AGENDA
REGULAR MEETING
CITY OF BANNING
BANNING, CALIFORNIA

October 13, 2015 Banning Civic Center
5:00 p.m. Council Chambers
99 E. Ramsey St.

The following information comprises the agenda for a regular meeting of the City Council and a
Joint Meeting of the City Council, and the City Council Sitting in Its Capacity of a Successor
Agency.

Per City Council Resolution No. 2010-38 matters taken up by the Council before 9:00 p.m. may
be concluded, but no new matters shall be taken up after 9:00 p.m. except upon a unanimous
vote of the council members present and voting, but such extension shall only be valid for one
hour and each howr thereafter shall require a renewed action for the meeting lo continue.

L CALL TO ORDER
e Invocation — Pastor Sarah Guevara, New Creation Church

e Pledge of Allegiance
e Roll Call — Councilmembers Miller, Moyer, Peterson, Welch, Mayor Franklin

IL REPORT ON CLOSED SESSION

III. PUBLIC COMMENTS/CORRESPONDENCE/PRESENTATIONS

PUBLIC COMMENTS — On ftems Not on the Agenda

A five-minute limitation shall apply to each member of the public who wishes to address the Mayor and
Council on a matter not on the agenda. A thirty-minute time limit is placed on this section. No member
of the public shall be permitted to “share” his/her five minutes with any other member of the public.
(Usually, any items received under this heading are veferred to staff or future study, research, completion
and/or future Council Action.) (See last page. PLEASE STATE YOUR NAME AND ADDRESS FOR THE
RECORD.

CORRESPONDENCE: Items received under this category may be received and filed
or referred to staff for future research or a future agenda.

PRESENTATIONS
l. Introduction of New Employees — Tammy Macias, George Perez,
Mark Washington, Ralph Munoz, Michael Nottingham (ORAL)

The City of Banning promotes and supporis a high quality of life that ensures a safe and fiiendly environment,
Josters new opporturities and provides responsive, fair (reaiment to all and is the pride of its citizens.
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APPOINTMENTS:

I. Ad-Hoc Committee Request (ORAL)
(At least two members from the City Council and the Acting Public
Works Director to review and reconmmend FY 2016717 Community

sl

Development Block Grant “CDBG” program applications.)

IV. CONSENT ITEMS
(The following items have been recommended for approval and will be acted upon
simultaneously, uniess a member of the City Council wishes to remove an ifem
Jfor separate consideration,)

Motion: That the City Council approve Consent Item 1 through 6

Items to be pulled s 5 5 for discussion.
(Resolutions require a recorded majority vote of the toial membership of the City Council)

1. Approval of Minutes — Special Meeting — 09/22/15 (Workshop) . .. ... ... ... 1
2. Approval of Minutes — Special Meeting — 09/2215 (Closed Sessionj. . . . . ... .. 17
3. Approval of Minutes — Regular Meeting —09/22/15................... 19
4. Approval of Accounts Payable and Payroll Warrants for Month of August

20 S e 47

5. Resolution No. 2015-94, Authorizing the Submittal of an Application,
Acceptance of an Allocation of Funds and Execution of a Grant Agreement
with the California Department of Transportation for an Airport
Improvement Program Matching Grant. . ........ ... ... ... ... ...... 51

6. Resolution No. 2015-91, Approving the First Amendment to the
Professional Services Agreement with Hinderliter de Llamas & Associates
(HdL) related to the Economic Development Consulting Services in an
Amount “not-to-exceed” $8,000.00 . . . ... ... 67

¢  Open for Public Comments
e Make Motion

RECESS REGULAR CITY COUNCIL MEETING AND CALL TO ORDER A JOINT MEETING
OF THE BANNING CITY COUNCIL AND THE BANNING CITY COUNCIL SITTING IN ITS
CAPACITY OF A SUCCESSOR AGENCY

V. CONSENT

1. Resolution No. 2015- 07 SA, Approving the Establishment of Recognized
Obligation Payment Schedule 15-16B for the Period of January through
June 2016 and Approving Certain Related Actions. . .................. 161

¢ Open for Public Comments
¢  Make Motion




REPORTS

1. Resolution No. 2015-08 SA —Refunding Tax Allocation Bonds

Staff Report. . ..o e 171
Recommendation: That the Agency approve Resolution No. 2015-08 SA,
Authorizing the issuance of refunding tax allocation bonds in one or more

serics on a tax-exempt and/or taxable basis to refinance certain outstanding
obligations, in an aggregate principal amount not to exceed $40,000,000 and
approving an indenture attached economic savings and legal information

will be incorporate into a resolution to the City Council and Successor

Agency for adoption.

RECONVENE regular City Council Meeting.

VI

REPORTS OF OFFICERS

L. Village at Paseo San Gorgonio Project; Proposed Transfer of Project
Development to Vanir Companies, Extension of Design Review and
Second Amendment to Purchase and Sale Agreement Governing Project.
Staff Report. . ..o e e 283
Recommended Council actions are:

1) Approve the “Master Transfer Agreement and Escrow Instruction” for
Project Transfer to Vanir (Exhibit “B”) (Master Transfer Agreement”).
This action would include approval of the following attendant instruments
which are attached to the Master Transfer Agreement:

a) “Assignment and Assumption Agreement and Consent” approving
Vanir’s assumption of all rights and obligations in re. the Project
(attached as Exhibit “B” to Master Transfer Agreement):

b) “Second Amendment to Purchase and Sale Agreement of Real Property
and Joint Escrow Instructions” elarifying terms of the original Project,
including new timeframes for project built-out (Exlibit “D-1 and D-2”
to Master Transfer Agreement;

¢) “Completion and Payment Guaranty” by which Vanir absolutely and
unconditionally guarantees both (i) repayment of the Note, and (i)
completion of the Project which shall be constructed, completed,
equipped and furnished in a good and workmanlike manner free from
mechanic liens (Exhibit “E” to Master Transfer Agreement); and

d) “Subordination Agrcement” to allow Project construction financing
(Exhibit “C” to Master Transfer Agreement).

2) Extend the existing Design Review expiration date to January 31, 2016.

2. Amendment to Government Staffing Services, Inc. Contract

Staff Report. ......... .. ... ... e e 345
Recommendations: Authorize the Mayor to execute the attached amendment
Increasing the Government Staffing Services, Inc. contract by $20,0000 to

cover increased compensation for the Interim City Manager as required by

Cal PERS guidelines for retired annuitants.
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3. Sex Offenders and Child Offenders Update
Staff Report. . .o e 347

4, Resolution No. 2015-92, Approving an Amendinent to the Professional
Services Agreement with Charles Abbott Associates, Inc. to include
Engineering Services.

Staff Report. . .. 349

Recommendations: That the City Council: 1) adopt Resolution No. 2015-92,

Approving an Amendment to the Professional Services Agreement with

Charles Abbott Associates, Inc. of Mission Viejo, California, to include

Engineering Services in the amount of $125,000.00 for Fiscal Year

2015/2016 with the option to renew for three additional years; 2) Authorizing

the Administrative Services Director to make necessary budget adjustments

and appropriations and transfers related to the agreement; and 3) Authorizing
the Interim City Manager to execute the Professional Services Agreement with

Charles Abbott Associates, Inc. for Fiscal Year 2015-2016 with the option to

renew for three additional years.

5. Resolution No. 2015-93, Awarding the Construction Contract for
Project No. 2015-91, ADA Upgrades at Lions Park and Rejecting All
Other Bids.
Staff Report. . .. .o e 395

Recommendations: That the City Council: 1) adopt Resolution No. 2015-93,
Awarding the Construction Contract for Project No. 2015-91, ADA
Upgrades at Lions Park to Leonida Builders, Inc, of Glendora, CA for an
Amount of “not to exceed” $368,000.00 to cover and unforeseen project
conditions, and Rejecting All Other Bids; 2) Anthorizing the Administrative
Services Director to make the necessary budget adjustments and
appropriations for this project; and 3) The City Manager is authorized to
execute the contract agreement with Leonida Builders, Inc. of Glendora, CA
for Project No. 2015-01, ADA Upgrades at Lions Park.

RECESS REGULAR CITY COUNCIL MEETING AND CALL TO ORDER A SCHEDULED
MEETING OF THE BANNING UTILITY AUTHORITY.

SCHEDULED MEETINGS

VII. BANNING UTILITY AUTHORITY (BUA)

Call to Order: Chairperson Deborah Franklin
Roll Call: Boardmembers Miller, Moyer, Peterson, Welch, Chairperson Franklin




REPORTS OF OFFICERS

1. Resolution No. 2015-14 UA, Approval to Join the Santa Ana Watershed

Project Authority Basin Monitoring Program Task Force.
Staff RepPOIt. . . .. 407
Recommendations: That the Board: 1) adopt Resolution No. 2015-14 UA,
Approving the City to Join the Santa Ana Watershed Project Authority
Basin Monitoring Program Task Force (“BMPTF”’) and allowing the
Mayor to execute Amendment No. 2 to the BMPTF Agreement; and 2)
Authorizing the Administrative Services Director to make the necessary
Budget adjustments and appropriations related to Resolution No. 2015-14-UA.

BUA ADJOURNMENT - Next regular meeting: Tuesday, October 27, 2015 at 5:00 p.m.,
Banning City Hall Council Chambers.

BANNING FINANCING AUTHORITY (BFA) — no meeting.

RECONVENE reqgular City Council Meeting.

VIIl. ANNOUNCEMENTS/REPORTS (Upcoming Events/Other Items if any)
= City Council
= City Committee Reports
= Report by City Attorney
= Report by City Manager
- Signing Authority Report

IX. ITEMS FOR FUTURE AGENDAS

New ltems —

Pending Items — City Council

1. Discussion regarding City’s ordinance dealing with sex offenders and child offenders.
(10/13/15)

2. Discussion of vacant properties and on Ramsey Street where people are discarding
furniture.

3. Report on Banning Chamber of Commerce Utility Bill Issue

4. Workshop on legal issues (whistleblowers, harassment, personnel issues, consent calendar policy,

more interaction with public, form of minutes,).

. Attorney General Opinion re. Developer Impact Fees collected by hospital or other

agencies.

Collection of Judgement re. Jim Smith

Discussion re. Time of City Council Meetings

Safe Walkways for student from the schools and signage.

Housing Element (10/27/15)

(62}

Sl

(Note: Dates attached to pending items are the dates anticipated when it will be on an agenda. The item(s)
will be removed when completed.)



X. ADJOURNMENT

Pursuant to amended Government Code Section 54957.5(b) staff reports and other public records related to open
session agenda items are available at City Hall, 99 E. Ramsey St., at the office of the City Clerk during regular
business hours, Monday through Thursday, 7 a.m. to 5 p.m.

NOTICE: Any member of the public may address this meeting of the Mayor and Council on any item
appearing on the agenda by approaching the microphone in the Council Chambers and asking to be recognized,
either before the item about which the member desires to speak is called, or at any time during consideration of the
item. A five-minute limitation shall apply to each member of the public, unless such time is extended by the Mayor.
No member of the public shall be permitted to “share” his/her five minutes with any other member of the public.

Any member of the public may address this meeting of the Mayor and Council on any item which does not appear
on the agenda, but is of interest to the general public and is an item upon which the Mayor and Council may act. A
five-minute limitation shall apply to each member of the public, unless such time is extended by the Mayor. No
member of the public shall be permitted to “share” his/her five minutes with any other member of the public. The
Mayor and Council will in most instances refer items of discussion which do not appear on the agenda to staff for
appropriate action or direct that the item be placed on a future agenda of the Mayor and Council. However, no
other action shall be taken, nor discussion held by the Mayor and Council on any item which does not appear on the
agenda, unless the action is otherwise authorized in accordance with the provisions of subdivision (b) of Section
54954.2 of the Government Code.

In compliance with the Americans with Disabilities Act, if you need special assistance to participate in this
meeting, please contact the City Clerk's Office (951) 922-3102. Notification 48 hours prior to the meeting will
enable the City to make reasonable arrangements to ensure accessibility to this meeting. [28 CFR 35.02-35.104
ADA Tile I1]
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MINUTES 09/22/15
CITY COUNCIL SPECIAL MEETING

BANNING, CALIFORNIA

A special joint meeting of the Banning City Council and the Banning Planning Commisston was
called to order by Mayor Franklin on September 22, 2015 at 3:01 p.m. at the Banning Civic
Center Large Conference Room, 99 E. Ramsey Street, Banning, California.

COUNCIL MEMBERS PRESENT: Councilmember Miller
Councilmember Moyer
Councilmember Peterson
Councilmember Welch

Mayor Franklin
COUNCIL MEMBERS ABSENT: None
COMMISSIONERS PRESENT: Commissioner Briant

Commissioner Ellis

Commissioner Krick

Commissioner Price
COMMISSIONERS ABSENT: Chairman Shaw

OTHERS PRESENT: Dean Martin, Interim City Manager/Interim Administrative Services Dir.
Brian Guillot, Acting Community Development Dir.
Sandra Calderon,
Sonja De La Fuente, Office Specialist
Marie A. Calderon, City Clerk

WORKSHOP REPORTS

1. Economic Development — Billboards or Outdoor Advertising Signs

Acting Director Guillot addressed the Council and the Commissioners seeking a policy direction
regarding this subject with no action is recommended at this time. Any actions brought forward
would go first to the Planning Commission and then to the City Council regarding amending our
sign regulations. At this time Action Director Guillot started his power-point presentation on this
item (see Exhibit “A” attached). He said what staff is proposing is related to economic
development and that is why it was titled as such and has to do with our billboards or outdoor
advertising regulations. Currently our regulations prohibit any new billboards. However, we do
have conditions where billboards are located on existing vacant parcels of land as shown on the
screen. This is an example of the 3500 block of West Ramsey Street where a billboard is located
in the commercial zoning district. The land would like to be developed for some retail use
perhaps however, if the owner of that sign would want to develop the property and tore the sign
down, that would be a complete loss to them of that advertising mechanism. So what staff is
proposing is to amend the sign regulations simply to allow a relocation agreement approved by
City Council. No new signs are proposed through these changes.
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Acting Director Guillot continued with his presentation giving some background on the existing
billboards. He needs to hear from the public, the Planning Commission and the Council as to
what minimum exchange would we require, how many sign faces would we want traded for the
ability to provide the digital billboard technology and that is one of the issues they would need to
discuss. He said if there are any other items that should be added to the design guidelines related
to this, please let him know. He briefly went over the benefits from changing our sign regulations
to allow relocations and said he would appreciate hearing from the Council and the Commission
about any other benefits.

Councilmember Welch said he thought he heard that one of things that would be determined is
the number for replacement like a 2 for 1 and then the location has to be ratified by Caltrans.

Acting Director Guillot said the reason for that is because we would want Caltrans input on their
regulations because there are a number of things in there that are the responsibility of Caltrans.
Ultimately, the City is the permitting agency but would want to respect what Caltrans had to say.
We wouldn’t obviously want to approve a sign in a location that they would come back and say,
for example, would be a distraction to the on-ramp or something like that.

Councilmember Welch said the same policies follow that all these signs are actually on private
property and not on Caltrans and not on right-of-way. Acting Director Guillot said that was
correct.

Councilmember Moyer said he noticed on page three it basically said 2 for 1 but in the
presentation you had an example of 3 for 1. He thinks that 2 for 1 is adequate. He asked if any
of this would be on City property and if so, do we get any income from it.

Acting Director Guillot said in regards to the question about 2 for 1 or 3 for 1 he did that
purposely because he has not concluded a particular formula and wanted to hear from the
Council and the Commission regarding that issue. In regards to signs being on City property, in
his mind, that would be the best case if we could cooperate with an outdoor advertising company
with a sign location because in that case we could generate some revenue for the City.

Councilmember Miller said he didn’t quite understand why the signs would be relocated; what
would be the reason.

Acting Director Guillot said in the case of his example in the power-point presentation on Slide 2
this sign intrudes into the area where a new building might be placed. For example, at one time
he received a pre-application for this particular area for an auto parts facility but the building
intruded into the sign so the sign would either have to come down or be relocated. So that is the
reason why this would benefit both development and the outdoor advertiser and the City
ultimately. :

Councilmember Miller said he 1s not certain which of the various billboards we have that you are
talking about. Are you proposing that they all be changed to digital, that some of themn be
changed to digital and then an agreement be reached amongst the different owners that some of
them be digital.
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Acting Director Guillot said he is not recommending what type of outdoor adverlising sign goes
in at all. What he is recommending is that we allow relocation agreements. An outdoor
advertiser could ask that a sign be relocated without it being a digital sign and that would be up
to them to negotiate that. What they have asked for in these relocation agreements 1s the ability
to enhance their site by going digital. He said to him simply having the State law available in
our City would allow relocation agreements of any Lype.

Mayor Franklin said so basically you are saying right now we don’t have that capability because
of our current ordinance. Acting Director Guillot said that is correct.

Commissioner Krick asked why the 2 for 1 billboards. Are we trying to get rid of billboards and
is that why you have to give up 2. What if an individual owns one billboard and they want to
upgrade it and they only have one billboard so they are not able to move it, upgrade it.

Acting Director Guillot said that would depend specifically on what regulations we do adopt.
However, yes it is in our advantage to reduce the number of billboards along the interstate. Our
General Plan doesn’t go specific on this but scenic vistas and other aesthetic parts of this Pass
Area are of value to the citizens. We need to balance that scenic vista with encouraging and
facilitating business development so reducing the number of billboards in exchange for digital
technology would seem to be an advantage both to ourselves as a community and to the
advertiser.

Commissioner Krick said included in the packet is a Sample Relocation Agreement from the
City of Corona and an interesting fact in that agreement is the payment to the City for a fixed
amount of money per year, per changeable message board for the first three years. He doesn’t
know if the City of Banning at this point in time collects a license fee on billboards and if they
get any kind of revenue sharing. In their attachment it refers to revenue sharing as stated on page
79, are we looking to that as a source of income or we are just going to give it to everybody for
free.

Acting Director Guillot said he wasn’t involved in negotiating the agreement with Corona. He
simply presented that to the Commission and Council as an exainple of what could be negotiated.
The agreements would be authorized to be negotiated through City Council. In this particular
agreement it looks like maybe the advertiser may have offered this as an incentive. Lamar in
their letter offered something different. They wanted to do a location on a City property where
they could share the lease with the City. So whatever mechanism the City Council and those that
are negotiating the agreement develop that is what would be used. He doesn’t want to limit 1t to
any specific item because then the flexibility that you have in an agreement is lost. Right now
the City of Banning collects a business tax from all people who do business but it is small and
not significant. How we develop that part of the program depends on the City of Banning and
the advertiser in what they are willing to offer so he didn’t put forth any specific requirements.
The simple part of this is that we need to set guidelines and stick to those and the most important
one in reviewing this information is the formula.

Commissioner Krick said on page 10 you are saying this is in the “prohibited section” but it’s

everything that is prohibited.
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Acting Director Guillot said that 1s what happens in the Municipal Code something is put in a
prohibited section and then it will list the exceptions. He knows that it is confusing but that is
how “legal speak” often occurs. So in this particular instance it is in the “prohibited part” of our
sign code but if is an exception.

Commissioner Krick asked if the signs had to be on metered clectricity or can they run on
generators,

Acting Director Guillot said generally we require signs to be on metered electricity and he thinks
most adveitisers would want that because the cost of installing generators with air quality
regulations and other expenses far exceeds just having an electric meter but that could be
something in the code that we could prohibit any generators to illuminate these signs.

Commisstoner Krick said from his standpoint the San Bemardino sign, shown on Slide 5, if
somebody is going to redo the sign the enclosed pylon the way that it is designed is much more
aesthetically pleasing than just the plain pole.

Acting Director Guillot said he agrees and that is why he included that sign. That is an
architectural treatment for the mount and even the building has architectural elements and a
decorative kind of fence around it. He said that those are the kinds of comments that he
appreciates and he will bring forward those elements.

Commissioner Krick said on the relocation agreement if the sign is of a smaller nature, can it
grow into a full-size sign or does it have to stay at the remaining size that it was originally.

Acting Director Guillot said he believes the agreement would define that. In regards to having
an existing small sign go up to a larger sign and a single-sided sign being able to go to a double-
sided sign is the kind of input he would like to hear from the Council and Commission.

Commissioner Briant said he gets the impression that we are sort of pushing landowners,
business owners to adopt the electric as opposed to the signs we have now. s that correct and
over time are we aiming at that direction or 1s that a direction we should be going.

Acting Director Guillot said again, that is a policy question really that he needs to hear from the
Council and the Commission. The outdoor advertising companies would like to have the ability
to use this digital technology. We would like to reduce the number of billboards in our city and
we would like to have obviously the ability to do some City advertising, public service
emergency advertising on the billboards so those are all positives but they need to be weighed 1if
this is something we want to do or keep things the status quo.

Commissioner Briant said in looking at the billboards today it is a mishmash of different sizes,
types, and so on and asked if we are considering a more standardized billboard policy for the
City.

Acting Dmrector Guillot said we don’t allow any new billboards period, so there would be no
reason to have a policy for them. The policy that he is asking for comments now is related to
relocations.  What do we want out of a relocation agreement should the Council and the
Commission want to adopt that so those ideas can go into the relocation guidelines. For
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example, the seven items that he listed were just a sample of those things but if you would want
other things include, that is what he would like to hear from this meeting.

Commissioner Ellis said if we all get on the road at Highland Springs and drive east you will find
that that there is not much room left for new signs and they are pretty well taxed out on the south
side of the freeway traveling east. He thinks most of the signs are owned by Lamar and a few
signs direct business into our town and others go to the casino and further down east. From
Sunset Street all the way to Hargrave there is not one sign and it is a beautiful and scenic drive.
Once you get passed the Hargrave on-ramp again, eastbound on the 10 freeway, it seems that we
are filled up again with signs. As you get to Malki Road and head back west there are three or
four signs and then you get to the scales and go to Ramsey Street and there are no more signs.
Then as you go from the Ramsey off-ramp and you drive it is a hodge-podge of signs. Then
there are many pillar signs of different sizes for the many businesses in town between Hargrave
and 22™ Street. Then when you go past 22™ Street there are more signs from Sunset to Highland
Springs. As far as relocation he thinks it is going to be tuff. Personally he wouldn’t want fo see
any signs from Sunset to Hargrave. He was reading in the material about Caltrans and their
greenbelts in some of the areas where they prohibit signs and he doesn’t know who owns the
property whether it is the State and railroad property and that is why there are no signs along
there between the interstate and the railroad tracks. As far as our moratorium on signs he thinks
that we are on the right direction and have plenty of signs. One of the issues that he has and feels
is a major issue is the 2 for 1, 3 for 1, 4 for 1 or whatever it is that you have to give up two signs
to relocate one sign and his first question is that an individual that owns one sign why should he
be treated any different than a large company that owns 50 signs. Lamar enjoys the pleasure of
saying they can give up two signs to put this one sign and he completely understands where the
Sizzler sign is and that piece of probably and what is being talked about where they wanted to
put the auto parts store in and he can see why would they want to give up an income sign to
develop something else and he thinks it is gracious of them to consider relocating to see that
property. But he totally disagrees that if someone owns one sign in this town and wanted to
digitalize it we shouldn’t say to that billboard owner that only has one billboard you can’t do
anything. He doesn’t think it is fair. As far as exchanging two billboards to move one, he
doesn’t think it is fair to the guy that has one or the guy that has two, maybe. There are
situations where you drive along headed westbound and there are people who have signs, not
Lamar owned, that are in pretty bad shape also but doesn’t have anything to do with relocation.
He asked if there was any restriction with solar power for these signs because with LED
technology you can light with low voltage so are we going to allow them to put solar collectors
on their signs if they relocate.

Acting Director Guillot said that solar is allowed in the city and in fact we just adopted solar
streamlining ordinance that allows a quick review of those types of things.

Commissioner Ellis said we talk about revenue and revenue sharing, giving up our city-owned
property to share with a sign eompany. -He thinks the best thing and the most equitable, in his
opinion, would be a billboard tax similar to our bed tax and similar to our mining tax where a
certain percentage is paid depending upon, he feels, the income of sign and not generally the
location. He thinks that along with relocation if an individual has a sign on a large piece of
property and it really doesn’t have the visibility it should have, that that person should be able to
relocate on the same property if they upgrade the sign. Also, someone made a comment that the
three-legged signs are kind of ugly and the single pillar signs do look a lot better. Inregards to 2
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for 1 signs is that two physical signs or is that two faces of a sign. In other words, if you are
going to give up 2 signs for one, is a two-faced sign considered two signs or one sign.

Acting Director Guillot said that goes to the issue of Commission Krick in that he was concerned
with the exchange of the area of each sign face getting that precise. So those are the comments
that he needs in regards to the billboards.

Commissioner Ellis said some of the early signs were on steel girders and they were “V* signs
and stood about 75 feet high and had about the same surface of as the new ones have but were
actually on a “V” and are not as attractive as the single post signs are. In relocation we should
make it available if an owner wants to upgrade to make his sign look better and go to electronic
because if we go to some type of a standardized tax and he goes to a digital type of sign it then
just increases the money for us.

Acting Director Guillot said to address the comment about the one sign owner what might be
suggested on his part 1s to make it just a “minimum” so that 1f the Council wants something else,
that could be proposed or if the advertiser wants to offer something else.

Commissioner Price said pertaining to revenue does the City regulate how much it cost or does
the sign company regulate the cost on the sign.

Acting Director Guillot said if it is the “advertising cost”, the outdoor advertising owns the sign
so they set the rates for their advertising.

Commissioner Price asked how we get our revenue from a fixed sign as opposed to a digital sign.

Acting Director Guillot said right now there is nothing in place that he is aware of to get revenue
in that way. Simply any business in the city or a person carrying on business in the city pays a
business tax but that would be nominal in comparison to the revenue that was shown as an
example for the City of Corona. So what Lamar offered in their letter was a joint project so that
we might share perhaps the rental or the lease of the property as a benefit to the City. But
Commissioner Ellis was suggesting a tax on all outdoor advertising signs and he is not sure about
the legality of that and would have to get with the City Atiorney with more information. Also if
you look at the way that the City of Corona did the revenue it was quite unique. They basically
said so much advertising belongs to the City and if we don’t use it, we get paid for it because you
are going to sell it to somebody else. But there are so many different ways to generate revenue
in this field and some of them have resulted in lawsuits so those are the comments we need and
those are the answers he can get.

Commission Price said he doesn’t know if we can ever do anything about this but for anything to
block the view of the picturesque beauty of the Pass mountains, he is really not for and we have a
lot of signs on the south side of the freeway going east and probably cannot control that very
much but he would certainly want to see us take a serious look at controlling that because
nobody likes blocking that view. :

Acting Director Guillot said he wouldn’t give up on that thought because, for example, if we do
approve a relocation agreement ordinance in the sign regulations we could negotiate something
like that becanse in his mind we value the view and the advertiser values the number of cars
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going by so if they can find a spot where we get our view and they get their cars, then we both
benefit. So that is the kind of thing we would do in the negotiations for each of the agreements.

Councilmember Peterson said personally he like signs and when you are driving down the road it
kind of breaks the monotony. The signs along our picturesque highway as stated by Commission
Price, if we could lower those signs to ground-level, then it would cover the blight and free up
the mountain scenery. He likes signs and guesses it can be overdone but he thinks that the signs
do help local business. He is concerned about some of the privately-owned signs like Frank
Burgess’ sign or Rays RV sign or some of those people and how this would affect those signs.
Lamar, CBS and the other sign companies would be able to fit right in but the local people with
the single signs may have some difficulty. He thinks that whatever we do that when we rewrite
this we have to take the single-sign owner into constderation and not damage their business with
this sign ordinance.

Councilmember Miller said he is really confused as to what the defimtion of a billboard is on the
local businesses like Travelodge, Arco and all of those. They have these pillars with a little sign
above it that specifically refers to that business. Are those considered billboards or is that a
different type of sign.

Acting Director Guillot said from a planning perspective they view those sign as on-site
advertising. In other words, even today our Code makes provision for freeway-oriented signs for
a business that is located near the freeway. They could pull a pennit for that today. This
discussion separates itself in that the items being advertised are off-site. In other words there 1s
no Sizzler located on the parcel where the Sizzler advertising sign is located so we call that “an
off-site or outdoor advertising sign” and right now those -are prohibited by our Code and so we
have been constrained in that we have some of these signs and Lamar has said we would like to
relocate according to State law and he tells them that our City code does not allow that.

Councilmember Miller said is other concern is that when you talk about the signs being helpful
to the businesses of our community and that is really what we want if you have a digital sign, is
there any evidence whatsoever that you will not have 500 different businesses advertising on
their sign and none of them being a local one.

Acting Director Guillot said he is not familiar with the marketing intricacies of outdoor
advertising but he would just assume that they would:give local businesses the opportunity to
buy it and whether they could afford it or not, he wouldn’t know that information. What we
would be able to do that interest the City and to him is to advertise things that are related to our
operation. For example, promoting different City events we could reserve through the relocation
agreement some time on their sign for that and then the other thing that they could do 1s the
“Amber” alerts, bad weather information, etc.

Councilmember Miller suggested that we reserve part of the time for us as you said and also a
discount for local businesses should be part of the agreement.

Councilmember Moyer said he sees no reason why for single sign owners that have businesses
here in Banning that we can’t put something in to protect them in this matter; he totally agrees
with that. Also, i regards to the Sizzler sign he knows that they want to move it and do we have
any input into the second sign if we go fora 2 for 1.
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Acting Director Guillot said he would think that in a negotiating agreement we could ask for
what we want.

Councilmember Welch said he certamnly agrees with the single sign owners. In the staff report
on page 2, you identified the approximate number of billboards along the interstate and do you
have any idea how many of them are individually owned by a business and how many of them
are owned by sign corporations.

Acting Director Guillot said he doesn’t have that information at this time. He said he took the
actual data from a City study that was done about 10 years ago but nothing has changed in that
we have not permitted any new signs. So staff can bring forward another data sheet.

Mayor Franklin said one of the things that she would like to have considered in updating the
ordinance would be something about maintenance because some of the signs whether they are
billboards or just outdoor advertising get a little old. She asked if AQMD (Air Quality
Management District) had something to do with the placement of signs. Acting Director Guillot
said not that he 1s aware of.

Mayor Franklin said when we talk about where signs are is there anything that says that they can
only be within certain area of buildings because it was mentioned like with the Sizzler sign that a
building wants to go in that spot. Is there something that says billboards have to be a certain
distance from buildings?

Acting Director Guillot said that we don’t have any guidelines right now so if we did want
something like that we could include it in the requirements. He does recommend some sort of
requirement related to existing residential and that is because we do have legal non-conforming
residences in our commercial zones so we would want to be sensitive to relocating a sign next to
one of those existing residential properties. In that case if we were negotiating it we would put
in guidelines, for example, that at certamn hours it wouldn’t function or would have to be so many
feet away so that it doesn’t shine into the residence. We would need to address that in our
guidelines.

Mayor Franklin said one of the pieces that you talked about on page 50 had to do with signs in
residential zones and in particular, in regards to garage signs or even when we have an event and
people put up local signs like if there is an “electronic drop off day” you see signs and do we
have to have permits for those and how do people know they have to have permits for those kind
of signs.

Acting Director Guillot said he doesn’t know if they advertise the requirement that we need
permits. He has a brochure that he keeps at the counter for individuals who ask so he gives them
a copy of the regulations and explains those to the person. Right now the only digital type signs
that we allow would have to be related to an auto mall or theater otherwise digital signs are
prohibited for an on-site type sign; what we are discussing here is relocation for off-site.

Commussion Krick said we are calling them “relocation agreements”. Are we allowing them to
pick up the sign and move it to a different parcel of land or it is relocation on to the parcel that
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the existing lease currently takes place? In other words, are you allowing them to take it o the
parcel next door if they can, or does it have to stay on the actual property where it started?

Acting Director Guillot said there is nothing in the guidelines that he recommended that would
require anything like that. The relocation would simply be relocation somewhere within the city
and then it would have to meet all those Caltrans requirements and City requirements but there
are no requirements to relocate it on that parcel and that could be problematic because some of
the parcels are not of thc same size.

Commissioner Krick said and unless you pick up the sign and want to move it you can’t just
come 1n and upgrade.

Acting Director Guillot said that was correct. It is to allow relocations in accordance with State
law. As part of that most outdoor advertismg companies will not spend the money to relocate a
sign, even a fixed sign, unless they can make it produce more revenue and in exchange for that
what we would want is a couple of other billboards or sign faces to come down and then we have
control over those guidelines that he is asking for comments on. So we can separate it from
business, from residences or however we want to do it but remember when we put something in
the guideline it applies to everyone. You have now taken that from a negotiating item to a
“must” or a “shall” and he generally tries to leave things open for negotiations. It gives the
Council more ability to- adjust on a particular project. If we put it into the Code, then they
wouldn’t have that leeway.

Commissioner Krick said if he were a persou coming into the City and had a sign and wanted to
relocate and upgrade it and said he was going to relocate his poles five feet away from the
existing location of the existing poles, is that considered a relocation agreement?

Acting Director Guillot said first of all under the present regulations you could not do that
because you would have to apply for a building permit so no you couldn’t do anything to the sign
other than maintain its integrity. Commissioner Krick said but he is talking with what we are
trying to adopt. Acting Director Guillot said yes. If they wanted to move it five feet they would
have to enter into a relocation agreement with City Council.

Commissioner Krick said so they could still relocate on the same parcel, move it over a few feet
and then build a digital sign. Then we are gomg to say how high from the freeway grade or
whatever and we will have provisions for that. Acting Director Guillot said yes, those are the
types of things he is looking for from the Council and Commission.

Commissioner Ellis said on the relocation Councilmember Peterson made a comument about
lowering the sign and could that be something we might consider in lieu of 2 for 1, or 1 for 1, or
whatever it is. For instance, if the Sizzler sign needs to be relocated and Lamar has a three-
legged sign that is not-aesthetically nice and it is doing some wrong and if they agree to upgrade
that sign to a single pole from a three pole, etc. would that be something we might be able to
consider as well and he definitely thinks what the Mayor said as far as maintenance needs to be
mandatory on any relocation that they have to keep it in an attractive manner.

Bill Houck, General Manager of Lamar addressed the Council and Commission stating that they
have been in the desert and inclusive of this area since 2002. They came to the market by virtue
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of an acquisition of Martin Communications and in 2003 they acquired another company which
actually gave them an opportunity to do business with the Morongo Band of Mission Indians and
they were the first of three different companies over time that were involved in marketing the
structures that you see along the freeway close fo the factory stores and on to the cast. The
billboard that Brian Guillot showed which they refer to as the “Sizzler” board is on a parcel that
is contiguous to other parcels along the freeway and that became a Lamar property by virtue of
another acquisition they did with a billboard company called “Fairway”. So when they bought
Fairway Outdoor they had an opportunity to have a billboard which really didn’t have a ground
lease and that was a very profitable situation because they owned the property. That billboard it
is very scary and they cannot get on the billboard because it is dangerous and have been
servicing that billboard since 2005 out of a crane so when they began talking about doing
something there it wasn’t with the mindset of having a digital billboard; it was with the mindset
of making that billboard safe for their men to get on. They have not been able to move that
project forward. So fast-forwarding from 2005 to a few years later again Lamar acquired a
company called “Empire” formerly known as “Dezoro™ and before that “Heywood Outdoor” and
those companies for whatever reason decided that they weren’t going to put a dime into the
structures. The maintenance of them was abysmal, not painted, odd sizes in some respect and
put together Tinker-Toy style and then they came in and through the opportunity that was
provided by the City they upgraded every one of those structures that they acquired from Empire
and have taken some down. He said that digital is state-of-the-art and Lamar was actually one of
the leading companies to get involved in that technology. The reason for digital was two-fold.
He said that Lamar grew up servicing local businesses and if you looked at their annual report or
did any study of the percentage of national business, business that is placed by big advertising
agencies or national concems there is a very small percentage; they are focused on local
business. The stuff along the south line is all railroad property from almost the 60-Highway split
all the way to the other side of the factory stores where you run into the Morongo property. He
wanted to make sure that the Council and the Commission understand that they really like to take
care of their local clients and they become involved in the communities. At least 90% of the
advertising is local advertisers. Even if it might appear to be a national ad, like McDonalds or
Carl Jr., those businesses are owned by local franchisees; they just happen to fund it through
national advertising. Back to digital, it was set up as a way to maximize revenue on locations
where over the years they are fewer billboards now than there were ten years ago all over the
country and they are not building more billboards and in rare occasions do they have an
opportunity to add inventory; it is all relocation and usually they lose billboards because of
development. At the end of the day the digital billboard was set up to provide an opportunity for
advertisers to change their copy. It was a way that they could change their message based on
what they werc trying to do at any given time and that was the main purpose of it. They are not
going to make a bazillion of their regular billboards into digital; it is cost prohibited. In a
community of your size, if we got one or two, that would do it.

Mayor Franklin wanted to make sure that staff received some direction from the Council and the
Commission and-it sounds like we are interested in staff looking at making to some changes to
what our current sign ordinance is and some of the things talked about were the single sign
owner, maintenance of the signs, view restriction, City ad sharing, size of the sign, 2 for 1 or
more, the location of the signs, the pillar decorations, electronic or LED’s or solar signs,
billboard tax and discounts for local businesses.
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Mayor Franklin said that there was a consensus that this go back directly to the Planning
Commission and then to the City Council.

ADJOURNMENT

By common consent the meeting adjourned at 4:07 p.m.

Marie A. Calderon, City Clerk

THE ACTION MINUTES REFLECT ACTIONS TAKEN BY THE CITY COUNCIL. A COPY OF THE MEETING IS
AVAILABLE IN DVD FORMAT AND CAN BE REQUESTED IN WRITING TO THE CITY CLERK’S OFFICE.
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Backgreound

% Interstate 10 has b miles of frontage in the City — 147,000 vehicles per day.

% Approximately 45 existing billboards, 39 double faced and 6 single faced; all are
considered legal non-conforming by the zoning regulations.

% Policy of the State of California fo encourage relocation agreements to allow
deveiopment {(Outdoor Advertising Act Section 5412).

< A number of cities in Southern California have taken advantage of this provision
allowing relocation agreements that include reducing the number of existing
signs in exchange for allowing digital technology signs.

Issues and Opportunities

< It is strongly recommended that guidelines be developed to determine under what
non-subjective circumstances relocation agreements should be entered into.

Examples of design guidelines:

Relocations not permitted in the DC zoning district.
Relocations not permitted near existing residential uses.
Shall not simulate motion; require a balance to dispiay brightness.

Minimum exchange formula for existing blliboards (ex. 3 existing biilboards removed
for one digital billboard relocation agreement).

A building permit shall be required.
Caltrans shall approve the new location.
Limit the speed that a message can change.

o =
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Exhibit “A”
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Community Development Department
Pianning Division
PO Box 998
99 E. Ramsey Street
Banning , CA 92220
(951) 922-3125

Bity of Banning

Exhibit “A”
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MINUTES 09/22/15
CITY COUNCIL SPECITAL MEETING
BANNING, CALIFORNIA

A special meeting of the Banning City Council was called to order by Mayor Franklin on
September 22, 2015 at 4:10 p.m. at the Banning Civic Center Large Council Chambers, 99 E.
Ramsey Street, Banning, California.

COUNCIL MEMBERS PRESENT: Councilmember Miller
Councilmember Moyer
Councilmember Peterson
Councilmember Welch

Mayor Franklin
COUNCIL MEMBERS ABSENT:  None

OTHERS PRESENT: Dean Martin, Interim City Manager/Interim Administrative Services Dir.
Lona N. Laymon, City Attorney
Rita Chapparosa, Deputy Human Resources Director
Sonja De La Fuente, Deputy City Clerk
Marie A. Calderon, City Clerk

CLOSED SESSION

City Attomey Laymon announced the closed session items as follows: one case of potenfial
initiation of litigation matter pursuant to Government Code Section 54956.9 (d)(4); one item of
existing litigation pursuant to Government Code Section 54956.9 (d)(1): (a) Robertson’s Ready
Mix, Lt.; Real Property Negotiations pursuant to Government Code Section 54956.8 to enable
the City Council to consider negotiations with Dr. David M. Birman, HydroResolve, and to give
direction to its negotiators the City Attorney and Commumty Development Director regarding
that certain real property commonly known as “Jensen Canyon’’; Labor Negotiations pursuant to
Government Code Section 54957.6 and the City is represented by the City Attorney and
negotiations are with to union entities, Banning Police Officers Association (BPOA) and
Banning Police Management Association (BPMA); and Personnel Matters pursuant to
Govemment Code Section 54957: public employee appointment to' the position of Human
Resources Director. '

Mayor Franklin opened the closed session items for public comments.

David M. Birman addressed the Council regarding the Jensen Canyon Project stating that back m
2008 because of his background and his father’s work as a geophysicist he discovered that there
is a water opportunity that everybody has overlooked because of his father’s particular technigue
in geophysics. e noted a whole bunch of historical and geological things going on at that point
to the existence of water resources that everybody has had to overlook because of the concept of
boundary conditions because without his dad’s thermal technique you can’t see where the water
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is, you have to estimate where it 1s. However, the thermal program has been very successtul for
almost 60 years but kept really closely held because of his concem about being an academic and
being in business. Nevertheless, those projects and that background gave him the ability to put
things together and come up with the fact that there is water in the mountain block system that is
being talked about by other professionals elsewhere. Included in the data is the fact that the
Colorado Aqueduct crosses the Pass and enters Cabazon Peak and that was in 1934 called “The
Cabazon Portal” and when they entered the Portal they ran into enormous amounts of water both
on this side and the Hemet side and fought for four years to get the tunnel built. The geology
reported then by his father’s company for his client are identical and describe water that is
available however, there are other locations that are much wider-based which would include the
city of Banning, etc. He worked during the past years to bring together all the components to
make the water available and he has investors who are hoping for an MOU from the City of
Banning. He has spoken to the Morongo Nation, Cabazon Water District and has worked with
Duane Burk when he was with the City and many, many other people. We are on the cusp of
producing this water. There 1s a small well field that already shows that the water is there and
that the quality of the water is superior according to a water master who works in Riverside
County snow melt so we would be in a position to capitalize at no cost to the City of Banning the
final delivery of the water to the surface in wells consistent with what the City would require and
work out the engineering problems, EIR, etc. to make sure the pipeline is ran in accordance with
all the rules and that water resources extracted would be environmentally safe and appropriate
for the City of Banning. The amount they predict is approximately 5000 acre feet per year which
1s about little less than half of your requirement that you already get from the State Water
Project. The difference is that this water needs no treatment minus the basic treatment. e
thinks that it will be a cost saving benefit when they are finished with negotiations and will find
based on what his original discussions with Mr. Burk in 2010 that this will be a huge savings for
the City of Banning. Again, this is more than this one location and is turning into a regional
thing and he thinks that there will be other benefits.

Mayor Franklin closed the item for public comments. Meeting went into closed session at 4:17
p.m. and recessed at 5:00 p.m.

ADJOURNMENT

By common consent the meeting adjourned at 5:00 p.m.

Marie A. Calderon, City Clerk
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MINUTES 09/22/15
CITY COUNCIL REGULAR MEETING
BANNING, CALIFORNIA

A regular meeting of the Banning City Council was called to order by Mayor Franklin on
September 8§, 2015, at 5:09 p.m. at the Banning Civic Center Council Chambers, 99 E. Ramsey
Street, Banning, California.

COUNCIL MEMBERS PRESENT: Councilmember Miller
Councilmember Moyer
Councilmember Peterson
Councilmember Welch

Mayor Franklin
COUNCIL MEMBERS ABSENT: None

OTHERS PRESENT: Dean Martin, Interim City Manager, Interim Administrative Services Dir.
Lona N. Laymon, City Attorney
Alex Diaz, Police Chief
Arturo Vela, Acting Public Works Director
Fred Mason, Electric Utility Director
Brian Guillot, Acting Community Development Director
Rita Chapparosa, Deputy Human Resources Director
Sonja De La Fuente, Deputy City Clerk
Marie A. Calderon, City Clerk

The invocation was given by Pastor Rich Szydlowski, Mountain Avenue Baptist Church.
Councilmember Welch led the audience in the Pledge of Allegiance to the Flag.

REPORT ON CLOSED SESSION

Assistant City Atforney Laymon said that the Council met in closed session on five different
items. On Item No. 1, one case of potential initiation of litigation there is no reportable action.
On Item No. 2, existing litigation pursuant to Government Code Section 54956.9 (d)(1) the
Robertson’s Ready Mix case there was no reportable action. On Item No. 3, real property.
negotiations pursuant to Government Code Section 54956.8, there was no reportable action. On
Item No. 4, labor negotiations pursuant to Government Code Section 54957.6 with respect to the
Banning Police Officers Association (BPOA) there was no reportable action and with respect to
the Banning Police Management Association (BPMA) there was a consensus to approve the
MOU that 1s currently listed on the Council’s consent calendar. In regards to Ttem No. 5,
personnel matters pursuant to Government Code Section 54957 public employee appointment to
the position of Human Resources Director there was no reportable action.

PUBLIC COMMENTS/CORRESPONSENCE/PRESENTATIONS
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PUBLIC COMMENTS — On ltems Not on the Agenda

Inge Schuler, resident thanked Councilmember Miller for his comments on the Banning Informer
about the goings on of the City Council. It is greatly appreciated and the transparency should
even appease Mr. Sakurai. She was pleased to see an account that was accurate about the
appomntment of a Planning Commissioner. Two of the Councilmembers voted against the
appointment and three voted for it. She saw the application of Mr. Krick and the other
application submitted and felt it was an embarrassment to even look at that application. Tt was
flippant, it didn’t answer any of the questions, and it was an example of disrespect or arrogant
assumption of being appointed or both. It turns out that three Councilmembers in unison
appointed Mr. Krick and actually encourage the other two Councilmembers to agree to a
consensus. She felt it was not a good thing for the City to do and maybe hapless Mr. Krick just
doesn’t know how to fill out an application. She thanked Councilmember Miller for insisting on
completeness of the minutes of the City Council meetings. She has been saying this for some
time that whenever there is a controversial item it is shown as so and so spoke for or against and
then there is a list of people and the ones that want to read up on it cannot because it just never
even comes (0 the forefront. Thank you for the minutes of the last August mneeting and they are
very much appreciated. She is also concerned about some of the utility problems and has said
things before about the billing cycles and now it seems that there are some people, or some
entities, that do not have to pay their bills or do not have to pay them in full and that it can be
traced back only three years. There must be a hard and fast rule that she is not aware of it that if
you owe something that goes on for decades all you have to do is pay the last three years. She is
not aware that this applies to every citizen in town. Sun Lakes and the Chamber of Commerce
have this rule that they can go back three years and that’s it. Does this apply to everybody and
when and by who was this instituted and does this apply only to utility bills. She sees that on
Pending Items there is the judgement against Jim Smith and nothing is being done about it and
he still owes, and people still owe and does the three-year limit actually apply to that. These are
just some questions that probably the citizens in general also would like to have answered.

Dorothy Familetti-McLean personally thanked the Council for their support of Stagecoach Days.
It was a wonderful weekend and she thinks that everyone enjoyed it and it is going to be bigger
and better next year. She also commented on an article that was m the Press Enterprise and the
Pearlman project (see Exhibit “A” attached).

Helen Barnes stated that she is a 40 year resident of Banning and for obvious reasons she doesn’t
come before these proceeding much anymore. Although in her capacity as a past Chairman of
the City’s General and Utility Unit and Shop Steward for IBEW Local 47 she came before the
City Council enough times that she is sure the people sitting where you are now were saying to
themselves “here she is again”. Probably 90% of those times she came before the Council it was
something that she and other employees along with the Union disagreed with whether it was a
decision that the Council made or was anticipating making. She took her position as a
spokesperson for the members seriously and although some of the things she came here and said
she never reverted to calling or accused any member of any Council of doing anything
inappropriate. Last week as she watched the Council Meeting on-line she was appalled at what
she heard being said to this Council and that is why she is here to set the record straight. Over
the years she has had the opportunity to be a part of committee meetings where Councilmember

2
reg.mtg.-09/22/15

20




Welch was present in both a professional manner and as a social gathering she has never seen or
heard of Councilmember Welch being anything but a complete gentleman and a professional.
She has never heard him ever saying anything inappropriate about another human being. She has
never smelled liquor on his breath and she had many opportunities to do so. He truly cares about
Banning as you all do or would not have ran for office. Those people who disagree with
decisions made or actions that are being considered need to grow up and find a more appropriate
means of expressing their opinion and stop the childish behavior. She truly believes in the right
of the people to be allowed to voice their opinion but she doesn’t believe people have the right to
falsely accuse anyone whether it is a Councilmember, a City employee or another community
member of anything. Those people who did just that at the last meeting shame on you. Those
few people who think they have the answer to everything usually don’t have a clue and she
challenges anyone who thinks they do to step up and be on the next ballot. As the saying goes
“put your money where your mouth is”. With the population such as we have here in Banning
no Council can please everyone and there are other means to show our objections than name
calling and spreading lies about one another. She thanks every member of this Council for
stepping forward with their courage and willingness to make an attempt at making Banning a
better place to live.

Aurora Ramos addressed the Council stating on behalf of herself and her family you are invited
to the dedication of her new home. Habitat for Humanity of the San Gorgonio Pass has chosen

two veteran families in this area to receive homes. She and her family was the first veteran -

chosen. Their dedication will be held on October 5™ at 4:00 p.m. at 1292 S. Hermosa and would
like for the Council to attend. She left invitations with the City Clerk.

Rick Pippenger citizen said that he lives in southwest Banning and it is miserable; the grade
separation. When they originally started that they put out a thanks saying that they were going to
be working 6 days or 7 days a week from 7 a.m. to 6 p.m. It is rare that anybody is there after 3
p.m. and there are a lot of days when nobody is there and if it is supposed to be done mid-
October they better hurray because it is not going to happen. Also, in his opinion he always
thought that elected officials are supposed do what the citizens voted them into office want them
to do. For the last Council meetmg he was out of town and from everybody that he has talked to
everybody that came up here was against the Pearlman project. But three of you voted for it.
You paid all kinds of money for that property, sold it for a fraction of the cost and he has done
nothing. A couple of the meetings where he was on the agenda he didn’t even show up. He
doesn’t care about Banning and is trying to find somebody else to sell that to and put some
money in his pocket.

Chris McCallum, 757 W. Westward agreed with what Rick Pippenger just said. He thinks that
the Paso San Gorgonio Project needs to be rejected by the Council when it comes up. Also
somebody wrote a letter about the issue between him and Councilmember Miller how well it was
handled and he thinks they squashed it and can move forward in a great way. They also brought
him in about that whole deal regarding Mr. Welch’s character the way that he has handled some
things. He wanted to make it perfectly clear that he in no way ever would be associated with the
bad character of Mr. Welch. He is a great man for our City and always has been and whether he
agrees for disagrees with his opinion that doesn’t matter. He has done nothing but stand up
everywhere he has ever been when elected officials or anybody else was there so his character
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shouid not be an assassination by this Council or this community ever and he feels very strongly
about that because a number of people came to him not directly about Mr. Welch but even his
interaction with Mr. Miller. We as a community have now put ourselves in a position when
people stand up here on a regular basis and all we are doing is throwing rocks at them. So if he
has a developer or someone that comes into this forum and that is all they see us doing, for
example, if he was a salesman or a real estate salesman and he came into a house and there was
two other real estate agents walking out with their customer and my customer saw them coming
out saying this town is a piece of crap or this house is a piece of crap, where is the opportunity
for me to sell my customer, zero because that is what we do in this forum. That is why he asked
the City Manager to change it and he hopes the Council listens to him because we need to change
this forum in order for us to progress.

Councilmember Peterson thanked Mr. McCallmn for his comment.

Lynn Hammer addressed the Council stating that she does not live in the city of Banning but
does own property in the city. September 11™ is now almost two weeks behind us. If any one of
the Council sitting up there really believes the ridiculous statistics that Mr. Ellis has been
throwing around for the past two years regarding the San Gorgonio Bridge and the weight of
their “vintage” fire engines, you better condemn that bridge tonight. What you, the City of
Banning allowed to happen on September 11" was beyond wounding Fire Memories Museum
and the Hammer Family. What transpired was disgraceful. Who authorized the no parking signs
and why? No one seems to have the answer. If anyone of you did not agree with what happened
that day, your silence spoke otherwise. Their tribute on the San Gorgonio Bridge which has
taken place for over eight years is and has been a tribute to America. A tribute of hope, a tribute
of inspiration, a tribute of freedom, a tribute of thankfulness, a tribute to those who have served
this country and to those that have died for this country, a tribute for what we have in America
and because they are proud of our country they take tremendous pride in sharing this tribute with
the community. If each one of you had come out for just five minutes to see what this is all
about, it would have made your heart swell with pride by the unbelievable number of homns
honking, headlights flashing, thumbs up, and hands waiving. It brings incredible response from
the public. Over the years without any asking this tribute on the bridge has brought considerable
positive press to the city of Banning. This year, this tribute brought the city of Banning
considerable negative press which showed the people who live here and the people in the
surroundmg communities how unkind, heartless, and unpatriotic the city of Banning is.

Councilmember Peterson said as a point of personal privilege he would like to comment because
he was kind of expecting something like this to come in and attack the Council, the Council’s
character and everyone one of us that sits up here to include the City Manager. He said the
Hammers have contacted every media and press that is around. There have been articles in the
Record Gazette, the Press Enterprise, KMIR, .and in each and every one of them they quoted,
“75% of the reason why we are closing the museum is because the City was uncooperative and
25% because we are tired.” He said that the City has bent over backwards to try to keep them in
there. Furthermore, according to your own 990°s and your tax returns you yourself valued your
lease at 20 cents a square foot or $2,000 a month which is $24,000 a year that you claim on your
taxes as a deduction that is on the taxpayers of this city. That is $100,000 that you have
collected from the taxpayers here and you are not even a resident of the city and how dare you as
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a non-restdent come into this city and take taxpayer money and then want to throw rocks at the
very people who give you that opportunity. He said that the Hammers were notified on August
- 25" by Caltrans that they could not go on to the bridge. That was Caltrans that told them and
Lynn Harmmer writes in her own Facebook (see Exhibit “B™) about the call from Caltrans. Then
Charlene Sakurai answers, “Who is spelled Ellis or Peterson”. But in Bob Pratt’s article about
Fire Memories he quotes Shelli Lombardo who is a Caltrans Public Information Specialist (see
Exhibit “C”). So here again, less than two weeks ago Bob Pratt writes that a Caltrans official told
Doug Hammer who heads the non-profit museum. So all this crying is absolutely ridiculous.
Furthermore, even the City requires you to pick up a Special Event Permit (see Exhibit “I>’) and
it says right-on it in our City Ordinance that any time a city street is impacted you must have a
Special Event Permit but yet nobody made Fire Memories get one and nobody has ever made
them get one. The State of California personally calls you and tells you that you are in need of
an Encroachment Permit and it states that any time you have an event in, on, or under a state
highway an encroachment permit is required. All of which Fire Memories ignored and said you
had a right. He said that we are tired of the rock-slinging, we have Councilmembers that have
bent over backwards to try to give you a home, work out a deal and now you turn around and
you bite the foot that fed it. )

Lynn Hammer responded saying that they should have a face fo face and nothing that you are
saying is new but it is all BS. She said that she would like a sit-down meeting with the Council
to discuss this whole issue.

Mayor Franklin said at this point we are just going to let Councilmember Peterson finish his
comments and if there are any additional comments, she thinks that we need to set up a meeting
outside of this forum.

Councilmember Peterson continued stating that the word “fire” and “fire department” in the
Vehicle Code, Section 27905 cannot be displayed on your vehicles; it is a vehicle code violation.
You are not an authorized emergency vehicle. An authorized emergency vehicle has to receive
an authorized emergency certificate from the Superintendent of the Highway Patrol and you
don’t have that either. This is all information that the Banning Police Department gave to you
and that you were completely well aware of.

Mayor Franklin asked Councilmember Peterson to stick to the item he was talking about and if
you have more that you would like to say to the Hammers, she would like to see if we can have a
meeting for that.

- Councilmember Peterson said it is all about the lease and it is about our integrity and our about
our City Manager who made a direction for the safety of the public to have items placed on the
bridge and he would have been derelict of his duties and negligent had something happened on
that bridge on that day if he hadn’t given the order and they almost want to tar and feather him
and put him out on public display and that is not going to happen. The City Manager did exactly
what his duties were and executed them exactly the way he was supposed to. The Fire Memories
fire truck 1s nothing more than an inanimate object. You were given the right to assemble which
you did and your right of freedom of speech and no one interfered with you. You had the right
to go on the bridge, do your celebration, do your memorialization but the inanimate object did
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not have the right to be on the bridge and you were told but yet you still want to come in here
and continue to throw rocks and then you threw them all over social media and you bash the
Mayor, you bash him and the other Councilmembers, you bash Ellis; you bash us all. This from
the origination never had anything to do with him. This was not his issue, has never been his
issue but he will make sure going forward that the City is directed, all staff members, the Chief
of Police, etc. are going to be instructed to carry out the law and require people to do what they
are supposed to do and if you come back in to the city next year as a non-resident wanting to do
something in our city, then you need to comply by the law.

Drew Tatum from Innovative Federal Strategies addressed the Council stating that he and Leticia
White are in town and wanted to let the Council know what an honor it is to represent the City.
Tomorrow they have some staff from Congressman Paul Cook’s office coming and have been
working with the Mayor and members from the staff on some very high priority issues including
the Land Swap Bill currently pending before the United State Senate and issues related to the
water conveyance system that is of great importance not only to the City but to Banning Heights.
as well. He said that they are the City’s representatives in Washington, DC so any issue that is
of federal significance to the City of Banning they have the honor of representing the City before
the House, the Senate, and any federal agency with jurisdiction over those particular issues. As
he mentioned before they are currently working with Councilmember Peterson on the Land
Swap Bill with the Morongo Tribe and with Mayor Franklin and the water staff on the water
conveyance system and competing bills in the House and the Senate that may affect that critical .
water supply delivery.

CORRESPONDENCE

The City Clerk read an item at this time:

* Fred Sakurai regardmg the Banning Informer, secret sessions, and Brown Act restrictions on
comments by elected officials (see Exhibit “E” attached).

Councilmember Miller said that he would like to make a correction. It is not the outlaw website.
There 1s nothing illegal about this website. The cormrect name of this website is
TheBanningInformer.com and he puts a summary of what happens at this meeting on that
website because there is no other way to get that information out. The Record Gazette does not
print a summary of what happens. The minutes of this meeting are long and drawn out and they
simply say what people say. They do not say what the actual thing we voted on'says. So the
information he gives describes what actually happens here in regards to its effect on the people
here.

PRESENTATIONS:

1. Introduction of New Employees — Mark Washington and Ralph Munoz
(Deferred to next meeting.)

CONSENT ITEMS
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L. Approval of Minutes — Regular Meeting — 08/25/15

Reéomlllendation: That the minutes of the regular meeting of August 25, 2015 be approved.
). Approval of Minutes — Special Meeting — 09/08/15 (Clased Session

Recommendation: That the minutes of the special meeting of September 8, 2015 be approved.
3. Approval of Minutes — Regular Meeting —-09/08/15

Recommendation: That the minutes of the regular meeting of September 8, 2015 be approved.
4. Approval of Accounts Payable and Payroll Warrants for Month of July 2015

Recommendation: That the City Council review and ratify the following reports per the
California Government Code.

5. Report of Investments for July 2015

Recommendation: That the City Council receive and file the monthly Report of Investments.

6. Resolution No. 2015-84, Approving Amendment No. 1 to the Memorandum of
Understanding (MOU) Between the City of Banning and City of Banning Police
Management Association setting for the complete negotiated terms and conditions of
employment for the represented employees.

Recommendation: That the City Council adopt Resolution No. 2015-84.

- Motion Welch/Peterson to approve Consent Items 1 through 6. Mayor Franklin opened the
item for public comment; there were none. Motion carried, all in favor.

Joint Meeting

Mayor Franklin recessed the regular City Council meeting to a joint meeting of the Banning City
Council and the Banning City Council Sitting In Its Capacity of a Successor Agency.

CONSENT ITEM

1. Rotation of Senior Underwriter to Raymond James & Associates, Inc.

Recommendation: Appoint Raymond James & Associates, Inc. as Senior Underwriter for the
refunding of the City’s 2003-2007 Tax Allocation Bonds.

Mayor Franklin opened the item for public comment; there were none.
Motion Moyer/Peterson to approve Consent Item 1. Motion carried, all in favor.
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Mayor Franklin reconvened the regular City Council Meeting.

REPORTS OF OFFICERS

1. . Resolation No. 2015-90, Approving the Reinstatement of the Business Retention Electric
Rate Schedule and the Banning Economic Development Rate Agreement for Business
Retention of Electric Service Customer.

(Staff Report — Fred Mason, Electric Utility Director})

Director Mason gave the staff report as contained in the agenda packet.

There were some dialogue between Council and staff in regards to reinstating this program and it
being in place when Deutsch was here and the hospital using this rate.

Mayor Franklin opened the item for public comment; there were none.

Motion Peterson/Moyer that the City Council adopt Resolution No. 2015-90. Motion
carried, all in favor.

2. Consideration of the Leagune of California Cities Annual Conference Resolutions for the
2015 Annual Conference.
(Staff Report — Dean Martin, Interim City Manager)

Interim City Manager gave the staff report as contained in the agenda packet and asked the
Council to review the resolutions and determine how it is that they would like Councilmember
Moyer to vote on these resolutions at the conference.

Resolution No. 1 - Relatmg to League Bylaws Amendment Regarding Succession of League
Officers to Fill Vacancies. :

Motion Moyer/Miller to support the Leﬁgue proposal. Mayor Franklin opened the item for
public comment; there were none. Metion carried, all in favor.

Resolution No. 2 — Calling for Legislation to Preserve Therapeutic Environments for Group
Homes and Avoid Impacts of Overconcentration of Alcohol and Drug Abuse Recovery and
Treatment Facilities in Residential Neighborhoods.

There was Council and staff dialogue of this resolution in regards to group homes moving in and
invading your residential areas, bringing property values down, money-making scheme for the
owner of the home, a place for the State to put their patients, these homes technically being a
“health care facility” if people are going through rehab and why are they allowed in a residential
area and not an industrial zone, civil rights laws, this resolution being a start, limits of the
number of people in a home, the need to have management on site, the 300 foot separation is not
significant, registration of group homes is needed, and limit the number of people in a home.

There was direction from the Council to Councilmember Moyer to speak on the following issues:
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e this is only a small part of what needs to happen in order to protect the residential family
neighborhoods.

s want on-sife management, restrict the number of people in a home, and opportunity for
the local authorities to manage these group homes.

s need something significantly stronger, protect us from having an excessive number of
homes; and League needs to take a firmer position.

* a 750 foot separation between facilities.

e arequirement that every group home has to register in City where located, and limit the
number of people that can be in a home.

Mayor Franklin opened the item for public comments.

Chris McCallum, 757 W. Westward addressed the Council regarding his experience of having a
group home next to his home and a second one up on 8 Street just two doors down. He does
agree with some of the things that that the Council talked about and it is a start. He is all for
helping a people out and those people are trying to and the home next to him is being operated
by a management company and they do have on-site management. As far as the number of
people going in and out of the home he doesn’t think that you can regulate it because what he
sees 1s that every might it is a different number and he can’t sit there and watch it so if they are
going to come in into our communities and operate these homes then it needs to be limited to a
certain amount of people and registered. As a homeowner, he needs to know who Iives there and
that is a pretty important fact to take forward because he has a right and also has a right to live
where he lives and has been there for 37 years. Also, more distance between homes might help a
little bit.

Motion Moyer/Miller to approve the suggested wording from the League of California
Cities on this resolution knowing that he is going to try to get some additional langnage and
amendments to it but if he cannot get that done we still need to vote yes or no on the item.
Motion carried, all in favor.

Resolution No. 3 — Supporting SB 593 (McGuire) and Continued Local Flexibility for Cities as
they Address Neighborhood and Fiscal Impacts of Temporary Rentals of Residential Units.

Councilmember Moyer said basically they want to collect TOT (transient occupancy tax) on
vacation rentals or disallow them.

Motion Miller/Welch to support the League propesal. Mayor I'ranklin opened the item for
public comment; there were none. Motion carried, all in favor.

Resolution No. 4 — Calling Upon the Governor and the Legislature to Work with the League of
California Cities to Enact Legislation or to Otherwise Compel Southern California Edison to
Create a Program to Automatically Provide Director Compensation to Its Customers Affected by
Prolonged Electrical Power Outages Under Specified Circumstances for over 48 hours.

Councilmember Mover said that PG&E (Pacific Gas and Electric) does this now and Southemn
California Edison (SCE) doesn’t and because there have been some problems with SCE they
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want to make it consistent with what PG&E is doing right now and that 1s the whole idea of
supporting this resolution.

Mayor Franklin said that she wanted to make sure that they stick with doing this only for SCE
and not bleed over to municipal utilities.

Mayor Franklin opened the item for public comment; there were none.
Motion Peterson/Welch to support the League propoesal. Motion carried, all in favor.

SCHEDULED MEETINGS

BANNING UTILITY AUTHORITY (BUA) — no meeting

BANNING FINANCING AUTHORITY (BFA) —~no meeting.

ANNOUNCEMENTS/REPORTS  (Upcoming Events/Other Items if any)

Councilmember Miller —

= We have heard tonight various statements that are negative about the Council and in addition he
has heard from several people that a Councilmember has expressed disappointment in this
Council stating that he feels this Council has accomplished little. He finds that statement very
difficult to believe and although he cannot believe anyone on the Council would make such a
bizarre statement he thinks that it is appropriate that he consider changing that and emphasizing
that this current Council has done an enormous job working together to improve many aspects
of our City’s government policies and actions. Among those are:
1) The mine operating within our city limits is fully being taxed thanks to the voters of
Banning approving the ballot measure proposed by this Council. That tax money is being used
for a variety of purposes. It helps balance our budget and hopefully in the future will help
alleviate the polluting dust and noise produced by that mine. What is interesting and perplexing
1s that the previous Councils’ never attempted to obtain these sorely needed funds and he cannot
phantom any reason for them not doing so.
2) In addition, this tax is an incentive for the mine operators to be more willing to discuss the
plans for the final improvements in the mine area once the mine is depleted and closed. Such
relocation plans could result in a valuable park area for the city rather than a vast, empty
dangerous hole abandoned at the eastem edge of our city.
3} This Council has recognized Stagecoach Days as being an important part of this city’s
recreation and is indicative of the western heritage and culture of our city and is evident that it is
an event that draws many people from outside the area to our city to increase business activity
and improve the image of our city. This Council supports Stagecoach Days strongly and
appreciates the enommous efforts and the volunteer group that arranges this event. The previous
Council dismissed this signature event with insulting remarks equivalent to ones like “this labels
us as a hick town™ and refused to support Stagecoach Days.
4) This Council has maintained Dysart Park in its current form with sufficient room for rodeo
trailers. The original plan considered by the previous Council was for changes which would
have made such uses impossible.
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5) Lions Park is being improved to permit use by handicapped people. Such needs were 1gnored
in the past.

6) The previous Chief of Police without proper authorization obtained an armored vehicle
suitable for use in Iraq and other war zones but is incompatible with a suburban town such as
Banning. The lack of appropriateness for our City’s use is indicated by the fact that this vehicle
was involved in an accident while being driven here. This has been retumed by the current
Chief of Police to the Department of Defense. |

7) The police station previous known as the “fortress of isolation” by many people under the
previous Council and Chief was closed to the public except for several hours a week. It is now
open during normal working hours indicating the desire of our police under its new Chiel Alex
Diaz to be fully responsible and responsive to the residents of Banning.

8) Despite ifs excessive size the police station was improperly designed and there was no place
for the Gang Task Force storage of the City’s mobile control center and for attack training.
Space is now available in the Wilson Street fire station due to its abandonment by the fire
Museurn.

9)  Our City has not had a State approved Housing Element for more than 20 years. The
Housing Element is a zoning map which satisfies the State’s requirements for affordable
housing. Failure to have this approved plan has prevented our City from obtaining government
housing grants for an incredibly 20 years. This is an astonishing display of leadership failure.
This plan has finally been approved by our City under this new Council and we can now apply
for these sorely needed grants.

10) The previous Council was lacks in assuring that all contracts were obtained through an
open bidding process. We have assured now that all bids go through such a process to
guarantee the lowest cost to our City for the services rendered.

11)  Previously when bids were required they were often advertised only locally in local
newspapers. We now require all such bids to be made through national trade magazines. In the
reconstruction of the Electrical Yard more than $2 million dollars was saved by this re-
advertising.

12) City hall was only opened four days a week. This was initially done as a result of the
recession of 2008 and that should have been corrected a while ago. City hall is now open five
days a week demonstrating that our City is open for business and is thriving.

13) The flume is a vital source of our water supply but the water being brought to the water
canyon by the flume has been under threat by the Forest Service for more than five years.
While much more work is still required more progress in dealing with this problem has been
made recently than in the last half a decade.

14) An oil spill occurred during the previous Council’s reign costing the City over $1.8 million
dollars. The previous Council did nothing to attempt recovery of that money. This Council has
obtained over $600,000 dollars from parties responsible by strongly pursuing this action.

15)  Other sources of income were freely given away by past Councils. The Chamber of

Commerce was not being charged for its utility bills for many years. The City is now charging

for these utilities and 1s pursuing collecting these back charges that are owed.

16) We now have a licensed professional engineer in charge of Public Works. Having a
knowledgeable engineer in charge is invaluable in seeking for the best solution to engineering
problems in our City. For example, this engineering knowledge is invaluable in helping to find
the appropriate means for reducing the Chromium 6 concentration in our water supply and in
evaluating the best solutions to solving the problems of the flume water supply.
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17y The Pardee Development north of Wilson has been stalled due to lawsuits with Cherry
Valley. These lawsuits and now settled and that project has been approved by the Council and
is able to continue.

18) The Water and Electric bonds issued by this City have been reissued at a lower interest rate
saving the City $7 million dollars in inferest charges. As a professional note, at his first meeting
as a new Council Member with the City Manager he asked for the review of the mterest charges
and how they could be improved. His requests were ignored until recently with a new City
Manager.

19) Our City is burdened with having an interest n a coal-buming power plant, the San Juan
Power Plant. We will be divested of that plant in 2017 removing the cost from our Electric
Department.

20) Previously our City’s donations to various organizations were done in a hap-hazard or on a
one-to-one basis. Our City now has a firm legal procedure stating the steps to be followed when
the City is asked to provide cash, buildings, or in-kind services to any organization. This legal
framework will protect the City from claims of prejudice and aid in preventing the awarding of
taxpayer money to friends of the Council.

21) The City Manager has the authority to grant contracts up to $25,000 dollars without the
approval of the Council. Previously contracts of that amount could be awarded repeatedly to
any one company. Now any such repeat contracts must go to open bids again, assuring that the
City will receive the lowest cost for the services required.

22) 'The new Chief of Police Alex Diaz has instituted a policy of having officer internal affair
investigations being done internally instead of having them sent to an oufside firm saving the
City the cost of such reviews and providing easier, less offensive reviews to our officers. The
previous Police Chief developed costs to the City of about $700,000 dollars for such external
reviews which will no longer be done.

23) The previous Councils had given the Cultural Alliance hundreds of thousands of dollars
with imsufficient accounting back to the City. A Grand Jury investigation found that these gifts
were unacceptable and stated that part of that money should be returned to the City. Despite that
finding the previous Council continued to give taxpayer money to the Alliance without
oversight. This Council has stopped that practice saving the taxpayers any additional expense.
24) Previous Councils have gladly continued to subsidize the airport despite the fact that it is
underutilized and the number of users has continuously declined. The present Council has had
several workshops to discuss the future of the airport. While no absolute decision has been
made these discussions demonstrate that this Council is willing to review past policies and to
see if they fit modern requirements.

25) The previous City Council had WRCOG (Western Regional Council of Govemments)
perform commumity work to inform people of the methods of recycling. This work was
siinultaneously being performed by our waste management company. The contract with
WRCOG was therefore cancelled by the current Council as unnecessary saving our City
$60,000 dollars per year.

26) The Public Works Department was permitting a private company to use City land without
payment. That practice has now been stopped.

27) The previous City Council approved the contract for the top City executive with what he
considered an outrageous excess of salary and an outrageous excess of severance package of
over one-year’s salary when the manager left. Does anyone else in this City ever have such a
deal? The previous permanent City Manager had a salary equivalent to that of the Mayor of Los
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Angles and the Mayor of New York. Our City cannot and should not bear such an expense.
This current City Council has agreed that future contracts will be more reasonable. While we do
not yet have a permanent City Manager this City has been govemed efficiently by the interim
managers and we are searching carefully for an appropriate manager who will be of benefit to
our City.

