watershed Infrastructure Financing Authority. The target date

for the submission of the loan application is on or before May 31, 2022.

Valley District's is seeking to implement 11 projects totaling $231.5 million under Watershed
Connect Phase 1 through a combination of cash, loans, grants, and partners funding. Valley
District’s current plan is to fund 27% of total amount ($61.8 million) through this WIFIA loan
application. The loan proceeds will partially fund two of the largest projects in Phase 1, namely
Enhanced Recharge and Stormwater Capture ($66.5 million) and the Santa Ana River Sustainable
Parks and Tributaries Water Reuse ($27.7 million). At the May 10" workshop, staff from Fieldman

Rolapp, Valley District’s financial advisor will present their long-range financial analysis which

14



demonstrates that the District can afford this loan amount and can afford to seek this favorable loan

for a future Phase 2.

Background
In May 2021, the Valley District Board of Directors authorized staff to lead the region in creating

the Watershed Connect Program in order to submit a WIFIA Letter of Interest (“LOI") to the EPA
by the deadline of July 23, 2021. The Board, on July 20, 2021, authorized joining the Upper Santa
Ana River Watershed Infrastructure Financing Authority (“Authority”), a joint powers authority that
manages the Watershed Connect Program. The goal of the Authority is to assist its member
agencies in issuing revenue bonds and other financial obligations from time-to-time to finance water
and related infrastructure. The current members of the Authority are City of San Bernardino Water
Department, San Bernardino Valley Water Conservation District, Valley District, and Yucaipa Valley
Water District (“YVWD”); Riverside Public Utilities ("RPU”) and Western Municipal Water District
(“Western”) are expected to join soon. The Authority submitted the LOI to the EPA and was invited

to submit a loan application by the EPA on December 3, 2021.

Two (2) Authority Members — Valley District and YVWD are patrticipating in this first loan review
process immediately, with the possibility of RPU joining the authority and loan application by late
summer. Western Municipal Water District will consider joining the authority on May 18", 2022, and
they will be contributing cash towards the loan matching funds for their share of our joint projects.
Each agency, as an obligor, will pay its loan payment to the Authority, which in turn will pay the
EPA pursuant to installment purchase agreements. The Authority’s combined loan is expected to
be $191.5 million, with Valley District’s portion of the loan being $61.8 million or 32% of the total
loan. If the District receives budget earmarks or state funding, Valley District may choose to reduce

its WIFIA loan amount.

District Strateqgic Plan Application

Watershed Connect demonstrates the District's mission, vision, values and strategies of working
collaboratively to provide reliable and sustainable water supply, a healthy watershed, being
innovative and driven, building trust by being a collaborative and resourceful partner, and

maximizing the value of the region’s water assets just to name a few key applications.

Fiscal Impact
The fiscal impact of proceeding with the loan application will be presented at the workshop. Valley

District will be responsible for paying a portion of the loan application fee, and the resolution

authorize a not-to-exceed amount of $100,000.

15



Attachments
1) Draft Resolution and Installment Purchase Agreement

2) WIFIA Financial Proforma Presentation

16



Stradling Yocca Carlson & Rauth
Draft of 4/12/22

RESOLUTION NO.
SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT

A RESOLUTION OF THE BOARD OF DIRECTORS
AUTHORIZING THE INCLUSION OF INFORMATION WITH
RESPECT TO VALLEY DISTRICT IN A WIFIA LOAN
APPLICATION, APPROVING AN INSTALLMENT
PURCHASE AGREEMENT, AND AUTHORIZING CERTAIN
OTHER MATTERS IN CONNECTION THEREWITH

WHEREAS, San Bernardino Valley Municipal Water District (“Valley District”), Yucaipa
Valley Water District (“YVWD”) and certain other public agencies (“Additional Members”) have
created and established the Upper Santa Ana River Watershed Infrastructure Financing Authority
(the “Authority”) to assist Valley District, YWD and Additional Members in issuing revenue bonds
or incurring other financial obligations from time-to-time; and

WHEREAS, the Authority previously submitted to the United States Environmental
Protection Agency (the “EPA”) a letter of interest dated July 23, 2021 for a loan from the EPA under
the Water Infrastructure Finance and Innovation Act (“WIFIA”); and

WHEREAS, on December 3, 2021, the Authority was invited by the EPA to submit an
application for a loan under the WIFIA program (a “WIFIA Loan”); and

WHEREAS, Valley District desires to assist the Authority in connection with the
preparation of an application for such WIFIA Loan (the “Application”); and

WHEREAS, the Application will include the form of Installment Purchase Agreement
between Valley District and the Authority; and

WHEREAS, Valley District has been requested to pay a portion of an application fee to the
Authority as a part of the Application (the “Application Fee”); and

WHEREAS, the Board of Directors of Valley District (the “Board”) has reviewed the
proposed Installment Purchase Agreement and the provisions of the California Environmental
Quality Act (“CEQA”) and has considered whether any direct or indirect physical changes to the
environment will result from submitting the form of such Installment Purchase Agreement to the
EPA and has considered whether taking such action may possibly have a significant effect on the
environment.

NOW, THEREFORE, the Board of Directors of the San Bernardino Valley Municipal
Water District hereby finds, determines, declares and resolves as follows:

SECTION 1. The statements, findings, and determinations set forth above and in the
preambles of the documents approved by this resolution are true and correct.

SECTION 2. The form of the Installment Purchase Agreement between the Authority and
Valley District attached hereto as Exhibit A is hereby approved. The President or the Vice President
of Valley District (each an “Authorized Officer”), acting singly, are each hereby authorized to submit
the form of the Installment Purchase Agreement to the EPA substantially in the approved form in
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connection with the submission of the Application, with such changes, insertions and omissions as
may be recommended by General Counsel or Stradling Yocca Carlson & Rauth, a Professional
Corporation (“Bond Counsel”), said submission being conclusive evidence of such approval.

SECTION 3. The General Manager is hereby authorized and directed to provide the
Authority with all necessary information with respect to Valley District for purposes of completing
the Application. The General Manager is also authorized and directed to review the final Application,
provide any changes or modifications to the final Application and to approve such final Application
for submission to EPA.

SECTION 4. The Chief Financial Officer/Deputy General Manager is hereby authorized
and directed to pay Valley District’s portion of the application fee to the Authority in an amount not
to exceed $100,000.

SECTION 5. The Board hereby authorizes (1) the execution of the final Application by an
Authorized Officer, (2) the approval of the form of the Installment Purchase Agreement between
Valley District and the Authority for the purpose of submission to the EPA in connection with the
Application, (3) the submission of the information to the Authority with respect to Valley District for
inclusion in the Application to the EPA, (4) the payment of Valley District’s portion of the
application fee by the Chief Financial Officer/Deputy General Manager to the Authority, and (5) all
steps that are reasonably convenient or necessary to submit the Application, do not constitute a
project or projects under CEQA because: the proposed actions represent administrative activities of
Valley District that will not result in direct or indirect physical changes in the environment (Section
15378(b)(5) of the CEQA Guidelines); and it can be seen with certainty that there is no possibility
that the proposed actions in question may have a significant effect on the environment, and thus the
proposed actions are not subject to CEQA (Section 15061(b)(3) of the CEQA Guidelines).

SECTION 6. The President, the Vice-President, the General Manager and any other proper
officer of Valley District, acting singly, are each hereby authorized and directed to execute and
deliver any and all documents and instruments and to do and cause to be done any and all acts and
things necessary or proper for carrying out the transactions contemplated by the Application or
Installment Purchase Agreement.

SECTION 7. Unless otherwise defined herein, all terms used herein and not otherwise
defined shall have the meanings given such terms in the Installment Purchase Agreement unless the
context otherwise clearly requires.

SECTION 8. This resolution shall take effect immediately.
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ADOPTED at a regular meeting of the Board of Directors via teleconference, this 17th
day of May 2022.

AYES:
NOES:
ABSENT:
President
Paul R. Kielhold
ATTEST:
Secretary

Heather P. Dyer
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EXHIBIT A

INSTALLEMENT PURCHASE AGREEMENT

BETWEEN

THE UPPER SANTA ANA WATERSHED INFRASTRUCTURE FINANCING AUTHORITY

AND

THE SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT

A-1
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Stradling Yocca Carlson & Rauth
Draft of 4/1/22

INSTALLMENT PURCHASE AGREEMENT

by and between

SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT

and

UPPER SANTA ANA RIVER WATERSHED INFRASTRUCTURE FINANCING
AUTHORITY

Dated , 2022

Relating to

$
UPPER SANTA ANA RIVER WATERSHED INFRASTRUCTURE FINANCING
AUTHORITY
WIFIA LOAN AGREEMENT
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INSTALLMENT PURCHASE AGREEMENT

This INSTALLMENT PURCHASE AGREEMENT, is entered into and dated as of 1,
2022, by and between SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT, a
municipal water district that is duly organized and existing under and by virtue of the laws of the State
of California (the “District”), and UPPER SANTA ANA RIVER WATERSHED
INFRASTRUCTURE FINANCING AUTHORITY, a joint exercise of powers agency that is duly
organized and existing under and by virtue of the laws of the State of California (the “Authority”).

RECITALS

A. The District proposes to acquire and construct certain improvements, betterments,
renovations and expansions of facilities within its System, as described in Exhibit A (the “WIFIA
Project”).

[If a joint project of two members] [The Districts propose to acquire and construct certain
improvements, betterments, renovations and expansions of facilities within its System, as described in
Exhibit A (the “WIFIA Project”).]

B. The Authority has agreed to assist the District[s] in financing a portion of the WIFIA
Project on the terms and conditions that are set forth herein.

C. The Authority is authorized by Chapter 5 of Division 7 of Title 1 of the Government
Code of the State of California, including but not limited to Section 6540 et seq., to finance the
acquisition and construction of property for its members.

D. The District is authorized by Division 20 of the Water Code of the State of California,
including but not limited to Section 71690 and 71691, to acquire and construct facilities such as the
WIFIA Project for its System.

E. The Authority, the District[s] and the United States Environmental Protection Agency,
acting by and through the Administrator of the Environmental Protection Agency (the “Authority
Lender”), have entered into a WIFIA Loan Agreement dated , 2022 (the “WIFIA Loan
Agreement”), secured, inter alia, by the payments to be made by the District to the Authority under
this Installment Purchase Agreement, to finance such portion of the WIFIA Project.

F. 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 this Installment
Purchase 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 this Installment Purchase Agreement.

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

Section 1.01. Definitions. Unless the context otherwise requires, the terms that are defined
in this section shall for all purposes hereof and of any amendment hereof or supplement hereto and of
any report or other document that is mentioned herein or therein have the meanings that are defined
herein, the following definitions to be equally applicable to both the singular and plural forms of any
of the terms that are defined herein. All capitalized terms that are used herein and not defined herein
shall have the meanings that are ascribed thereto in the WIFIA Loan Agreement.

Accountant’s Report

The term “Accountant’s Report” means a report signed by an Independent Certified Public
Accountant.

Acquisition Fund

The term “Acquisition Fund” means the fund by that name established by the District pursuant
to Section 3.04.

Authority

The term “Authority” means Upper Santa Ana River Watershed Infrastructure Financing
Authority, a joint exercise of powers agency that is duly organized pursuant to the JPA Agreement and
existing under and by virtue of the laws of the State of California, including the successors thereto.

Authority Lender

The term “Authority Lender” has the meaning provided in RECITAL E herein.

Bonds

The term “Bonds” means all revenue bonds or notes of the District that are authorized,
executed, issued and delivered by the District, the principal of and interest on which are payable from
Net Revenues on a parity with the WIFIA Installment Payments and which are secured by a pledge of
and lien on Revenues as described in Section 5.01 hereof.

Contracts

The term “Contracts” means all contracts of the District authorized and executed by the
District, the scheduled payments under which are payable from Net Revenues on a parity with the
WIFIA Installment Payments and which are secured by a pledge and lien on Revenues as described in
Section 5.01 hereof; including but not limited to the 2011 Installment Purchase Agreement, but
excluding contracts entered into for operation and maintenance of the System.
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Debt Service
The term “Debt Service” means, for any period of calculation, the sum of:

M the interest accruing during such period on all outstanding Bonds, assuming that all
outstanding serial Bonds are retired as scheduled and that all outstanding term Bonds are redeemed or
paid from sinking fund payments as scheduled (except to the extent that such interest is capitalized or
is reasonably anticipated to be reimbursed to the District by the United States of America pursuant to
Section 54AA of the Code (Section 1531 of Title | of Division B of the American Recovery and
Reinvestment Act of 2009 (Pub. L. No. 111-5, 23 Stat. 115 (2009), enacted February 17, 2009)), or
any future similar program);

(i) those portions of the principal amount of all outstanding serial Bonds maturing in such
period (but excluding Excluded Principal);

(iii)  those portions of the principal amount of all outstanding term Bonds required to be
paid in such period (but excluding Excluded Principal); and

(iv)  those portions of the Contracts that are required to be paid during such period, (except
to the extent that the interest that is evidenced and represented thereby is capitalized or is reasonably
anticipated to be reimbursed to the District by the United States of America pursuant to Section 54AA
of the Code (Section 1531 of Title I of Division B of the American Recovery and Reinvestment Act of
2009 (Pub. L. No. 111-5, 23 Stat. 115 (2009), enacted February 17, 2009)), or any future similar
program and excluding Excluded Principal);

but less the earnings to be derived from the investment of moneys on deposit in debt service reserve
funds established for Bonds or Contracts;

provided that, as to any such Bonds or Contracts bearing or comprising interest at other than a fixed
rate, the rate of interest used to calculate Debt Service shall, for all purposes, be assumed to be a fixed
rate equal to the higher of: (1) the then current variable interest rate borne by such Bonds or Contract
plus 1%; and (2) the highest variable rate borne over the preceding 3 months by outstanding variable
rate debt issued by the District or, if no such variable rate debt is at the time outstanding, by variable
rate debt of which the interest rate is computed by reference to an index that is comparable to that to
be utilized in determining the interest rate for the debt then proposed to be issued;

provided further that if any series or issue of such Bonds or Contracts have twenty-five percent (25%)
or more of the aggregate principal amount of such series or issue due in any one year (and such
principal is not Excluded Principal), Debt Service shall be determined for the period of determination
as if the principal of and interest on such series or issue of such Bonds or Contracts were being paid
from the date of incurrence thereof in substantially equal annual amounts over a period of twenty-five
(25) years from the date of calculation; and

provided further that, as to any such Bonds or Contracts or portions thereof which bear no interest but
which are sold at a discount and which discount accretes with respect to such Bonds or Contracts or
portions thereof, such accreted discount shall be treated as interest in the calculation of Debt Service;
and
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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 Bonds and
Contracts for which such debt service reserve fund was established and, to the extent that the amount
in such debt service reserve fund is in excess of such amount of principal, such excess shall be applied
to the full amount of principal due, in each preceding year, in descending order, until such amount is
exhausted.

District

The term “District” means the San Bernardino Valley Municipal Water District, a municipal
water district that is duly organized and existing under and by virtue of the Law.

Event of Default

The term “Event of Default” means an event that is described in Section 8.01.

Excluded Principal

The term “Excluded Principal” means each payment of principal of any Bond or Contract for
which there is on file with the Authority Lender (i) a certificate of an Independent Municipal
Consultant to the effect that such Bond or Contract is commercial paper or otherwise of a short term
or revolving nature and has a maturity of less than 60 months and (ii) a certificate of the Manager to
the effect that the District intends to pay such principal from the proceeds of Bonds or Contracts,
Subordinate Debt or other bonds, notes or other obligations of the District. No such determination
shall affect the security for such Bonds or Contracts or the obligation of the District to pay such Bonds
or Contracts from Net Revenues.

Fiscal Year

The term “Fiscal Year” means the period from July 1 of each year through June 30 of the
following year, or any other twelve-month period that is selected and designated as the official Fiscal
Year of the District.

Generally Accepted Accounting Principles

The term “Generally Accepted Accounting Principles” means the uniform accounting and
reporting procedures set forth in publications of the American Institute of Certified Public Accountants
or its successor, or by any other generally accepted authority on such procedures, and includes, as
applicable, the standards set forth by the Governmental Accounting Standards Board or its successor.

Independent Certified Public Accountant

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

Independent Municipal Consultant

The term “Independent Municipal Consultant” means a municipal advisor or firm of such
municipal advisors appointed by the District, and who, or each of whom: (1) is in fact independent and

4
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not under domination of the District; (2) does not have any substantial interest, direct or indirect, with
the District; (3) is not connected with the District as an officer or employee thereof, but who may be
regularly retained to make reports thereto; and (4) is registered as a “municipal advisor,” as defined in
Section 15B of the Securities Exchange Act of 1934, as amended.

Installment Payment Date

The term “Installment Payment Date” means any date on which Installment Payments are
scheduled to be paid by the District under and pursuant to any Contract.

Installment Payments

The term “Installment Payments” means the Installment Payments of interest and principal
scheduled to be paid by the District under and pursuant to the Contracts.

JPA Agreement

The term “JPA Agreement” means the Joint Exercise of Powers Agreement, dated July 20,
2021, by and among the District and the other parties thereto, pursuant to which the Authority is
established, as such JPA Agreement may be amended and supplemented from time-to-time in
accordance therewith.

Law

The term “Law” means the Municipal Water District Act, of the State of California (being
Division 20 of the Water Code of the State of California, as amended) and all laws amendatory thereof
or supplemental thereto.

Manager

The term “Manager” means the General Manager of the District, or any other person that is
designated by the General Manager to act on behalf of the General Manager.

Net Proceeds

The term *“Net Proceeds” means, when used with respect to any casualty insurance or
condemnation award, the proceeds from such insurance or condemnation award remaining after
payment of all expenses (including attorneys’ fees) incurred in the collection of such proceeds.

Net Revenues

The term “Net Revenues” means, for any Fiscal Year or other period, the Revenues for such
Fiscal Year or other period, as the case may be, less the Operation and Maintenance Costs for such
Fiscal Year or other period, as the case may be.

Operation and Maintenance Costs

The term “Operation and Maintenance Costs” means: (i) costs spent or incurred for
maintenance and operation of the System calculated in accordance with Generally Accepted
Accounting Principles, including (among other things) the reasonable expenses of management and
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repair and other expenses that are necessary to maintain and preserve the System in good repair and
working order, and including administrative costs of the District that are charged directly or
apportioned to the System, including but not limited to salaries and wages of employees, payments to
the Public Employees Retirement System, overhead, insurance, taxes (if any), fees of auditors,
accountants, attorneys or engineers and insurance premiums, and including all other reasonable and
necessary costs of the District or charges (other than Debt Service) required to be paid by it to comply
with the terms of this Installment Purchase Agreement or any Contract or of any resolution or indenture
authorizing the issuance of any Bonds or of such Bonds (ii) all costs of water provided or otherwise
acquired for delivery by the System (including any interim or renewed arrangement therefor), including
both fixed and variable components thereof including but not limited to payments under the Water
Supply Contracts; but excluding in all cases (w) depreciation, replacement and obsolescence charges
or reserves therefor and amortization of intangibles or other bookkeeping entries of a similar or non-
cash nature, (x) all capital charges, (y) any State Water Project costs paid from taxes described in clause
(2) in the definition of Revenues or from sources other than Revenues, and (z) all amounts allocable to
the District under the JPA Agreement for capital costs thereof, including principal and interest on any
bonds, notes or other evidence of indebtedness of the Authority.

Project

The term “Project” means acquisition of land, additions, betterments, extensions or
improvements to the District’s facilities designated by the Board of Directors of the District as a
Project, the acquisition and construction of which is to be paid for by the proceeds of any Contracts or
Bonds.

Purchase Price

The term “Purchase Price” means the principal amount plus interest thereon owed by the
District to the Authority under the terms hereof as provided in Section 4.01.

Rate Stabilization Fund

The term “Rate Stabilization Fund” means the fund by that name that is continued pursuant to
Section 5.06.

Revenue Fund

The term “Revenue Fund” means the fund by that name that is continued pursuant to
Section 5.02.

Revenues

The term “Revenues” means all income, rents, rates, fees, charges and other moneys derived
by the District from the ownership or operation of the System on or after the date hereof, including,
without limiting the generality of the foregoing:

(@) all income, rents, rates, fees, charges and other moneys derived by the District
from the sale, furnishing and supplying of the water or other services, facilities, and commodities sold,
furnished or supplied through the facilities of or in the conduct or operation of the business of the
System, including but not limited to income received from retail water agencies under take-or-pay
contracts for water produced by the Project;
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(b)  all proceeds of the County of San Bernardino and County of Riverside 1% ad
valorem property tax allocated to and received by the District, including all proceeds of the unitary tax
received by the District;

(c) pass-through payments from redevelopment or successor agencies pursuant to
the Health and Safety Code of the State;

(d) all other income, rents, rates, fees, charges, business interruption insurance
proceeds or other moneys received by the District; and

(e)  the earnings on and income derived from the investment of amounts described
in clauses (a) — (d) above and from District unrestricted reserves;

but excluding:

() customers’ deposits or any other deposits or advances subject to refund
until such deposits or advances have become the property of the District; and

(1) any proceeds of taxes or assessments levied by the District to pay the
Water Supply Contract and any other bonds, notes, contracts or obligations hereafter issued or
executed.

“Revenues” also include all amounts transferred from the Rate Stabilization Fund to the
Revenue Fund in accordance with Section 5.06. “Revenues” do not include any amounts transferred
from the Revenue Fund to the Rate Stabilization Fund during any Fiscal Year in accordance with
Section 5.02(c).

Service

The term “Service” means the water service that is made available or provided by the District,
including wholesale water sales to retail water providers.

Subordinate Debt

The term “Subordinate Debt” means all revenue bonds or notes of the District the payments on
which are payable subordinate to Debt Service and all contracts of the District the payments under
which are payable subordinate to Debt Service as set forth in Section 5.02(c) hereof.

Subordinate Debt Service

The term “Subordinate Debt Service” means debt service on Subordinate Debt calculated in
accordance with the definition of Debt Service with respect to Contracts and Bonds.

System

The term “System” means the whole and each and every part of the water system of the District,
including all real property and buildings, including the portion thereof existing on the date hereof, and
including the WIFIA Project and all additions, betterments, extensions and improvements to such
System or any part thereof hereafter acquired or constructed.
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Treasurer

The term “Treasurer” means the Chief Financial Officer/Deputy General Manager of the
District or the successor thereto.

2011 Installment Purchase Agreement

The term “2011 Installment Purchase Agreement” means the Installment Purchase Agreement,
dated as of June 1, 2011, by and between the District and the San Bernardino Valley Municipal Water
District Financing Corporation, as originally executed and as it may be amended or supplemented in
accordance with the terms thereof.

Unencumbered Fund Balance

The term “Unencumbered Fund Balance” means, for any Fiscal Year, the balance of Net
Revenues remaining on deposit in the Fund and any rate stabilization fund related to the water
system established by the District as of the last day of such Fiscal Year, as shown on the books of the
District, which may be lawfully used to pay the WIFIA Installment Payments. The amount of the
Unencumbered Fund Balance as of the last day of the Fiscal Year does not include any funds which
the District determines will be required for the payment of the WIFIA Installment Payments or the
payment of any Bonds or Contracts during the next six months.

Water Supply Contract

The term “Water Supply Contract” means the Water Supply Contract between the State of
California Department of Water Resources and the District, as amended to the date hereof and as may
be amended or extended from time to time in accordance therewith and including an interim or renewal
arrangement with respect thereto.

WIFIA Amount

The term “WIFIA Amount” means the amount equal to the total disbursements of the WIFIA
Loan with respect to the District’s WIFIA Project under the WIFIA Loan Agreement.

WIFIA Debt Service Account

The term “WIFIA Debt Service Account” means the account by that name created and
maintained by the District in accordance with Section 5.07 hereof and the WIFIA Loan Agreement.

WIFIA Installment Payment Date

The term “WIFIA Installment Payment Date” means ,20__and the last day of each
and the last day of each thereafter.

WIFIA Installment Payments

The term “WIFIA Installment Payments” means the Instaliment Payments scheduled to be paid
by the District under and pursuant to this Installment Purchase Agreement.
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WIFIA Installment Purchase Agreement

The term “WIFIA Installment Purchase Agreement” means this Installment Purchase
Agreement, by and between the District and the Authority, dated , 2022, as originally executed
and as it may from time to time be amended or supplemented in accordance herewith.

WIFIA Loan Agreement

The term “WIFIA Loan Agreement” has the meaning provided in RECITAL E herein.

WIFIA Project

The term “WIFIA Project” means the additions, betterments, extensions and improvements to
System facilities included within the description as the “Project” in the WIFIA Loan Agreement, as
such WIFIA Project may be modified in accordance with any modification to the definition of “Project”
in the WIFIA Loan Agreement.

WIFIA-Financed Portion of the WIFIA Project

The term “WIFIA-Financed Portion of the WIFIA Project” means the portion of the WIFIA
Project financed by the Authority from the proceeds of the WIFIA Loan allocated to the District, which
portion shall be not more than 49% of the Eligible Project Costs of the WIFIA Project.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations by the District. =~ The District makes the following
representations:

@) The District is a municipal district that is duly organized and existing under and
pursuant to the laws of the State of California.

(b) The District has full legal right, power and authority to enter into this Instaliment
Purchase Agreement, carry out its obligations hereunder and carry out and consummate all other
transactions that are contemplated by this Installment Purchase Agreement, and the District has
complied with the provisions of the Law in all matters relating to such transactions.

(©) By proper action, the District has duly authorized the execution, delivery and due
performance of this Installment Purchase Agreement.

d) The District has determined that it is necessary and proper for District uses and
purposes within the terms of the Law that the District acquire and construct the WIFIA-Financed
Portion of the WIFIA Project in the manner that is provided for in this Installment Purchase Agreement
in order to provide essential services and facilities to persons residing in the District.
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Section 2.02. Representations and Warranties by the Authority. The Authority makes the
following representations and warranties:

@) The Authority is a joint exercise of powers agency that is duly organized under the JPA
Agreement and in good standing under the laws of the State of California, has full legal right, power
and authority to enter into this Installment Purchase Agreement and to carry out and consummate all
transactions that are contemplated by this Installment Purchase Agreement and by proper action has
duly authorized the execution and delivery and due performance of this Installment Purchase
Agreement.

(b) The execution and delivery of this Installment Purchase Agreement and the
consummation of the transactions herein contemplated will not violate any provision of law, any order
of any court or other agency of government, or any indenture, material agreement or other instrument
to which the Authority is now a party or by which it or any of its properties or assets is bound, or be in
conflict with, result in a breach of or constitute a default (with due notice or the passage of time or
both) under any such indenture, agreement or other instrument, or result in the creation or imposition
of any prohibited lien, charge or encumbrance of any nature whatsoever upon any of the properties or
assets of the Authority.

ARTICLE IlI
THE WIFIA PROJECT

Section 3.01. Acquisition and Construction of the WIFIA Project. The Authority hereby
agrees to cause the WIFIA Project and any additions or modifications thereto to be constructed,
acquired and installed by the District as its agent. The District shall enter into contracts and provide
for, as agent for the Authority, the complete design, construction, acquisition and installation of the
WIFIA Project in accordance with the WIFIA Loan Agreement and all applicable laws.

The District hereby agrees that it will cause the construction, acquisition and installation of the
WIFIA Project to be diligently performed. The District agrees to deposit the WIFIA Amount (or the
relevant portion thereof) (other than any funds to be applied to the prepayment or redemption of any
interim financing with respect to the WIFIA-Financed Portion of the WIFIA Project) into the
Acquisition Fund, upon satisfactory completion of design work and compliance with the California
Environmental Quality Act and approval by the Board of Directors of the District, and that it will use
its best efforts to cause the construction, acquisition and installation of the WIFIA Project to be
substantially completed by , 202_, unforeseeable delays beyond the reasonable control of the
District only excepted. It is hereby expressly understood and agreed that the Authority shall be under
no liability of any kind or character whatsoever for the payment of any cost of the WIFIA Project and
that all such costs and expenses (including the cost of the WIFIA Project not paid from the WIFIA
Amount) shall be paid by the District.

Section 3.02. Purchase of WIFIA-Financed Portion of the WIFIA Project. In consideration
for the WIFIA Installment Payments, the Authority agrees to sell, and hereby sells, to the District, and
the District agrees to purchase, and hereby purchases, from the Authority, the WIFIA-Financed Portion
of the WIFIA Project at the purchase price that is specified in Section 4.01 hereof and otherwise in the
manner and in accordance with the provisions of this Installment Purchase Agreement.