Councilmember Miller said that there are other improvements that have been made such as the
conversion of our electric system from 4 kilovolts to 16 kilovolts making it more efficient with
lower transmission losses. Plans have been submitted to the City to subdivide the empty K-
Mart building to provide more stores of interest to the residents of Banning. The Apprentice
Program to train electrical technicians has been a success with the first class entering our
electrical workforce. Bus services to our community college have been extended to mclude
evening classes. He could go on but he believes this list dernonstrates the effort and successes
this Council has made to improve our city. Anyone who has watched this Council’s procedures
must be aware of the improvements in the transparency of our City’s government and the
openness of our discussions. Items on the agenda are discussed vigorously and items are
frequently removed from the Consent Calendar for open discussion. This City Council has
increased the time permitted for anyone to talk to the Council to five minutes instead of the
previous three minutes to provide for more feedback from the residents. This Council is
considering changing its meeting time to 6 p.m. instead of the current 5 p.m. to permit residents
who work to more easily attend these meetings. We have an open, active, productive Council
that is working diligently and successfully in a serious effort to improve our City and given our
City the serious legal foundation for fiscal responsibility and fiscal transparency.

Councilmember Moyer —

» For several weeks our City Manager has been frying to set up a meeting between the School
Board and the Council to no avail. Yesterday he emailed the president of the School Board
requesting a meeting and the reason he is working hard on this right now is because we recently
lost a young man that we shouldn’t have lost. In yesterday’s paper you probably saw that they
are going to increase their safety education program from once to twice a year and he doesn’t
think that is adequate and they also went on to show kids ducking under arms and racing across
tracks particularly when they were going to be late for school so he is saying that is not enough
and is calling for that meeting right away to actually get something going.

» He also said earlier that he has been in communication with the Sheriff’s Dept. to address the
release of inmate’s procedure and was told that the previous agreements with the City are being
followed except that prisoners are being release basically at all times of the night and day. Even
though they might have a release of somebody by 9 a.m. by the time the clerk processes the
papers and gets them sent to the jail it could be 10 or 11 at night and there is nothing that the
Sheriff can do because by State law once they get the release form they have to let them go. So -
he has asked the Sheriff’s Dept. to set up a meeting between him and the head of the court and
see if we can find some solution to that problem.

» Tonight one of our residents said that we were doing nothing to collect the money from Jim
Smith and that is not accurate. In fact, we are actively trying to collect that money from Mr.
Smith and have hired a special attomey to do so.

» The second problem came up when the resident said that Sun Lakes has not been paying their
ufility bills. He knows a little about this because before he was on the City Council he was
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made aware of a potential problem by Mr. Burk and our Utility Apalyst when they said that
there was two meters at Sun Lakes that have not been functioning properly. Even though they
said they said they had sent personnel out there twice to check the meter and it is on file that
twice that meter was reported as working accurately when in fact it wasn’t. That was all the
information that he had prior to being elected to this Council. At the time before he was elected
he was told by Duane Burk and Stacy Bavol that it was being referred to management and
Council and that they would be getting back with Sun Lakes. Nothing occurred on that until
just a month or two ago and since he was both on the Board at Sun Lakes and a City Council
Member now he has recused himself at both ends. He is not taking part in any discussions at
Sun Lakes nor at the City. He doesn’t know anymore know than what he knew before he was
elected. He wanted to make it clear that Sun Lakes has paid its bills as received from the City
every month for as long as he has been there.

Mayor Franklin —

» Tast week she was asked to come to Central School and Chief Diaz and Sgt. Avila also joined
her. This was a School Site Meeting and several parents were also at the meeting to voice their
strong concern about the amount of people speeding on San Gorgonio when children are going
and when they are released from school. They will be following up on that with some ideas and
have a meeting scheduled for tomorrow with Art Vela from Public Works so that they can try to
address some of the problems. Also, there are speed limits on the streets and sometimes we do
have children walking where they are not supposed to be when going to and from school so they
are asking the public to please be aware and slow down when our children are out there. A lot
of our children are not being trained to properly check for traffic and we don’t want another
tragedy here in town.

= She attended a meeting for the Riverside County Transportation Commission (RCTC) and they
have been holding meetings across the county to get public feedback about what people want
for future transportation needs and there is one more meeting tomorrow from 6:30 to 8:30 p.m.
at the Winchester Community Center. Basically what they are hearing from across the county is
pretty much the same in that there is a need for more public transit, a need for more information
about what transit is available, and they want all of the county to have more of the latest
technology to make sure that we can utilize our transit system to its most effective means and
will be using this information as they put forth the strategies for the future. There was also
another issue that they had with Highway 91 in that there are a lot of delays and onc that was
blamed on RCTC when part of roadway failed and they did have to close some of the lanes but
that-was compounded by an accident on a different part of the freeway. But the 91 Project is a
multi-year, multi-billion dolar project. There will be additional work going on but if anybody is
worried about delays they can go to the website 511.com, as well as, RCTC Alerts.  Also,
RCTC did take the move to start litigation against the City of Moreno Valley in regards to the
warehouse project because Moreno Valley is expecting Riverside County to pay for the
infrastructure to cover all the issues that they are going to have with traffic because of this
warehouse. :

= TFor WRCOG (Western Riverside Council of Governments) they talked about two issues at their
most recent meeting. One had to do with the TUMF (Transportation Uniform Mitigation Fee).
There was a proposal brought forward to increase the fees because we are also doing a regional
transportation plan that is coming through the Southern California Association of Governments.
The decision was made to postpone any kind of fee increase until at least that study is completed
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and that will be at least next year. She and staff are working with WRCOG to look at what
issues we have locally with some of our transportation issues and how we might be able to
remedy some of those. The other issue is the HERO (Home Energy Renovation Opportunity)
Program. Here in Banning we had 355 people who have taken advantage of this program. Itisa
means for people that do not have ready cash to be able to get some energy efficiency
modifications to their homes with anything from new windows to a new roof to an air-
conditioning system. What happens is that you are able to qualify for monies based on the
equity in your house and when you get a loan through this program it goes as a lien against your
property and you pay it off is through your property taxes and she explained further about the
program.

» The State of the City will be held on October 29" in the Council Chambers starting at 11:00
a.m. There will be a small charge for lunch but the actual State of the City is free.

= QOur Bulky Item Drop-Off Day will be held October 39 at Dysart Park from 8:00 a.m. to 1:00
p.m.

» She said that Councilmember Miller already mentioned this but starting last week we do have
city hall open five days a week.

City Committee Reports - None
Report by City Attorney — Nothing at this time.
Report by Interim City Manager — Dean Martin
» Consistent with our goals and work plan for this year we are havmg our first “Meet and
Greet” with city realtors and that will be held on September 29" at 3:00 pm. Invitations

have gone out to all of the realtors and staff will share with them what is going on with the
City and what programs they might be interested in. It is also open to the public.

ITEMS FOR FUTURE AGENDAS

New Items —

Councilmember Miller reminded Councilmember Moyer that the problem with the students
Jeaving school is also on the agenda for the Council.

Mayor Franklin said that we talked a little bit about a customer credit for Edison and as far as she
knows in the 30 years that she has lived here we have never had a power outage that lasted 48
hours but she thought it might be good to talk about what we do have in the event we have an
extended power outage as something for a future agenda item.

Director Mason said that any time there is any outage if a customer feels that they have a claim if
they purchased groceries, for instance, and they went bad and they were in the refrigerator or
whatever the case is, they can submit claims to the City and the City basically reviews those and
in many cases, if they are valid, they pay the claim. So that is something that Edison doesn’t do
and if you recall the write-up it said that people would submit claims and Edison would just
refuse them.

15
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City Aftorney Laymon said on Pending Items she has a couple of questions. In regards to Item
No. 4 having to do with legal issues she or Colin Tanner will call Councilmember Miller
regarding the intended scope of the whistleblower, harassment, personnel issues that he wants to
talk about. In regards to consent calendar policy, the form of the minutes and under Item No. 7,
the Time of City Council Meetings those are all sort of parliamentary procedure agenda type of
issues that instead of doing a workshop she would like to bring them back as a regular staff
report at a regular meeting and is that acceptable to the Council. That was acceptable to the
Council. And in regards to Item No. 5, Attomey General Opinion regarding developer impact
fees to be collected by the hospital, the Interim City Manager may have more information for the
Council but as she understands it they have dropped their plan to do those kinds of development
impact fees and that is no longer an issue.

Councilmember Peterson that has already passed and they couldn’t drop.

Interim City Manager Martin said that they were scheduled to meet with the City and they
cancelled the meeting and were informed at this point that they were looking at the issue further
and were not intending to pursue it at this time.

City Attorney Laymon said that in regards to Item No. 6, collection of judgement re. Jim Smith
as Councilmember Moyer mentioned the City Council did receive a City Attorney-Client Report
on that matter so you are up-to-date on the status of that issue.

There was some further Council and staff discussion regarding the hospital impact fees and the
Pass Water Agency also passing a fee as well so there is a need for an Aftorney General’s
Opinion as to whether the City is a collection agency for their impact fees and are we actually
mandated to have to collect those fees. City Attomey Laymon said that she would like a copy of
the hospital’s resolution.

Pending Items — City Council

1. Discussion regarding City’s ordinance dealing with sex offenders and child offenders.
(10/2/15)

2. Discussion of vacant properties and on Ramsey Street where people are discarding
fumiture.

3. Report on Banning Chamber of Commerce Utility Bill Issue

4. Workshop on legal issues (whistleblowers, harassment, personnel issues, consent calendar policy,
more Interaction with public, form of minutes).

5. Attorney General Opinion re. Developer Impact Fees collected by hospital or other
agencies.

6. Collection of Judgement re. Jim Smith

7. Discussion re. Time of City Council Meetings

8

9

Safe Walkways for student from the schools and signage
. Housing Element

(Note: Dates attached to pending items are the dates anticipated when it will be on an agenda. The item(s) will be
removed when completed.)

16
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ADJOURNMENT

By common consent the meeting adjourned at 6:50 p.m.

Marie A. Calderon, City Clerk

THE ACTION MINUTES REFLECT ACTIONS TAKEN BY THE CITY COUNCIL. A COPY OF THE MEETING IS
AVAJLABLE IN DVD FORMAT AND CAN BE REQUESTED IN WRITING TO THE CITY CLERK’S OFFICE.

17
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Sept. 22, 2015
Dear Mavyor Franklin and Council Members:

On Sunday there was an article in the Press Enterprise about a company that was
filming a movie on Williams and San Gorgenio. In the article, the director said he
could see himself working in Banning again. it was stated that lots of
communities in Ca. would like to have the look like downtown in Banning and
don’t have the layout. '

Well, we won't have the layout if the project goes through across from the police
station. If this area is built as planned, we will have two or three blocks that look
like San Diego with white buildings and red tile roofs, and the rest of the town
will not fit in and will look shabby compared to this complex.

The project that is planned may well end up like the Banning Business Center, and
we will have to live with it for the rest of our lives.

Council members, | beg of you to make the right decision and to not continue
with this project. Banning will lose its unique small town look. This projectis not
what the citizens of Banning want. It will not fit in with our heritage or the décor
of our town. It would be a sad statement if we have to live with something that
we don’t want, an area will not showcase what our town is about. Now that
Banning Stagecoach Days is just coming off a successful weekend and people
continue coming here, it would be remiss to not capitalize on this theme.

All of us have the capability of changing our minds. We all know the Pearlman
decision was made several years ago. You now have the opportunity to do it right.
When you view the big picture and our future, picture something down town that
“fits it’ and enhances the heritage of ourtown. | would rather risk a lawsuit than
live with some structures that we have paid hundreds of thousands of dollars for,
that we are stuck with and do not project our town'’s attributes.

Nix the contract to continue, and do what is best for our town and for the
residents. Thank you.

Dorothy A. MclLean

btz
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Lombardo said an encroachment permit is needed for events like parades
and bike races and for construction work on state routes and bridges. She
said it is a violation of the California Vehicle Code to park the engines on
the state-owned bridge without proper authorization.

The rally certainly has grown into a big event.

She relayed the need for the permit to Hammer and told him, in a generai
sense, that issues like the weight of the engines, a proper traffic plan, room
to safely park and the integrity of the 1960s-era bridge must be considered
before a permit is issued.

Exhibit “C”
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Less than two weeks ago, a Caltrans official told Doug Hammer, who heads
the nenprofit museum, that he needs an encroachment permit to stagje the
rally atop the San Gorgonio Avenue cverpass of I-10 in Banning.

it can iake monihs io receive a peimit.

Undaunted, Hammer vows to assemble at least some engines for the flag-
waving rally that has been taken place every Sept. 11 since 2007.

“As a veteran, a retired firefighter and a citizen, | have the right to be there,” the
67-year-old Hammer said.

“We will have people with flags walking con the sidewalk. We will be using
discretion as far as fire engines. We won’t have a ladder truck. If someone with
authority tells us to move, we’'ll move.” '

The Fire Memories Museum, which has a fleet of 14 old fire engines, operated in
an unused Banning fire station until this summer. Hammer was unhappy with
negotiations for a new lease and closed the facility, which had engines and
firefighting equipment on display.

Hammer plans to loan vintage engines to museums. He also would like to create
a mobile display in a trailer that he would haul to schools and community events
behind a fire engine.

On Sept. 11, 2007, while visiting the former home of the Fire Memories Museum
in the state of Washington, he received a call from his brother Monte Hammer,
who had parked an engine on the Banning overpass and displayed an American
flag.

The one-man rally grew over the years until as many as 10 engines were parked
on the bridge.

As many as 100 people, including museum volunteers and city of Banning
officials and community leaders, were part of the popular rallies that were in clear
view of I-10 travelers who steadily honked horns in appreciation.

Shelli Lombardo, a Caltrans public information specialist, said a supervisor
in the agency’s maintenance yard in the San Gorgonio Pass brought the
issue of improperly staging the big rally on a state bridge to the attention of
-his supervisors. She said he was doing his job.

Exhibit “C”
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ENCROACHMENT PERMITS

Ll R L R P R T R e P e R R P T L LTy T T L T S T T T T

»What is an Encroachment?

An "encroachment" is defined in Section 660 of the California Streets and Highways Code as “any
tower, pole, pole line, pipe, pipeline, fence, billboard, stand or building, or any structure, object of any
kind or character not particularly mentioned in the section, or special event, which is in, under, or over
any portion of the State highway rights of way. “Special event” means any street festival, sidewalk
sale, community-sponsored activity, or community-approved activity.”

rWhen is an Encroachment Permit requlred‘?

An encroachment permit must be obtairied for all proposed actlwtles related to the placement of
encroachments within, under, or over the State highway rights of way. Some examples of work
requiring an encroachment permit are: utilities, excavations, encroachment renewals, advertisements
(when allowed by statute), vegetation planting or trimming, surveys, mail boxes, driveways,
installation or removal of tire chains for compensation, special events, and commercial filming
activities.

rHow/where do | apply for an Encroachment Permit and what are the fees to process my
application?

Applicants must complete a Standard Encroachment Permit Application {TR-0100), attach supporting
documentation such as: plans, location map, environmental documentation, letter of authorization,
surety bonds, liability insurance, any applicable fees, etc. and submit them to the appropriate District
Encroachment Permits Office having jurisdictional authority over the proposed encroachment site.

Fees vary depending on the type of encroachment. Typically a deposit is required when the
application package is submitted. The current Standard Hourly Rate for calculating encroachment
permit fees is $82.00 per hour. The total number of hours and fees required to review and approve
your application wilt depend on the completeness of your submittal, scope, and complexity of the
proposed work. Please contact the appropriate District Encroachment Permits Office for details.

»How long will it take to process my Encroachment Permit application?

Section 671.5 (a) of the California Streets and Highways Code requires that the Department either
approves or denies an Encroachment Permit Application submittal within 80 calendar days, upon
determination that the submittal is complete. This section grants the Department the authority in what
constitutes a completed Encroachment Permit Application submittal. It also stipulates that an
Encroachment Permit Application submittal is complete when all other statutory requirements,
including (CEQA), have been complied with. The term statutory requirement includes both federal
and California statutes.

The actual time needed to review and approve your application will depend on the completeness of
your submittal, scope, and complexity of the proposed work.

*Who do | contact if...
-  have questions regarding my Encroachment Permit application?
- | need to submit additional information/documentation?

H H . E |'b't“C"
- I need a time extension (rider)? o
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APPLICATION FOR CITY OF BANNING

SPECIAL EVENT ‘issar™

789 N. San Gorgonio Avenue
Banning, CA 92220
PERMIT (957 522.5245
Instructions: Type or print using black ink only. Incomplete applications will be returned.

If you have any questions, contact the Banning Community Services Department at (951)
922-3243,

55 3
; STAGECOACH TOWN USA
ERTABLISHED 1813

Event Organizer Information

Event’s Sponsor/Organization:

Organization’s Non-Profit Tax Identification Number (if applicable):

Organization’s Address:

Contact Person: Phone Number:

Contact Person’s Address:

Person in charge day of event (on site):

Public Information Phone Number:

Event Informatjon

Type of Event/Event Title:
(Examples: block party, concert, parade, carnival)

Location of Event (street address):

Date(s) of Event:
Hours of Event: Set-up to
Event to
Clean-up to
Estimated Attendance (including spectators): Estimated Participants:
Is the event open to the public? O Yes O No
Will admission be charged? © [0 Yes B No Charge: §_
Will participants be charged? O Yes ONo Charge: §
Will there be amplified sound? O Yes O No O Live Music O Recorded
Music
Will food be served? O Yes O No O Sold O Free
Riverside County Health Department Permli must be obtained as required by law.
EQR OFFICE USE ONLY.
Will alcohol be served? O Yes O No O Sold O Free Special Event
Alcoholic Beverage Control (ABC) Permit must be obtained as required by State Law. Application Number:
Will vendors be at the event? [1 Yes O No How many?
Vendors require a day business license from the City to gghliiernms:
24
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City of Banning Page 2 of 4

Application for SPECIAL EVENT PERMIT

Description of event:

What City services, if any, do you require for this special event?

How does this special event benefit the residents of the City of Banning?

Please attach the following information to this application:

¢ Certificate of Insurance. Events taking place on City-owned or City-controlled property,
including the public right-of-way require a 1,000,000 General Liability Insurance policy
naming the City as additional Insured by policy endorsement. The insurance company is-
suing this policy must be rated at minimum “A” or “B+” by Best’s Key Rating Guide. The
Carrier Is required to provide notice of cancellation or reductions of coverage to the City.
(Special event insurance is also available through the City’s insurance carrier.)

+ Additional Information. Any other docuinents that will assist City staff in understanding the
scope of the special event

The information provided in this application is true and complete to the best of my knowledge. 1, for my-
self and the above organization and all members thereof, agree to abide by the policies and procedures set forth
by the City for this Special Event.

Signature of Applicant: - Date:

Exhibit “D”
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City of Banning Page 3 of 4

Application for SPECIAL EVENT PERMIT Special Event #:
Event Site Plan

Applicant must provide a drawing or a detailed map of special event site to include 1) the atea to be used
(inchide parking areas and event boundaries), %) entrances and exits, 3) sei-up of structures (i.e., bleach-
| ers, fences, rides, inflatables, stages, etc.) for your event.

—— — ' e R xhiB T
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City of Banning

Application for SPECIAL EVENT PERMIT

Page 4 of 4

Owner/Contact Person Name:

'VENDOR LIST

(Use additional pages as needed.)

Business/Organization Name:

Phone #:

Business/Organization Address:

City Business Tax Certificate #:

Owner/Contact Person Name:

Business/Organization Name:

Phone #;

Business/Organization Address:

City Business Tax Certificate #:

Owner/Contact Person Name:

Business/Organization Naine:

Phone #:

Business/Organization Address:

City Business Tax Certificate #:

Owner/Contact Person Name:

Business/Organization Name:

Phone #:

Business/Organization Address:

City Business Tax Certificate #;

Owner/Contact Person Naine:

Business/Organization Name:;

Phone #:

Business/Organization Address:

City Business Tax Certificate #:

Owner/Contact Person Name:

Phone #:

Business/Organization Name:

Business/Organization Address:

City Business Tax Certificate #:

Owner/Contact Person Name:

Business/Organization Name:

Phone #:

Business/Organization Address:

City Business Tax Cettificate #:

Exhibit “D”
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Marie Calderon

Fram: Frp2002@aol.com

Sent: Monday, September 21, 2015 3:06 PM

To: Marie Calderon

Subjest: Marie, would you please read this at the next Council meeting, 9/22.

&)

To Banning residents in the Council chambers and to all viewers on Chanrel 1

It is a sad day in Banning when a City Council member recommends an outlaw website called the
Banning (Mis)Informer as a source of information concerning the City Council meetings. The
information concerning the meeting can be obtained, truthfully, by attending the council meeting
in person, or viewing the complete proceedings on Channel 10, where it is rebroadcast often. Or,
request a copy of the minutes.

This outlaw website has been the subject of lawsuits, and the owner of the website, Philip
Gobels (as in Ellis, Fields, Peterson, Miller & Westholder) has legally protected himself with an
LLC. Also, you will note, that there is no provision for comments or guestions on the website.

Besides, the more important topics seem to be discussed in secret, so what does that leave for
the general meeting?

As a point of information, does the Brown Act place restrictions on comments by elected
officials regarding correspondence read at Council meefings?

Fred Sakurai
frp2002@aol.com
0h1-849-3027

Exhibit “E”
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CITY COUNCIL AGENDA

Date: October 13, 2015

TO: City Council

FROM: Dean Martin, Interim City Manager

SUBJECT: Approval of Accounts Payable and Payroll Warrants for Month of
August 2015

RECOMMENDATION: The City Council review and ratify the following reports per the

Califormia Government Code.

FISCAL DATA: The reports in your agenda packet cover "Expenditure Disbursements" and

"Payroll Expenses" for the month of August 2015.
The reports are:

Expenditure approval lists
August 6, 2015
August 13,2015
August 20, 2015
August 24, 2015
August 27, 2015

September 22, 2015
Payroll check registers
August 7, 2015
August 21, 2015
Payroll direct deposits*

August 7, 2015
August 21, 2015

*Included in Month End total

122,088.19
364,362.41
984.485.75

1,044.71
414,014.33

2,824,362.38

8,805.16
7,908.05

245,005.25
248,703.77

(August Month End)
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As you review the reports, if you have any questions please contact the Finauce Department so
that we can gather the information from the source documents and provide a response.

Report Prepared by: Melissa Elizondo, Accountant

APPROVED BY:

.

Y A

oy
Dedn Martin
Interim City Manager
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CIT ;

001 General Fund Departments
0001 — General

1000 — City Council

1200 — City Manager

1300 —Human Resources

1400 — City Clerk

1500 - Elections

1800 — City Attorney

1900 — Fiscal Services

1910 — Purchasing & A/P

2060 — TV Government Access
2200 —Police

2210 -- Dispatch

2279 —TASIN —SB621 (Palice)
2300 - Animal Control

2400 — Fire

2479 —-TASIN — SB621 (Fire)
2700 — Building Safety

2740 — Code Enforcement

2800 - Planning

3000 - Engineering

3200 — Building Maintenance
3600 — Parks

4000 — Recreation

4010 — Aquatics

4050 — Senior Center

4060 — Sr. Center Advisory Board
4500 — Central Services

4800 — Debt Service

5400 — Community Enhancement

All Other Funds

002 - Developer Deposit Fund

003 — Riverside County MOU

100 — Gas Tax Street Fund

101 — Measure A Street Fund

103 — 5B 300 Street Fund
104 — Article 3 Sidewalk Fund
110—CDBG Fund

111 - Landscape Maintenance

132 — Air Quality Improverment Fund
140 - Asset Forfeiture/Police Fund
148 — 5upplemental Law Enforcement
149 — Public Safety Sales Tax Fund
150 — State Park Bond Fund

190 — Housing Authority Fund

200 - Special Donation Fund

201 — Sr. Center Activities Fund

202 — Animal Control Reserve Fund

/BANNING

hanmentheEend .

203 —Police Volunteer Fund

204 —D.A.R.E. Donation Fund

300 - City Administration COP Debt Service
360 —- Sun Lakes CFD #86-1

365 —Wilson Street #91-1 Assessment Debt
370 — Area Police Computer Fund

375 — Fair Oaks #2004-01 Assessment Debt
376 — Cameo Homes

400 — Police Facilities Development

410 —Fire Facilities Development

420 — Traffic Control Facility Fund

421 — Ramsey/Highland Home Road Signal
430 — General Facilities Fund

441 — Sunset Grade Separation Fund

444 —Wilson Median Fund

451 —Park Development Fund

470 —Capital Improvement Fund

475 — Fair Gaks #2004-01 Assessment District
600 — Airport Fund

610 - Transit Fund

660 —Water Fund

661 — Water Capital Facilities

662 — Irrigation Water Fund

663 — BUA Water Capital Project Fund

669 — BUA Water Debt Service Fund

670 — Electric Fund

672 — Rate Stability Fund

673 — Electric Improvement Fund

674 —"07 Electric Revenue Bond Projeci Fund
675 — Public Benefit Fund

678 — 07 Electric Revenue Bond Debt Service Fund
680 - Wastewater Fund

681 — Wastewater Capital Facility Fund

682 —Wastewater Tertiary

683 — BUA Wastewater Capital Project Fund
685 — State Revolving Loan Fund

689 — BUA Wastewater Debt Service Fund
690 — Refuse Fund

700 —Risk Management Fund

702 —Fleet Maintenance

703 — Information Systems Services

761 — Utility Bitling Administration

805 — Redevelopment Obligation Retirement Fund
810 — Successor Housing Agency

830 — Debt Service Fund

850 — Successor Agency

855 —- 2007 TABS Bond Proceeds

856 — 2003 TABS Bond Proceeds

857 — 2003 TABS Bond Proceeds Low/Mod
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CITY COUNCIL AGENDA

Date: October 13, 2015
TO: City Council
FROM: Art Vela, Acting Director of Public Works

SUBJECT: Resolution No. 2015-94, “Authorizing the Submittal of an Application,
Acceptance of an Allocation of Funds and Execution of a Grant Agreement with
the California Department of Transportation for an Airpoert Improvement
Program Matching Grant”

RECOMMENDATION: Adopt Resolution 2015-94:

L. Authorizing the Submittal of an Application, Acceptance of an Allocation of Funds and
Execution of a Grant Agreement with the California Department of Transportation for an
Airport Improvement Program Matching Grant.

I Authorizing the City Manager to execute any documents required to apply for and accept
these subject funds on behalf of the City of Banning,

I11. The Administrative Services Director is authorized to make the necessary budget
adjustments to record the grant revenue into the Airport Fund.

JUSTIFICATION: City Council’s authorization is necessary in order to obtain and utilize
Department of Transportation (“DOT™) funds for Airport Improvement Program (“AIP”) Project
No. 3-06-0018-014-2015, at the Banning Municipal Airport.

BACKGROUND: On September 8, 2015, the City Council adopted Resolution No. 2015-78,
“Awarding the Construction Contract for ‘Construction of Apron Markings, Signage and
Obstruction Removals at Banning Municipal Airport’ and Approving the Airport Improvement
Program Grant Agreement offer from the Federal Aviation Administration for AIP Project No. 3-
06-0018-014-2015”.

The total project costs are anticipated to be $141,300.00. As part of the Grant Agreement Offer,
FAA will reimburse the City minety percent (90%), up to $127,170.00 of the construction costs,
including costs for construction administration and observation services and City staff
administration time. The City 18 required to fund the remaining costs, approximately $14,130.00.

Pursuant to the Public Utilities Code section 21683.1, the DOT can provide grants to be applied
towards the local match of Federal Airport Improvement Program grants. If this resolution is
approved staff will submit a DOT grant application requesting 5%, up to $6,358.00, of the amount
of the FAA grant for AIP Project No. 3-06-0018-014-2015, “Construction of Apron Markings,
Signage, and Obstruction Removals at the Banning Municipal Airport™.

Resolution No. 2015-94
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FISCAL DATA: Currently, the City’s match is equal to $14,130.00. With the assistance of the
DOT grant in the amount of $6,358.00, the City’s match will be reduced to $7,772.00 and funded
by Account No. 600-5100-435.93-73.

RECOMMENDED BY: APPROVED BY:
T

Art Vela Dean Martin

Acting Director of Public Works Interim City Manager

Attachment:

1. State Matching DOT Grant Application

Resolution No. 201594
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RESOLUTION NO. 2015-%4

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BANNING, CALIFORNIA,

AUTHORIZING THE SUBMITTAL OF AN APPLICATION, ACCEPTANCE OF AN
ALLOCATION OF FUNDS AND EXECUTION OF A GRANT AGREEMENT WITH THE
CALIFORNIA DEPARTMENT OF TRANSPORTATION, FOR AN AIRPORT
IMPROVYEMENT PROGRAM MATCHING GRANT

WHEREAS, the City of Banning and the Federal Aviation Administration (“FAA”) are
soon to be parties to Federal Airport Improvement Program (“AIP”) Grant 3-06-0018-014-2015, for
the Construction of Apron Markings, Signage and Obstruction Removals at Banning Municipal
Alirport’; and

WHEREAS, the California Department of Transportation (“DO1”), pursuant to the Public
Utilities Code section 21683.1, provides grants equal to 5% of FAA grants to airports; and

WHEREAS, the DOT requires the City Council to adopt a resolution authorizing the
submission of an application for an AIP Matching Grant.

NOW, THEREFORE, BE IT RESOLVED, the City Council of the City of Banning as
follows:

SECTION 1. City Council adopts Resolution No. 2015-94, “Authorizing the Submittal of an
Application, Acceptance of an Allocation of Funds and Execution of a Grant Agreement with the
California Department of Transportation, for an AIP Matching Grant.”

SECTION 2. The City Manager is authorized to execute any documents required to apply for and
accept these subject funds on behalf of the City of Banning.

SECTION 3. The Administrative Services Director is authorized to make the necessary budget
adjustments to record the grant revenue into the Airport Fund

PASSED, APPROVED, AND ADOPTED this 13 day of October, 2015.

Deborah Franklin, Mayor
' City of Banning
ATTEST:

Marie A. Calderon, City Clerk
City of Banning

Resolution No. 2015-94




APPROVED AS TO FORM AND
LEGAL CONTENT:

David J. Aleshire, City Attorney
Aleshire & Wynder, LLP

CERTIFICATION:

I, Marie A. Calderon, City Clerk of the City of Banning, California, do hereby certify that the
foregoing Resolution No. 2015-94, was adopted by the City Council of the City of Banning at a
Regular Meeting thereof held on the 13" day of October, 2015, by the following vote, to wit:

AYES:
NOES:
ABSENT:
ABSTAIN:

Marie A. Calderon, City Clerk
City of Banning, California

Resolution No. 2015-94
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Resolution No. 2015-94

Attachment 1

State Matching DOT Grant Application
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STATE OF CALIFORNIA - DEPARTMENT OF TRANSPORTATION

STATE MATCHING GRANT FOR FAA AIRPORT IMPROVEMENT PROGRAM - APPLICATION

DOA-0012 {REV 06/2011)

PLEASE PRINT OR TYPE AND COMPLETE ALL ITEMS

PART . AIRPORT INFORMATION

PUBLIC ENTITY

AIRPORT NAME PERMIT NO.
City of Banning Banning Municipal Ajrport N/A
CONTACT NAME TITLE
ArtVela Acting Public Works Director
BUSINESS ADDRESS BUSINESS PHONE
59 E. Ramsey Street, Banning, CA 92220 951-922-3130
' PART Il. PROJECT INFORMATION
Verily Ihal projeci is wilhin the Department's most recent Capital Improvement Plan: YES |:| NO If no, ihen: project is not eligible for grant funds.
DESCRIPTIVE TITLE OF APPLICANT'S PROJECT(as shown on page one of the executed grant agreement and in the
] . FEDERAL
adopled Capilal Improvement Plan): GRANT
Altach Additional Sheets If Necessary $127,170.00
Remove Obstructions, Install Airfield Guidance Signs APPLICANT
FUNDS $7,772.00
STATE ¥
FUNDS $6,358.00
TOTAL COST
QF PROJECT $ ]41’300_00

> Maxirum is 5% of lhe federal grant amounl

PART Ill.. REQUIRED SUPPORTING DOCUMENTS

Pursuant to Public Utilities Code Sections 21681-21684 and Seclion 4067 of the CAAP Regulafions, please submit the following documents with this

application:

»  Local government approval (resolution or minute order) as described in Seclion 4067(a).

*  FAA Grant Agreement with FAA and spensor signalures.

*  Verification of full compliance with the Califernia Environmental Quality Act (CEQA) by submitting information to fulfil! either 1. or 2. below:

1. Copy of Notice of Exemption or provide the Categorical Exemption Class #

2. Copy of Nofice of Determination or provide the following information:

+ Environmental Impact Report (Tille/Date)

« Negalive Declaration (Tille/Dale)

State Clearinghouse {SCH)#

State Clearinghouse (SCH)#

= National Environmental Policy Act (NEPA) document (Title/Date} Attached
(NEPA documents-Environmental Impact Slaternent or Finding of No Slgnificant tmpact must comply wilh CEQA provisions)

11 x 17-inch Drawing or Airport Layout Plan showing projecl localion{s) and dimensions.

«  Completed CAAP Cerlification (Form DOA-0007), if not submitted to the Division of Aeronautics earfier for this fiscal year.

»  Additional documentation may be required if ilems in the FAA AIP grant are not eligible for CAAP funding.

* {CEQA Guidelines Seclions 15300-15333)

or
or

TITLE

Acting Public Works Director

PRINT NAME
Art Vela

SEND COMPLETED APPLICATION AND ALL SUPPORTING DOCUMENTS TO:

CALIFORNIA PEPARTMENT OF TRANSPORTATION
DIVISION OF AERONAUTICS - MS #40
P. 0. BOX 942874
SACRAMENTO, CA 94274-0001

DATE Z/Z/y/fg_

ADA Notice For individuals wilh sensory disabilifies, 1his document is available in allemale formats. For informalion call (916) 654-6410 or TDD {916) €54-3880 or

wrile Records and Formns Management, 1120 N Streef, MS-B9, Sacramenio, CA 95814.
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Q

U.5. Department

of Transportation
Federal Aviatlon
Adminlstration

GRANT AGREEMENT

PART[— Orrer

Date of Offer Augist 20, 2015
Alrport/Planning Area Banning Municipal
AIP Grant Number 3-05-0018-014-2015
DUNS Number 0599169823

TO: City of Banning

(herein called the "Spansor”)

FROM: The United States of Amerira (acting through the Federal Aviation Administration, herein called the
HFAA”]

WHEREAS, the Sponsor has submitted to the FAA a Project Application dated August 17, 2015, for a grant
of Federal funds for a project at or associated with the 8anning Municlpal Airport, which is Included as part
of this Grant Agreement; and

WHEREAS, the FAA has approved a project for the Banning Municipal Airport (herein called the "Project”)
conslsting of the following:

Remove Obstructions, Install Airfield Guidance Signs

which is more fully described in the Project Application.

NOW THEREFORE, According to the applicable provisions of the farmer Federa! Aviation Act of 1958, as
amended and recodified, 45 U.S.C. 40101, et seq., and the former Airport and Alrway Improvement Act of
1982 (AAIA}, as amended and recodified, 49 U.S.C. 47101, et seq,, (herein the AAIA grant statute s
referred to as “the Act”}, the representations contained in the Project Application, and in consideration of
{a} the Sponsor’s adoption and ratification of the Grant Assurances dated March 2014, and the Sponsor’s
acceptance of this Offer, and {b) the benefits to accrue to the United States and the public from the
accomplishrent of the Project and compliance with the Grant Assurancas and conditions as hereln
provided,

THE FEDERAL AVIATION ADMINISTRATION, FOR AND ON BEHALF OF THE UNITED STATES, HEREBY
OFFERS AND AGREES to pay ninety (90) percent of the allowable costs incurred accomplishing the Project
as the United States share of the Project.

This Offer is made on and SUBIECT TO THE FOLLOWING TERMS AND CONDITIONS:
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CONDITIONS
1. Maximum Obligation. The maximum obligation of the United States payable under this Offer is $127,170.

The following amounts represent a breakdown of the maximum obligation for the purpose of establishing
allowable amounts for any future grant amendment, which may increase the foresoing maxirmurm
abligation of the United States under the provislons of 49 U.S.C. § 47108(b):

%0 for planning -

$127,170 for airport development

S0 for land acquisition.

2. Ineligible or Unallowable Costs. The Sponsor must not include any costs in the project that the FAA has

determined to be ineligible or unallowable,

3. Determining the Final Federal Share of Costs. The United States’ share of allowabla project costs will be

made in accordance with the regulations, policies and procedures of the Secretary. Final determination of
The United States” share will be based upon the final audit of the total amount of allowable project eosks
and settlernert will be made for any upward or downward adjustments to the Federal share of costs.

4. Completing the Project Without Delay and in Conformance with Requirements. The Sponsor must carry

out and complete the project without undue delays and In accordance with this agreement, and the
regufations, policles and procedures of the Secretary. The Sponsar also agrees to comply with the
assurances which are part of this agreement,

5. Amendments or Withdrawals before Grant Acceptance, The FAA reserves the right fo amend or withdraw

this offer at any time prior to its acceptance by the Sponsor.

6. Offer Expiration Date. This offer will expire and the United States will not be obligated to pay any part of
the costs of the project unless this offer has been accepted by the Sponsor an or before September 14,
2015, or such subsequent date as may be prescribed in writing by the FAA.

7. Improper Use of Federal Funds. The Sponsor must take all steps, including litigation if necessary, to
recover Federal funds spent fraudulently, wastefully, or In violation of Federal antitrust statutes, or
raisused in any other manner in any project upon which Federal funds have been expended, Forthe
purposes of this grant agreement, the term “Federal funds” means funds however used or dispersed by
the Sponsor that were originally paid pursuant to this or any other Federal grant agreement. The Sponsor
rmust obtain the approval of the Secretary as to any determination of the amount of the Federal share of
such funds. The Sponsor must return the recovered Federal share, including funds recovered by
settlement, order, or judgment, to the Secretary. The Sponsor must furnish to the Secretary, upon
request, all documents and records pertaining to the determination of the amount of the Federal share or
to any settlement, litigation, negatiation, or other efforts taken to recover such funds, All settlements or
ather final positions of the Sponsor, in court or otherwise, involving the recovery of such Federal share
raquire advance approval by the Secretary.

8. United States Not Liable for Damage or Injury. The United States is not be responsible or liabls for

damage to property or injury to persons which may arise from, or be incldent to, compliance with this
grant agreement.

§. System for Award Management [SANI) Repistration Avd Universal Identifier,

A. Requirement for System for Award Management {SAM): Unless the Sponsor is exempted from this
requireament under 2 CFR 25,110, the Sponsor must maintain the currency of its information in the
SAM until the Spensor submits the final financial report required under this grant, or receives the final
payrment, whichever Is later. This requires that the Sponsor raview and lipdate the information at least
annually after the initlal registration and more frequently if required by changes In infarmation or
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another award term. Additional information about registration procedures may be found at the SAM
wehsite {currently at http://www.sam.gov).

B. Requirement for Data Universal Numbering System (DUNS) Numbers

1. The Sponsor must notify potential subrecipient that it cannot recelve a tontract unless it has
provided fts DUNS number to the Sponsor. A subrecipient means a consultant, contractor, or
other entity that enters into an agreement with the Sponsor to provide services or other work ta
further this profect, and Is accountable to the Sponsor for the use of the Federal funds provided by
the agreement, which may be provided through any legal agreement, incduding a contract.

2. The Sponsor may not make an award to a subiecipient unless the subrecipient has provided its
DUNS number to the Sponsor.

3. Data Universal Numbering System: DUNS numbear means the nine-digit number established and
assigned by Dun and Bradstreet, Inc. (D & B) to uniquely identify business entities. A DUNS number i
may be obtained from D & B by telephone (currently 866-492-0280) or the Internet (currenﬂy at !

ttp://fedgov.dnb.com/webform).

10. Electronic Grant Paymentis). Unless otherwise directed by the FAA, the Sponsor must make each payment
request under this agreement electronically via the Delphi elnvoicing System for Department of
Transportation {DOT) Financial Assistance Awardeas.

13, Informal Letter Amendment of AIP Prajects. If, during the fife of the project, the FAA determines that the
maximum grant obligation of the United States exceeds the expected needs of the Sponsor by $25,000 or
five percent (5%), whichever is greater, the FAA can issue a letter to the Sponsor unilaterally reducing the
maximum obligation. The FAA can also Issue a Jetter to the Sponsor increasing the maximum obligation if
there Is an overrun in the total actual eligible and allowable project costs to cover the amount of the
overrun provided it will not exceed the statutory limitations for grant amendments. If the FAA determines
that a change in the grant description is advantageous and inthe best interests of the United States, the
FAA can ssue a letter to the Sponsar amending the grant description.

By issuing an Informal Letter Amendment, the FAA has changed the grant amount or grant description to
the amount or description in the letter,

12. Air and Water Quality, The Sponsor is required to comply with all applicable alr and water quality
standards for all projects in this grant. If the Sponsor falls to comply with this requirement, the FAA may
suspend, cancel, or terminate this grant.

13. Financial Reporting and Paymert Requirements, The Sponsor will comply with all federal financhal

reporting requirements and payment requirements, including submittal of timely and accurate reports.

14. Buy American. Unless otherwise approved in advance by the FAA, the Sponsor will not acquire or permit
any contractor or subcontractor to acquire any steel or manufactured products produced outside the
United States to be used for any profect for which funds are provided under this grant. The Sponsor will
Include a provision implementing Buy American in every contract.

15. Maximypy Dblization Increase For Nonprimary Airparts. In accordance with 49 U.S.C. § 47108(b), as
amended, the maximum obligaticn of the United States, as stated in Condition No. 1 of this Grant Offer:

A. May not be increased for a.planning project;
B. May be increased by not more than 15 percent for development projects;

C. May be increased by not more than 15 percent or by an amount not to exceed 25 percent of the total
increase in allowable costs attributable ta the acquisition of land or interests In land, whichever is
greater, based on current credible appralsals or a court award in a condemnation proceeding.
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6. Audits for Public $ponsors. The Sponsor must provide for a Single Audit in accordanca with 2 CFR Part
200. The Sponsor must submit the Single Audit reporting package to the Federal Audit Clearinghouse on
the Federal Audit Clearinghouse’s Internet Data Entry System at http://harvester.census.gov/facweb/. The
Sponsor must also provide one copy of the completed 2 CFR Part 200 audit to the Airports District Office.

17. Suspension or Dabarment. The Sponsor must inform the FAA when the Sponsor suspends or debars a
contractor, parson, or entity,

18. Ban on Taxting While Driving.

A. In accordance with Executive Order 13513, Federal Leadership on Reducing Text Messaging While
Driving, October 1, 2009, and DOT Order 3902.10, Text Messaging While Driving, December 30, 2008,
the Sponsot is encouraged to:

1. Adoptand enforce workpiace safety policies to decrease crashes caused by distracted drivers
including poficies to ban text messaging while driving when performing any work for, ar on behalf
of, the Federal government, including work relating to a grant or subgrant.

2. Conduct workplace safety initiatives In a manner commensurate with the size of the business, such
as;

a. Establishment of new rules and programs or re-evaluation of existing progtams to
prohibit text messaging while driving; and
b. Education, awareness, and other outreach to employees about the safety Fisks associated
with texting while driving.
B. The Sponsor must insert the substance of this clause on banning texting while driving in all subgrants,
contracts and subcontracts.

19. Trafficking in Persons.

A. Prohibitions: The prohibitions against trafficking In persons (Prohibitions) that apply to any entity
other than a State, local government, Indian tribe, or forelgn public entity. This includes private
Sponsors, public Sponsor employees, subretipients of private or public Sponsors [private entity) are:

1. Engaglngin severe forms of trafficking in persons during the period of time that the agreement is
in effect;

2. Procuring a commercial sex act during the period of time that the agreament is In effect: or

3. Using forced labor in the performance of the agreement, including subtontracts or subagreements
under the agreement.

B. [naddition to all other remedies for noncompliance that are available to the FAA, Section 106(g) of the
Trafficking Victims Protectlon Act of 2000 {TVPA), as amended (22 U,5.C. 7104(g)}, allows the FAAto
unilaterally terminate this agreement, without penalty, if a private entity —

1. Is determlned to have violated the Prohibitions; or

2. Has an employee who the FAA determines has violated the Préhibltions through conduct that is

elther:

a. Associated with performance under this agreement; or

h. Imputed to the Sponsor or subrecipient using 2 CFR part 180, “OMB Gutdelines to
Agendies on Governmentwide Debarment and Suspension {Nonprocurement),” as
Implemented by the FAA at 49 CFR Part 29.

20, Exhibit "A" Property Map. The Exhlbit “A” Property Map dated March 2007, is incorporated herein hy
reference or is submitted with the project application and made part of this grant agreement.
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:21; Obstruction Rémoval, Thi Spbiisor agrees to cledr Parcel(s) that aré identified in the project, as shoWi on
Exhibit "A" Property Map, of the following obstructions: applicable obstruction, prior to finai payment
under the project. The Sponsor also agrees that it will not erect, hor permit the eyection of any perimanent
structures or obstructions on the airport except those required for aids to air navigation or those which

have been specifically apptoved by the FAA.

The'Sponsor’s acceptance of this Offer and ratification apd adoption of the Project Application
incorporated hereln shall be evidenced by execution of this instrument by the Sponscr, as herelrafter
provided, and this Offer and Acceptance shall comprise a Grant Agreement, as pravided hy the Act, const-
tuting the contractual obligations and rights of the United Stites and the Sponsor with respect ta the
accamplishment of the Project and compliance with the assurances and canditions as provided herein,
Such Grant Agreement shall become effective upon the Spofisor’s acceptance of this Offer.

UNITED STATES OF AMERICA
FEDERAL AVIATION ADMIMISTRATION

(Signature)

Patrick ). Lammerding
{Typed Nome)
. Assistant Manager, Los Angeles Afrports

District Office
{tiile}
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PARY 11 - ACCEPTANCE

The Sponsor does hereby rmtify and adopt all assumnoes, stataments, representations, warrantles,
oovenants, 2nd agreements contalned In the Project Applicatien and Incorporated materials referrad to in
the foregolng Offer, and does hereby accept this Offer and by such acceptance sgrees to camply with all of
the terms and conditions In this Offar and in the Projact Applicatior,

I declare under penalty of parjury that theforego and correct.!
Executed this G 5g v, 2eVo

Utv of: Bannlng

Saanser’s esfgnated el Representative)

ar VEON NavHn

" {Typed Name of Sponsor’s Designated Officlal Representative)

me: “Tpbevima Oudn YNDINBGEY

(Title of Sponsor’s Besignoted Officiyl Representative)

CERTIFICATE OF SPONSOR'S ATTORNEY
3 LONG. L()\:\}mm acting as Attorney for the Sponsor do hereby cartiy:

‘That In ey opintonthe Sponsor Is empowered o enter into the foregotng Grant Agresment under thie baws
of the State of Caltfornla. Further, | have examinet tha foregolng Grant Agreement.and the actions taken
by satd Sponsor and Spansor's official répresentative has been duly authbrized wnd that the exatution
thereof Is In alt respacts due end proper and I aceefdarice with the laws of the sald Stide and the Act. In
addition, for grants invalving projects ka bacarsed out on preperty not ownad by the Sponsor, thire are
no lega! impediments that will prevent full performance by the Spousor. Futther, itls my opinlon that the
sald Grant Agreement constitutes a legal and bihdlng obligation of the Sponsor in accordance with the
terms thereof,

Batedafhir.\_ﬁ_ef&(hcﬁﬂpn}thls \D* dayof ﬁb‘fﬂwﬂ— ?—0}5

AT v e e e | e s D SERCAN” TISRLTIMTTSE T Ittt mp sy

1 knowingly and wilfally providing falss Information to the Federal gavernment ks a vislation of 18 9.5.C,
Sectlon 1001 {Fakse Statements} and could subject you'to fines, Inpriscnment, or both.

i r————
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U.S Departrnent Waesterm-Pacific Region
of Transportation Airpotls Division 16000 Aviation Boulevard

Federal Aviation Los Angeles Alrporls District Cffice Lawndale, CA 80281
Administration

February 19, 2014

Mr. Art Vela FEB 2 4 2014
Senior Engineer ‘- py

City of Banning | - Py

99 East Ramsey Street BY: Wﬁ?ﬁm
P.O, Box 998 ‘ L

Banning, CA 92220-0998
Dear Mr. Vela:

Banning Municipal Airport
Apron Striping, Apron & Parking Lot Signage and Obstruction Removal
Categorical Exclusion Approval

The FAA has determined the propesed projects are Categorically Excluded
pursuant to FAA Order 1050.1E as it relates to the National Environmental Policy
Act of 1969, as amended (NEPA). Therefore, no further federal environmental
disclosure documentation for this project is necessary for NEPA purposes.

This lettet notifies you the proposed projects have complied with NEPA only.
This is not a notice of final project approval or funding availability.

Please fecl free to give me a call if you have any questions regarding this matter, [
can be reached at 310-725-3637,

Victor Globa
Environmental Protection Specialist
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STATE OF CALIFORNIA - DEPARTMENT OF TRANSPORTATION

CALIFORNIA AID TO AIRPORTS PROGRAM (CAAP) CERTIFICATION
DOA-0007 (REV 06/2011)

PART I. AIRPORT CERTIFICATION

| am authorized by City of Banning (Public Entity)

and hereby certify that Banning Municipal Airport (dirport Name)

for the fiscal year __201522016  meets the eligibility requirements of, and will be operated and
maintained in accordance with, Sections 21680 through 21688 of the California Public Utilities Code
(PUC) and the CAAP Regulations found in Title 21 of the California Code of Regulations, Division
2.5, Chapter 4.

—_—

. This airport meets the Permit and Funding Requirements of CAAP Section 4056.

N

. The Public Entity has control over airport operations under rules, regutations, or operating
procedures adopted by Ordinance or Resolution # 731 dated 5/14/1979 per
CAAP Section 4057.

3. Reaquired airport surfaces for all usable runways are protected in accordance with the
provisions of PUC Section 21688 and CAAP Section 4058.

4. The above airport is designated by the Federal Aviaticn Administration as

General Aviation (Select One: Reliever, Commercial Service, General
Aviation, or Non-NPIAS) [PUC Section 21682(b)].
5. Current Airport Layout Plan dated 4/30/07 is on file with the Division of Aeronautics

(Information only: not a requirement for eligibility cerfification).

SIGNATU o’ PRINT NAME LIRS )
- % Art Vela, P.E. Acting Public Works Director
BUSINESS ADDRESS

BUSINESS PHONE DATE )
99 E. Ramsey Street Banning, CA 92220 (951) 922-3130 7/2%5’
/ 7

PART II. FINANCIAL CERTIFICATION:

| hereby cerify that a SPECIAL AVIATION FUND has heen established and will be maintained with a separate account for said airport in
accordance with PUC Section 21684, Disbursements from this account will onty be made in accordance with PUC Section 21681 and
CAAP Regulafions.

SIGNATURE (Finance Cfficer) PRINT NAME TITLE
: Dean Martin Admin. Services Director
BUSINESS ADDRESS BUSINESS PHONE DATE
99 E. Ramsey Street Banning, CA 92220 {951) 922-3148
FOR AERONAUTICS USE ONLY:
VERIFIED BY DATE

SEND COMPLETED AND SIGNED CERTIFICATION TO:

CALIFORNIA DEFARTMENT OF TRANSPORTATION
DIVISION OF AERONAUTICS - MS #40
P. 0. BOX 942874
SACRAMENTO, CA 94274-0001

For Individuals with sensory disabililies, this document is available in alternale formats. Fer informalion cali (316) 654-6410 or

ADA Notice 3n5 916) 554-3880 or wiite Records and Forms Management, 1120 N Streel, MS-29, Sacramento, CA 95814,
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CITY COUNCIL AGENDA

DATE: October 13, 2015
TO: City Council
FROM: Dean Martin, Interim City Manager

SUBJECT: Resolution No. 2015-91, “Approving the First Amendment to the Professional
Services Agreement with Hinderliter de Llamas & Associates (HdL) related
to the Economic Development Consulting Services”

RECOMMENDATION: That the City Council:

L Adopt Resolution No. 2015-91 (Attachment 1) approving the First Amendment to
the Professional Services Agreement with Hinderliter de Llamas & Associates (HdL)
in the amount not to exceed Eight Thousand Dollars ($8,000.00) for additional
Economic Development Consulting Services.

JUSTIFICATION: It is necessary to amend the Professional Services Agreement with
Hinderliter de Llamas & Associates (HdL) to include the additional scope of services
(Attachment 2) as the City Council requested the Economic Development Consultant during the
City Council meeting of August 25, 2015 to:

e Provide an evaluation and market assessment for the City of Banning on Vanir
Development Company Inc.’s proposal to assume control and pursue the development of
the Village at Paseo San Gorgonio Project.

e Evaluate and determine the highest and best uses related to development of the Village at
Paseo San Gorgonio project, including providing new possible revenues for the City of
Banning.

BACKGROUND:

Original Contract Services Agreement - On July 2, 2015, the City entered info a Professional
Services Agreement with Hinderliter de Llamas & Associates (HdL) for Core ED Services that
will include several tasks to help establish the focus of Banning economic development efforts
and additional ED Consulting Services as directed and managed by the Banning Interim City
Manager. The original Professional Services agreement between Hinderliter de Llamas &
Associates (HdL) is for the total amount not to exceed Twenty Thousand Dollars ($20,000.00)
(Attachment 3).

FISCAL DATA:

Staff respectfully requests approval of additional funding for the Professional Services
Agreement with Hinderliter de Llamas & Associates (HdL) for the total amount not to exceed
Eight Thousand Dollars ($8,000.00).
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Funding is available in the City Manager Economic Development Division Fund Account No.
001-1210-412.33-11 for this First Amendment.

RECOMMENDED BY:

L A

Brian Guillot
Acting Community Development Director

APPROVED BY:

Dean Martir—"
Interim City Manager
Interim Administrative Services Director

ATTACHMENTS:

1. Resolution No. 2015-91.
2. First Amendment to the Professional Services Agreement with Hinderliter de Llamas &

Associates (HdL)
3. Original Contract to the Professional Services Agreement with Hinderliter de Llamas &

Associates (HdL)
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Attachment 1
Resolution No. 2015-91
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RESOLUTION NO. 2015-91

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BANNING,
CALIFORNIA, APPROVING THE FIRST AMENDMENT TO THE PROFESSIONAL
SERVICES AGREEMENT WITH HINDERLITER DE LIAMAS & ASSOCIATES (HdL)
RELATED TO ECONOMIC DEVELOPMENT CONSULTING SERVICES.

WHEREAS, on July 2, 2015, the City Council entered into a Professional Services
Agreement with Hinderliter de Ilamas & Associates (HAL) related to the Economic
Development Consulting Services; and

WHERFEAS, The original Professional Services agreement between Hinderliter de
Llamas & Associates (HdI) is for the total amount not to exceed Twenty Thousand Dollars
($20,000.00). The original Professional Services agreement did not require an approval from the
City Council as listed in the BMC Sec. 3.24.090 — Professional Services Purchasing Procedures.

WHERFEAS, on August 25, 2015 the City Council requested the Economic Development
Consultant to provide an evaluation and market assessment for the City of Banning on Vanir
Development Company Inc.’s proposal to assume control and pursue the development of the
Village at Paseo San Gorgonio Project and evaluate and determine the highest and best uses
related to the development of the Village at Paseo San Gorgonio project, including providing
new possible revenues for the City of Banning.

WHEREAS, staff respectfully requests approval of the additional funding for the
Professional Services Agreement with Hinderliter de T.lamas & Associates (HdL) for the total
amount not to exceed Eight Thousand Dollars ($8,000.00).

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Banning
as follows: ‘

SECTION 1. The Council approves Amendment #1 to the Professional Services Agreement
with Hinderliter de Llamas & Associates (HdL) for additional funding in the amount of Eight
Thousand Dollars ($8,000.00) for additional Professional Services related to the Economic
Development Consulting Services.

SECTION 2. The Interim City Manager is authorized to execute the First Amendment to the
Professional Services Agreement with Hinderliter de Llamas & Associates (IdL) in a form
approved by the City Attorney.

PASSED, APPROVED AND ADOPTED this 13th day of October, 2015.

[Signatures on the following page.]
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APPROVED AS TO FORM
AND LEGAL CONTENT:

Lona N. Laymon, City Attorney
Aleshire and Wynder, LLP.

ATTEST:

Marie A. Calderon, City Clerk
City of Banning, California

City of Banning

A




CERTIFICATION:

I, Marie A. Calderon, City Clerk of the City of Banning, California, do hereby certify that the
foregoing Resolution No. 2015-91 was duly adopted by the City Council of the City of Banning
at a regular meeting thereof held on the 13rd day of October, 2015.

AYES:

NOES:

ABSENT:

ABSTAIN:

Marie A. Calderon, City Clerk
City of Banning, California
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Attachment 2

First Amendment to the Professional Services Agreement
with Hinderliter de Llamas & Associates (HdL)
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AMENDMENT #1 TO AGREEMENT FOR PROFESSIONAT SERVICES

THIS AMENDMENT TO THE AGREEMENT FOR PROFESSIONAL SERVICES
(“Amendment™) by and between the CITY OF BANNING (“City”) and Hinderliter de Llamas
& Associates (HdL), a California corporation (“Consultant™) is effective as of the 15" day of
September, 2015.

RECITALS

A. City and Consultant entered into that certain Agreement for Professional Services
dated July 2, 2015 (“Agreement”™) on whereby Consultant agreed to provide Economic
Development Services for the City of Banning.

B. City and Consultant now desire to amend the Agreement to include additional
compensation in an amount not to exceed Eight Thousand Dollars ($8.000.00) to the original
Contract Amount and revise the Scope of Services. The original Scope of Work and tasks are
modified and revised to include the following: additional Economic Development Consulting
Services as further described in Exhibit A-1.

TERMS
1. Contract Changes. The Agreement 1s amended as provided herein.

(a) Scope of Services (Exhibit A-1): Exhibit “A” to the Agreement is hereby
amended to include the additional services as provided in the attached Exhibit
(‘AISS.

(b)  Compensation (Exhibit C-1): Exhibit “C” to the Agreement is hereby
amended to include the additional compensation as provided in the attached
Exhibit “C-17,

() Schedule (Exhibit D-1): Exhibit “D” to the Agreement is hereby amended
to include the additional services as provided in the attached Exhibit “D-17,

These exhibits do not amend the existing exhibits but pertain to the additional
services performed hereunder.

2. Continuing Effect of Agreement. Except as amended by this Amendment, all
provisions of the Agreement shall remain unchanged and in full force and effect. From and after
the date of this Amendment, whenever the term “Agreement™ appears in the Agreement, it shall
mean the Agreement, as amended by this Amendment to the Professional Services Agreement.

3. Affirmation of Agreement; Warranty Re Absence of Defaults. City and
Consultant each ratify and reaffirm each and every one of the respective rights and obligations
arising under the Agreement. Each party represents and warrants to the other that there have

01102/0001/80015.1
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been no written or oral modifications to the Agreement other than as provided herein. Each
party represents and warrants to the other that the Agreement is currently an effective, valid and
binding obligation.

Consultant represents and warrants to City that, as of the date of this Amendment, City is
not in default of any material term of the Agreement and that there have been no events that,
with the passing of time or the giving of notice, or both, would constitute a material default
under the Agreement.

City represents and warrants to Consultant that, as of the date of this Amendment,
Consultant is not in default of any material term of the Agreement and that there have been not
events that, with the passing of time or the giving of notice, or both, would constitute a material
default under the Agreement.

4. Adequate Consideration. The parties hereto irrevocably stipulate and agree that
they have each received adequate and independent consideration for the performance of the
obligations they have undertaken pursuant to this Amendment.

5. Authority. The persons executing this Agreement on behalf of the parties hereto
warrant that (1} such party is duly organized and existing, (ii) they are duly authorized to execute
and deliver this Agreement on behalf of said party, (iii) by so executing this Agreement, such
party is formally bound to the provisions of this Agreement, and (iv) the entering into this
Agreement does not violate any provision of any other Agreement to which said party is bound

01102/0001/80015.1
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IN WITNESS WHEREOQK, the parties hereto have executed this Agreement on

the date and year first-above wriiten.

ATTEST:

Marie Calderon, City Clerk

APPROVED AS TO FORM:

Two signatures are required if a corporation

CITY:

CILY OF BANNING, a mu‘uclpal

corporam‘m o Z

Dean Martm, Intenm City Manager

CONSULTANT:

Hinderlinter de Llamas & Associates (HdL)

By:

Name: Andrew Nickerson
Title: President

By:

Name:
Title:

Address:1340 Valley Vista Drive, Suite 200
Diamond Bar, CA 91765

(909) 861-4335

NOTE: CONSULTANT’S SIGNATURES SHALL BE DULY NOTARIZED, AND APPROPRIATE
ATTESTATIONS SHALL BE INCLUDED AS MAY BE REQUIRED BY THE BYLAWS, ARTICLES OF
INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO DEVELOPER’S

BUSINESS ENTITY.

01102/0001/80015.1
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EXHIBIT "A-1"

SCOPE OF SERVICES

I. Consuitant will perforin the following Services on an on-call basis:

A.

Provide an evaluation and market assessment for the City of Banning on Vanir
Development Company Inc.’s proposal to assume confrol and pursue the
development of the Village at Paseo San Gorgonio Project.

Evaluate and determine the highest and best uses related to the development of
the Village at Paseo San Gorgonio project, including new possible revenues for
the City of Banning.

11. Consultant must perform all on-call Services in compliance with the following
requirements:

A.

D.

E.

Fach task shall be indicated by a written request produced by the Contract Officer
with a description of the work to be performed, and the time desired for completion.
All tasks shall be carried out in conformity with all provisions of this Agreement.

Consultant must prepare a written description of the requested tasks including all
components and subtasks; the costs to perform the task (*Task Project”); explain how
the cost was determined; and a schedule for completion of the task (“Task
Completion Date”); which shall all collectively be referred to as the “Task Proposal”.

. Contract Officer shall in writing approve, modify or reject the Task Proposal, and

may issue a Notice to Proceed.
The task shall be performed at a cost not to exceeding the Task Budget.

Consultant shall complete the task and deliver all deliverables to Contract Officer by
the Task Completion Date.

II1.In addition to the requirements of Section 6.2, during performance of the Services,
Consultant will keep the City appraised of the status of performance by delivering
the following status reports:

A.

A draft report shall be provided to the Interim City Manager by Thursday, October 8,
2015 for services performed as listed on Exhibit A-1 (Section I A-B).

11




IV.All work product is subject to review and acceptance by the City, and must be
revised by the Consultant without additional charge to the City until found

satisfactory and accepted by City.

V. Consultant will utilize the following personnel to accomplish the Services:

A. Barry Foster, Principal
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EXHIBIT “C-1”

SCHEDULE OF COMPENSATION

I. Consultant shall establish a Task Budget for each Task identifying the subtasks,
based on the time and rates of the personnel performing the subtasks, and itemizing
all materials and equipment utilized and the costs thereof. If payment is to be made
other than at completion of the services, then the phases of the performance and
percentage of payment due shall also be shown in the Task Proposal.

I1. City will compensate Consultant for the Services performed upon submission of a
valid invoice. Each invoice is to include

A Line items for all personnel describing the work performed, the number of hours
worked, and the hourly rate.

B. Line items for all materials and equipment properly charged to the Services.

C. Line items for all other approved reimbursable expenses claimed, with supporting
documentation.

D. Line 1tems for all approved subconsultant labor, supplies, equipment, materials,

and travel properly charged to the Services.

IIL.The total compensation for the Services shall not exceed $ 8,000.00, as provided in
the Recital B of this Agreement.

1V. The City will compensate Consultant for work performed at a rate of $200/hour
upon submission of a valid invoice.
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EXHIBIT "D-1"

SCHEDULE OF PERFORMANCE

I. Consultant shall perform Services on an oh-call basis as set forth in Exhibit A-1.

I11. Consultant shall deliver the following tangible work products to the City by the
following dates.

A draft report shall be provided to the Interim City Manager by Thursday, October 8,
2015 for services performed as listed on Exhibit A-1 (Section I A-B).

IIL. The Contract Officer may approve extensions for performance of the services in
accordance with Section 3.2.

01102.0001/240623.1
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ECONSolutions

By HdL

September 11, 2015

Dean Martin

Interim City Manager
City of Banning

99 E. Ramsey Street
Banning CA 92220

Dean:

SCOPE OF SERVICES

Barry Foster

1340 Valley Vista Drive
Suite 200

Diamond Bar

909.861.4335

Mobile 951.233.0414
Fax 909.861.7726
www.hdlcompaniaes.com

On behalf of HdL, | am pleased to submit the following proposal for consulting services for the City of

Banning.

s Provide an evaluation and market assessment for the City of Banning on Vanir Development
Company Inc.’s proposal to assume control and pursue the development of the Village at Paseo

San Gorgonio project.

e Evaluate and determine the highest and & best uses related to the development of the Village at
Paseo San Gorgonio project, including providing new possible revenues for the City of Banning.

TIMELINE

A draft of the report shall be provided to you by Thursday October 8.

COMPENSATION

HdL shatl undertake the consulting work at a rate of 5200/hour, with a not to exceed total cost of

58,000.

Please review the proposal and contact me if you have any questions.

Sincerely,

Barry Foster
Principal

81




THIS PAGE LEFT BLANK
INTENTIONALLY

82




Attachment 3

Original Contract to the Profession Services Agreement with
Hinderliter de Llamas & Associates (HdL)
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PROFESSIONAL SERVICES AGREEMENT

By and Between

CITY OF BANNING

and

Hinderliter de Llamas & Associates (HdL}

Hinderliter de Llamas & Associales (FdL) -1-
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AGREEMENT FOR PROFESSIONAL SERVICES
BETWEEN THE CITY OF BANNING AND
Hinderliter de Llamas & Associates (HAL)

THIS AGREEMENT FOR CONTRACT SERVICES (herein* Agreement”) is made and
entered into this 2nd day of July, 2015 by and between the CITY OF BANNING, a municipal
corporation (“City”) and Hindetliter de Llamas & Associates (HdL), (*Consultant”). City and
Consultant are sometimes hereinafter individually referred to as “Party” and hereinafter
collectively referred to as the “Parties”). Consultant

RECITALS

A. City has sought, by issuance of a Request for Proposals or Invitation for Bids, the
performance of the services defined and described particularly in Asticle 1 of this Agreement.

B. Consultant, following submission of 2 proposal or bid for the performance of the
services defined and described particularly in Article 1 of this Agreement, was selected by the
City to perform those services.

C. Pursuant to the City of Banning’s Municipal Code, City has authority to enter into
and execute this Agreement.

D. The Parties desire to formalize the selection of Consultant for performance of
those services defined and described particularly in Article 1 of this Agreement and desire that
the terms of that performance be as particularly defined and described herein.

OPERATIVE PROVISIONS

NOW, THEREFORE, in consideration of the mutual promises and covenants made by
the Parties and contained herein and other consideration, the value and adequacy of which are
hereby acknowledged, the partics agree as follows: :

ARTICLE 1. SERVICES OF CONSULTANT

1.1 Scope of Services.

In compliance with all terms and conditions of this Agreement, the Consultant shall
provide those services specified in the “Scope of Services” attached hercto as Exhibit “A” and
incorporated herein by this reference, which services may be referred to herein as the “services”
or “work” hereunder. As a material inducement to the City entering into this Agreement,
Consultent represenis and warrants that it has the qualifications, experience, and facilities
necessary to properly perform the services required under this Agrecment in a thorough,
competent, and professional manner, and is experienced in performing the work and services
contemplated herein. Consultant shall at all times faithfully, competently and to the best of its
ability, experience and talent, perform all services described herein. Consultant covenants that it
shall follow the highest professional standards in performing the work and services required
hereunder and that all materials will be of good quality, fit for the purpose intended. For
purposes of this Agreement, the phrase “highest professional standards” shall mean those

Hinderliter de Llamas & Associates (Hdl) -2
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standards of practice recognized by one or more first-class firms performing similar work under
similar circumstances.

1.2 Consultant’s Proposal,

This Agreement shall include the Request for Proposal or Invitation for Bids (“Contract
Documents™) and the Scope of Service shall include the Consultant’s scope of work or in
Consultant’s accepted bid proposal (“Accepted Bid”) shall be incorporated herein by this
reference as though fully set forth herein. In the event of any inconsistency between the Contract
Documents, Accepted Bid, and/or this Agreement, the terms of this Agreement shall govern.

1.3  Compliance with Law.

Consultant shall keep itself informed concerning, and shall render all services hereunder
in accordance with all ordinances, resolutions, statutes, rules, and regulations of the City and any
Federal, State or local governmental entity having jurisdiction in effect at the time service is
rendered.

1.4 Licenses, Permits. Fees and Assessments.

Consultant shall obtain at its sole cost and expense such licenses, permits and approvals
as may be required by law for the performance of the services required by this Agreement.
Consultant shall have the sole obligation to pay for any fees, assessments and taxes, plus
applicable penaltics and interest, which may be imposed by law and arise from or are necessary
for the Consultant’s performance of the services required by this Agreement, and shall
indemnify, defend and hold harmless City, its officers, employees or agents of City, against any
such fees, assessments, taxes penalties or interest levied, assessed or imposed against City
hereunder.

1.5 Familiarity with Work.

By executing this Agreement, Consultant warrants that Consultant (i) has thoroughly
investigated and considered the scope of services to be performed, (ii) has carefully considered
how the services should be performed, and (iii) fully understands the facilities, difficulties and
restrictions attending performance of the services under this Agreement. If the services involve
work upon any site, Consultant warrants that Consultant has or will investigate the site and is or
will be fully acquainted with the conditions there existing, prior to commencement of services
hereunder. Should the Consultant discover any latent or unknown conditions, which will
materially affect the performance of the services hereunder, Consultant shall immediately inform
the City of such fact and shall not proceed except at City’s risk until written instructions are
received from the Contract Officer.

1.6 Care of Work.

The Consultant shall adopt reasonable methods during the life of the Agreement to
furnish continuous protection to the work, and the equipment, materials, papers, documents,
plans, studies and/or other components thereof to prevent losses or damages, and shall be
responsible for all such damages, to persons or property, until acceptance of the work by City,
except such losses or damages as may be caused by City’s own neglhigence.

Hinderliter de Llamas & Asseciates (EHdL} -3 -
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1.7 Further Respansibilities of Parties,

Both parties agree to use reasonable care and diligence to perform their respective
obligations under this Agreement. Both parties agree to act in good faith to execute all
instruments, prepare all documents and take all actions as may be reasonably necessary to cairy
out the purposes of this Agreement. Unless hereafler specified, neither party shall be responsible
for the service of the other.

1.8 Additional Services.

City shall have the right at any time during the performance of the services, without
invalidating this Apreement, to order extra work beyond that specified in the Scope of Services
or make changes by altering, adding to or deducting from said work. No such extra work may be
undertaken unless a written order is first given by the Contract Officer to the Consultant,
incorporating therein any adjustment in (i) the Contract Sum for the actual cost of the extra
services, and/or (ii) the time to perform this Agreement, which said adjustments are subject to the
written approval of the Consultant. Any increase in compensation of up to fen pereent (10%) of
the Contract Sum or $25,000, whichever is less; or in the time to perform of up to one hundred
eighty (180) days may be approved by the Contract Officer. Any greater increases, taken either
separately or cumulatively must be approved by the City Council, It is expressly understood by
Consultant that the provisions of this Section shall not apply to services specifically set forth in
the Scope of Services. Consultant hereby acknowledges that it accepts the risk that the scrvices
to be provided pursuant to the Scope of Services may be more costly or time consuming than
Consultant anticipates and that Consultant shall not be entitled fo additional compensation
therefor. City may in its sole and absolute discretion have similar work donc by other
contractors. No claims for an increase in the Contract Sum or time for performance shall be valid
unless the procedures established in this Section are followed.

1.9 Facilities and Equipiment.

Except as otherwise provided, Consultant shall, at its own cost and expense, provide all
facilities and equipment necessary to perform the services required by this Agreement. City shall
make available to Consultant only physical facilities such as desks, filing cabinets, and
conference space (“City Facilitics™), as tmay be reasonably necessary for Consultant’s use while
consulting with City employees and reviewing records and the information in possession of City.
The location, quality, and time of furnishing City Facilities shall be in the sole discretion of City.
In no event shall City be required to furnish any facilities that may involve incurring any direct
expense, including but not limited to computer, long distance tclephone, network data, internet or
other communication charges, vehicles and reproduction facilities.