10
4810-5046-9371v4/200938-0001

33



Section 3.03. Title. Each component of the WIFIA Project shall vest in the District
immediately upon acquisition or construction thereof. Such vesting shall occur without further action
by the Authority or the District, and the Authority shall, if requested by the District or if necessary, to
assure such automatic vesting, deliver any and all documents which are required to assure such vesting.

Section 3.04.  Acquisition Fund. The District shall establish, maintain and hold in trust a
separate fund designated as the “Acquisition Fund.” The moneys in the Acquisition Fund shall be held
by the District in trust and applied by the Treasurer of the District to the payment of the costs of
acquisition and construction of the WIFIA-Financed Portion of the WIFIA Project and of expenses
incidental thereto.

Before any payment is made from the Acquisition Fund by the Treasurer, the Manager of the
District, acting as agent of the Authority, shall cause to be filed with the Treasurer a certificate of the
District and the Authority in the form set forth in Exhibit B to this Installment Purchase Agreement.

Upon receipt of each such certificate, the Treasurer will pay the amount that is set forth in such
certificate as directed by the terms thereof or disburse funds to the District for such payment as directed
by the District in such certificate. The Treasurer need not make any such payment if it has received
notice of any lien, right to lien, attachment upon or claim affecting the right to receive payment of any
of the moneys to be so paid, which has not been released or will not be released simultaneously with
such payment.

When the WIFIA-Financed Portion of the WIFIA Project shall have been constructed and
acquired in accordance with this Installment Purchase Agreement, a statement of the District stating
the fact and date of such acquisition, construction and acceptance and stating that all of such costs of
acquisition and incidental expenses have been determined and paid (or that all of such costs and
expenses have been paid less specified claims which are subject to dispute and for which a retention
in the Acquisition Fund is to be maintained in the full amount of such claims until such dispute is
resolved), shall be delivered to the Treasurer and the Authority Lender by the Manager of the District.
Upon the receipt of such statement, the Treasurer shall transfer any remaining balance in the
Acquisition Fund which is not needed for Acquisition Fund purposes (but less the amount of any such
retention, which amount shall be certified to the Treasurer by the Manager of the District) to the
Authority Lender for deposit in the WIFIA Debt Service Account.

ARTICLE IV
INSTALLMENT PAYMENTS
Section 4.01. Purchase Price.
(@) The Purchase Price to be paid by the District hereunder to the Authority is the sum of
the principal amount of the District’s obligations hereunder plus the interest to accrue on the unpaid
balance of such principal amount from the effective date hereof over the term hereof, subject to

prepayment as provided in Article VII.

(b) The principal amount of the payments to be made by the District hereunder is set forth
in Exhibit A.

11
4810-5046-9371v4/200938-0001

34



(© The interest to accrue on the unpaid principal amount of the Purchase Price shall be
equal to the interest payable with respect to the principal portion of the WIFIA Loan allocable to the
WIFIA-Financed Portion of the WIFIA Project as provided in the WIFIA Loan Agreement, and shall
be paid by the District as and constitute interest paid on the principal amount of the District’s
obligations hereunder, as set forth in Exhibit A hereto.

(d) The Authority and the District acknowledge and agree that the WIFIA Installment
Payments set forth in Exhibit A hereto are initially equal to the payments of principal and interest set
forth on the Loan Amortization Schedule in [Exhibit F (WIFIA Debt Service)] to the WIFIA Loan
Agreement allocable to the WIFIA-Financed Portion of the WIFIA Project in all respects, other than
with respect to the relevant payment dates. The Authority and the District agree that (i) upon any
modification to [Exhibit F (WIFIA Debt Service)] to the WIFIA Loan Agreement, Exhibit A hereto
shall be deemed modified mutatis mutandis, (ii) the District will provide to the Authority a revised
Exhibit A which the Authority and the District agree will replace the then current Exhibit A (such
replacement being a ministerial act and not an amendment or supplement to this Installment Purchase
Agreement), (iii) no modification to Exhibit A hereto shall otherwise be made without the consent of
the Authority Lender, and (iv) the District’s failure to provide or delay in providing the Authority with
such revised Exhibit A shall not affect the modifications deemed to be made thereto or the obligation
of the District to make the WIFIA Instaliment Payments as so modified.

Section 4.02. WIFIA Installment Payments. The District shall, subject to its rights of
prepayment provided in Article VI, pay the Authority the Purchase Price in installment payments of
interest and principal in the amounts and on the WIFIA Installment Payment Dates as set forth in
Exhibit A.

Each WIFIA Installment Payment shall be paid to the Authority in lawful money of the United
States of America. In the event that the District fails to make any of the payments which are required
to be made by it under this section, such payment shall continue as an obligation of the District until
such amount shall have been fully paid, and the District agrees to pay the same with interest accruing
thereon at the rate or rates of interest then applicable to the remaining unpaid principal balance of the
WIFIA Installment Payments if paid in accordance with their terms.

The obligation of the District to make the WIFIA Installment Payments is absolute and
unconditional, and until such time as the Purchase Price shall have been paid in full, the District will
not discontinue or suspend any WIFIA Installment Payment which is required to be made by it under
this section when due, whether or not the System or any part thereof is operating or operable or its use
is suspended, interfered with, reduced or curtailed or terminated in whole or in part, and whether or
not the WIFIA Project has been completed, and such payments shall not be subject to reduction whether
by offset or otherwise and shall not be conditional upon the performance or nonperformance by any
party of any agreement for any cause whatsoever.

ARTICLEV
SECURITY

Section 5.01. Pledge of Revenues. The Revenues, and all amounts that are on deposit in the
Revenue Fund, including amounts that are transferred from the Rate Stabilization Fund to the Revenue
Fund as described in Section 5.06, are irrevocably pledged to the payment of the WIFIA Instaliment
Payments. Except for the payment of the Operation and Maintenance Costs, the Revenues shall not be
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used for any other purpose while any of the WIFIA Installment Payments remain unpaid; provided that
out of the Revenues there may be apportioned such sums for such purposes as are expressly permitted
herein. This pledge shall constitute a first lien on Revenues and the Revenue Fund for the payment of
the WIFIA Installment Payments and all other Contracts and Bonds in accordance with the terms
hereof.

The Acquisition Fund and all amounts that are on deposit in the Acquisition Fund and the
WIFIA Debt Service Fund and all amounts on deposit in the WIFIA Debt Service Fund, are irrevocably
pledged to the payment of the WIFIA Installment Payments. This pledge shall constitute a first and
exclusive lien on the Acquisition Fund and the Debt Service Fund for the payments of the WIFIA
Installment Payments.

Section 5.02.  Allocation of Revenues. In order to carry out and effectuate the pledge and
lien contained herein, the District agrees and covenants that all Revenues shall be received by the
District in trust hereunder and shall be deposited when and as received in a special fund designated as
the “Revenue Fund,” which fund has been established and is hereby continued and which fund the
District agrees and covenants to maintain and to hold separate and apart from other funds so long as
any Installment Payments or Bonds remain unpaid. Moneys in the Revenue Fund shall be used and
applied by the District as provided in this Installment Purchase Agreement.

The District shall, from the moneys in the Revenue Fund, pay all Operation and Maintenance
Costs (including amounts which are reasonably required to be set aside in contingency reserves for
Operation and Maintenance Costs, the payment of which is not then immediately required) as they
become due and payable. All remaining moneys in the Revenue Fund shall be set aside by the District
at the following times in the following respective special funds in the following order of priority, and
all moneys in each of such funds shall be held in trust and shall be applied, used and withdrawn only
for the purposes hereinafter authorized in this section:

(@) Bonds and Contracts. The District shall, from the moneys in the Revenue Fund, transfer
to the WIFIA Debt Service Fund and to the applicable trustee for deposit in the applicable payment
fund, without preference or priority, and in the event of any insufficiency of such moneys ratably
without any discrimination or preference, any Debt Service in accordance with the provisions of the
Contract, Bond, resolution or indenture relating thereto. The District shall also, from the moneys in the
Revenue Fund, transfer to the applicable trustee or payee for deposit in the applicable payment fund,
without preference or priority, and in the event of any insufficiency of such moneys ratably without
any discrimination or preference, any other Debt Service in accordance with the provisions of the
Contract, Bond, resolution or indenture relating thereto.

(b) Reserve Funds. On or before each WIFIA Installment Payment Date, the District shall,
from remaining moneys in the Revenue Fund, thereafter, without preference or priority, and in the
event of any insufficiency of such moneys ratably without any discrimination or preference, transfer
to the applicable trustee for deposit to any reserve fund or account for Bonds or Contracts an amount
that is equal to the amount required to be deposited therein.

(c) Surplus. Moneys on deposit in the Revenue Fund which are not necessary to make any
of the payments which are required above may be expended by the District at any time for any purpose
permitted by law, including but not limited to payment of Subordinate Debt, or deposited in the Rate
Stabilization Fund.
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Section 5.03. Additional Contracts and Bonds. The District may at any time execute any
Contract or issue any Bonds, as the case may be, in accordance herewith; provided that:

(@) The Net Revenues for the last audited Fiscal Year of the District, or for any
consecutive twelve calendar month period during the eighteen calendar month period preceding the
date of adoption by the Board of Directors of the District of the resolution authorizing the issuance
of such Bonds or the date of the execution of such Contract, as the case may be, as evidenced by a
special report prepared by an Independent Certified Public Accountant or Independent Municipal
Consultant on file with the District, shall have produced a sum equal to at least one hundred twenty
five percent (125%) of the Debt Service for such Fiscal Year or other twelve month period; and

(b) The Net Revenues for the last audited Fiscal Year of the District, or for any
consecutive twelve calendar month period during the eighteen calendar month period preceding the
date of adoption by the Board of Directors of the District of the resolution authorizing the issuance of
such Bonds or the date of the execution of such Contract, as the case may be, including adjustments to
give effect as of the first day of such Fiscal Year or other twelve month period, to increases or decreases
in rates and charges with respect, or applicable, to the System approved and in effect as of the date of
calculation, as evidenced by a special report prepared by an Independent Certified Public Accountant
or Independent Municipal Consultant on file with the District, shall have produced a sum equal to at
least one hundred twenty five percent (125%) of the Debt Service for such Fiscal Year or other twelve
month period, plus the Debt Service which would have accrued on any Contracts executed or Bonds
issued since the end of such Fiscal Year or other twelve month period, assuming that such Contracts
had been executed or Bonds had been issued at the beginning of such Fiscal Year or other twelve month
period, plus the Debt Service which would have accrued had such proposed additional Contract been
executed or proposed additional Bonds been issued at the beginning of such Fiscal Year or other twelve
month period.

For purposes of this Section 5.03, the amount of Net Revenues may be increased (in an amount
not exceeding 25% of Debt Service payable in the applicable Fiscal Year) by the amount of the
Unencumbered Fund Balance as of the last day of the immediately preceding Fiscal Year.

Notwithstanding the foregoing, Bonds issued or Contracts executed to refund Bonds or prepay
Contracts may be delivered without satisfying the conditions set forth above if Debt Service in each
Fiscal Year after the Fiscal Year in which such Bonds are issued or Contracts executed is not greater
than 110% of the Debt Service which would have been payable in each such Fiscal Year prior to the
issuance of such Bonds or execution of such Contracts.

Section 5.04. Subordinate Debt. The District may at any time execute or issue any
Subordinate Debt in accordance herewith; provided that:

(@) The Net Revenues remaining after payment of Debt Service on Bonds and
Contracts for the last audited Fiscal Year of the District, or any consecutive twelve calendar month
period during the eighteen calendar month period preceding the date of issuance or execution of such
Subordinate Debt, as evidenced by a special report prepared by an Independent Certified Public
Accountant or Independent Municipal Consultant on file with the District, shall have produced a sum
equal to at least one hundred ten percent (110%) of the Subordinate Debt Service for such Fiscal Year
or other twelve month period.
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(b) The Net Revenues remaining after payment of Debt Service on Bonds and
Contracts for the last audited Fiscal Year of the District, or any consecutive twelve calendar month
period during the eighteen calendar month period preceding the issuance or the execution of such
Subordinate Debt, including adjustments to give effect as of the first day of such Fiscal Year or other
twelve month period to increases or decreases in rates and charges with respect, or applicable, to the
System approved and in effect as of the date of calculation, as evidenced by a special report prepared
by an Independent Certified Public Accountant or Independent Municipal Consultant on file with the
District, shall have produced a sum equal to at least one hundred ten percent (110%) of the Subordinate
Debt Service for such Fiscal Year or other twelve month period, plus the Subordinate Debt Service
which would have accrued on any Subordinate Debt issued since the end of such Fiscal Year or other
twelve month period, assuming that such Subordinate Debt had been issued or executed at the
beginning of such Fiscal Year or other twelve month period, plus the Subordinate Debt Service which
would have accrued had such proposed Subordinate Debt been executed or issued at the beginning of
such Fiscal Year or other twelve month period.

Notwithstanding the foregoing, Subordinate Debt executed to refund Bonds or prepay
Contracts or to prepay or refund Subordinate Debt may be delivered without satisfying the conditions
set forth above if Debt Service and Subordinate Debt Service in each Fiscal Year after the Fiscal Year
in which such Subordinate Debt issued or executed is not greater than 110% of the Debt Service and
Subordinate Debt which would have been payable in each such Fiscal Year prior to the issuance of or
execution of such Subordinate Debt.

For purposes of this Section 5.04, the amount of Net Revenues may be increased (in an amount
not exceeding 10% of Subordinate Debt Service payable in the applicable Fiscal Year) by the amount
of the Unencumbered Fund Balance as of the last day of the immediately preceding Fiscal Year.

Section 5.05.  Investments. All moneys which are held by the District in the Revenue Fund,
the Acquisition Fund, the WIFIA Debt Service Account and the Rate Stabilization Fund shall be
invested in Permitted Investments, and the investment earnings thereon shall remain on deposit in such
fund, except as otherwise provided herein.

Section 5.06. Rate Stabilization Fund. The District has established a special fund designated
as the “Rate Stabilization Fund,” which shall be held by the District in trust under this Installment
Purchase Agreement. The District agrees and covenants to maintain and to hold such fund separate
and apart from other funds so long as any Contracts or Bonds remain unpaid. Money transferred by
the District from the Revenue Fund to the Rate Stabilization Fund in accordance with Section 5.02(c)
will be held in the Rate Stabilization Fund and applied in accordance with this Installment Purchase
Agreement.