1.10  Special Requirements.

Additional terms and conditions of this Agreement, if any, which are made a part hereof
are set forth in the “Special Requirements” atfached hereto as Exhibit “B” and incorporated
herein by this reference. In the event of a conflict between the provisions of Exhibit “B” and any
other provisions of this Agreement, the provisions of Exhibit “B” shall govern.

Hinderliter de Llamas & Associates (HdL) -4~
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ARTICLE 2. COMPENSATION AND METHOD OF PAYMENT.
2.1 Contract Sum.

Subject to any limitations set forth in this Agreement, City agrees to pay Consultant the
amounts specified in the “Schedule of Compensation” attached hereto as Exhibit “C” and
incorporated herein by this reference. The total compensation, including reimbursement for
actual expenses, shall not exceed Twenty Thousand Dollars ($20,000.00) (the “Contract Sum”),
unless additional compensation is approved pursuant to Section 1.8.

22 Method of Compensation.

The method of compensation may include: (i) a lump sum payment upon comipletion; (ii}
payment in accordance with specified tasks or the percentage of completion of the services less
contract retention; (ifi) payment for time and materials based upon the Consultant’s rates as
specified in the Schedule of Compensation, provided that (a) time estimates arc provided for the
performance of sub tasks, (b) contract retention is maintained, and (¢} the Contract Sum is not
exceeded; or (iv) such other methods as may be specified in the Schedule of Compensation.

23 Reimbursable Expenses.

Compensation may include reimbursement for actual and necessary expenditures for
reproduction costs, telephone expenses, and travel expenses approved by the Contract Officer in
advance, or actual subcontractor expenses of an approved subcontractor pursuant to Section 4.5,
and only if specified in the Schedule of Compensation. The Contract Sum shall include the
attendance of Consultant at all project meetings reasonably deemed necessary by the City.
Coordination of the performance of the work with City s a critical component of the services. If
Consultant is required to attend additional meetings to facilitate such coordination, Consultant
shall not be entitled to any additional compensation for attending said meetings.

2.4 Invoices.

Each month Consultant shall furnish to City an original invoice for all work performed
and expenses incurred during the preceding month in a form approved by City’s Director of
Finance. By submitting an invoice for payment under this Agreement, Consultant is cerfifying
compliance with all provisions of the Agreement. The invoice shall detail charges for all
necessary and actual expenses by the following categories: labor (by sub-category), travel,

materials, equipment, supplics, and sub-contractor contracts. Sub-contractor charges shall also

be detailed by such categories. Consultant shall not invoice City for any duplicate services
performed by more than one person. '

City may independently review each invoice submitted by the Consultant to determine
whether the work performed and expenses incurred ate in compliance with the provisions of this
Agreement. BExcept as to any charges for work performed or expenses incurred by Consultant
which are disputed by City, or as provided in Section 7.3. City will use its best efforts to cause
Consultant to be paid within thirty (30) days of receipt of Consultant’s correct and undisputed
invoice; however, Consultant acknowledges and agrees that due to City warrant run procedures,
the City cannot guarantee that payment will occur within this time period. In the event any
charges or expenses are disputed by City, the original invoice shall be returned by City to
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Consultant for correction and resubmission. Review and payment by the City of any invoice
provided by the Consultant shall not constitute a waiver of any rights or remedies provided
herein or any applicable law.

2.5 Waiver.

Payment to Consultant for work performed pursuant to this Agreement shall not be
deemed to waive any defects in work performed by Consultant.

ARTICLE 3. PERFORMANCE SCHEDULE

3.1 Time of Essence,

Time is of the essence in the performance of this Agreement.

3.2 Schedule of Performance.

Consultant shall commence the services pursuant to this Agreement upon receipt of a
written notice to proceed and shall perform all services within the time period(s) established in
the “Schedule of Performance” attached hereto as Exhibit “D” and incorporated herein by this
reference. When requested by the Consultant, extensions to the time period(s) specified in the
Schedule of Performance may be approved in writing by the Contract Officer but not exceeding
one hundred eighty (180) days cumulatively.

3.3 Force Majeure.

The time period(s) specified in the Schedule of Performance for performance of the
services rendered pursuant to this Agreement shall be extended because of any delays due to
unforeseeable causes beyond the control and without the fault or negligence of the Consultant,
including, but not restricted to, acts of God or of the public enemy, unusually severe weather,
fires, earthquakes, floods, epidemics, quarantine restrictions, riots, strikes, freight embargoes,
wars, litigation, and/or acts of any governmental agency, including the City, if the Consultant
shall within ten (10) days of the commencement of such delay notify the Contract Officer in
writing of the causes of the delay. The Contract Officer shall ascertain the facts and the extent of
delay, and extend the time for performing the services for the period of the enforced delay when
and if in the judgment of the Contract Officer such delay is justified. The Contract Officer shall
extend the time for performance in accordance with the procedures set forth in Section 1.10. The
Contract Officer’s determination shall be final and conclusive upon the parties to this Agreement.
In no event shall Consultant be entitled to recover damages against the City for any delay in the
performance of this Agreement, however caused, Consultant’s sole remedy being extension of
the Agreement pursuant to this Section.

34 Term.

Unless earlier termjnated in accordance with Article 7 of this Agreement, this Agreement
shall continue in full force and effect until completion of the services but not exceeding one (1)
year from the date hereof, except as otherwise provided in the Schedule of Performance (Exhibit

:(Diz).
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ARTICLE 4. COORDINATION OF WORK
4.1 Representatives and Personne] of Consultant.

The following principals of Consultant (“Principals”) are hereby designated as being the
principals and representatives of Consultant authorized to act in its behalf with respect to the
work specified herein and make all decisions in connection therewith:

Andrew Nickerson President

(Name) (Title)

It is expressly understood that the experience, knowledge, capability and reputation of the
foregoing Principals were a substantial inducement for City to enter into this Agreement.
Therefore, the Principals shall be responsible during the term of this Agreement for directing all
activities of Consultant and devoting sufficient time to personally supervise the services
hereunder. All personnel of Consultant, and any authorized agents, shall at all times be under the
exclusive direction and control of the Principals. For purposes of this Agreement, the Principals
may not be replaced nor may their responsibilities be substantially reduced by Consultant without
the express written approval of City. Additionally, Consultant shall utilize only competent
personnel to perform services pursuant to this Agreement. Consultant shall make every
reasonable effort to maintain the stability and continuity of Consultant’s staff and subcontractors,
if any, assigned to perform the services required under this Agreement. Consultant shall notify
City of any changes in Consultant’s staff and subcontractors, if any, assigned to perform the
services required under this Agreement, prior to and during any such performance. In the event
that City, in its sole discretion, at any time during the term of this Agreement, desire to reassign
any staff or subcontractor of Consultant, Consultant shall, immediately upon reassign notice from
City of such desire of City, reassign such persons or persons.

4.2 Status of Consultant.

Consultant shall have no authority to bind City in any manner, or to incur any obligation,
debt or liability of any kind on behalf of or against City, whether by contract or otherwise, unless
such authority is expressly conferred under this Agreement or is otherwise expressly conferred in
writing by City. Consultant shall not at any time or in any manner represent that Consultant or
any of Consultant’s officers, employees, or agents are in any manner officials, officers,
employees or agents of City. Neither Consultant, nor any of Consultant’s officers, employees or
agents, shall obfain any rights to retirement, health care or any other benefits which may
otherwise accrue to City’s employees. Consultant expressly waives any claim Consultant may
have to any such rights.

43 Contract Officer.

The Contract Officer shall be such person as may be designated by the City Manager. It
shall be the Consultant’s responsibility to assurc that the Contract Officer is kept informed of the
progress of the performance of the services and the Consultant shall refer any decisions which
must be made by City to the Contract Officer. Unless otherwise specified herein, any approval of
City required hereunder shall mean the approval of the Contract Officer. The Contract Officer
shall have authority, if specified in writing by the City Manager, to sign all documents on behalf
of the City required hereunder to carry out the terms of this Agreement.

Hinderliter de Llamas & Associates (HAL) iy
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4.4 Independent Consultant,

Neither the City nor any of its employees shall have any control over the manner, mode or
means by which Consultant, its agents or employees, perform the services required herein, except
as otherwise set forth herein. City shall have no voice in the selection, discharge, supervision ot
control of Consultant’s employees, servants, representatives or agents, or in fixing their number,
compensation or hours of service. Consultant shall perform all services required herein as an
independent contractor of City and shall remain at all times as to City a wholly independent
contractor with only such obligations as are consistent with that role. Consultant shall not at any
time or in any manner represent that it or any of its agents or employees are agents or employees
of City. Cify shall not in any way or for any purpose become or be deemed to be a partner of
Consultant in its business ot otherwise or a joint venturer or a member of any joint enterprise
with Consultant.

4.5 Prohibition Apainst Subcontracting or Assipnment.

The expetience, knowledge, capability and reputation of Consultant, its principals and
employees were a substantial inducement for the City to enter into this Agreement. Therefore,
Consultant shall not contract with any other entity to perform in whole or in part the services
required hereunder without the express written approval of the City. In addition, neither this
Agreement not any interest herein may be transferred, assigned, conveyed, hypothecated or
encumbered voluntarily or by operation of law, whether for the benefit of creditors or otherwise,
without the prior written approval of City. Transfers resiricted hereunder shall include the
transfer to any person or group of persons acting in concert of more than twenty five percent
(25%) of the present ownership and/or control of Consultant, taking all transfers into account on
a cumulative basis. In the event of any such unapproved transfer, including any bankruptey
proceeding, this Agreement shall be void. No approved transfer shall release the Consultant or
any surety of Consultant of any Hability hereunder without the express consent of City.

ARTICLE 5. INSURANCE, INDEMNIFICATION AND BONDS

5.1 Insurance Coverages.

The Consultant shall procure and maintain, at its sofe cost and expense, in a form and
content satisfactory to City, during the entire term of this Agreement including any extension
thereof, the following policies of insurance which shall cover all elected and appointed officers,
employees and agents of City:

(a)  Comprehensive General Liability Insurance (Occurrence Form CGO00 or
equivalent). A policy of comprehensive general liability insurance written on a per occurrence
basis for bodily injury, personal mjury and property damage. The policy of insurance shall be in
an amount not less than $1,000,000.00 per occurrence or if a general aggregate limit is used,
then the general aggregate limit shall be twice the occurrence limit.

(»  Workers Compensation Insurance. A policy of workers compensation
insurance in such amount as will fully comply with the laws of the State of California and which
shall indemnify, insure and provide legal defense for both the Consultant and the City against any
Joss, claim or damage arising from any injuries or occupational diseases occurring to any worker
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employed by or any persons retained by the Consultant in the course of catrying out the work or
services contemplated in this Agrecment.

(¢)  Automotive Insurance (Form CA 0001 (Ed 1/87) including “any auto™ and
endorsement CA 0025 or equivalent). A policy of comprehensive automobile liability insurance
written on a per occurrence for bodily injury and property damage in an amount not less than
$1,000,000. Said policy shall include coverage for owned, non-owned, leased and hired cars.

(d)  Professional Liability. Professional liability insurance appropriate to the
Consultant’s profession. This coverage may be writien on a “claims made” basis, and must
include coverage for contractual liability, The professional liability insurance required by this
Agreement must be endorsed to be applicable to claims based upon, atising out of or related to
services performed under this Agreement. The insurance must be maintained for at least 5
consecutive years following the completion of Consultant’s services or the termination of this
Agreement. During this additional 5-year period, Consultant shall annually and upon request of
the City submit written evidence of this continuous coverage.

(¢)  Additional Insurance. Policies of such other msurance, as may be required
in the Special Requirements.

§3] Subcontractors. Consultant shall include all subcontractors as insureds
under its policies or shall furnish separaie certificates and certified endorsements for each
subcontractor. All coverages for subcontractors shall be subject to all of the requirements stated
herein,

5.2 General Insurance Requirements.

All of the above policies of insurance shall be primary insurance and shall name the City,
its elected and appointed officers, employees and agents as additional insureds and any insurance
maintained by City or its officers, employees or agents shall apply in excess of, and not
contribute with Consultant’s insurance. The insurer is deemed hereof to waive all rights of
subrogation and contribution it may have against the City, its officers, employees and agents and
their respective insurers. The insurance policy must specify that where the primary insured does
not satisfy the self-insured retention, any additional insured may satisfy the self-insured retention,

All of said policies of insurance shall provide that said insurance may not be amended or
cancelled by the insurer or any party hereto without providing thirty (30) days prior written notice
by certified mail return receipt requested to the City. In the event any of said policies of
insurance are cancelled, the Consultant shall, prior to the cancellation date, submit hew evidence
of insurance in conformance with Section 5.1 to the Contract Officer. No work or services under
this Agreement shall commence until the Consultant has provided the City with Certificates of
Tnsurance or appropriate insurance bimders evidencing the above insurance coverages and said
Certificates of Insurance or binders are approved by the City. City reserves the right to inspect
complete, certified copies of all required insurance policies at any time. Any failure to comply
with the reporting or other provisions of the policies including breaches or warrantjes shall not
affect coverage provided to City.

All certificates shall name the City as additional insured (providing the appropriate
endorsement) and shall conform to the following “cancellation” notice:
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CANCELLATION:

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATED THEREOF, THE ISSUING COMPANY SHALL MAIL
THIRTY (30)-DAY ADVANCE WRITTEN NOTICE TO CERTIFICATE HOLDER
NAMED HEREIN.

fto be initialed]

Agent’s Initials

City, its tespective elected and appointed officers, directors, officials, employees, agents
and volunteers are to be covered as additional insureds as respects: liability arising out of
activities Consultant performs; products and completed operations of Consultant, premises
owned, occupied or used by Consultant; or automobiles owned, leased, hired or borrowed by
Consultant. The coverage shall contain no special limitations on the scope of protection afforded
to City, and their respective elected and appointed officers, officials, employees or volunteers.
Consultant’s insurance shall apply separately to each insured against whom claim is made or suit
is brought, except with respect to the limits of the insurer’s liability.

Any deductibles or self-insured retentions must be declared to and approved by City. At
the option of City, either the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects City or its respective elected or appointed officers, officials, employees and
volunteers or the Consultant shall procure a bond guaranteeing payment of losses and related
investigations, claim administration, defense expenses and claims. The Consultant agrees that
the requirement to provide insurance shall not be construed as limiting in any way the exfent to
which the Consultant may be held responsible for the payment of damages to any persons or
property resulting from the Consultant’s activities or the activities of any person or persons for
which the Consultant is otherwise responsible nor shall it limit the Consultant’s indemnification
liabilities as provided in Section 5.3.

In the event the Consultant subcontracts any portion of the work in compliance with
Section 4.5 of this Agreement, the contract between the Consultant and such subcontractor shall
require the subcontractor to maintain the same policies of insurance that the Consultant is
required to maintain pursuant to Section 5.1, and such certificates and endorsements shall be
provided to City.

53 Indemnification.

To the full extent permitted by law, Consultant agrees to indemnify, defend and hold
harmless the City, its officers, employees and agents (“Indemnified Parties™) against, and will
hold and save them and each of them harmless from, any and all actions, cither judicial,
administrative, arbitration or regulatory claims, damages to persons or property, losses, costs,
penalties, obligations, errors, omissions or liabilities whether actual or threatened (herein “claims
or liabilitics™) that may be asserted or claimed by any person, firm or entity arising out of or in
connection with the negligent performance of the work, operations or activities provided herein
of Consultant, its officers, employees, agents, subcontractors, or invitees, or any individual or
entity for which Consultant is legally liable (“indemnors™), or arising from Consultant’s reckless
or willful misconduct, or arising from Consultant’s or indemnors’ negligent performance of or
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faflure to perform any term, provision, covenant or condition of this Agreement, and in
connection therewith:

()  Consultant will defend any action or actions filed in connection with any
of said claims or liabilitics and will pay all costs and expenses, including legal costs and
attorneys’ fees incurred in connection therewith;

(b)  Consultant will promptly pay any judgment rendered against the City, its
officers, agents or employees for any such claims or liabilities arising out of or in connection
with the negligent performance of or failure to perform such work, operations or activities of
Consultant hereunder; and Consultant agrees to save and hold the City, its officers, agents, and
employees harmless therefrom;

(c) In the event the City, its officers, agents or employees is made a party to
any action or proceeding filed or prosecuted against Consultant for such damages or other claims
arising out of or in connection with the negligent performance of or failure to perform the work,
operation or activities of Consultant hereunder, Consultant agrees to pay to the City, its officers,
agents or employees, any and all costs and expenses incurred by the Cily, its officers, agents or
employees in such action or proceeding, including but not limited to, legal costs and attorneys’
fees. : '

Consullant shall incorporate similar, indemnity agreements with its subcontractors and if
it fails to do so Consultant shall be fully responsible to indemnify City hereunder therefore, and
failure of City to monitor compliance with these provisions shall not be a waiver hereof. This
indemnification includes claims or liabilities arising from any negligent or wrongful act, error or
omission, or reckless or willful inisconduct of Consultant in the performance of professional
services hercunder. The provisions of this Section do not apply to claims or liabilities occurring
as a result of City’s sole nepligence or willful acts or omissions, but, to the fullest extent
permitted by law, shall apply to claims and liabilities resulting in part from City’s negligence,
except that design professionals’ indemnity hereunder shall be limited to claims and liabilities
arising out of the negligence, recklessness or willful misconduct of the design professional. The
indemmity obligation shall be binding on successors and assigns of Consultant and shall survive
termination of this Agreement.

In addition, Consultant agrees to indemnify, defend and hold harmless the Indemnified
Parties from, any and all claims and liabilities for any infringement of patent rights, copyrights or
trademark on any person or persons in consequence of the use by the Indemnified Parties of
articles to be supplied by Consultant under this Agreement, and of which the Consultant is not
the patentee or assignee or has not the lawful right to sell the same.

5.4 Sufficiency of Insurer or Surety.

Insurance required by this Agreement shall be satisfactory only if issued by companies
qualified to do business in California, rated “A” or better in the most recent edition of Best
Rating Guide, The Key Rating Guide or in the Federal Register, and only if they are of a financial
category Class VII or better, unless such requirements are waived by the Risk Manager of the
City (“Risk Manager”) due to unique circumstances. If this Agreement continues for more than 3
years duration, or in the event the Risk Manager determines that the work or services to be
performed under this Agreement creates an increased or decreased risk of loss to the City, the
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Consnultant agrees that the minimum limits of the insurance policies may be changed accordingly
upon receipt of written notice from the Risk Manager.

ARTICLE 6. RECORDS, REPORTS, AND RELEASE OF INFORMATION
6.1 Records.

Consultant shall keep, and require subcontractors to keep, such ledgers books of
accounts, invoices, vouchers, canceled checks, reports, studies or other documents relating to the
disbursements charged to City and services performed hereunder (the “books and records”), as
shall be necessary to perform the services required by this Agreement and enable the Contract
Officer to evaluate the performance of such services. Any and all such documents shall be
maintained in accordance with generally accepted accounting principles and shall be complete
and detailed. The Contract Qfficer shall have full and free access to such books and records at all
times during normal business hours of City, including the right to inspect, copy, audit and make
records and transcripts from such records. Such records shall be maintained for a period of 3
years following completion of the services hereunder, and the City shall have access to such
records in the event any audit is required. In the event of dissolution of Consultant’s business,
custody of the books and records may be given to City, and access shall be provided by
Consultant’s successor in interest.

6.2 Reports.

Consultant shall periodically prepare and submit to the Contract Officer such reports
conceming the performance of the services required by this Agreement as the Contract Officer
shall require. Consultant hereby acknowledges that the City is greatly concerned about the cost
of work and services to be performed pursuant to this Agreement. For this reason, Consultant
agrees that if Consultant becomes aware of any facts, circumstances, techniques, or events that
may or will materially increase or decrease the cost of the work or services contemplated herein
or, if Consultant is providing design services, the cost of the project being designed, Consultant
shall promptly notify the Contract Officer of said fact, circumstance, technique or event and the
estimated increased or decreased cost related thereto and, if Consultant is providing design
services, the estimated increased or decreased cost estimate for the project being designed.

6.3 Qwnership of Documents,

All drawings, specifications, maps, designs, photogtaphs, studies, surveys, data, notes,
computer files, reports, records, documents and other materials (the “documents and materials”)
prepared by Consultant, its employees, subcontractors and agents in the performance of this
Agreement shall be the property of City and shall be delivered to City upon request of the
Contract Officer or upon the termination of this Agreement, and Consultant shall have no claim
for further employment or additional compensation as a result of the exercise by City of its full
rights of owmership use, reuse, or assignment of the documents and materials hereander, Any
use, reuse or assignment of such completed documents for other projects and/or use of
uncompleted documents without specific written authorization by the Consultant will be at the
City’s sole risk and without liability to Consultant, and Consultant’s guarantee and warranties
shall not extend to such use, reuse or assignment. Consultant may retain copies of such
documents for its own use. Consultant shall have the right to use the concepts embodied therein,
All subcontractors shall provide for assignment to City of any documents or materials prepared
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by them, and in the event Consultant fails to secure such assignment, Consultant shall ndemuify
City for all damages resulting therefrom. '

6.4 Confidentiality and Release of Information.

(@)  All information gained or work product produced by Consultant
in performance of this Agreement shall be considered confidential, unless such information is in
the public domain or already known to Consultant. Consultant shall not release or disclose any
such information or work product to persons or entities other than City without prior written
authorization from the Contract Officer,

(b)  Consultant, its officers, employees, agents or subconfractors,
shall not, without prior written authorization from the Contract Officer or unless requested by the
City Attorney, voluntarily provide documents, declarations, letters of suppor, testimony at
depositions, response to interrogatories or other information concerning the work performed
under this Agreement. Response to a subpoena or court order shall not be considered "voluntary®
provided Consultant gives City notice of such court order ot subpoena.

(&) I Consultant, or any officer, employee, agent or subconiractor of
Consuliant, provides any information or work product in violation of this Agreement, then City
shall have the right to reimbursement and indemnity from Consultant for any damages, costs and
fees, including attorneys fees, cansed by or incurred as a result of Consultant’s conduct,

(d)  Consultant shall promptly notify City shonld Consultant, its
officers, employees, agents or subcontractors be served with any summons, complaint, subpoena,
notice of deposition, request for documents, interrogatories, request for admissions or other
discovery request, court order or subpoena from any party regarding this Agreement and the work
performed there under. City retains the right, but has no obligation, to represent Consultant or be
present at any deposition, hearing or similar proceeding. Consultant agrees to cooperate fully
with City and to provide City with the opportunity to review any response to discovery requests
provided by Consultant. However, this right to review auy such response does not imply or mean
the right by City to control, direct, or rewrite said response.

ARTICLE 7. ENFORCEMENT OF AGREEMENT AND TERMINATION
7.1 California Law.

This Agreement shall be interpreted, construed and governed both as-to validity and to
performance of the parties in accordance with the laws of the State of California, Legal actions
concerning any dispute, claim or matter arising out of or in relation to this Agreement shall be
instituted in the Superior Court of the County of Riverside, State of California, or any other
appropriate court in such county, and Consultani covepants and agrees to submit to the personal
jurisdiction of such court in the event of such action. In the event of litigation in a U.S. District
Court, venue shall lie exclusively in the Central District of California, in Riverside.

7.2 Dispuies; Default,

In the event that Consultant is in default under the terms of this Agreement, the City shall
not have any obligation or duty to continue compensating Consultant for any work performed

after the date of default. Instead, the City may give notice to Consultant of the default and the
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reasons for the default. The notice shall include the timeframe in which Consultant may cure the
default. This timeframe is presumptively thirty (30} days, but may be extended, though not
reduced, if circumstances warrant. During the period of time that Consultant is in default, the
City shall hold all invoices and shall proceed with payment on the invoices only when the default
is cured. In the alternative, the City may, in its sole discretion, elect to pay some or all of the
outstanding invoices during the period of default. If Consultant does not cute the default, the
City may take necessary steps to terminate this Agreement under this Article. Any failure on the
part of the City to give notice of the Consultant’s default shall not be deemed to result in a waiver
of the City’s legal rights or any rights arising out of any provision of this Agreement.

73 Retention of FFunds.

Consultant hereby authorizes City to deduct from any amount payable to Consultant
(whether or not arising out of this Agreement) (i) any amounts the payment of which may be in
dispute hereunder or which are necessary to compensate City for any losses, costs, liabilities, or
damages suffered by City, and (ii) all amounts for which City may be liable to third parties, by
reason of Consultant’s acts or omissions in performing or failing to perform Consultant’s
obligation under this Agreement. In the event that any claim is made by a third party, the amount
or validity of which is disputed by Consultant, or any indebtedness shail exist which shall appear
to be the basis for a claim of lien, City may withhold from any payment due, without liability for
interest because of such withholding, an amount sufficient to cover such claim. The failure of
City to exercise such right to deduct or to withhold shall not, however, affect the obligations of
the Consultant to insure, indemnify, and protect City as elsewhere provided herein.

74 Waiver.

Waiver by any party to this Agreement of any term, condition, or covenant of this
Agreement shall not constitute a waiver of any other term, condition, or covenant. Waiver by
any party of any breach of the provisions of this Agreement shall not constitute a waiver of any
other provision or a waiver of any subsequent breach or wiolation of any provision of this
Agreement. Acceptance by City of any work or services by Consultant shall not constitute a
waiver of any of the provisions of this Agreement. No delay or omission in the exercise of any
right ot remedy by a non-defaulting party on any default shall impair such right or remedy or be
" construed as a waiver. Any waiver by either party of any default must be in writing and shall not
be a waiver of any other default concerning the same or any other provision of this Agreement.

7.5 Rights and Remedies are Cumulative.

Except with respect to rights and remedies expressly declared to be exclusive in this
Agreement, the rights and remedies of the parties are cumulative and the exercise by cither party
of one or more of such rights or temedies shall not preclude the exercise by it, at the same ot
different times, of any other rights or remedics for the same default or any other default by the
other party.

7.6 Legal Action.

In addition to any other rights or remedies, either party may take legal action, in law or in
equity, to cure, correct or remedy any default, to recover damages for any default, to compel
specific performance of this Agreement, to obtain declaratory or injunctive relief, or to obtain
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any other remedy consistent with the purposes of this Agreement. Notwithstanding any contrary
provision herein, Consultant must file a statutory claim pursuant to Government Code Sections
905 et seq. and 910 et. seq., in order to pursue a legal action under this Agreement.

7.7 Liquidated Damages.

Since the determination of actual damages for any delay in performance of this
Agreemnent would be extremely difficult or impractical to determine in the event of a breach of
this Agreement, the Consultant and its sureties shall be liable for and shall pay to the City the
sum of N/A as liquidated damages for cach working day of delay in the performance of
any service required hereunder, as specified in the Schedule of Performance (Exhibit “D*). The
City may withhold from any monies payable on account of services perforined by the Consultant
any accrued liguidated damages.

7.8 Termination Prior to Expiration of Term.

This Section shall govern any termination of this Contract except as specifically provided
in the following Section for termination for cause. The City reserves the right to terminate this
Contract at any time, with or without cause, upon thirty (30) days’ written notjce to Consultant,
except that where termination is due to the fault of the Consultant, the period of notice may be
such shorter time as may be determined by the Contract Officer. In addition, the Consultant
reserves the right to terminate this Contract at any time, with or without cause, upon sixty (60)
days’ written notice to City, except that where termination is due to the fault of the City, the
period of notice may be such shorter time as the Consultant may determine. Upon receipt of any
notice of termination, Consultant shall immediately cease all services hereunder except such as
may be specifically approved by the Contract Officer. Except where the Consultant has initiated
termination, the Consultant shall be entitled to compensation for all services rendered prior to the
effective date of the notice of termination and for any services anthorized by the Contract Officer
thereafter in accordance with the Schedule of Compensation or such as may be approved by the
Contract Officer, except as provided in Section 7.3. In the event the Consultant has initiated
termination, the Consultant shall be entitled to compensation only for the reasonable value of the
work product actually produced hereunder. In the event of termination without cause pursuant to
this Section, the terminating party need not provide the non-terminating party with the
opportunity to cure pursuant to Section 7.2.

7.9 Termination for Default of Consultant.

If termination is due to the failure of the Consultant to fulfill its obligations under this

Agreement, City may, after compliance with the provisions of Section 7.2, take over the work |

and prosecute the same to completion by contract or otherwise, and the Consultant shall be liable
to the extent that the total cost for completion of the services required hereunder exceeds the
compensation herein stipulated (provided that the City shall use reasonable efforts to mitigate
such damages), and City may withhold any payments to the Consultant for the purpose of set-off
or partial payment of the amounts owed the City as previously stated.

7.10 Aftorneys’ Fees.

If either party to this Agreement is required to initiate or defend or made a party to any
action or proceeding in any way connected with this Agreement, the prevailing party in such

Hinderliter de Llamas & Associales (HAL) -15-

98

T'
i
i
i
\
i
|
|




action or proceeding, in addition to any other relief which may be granted, whether legal or
equitable, shall be enfitled to reasonable atiorney’s fees. Atiorney’s fees shall include attorney’s
fees on any appeal, and in addition a party entitled to attorney’s fees shall be entitled to all other
reasonable costs for investigating such action, taking depositions and discovery and all other
necessary costs the court allows which are incurred in such litigation. All such fees shall be
deemed to have accrued on commencement of such action and shall be enforceable whether or
not such actton is prosecuted to judgment.

ARTICLE 8. CITY OFFICERS AND EMPLOYEES: NON-DISCRIMINATION

8.1 Non-liability of City Officers and Employees.

No officer or employee of the City shall be personally liable to the Consultant, or any
successor in interest, in the event of any default or breach by the City or for any amount which
may become due to the Consultant or to its suecessor, or for breach of any obligation of the terms
of this Apreement.

8.2 Conflict of Interest.

Consultant covenants that neither it, nor any officer or principal of its firm, has or shall
acquire any interest, directly or indirectly, which would conflict in any manner with the interests
of City or which would in any way hinder Consultant’s performance of services under this
Agreement. Consultant further covenants that in the performance of this Agreement, no person
having any such interest shall be employed by it as an officer, employee, agent or subcontractor
without the express written consent of the Contract Officer. Consultant agrees to at all times
avoid conflicts of interest or the appearance of any conflicts of interest with the interests of City
in the performance of this Agreement.

No officer or employee of the City shall have any financial interest, direct or indirect, in
this Agreement nor shall any such officer or employee participate in any decision relating to the
Agreement which effects his financial interest or the financial interest of any corporation,
partnership or association in which he is, directly or indirectly, interested, in violation of any
State statute or regulation. The Consultant warrants that it has not paid or given and will not pay
or give any third party any money or other consideration for obtaining this Agreement.

8.3 Covenant Against Discrimination.

Consultant covenants that, by and for itself, its heirs, executors, assigns, and all persons
claiming under or through them, that there shall be no discrimination against or segregation of,
any person or group of persons on account of race, color, creed, religion, sex, gender, sexual
orientation, marital status, national origin, ancestry, or other protected class in the performance of
this Agreement. Consultant shall take affirmative action to insure that applicants are employed
and that employees are treated during employment without regard to their race, color, creed,
religion, sex, marital status, national origin, ancestry, or other protected class.

8.4 Unauthorize.d Aliens.

Consultant hereby promises and agrees to comply with all of the provisions of the Federal
TImmigration and Nationality Act, 8 U.S.C.A. §§ 1101, et seq., as amended, and in connection

therewith, shall not employ unauthorized aliens as defined therein. Should Consultant so employ
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such unauthorized aliens for the performance of work and/or services covered by this Agreement,
and should the any liability or sanctions be imposed against City for such use of unauthorized
aliens, Consultant hereby agrees to and shall reimburse City for the cost of all such liabilities or
sanctions imposed, together with any and all costs, including attorneys' fees, incurred by City.

ARTICLE 9. MISCELLANEQUS PROVISIONS

9.1 Notices.

Any notice, demand, request, document, consent, approval, or communication either party
desires or is required to give to the other party or any other person shall be in writing and either
served personally or sent by prepaid, first-class mail, in the case of the City, to the City Manager
and to the attention of the Contract Officer, CITY OF BANNING, 99 E. Ramsey St, Banning,
CA 92220 and in the case of the Consultant, to the person at the address designated on the
execution page of this Agreement. Either party may change its address by notifying the other
party of the change of address in writing. Notice shall be deemed communicated at the time
personally delivered or in seventy-two (72) hours from the time of mailing if mailed as provided
in this Section.

92 Interpretation.

The terms of this Agreement shall be construed in accordance with the meaning of the
language used and shall not be construed for or against either party by reason of the authorship of
this Agreement or any other rule of construction which might otherwise apply.

8.3 Counterparts,

This Agreement 1nay be executed in counterparts, each of which shali be deemed to be an
original, and such counterparts shall constitute one and the same instrument.

9.4 Integration; Amendment.

This Agreement including the attachments hereto is the entire, complete and exclusive
expression of the understanding of the parties. It is understood that there are no oral agreements
between the patties hereto affecting this Agreement and this Agreement supersedes and cancels
any and all previous negotiations, arrangements, agreements and understandings, if any, between
the parties, and none shall be used to interpret this Agreement. No amendment to or
modification of this Agreement shall be valid unless made in writing and approved by the
Consultant and by the City Council. The parties agree that this requirement for written
modifications cannot be waived and that any attempted waiver shall be void.

95 Severability.

In the event that any one or more of the phrases, sentences, clauses, paragraphs, or
sections contained in this Agreement shall be declared invalid or unenforceable by a valid
judgment or decree of a court of competent jurisdiction, such invalidity or unenforceability shall
. not affect any of the remaining phrases, sentences, clauses, paragraphs, or sections of this
Agreement which are hercby declared as severable and shall be interpreted to carry out the intent
of the parties hercunder unless the invalid provision is so material that its invalidity deprives
either party of the basic benefit of their bargain or renders this Agreement meaningless.
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9.6 Corporate Authority.

The persons executing this Agreement on behalf of the parties hereto warrant that (i) such
party is duly organized and existing, (ii) they are duly authorized to execufe and deliver this
Agreement on behalf of said party, (iii) by so executing this Agreement, such party is formally
bound to the provisions of this Agreement, and (iv) the entering into this Agreement does not
violate any provision of any other Agreement to which said party is bound. This Agreement shall
be binding upon the heis, executors, administrators, successors and assigns of the parties.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOV, the parties hereto have executed this Agreement on
the date and year first-above writien.

CITY:
CITY OF BANNING, a municipal

co on.

n‘{. O
Deart-Martin, Interim City Manager

ATTEST:

a?; A//fl Gt

Marie Calderon, City Clerk

APPROVED AS TO FORM:

Ry LLP
L

CONSULTANT:
Hinderliter de Lldmas & Associates (HdL

BY: el
Name: Atdrew Nickerson
Title: President

Address: 1340 Valley Vista Drive, Suite 200
Diamond Bar, CA 91765
{909) 861-4335

Two signatures are requived if a corporation,

NOTE: CONSULTANT’S SIGNATURES SHALL BE DULY NOTARIZED, AND AFPROPRIATE
ATTESTATIONS SHALL Bi, INCLUDED AS MAY BE REQUIRED BY THE BYLAWS, ARTICLES OF
INCORPORATION, OR OTHER RULES OR REGULATIONS APPLICABLE TO CONSULTANT’S

BUSINESS ENTITY.

Hinderiter de Llamas & Associales (Hdl) =19«

102




CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this certificate
verifies only the identity of the Individual whe signed the
document to which this certificate is attsched, and not the
truthfulness, accuracy, or validity of that docurmnent.

STATE OF Californla )55
COUNTY OF / 05 AWGELES )
/ £
On 7 /i 7 /,7 v (}/ before me, VLG4 1,500 Yol 75 } Pl #/f?jf’ '«Lf) Notary Public, personally appeared

TADEEW SACKEL SO —

who proved te me on the basus of satlsfactory evidence to be the persoméa‘r hose namelsy{is) _ji:re*stlbscrlbed to the within
instrument and acknowledged to me that (fle/she/they executed the same in el authorized capacitytes), and that by

st eFftheie signature{s}-on the instrument the person{s},~or the entity upon behalf of which the person rfed, executed the
G instrument.

1 certify under PENALTY OF PERIURY under the laws of the State of Californla that the foregoing paragra ph is true and comrect.

WITNESS my han(? and offig e '
,c’ PRy, Commisslon # 1949820

Signature L Notary Public - Califoriz 2
”f/ / Los Angeles County 2

res Sep 23, 2015

s M GommEx

Thls area for offi clal notanal seal,

OPTIONAL SECTION NOT PART OF NOTARY ACKNOWLEDGEMENT
CAPACITY CLATMED BY SIGNER

Though statute does not require the Notary to fill in the data below, doing so may prove invaluable te persons relying on the

dotitments.

(] INDIVIDUAL -
[5<] CORPORATE OFFICER(S) TITLE(S) JESEE ST
] PARTNER(S) [} LIMITED [ ] GENERAL
[ ] ATTORNEY-IN-FACT

{ ] TRUSTEE(S)

[ ] GUARDIAN/CONSERVATOR

[_] OTHER

SIGNER 15 REPRESENTING:

HIMDERLITR PELLAMES £750001 475 S

Name of Person or Entity Name of Perscn or Entity

OPTIONAL SECTION - NOT PART OF NOTARY ACKNOWLEDGEMENT
Though the data requested here is not required by faw, It cou!d prevent fraudulent reattachment of this form.

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW

TITLE OR TYPE OF DOCUMENT: f@%ﬁﬂ GM).. SELUES HBEX AN T
NUMBER OF PAGES L DATE OF DOCUMENT TU&V }/M elis

SIGNER(S) OTHER THAN NAMED ABOVE T ——

—
Reproauced by First Americzn Tite Companry 112007
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1. Contractor will perform the following Services on an on-call basis: E
A. CORE ED SERVICES

1. Services will include several tasks to help establish the focus of Banning’s economic
development efforts including the following activities:

)

b)
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EXHIBIT "A"

SCOPE OF SERVICES

Research and study the make-up of the Banning community and its trade
area to assist in the preparation of Community Profile to assist with
economic development marketing, along better understanding economic
development opportunities for Banning.

Use a Consumer Demand & Market Supply Report and leakage data, along
with undertaking void analysis to identify new business attraction
opportunities for Banning.

Facilitate a workshop with City Council members and City staff to identify
the important considerations for economic development in Banning as
well as providing divection in the development of a 2-year Economic '
Development Action for the City of Banning.

B. ADDITIONAL ED CONSULTING SERVICES

2. TdL will offer other additional economic development consulting services as
directed by the Banning Interim City Manager including:

a)

b)

c)

d)

Consulting support for a possible tax sharing agreement between the City
of Banning and the new owner of the former Kmart building,.

Assistance with business attraction, marketing ideas and ICSC meetings.

Provide site selection support and marketing assistance for potential
business opportunities. ‘

Preparation of SDS site selection reports packages.

Work with Banning staff as directed on other possible economic
development activities.

104



1L

111,

TIPSR NITNYATT SR AR TR T T

1. Contractor must perform all on-call Services in compliance with the following
requirements:

A.

Each task shall be indicated by a written request produced by the Contract Officer
with a description of the work to be performed, and the time desired for completion.
All tasks shall be carried out in conformity with all provisions of this Agreement.

Contractor must prepare a written description of the requested tasks including all
components and subtasks; the costs to perform the task (“Task Project”); explain how
the cost was determined; and a schedule for completion of the task (“Task
Completion Date’); which shall all collectively be referred to as the “Task Proposal™.

Contract Officer shall in writing approve, modify or reject the Task Proposal, and
may issue a Notice to Proceed.

. The task shall be performed at a cost not to exceeding the Task Budget.

Contractor shall complete the task and deliver all deliverables to Contract Officer by
the Task Completion Date.

As part of the Services, Consultant will prepare and deliver the following tangible
work products to the City:

A. Draft a 2-year Economic Development Action Plan for Banning that would focus
on short-term economic development efforts in specific areas in the community
that will enhance Banning’s revenue stream (additional sales tax, TOT and
property tax revenue).

B. Prepare any needed sales tax revenue projections for a possible new businesses
opportunities.

In addition to the requirements of Section 6.2, during performance of the Services,
Consultant will keep the City appraised of the status of performance by delivering
the following status reports:

A, Provide the Interim City Manager with a draft Community Profile to review and
provide comments.

B. Provide the Interim City Manager with a Consumer Demand & Market Supply
and Preliminary Void Analysis to gamner feedback and identify possible
opportunities to target.
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IV,

C. Provide the Interim City Manager with an outline for the City Council workshop.

D. Provide the Interim City Manager with a draft Economic Development Action
Plan to solicit feedback and direction.

All work product is subject to review and acceptance by the City, and must be
revised by the Consultant without additional charge to the City until found
satisfactory and accepted by Cilty.

Consultant will utilize the following personnel to accomplish the Services:

A. Barry Foster, Principal
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EXHIBIT "B"

SPECIAL REQUIREMENTS
(Superseding Contract Boilerplate)

NONE
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EXHIBIT “C”
SCHEDULE OF COMPENSATION

L Consultant shall establish a Task Budget for each Task identifying the subtasks,
based on the time and rates of the personnel performing the subtasks, and itemizing
all materials and equipment utilized and the costs thereof. If payment is to be made
other than at completion of the services, then the phases of the performance and
percentage of payment due shall also be shown in the Task Proposal.

TYPE OF SERVICE TOTAL COST Due Date
Core ED Services $9,000.00 December 1, 2015
Additional ED Consulting $200.00/hour To be determined as needed
Services
SDS Report $3,000.00/each To be determined as needed
11, The City will compensate Consultant for the Services performed upon submission of

a valid invoice. Each invoice is to inchude:

A. Line items for all personnel describing the work performed, the number of hours
worked, and the hourly rate.

B. Line items for all materials and equipment properly charged to the Services.

C. Line items for all other approved reimbursable expenses claimed, with supporting
documentation.

D. Line items for all approved subcontractor labor, supplies, equipment, matetials, and
travel properly charged to the Services,

V. The total compensation for the Services shall not exceed $20,000.00 as provided in
Section 2.1 of this Agreement.
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EXHIBIT “D”

SCHEDULE OF PERFORMANCE

Consultant shall perform all Services on an on-call basis as set forth in Exhibit A.

Consuliant shall deliver the following tangible work products to the City by the
following dates:

A.

Research and study the make-up of the Banning community and its trade area to assist
in the preparation of Community Profile to assist with economic development
marketing, along better understanding cconomic development opportumtws for
Banning. September 1, 2015

. Use a Consumer Demand & Market Supply Report and leakage data, along with

undertaking void analysis to identify new business aitraction opportunities for
Banning. November 1, 2015

. Facilitate a workshop with City Council members and City staff to identify the

important considerations for economic development in Banning as well as providing
direction in the development of a 2-year Economic Development Action for the City
of Banning. November 3,2015 (3pm to 6pm), November 10, 2015

Draft a 2-year Economic Development Action Plan for Banning that would focus on
short-term economic development efforts in specific areas in the community that will
enhance Banning’s revenue stream (additional sales tax, TOT and property fax
revenue). December 1, 2015

Prepare any needed sales tax revenue projections for possible new businesses
opportunities. March 1, 2016

The Contract Officer may approve extensions for performance of the services in
accordance with Section 3.2,
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. LETTER OF TRANSMITTAL

luly 17, 2015

Dean Martin

Interim City Manager
City of Banning

99 E. Ramsey Street
Banning, CA 92220

RE: PROPOSAL FOR CONSULTING FOR ECONOMIC DEVELOPMENT SERVICES

HdL is pleased to submit this proposal to the City of Banning for consulting services related to
Economic Development Services. For more than 30 years, HdL has been providing cities, counties
and special districts with a variety of professional consulting services and software. Based in Diamond
Bar, Hdl's client list includes more than 380 local governments including the City of Banning,
currently providing consuiting for sales tax services, sales tax audits and software for business
licensing. The HdL team consists of former public sector executives that possess extensive experience
in local government fields of management, finance, taxation, economic development and community
development.

In 2014, Barry Foster joined the HdL team after working 23 years in Southern California for the cities
of Moreno Valley, Rancho Mirage, Monrovia and Loma Linda. Over his career in the public sector in
California, Mr. Foster helped facilitate nearly 28 million square feet of development projects in
logistics, shopping centers, office, medical-healthcare, hotels, and auto centers, Barry Foster is
responsible for a new division of the company called ECONSolutions by HdL, which can provide
customized economic development services to meet the specific needs of city clients. Some of the
economic development related services provided through ECONSolutions by HdL include:

= Community Profiles

®  Trade Area & Void Analysis

= Site Selection Assistance

®  PBusiness Aftraction Support

®  Economic Development Action Plans

®  Financial Analysis & Revenue Projections
»  Reuse & Redevelopment Studies

®  Marketing Program ldeas

A specialty of ECONSolutions is the ability to actively assist with business attraction efforts through a variety
of tools including consumer demand/market supply assessments, void analysis and site selection reports.
ECONSolutions can present clients with an active involvement in business recruitment efforts. Barry Foster
has a demonstrated track record in business attraction and has established solid contacts with site selectors,
real estate professionals, developers and corporate executives while working in California for the past 25
years. A sampling of the projects and businesses Barry Foster has worked with include:

ECONSolutions

By Hdl 2
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Restaurants

* Bloomin Brands {Outback Steakhouse, Roy's, Flemings Steakhouse & Carrabba’s)
e Brinker International {Chili’s, On the Border & Maggiano's)

e Buffalo Wild Wings
o Cheesecake Factory

s Darden Restaurants {Olive Garden, Lone Star Steakhouse, Red Lobster & Yard House)

s Dine Equity (Applebee’s & IHOP)

s PF Chang's
Retailers

* BevMo

e Costeo

¢ Kohl's

»  Sports Authority
Automotive

e Audi

s BMW

Chrysler, Dodge, Jeep and Ram
» General Motors (Chevrolet, Buick & GMC)
* Honda

Hotels
* - Ayres Hotels

LaQuinta Inns

Westin Hotels & Resorts

Logistics, Distribution & Light Manufacturing
s Aldi USA

¢  Amazon
« Harbor Freight Tools
& Philips Electronics

Target

TIX Companies (T) Maxx, HomeGoods & Marshalis)
Trader Joes

Waimart

Jaguar, Porsche & Maserati
tand Rover

Rolls Royce & Bentley
Toyota

Volkswagon

Hilton Corp. (Hilton, Doubletree, Hilton Garden Inn & Hampton Inn)
International Hotel Group——IHG (Holiday Inn Express & Candlewood Suites)

Marriott International (Marriott, Fairfield Inn Courtyard & Ritz Carlton)

Procter & Gamble
Ross Stores

Serta Mattress
Sketchers USA

HdL embraces and is firmly committed to Banning’s approach highlighted in the Request for Proposal
including utilizing a qualified consultant for assistance with the following economic development related

services:

Core Economic Development Services

Core ED Services will include several tasks to help establish the focus of Banning's economic development

efforts including the following activities:

ECONSolutions
By HdlL
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Research and study the make-up of the Banning community and its trade area to assist in the
preparation of Community Profile to assist with economic development marketing, along better
understanding economic development opportunities for Banning.

Use a Consumer Demand & Market Supply Report and leakage data, along with undertaking void
analysis to identify new business attraction opportunities for Banning.

Facilitate a workshop with City Council members and City staff to identify the important
considerations for economic development in Banning as well as providing direction in the
development of a 2-year Economic Development Action for the City of Banning.

Draft a 2-year Economic Development Action Plan for Banning that would focus on short-term
economic development efforts in specific areas in the community that will enhance Banning’s
revenue stream (additional sales tax, TOT and property tax revenue).

Prepare any needed sales tax revenue projections for a possible new businesses opportunities.

Additional Economic Development Consulting Services

HdL will offer other additional economic development consulting services as directed by the Banning
Interim City Manager including:

Consulting support for a possible tax sharing agreement between the City of Banning and the new
owner of the former Kmart building.

Assistance with business attraction, marketing ideas and ICSC meetings. ‘

Provide site selection support and marketing assistance for potential business opportunities.
Preparation of SDS site selection reports packages.

Provide technical assistance with land use proposals for new development projects in Banning.
Work with Banning staff as directed on other possible economic development activities.

We enjoy working closely with our clients in a collaborative public-private team approach. The scope of
services presented by Banning is exactly the approach that HdL embraces and is a major reason why
ECONSolutions by HdL was created. Barry Foster will act as the Project Manager working with the City of
Banning and looks forward to further discussing the opportunities in the city. In my role as President, | am
authorized to sign for and make representations on behalf of the company. Please feel free to contact Barry
Foster at 909.861.4335 or by email at bfoster@hdlcompanies.com

Sincerely,

Andy Nickerson
President

HdL

ECONSolutions
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Il. COMPANY PROFILE AND REFERENCES

THE RIGHT CONSULTANT—STRONG QUALIFICATIONS AND PROVEN EXPERIENCE

HdL has been in business for over 30 years. The firm is highly respected in the consulting industry with
extensive experience working with local government agencies. The HdL team is highly experienced and has
the necessary resources to complete a consulting contract on time. Below is a brief overview of the
qualifications and proven experience possessed by the firm.

HdL?

COMPANIES

1340 Vaillay Vista Dy, Suite 200, Diamond Bay, CA 917656 909.861.4335
www.hdicompanies.com

HdL, based in Diamond Bar, California, has been providing cities, counties and special districts professional
consulting services and software systems that increase efficiency and enhance revenue streams, as well as
planning for effective economic strategies for over 30 years. Founded in 1983, HdL currently works with a
total of 383 agencies in six states. Many of HdL's clients have used HdL's services for years because of the
superior customer service delivered by the company and its highly professional team. HdL has the largest
privately held database in California and is able to provide expert in-depth forecasts and updates on
economic trends. HdL is recognized as a leader in financial analysis, data analysis, market studies and
economic forecasts.

HdL is a 100% employee owned company. Many of HdLl's key staff have extensive local government
experience having previously held executive positions in municipal management, finance, planning,
economic development or revenue collection. This close understanding of local government needs coupled
with extensive databases and advanced methodology provides for the most relevant, productive and
responsive revenue recovery, forecasting and economic consulting services available.

Barry Foster joined HdL in 2014 as a Principal with the company to create a variety of economic development
products and services to enhance Hdl's offerings to local governments. With HdL, Mr. Foster has created
ECONSolutions which offers a variety of new products including site selection tools, demographic packages
and reports, along with providing a wide range of consulting services to assist cities with their economic
development needs. HdL's software enables customized demographic and market studies for a community
or trade area.

Barry Foster has significant redevelopment and real estate development experience including working on
successful projects such as The River at Rancho Mirage, Monterey Marketplace, TownGate at Moreno Valley,
Huntington Oaks Center and Old Town Monrovia. All of the projects included mixed use concepts that have
successful retail, restaurant and entertainment components.

ECONSolutions
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REFERENCES

The following are references for ECONSolutions and Barry Foster:

"~ Client Name and Phone Number |

Town of Apple Valley

Frank Robinson, Town Manager

Orlando Acevedo, Economic Development Manager
Phone: 760.240.7000

City of Covina _

Andrea Miller, City Manager

Angel Corillo, Assistant to the City Manager
Phone: 760.541.4261

City of Indio

Dan Martinez, City Manager

Mariano Aquire, Housing and Economic Development Dir.
Phone: 760.541.4261

City of Upland

Rod Butler, City Manager

Jeff Zwack, Development Services Director
Phone: 909.931.4102

The following are references of developers and business executives for ECONSolutions and Barry Foster:

" Name and Phone Number
Arizona Partners '
Shannon Green, Development Partner
Phone_: 949.500.2587

Lu ndrir‘\ De;/e_loglliri’n;nt
Michael Lundin, Partner
Phone: 562.307.7272

7___[\_'/__1__9557‘Brot'lifers Aq;cp"'G-foup I
‘Glenn Moss, President-and CEO
Phone: 951.313.6194

Pacific Réta‘.\:i.l-Pajl:‘t.ﬁ(-.eré .
loe Meyer, Partner - .
Phone: 951.248.1100

ECONSolutions
By HdL
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Ill. KEY PERSONNEL AND RESUMES

KNOWLEDGEABLE STAFF SUPPORT

Hdk possess the qualifications and experience to exceed the City of Arcadia’s requirements as described in
the Request for Proposal. Following are the key members of the HdL team including brief bios for each
person. Full resumes are included as well. All key members work at our corporate headquarters located at
1340 Valley Vista Dr., Suite 200, Diamond Bar, CA 91765. Barry Foster will be the Project Manager.

Barry Foster — Principal, HdL Companies

Phone! 909.861.4335 £xt. 378 Email: bfoster@hdlcompanies.com

Barry Foster, who will serve as Project Manager for any project, has 28 years of local government experience
including 23 years in Southern California with the cities of Moreno Valley, Rancho Mirage, Monrovia and
Loma Linda. Mr. Foster has more than 20 years of economic development and development services
experience. Additionally, he worked for a year as a Development Consultant with five developers and retail
advisors in Southern California. Over the years, he has helped facilitate 28 million square feet of new
development projects including logistics-distribution, shopping centers, commercial retail/office, medical-
healthcare, hotels and auto centers. Mr. Foster has worked directly with major corporations such as Aldi,
Amazon, Decker's Outdoor, Harbor Freight Tools, O'Reilly Automotive Group, Phillips Electronics, Proctor &
Gamble, Ross Stores and Sketchers. He has also with major retailers including Costco, Home Depot, Target,
TJ Maxx, Trader Joes and Walmart, along with desirable restaurants such as Bi's, Buffalo Wild Wings,
Cheesecake Factory, Flemings Steakhouse, Mimi’s Café, Pf Chang's, Roy's of Hawaii and Yard House. A
sampling of some of the development projects and retail areas that Mr. Foster has worked on include
Monterey Marketplace, Old Town Monrovia, River at Rancho Mirage, TownGate at Moreno Valley and
Stoneridge Towne Centre. Mr. Foster is member of the International Council of Shopping Centers and the
California Redevelopment Association, as well as Past President of the Municipal Management Assistants of
Southern California. Barry Foster has a Bachelor of Science degree from Minnesota State University-Mankato
and a Masters of Public Administration from the University of Kansas.

Andrew Nickerson — President, HdL Companies

Phone: 909.861.4335 £xt. 333 Email: anickerson®hdicompanies.com ,

Andrew Nickerson possesses over 25 years of consulting experience working with local governments. He has
been instrumental in guiding market expansion and new product development for the three affiliated HdL
Companies. Presently, HdL works with 383 local government clients. Throughout his career, he has been
involved a variety of organizations including the California League of Cities, California Society of Municipal
Finance Officers, and California Redevelopment Association. Andrew Nickerson has a Bachelor of Science
degree from California State Polytechnic University Pomona.

Jared DeVos — Analyst, HdL Companies

Phone: 909.861.4335 Ext. 357 Emuail: jdevos@hdlcompanies.com

Jared DeVos has worked at HdL for 3 years. Mr. DeVos is knowledgeable and competent is preparing a variety
of economic development reports. Jared Devos has a Bachelor of Arts degree in Economics from California
State University, Fullerton.

ECONSolutions
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Barry Foster

Experience

ECONSolutions by Hdl - Principal: 2014 - Present

» Managing new economic development program and services to enhance HdL's offerings to local
government clients. New economic development products include site selection tools,
demographic packages and customized economic development programs tailored to a
community's needs.

SARES-REGIS Group, Ridge Development & Radius Retail Advisor - Development Consultant
Project Manager: 2013-2014
*  Work included site location, marketing, development services and econcmic development
consulting services for a number of major development firms.

City of Moreno Valley - Community & Economic Development Director: 2005 -2013
» Managed five development services divisions (Building & Safety, Business Support Services, i
Code & Neighborhood Services, Land Development and Planning), plus economic development

with a total staff of 65.
City of Rancho Mirage - Economic Development Director: 1997 - 2005
» Spearheaded public/private partnerships for economic development activities. Facilitated a
variety of successful redevelopment projects. Formulated program to target

reuse/rehabilitation of vacant commercial buildings.

City of Monrovia - Project Manager: 1991 - 1997

»  Assisted with development of new retail centers, expansion of high-tech research and

development corridor. Helped expand the Monrovia Auto Center. Also worked on variety of
special projects including upgrade of marketing programs

Cities of North Mankato, Minnesota; Lenexa Kansas; Loma Linda and Grand Terrace, California -
Management Assistant/Administrative Assistant/Management Consultant: 1988 - 1991
»  Areas of focus included administrative policy, budget development, economic development,
grant writing, human resources management, marketing, redevelopment and solid waste
management.

Education

*  Master of Public Administration

University of Kansas
1991

»  Bachelor of Science, Urban Studies and Political Science

Minnesota State University
1989

ECONSolutions
By HdL
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Andrew Nickerson

Experience

Hinderliter, de Llamas & Associates - President: 2011 - Present

= Lead the strategic planning, sales and management operation of this market leader in sales tax,
audit and information services. Led the development of a web-based sales tax application that
offers HdL clients immediate access to the latest Board of Equalization sales, use and
transactions tax data and quarterly reports. Forged business affiliation with Beacon Economics,
Equity Recovery Solutions and Cost Control Associates to expand service offerings to local
government agencies. Initiated HeadLines, a bi-weekly e-news service that provides up-to-date
information on trends affecting California’s economy. HeadLines is currently being circulated to
over 1,400 subscribers.
HdL Coren & Cone - Vice President of Sales and Operations: 2002 - 2010
»  Lead the product development and sales activities for this provider of government tax consulting
services and related software products. Manage major accounts that generate over $2.5 million
in annual revenues. Prepare marketing proposals and deliver sales presentations to prospective
clients. Meet annually with clients to review and discuss management reports and assist with
budget projections. Enhanced revenues by identifying and developing complimentary products
and services that were marketed to existing clients. Forged a strategic partnership with ESRI, a
California based technology firm, enabling HdL to rapidly expand the utility of existing software
applications. Streamlined a manual process for auditing real estate transfer tax revenues,
significantly reducing staffing requirements and increasing revenue recovery. Spearheaded the
in-house conversion of a 15 year old business critical database and software application
increasing the companies’ capabilities and enabling the firm to expand services to additional
clients without adding extra staff. _
HdL Coren & Cone - Production Manager: 1997 - 2002
= Managed the team responsible for producing semiannual property tax reports and executive
summaries for over 100 California cities. Guided IT staff in expanding the capabilities of the
firms’ proprietary software applications. Designed systems for importing and maintaining
property tax records from 35 California counties into a customized database format. Provided
on-site software training and technical support to client agencies. Facilitated special projects
and requests from strategic business partners.
HdL Coren & Cone - Associate: 1992 - 1997
»  Conducted database research of tax records and contacted business owners to verify sales tax
information. Performed sales tax and property tax revenue audits for client agencies.
Coordinated audit recovery with local, county and state agencies. Analyzed tax receipts for
development projects and tax sharing agreements.

Education

» Bachelor of Science, Business Adminisiration (Concentration in Finance, Real Estate, and
Law} California State Polytechnic University, Pomona, 1992

ECONSolutions
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V. COST
TYPE OF SERVICE TOTAL COST
Core ED Services $9,000
Additional ED Consulting Setvices 5200/hour
SDS Report $3,000/each
The total cost for the services during the twelve month period shall not exceed $20,000.
ECONSolutions
By HdL 10
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V. ADDENDUM

Please find a recent PowerPoint Presentation, a sample marketing packet and our California Retait Analytics
brochure.

ECONSolutions
By HalL
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SUCCESSOR AGENCY

AGENDA ITEM
DATE: October 13, 2015
TO: Successor Agency
FROM: Dean Martin, Interim City Manager / Interim Admin. Services Director
SUBJECT: Resolution No. 2015-08SA - Refunding Tax Allocation Bonds

RECOMMENDATION: Approve Resolution No. 2015-08SA authorizing the issuance of
refunding tax allocation bonds in one or more series on a tax-exempt and/or taxable basis to
refinance certain outstanding obligations, in an aggregate principal amount not to exceed
$40,000,000 and approving an indenture attached economic savings and legal information will
be incorporated into a resolution to the City Council and Successor Agency for adoption.

BACKGROUND:

1. Prior Bonds — During the winter of 2003, the Community Redevelopment Agency of the
City of Banning issued the Series 2003 Tax Allocation Bonds (Merged Downtown and
Midway Redevelopment Project) to assist in the refinancing of prior bonds and the financing
of new redevelopment projects.

During the summer of 2007, the Community Redevelopment Agency of the City of Banning
issued the Series 2007 Tax Allocation Bonds (Merged Downtown and Midway
Redevelopment Project) to assist in the financing of new redevelopment projects and
activities such as streetscapes, commercial facades, purchase of vacant parcels, and offering
of economic incentives.

2. Current Refunding — With interest rates at near historic lows, the City’s financing team
analyzed the potential to refund (refinance) the existing bonds without extending the term of
the original issuance and found that the combined savings from the two series of bonds
presented significant savings to the City. Based on today’s rates (subject to market
conditions), the bonds can now be refunded under several scenarios.

a. Scenario 1 presents an estimated savings of approximately $1.1 million or 2.98%.
b. Scenario 2 incorporates bond insurance and a surety (insurance for the reserve

amount), and presents an estimated savings of approximately $1.8 miilion or
5.08%.

In keeping with the City’s goals and policy objectives, the refunding supports the City’s goal
of providing sound fiscal stewardship for the City of Banning. In addition to sigmficant
savings, the refundings represent “current refunding”, which produce optimal economics in
that they avoid “negative arbitrage”. In an effort to effect the most benefit from the low
interest-rate environment, City staff and the financing team have moved with significant
expediency.

171
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3. Validation Process — Assembly Bill 1484 provides in California Health and Safety Code
Section 34177.5(d) that a successor agency may bring an action pursuant to California Civil
Procedure Code Section 860 et seq. to determine the validity of the refunding bonds and any
related matters. AB 1484 further provides in Health and Safety Code Section 34177.5(g) that
“...[any] bond authorized by Section 34177.5 shall be considered indebtedness incurred by
the dissolved redevelopment agency, with the same legal effect as if the bonds...had been
issued, incurred or entered into prior to June 29, 2011, in full conformity with the applicable
provisions of the Community Redevelopment Law that existed prior to that date, shall be
included in the successor agency’s Recognized Obligation Payment Schedule, and shall be
secured by a pledge of, and lien on, and shall be repaid from moneys deposited from time to
time in the Redevelopment Property Tax Trust Fund.

Numerous issues with respect to Assembly Bill 1484 remain subject to litigation. Further,
newly enacted Senate Bill No. 107 may also become subject to litigation. Validation will
provide absolute certainty that no existing or future litigation relating to the Successor
Agency’s legal matters may impact the validity of the Refunding Bonds.

FISCAL IMPACT: The recommended action does not, in itself, cause any new financial
obligations. At today’s interest rates (subject to the market at actual time of pricing the bonds
and offering them to the market), the bonds can be refunded with an estimated savings of
approximately $1.1 million or 2.98% savings for Scenario 1 and approximately $1.8 million or
5.08% savings for Scenario 2.

Recommended By:

-»«-._\“_.\ MMMMMM / vy
Dean Martin

Interim City Manager/Interim Admin. Services Director

172



RESOLUTION NO. 2015-08 Sa

A RESOLUTION OF THE SUCCESSOR AGENCY OF THE DISSOLVED
REDEVELOPMENT AGENCY OF THE CITY OF BANNING AUTHORIZING
THE ISSUANCE OF REFUNDING TAX ALLOCATION BONDS IN ONE OR
MORE SERIES ON A TAX-EXEMPT AND/OR TAXABLE BASIS TO
REFINANCE CERTAIN OUTSTANDING OBLIGATIONS, IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $40,000,000 AND APPROVING AN
INDENTURE AND AUTHORIZING CERTAIN ACTIONS RELATING
THERETO

WHEREAS, the Community Redevelopment Agency of the City of Banning (the “Predecessor
Agency”) was a public body, corporate and politic, duly created, established and authorized to transact
business and exercise its powers under and pursuant to the provisions of the Commnunity Redevelopment
Law (Part 1 of Division 24 {commencing with Section 33000} of the Health and Safety Code of the State
of California), and the powers of the Predecessor Agency included the power to issue bonds for any of its
corporate purposes;

WHEREAS, the redevelopment plan for the Merged Downtown and Midway Redevelopment
Project was approved by the City Council of the City of Banning, California (the “City™) on February 26,
2002, pursuant to Ordinance No. 1280 (the “Redevelopment Plan™); and

WIEREAS, the Predecessor Agency previously issued its $14,095,000 Community
Redevelopment Agency of the City of Banning Merged Downtown and Midway Redevelopment Project
Tax Allocation Bonds, Series 2003 (the “2003 Bonds™), for the purpose of funding certain redevelopment
projects of the Predecessor Agency and refunding its outstanding Redevelopment Project Tax Allocation
Bonds, Series 1992A, dated February 1, 1992; and

WHEREAS, the Predecessor Agency previously issued its $29,965,000 Community
Redevelopment Agency of the City of Banning Tax Allocation Parity Bonds, Series 2007 (Merged
Downtown and Midway Redevelopmment Project) (the “2007 Bonds™), for the purpose of funding certain
redevelopment projects of the Predecessor Agency; and

WHEREAS, on June 28, 2011, the California Legislature adopted ABx1 26 to, infer alia,
dissolve existing redevelopment agencies, including the Predecessor Agency; and

WHEREAS, the California Supreme Court substantially upheld the provisions of ABx1 26 on
December 29, 2011, resulting in the dissolution of the Predecessor Agency on February 1, 2012; and

WHEREAS, the Successor Agency of the Dissolved Redevelopment Agency of the City of
Banning (the “Successor Agency™)} desires to achieve debt service savings in accordance with ABx1 26
and AB 1484 and therefor assist the local taxing entities by refunding the 2003 Bonds and the 2007
Bonds (collectively, the “Refunded Bonds™) with the proceeds of its Successor Agency of the Dissolved
Redevelopment Agency of the City of Banning Tax Allocation Refunding Bonds, Series 2015A (Tax-
Exenpt) (the “2015A Bonds™) and/or its Successor Agency of the Dissolved Redevelopment Agency of
the City of Banning Tax Allocation Refunding Bonds, Series 2015B (Taxable) (the “2015B Bonds™ and,
together with the 2015A Bonds, the “Bonds™), respectively; and
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WHEREAS, on June 27, 2012, AB 1484 was adopted and specifically authorizes the issvance of
refunding bonds by the Successor Agency under the authority of Article 11 (commencing with Section
53580) of Chapter 3 of Part 1 of Division 2 of Title 5 of the Government Code of the State of California
and provides in Scction 34177.5(a)(1) of the Health and Safety Code of the State of California that “[t]he
successor agency may pledge to the refunding bonds or other indebtedness the revenues pledged to the
bonds or other indebtedness being refunded, and that pledge, when made in connection with the issnance
of such refunding bonds or other indebtedness, shall have the same lien priority as the pledge of the bonds
or other obligations to be refunded, and shall be valid, binding and enforceable in accordance with its
terms’;

WHEREAS, AB 1484 specifically provides in Section 34177.5(g) of the Health and Safety Code
that “[a]ny bonds . . . authorized by [Section 34177.5] shall be considered indebtedness incurred by the
dissolved redevelopment agency, with the same legal effect as if the bonds . . . had been issued, incurred,
or entered into prior to June 29, 2011, in full conformity with the applicable provisions of the Community
Redevelopment Law that existed prior to that date . . .”;

WHEREAS, the Successor Agency desires to achieve debt service savings and therefor assist the
local taxing entities by refunding all or a portion of the Refunded Bonds with the proceeds of its Bonds,
as the Chair, Vice-Chair, Executive Director or any member of the Board, and their respective designees
(each an “Authorized Representative™) in one or more series on a tax-exempt and/or taxable basis through
a public sale;

WHEREAS, the issuance of the Bonds will comply with the provisions of Section 34177.5(a)(1)
of the Health and Safety Code of the State of California;

NOW THEREFORE, the Board resolves, determines and orders as follows:

Section 1. Findings. The Board hereby finds and determines that the recitals hereto are true
and correct.
Section 2. Refunding and Payment Approved. The Board hereby approves the issuance

and delivery of the Bonds in an aggregate principal amount not to exceed $40,000,000, in one or more
series on a taxable or tax-exempt basis, and the public or private sale of the Bonds on a negotiated basis.
The Bonds shall achieve debt service savings for the Successor Agency in accordance with the provisions
of Section 34177.5(a)(1) of the Health and Safety Code of the State of California. The maximum
aggregate underwriter’s discount from the principal amount of the Bonds shall not exceed 2.5% of the
aggregate principal amount of such Bonds, plus net premium or less net original issue discount.

The refunding of the Refunded Bonds is hereby authorized and approved. Any Authorized
Representative is hereby authorized on behalf of the Successor Agency to purchase federal securities
acceptable to Bond Counsel and authorized for the Refunded Bonds, including non-callable State and
Local Government Series obligations of the United States of America issued by the Bureau of Public Debt
and/or certain direct obligations of the United States of America purchased on the open market, in such
amounts, maturing at such times and bearing such rates of interest as shall be necessary to pay when due
the Refunded Bonds as provided in an escrow agreement or escrow instruction delivered in connection
with the refunding or prepayment, and to take such other action he or she may deem necessary or
appropriate to effectuate the purchase of such obligations.
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Section 3. Indenture. To prescribe the terms and conditions upon which the Bonds are to
be issued, secured, executed, authenticated and held, the Indenture proposed to be executed and delivered
by the Successor Agency and a trustee to be selected by an Authorized Representative (the “Trustee™), in
substantially the form on file with the Secretary, a copy of which has been made available to the Board, is
hereby approved, and any Authorized Representative is hereby authorized and directed, for and in the
name and on behalf of the Successor Agency, to execute, and the Secretary is authorized to attest and
deliver the Indenture to the Trustee in substantially such form, with such changes (including, without
limitation, changes relating to the purchase of a municipal bond insurance policy and/or a surety bond for
a debt service reserve fund or such changes as may be requested by a rating agency providing a rating on
the Bonds) as may be approved by any Authorized Representative, acting on behalf of the Successor
Agency, subject to advice of counsel, such execution thereof to constitute conclusive evidence of the
approval of the Successor Agency of all changes from the form of the Indenture presented to this meeting.
An Authorized Representative may approve such changes, including with respect to authorized
denominations of and transfer provisions for the Bonds, that are necessary or desirable in connection with
a private placement of all or a portion of the Bonds, if any.

Section 4. Determinations by the Oversight Board. The Successor Agency requests that
the Oversight Board to the Successor Agency of the Dissolved Community Redevelopment Agency of the
City of Banning (the “Oversight Board”) make the following determinations upon which the Successor
Agency will rely in undertaking the refunding proceedings and the issuance, sale and delivery of the
Bonds:

(a) The Successor Agency is authorized, as provided in Section 34177.5(f), to recover its
costs related to the issuance of the Bonds from the proceeds of the Bonds, including the cost of
reimbursing the City for administrative staff time spent with respect to the authorization,
issuance, sale and delivery of the Bonds; :

(b) The application of proceeds of the Bonds by the Successor Agency to the refunding and
defeasance of the Refunded Bonds, as well as to the payment by the Successor Agency of all
costs of issuance of the Bonds, as provided in Section 34177.5(a), shall be implemented by the
Successor Agency promptly upon sale and delivery of the Bonds, and, notwithstanding Section
34177.3 or any other provision of law to the contrary, no further approval of the Oversight Board,
the California Department of Finance, the Los Angeles County Auditor-Controller or any other
person or entity other than the Successor Agency shall be required,

(c) The Successor Agency shall be entitled to receive its full “Administrative Cost
Allowance” as defined and described under Section 34181(a)(3) without any deductions with
respect to continuing costs related to the Bonds, such as trustee’s fees, auditing and fiscal
consultant fees and continuing disclosure and rating agency costs (collectively, “Continuing Costs
of Issuance™), and such Continuing Costs of Issnance shall be payable from property tax revenues
pursuant to Section 34183. In addition, and as provided by Section 34177.5(f), if the Successor
Agency is unable to complete the issuance of the Bonds for any reason, the Successor Agency
shall, nevertheless, be entitled to recover its costs incurred with respect to the refunding
proceedings from property tax revenues pursuant to Section 34183 without reduction in its
Administrative Cost Allowance.

Section 5, Validation Proceedings. A validation proceeding for the Bonds and the
Indenture under Section 860 ef seq. of the Civil Procedure Code of the State of California, Section 53511
of the Government Code of the State of California, and Sections 33501, 34177.5,34189.1, and 34189.2 of
the Health and Safety Code of the State of California is hereby approved. Each Authorized Representative
and any other officer of the Successor Agency is hereby authorized to execute and deliver any complaint,

175




declaration or other document necessary or advisable in connection with the validation proceeding for the
Bonds and the [ndenture.