The District may withdraw all or any portion of the amounts on deposit in the Rate Stabilization
Fund and transfer such amounts to the Revenue Fund for application in accordance with Section 5.02
or, in the event that all or a portion of the WIFIA Installment Payments are discharged in accordance
with Article V11, transfer all or any portion of such amounts for application in accordance with Article
VII; provided that any such withdrawals and transfers may be made up to and including the date that
is 270 days after the end of the Fiscal Year or 12 calendar month period for which such withdrawals
and transfers will be taken into account in calculating Revenues. For avoidance of doubt, any such
amounts withdrawn from the Rate Stabilization Fund and transferred to the Revenue Fund constitute
Revenues for the Fiscal Year or 12 month calendar month period so long as such withdrawal and
transfer occurs not later than 270 days after the end of such Fiscal Year or 12 calendar month period.
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Section 5.07.  WIFIA Debt Service Account. The District, as agent of the Authority, shall
establish, maintain and hold in trust a separate general ledger account within the District’s debt service
group of funds/accounts, which account shall be designated as the “WIFIA Debt Service Account” and
as of the Effective Date is numbered . Such account number may change as the District
designates from time to time provided that the District must promptly notify the Authority Lender in
writing of any such change. Moneys in the WIFIA Debt Service Account shall be held by the District
in trust and applied to the payment of the WIFIA Installment Payments hereunder in accordance with
[Section 8(a)(i) and Section 17(i)] of the WIFIA Loan Agreement. Any investment earnings thereon
shall be transferred by the District to the Revenue Fund no later than the last day of the District’s Fiscal
Year.

ARTICLE VI
COVENANTS OF THE DISTRICT

Section 6.01. Compliance with Installment Purchase Agreement, the WIFIA Loan
Agreement and Ancillary Agreements. The District will punctually pay the WIFIA Installment
Payments in strict conformity with the terms hereof, and will faithfully observe and perform all of the
agreements, conditions, covenants and terms contained herein which are required to be observed and
performed by it, and will not terminate this Installment Purchase 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 WIFIA 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 Authority to observe or perform any agreement,
condition, covenant or term which is contained herein and 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 Authority or any force
majeure, including acts of God, tempest, storm, earthquake, epidemics, pandemics, war, rebellion, riot,
civil disorder, acts of public enemies, blockade or embargo, strikes, industrial disputes, lock outs, lack
of transportation facilities, fire, explosion or acts or regulations of governmental authorities.

It is expressly understood and agreed by and among the parties to this Agreement that, subject
to Section 9.06 hereof, each of the agreements, conditions, covenants and terms contained in this
Agreement is an essential and material term of the purchase of and payment for the WIFIA-Financed
Portion of the WIFIA Project by the District pursuant to, and in accordance with, and as authorized
under the Law and other applicable laws.

The District will faithfully observe and perform all of the agreements, conditions, covenants
and terms which are required to be observed and performed by the District pursuant to the WIFIA Loan
Agreement: provided that nothing herein shall obligate the District to pay the principal of or interest
with respect to the WIFIA Loan or the WIFIA Note, which obligation is solely the responsibility of
the Authority as borrower under the WIFIA Loan Agreement.

The District will faithfully observe and perform all the agreements, conditions, covenants and
terms required to be observed and performed by it pursuant to all outstanding Contracts and Bonds as
such may from time to time be executed or issued, as the case may be, provided that nothing herein
shall obligate the District to pay principal of or interest on the WIFIA Loan or the WIFIA Note, which
obligation is solely the responsibility of the Authority as borrower under the WIFIA Loan Agreement.
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Section 6.02. Against Encumbrances. The District will not make any pledge of or place any
lien on Revenues or the moneys in the Revenue Fund except as provided herein and subject to the
restrictions agreed to by the District in the WIFIA Loan Agreement. In addition, the District may at
any time, or from time to time, issue Bonds or incur Contracts for any lawful purpose which are payable
from and secured by a pledge of and lien on Revenues or any moneys in the Revenue Fund as may
from time to time be deposited therein (as provided in Section 5.02) on a parity with the pledge and
lien securing this Installment Purchase Agreement in accordance with Section 5.03 hereof and the
WIFIA Loan Agreement or subordinate to the pledge and lien securing this Installment Purchase
Agreement in accordance with Section 5.04 hereof and the WIFIA Loan Agreement. The District will
not make any pledge of or place a lien on the Acquisition Fund (including the moneys on deposit
therein) or the WIFIA Debt Service Account (including the moneys on deposit therein) except as set
forth in the WIFIA Loan Agreement.

Section 6.03. Against Sale or Other Disposition of Property. The District will not enter into
any agreement or lease which materially impairs the operation of the System or any part thereof which
is necessary to secure adequate Revenues for the payment of the WIFIA Installment Payments, or
which would otherwise materially impair the rights of the Authority hereunder or the operation of the
System.

Any real or personal property which has become nonoperative or which is not needed for the
efficient and proper operation of the System, or any material or equipment which has become worn
out, may be sold if such sale will not materially impair the ability of the District to pay the WIFIA
Installment Payments and if the proceeds of such sale are deposited in the Revenue Fund. Nothing
herein shall restrict the ability of the District to sell any portion of the System if such portion is
immediately repurchased by the District and if such arrangement cannot by its terms result in the
purchaser of such portion of the System exercising any remedy which would deprive the District of or
otherwise interfere with its right to own and operate such portion of the System.

Section 6.04. Against Competitive Facilities. The District and the Authority hereby
acknowledge that certain public and private agencies, corporations, districts or other political
subdivisions currently operate water supply and distribution systems within the boundaries of the
District and that nothing contained in this Agreement is intended to alter or affect such activities. The
District: (i) will not, to the extent permitted by law, acquire, construct, maintain or operate; and (ii)
will not, to the extent permitted by law and within the scope of its powers, permit any other public or
private agency, corporation, district or political subdivision or any person whomsoever to acquire,
construct, maintain or operate within the service area of the System any water importation and
treatment facilities competitive with the System.

Section 6.05. Prompt Acquisition and Construction. The District will take all necessary and
appropriate steps to acquire and construct the WIFIA Project, as agent of the Authority, with all
practicable dispatch and in an expeditious manner and in conformity with law so as to complete the
same as soon as possible.

Section 6.06. Maintenance and Operation of the System. The District will maintain and
preserve the System in good repair and working order at all times, operate the System in an efficient
and economical manner and pay all Operation and Maintenance Costs as they become due and payable.

Section 6.07. Payment of Claims. The District will pay and discharge any and all lawful
claims for labor, materials or supplies which, if unpaid, might become a lien on the Revenues or the
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funds or accounts created hereunder or under the WIFIA Loan Agreement or on any funds in the hands
of the District pledged to pay the WIFIA Installment Payments or the Bonds, or which might impair
the security of the WIFIA Installment Payments.

Section 6.08. Compliance with Contracts. The District will comply with, keep, observe and
perform all agreements, conditions, covenants and terms, express or implied, which are required to be
performed by it contained in all contracts for the use of the System and all other contracts affecting or
involving the System, to the extent that the District is a party thereto.

Section 6.09. Insurance.

@) The District will procure and maintain or cause to be procured and maintained
insurance on the System, excluding coverage for earthquake damage or destruction, with responsible
insurers in such amounts and against such risks (including accident to or destruction of the System) as
are usually covered in connection with facilities that are similar to the System so long as such insurance
is available at reasonable rates.

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 District shall begin such reconstruction, repair
or replacement promptly after such damage or destruction shall occur, and shall continue and properly
complete 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 exceed the costs of such reconstruction, repair or replacement, then the
excess Net Proceeds shall be applied in part to the prepayment of WIFIA Installment Payments as
provided in Article VII and in part to such other fund or account as may be appropriate and used for
the retirement of Bonds and Contracts in the same proportion which the aggregate unpaid principal
balance of WIFIA Installment Payments then bears to the aggregate unpaid principal amount of such
Bonds and Contracts. If such Net Proceeds are sufficient to enable the District to retire the entire
obligation that is evidenced hereby prior to the final due date of the WIFIA Installment Payments as
well as the entire obligations that are evidenced by Bonds and Contracts then remaining unpaid prior
to their final respective due dates, the District may elect not to reconstruct, repair or replace the
damaged or destroyed portion of the System, and thereupon such Net Proceeds shall be applied to the
prepayment of WIFIA Installment Payments as provided in Article VII and to the retirement of such
Bonds and Contracts.

(b) The District will procure and maintain such other insurance which it shall deem
advisable or necessary to protect its interests and the interests of the Authority, which insurance shall
afford protection in such amounts and against such risks as are usually covered in connection with
municipal Systems similar to the System.

(©) Any insurance that is required to be maintained by paragraph (a) above and, if the
District determines to procure and maintain insurance pursuant to paragraph (b) above, such insurance,
may be maintained under a self-insurance program so long as such self-insurance is maintained in the
amounts and manner usually maintained in connection with Systems similar to the System and is, in
the opinion of an accredited actuary, actuarially sound.
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All policies of insurance which are required to be maintained herein shall provide that the
Authority or its assignee shall be given thirty (30) days’ written notice of any intended cancellation
thereof or reduction of coverage provided thereby.

Section 6.10. Accounting Records; Financial Statements and Other Reports.

(@) The District will keep appropriate accounting records in which complete and correct
entries shall be made of all transactions relating to the System, which records shall be available for
inspection by the Authority, including agents and assignees of and lenders to the Authority (including
the Authority Lender), at reasonable hours and under reasonable conditions.

(b) The District will prepare and file with the Authority or its assignee, annually within
two hundred seventy (270) days after the close of each Fiscal Year (commencing with the Fiscal Year
ending June 30, 2022) financial statements of the District for the preceding Fiscal Year prepared in
accordance with generally accepted accounting principles, together with an Accountant’s Report
thereon.

Section 6.11.  Protection of Security and Rights of the Authority. The District will preserve
and protect the security hereof and the rights of the Authority and the Authority Lender to the WIFIA
Installment Payments hereunder and will warrant and defend such rights against all claims and
demands of all persons.

Section 6.12. Payment of Taxes and Compliance with Governmental Regulations. The
District will pay and discharge all taxes, assessments and other governmental charges which may
hereafter be lawfully imposed upon the System, or any part thereof or upon the Revenues or amounts
on deposit in the Revenue Fund, the Acquisition Fund, the Rate Stabilization Fund or the WIFIA Debt
Service Account when the same shall become due. The District will duly observe and conform with
all valid regulations and requirements of any governmental authority relative to the operation of the
System, or any part thereof, but the District shall not be required to comply with any regulations or
requirements so long as the validity or application thereof shall be contested in good faith.

Section 6.13. Amount of Rates and Charges.

(@ To the fullest extent permitted by law, the District shall fix and prescribe, at the
commencement of each Fiscal Year, rates and charges with respect, or applicable, to the System which
are reasonably expected to be at least sufficient to yield during each Fiscal Year (i) Net Revenues equal
to one hundred twenty five percent (125%) of the Debt Service payable in such Fiscal Year and (ii)
Net Revenues remaining after payment of Debt Service on Bonds and Contracts equal to one hundred
ten percent (110%) of Subordinate Debt Service payable in such Fiscal Year. The amount of the
Unencumbered Fund Balance as of the last day of the immediately preceding Fiscal Year shall be
credited towards the District’s obligations under this subsection (a), in an amount not to exceed 25%
of Debt Service referred to in the preceding sentence.

The District 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 Net Revenues from such reduced rates and charges are reasonably expected to be
sufficient to meet the requirements of this section.
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(b) For avoidance of doubt, so long as the District has complied with its obligations set
forth in clause (a) of this section, the failure of Net Revenues to meet the thresholds set forth in clause
(a) of this section at the end of a Fiscal Year shall not constitute a default or an Event of Default so
long as the District has complied with in clause (a) of this section at the commencement of the
succeeding Fiscal Year.

Section 6.14. Collection of Rates and Charges. The District will have in effect at all times
by-laws, rules and regulations requiring each customer to pay the rates and charges with respect, or
applicable, to the Service to such customer’s land and providing for the billing thereof and for a due
date and a delinquency date for each bill. In each case where such bill remains unpaid in whole or in
part after it becomes delinquent, the District may discontinue such service from the System, and such
service shall not thereafter be recommenced except in accordance with District by-laws or rules,
regulations and State Law governing such situations of delinquency.

Section 6.15. Eminent Domain Proceeds. If all or any part of the System shall be taken by
eminent domain proceedings, the Net Proceeds thereof shall be applied as follows:

(@) If: (1) the District files with the Authority and the Authority Lender a certificate
showing: (i) the estimated loss of annual Net Revenues, if any, suffered or to be suffered by the District
by reason of such eminent domain proceedings; (ii) a general description of the additions, betterments,
extensions or improvements to the System that are proposed to be acquired and constructed by the
District from such Net Proceeds, and (iii) an estimate of the additional annual Net Revenues to be
derived from such additions, betterments, extensions or improvements, and (2) the District, on the basis
of such certificate filed with the Authority and the Authority Lender, determines that the estimated
additional annual Net Revenues will sufficiently offset the estimated loss of annual Net Revenues
resulting from such eminent domain proceedings so that the ability of the District to meet its obligations
hereunder will not be substantially impaired (which determination shall be final and conclusive), then
the District shall promptly proceed with the acquisition and construction of such additions, betterments,
extensions or improvements substantially in accordance with such certificate and such Net Proceeds
shall be applied for the payment of the costs of such acquisition and construction, and any balance of
such Net Proceeds not required by the District for such purpose shall be deposited in the Revenue
Fund.

(b) If the foregoing conditions are not met, then such Net Proceeds shall be applied in part
to the prepayment of WIFIA Installment Payments as provided in Article VII and in part to such other
fund or account as may be appropriate and used for the retirement of Bonds and Contracts in the same
proportion which the aggregate unpaid principal balance of WIFIA Installment Payments then bears
to the aggregate unpaid principal amount of such Bonds and Contracts.

Section 6.16. Further Assurances. The District will adopt, deliver, execute and make any
and all further assurances, instruments and resolutions 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 Authority and the Authority Lender the rights and benefits provided to the Authority and the
Authority Lender herein.

Section 6.17. Enforcement of Contracts. The District will not voluntarily consent to or
permit any rescission of, nor will it consent to any amendment to or otherwise take any action under
or in connection with any contracts previously or hereafter entered into which contracts provide for
water to be supplied to the District which consent, revision, amendment or other action will reduce the
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supply of water thereunder (except as provided therein), unless the Board of Directors of the District
determines by resolution that such rescission or amendment would not materially adversely affect the
ability of the District to pay WIFIA Installment Payments.

ARTICLE VII
PREPAYMENT OF WIFIA INSTALLMENT PAYMENTS
Section 7.01. Prepayment.

@ The District may or shall, as the case may be, prepay from Net Proceeds as provided
herein the WIFIA Installment Payments or the WIFIA Loan Agreement in whole, or in part, on any
date in the order of payment date as directed by the District, at a prepayment price equal to the sum of
the principal amount to be prepaid plus accrued interest thereon to the date of prepayment, without
premium. Any such prepayment shall occur substantially concurrently with the prepayment of the
WIFIA Loan by the Authority pursuant to the terms of Section [9(a) of the WIFIA Loan Agreement].

(b) The District shall prepay the WIFIA Instalilment Payments on the same dates as the
Authority makes optional prepayments of the WIFIA Loan in accordance with the WIFIA Loan
Agreement and shall not optionally prepay the WIFIA Installment Payments at any other time;
provided, that any such prepayment shall be in a minimum principal amount of $500,000 or any
integral multiple of $1.00 in excess thereof.

(©) Notwithstanding any such prepayment, the District shall not be relieved of its
obligations hereunder, including its obligations under Article 1V, until the Purchase Price shall have
been fully paid (or provision for payment thereof shall have been provided to the written satisfaction
of the Authority).

Section 7.02. Method of Prepayment. Before making any prepayment pursuant to
Section 7.01, the District shall, within five (5) days following the event permitting the exercise of such
right to prepay or creating such obligation to prepay, give written notice to the Authority and the
Authority Lender describing such event and specifying the date on which the prepayment will be paid,
which date shall be not less than thirty (30) nor more than (sixty) 60 days from the date that such notice
is given.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES OF THE AUTHORITY

Section 8.01. Events of Default and Acceleration of Maturities. If one or more of the
following Events of Default shall happen:

1) if default shall be made by the District in the due and punctual payment
of any WIFIA Installment Payment or any Contract or Bond when and as the same shall become due
and payable;

2 if default shall be made by the District in the performance of any of the
agreements or covenants which are required herein to be performed by it, and such default shall have
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continued for a period of sixty (60) days after the District shall have been given notice in writing of
such default by the Authority; or

(3) if the District shall file a petition or answer seeking arrangement or
reorganization under the federal bankruptcy laws or any other applicable law of the United States of
America or any state therein, or if a court of competent jurisdiction shall approve a petition filed with
or without the consent of the District seeking arrangement or reorganization under the federal
bankruptcy laws or any other applicable law of the United States of America or any state therein, or if
under the provisions of any other law for the relief or aid of debtors any court of competent jurisdiction
shall assume custody or control of the District or of the whole or any substantial part of its property;
or

4) if payment of the principal of any Contract or Bond is accelerated in
accordance with its terms; or

(5) if an “Event of Default” under and as defined in the WIFIA Loan
Agreement shall have occurred;

then the Authority shall immediately notify the Authority Lender of an Event of Default and follow
any written directions of the Authority Lender, which may include a direction to declare the entire
principal amount of the unpaid WIFIA Installment Payments and the accrued interest thereon to be due
and payable immediately, and upon any such declaration the same shall become immediately due and
payable, anything contained herein to the contrary notwithstanding; provided that the unpaid Purchase
Price shall automatically become due and payable without the action of the Authority or any other
person if the unpaid principal amount of the WIFIA Loan shall have become immediately due and
payable. Notwithstanding anything to the contrary set forth herein, the Authority shall not have the
right to (i) declare the unpaid Purchase Price immediately due and payable or (ii) exercise any other
rights or remedies hereunder following the occurrence of an Event of Default in each case without the
prior written direction of the Authority Lender. This section, however, is subject to the condition that
if at any time after the entire principal amount of the unpaid WIFIA Installment Payments and the
accrued interest thereon shall have been so declared due and payable, but before any judgment or
decree for the payment of the moneys due shall have been obtained or entered, the District shall deposit
with the Authority an amount that is sufficient to pay the unpaid principal amount of the WIFIA
Installment Payments or the unpaid payment of any other Contract or Bond referred to in clauses (1)
or (4) above due prior to such declaration and the accrued interest thereon, with interest on such
overdue installments, at the rate or rates applicable to the remaining unpaid principal balance of the
WIFIA Installment Payments or such Contract or Bond if paid in accordance with their terms, and the
reasonable expenses of the Authority, and any and all other defaults known to the Authority (other than
in the payment of the entire principal amount of the unpaid WIFIA Installment Payments and the
accrued interest thereon due and payable solely by reason of such declaration) shall have been made
good or cured to the satisfaction of the Authority or provision deemed by the Authority to be adequate
shall have been made therefor, then and in every such case the Authority, by written notice to the
District, may rescind and annul such declaration and its consequences; but no such rescission and
annulment shall extend to or shall affect any subsequent default or shall impair or exhaust any right or
power consequent thereon.
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Section 8.02. Application of Funds Upon Acceleration. Upon the date of the declaration of
(or automatic, as applicable) acceleration as provided in Section 8.01, all Revenues thereafter received
by the District shall be applied in the following order:

First, to the payment, without preference or priority, and in the event of any insufficiency of
such Revenues ratably without any discrimination or preference, of the fees, costs and expenses of the
Authority, the Authority Lender, any agents and assignees of each of the forgoing as the case may be
or the trustee with respect to any Bonds or Contracts, in carrying out the provisions of this article,
including reasonable compensation to their respective accountants and counsel;

Second, to the payment of the Operation and Maintenance Costs; and

Third, to the payment, without preference or priority, and in the event of any insufficiency of
such Revenues ratably in proportion to the respective aggregate unpaid principal amounts of the WIFIA
Installment Payments and the outstanding Bonds and Contracts, of the entire principal amount of the
unpaid WIFIA Installment Payments and the unpaid principal amount of all Bonds and the unpaid
principal amount or payments with respect to all Contracts and the accrued interest thereon, with
interest on the overdue installments at the rate or rates of interest applicable to the WIFIA Instaliment
Payments and such Bonds and Contracts if paid in accordance with their respective terms.

Section 8.03. Other Remedies of the Authority. Upon the occurrence of an Event of Default,
the Authority shall have the right (but only following the prior written direction of the Authority
Lender):

@) by mandamus or other action or proceeding or suit at law or in equity to enforce its
rights against the District or any director, officer or employee thereof, and to compel the District or
any such director, officer or employee to perform and carry out its or his or her duties under the Law
and the agreements and covenants required to be performed by it or him or her contained herein;

(b) by suit in equity to enjoin any acts or things which are unlawful or violate the rights of
the Authority; or

(©) by suit in equity upon the happening of an Event of Default to require the District and
its directors, officers and employees to account as the trustee of an express trust.

Notwithstanding anything contained herein, the Authority shall have no security interest in or
mortgage on the WIFIA Project, the System or other assets of the District and no default hereunder
shall result in the loss of the WIFIA Project, the System or other assets of the District.

Section 8.04. Remedies of the Authority Lender. Upon the occurrence of an Event of
Default, the Authority Lender, as assignee of the Authority pursuant to the WIFIA Loan Agreement,
shall be entitled and empowered to institute any actions or proceedings at law or in equity against the
District for the collection of any sums due to the Authority from the District and unpaid hereunder, and
may prosecute any such judgment or final decree against the District and collect in the manner provided
by law the moneys adjudged or decreed to be payable, may take such other actions at law or in equity
as may appear necessary or desirable to collect all amounts payable by the District to the Authority
under this Agreement then due and thereafter to become due, or to enforce performance and observance
of any obligation, agreement or covenant of the District under this Agreement.
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Section 8.05. Non-Waiver. Nothing in this article or in any other provision hereof shall affect
or impair the obligation of the District, which is absolute and unconditional, to pay the WIFIA
Installment Payments to the Authority at the respective due dates or upon prepayment from the Net
Revenues, the Revenue Fund and the other funds herein pledged for such payment, or shall affect or
impair the right of the Authority or the Authority Lender, which is also absolute and unconditional, to
institute suit to enforce such payment by virtue of the contract embodied herein.

A waiver of any default or breach of duty or contract by the Authority or the Authority Lender
shall not affect any subsequent default or breach of duty or contract or impair any rights or remedies
on any such subsequent default or breach of duty or contract. No delay or omission by the Authority
or the Authority Lender to exercise any right or remedy accruing upon any default or breach of duty
or contract shall impair any such right or remedy or be construed to be a waiver of any such default or
breach of duty or contract or an acquiescence therein, and every right or remedy that is conferred upon
the Authority or the Authority Lender by the Law or by this article may be enforced and exercised
from time to time and as often as shall be deemed expedient by the Authority or the Authority Lender,
as applicable.

If any action, proceeding or suit to enforce any right or exercise any remedy is abandoned or
determined adversely to the Authority or the Authority Lender, the District, the Authority and the
Authority Lender shall be restored to their former positions, rights and remedies as if such action,
proceeding or suit had not been brought or taken.

Section 8.06. Remedies Not Exclusive. No remedy that is conferred upon or reserved to the
Authority or the Authority Lender herein is intended to be exclusive of any other remedy, and each
such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing in law or in equity or by statute or otherwise and may be exercised without
exhausting and without regard to any other remedy conferred by the Law or any other law.

ARTICLE IX
MISCELLANEOUS

Section 9.01. Liability Limited. Notwithstanding anything contained herein, the District
shall not be required to advance any moneys derived from any source of income other than the
Revenues, the Revenue Fund and the other funds provided herein for the payment of amounts due
hereunder or for the performance of any agreements or covenants that are required to be performed by
it contained herein. The District may, however, advance moneys for any such purpose so long as such
moneys are derived from a source legally available for such purpose and may be legally used by the
District for such purpose.

The obligation of the District to make the WIFIA Installment Payments is a special obligation
of the District payable from the Net Revenues and does not constitute a debt of the District or of the
State of California or of any political subdivision thereof in contravention of any constitutional or
statutory debt limitation or restriction.

Section 9.02. Benefits of Installment Purchase Agreement Limited to Parties. Nothing
contained herein, expressed or implied, is intended to give to any person other than the District, the
Authority or the Authority Lender any right, remedy or claim under or pursuant hereto, and any
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agreement or covenant that is required herein to be performed by or on behalf of the District, the
Authority or the Authority Lender shall be for the sole and exclusive benefit of the other party.

Section 9.03.  Successor Is Deemed Included in all References to Predecessor. Whenever
either the District, the Authority or the Authority Lender 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 District, the Authority or the Authority Lender, and all agreements and covenants which are
required hereby to be performed by or on behalf of the District, the Authority or the Authority Lender
shall bind and inure to the benefit of the respective successors thereof whether so expressed or not.

Section 9.04. Waiver of Personal Liability. No director, officer or employee of the District
shall be individually or personally liable for the payment of the WIFIA Instalilment Payments, but
nothing contained herein shall relieve any director, officer or employee of the District from the
performance of any official duty provided by any applicable provisions of law or hereby.

Section 9.05.  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 “Atrticles,”
“Sections” and other subdivisions or clauses are to the corresponding articles, sections, subdivisions
or clauses hereof and the words “hereby,” “herein,” “hereof,” “hereto,” “herewith” and other words of
similar import refer to this Installment Purchase Agreement as a whole and not to any particular article,
section, subdivision or clause hereof.

Section 9.06. 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 District or the Authority 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 District and the
Authority hereby declare that they would have executed this Installment Purchase 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 9.07. Assignment. This Installment Purchase Agreement and any rights hereunder
may be assigned by the Authority, as a whole or in part, to the Authority Lender without the necessity
of obtaining the prior consent of the District. On each Payment Date occurring on or after the Level
Payment Commencement Date, the District, as agent of the Authority, shall transfer to the Authority
Lender on the Authority’s behalf the WIFIA Installment Payments hereunder from the WIFIA Debt
Service Account in accordance with the terms of the WIFIA Loan Agreement.

Section 9.08. Net Contract. This Installment Purchase Agreement shall be deemed and
construed to be a net contract, and the District shall pay absolutely net during the term hereof the
WIFIA Installment Payments and all other payments required hereunder, free of any deductions and
without abatement, diminution or set-off whatsoever.
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Section 9.09. California Law. THIS INSTALLMENT PURCHASE AGREEMENT SHALL
BE CONSTRUED AND GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
CALIFORNIA.

Section 9.10. Notices. All written notices to be given hereunder shall be given by mail 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 the District: San Bernardino Valley Municipal Water District
380 E Vanderbilt Way
San Bernardino, California 92408
Attention: General Manager

If to the Authority: Upper Santa Ana River Watershed Infrastructure Financing
Authority
c/o San Bernardino Valley Municipal Water District
380 E Vanderbilt Way
San Bernardino, California 92408
Attention: Executive Director

If to the Authority Lender: Environmental Protection Agency
WIC-W 6201A
1200 Pennsylvania Avenue NW
Washington, D.C. 20460
Attention: WIFIA Director
Email: WIFIA_Portfolio@epa.gov

Section 9.11. Effective Date. This Installment Purchase Agreement shall become effective
upon its execution and delivery, and shall terminate only when (a) the Purchase Price shall have been
fully paid and (b) the WIFIA Loan Agreement shall have terminated in accordance with its terms.

Section 9.12. Execution in Counterparts. This Installment Purchase 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 9.13. Indemnification of the Authority. The District hereby agrees to indemnify and
hold harmless the Authority, the Authority Lender and the assigns and officers and directors thereof if
and to the extent permitted by law, from and against all claims, advances, damages and losses,
including legal fees and expenses, arising out of or in connection with the acceptance or the
performance of its duties hereunder or to the extent provided in the WIFIA Loan Agreement, under the
WIFIA Loan Agreement.

Section 9.14.  Amendments Permitted. This Agreement and the rights and obligations of the
Authority and the District, may be modified or amended at any time by an amendment hereto which
shall become binding only (a) following the execution and delivery of such amendment by the
Authority and the District and (b) with the prior written consent of the Authority Lender.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have executed and attested this Installment
Purchase Agreement by their officers thereunto duly authorized as of the day and year first written
above.