Section 6. General Authorization. Fach Authorized Representative and any other officer
of the Successor Agency is hereby authorized to execute and deliver any and all agreements (including,
but not limited to, investment agreements, bond insurance, reserve fund surety policies, guaranteed
investment agreements, escrow agreements or escrow instructions), documents, certificates and
instruments and to do and cause to be done any and all acts and things deemed necessary or advisable for
carrying out the transactions contemplated by this Resolution, including, revising series designations, and
acquiring any necessary consent of municipal bond insurers insuring the Refunded Bonds. Such actions
heretofore taken by such officers or their designees are hereby ratified, confirmed and approved.

Section 7. Effective Date. This Resolution shall take effect from and after the date of its
passage and adoptiout. :
PASSED and ADOPTED this 13" day of October 2015, by the following vote:
AYES:
NOES:

ABSENT:

Deborah Franklin, Chair

Attest:

Marie Calderon, Secretary
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SOURCES AND USES OF FUNDS

Successor Agency to the Community Redevelopment Agency of the City of Banning

Tax Allocation Refunding Bonds, Series 2016

*xbkdAdkkikd Proliminary **#F A AEEEEE

Rates as of September 28, 2015
Insured, Surety Reserve

Dated Date 02/03/2016
Delivery Date 02/03/2016
Sources:
Bond Proceeds:
Par Amount 30,480,000.00
Premium 3,300,144.70
33,780,144.70
Other Sources of Funds:;
Prior 2003 Reserve Fund 971,763.76
Prior 2007 Reserve Fund 1,880,751.26
2,852,515.02
16,632,659.72
Uses:
Refunding Escrow Deposits:
Cash Deposit 0.42
SLGS Purchases 35,366,750.00
35,366,790.42
Delivery Date Expenses:
Cost of Issuance 300,000.00
Underwriter's Discount 169,525.86
Bond Insurance @ 150 bps 702,758.39
Surety Reserve @ 350 bps 90,257.16
1,262,581.41
Other Uses of Funds:
Additional Proceeds 3,287.89
36,632,659.72
Note: Prior reserve balance assumed at rescrve requirements at original issnance
Sep 29, 2015 2:54 pm Prepared by Raymond James Page 1
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SUMMARY OF REFUNDING RESULTS

Successor Agency to the Community Redevelopment Agency of the Cily of Banning

Tax Allocation Refunding Bouds, Series 2016
LR RS L ES R ELLS Prcliminﬂry ¥kkfkkEkFkFNk

Rates as of Seplember 28, 2015
Insured, Surety Reserve

Dated Date 02/03/2016
Delivery Date 02/03/2016
Arbitrage yield 3.749034%
Escrow yield 0.000000%
Value of Negative Arbilrage 97.883.65
Bond Par Amount 30,480,000.00
True Interest Cost 3.737346%
Net Interest Cost 4.017347%
Average Coupon 4.967068%
Average Life 10.815
Weighted Average Maturity 10.845
Par amount of refunded bonds 35,245,000.00
Average coupon of refunded bonds 4.409869%
Average life of refunded bonds 10.903
Remaining wetghted average maturity of refunded bonds 10.846
PV of prior debt to (2/03/2016 @ 3.749034% 37,228,191.26
Net PV Savings 1,791,885.99
Percentage savings of refunded bonds 5.084086%
Percentage savings of refunding bonds 5.878891%

Sep 29,2015 2:54 pm Prepared by Raymond James

Page 2
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SAVINGS

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016

FEFEFEEREREN I’rellmmary e 2ok e e e ok ok

Rates as of September 28, 2015
Insured, Surcty Reserve

Present Value

Prior Prior Prior Refunding t0 02/03/2016

Dale Debt Service Receipts  Net Cash Flow Debt Service Savings (@ 3.7490341%
06/30/2017 2.820,198.76 39,146.01 2,781,052.75 2,578,776.11 202,276.64 198,370.57
06/30/2018 2,817,531.26 39.364.70 2,778,166.56 2,572,100.00 206,066,56 194,789.97
06/30/2019 2,816,088.13 39,364.70 2,776,723.43 2,574,500.00 202,223.43 184,268.16
06/30/2020 2,809,625.00 39,364.70 2,770,260.30 2,565,100.00 205,160.30 180,243.10
06/30/2021 2,808,825.00 39,364.70 2,769,460.30 2,567.125.00 202,335.30 171,292.10
06/30/2022 2,810,025.00 39,364.70 2,770,660.30 2,564,750.00 205,910.30 167,971.63
06/30/2023 2,808,100.00 39,364.70 2,768,735.30 2,564,000.00 204,735.30 160,931.13
06/30/2024 2.807,290.63 39,364.70 2,767,925.93 2,564,625.00 203,300.93 153,990.44
06/30/2025 2,802,471.88 39,364.70 2,763,107.18 2,561,500.00 2(1,607.18 147,150.39
06/30/2026 2,7198,462.50 39,364.70 2,759,097.80 2,554,625.00 204,472.80 143,816.80
06/30/2027 2,799,900.00 39,364.70 2,760,535.30 2,558,625.00 201,91030 136,852.45
06/30/2028 2,797,193.75 39,364.70 2,757,829.05 2,553,250.00 204,579.05 133,617.64
(6/30/2029 2,795,218.75 39,364.70 2,755,854.05 2.,553,375.00 202,479.05 127,436.45
06/30/2030 2,453,987.50 39,364.70 2.,454,622.80 2,251,375.00 203,247.80 123,236.34
06/30/2031 2,258,981.25 39,364.70 2,219.,616.55 2,(13,500.00 206,116.55 120,405.11
06/30/2032 1,657,843.75 39,364.70 1,618,475.05 1,412,875.00 205,604.05 115,743.80
06/30/2033 1,660,968.75 39,364.70 1,621,604.05 1,419,125.00 202,479.05 109,844.74
06/30/2034 1,656,578.13 39,364.70 1,617,213.43 1,412,625.00 204,588.43 106,954.66
06/30/2035 1,654,671.88 39,364.70 1,615,307.18 1,413,375.00 201,932.18 101,729.93
06/30/2036 1,655,031.25 39.364.70 1,615,666.55 1,411,125.060 204,541.55 99,295.90
06/30/2037 1,408,015.63 39,364.70 1,368,650.93 1,167,000.00 201,650.93 94,340.11
06/30/2038 1,262,015.63 2,872,197.37 -1,610,181.74 1,019,875.00 -2,630,056,74 -1,183,683.33

52,199,024.43  3,698,637.38  48,500,387.05  46,853,226.11 1,647,160.54 1,788,598.10

Savings Summary

PV of savings from cash flow 1,788,598.1¢
Plus: Refunding funds on hand 3,287.89
Net PV Savings 1,791,885.99

Note: Prior reserve fund earnings estimated at current 5-year UST (1.38%)

Sep 29,2015 2:54 pm Prepared by Raymond James Page 3
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SUMMARY OF BONDS REFUNDED

Successor Agency to the Community Redevelopment Agency of the Cily of Banning
Tax Allocation Refunding Bonds, Series 2016
EEEFFTFRARRER Pl'Bllmmary EESEE LS LS 2L
Rates as of September 28, 2015
Insured, Surety Reserve

Maturity Interest Par Call Call
Bond Date Rate Amount Date Price
Merged Downtown and Midway Redevelopment Project Tax Alflocation Bonds, Series 2003:

SERIAL 08/01/2016 4375% 520,000.00 02/18/2016 100.000
08/01/2017 4.500% 545,000.00  02/18/2016 100.000

08/01/2018 4.600% 570,000.00  02/18/2016 100.000

TERM 23 08/01/2019 5.000% 595,000.00  02/18/2016 100.000
08/01/2020 5.000% 625,000.00 02/18/2016 100.000

08/01/2021 5.000% 655,000.00 02/18/2016 100.000

08/01/2022 5.000% 690,000.00 02/18/2016 100.000

08/01/2023 5.000% 725,000.00 02/18/2016 100.000

TERM_28 08/01/2024 5.000% 760,000.00  02/18/2016 100.000
08/01/2025 5.000% 795,000.00  02/18/2016 100.000

08/01/2026 5.000% 835,000.00 02/18/2016 100.000

08/01/2027 5.000% 880,000.00 02/18/2016 100.000

08/01/2028 5.000% 925,000.00  02/18/2016 100.000

9,120,000.00
Tax Allocation Parily Bonds, Series 2007 (Merged Downtown and Midway Redevelopment Project):

SERIAL 08/01/2016 3.625% 780,000.00 03/04/2016 100.000
08/01/2017 3.700% 805,000.00  03/04/2016 100.000

08/01/2018 3.875% 835,000.00  03/04/2016 100.000

08/01/2019 4.000% 865,000.00  03/04/2016 100.000

08/01/2020 4.000% 900,000.00  03/04/2016 100.000

08/01/2021 4.000% 940,000.00  03/04/2016 100.000

08/01/2022 4.000% 975,000.00  03/04/2016 100.000

08/01/2023 4.125% 1,015,000.00  03/04/2016 100.000

08/01/2024 4.125% 1,055,000.00  03/04/2016 100.000

08/01/2025 4.250% 1,100,000.00  03/04/2016 100.000

08/01/2026 4.250% 1,150,000.00  03/04/2016 100.000

08/01/2027 4.250% 1,195,000.00  03/04/2016 100.000

08/01/2028 4.250% 1,245,000.00  03/04/2016 100.000

08/01/2029 4.250% 1,960,000.00  03/04/2016 100.000

08/01/2030 4.250% 1,805,000.00  03/04/2016 100.000

TERM_37 08/01/2031 4.375% 1,270,000.00  03/04/2016 100.000
08/01/2032 4.375% 1,330,000.00  03/04/2016 100.000

08/01/2033 4.375% 1,385,000.00  03/04/2016 100.000

08/01/2034 4.375% 1,445,000.00  03/04/2016 100.000

08/01/2035 4.375% 1,510,000.00  03/04/2016 100.000

08/01/2036 4.375% 1,325,000.00  03/04/2016 100.000

08/01/2037 4.375% 1,235,000.00  03/404/2016 100.000

26,125,000.00

35,245,000.00

Notes:

The Series 2003 Bonds have a 30-day call notice with the option to rescind. Call date assumes notice will be disseminated at pricing.
The Series 2007 Bonds have a 30-day call notice but no option to rescind. Call date assumes notice will be disseminated at closing.

Sep 29,2015 2:54 pm Prepared by Raymond James
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BOND SUMMATRY STATISTICS

Tax Allocation Refunding Bonds, Serics 2016
EL ST I L L LT ] Pmllm]nﬂ]}' LR EESIE LT LT S

Rales as of September 28, 2015
Insured, Surety Reserve

Dated Date
Delivery Dale
Last Maturity

Arbitrage Yield

True Interest Cost (TIC)
Nel Interest Cost {(NIC)
All-In TIC

Average Coupon

Average Life (years)
Duration of Jssue (years)

Par Amount

Bond Proceeds

Total Interest

Net Interest

Total Debt Service

Maximum Annual Debt Service
Average Annual Debt Service

Underwriter's Fees (per $1000)

02/03/2016
02/03/2016
08/01/2037

3.749034%
3.737346%
4.017347%
4.143019%
4.967068%

10.815
8.373

30,480,000.00
33,780,144.70
16,373,226.11
13,242,607.27
46,853,226.11

2,578,776.11

2,179,783.07

Successor Agency to the Community Redevelopment Agency of the Cily of Banning

Average Takedown
Other Fee 5.561872
Total Underwriter's Discount 5.561872
Bid Price 110.271059
Par Average Average PV oflbp
Bond Component Value Price Coupon Life change
Serial Bonds 22,600,000.00 111.441 4.941% 8.140 15,417.25
Term 2033 Bonds 3,305,000,00 109.851 5.000% 16.528 3,007.55
Term 2037 Bonds 4,575,000.00 108.501 5.000% 19.902 4,071.75
30,480,000.00 10.815 22,496.55
All-In Arbitrage
TIC TIC Yield
Par Value 30,480,000.00 30,480,000.00 30,480,000.00
+ Accrued Interest
+ Premivm (Discount) 3,300,144,70 3,300,144.70 3,300,144.70
- Underwriter's Discount -169,525.86 -169,525.86
- Cost of Issuance Expense -300,000.00
- Other Amounts -793,055.55 -793,055.55
Target Value 33,610,618.84 32,517,563.29 32,987,089.15
Target Date . 02/03/2016 02/03/2016 02/03/2016
Yield 3.737346% 4.143019% 3.749034%

Sep 29,2015 2:54 pm Prepared by Raymond James Page 5
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Successor Agency (o the Commuaity Redevelopment Agency of the City of Banning

BOND PRICING

Tax Allocation Refunding Bonds, Series 2016
*HERER R kIR Pre]Lminary EE R 22 i 222 ]

Rales as of Seplember 28, 2015
Insured, Surcty Reserve

Maturity Yield to Call Call Premium
Bond Component Dale Amount Rate Yield Price Maturity Dale Price (-Discount)
Serial Bonds:
08/01/2016 1,145,000 2.000% 0.770% 100.605 6,927.25
08/01/2017 L,165,000 4.000% 1.190% 104 149 48,335.85
08/01/2018 1,215,000 4.000% 1.530% 106.022 73,167.30
08/01/2019 1,255,000 4.000% 1.880% 107.137 £9,569.35
08/01/2020 1,315,000  5000%  2.230% 111.783 154,946 45
08/01/2021 1,380,000 5.000% 2.430% 112 869 177,592.20
08/01/2022 1,450,000 5.000% 2.720% 113.439 195,590.50
08/01/2023 1,525,000 5.000% 2.930% 113.837 211,014 25
08/01/2024 1,600,000 5.000% 3.070% 114.334 229,344.00
08/01/2025 1,675,000 5.000% 3.200% 114.637 245,169.15
08/01/2026 1,765,000 5.000% 3.320% 114,784 260,937.60
08/01/2027 1,850,000 5.000% 3.420% 113833 C 3526%  08/01/2026 100000 255,910.50
08/01/2028 1,945,000 5.000% 3.520% 112892 C 3.702%  08/01/2026 100.000 250,749.40
08/01/2029 1,735,000 5.000% 3.610% 112.052 C 3.847%  08/01/2026 100 000 209,10220
08/01/2030 1,580,000 5,000% 3.700% 111221 C 3.974%  08/01/2026 100.000 177,291.80
22,600,000 2,585,648.40
Term 2033 Bonds:
08/01/2031 1,045,000 5.000% 3.350% 109.851 C 4.199%  0%/01/2026 100.000 102,942.95
08/01/2032 1,105,000 5.000% 3.850% 109851 C 4,199%  08/01/2026 100.000 108,853.55
08/01/2033 1155000  5.000% 1.850% 109.851 C 4.199%  08/01/2026 100.000 113,779.05
3,305,000 325,575.55
Teom 2037 Bonds:
08/01/2034 1,215,000 5.000% 4.000% 108.501 C 4.385%  08/01/2026 100.000 103,287.15
08/01/2035 1,275,000  5.000% 4.000% 108501 C 4335%  08/01/2026 100,000 108,387.75
08/01/2036 1,090,0c0 5.000% 4.000% 108.501 C 4.385%  08/01/2026 100.000 92,660.90
08/01/2037 995,000 5.000% 4.000% 108.501 C 4385%  08/01/2026 100.000 84,584.95
4,575,000 388,920.75
30,480,000 3,300,144.70

Sep29, 2015 2:54 pm Prepared by Raymond James
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Successor Agency Lo the Community Redevelopment Agency of the City of Banning

BOND FRICING

Tax Allocation Refunding Bonds, Series 2016
Ahbbbbbkbiks Profiminary $¥Ehekhbdxes

Dated Date
Delivery Date
First Coupon

Par Amount
Premium

Production
Underwriter's Discount

Purchase Price
Accued Interest

Net Proceeds

Rales as of Seplember 28, 2015
Insured, Surety Reserve

02/03/2016
02/03/2016
08/01/2016

30,480,000.00
3,300,144.70

33,780,144.70
-169,525.86

33,610,618.84

33.610,618.84

110.827246%
-0.556187%

[10.271055%

8ep 29,2015 2:54 pm Prepared by Raymond James
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BOND DEBT SERVICE

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
LRI L2 LS £ Preliminary FkkkkkhFkEER
Rates as of September 28, 2015
Insured, Surety Reserve

Period
Ending Principal Coupon Interest Debt Serviee
06/30/2017 1,145,000 2.000% 1,433,776.11 2,578,776.11
06/30/2018 1,165,000 4.000% 1,407,100.00 2,572,100.00
06/30/2019 1,215,000 4.000% 1,359,500.00 2,574,500.00
06/30/2020 1,255,000 4.000% 1,310,100.00 2,565,100.00
06/30/2021 1,315,000 5.000% 1,252,125.00 2,567,125.00
06/30/2022 1,380,000 5.000% 1,184,750.00 2,564,750.00
06/30/2023 1,450,000 5.000% 1,114,000.00 2,564,000.00
06/30/2024 1,525,000 5.000% 1,039,625.00 2,564,625.00
06/30/2025 1,600,000 5.000% 961,500.00 2,561,500.00
06/30/2026 1,675,000 5.000% 879,625.00 2,554,625.00
06/30/2027 1,765,000 5.000% 793,625.00 2,558,625.00
06/30/2028 1,850,000 5.000% 703,250.00 2,553,250.00
06/30/2029 1,945,000 5.000% 608,375.00 2,553,375.00
06/30/2030 1,735,000 5.000% 516,375.00 2,251,375.00
06/30/2031 1,580,000 5.000% 433,500.00 2,013,500.00
06/30/2032 1,045,000 5.000% 367,875.00 1,412.875.00
06/30/2033 1,105,000 5.000% 314,125.00 1,419,125.00
06/30/2034 1,155,000 5.000% 257,625.00 1,412,625.00
06/30/2035 1,215,000 5.000% 198,375.00 1,413,375.00
06/30/2036 1,275,000 5.000% 136,125.00 1,411,125.00
06/30/2037 1,090,000 5.000% 77,000.00 1,167,000.00
06/30/2038 995,000 5.000% 24,875.00 1,019,875.00
30,480,000 16,373,226.11  46,853,226.11
Sep 29,2015 2:54 pm Prepared by Raymond James Page 8
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ESCROW REQUIREMENTS

Successor Apency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
REkkERRRkFE K Preliminary *EkkkEkxtkkk
Rates as of September 28, 2015
Insured, Surety Reserve

Period Principal

Ending Interest Redeemed Total
02/18/2016 21,143.51 9,120,000.00 9,141,143.51
03/04/2016 100,646.91  26,125,000.00  26,225,646.91

121,790.42  35245,000.00  35,366,790.42

Notes:
The Series 2003 Bonds have a 30-day call notice with the option o rescind. Call date assumes notice will be disseminated at pricing.
The Series 2007 Bonds have a 30-day call notice but no option to rescind. Call date assumes notice will be disseminated at closing.

Sep 29,2015 2:54 pm Prepared by Raymond James
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ESCROW DESCRIPTIONS

Successor Agency to the Community Redevelopment Agency of the Cily of Banning
Tax Allocalion Refunding Bonds, Series 2016
kkkkhkkRkkkk Pre]lmlnary EESEE LS R L L L]
Rates as of Septeinber 28, 2015
Insured, Surely Reserve

Type of Type of Maturity First Int Par Max
Security SLGS Date Pmt Date Amount Rate Rate
Feb 3,2016:
SLGS Certificate 02/18/2016  02/18/2016 9,141,144 0.000%
SLGS Certificate 03/04/2016  03/04/2016 26,225,646 0.000%
35,366,790

SLGS Summar

SLGS Rates File 28SEP15
Total Certificates of Indebtedness 15,366,790.00
Sep 29,2015 2:54 pm Prepared by Raymond James Page 10
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ESCROW COST

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
EELEI T EE LS 3] Prc]iminary AL L LS 2L L L 2]
Rates as of September 28, 2015
Insured, Surety Reserve

Type of Maturity Par Total
Security Date Amount Rate Cost
SLGS (2/18/2016 9,141,144 9,141,144.00
SLGS 03/04/2016 26,225,646 26,225,646.00
35,366,790 35,366,790.00
Purchase Cost of Cash Total
Date Securities  Deposit Escrow Cost
02/03/2016 35,366,790 0.42 35,366,790.42
35,366,790 042 35,366,790.42

Sep 29, 2015 2:54 pm Prepared by Raymond James
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ESCROW CASHFLOW

Successor Agency to the Communify Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
koK oKk ok kR Preliminal'y LRSS EE L L L L]
Rates as of September 28, 2015
Insured, Surety Reserve

Presenl Value
Net Escrow to 02/03/2016
Date Principal Receipts @ 0.0000000%
02/18/2016 9,141,144.00 9,141,144.00 9,141,144.00
03/04/2016 26,225.646.00 26,225,646.00 26,225,646.00
35,366,790.00 35,366,790.00 35,366,790.00
Escrow Cost Summary

Purchase date 02/03/2016

Purchase cost of securities 33,366,790.00

Target for yield calculation 35,366,790.00

Page 12
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ESCROW SUFFICIENCY

Successor Agency to the Community Redevelopment Agency of (he City of Banning
Tax Allocation Refunding Bonds, Series 2016
FEEEEERER E Nk PFEIiminar_Y ELEEZEEELT LSS
Rates as of September 28, 2015
Insured, Surety Reserve

Escrow Net Escrow Excess Excess

Date Requirement Receipts Receipts Balance

02/03/2016 0.42 0.42 0.42

02/18/2016 9,141,143.51 9,141,144.00 049 091
03/04/2016 26,225,646.91 26,225,646.00 -0.91
35,366,790.42 35,366,790.42 0.00

Page 13
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ESCROW STATISTICS

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
FEEFXEFEEFEET Pfelimiﬂﬂl'y *FEEEFEFEEEFE
Rates as of Seplember 28, 2015
Insured, Surety Reserve

Modified Yield to Yield to Perfect Value of
Total ~ Duration Receipt Disbursement Escrow Negalive Cost of
Escrow Cost (years) Date Date Cost Arbitrage Dead Time
Global Proceeds Escrow:
35,366,790.42 0.075 35,268,906.77 97,883.65
35,366,790.42 35,268,906.77 97,883.65 0.00
Delivery date . 02/03/2016
Arbilrage yield 3.749034%

Sep 29,2015 2:54 pm Prepared by Raymond James
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UNDERWRITER'S DISCOUNT

Successor Agency to the Community Redevelopment Agency of the Cily of Banning

Tax Allocation Refunding Bonds, Series 2016
LEITIETTITT T Preliminary *##+#++xs x4

Rates as of September 28, 2015

Insured, Surety Reserve

Underwriter's Discount $/1000 Amount
Average Takedown* 4.50000 137,160.00
Underwriter's Counsel* 0.82021 25,000.00
Ipreo Book Running 0.06180 1,883.60
Ipreo Electronic Order Entry Charge 0.01500 457.20
Ipreo Wire Charges 0.00344 105.00
DTC Charges 0.02625 200.00
CUSIP 0.01919 585.00
CUSIP Disclosure Fee 0.00115 35.00
CDIAC Fees 0.09843 3,000.00
Mise 0.01640 500.00

5.56187 169,525.86

Note: * Estimated, subject to change

Sep 29, 2015 2:54 pm Prepared by Raymond James
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COST OF ISSUANCE

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
Fewdkdkokkkdkk Prellmmary FakkkxikFEk ¥
Rates as of September 28, 2015
Insured, Surety Reserve

Cost of Issuance $/1600 Amount
Other Cost of Issuance 9.84252 300,0006.00
9.84252 300,000.00

Note: Placeholder, subject to change

Sep 29,2015 2:54 pm Prepared by Raymond James Page 16
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SOURCES AND USES OF FUNDS

Successor Agency to the Community Redevelopmenl Agency of the City of Banning
Tax Ailocation Refunding Bonds, Series 2016
FhRRERRERREE Preliminary ARk RERRRE kA
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Dated Date 02/03/2016
Delivery Date 02/03/2016

Sources:;

Bond Proceeds:

Par Amount 32,755,000.00
Premium 3,054,597.85

35,809,597.85

Other Sources of Funds:

Prior 2003 Reserve Fund 971,763.76
Prior 2007 Reserve Fund 1,880.751.26
2,852,515.02

38,662,112.87

Uses:
Refunding Escrow Deposits:
Cash Deposit 0.42
SLGS Purchases 35,366,790.00
35,366,790.42
Other Fund Deposits:
Reserve Fund 2,747,515.28
Delivery Date Expenses:
Cost of Issuance 300,000.00
Underwriter's Discount 245,448.09
545,448.09
Gther Uses of Funds;
Additional Proceeds 2,359.08

38,662,112.87

Note: Prior reserve balance assumed at reserve requirements at original issuance

Sep 29,2015 2:55 pm Prepared by Raymond James
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SUMMARY OF REFUNDING RESULTS

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
kkkkkf ok khk Prelimiﬂary dakkhkkkrkkrk
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Dated Date 02/03/2016
Delivery Date 02/03/2016
Arbitrage yield 3.605199%
Escrow yield 0.000000%
Value of Negative Arbitrage 94,166.89
Bond Par Amount 32.755,000.00
True Interest Cost 3.937923%
Net Interesl Cost 4.185595%
Average Coupon 4968109%
Average Life 10.960
Weighled Average Maturity 10.964
Par amount of refunded bonds 35,245,000.00
Average coupon of refunded bonds 4.409869%
Average life of refunded bonds 10.903
Remaining weighted average maturity of refunded bonds 10.846
PV of prior debt to 02/03/2016 @ 3.605199% 37,678,180.89
Net PV Savings 1,051,147.85
Percentage savings of refunded bonds 2.982403%
Percentage savings of refunding bonds 3.209122%
Sep 29, 2015 2:55 pm Prepared by Raymond James Page 2
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SAVINGS

Suecessor Apency lo the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
EEEEEITEZIE S Prelu‘ninﬂry LLEZE LI EL Sl L]
Rates as of Sepicmber 28, 2015
Uninsured, Cash Funded Reserve

Present Value
Prior Prior Prior Refunding Refunding Relunding 10 02/03/2016
Date Delbt Service Receipts  Net Cash Flow Debt Service Receipts  Net Cash Flow Savings @ 3.6051990%
06/30/2007 2,820,198.76 39,146,01 2,781,052.75 2,747,515.28 37,705.07 2,709,81021 71,242 54 T0,39432
06/30/2018 2,817,531.26 39,364.70 2,778,166.56 2,744,550.00 37,915.72 2,706,634.28 71,532.28 68,241.04
06/307201% 2,816,088.[3 39,364.70 2,776,723.43 2,744,350.00 37,915.72 2,706,434.28 70,289.15 64,768.38
06/30/2020 2,809,625.00 35,364.70 2,770,260 30 2,737,250.00 37,915.72 2,699,334.28 70,926.02 63,145.81
06/30/2021 2,808,825.00 39,364.70 2,769,460.30 2,736,125.00 3791572 2,698,209.28 71,251.02 61,191.09
06/30/2022 2,810,025.00 39,364.70 2,770,660 30 2,735,125.00 I7,915.72 2,697,209.28 73,451.02 60,833.66
06/30/2023 2,808,100.00 39,364.70 2,768,73530 2,735,500.00 37,915.72 2,697,584 28 71,151.02 56,853.65
06/30/2024 2,807,290.63 39,364,70 2,767,92593 2,737,000.00 37,915.72 2,699,084.28 68,841.65 53,075,412
06/30/2025 2,802,471.88 39,364.70 2,763,107.18 2,729,625.00 37,915.72 2,691,709.28 71,397.90 53,081.40
06/30/2026 2,798,462 50 39,364.70 2,759,097.80 2,723,375.00 37,915.72 2,685,459.28 73,638.52 52,80321
06/30/2027 2,795,900.00 39.364.70 2,760,535.30 2,727,750.00 37,915.72 2,689,834,28 70,701.02 48,916.40
06/30/2028 2,797,193.75 39,364.70 2,757,829.05 2,722,500.00 3791572 2,684,584.28 73,244.77 48,37047
06/30/2029 2,795,218.75 39,364.70 2,755,854,05 2,722 500,00 3791572 2,684,584,28 71,269.77 4537240
06/30/2030 2,493,987,50 39.364.70 2,454,622.80 2,420,125.00 37,915.72 2,382,209.28 72,413.52 44,919.55
06/30/2031 2,258,980.25 3%,364.70 2219,616.55 2,186,500.00 37.915.72 2,148,584 .28 71,032.27 42 476,25
06/30/2032 1,657,843.75 39,364.70 1,618,475.05 1,584,750.00 37,915.72 £,546,834.28 7164477 41,322.43
06/30/2033 1,660,968.75 3%,364.70 1,621,604.05 1,589,625.00 3751572 1,551,709.28 69,894.77 38,983.87
06/30/2034 1,656,578.13 39,364.70 1,617,213.43 1,581,500.00 37,915.712 1,543,584 28 73,629.15 39,499.21
06/30/2035 1,654,671.88 39,364.70 1,615,307.18 1,580,375.00 37,515.72 1,542,459.28 72,847.90 37,688.61
06/30/2036 1,655,031.25 39,364.70 1,615,666.55 1,580,875.00 3761572 1,542,95928 72,701.27 36,272.78
06/30/2037 1,408,015.63 39,364.70 1,358,650.93 1,334,125.00 37,915.72 1,296,20928 72,441.65 34,853.66
06/30/2038 1,262,015.63  2,872,197,37 -1,610,181.74 1,189,000.00 2,766,473.14 -1,577473.14 -32,708.60 -15,174,59
52,199,024.43  3,698,637.38 48,500,387.05  50,590,040.28 3,562,492 .61 47,027,547.67 1,472,839.38 1,048,788.77
Savings Summary

PV of savings from cash flow 1,048,788%.77

Plus: Refunding funds on hand 2,359.08

Net PV Savings 1,051,147.85

Sep 29,2015 2:55 pin Prepared by Raymond James
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SAVINGS

Successor Agency to the Community Redevelopment Agency of the Cily of Banning
Tax AHocation Refunding Bonds, Serics 2016
*hkxkrk byt Pl'EIIlTIiﬂHl'y [EZYETIIXTE] ]
Rates as of Seplember 28, 2015
Uninsured, Cash Funded Reserve

Note: Prior and new reserve fund eamnings eslimated at current 5-year UST (1.38%)

Sep 29,2015 2:55 pm Prepared by Raymond James
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SUMMARY OF BONDS REFUNDED

Successor Agency to the Community Redevelopment. Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
EhkEkFkFR Xk Pfﬂllmll‘lary S b ok E ok Rk K

Raies as of September 28, 2015

Uninsured, Cash Funded Reserve

Maturity Interest Par Call Call
Bond Date Rate Ainount Date Price
Merged Downtown and Midway Redevelopment Project Tax Allocation Bonds, Series 2003:
SERIAL 08/01/2016 4.375% 520,000.00  02/18/2016 100.000
08/01/2017 4.500% 545,000,00  02/18/2016 100.000
08/01/2018 4.600% 570,000.00  02/18/2016 100.000
TERM 23 08/01/201% 5.000% 595,000.00 02/18/2016 100.000
08/01/2020 5.000% 625,000.00  02/18/2016 100.000
08/01/2021 5.000% 655,000.00  02/18/2016 100.000
08/01/2022 5.000% 690,000.00  02/18/2016 100.000
08/01/2023 5.000% 725,000.00 02/18/2016 100.000
TERM_28 08/01/2024 5.000% 760,000.00  02/18/2016 100.000
08/01/2025 5.000% 795,000.00  02/18/2016 100.000
08/01/2026 5.000% 835,000.00 02/18/2016 100.000
08/01/2027 5.000% 880,000.00 02/18/2016 100.000
08/01/2028 5.000% 925,000.00  02/18/2016 100.000
9,120,000.00
Tax Allocation Parity Bonds, Series 2007 (Merged Downtown and Midway Redevelopment Project):
SERIAL 08/01/2016 3.625% 780,000.00  03/04/2016 100.000
08/01/2017 3.700% 805,000.00  03/04/2016 100.000
08/01/2018 3.875% 835,000.00  03/04/2016 100.000
08/01/2019 4.000% 865,000.00  03/04/2016 100,000
08/01/2020 4,000% 900,000.00  03/04/2016 100.000
08/01/2021 4.000% 940,000.00  03/04/2016 100.000
08/01/2022 4.000% 975,000.00  03/04/2016 100.000
08/01/2023 4.125% 1,015,000.00  03/04/2016 100.000
08/01/2024 4.125% 1,055,000.00  03/04/2016 100.000
08/01/2025 4.250% 1,100,000.00  03/04/2016 100.000
08/01/2026 4,250% 1,150,000.00  03/04/2016 100.000
08/01/2027 4.250% 1,195,000.00  03/04/2016 100.000
08/01/2028 4.250% 1,245,000.00  03/04/2016 100.000
08/01/2029 4.250% 1,960,000.00  03/04/2016 100.000
08/01/2030 4.250% 1,805,000.00  03/04/2016 100.000
TERM_37 08/01/2031 4.375% 1,270,000.00  03/04/2016 100.000
08/01/2032 4.375% 1,330,000.00  03/04/2016 100.000
08/01/2033 4.375% 1,385,000.00  03/04/2016 100.000
08/01/2034 4.375% 1,445,000.00  03/04/2016 100.000
08/01/2035 4.375% 1,510,000.00  03/04/2016 100.000
08/01/2036 4.375% 1,325,000.00  03/04/2016 100.000
08/01/2037 4.375% 1,235,000.00  03/04/2016 100.000
26,125,000.00
35,245,000.00

Notes:

The Series 2003 Bonds have a 30-day call notice with the option to rescind. Call date assumes notice will be disseminated at pricing,
The Series 2007 Bonds have a 30-day call notice but no option to rescind. Call date assumes notice will be disseminated at closing.

Sep 29,2015 2:55 pm Prepared by Raymond James
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BOND SUMMARY STATISTICS

Successor Agency to the Comununity Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
ok d & ko ok koK Pre]imina[—y EEE RS R LT
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Dated Date 02/03/2016
DPelivery Date 02/03/2016
Last Maturity 08/01/2037
Arbitrage Yield 3.605199%
True Interest Cost {TIC) 3.937923%
Net Interest Cost (NIC) 4.185595%
All-In TIC 4.041011%
Average Coupon 4.968109%
Average Life (years) 10.960
Duration of Issue (years) 8.397
Par Amount 32,755,000.00
Bond Proceeds 35,809,597.85
Total Interest 17,835,040.28
Net Interest 15,025,890.52
Total Debt Service 50,550,040.28
Maximum Annual Debt Service 2,747,515.28
Average Annual Debt Service 2,353,633.30
Underwriter's Fees (per $1000)
Average Takedown
Other Fee 7.493454
Total Underwriter's Discount 7.493454
Bid Price 108.576247
Par Average Average PVoflbp
Bond Component Value Price Coupon Life change
Serial Bonds 23,875,000.00 110.085 4.941% 8.152 16,054.75
Term 2033 Bonds 3,695,000.00 108.056 5.000% 16.527 3,288.55
Term 2037 Bonds 5,185,000.00 106.733 5.000% 19.921 4.562.80
32,755,000.00 10.960 23,906.10
All-In Arbitrage
TIC TIC Yield
Par Value 32,755,000.00 32,755,000.00 32,755,000.00
+ Accrued Interest
+ Premium {Discount) 3,054,597.85 3,054,597.85 3,054,597.85
- Underwriter's Discount -245,448.09 -245,448.09
- Cost of Issuance Expense -300,000.00
- Other Amounts
Target Value 35,564,149.76 35,264,149.76 35,809,597.85
Target Date 02/03/2016 02/03/2016 02/03/2016
Yield 3.937923% 4.041011% 3.605199%

Sep 29,2015 2:55 pm Prepared by Raymond James
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Successor Agency to the Community Redevelopinent Apency of the City of Banning

BOND PRICING

Tex Allocation Refunding Bonds, Series 2016
dEF ke k ok Preliminary eI FhAEE

Rales as of September 28, 2013
Uninsured, Cash Funded Reserve

Maturity Yield ic Call Call Preminm
Bond Component Date Amcunt Rale Yield Price Maturity Date Price (-Disconnt)
Serial Bonds:
08/01/2016 1,205,000  2.000% 0.970% 100.506 6,097.30
08/01/2017 1,230,000 4.000% 1.390% 103.846 47,305.80
08/01/2018 1,280,000 4.000% 1.730% 105518 10,630.40
08/01/2019 1,325,000 4.000% 2.080% 106.438 85,303.50
08/01/2020 1,385,000 5.000% 2.430% 116.879 156,674.15
08/01/2021 1,455,000 5.000% 2.680% 111979 171,384 45
08/01/2022 1,530,000 5.000% 2.920% 112,223 187,011.90
08/01/2023 1,610,000 5.000% 3.130% 112406 199,736.60
08/01/2024 1,685,000 5.000% 3.270% 112,740 214,665.00
08/01/2025 1,765,000  5.000% 3.400% 112.390 227,508.50
08/01/2026 1,860,000 5.000% 3.520% 112.892 239,791.20
08/01/2027 1,950,000 3.000% 3.620% 111960 C 3.712%  08/01/2026 100.G00 233,220.00
08/01/2028 2,050,000 5.000% 3.720% 111037 C 3.877%  08/01/2026 106000 226,258.50
08/01/2029 1,845,000 5.000% 3810% 110.214 C 4.012%  08/01/2026 100.000 188,448.30
08/01/2030 1,700,000  5.000% 3.900% 109.399 C 4.132%  08/01/2026 100.000 159,783.00
23,875,000 2,407,822.60
Term 2033 Bonds:
08/01/2031 1,170,000 5.000% 4.050% 108.056 C 4.338%  08/01/2026 100.000 94,255.20
08/01/2032 1,235,000 5.000% 4.050% 108.056 C 4.338%  08/01/2026 100000 99,491.60
08/01/2033 1,290,000 5.000% 4.050% 108.056 C 4.338%  08/01/2026 100.000 103,922.40
3,695,000 29766920
Term 2037 Bonds:
08/01/2034 1,355,000 5.000% 4.200% 106733 C 4.508%  08/01/2026 100.000 91,232.15
08/01/2035 1,425,000  5,000% 4.200% 106733 C 4.508%  08/01/2026 100.000 95,945.25
08/01/2036 1,245,000 5.000% 4.200% 106733 C 4.508%  08/01/2026 100.000 33,825.85
08/01/2037 1,160,000 5.000% 4.200% 106.733 C 4.508%  08/01/72026 10K.000 78,102,80
5,185,060 349,106.05
32,755,000 3,054,597.85

Sep 29, 2015 2:55 pm Prepared by Raymond James
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BOND PRICING

Successor Agency o the Community Redevelopment Agency of the City of Banning
Tax Allocstion Refunding Bonds, Serics 2016
H4HEFSH 5260 DPreliminary FHEFETEITIEE
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Dated Date 02/03/2016

Delivery Date 02/03/2016

First Coupon 08/01/2016

Par Amount 32,755,000.00

Premium 3,054,597.85

Production 35,809,597.85  109.325593%
Underwrniter's Discount -245,448.09 -0.749345%
Purchase Price 35,564,149.76  108.576247%
Accrued Infersst

Net Proceeds 35,564,149.76

Sep 29,2085 2:55 pm Prepared by Reymond James Page 8
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BOND DEBT SERVICE

Successor Agency fo the Community Redevelopment Agency of the City of Banning

Tax Allocation Refunding Bonds, Series 2016

AEEREEEFEFEE Pre.]iminary Ekkkkkkkrkkk

Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Period

Ending Principal Coupon Interest Debt Service
06/30/2017 1,205,000 2.000% 1,542,515.28 2,747,515.28
06/30/2018 1,230,000 4.000%  1,514,550.00  2,744,550.00
06/30/2019 1,280,000 4.000% 1,464,350.00 2,744,350.00
06/30/2020 1,325,000 4.000% 1,412,250.00 2,737,250.00
06/30/2021 1,385,000 5.000% 1,351,125.00 2.736,125.00
06/30/2022 1,455,000 5.000% 1,280,125.00 2,735,125.00
06/30/2023 1,530,000 5.000% 1,205,500.00 2,735,500.00
06/30/2024 1,610,000 5.000% 1,127,000.00 2.,737,000.00
06/30/2025 1,685,000 5.000% 1,044,625.00 2,729,625.00
06/30/2026 1,765,000 5.000% 958,375.00 2,723,375.00
06/30/2027 1,860,000 5.000% 867,750.00 2,721,750.00
06/30/2028 1,950,000 5.000% 772,500.00 2,722,500.00
06/30/2029 2,050,000 5.000% 672,500.00 2.722,500.00
06/30/2030 1,845,000 5.000% 575,125.00 2.420,125.00
06/30/2031 1,700,000 5.000% 486,500.00 2,186,500.00
06/30/2032 1,170,000 5.000% 414,750.,00 1,584,750.00
06/30/2033 1,235,000 5.000% 354,625.00 1,589,625.00
06/30/2034 1,290,000 5.000% 291,500.00 1,581,500.00
06/30/2035 1,355,000 5.000% 225,375.00 1,580,375.00
06/30/2036 1,425,000 5.000% 155,875.00 1,580,875.00
06/30/2037 1,245,000 5.000% 89,125.00 1,334,125.00
06/30/2038 1,160,000 5.000% 29,000.00 1,189,000.00
32,755,000 17,835,040.28  50,590,040.28

Sep 29, 2015 2:55 pm Prepared by Raymond James
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ESCROW REQUIREMENTS

Successor Agency to the Community Redevelopment Agency of the City of Banming
Tax Allocation Refunding Bonds, Series 2016
Fkxkkdrkdk ok Prehmlna.ry ok ok Rk kK ok
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Period Principat

Ending Interest Redeemed Tolal
02/18/2016 21,143.51 9,120,000.00 9,141,143.51
03/0412016 100,646.91  26,125,000.00  26,225,646.91

121,790.42  35,245,000.00  35,366,790.42

Notes:
The Series 2003 Bonds have a 30-day call notice with the oplion to rescind. Call date assumes notice will be disseminated at pricing.
The Series 2007 Bonds have a 30-day call notice but no option fo rescind. Call date assumes notice will be disseminated at closing,

Sep 29,2015 2:55 pin Prepared by Raymond James
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ESCROW DESCRIPTIONS

Successor Agency to the Community Redevelopment Agency of the City of Banning

Tax Allocation Refunding Bonds, Series 2016
Aok A ok ke o A Rk R Preliminary RkFkEFkEEEEE
Rales as of Septernber 28, 2015
Uninsured, Cash Funded Reserve

Type of Type of Maturity First Int Par Max
Security SLGS Date Pmt Date Amount Rate Rate
Feb 3, 2016:
SI.GS Cerlificate 02/1872016  02/18/2016 9,141,144 0.000%
SLGS Certificate 03/0472016  03/04/2016 26,225,646 0.000%
35,366,790
SLGS Summary
SLGS Rates File 28SEP15
Total Certificates of Indebtedness 35,366,790.00

Sep 29,2015 2:55 pm Prepared by Raymond James
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ESCROW COST

Successor Agency to the Community Redevelopment Agency of the City of Banning

Tax Allocation Refunding Bonds, Series 2016
*kkkkRkkrdkE Preliminary Fkkkkkkkkpkk
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Type of Maturity Par Total
Security Date Amount Cost
SLGS 02/18/2016 9,141,144 9,141,144,00
SLGS 03/04/2016 26,225,646 26,225 646.00
35,366,790 35,366,790.00
Purchase Cost of Cash Total
Date Secuntics Deposit Escrow Cost
02/03/2016 35,366,790 0.42 35,366,790.42
35,366,790 0.42 35,366,790.42

Sep 29,2015 2:55 pm Prepared by Raymond James
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ESCROW CASH FLOW

Successor Agency to the Communily Redevélopment Agency of the City of Banning
Tax Allocalion Refunding Bonds, Series 2016
EkkEFRFEEEREE Prc]im'mary kkkkkkkkEkkE
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Present Value

Net Escrow to 02/03/2016
Date Principal Receipts @ 0.0000000%
02/18/2016 9,141,144.00 9,141,144.00 9,141,144.00
03/04/2016 26,225,646.00 26,225,646.00 26,225,646.00
35,366,790.00 35,366,790.00 35,366,790.00
Escrow Cost Summary

Purchase date 02/03/2016

Purchase cost of securities 35,366,790.00

Target for yield calculation . 35,366,790.00

Page 13
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ESCROW SUFFICIENCY

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016
FRERERRORRR% Preliminary **FHEAARRERR
Rates as of Seplember 28, 2015
Uninsured, Cash Funded Reserve

Escrow Net Eserow Excess Excess
Date Requirement Receipts Receipts Balance
02/03/2016 0.42 042 0.42
02/18/2016 9,141,143.51 9,141,144.00 0.49 0.91
03/04/2016 26,225,646.91 26,225,646.00 -0.91
35,366,790.42 35,366,790.42 0.00
Sep 29,2015 2:55pm Prepared by Raymond James Page 14
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ESCROW STATISTICS

Successor Agency to the Community Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds, Series 2016

FERERRRRERRE Prpliminary FHEEEERERRES
Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Modified Yield to Yield to Perfect Value of
Total  Turation Receipt Disbursement Escrow Negative Cost of
Escrow Cost (years) Date Date Cost Arbitrage Dead Time
Global Proceeds Escrow:
35,366,790.42 0.075 35,272,623.53 94,166.89
35,366,790.42 35,272,623.53 94,166.89 0.00
Delivery date 02/03/2016

Arbilrage yield

3.605199%

Sep 29,2015 2:55 pm Prepared by Raymond James
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UNDERWRITER'S DISCOUNT

Successor Agency to the Community Redevelopment Agency of the City of Banning

Tax Allocation Refunding Bonds, Series 2016
ERES LI L T Preliminal—y *EEFREREFTRE

Rates as of September 28, 2015
Uninsured, Cash Funded Reserve

Underwriter's Discount $/1000 Amount
Average Takedown* 6.50000 212,907.50
Underwriter's Counsel* 0.76324 25,000.00
Ipreo Book Running 0.06180 2,024.26
ipreo Electronic Order Eniry Charge 0.01500 491.33
Ipreo Wire Charges 0.00321 105.00
DTC Charges 0.02442 800.00
CusIp 0.01786 585.00
CUSIP Disclosure Fee 0.00107 35.00
CDIAC Fees 0.09159 3,000.00
Mise 0.01526 500.00

7.49345 245,448.09

Note: * Estimated, subject to change

Sep 29,2015 2:55 pm Prepared by Raymond James
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COST OF ISSUANCE

Successor Agency to the Community Redevelopment Agency of the Cily of Banning
Tax Allocation Refunding Bonds, Series 2016
FREEE Rk okk Rk Preliminary o o 2 ok o ok ok ek
Rales as of September 28, 2015
Uninsured, Cash Funded Reserve

Cost of Issuance $/1000 Amount
Other Cost of Issuance 9.15891 300,000.00
9.15891 300,000.00

Note: Placeholder, subject to change

Sep 29, 2015 2:55 pm Prepared by Raymond James Page 17
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NORTON ROSE FULBRIGHT US LLP
JOHN C. GRAY (BAR NO. 267686)

555 South Flower Street

Forty-First Floor

Los Angeles, California 90071

Telephone:  (213) 892-9200

Facsimile: (213) 892-9494
john.gray@nortonrosefulbright.com

Attorneys for Plaintiff

SUCCESSOR AGENCY OF THE DISSOLVED
COMMUNITY REDEVELOPMENT AGENCY OF
THE CITY OF BANNING

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SACRAMENTO
SUCCESSOR AGENCY OF THE Case No.
DISSOLVED COMMUNITY
REDEVELOPMENT AGENCY OF THE COMPLAINT
CITY OF BANNING,
1. Validation (Cal. Civ. Proc. Code § 860
Plaintiff, et seq.; Cal. Gov. Code § 53511; Cal. Health &
Safety Code §§ 33501, 34177.5, 34189.1,
V. 34189.2)

KAMALA HARRIS, in her official capacity as | [Fee Exemption, Cal. Govt. Code § 6103]
the California Attorney General; MICHAEL
COHEN, in his official capacity as the [TIME SENSITIVE — PRIORITY
California State Director of Finance; BETTY Cal. Civ. Proc. Code § 867]

YEE, in her official capacity as the California
State Controller; PAUL ANGULO, in his
official capacity as the Riverside County
Auditor-Controller; and ALL PERSONS
INTERESTED IN THE MATTER OF THE
ISSUANCE AND SALE OF BONDS FOR
THE PURPOSE OF REFUNDING CERTAIN
OBLIGATIONS OWED BY THE
SUCCESSOR AGENCY OF THE
DISSOLVED REDEVELOPMENT AGENCY
OF THE CITY OF BANNING AND ALL
PROCEEDINGS LEADING THERETO,
INCLUDING THE ADOPTION OF
RESOLUTIONS AUTHORIZING THE
ISSUANCE AND SALE OF SUCH BONDS,

Defendants.
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The Successor Agency of the Dissolved Community Redevelopment Agency of the City
of Banning (“Plaintiff” or “Successor Agency”) brings this action pursuant to California Civil
Procedure Code section 860 et seq.; California Government Code section 53511; and California
Health and Safety Code sections 33501, 34177.5, 34189.1, and 34189.2 and alleges as follows:

BACKGROUND

1. The Community Redevelopment Agency of the City of Banning (the “Predecessor
Agency”) was a redevelopment agency duly created and authorized to transact business and
exercise its powers under the Community Redevelopment Law, California Health and Safety
Code section 33000 et seq. (the “CRL").

2. The powers of the Predecessor Agency included the power to issue bonds for any
of its corporate purposes.

3. In compliance with all applicable legal requirements, the City of Banning,
California (the “City™) adopted and approved a redevelopment plan for the Merged Downtown
And Midway Redevelopment Project (the “Project”) by Ordinance No. 1280 on February 6, 2002.

4, In compliance with all applicable legal requirements, the Predecessor Agency
issued its $14,095,000 Community Redevelopment Agency of the City of Banning Merged
Downtown and Midway Redevelopment Project Tax Allocation Bonds, Series 2003 (the “2003
Bonds™).

5. In compliance with all applicable legal requirements, the Predecessor Agency
issued its $29,965,000 Community Redevelopment Agency of the City of Banning Tax
Allocation Parity Bonds, Series 2007 (Merged Downtown and Midway Redevelopment Project)
(the “2007 Bonds” and, together with the 2003 Bonds, the “Prior Bonds™).

6. On June 28, 2011, California enacted ABx1 26, inter alia, to dissolve existing
redevelopment agencies, including the Predecessor Agency.

7. The California Supreme Court substantially upheld the provisions of ABx1 26 on
December 29, 2011, resulting in the dissolution of the Predecessor Agency and the transfer of
certain of its powers, assets, and obligations to the Successor Agency pursuant to ABx1 26 on
February 1, 2012.

2.

™
Iy
L]
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8. The Successor Agency is and was at all times mentioned herein a successor agency
duly created and authorized to transact business and exercise its powers under the CRI. and
ABx1 26.

9. On June 27, 2012, California enacted AB 1484,

10.  AB 1484 authorizes the issuance of certain refunding bonds by the Successor
Agency under the authority of California Government Code section 53580 et seq. and provides in
California Health and Safety Code section 34177.5(a)(1) that “[t]he successor agency may pledge
to the refunding bonds or other indebtedness the revenues pledged to the bonds or other
indebtedness being refunded, and that pledge, when made in connection with the issuance of such
refunding bonds or other indebtedness, shall have the same lien priority as the pledge of the bonds
or other obligations to be refunded, and shall be valid, binding and enforceable in accordance
with its terms.”

11.  Additionally, AB 1484 provides in California Health and Safety Code section
34177.5(d) that a successor agency may bring an action pursuant to California Civil Procedure
Code section 860 et seq. to determine the validity of the refunding bonds and any related matters,

12.  AB 1484 further provides in California Health and Safety Code section 34177.5(g)
that “[ajny bonds . . . authorized by {Section 34177.5] shall be considered indebtedness incurred
by the dissolved redevelopment agency, with the same legal effect as if the bonds . . . had been
issued, incurred, or entered into prior to June 29, 2011, in full conformity with the applicable
provisions of the Community Redevelopment Law that existed prior to that date, shall be included
in the successor agency’s Recognized Obligation Payment Schedule, and shall be secured by a
pledge of, and lien on, and shall be repaid from moneys deposited from time to time in the
Redevelopment Property Tax Trust Fund . . .”

13.  Pursuant to AB 1484 and California Health and Safety Code section 34177.5, the
Successor Agency desires to refund the Prior Bonds by issuing the Successor Agency of the
Dissolved Redevelopment Agency of the City of Banning Tax Allocation Refunding Bonds,
Series 2015A (Tax-Exempt) (the “2015A Bonds™) and its Successor Agency of the Dissolved

-3
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Redevelopment Agency of the City of Banning Tax Allocation Refunding Bonds, Series 20158
(Taxable) (the “2015B Bonds” and, together with the 2015A Bonds, the “2015 Bonds™).

14.  Pursuant to AB 1484, and in accordance with all applicable law, the Successor
Agency adopted Resolution No. [NUMBER] on [DATE], approving the issuance of the 2015
Bonds and the filing of this validation action (the “Successor Agency Resolution™).

15, Pursuant to AB1484, and in accordance with all applicable law, the Oversight
Board of the Successor Agency of the Dissolved Redeveldpment Agency of the City of Banning
(the “Oversight Board™) adopted Resolution No. [NUMBER] on [DATE], approving the issuance
of the 2015 Bonds and the filing of this validation action (the “Oversight Board Resolution” and,
together with the Successor Agency Resolution, the “Resolutions™).

16.  Pursuant to the Resolutions, and in accordance with all applicable law, the 2015
Bonds will be issued under an Indenture (the “2015 Indenture™), entered into by and between the
Successor Agency and a trustee to be named therein (the “Irustee™).

17. - The 2015 Indenture is attached hereto as Exhibit A and is incorporated herein by
reference. !

18.  Pursuant to the 2015 Indenture, the 2015 Bonds are special obligations of the
Successor Agency and are secured by an irrevocable pledge of, and are payable as to principal,
interest, and premium, if any, from Pledged Tax Revenues.

I9.  Also pursuant to the 2015 Indenture:

a. “Pledged Tax Revenues” means Tax Revenues, but excluding therefrom
Statutory Pass-Through Amounts;

b. “Tax Revenues” means all taxes annually allocated and paid to the
Successor Agency with respect to the Redevelopment Project Area
pursuant to Article 6 of Chapter 6 (commencing with section 33670) of the
Health and Safety Code and section 16 of Article XVI of the Constitution

of the State, including taxes resulting from a local agency’s or public

! Unless otherwise noted herein, all capitalized terms have the meanings assigned to them in the
Indenture.

-4 -
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agency’s property tax override, but excluding therefrom any amounts
attributable to a tax rate levied by a taxing agency for the purpose of
producing revenues in an amount sufficient to make annual repayments of
the principal of, and interest on any bonded indebtedness approved by the
voters of the taxing agency on or after January 1, 1989, for the acquisition
or improvement of real property, which portion shall be allocated to, and
when collected, shall be paid intor the fund of that taxing agency and as
provided in the Redevelopment Plan; and

c. “Statutory Pass-Through Amounts” means amounts payable to affected
taxing agencies pursuant to Sections 33607.5 and/or 33607.7 of the Health
and Safety Code and Section 34183 of the Health and Safety Code.

20.  The 2015 Bonds and the interest and premium, if any, thereon are not a debt of the
City, the County of Riverside (the “County™), the State of California (the “State”), or any of its
political subdivisions (except the Successor Agency), and none of the City, the County, the State,
or any of its political subdivisions (except the Successor Agency) is liable thereon.

21.  The 2015 Bonds and the interest and premium, if any, thereon are not payable out
of any funds or properties other than those pledged pursuant to the 2015 Indenture.

22, Neither the members of the Successor Agency Board, the Oversight Board, the
County Board of Supervisors nor any persons executing the 2015 Bonds is liable personally on
the 2015 Bonds by reason of their issuance.

23.  The total interest cost to maturity on the 2015 Bonds plus the principal amount of
the 2015 Bonds will not exceed the total remaining interest cost to maturity on the Prior Bonds
plus the remaining principal of the Prior Bonds.

24.  The principal amount of the 2015 Bonds will not exceed the amount required to
redeem and defease the Prior Bonds, to establish customary debt service reserves, and to pay

related costs of issuance.

-5-
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25, The Successor Agency has made and will make diligent efforts to ensure that the
lowest long-term cost financing has been and will be obtained, and the financing does not provide
for any bullets or spikes and does not use variable rates.

26.  The Successor Agency, at all relevant times, has made and will make use of an
independent financial advisor in developing financing proposals and will make the work products
of the financial advisor available to the Department of Finance at its request.

27.  Pursuant to Califofnia Health and Safety Code section 34171(d)(1) and pursuant to
a valid Recognized Obligation Payments Schedule (“ROPS™), the Successor Agency and/or
Trustee may hold amounts in a Reserve Fund and/or Revenue Fund when required by the 2015
Indenture or when the next property tax allocation will be insufficient to pay all obligations due
under the provisions of the 2015 Bonds for the next payment due in the following half of the
calendar year.

28.  Pursuant to California Health and Safety Code section 34177.5, the Pledged Tax
Revenues pledged by the Successor Agency under the 2015 Indenture to the 2015 Bonds has the
same lien priority as the pledge to the.Prior Bonds; is valid, binding, and enforceable in
accordance with its terms; and is not subject to any deduction or offset by the County or any other
taxing entity.

29.  The Pledged Tax Revenues identified in the 2015 Indenture are not subject to any
allocation or set aside to any Low and Moderate Income Housing Fund pursuant to California
Health and Safety Cdde section 33334.2 et seq.

30. In accordance with the 2015 Indenture, continuing costs related to the 2015 Bonds,
such as trustee fees and expenses and auditing and continuing disclosure related fees and
expenses are payable from property tax revenues pursuant to California Health and Safety Code
section 34183 and shall not count toward the Successor Agency’s “Administrative Cost
Allowance.”

31. In accordance with the 2015 Indenture, and consistent with California Health and
Safety Code section 34187(b), the Successor Agency will not terminate its existence at any time

prior to the payment in full of all debt service on the 2015 Bonds and all other expenses related to
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the 2015 Bonds, and, for the purposes of such payments and notwithstanding California Health
and Safety Code sections 34187(a)(1) and 34187(b), the Successor Agency is entitled to be
allocated property tax from the Redevelopment Property Tax Trust Fund.

FIRST CAUSE OF ACTION

VALIDATION (CAL. CIV. PROC. CODE § 860 ET SEQ.; CAL. GOV. CODE § 53511;
CAL. HEALTH & SAFETY CODE §§ 33501, 34177.5, 34189.1)
(By Plaintiff Against All Defendants) |

32. The Successor Agency re-alleges and incorporates by reference every allegation of
the Complaint as though fully set forth in this paragraph.

33.  Pursuant to California Civil Procedure Code section 860 et seq.; California
Government Code section 53511; and California Health and Safety Code sections 33501,
34177.5, and 34189.1, the Successor Agency seeks to validate the 2015 Bonds, the Resolutions,
and the 2015 Indenture.

34, The purpose of this judicial validation action is to determine, inter alia, the
validity of the 2015 Bonds, the Resolutions, and the 2015 Indenture; the pledge of revenues to the
2015 Bonds; and the legality and validity of all proceedings related thereto, including the
authorization, execution, issuance, sale, and delivery of the 2015 Bonds and the payment of debt
service on the 2015 Bonds.

35.  The 2015 Bonds, the Resolutions, and the 2015 Indenture, including all
proceedings leading thereto, were and are in the best interests of the Successor Agency and all
interested parties.

36. The 2015 Bonds, the Resolutions, and the 2015 Indenture, including all
proceedings leading thereto, were and are in conformity with the provisions of all laws and
enactments at any time in force or controlling (whether of law, statute, or ordinance, and whether
federal, state, or municipal) and were and are in conformity with all requirements of all regulatory
bodies, agencies, or officials having authority over or asserting authority over said proceedings or

any part thereof.
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37.  Defendants Kamala Harris, Michael Cohen, Betty Yee, and Paul Angulo are

named in their official capacities pursuant to California Health and Safety Code sections 33501

and 34189.1.

38.  The remaining unnamed defendants herein are all persons having or claiming to

have an interest in the 2015 Bonds, the Resolutions, and/or the 2015 Indenture, including all

proceedings leading thereto, whose names and capacities are unknown to the Successor Agency,

which therefore names such persons as provided under California Civil Procedure Code section

861.1.

PRAYER FOR RELIEF

WHEREFORE, the Successor Agency prays for entry of judgment as follows:

39, That the Court find and declare that;

a.

This action is properly brought pursuant to California Civil Procedure
Code section 860 et seq.; California Government Code section 53511; and
California Health and Safety Code sections 33501, 34177.5, 34189.1, and
34189.2. |

The 2015 Bonds, the Resolutions, and the 2015 Indenture, including all
proceedings leading thereto, were and are valid, legal, and binding
obligations in accordance with their terms.

The 2015 Bonds, the Resolutions, and the 2015 Indenture, including all
proceedings leading thereto, were and are in conformity with the provisions
of all laws and enactments at any time in force or controlling (whether of
law, statute, or ordinance, and whether federal, state, or municipal) and
were and are in conformity with all requirements of all regulatory bodies,
agencies, or officials having authority over or asserting authority over said
proceedings or any part thereof.

All conditions, things, and acts required by law to exist, happen, or be
performed precedent to the adoption of the Resolutions and execution of

the 2015 Indenture, and the terms and conditions thereof, including the

_8-
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authorization for the issuance of the 2015 Bonds and the execution and
delivery of all related contracts or agreements approved by the Resolutions
or contemplated in connectton with the issuance of the 2015 Bonds or
execution of the 2015 Indenture, have existed, happened, and been
performed in the time, form, and manner required by law.

The Successor Agency has the authority under California law to issue the
2015 Bonds, to pledge the Plédged Tax Revenues, and to execute and
deliver all contracts and agreements enacted with respect thereto.

The Successor Agency has the authority under California law to provide
for the refunding of its obligations by issuing the 2015 Bonds and applying
the proceeds of the 2015 Bonds to the retirement of its obligations.

The 2015 Bonds, the 2015 Indenture, and all agreements related thereto are
valid and binding obligations under the Constitution and laws of the State
of California.

The Successor Agency’s incurrence of any and all indebtedness and/or
liability in connection with the 2015 Bonds and all agreements related
thereto is exempt from and not subject to the debt limitation set forth in
Article XVI, Section 18, of the California Constitution.

Pursvant to California Health and Safety Code section 34171(d)(1), the
Successor Agency and/or Trustee may hold amounts in a Reserve Fund
and/or Revenue Fund when required by the 2015 Indenture or when the
next property tax allocation will be insuflicient to pay all obligations due
under the provisions of the 2015 Bonds for the next payment due in the
following half of the calendar year pursuant to a valid ROPS.

Pursuant to Califormia Health and Safety Code section 34177.5, the
Pledged Tax Revenues to be pledged by the Successor Agency under the

2015 Indenture to the 2015 Bonds has the same lien priority as the pledge

-9.
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to the Prior Bonds and is valid, binding, and enforceable in accordance
with the terms of the 2015 Bonds and 2015 Indenture.

The Pledged Tax Revenues identified in the 2015 Indenture are not subject
to any allocation or set aside to any Low and Moderate Income Housing
Fund pursuant to California Health and Safety Code section 33334.2 et seq.
No payments or allocations may or shall be made for any other obligation
listéd on the relevant ROPS unfil all obligations arising under the terms of
the 2015 Indenture as set forth on a valid ROPS have been satisfied for the
relevant time period in their respective lien priority.

The 2015 Bonds and the interest and premium, if any, thereon are not a
debt of the City, the County, the State, or any of its political subdivisions
(except the Successor Agency), and none of the City, the County, the State
nor any of its political subdivisions (except the Successor Agency) shall be
liable thereon.

The 2015 Bonds and the interest and premium, if any, thereon are not
payable out of any funds or properties other than those pledged pursuant to
the 2015 Indenture.

Neither the members of the Successor Agency Board, the Oversight Board,
the County Board of Supervisors nor any persons executing the 2015
Bonds is liable personally on the Bonds by reason of their issnance.

In accordance with the 2015 Indenture, continuing costs related to the 2015
Bonds, such as trustee fees and expenses, auditing and continuing
disclosure related fees and expenses are payable from property tax
revenues pursuant to California Health and Safety Code section 34183 and
shall not count toward the Successor Agency’s “Administrative Cost
Allowance.”

In accordance with the 2015 Indenture, and consistent with California

Health and Safety Code section 34187(b), the Successor Agency shall not

-10 -
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40.
41.

terminate its existence at any time prior to the payment in full of all debt
service on 2015 Bonds and all other expenses related to the 2015 Bonds,
and, for the purposes of such payments and notwithstanding California
Health and Safety Code sections 34187(a)(1) and 34187(b), the Successor
Agency is entitled to be allocated property tax from the Redevelopment
Property Tax Trust Fund.

For costs iﬁcurred. |

For such other and further relief as the Court may deem just and proper.

Dated: July _ , 2015 NORTON ROSE FULBRIGHT US LIP

JOHN C. GRAY

By

JOHN C. GRAY

Attorneys for Plaintiff

SUCCESSOR AGENCY OF THE
DISSOLVED COMMUNITY
REDEVELOPMENT AGENCY OF THE
CITY OF BANNING
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INDENTURE

Dated as of [Dated Date]

by and between the

SUCCESSOR AGENCY OF THE DISSOLVED
REDEVELOPMENT AGENCY OF THE CITY OF BANNING,

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

Relating to

$[2015A PAR AMOUNT]
Successor Agency of the Dissolved
Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds,
Series 2015A
(Tax-Exempt)

${2015B PAR AMOUNT]
Successor Agency of the Dissolved
Redevelopment Agency of the City of Banning
Tax Allocation Refunding Bonds,
Series 2015B
(Taxable)
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INDENTURE

THIS INDENTURE is dated as of August I, 2015 (this “Indenture™), by and between the
SUCCESSOR AGENCY OF THE DISSOLVED REDEVELOPMENT AGENCY OF THE CITY OF
BANNING, a public body corporate and politic, duly organized and existing under the laws of the State
of California (the “Successor Agency”), and U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of Anerica, as trustee (the
“Trustee™),

WITNESSETH:

WHEREAS, the Community Redevelopment Agency of the City of Banning (the “Predecessor
Agency”) was a public body, corporate and politic, duly created, established and authorized to transact
business and exercise its powers under and pursuant to the provisions of the Community Redevelopment
Law (Part 1 of Division 24 (commencing with Section 33000) of the Health and Safety Code of the State
of California) (the “Health and Safety Code™), and the powers of the Predecessor Agency included the
power to issue bonds for any of its corporate purposes; and

WHEREAS, the redevelopment plan for the Merged Downtown and Midway Redevelopment
Project was approved by the City Council of the City of Banning, California (the “City”) on February 26,
2002, pursuant to Ordinance No. 1280 (the “Redevelopment Plan”); and

WHEREAS, the Predecessor Agency previously issued its $14,095,000 Community
Redevelopment Agency of the City of Banning Merged Downtown and Midway Redevelopment Project
Tax Allocation Bonds, Series 2003 (the “2003 Bonds™), currently outstanding in the aggregate principal
amount of § for the purpose of funding certain redevelopment projects of the Predecessor
Agency and refunding its outstanding Redevelopment Project Tax Allocation Bonds, Series 1992A, dated
February 1, 1992; and

WHEREAS, the Predecessor Agency previously issued ifs $29,965,000 Community
Redevelopment Agency of the City of Banning Tax Allocation Parity Bonds, Series 2007 (Merged
Downtown and Midway Redevelopment Project) (the “2007 Bonds™), currently outstanding in the
aggregate principal amount of § , for the purpose of funding certain redevelopment projects of the
Predecessor Agency; and

WHEREAS, on June 28, 2011, the California Legislature adopted ABx1 26 to, inter alia, dissolve
existing redevelopment agencies, including the Predecessor Agency; and

WHEREAS, the California Supreme Court substantially upheld the provisions of ABx1 26 on
December 29, 2011, resulting in the dissolution of the Predecessor Agency on February 1, 2012; and

WHEREAS, the Successor Agency desires to achieve debt service savings in accordance with
ABx1 26 and AB 1484 and therefor assist the local taxing entities by refunding the 2003 Bonds and the
2007 Bonds (collectively, the “Refunded Bonds™) with the proceeds of its Successor Agency of the
Dissolved Redevelopment Agency of the City of Banning Tax Allocation Refunding Bonds, Series
2015A (Tax-Exempt) (the “2015A Bonds™) and its Successor Agency of the Dissolved Redevelopment
Agency of the City of Banning Tax Allocation Refunding Bonds, Series 2015B (Taxable) (the “201 5B
Bonds” and, together with the 2015A Bonds, the “Bonds™), respectively; and
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WHEREAS, the Successor Agency adopted Resolution No.  , on , 2015 approving
the issuance of the Bonds and the Oversight Board adopted Resolution No. _ , on , 2015
approving the issuance of the Bonds; and

WHEREAS, to provide for the authentication and delivery of the Bonds, to establish and declare
the terms and conditions upon which the Bonds are to be issued and secured and to secure the payment of
the principal thereof and interest and redemption premium (if any) thereon, the Successor Agency and the
Trustee have duly authorized the execution and delivery of this Indenture; and

WHEREAS, the Successor Agency hereby certifies that all acts and proceedings required by law

necessary to make the Bonds, when executed by the Suceessor Agency, and authenticated and delivered .

by the Trustee, the valid, binding and legal special obligations of the Successor Agency, and to constitute
this Indenture a valid and binding agreement for the uses and purposes herein set forth in accordance with
its terins, have been done or taken.

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that to secure the payment of the
principal of and the interest and redemption premium (if any) on all the Bonds issued and OQutstanding
under this Indenture, according to their tenor, and to secure the performance and observance of all the
covenants and conditions therein and herein set forth, and to declare the terms and conditions upon and
subject to which the Bonds are to be issued and received, and in consideration of the premises and of the
mutual covenants herein contained and of the purchase and acceptance of the Bonds by the Owners
thereof, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Suceessor Agency, the County and the Trustee do hereby covenant and agree with one
another, for the benefit of the respective Owners from time to time of the Bonds, as follows:

ARTICLE I
DETERMINATIONS; DEFINITIONS

Section 1.1 Findings and Determinations. The Successor Agency has reviewed all
proceedings heretofore taken, including all proceedings of the Oversight Board, and has found, as a result
of such review, and hereby finds and determines that all things, conditions and acts required by law to
exist, happen or be performed precedent to and in connection with the issuance of the Bonds do exist,
have happened and have been performed in due time, form and manner as required by law, including but
not limited to compliance with all applicable requirements of Section 34177.5 of the Health and Safety
Code, and the Successor Agency is now duly empowered, pursuant to each and every requirement of law,
to issue the Bonds of each Series in the manner and form provided in this Indenture.

Section 1.2 Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.2 shall, for all purposes of this Indenture, of any Supplemental Indenture, and of any certificate,
opinion or other document herein mentjoned, have the meanings herein specified.

“Act” means Article 11 (commencing with Section 53580) of Chapter 3 of Part | of Division 2 of
Title 5 of the California Government Code.

“Annual Debt Service” means, for any Bond Year, the principal and interest payable on the
Outstanding Bonds of a Series in such Bond Year.

“Authorized Denomination” means $5,000 and any integral multiple thereof.

“Bond” or “Bonds” means, collectively, the 2015A Bonds and the 2015B Bonds.

485987432 2
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“Bond Counsel” means Norton Rose Fulbright US LLP or a successor thereto or a firm of
attorneys acceptable to the Successor Agency of nationally recognized standing in matters pertaining to
the exclusion of interest on bonds from the gross income of the holders thereof issued by states and
political subdivisions.

“Bond Year” means the twelve (12) month period commencing on September 2 of each year,
provided that the first Bond Year shall extend from the Delivery Date to and including September I,
20 .

“Business Day” means any day other than (i) a Saturday or Sunday or legal holiday or a day on

which banking institutions in the city in which the corporate trust office of the Trustee is located are.

authorized to close, or (ii) a day on which the New York Stock Exchange is closed.

“Certificate” or “Certificate of the Successor Apency” means a Written Certificate of the
Successor Agency.

“Chairman” means the Chairman of the Successor Agency or other duly appointed officer of the
Successor Agency authorized by the Successor Agency by resolution or by law to perform the functions
of the Chairman in the event of the Chairman’s absence or disqualification.

“City” means City of Banning, California.
“Code™ means the Internal Revenue Code of 1986.
“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated the

Delivery Date, by and between the Successor Agency and the dissemination agent named therein, as
originally executed and as it may be amended from time to time in accordance with the terms thereof.

“Corporate Trust Office” means the Corporate Trust Office of the Trustee, or such other or
additional offices as may be specified to the Successor Agency by the Trustee in writing.