SAN BERNARDINO VALLEY MUNICIPAL
WATER DISTRICT

By:
President of the Board of Directors
ATTEST:
Board Clerk
UPPER SANTA ANA RIVER WATERSHED
INFRASTRUCTURE FINANCING AUTHORITY
By:
Chair of the Board of Directors
ATTEST:

Secretary of the Board of Directors

S-1
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EXHIBIT A
PURCHASE PRICE

1. The principal amount of payments to be made by the District hereunder is $

2. The WIFIA Installment Payments of principal and interest are payable in the amounts
and on the WIFIA Installment Payment Dates as follows:

Installment Amount Attributable Amount Attributable
Payment Dates to Principal to Interest Total

A-1
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Installment Amount Attributable
Payment Dates to Principal

Total $

4810-5046-9371v4/200938-0001

Amount Attributable
to Interest

A-2

Total
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EXHIBIT B
FORM OF REQUISITION FROM ACQUISITION FUND
$

UPPER SANTA ANA RIVER WATERSHED INFRASTRUCTURE FINANCING AUTHORITY
WIFIA LOAN AGREEMENT

REQUISITION NO. _FOR
DISBURSEMENT FROM ACQUISITION FUND

Each of the undersigned, to the extent applicable, hereby states and certifies:

M that the undersigned is the duly appointed, qualified and acting General Manager of the
San Bernardino Valley Municipal Water District, a municipal water district that is organized and
existing under the Constitution and laws of the State of California (the “District”), and as such, is
familiar with the facts herein certified and is authorized to certify the same with respect to the District;

(i) that the undersigned is the duly appointed, qualified and acting Executive Director of
the Upper Santa Ana River Watershed Infrastructure Financing Authority, a joint exercise of powers
agency that is duly organized and existing under and by virtue of the laws of the State of California
(the “Authority”), and as such, is familiar with the facts herein certified and is authorized to certify the
same with respect to the Authority;

(i) that, pursuant to Section 3.04 of that certain Installment Purchase Agreement, dated

, 2022 (the “WIFIA Installment Purchase Agreement”), by and between the Authority and the

District, the undersigned each hereby requests the Treasurer to disburse this date the following amounts

from the Acquisition Fund established under the Installment Purchase Agreement relating to the above-
captioned obligations, to the payees designated on the attached Exhibit A,

(ili)  that each obligation mentioned herein has been incurred by the District and is a proper
charge against the Acquisition Fund,;

(iv)  that any approval required under the California Environmental Quality Act, as

amended (Division 13 of the California Public Resources Code), prior to the expenditure of such
amount for the purpose set forth on the attached Exhibit A has been received and is final; and
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(v) that there has not been filed with or served upon the District or the Authority notice of
any lien, right to lien or attachment upon, or claim affecting the right to receive payment of, any of the
moneys payable to any of the payees named on the attached Exhibit A, which has not been released or
will not be released simultaneously with the payment of such obligation, other than materialmen’s or
mechanics’ liens accruing by mere operation of law.

Dated: .20

SAN BERNARDINO VALLEY MUNICIPAL
WATER DISTRICT

By:

Heather Dyer, CEO/General Manager

UPPER SANTA ANA RIVER WATERSHED
INFRASTRUCTURE FINANCING AUTHORITY

By:

Heather Dyer, Executive Director
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EXHIBIT A

ACQUISITION FUND DISBURSEMENTS

Item
Number Payee Name and Address

B-3
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GENERAL FUND FY 22 LARGE TRANSACTIONS
AND ESTIMATED CASH RESERVE BALANCE

= Cash Reserve Balance — 7/1/2021; $147.9M

Cash Reserve Balance — 5/1/2022: $80.6M

$81.2 Spent this year on large transactions

v Waterman Hydro

v" Regional Recycled Water Pipeline

v Weaver Basins

v’ Tres Lagos Property Purchase

v" Conservation District Active Recharge Transfer Projects
v" City of Yucaipa LRIP

v Misc. Mitigation Lands

Estimated Cash Reserve Balance End FY 22: $49.3M
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SBVMWD PHASE 1 PROJECTS

Bolded projects are expected to be funded with WIFIA Proceeds.

Project Name

Project Costs*

Acquisition of Greenspot Pump Station SWP Reserves $ 14,000,000
Central Feeder - EBX Intertie SWP Reserves $ 2,327,000
Lytle Creek-Cajon Creek Mitigation Lands GF Reserves, Grants $ 11,590,000
Cactus Basin Connector Pipeline GF Reserves, Grants $ 2,211,000
Regional Recycled Water System Phase 1 GF Reserves $ 53,073,000
Enhance Recharge Phase 1B WIFIA Loan, Grants $ 65,583,000
Enhance Recharge Phase 1A Liner WIFIA Loan $ 970,000
Headwaters Resiliency Multipurpose Area GF Reserves $ 32,500,000
SAR Sustainable Parks and Tributaries Water Reuse  WIFIA, RPU, HCP Partners $ 27,745,675
Active Recharge - Highland Hills Land Acquisition SBVWCD Active Recharge Transfer Fund $ 7,247,000
HCP Tributaries Restoration HCP Partners $ 14,294,000

Valley District Phase 1 Total $ 231,540,675

*Estimated project costs are subject to change based upon inflation and other factors. Does not include estimated financial costs.
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UPPER SANTA ANA RIVER WATERSHED
INFRASTRUCTURE FINANCING AUTHORITY

»  Upper Santa Ana River Watershed Infrastructure Financing Authority (“Authority” or
“USARWIFA”) is a Joint Powers Authority comprised of four water agencies, all of whom rely
upon the highly connected tributaries, groundwater basins, and natural ecosystems of the
Santa Ana River.

»  The current four member agencies (“Members”) include:
—  San Bemardino Valley Municipal Water District (*Valley District’)

—  Yucaipa Valley Water District (‘YVWD") %)
—  San Bernardino Water Conservation District (‘Conservation District’) P Yucaipa Valley Water District
District’) W?

—  San Bernardino Municipal Utilities Department (“Municipal Water Department’) who joined the JPA
Department”) who joined the JPA in October 2021

—  Riverside Public Utilities (“RPU") expects to join the JPA by early fall 2022 and participate in a Loan

for its share of the debt service expense @
o Valley District, YYWD and RPU (expected) (the “Participating Members”) will be the only _
Members in the initial WIFIA Master loan, and it is expected that each will have its own loan. i amanON ey

»  The JPA expects to finance the WIFIA Projects, however the Participating Members will own
and operate the WIFIA Projects in Phase | of the CIP program. In future phases some
projects may be joint projects amongst the Members.
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Borrower: JPA

Executive Director

UPPER SANTA ANA WATERSHED
INFRASTRUCTURE FINANCING AUTHORITY

BOARD OF
DIRECTORS

Heather Dyer

Consultants:
AECOM/WSC
(Program Management)

Fieldman Rolapp & Associates
(Financial Advisor)

Support
Staff
Adekunle Ojo
Jose Macedo

Treasurer
T. Milford Harrison

Attorneys:

N
Board of Directors:
Paul Kielhold, President
Lonni Granlund, Vice President
Daniel Cozad, Director
Miguel Guerrero, PE, Director

J

Varner & Brandt (General Counsel)

Stradling (Bond Counsel)

Obligors: Members

San Bernardino

Valley Municipal
Water District

CEO/General Manager
Heather Dyer

Chief Financial
Officer
Cindy Saks, CPA

Chief Engineer
Wen Huang, PE

Manager of Chief of Staff
Water Resources Jose Macedo
Adekunle Ojo

Environmental Director
Joanna Gibson

Yucaipa Valley

Water District

Chief Financial
Officer
Allison Edmisten

General Manager
Joe Zoba

Implementation
Manager
Matt Porras

Riverside Public
Utilities

General Manager
Todd Corbin

Engineering Manager
Michael Plinski, PE

Valley District currently functions as the fiscal agent for the JPA
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JPA SECURITY FLOW OF FUNDS — PHASE 1 PROJECTS

US EPA (49% FUNDING)

WIFIA LOAN PROJECTS

i)

[ UPPER SANTA ANA RIVER WIFA ]

RECEIVES DEBT SERVICE
PAYMENTS

i)

Phase 1 Participants

I
[ N [ Yucaipa Valley

San Bernardino WD
Valley MWD

~

Riverside Public
Utilities

Payable from
Payable from Water &

General Fund Wastewater
Net Revenues Systems Net

k J - Revenues

Payable from
Water System
Net Revenues
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WIFIA PLAN OF FINANCE

The Authority expects to submit its WIFIA application by the end of May 2022

The Authority expects to execute a WIFIA Loan with EPA later this year to finance
Valley District will share ownership of two projects and pay its respective share of
Loan.

I||I|]I I|||||I

The initial combined WIFIA Loan is expected to be $191.5* million and close in late
potential WIFIA Loan between EPA and RPU of ™ $29.8 million)

Valley District’s Projects are expected to cost ~ $231.5* million, with ~ $61.8* million
the balance from cash and grants

v RPU will be responsible for approximately $29.8 million pursuant to a WIFIA Loan with EPA
v" Western Municipal Water District will be responsible for ™ $2.6 million and will fund its share with
The JPA may issue short-term obligations to fund Phase | Projects which will be

*Estimated project costs are subject to change based upon inflation and other factors. Does not include

"= FIELDMAN |ROLAPP
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WIFIA PROGRAM BENEFITS

WIFIA loans offer a low, fixed interest rate
v A single fixed rate is established at closing - based on the US Treasury
upon the weighted average life of the loan.
v Rate is not impacted by borrower’s credit or loan structure.
v Investment grade ratings required.
= WIFIA loans provide flexible financial terms
v' Customized repayment schedules.

v' Repayment period must be the earlier of 35 years after the date of
the useful life of the project.

v' Payments may be deferred up to 5 years after the project’s substantial

v Prepayable at any time ($1 million minimum).

v Subordination under certain circumstances, WIFIA may take a
Increasing coverage ratios for senior bond holders.

Yy
v' Maximum federal involvement: 80% of total project costs.

FIELDMAN | ROLAPP

& ASSOCIATES

64



SBVMWD PHASE 1 PROJECT FUNDING SOURCES

¢  Valley District expects to fund ~27% of its WIFIA Loan Phase 1 projects ($61.8 million) from the WIFIA Loan and the balance from general
fund reserves, restricted SWP reserves for 2 SWP-related projects, and outside funding coming from the Conservation District, Western

Municipal Water District, and a WIFIA Loan between EPA and RPU

2022 2023 2024
Phase 1 Capital Expenditures Total

SAR Center / Land Purchase $32,500,000 $32,500,000
Regional Recycled Water System (Weaver Basin) $53,073,000 $42,694,929 $10,378,071
Enhanced Santa Ana River Recharge 1A&B $66,553,000 $2,892,000 $31,830,500 $31,830,500
Acquisition of Greenspot Pump Station (SWP) $14,000,000 $7,000,000 $7,000,000
Central Feeder EBX Intertie (SWP) $2,327,000 $2,327,000
Lytle Creek/Cajon Creek Mitigation Lands $11,590,000 $4,273,600 $7,316,400
SAR Sustainable Parks and Tributaries Water Reuse (Purple Pipe) $27,745,675 $13,872,838 $13,872,838
Cactus Basin Connector Pipeline $2,211,000 $2,211,000
HCP Tributaries Restoration $14,294,000 $14,294,000
Highland Hills Land Acquisition Lytle Creek Active Recharge $7,247,000 $7,247,000
Facilities

Total $231,540,675 $91,934,529 $86,902,809 $52,703,338

Capital Funding Sources

WIFIA PayGo General Fund $106,041,958 $79,610,529 $25,158,209 $1,273,220
WIFIA PayGo SWP Reserves $16,327,000 $2,327,000 $7,000,000 $7,000,000
Cash from Western MWD $2,662,120 $2,662,120
Cash/WIFIA Proceeds from RPU $29,812,281 $15,252,458 $14,559,824
Cash from Conservation District $7,247,000 $7,247,000
Outside Funding Sources / Grants $7,626,042 $2,750,000 $4,876,042
SWRCB SRF Loan $0
WIFIA Proceeds $61,824,274 $31,953,980 $29,870,294

Total $231,540,675 $91,934,529 $86,902,809 $52,703,338

"= FIELDMAN |ROLAPP

& ASSOCIATES

Note: Estimated project costs are subject to change based upon inflation and other factors. Does not include estimated financial costs.
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FORECASTED FINANCIAL DATA

Estimated
2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032

Revenues

Water Sales $3,494,472 $7,727,386 $7,812,108 $7,992,609 $8,162,532 $8,354,061 $8,546,987 $8,753,216 $8,971,135 $9,192,099 $9,419,424

Water Sales (Baseline Feeder

Agencies) $1,127,709 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500 $1,062,500

HCP Land Mitigation

Reimbursements $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Land Mitigation Revenue $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

2011 BLF Debt Service Charge $506,450 $503,744 $499,644 $500,244 $500,444 $500,244 $499,644 $503,544 $501,944 $499,944 $502,244

Administrative Debt Service

Charge $3,103,700 $3,130,000 $3,192,600 $3,256,452 $3,321,581 $3,388,013 $3,455,773 $3,524,888 $3,595,386 $3,667,294 $3,740,640

1% Property Tax Revenues $11,851,243  $12,088,268 $12,330,034 $12,576,634 $12,828,167 $13,084,730 $13,346,425 $13,613,353 $13,885,620 $14,163,333  $14,446,600

Redevelopment Agency Pass-

Through $7,568,995 $7,644,685 $7,721,132 $7,798,343 $7,876,326 $7,955,090 $8,034,641 $8,114,987 $8,196,137 $8,278,098 $8,360,879

Interest Income $792,671 $323,646 $216,891 $328,866 $445,418 $533,827 $480,605 $453,746 $466,102 $552,502 $639,151

Other Revenue and Income $5,311,564 $6,630,028 $4,720,108 $4,811,458 $5,205,777 $4,605,911 $4,264,867 $4,037,085 $4,142,675 $4,551,752 $4,364,434
Total Revenues $33,756,804  $39,110,257  $37,555,016  $38,327,107 $39,402,744  $39,484,375 $39,691,441 $40,063,320 $40,821,499 $41,967,522 $42,535,871
Operation and Maintenance Costs