“Costs of Issuance™ means the costs and expenses incurred in connection with the issuance and
sale of the Bonds including the initial fees and expenses of the Trustee, rating agency fees, verification
agent fees, fees and expenses of Bond Counsel and Disclosure Counsel, other legal fees and expenses
relating to the approval of the Bonds, this Indenture, other related documents and certificates and matters
related thereto, costs of preparing the Bonds and printing the Official Statement, fees of financial
consultants, redevelopment consultants, bond insurance or surety premium, if any, and other fees and
expenses set forth in a Written Certificate of the Successor Agency.

“Costs of Issuance Funds” means the respective trust funds established in Section 4.4 of this
Indenture.

“County” means the County of Riverside, California.

“Debt Service Coverage” means, for each Bond Year, Pledged Tax Revenues divided by Annual
Debt Service.
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“Defeasance Securities” means:

1. Cash

2. Obligations of, or obligations guaranteed as to principal and interest by, the United States
of America or any agency or instrumentality thereof, when such obligations are backed
by the full faith and credit of the United States of America including:

. U.S. treasury obligations

. All direct or fully guaranteed obligations

. Farmers Home Administration

. General Services Administration

. Guaranteed Title XI financing

. Government National Mortgage Association (GNMA)
. State and Local Government Series

Any security used for defeasance must provide for the timely payment of principal and
interest and cannot be callable or prepayable prior to maturity or earlier redemption of the
rated debt (excluding securities that do not have a fixed par value and/or whose terms do
not promise a fixed dollar amount at maturity or call date).

“Delivery Date” means the date on which the Bonds are delivered to the initial purchaser or
purchasers thereof.

“Dissolution Act” means, Parts 1.8 (commencing with Section 34161) and 1.85 (commencing
with Section 34170} of Division 24 of the Health and Safety Code of the State, as amended on June 27,
2012 by Assembly Bill No. 1484, enacted as Chapter 26, Statutes of 2012 (as amended from time to
time).

“DTC” means The Depository Trust Company, New York, New York, and its successors and
assigns.

“EMMA” means the Electronic Municipal Market Access System, a facility of the Municipal
Securities Rulemaking Board, at www.emma. msrb.org.

“Escrow Agent” means U.S. Bank National Association, and its successors and assigns.
“Excess Tax Revenues” means, with respect to any Bond Year, all Pledged Tax Revenues in

excess of the amount required to pay the principal of and interest on the Outstanding Bonds received
during such Bond Year,

“Extraordinary Redemption Date™ ineans September 1 of any year that Bonds shall be subject to
extraordinary mandatory redemption pursuant to Sections 2.3(e).
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“Fair Market Value” means the price at which a willing buyer would purchase the investment
from a willing seller in a bona fide, arm’s length transaction (determined as of the date the contract to
purchase or sell the investment becomes binding) if the investment is traded on an established securities
market (within the meaning of section 1273 of the Code) and, otherwise, the term “fair market value”
means the acquisition price in a bona fide arm’s length transaction (as referenced above) if (i) the
investment is a certificate of deposit the value of which is determined in accordance with applicable
regulations under the Code, (ii) the investment is an agreement with specifically negotiated withdrawal or
reinvestment provisions and a specifically negotiated interest rate (for example, a guaranteed investment
contract, a forward supply contract or other investment agreement) the value of which is determined in
accordance with applicable regulations under the Code, (iii) the investment is a United States Treasury
Security-State and Local Government Series that is acquired in accordance with applicable regulations of
the United States Bureau of Public Debt, or (iv) the investment is the Local Agency Investment Fund of
the State, but only if at all times during which the investment is held its yield is reasonably expected to be
equal to or greater than the yield on a reasonably comparable direct obligation of the United States of
America.

“Fitch” means Fitch Ratings, Inc. and its successors and assigns, or, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, any other
nationally recognized securities rating agency designated by the Successor Agency.

“Fiscal Year” means any twelve (12) month period beginning on July 1st and ending on the next
following June 30th.

“Fund or Account” means any of the funds or accounts referred to herein.

“Health and Safety Code™ means the Health and Safety Code of the State of California.

“Indenture” means this Indenture, dated as of [Dated Date], by and between the Successor
Agency and the Trustee.

“Independent Financial Consultant,” “Independent Certified Public Accountant” or “Independent
Redevelopment Consultant” means any individual or firm engaged in the profession involved, appointed
by the Successor Agency, and who, or each of whom, has a favorable reputation in the field in which
his/her opinion or certificate will be given, and:

¢y is in fact independent and not under domination of the Successor Agency;

2) does not have any substantial interest, direct or indirect, with the Successor
Agency, other than as original purchaser of the Bonds or as financial advisor for fiscal consultant with
respect to the Bonds; and

3) is not connected with the Successor Agency as an officer or employee of the
Successor Agency, but who may be regularly retained to make reports to the Successor Agency.

“Information Services” means the Electronic Municipal Market Access System (referred to as
“EMMA”), a facility of the Municipal Securities Rulemaking Board, at http://femma.msrb.org; provided,
however, in accordance with then current guidelines of the Securities and Exchange Cominission,
Information Services shall mean such other organizations providing information with respect to called
Bonds as the Authority may designate in writing to the Trustee.

“Interest Account” means the account by that name established in Section 4.3 of this Indenture.
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“Interest Payment Date” means [March 1| and [September] 1, commencing 1, 20
so long as any of the Bonds remain Outstanding hereunder.

“Investment Agreement” means investment agreements when collateralized by United States of
America guaranteed and direct obligation securities and such collateral is held by a third party institution
and marked to market on a weekly basis to a minimum of the value of the outstanding balance of the
agreement. Investment Apgreements must be limited to the final maturity of the Bonds.

“Maximum Annual Debt Service” means, as of the date of calculation, the largest amount
obtained by totaling, for the current or any future Bond Year, the sum of (a) the amount of interest
payable on the Bonds of a Series to be Outstanding in such Bond Year, assuming that principal thereof is
paid as scheduled and that any mandatory sinking fund payments are made as scheduled, and (b) the
amount of principal payable on the Bonds of a Series to be Outstanding in such Bond Year, includimg any
principal required to be prepaid by operation of mandatory sinking fund payments. For purposes of such
calculation, there shall be excluded the principal of and interest on any debt payable from tax revenues to
the extent the proceeds thereof are then deposited in a fully self-supporting escrow fund (by irrevocably
depositing with the Trustee or another fiduciary, in trust, Defeasance Securities in such amount as an
Independent Certified Public Accountant shall determine will, together with the interest to accrue thereon
and available moneys then on deposit in the funds and accounts established pursuant to this Indenture, be
fully sufficient to pay and discharge the indebtedness on all Bonds (including all principal, interest and
redemption preimiums, if any) at or before maturity) from which amounts may not be released to the
Successor Agency unless the amount of Pledged Tax Revenues then to be received is not less than the
percentage of Maximum Annual Debt Service required for the issuance of such debt payable from tax
revenues.

“Moody’s” means Moody’s Investors Service and its successors and assigns, or, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, any other nationally recognized securities rating agency designated by the Successor Agency.

“Obligations” means obligations of the Successor Agency and includes, without limitation,
bonds, notes, interim certificates, debentures or other obligations.

“Opinion of Counsel” means a written opinion of an attorney or firm of attorneys of favorable
reputation in the field of municipal bond law. Any opinion of such counsel may be based upon, insofar as
it is related to factual matters, information which is in the possession of the Successor Agency as shown
by a certificate or opinion of, or representation by, an officer or officers of the Successor Agency, unless
such counsel knows, or in the exercise of reasonable care should have known, that the certificate, opinion
or representation with respect to the matters upon which his or her opinion may be based is erroneous.

“Outstanding” means, when used as of any particular time with reference to Bonds, subject to the
provisions of this Indenture, all Bonds theretofore issued and authenticated under this Indenture except:

(a) Bonds theretofore canceled by the Trustee or surrendered to the Trustee for
cancellation;

(b) Bonds paid or deemed to have been paid; and

() Bonds in lieu of or in substitution for which other Bonds shall have been
authorized, executed, issued and authenticated pursuant to this Indenture.
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“Oversi,éht Board” means the oversight board duly constituted from time to time pursvant to
Section 34179 of the Health and Safety Code.

“Owner” shall mean either the registered owners of the Bonds, or, if the Bonds are registered in
the name of The Depository Trust Company or another recognized depository, any applicable participant
in such depository system.

“Permitted Investments” means any of the following which at the time of investment are legal
investments under the laws of the State for the moneys proposed to be invested therein (the Trustee is
entitled to conclusively rely on a Written Request of the Successor Agency directing investment in such
Permitted Investment as a certification by the Successor Agency to the Trustee that such Permitted
Investment is a legal investment under the laws of the State), but only to the extent that the same are
acquired at Fair Market Value:

(a) Direct obligations of the United States of America (including obligations issued or held
in book-entry form on the books of the Diepartment of the Treasury of the United States of America) or
obligations the timely payment of the principal of and interest on which are fully guaranteed by the
United States of America, including instruments evidencing a direct ownership interest in securities
described in this clause such as Stripped Treasury Coupons rated the same rating as direct obligations of
the United States of America by S&P and Moody’s and held by a custodian for safekeeping on behalf of
holders of such securities.

(b) Bonds or notes which are exempt from federal income taxes and for the payment of
which cash or obligations described in clause (a) of this definition in an amount sufficient to pay the
principal of, premium, if any, and interest on when due have been irrevocably deposited with a trustee or
other fiscal depositary and which are rated the same rating as direct obligations of the United States of
America by S&P and Moody’s.

(c) Obligations, debentures, notes or other evidence of indebtedness issued or guaranteed by
any of the following: Federal Home Loan Bank System, Government National Mortgage Association,
Farmer’s Home Administration, Federal Home L.oan Mortgage Corporation, Federal National Mortgage
Association or Federal Housing Administration.

(d) Deposit accounts, certificates of deposit or savings accounts (i) fully insured by the
Federal Deposit Insurance Corporation or (ii) with banks whose short term obligations are rated no lower
than A-1 by S&P and P-1 by Moody’s including those of the Trustee and its affiliates.

(e) Federal funds or banker’s acceptances with a maximum term of one year of any bank that
has an unsecured, uninsured and unguaranteed obligation rating of “Prime-1” or “A3” by Moody’s and
“A-1" or “A” or better by S&P (includimg the Trustee and its affiliates).

) Repurchase obligations with a term not exceeding 30 days pursuant to a written
agreement between the Trustee and either a primary dealer on the Federal Reserve reporting dealer list
which falls under the jurisdiction of the Securities Investor Protection Corporation (“SIPC™) or a federally
chartered commercial bank whose long-term debt obligations are rated A or better by S&P and Moody’s,
with respect to any security described in clause (1); provided that the securities which are the subject of
such repurchase obligation (i} are free and clear of all liens, (ii) in the case of a SIPC dealer, were not
acquired pursvant to a repurchase or reverse repurchase agreement, and (iii) are deposited with the
Trustee and maintained through weekly market valuations in an amount equal to 104% of the invested
funds plus accrued interest. The Trustee must have a valid first perfected security interest in such
securities.
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(g Taxable government money market portfolios that have a rating by S&P of Am-G or
Am or better and rated in one of the three highest rating categories of Moody’s, subject to a maximum
permissible limit equal to six months of principal and interest on the Bonds including such funds for
which the Trustee, its affiliates or subsidiaries provide investment advisory or other management
services or for which the Trustee or an affiliate of the Trustee serves as investment administrator,
shareholder servicing agent, and/or custodian or sub-custodian, notwithstanding that (i) the Trustee or an
affiliate of the Trustee receives fees from funds for services rendered, (ii) the Trustee collects fees for
services rendered pursuant to this Indenture, which fees are separate from the fees received from such
funds, and (iii) services performed for such funds and pursuant to this Indenture may at times duplicate
those provided to such funds by the Trustee or an affiliate of the Trustee

(h) Tax-exempt government money market portfolios that have a rating by S&P of Am-G or
Am or better and rated in one of the three highest rating categories of Moody’s consisting of securities
which are rated in one of the two highest Rating Categories of S&P and Moody’s subject to a maximam
permissible limit equal to six months of principal and interest on the Bonds.

(1) Money market funds registered under the Investment Company Act of 1940, the shares
in which are registered under the Securities Act of 1933 and that have a rating by S&P of AAAm-G or
AAAm and rated in one of the two highest Rating Categories of Moody’s, including such funds for
which the Trustee, its affiliates or subsidiaries provide investment advisory or other management
services or for which the Trustee or an affiliate of the Trustee serves as investment administrator,
shareholder servicing agent, and/or custodian or sub-custodian, notwithstanding that (i) the Trustee or an
affiliate of the Trustee receives fees from funds for services rendered, (ii) the Trustee collects fees for
-services rendered pursuant to this Indenture, which fees are separate from the fees received from such
funds, and (iii) services performed for such funds and pursuant to this Indenture may at times duplicate
those provided to such funds by the Trustee or an affiliate of the Trustee.

) Investment agreements, including guaranteed investment contracts, when collateralized
by United States of America guaranteed and direct obligation securities and such collateral is held by a
bank, insurance company or other financial institution whose long-term obligations are rated “AA” or
higher by Fitch and S&P, respectively, or with a bank, insurance company or other financial institution
guaranteed by an entity whose long-term obligations are rated “AA” or higher by Fitch and S&P,
respectively, and marked to market on a weekly basis to a minimum of the value of the outstanding
balance of the agreement. The following additional requirements shall apply to any investment
agreement:

() the agreement shall be collateralized by United States of America guaranteed and
direct obligation securities and such collateral shall be held by a third party institution and
marked to market on a weekly basis to a minimum of the value of the outstanding balance of the
agreement;

(i) term must be limited to the final maturity of the applicable Series of Bonds;

(iii)  moneys invested thereunder may be withdrawn without any penalty, premium, or
charge on not more than two (2) Business Days” notice; provided, that such notice may be

amended or cancelled at any time prior to the withdrawal date;

(iv)  the agreement is not subordinated to any other obligations of the provider;
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(v) the agreement provides that the Successor Agency in its sole discretion shall have
the right to terminate such agreement if the provider’s ratings are downgraded below the
requirements set forth in this paragraph (k); and

(vi)  the Successor Agency receives an opinion of counsel that such agreement is an
enforceable obligation of the provider.

(k) Any other investments which meet the criteria established by applicable published
investment guidelines issued by each rating agency then rating the Bonds.

Q) The Local Agency Investment Fund of the State, created pursuant to Section 16429.1 of
the California Government Code, to the extent the Trustee is authorized to register such investment in its
name.

“Plan Limitations™ means the limitations contained or incorporated in each Redevelopment Plan
on (a) the aggregate principal amount of indebtedness payable froin Pledged Tax Revenues which may be
outstanding at any time and (b) the aggregate amount of taxes which may be divided and allocated to the
Successor Agency pursuant to such Redevelopment Plan.

“Pledged Tax Revenues” means Tax Revenues, but excluding therefrom Statutory Pass-Through
Amounts.

“Predecessor Agency” means the Community Redevelopment Agency of the City of Banning.

“Principal Account” means the account by that name established in Section 4.3 of this Indenture.

“Principal Payment Date” means September 1, commencing [September 1, 20 ] so long as any
of the Bonds remain Outstanding hereunder.

“Qualified Reserve Fund Credit Instrument” means an irrevocable standby or direct-pay letter of
credit or surety bond issued by a commercial bank or insurance company, deposited with the Trustee
pursuant to the Indenture, provided that all of the following requirements are met: (i) at the time of
delivery of such letter of credit or surety bond, the long-term credit rating of such bank is within the two
highest rating categories of Moody’s or S&P, or the claims paying ability of such insurance company is
rated within the highest rating category of A.M. Best & Company and S&P; (ii) such letter of credit or
surety bond has a term which ends no earlier than the last Interest Payment Date of the series of Bonds to
which the Reserve Requirement applies; (iii) such letter of credit or surety bond has a stated amount at
least equal to the portion of the Reserve Requirement with respect to which funds are proposed to be
released pursuant to the Indenture; and (iv) the Trustee is authorized pursuant to the terms of such letter of
credit or surety bond to draw thereunder amounts necessary to carry out the purposes specified in the
Indenture, including the replenishment of the Interest Account or the Principal Account.

“Rating Agency” means Fitch, Moody’s or S&P.

“Recognized Obligation Payment Schedule” means a Recognized Obligation Payment Schedule,
prepared and approved from time to time pursuant to subdivision (1) of Section 34177 of the Health and
Safety Code.

“Record Date” means the fifteenth day of the month preceding any Interest Payment Date
whether or not such day is a Business Day.
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“Redemption Account” means the account by that name established in Section 4.3 of this
Indenture.

“Redevelopment Obligation Retirement Fund” means the fund created within the treasury of the
Successor Agency pursuant to Section 34170.5 of the Health and Safety Code.

“Redevelopment Plan” means the Merged Downtown and Midway Redevelopment Project was
approved by City Council of the City of Banning on February 26, 2002, pursuant to Ordinance No. 1280.

“Redevelopment Project Area” means the project area described and defined in the
. Redevelopment Plan.

“Redevelopment Property Tax Trust Fund” means the Redevelopment Property Tax Trust Fund
established pursuant to subdivision (c) of Section 34172 of the Health and Safety Code.

“Refunded Bonds™ means, collectively, the 2003 Bonds and the 2007 Bonds.

“Reserve Fund” means the Fund by that name established in Section 4.3 hereof.

“Reserve Requirement” means, for each Series of Bonds, as of each calculation date, an amount
equal to the least of (i) Maximum Annual Debt Service on all Outstanding Bonds of the applicable Series,
(ii) 10% of the initial offering price to the public of the Bonds of the applicable Series, as determined
under the Code, or (iii) 125% of the average Annual Debt Service as of the date of issuance of the Bonds
of the applicable Series.

“Revenue Fund” means that trust fund established in Section 4.2 of this Indenture.

“Securities Depositories” means The Depository Trust Company, New York, New York and its
successors and assigns or if (i) the then Securities Depository resigns from its functions as depository of
the Bonds or (ii) the Successor Agency discontinues use of the then Securities Depository, any other
securities depository which agrees to follow the procedures required to be followed by a securities
depository in connection with the Bonds and which is selected by the Successor Agency.

“Series” means all of the 2015A or all of the 2015B Bonds, as the context requires, that are being
authenticated and delivered pursuant to this Indenture.

“Sinking Account” means, 2015A Sinking Account or the 2015B Sinking Acconnt, as context
requires, created in the Revenue Fund held by the Trustee pursuant to Section 4.3.

“Sinking Account Installment” means the arnount of money required by this Indenture to be paid
by the Successor Agency on any single date toward the retirement of any particular term bonds on or prior
to their respective stated maturity dates.

“Sinking Account Payment Date” means any date on which Sinking Account Installments are
scheduled to be paid with respect to a Series of Bonds.

“Standard & Poor’s” or “S&P” means Standard & Poor’s Financial Services LLC and its
successors and assigns, or, if such corporation shall be dissolved or liquidated or shall no longer perform
the functions of a securities rating agency, any other nationally recognized securities rating agency
designated by the Successor Agency.
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“State” means the State of California.

“Statutory Pass-Through Amounts” means amounts payable to affected taxing agencies pursuant
to Sections 33607.5 and/or 33607.7 of the Health and Safety Code and Section 34183 of the Health and
Safety Code.

“Supplemental Indenture” means any indenture then m full force and effect which has been duly
adopted by the Successor Agency under the Health and Safety Code, or any act supplementary thereto or
amendatory thereof, at a meeting of the Successor Agency duly convened and held, of which a quorum
was present and acted thereon, amendatory of or supplemental to this Indenture; but only if and to the
- extent that such supplemental indenture is specifically authorized hereunder.

“Tax Certificate” means that certain Tax Certificate executed by the Successor Agency with
respect to the 2015A Bonds.

“Tax Revenues” means all taxes annually allocated and paid to the Successor Agency with
respect to the Redevelopment Project Area pursuant to Article 6 of Chapter 6 (commencing with section
33670) of the Health and Safety Code and section 16 of Article XVI of the Constitution of the State,
including taxes resulting from a local agency’s or public agency’s property tax override, but excluding
therefrom any amounts attributable to a tax rate levied by a taxing agency for the purpose of producing
revenues in an amount sufficient to make annual repayments of the principal of, and interest on any
bonded indebtedness approved by the voters of the taxing agency on or after January 1, 1989, for the
acquisition or improvement of real property, which portion shall be allocated to, and when collected, shall
be paid into the fund of that taxing agency and as provided in the Redevelopment Plan.

“Trustee” means U.S. Bank National Association, a national banking association, its successors
and assigns, and any other banking corporation or association which may at any time be substituted in its
place, as provided in this Indenture.

“2015A Bonds” means $[2015A PAR AMOUNT] aggregate principal amount of Successor
Agency of the Dissolved Redevelopment Agency of the City of Banning Tax Allocation Refunding
Bonds, Series 2015A (Tax-Exempt).

“2015A Reserve Account” means the Account by that name established in Section 4.3 hereof.

“2015B Bonds” means $[2015B PAR AMOUNT] aggregate principal amount of Successor
Agency of the Dissolved Redevelopment Agency of the City of Banning Tax Allocation Refunding
Bonds, Series 2015B (Taxable).

“2015B Reserve Account” means the Account by that name established in Section 4.3 hereof.

“Written Request of the Successor Agency” or “Written Certificate of the Successor Agency”
means a request or certificate, in writing signed by the Chairman, Secretary or Finance Officer of the
Successor Agency or by any other officer of the Successor Agency duly authorized by the Successor
Agency for that purpose.

Section 1.3 Rules of Construction. All references herein to “Articles,” “Sections” and other
subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and the words
“herein”, “hereof,” “hereunder” and other words of similar import refer to this Indenture as a whole and
not to any particular Article, Section or subdivision hereof.
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ARTICLE II
AUTHORIZATION AND TERMS

Section 2.1 Authorization of Bonds. (a)} The 2015A Bonds in the aggregate principal amount
of ${2015A PAR AMOUNT] and the 2015B Bonds in the aggregate principal amount of $[2015B PAR
AMOUNT] are each hereby authorized to be issued by the Successor Agency under and subject to the
terms of this Indenture, the Health and Safety Code and the Act. The Bonds shall be designated the
“Successor Agency of the Dissolved Redevelopment Agency of the City of Banning, Tax Allocation
Refunding Bonds, Series 2015A (Tax-Exempt)” and the “Successor Agency of the Dissolved
Redevelopment Agency of the City of Banning, Tax Allocation Refunding Bonds, Series 2015B
(Taxable),” respectively. This Indenture constitutes a continuing agreement with the Trustee for the
benefit of the Owners of all of the Bonds hereunder and then QOutstanding to secure the full payment of
the principal of and interest or redemption premium (if any) on all Bonds which may from time to time be
executed and delivered hereunder, subject to the covenants, agreements, provisions and conditions herein
contained.

(b) The Bonds shall be and are special obligations of the Successor Agency and are secured
by an irrevocable pledge of, and are payable as to principal, interest and premium, if any, from Pledged
Tax Revenues, and other funds as hereinafter provided. The Bonds, interest and premium, if any, thereon
are not a debt of the City, the County, the State or any of its political subdivisions (except the Successor
Agency), and none of the City, the County, the State nor any of its political subdivisions (except the
Successor Agency) is liable thercon. The Bonds, interest thereon and premium, if any, are not payable
from any funds or properties other than those set forth in this Indenture, None of the members of the
Successor Agency Board, the Oversight Board, or any persons executing the Bonds is liable personally
on the Bonds by reason of their issuance.

Nothing in this Indenture shall preclude: (a) the payment of the Bonds from the proceeds of
refunding bonds issued pursuant to this Indenture, the Health and Safety Code and the Act, as applicable,
or (b) the payment of the Bonds from any legally available funds other than Pledged Tax Revenues.

Section 2.2 Term of Bonds.

(a) The 2015A Bonds shall be issued in fully registered form without coupons in Authorized
Denominations and the Bonds shall mature on September 1, in the years and in the amounts and shall bear
interest at the rates per annum as follows:

Principal Interest Principal Interest
September 1 Amount Rate September 1 Amount - Rate
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Interest on the 2015A Bonds shall be payable on each Interest Payment Date to the person whose
name appears on the Registration Books as the Owner thereof as of the Record Date immediately
preceding each such Interest Payment Date, such interest to be paid by check or draft of the Trustee
mailed on the Interest Payment Date by first class mail to such Owner at the address of such Owner as it
appears on the Registration Books; provided, however, that upon the written request of any Owner of at
least $1,000,000 in principal amount of 2015A Bonds received by the Trustee at least fifteen (15) days
prior to such Record Date, payment shall be made by wire transfer in immediately available funds to an
account in the United States designated by such Owner. Principal of and redemption premium (if any) on
any 2015A Bond shall be paid upon presentation and surrender thereof, at maturity or redemption, at the
Corporate Trust Office of the Trustee. Both the principal of and interest and premium (if any) on the
2015A Bonds shall be payable in lawful money of the United States of America. Interest shall be
calculated based upon a 360-day year of twelve thirty-day months.

Each 2015A Bond shall be initially dated as of the Delivery Date and shall bear interest fromn the
Interest Payment Date next preceding the date of authentication thereof, unless (a} it is authenticated after
a Record Date and on or before the following Interest Payment Date, in which event it shall bear interest
from such Interest Payment Date; or (b) a 2015A Bond is authenticated on or before , 20 ,in
which event it shall bear interest from the Delivery Date; provided, however, that if, as of the date of
authentication of any 2015A Bond, interest thereon is in defauit, such 2015A Bond shall bear interest
from the Interest Payment Date to which interest has previously been paid or made available for payment
thereon.

(b) The 2015B Bonds shall be issued in fully registered form without coupons in Authorized
Denominations and the 2015B Bonds shall mature on September 1, in the years and in the amounts and
shall bear interest at the rates per annum as follows:

Principal Interest : Principal Interest
September 1 Amount Rate September 1 Amount Rate

Interest on the 20158 Bonds shall be payable on each Inferest Payment Date to the person whose
name appears on the Registration Books as the Owner thercof as of the Record Date immediately
preceding each such Interest Payment Date, such interest to be paid by check or draft of the Trustee
mailed on the Interest Payment Date by first class mail to such Owner at the address of such Owner as it
appears on the Registration Books; provided, however, that upon the written request of any Owner of at
least $1,000,000 in principal amount of 2015B Bonds received by the Trustee at least fifteen (15) days
prior to such Record Date, payment shall be made by wire transfer in immediately available funds to an
account in the United States designated by such Owner. Principal of and redemption premium (if any) on
any 2015B Bond shall be paid upon presentation and surrender thereof, at maturity or redemption, at the
Corporate Trust Office of the Trustee. Both the principal of and interest and premium (if any) on the
Bonds shall be payable in lawful money of the United States of America. Interest shall be calculated
based upon a 360-day year of twelve thirty-day months.

Each 2015B Bond shall be initially dated as of the Delivery Date and shall bear interest from the
Interest Payment Date next preceding the date of authentication thereof, unless (a) it is authenticated after
a Record Date and on or before the following Interest Payment Date, in which event it shall bear interest
from such Interest Payment Date; or (b) a 2015B Bond is authenticated on or before 15, 2015, in
which event it shall bear interest from the Delivery Date; provided, however, that if, as of the date of
authentication of any 2015B Bond, interest thereon is in default, such 2015B Bond shall bear interest
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[rom the Interest Payment Date to which interest has previously been paid or made available for payment
thereon.

Section 2.3 Redemption.

(a) Optional Redemption of 2015A Bonds. The 2015A Bonds maturing on or before
September 1, 20 are not subject to redemption prior to maturity. The 2015A Bonds maturing after
September 1, 20__ are subject to redemption prior to maturity in whole, or in part among maturities as
determined by the Successor Agency on any date on or after September 1, 20, from any available
source of funds, at 100% of the principal amount of the 2015A Bonds to be redeeined, together with
accrued interest thereon to the redemption date. :

b Optional Redemption of 2015B Bonds. The 2015B Bonds maturing on or before
September 1, 20 are not subject to redemption prior to maturity. The 201583 Bonds maturing after
September 1, 20__ are subject to redemption prior to maturity in whole, or in part, on a pro rata basis
among maturities as determined by the Successor Agency, on any date on or after September 1, 20
from any available source of funds, at 100% of the principal amount of the 2015A Bonds to be redeemed,
together with accrued interest thereon to the redemption date.

{c) Sinking Account Redemption of 2015A Bonds. The 2015A Bonds maturing on
September 1, 20__ are subject to redemption in part by lot on September 1, 20 and on Septeinber 1 in
each year shown below until maturity, from sinking account payments made by the Successor Agency, at
a redemption price equal to the principal amount thereof to be redeeined together with accrued interest
thereon to the redemption date, without premium, in the aggregate respective principal amounts and on
the respective dates as set forth in the following table; provided, however, that if some but not all of the
2015A Bonds have been redeemed the total amount of all future sinking account payments will be
reduced by an amount corresponding to the aggregate principal amount of 2015A Bonds so redeemed, to
be allocated among such sinking account payments on a pro rata basis in integral multiples of $5,000 as
determined by the Successor Agency (notice of which determination will be given by the Successor
Agency to the Trustee):

Sinking Account
Redemption Date Principal Amount to be
(September 1) Redeemed or Purchased

(d) Sinking Account Redemption of 2015B Bonds. The 2015B Bonds maturing on
September 1, 20__ are subject to redemption in part by lot on September 1, 20 and on September 1 in
each year shown below until maturity, from sinking account payments made by the Successor Agency, at
a redemption price equal to the principal amount thereof to be redeemed together with accrued interest
thereon to the redemption date, without premium, in the aggregate respective principal amounts and on
the respective dates as set forth in the following table; provided, however, that if some but not all of the
20158 Bonds have been redeemed the total amount of all future sinking account payments will be
reduced by an amount corresponding to the aggregate principal ainount of 2015B Bonds so redeemed, to
be allocated among such sinking account payments on a pro rata basis in integral multiples of $5,000 as
determined by the Successor Agency (notice of which determination will be given by the Successor
Agency to the Trustee):

Sinking Account Principal Amount to be
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Redemption Date Redeemed or Purchased
(September 1)

(e) Extraordinary Mandatory Redemption. The Bonds shall be subject to extraordinary
mandatory redemption, in whole or in part, prior to stated maturity, from moneys deposited in the Special
Redemption Fund pursuant to Section 4.6 and Section 5.1 Covenant 11. In any year that a determination
has been made to redeem Bonds pursuant to this Section 2.3(e), the Trustee, on September 1 of such year,
shall apply the moneys in the Special Redemption Fund to redeein Bonds. Any redemption of a Series of
Bonds, in part, pursuant. to this Section 2.3(e) shall be (i) in the principal amount of an Authorized
Denomination and (ii) such that the principal amount of each Series of Bonds remaining Outstanding after
such extraordinary redemption shall be in an Authorized Denomination. The redemption price payable on
Bonds called pursuant to this Section 2.3(e) shall equal 100 percent of the principal amount of such
Bonds, plus unpaid accrued interest to the date fixed for redemption, without premium.]

83 Partial Redemption of Bonds. If only a portion of any Bond is called for redemption,
then upon surrender of such Bond the Successor Agency shall execute and the Trustee shall authenticate
and deliver to the Owner thereof, at the expense of the Successor Agency, a new Bond or Bonds of the
same interest rate and maturity, of authorized denominations in an aggregate principal amount equal to
the unredeemed portion of the Bond to be redeemed.

(2) Effect of Redemption. From and after the date fixed for redeinption, if funds available
for the payment of the redemption price of and interest on the Bonds so called for redemption shall have
been duly deposited with the Trustee, such Bonds so called such cease to be entitled to any benefit under
this Indenture other than the right to receive payment of the redemption price and accrued interest to the
redemption date, and no interest shall accrue thereon from and after the redemption date specified in such
notice.

(h) Manner of Redemption. Whenever any Bonds or portions thercof are to be selected for
redemption by lot, the Trustee shall make such selection, in such manner as the Trustee shall deem
appropriate. All Bonds redeemed or purchased pursuant to this Section 2.3 shall be canceled and
destroyed by the Trustee.

i) Notice of Redemption. The Successor Agency shall be required to give the Trustee
written notice of its intention to redeem Bonds under subsection (a), (b) or (e) at least thirty (30) days
prior to the date fixed for such redemption, and shall transfer to the Trustee for deposit in the Redemption
Account all amounts required for such redemption at least five (5) Business Days prior to the date fixed
for such redemption; provided, the Trustee may waive either or both of such requirements in its sole
discretion upon written request of the Successor Agency.

The Trustee on behalf of and at the expense of the Successor Agency will mail (by first class
- mail, postage prepaid or other means acceptable to the recipient thereof) notice of any redemption at least
twenty (20) days but not more than sixty (60) days prior to the redemption date, to (i) the Owners of any
Bonds designated for redemption at their respective addresses appearing on the Registration Books, and
(ii) to the Securities Depositories and to the Informatijon Services designated in a Written Request of the
Successor Agency filed with the Trustee at the time the Successor Agency notifies the Trustee of its
intention to redeem Bonds; however, such mailing will not be a condition precedent to such redemption
and neither failure to receive any such notice nor any defect therein will affect the validity of the
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proceedings for the redemption of such Bonds or the cessation of the accrual of interest thereon. Such
notice will state the redemption date and the redemption price, will designate the CUSIP number of the
Bonds to be redeemed, state the individual number of each Bond to be redeemed or state that all Bonds
between two stated numbers (both inclusive) or all of the Bonds Outstanding (or all Bonds of a maturity)
are to be redeemed, and will require that such Bonds be then surrendered at the Corporate Trust Office of
the Trustee for redemption at the said redemption price, giving notice also that further interest on such
Bonds will not accrue from and after the redemption date. Neither the Successor Agency nor the Trustee
shall have any responsibility for any defect in the CUSIP number that appears on any Bond or in any
redemption notice with respect thereto, and any such redemption notice inay contain a statement to the
effect that CUSIP numbers have been assigned by an independent service for convenience of reference
and that neither the Successor Agency nor the Trustee shall be liable for any inaccuracy in such numbers.

Any notice given pursuant to this paragraph may be rescinded by written notice given to the
Trustee by the Successor Agency and the Trustee shall provide notice of such rescission as soon thereafter
as practicable in the same imanner, and to the same recipients, as notice of such redemption was given
pursuant to this Section, but in no event later than the date set for redemption.

Section 2.4 Forin of Bonds. The Bonds, the form of Trustee’s certificate of authentication,
and the form of assignment to appear thereon, shall be substantially in the form set forth in Exhibit A
attached herefo and by this reference incorporated herein, with necessary or appropriate variations,
omissions and insertions, as permitted or required by this Indenture.

Section 2.5 Execution of Bonds. The Bonds shall be executed on behalf of the Successor
Agency by the signature of the Chairman and the signature of its Secretary who are in office on the date
of execution and delivery of this Indenture or at any time thereafter. Either or both of such signatures
may be made manually or may be affixed by facsimile thereof. If any officer whose signature appears on
any Bond ceases to be such officer before delivery of the Bonds to the purchaser, such signature shall
nevertheless be as effective as if the officer had remained in office until the delivery of the Bonds to the
purchaser. Any Bond may be signed and attested on behalf of the Successor Agency by such persons as
at the actual date of the execution of such Bond shall be the proper officers of the Successor Agency
although on the date of such Bond any such person shall not have been such officer of the Successor
Agency.

Only such of the Bonds as shall bear thereon a certificate of authentication in the form set forth in
Exhibit A hereto, manually executed and dated by and in the name of the Trustee by the Trustee, shall be
valid or obligatory for any purpose or entitled to the benefits of this Indenture, and such certificate of the
Trustee shall be conclusive evidence that such Bonds have been duly authenticated and delivered
hereunder and are entitled to the benefits of this Indenture, In the event temporary Bonds are issued
pursuant to Section 2.9 hereof, the temporary Bonds shall bear thereon a certificate of authentication
manually executed and dated by the Trustee, shall be initially registered by the Trustee, and, until so
exchanged as provided under Section 2.9 hereof, the temporary Bonds shall be entitled to the same
benefits pursuant to this Indenture as definitive Bonds authenticated and delivered hereunder.

Section 2.6 Transfer of Bonds. Any Bond may, in accordance with its terms, be transferred,
upon the Registration Books, by the person in whose name it is registered, in person or by a duly
authorized attorney of such person, upon surrender of such Bond to the Trustee at its Corporate Trust
Office for cancellation, accompanied by delivery of a written instrument of transfer in a form acceptable
to the Trustee, duly executed. Whenever any Bond or Bonds shall be surrendered for registration of
transfer, the Successor Agency shall execute and the Trustee shal! authenticate and deliver a new Bond or
Bonds, of like serjes, interest rate, maturity and principal amount of authorized denominations. The
Trustee shall collect any tax or other governmental charge on the transfer of any Bonds pursuant to this
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Section 2.6.

The Trustee may refuse to transfer, under the provisions of this Section 2.6, either (a) any Bonds
during the period established by the Trustee for the selection of Bonds for redemption, or (b} any Bonds
selected by the Trustee for redemption pursuant to the provisions of Section 2.3.

Section 2.7 Exchange of Bonds. Bonds may be exchanged at the Corporate Trust Office of
the Trustee for a like aggregate principal amount of Bonds of other authorized denominations of the same
Series, interest rate and maturity. The Trustee shall collect any tax or other governmental charge on the
exchange of any Bonds pursnant to this Section2.7. The cost of printing any Bonds and any services
rendered or any expenses incurred by the Trustee in connection with any exchange or transfer shall be
paid by the Successor Agency.

The Trustee may refuse to exchange, under the provisions of this Section 2.7, either (a) any
Bonds during the period established by the Trustee for the selection of Bonds for redemption or (b) any
Bonds selected by the Trustee for redemption pursuant to the provisions of Section 2.3.

Section 2.8 Registration Books. The Trustee will keep or cause to be kept, at its Corporate
Trust Office, sufficient records for the registration and registration of transfer of the Bonds, which shall at
all ties during normal business hours be open to inspection by the Successor Agency with reasonable
prior notice; and, upon presentation for such purpose, the Trustee shall, under such reasonable regulations
as it may prescribe, register or transfer or cause to be registered or transferred, on the Registration Books,
Bonds as hereinbefore provided.

Section 2.9 Temporary Bonds. The Bonds may be initially issued in temporary form
exchangeable for definitive Bonds when ready for delivery. The temporary Bonds may be printed,
lithographed or typewritten, shall be of such denominations as may be determined by the Successor
Agency, and may contain such reference to any of the provisions of this Indenture as may be appropriate.
Every temporary Bond shall be executed by the Successor Agency upon the same conditions and in
substantially the same manner as the definitive Bonds. If the Successor Agency issues temporary Bonds
it will execute and furnish definitive Bonds without delay, and thereupon the temporary Bonds shall be
surrendered, for cancellation, in exchange therefor at the Corporate Trust Office of the Trustee, and the
Trustee shall deliver in exchange for such temporary Bonds an equal aggregate principal amount of
definitive Bonds of authorized denominations. Until so exchanged, the temporary Bonds shall be entitled
to the same benefits pursuant to this Indenture as definitive Bonds authenticated and delivered hereunder.

Section2.10  Bonds_Mutilated, Lost, Destroyed or Stolen. If any Bond shall become
mutilated, the Successor Agency, at the expense of the Owner of such Bond, shall execute, and the
Trustee shall thercupon deliver, a new Bond of like amount and maturity in exchange and substitution for
the Bond so mutilated, but only upon surrender to the Trustee of the Bond so mutilated. Every mutilated
Bond so surrendered fo the Trustee shall be canceled by it. If any Bond shall be lost, destroyed or stolen,
evidence of such loss, destruction or theft may be submitted to the Successor Agency and the Trustee and,
if such evidence is satisfactory to both and indemnity satisfactory to them shall be given, the Successor
Agency, at the expense of the Owner, shall execute, and the Trustee shall thereupon authenticate and
deliver, a new Bond of like amount and maturity in lieu of and in substitution for the Bond so lost,
destroyed or stolen. The Successor Agency may require payment of a sum not exceeding the actual cost
of preparing each new Bond issued under this Section 2.10 and of the expenses which may be incurred by
the Successor Agency and the Trustee in the premises. Any Bond issued under the provisions of this
Section in lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an original additional
contractual obligation on the part of the Successor Agency whether or not the Bond so alleged to be lost,
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destroyed or stolen shall be at any time enforceable by anyone, and shall be equally and proportionately
entitled to the benefits of this Indenture with all other Bonds issued pursuant to this Indenture.

Section 2.11  Book-Entry Only System. It is intended that the Bonds, be registered so as to
participate in a securities depository system with DTC (the “DTC System™), as set forth herein. The
Bonds shall be initially issued in the form of a separate single fully registered Bond for each of the
maturities and be registered in the name of Cede & Co., as nominee of DTC. The Successor Agency and
the Trustee are authorized to execute and deliver such letters to or agreements with DTC as shall be
necessary to effectuate the DTC System, including a representation letter in the form required by DTC
(the “Representation Letter”). In the event of any conflict between the terms of any such letter or
agreement, including the Representation Letter, and the terms of this Indenture, the terms of this
Indenture shall control. DTC may exercise the rights of an Owner only in accordance with the terms
hereof applicable to the exercise of such rights.

With respect to the Bonds registered in the books of the Trustee in the name of Cede & Co., as
nominee of DTC, the Successor Agency and the Trustee, shall have no responsibility or obligation to any
broker-dealer, bank or other financial institution for which DTC holds Bonds from time to time as
securities depository (each such broker-dealer, bank or other financial institution being referred to herein
as a “DTC Participant™) or to any person on behalf of whom such a DTC Participant directly or indirectly
holds an interest in the Bonds (each such person being herein referred to as an “Indirect Participant™).
Without limiting the immediately preceding sentence, Successor Agency and the Trustee shall have no
responsibility or obligation with respect to (a) the accuracy of the records of DTC, Cede & Co. or any
DTC Participant with respect to any ownership interest in the Bonds, (b) the delivery to any DTC
Participant or any Indirect Participant or any other person, other than an Owner, as shown in the Register,
of any notice with respect to the Bonds, including any notice of redemption, (¢} the payment to any DTC
Participant or Indirect Participant or any other Person, other than an Owner, as shown in the Register, of
any amount with respect to principal of, premium, if any, or interest on, the Bonds or (d) any consent
given by DTC as registered owner. So long as certificates for the Bonds are not issued pursuant to
Section 2.12 and the Bonds are registered to DTC, the Successor Agency, and the Trustee shall treat DTC
or any successor securities depository as, and deem DTC or any successor securities depository to be, the
absolute owner of the Bonds for all purposes whatsoever, including without limitation (i) the payment of
principal and interest on the Bonds, (ii) giving notice of redemption and other matters with respect to the
Bonds, (iii) registering transfers with respect to the Bonds and (iv) the selection of Bonds for redemption.
While in the DTC System, no person other than Cede & Co., or any successor thereto, as nominee for
DTC, shall receive a Bond certificate with respect to any Bond. Notwithstanding any other provision of
this Indenture to the contrary, so long as any of the Bonds are registered in the name of Cede & Co., as
nominee of DTC, all payments with respect to principal of, premium, if any, and interest on such Bonds
and all notices with respect to such Bonds shall be made and given, respectively, in the manner provided
in the Representation Letter.

Upon delivery by DTC to the Trustee of written, notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co., and subject to the provisions in this Indenture with
respect to interest checks being mailed to the registered owner at the close of business on the Record Date
applicable to any Interest Payment Date, the name “Cede & Co.” in this Indenture shall refer to such new
nominee of DTC.

Section 2,12 Successor Securities_Depository; Transfers Outside Book-Entry Only System.
DTC may determine to discontinue providing its services with respect to the Bonds at any time by giving
written notice to the Successor Agency and the Trustee and discharging its responsibilities with respect
thereto under applicable law. The Successor Agency, without the consent of any other person, but
following written notice to the Successor Agency and the Trustee, may terminate the services of DTC
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with respect to the Bonds. Upon the discontinuance or termination of the services of DTC with respect to
the Bonds pursuant to the foregoing provisions, unless a substitute securities depository is appointed to
undertake the functions of DTC hereunder, the Successor Agency, at the expense of the Successor
Agency, is obligated to deliver Bond certificates to the beneficial ownets of the Bonds, as described in
this Indenture, and the Bonds shall no longer be restricted to being registered m the books of the Trustee
in the name of Cede & Co. as nominee of DTC, but may be registered in whatever name or name Owner
transferring or exchanging Bonds shall designate to the Trustee in writing, in accordance with the
provisions of this Indenture. The Successor Agency may determine that the Bonds shall be registered in
the name of and deposited with a successor depository operating a securities depository system, qualified
to act as such under Section 17(a) of the Securities Exchange Act of 1934, as amended, as may be
acceptable to the Successor Agency, or such depository’s agent or designee.

ARTICLE 1T

ISSUANCE OF BONDS; APPLICATION OF
PROCEEDS OF BONDS

Section 3.1 Issuance of Bonds. Upon the execution and delivery of this Indenture and receipt
by the Successor Agency of evidence satisfactory to it of satisfaction of the conditions precedent to
issuance of the Bonds of cach Series, the Successor Agency shall execute and deliver the 2015A Bonds in
the aggregate principal amount of $[2015A PAR AMOUNT] to the Trustee and the 20158 Bonds in the
aggregate principal amount of $[2015B PAR AMOUNT] and the Trustee shall authenticate and deliver
the Bonds of each Series upon the Written Request of the Successor Agency.

Section 3.2 Application of Proceeds of Bonds. On the Delivery Date the proceeds of sale of
the Bonds shall be paid to the Trustee and such amount shall be applied as follows:

(i) The Trustee shall transfer the amount of $ to the Escrow Agent
for redemption of the 2003 Bonds;

(ii) ‘The Trustee shall transfer the amount of § to the Escrow Agent
for redemption of the 2007 Bonds;

(iii)  [The Trustee shall deposit the amount of $ from 2015A Bond
proceeds into the 2015A Reserve Account;]

(iv) [The Trustee shall deposit the amount of § from 2015A Bond
proceeds into the 2015B Reserve Account;]

) The Trustee shall deposit the amount of § from 2015A Bond
proceeds into the 2015A Costs of Issuance Fund; and

(vi) The Trustee shall deposit the amount of § from 2015B Bond
proceeds into the 2015B Costs of Issuance Fund.

The Trustee may establish a temporary fund, account or subaccount in its records to facilitate and
record such deposits and transfers.
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ARTICLE IV

SECURITY OF BONDS; FLOW OF FUNDS; FUNDS AND ACCOUNTS

Section 4.1 Security of Bonds; Equal Security. The Bonds shall be equally secured by a
pledge of, security interest in and a first and exclusive lien on all of the Pledged Tax Revenues, whether
held in the Redevelopment Property Tax Trust Fund or by the Successor Agency or the Trustee, and a
first and exclusive pledge of, security interest in and lien upon all of the moneys in the Revenue Fund
(including the Interest Account, the Principal Account, the Sinking Account and the Redemption Account
and all subaccounts in the foregoing) and in the Reserve Fund to the Trustee for the benefit of the Owners
of the Outstanding Bonds. In addition, pursuant to Health and Safety Code section 34177.5(g), the Bonds
shall be specifically secured by a pledge of, and lien on, and shall be repaid from moneys deposited from
time to time in the Redevelopment Property Tax Trust Fund.

The principal of and interest or redemption premium (if any) on the Bonds shall be payable from
Pledged Tax Revenues.

Except for the Pledged Tax Revenues and inoneys in the Revenue Fund (including the Interest
Account, the Principal Account, the Sinking Account and the Redemption Account and all subaccounts in
the foregoing) and the Reserve Fund (and all Accounts therein), no funds or properties of the Successor
Agency shall be pledged to, or otherwise liable for, the payment of principal of or interest or redemption
premium (if any) on the Bonds. Notwithstanding anything herein to the contrary, however, if Pledged
Tax Revenues are insufficient for the deposits required hereunder or the payment of the principal of and
interest or redemption premium (if any) on the Bonds, the Successor Agency may, but shall not be
obligated, to make such deposits or pay such principal of and interest or redemption premium (if any) on
the Bonds from other legally available funds.

This Indenture shall constitute a contract between the Successor Agency and the Trustee for the
benefit of the Owners, and the covenants and agreements herein set forth to be performed on behalf of the
Successor Agency and the Trustee shall be for the equal and proportionate benefit, security and protection
of all Owners without preference, priority or distinction as to security or otherwise of any of the Bonds
over any of the others by reason of the number or date thereof or the time of sale, execution and delivery
thereof, or otherwise for any cause whatsoever, except as expressly provided therein or herein.

Section 4.2 Revenue Fund; Reserve Fund. There are hereby established special trust funds
known as the “Revenue Fund” and the “Reserve Fund,” which Funds shall be held by the Trustee in trust
for Owners. The Trustee shall send the Successor Agency on each [November 1 and April 1] a Written
Request specifying the amount of Pledged Tax Revenues required to be deposited in the Revenue Fund
and/or the Reserve Fund, as applicable. The Successor Agency shall remit the amount requested pursuant
to such Written Request to the Trustee within two (2) Business Days of receipt of distributions of Pledged
Tax Revenues on January 2 and June 1 of each year.

Section 4.3 Transfer of Amounts. There are hereby created separate Accounts within the
Revenue Fund as set forth below, to be known respectively as the Interest Account, the Principal
Account, the 2015A Sinking Account, 2015B Sinking Account and the Redemption Account. Upon
receiving Pledged Tax Revenues from the Successor Agency, the Trustee shall deposit all amounts
received into the Revenue Fund or the Reserve Fund, as applicable, until such time during each Bond
Year as the amounts so deposited equal the aggregate amounts required to be transferred to the Trustee in
such Bond Year (i) for deposit into the Interest Account, the Principal Account and the Redemption
Account of the Revenue Fund and (ii) for deposit into the Reserve Fund, if necessary. Such deposits shall
be in the following order of priority:
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TFirst  Interest Account. Within the Interest Account, there are hereby created the “2015A
Interest Subaccount” and the “2015B Interest Subaccount.” Herein, collectively referred as the “Interest
Subaccounts,” On or before each Interest Payment Date, the Trustee shall set aside from the Revenue
Fund and deposit in the respective Interest Subaccount an amount of money which, together with any
money contained therein, is equal to the aggregate amount of the interest becoming due and payable on
the Outstanding Bonds of the related Series on such Interest Payment Date. No deposit need be made into
the respective Interest Subaccount if the amount contained therein is at least equal to the interest to
become due and payable on all Outstanding Bonds of the related Series on the Interest Payment Dates in
such Bond Year. Subject to this Indenture, all moneys in the Interest Account will be used and
withdrawn by the Trustee solely for the purpose of paying the interest on the Bonds as it becomes due and
payable (including accrued interest on any Bonds redeemed prior to maturity pursuant to this Indenture).

Second Principal Account. Within the Principal Account, there are hereby created the *“2015A
Principal Subaccount” and the “2015B Principal Subaccount.” Herein, collectively referred as the
“Principal Subaccounts.” On or before each Principal Payment Date, the Trustee shall set aside from the
Revenue Fund and deposit in the respective Principal Subaccount an amount of money which, together
with any money contained therein, is equal to the aggregate amount of the principal becoming due and
payable on the Qutstanding Bonds of the related Series on such Principal Payment Date. No deposit
need be made into the respective Principal Subaccount if the amount contained therein is at least equal to
the principal to become due and payable on all Outstanding Bonds of the related Series on the upcoming
Principal Payment Date. Subject to this Indenture, all moneys in the Principal Account will be used and
withdrawn by the Trustee solely for the purpose of paying the principal and sinking account payments on
the Outstanding Bonds as they become due and payable.

On or before each Principal Payment Date, the Trustee shall set aside from the Revenue Fund and
deposit in the applicable Sinking Account an amount of money equal to the Sinking Account Installment,
if any, payable on the Sinking Account Payment Date in such Bond Year. The Trustee shall use moneys
in the applicable Sinking Account to redeem Bonds of the applicable Series pursuant to Section 2.3.

If there shall be insufficient money in the Revenue Fund to make in full all such principal
payments and Sinking Account payments required to be made in such Bond Year, then the money
available in the Revenue Fund shall be applied pro rata with respect to such principal payments and
Sinking Account payments in the proportion that all such principal payments and smking account
payments bear to each other.

Third Reserve Fund. Within the Reserve Fund, there are hereby created the 2015A Reserve
Account and the 2015B Reserve Account. Ilerein, collectively referred as the “Reserve Accounts.”
Subject to this Indenture, all money in the respective Reserve Account will be used and withdrawn by the
Trustee solely for the purpose of (i) making transfers to the related Interest Account, the Principal
Account and the Sinking Account (and subaccounts therein, as the case may be), in such order of priority,
in the event of any deficiency at any time in any of such Accounts or (ii) for the retirement of all the
Bonds of a related Series then Outstanding. Any amount in the Reserve Fund in excess of the applicable
Reserve Requirement for the Bonds shall be withdrawn from the Reserve Fund on or before the Interest
Payment Date by the Trustee and deposited in the Interest Account (for further deposit into the applicable
subaccounts therein). All amounts in any Account in the Reserve Fund five (5) Business Days before the
final Interest Payment Date shall be withdrawn therefrom by the Trustee and transferred either (i) to the
Interest Account and then Principal Account and the Sinking Account (and subaccounts therein, as the
case may be), to the extent required to make the deposits then required to be made hereunder, or (ii) if
sufficient deposits have been made hereunder, then, as directed by the Successor Agency in any manner
permitted by law pursuant to a Written Request of the Successor Agency.

48598743.2 21

245




The applicable Reserve Requirement may be satisfied by crediting to the Reserve Fund moneys
or a Qualified Reserve Fund Credit Instrument or any combination thereof, which in the aggregate make
funds available in the Reserve Fund in an amount equal to the applicable Reserve Requirement. Upon
deposit of such Qualified Reserve Fund Credit Instrument, the Trustee shall transfer any excess amounts
then on deposit in the Reserve Fund in excess of the applicable Reserve Requirement into a segregated
account of the Bond Fund, which monies shall be applied upon written direction of the Successor Agency
either (i) to the payment within one year of the date of transfer of capital expenditures of the Successor
Agency permitted by law, or (i) to the redemption of Bonds on the earliest succeeding date on which
such redemption is permitted hereby, and pending such application shall be held either not invested in
investment property (as defined in section 148(b} of the Code), or invested in such property to produce a
yield that is not in excess of the vield on the Bonds; provided, however, that the Successor Agency may
by written direction to the Trustee cause an alternative use of such amounts if the Successor Agency shall
first have obtained a written opinion of nationally recognized bond counsel substantially to the effect that
such alternative use will not adversely affect the exclusion pursvant to section 103 of the Code of interest
on the Bonds from the gross income of the owners thereof for federal incotne tax purposes.

In any case where the Reserve Fund is funded with a combination of cash and a Qualified
Reserve Fund Credit Instrument, the Trustee shall deplete all cash balances before drawing on the
Qualified Reserve Fund Credit Instrument. With regard to replenishment, any available moneys provided
by the Successor Agency shall be used first to reinstate the Qualified Reserve Fund Credit Instrument and
second, to replenish the cash in the Reserve Fund. If the Qualified Reserve Fund Credit Instrument is
drawn upon, the Successor Agency shall make payment of interest on amounts advanced under the
Qualified Reserve Fund Credit Instrument after making any payments pursuant to this subsection.

Replenishment of Reserve Fund. The Trustee shall value the balances in the Accounts in the
Reserve Fund on each [September] 1. If the balance in an Account in the Reserve Fund is fess than the
applicable Reserve Requirement, the Trustee shall indicate the amount of such deficiency in a Written
Request to the Successor Agency. Upon receipt of such Written Request, the Successor Agency shall
immediately take all necessary action to cure such deficiency in such Account, including using best
efforts to place the amount of such deficiency on a Recognized Obligation Payment Schedule. No
transfers or deposits need be made to any Account in the Reserve Fund so long as there is on deposit
therein a sum at least equal to the applicable Reserve Requirement.

Fourth Redemption Account. On or before the 5th Business Day preceding any date on which
Bonds are to be redeemed, the Successor Agency will deliver or cause to be delivered funds to the Trustee
for deposit in the Redemption Account an amount required to pay the principal of, interest and premium,
if any, on the Bonds (other than Bonds redeeined from sinking account payments) to be redeemed on such
date. Subject to this Indenture, all moneys in the Redemption Account will be used and withdrawn by the
Trustee solely for the purpose of paying the principal of and interest or redemption premium (if any) on
the Bonds to be redeemed on the date set for such redemption.

Section 4.4 Costs of Issuance Funds. There are hereby established separate funds to be
known as the “2015A Costs of Issuance Fund” and “2015B Costs of Issuance Fund,” each of which shall
be held in trust by the Trustee. Moneys in the Costs of Issuance Funds shall be used and withdrawn by
the Trustee from time to time to pay the Costs of Issuance upon submission of a Written Request of the
Successor Agency stating the person to whom payment is to be made, the amount to be paid, the purpose
for which the obligation was incurred and that such payment is a proper charge against the applicable
Fund. Each such Written Request of the Successor Agency shall be sufficient evidence to the Trustee of
the facts stated therein and the Trustee shall have no duty to confirm the accuracy of such facts. Six (6)
months following the Delivery Date, or upon the earlier Written Request of the Successor Agency, all
amounts (if any) remaining in either Costs of Issuance Fund shall be withdrawn therefrom by the Trustec
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and transferred to the Revenue Fund.

Section 4.5 Surplus Fund. (a) There is hereby established the “Surplus Fund.” Following the
deposits described in Section 4.3 of this Indenture, the Trustee shall deposit any remaining Pledged Tax
Revenues into the Surplus Fund. Following such deposit, the Trustee shall transfer any Pledged Tax
Revenues to the Successor Agency for the payment of any enforceable obligations of the Successor
Agency, or, if no such payment is required, such amounts shall be distributed in accordance with the
Dissolution Act and other applicable law.

(b) Notwithstanding (a) of this Section, if the Report described in Section 5.1 Covenant 11
shows the cumulative amount of Annual Debt Service remaining to be paid on the Outstanding Bonds to
their scheduled maturity equals or exceeds  percent of remaining Pledged Tax Revenues that the
Successor Agency is permitted to receive under the applicable Redevelopment Plan to be credited to the
Redevelopment Obligation Retirement Fund, then all Pledged Tax Revenue remaining following the
deposits described in Section 4.3 of this Indenture, shall be deposited into the Special Redemption Fund
pursuant to Section 4.6. ]

Section 4.6 [Special Redemption Fund. Upon receipt of any Excess Tax Revenues pursuant
to Section 5.1 Covenant 11, the Trustee shall immediately deposit such money in the Special Redemption
Fund. No later than 15 of each year, the Trustee shall provide a written notification to the Successor
Agency of the balance of the Special Redemption Fund. The Successor Agency, no later than the
following 25, shall (i) determine the amount (and if applicable, designating the maturities) of Bonds
of each Series to be called pursuant to Section 2.3(¢) on the following September 1, and (ii) notify the
Trustee of such determination in writing. Such determination by the Successor Agency shall be based on
a pro rata application of moneys in the Special Redemption Fund toward the redemption of each Series of
Bonds, based on the then Outstanding principal amount of each such Series of Bonds; provided, that such
“pro rata application” shall be in, as nearly as practicable, multiples of $5,000, and shall result in the
principal amount of each Series of Bonds remaining Outstanding after such extraordinary redemption
being in an Authorized Denomination. Upon receipt of such determination by the Successor Agency, the
Trustee shall prepare and send notices of redemption to the applicable Owners in accordance with Section
2.3(1). If the Successor Agency determines that there is not sufficient money in the Special Redemption
Fund to redeem Bonds pursuant to Section 2.3(e) in any year, then the Successor Agency shall provide a
written notice to the Trustee to that effect no later than 25 of such year.

At least five (5) Business Days before each Extraordinary Redemption Date, the Trustee shall
notify the Successor Agency in writing of the accrued interest (the “Accrued Interest”) that will become
due on such Extraordinary Redemption Date with respect to the Bonds being called pursuant to Section
2.3 (). The Trustee shall, no later than the Business Day before such Extraordinary Redemption Date,
transfer the amount of such Accrued Interest from the Revenue Fund to the Special Redemption Fund.
The Trustee shall use the moneys in the Special Redemption Fund to pay the applicable Redemption Price
on the Extraordinary Redemption Date.

Any money remaining in the Special Redemption Fund on the final maturity date of the Bonds or
the defeasance date of all of the Outstanding Bonds shall be transferred to the Revenue Fund (for
application toward the final payment on the Bonds or transfer to the defeasance escrow). Pending such
transfer to the Revenue Fund, any interest earnings of moneys in the Special Redemption Fund shall be
retained in the Special Redemption Fund. ]
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ARTICLE V

COVENANTS OF THE SUCCESSOR AGENCY

Section 5.1 Covenants of the Successor Agency. As long as the Bonds are Outstanding, the
Successor Agency shall (through its proper members, officers, agents or employees) faithfully perform
and abide by all of the covenants, undertakings and provisions contained in this Indenture or in any Bond
issued hereunder, including the following covenants and agreetnents for the benefit of the Owners which
are necessary, convenient and desirable to secure the Bonds:

Covenant 1. Compliance with Health and Safety Code. The Successor Agency covenants
that it will comply with all applicable requirements of the Health and Safety Code.

Covenant 2.  Recognized Obligation Payment Scheduie. Pursuant to Section 34177 of the
Health and Safety Code, not less than 90-days prior to each January 2 and June 1 (or such other dates as
are specified in the Health and Safety Code or other applicable law), the Successor Agency shall prepare
and submit to the Successor Agency Oversight Board and the State Department of Finance, a Recognized
Obligation Payment Schedule pursuant to which enforceable obligations of the Successor Agency are
listed, including debt service with respect to the Bonds. Such Recognized Obligation Payment Schedule
shall include all scheduled interest and principal paymnents on the Bonds that are due and payable on
March 1 and September | of the Bond Year ending on September 1 of the next ensuing calendar year,
together with any amount required to replenish any Account in the Reserve Fund.

if, on January 2 of any year, the amount of Pledged Tax Revenues remitted by the County
Auditor-Controller to the Successor Agency is less than the amount required pursuant to the preceding
paragraph, then not less than 90-days prior to June 1 of such year, the Successor Agency shall prepare,
and submit to the Successor Agency Oversight Board and the State Department of Finance, a Recognized
Obligation Payment Schedule that includes the balance due.

Covenant 3.  Punctual Payment. The Successor Agency covenants that it will duly and
punctually pay or cause to be paid the principal of and interest on the Bonds on the date, at the place and
in the manner provided in the Bonds, and that it will take all actions required under the Health and Safety
Code to include debt service on the Bonds on the applicable Recognized Obligation Payment Schedule,
including any amounts required to replenish either Account within the Reserve Fund to the full amount of
the applicable Reserve Requirement.

Covenant 4.  No Priority: No Additional Parity Bonds; Refunding Bonds; Other Obligations.
The Successor Agency covenants that it will not issue any Obligations payable, either as to principal or
interest, from the Pledged Tax Revenues which have any lien upon the Pledged Tax Revenues on a parity
with or superior to the lien under this Indenture for the Bonds; provided, that the Successor Agency may
issue and sell refunding bonds payable from Pledged Tax Revenues on a parity with Outstanding Bonds,
if (a) annual debt service on such refunding bonds is lower than annual debt service on the Bonds being
refunded during every year the Bonds will be outstanding, (b) the debt service payment dates with respect
to such refunding bonds are the same as for the Bonds being refunded and {c¢) the final maturity of any
such refunding bonds does not exceed the final maturity of the Bonds being refunded.

Covenant 5. Use of Proceeds: Management and Operation of Properties. The Successor
Agency covenants that the proceeds of the sale of the Bonds will be deposited and used as provided in

this Indenture and that it will inanage and operate all properties owned by it comprising any part of the
Redevelopment Project Area in a sound and proper manner and in accordance with applicable law.

485987432 24

248




Covenant 6.  Payment of Taxes and Other Charges. The Successor Agency covenants that it
will from time to time pay and discharge, or cause to be paid and discharged, all payments in lieu of
taxes, service charges, assessments or other governmental charges which may lawfully be imposed upon
the Successor Agency or any of the properties then owned by it in the Redevelopment Project Area, or
upon the revenues and income therefrom, and will pay all lawful claims for labor, materials and supplies
which if unpaid might become a lien or charge upon any of the properties, revenues or income or which
might impair the security of the Bonds or the use of Pledged Tax Revenues or other legally available
funds to pay the principal of and interest and redemption premium (if any) on the Bonds, all to the end
that the priority and security of the Bonds shall be preserved; provided, however, that nothing in this
covenant shall require the Successor Agency to make any such payment so long as the Successor Agency
in good faith shall contest the validity of the payment. :

Covenant 7. Books and Accounts: Financial Transactions and Records. The Successor
Agency covenants that it will at all times keep, or cause to be kept, proper and cutrent books and accounts
in which complete and accurate entries are made of the financial transactions and records of the Successor
Agency. Within one hundred eighty (180) days after the close of cach Fiscal Year an Independent
Certified Public Accountant shall prepare an audit of the financial transactions and records of the
Successor Agency for such Fiscal Year. To the extent permitted by law, such audit may be included
within the annual audited financial statements of the City. Upon written request, the Successor Agency
shall, as soon practicable, furnish a copy of each audit to any Owner. The Trustee shall have no duty to
review such audits.

Covenant 8.  Protection of Security and Rights of Owners. The Successor Agency covenants
to preserve and protect the security of the Bonds and the rights of the Owners and to contest by court
action or otherwise (a} the assertion by any officer of any government unit or any other person
whatsoever against the Successor Agency that the Pledged Tax Revenues pledged under this Indenture
cannot be used to pay debt service on the Bonds or (b) any other action affecting the validity of the Bonds
or diluting the security therefor.

Covenant9.  Continuing Disclosure. The Successor Agency covenants that it will comply
with and carry out all of the provisions of its Continuing Disclosure Agreemnent. Notwithstanding any
other provision of this Indenture, failure by the Successor Agency to comply with its Continuing
Disclosure Apgreement shall not be considered an Event of Default; however, any participating
underwriter, Owner or beneficial owner of any Bonds may take such actions as may be necessary and
‘appropriate to compel performance, including seeking mandate or specific performance by court order.

Covenant 10. Tax Covenants. The Successor Agency covenants in connection with the 2015A
as follows:

(A}  Special Definitions. When used in this Section, the following terms have the
following meanings:

“Code” means the Internal Revenue Code of 1986.

“Computation Date” has the meaning set forth in section 1.148-1(b} of the Treasury
Regulations.

“Gross Proceeds”, with respect to an issue, means any proceeds of that issue as defined in
section 1.148-1(b) of the Treasury Regulations (referring to sales, investment and transferred
proceeds), and any replacement proceeds of that issue as defined in section 1.148-1(c) of the
Treasury Regulations.

485987432 25

249




“Investinent” means (i) any security (within the meaning of section 165(g)(2)(A} or (B)
of the Code), (ii) any obligation (notwithstanding that such obligation may be a tax-exempt
bond), (iii) any annuity contract, {(iv) when allocated to a bond other than a private activity bond,
any residential rental property for family units that is not located within the jurisdiction of the
issuer and that is not acquired to implement a court ordered or approved housing desegregation
plan, or (v)any investment-type property (as defined in section 1.148-1(¢) of the Treasury
Regulations).

“Nonpurpose Investment,” with respect to an issue, means any investment other than a
tax-exempt bond that is not a specified private activity bond (within the meaning of
section 57(2)(5)C) of the Code), in which Gross Proceeds of that issue are invested and that is
not acquired to carry out the governmental purposes of that issue.

“Prior Issue” shall mean the Refunded Bonds.

“Proceeds,” with respect to an issue of governmental obligations, has the meaning set
forth in has the meaning set forth in section 1.148-1(b) of the Treasury Regulations (referring to
sales, investment and transferred proceeds, but not replacement proceeds, of that issue).

“Rebate Amount” has the meaning set forth in section 1.148-1(b) of the Treasury
Regulations.

“Treasury Regulations” means the United States Treasury Regulations promulgated
pursuant to sections 103 and 141 through 150 of the Code.

“Yield” shall have:

(D with respect to any Investment or class of Investments, that meaning
which is set forth in section 1.148-5 of the Treasury Regulations; and

(2) with respect to any issue, that meaning which is set forth in
section 1.148-4 of the Treasury Regulations.

(B) Not to Cause Interest to Become Taxable. The Successor Agency shall not use,
permit the use of, or omit to use Gross Proceeds of the 2015A Bonds or any other amounts (or
any property the acquisition, construction or improvement of which is to be financed or
refinanced directly or indirectly with such Gross Proceeds) in a manner that if made or omitted,
respectively, could cause the interest on the 2015A Bonds to fail to be excluded pursuant to
section 103(a) of the Code from the gross income of the owner thereof for federal income tax
purposes. Without [imiting the generality of the foregoing, unless and until the Successor Agency
receives a written opinion of Bond Counsel to the effect that failure to comply with such covenant
will not adversely affect the exclusion pursuant to section 103(a) of the Code of interest on any
2015A Bond from the gross income of the owners thereof for federal income tax purposes, the
Successor Agency shall comply with each of the specific covenants in this Section.
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(<) Private Use or Private Payments. Except as would not cause any 2015A Bond (o
become a “private activity bond” within the meaning of section 141 of the Code and the Treasury
Regulations and rulings thereunder, the Successor Agency shall at all times prior to the final
cancellation of the last of the 2015A Bonds to be retired:

(1 exclusively own, operate and possess all property the acquisition,
construction or improvement of which has been or is to be financed or refinanced
directly or indirectly with Gross Proceeds of the 2015A Bonds or of the Prior
Issue and not use or permit the use of such Gross Proceeds or any property
acquired, constructed or improved with such Gross Proceeds in any activity
carried on by any person or entity- (including the United States or any agency,
department and instrumentality thereof) other than a state or local government, or
agency or instrumentality thereof, unless such use is solely as a member of the
general public;

(2) not directly or indirectly impose or accept any charge or other payment
by any governmental or nongovernmental person or entity in respect of the use of
Gross Proceeds of the 2015A Bonds or of the Prior Issue, or of any property the
acquisition, construction or improvement of which is to be financed or refinanced
directly or indirectly with such Gross Proceeds, of the type described in clause (i)
foregoing, other than payments that are of taxes of general application within the
Jurisdiction of the Successor Agency; and

3) where the 2015A Bonds are refunded, the Successor Agency will apply
the foregoing restrictions taking cognizance of the provisions of sections 1.141-
3(g) and 1.141-4(c)(2)(ii) of the Treasury Regulations and of any subsequently
adopted rules or regulations applicable to such a refunding,.

D) No Private Loan. Except as would not cause any 2015A Bond to become a
“private activity bond” within the meaning of section 141 of the Code and the Treasury
Regulations and rulings thereunder, the Successor Agency shall not use Gross Proceeds to make
or finance any loan to any person or entity other than a state or local government. For purposes
of the foregoing covenant, such Gross Proceeds are considered to be “loaned” to a person or
entity not only if such Gross Proceeds are provided to such a person or entity under circumstances
that create an indebtedness of that person or entity under local law or for federal income tax
purposes, but also if: (a) property acquired, constructed or improved with such Gross Proceeds is
sold or leased to such person or entity in a transaction that creates a debt for federal income tax
purposes; (b) capacity in or service from such property is committed to such person or entity
under a take-or-pay, output or similar contract or arrangement; or (c) indirect benefits of such
Gross Proceeds, or burdens and benefits of ownership of any property acquired, constructed or
improved with such Gross Proceeds, are otherwise transferred in a f{ransaction that is the
economic equivalent of a loan. For purposes of this covenant, the Successor Agency will treat any
transaction constituting a loan of Gross Proceeds of the Prior Issue as resulting in a loan of Gross
Proceeds of the 2015A Bonds.

(E) Not to Invest at Higher Yield. Except as would not cause any 2015A Bond to
become an “arbitrage bond” within the meaning of section 148 of the Code and the Treasury
Regulations and rulings thereunder, the Successor Agency shall not, at any time prior to the final
cancellation of the last 2015A Bond to be retired, directly or indirectly invest Gross Proceeds of
the 2015A Bonds in any Investment, if as a result of such investment the Yield of any Investment
or class of Investments acquired with Gross Proceeds, whether then held or previously disposed
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of, would materially exceed the Yield of thc 2015A Bond, all as determined in accordance with
the provisions of said section 148 and Treasury Regulations and rulings.