Administration and General Costs  $25,129,923  $24,123,891 $24,584,589 $25,171,702 $26,061,402 $26,262,319 $26,577,429 $27,267,932 $27,850,748 $28,973,972 $29,693,755
gg‘;i‘lo'[’erat'on andMaintenance  ¢>c 159 953 §24123.891 $24,584,580 $25,171,702 $26,061402 $26262310 $26,577,420 $27,267,932 $27,850,748 $28.973.972 $29,693,755
Net Revenues $8,626,880  $14,986,365 $12,970,427 $13,155,405 $13,341,343  $13,222,056  $13,114,012 $12,795,388 $12,970,751  $12,993,550 $12,842,116
25% Unencumbered Funds $125,936 $124,911 $125,061 $125,111 $125,061 $124,911 $125,886 $1,082,677 $1,082,177 $1,082,752 $1,081,849
Debt Service

2011 Bonds 502,544 503,744 499,644 500,244 500,444 500,244 499,644 503,544 501,944 499,944 502,244

Future WIFIA Loan 0 0 0 0 0 0 0 0 3,828,765 3,828,765 3,828,765
Total Debt Service $502,544 $503,744 $499,644 $500,244 $500,444 $500,244 $499,644 $503,544 $4,330,708 $4,328,708  $4,331,008
Debt Service Coverage 17.42 30.00 2621 26.55 26.91 26.68 26.50 27.56 3.24 3.25 321
Debt Service coverage w/o
Unencumbered Funds 17.17 29.75 25.96 26.30 26.66 26.43 26.25 25.41 3.00 3.00 2.97
Remaining Net System Revenues $8,124,337  $14,482,622 $12,470,783 $12,655,161 $12,840,899 $12,721,812 $12,614,368 $12,291,844  $8,640,043 $8,664,842 $8,511,107

= FIELDMAN | ROLAPP 10 g6
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ESTIMATED CASH RESERVE BALANCE

San Bernardino Valley Municipal Water District

General Fund Estimated Cash Balances by Fiscal Year End
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PROJECTED LIQUIDITY

¢ FY 2022 balance includes spenddown of cash for portions of Valley District's WIFIA Loan Phase 1 projects - to date Valley District has
expended approximately $86.7 million
*  Liquidity is projected to increase (assuming average SWP allocations) and provides sufficient funds for WIFIA Phase 2 projects

General Fund Liquidity Forecast
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— Note: Does not include restricted customer deposits or SWP reserves. Preliminary, subject to change.
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VALLEY DISTRICT'S AGGREGATE DEBT SERVICE

Estimated Annual Debt Service*
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DISCLAIMER

These materials include an assessment of current market conditions, and include
assumptions about interest rates, execution costs, and other matters related to
municipal securities issuance or municipal financial products. These assumptions
may change at any time subsequent to the date these materials were provided.
The refinancing and refunding scenarios presented herein are not intended to be
Inclusive of every feasible or suitable refinancing alternative.

Fieldman, Rolapp & Associates, Inc. is an SEC-registered Municipal Advisor, and
undertaking a fiduciary duty in providing financial advice to the San Bernardino
Valley Municipal Water District only. Compensation contingent on the
completion of a financing or project is customary for municipal financial
advisors. To the extent that our compensation for a transaction is contingent on
successful completion of the transaction, a potential conflict of interest exists as
we would have a potential incentive to recommend the completion of a
transaction that might not be optimal for the public agency. However, Fieldman,
Rolapp & Associates, Inc. undertakes a fiduciary duty in advising public agencies
Including the Authority regardless of compensation structure.
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ll SAN BERNARDINO
MUN[C[PALy

WATER DISTRICT

DATE: May 10, 2022
TO: Board of Directors' - Engineering
FROM: Mike Esquer, Senior Project Manager

Wen Huang, Chief Engineer/Deputy General Manager

SUBJECT: Consider a Proposed 2022 Water Supply Contingency Program to Meet the
BVMWC In-Lieu Water Demand

Staff Recommendation

Direct Staff to bring this item for a budgetary amount of $1,250,000 to be used at the discretion of
the CEO/General Manager for developing alternative groundwater sources to meet District’'s 2022

In-Lieu Program objectives to a future Board of Directors’ meeting for consideration.

Summary
The District is required to provide up to 8,616 acre-feet of in-lieu water source to Bear Valley Mutual

Water Company (BVMWC) in 2022 per the 1996 agreement between Valley District and the Big
Bear Municipal Water District (BBMWD). Under this arrangement, Valley District agrees to supply
SWP and/or local water to BVMWC "in-lieu” of BBMWD making releases from Big Bear Lake. Due
to limited SWP availability for this year and building on the similar successful programs in the
previous years, Staff is requesting that the Board of Directors consider authorizing a budget of up
to $1,040,000 for funding groundwater production from wells with our partners and an additional
$210,000 budgetary amount to rehab wells that may be used to provide in-lieu water this year and
in the future. The total estimated budgetary amount of this year’s in-lieu program is $1,250,000,
which will be funded through the anticipated $1.7M payment by BBMWD in 2022 pursuant to the
1996 Agreement.

Background
This Memorandum provides background information regarding the proposed 2022 Water Supply

Contingency Program (Program) to meet BVMWC's in-lieu water demand with an associated
budget for consideration by the Board of Directors. The historically dry conditions in California
coupled with environmental restrictions in the Sacramento-San Joaquin Delta has led the

Department of Water Resources to set the State Water Project (SWP) allocation at 5% (5,130 acre-
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feet) for 2022 for the second consecutive year. In response to this condition, Staff met with BYMWC
and its major shareholders, the City of Redlands and East Valley Water District (EVWD) to identify
alternatives to meet the Valley District’s in-lieu obligations for BVMWC in 2022 and conserve the
use of SWP water. Among other things, the strategy is to develop replacement local water supplies
to make up for the lack of imported water for the in-lieu demands. This is the same strategy that
was effectively and successfully implemented during the previous drought conditions in 2014, 2015
and 2021.

In 2022, BVMWC may request up to a total amount of 8,616 acre-feet of in-lieu water as part of the
65,000 acre feet total in 10 years. Instead of using the limited SWP supplies to meet this demand,
staff is recommending that some of the funds derived from BBMWD be used to develop or re-
establish the lowest cost available replacement supplies (i.e., wells and groundwater). It is
estimated that up to approximately 7,100 acre-feet from local sources may be available in 2022 by
re-equipping unused or underused private and municipality owned wells to meet 82% of the 8,616
acre-feet of in-lieu water that may be requested by BVMWC, with the remaining 18%

(approximately 1,500 acre-feet) met by using SWP supplies.

More specifically, the strategy is to develop groundwater sources to meet some of the 2022
supplemental water demands by establishing a budget of up to $1,040,000 for the CEO/General
Manager to implement activities required to meet our obligations. Potential wells being considered
for re-equipping and/or use are owned by SBVMWD, City of Redlands, EVWD, BVMWC and private
owners. The use of wells would offset SWP water normally supplied to BYMWC in the EVWD
Edwards & North Fork canals, Redlands’ Aqueduct and the BVMWC Highline. Based on the
discussion with BVMWC and its shareholders, rather than Valley District paying them for the actual
costs of the production for the in-lieu water, they would prefer to receive a like-amount credit in their
prepaid account against their future orders of paid SWP water. Additionally, since the production
was pumped on Valley District’'s behalf, similar to the 2021 In-Lieu Program arrangement, it is
proposed that Valley District cover the San Bernardino Basin Groundwater Council's (SBB GC)
assessments or the Well Assessment fees assessed by the San Bernardino Valley Conservation
District for water produced for the in-lieu purposes (estimated at $20/acre-foot). A budgetary cost
of $1,040,000 was estimated based on $145.80/AF ($125.80/AF SWP + $20/AF SBB GC

assessment) for up to 7,100 acre-feet for 2022.

In addition, BVMWC also requests that Valley District consider establishing a budgetary cost of up
to $210,000 as our 50% share of well rehabilitation costs for the Nelson Well. The well is being
evaluated for possible repairs and rehabilitation to bring this well in service. The detailed cost is

unknown at this time.
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Once approved, the requested budgetary authority of $1.25M outlined in this memorandum will be
funded through the payment of $1.7M paid by BBMWD to Valley District for the 2021-2022 fiscal
year in accordance with the 1996 Big Bear Municipal Water District Agreement (Big Bear
Agreement) to cover Valley District's costs to provide in-lieu water to BVYMWC in exchange for water

being retained in Big Bear Lake.

The following is a partial list of wells under consideration for the 2022 water supply contingency
program (Well Name - Owner). Some of the wells were rehabilitated with the participation by Valley

District as part of the 2014, 2015 and 2021 Program and are ready to go this year:

Agency Well IDs
EVWD Well 28, Well 132-5, Well 141, Well 143, Well 146 and 146 A,
Well 147, and Well 151
Redlands Airport No. 1, Airport No. 2, Church St., Madeira, Mentone No.

2, and Orange St.
San Bernardino Ave. Well - SBVMWD

BvMwWC Judson Well, Nelson Well, and Santa Ana No. 1 Well
Crafton Water Company Crafton Fifth Ave Well, Crafton Zanja Well, and Nye Well
Private Owners Gay Well, Santa Ana No.1 Well, Happe Mutual Well, King St.

(Operated by for BVMWC use) | Mutual Well, and Raught Well

District Strategic Plan Application
The 2022 Water Supply Contingency Program to Meet the BVMWC In-Lieu Water Demand

demonstrates the District's mission, vision, values and strategies of working collaboratively to
provide reliable and sustainable water supply, being innovative and driven, building trust by being
a collaborative and resourceful partner, and maximizing the value of the region’s water assets just

to name a few key applications.

Fiscal Impact
The total cost of the budgetary authority of up to $1,250,000 will be needed for the development of

alternate groundwater supply sources to meet the in-lieu water demand for BYMWC. Funds for
this program are available through a payment of $1.7M from BBMWD. Upon approval by the Board
of Directors, a budget line item of $1.25M for the In-Lieu Program will be included in the FY 2022-

23 General Fund Budget for consideration by the Board.
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a llSé[\yRNARDINO

MUNICIPAL
WATER DISTRICT

DATE: May 10, 2022
TO: Board of Directors’ Workshop - Engineering
FROM: Wen Huang, Chief Engineer/Deputy General Manager

SUBJECT: Consider the First Amendment of Easement for the Foothill Pipeline at 7415 Via
Deldene in the City of Highland

Staff Recommendation

Direct staff to place the proposed first amendment to easement on a future Board of Directors

meeting for consideration.

Summary
The property owners at 7415 Via Deldene in the City of Highland have requested that the Board

of Directors consider updating the District’'s easement for the Foothill Pipeline within the Property
to facilitate certain proposed building overhangs, a post for a patio cover, and other
appurtenances to be constructed within the easement but would place the burden of potential
future reconstruction cost of these encroached facilities, should the District need to remove them
for access to our facilities, on the current and/or future property owners. House counsel, Varner

Brandt, developed the proposed amendment of easement for consideration.

Background
Valley District's Foothill Pipeline was constructed in 1970’s and generally runs southeasterly

through the westerly portion of the City of Highland. During the design of this pipeline, the area
was mostly undeveloped and/or used for agricultural purposes. Blanket easements, sometimes
through condemnations, were reserved through blocks of then-orange groves to facilitate
construction of the pipeline and future repairs and maintenance of the pipeline and associated
appurtenances. As the area started to develop in late 1980’s, the street right-of-way (ROW) was
intentionally configured to line up with the pipeline alignment, wherever possible, to maximize

residential development and because there is much less chance of something being constructed
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over the pipeline in the future. However, in the other areas, the pipeline runs through private

properties where easements and certain restrictions associated the easements are in place.

The property owners at 7415 Via Deldene in the City of Highland (APN: 1210-101-38) (parcel
map attached with the parcel-in-question highlighted) are proposing to construct a main house
along with an accessory dwelling unit (ADU) on the property that contains a District’s 50-ft
easement for the Foothill Pipeline traversing diagonally. Due to certain City’s building code
requirements, the buildings are fixed at their proposed locations without major modifications. As
a result, certain proposed building overhangs and a post for a patio cover would be encroached
into the easement areas. The property owner has requested that the Board of Directors consider
allowing these building appurtenances to be constructed within the easement but would place the
burden of future reconstruction or restoration cost of these encroached facilities, should the
District need to remove them for access to our facilities, on the current and future property owners.
Additionally, any future modifications or additions within the District’s easement shall be reviewed

and approved by the District.

The attached First Amendment of Easement was developed by House Counsel and has been

agreed by the property owners for consideration by the Board of Directors.

Fiscal Impact
The fiscal impact for potential future demolition of the encroached facilities is considered minimal

should the District need to remove them for access to our pipeline facilities. The current and/or
future property owners will be responsible for reconstruction costs should them desire to restore

the encroached facilities.

Attachments
o Parcel Map for APN 1210-101-38
o Existing Easement
o Proposed Precise Grading Plan and Building Pad Layouts

e First Amendment of Easement
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FINAL ORDER OF CONDEMNATION

Judgment in condemnation having been entered in the

above -entitled action and 1t appearlng to the %atlsfactlon of the

-

.court that plaintiff has de0051ted 1n court or pald to the defendantt

the sums required by said ]udgment and that the sums on deposit with

w1th said judgment, g
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IT IS ORDERED, ADJUDGED AND DECREED that the interest in

ithe real property hereinafter described is hereby condermned as an

"easement for the purposes stated to become the property of

‘plaintiff; San Bernardino Valley Municipal Water District, for

 pub1ic uses and purposes.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that a
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‘certified copvy of this final order of condemnation be recorded in
the office of the County Recorder of San Bernardino County,
California, and that upon such recording the interests in real
proverty and the title thereto shall vest in plaintiff, San
Bernardino Valley Municipal Water District, and all right, title,
and interest of defendénts Ress Cram Robertson, Nellie Jane Cram,
‘and Federal Land Bank of *Berkeley and all liens, charges, condi-
tions and restrictions upon the real property and interest
therein being condemned inciuding all property taxes, assessnents,
penalties and costs from and after the date of recordiﬁg of this
order are terminated, cahcelled and extinguished.

Said real pfoperty and the interest therein condemned is
described in Exhibit "A" attached hereto and incorporated herein
by reference. ) - .