{F) Not Federally Guaranteed. Lxcept to the extent permitted by section 149(b) of
the Code and the Treasury Regulations and rulings thereunder, the Successor Agency shall not
take or omit to take any action that would cause any 2015A Bond to be “federally guaranteed”
within the meaning of section 149(b) of the Code and the Treasury Regulations and rulings
thereunder. Without limitation of the foregoing, the Successor Agency will not permit any
portion of the debt service on the 2015A Bonds to be guaranteed (in whole or in part) by the
United States, or more than 5% of the proceeds of the 2015A Bonds to be loaned to any person
under which the obligation of that person to repay such loan is guaranteed (in whole or in part) by
the United States, or more than 5% of the proceeds of the 2015A Bonds to be invested (directly or
indirectly) in federally insured deposits or accounts. For this purpose, a guarantee or insurance
by an agency or instrumentality of the United States will be treated as though made or provided
by the United States.

(G)  Information Report. The Successor Agency shall timely file any information
required by section 149(e) of the Code with respect to the 2015A Bonds with the Secretary of the
Treasury on Form 8038-G or such other form and in such place as the Secretary may prescribe.

(H)  Rebate of Arbitrage Profits. Except to the extent otherwise provided in section
148(f) of the Code and the Treasury Regulations, in order to assure that no 2015A Bond is treated
as an arbitrage bond:

(N the Successor Agency shall account for all Gross Proceeds of the 2015A
Bonds (including all receipts, expenditnres and investments thereof) on its books
of account separately and apart from all other funds (and receipts, expenditures
and investments thereof) and shall retain all records of accounting for at least six
years after the day on which the last 2015A Bond is discharged. However, to the
extent permitted by law, the Successor Agency may commingle Gross Proceeds
of 2015A Bonds with its other monies, provided that it separately accounts for
each receipt and expenditure of Gross Proceeds and the obligations acquired
therewith in accordance with applicable Treasury Regulations;

3 not less frequently than each Computation Date, the Successor Agency
shall retain the services of a qualified rebate analyst to calculate the Rebate
Amount in accordance with rules set forth in section 148(f) of the Code and the
Treasury Regulations and rulings thereunder. The Successor Agency promptly
shall report to the Trustee the results of such calculation, including the basis
therefor, in sufficient detail and on a timely basis in order that the Successor
Agency shall be able to comply with its covenants herein. The Trustee shall
maintain a copy of the calculation with its official transcript of proceedings
relating to the issuance of the 2015A Bonds until six years after the final
Computation Date;

3) to assure the exclusion pursuant to section 103(a) of the Code of interest
on 2015A Bonds from the gross income of the owners thereof for federal income
tax purposes, the Successor Agency shall provide to the Trustee for deposit into a
“Rebate Fund” (established hereby and to be held in trust by the Trustee and
governed by the Tax Certificate) an amount sufficient fo permit the Successor
Agency timely to pay to the United States the amount that when added to the
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future value of previous rebate payments made for the 2015A Bonds equals (i) in
the case of a Final Computation Date as defined in section 1.148-3(e)(2) of the
Treasury Regulations, one hundred percent (100%) of the Rebate Amount on
such date; and (ii) in the case of any other Computation Date, ninety percent
(90%) of the Rebate Amount on such date. In all cases, such rebate payments
shall be made by the Successor Agency at the times and in the amounts as are or
may be required by section 148(f) of the Code and the Treasury Regulations and
rulings thereunder, and shall be accompanied by Form 8038-T or such other
forms and information as is or may be required by section 148(f) of the Code and
the Treasury Regulations and rulings thereunder for execution and filing by the
Successor Agency; and

€)) the Successor Agency shall exercise reasonable diligence to assure that
no error is made in the calculations and payments required by paragraphs {ii) and
(iii), and if an error is made, to discover and promptly correct such error within a
reasonable amount of time thereafter (and in all events within one hundred eighty
(180) days after discovery of the error), including by payment to the United
States of any additional Rebate Amount owed to it, interest thereon, and any
penalty imposed under section 1.148-3(h) or other provision of the Code or
Treasury Regulations.

o Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of
the Code and the Treasury Regulations and rulings thereunder, the Successor Agency shall, not at
any time prior to the final cancellation of the last of the 2015A Bonds to be retired, enter into any
transaction that reduces the amount required to be paid to the United States pursuant to paragraph
(H) of this Section because such transaction results in a smaller profit or a larger loss than would
have resulted if the transaction had been at arm’s length and had the Yield on the 2015A Bonds
not been relevant to either party.

)] 20154 Bonds Not Hedge Bonds. The Successor Agency represents and covenants
that neither the Prior Issue or the 2015A Bonds does or will not comprise “hedge bonds” within
the meaning of section 149(g) of the Code. Without limitation of the foregoing, with respect to
the Prior Issue, the Successor Agency warrants that: (i1)(A) on the date of issuance of that issue
the Prior Agency reasonably expected (based upon its own knowledge and upon representations
made by other governmental persons upon the issuance of those obligations) that within the three-
year period commencing on such date no less than 85% of the spendable proceeds of that issue
would be expended for the governmental purposes thereof and (B) at no time has been or will be
more than 50% of the proceeds of that issue invested in Nonpurpose Investments having a
substantially guaranteed yield for a period of four years or more. For purposes of the preceding
sentence, amounts treated as proceeds of the Prior Issue have been treated as continuing so to be
proceeds of the Prior Issue notwithstanding the refunding thereof by the 2015A Bonds.

(O Use of Proceeds; Weighted Average Maturity. The Successor Agency hereby
represents and covenants that it will apply the proceeds of the 2015A Bonds in a manner so that
the weighted average maturity of the 2015A Bonds does not exceed 120% of the average
reasonably expected remaining economic life of the facilities financed or refinanced therewith (all
determined in accordance with the provisions of section 147(b) of the Code).

L Elections. The Successor Agency hereby directs and authorizes the Executive

Director of the Successor Agency to make elections permitted or required pursvant to the
provisions of the Code or the Treasury Regulations, as such authorized Successor Agency
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representative (after consultation with Bond Counsel) deems necessary or appropriale in
connection with the 2015A Bonds, in the 2015A Bond as to Tax Exemption or similar or other
appropriate certificate, form or document.

(M)  Closing Certificate. The Successor Agency agrees to execute and deliver in
connection with the issuance of 2015A Bonds a Tax Certificate as to Arbitrage and the Provisions
of Sections 103 and 141-150 of the Code, or similar document containing additional
representations and covenants pertaining to the excludability of interest from the gross income of
the Owners for federal income tax purposes, which representations and covenanfs are
incorporated as though expressly set forth herein.

Covenant 11. JAnnual Review of Tax Revenues. On or before 1 of each year
comimencing , 20, the Successor Agency shall submit a written report of an Independent
Redevelopment Consultant (the “Report™) to the Trustee. The Report shall show the total amount of
Pledged Tax Revenues remaining available to be credited to the Redevelopment Obligation Retirement
Fund by the Successor Agency under the applicable Redevelopment Plan’s cumulative tax increment
limitation, as well as future cumulative Annual Debt Service with respect to the Bonds. The Successor
Agency will not accept Pledged Tax Revenues for credit to the Redevelopment Obligation Retirement
Fund in any Fiscal Year greater than the sum of the Annual Debt Service for the Outstanding Bonds, plus
an amount necessary to replenish the Accounts in the Reserve Fund, if such acceptance would cause the
amount remaining under the tax increment limit to fall below the remaining cumulative Annual Debt
Service with respect to the Qutstanding Bonds, except for the purpose of using Excess Tax Revenues for
the redemption of Qutstanding Bonds. If the Report shows the cumulative amount of Annual Debt
Service remaining to be paid on the Outstanding Bonds to their scheduled maturity equals or exceeds
percent of remaining Pledged Tax Revenues that the Successor Agency is permitted to receive under the
applicable Redevelopment Plan to be credited to the Redevelopment Obligation Retirement Fund, the
Successor Agency shall cause the deposit of all Excess Tax Revenues in the Special Redemption Fund
each Fiscal Year until all of the Qutstanding Bonds have been paid or defeased. Moneys deposited in the
Special Redemption Fund shall only be used to redeem Bonds as described in Section 4.6.}

Covenant 13. Further Assurances. The Successor Agency covenants to adopt, make, execute and
deliver any and all such further resolutions, instruments and assurances as may be reasonably necessary or
proper to carry out the itention or to facilitate the performance of this Indenture, and for the better
assuring and confirming unto the Owners of the rights and benefits provided in this Indenture.

ARTICLE VI
THE TRUSTEE
Section 6.1 Duties, Immunities and Liabilities of Trustee.
(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the curing or

waiver of all Events of Default which may have occurred, perforin such duties and only such duties as are
specifically set forth in this Indenture and no implied covenants shall be read into this Indenture against
the Trustee. The Trustee shall, during the existence of any Event of Default {(which has not been cured or
waived), exercise such of the rights and powers vested in it by this Indenture, and use the same degree of
care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

(b) The Successor Agency may remove the Trustee at any time, unless an Event of Default
shall have occurred and then be continuing, and shall remove the Trustee (i) if at any time requested to do
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s0 by an instrument or concurrent instruments in writing signed by the Owners of not less than a majerity
in aggregate principal amount of the Bonds then Outstanding (or their attorneys duly authorized in
writing) or (ii) if at any time the Successor Agency has knowledge that the Trustee has ceased to be
eligible in accordance with subsection (e) of this Section, or has become incapable of acting, or has been
adjudged as bankrupt or insolvent, or a receiver of the Trustee or its property has been appointed, or any
public officer shall have taken control or charge of the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation. In each case such removal shall be accomplished by the
giving of written notice of such removal by the Successor Agency to the Trustee, whereupon the
Successor Agency shall appoint a successor Trustee by an instrument in writing.

() The Trustee may at any time resign by giving prior written notice of such resignation to
the Successor Agency, and by giving the Owners notice of such resignation by first class mail, postage
prepaid, at their respective addresses shown on the Registration Books. Upon receiving such notice of
resignation, the Successor Agency shall promptly appoint a successor Trustee by an instrument in writing.

(d) Any removal or resignation of the Trustee and appointment of a successor Trustee shall
become effective upon acceptance of appointment by the successor Trustee. If no successor Trustee shall
have been appointed and have accepted appointment within 45 days of giving notice of removal or notice
of resignation as aforesaid, the resigning Trustee or any Owner (on behalf of such Owner and all other
Owners) may petition any court of competent jurisdiction for the appointment of a successor Trustee, and
'such court may thereupon, after such notice (if any) as it may deem proper, appoint such successor
Trustee. Any successor Trustee appointed under this Indenture shall signify its acceptance of such
appointment by executing and delivering to the Successor Agency and to its predecessor Trustee a wriften
acceptance thereof, and thereupon such successor Trustee, without any further act, deed or conveyance,
shall become vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations
of such predecessor Trustee, with like effect as if originally named Trustee herein; but, nevertheless at the
Written Request of the Successor Agency or the request of the successor Trustee, such predecessor
Trustee shall execute and deliver any and all instruments of conveyance or further assurance and do such
other things as may reasonably be required for more fully and certainly vesting in and confirming to such
successor Trustee all the right, title and interest of such predecessor Trustee in and to any property held
by it under this Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any
money or other property subject to the trusts and conditions herein set forth. Upon request of the
successor Trustee, the Successor Agency shall execute and deliver any and all instruments as may be
reasonably required for more fully and certainly vesting in and confirming to such successor Trustee all
such moneys, estates, properties, rights, powers, trusts, duties and obligations. Upon acceptance of
appointment by a successor Trustee as provided in this subsection, the Successor Agency shall mail, with
a copy to the Successor Trustee, a notice of the succession of such Trustee to the trusts hereunder to each
rating agency which then has a current rating on the Bonds and to the Owners at their respective addresses
shown on the Registration Books. If the Successor Agency fails to mail such notice within 15 days after
acceptance of appointment by the successor Trustee, the successor Trustee shall cause such notice to be
mailed at the expense of the Successor Agency. Notwithstanding any other provisions of this Indenture,
no removal, resignation or termination of the Trustee shall take effect until a successor shall be appointed.

(e) Every successor Trustee appointed under the provisions of this Indenture shall be a trust
company, national banking association, or bank in good standing authorized to exercise trust powers or
having the powers of a trust company and duly authorized to exercise trust powers within the State having
a combined capital and surplus of at least $75,000,000, and subject to supervision or examination by
federal or state authority. If such bank or trust company publishes a report of condition at least annually,
pursuant to law or to the requirements of any supervising or examining authority above referred to, then
for the purpose of this subsection the combined capital and surplus of such bank, national banking
association, or trust company shali be deemed to be its combined capital and surplus as set forth in its
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most recent report of condition so published. In case al any time the Trustee shall cease to be eligible in
accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the manner
and with the effect specified in this Section.

(D The Trustee shalfl have no responsibility or liability with respect to any information,
statement or recital in any offering memorandum or other disclosure material prepared or distributed with
respect to the issnance of these Bonds.

{(2) Before taking any action under Article VIII or this Section 6.1 at the request or direction
of the Owners, the Trustee may require that an indemnity bond satisfactory to the Trustee be furnished by

the Owners for the reimbursement of all expenses to which it may be put and to protect it against all.

liability, except liability which is adjudicated to have resulted from its negligence or its willful
misconduct in connection with any action so taken.

Section 6.2 Merger or Consolidation. Any bank, national banking association, or trust
company into which the Trustee may be merged or converted or with which either of them may be
consolidated or any bank, national banking association, or trust company resulting from any merger,
conversion or consolidation to which it shall be a party or any bank, national banking association, or trust
company to which the Trustee may sell or transfer all or substantially all of its corporate trust business,
provided such bank, national banking association, or trust company shall be eligible under subsection (e)
of Section 6.1, shall be the successor to such Trustee without the execution or filing of any paper or any
further act, anything herein to the contrary notwithstanding,

Section 6.3 Liability of Trustee.

(a) The recitals of facts herein and in the Bonds contained shall be taken as statements of the
Successor Agency, and the Trustee shall not assume responsibility for the correctness of the same, nor
make any representations as to the validity or sufficiency of this Indenture or of the Bonds nor shall incur
any responsibility in respect thereof, other than as expressly stated herein. The Trustee shall, however, be
responsible for its representations contained in its certificate of authentication on the Bonds. The Trustee
shall not be liable in connection with the performance of its duties hereunder, except for its own
negligence or willful misconduct. The Trustee may become the Owner of any Bonds with the same rights
it would have if they were not Trustee and, to the extent permitied by law, may act as depository for and
permit any of its officers or directors to act as a member of, or in any other capacity with respect to, any
committee formed to protect the rights of the Owners, whether or not such committee shali represent the
Owners of a majority in principal amount of the Bonds then Outstanding.

() The Trustee shall not be liable for any error of judgment made in good faith by a
responsible officer, unless the Trustee shall have been negligent in ascertaining the pertinent facts.

{c) The Trustee shall not be liable with respect to any action taken or omitted to be taken by
it in good faith in accordance with the direction of the Owners of not less than a majority in aggregate
principal amount of the Bonds at the time Outstanding relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee under this Indenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and believed by it
to be authorized or within the discretion or rights or powers conferred upon it by this Indenture, except for
actions arising from the negligence or willful misconduct of the Trustee. The permissive right of the
Trustee to do things enumerated hereunder shall not be construed as a mandatory duty.
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(e) The Trustee shall not be deemed to have knowledge of any Event of Default hereunder
unless and until it shall have actual knowledge thereof, or shall have received written notice thereof at its
Corporate ‘Trust Office. Except as otherwise expressly provided herein, the Trustee shall not be bound to
ascertain or inquire as to the performance or observance of any of the terms, conditions, covenants or
agreements herein or of any of the documents executed in connection with the Bonds, or as to the
existence of an Event of Default thereunder.

D No provision in this Indenture shall require the Trustee to risk or expend its own funds or
otherwise incur any financial liability hereunder.

(g) The Trustee may execute any of the trust or powers hereof and perform any of its duties
through attorneys, agents and receivers and shall not be answerable for the conduct of the same if
appointed by it with reasonable care.

(h) The permissive right of the Trustee to do things enumerated in this Indenture shall not be
construed as a duty.

(i) The immunities extended to the Trustee also extend to its directors, officers, employees
and agents.

Section 6.4 Right to Rely on Documents. The Trustee shall be protected in acting upon any
notice, resolution, request, consent, order, certificate, report, opinion or other paper or document believed
by it to be genuine and to have been signed or presented by the proper party or parties, in the absence of
negligence or willful misconduct by the Trustee. The Trustee may consult with counsel, including,
without limitation, counsel of or to the Successor Agency, with regard to legal questions, and, in the
absence of negligence or willful misconduct by the Trustee, the opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by the Trustee hereunder
in accordance therewith.

The Trustee shall not be bound to recognize any person as the Owner of a Bond unless and until
such Bond is submitted for inspection, if required, and his title thereto is established to the satisfaction of
the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee shall
deeiwn it necessary or desirable that a matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence m respect thereof be herein specifically prescribed)
may be deemed to be conclusively proved and established by a Written Certificate of the Successor
Agency, which shall be full warrant to the Trustee for any action taken or suffered in good faith under the
provisions of this Indenture in reliance upon such Written Certificate, but in its discretion the Trustee
may, in lieu thereof, accept other evidence of such matter or may require such additional evidence as to it
may deem reasonable. The Trustee may conclusively rely on any certificate of report of any Independent
Accountant or Independent Redevelopment Consultant appointed by the Successor Agency.

Section 6.5 Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this Indenture shall be retamed in its possession and shall be subject at all
reasonable times during regular business hours upon reasonable notice to the inspection of the Successor
Agency and any Owner, and their agents and representatives duly authorized in writing, at reasonable
hours and under reasonable conditions.

Section 6.6 Compensation_and Indemnification. The Successor Agency shall pay to the
Trustee from time to time reasonable compensation for all services rendered under this Indenture and also
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all reasonable expenses, charges, legal and consulting fees and other disbursements and those of its
attorneys, agents and employees, incurred in and about the performance of its powers and duties under
this Indenture. Upon the occurrence of an Event of Default, the Trustee shall have a first lien on the
Pledged Tax Revenues and all funds and accounts held by the Trustee hereunder to secure the payment to
the Trustee of all fees, costs and expenses, including reasonable compensation to its experts, attorneys and
counsel incurred in declaring such Event of Default and in exercising the rights and remedies set forth in
Article VIIL

The Successor Agency further covenants and agrees to indemnify and hold the Trustee and its
officers, directors, agents and employees, harmless against any loss, expense, and liabilities which it may
incur arising out of or in the exercise and performance of its powers and duties hereunder, including the
costs and expenses and those of its atiorneys and advisors of defending against any claim of Liability, but
excluding any and all losses, expenses and liabilities which are due to the negligence or willful
misconduct of the Trustee, its officers, directors, agents or employees. The obligations of the Successor
Agency under this section shall survive resignation or removal of the Trustee under this Indenture and
payment of the Bonds and discharge of this Indenture.

Section 6.7 Investment_of Moneys in Funds and Accounts. Subject to the provisions of
Article VI hereof, all inoneys held by the Trustee in a Fund or Account, shall, at the written direction of
the Successor Agency, be invested only in Permitted Investments. If the Trusice receives no written
directions from the Successor Agency as to the investment of moneys held in any Fund or Account, the
Trustee shall request such written direction from the Successor Agency and, pending receipt of
instructions, shall invest such moneys solely in Permitted Investments described in subsection (b)(5) of
the definition thereof.

(a) Moneys in the Redevelopment Obligation Retirement Fund shall be invested by the
Successor Agency only in obligations permitted by the Health and Safety Code which will by their terms
mature not later than the date the Successor Agency estimates the moneys represented by the particular
investment will be needed for withdrawal from the Redevelopment Obligation Retirement Fund.

(b) Moneys in the Interest Account, the Principal Account, the Sinking Account and the
Redemption Account of the Revenue Fund shall be invested by the Trustee only in obligations which will
by their terms mature on such dates as to ensure that before each Interest Payment Date and Principal
Payment Date, there will be in such account, from matured obligations and other moneys already in such
account, cash equal to the interest and principal payable on such payment date.

(c) Moneys in the Reserve Fund shall be invested by the Trustee in (i) obligations which will
by their terms 1nature on or before the date of the final maturity of the Bonds or five (5) years from the
date of investinent, whichever is earlier or (ii) an Investment Agreement which permits withdrawals or
deposits without penalty at such time as such moneys will be needed or to replenish the Reserve Fund.

(d) Moneys in the Rebate Fund shall be invested in Defeasance Securities which mature on
or before the date such amounts are required to be paid to the United States.

Obligations purchased as an investment of moneys in any of the Funds or Accounts shall be
deemed at all times to be a part of such respective Fund or Account and the interest accruing thereon and
any gain realized from an investment shall be credited to such Fund or Account and any loss resulting
from any authorized investment shall be charged to such Fund or Account without liability to the Trustee.
The Successor Agency or the Trustee, as the case may be, shall sell or present for redemption any
obligation purchased whenever it shall be necessary to do so in order to provide moneys to meet any
payment or transfer from such Fund or Account as required by this Indenture and shall incur no liability

485987432 34

258




for any loss realized upon such a sale. All interest earnings received on any monies invested in the
Interest Account, the Principal Account, the Sinking Account, the Redemption Account or the Reserve
Fund, to the extent they exceed the amount required to be in such Account, shall be transferred on each
Interest Payment Date to the Revenue Fund. All interest earnings on monies invested in the Rebate Fund
shall be retained in such Fund and applied as set forth in the Tax Cettificate. The Trustee may purchase
or sell to itself or any affiliate, as principal or agent, investments authorized by this Section 6.7. The
Trustee shall not be responsible or liable for any loss suffered in connection with any investment of funds
made by it in accordance with Section 6.7 hereof. The Successor Agency acknowledges that to the extent
regulations of the Compiroller of the Currency or other applicable regulatory entity grant the Successor
Agency the right to receive brokerage confirmations of security transactions as they occur, the Successor
Agency specifically waives receipt of such confirmations to the extent permitted by law. The Trustee will
furnish the Successor Agency periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder.

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection with any
investments made by the Trustee hereuuder.

The value of Permitted Investments shall be determined as follows: (i) as to investments the bid
and asked prices of which are published on a regular basis in The Wall Street Journal (or, if not there,
then in The New York Times): the Fair Market Value; (ii) as to investments the bid and asked prices of
which are not published on a regular basis in The Wall Street Journal or The New York Times: the Fair
Market Value; (iii) as to certificates of deposit and bankers acceptances: the face amount thereof; and
(iv) as to any investment not specified above: the value thereof established by prior agreement between
the Successor Agency and the Trustee.

Section 6.8 Accounting Records and Financial Statements. The Trustee shall at all times
keep, or cause to be kept, proper books of record and account, prepared in accordance with industry
standards, in which complete and accurate entries shall be made of all transactions made by it relating to
the proceeds of the Bonds and all funds and accounts held by it established pursuant to this Indenture.
Such books of record and account shall be available for inspection by the Successor Agency at reasonable
hours and under reasonable circumstances with reasonable prior notice. The Trustee shall furnish to the
Successor Agency, at least quarterly, an accounting of all transactions in the form of its regular account
statements relating to the proceeds of the Bonds and all funds and accounts held by the Trustee pursuant
to this Indenture.

Section 6.9 Appointment of Co-Trustee or Agent. It is the purpose of this Indenture that
there shall be no violation of any law of any jurisdiction (including particularly the law of the State)
denying or restricting the right of banking corporations or associations to transact business as Trustee in
such jurisdiction. It is recognized that in the case of litigation under this Indenture, and in particular in
case of the enforcement of the rights of the Trustee on default, or in the case the Trustee deems that by
reason of any present or future law of any jurisdiction it may not exercise any of the powers, rights or
remedies herein granted to the Trustee or hold title to the properties, in trust, as herein granted, or take
any other action which may be desirable or necessary in connection therewith, it may be necessary that
the Trustee or Successor Agency appoint an additional individual or institution as a separate co-trustee.
The following provisions of this Section 6.9 are adopted to these ends.

In the event that the Trustee or Successor Agency appoint an additional individual or institution
as a separate or co-trustee, each and every remedy, power, right, claim, demand, cause of action,
immunity, estate, {itle, interest and lien expressed or intended by this Indenture to be exercised by or
vested in or conveyed to the Trustee with respect thereto shall be exercisable by and vest in such separate
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or co-trustee to exercise such powers, rights and remedies, and every covenant an obligation necessary to
the exercise thereof by such separate or co-trustee shall run to and be enforceable by either of them.

Should any instrument in writing from the Successor Agency be required by the separate trustee
or co-trustee so appointed by the Trustee or Successor Agency for more fully and certainly vesting in and
confirming to it such properties, rights, powers, trusts, duties and obligations, any and all such
instruments in writing shall, on request, be executed, acknowledged and delivered by the Successor
Agency. In case any separate trustee or co-trustee, or a successor to either, shall become incapable of
acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and obligations of
such separate trustee or co-trustee, so far as permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a new trustee or successor to such separate trustee or co-trustee.

In addition to the appointment of a co-trustee hereunder, the Trustee may, at the expense and with
the prior written consent of the Successor Agency, appoint any agent of the Trustee in New York, New
York, for the purpose of administering the transfers or exchanges of Bonds or for the performance of any
other responsibilities of the Trustee hereunder.

ARTICLE VI
MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 7.1 Amendment Without Consent of Owners. This Indenture and the rights and
obligations of the Successor Agency and of the Owners may be modified or amended at any time by a
Supplemental Indenture which shall become binding upon adoption, without consent of any Owners, to
the extent permitted by law and any for one or more of the following purposes:

(a) to add to the covenants and agreements of the Successor Agency in this Indenture
contained, other covenants and agreements thereafter to be observed or to limit or surrender any rights or
power herein reserved to or conferred upon the Successor Agency; or

(b) to make such provisions for the purpose of curing any ambiguity, inconsistency or
omission, or of curing or cormectmg any defective provision contained in this Indenture, or as to any other
provisions of the Indenture as the Successor Agency may deem necessary or desirable, in any case which
do not have a material and adverse effect on the security for the Bonds granted hereunder; or

{c) to modify, amend or supplement this Indenture in such manner as to permit the
qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar federal statute
hereafter in effect, and to add such other terms, conditions and provisions as may be permitted by said act
or similar federal statute; or

(d) to modify or amend any provision of this Indenture with any effect and to any extent
whatsoever permissible by law, provided that any such modification or amendment shall apply only to the
Bonds issued and delivered subsequent to the execution and delivery of the applicable Supplemental
Indenture.

Section 7.2 Amendment With Consent of Owners. Except as set forth in Section 7.1, this
Indenture and the rights and obligations of the Successor Agency and of the Owners may be modified or
amended at any time by a Supplemental Indenture which shall become binding when the written consent
of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding are filed with
the Trustee. No such modification or amendment shall (i) extend the fixed maturity of any Bonds, or
reduce the amount of principal thereof, or extend the time of payment, without the consent of the Owner
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of each Bond so affected, or (ii) reduce the aforesaid percentage of Bonds the consent of the Owners of
which is required to effect any such modification or amendment, or (iii) permit the creation of any lien on
the Revenues and other assets pledged under this Indenture prior to or on a parity with the lien created by
this Indenture or deprive the Owners of the Bonds of the lien created by this Indenture on such Pledged
Tax Revenues and other assets (cxcept as expressly provided in this Indenture), without the consent of the
Owners of all of the Bonds then Outstanding. It shall not be necessary for the consent of the Bond
Owners to approve the particular form of any Supplemental Indenture, but it shall be sufficient if such
consent shall approve the substance thereof. Promptly after the execution by the Successor Agency and
the Trustee of any Supplemental Indenture pursuant to this subsection (a), the Trustee shall cause to be
mailed a notice (the form of which shall be furnished to the Trustee by the Successor Agency), by first
class mail postage prepaid, setting forth in general terms the substance of such Supplemental Indenture, to
the Owners of the Bonds at the respective addresses shown on the Registration Books. Any failure to
give such notice, or any defect therein, shall not, however, in any way impair or affect the validity of any
such Supplemental Indenture.

Section 7.3 Effect of Supplemental Indenture. From and after the time any Supplemental
Indenture becomes effective pursuant to this Article VII, this Indenture shall be deemed to be modified
and amended in accordance therewith, the respective rights, duties and obligations of the parties hereto or
thereto and all Owners, as the case may be, shall thereafter be determined, exercised and enforced
lereunder subject in all respects to such modification and amendment, and all the terms and conditions of
any Supplemental Indenture shall be deemed to be part of the terms and conditions of this Indenture for
any and all purposes.

Section 7.4 Endorsement or Replacement of Bonds After Amendment. After the effective
date of any amendment or modification hereof pursuant to this Article VII, the Successor Agency may
determine that any or all of the Bonds shall bear a notation, by endorsement in form approved by the
Successor Agency, as to such amendment or modification and in that case upon demand of the Successor
Agency, the Owners of such Bonds shall present such Bonds for that purpose at the Corporate Trust
Office of the Trustee, and thercupon a suitable notation as to such action shall be made on such Bonds. In
lieu of such notation, the Successor Agency may determine that new Bonds shall be prepared and
executed in exchange for any or all of the Bonds and, in that case upon demand of the Successor Agency,
the Owners of the Bonds shall present such Bonds for exchange at the Corporate Trust Office of the
Trustee, without cost to such Owners.

Section 7.5 Amendment by Mutual Consent. The provisions of this Article VII shall not
prevent any Owner from accepting any amendment as to the particular Bond held by such Owner,
provided that due notation thereof is made on such Bond,

Section 7.6 Opinion of Counsel. The Trustee shall be provided an opinion of counsel that
any such Amendment or Supplemental Indenture entered into by the Successor Agency and the Trustee
complies with the provisions of this Article VII and the Trustee may conclusively rely upon such opinion.
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ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES OF OWNERS

Section 8.1 Events_of Default and Acceleration of Maturities. The following events shall
constitute Events of Default hereunder:

{a) if default shall be made in the due and punctual payment of the principal of or interest or
redemption premium (if any) on any Bond when and as the same shall become due and payable, whether
at maturity as therein expressed, by declaration or otherwise;

(b) if default shall be made by the Successor Agency in the observance of any of the
covenants, agreements or conditions on its part in this Indenture or in the Bonds contained, other than a
default described in the preceding clause (a), and such default shall have continued for a period of thirty
(30) days following receipt by the Successor Agency of written notice from the Trustee or any Owner of
not less than 50% in aggregate principal amount of the Outstanding Bonds; provided, that if such default
is such that it cannot be corrected within the applicable period, it shall not constitute an Event of Default
if corrective action is instituted by the Successor Agency within the applicable period and diligently
pursued until the default is corrected, which period shall not be longer than sixty (60) days from the date
of written notice specifying the failure; or

(c) if the Successor Agency shall commence a voluntary action under Title 11 of the United
States Code or any substitute or successor statute.

If an Event of Default has occurred and is continuing, the Trustee may, or if requested in writing
by the Owners of the majority in aggregate principal amount of the Bonds then Outstanding, the Trustee
shall, by written notice to the Successor Agency, (a) only in the event of a default under Section 8.1(a),
declare the principal of the Bonds, together with the accrued interest thereon, to be due and payable
immediately, and upon any such declaration the same shall become immediately due and payable, and (b)
upon any Event of Default (with receipt of indemnity to its satisfaction) exercise any remedies available
to the Trustee and the Owners in law or at equity,

Immediately upon becoming aware of the occurrence of an Event of Default, the Trustee shall
give notice of such Event of Default to the Successor Agency by telephone confirmed in writing. Such
notice shall also state whether the principal of the Bonds shall have been declared to be or have
immediately become due and payable. With respect to any Event of Default described in clauses (a) or
(c) above the Trustee shall, and with respect to any Event of Default described in clause (b) above the
Trustee in its sole discretion may, also give such notice to the Successor Agency, and the Owners in the
same manner as provided herein for notices of redemption of the Bonds, which shall include the statement
that interest on the Bonds shall cease to accrve from and after the date, if any, on which the Trustee shall
have declared the Bonds to become due and payable pursuant to the preceding paragraph (but only to the
extent that principal and any accrued, but unpaid interest on the Bonds is actually paid on such date.)

This provision, however, is subject to the condition that if, at any time after the principal of the
Bonds shall have been so declared due and payable, and before any judgment or decree for the payment
of the moneys due shall have been obtained or entered, the Successor Agency shall deposit with the
Trustee a sum sufficient to pay all principal on the Bonds matured prior to such declaration and all
matured installments of interest (if any) upon all the Bonds, with interest on such overdue installments of
principal and interest (to the extent permitted by law) at the net effective rate then borne by the
Outstanding Bonds, and the reasonable fees and expenses of the Trustee, including but not limited to
attorneys’ fees, and any and all other defaults known to the Trustee (other than in the payment of
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principal of and interest on the Bonds due and payable solely by reason of such declaration) shall have
been made good or cured to the satisfaction of the Trustee or provision deemed by the Trustee to be
adequate shall have been made therefor, then, and in every such case, the Owners of at least a majority in
aggregate principal amount of the Bonds then Outstanding, by written notice to the Successor Agency and
to the Trustee, may, on behalf of the Owners of all of the Bonds, rescind and annul such declaration and
its consequences. However, 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.

Upon the occurrence of an event of default, the Trustee may, with the consent of a majority of the
Owners, by written notice to the Successor Agency, declare the principal of the Bonds to be immediately
due and payable, whereupon that portion of the principal of the Bonds thereby coming due and the
interest thereon accrued to the date of payment shall, without further action, become and be immediately
due and payable, anything in this Indenture in the Bonds to the contrary notwithstanding.

Section §.2 Application of Funds Upon Acceleration. All of the Pledged Tax Revenues and
all sums in the funds and accounts established and held by the Trustee hereunder upon the date of the
declaration of acceleration as provided in Section 8.1, and all sums thereafter received by the Trustee
hereunder, shall be applied by the Trustee in the order following, upon presentation of the several Bonds,
and the stamping thereon of the payment if only partially paid, or upon the surrender thereof if fully paid:

First, to the payment of the fees, costs and expenses of the Trustee in declaring such
Event of Default and in exercising the rights and remedies set forth in this Article VIIL, including
reasonable compensation to its agents, attorneys and counsel including all sums owed the Trustee
pursuant to Section 6.6 herein; and

Second, to the payment pro rata of the whole amount then owing and on the respective
Series of Bonds (and any refunding bonds payable from Pledged Tax Revenues on a parity with
Outstanding Bonds) for principal and interest, with interest on the overdue principal and
installments of interest at the net effective rate then borne by the Qutstanding Bonds (to the extent
that such interest on overdue installments of principal and interest shall have been collected), and
in case such moneys shall be msufficient to pay in full the whole amount so owing and unpaid
upon the Bonds, then to the payment of such principal and interest without preference or priority
of principal over interest, or interest over principal, or of any installment of interest over any
other installment of interest, ratably to the aggregate of such principal and interest or any Bond
over any other Bond.

Section 8.3 Power of Trustee to Control Proceedings. If the Trustee, upon the happening of
an Event of Default, shall have taken any action, by judicial proceedings or otherwise, pursuant to its
duties hereunder, whether upon its own discretion or upon the request of the Owners of a majority in
principal amount of the Bonds then Outstanding, it shall have full power, in the exercise of its discretion
for the best interests of the Owners of the Bonds, with respect to the continuance, discontinuance,
withdrawal, compromise, settlement or other disposal of such action; provided, however, that the Trustee
shall not, unless there no longer continues an Event of Default, discontinue, withdraw, compromise or
settle, or otherwise dispose of any litigation pending at law or in equity, if at the time there has been filed
with it a written request signed by the Owners of a majority in principal amount of the Outstanding Bonds
hereunder oppesing such discontinuance, withdrawal, compromise, settlement or other disposal of such
litigation.

Section 8.4 Limitation on Owner’s Right to Sue. No Owner of any Bond issued hereunder
shall have the right to institute any suit, action or proceeding at law or in equity, for any remedy under or
upon this Indenture, unless (a) such Owner shall have previously given to the Trustee written notice of the
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occurrence of an Event of Default; (b) the Owners of a majority in aggregate principal amount of all the
Bonds then Outstanding shall have made written request upon the Trustee to exercise the powers
hereinbefore granted or to institute such action, suit or proceeding in its own name; (¢) said Owners shall
have tendered to the Trustee indemnity reasonably acceptable to the Trustee against the costs, expenses
and liabilities to be incurred in compliance with such request; and (d) the Trustee shall have refused or
omitted to comply with such request for a period of 60 days after such written request shall have been
received by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby declared, in
every case, to be conditions precedent to the exercise by any Owner of any remedy hereunder; it being
- understood and intended that no one or more Owners shall have any right in any manner whatever by his
or their action to enforce any right under this Indenture, except in the manner herein provided, and that all
proceedings at law or in equity to enforce any provisions of this Indenture shall be instituted, had and
maintained in the manner herein provided and for the equal benefit of all Owners of the Outstanding
Bonds.

The right of any Owner of any Bond to receive payment of the principal of and interest and
redemption premium (if any) on such Bond as herein provided, shall not be impaired or affected without
the written consent of such Owner, notwithstanding the foregoing provisions of this Section or any other
provision of this Indenture.

Section 8.5 Non-waiver. Nothing in this Article VIII or in any other provision of this
Indenture or in the Bonds, shall affect or impair the obligation of the Successor Agency, which is absolute
and unconditional, to pay from the Pledged Tax Revenues and other amounts pledged hereunder, the
principal of and interest and redemption premium (if any) on the Bonds to the respective Owners on the
respective Interest Payment Dates, as herein provided, or affect or impair the right of action, which is also
absolute and unconditional, of the Owners to institute suit to enforce such payment by virtue of the
contract embodied in the Bonds.

A waiver of any default by any Owner shall not affect any subsequent default or impair any rights
or remedies on the subsequent default. No delay or omission of any Owner to exercise any right or power
accruing upon any default shall impair any such right or power or shall be construed to be a waiver of any
such default or an acquiescence therein, and every power and remedy conferred upon the Owners by the
Health and Safety Code or by this Article VIII may be enforced and exercised from time to time and as
often as shall be deemed expedient by the Owners.

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

Section 8.6 Actions by Trustee as Attorney-in-Fact. Any suit, action or proceeding which
any Owner shall have the right to bring to enforce any right or remedy hereunder may be brought by the
Trustee for the equal benefit and protection of all Owners similarly situated and the Trustee is hereby
appointed (and the successive respective Owners by taking and holding the Bonds shall be conclusively
deemed so to have appointed it) the true and lawful attorney-in-fact of the respective Owners for the
purpose of bringing any such suit, action or proceeding and to do and perform any and all acts and things
for and on behalf of the respective Owners as a class or classes, as may be necessary or advisable in the
opinion of the Trustee as such attorney-in-fact, provided the Trustee shall have no duty or obligation to
enforce any such right or remedy if it has not been indemnified to its satisfaction from loss, liability or
any expense including, but not limited to reasonable fees and expenses of its attorneys.
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Section 8.7 Reinedies Not Exclusive. No remedy herein conferred upon or reserved to the
Owners is intended to be exclusive of any other remedy. Every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing, at law or in equity
by statute or otherwise, and may be exercised without exhausting and without regard to any other remedy
conferred by the Health and Safety Code or any other law.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Benefits Limited to Parties. Nothing in this Indenture expressed or implied is
intended or shall be construed to confer upon, or to give or grant to, any person or entity, other than the
Successor Agency, the Trustee, and the registered Owners of the Bonds, any right, remedy or claim under
or by reason of this Indenture or any covenant, condition or stipulation hereof, and all covenants,
stipulations, promises and agreements in this Indenture contained by and on behalf of the Successor
Agency shall be for the sole and exclusive benefit of the Successor Agency, the Trustee, and the
registered Owners of the Bonds.

Section 9.2 Successor is Deemed Included in_All References to Predecessor. Whenever in
this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named or
referred to, such reference shall be deemed to include the successors or assigns thereof, and all the
covenants and agreements in this Indenture contained by or on behalf of the Successor Agency or the
Trustee shall bind and inure to the benefit of the respective successors and assigns thereof whether so
expressed or not.

Section 9.3 Discharge of Indenture. If the Successor Agency shall pay and discharge the
entire indebtedness on all Bonds or any portion thereof in any one or more of the following ways:

1) by well and truly paying or causing to be paid the principal of and interest and
premium (if any) on all Outstanding Bonds, including all principal, interest and redemption
premiums, (if any), or;

(i1) by irrevocably depositing with the Trustee or another fiduciary, in trust, at or
before naturity, money which, together with the available amounts then on deposit in the funds
and accounts established pursuant to this Indenture, is fully sufficient to pay all Outstanding
Bonds, including all principal, interest and redemption premiums (if any), or,

(iii) by irrevocably depositing with the Trustee or another fiduciary, in trust,
Defeasance Securities in such amount as an Independent Certified Public Accountant shall
determine will, together with the interest to accrue thereon and available moneys then on deposit
in the funds and accounts established pursuant to this Indenture, be fully sufficient to pay and
discharge the indebtedness on all Bonds (including all principal, interest and redemption
premiums, if any) at or before maturity, and if such Bonds are to be redeemed prior to the
maturity thereof notice of such redemption shall have been given pursuant to Section 2.3(h) or
provision satisfactory to the Trustee shall have been made for the giving of such notice then, at
the election of the Successor Agency, and notwithstanding that any Bonds shall not have been
surrendered for payment, the pledge of the Pledged Tax Revenues and other funds provided for in
this Indenture and all other obligations of the Trustee and the Successor Agency under this
Indenture with respect to all Outstanding Bonds shall cease and terminate, except only (a) the
obligation of the Trustee to transfer and exchange Bonds hereunder and (b) the obligation of the
Successor Agency to pay or cause to be paid to the Owners, from the amounts so deposited with

485987432 41

265




the Trustee, all sums due thereon and to pay the Trustee all [ees, expenses and costs of the
Trustee. Notice of such election shall be filed with the Trostee. Any funds thereafter held by the
Trustee, which are not required for said purpose, shall be paid over to the Successor Agency.

Section 9.4 Execution of Documents and Proof of Ownership by Owners. Any request,
declaration or other instrument which this Indenture may require or permit to be executed by any Owner
may be in one or more instruments of similar tenor, and shall be executed by such Owner in person or by
their attorneys appointed in writing,

Except as otherwise herein expressly provided, the fact and date of the execution by any Owner
or his attorney of such request, declaration or other instrument, or of such writing appointing such
attorney, may be proved by the certificate of any notary public or other officer authorized to take
acknowledgments of deeds to be recorded in the state in which he purports to act, that the person signing
such request, declaration or other instrument or writing acknowledged to him the execution thereof, or by
an affidavit of a witness of such execution, duly sworn to before such notary public or other officer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof shall be
provided by the Registration Books.

Any request, declaration or other instruinent or writing of the Owner of any Bond shall bind all
future Owners of such Bond in respect of anything done or suffered to be done by the Successor Agency
or the Trustee in good faith and in accordance therewith.

Section 9.5 Disqualified Bonds. In determining whether the Owmners of the requisite
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or waiver
under this Indenture, Bonds which are owned or held by or for the account of the Successor Agency or the
City (but excluding Bonds held in any employees’ retirement fund) shall be disregarded and deemed not
to be Outstanding for the purpose of any such determination, provided, however, that for the purpose of
determining whether the Trustee shall be protected in relying on any such demand, request, direction,
consent or waiver, only Bonds which the Trustee knows to be so owned or held shall be disregarded.

Section 9.6 Waiver of Personal Liability. No member, office, agent or employee of the
Successor Agency shall be individually or personal liable for the payment of the principal of or interest or
redemption premium (if any) on the Bonds; but nothing herein contained shall relieve any such member,
officer, agent or employee from the performance of any official duty provided by law.

Section 9.7 Destruction of Canceled Bonds. Whenever in this Indenture provision is made
for the surrender to the Trustee of any Bonds which have been paid or canceled pursuant to the provisions
of this Indenture, the Trustee shall destroy such Bonds and upon written request of the Successor Agency,
provide the Successor Agency a certificate of destruction. The Successor Agency shall be entitled to rely
upon any statement of fact contained in any certificate with respect to the destruction of any such Bonds
therein referred to.

Section 9.8 Notices. Any notice, request, demand, communication or other paper shall be
sufficiently given and shall be deemed given when delivered or mailed by first class mail, postage
prepaid, or sent by telegram or facsimile, addressed as follows:
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If to the Successor Agency: Successor Agency of the Dissolved Redevelopment Agency of
the City of Banning
¢/o City of Banning
99 E. Ramsey Street
Banning, California 92220
Attention: Executive Director

If to the Trustee: 1.8, Bank National Association
633 West Fifth Street, 24” Floor
Los Angeles, California 90071
Attention: Corporate Trust Services

If to the Rating Agency: Standard & Poor’s
State & Local Government
35 Water Street
New York, New York 10041

Section 9.9 Partial Invalidity. If any section, paragraph, sentence, clause or phrase of this
Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not affect the
validity of the remaining portions of this Indenture. The Successor Agency hereby declares that it would
have adopted this Indenture and each and every other section, paragraph, sentence, clause or phrase
hereof and authorized the issue of the Bonds pursuant thereto irrespective of the fact that any one or more
sections, paragraphs, sentences, clauses, or phrases of this Indenture may be held illegal, invalid or
unenforceable. If, by reason of the judgment of any court, the Trustee is rendered unable to perfonn its
duties hereunder, all such duties and all of the rights and powers of the Trustee hereunder shall, pending
appointment of a successor Trustee in accordance with the provisions of Section 6.1 hereof, be assumed
by and vest in the Finance Officer of the Successor Agency in trust for the benefit of the Owners that the
Finance Officer in such case shall be vested with all of the rights and powers of the Trustee hereunder,
and shall assume all of the responsibilities and perform all of the duties of the Trustee hereunder, in trust
for the benefit of the Owners, pending appointment of a successor Trustee in accordance with the
provisions of Section 6.1 hereof.

Section 9.10  Unclaimed Moneys. Anything contained herein to the contrary notwithstanding,
any money held by the Trustee in trust for the payment and discharge of the interest or premium (if any)
on or principal of the Bonds which remains unclaimed for two (2) years after the date when the payments
of such interest, premium (if any) and principal have become payable, if such money was held by the
Trustee at such date, or for two (2) years after the date of deposit of such money if deposited with the
Trustee after the date when the interest and premium (if any) on and principal of such Bonds have become
payable, shall be repaid by the Trustee to the Successor Agency as its absolute property free from frust,
and the Trustee shall thereupon be released and discharged with respect thereto and the Bond Owners
shall look only to the Successor Agency for the payment of the principal of and interest and redemption
premium (if any) on such Bonds.

Section 9,11  Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

Section 9.12  Governing Law. This Indenture shall be construed and governed in accordance
with the laws of the State.
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Section 9.13  Payments Due on Other Than a Business Day. If the date for making any
payment or the last date for performance of any act or the exercising of any right, as provided in this
Indenture, is not a Business Day, such payment, with no interest accruing for the period from and after
such nominal date, may be made or act performed or right exercised on the next succeeding Business Day
with the same force and effect as if done on the nominal date provided therefore in this Indenture.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the SUCCESSOR AGENCY OF THE DISSOLVED
REDEVELOPMENT AGENCY OF THE CITY OF BANNING, has caused this Indenture to be signed in
its name by its [Executive Director] and attested by its Secretary, and U.S. Bank National Association, in
token of its acceptance of the trusts created hereunder, has caused this Indenturc to be signed in its
corporate name by its officer hereunto duly authorized, all as of the day and year first above written.

SUCCESSOR AGENCY OF THE DISSOLVED
REDEVELOPMENT AGENCY OF THE CITY OF
BANNING

[Executive Director]

ATTEST:

By:

Secretary

TU.S5. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Officer
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EXHIBIT A

(FORM OF 2015A BOND)

No.R- $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
(COUNTY OF RIVERSIDE)

SUCCESSOR AGENCY OF THE
DISSOLVED COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF BANNING
TAX ALLOCATION REFUNDING BONDS, SERIES 2015A
(TAX-EXEMPT)

Interest Rate Maturity Date Dated Date CUSIP

REGISTERED OWNER: CEDE & CO.

PRINCIPAL SUM: DOLLARS

The SUCCESSOR AGENCY OF THE DISSOLVED REDEVELOPMENT AGENCY OF THE
CITY OF BANNING, a public body, corporate and politic, duly organized and existing under and by
virtue of the laws of the State of California (the “Successor Agency™), for value received hereby promises
to pay to the Registered Owner stated above, or registered assigns, on the Maturity Date stated above
(subject to any right of prior redemption hereinafter provided for), the Principal Sum stated above, in
lawful money of the United States of America, and to pay interest thereon in like lawful money from the
interest payment date next preceding the date of authentication of this Bond, unless (i) this Bond is
authenticated on an interest payment date, in which event it shall bear interest from such date of
authentication, or (ii) this Bond is authenticated prior to an interest payment date and after the close of
business on the fifteenth calendar day of the month preceding such interest payment date (a “Record
Date™), in which event it shall bear interest from such interest payment date, or (iii) this Bond is
authenticated on or before 20 , in which event it shall bear interest from the Dated Date
stated above; provided, however, that if at the time of authentication of this Bond, interest is in default on
this Bond, this Bond shall bear interest from the interest payment date to which interest has previously
been paid or made available for payment on this Bond, until payment of such Principal Sum in full, at the
rate per annum stated above, payable semiannually on March 1 and September 1 in each year (cach an
“Interest Payment Date™), commencing , 20, calculated on the basis of a 360-day year
composed of twelve 30-day months. Principal hereof and premium, if any, upon early redemption hereof
are payable upon presentation and surrender of this Bond at the corporate trust office of U.S. Bank
National Association, as trustee (the “Trustee™). Interest hereon (including the final interest payment
upon maturity or earlier redemption) is payable by check of the Trustee mailed on the interest payment
date by first class mail to the Registered Owner hereof at the Registered Owner’s address as it appears on
the registration books maintained by the Trustee at the close of business on the Record Date next
preceding such interest payment date; provided, however, that upon the written request of any Registered

Owner of at least $1,000,000 in principal amount of Bonds received by the Trustee at least fifteen (15)
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days prior to such Record Date, payment shall be made by wire transfer in immediately available funds to
an account in the United States designated by such Owner.

This Bond is one of a duly authorized issue of Bonds of the Successor Agency designated as
“Successor Agency of the Dissolved Redevelopment Agency of the City of Banning Tax Allocation
Refunding Bonds, Series 2015A (Tax-Exempt)” (the “Bonds”™), in an aggregate principal amount of
$[2015A PAR AMOUNTY, all of like tenor and date (except for such variation, if any, as may be required
to designate varying series, numbers, maturities, interest rates or redemption and other provisions) and ali
issued pursuant to the provisions of the Community Redevelopment Law, beginning with Part 1
(commencing with Section 33000) of Division 24 of the Health and Safety Code of the State of California
(the “Health and Safety Code”), and pursuant to an Indenture, dated as of 1, 2015, entered
into by and between the Successor Agency and the Trustee (the “Indenture”), authorizing the issuance of
the Bonds. No additional bonds, notes or other obligations may be issued on a parity with the Bonds.
Reference is hereby made to the Indenture (a copy of which is on file at the office of the Successor
Agency) and all indentures supplemental thereto and to the Health and Safety Code for a description of
the terms on which the Bonds are issued, the provisions with regard to the nature and extent of the
Pledged Tax Revenues, as that term is defined in the Indenture, and the rights thereunder of the registered
owners of the Bonds and the rights, duties and immunities of the Trustee and the rights and obligations of
the Successor Agency thereunder, to all of the provisions of which Indenture the Registered Owner of this
Bond, by acceptance hereof, assents and agrees.

The Bonds shall be and are special obligations of the Successor Agency and are secured by an
irrevocable pledge of, and are payable as to principal, interest and premium, if any, from Pledged Tax
Revenues and other funds as hereinafter provided. The Bonds, interest thereon and premium, if any, are
not a debt of the City, the County, the State or any of its political subdivisions (except the Successor
Agency), and none of the City, the County, the State nor any of its political subdivisions (except the
Successor Agency) is liable thereon. The Bonds, interest thereon and premium, if any, are not payable
from any funds or properties other than those set forth in this Indenture. None of the members of the
Successor Agency Board, or any persons executing the Bonds is liable personally on the Bonds by reason
of their issuance.

There has been created and will be maintained by the Successor Agency the Redevelopment
Obligation Retirement Fund (as defined in the Indenture) into which Pledged Tax Revenues shall be
deposited and transferred to the Trustee for deposit into the Revenue Fund (as defined in the Indenture)
from which the Trustee shall pay the principal of and interest and redemption premium (if any) on the
Bonds when due. As and to the extent set forth in the Indenture, all such Pledged Tax Revenues are
exclusively and irrevocably pledged to and constitute a trust fund for, in accordance with the terms hereof
and the provisions of the Indenture and the Health and Safety Code, the security and payment or
redemption of, including any premivm upon early redemption, and for the security and payment of
interest on, the Bonds. Except for the Pledged Tax Revenues and such moneys, no funds or properties of
the Successor Agency shall be pledged to, or otherwise liable for, the payment of principal of or interest
or redemption premium (if any) on the Bonds.

The Bonds are subject to redemption prior to their maturity as provided in the Indenture. If this
Bond is called for redemption and payment is duly provided therefor as specified in the Indenture, interest
shall cease to accrue hereon from and after the date fixed for redemption.

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds may be
declared due and payable upon the conditions, in the manner and with the effect provided in the
Indenture, but such declaration and its consequences may be rescmded and annulled as further provided in
the Indenture.
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The Bonds are issuable as fully registered Bonds without coupons in denominations of $5,000
each and any integral multiple thereof. Subject to the limitations and conditions and upon payment of the
charges, if any, as provided in the Indenture, Bonds may be exchanged for a like aggregate principal
amount of Bonds of other authorized denominations and of the same maturity.

This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly
authorized in writing, at the corporate trust office of the Trustee, but only in the manner and subject to the
limitations provided in the Indenture, and upon surrender and cancellation of this Bond. Upon
registration of such transfer a new fully registered Bond or Bonds, of authorized denomination or
denominations, for the same aggregate principal amount and of the same maturity will be issued to the
transferee in exchange herefor.

The Trustee shall not be required to register the transfer or exchange of any Bond (i) during the
period established by the Trustee for selection of Bonds for redemption or (ii} selected for redemption.

The Successor Agency and the Trustee may treat the Registered Owner hereof as the absolute
owner hereof for all pnrposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

The rights and obligations of the Successor Agency and the registered owners of the Bonds may
be modified or amended at any time in the manner, to the extent and upon the terms provided in the
Indenture, but no such modification or amendment shall extend the maturity of or redoce the interest rate
on any Bond or otherwise alter or impair the obligation of the Snccessor Agency to pay the principal,
interest or redemption premimms (if any) at the time and place and at the rate and in the currency provided
herein of any Bond without the express written consent of the registered owner of such Bond, reduce the
percentage of Bonds required for the written consent to any such amendment or modification or, without
its written consent thereto, modify any of the rights or obligations of the Trustee.

It is hereby certified that all of the things, conditions and acts required to exist, to have happened
or to have been performed precedent to and in the issuance of this Bond do exist, have happened or have
been performed in due and regular time and manner as required by the Health and Safety Code and the
laws of the State of California, and that the amount of this Bond, together with all other indebtedness of
the Successor Agency, does not exceed any limit prescribed by the Health and Safety Code or any laws of
the State of California, and is not in excess of the amount of Bonds permitted to be issued under the
Indenture.

This Bond shall not be entitled to any benefit under the Indenture or become valid or obligatory

for any purpose until the Trustee’s Certificate of Authentication hercon shall have been manually signed
by the Trustee.
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IN WITNESS WHEREOF, the Successor Agency of the Dissolved Redevelopment Agency of
the City of Banning has caused this Bond to be executed in its name and on its behalf with the manual or
facsimile signatures of its Chairman and its Secretary, all as of the Delivery Date.

SUCCESSOR AGENCY OF THE DISSOLVED
COMMUNITY REDEVELOPMENT AGENCY OF

THE CITY OF BANNING
By:

Chairman
By:

Secretary
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]

This is one of the Bonds described in the within-mentioned Indenture.

Authentication Date: 20

2

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Officer
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(FORM OF ASSIGNMENT)

For wvalue received the undersigned hereby sells, assigns and transfers unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Bond and hereby irrevocably constitute(s) and appoint(s)
_ attorney, to transfer the same on the
bond register of the Trustee with full power of substitution in the premises.

Dated:

Note: The signature(s) on this Assignment must
correspond with the name{s) as written on the face of
the within Bond in every particular without alteration
or enlargement or any change whatsoever.

Signature Guaranteed:

Note: Signature(s) must be guaranteed by
an “eligible guarantor institution.”
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EXHIBIT B

(FORM OF 2015B BOND)

No.R- $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
(COUNTY OF RIVERSIDE)

. SUCCESSOR AGENCY OF THE
DISSOLVED COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF BANNING
TAX ALLOCATION REFUNDING BONDS,

SERIES 2015B
(TAXABLE)
Interest Rate Maturity Date Dated Date CUSIP
REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM: DOLLARS

The SUCCESSOR AGENCY OF THE DISSOLVED REDEVELOPMENT AGENCY OF THE
CITY OF BANNING, a public body, corporate and politic, duly organized and existing under and by
virtue of the laws of the State of California (the “Successor Agency™), for value received hereby promises
to pay to the Registered Owner stated above, or registered assigns, on the Maturity Date stated above
(subject to any right of prior redemption hereinafter provided for), the Principal Sum stated above, in
lawful money of the United States of America, and to pay interest thereon in like lawful money from the
interest payment date next preceding the date of authentication of this Bond, unless (i) this Bond is
authenticated on an interest payment date, in which event it shall bear interest from such date of
authentication, or (ii) this Bond is authenticated prior to an interest payment date and after the close of
business on the fifteenth calendar day of the month preceding such interest payment date (a “Record
Date™), in which event it shall bear interest from such interest payment date, or (iii) this Bond is
authenticated on or before , 20, in which event it shall bear interest from the Dated Date
stated above; provided, however, that if at the time of authentication of this Bond, interest is in default on
this Bond, this Bond shall bear interest from the intcrest payment date to which interest has previously
been paid or made available for payment on this Bond, until payment of such Principal Sum in full, at the
rate per annum stated above, payable semiannually on March 1 and September 1 in each year (each an
“Interest Payment Date™), commencing , 20, calculated on the basis of a 360-day year
composed of twelve 30-day nonths. Principal hereof and premium, if any, upon early redemption hereof
are payable upon presentation and surrender of this Bond at the corporate trust office of U.S. Bank
National Association, as trustec (the “Trustee™). Interest hereon (including the final interest payment
upon maturity or eatlier redemption) is payable by check of the Trustee mailed on the interest payment
date by first class mail to the Registered Owner hereof at the Registered Owner’s address as it appears on
the registration books maintained by the Trustee at the close of business on the Record Date next
preceding such interest payment date; provided, however, that upon the written request of any Registered
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Owner of at least $1,000,000 in principal amount of Bonds received by the Trustee at least fifteen (15)
days prior to such Record Date, payinent shall be made by wire transfer in immediately available funds to
an account in the United States designated by such Owner.

This Bond is one of a duly authorized issue of Bonds of the Successor Agency designated as
“Successor Agency of the Dissolved Redevelopment Agency of the City of Banning Tax Allocation
Refunding Bonds, Series 2015B (Taxable)” (the “Bonds”), in an aggregate principal amount of $[2015B
PAR AMOUNT], all of like tenor and date (except for such variation, if any, as may be required to
designate varying series, numbers, maturities, interest rates or redemption and other provisions) and all
issued pursuant to the provisions of the Community Redevelopment Law, beginning with Part 1
(commencing with Section 33000) of Division 24 of the Health and Safety Code of the State of California
(the “Health and Safety Code™), and pursuant to an Indenture, dated as of , 2015, entered
into by and between the Successor Agency and the Trustee (the “Indenture”), authorizing the issuance of
the Bonds. No additional bonds, notes or other obligations may be issued on a parity with the Bonds.
Reference is hereby made to the Indenture (a copy of which is on file at the office of the Successor
Agency) and all indentures supplemental thereto and to the Health and Safety Code for a description of
the terms on which the Bonds are issued, the provisions with regard to the nature and extent of the
Pledged Tax Revenues, as that term is defined in the Indenture, and the rights thereunder of the registered
owners of the Bonds and the rights, duties and immunities of the Trustee and the rights and obligations of
the Successor Agency thereunder, to all of the provisions of which Indenture the Registered Owner of this
Bond, by acceptance hereof, assents and agrees.

The Bonds shall be and are special obligations of the Successor Agency and are secured by an
irrevocable pledge of, and are payable as to principal, interest and premium, if any, from Pledged Tax
Revenues and other funds as hereinafter provided. The Bonds, interest thereon and premium, if any, are
not a debt of the City, the County, the State or any of its political subdivisions (except the Successor
Agency), and none of the City, the County, the State nor any of its political subdivisions (except the
Successor Agency) is liable thereon. The Bonds, interest thereon and premium, if any, are not payable
from any funds or properties other than those set forth in this Indenture. None of the members of the
Successor Agency Board, the Oversight Board, the County Board of Supervisors, or any employee or
officer of the County, or any persons executing the Bonds is liable personally on the Bonds by reason of
their issuance.

There has been created and will be maintained by the Successor Agency the Redevelopment
Obligation Retirement Fund (as defined in the Indenture) into which Pledged Tax Revenues shall be
deposited and transferred to the Trustee for deposit into the Revenue Fund (as defined in the Indenture)
from which the Trustee shall pay the principal of and interest and redemption premium (if any) on the
Bonds when due. As and to the extent set forth in the Indenture, all such Pledged Tax Revenues are
exclusively and irrevocably pledged to and constitute a trust fund for, in accordance with the terms hereof
and the provisions of the Indenture and the Health and Safety Code, the security and payment or
redemption of, including any premium upon early redemption, and for the security and payment of
interest on, the Bonds. Except for the Pledged Tax Revenues and such moneys, no funds or properties of
the Successor Agency shall be pledged to, or otherwise liable for, the payment of principal of or mterest
or redemption premium (if any) on the Bonds.

The Bonds are subject to redemption prior to their maturity as provided in the Indenture. If this
Bond is called for redemption and payment is duly provided therefor as specified in the Indenture, interest

shall cease to accrue hereon from and after the date fixed for redemption.

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds may be
declared due and payable upon the conditions, in the manner and with the effect provided in the
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Indenture, but such declaration and its consequences may be rescinded and annulled as further provided in
the Indenture.

The Bonds are issuable as fully registered Bonds without coupens in denominations of $5,000
each and any integral multiple thereof. Subject to the limitations and conditions and upen payment of the
charges, if any, as provided in the Indenture, Bonds may be exchanged for a like aggregate principal
amount of Bonds of other authorized denominations and of the same maturity.

This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly
authorized in writing, at the corporate trust office of the Trustee, but only in the manner and subject to the
limitations provided in the Indenture, and upon surrender and cancellation of this Bond. Upon
registration of such transfer a new fully registered Bond or Bonds, of authorized denomination or
denominations, for the same aggregate principal amount and of the same maturity will be issued to the
transferee in exchange herefor.

The Trustee shall not be required to register the transfer or exchange of any Bond (i) during the
period established by the Trustee for selection of Bonds for redemption or (ii) selected for redemption.

The Successor Agency and the Trustee may treat the Registered Owner hereof as the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

The rights and obligations of the Successor Agency and the registered owners of the Bonds may
be modified or amended at any time in the tnanner, to the extent and upon the terms provided in the
Indenture, but no such modification or amendment shall extend the maturity of or reduce the interest rate
on any Bond or otherwise alter or impair the obligation of the Successor Agency to pay the principal,
interest or redemption premiums (if any) at the time and place and at the rate and in the currency provided
herein of any Bond without the express written consent of the registered owner of such Bond, reduce the
percentage of Bonds required for the written consent to any such amendment or modification or, without
its written consent thereto, modify any of the rights or obligations of the Trustee,

It is hereby certified that all of the things, conditions and acts reqnired to exist, to have happened
or to have been performed precedent to and in the issuance of this Bond do exist, have happened or have
been performed in due and regnlar time and manner as required by the Health and Safety Code and the
laws of the State of California, and that the amount of this Bond, together with all other indebtedness of
the Successor Agency, does not exceed any limit prescribed by the Health and Safety Code or any laws of
the State of California, and is not in excess of the amount of Bonds permitted to be issued under the
Indenture.

This Bond shall not be entitled to any benefit under the Indenture or become valid or obligatory

for any purpose until the Trustee’s Certificate of Authentication hereon shall have been manually signed
by the Trustee.
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IN WITNESS WHEREOF, the Successor Agency of the Dissolved Redevelopment Agency of
the City of Banning has caused this Bond to be executed in its name and on its behalf with the manual or
facsimile signatures of its Chairman and its Secretary, all as of the Delivery Date.

SUCCESSOR AGENCY OF THE DISSOLVED
REDEVELOPMENT AGENCY OF THE CITY OF

BANNING
By:

Chairman
By:

Secretary
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]

This is one of the Bonds described in the within-mentioned Indenture.

Authentication Date: , 20

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Officer
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(FORM OF ASSIGNMENT)

For wvalue received the undersigned hereby sells, assigns and transfers unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within-registered Bond and hereby irrevocably constitute(s) and appoint(s)

attorney, to transfer the same on the
bond register of the Trustee with full power of substitution in the premises.

Dated:

Note: The signature(s) on this Assignment must
correspond with the name(s} as written on the face of
the within Bond in every particular without alteration
or enlargement or any change whatsoever.

Signature Guaranteed:

Note: Signature(s) must be guaranteed by
an “eligible guarantor institution.”

435987432 B-6 281




THIS PAGE LEFT BLANK
INTENTIONALLY

282



CITY COUNCIL AGENDA
DATE: October 13, 2015
TO: Honorable Mayor & Banning City Council

FROM: Lona Laymon, City Attorne)%

SUBJECT: Village at Paseo San Gorgonio Project: Proposed Transfer of Project
Development to Vanir Companies, Extension of Design Review and Second
Amendment to Purchase and Sale Agreement Governing Project

INTRODUCTION:

At its last Council meeting, the Council determined to extend the Village at Paseo San
Gorgonio Project’s (“Project”) Design Review approvals to October 31, 2015, contingent upon a
start of vertical construction by the end of August 2015. The efforts to secure an August 31
construction start date with the original developer IMA Village, LLC (“JMA”) have been
unsuccessful, and JMA has essentially abandoned the Project. TMA has informed staff that it is
not in a position to proceed and is no longer responding.

However, in mid-August, the Project’s sub-developers for Parcel 1, the Vanir Group of
Companies, Inc. (“Vanir”), expressed interest in assuming the entire Project. A Council
Subcommittee has met with Vanir and the City Attorney’s office has been negotiating with Vanir
to formulate an acceptable means of transferring all rights and obligations relating to Project
development to Vanir. While Vanir’s initial proposal for assuming the Project contained certain
legal elements that were unacceptable to the Council’s subcommittee, Vanir has agreed to “drop”
most, if not all, of the conditions to its transfer proposal that the Council subcommittee found
objectionable. For example, Vanir’s original proposal placed an indemnity obligation upon the
City in the event of redevelopment-related litigation but that term has been dropped in the course
of negotiations. Attached hereto as Exhibit “A” is a chart summarizing the proposed transfer
terms, showing the original proposed terms from Vanir versus the terms that have been finalized
with the City Attorneys’ office.

RECOMMENDATION:

Recommended Council actions are:

1. Approve the “Master Transfer Agreement and Escrow Instructions” for Project
Transfer to Vanir (Exhibit “B”) (“Master Transfer Agreement™). This action would include
approval of the following attendant instruments which are attached to the Master Transfer
Agreement:

a) “Assignment and Assumption Agreement and Consent” approving Vanir’s
assumption of all rights and obligations in re the Project ( attached as Exhibit “B
fo Master Transfer Agreement),
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b} “Second Amendment to Purchase and Sale Agreement of Real Property and Joint
Escrow Instructions” clarifying terms of the omginal Project, including new
timeframes for project build-out (Exhibit “D-1 and D-2" to Master Transfer
Agreement);

c) “Completion and Payment Guaranty” by which Vanir absolutely and

unconditionally guarantees both (i) repayment of the Note, and (ii) completion of
the Project which shall be constructed, completed, equipped and fumished in a
good and workmanlike manner free from mechanic liens (Exhibit “E” to Master
Transfer Agreement); and

d) “Subordination Agreement” to allow Project construction financing (Exhibit “C”
to Master Transfer Agreement) to be executed by the City upon certain conditions
specified in the Transfer Agreement.

2. Extend the existing Design Review expiration date to January 31, 2016.

BACKGROUND:

On May 24, 2011, the City Council adopted Resolution No. 2011-44 adopting an Initial
study/Mitigated Negative Declaration and Mitigation Monitoring and Reporting Program and
approving Design Review No. 10-702 and Tentative Parcel Map No. 36285 to construct a mixed-
use commercial development, known as the “Village at Paseo San Gorgonio” project
(“Project”).

On January 24, 2012, the City entered into that certain Apreement for Purchase and Sale
of Real Property and Joint Escrow Instructions dated January 24, 2012 (“Original PSA”) to sell
the property described therein (“Property”) to JMA Village, LLC (“JMA”) which included
detailed specified post-closing obligations respecting the development of the Property. On June
10, 2014, the City Council approved the First Amendment to the Agreement for Purchase and
Sale of Real Property and Joint Escrow Instructions with JMA Village, LLC (“PSA
Amendment”). The Original PSA as amended by the PSA. Amendment is hereinafler referred to
as the “Amended PSA”.

On May 1, 2013 the Planning Comunission adopted Resolution No. 2013-07 approved a
two (2) year time extension for Design Review No. 10-702 until May 24, 2015 so that the
discretionary land use entitlement approval would correspond with the Amended PSA.

The entire purchase price for the Property ($1,020,000) was paid by that certain
Promissory Note from Developer to the City in the principal sum of $1,020,000 (“Note) which
was secured by a deed of trust against the Property (“Deed of Trust”). Pursuant to the terms of
the Note, the maturity date was December 14, 2014, However, IMA previously asserted through
its legal counsel that, although not formally documented by an amendment to the Note, it was the
intention of the parties that the First Amendment also extend the maturity date of the Note which
would be August 31, 2015.

IMA previously entered into an agreement with Vanir to form Banning Office Venture

LLC whereby JMA owned 49% and Vanir owned 51% (“Banning Office LLC”). JMA
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committed to contribute Parcel [ to Banning Office LLC which would develop the office
building on Parcel 1. To date, fee title to Parcel 1 has not been transferred to Banning Office
LLC. Banning Office LLC has entered into two (2) leases with the County of Riverside
("County™) for portions of the office building to be constructed on Parcel 1: (a) one for the
probation department, and (b)one for the district attomey’s office (jointly the “County
Leases™).

At the City Council meeting on August 25, 2015, the City Council authorized the
extension of the current Design Review No. 10-702 to October 31, 2015, upon the condition that
by the date of October 31, 2015, we would have definitive documentation for Vanir to essentially
“take over” the Project in its entirety and extricate JMA from the Project. The City Attomey’s
office has been in continuous negotiation with Vanir, and the exhibits attached hereto represent
such documentation to the satisfaction of the City Attorneys’ office.

The City’s Ad Hoc Committee appointed to this Project did meet with Vanir on August
17, 2015. At that time, Vanir’s initial proposal for assuming the Project contained certain legal
elements that were unacceptable to the Council’s subcommittee. However, Vanir has agreed to
“drop” most, if not all, of the conditions to its transfer proposal that the Council subcommittce
found objectionable. For example, Vanir’s original proposal placed an indemnity obligation upon
the City in the event of redevelopment-related litigation but that term was dropped in the course
of negotiations. Attached hereto as Exhibit “A” is a chart summarizing the proposed transfer
terms, showing the original proposed terms by Vanir against the terms that have been negotiated
by the City Attomeys’ office.

Since the Ad Hoc Committee meeting, the City Attomey’s office has negotiated a
complex set of documents to memorialize the transfer of the Project to Vanir and extricate IMA.
from all dealings. Vanir has negotiated a settlement agreement with JMA which will result in the
following assignments/transfers to close through escrow concurrently with the Master Transfer
Agreement by December 4, 2015:

= Vanir will acquire all IMA’s ownership interest in Banning Office LLC making
Banning Office LLC a wholly-owned subsidiary of Vanir. This is very beneficial
as there will be no need to modify the lease documents existing between Banning
Office LLC and proposed lessees (including the County).

» Concurrently, fee title of the Project will be transferred directly to Vanir’s now-
wholly-owned subsidiary, Banning Office LLC by a grant deed (“Deed”).

* Concurrently with the transfers described above, JIMA will assign to Banning
Office LLC all the Project’s rights and entitlements, and Banning Office LLC will
assume all said Project obligations in the form attached to the Master Transfer
Agreement as Exhibit “B” (“Assignment and Assumption Agreement”).

¢ Vanir is solely responsible, at its cost and expense, to obtain JMA’s execution of

the Assignment and Assumption Agreement, the Deed, and all other documents
required to effect the transfers.
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The transfers from JMA summarized above shall close either prior to or concurrently through
escrow with the Master Transfer Agreement on December 4, 2015.

A “Second Amendment to Purchase and Sale Agreement of Real Property and Joint Escrow
Instructions” (See Exhibit D-1 and D-2 to the Master Transfer Agreement) clarify the
development requirements of the Project, including new timeframes for the Project build-out
which are:

Vertical construction on the first Phase shall commence by December 15, 2015.

e Verlical construction on at least a second Phase shall commmence no later than
August 1, 2016.

e Vertical construction on at least a third Phase shall commence no later than
Jamuary 1, 2017.

e Vertical construction on at least a fowrth Phase shall commence no later than
December 1, 2017,

» Completion of all Project improvements by December 1, 2018.

VANIR FINANCIAL SUITABILITY FOR PROJECT TAKE-OVER.

All transfers of the Developer’s interests in the Project are subject to the provisions of
Section 11.1 of the Original PSA which specify that any transfer proposal shall include the
following considerations: (i) whether the completion of the Project is jeopardized; (i1) the
financial strength and capability of the proposed assignee to perform Original PSA obligations;
(ii1) the proposed assignee’s experience and expertise in the planning, financing, development,
ownership, and operation of similar projects; and (iv) how the proposed assignee will
complement the other users and uses in the City of Banning downtown area, whether commercial
users or otherwise. To this end, the City Attorney’s office has gathered the following information
with respect to Vanir Group of Companies, Inc.:

» Vanir Group of Companies, Inc. is the parent company of Vanir
Construction Management, Inc. and Vanir Development Company,
Inc. Vanir was original formed 50 years ago in San Bemardino,
CA. Vanir currently has over 10 offices in California, and also operates in
10 other states with over 375 professionals including architects, engineers,
construction rnanagers, contractors and developers.

e The Vanir companies serve clients in 7 unique market segments: K-12
Education, Higher Education, Healthcare, Justice Facilities, Water/Waste
‘Water, Public Buildings and Transportation.

e Vanir has constructed or renovated public buildings including civic
centers, office buildings, libraries, police and fire stations, cultural and arts
facilitics and community centers. Specific projects constructed by Vanir
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include: Sacramento Fire Station No. 52; NASA Jet Propulsion Laboratory
and Flight Project Center; City of Temecula — Old Town Theater; Town of
Gilbert Public Safety Building: and Manhattan Beach Police .& Fire
Facility.

e Vanir has also designed, constructed and operated several retail
developments for its own project portfolio including the Foothill Village
Oaks Retail Center in Roseville, CA, the Lincoln Gateway Center in
Lincoln, CA and the Dominguez Plaza in Colton, CA, as well as several
build to suit office buildings for the County of Riverside and the County
of San Bemardino.

¢ Areview of 3 years of Vanir consolidated financial statements (unaudited)
showed a modest profit despite the recession. Vanir’s balance sheet
showed good cash resources available and significant real property assets
and substantial equity. In accordance with accounting standards, Vanir’s
balance sheet showed real property assets at their original cost. However,
supplemental information was provided showing the fair market value of
the real estate assets using the lower of assessed value or broker
appraisals. Using “fair market value”, Vanir has substantial net equity in
the mid-9 figure range.

Furthermore, the Transfer Agreement is directly with the Vanir Group of Companies, Inc.
which is an entity with substantial assets (“Vanir Parent Company”). Rather than dealing with
a “shell” corporation with limited assets (as was the case with the original JMA deal), the City
would be in direct confractual privity with Vanir Parent Company. Although the Property will be
vested in Banning Venture LLC, that entity will be a wholly-owned subsidiary of Vanir Parent
Company. Furthermore, Vanir Parent Company is full guaranteeing both (i) repayment of the
Note; and (ii) completion of the Project. pursuant to that certain “Completion and Payment
Guaranty” attached as Exhibit “E” to the Master Transfer Agreement.

FISCAL DATA: None foreseeable at this time.

SUBM?EIL
Lorﬁa‘]‘.@mW

City Attorney
APPROYVED BY:
. ﬁw‘%“.:-:;”" -
£ // e, / -
/ V4 /‘W
Dean Marfim—--——"

Interim City Manager/Interim Administrative Services Director
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ATTACHMENTS

1. Attached hereto as Exhibit “4” is a chart summarizing the proposed transfer terms,
showing the original proposed terms from Vanir versus the terms that have been finalized with
the City Attorneys’ office.

2. Attached hereto as Exhibit "B" is the Master Transfer Agreement between the City
and Vanir negotiated by the City Attorney’s office.

RECOMMENDATION:

Recommended Council actions are:

1.

Approve the “Master Transfer Agreement and Escrow Instructions™ for Project

transfer to Vanir (Exhibit “B™). This action would include approval of the following attendant

instruments:

a)

b)

d)

01102.0040/270181.1

“Assignment and Assumption Agreement and Consent” approving Vanir’s
assumption of all rights and obligations in re the Project (attached as Exhibit “B”
to the Master Transfer Agreement);

“Second Amendment to Purchase and Sale Agreement of Real Property and Joint
Escrow Instructions” clarifying terms of the original Project, including new
timeframes for project build-out (attached as Exhibit “D-1 and D-2" to the
Master Transfer Agreement);

“Completion and Payment Guaranty” by which Vanir absolutely and
unconditionally guarantees (i) repayment of the Note; and (i) completion of the
Project which shall be constructed, completed, equipped and furnished in a good
and workmanlike manner free of mechanic liens (attached as Exhibit “E” to the
Master Transfer Agreement); and

“Subordination Agreement” to allow Project construction financing (attached as
Exhibit “C” to the Master Transfer Agreement”).

Extend the existing Design Review expiration date to January 31, 2016.
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COMPARISION OF CURRENT DEAL TERMS
TO VANIR’S ORIGINAL 8/17/15 PROPOSAL

1. A55|gnment and Assumptlon of Purchase & Sale Agreement

a. City and Vanlr will negotiate form of agreement in

advance of City Council Meeting scheduled for
September 8, 2015.

Master Transfer Agreement and related
documents negotiated.

b. PSA amended to incorporate modified schedule
and targeted completion dates, with phasing

i. Phase 1, Office — commencement 12/1/15,
completion 12/01/16

il. Phase 2, Retail — commencement 8/01/16,
completion 6/01/17

iii. Phase 3, Restaurant - commencement
1/01/17, completion 11/01/17

iv. Phase 4, Mixed Use — commencement
12/01/17, completion 12/01/18

Schedule confirmed in Second PSA
Amendment with commencement of Phase 1
by 12/15/15,

c. Schedule subject to modification if design review
not completed and all City entitlements not in hand
by November 30, 2015.

Schedule is confirmed in Second PSA
Amendment.

d. Any and all JMA defaults shall not be enforced
against Vanir entities.

Vanir is assuming JMA obligations. City
reserves rights against JMA.

2. Pfemissory Nefe Eﬁd Deed 6[ Trust

a. City advises that these agreements may not be
capable of amendment.

Confirmed.

b. City and Vanir to enter into a separate stand
alone Forbearance Agreement as detailed below.

Limited forbearance in Second PSA
Amendment subject to certain continuing
obligations.

c. Any and all JMA defaults shall not be enforced
against Vanir entities.

Vanir is assuming JMA obligations. City
reserves rights against JMA.

35. Ass:gnment and Assumpuon of AII Pro;ect Entltiements

a. Vanlr defers to Clty as to mechanlsm to
accomplish transfers.

Prowded in ASS|gnment/Assumptlon
Agreement with JMA, Vanir and City.
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b. JMA made a request for design review extension
prior to expiration

i If design review has not been extended, then
it musi be completed and all construction permits
ready for pickup by November 30, 2015 in order to
close construction financing and commence cffice
building construction by December 2015,

Design Review extension to January 31,
2016 to be considered concurrently with
approval Transfer Agreement.

NOTE: Vanir is providing completion
guaranty for entire Project.

¢. Vanir reserves the right to revisit Project
Conditions of Approval

Vanir agreed to drop.

4. Vanir's agreement to the Assumption of the .
PSA, Note, Deed of Trust and Entitlements and to
the Modified Schedule are all conditional upon
Promlssory Note Forbearance County
Cooperation and JMA Cooperation, as detailed
below.

Transfer Agreement provides for subsidiary

- (Banning Office Venture) to assume PSA;, -

Note, Deed of Trust and Entitlements. JMA to
a55|gn concurrently at Closmg

NOTE 1: Vanir has seftled with JMA whtch is
to transfer all interests (dlrect and indirect) in
Project to Vanir.

NOTE 2: Vanit is execuung full gaymen
guaranty of Note.

NOTE 3: County leases lo be firalizéd by
Vanir and County priorto Closing.

1. Promissory Note and Deed of Trust appear to be
in default

Note is d.ue. Confirmed in Transfer
Agreement

2. City agrees to forbear on all collection efforts
until July 1, 2016

Transfer Agreement provides forbearance on
Note to August 1, 2016 subject to certain
continuing obligations by Vanir.

3. City will hold Vanir entities harmless from
collection efforts by Dept. of Finance.

Vanir agreed to drop.

4. Banning Office Venture, LL.C will pay off note on
or befcre July 1, 2016.

Confirmed due by August 1, 2016 in Second
Amendment. Note repayment is also
guaranteed by Vanir.

5. City will agree to subcrdinate Note and Deed of
Trust to construction financing of office building
only. Note will be paid off before other construction
phases begin.

1. County will agree to modify Probation Lease to
provide for defivery on or before December 1, 2016.
County and Vanir will process and execute Probation
Lease amendment on or before Oclober 15, 2015.

Onginal PSA provided for subordination.
Transfer Agreement provides specific
conditions to subordination. Note to be paid
by 8/1/16. No subordination to construction of
other phases.

- Extéhsibﬁ of Probation Lease in process of

approval by County. To be completed by
Closing {Dec. 4)

291




2. County and Vanir will finalize District Aftorney
Lease providing for delivery on or before December
1, 2016. The Lease will be placed on the Board of
Supervisors agenda for approval cn or before
October 15, 2015. The mitigated negative declaration
for the Probaticn Lease will apply to the District
Attomey Lease since they are part of the same
building development.

Execution of D.A. Lease in process of
approval by County. To be completed by
Closing (Dec. 4)

3. Vanir cannot complete the cenditicns precedent to
office construction financing without two signed
County leases.

Condition to closing in Transfer Agreement

1. Within ten (10) days of City Council approval,
JMA will execute Assignment of PSA, Note, Deed
of Trust and Entilements to Banning Office
Ventures, LLC, in form acceptable to Vanir and the
City.

Vanir has settlement agreement with JMA
which includes JMA's assignment of all rights
and obligations to Vanir.

2. Within ten (10) days of City Council approval,
JMA will execute Grant Deed transferring all
parcels within development to Banning Office
Venture, LLC.

Vanir has settlement agreement with JMA
with transfers to occur concurrently with
closing with City.

3. Concurrently, JMA will execute a Membaership.
Transfer of 49% interest in Banning Office Venture,
LL C to Vanir Group of Companies, Inc.

Vanir has settlement agreement with JMA
with transfers to occur concurrently with
closing with City.

4. JMA will remit interest on the Note from 2012
until effective date of assignment to Vanir's entity,
to be held in trust until Dept of Finance is paid.

Interest to accrue at 4% (rate in Note) from
2012 until paid in full.

5. JMA to pay and all amounts due and owing with
respect to the Project

Vanir has settlement agreement with JMA
with fransfers to occur concurrently with
closing with City. City only dealing with Vanir.

6. City and Vanir will reserve all rights against JMA
and its principals.

No waiver by City of rights against JMA.
{(NOTE: JMA is a special purpose entity with
limited assets.) :

Final Note: All of the Modified Deal Terms are
interdependent.

All conditions provided in Transfer Agreement
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MASTER TRANSFER AGREEMENT AND ESCROW INSTRUCTIONS

This Master Transfer and Escrow Instructions (“Agreement”) is made this

day of , 2015 by and between CITY OF BANNING, a municipal

corporation (“City”) and VANIR GROUP OF COMPANIES, INC., a California corporation

("Vanir"). Fidelity National Title Insurance Company shall act as Escrow Holder under the
terms of this Agreement (“Escrow Holder").

RECITALS:

A. City and JMA Village, LLC, a California limited liability company (“JMA") entered
into that certain Purchase and Sale Agreement of Real Property and Joint Escrow
Instructions dated January 24, 2102 (“PSA’) for the acquisition of certain
unimproved real property identified on attached Exhibil A (*Real Property”).

B. Pursuant to the original PSA, City sold the Real Property to JMA for consideration
consisting of (i) a purchase price of One Milion Twenty Thousand Dollars
($1,020,000) ("Purchase Price”), and (ii) ceriain covenanis and obligations with
respect to the development of the Real Property.

C. The City transferred the Real Property to JMA pursuant to (i} that certain Grant
Deed executed as of Aprit 25, 2012 and recorded on May 3, 2012 as Instrument No.
2012-0201442 in the Official Records of Riverside County ("Official Records"),
and (ii} that certain Grant Deed dated and recorded on May 3, 2012 as Instrument
No. 2012-0201443 in the Official Records, (“Deeds”). As set forth in the Deeds, the
Real Property was subject to certain continuing obligations under the PSA (“Deed
Covenants”).

D. The Purchase Price was paid by that certain Promissory Note dated May 3, 2012 in
the amount of One Million Twenty Thousand Dollars ($1,020,000) executed by JMA
in favor of City which has become du€ ("Note”). The Note was secured by that
certain Deed of Trust dated May 3, 2012 which was recorded against the Real
Property on May 3, 2012 as Instrument No. 2012-0201444 in the Official Records
(“City Deed of Trust”).

E. JMA and City subsequently amended the Original PSA pursuant to that certain First
Amendment to Purchase and Sale Agreement and Joint Escrow Instructions dated
June 10, 2014 ("First Amendment"). Pursuant to that that certain letter dated
October 23, 2014 from Ed Dygert as legal counsel for JMA to Homer Croy as City
Manager, JMA acknowledge that the waiver provided in Section 5 of the First
Amendment was effective. The PSA as amended by the First Amendment is
hereinafter referred to as the "Amended PSA’.

F. JMA and Vanir jointly formed Banning Office Venture, LLC, a California limited
liability company (“Banning Office”) for the development of a portion of the Real
Property identified as Parcel 1 of the New Map(as defined below) ("Office Parcel”)
with an office building (“Office Building”).

1
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G.

Banning Office has entered into a lease with the County of Riverside for the lease of
approximately fifty percent (50%) of the Office Building for use by the County
Probation Department ("County Lease”) and has won the award for a County lease
for the District Attorney’s Office to concurrently occupy the Office Building (“DA
Lease”).

The Real Property was subdivided by that certain Parcel Map 36285 which was filed
on December 9, 2014 in Book 238 at Pages 24-25 of Parcel Maps of the County of
Riverside ("New Map”). Concurrently with the recordation of the New Map, the
following documents were recorded against the Real Property: (i) Limited
Reciprocal Easement Agreement with Covenants, Conditions and Restrictions
recorded on December 9, 2014 as Instrument No. 2014-0470137 in the Official
Records, and (iii) Reciprocal Easement Agreement with Covenanis, Conditions and
Restrictions recorded on December 9, 2014 as Instrument No. 2014-0470138 in the
Official Records (jointly the “REAs"). Concurrently with the New Map, the City
executed and delivered (i) that certain Quitclaim Deed recorded on December 9,
2014 as Instrument No. 2014-0470136, and (ii) that certain Vacation of Street or
Highway recorded on December 9, 2014 as Instrument No. 2014-0470135, both of
which benefit the Real Property and are part of the definition of “Deeds”.

The City issued that certain Design Approval for the development of the Real
Property, Permit No. __ ("Design Approval"). The Design Approval has been
extended by the City pursuant to Resolution No. 2015- and will expire on
October 31, 2015 unless further extended. JMA has secured a City permit for
grading and site improvements to the Real Property, and Banning Office has
secured a City building permit for the construction of an office building and certain
tenant improvements for the County Lease within the Office Building. JMA through
its agent Architectural Design & Signs, Inc. applied for that certain Conditional Use
Permit No. 15-7002 which is pending approval by the City’s Planning Commission.
The term “Entitlements’ shall include all of the foregeing permits, approvals,
applications, items and any and all other items and governmental applications or
approvals related to the Real Property.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. TRANSFERS; CITY'S APPROVAL OF TRANSFERS.

1.1.

Transfers. Vanir intends to acquire (i) JMA's ownership interest in Banning
Office, concurrently with (ii) the transfer of fee title of the Real Property directly
to Vanirs wholly owned subsidiary, Banning Office, by a grant deed (“Grant
Deed") (jointly “Transfers”). Concurrently with the Transfers, JMA will assign to
Banning Office the Amended PSA, the Deeds and Deed Covenants, the REA’s,
Note, City Deed of Trust and Entitlements, and Banning Office will assume all
said obligations in the form attached as Exhibit B (“Assignment and
Assumption Agreement”). Vanir is solely responsible, at its cost and expense,
2
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1.2,

1.3.

to obtain JMA's execution of the Assignment and Assumption Agreement, the
Grant Deed and ali other documents reasonably required to effect the Transfers.
Escrow Holder is also acting as escrow agent for the Transfers from JMA to
Vanir ("JMA/Vanir Escrow").

City's Approval. Pursuant to Section 11 of the Original PSA, a direct or
indirect transfer of the Real Property is subject to the written approval of City.
City has completed its due diligence and is willing to consent to the Transfers at
the Closing (as defined in Section 4) and the extension of the Entitlements,
including the Design Approval to January 31, 2016. The City's consent to the
Assignment and Assumption Agreement shall be in the form attached as Exhibit
B (*City’s Consent"). At Closing, Escrow Holder shall attach the City’s Consent
to the original Assignment and Assumption Agreements prior to delivery to the
parties and recordation of same.

Completion Guaranty. Concurrently with the Closing, Vanir shall execute and
deliver to Escrow Holder the Completion and Payment Guaranty executed by
Vanir in the form attached as “Exhibit E" (“Guaranty”).

2. COUNTY LEASE EXTENSION. Vanir shall use its best efforts to obtain by December
2, 2015: (i) a written amendment to the County Lease extending the delivery date of
the leased premises to the County (‘Lease Extension") and (ii) County Board of
Supervisors approval of the DA Lease. Vanir shall notify City (with a copy to Escrow
Holder) in writing when the Lease Extension has been obtained and, upon City's
request, will provide a copy to the City.

3. CONSTRUCTION LOAN AND SUBORDINATION OF CITY TRUST DEED.

31,

3.2.

Construction Loan. To be recorded concurrently with the Closing, Vanir intends
to obtain a construction loan for the construction of the Office Building which
loan will be secured by the Real Property (“Construction Loan”). The terms of
the Construction Loan will be subject to Vanir's reasonable approval. Vanir may,
in its discretion, elect to waive the recordation of the Construction Loan
concurrently with the Closing in which event (i) the Subordination Agreement
(defined in Section 3.2) shall not be required, and (i) the City’s Title Loan Policy
(defined in Section 3.2) shall insure the City Trust Deed in first lien position
against the Real- Property. However, if Vanir waives the recordation of the
Construction Loan concurrently with the Closing, the applicable provisions
regarding subordination shall be included in the Second Amendment (as defined
in Section 4 below), and the City shall be obligated to subordinate to the
Construction Loan pursuant to the terms of the Second Amendment.

Subordination of City Trust Deed.

3.21. Subordination Agreement. Pursuant to Section 3.4 of the Original PSA,

City may subordinate the City’s Trust Deed to the Construction Loan.

However, City shall subordinate to the City’s Trust Deed provided that: (i)

the City has reviewed and approved the Construction Loan documents; (ji)
3
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approved the lender pursuant to Section 11.2 of the Amended PSA, (iii) the
proceeds of the Construction Loan will be used solely for the hard and soft
costs related solely to the construction of the Office Building; and (iv) the
City's L.oan Title Policy {defined below) is issued to City concurrently with
Closing and at the time of closing of the Construction Loan if they are not
concurrent. The City’s approvals in (i) and (i) above shall not be
unreasonably withheld, conditioned or delayed. Upon satisfaction of the
foregoing, City shall execute and acknowledge and deliver to Escrow
Holder the subordination agreement substantially in the form attached
hereto as Exhibit C ("Subordination Agreement”).

3.2.2. City’s Loan Title Policy. Within five (5) business days of Opening of
Escrow, Fidelity National Title insurance Company (“Title Company”) shall
provide to City a current preliminary title report ("PTR") for the Real
Property together with copies of all exceptions and easements plotted. At
Closing, the Title Company shall issue an ALTA lender's title insurance
policy in favor of City showing title vested in Banning Office in the amount of
One Million Twenty Thousand Dollars ($1,020,000) showing only the
following exceptions: (i) non delinquent real property taxes, (ii) exceptions
as approved by City in writing, and (iii) the Construction Loan, if any ("City’s
Loan Title Policy”).

3.2.3. Waiver. As consideration for the City subordinating the City Trust Peed to
the Construction Loan, Vanir (in its capacity as sole member) shall cause
Banning Office to (i) waive the purchase money limitations applicable to the
Note, and (ii} assume alt obligations of Borrower under the Note. Although
this provision shall be effective immediately upon the Closing, upon City's
request, Vanir will execute such documents as Cily may request to
evidence the forgoing waiver.

4. PSA AMENDMENT. Only if the Closing occurs, Vanir and City desire to amend the
Original PSA to, among other things, clarify certain provisions including, but not limited
to, the development requirements and deadlines as set forth in that certain Second
Amendment to Purchase and Sale Agreement and Joint Escrow Instructions attached
hereto as attached Exhibit D-1 (“Second Amendment”). However, in the event that the
Construction Loan is not consummated concurrently with the Closing as set forth in
-Section 3 above, the form of the Second Amendment shall be that attached hereto as
Exhibit D-2.

5. OPENING OF ESCROW. Within three (3) business days of execution and delivery of
this Agreement by City, the parties shall open an escrow (“Escrow”) with Escrow
Holder by causing an executed copy of this Agreement to be deposited with Escrow
Holder. Escrow shall be deemed open on the date that (i) a fully executed copy of this
Agreement is delivered to Escrow Holder and accepted by Escrow Holder as evidenced
by Escrow Holder's execution of this Agreement, and (ii) the JMA/NManir Escrow has
been opened ("Opening of Escrow"). If Opening of Escrow does not occur on or
before October 30, 2015 for any reason, City may, in its sole discretion, terminate this
Agreement upon written notice to Vanir and Escrow Holder.

4
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6. FUNDS AND DOCUMENTS.

6.1. City. City agrees that on or before 12:00 noon one (1) business day prior to the
Closing Date, City will deposit or cause to be deposited with Escrow Holder all
additional doecuments (executed and acknowledged, if appropriate) which are
necessary to comply with the terms of this Agreement, including, without
limitation:

a. Three (3) City's Consent (to be attached to the original copies of the
Assignment and Assumption Agreement).

b. Two (2} copies of the applicable version of the Second Amendment
pursuant to Section 4.

c. One (1) copy of the Subordination Agreement.

d. Such other items and instruments as may be necessary in order for
Escrow Holder to comply with this Agreement.

6.2. Vanir. Vanir agrees that on or before one (1) business day prior to the Closing
Date, Vanir will deposit with Escrow Holder such funds and other items and
instruments (executed and acknowledged, if appropriate) as may be necessary
in order for the Escrow Holder to comply with this Agreement, including, without
limitation:

a. Three (3) copies of the Assignment and Assumption Agreement.

b. Two (2) copies of the applicable version of the Second Amendment
pursuant to Section 4.

¢. One (1) Guaranty executed by Vanir.

d. Such funds and other items and instruments as may be necessary in
order for Escrow Holder to comply with this Agreement.

7. CONDITIONS PRECEDENT TO CLOSE OF ESCROW.

7.1. Conditions to City’s Obligations. The obligations of City under this Agreement

shall be subject to the satisfaction or written waiver, in whole or in part, by City of -

each of the following conditions precedent:

a. = City has approved in writing the Construction Loan and the lender as
provided in Section 3.2, either as a pre-Closing or post-Closing matter.

b.  The concurrent closing of the JMA/Vanir Escrow and consummation of
the Transfers to Vanir as evidenced by (i) the recordation of the Grant
Deed conveying title of the Real Property to Vanir; and (i) the transfer
of the ownership interests in Banning Office.

5

298




C. Escrow Hoelder holds and will deliver to City the City's Loan Title Policy
as described in Section 4.2,

d. Delivery by Vanir of the executed Guaranty.

e. Escrow Holder hoilds and will deliver to City all documents accruing lo
City pursuant to this Agreement.

f. Vanir is not in default under this Agreement.

7.2. Conditions to Vanir's Obligations. The obligations of Vanir under this
Agreement shall be subject to the satisfaction or written waiver, in whote or in
part, hy Vanir of the following conditions precedent:

a. The concurrent closing of the JMA/Vanir Escrow and consummation of
the Transfers to Vanir as evidenced by the recordation of the Grant
Deed.

b. Vanir has secured the Construction Loan, unless Vanir elects that the

Construction Loan will be a post-Closing matter.

c. The County Lease has been extended and the DA lease approved as
set forth in Section 2.

d. Escrow Holder holds and will deliver to Vanir the documents accruing
to Vanir pursuant to this Agreement.

e. City is not in default under this Agreement.

8. REPRESENTATIONS & WARRANTIES. Vanir, to the best of its knowledge, makes the
following representations and warranties to City, each of which is true in all respects as
of the date hereof and shall be true in all respects on the date of Close of Escrow with
respect fo the Real Property:

a. The Real Property does nol violate any ordinance, rule, law, regulation or order of
any government or agency, body or subdivision thereof, or that any investigation
has been commenced or is contemplated respecting such possible violations.

b. There are no pending or threatened lawsuits or claims which would affect the
Real Property.

c. Except for the Construction Loan, the County Lease (as amended) and the DA
Lease, there are no contracts, leases, claims or rights materially affecting the
Real Property. -

d. No construction or repair work has been done on the Real Property within the six
(6) months prior to the Opening of Escrow.
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9. CLOSING DATE; TIME IS OF ESSENCE.

9.1. Closing Date. Unless otherwise extended in writing by the parties, Escrow
shall close (i} as soon as practicable but, in no event, after December 4, 2015, and (ii}
concurrently with the JMA/Vanir Escrow (“Closing Date"}). The terms "Close of Escrow"
and/or "Closing" are used herein to mean the date that the following are recorded by the
Escrow Holder in the Official Records: Grant Deed, the Assignment and Assumption
Agreement and, if applicable, both the Construction Loan Trust Deed and the
Subordination Agreement. If the Closing does not occur, City retains its rights to pursue its
rights and remedies against JMA under the Amended PSA, Deeds and Deed Covenants,
City Note, City Deed of Trust, Entittements and related documents.

9.2. Time is of Essence. City and Vanir specifically understand that time is of
the essence. Unless otherwise expressly provided in this Agreement, any reference in this
Agreement to time for performance of obligations or to elapsed time shall mean Pacific
Standard Time and time periods shall mean consecutive calendar days, months or years,
as applicable.

9.3. Delivery of Documents. Immediately following the Closing, Escrow Molder
shall deliver the documents as follows:

a. To City: (i) an original Assignment and Assumption Agreement with the
City's Consent attached; (ii} an original Second Amendment; (iii} the City
‘Loan Title Policy; and (iv) a conformed copy of all recorded documents
including the Grant Deed, the Assignment and Assumption Agreement, and if
applicable, the Construction Loan Trust Deed and the Subordination
Agreement.

b. To Vanir: (i} an original Assignment and Assumption Agreement with the
City’s Consent attached; (ii) an original Second Amendment; (iii) a conformed
copy of all recorded documents including the Grant Deed, the Assignment
and Assumption Agreement, and if applicable, the Construction Loan Trust
Deed and the Subordination Agreement.

C. To JMA (through the JMA/Vanir Escrow): an original Assignment and
Assumption Agreement with the City’s Consent attached.

- 10. ESCROW PROVISIONS.

10.1. Escrow Instructions. Sections 1 through 7, inclusive, and 9 through 11,
inclusive, shall conslitute escrow instructions to Escrow Holder. The terms and conditions
in sections of this Agreement not specifically referenced above are additional matters for
information of Escrow Holder, but about which Escrow Holder need not be concerned. City
and Vanir will receive Escrow Holder's general provisions directly from Escrow Holder and
will execute such provision upon Escrow Holder's request. To the extent that the general
provisions are inconsistent or conflict with this Agreement, the general provisions wil}
control as to the duties and obligations of Escrow Holder only. City and Vanir agree to
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execute additional instructions, documents and forms provide by Escrow Holder that are
reasonably necessary to close Escrow.

10.2. Miscellaneous, Escrow Holder shall deliver the City’s Loan Title Policy to
the City and instruct the Riverside County Recorder to mail the recorded Grant Deed,
Assignment and Assumption Agreement, and Subordination Agreement to Vanir. All funds
received in this Escrow shall be deposited in one or more general escrow accounts of the
Escrow Holder with any bank doing business in the State of California, and may be
disbursed to any other general escrow account or accounts. All disbursements shall be
according to that party's instructions.

10.3. Costs. Vanir shall pay all costs and charge in this Escrow including, but not
limited to, escrow fees, title premiums, and recording fees.

10.4. Termination of Escrow. If Escrow fails to close as provided above, either
party may elect to terminate this Agreement and the Escrow by delivering written notice to
the other party and Escrow Holder. Upon such termination of this Agreement and the
Escrow not as the result of the breach by either party, Escrow Holder is instructed to return
all funds and documents then in Escrow to the respective depositor of the same less
payment of its cancellation fees.

10.5. No Brokerage Commission. Vanir and City represent and warrant to one
another that no third party is entitled to a broker's commission and/or finder's fee with
respect to the transaction contemplated by this Agreement. Vanir and Cily agree to
indemnify and hold one another harmless from and against all liabilities, costs, damages
and expenses, including, without limitation, attorneys' fees, resulting from any claims or
fees or commissions, based upon agreements by i, if any, {o pay a broker's commission
and/or finder's fee.

11. GENERAL PROVISIONS.

11.1. No Assighment. This Agreement may not be assigned without the prior written
consent of the other party in that party’'s sole discretion.

11.2. Binding Effect; Choice of Law. This Agreement shall be binding upon the
parties, their successors and assigns and be governed by the -laws of the State
of California. Any litigation between the parties hereto concerning this
Agreement shall be initiated in the Superior Court of the State of California for
the County of Riverside. -

11.3. Attorney’s Fees. In any action between the parties seeking enforcement of any
of the terms and provisions of this Agreement, or in connection with the Real
Property, the prevailing party in such action shall be entitled, to have and to
recover from the other party its reasonable attorney's fees and other reasonable
expenses in connection with such action or proceeding, in addition to its
recoverable court costs.

11.4. Pértial fnvalidity. If any term, covenant, condition or provision of this
Agreement is held by a court of competent jurisdiction to be invalid, void, or

8
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11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

11.11.

unenforceable, the remainder of the provisions hereof shall remain in full force
and effect and shall in no way be affected, impaired or invalidated thereof.

Successors in Interest. The covenants herein contained shall, subject to the
provisions as fo assignment, apply to and bind the heirs, successors, executors,
administrators and assigns of all the parties hereto; and all of the parties hereto
shall be jointly and severally liable hereunder.

Final Agreement. This Agreement contains the entire understanding and
agreement of the parties with respect to the subject matter of this Agreement
and all prior or contemporaneous agreements, understandings, representations
and statements shall be of no force or effect.

Authority. Each individual executing this Agreement on behalf of Vanir
represents and warrants that he or she is duly authorized to execute and deliver
this Agreement on behalf of said corporation in accordance with a duly adopted
resolution of the Board of Directors and that this Agreement is binding upon said
corporation in accordance with its terms.

Construction. This Agreement shall be construed according fo its fair meaning
as if prepared by all parties to this Agreement. Headings used in this Agreement
are provided for convenience only and shall not be used to construe meaning or
intent. Each provision herein shall be interpreted so as to be consistent with
every other provision. The Recitals are incorporated into this Agreement.

Time. Time is of the essence of this Agreement.

Relationship of Parties. The relationship of the parties is that of independent
contracting parties, and it is expressly understood and agreed that City does not
in any way or for any purpose become a partner of Vanir in the conduct of
Vanir's business or otherwise, or a joint venfurer with Vanir.

Non-Collusion. No official, officer, or employee of City has any financial
interest, direct or indirect, in this Agreement, nor shall any official, officer, or
employee of City participate in any decision relating to this Agreement which
may affect his/her financial interest or the financial interest of any corporation,
partnership, or association in which (s)he is directly or indirectly interested, or in
violation of any interest of any corporation, partnership, or association in which
(s)he is directly or indirectly interested, or in violation of any State or municipal
statute or regulation. The determination of "financial interest” shall be consistent
with State law and shall not include interest found to be "remote" or "non
interest" pursuant to California Government Code Sections 1091 and 1091.5.
Vanir represents and warrants that (i) it has not paid or given, and will not pay or

- give, to any third party including, but not limited to, Vanir or any of its officials,

officers, or employees, any money, consideration, or other thing of value as a
result or consequence of obtaining this Agreement; and (ii) it has not engaged in
any acl(s), omission(s), or other conduct or collusion that would result in the
payment of any money, consideration, or other thing of value to any third party
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11.12.

11.13.

including, but not limited to, any official, officer, or employee of City, as a resuit
or consequence of obtaining this Agreement. Vanir is aware of and understands
that any such act(s), omission(s) or other conduct resulting in the payment of
money, consideration, or other thing of value will render this Agreement void and
of no force or effect.

Notices. Wherever in this Agreement it shall be required or permitted that
notice and demand be given or served by either party to this Agreement to or on
the other, such notice or demand shall be given or served in writing and shall not
be deemed to have been duly given or served unless in writing, and personally
served or forwarded by certified mail, postage prepaid, addressed as specified
below. Either party may change the address set forth below by written notice by
certified mail to the other. Any notice or demand given by certified mail shall be
effective one (1) day subsequent to mailing.

City: City of Banning
99 E. Ramsey St.
Banning, CA 92220
Attn: City Manager

With a copy to:  Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 400
Irvine, CA 92612
Attn; Lona Laymon, City Attorney

Vanir; Vanir Group of Companies, Inc.
4540 Duckhorn Drive Suite 100
Sacramento, CA 95834
Attn: President

Banning Office:  Banning Office Venture, LLC
4540 Duckhorn Drive, Suite 100
Sacramento, CA 95834
Attn: Manager

With a copy to:  Vanir Group of Companies, Inc.
4540 Duckhorn Drive Suite 100
Sacramento, CA 95834
Attn: H. Vincent McLaughlin, Esq.

Escrow Holder:  Fidelity National Title Insurance Company
1375 Exposition Blvd., Suite 240
Sacramento, CA 95815
Telephone: {916) 646-6046
Attn: Marja Nickel, Sr. Commercial Escrow Officer

Not an Offer. The submission of this Agreement and any ancillary documents to
Vanir shall not constitute an offer to amend the Original PSA or consent to the
Transfers, and City shall has no obligation of any kind, express or implied, to

10
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11.14.

11.15.

11.16.

11.17.

11.18.

consent to the Transfers or amend the Original PSA until City has approved,
execuled and returned (o Vanir a fully signed copy of this Agreement and then
only to the extent specified in this Agreement.

Amendmenis. This Agreement may be modified or amended conly in writing
executed by both City and Vanir.

No Waiver. The failure of either party to enforce any term, covenant, or
condition of this Agreement on the dale it is to be performed shall not be
construed as a waiver of that party's right to enforce this, or any other, term,
covenant, or condition of this Agreement at any later date or as a waiver of any
term, covenant, or condition of this Agreement.

No Third Party Beneficiaries. This Agreement is only between the parties, and
is not intended to be nor shall it be construed as being for the benefit of any third
party including, but not limited to, JMA.

Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which shall be deemed but
one and the same instrument, and a facsimile copy of such execution shall be
deemed an original.

Exhibits. Exhjbits A, B, C, D-1, D-2 and E atfached hereto are incorporated
herein by reference.,

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement on the
day and year first above written. ' '

CITY: VANIR:
CITY OF BANNING, VANIR GROUP OF COMPANIES,
a municipal corporation INC., a California corporation
By: By:
Debbie Franklin, Mayor Dorene C. Dominguez
. 2015 President & Chief Executive Officer
ATTEST:

Marie-CaIderon, City Clerk
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP
By:

-Lona Laymon
City Attorney

ESCROW HOLDER:
Read and accepted:

Fidelity National Title Insurance Company

By:

Marja Nickel
Senior Commercial Escrow Officer

12
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EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of Banning, County of Riverside, State of California, described as
follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF
BANNING, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035
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EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of Banning, County of Riverside, State of California, described as
follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF
BANNING, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035
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EXHIBIT B

Recording Requested by and
When Recorded Return to:

City of Banning

99 E. Ramsey Street
Banning, CA 82220
City Manager

{Space Above This Line for Recorder's Office Use Only)

ASSIGNMENT AND ASSUMPTION AGREEMENT
AND CONSENT

This ASSIGNMENT AND ASSUMPTION AND CONSENT (“Assignment &
Assumption Agreement’) is entered into as of this ___ day of , 2015,
by and between JMA VILLAGE, LLC, a California limited liability company (“Assignor"),
and BANNING OFFICE VENTURE, LLC, a California limited liability company
("Assignee”). Assignor and Assignee are jointly referred to herein as the “Parties” and
each individually as a "Party”. The CITY OF BANNING, a California general law
municipality (“City”) is not a Party and is solely consenting to this Assignment &
Assumption Agreement as set forth on the Consent attached hereto (“Cify Consent”).

RECITALS

A. City and Assignor executed that certain Agreement for Purchase and Sale of
Real Property and Joint Escrow Instructions dated the 24" of January 2012
("PSA") between Assignor as buyer and the City as seller for the conveyance to
Assignor certain unimproved real property in the City of Banning bounded on the
west by San Gorgonio Avenue, on the north by Ramsey Street, to the east by
Martin Street and to the south by Livingston Street, which property is more
particularly described on Exhibit "A" attached to the Agreement (‘Real
Property").

B. The City transferred the Real Property to Assignor pursuant to (i) that certain
Grant Deed executed as of April 25, 2012 and recorded on May 3, 2012 as
Instrument No. 2012-0201442 in the Official Records of Riverside County
("Official Records”), and (ii) that certain Grant Deed dated and recorded on May
3, 2012 as Instrument No. 2012-0201443 in the Official Records ("Deeds"). As
set forth in the Deeds, the Real Properly was subject to certain continuing
obligations under the PSA ("Deed Covenantis”).

C. Assignor paid the City the Purchase Price by that certain Promissory Note dated
May 3, 2012 in the amount of One Million Twenty Thousand Dollars ($1,020-
0,000) executed by Assignor in favor of City which has become due ("Note™). The
Note was secured by that certain Deed of Trust dated May 3, 2012 which was
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recorded against the Real Property on May 3, 2012 as Instrument No. 2012-
0201444 in the Official Records ("City Deed of Trust").

. Assignor and City subsequently amended the Original PSA pursuant ta that
certain First Amendment to Purchase and Sale Agreement and Joint Escrow
Instructions dated June 10, 2014 {"First Amendment”). Pursuant to that certain
letter dated October 23, 2014 from Ed Dygert as legal counsel for Assignor ta
Homer Croy as City Manager, Assignor acknowledged that the conditions to the
waiver in Section 5 of the First Amendment have been satisfied and the waiver
was effective. The PSA as amended by the First Amendment is hereinafter
referred to as the "Amended PSA".

. The Real Property was subdivided by that certain Parcel Map 36285 which was
filed on December 9, 2014 in Book 238 at Pages 24-25 of Parcel Maps of the
County of Riverside (“New Map™). Concurrently with the recordation of the New
Map, the following documents were recorded against the Real Property: (i) the
Limited Reciprocal Easement Agreement with Covenants, Conditions and
Restrictions recorded on December 9, 2014 as Instrument No. 2014-0470137 in
the Official Records, and (iii) Reciprocal Easement Agreement with Covenants,
Conditions and Restrictions recorded on December 9, 2014 as Inhstrument No,
2014-0470138 in the Official Records (jointly the "REAs”). Concurrently with the
New Map, the City executed and recorded (i) that certain Quitclaim Deed
recorded on December 9, 2014 as Instrument No. 2014-0470136, and (if) that
certain Vacation of Street or Highway recorded on December 9, 2014 as
Instrument No. 2014-0470135, both of which benefit the Real Property and are
part of the definition of "Deeds”.

. On or about October 21, 2013, JMA VILLAGE, LLC and VYANIR GROUFP OF
COMPANIES, INC. jointly formed Banning Office Venture, LLC (which is
Assignee under this Assignment) to develop a portion of the Real Property
described as Parcel 1 within the New Map. Assignor has secured a City Design
Review permit, and a permit from the City for grading and site improvements to
the Real Property, and Assignee has secured a City building permit for the
construction of an office building and certain tenant improvements on Parcel 1 of
the Real Property. JMA through its agent Architectural Design & Signs, Inc.
applied for that certain Conditional Use Permit No. 15-7002 which is pending
approval by the City’s Planning Commission. The term “Entitlements” shall
include all of the foregoing permits, approvals, applications, items and any and all
other items and governmental applications or approvals related to the Real
Property (not just Parcel 1).

. Capitalized terms used but not otherwise defined herein shall have the meaning
ascribed to such terms in the Amended PSA.

. Assignor has incurred numerous delays and set-backs in fulfilling its obligations
under the Amended PSA. Vanir expressed a willingness fo assume Assignor's
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interest in Banning Office Venture, LLC and concurrently undertake Assignor's
rights and obligations under the Amended PSA and complete full development of
the Project described in the Amended PSA. Assignee has demonstrated a level
of financial capability and experience to perform the Project under the Amended
PSA. Therefore, Assignor now wishes to transfer to Assignee ail of Assignor's
rights and obligations under the Amended PSA, Deeds and Deed Covenants,
REAs, Note, City Deed of Trust, and Entitlements. Assignor and Assignee desire
to obtain City’s specific consent to such assignment.

NOW, THEREFORE, in consideration of the mutual promises of the Parties and

for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Assignor and Assignee agree as follows;

1.

Effective Date. This Assignment & Assumption Agreement shall be effective as
of the date it is recorded in the Official Records of Riverside County, California
(“Effective Date”).

Representations. As consideration for the City's Consent, Assignor and
Assignee represent and warrant to City that the Recitals are true and correct.

Assignment. Assignor hereby assigns, sells, and conveys and otherwise
transfers to Assignee all of Assignor's interests, rights and obligations under the
Amended PSA, the Deeds and Deed Covenants, the REAs, Note, City Deed of
Trust, and Entitlements. This Assignment and Assumption Agreement shall be
effective as of the Effective Date provided that City consents thereto as
evidenced by the attached City Consent. Assignor agrees to prompily execute
and deliver to Assignee any additional documents required by the City, Assignee
or Assignee’s lender to transfer any Entitlements. if any entitlements require the
consent of a third parly, Assignor shall obtain such consent at its sole cost and
expense.

Assumption of Agreement. Assignee hereby accepts all of Assignor's interests,
rights and obligations under the Amended PSA, the Deeds and Deed Covenants,
the REAs, Note, City Deed of Trust, and Entitlements, and assumes and agrees
to perform all of Assignor's corresponding obligations, terms, covenants, and
conditions under said documents on and after the Effective Date.

Due Execution. The person(s) executing this Assignment on behalf of a Party
warrants that (i) such Party is duly organized and existing, (i) he/she is duly
authorized {o execute and deliver this Assignment on behalf of said Party, (iii) by
s0 executing this Assignment, such Party is formally bound to the provisions of
this Assignment, and (iv) the entering into this Assignment does not violate any
provision of any other agreement to which said Party is bound.

Fult Force and Effect. The Parties further agree that, except as specifically
otherwise provided or evidenced by a written agreement, the terms of the
Amended PSA, Deed Covenants and the REAs remain unchanged and in full
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force and effect except as otherwise amended in writing executed by the

appropriate parties.

IN WITNESS WHEREOF, the parties have executed and entered into this
Assignment & Assumption Agreement as of the date first above written.

Assignor:

JMA Village, LLC, a California limited

liability company

By:

Mark Frost, as Trustee of the
Mark and Lourdes Frost Family
Trust Dated June 1, 2000

lts: Managing Member

Assignee:

Banning Office Venture, LLC, a
Califarnia limited liability company

By:

Dorene C. Dominguez
Manager
APPROVED AS TO FORM:

VANIR GROUP OF COMPANIES,
INC., a California corporation

By:
Dorene C. Dominguez
President & CEO
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CITY OF BANNING CONSENT

The City of Banning (“City") hereby consents to the foregoing assignment to Assignee
of Assignor's interests, rights and obligations in the Amended PSA, Deeds and Deed
Covenants, REAs, Note, City Deed of Trust and Entitlements, and the corresponding
acceptance thereof and assumption by Assignee of the interests, obligations, terms,
covenants, and conditions made under said documents. City acknowledges that,
pursuant to Section 11.1 of the Amended PSA, Assignee has provided the City
Attorney’s office with the information sufficient to satisfy the following requirements:
(i) that completion of the Project wil! not be jeopardized by the transfer; (ii) that Assignee
has the financial strength and capability to perform Assignor’s obligations under the
Agreement; (iii) that the Assighee has experience and expertise in the planning,
financing, development, ownership, and operation of similar projects; and (iv) that the
Assignee’s undertaking of the Amended PSA will complement the other users and uses
in the City of Banning downtown area, whether commercial users or otherwise.

CITY:

CITY OF BANNING,
a municipat corporation

By:
Debbie Franklin, Mayor
, 2015

ATTEST:

Marie Calderon, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:

Lona Laymon
City Attorney
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EXHIBIT B

EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of Banning, County of Riverside, State of California, described |

- as follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF
BANNING, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP RECORDED [N BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS,
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035
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EXHIBIT B

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

STATE OF CALIFORNIA )
) s8.
COUNTY OF )
On , 2015 before me, , @ notary

public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) isfare subscribed to the within instrument and acknowledged to me that
he/shef/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signafure(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

| 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.

Notary Public

SEAL:
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EXHIBIT B

A notary public or other officer completing this ceitificate 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 )
) s8.
COUNTY OF )
On , 2015 befare me, , a 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 histher/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.

| 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.

Notary Public

SEAL:
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EXHIBIT C

+
RECORDING REQUESTED BY AND
WHEN RECORDED, MAIL TO:

CITY OF BANNING
99 E. Ramsey St.
Banning, CA 92220
Attention: City Clerk

SPACE ABOVE THIS LINE FOR RECORDER'S USE
EXEMPT FROM RECORDING FEES PER GOV, CODFE §27383

SUBORDINATION AGREEMENT

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY
THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT (“Agreement”) is made this day of
, 2015, by BANNING OFFICE VENTURE, LLC, a California limited liability company
("Owner") and CITY OF BANNING, a municipal corporation {“Beneficiary”").

RECITALS

A Owner owns that certain real property in the City of Banning, County of Riverside
State of California legally described on Exhibit A attached hereto and incorporated by
reference ("Real Property”).

B. Owner executed that certain Trust Deed dated May 3, 2012 in favor of Beneficiary
which was recorded against the Real Property on May 3, 2012 as Instrument No. 2012-
0201444 in the Official Records ("Existing Trust Deed"). The Existing Trust Deed secures
that certain Promissory Note dated May 3, 2012 in the amount of One Million Twenty
Thousand Dollars ($1,020,000) payable with interest as provided therein executed by
Owner in favor of Beneficiary which has become due (“Existing Note”).

C. Owner has or is about to execute that certain Promissory Note Secured by Trust
Deed and Security Agreement ("New Note™) in the sum of
Dollars  ($ y in favor of the

("New Lender”) which is secured by that certain Trust Deed with
Assignment of Rents, Security Agreement and Fixture Filing of even date with the New
Note ("New Trust Deed"). The New Loan is subject to the terms of that certain Loan
Agreement between New Lender and Owner of even date with the New Note ("New Loan
Agreement”).

D. New Lender is willing to make the New Loan provided the New Trust Deed is a lien
or charge upon the Real Property prior and superior to the Existing Trust Deed and

01102.0040/267705.1 1
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EXHIBIT C

provided that Beneficiary will specifically and unconditionally subordinate and subject the
Existing Trust Deed to the lien or charge of the New Trust Deed in favor of New Lender.

E. tis to the mutual benefit of the parties hereto that New Lender make the New Loan
to Owner and Beneficiary is willing that the New Trust Deed, when recorded, constitute a
lien or charge upon the Real Property, which is unconditionally prior and superior to the
Existing Trust Deed.

NOW, THEREFORE, in consideration of the mutual benefits accruing to the parties
hereto and other valuable consideration, the receipt and sufficiency of which consideration
is hereby acknowledged, and in order to induce New Lender to make the New Loan, it is
hereby declared, understood and agreed as follows:

1. That the New Trust Deed, and any renewals and extensions thereof shall
unconditionally be and remain at all times a lien or charge on the Real Property, prior and
superior to the Existing Trust Deed is hereby subjected and made subordinate, to the lien
or charge of the Existing Trust Deed.

2. That New Lender would not make the New Loan without this Agreement.

3. That this Agreement shall be the whole and only agreement with regard to the
subordination of the Existing Trust Deed to the lien or charge of the New Trust Deed in
favor of New Lender and shall supersede and cancel, but only insofar as would affect the
priority between the Existing Trust Deed and the New Trust Deed, any prior agreements as
to such subjection or subordination, including, but not limited to, those provisions, if any,
contained in the Existing Trust Deed which provide for the subordination of the Existing
Trust Deed to another trust deed(s) or mortgage(s).

Beneficiary declares, agrees and acknowledges that

a. It consents to and approves (i) all provisions of the New Note, New Trust Deed and
New Loan Agreement in favor of New Lender, and (i) all agreements, including but not
limited to, the New Loan Agreement between Owner and Beneficiary for the disbursement
of the proceeds of the New Loan.

b. In making disbursements pursuant to the New Loan Agreement, New Lender is
under no obligation or duty to, nor has New Lender represented that it will, see to the
application of such proceeds by the person or persons to whom New Lender disburses
such proceeds and any application or use of such proceeds for purposes other than those
provided for in the New Loan Agreement shall not defeat the subordination pursuant to this
_Agreement in whole or in part.

C. It intentionally and unconditionally waives, relinquishes, subject and subordinates
the Existing Trust Deed in favor of the lien or charge upon the Real Property to the New
Trust Deed in favor of New Lender and understands that in reliance upon, and in
consideration of, this waiver, relinquishment, and subordination specific loans and
advances are being and wili be made and, as part and parcel thereof, specific monetary
and other obligations are being and will be entered into which would not be made or

01102.0040/267705.1 2
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EXHIBIT C

entered info but for said reliance upon this waiver, relinquishment, subjection, and
subordination.

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH
ALLOWS THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY
INTEREST TO OBTAIN A LOAN A PORTION OF WHICH MAY BE EXPENDED FOR
OTHER PURPOSES THAN IMPROVEMENT OF THE REAL PROPERTY.

IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS SUBORDINATION
AGREEMENT, THE PARTIES CONSULT WITH THEIR ATTORNEYS WITH RESPECT

THERETO.

EXISTING LENDER: OWNER:
CITY OF BANNING, BANNING OFFICE VENTURE, LLC,
a municipal corporation a California limited liability company
By:
Debbie Franklin, Mayor By:
, 2015 Dorene C. Dominguez, Manager
ATTEST:

Marie Calderan, City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:

Lona Laymon
City Attorney

01102.0040/267705.1 - 3
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EXHIBIT C

EXHIBIT "A"
LEGAL DESCRIPTION

Real property in the City of Banning, County of Riverside, State of California, described as follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF BANNING,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035

01102.0040/267705.4 o 4
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EXHIBIT C

A notary public or other officer completing this certificate verifies only the idenlity 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 )
) s8.
COUNTY OF )
On , 2015 before me, , a hofary
public, personally appeared who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
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.

! 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.

Notary Public

SEAL:

01102.0040/267705.1 - 5
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EXHIBIT C

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 validily of that document.

STATE OF CALIFORNIA )
} ss.
COUNTY OF )
On , 2015 before me, , @ notary
public, personally appeared who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
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.

| 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.

Notary Public

SEAL:
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EXHIBIT D-1
(If Construction Loan Closes Concurrently)

SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT OF REAL
PROPERTY AND JOINT ESCROW INSTRUCTIONS

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT OF
REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS (“Second Amendment’) is
dated this _ day of , 2015 ("Effective Date”), by and between BANNING
OFFICE VENTURE, LLC ("Banning Office”}, a subsidiary of VANIR GROUP OF
COMPANIES, INC., a California corporation (“Vanir') and the CITY OF BANNING, a
municipal corporation {“City").

RECITALS

A. City and JMA Village, LLC, a California limited liability company (“JMA") entered
into that certain Purchase and Sale Agreement of Real Property and Joint Escrow
Instructions dated January 24, 2102 ("PSA") for the acquisition of cerfain
unimproved real property identified on attached Exhibit A ("Real Property”).

B. Pursuant to the original PSA, City sold the Real Property to JMA for consideration
consisting of {i} a purchase price of One Million Twenty Thousand Dollars
($1,020,000) ("Purchase Price"), and (ii) certain covenants and obligations with
respect to the development of the Real Property.

C. The City transferred the Real Property to JMA pursuant to (i) that certain Grant
Deed executed as of April 25, 2012 and recorded on May 3, 2012 as Instrument No.
2012-0201442 in the Official Records of Riverside County (“Official Records”), and
(i) that certain Grant Deed dated and recorded on May 3, 2012 as Instrument No.
2012-0201443 in the Official Records ("Deeds”). As set forth in the Deeds, the Real
Property was subject to certain continuing obligations under the PSA ("Deed
Covenants”).

D. The Purchase Price was paid by that certain Promissory Note dated May 3, 2012 in
the amount of One Million Twenty Thousand Dollars ($1,020,000) executed by JMA
in favor of City which has become due (*Note"). The Note was secured by that
certain Deed of Trust dated May 3, 2012 which was recorded against the Real
Property on May 3, 2012 as Instrument No. 2012-0201444 in the Official Records
("City Deed of Trust").

E. JMA and City subsequently amended the Original PSA pursuant to that certain First
Amendment to Purchase and Sale Agreement and Joint Escrow Instructions dated
June 10, 2014 (“First Amendment’). Pursuant to that that certain letter dated
October 23, 2014 from Ed Dygert as legal counsel for JMA to Homer Croy as City
Manager, JMA acknowledge that the waiver provided in Section 5 of the First
Amendment was effective. The PSA as amended by the First Amendment is
hereinafter referred to as the “ Amended PSA".
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F. JMA and Vanir Group of Companies, Inc., a California corporation (“Vanir’) jointly
formed Banning Office for the deveiopment of a portion of the Real Property, Parcel
1 of the New Map (as defined below) (“Office Parcel) with an office building
(*Office Building”).

G. Banning Office entered info a lease with the County of Riverside for the lease of
approximately fifty percent (50%) of the Office Building for use by the County
Probation Department ("County Lease”) and has won the award for a County lease
for the District Attorney’s Office (‘DA Lease").

H. The Real Property was subdivided by that certain Parcel Map 36285 which was filed
on December 9, 2014 in Book 238 at Pages 24-25 of Parcel Maps of the County of
Riverside ("New Map”). Concurrently with the recordation of the New Map, the
following documents were recorded against the Real Property: (i) Limited
Reciprocal Easement Agreement with Covenants, Conditions and Restrictions
recorded on December 9, 2014 as Instrument No. 2014-0470137 in the Official
Records, and (jiiy Reciprocal Easement Agreement with Covenants, Conditions and
Restrictions recorded on December 9, 2014 as Instrument No. 2014-0470138 in the
Official Records (jointly the "REAs"). Concurrently with the New Map, the City
executed and recorded (i) that certain Quitclaim Deed recorded on December 9,
2014 as Instrument No. 2014-0470136, and (i) that certain Vacation of Street or
Highway recorded on December 9, 2014 as Instrument No. 2014-0470135, both of
which benefit the Real Property and are part of the definition of “Deeds”.

. The City issued that certain Design Approval for the development of the Real
Property, Permit No. = ("Design Approval”). The Design Approval has been
extended by the City pursuant to Resolution No. 2015- . JMA had secured a
City permit for grading and site improvements to the Real Property, and Banning
Office has secured a City building permit for the construction of an office building
and certain tenant improvements for the County Lease within the Office Building.
JMA through its agent Architectural Design & Signs, Inc. applied for that certain
Conditional Use Permit No. 15-7002 which is pending approval by the City's
Planning Commission. The term “Entitlements” shall include all of the foregoing
permits, approvals, applications, items and any and all other items and
governmental applications or approvals related to the Real Property.

J. Prior to the Effective Date, Vanir has acquired (i) JMA's ownership interest in
Banning Office, concurrently with (ji) the transfer of fee title of the Real Property to
Banning Office (jointly "Transfers"). Concurrently with the Transfers, JMA assigned
the Amended PSA, the Deeds and Deed Covenants, REAs, Nole, City Deed of
Trust, and Entittements to Vanir which has assumed all obligations under said
documents including the Amended PSA pursuant to that certain Assignment and
Assumption Agreement and Consent dated , 2015 {"Assignment and
Assumption Agreement”} to which the City has consented.

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto
and for other good and valuable consideration, the receipt and sufficiency of which is
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hereby acknowledged, City and Vanir agree as follows:

1. Amendments to Amended PSA. For purposes of this Section 1, defined terms shall

have the same meeting as set forth in the Amended PSA. The parties agree that the
Amended PSA is further amended as follows:

1.1.

1.2

1.3.

1.4.

1.5.

Critical Construction Dates. Section 11.2(a) is amended to provide that the
Critical Project construction deadline dates are:

(i) Vertical construction on the Office Parcel shall commence no later than
December 15, 2015.

(i) Vertical construction on at least a second Phase shall commence no later
than August 1, 2016.

(iii) Vertical construction on at least a third Phase shall commence no later
than January 1, 2017.

{iv) Vertical construction on at least a fourth Phase shall commence no later
than December 1, 2017.

(v} Completion of all Project improvements by December 1, 2018.

Banning Office and the City acknowledge and agree that the Critical
Completion Date for each Project Phase is contingent upon the diligent
processing of Project entittements. Upon submission by Banning Office to the
City of requests for entittements, City agrees to prioritize and diligently
process such requests in concert with Vanir to ensure that the Critical
Completion Dates are met.

Confirmation. City acknowledges that, in accordance with Section 11.9(b}(3) of
the PSA, JMA made diligent good faith efforts regarding investigating a hotel use
and it was mutually determined that a hotel use is not practical. Accordingly, the
Hotel Parcel is subject to the provisions of Section 11.9(b){(3)(b) as to alternate
permissible uses.

Fractionalization of Deed of Trust. The provisions of Section 3.4 are
terminated and of no further force or effect.

Waiver. As consideration for the subordination of the Deed of Trust to the new
construction foan obtained by Banning Office, Banning Office (i} waives the
purchase money limitations applicable to the Note, and (i) assumes all
obligations of Borrower under the Note. Upon City's request, Vanir will execute
such documents as may be required to evidence the forgoing waiver.

Restrictions on Transfer. Section 11.1 remains in full force and effect as to
Vanir as "Buyer”.
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The Amended PSA as further amended by this Agreement is hereinafter referred to as
the "Second Amended PSA.”

. Agreement to Forebear. The parties acknowledge that the Note was due and payable
as of December 1, 2014 and, therefore, as of that date commenced to bear interest at
the rate of Four Percent (4%) per annum. In order to facilitate Vanir's acquisition of the
Real Property and the development of the Project, City agrees to forebear from taking
any enforcement actions to which it may be entitled under the City Deed of Trust until
August 1, 2016 ("Forbearance Period”}. This forbearance covenant shall cease, (i) at
City’s discretion, upon the breach of Vanir of any obligations under the REAs, Deed
Covenants or the Second Amended PSA, or (ii) the end of the Forbearance Period,
and, in such event, City may proceed to enforce its remedies available under the Note
and City Deed of Trust.

. Due Execution. The person(s) executing this Second Amendment on behalf of the
Vanir warrant that (i) Vanir is duly organized and existing, (ii} he/she is duly authorized
to execute and deliver this Second Amendment on behalf of Vanir, (jii) by so executing
this Second Amendment, Vanir is formally bound to the provisions of this Second
Amendment, and (iv} the entering into this Second Amendment does not violate any
provision of any other agreement to which Vanir is bound.

. Full Force and Effect. The parties further agree that, except as specifically provided
in this Second Amendment, the terms of the Amended PSA shall remain unchanged
and in full force and effect.

[SIGNATURES ON FOLLOWING PAGE]
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EXHIBIT D-1
(If Construction Loan Closes Concurrently)

IN WITNESS WHEREOF, the parties have executed and entered into this
Amendment as of the Effective Date.

CITY: VANIR:
CITY OF BANNING, BANNING OFFICE VENTURE, LLC, a
a municipal corporation California limited liability company
By: : : By:

Debbie Franklin, Mayor Dorene C. Dominguez, Manager

, 2015

ATTEST:
Marie Calderon, City Clerk APPROVED AS TO FORM:

VANIR GROUP OF COMPANIES,

APPROVED AS TO FORM: INC., a California Corporation

ALESHIRE & WYNDER, LLP By:
Bv- Dorene C. Dominguez
y. President & CEO
Lona Laymon
City Attorney
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EXHIBIT D-1
(If Construction Lean Closes Concurrently)

EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of Banning, County of Riverside, State of California, described as
follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF
BANNING, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035
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EXHIBIT D-2
{If Construction Loan Does Not Close Concurrently)

SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT OF REAL
PROPERTY AND JOINT ESCROW INSTRUCTIONS

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT OF
REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS (“Second Amendment”) is
dated this ___ day of . 2015 (“Effective Date”), by and between BANNING
OFFICE VENTURE, LLC ("Banning Office’), a subsidiary of VANIR GROUP OF
COMPANIES, INC., a California corporation (“Vanir") and the CITY OF BANNING, a
municipal corporation (“City").

RECITALS

A. City and JMA Village, LLC, a California limited liability company ("JMA") entered
into that certain Purchase and Sale Agreement of Real Property and Joint Escrow
tnstructions dated January 24, 2102 ("PSA”) for the acquisition of certain
unimproved real property identified on attached Exhibit A ("Real Property”).

B. Pursuant to the original PSA, City sold the Real Property to JMA for consideration
consisting of (i) a purchase price of One Million Twenty Thousand Dollars
($1,020,000) ("Purchase Price), and (ii) certain covenants and obligations with
respect to the development of the Real Property.

C. The City transferred the Real Property to JMA pursuant to (i) that certain Grant
Deed executed as of April 25, 2012 and recorded on May 3, 2012 as Instrument No.
2012-0201442 in the Official Records of Riverside County (“Official Records”), and
(i) that certain Grant Deed dated and recorded on May 3, 2012 as Instrument No.
2012-0201443 in the Official Records (“Deeds”). As set forth in the Deeds, the Real
Property was subject to certain continuing obligations under the PSA (“Deed
Covenants”).

D. The Purchase Price was paid by that certain Promissory Note dated May 3, 2012 in
the amount of One Million Twenty Thousand Dollars ($1,020,000) executed by JMA
in favor of City which has become due (“Note”). The Note was secured by that
certain Deed of Trust dated May 3, 2012 which was recorded against the Real
Property on May 3, 2012 as [nstrument No. 2012-0201444 in the Official Records
(“City Deed of Trust”).

E. JMA and City subsequently amended the Original PSA pursuant to that certain First
Amendment to Purchase and Sale Agreement and Joint Escrow Instructions dated
June 10, 2014 (*First Amendment’). Pursuant to that that certain letter dated
October 23, 2014 from Ed Dygert as legal counsel for JMA to Homer Croy as City
Manager, JMA acknowledge that the waiver provided in Section 5 of the First
Amendment was effective. The PSA as amended by the First Amendment is
hereinafter referred to as the “ Amended PSA".
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F. JMA and Vanir Group of Companies, Inc., a California corporation {“Vanir") jointly
formed Banning Office for the development of a portion of the Real Property, Parcel
1 of the New Map (as defined below) ("Office Parcel’) with an office building
("Office Building").

G. Banning Office entered into a lease with the County of Riverside for the lease of
approximately fifty percent (50%) of the Office Building for use by the County
Probation Department ("County Lease”) and has won the award for a County lease
for the District Attorney’s Office ("DA Lease”).

H. The Real Property was subdivided by that certain Parcel Map 36285 which was filed
on December 9, 2014 in Book 238 at Pages 24-25 of Parcel Maps of the County of
Riverside ("New Map”). Concurrently with the recordation of the New Map, the
following documents were recorded against the Real Property: (i) Limited
Reciprocal Easement Agreement with Covenants, Conditions and Restrictions
recorded on December 9, 2014 as Instrument No. 2014-0470137 in the Official
Records, and (jii) Reciprocal Easement Agreement with Covenants, Conditions and
Restrictions recorded on December 9, 2014 as Instrument No. 2014-0470138 in the
Official Records {jointly the "“REAs”). Concurrently with the New Map, the City
executed and recorded (i) that certain Quitclaim Deed recorded on December 9,
2014 as Instrument No. 2014-0470136, and (ii} that certain Vacation of Street or
Highway recorded on December 9, 2014 as Instrument No. 2014-0470135, both of
which benefit the Real Property.

. The City issued that certain Design Approval for the development of the Real
Property, Permit No. _ ("Design Approval”). The Design Approval has been
extended by the City pursuant to Resolution No. 2015- . JMA had secured a
City permit for grading and site improvements to the Real Property, and Banning
Office has secured a City building permit for the construction of an office building
and certain tenant improvements for the County Lease within the Office Building.
JMA through its agent Architectural Design & Signs, Inc. applied for that certain
Conditional Use Permit No. 15-7002 which is pending approval by the City’s
Planning Commission. The term "Entitlements” shall include all of the foregoing
permits, approvals, applications, items and any and all other items and
governmental applications or approvals related to the Real Property.

J. Prior to the Effective Date, Vanir has acquired (i} JMA's ownership interest in
Banning Office, concurrently with (i} the transfer of fee title of the Real Property to
Banning Office (jointly “Transfers"). Concurrently with the Transfers, JMA assighed
the Amended PSA, the Deeds and Deed Covenants, REAs, Note, City Deed of
Trust, and Entitlements to Vanir which has assumed all obligations under said
documents including the Amended PSA pursuant to that certain Assignment and
Assumption Agreement and Consent dated , 2015 (“Assignment and
Assumption Agreement”) to which the City has consented.

NOW, THEREFOCRE, in consideration of the mutuai promises of the parties hereto
and for other good and valuable consideration, the receipt and sufficiency of which is
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hereby acknowledged, City and Vanir agree as follows:

1. Amendments fo Amended PSA. For purposes of this Section 1, defined terms shall

have the same meeting as set forth in the Amended PSA. The parties agree that the
Amended PSA is further amended as follows:

1.1.

1.2.

1.3.

1.4.

1.5.

Critical Construction Dates. Section 11.2(a) is amended to provide that the
Critical Project construction deadline dates are:

(1) Vertical construction on the Office Parcel shall commence no later than
December 15, 2015.

(i) Vertical construction on at least a second Phase shall commence no later
than August 1, 2016.

(iii) Vertical construction on at least a third Phase shall commence no later
than January 1, 2017.

(iv) Vertical construction on at least a fourth Phase shall commence no later
than December 1, 2017.

(v) Completion of all Project improvements by December 1, 2018.

Banning Office and the City acknowledge and agree that the Critical
Completion Date for each Project Phase is contingent upon the diligent
processing of Project entitlements. Upon submission by Banning Office to the
City of requests for entitlements, City agrees to prioritize and diligently
process such requests in concert with Vanir to ensure that the Critical
Completion Dates are met.

Confirmation. City acknowledges that, in accordance with Section 11.9(b)(3) of

the PSA, JMA made diligent good faith efforts regarding investigating a hotel use
and it was mutually determined that a hotel use is not practical. Accordingly, the
Hotel Parcel is subject to the provisions of Section 11.9(b)(3){b) as to alternate
permissible uses.

Fractionalization of Deed of Trust. The provisions of Section 3.4 are

terminated and of no further force or effect.

Waiver. As consideration for the subordination of the Deed of Trust to the new
construction loan obtained by Banning Office, Banning Office (i) waives the
purchase money limitations applicable to the Note, and (i) assumes all
obligations of Borrower under the Note. Upon City's request, Vanir will execute
such documents as may be required to evidence the forgoing waiver.

Restrictions on Transfer. Section 11.1 remains in full force and effect as to
Vanir as "Buyer’.
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1.6. Construction Loan; Subordination of City Trust Deed. Vanir infends to obtain
a construction loan for the construction of the Office Building and balance of the
Project, which loan will be secured by the Real Property (“Construction Loan”).

1.6.1. Subordination Agreement. City shall subordinate to the City's Trust Deed
provided that: (i) the City has reviewed and approved the Construction Loan
documents; {ii) approved the lender pursuant to Section 11.2 of the Amended
PSA; (iii) the proceeds of the Construction Loan will be used solely for the
hard and soft costs related solely to the construction of the Office Building;
and (iv) the City's Loan Title Policy (defined below) is issued to City
concurrently with recordation of the Subordination Agreement. The City’s
approvals in {i) and (ii) shall not be unreasonably withheld, conditioned or
delayed. Upon safisfaction of the foregoing conditions, City shall execute
and acknowledge and deliver to Escrow Holder the subordination agreement
substantially in the form attached hereto as Exhibit B {*Subordination
Agreement”).

1.6.2. City’s Loan Title Policy. City currently holds a loan title policy which was
issued by Fidelity National Title Insurance Company ("Title Company”) at
the closing of the Transfers. At the Loan Closing, the Title Company shall
issue a new or updated ALTA lender's title insurance policy in favor of City
showing title vested in Banning Office in the amount of One Million Twenty
Thousand Doillars {($1,020,000) showing only the following exceptions: (i) non
delinquent real property taxes, {ii) exceptions as approved by City in writing,
and (i) the Gonstruction Loan ("City’s Loan Title Policy").

1.6.3. Waiver, As consideration for the City subordinating the City Trust Deed to
the Construction Loan, Vanir (i) waives the purchase money limitations
applicable to the Note, and {(ii) assumes all obligations of Borrower under the
Note in the event that the Completion Guaranty is invoked. Although this
waiver shall occur automatically upon the Loan Closing, upon City’s request,
Vanir will execute any additional documents as City may request to evidence

" the forgoing waiver.

The Amended PSA as further amended by-this Agreement is hereinafter referred to as
the "Second Amended PSA.”

2. Agreement to Forebear. The parties acknowledge that the Note was due and payable
as of December 1, 2014 and, therefore, as of that date commenced to bear interest at
the rate of Four Percent {4%) per annum. In order to facilitate Vanir's acquisition of the
Real Property and the development of the Project, City agrees to forebear from taking
any enforcement actions to which it may be entitled under the City Deed of Trust until
August 1, 2016 ("Forbearance Period”). This forbearance covenant shall cease, (i) at
City’s discretion, upon the breach of Vanir of any obligations under the REAs, the Deed
Covenants or the Second Amended PSA, or (ii) the end of the Forbearance Period,
and, in such event, City may proceed to enforce its remedies available under the Note
and City Deed of Trust.
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3. Due Execution. The person(s) executing this Second Amendment on behalf of the
Vanir warrant that (i) Vanir is duly organized and existing, (ii) he/she is duly authorized
to execute and deliver this Second Amendment on behalf of Vanir, (iii) by so executing
this Second Amendment, Vanir is farmally bound to the provisions of this Second
Amendment, and (iv) the entering into this Second Amendment does not violate any
provision of any other agreement to which Vanir is bound.

4, Full Force and Effect. The parties further agree that, except as specifically provided
in this Second Amendment, the terms of the Amended PSA shall remain unchanged
and in full force and effect.

IN WITNESS WHEREOF, the parties have executed and entered into this Second
Amendment as of the Effective Date.