APPROVED AS TO FORﬁ AVD SUBSTANCE:

SURR AND HLLLYER

Byj(fﬂ/)

Aftorney #or defendants

Bess Cram Robertson, Nellie -
Jane Cram

JAMES W. DILWORTH

TN . < e g
) / /Kt7 éf £
/ R SR AP e A

Aftorney for Plainktiff

-

LR LY T

Judge of the Superior Court
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PARCEL 2-31.1
A pervetual easement fifty (50) feet in width, hereinafter described;
to construct, reconstruct, remove, replace, repalr, maintain, E
‘éperate and use one or more pipelines togethér with braces,
connectibns, fastening;, communications cable and other appliances
and fixtures in conmection therewith or appurtenant thereto for the

ftransmission and distribution of water, including the right to

O @ ~ O WL

-inspect, alter, remove, replace, reconstruct and repair the said

{plpellnes and appurtenances, the right to mark the location of said !
: I
easement by su1table markers set and maintained in the ground at
locations whlch shall not interfere with such reasonable use as

condemnee shalléméke of the land within limits of said easement,

.and the right ‘to use an“additiohal twenty-five *(25) feet on either

. r

 side of said easement for a temporary period of two (2) vyears from.

entry on said property in connection with the initial consiruction

3

of the pipelines and appurtenances; said easement to be ezercised

‘over, under, upon ahd._across the following described real property

‘in the County of San Bernardino, State of California:

L6

NN
o2

%)

tov]

~
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"SAN BERNARDINO, CALIFORNIA 9240¢

CWIL ENGINEERING @ SURVEYING February 6, 1973

B. C. ROBERTSON, N. J. CRAM
PARCEL NO. 2-31.1

A portion of that land described as Parcels No. 1 and 2 in the Decree
of Distribution recorded June 28, 1965 in Book 6420, Page 123 of Official
: Pecords, said parcel being a portion of Section 2, Township 1 South, Range
£ 3 Yest, San Bernardino !Meridian, sin the County of San Bernardino, State of
’ California according to Government Survey more particularly described as a

strip of land 50 feet wide, lying 25 feet on each side of the centerline
described below between Po1nt "B" and Point "C":

4 Beginning at a point on the North line of said Section 2, which bears

i South 82° 50' 32" test, 829.88 feet from the Horth one-quarter corner of said
ih Section 2, as per Parcel !ap No. 807, recorded in Book 7, Page 86 of Parcel
vaps, said point also being the beginning of a non-tangent curve, concave
Wortheastorly, having a rad1us of 1000.00 feet and a beginning tangent of South
52” 26' 33" East, '

thence Southeaster]y 17. 28 feet along the arc of said curve, through a cen-
tral angle of 0° 59' 25" to Point "A";

thence continuing Southeasterly 17 28 feet along the arc of said curve
through a central angle of 0° 59' 25"

thence South 54° 25' 23" East, 1384.26 feet to Point “B“;

thence South 54° 25' 23" East, 413.88 feet to Point "C";

thence South 54° 25' 23" East, 180.74 feet to the beginning of a tangent
curve, concave Southwesterly-and having a radius of 1000.00 feet;

thence Southeasterly, 37.90 feet along the arc of said curve through a cen-
tral angle of 2° 10'-13" to Point "D";

thence continuing Southeaster?y 12.54 feet along the arc of said curve
through a central angle of 0° 43' 07";

thance South 51° 31' 53" FEast, 453 60 feet to Point “E", said Point “E*
being a point on the South line of the MNorthwest one-quarter of the HNortheast
one-quarter of said Section 2 which bears South 89° 46" 11" test, 110.30 feet

from the Southeast corner of said Horthwest one-quarter of the Northeést one-
nuarter af Section 2 as por sa1d Parcel Map Ho. 807.

826

The sidelines of said str1p of. land shall be lengthened or shortened so as
to originate and terminate on the boundary lines of said Parcel MNo. 1 and 2.

Said centerline begins at a point on the North line of said Parcel Yo. 1
which 1s approximately 310.47 feet easterly of the MNorthwest corner of said
Parcel Wo. 1 and Lorm1nates at a po1nt on the East line of said Parcel No. 1

vwnich is anproximately 412,99 feet Northerly of the Southeast corner of said
Parcel No. 1. '

Contains 0.475 acres, more or less. S

- /({ . )Z /{ (//L{L ’c’ ) _.“.r-\ . . - (, ) ‘.“
’ GTen L. Ludwig T
Registered C1vz1 an1noer No 1a101

PR
’ -
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'"PARCEL 2-31.2

A perpetual ecasement f£ifty (50) feet in width, hereinafter
described, to construct, reconstruct, remove, replace, repair, main-
tain, operate and use one or more pipelines together with braces,
connections, fastenings, communications cable and other appliances

and fixtures in connection therewith or appurtenant thereto for the

including the right to

inspect, alter, remove, replace, reconstruct and repair the said

ipelines and appurtenances, the right to mark the location of said
sasement by suitable markers set and maintained in the ground at
locations which shall not interfere with such reasonable use as

condemnee shall make of the land within limits of said easement,

~and the right to use an additional twenty-five (25) feet on either

side of said éasement for a temporary period of “two (2} years from

entry on saild property in connection with the initial construction

of the pipelines and appurtenances; said easement to be exercised

over, under, upon and across the following described real property

in the County of San Bernardino, State of California:

81
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SURVEYING

March 5, 1973

 BESS ROBERTSOM & NELLIE CRAM
PARCEL N0, 2-31.2

*
4

A portion of the land described as Second Item distributed in the Decree
of Distribution to Bess Robertson et al recorded June 28, 1955, in Book 6420,
Page 123 of Official Records, said parcel being a portion of Section 2, Town-
ship 1 South, Range 3 test, San Bernardino Meridian, in the County of San
Sernardino, State of California, according to Government Survey, more particu-
Tarly described as a strip of land 50 feet wide, lying 25 feet on each side of
the centerline described below between Point "B" and Point "C“:

Beginning at Point "A", being a point on the centerline of Water Street
vinich bears South 89° 46' 11"

SAN BERNARDINO, CALIFORNIA 924(

recorded in Book 7, Page 86 of Parcel Maps) 110.30

West (South 89° 55' 44" llest per parcel map

feet from a 1" Iron Pipe

t2gged L. S. 3035 at the centerline intersection of Yaters and leaver Streets,

per said parcel map; i
thence South 51° 317 58"
thence South 51° 371' 53¢
thence South 51° 31* goo
tnence South 51° 31' 58"

being 2 point on the

Yest (South 1° 34' 30" West

East, 140.41 feet to Point "B";

East, 821.13 feet to Point "C";

East, 95.91 feet to Point "DV,

East, 728.18 feet to Point “E", said Point "“E"

East 1ine of said Section 2 which bears South 0° 53' 40"
per County Surveyor's Map 1693) 2605.21 feet from

S T T g e M - R R
T e N S b AT 3 Rl P Wb A X
HICY My ot . k! .

o _;_{';-'»-;!4 [ il P e 2 ‘*‘gg“ .?‘,*‘;‘
o = il ks b et -

an Iron Rod at the Hortheast corner of said Section 2 per said County Surveyor's
tap 1693, - :

The sidelines of said strip of land shall he prolonged or shortened so as
to originate and terminate on the boundary of said Second Item.

Said Point "i"

is at a ppint on the lest line of said Second Item which is
approximately 87.79

feet Southerly of the Northwest corner of said Second Item,

P

Contains 0.943 acres, more or less.

%v / f/_,(l_a”ﬁ‘/./f-‘[ ’

Glen L. Ludwiqg 7
Registered Civi} Engin?ar No.

i '
it
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RECORDED IN OFFICIAL RECORDS
oErs 0CT 141375 ar 2 PM.

V. DENNIS WARDLE
CLERK-RECORDER

e
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

San Bernardino Valley Municipal Water District
Attn: Wen Huang

380 East Vanderbilt Way

San Bernardino, California 92408

APN: 1210-101-38 SPACE ABOVE LINE FOR RECORDER'S USE
NO FEE PER GOVERNMENT CODE SECTIONS 6103, 27383

FIRST AMENDMENT OF EASEMENT

THIS FIRST AMENDMENT OF EASEMENT (“First Amendment’) is made as of
, 2022 (“First Amendment Effective Date”), by and between SAN
BERNARDINO VALLEY MUNICIPAL WATER DISTRICT, a California municipal water
district organized and existing under the Municipal Water District Law of 1911 (Water Code
§.71000 et seq.) (“Valley District”), and AMELIA ERIKA VELARDE and RICARDO
VELARDE SANCHEZ (collectively, “Property Owners”). Valley District and Property Owners
are sometimes referred to herein individually as “Party” and collectively as “Parties”.

RECITALS

A. Property Owners own that certain real property commonly known as 7415 Via
Deldene, City of Highland, County of San Bernardino, State of California, and more particularly
identified as Assessor’s Parcel No. 1210-101-38 (“Property”).

B. Valley District holds an easement over, under, upon, and across a portion of the
Property, as described in that certain Final Order of Condemnation, dated October 14, 1975, and
recorded on October 14, 1975, at Book 8783, Page 1299, of Official Records of San Bernardino
County (“Easement”).

C. The Parties now desire to amend the Easement upon the terms and conditions set
forth in this First Amendment.

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained
in this First Amendment, and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Parties agree as follows:

OPERATIVE PROVISIONS

I. Notwithstanding the restrictions on Property Owners’ uses under the Easement,
Valley District hereby grants to Property Owners the right to construct, reconstruct, maintain,
repair, replace, and remove within the Easement structural improvements, including posts,
building overhangs, and appurtenances related thereto, solely in accordance with the plans and
specifications attached as Exhibit “A” hereto and incorporated herein by this reference
(collectively, “Structural Improvements™), subject to Valley District’s unrestricted continued use
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of the Easement. Property Owners may not construct or install any other improvements within the
Easement without obtaining Valley District’s prior written consent, which consent may be
conditioned or withheld in Valley District’s sole and absolute discretion. Property Owners shall
not plant any trees within the Easement, nor place, construct, or maintain any buildings or other
structures of any kind (excepting pavement, curb, gutter, and sidewalks) therein, without Valley
District’s prior written consent.

2. In performing any work within the Easement: (a) Property Owners shall comply
with all applicable laws, ordinances, and regulations, including without limitation all applicable
regulatory, environmental, and safety requirements, at Property Owners’ sole cost and expense;
(b) Property Owners shall protect in place all of Valley District’s facilities located within the
Easement at Property Owners’ sole cost and expense; (c¢) Property Owners shall be responsible for
any damage to Valley District’s facilities resulting from any exercise of the rights herein granted,
(d) Property Owners shall immediately notify Valley District of any such damage; and (e) Valley
District may repair and restore to their original condition any of Valley District’s facilities that
may be altered, damaged, or destroyed in connection with any exercise of the rights herein granted,
at Property Owners’ sole cost and expense.

3. Any work by Property Owners, or anyone working through or under Property
Owners, affecting the surface or subsurface of the Easement shall be performed only after giving
written notice to Valley District at least thirty (30) days in advance. The surface of the ground
with respect to the distance from the ground surface to the top of any of Valley District’s facilities
located within the Easement shall not be changed by any party other than Valley District without
the prior written consent of Valley District, which consent may be withheld or conditioned in
Valley District’s sole and absolute discretion, if it results in:

a. “Cutting” or removing the soil which leaves less than seventy-two (72)
inches of soil over the top of Valley District’s facilities located within the Easement; or

b. “Filling” or “hauling” in of soil which will leave more than nine (9) feet of
soil over the top of Valley District’s facilities located within the Easement.

4. Valley District expressly reserves for itself, and for its successors and its assigns,
the right to exercise all rights and uses permitted under the Easement. Property Owners
acknowledge and agree that Valley District’s use of the Easement may involve damage to, or
removal or destruction of, any Structural Improvements placed within the Easement by Property
Owners or any structures to which such Structural Improvements may be attached, and Property
Owners expressly waive all claims of compensation therefor. Property Owners shall be
responsible for all costs and expenses in connection with any repair, replacement, or reconstruction
of any Structural Improvements, or any structures to which such Structural Improvements may be
attached, damaged, removed, or destroyed by Valley District in the exercise of Valley District’s
use of the Easement.

5. Property Owners shall indemnify, defend, and hold harmless Valley District and
Valley District’s successors and assigns, and the directors, officers, employees, contractors, and
agents of each of them, from and against any and all claims, demands, losses, costs, expenses,
fines, penalties, obligations, liabilities, damages, recoveries, and deficiencies of whatever nature,

2
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including reasonable attorneys’ fees, arising out of or related to Property Owners’ use of the
Easement granted under this First Amendment.

6. This First Amendment contains the entire understanding between the Parties, and
supersedes any prior understanding and/or written or oral agreements between them, with respect
to the subject matter of this First Amendment. There are no representations, agreements,
arrangements, or understandings, oral or written, by and between the Parties relating to the subject
matter of this First Amendment that are not fully expressed herein. Any ambiguity in the First
Amendment or any of its provisions shall not be interpreted against the Party drafting the First
Amendment.

7. No waiver by a Party hereunder at any time of any of the terms and conditions of
this First Amendment shall be deemed or construed as a waiver at any time thereafter of the same
or of any other terms or conditions contained herein or of the strict and timely performance of such
terms and conditions.

8. This First Amendment may not be modified, altered, or changed in any manner
whatsoever except by a written instrument duly executed by authorized representatives of the
Parties.

9. Except as expressly modified in this First Amendment, all terms and conditions of
the Easement shall remain in full force and effect.
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successors and assigns of the Parties hereto.

Dated:

Dated:

10. This First Amendment shall bind and inure to the benefit of the respective

,2022.

,2022.

SAN BERNARDINO VALLEY MUNICIPAL
WATER DISTRICT

By:

Heather P. Dyer
CEO/General Manager

AMELIJIA ERIKA VELARDE and RICARDO

VYELARDE SANCHEZ

LU ZRHE NG S
Amelia Erika Valarde
| R tindsSrcter e

Ricardo Velarde Sanchez
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EXHIBIT “A”

PLANS AND SPECIFICATIONS OF STRUCTURAL IMPROVEMENTS
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
COUNTY OF )

On before me, , Notary
Public, personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)

Notary Public
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
COUNTY OF )

On before me, , Notary
Public, personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)

Notary Public
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
COUNTY OF )

On before me, : , Notary
Public, personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)

Notary Public
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