CiTY: VANIR:
CITY OF BANNING, BANNING OFFICE VENTURE, LLC, a
a municipal corporation California limited tiability company
By. - - By:

Debbie Franklin, Mayor Dorene C. Dominguez, Manager

, 2015

ATTEST:
Marie Calderon, City Clerk APPROVED AS TO FORM:

VANIR GROUP OF COMPANIES,

APPROVED AS TO FORM: INC., a California Corporation

ALESHIRE & WYNDER, LLP By:
By- Dorene C. Dominguez
Y- President & CEO
Lona Laymon
City Attorney
5
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EXHIBIT D-2
{If Construction Loan Does Not Close Concurrently)

EXHIBIT A
LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of Banning, County of Riverside, State of California, described as
follows:

PARCELS 1, 2, 3 and 4 OF PARCEL MAP NO. 36285, IN THE CITY OF
BANNING, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP RECORDED [N BOOK 238, PAGE 24 AND 25 OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Riverside County APNs: 541-181-032; 541-181-033; 541-181-034; and 541-181-035
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EXHIBIT D-2
{If Construction Loan Dues Not Close Concurrently)

EXHIBIT B
SUBORDINATION AGREEMENT

{Same form as attached as Exhibit C to Master Transfer Agreement
is to be attached prior to execution)
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EXHIBIT E
COMPLETION AND PAYMENT GUARANTY

THIS COMPLETION AND PAYMENT GUARANTY ("Guaranty") is made this day of
. 2015 ("Effective Date”) by VANIR GROUP OF COMPANIES, INC., a California
corporation (“Guarantor”} in favor of the CITY OF BANNING, a municipal corporation {"City”).

RECITALS

A. City, as seller, and JMA Village, |.LC, a Califomia limited liability company ("JMA"), as
buyer, entered into that certain Purchase and Sale Agreement of Real Property and Joint
Escrow Instructions dated January 24, 2102 (“Original PSA”) for the acquisition of certain
unimproved real property located bounded on the west by San Gorgonio Avenue, on the
north by Ramsey Street, fo the East by Martin Sireet and to the south by Livingston Street
{("Real Property"). The PSA contained certain continuing post-closing covenants by JMA for
the development of the Real Property as a mixed-use commercial project ("Project”).

B. The City transferred the Real Property to JMA pursuant to (i) that certain Grant Deed
executed as of April 25, 2012 and recorded on May 3, 2012 as Instrument No. 2012-
0201442 in the Official Records of Riverside County ("Official Records”), and (i) that
certain Grant Deed dated and recorded on May 3, 2012 as Instrument No. 2012-0201443 in
the Official Records ("Deeds”}. As set forth in the Deeds, the Real Property was subject to
the continuing obligations under the Original PSA {"Deed Covenants”).

C. The Purchase Price for the Real Property was paid by that certain Promissory Note dated
May 3, 2012 in the amount of One Million Twenty Thousand Dollars ($1,020,000) executed
by JMA in favor of City which has become due (“Note’). The Note was secured by that
certain Deed of Trust dated May 3, 2012 which was recorded against the Real Property on
May 3, 2012 as Instrument No. 2012-0201444 in the Official Records ("City Deed of
Trust").

D. JMA and City subsequently amended the Original PSA pursuant to that certain First
Amendment to Purchase and Sale Agreement and Joint Escrow Instructions dated June 10,
2014 (“First Amendment”).

E. JMA and Guarantor jointly formed Banning Office Venture, LLLC, a California limited liability
company ("Banning Office”) for the development of Parcel 1 of Parcel Map No. 36285 of
the Real Property with an office building.

F. Guarantor caused Banning Office to acquire the Real Property from JMA pursuant to that
certain Grant Deed dated , 2015 which was recorded on , 2015 as
Instrument No., 2015- in the Official Records and concurrently therewith that certain
Assignment and Assumption Agreement to which the City consented which was recorded as
Instrument No, 2015- in the Cfficial Records ("Vanir Acquisition”).

G. Concurrently with the Vanir Acquisition: {i) Guarantor acquired JMA's interest in Banning
Office which became a wholly-owned subsidiary of Guarantor; and (i) the PSA was further
amended by that certain Second Amendment to Purchase and Sale Agreement and Joint
Escrow Instructions dated , 2015 ("Second Amendment”) The PSA as amended
by the First Amendment and Second Amendment is hereinafier referred to as the "PSA”.

H. At the Closing of the Vanir Acquisition, Guarantor desires to transfer the Real! Property
directly from JMA to Banning Office and concurrently have JMA assign the PSA directly to
Banning Office which will assume same and to which the City consents. Guarantor has
requested that City consent thereto ("Banning Consent”) which City is willing to do provided
that Guarantor execute this Guaranty in favor of City guaranteeing lien-free completion of
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EXHIBIT E

the Project in accordance with the terms and provisions of the PSA and Guarantor's
performance of other covenants set forth herein which are material to City.

NOW, THEREFORE, in order to induce Cily to provide the Banning Consent and in
consideration thereof, Guarantor hereby agrees as foliows:

1. Guaranty. Guarantor hereby absolutely and unconditionally guarantees: (a) completion of the
Project which shall be constructed, completed, equipped and furnished in a good and
workmanlike manner in accordance with the time and provisions of the PSA ("Completion of
the Project”), and (b) payment of the Note in the event of default by Banning Office under the
Note or City Deed of Trust subject to the applicable provision in the PSA regarding forbearance
("Payment of the Note™). All obligations to effect the Completion of the Project are hereinafter
referred to as the "Completion Obligations”. All obligations to effect the Payment of the Note
are hereinafter referred to as the "Payment Obligations.”

2. Obligations of Guarantor upon Defauit by Banning Office re: Completion of the Project.
in the event Completion of the Project is not accomplished by Banning Office in accordance
with the PSA, Guarantor, promptly upon receipt of written notice thereof from City, shall {i}
diligently and expeditiously proceed 1o cure such default and procure the Completion of the
Project at Guarantor’s cost and expense free of any mechanic liens; (ii) fully pay and discharge
all costs incurred or required to be incurred in connection with the Completion of the Project;
and (iii) obtain certificates of occupancy and all other permits and approvals necessary or
appropriate for the operation of the Project.

3. Obligations of Guarantor upon Default by Banning Office re: Payment of the Note. In the
event the Payment Obligations are not satisfied by Banning Office in accordance with the Note
and City Deed of Trust, Guarantor, promptly upon receipt of written notice thereof from City,
shall immediately satisfy the Note by paying all principal and interest then due under the Note.

4. Guaranty Absolute,

4.1. Guarantor guarantees Completion of the Project and Payment of the Note strictly in
accordance with the PSA, regardless of any law, regulation or order now or hereafter in
effect in any jurisdiction affecting any of such terms or the rights of City with respect
thereto. The liability of Guarantor under this Guaranty shall be absolute and
unconditional irrespective of:

a. any lack of validity or enforceability of any portion of the PSA (or any other
agreement or instrument relating thereto);

b. any change in the time, manner or place of payment of, or in any other term of, all or
any of the Completion Obligations or Payment Obligations, or any other amendment
or waiver of or any consent to departure from any of the PSA, including, without
limitation, changes in the terms of disbursement of the Banning Consent proceeds or
repayment thereof, modification to the Plans and Specifications, modifications,
extensions (including extensions beyond and after the original term) or renewals of
payment dates, changes in interest rate or the advancement of additional funds by
City in its discretion;

c. any exchange, release or non-perfection of any collateral, or any release or
amendment or waiver of or consent to departure from any other guaranty, for all or
any of the Completion Obligations or Payment Obligations; or

d. any other circumstance which might otherwise constitute a defense available fo,ora
discharge of, Banning Office as to the Completion Obligations or Payment
Obligations, or Guarantor as to this Guaranty.

2
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4.2,

EXHIBITE

Notwithstanding any termination of this Guaranty or termination of the PSA or any other
agreement evidencing or regarding the Completion Obligations or Payment Obligations,
if at any time any payment or performance of any of the Completion Obligations (from
any source) or Payment Obligations is rescinded, repaid or must otherwise be returned
by City (i) due to or upon the insolvency, bankruptcy or reorganization of Banning Office
or Guarantor, or (ii) for any other circumstance, this Guaranty shall continue to be
effective or be reinstated, as the case may be, all as though such payment or
performance had not occurred.

5. Remedies. If Guarantor shall fail to perform the Completion Obligations or Payment
Obligations promptly after written nolice, City shall have the following remedies:

a. at its option and without any obligation so to do, to proceed to perform on behalf of
Guarantor any of the Completion Obligations, and Guarantor shall, upon demand,
pay to City alf such sums expended by City in such performance on behalf of
Guarantor; and

b. from time to time, without first requiring perfermance on the part of Banning Office
and without being required to exhaust any or all security held by City, to require
performance by Guarantor of any obligation on the part of Guarantor to be performed
pursuant to the terms hereof, by action at law or in equity or both, and further to
collect in any such action compensation for all loss, cost, damage, injury and
expense sustained or incurred by City as a consequence of such breach.

6. Subrogation. Guarantor will not exercise any rights which it may require by way of
subrogation under this Guaranty, by virtue of any payment or performance made hereunder or
otherwise, until all the Completion Obligations and Payment Obligations shall have been paid
or performed in full, If any amount shall be paid to Guarantor on account of such subrogation
rights at any ime when all the Completion Obligations and Payment Obligations shall not have
been paid or performed in full, such amount shall be held in trust for the benefit of City and
shall forthwith be paid to City to be credited and applied upon the Completion Obligations or
Payment Obligations, whether matured or not, in such order as City, in its sole and absolute
discretion, shall determine.

7. Guaranty Independent; Waivers.

7.1,

Guarantor agrees that (i) the obligations hereunder are independent of and in addition to
the undertakings of Banning Office pursuant to the PSA, any evidence of Construction
Obligations issued in connection therewith, the PSA, Note, City Deed of Trust or any
security agreement given to secure the same, any other guarantees given in connection
with the Banning Consent and any other obligations of Guarantor to City, (ii) a separate
action may be brought to enforce the provisions hereof whether Banning Office is parily
in any such action or not, (i) City may at any time, or from time to time, in its sole
discretion {A) extend or change the time of payment and/or performance and/or the
manner, place or terms of payment and/or performance of all or any of the Completion
Obligations or Payment Obligations; (B) exchange, release and/or surrender all or any
collateral security, or any part thereof, by whomsoever deposited, which is now or may
hereafter be held by City in connection with alt or any of the Completion Obligations or
Payment Obligations; (C) sell and/or purchase all or any such collateral at-public or
private sale in the manner permitted by law and after giving any notice which may be
required, and after deducting all costs and expenses of every kind for collection, sale or
delivery, the net proceeds of any such sale may be applied by City upon all or any of the
Completion Obligations or Payment Obligations; and (D) settle or compromise with
Banning Office, andfor any other person liable thereon, any and all of the Completion
Obligations or Payment Obligations, and/or subordinate the payment of same, or any
part thereof, to the payment of any other debts or claims, which may at any time be due
or owing to City and/or any other person or corporation, and (iv) City shall be under no

3
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obligation to marshal any assets in favor of Guarantor or in payment or satisfaction of
any or all of the Completion Obligations or Payment Obligations.

Guarantor hereby waives (i} presentment, demand, protest, notice of acceptance, notice
of dishonor, notice of nonperformance and any other notice with respect to any of the
Completion Obligations, Payment Obligations and this Guaranty, and promptness in
commencing suit against any party thereto or liable thereon, and/or in giving any notice
to or making any claim or demand hereunder upon Guarantor; (i) any right to require
City 1o {A) proceed against Banning Office, (B) proceed against or exhaust any security
held from Banning Office, or (C) pursue any remedy in City's power whatsoever; (i) any
defense arising by reason of any disability or other defense of Banning Office or by
reason of the cessation from any cause whatsoever of the liability of Banning Office
other than full payment or performance of the Completion Obligations and Payment
Obligations; (iv) any defense based on any lack of authorily of the officers, directors,
partners, or agents purporting to act on behalf of Banning Office or any principal of
Banning Office or any defect in the formation of Banning Office or any principal of
Banning Office; {v) to the fullest extent pemitted by [aw, all rights and benefits under
Civ. Code §2809 purporting to reduce a guarantor's ohligations in proportion to the
principal obfigation; (vi) any defense based on the application by Banning Office of the
proceeds of the Banning Consent for purposes other than the purposes represented by
Banning Office to City or intended or understood by City or Guarantor; {vii) any defense
it may acquire by reason of City's election of any remedy against it or Banning Office or
both, including, without limitation, election by City to exercise its rights under the power
of sale set forth in the PSA, even though Guarantor’s right of subrogation may thereby
be impaired or exfinguished under the anti-deficiency statues of the State of California;
(viiiy any defense based on City’s failure to disclose to Guarantor any information
concerning Banning Office’s financial condition or any other circumstances bearing on
Banning Office’s ability to pay all sums payable under the Note or any of the other
Obligations; (ix) any defense based on any statute or rule of law that provides that the
obligation of a surety must be neither larger in amount nor in any other respects more
burdensome than that of a principal; (x) any defense based on City’s election, in any
proceeding instituted under the Federal Bankruptcy Code, of the application of Section
1111(b)}{2) of the Federal Bankruptcy Code or any successor statufe; {xi) any defense
based on any borrowing or any grant of a security interest under §364 of the Federal
Bankruptcy Code; (xii) any right of subrogation, contribution, or reimbursement against
Banning Office, any right to enforce any remedy that City has or may in the future have
against Banning Office, any other right that City may now or later acquire against
Banning Office that arises from the existence or performance of Guarantor's obligations
under this Guaranty or would arise with respect to the Completion Obligations or
Payment Obligations, and any benefit of, and any right to participate in, any security for
the Completion Obligations now or in the future held by City; (xiii} the benefit of any
statute of limitations affecting the [ability of Guarantor or the enforcement of the
Guaranty, including, without limitation, any rights arising under Code Civil Procedure
§359.5; and (xiv) to the fullest extent permitted by law, without limiting the generality of
the foregoing or any other provision hereof, all rights and benefits which might otherwise
be available to the undersigned under Civil Code §§2810, 2819, 2839, 2845, 2849,
2850, 2899, and 3433.

Guarantor waives all rights and defenses arising out of an election of remedies by City,
even though that election of remedies, such as a non-judicial foreclosure with respect to
security for a guaranteed obligation, has destroyed Guarantor's rights of subrogation and
reimbursement against the principal by the operation of Code Civil Procedure §580d or
otherwise. Furthermore, Guarantor understands and acknowledges that if Bank
forecloses judicially or non-judicially against any real properly security for the Banning
Consent, that foreclosure could impair or destroy any ability thal Guarantor may have to
4
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EXHIBIT E

seek reimbursement, contribution, or indemnification from Banning Office or others
based on any right Guarantor may have of subrogation, reimbursement, contribution, or
indemnification for any amounts paid by Guaranlor under this Guaranty. By executing
this Guaranty, Guarantor freely, irrevocably, and unconditionally:

a. waives and relinguishes that defense, and agrees that Guarantor will be fully
liable for the Completion Obligation and Payment Obligations under this
Guaranty even though City may foreclose judicially or non-judicially or
exercise any other right against any real property security for the Banning
Consent;

b. agrees that Guarantor will not assert that defense in any action or
praceeding that City may commence to enforce this Guaranty;

c. acknowledges and agrees that the rights and defenses waived by Guaranior
under this Guaranty inciude any right or defense Guarantor may have or be
entitled to assert based upon or arising out of any one or more of Code Civil
Procedure §§580a, 580b, 580d, or 726, or Civil Code §2848; and

d. acknowledges and agrees thal City is relying on this waiver in issuing the
Banning Consent, and that this waiver is a material part of the consideration
that City is receiving for issuing the Banning Consent.

8. Guaranty Does Not Supersede Other Guarantees. Guarantor's obligations shall be in
addition to any obligations of Guarantor under any other guarantees of the Completion
Obligations, Payment Obligations and/or any obligations of Banning Office or any other
persons or entities heretofore given or hereafter to be given to City, and this Guaranty shall not
affect or invalidate any such other guarantees. The liability of Guarantor to City shall at all times
be deemed to be the aggregate liability of Guarantor under the terms of this Guaranty and of
any other guarantees heretofore or hereaiter given by Guarantor to City.

9. Representations and Warranties. Guarantor hereby represents and warrants as follows:
a. Power and Authority.

i. Guarantor has the requisite power and authority to own and manage its properties,
to camry on its business as now being conducted and to own, develop and operate
the Real Property.

il. Guarantor is in compliance with all laws, regulations, ordinances and orders of
public authorities applicable to it.

iti. Guarantor is a corporation organized, validly existing in good standing under the
laws of Califomnia, and qualified to do business in California.

b. Validity of Guaranty.

i. The execution, delivery and performance by Guarantor of this Guaranty (A) are
within the power of Guarantor, (B) have received any and all necessary
governmental approvals, and (C) will not violate any provision of law, any order of
any court or agency of government, or any indenture, agreement or any other
instrument to which Guarantor is a party or by which Guarantor or its Real Property
is bound, or be in conflict with, result in a breach of or constitute (with due notice
and/or lapse of time} a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or encumbrance
of any nature whatsoever upon any of its Real Property or assets.

ii. This Guaranty, when delivered to Cily, will constitute a legal, valid and binding
obligation enforceable against Guarantor in accordance with its terms.

cC. Financial Statements.
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i. All Guarantors financial statements and data that have been made available to
City's representative: (A) are complete and correct in all material respects as of the
date given; {(B) accurately present the financial condition of Guarantor on each date
as of which, and the results of Guarantor's operations for the periods for which, the
same have been fumished; and (C) have been prepared in accordance with
generally accepted accounting principles.

ii. All balance sheets and the notes thereio with respect to Guarantor made available

to City's representative disclose all materials liabilities of Guarantor, fixed and
contingent, as of their respective dates.

iii. There has been no adverse change in the financial condition or operations of

Guarantor since (A) the date of the most recent financial statement made available
to City's representative with respect to Guarantor, or (B) the date of the financial
statements made available to City's representative immediately prior to the date
hereof, other than changes in the ordinary course of business, none of which
changes has been materially adverse individually or in the aggregate.

Other Arrangements. Guaranfor is not a party to any agreement or instrument
materially and adversely affecting Guarantoi's present or proposed business,
properties or assets, or operations or conditions (whether financial or otherwise); and
Guarantor is nol in default in the performance, observance or fulfillment of any of the
material obligations, covenants or conditions set forth in any agreement or instrument
to which Guarantor is a party.

Other Information. All other reports, papers and written data and information given
to City's representative by Guarantor with respect to Guarantor are accuraie and
correct in all material respects and complete insofar as completeness may be
necessary to give City a true and accurate knowledge of the subject matter,

Litigation. There is not now pending against or affecting Guarantor, nor to the
knowledge of Guarantor is there threatened, any action, suit or proceeding at law or
in equity or by or before any administrative agency that, if adversely determined,
would materially impair or affect the financial condition or operations of Guarantor.

Taxes. Guarantor has filed all income tax returns required to have been filed by
Guarantor and has paid all taxes that have become due pursuant to such returns or
pursuant to any assessments received by Guarantor, and Guarantor does not know
of any basis for any material additional assessment against it in respect of such
taxes,

10. Affirmative Covenants. Guarantor covenants and agrees that, so long as any part of the
Completion Obligations shall remain incomplete, Guarantor will, unless City shall otherwise
consent in writing:

a.

Taxes Affecting Guarantor. File all applicable income tax returns required to he filed
by it and pay before the same become delinguent all taxes that become due pursuant
to such returns or pursuant to any assessments received by it.

Compliance with Law. Promptly and faithfully comply with all laws, ordinances,
rules, regulations and requirements, both present and future, of every duly constituted
govermmental authority or agency having jurisdiction that may be applicable to it.

Books and Records. Maintain full and complete books of account and other records
reflecting the results of its operations, in form reasonably satisfactory to City, and
made available to City’s representatives, such information about the financial
condition of Guarantor as City shall reasonably request which shall be kept strictly
confidential with no copies.
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11. Amendments, Waivers & Consents. No amendment or waiver of any provision of this
Guaranty nor consent to any departure by Guarantor therefrom shall in any event be effective
unless the same shall be in writing and signed by City, and then such waiver or consent shall
be effective only in the specific instance and for the specific purpose for which given. No notice
to or demand on Guarantor shall in any case entitle it to any other or further notice or demand
in similar or other circumstances.

12. Notices. All notices that may be required or otherwise provided for or contemplated under the
terms of this Guaranty for any party to serve upon or give to any other shall, whether or not so
stated, be in writing, and if not so in writing shall not be deemed to have been given, and be
either personally served or sent with return receipt requested by registered or certified mail with
postage (including registration or certification charges) prepaid in a securely enclosed and
sealed envelope, sent to the following addresses:

City: City of Banning
99 E. Ramsey St.
Banning, CA 82220
Attn: City Manager

With & copy to: Aleshire & Wynder, |.LP
18881 Von Karman Avenue, Suite 400
Irvine, CA 92612
Atin: Lona Laymon, City Aitorney

Guarantor: Vanir Group of Companies, inc.
4540 Duckhorn Drive Suite 100
Sacramento, CA 95834
Attn; President

With a copy to: Vanir Group of Companies, Inc.
4540 Duckhorn Drive Suite 100
Sacramento, CA 95834
Attn: H. Vincent McLaughlin, Esq.

These addresses may be changed from time to time by written notice to the other party given in

the same manner. Any matter served on or sent to Guarantor or City in this manner will be

deemed sufficiently given for all purposes on the date three (3) days following the date it was

deposited in a United States Post Office, except that notices of changes of address will not be
. effective until actual receipt.

12. No Waiver; Remedies. No failure on the part of Cily to exercise and no delay in exercising
any right or remedy hereunder shall operate as a waiver thereof; nor shall City be estopped to
exercise any such right or remedy at any future time because of any such failure or delay; nor
shalt any single or partial exercise of any -right or remedy hereunder preclude any other or
further exercise thereof or the exercise of any other right or remedy. The remedies herein
provided are cumulative and not exclusive of any remedies provided by law.

13. Effectiveness. Subject to the provision of Section 3(b) hereof, this Guaranty shall remain in
full force and effect untit and including the date upon which Completion of the Project as
defined in the PSA shall have occurred, at which time Guarantor's obligations hereunder shall
be deemed fully discharged, and Guarantor shall have no further liability under this Guaranty.
Upon written request, City shall execute a written confirmation that this Guaranty has
terminated in accordance with this provision.

~14. Subordination. Any financial rights, debts or obligations of Banning Office now or hereafter
held by Guarantor is hereby subordinated to the Construction Obligations of Banning Office to
City, and such Construction Obligations of Banning Office to Guarantor shall, if City so

7
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requests, be collected, enforced and received by Guarantor as trustee for City and be paid over

“to City on account of the Construction Obligations of Banning Office to City, but without
reducing or limiting in any manner the liability of Guarantor under the other provisions of this
Guaranty.

15. No Duty. Guarantor assumes the responsibility for keeping informed of the financial condition
of Banning Office and of all other circumstances bearing upon the risk of nonpayment or
nonperformance of the Completion Obligations, and agrees that City shall have no duly to
advise Guarantor of any information known to City regarding any such financial condition or
circumstances,

16. Entire Agreement. This Guaranty is intended as a final expression of this agreement of
guaranty and is intended also as a complete and exclusive stalement of the terms of this
agreement. No course of prior dealings between Guarantor and City, no usage of the trade,
and no parol or extrinsic evidence of any nature shall be used or be relevant to supplement,
explain, contradict or modify the terms and/or provisions of this Guaranty. This Guaranty shail
automatically be deemed in effect upon the City's issuance of the Consent.

17. Governing Law. This Guaranty shall be govemed by, and construed in accordance with, the
laws of the State of California.
18. Attorneys’ Fees, In the event of litigation regarding the interpretation or enforcement of the

terms of this Guaranty, the losing party shall pay to the prevailing party all costs, including,
without limitation, attorneys’ fees and expenses..

19. Miscellaneous.,
19.1. Time of Essence. Time is of the essence hereof.

19.2. Partial Invalidity. If any term, provision, covenant or condition hereof or any application
thereof should be held by a court of competent jurisdiction to be invalid, void or
unenforceable, all provisions, covenants and conditions hereof, and all applications
thereof not held invalid, void or unenforceable shall continue in full force and effect and
shall in no way be affected, impaired or invalidated thereby.

18.3. Counterpart Execution. This Guaranty may be executed in any number of counterparts
and by different parties in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of such counterparts taken together
shall constitute but one and the same instrument.

19.4. Miscellaneous. Section headings in the Guaranty are included for convenience of
reference only and do not constitute a part of this Guaranty for any other purpose.

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Guaranly as
of the date first above written.

GUARANTOR:

VANIR GROUP OF COMPANIES,
INC., a California corparation

By:

Dorene C. Dominguez
President & Chief Executive Officer
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CITY COUNCIL AGENDA

DATE: October 13, 2015
TO: CITY COUNCIL

FROM: Rita Chapparosa, Deputy Human Resources Director
Michelle M. Green, Deputy Finance Director

SUBJECT: Amendmentto Government Staffing Services, Inc. Contract

RECOMMENDATION: Authorize the Mayor to execute the attached amendment
increasing the Government Staffing Services, Inc. contract by $20,000 to cover increased
compensation for the Interim City Manager as required by GC 21221(h) (law regarding
CalPERS retired annuitants).

JUSTIFICATION: GC (Government Code) 21221(h) sets forth the laws regarding
CalPERS retired annuitants and how any public agency which is a member of CalPERS
can make use of a retired employee on an interim basis. In addition to limiting the
number of hours worked and requiring a limited duration for an interim assignment, the
agency is required to pay the minimum published hourly rate for the applicable position.

BACKGROUND: Government Staffing Services, Inc. has provided staffing on an interim
basis for the City since April, 2014. Effective January 5, 2015, Dean Martin was provided
by Government Staffing Services, Inc., after interview and acceptance by the City’s then
Administrative Services Director (whose departare was imminent), to fill the
Administrative Services Director position on an interim basis while a City recruitment
was in process. On May 12, 2015, Mr. Martin was appointed by the City Council to serve
as the Interim City Manager.

CalPERS learned of the employment of the retired annuitant and conducted an
administrative review, It was their determination that the City met all of the retired
annuitant guidelines during Mr. Martin’s assignment as the Administrative Services
Director (January 5, 2015 — May 12, 2015). However, once Mr. Martin was appointed as
the Interim City Manager, without an increase in salary, the City was in violation of the
law. The requirement with respect to compensation of the retired annuitant was not
known, so no adjustment had been made,

CalPERS stated that the City “should” increase Mr. Martin’s pay rate to comply with the
requirements of the law. However, in this one instance, CalPERS would not implement
any punitive actions against the City if we chose not to comply.

Although CalPERS has chosen not to administratively pursue this issue, staff feels that it
is still appropriate to increase Mr. Martin’s hourly rate retroactive to the date he became
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the Interim City Manager. This would allow the City to be in full compliance with the
law. In addition, the duties and responsibilities of the Interim City Manager position are
substantially more than those expected from the Administrative Services Director
position and he should, therefore, be compensated accordingly.

In order to comply with GC 21221(h), staff is now requesting an adjustment to the
contract with Government Staffing Services, Inc. by $20,000 to adjust Mr. Martin’s pay
to the minimum required as a CalPERS retired annuitant. The adjustment amounts to
an increase of $21.82 to Mr. Martin’s hourly rate, retroactive to May 13, 2015.

FISCAL: DATA: The $20,000 will come from personnel savings due to not having
permanent staff in the positions of Administrative Services Director and City Manager.
FY16 projected net savings (inclading this adjustment) through mid-November, when
Mr. Marfin’s assignment ends, are expeeted to be $148,500.

RECOMMENDED BY:

GOt Ay ppashibiagm Kan—

Rita Chapparosa Michelle M. Green
Deputy Human Resources Deputy Finance Director

346




AMENDMENT #1 TO AGREEMENT FOR MUNICIPAL STAFFING SERVICES

THIS AMENDMENT TO THE AGREEMENT FOR PROFESSIONAL SERVICES
(“Amendment”) by and between the CITY OF BANNING (“City”) and Government Staffing
Services, Inc dba MuniTemps (MuniTemps), a California corporation (“Consultant”) 1s effective
as of the 14® day of October, 2015.

RECITALS

A. City and Consultant entered into that certain Agreement for Municipal Staffing
Services dated May 21, 2015 (“Agreement”) on whereby Consultant agreed to provide Staffing
Services for the City of Banning,

B. City and Consultant now desire to amend the Agreement to include additional
compensation in an amount not to exceed Twenty-one Thousand Dollars and 00/100
($21.000.00) to the original Contract Amount and revise the Exhibit “A”. The original Exhibit
“A” is modified and revised to reflect an hourly rate of $117.97.

TERMS
1. Contract Changes. The Agreement is amended as provided herein.

(a) Exhibit “A” to the Agreement is hereby amended to include the additional
hourly compensation to be paid directly to the Interim City Manager, Dean
Martin, by increasing the contracted rate to be paid to MuniTemps from 96.15 to
117.97.

2. Continuing Effect of Agreement. Except as amended by this Amendment, all
provisions of the Agreement shall remain unchanged and in full force and effect. From and after
the date of this Amendment, whenever the term “Agreement” appears in the Agreement, it shall
mean the Agreement, as amended by this Amendment to the Municipal Staffing Agreement.

Affirmation of Agreement; Warranty Re Absence of Defaults. City and Consultant each
ratify and reaffirm each and every one of the respective rights and obligations arising under the
Agreement, Each party represents and warrants to the other that there have been no written or
oral modifications to the Agreement other than as provided herein. Each party represents and
warrants to the other that the Agreement is currently an effective, valid and binding obligation.

Consultant represents and warrants to City that, as of the date of this Amendment, City is
not in default of any material term of the Agreement and that there have been no events that,
with the passing of tie or the giving of notice, or both, would constitute a material default under
the Agreement.

City represents and warrants to Consultant that, as of the date of this Amendment,
Consultant is not in default of any material term of the Agreement and that there have been not

01102/0001/80015.1
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events that, with the passing of time or the giving of notice, or both, would constitute a material
default under the Agreement.

3. Adequate Consideration. The parties hereto irrevocably stipulate and agree that
they have each received adequate and independent consideration for the performance of the
obligations they have undertaken pursuant to this Amendment.

4. Authority. The persons executing this Agreement on behalf of the parties hereto
warrant that (i) such party is duly organized and existing, (ii} they are duly authorized to execute
and deliver this Agreement on behalf of said party, (iii) by so executing this Agreement, such
party is formally bound to the provisions of this Agreement, and (iv) the entering into this
Agreement does not violate any provision of any other Agreement to which said party is bound

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the date and year first-above written.

CITY:
CITY OF BANNING, a municipal
corporation
Debbie Franklin, Mayor
ATTEST:
Marie Calderon, City Clerk
CONSULTANT:

Government Staffing Services. Inc

By:

Name:
Title;

By:

Name:
Title:

Address: P.O. Box 718, Imperial Beach,

CA. 91933 1-866-406-6864

01102/0001/80015.1
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CITY COUNCII. AGENDA

DATE: October 13, 2015
TO: Honorable Mayor and City Council
FROM: Alex Diaz, Chief of Police

SUBJECT: Sex Offenders and Child Offenders Update

BACKGROUND:

In the 1990s, federal and state legislatures enacted various laws intended to protect minors from
registered sex offenders. At the federal level, this legislation included Megan’s Law, which was
adopted in 1996 and created a nation-wide sex offender registry. At the state level, the California
legislature adopted a series of regulations on the day-to-day lives of registered sex offenders,
codified at California Penal Code §§ 290 et seq., including a voter-approved measure known as
“Jessica’s Law,” codified at California Penal Code § 3003.5 (“Section 3003.5™).

Section 3003.5 regulates the residency of registered sex offenders. It specifically prohibits
registered sex offenders from residing within two thousand feet of a school or park (Section
3003.5(b)), and expressly permits supplemental local regulation of sex offender residency
(Section 3003.5(¢).)

In addition, California Penal Code section 653b (Section 653b) regulates loitering by registered
sex offenders and provides any 290 registrant who “loiters about any school or public place at or
near which children attend or normally congregate™ is guilty of a misdemeanor.

After the adoption of those state laws, concerns arose among numerous California cities
regarding how local agencies could enforce Megan’s Law and Jessica’s Law. Due to those
concerns, over seventy-five (75) California municipalities, enacted local ordinances further
regulating the residency, loitering and other activities of registered sex offenders in their
communities.

Recent Court Cases & Legal Challenges Re: Sex Offender Regulations

In the year 2012, a registered sex offender residing in San Diego County initiated the matter of
“In re William Taylor et al”. The offender sought a court order enjoining the California
Department of Corrections and Rehabilitation (“CDCR”) from enforcing the residency
restrictions set forth in Jessica’s Law/Section 3003.5, on the rounds the blanket restriction was
unconstitutional, The trial court agreed with the sex offender, and granted the relief sought. The
CDCR appealed, and the Court of Appeals, Fourth Appellate District, affirmed the trial court’s
order in favor of the registered sex offender.
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In April 2014, cities enforcing local Ordinances received communication from “The California
Reform Sex Offender Laws™ (“RSOL”)} group. Counsel for RSOL stated that, in light of these
recent decisions, they would consider litigation if current city Ordinances remain in place.

The RSOL organization, through a representative plaintiff named Mr. Frank Lindsay, has sued
five (5) California cities regarding their sex offender ordinances, including the City of Pomona
(on March 24, 2014), City of South Lake Tahoe (on April [, 2014}, National City (on April 4,
2014), the City of Lompoc (on April 21, 2014) and the City of Carson (on May 2, 2014). In
response {o the court opinions, and the initiation of the In re Taylor case, in the last year
approximately twenty-eight (28) cities have either suspended all sex offender regulation
enforcement, amended their municipal codes, or repealed their local regulations outright. We are
advised that several additional cities are considering action to amend or repeal their codes in the
coming months. Approximately eighteen (18) separate lawsuits have been filed against cities
which did not amend or repeal their laws to conform to the new appellate decisions.

On March 2, 2015, the California Supreme Court ruled in the case of “In re William Taylor et
al.” that the blanket restrictions allowed in the penal code were unconstitutional, ruling that each
case should be evaluated independently based on the individual defendant in question.

While the case involved local residency requirements in the County of San Diego, the ruling of
the California Supreme Court affects the interpretation of the Penal Code throughout the State
and any local ordinance with “blanket” residency restrictions for sex registrants.

In light of these recent opinions by our state’s high courts, it is recommended that the City

Council allow the Banning Police Department to align with state law and track current state law
related to regulations on the residency and activities of registered sex offenders.

FISCAL DATA: N/A

COMMENDED BY: PREPARED BY:

Dean Martin
Interim City Manager Chief of Police
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CITY COUNCIL MEETING

DATE: October 13,2015
TO: City Council
FROM: Art Vela, Acting Director of Public Works

SUBJECT: Resolution No. 2015-92, “Approving an Amendment to the Professional
Services Agreement with Charles Abbott Associates, Imc. to include
Engineering Services”

RECOMMENDATION: The City Council adopt Resolution No. 2015-92:

L. Approving an Amendment to the Professional Services Agreement with Charles Abbott
Associates, Inc. of Mission Vigjo, California in the amount of $125,000.00 for Fiscal
Year 2015/2016 with the option to renew for three additional years.

II. Authorizing the Administrative Services Director to make necessary budget adjustments
and appropriations and transfers related to the agreement.

1I.  Authorizing the Interim City Manager to execute the Professional Services Agreement
with Charles Abbott Associates, Inc. for Fiscal Year 2015/2016 with the option to
renew for three additional years. ' '

JUSTIFICATION: An amendment to the Professional Services Agreement is necessary in
order to provide staff augmentation that will assist in meeting the current demands and
operational needs of the Public Works Department.

BACKGROUND: On June 23, 2015 under Resolution No. 2015-60, City Council approved
an agreement with Charles Abbott Associates Inc. (“CAA™) of Mission Viejo for Building and
Safety Services including Building Official Administrative Services; Public Counter
Assistance; Building Permit Plan Checking; Building Tnspection Services, and Building
Abatement.

The award of this agreement was approved based on the Request for Proposals (“RFP”) process
conducted by the Community Development Department. As a result, efforts by the Community
Development Department resulted in the City obtaining seven (7) proposals as listed below:

Consultants
1) Bureau Veritas North America, Inc., of Costa Mesa, California
2) Charles Abbott Associates, Inc., of Mission Viejo, Califorma
3) CSG Consultants, Inc., of Santa Ana, California
4) HR Green of Orange, California
5) Interwest Consulting Group of Palm Spring, California

Resolufion No. 2015-92
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6) JAS Pacific of Upland, California
7) Willdan of San Bernardino, California

As part of the selection process, proposals were evaluated and firms were interviewed in
categories including 1) team qualification; 2) capabilities of the consulting firm; 3)
understanding and approach, and 4) controls of oversight. As aresult, CAA earned the highest
rated score and was awarded a professional services agreement by City Council.

Currently, there are two Senior Civil Engineering vacancies in the Public Works Department:
one was created by the retirement of the City Engineer (position was reclassified to Senior
Civil Engineer) and one is temporarily vacant as the incumbent is the Acting Public Works
Director/City Engineer. Based on current demands, operational needs and two Senior Civil
Engineering vacancies, it necessary for the department to obtain professional engineering/staff
augmentation services to continue to meet the needs of the City.

The services to be provided include: plan check of improvement plans, parcel/tract maps, and
right-of-way dedications; review of technical reports; preparation of request for proposals for
design projects; management of design projects; and preparation of plans and specifications for
capital improvement projects including project management.

In an effort to expedite the process, Public Works staff reviewed proposal evaluations for the
listed firms as well as resumes of the project team that CAA has put together to provide the
requested services to the City, Additionally, the Acting Public Works Director interviewed
project team members and determined the proposed team has the experience and knowledge to
provide the requested services. Staff also found that the proposed rate schedule is competitive.

Staff respectively requests that the City Council approve an amendment with CAA for
Engineering Services in an amount not to exceed $125,000.00 for Fiscal Year 2015/2016 with
the option to renew this portion of the agreement for three (3) additional one year periods for an
amount of $175,000.00 per year upon an annual satisfactory review of engineering services
provided and until the two vacancies previously mentioned are filled and as long as salary
savings can fund these services.

FISCAL DATA: The Amendment to the Professional Services Agreement with CAA shall be
funded by salary savings obtained through vacant positions in the Public Works Department
which is estimated to be $330,000.00 per year.

RECOMMENDED BY: “REQ]E,WED/APPROVED BY:
/. >, A
(e g / é .‘

Art Vela Dean Martin
Acting Director of Public Works Interim City Manager
Attachments:

I.  City Council Resolution No. 2015-60 3. Project Team Resumes

2. Consultant Evaluations Prepared by Interview Committee 4, Rate Sheet
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RESOLUTION NO. 2015-92

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BANNING,
CALIFORNIA, APPROVING AN AMENDMENT TO THE PROFESSIONAL
SERVICES AGREEMENT WITH CHARLES ABBOTT ASSOCIATES, INC. TO
INCLUDE ENGINEERING SERVICES

WHEREAS, on June 23, 2015 City Council approved an agreement with Charles
Abbott Inc. of Mission Vigjo for Building and Safety Services including Building Official
Administrative Services; Public Counter Assistance; Building Permit Plan Checking; Bulldlng
Inspection Services; and Building Abatement; and

WHEREAS, the award of this agreement was approved based on the Request for
Proposals (“RFP™) process conducted by the Community Development Department which
resulted in the City obtaining seven (7) proposals including Bureau Veritas North America,
Inc., of Costa Mesa; Charles Abbott Associates, Inc., of Mission Viejo; CSG Consultants, Inc.,
of Santa Ana; HR Green of Orange; Interwest Consulting Group of Palm Spring; JAS Pacific
of Upland; Willdan of San Bernardino; and

WHEREAS, as part of the selection process, proposals were evaluated and firms were
interviewed in categories including 1) team qualification; 2) capabilities of the consulting firm;
3) understanding and approach, and 4) controls of oversight and as a result, Charles Abbott
Associates, Inc. earned the highest rated score and was awarded a contract by City Council; and

WHEREAS, currently, there are two Senior Civil Engineering vacancies: one was
created by the retirement of the City Engineer (position was reclassified to Semior Civil
Engineer) and one is temporarily vacant as the incumbent is the Acting Public Works
Director/City Engineer and therefore it was determined necessary that the Public Works
Department obtain professional engineering services in order to provide staff augmentation to
meet the needs of the City; and

WHEREAS, the scope of work for necessary services includes the plan check of
improvement plans, parcel/tract maps, and right-of-way dedications; review of technical
reports; preparation of request for proposals for design projects; management of design
projects; and preparation of plans and specifications for capital improvement projects including
project management; and

WHEREAS, Public Works staff reviewed proposal evaluations for the listed firms as
well as resumes of the project team that Charles Abbott Inc. has put together to provide the
requested services to the Public Works Department; additionally, the Acting Public Works
Director interviewed project team members; and

WHEREAS, staff respectfully request that City Council approve an amendment with
Charles Abbott Associates, Inc. for engineering services in an amount not to exceed
$125,000.00 for Fiscal Year 2015/2016 with the option to renew this portion of the agreement
for three (3) additional one year periods for an amount of $175,000.00 per year upon an annual
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satisfactory review of engineering services provided and until two vacancies in the Public
Works Department are filled and as long as salary savings can fund these services; and

WHEREAS, the Amendment to the Professional Services Agreement with Charles
Abbott Associates, Inc. shall be funded by salary savings obtained through vacant positions in
the Public Works Department which amount to approximately $330,000.00 per year.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Banning as follows:

SECTION 1. The Banning City Council adopts Resolution No. 2015-92 approving an
amendment to the Professional Services Agreement with Charles Abbott Associates, Inc. of
Mission Viejo, California in an amount “not to exceed” $125,000.00 for Fiscal Year 2015/2016
with the option to renew this portion of the agreement for three (3) additional one year periods
for an amount of $175,000.00 per year upon an annual satisfactory review of engineering
services provided; and

SECTION 2. The Administrative Services Director is authorized to make necessary budget
adjustments and appropriations and transfers related to this amendment.

SECTION 3. The Interim City Manager is authorized to execute the Amendment to the

Professional Services Agreement with Charles Abbott Associates, Inc. of Mission Viejo,
California, in a form approved by the City Attorney.

PASSED, ADOPTED AND APPROVED this 13th day of October, 2015.

Deborah Franklin, Mayor
City of Banning
ATTEST:

Marie A. Calderon,
City Clerk of the City of Banning

APPROVED AS TO FORM AND
LEGAL CONTENT:

Lona N. Laymon, City Attorney
Aleshire & Wynder, LLP
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CERTIFICATION:

I, Marie Calderon, City Clerk of the City of Banning, California, do hereby certify that the
foregoing Resolution No. 2015-92, was duly adopted by the City Council of the City of
Banning, California, at a Regular Meeting thereof held on the 13th day of October, 2015, by the
following vote, to wit:

AYES:
NOES:
ABSTAIN:
ABSENT:

Marie A. Calderon,
City Clerk of the City of Banning

Resolution No. 2015-92
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Attachment 1
City Council Resolution No. 2015-60
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RESOLUTION NO. 2015-60

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF BANNING, CALIFORNIA, AUTHORIZING THE
INTERIM CITY MANAGER TO ENTER INTO THE
CONTRACT SERVICES AGREEMENT WITH CHARLES
ABBOTT ASSOCIATES, INC, FOR BUILDING & SATETY
SERVICES.

WHEREAS, on July 13, 2011, the City Council approved a Contract Services
Agpreement with Willdan to provide Building & Safety Services for a one (1) year period.
Subsequently, on June 12, 2012, the City Council adopted Resolution No. 2012-44 amending the
Contract Services Agreement to continue the services of Willdan for an additional three (3) year
period until June 30, 2015. As a result, Willdan has provided Building & Safety Services for a
four (4) year period. Pursuant to Section 3.24.070(A}7) (Formal Bid Procedures) of the
Ranning Municipal Code, “no professional service contract shall extend for a period of more
than five years, including any authorized extensions.” Therefore, the City may desire to consider
a new Contract Services Agreement so that the City may maintain its Building & Safety
functions. By soliciting proposals at this time, the City can ensure the most efficient and cost
eftective level of service; and,

WHEREAS, staff prepared and then on March 30, 2015 released a Request for Proposals
seeking a professional consulting firm to provide Building & Safety Services to the City in the
following areas: Building Official Administrative Services; Public Counter Assistance; Building
Permit Plan Checking; Building Inspection Services; and, Building Abatement; and,

WHEREAS, on April 3, 2015, the Request for Proposals was posted on the City’s
website and published in The Record Gazette: and

WHEREAS, on Aprl 30, 2015, the Community Development Department recetved
seven (7) responses to the Request for Proposals from the following consulting firms:

Consultant Location
Bureau Veritas North America, Inc. Costa Mesa, CA
Charles Abbott Associates, Inc. Mission Viejo, CA
CSG Consultants, Inc. Santa Ana, CA
HR Green Orange, CA
Interwest Consulting Group Palm Springs, CA
JAS Pacific Upland, CA
Willdan San Berarding, CA

Reso, No. 201560
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WHEREAS, on May 13, 2015, the Community Development Department, represented
by an independent committee of three (3) persons, conducted interviews with five (5) of the
seven (7) consulting firms. The consulting firms Bureau Veritas North America and JAS Pacific
declined to participate in the interview process and, therefore, have been eliminated from
consideration of the evaluation process. The rating categories/criteria- included: 1) team
qualifications; 2} capabilities of the consulting firm; 3) understanding and approach; and, 4)
controls of oversight. The following table provides a summary of the interview ratings:

Firm Name Rater #1 Rater #2 Rater #3 Total
(1) Charles Abbott Associates, Inc. 395 450 410 1,255
(2) Willdan 335 315 340 990
(3} CSG Consultants, Inc. 360 325 295 980
(4) Interwest Consulting Group 335 260 360 955
_ ~{5) BR Green 225 180 360 660

WHEREAS, as part of their respective proposals, the consnlting firms were requested to
provide a proposed fee for the provision of the requested Building & Safety Services. The
following table provides a summary of the proposed rates:

Reso, Mo, 2015-60

Consultant Hourly Rates Percentage
Charles Abbott Associates, Ine.
Building Official N/A 65% for First $15,000
Building Permit Plan Checking N/A of Monthly Fees
Building Inspection N/A Collected by City.
Public Counter Assistance N/A
55% for Amounts
Over $15,001 of
Monthly Fees
Collected by City.
CSG Consultants, Inc.
Building Official 8110 75% of Monthly Fees
Building Permit Plan Checking N/A Collected by City.
Building Inspection 875
Public Counter Assistance $55
HR Green
Building Official $135 Unresponsive Fee
Building Permit Plan Checking $95-3150 Proposal, Requires
Building Inspection. $90-%110 Costs.
Public Counter Assistance $75
Interwest Consulting Group
Building Official NfA 75% of Monthly Fees
Building Permit Plan Checking N/A Collected by City.
Building Inspection N/A
Public Counter Assistance 5§55
Willdan
Building Official N/A 75% of Montlly Fees
Building Permit Plan Checking N/A Collected by City.
Building Inspection N/A
~ Public Counter Assistance $59.00 L n
2
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WHEREAS, upon a thorough evaluation of the proposals in terms of experience and
expertise in correlation with the respective fees, staff concluded that Charles Abbott Associates
has submitted the highest qualified team with a competitive fee for the provision of the requested
Building & Safety Services. On June 15, 2015, the City’s Budget and Finance Committce
reviewed and considered stalf's recommendation. The following table provides a smmmary of
the cumulative scoring:

Firm Name Rating Ranking Fee Ranking Total Score
Charles Abbott Associates, Inec. 1 1 2
Willdan 2 2 4
Interwest Consulting Group 4 3 7
CSG Consultants, Inc, 3 4 7
HR Green 5 5 10

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Banning
as follows:

SECTION 1: Authorize the Interim City Manager to execute the Contract Services Agreement
with Charles Abbott Associates, Inc. (attached Exhibit “A™) to provide Building & Safety
Services in the amount not to exceed a fee of 65% of the fees paid for the first $15,000, 55% of
the fees paid in the amounts from $15,001 to $30,000, and 50% of the fees paid in the amounts
over $30,001. This authorization will be rescinded if the Contract Services Apreement is not
executed by both parties within sixty (60} days of the date of this Resolution.

SECTION 2: Awthotize the Interim City Manager to execnte the Contract Services Agreement
with Charles Abbett Associates, Jnc. in the form that is approved by the City Attomey.

PASSED, ADOPTED AND APPROVED this 23" day of June, 2015.

MﬁﬂM@m
Deborsh Franklin, Mayor
City of Banning, California

ATTEST:

2 Qe i), Ctlin—

Marie A. Calderon, City Clerk
City of Banning

APPROYED AS TO FORM

__ -ANDLEGAIICONFENT:

e

S w s _ﬂ
Lona N-Taymeps; Assistant City- Attorndy
Aleshireind Wynder, LLP.-
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CERTIFICATION:

I, Marie A. Calderon, City Cleik of the City of Banning, California, do hereby cetfify that the
foregoing Resolution No. 2015-60 was duly adopted by the City Council of the City of Banning,
California, at a regular meeting thereof held on the 23™ day of June, 2015, by the following vote,

to wit:
AYES: Councilmembers Miller, Moyer, Peterson, Welch, Mayor Franklin
NOES: None

ABSTAIN: None
ABSENT: None

(_f%# _/./ &é@ﬁu’

Marie A, Calderon, City Clerk
City of Banning, California

Reso. No. 2015-60
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Attachment 2
Consultant Evaluations by Previous Interview Committee
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CAA Charles Abbott Associates, Inc.

SEPTEMBER 23, 2015

Engineering / Public Works
Projects On-Call Services
Resumes and Sample Projects
Prepared for
CITY OF BANNING
Art Vela P.E.
Acting Public Works Director
City of Banning
99 E. Ramsey Street
Banning, CA 92220
By

Charles Abbott Associates, Inc.
27401 Los Altos, Suite 220

Mission Viejo, CA 92691

Toll Free: (866) 530-4980

Fax: (949) 367-2852

www.caaprofessionals.com
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RON GRIDER, PE, CBO - PROJECT MANAGER

Years of Experience: 32 + Years

Education; B.S., Civil Engineering, California State University Los Angeles
Registration: Civil Engineer: California (C70053), Georgia (PE037018),

Colorado (PE46346) Nevada (018633),Florida(PE78224)

Ceriification: ICC Certified Building Official (0878901-CB)
ICC Certified Building Inspector (0878901-B5,K1,10)
ICC Certified Electrical Inspector {0878901-K2,E5)
IAEI Certified Electrical Inspector
ICC Certified Mechanical Inspector {0878901-M5,K4,44)
ICC Certified Plumbing Inspector (0878901-P5,K3,34})
ICC Certified Plans Examiner (878901-K8)
ICC Certified Combination Inspector (0878901-K8,K4,C8,50)
ICC Certified Combination Dwelling Inspector (0878901-R5,56)
OES/CALEMA DISASTER SERVICE WORKER (61525)

Mr. Grider, with over 32 years of construction, public works/engineering, and building &
safety experience, has held the position of Building Official (Yucaipa, Pomona), County
Engineer (Nye County Nevada}, Sr. Engineering Manager (Wildomar), City Engineer
(Riverdale GA) as well as numerous other positions throughout his career. Ron has a
passion for the field of construction and engineering. He is a compassionate leader
focused on customer service in the public sector, and is routinely involved in the
presentation of building code, engineering principles, and advancing the cause of
preventing life loss and protecting property. As Director for CAA, he directs the services
CAA provides in building and safety and engineering in California, Nevada and Georgia,
as well as quality control and evaluation. Ron has experience in reviewing the project
types anticipated, from grading reviews to WQMP's to street improvement plans.

AREA OF RESPONSIBILITY:

City Engineering functions, Administration, Business Development

Building and Civil Plan Review and Inspections

REPRESENTATIVE PROJECT EXPERIENCE:

= Duties and responsibilities consistent with that of City Engineer, administration,
implementations of policies and procedures, oversight, bid preparation, project
managing, etc.

» Numerous grading plan reviews subdivision and singie lot development for
projects throughout Yucaipa, Wildomar and Pomona, Nye County, Riverdale GA

+ Review of SWPPP’s, and WQMP's and related erosion control plans throughout
the Cities of Yucaipa, Wildomar and Pomona

+ Review of street improvement plans and stormdrain plans for Yucaipa and
Wildomar, as well as Forest Park and Riverdale, GA

» Review of Conditions of Approvals, Title Reports, and Tract Maps, in conjunction
with project plans for compliance and coordination with such documents

= Managing the daily functions of the department
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DANNY CHOW, PE — SR. REGISTERED CiVIL ENGINEER

Years of Experience: 33 +

Education: B.S., Civil Engineering, California State University, Fullerton,
M.S., Civil Engineering, California State University, Fullerton,

Redqistration: Civil Engineer: California (C 46555), Nevada, Oregon, and
Washington
Certification: OES/CALEMA Disaster Service Worker

Mr. Chow has aver 33 years of experience in management, plan review, planning,
design, and construction of civil engineering projects. During his 17 years with Charles
Abbott Associates, Inc., Danny has been in charge of civil design and plan review staff
as well as performing many designs and reviews himself for California and Nevada
communities. Danny has managed numerous CIP projects from funding, design, bidding,
and construction, through completion for several agencies as project manager and
provided the highest level of service to those agencies. His past experience includes
street maintenance and rehabilitation, street widening, flood control and storm drains,
parking facilities, public transportation facilities, parks and recreations, and other CIP
projects, as well as coordination with local, state, and federal agencies. '

AREA OF RESPONSIBILITY:

Civil Design & Review- Grading, Street Improvements, Drainage sfudies, NPDES

REPRESENTATIVE PROJECT EXPERIENCE:

Adobe Road Rehabititation from Amboy Road fo USMC Air Ground Combat Training
Center, Cily of Twenty-nine Palms, San Bernardino County — Mr, Chow is responsible
for the preparation of plans, specifications, and estimates of this 3- mile street widening
and reconstruction project, which includes pulverization, removal, reconstruction of
pavement, curb and gutter, drainage facilities, drywells, and traffic striping and signage.
This project is currently in construction ($4.20 million).

Corwin Road Reconstruction from Highway 18 to Apple Valley Airport, Town of Apple
Valley, San Bernardino Counfy — Mr. Chow is responsible for the preparation of plans,
specifications, and estimates of this 4.3-mile street widening and reconstruction project,
which includes pulverization, removal, reconstruction of pavement, curb and gutter,
drainage facilities, parking area, and traffic striping and signage. This project is currently
in construction ($3.05 million).

Navajo Road Widening from Highway 18 to Waalew Road, Town of Apple Valley, San
Bernardino County — Mr. Chow was responsible for the preparation of plans,
specifications, and estimates of this 4-mile street widening and reconstruction project,
which included pulverization, removal, reconstruction of pavement, drainage facilities,
drywells, and traffic striping and signage. This project was completed in 2009 ($2.23
million).
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DANNY CHOW, PE— (CONTINUED)

City-Wide Overfay Project, City of Twentynine Palms, San Bernardino Counfy — Mr.
Chow was responsible for the preparation of plans, specifications, and estimates of
these 16 streets’ overlay project, which included pulverization, remaval, reconstruction of
pavement, and traffic striping and signage. This project was completed in 2007 ($1.23
million).

Two Mile Road Rehabilitation from Sunrise Road o Adobe Road, City of Twentynine
Palms, San Bernardino County — Mr. Chow was responsible for the preparation of plans,
specifications, and estimates of this 3-mile street widening and reconstruction project,
which included pulverization, removal, reconstruction of pavement, drainage crossings,
parking lot, and traffic striping and signage. This project was completed in 2006 ($1.35
million).

» Pioneer Boulevard Rehabilitation, City of Cerritos: Project Manager  for the
design of this rehabilitation project.

+« Rehabilitation of 153rd, 162nd, and 165th Streets, City of Lawndale: Project
Manager on this rehablhtatlon project.

« Park Avenue Street Rehabilitation, City of Pomona: Project Manager for this 1-
mile rehabilitation project.

= Los Angeles Avenue East, City of Moorpark: Project Manager for widening 2
miles of this arterial.

« Las Posas Road Rehabilitation and Median Landscaping, City of Camarillo:
Project Manager for this 2-mile road rehabilitation project.

+ Manage Design and plan review teams, providing plan review and design for
contract cities, Yucaipa, Apple Valley, Twentynine Palms, Yucca Valley, Nye
County Nevada, Carson City Nevada

* Numerous other projects

Contract City Engineering: Mr. Chow currently serves as Agency Engineer for the
Palms. His responsibilities include:

» Bus Transit Center design and construction management

* Public parking lot design

* Safe Route to Schools sidewalk, bike path, and traffic safety improvements
design

= Parks and recreation improvements design including skatehoard park, swimming
pool reconstruction, ball field lighting, volley hall court, pre-fabricated restrooms,
and associated sidewalk and bike path and other facilities
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CINDY G. KWONG-LU, PE, LEED AP- REGISTERED CIVIL ENGINEER

Years of Experience: 15 +

Education: B.S., Civil Engineering, University of California, Los Angeles, 1999
Registration: Civil Engineer: Califarnia (C 65945)
Cettification: LEED Accredited Professional, GBC! No. 10462089

AREA OF RESPONSIBILITY:

Civil Review- Grading, Street Improvements, Drainage, NPDES

Ms. Kwong-Lu has over 15 years of experience in plan review, planning, and design of
civil engineering projects. Of her 11 years with Charles Abbott Associates, Inc., she has
reviewed many projects in southern California ranging from grading plans (rough and
precise) to erosion control, street improvement and parking lot plans. Cindy has been
responsible for numerous CIP projects from design, bidding, and construction, through
completion for several agencies as design engineer and provided the highest level of
service to those agencies. Her past experience includes pavement management and
evaluation, street maintenance and rehabilitation, street widening, parking facilities,
public transportation facilities, parks and recreation, and other CIP projects, and
coordination with lacal, state, and federal agencies. Most of her experience is in the
municipal arena.

Recent Project Experience

The following projects demonstrate Ms. Kwong Lu’'s breadth and depth of experience
related to work in this engagement: '

« City of Hidden Hilis, Spring Valley Road Slurry Seal: Preparation of plans and
specifications for this improvement project, which included the City Hall parking
lot.

« City of Hidden Hills, Long Valley Road Overlay: Preparation of plans and
specifications, including field survey, pavement evaluation, and striping for Long
Valley Road and Highway 101 ramps.

+ City of Moorpark, Los Angeles Avenue East Street Widening: Project Engineer
for the preparation of street improvement plans, including retaining walis,
drainage improvements, and driveway improvements.

= City of Chula Vista, Olympic Parkway Widening: Project Engineer for this street
improvement project, including design of retaining walls and sound walls, utility
design, drainage, grading, and cost estimates.

383




JANET SHLIZ, MSCE — PLAN CHECKER/ DESIGNER

Years of Experience: 32 Years

Education: B.S., Civil Engineering, Moldova Polytechnical Institute, 1977
M.S., Civil Engineering, Moldova Polytechnical Insfitute, 1979

AREA OF RESPONSIBILITY:

Civil Review- Grading, Street Improvements, Drainage, NPDES
Civil Design — Grading, Street Improvements, Drainage

Ms. Shiiz has over 32 years of experience in plan review, planning, and design of civil
engineering projects. During her 14 years with Charles Abbott Associates, Inc., she has
reviewed many projects in Southern California ranging from grading plans (rough and
precise) to erosion control, street improvement and parking lot plans. She has spent
most of her years with CAA reviewing projects for several of our municipal clients in
Southern California, many of which are in San Bernardino, LA and Orange Counties.
Janet has designed and reviewed numerous CIP projects from, bidding, and
construction, through completion for several agencies. Her past experience includes
pavement management and evaluation, street maintenance and rehabilitation, street
widening, parking facilities, public transportation facilities, parks and recreation, and
other CIP projects, and coordination with local, state, and federal agencies. Most of her
experience is in municipal arena.

KEY QUALIFICATIONS:

« Knowledge of Engineering Standards and Practices

« Proficient designer in areas of grading, utilities, drainage, site modeling
Proficient with AUTOCAD 3D, CIVILCAD 3d Microsoft Office suite,
Coordination w/ Governing Agencies & Utility coordination
Point of contact for clients and sub consultants

Creating Specifications and Construction Cost Estimating

Familiar with APWA standards State and local construction standards in multiple

jurisdictions
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MARGARET MONSON — SR. PLAN CHECKER/ DESIGNER

Years of Experience: 27 Years

Education; Golden West Community College- Engineering
Fullerton College — Engineering

Certification: FEMA Elevation Certification
FEMA Managing Flood Plain Development

AREA OF RESPONSIBILITY:

Civil Review- Grading, Street Improvements,

Ms. Monson has over 27 years of experience in management, plan review, planning,
and design of civil engineering projects. She has established and developed Public
Works and Engineering departments from three employees to nine employees in
partnership with the Director of Public Works. She has administered public works
contracts and managed contractors. Developed engineering department procedures for
three cities. Administered public works projects from concept proposal to the City
Council through to project Notice of Completion; provided administrative and technical
support and direction to engineers, inspectors, contractors, and maintenance staff.
Assisted in the Development of Public Works and Engineering Department budget.
Processed CIP and budget revisions through City Manager and Council. Conducted
community meetings for resolution of problems and to inform of construction projects
affecting them. Prepared Staff reports and powerpoint presentations for City Council and
Planning Commission meetings and study sessions. Designed and reviewed many
projects in Southern California ranging from grading plans {rough and precise) to erosion
control, street improvement lot plans.

KEY QUALIFICATIONS:

= Knowledge of Engineering Standards and Practices

- Performed Construction Management & Field Inspections

- Proficient designer in areas of grading, street improvements, and drainage,
- Proficient with AUTOCAD CIVIL 3D, Microsoft Office suite, Deltek Vision

+ Prepare bid-award and design-build contract documents

- Phase 1 Environmental Site Assessment reports

= Coordination w/ Governing Agencies & Utility coordination

+ Administration of SWPPP for Private and Federal Contracts

«  Familiar with APWA standards and local construction standards in multiple
states/jurisdictions

« Oversaw floodptain management; stormwater permitting, inspected facilities
+ Grant writing and package submittals to state and federal agencies

- Performed Easement Aquisitions
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CRYSTAL CAMMBELL - PLAN CHECKER/ DESIGNER

Years of Experience: 24 Years

Certification: FEMA Elevation Certification
FEMA Managing Flood Plain Development

AREA OF RESPONSIBILITY:

Civil Review- Grading, Street Improvements,

Ms. Cambell has over 24 years of experience in plan review, planning, and design of
civil engineering projects. She has designed and reviewed many projects in Southern
California and Nevada ranging from grading plans {rough and precise) to erosion controf,
street improvement and parking lot plans. She has spent most of her years designing for
several municipal and private clients in Southern California and Nevada. Crystal has
designed and reviewed numerous CIP projects from, bidding, and construction, through
completion for several agencies. Her past experience includes project design,
specification & contract administration/field inspections for public and private

contracts including the National Park Service Boulder Beach campground rehabilitation
project, CCWRD Highland Lift Station decommissioning, State of Nevada Division of
Public Works (SNDPW) Flamingo DMV rehabilitation project, SNDPW Las Vegas
Nursery ADA upgrades, SNDPW Planning & Sewer upgrades at the State of Nevada
Mental Health Facilities, Nye County Data Center, Nye County Public Works/Building
Department Building, MGM Grand Festival Lot, and New Jerusalern Church. She has
with private developers, and has experience in drafting and designing full sets of
improvement plans for multi-family subdivisions and private park. projects including

Buffalo Ranch, North Ranch, River walk Ranch, Lake Mead Ranch, and Durango Ranch.

She is experienced in coordinating with surveyors & sub consultants, obtaining project
approval from governing agencies, and coordinating with local, state, and federal
agencies.

KEY QUALIFICATIONS:

.«  Knowledge of Engineering Standards and Practices

« Performed Construction Administration & Field Inspections
Proficient designer in areas of grading, utilities, drainage, site modeling &
earthworks calculations
Diverse Civil Design background in public and private contract civil facilities
Phase 1 Environmental Site Assessment reports
Coordination w/ Governing Agencies & Utility coordination
Administration of SWPPP for Private and Federal Contracts

- Familiar with APWA standards and local construction standards in muitiple
states/jurisdictions
Proficient with AUTOCAD 3D, Microsoft Office suite, Deltek Vision
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KENNETH BAILEY — ASSOCIATE ENGINEER

Years of Experience: 9 Years

Education:  Civil Engineering, University of California, Los Angeles,
Currently pursuing BS. Civil Engineering (Sr. Status)
A.S.: Building Inspection Technology, Butte College, August 2012

Certification: |CC Building Plans Examiner No. 5271146-B3 (renewable)
t{CC Building Inspector No. 5271146-10 (renewable)

AREA OF RESPONSIBILITY:

Civil Review- Grading, Street Improvements,

Mr. Bailey has worked in the position of assitant city engineer in the City of Palos Verdes
Estates for the past 11 months, where he has performed an array of duties to assist the
City Engineer in the day to day operations of the department. Kenneth has over 9 years
of experience in plan review and design, pavement management, PW inspections,
conditions of approval writing, bid preparation, grant preparation, staff reports and other
related task. Kenneth also worked prior with the USDA Forest Service where he
conducted pavement condition surveys, determined Pavement Control Indices, created
databases for pavement networks using MiccoPAVER pavement management software,
created deterioration curves for road networks, conducted land surveys, created digital
ball bank indicator to create low cost road profiler and edited Contracting Officer
Representative online certification module.

Kenneth has worked on many projects ranging from grading plans (rough and precise) to
erosion control, as well as street improvement plans. Kenneth has worked on numerous
CIP projects from, bidding, and construction, through completion. He has written
specifications & performed contract administration/field inspections for public works
projects.

KEY QUALIFICATIONS:

+ Knowledge of Engineering Standards and Practices

- Performed Construction Administration & Field Inspections
Proficlent reviewer in areas of grading, drainage,
Pavement Management surveys

- Coordination w/ Governing Agencies & Ultility coordination

- Familiar with APWA standards and local construction standards in multiple
jurisdictions

+  Proficient with AUTOCAD, Microsoft Office suite, MicroPAVER
+  Prepares Condition of Approval

Performed Easement Aquisitions

Prepared RFP and RFQY's

- Prepared numerous engineering reports and staff reports
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AMELIA PAULA PEREIRA, P.L.S.

Years of Experience; 17 +years

Education: B.S., Surveying Engineering - University of Porto, Portugal, 1997
Registration: Licensed Land Surveyor California, 8493

California Land Surveyors Association, 12182

Ms. Pereira serves as a professional land surveyor at CAA. She joined the firm over 4
years ago, continuing a 17-year career of providing land surveying expertise. Her career
is based upon a combination of land surveying knowledge with creative, situation-
specific solutions to meet the requirements of unique challenges. Ms. Pereira’s
background includes handling field and office duties for civil engineering/land surveying
and private companies, providing her with a broad understanding of the operations,
goals, limitations and needs of private development projects as well as public agencies.
She has experience in private development projects, both commercialfindustrial and
residential, both large and small in size, multi-family and single family. She also has
experience in the preparation and plan check of land surveying documents and maps
such as legal descriptions, Tract and Parcel maps, Records of Survey, Lot Line
Adjustments, A.L.T.A. and topography survey maps.

Ms. Pereira has been serving as consulting Engineering Associate for the Town of Apple
Valleyin San Bernardino County.

Prior to joining CAA, Ms. Pereira held positions as a Land Surveyor with private civil
engineering/tand surveying firms in Portugal and Southern California, serving the
development communities for over 13 years. Her responsibilities included field and office
operations, record data research, calculations, boundary establishments, topography
and construction surveys, processing through design, plan check to approval and
construction of private and public development projects. Her experience varies from the
construction of engineering projects including multi-story buildings, bridges, and
roadwork [ayout, to the construction layout of subdivisions throeughout Southern
California. She is experienced with boundary establishment, Lot Line Adjustments,
Record of Surveys, and has performed many topography, construction and A.L. T A.
surveys.
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RAE BEIMER, DIRECTOR OF ENVIRONMENTAL SERVICES

Education: B.S., Environmental Science and Policy
California State University, Long Beach

Yrs. Experience: 9+ Years

Certificates: CESSWI, QSP

Ms. Beimer has a solid educational and working background in environmental programs
management for both public and private sectors. She currently provides storm water
(NPDES) program support to municipal clients in Riverside, San Bernardino, Orange,
and Los Angeles Counties. She has exfensive program management experience in Total
Maximum Daily Load {TMDL) development and compliance, water quality monitoring,
municipal staff training, regulatory reporting and analysis, due diligence and
environmental assessments, FOG program management, SWPPP/SUSMP reviews and
inspections, compliance database development and management, grant research and
submittal, GIS compliance applications and inspection program implementation.

REPRESENTATIVE PROJECT EXPERIENCE:

« City of Rancho Santa Margarita, Stormwater Program Management Services:
Ms. Beimer, provides on-site program management to the City of Rancho Santa
Margarita, services include: Representing the City at all Permit compliance
related meetings; Conducts commercial, industrial, municipal, construction site
and food service facility inspections; IC/ID investigations; Development of
program guidance documents, program manuals, inspection/reporting forms and
BMP fact sheets.

» City of Cypress, NPDES Permit Program Management Services: Ms. Beimer
administers the City of Cypress NPDES Stormwater Compliance services. In this
capacity, Ms. Beimer directly develops and ensures implementation of the City's
Industrial/Commercial Facility Inspection and Development Planning programs in
accordance with the North Orange County Municipa! Stormwater Permit.

» City of Pomona, NPDES Permit Program Management Services: Ms. Beimer
directs program support staff in the development and implementation of
compliance programs in support of the City's NPDES Permit goals. Ms. Beimer
is responsibte for directing the City’s compliance efforts with the Los Angeles
County Municipal Stormwater Permit and the San Gabriel River Metals TMDL.

« City of Hidden Hills, NPDES and AB939 Compliance Services: Ms, Beimer
directs program support staff in the development and implementation of
compliance programs in support of the City’s NPDES Permit and AB939 goals.
Ms. Beimer is responsible for directing the City's compliance efforts with the
Santa Monica Bay Bacteria TMDL, the Los Angeles River Trash TMDL and the
Los Angeles River Metals TMDL, in addition to monitoring the development of the
Los Angeles River Bacteria TMDL and Malibu Creek Bacteria Implementation
Program.

= City of Moreno Valley NPDES Pemmit Program Management Services: Ms.
Beimer directs program support staff in the development and implementation of
compliance programs in support of the City's NPDES Permit goals. Ms. Beimer
is responsible for directing the City's compliance efforts with the Riverside
County Municipal Stormwater Permit
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SAMPLE PROJECTS ENGINEERING / PUBLIC WORKS

Project Descriptions

Chapman Heights:
Client: Yucaipa CA

Contact: Ray Casey
909-797-2489

Yucaipa Uptbwn:
Client: Yucaipa CA

Contact Ray Casey
909-797-2489

Pahrump Detention
Center

Client: Pahrump NV
Contact: Dave Fanning
775-751-6843

Tract 16969

Client: Aliso Viejo CA
Contact: John Whitman
549-425-2500

Jess Ranch

Client: Apple Valley CA
Contact: Brad Miller
760-240-7000

Adobe Road Improvement
Client: Mission Viejo CA
Contact: Chuck Wilsan
949-470-3000

A4

Chapman Heights Development — built in 2000, a nearly 1000 acre
residential development which includes a 25 acre shopping center
Responsibility: CAA performed the review for mass grading, precise grading,
storm drain, hydrology, street improvement and NPDES.

2011/2012-Uptown street improvement project- a redevelopment project
which incorporates two intersection change to round-about intersections,
street widening and sidewalk tmprovement

Responsibility:  Plan review of street improvement plans, ADA review,

Pakrump Detention Center facility — built in 2008 a 160 acre facility for
housing inmates

Responsibility: CAA performed the grading review and street improvement
review and traffic study review relating to the area surrounding the
detention center

TRACT 16969, A golf course and residential development project

100-acre, 320-lot single family and 187-unit multi-family residential
development project. This project also included a golf course club house, a
neighbarhood park, a tot lot, and a 1.5-acre recreation area utilizing the
retention basin.

Responsibility: Performed review of hydrology study, hydraulics, rough
grading plans, precise grading plans, street improvement plans, storm drain
plans, and erosion control plans

less Ranch Market Place (AT BEAR VALLEY ROAD AND JESS RANCH PKWY)
Responsibility: Performed review of hydrology study, hydraulics,
rough grading plans, precise grading plans, street improvement plans, storm
drain plans, SWPPP, and erosion control plans for this 36-acre commercial
development project.

Adobe Road Improvement- This project is a 3-mile street widening and
reconstruction project, which included pulverization, removal, reconstruction
of pavement, curb and gutter, drainage facilities, drywells, and traffic striping
and signage.

Responsibility: included providing preliminary investigation, improvement plan
review, and construction documentation.

On-Call Services
-0 PAGE 10-
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SAMPLE PROJECTS ENGINEERING f PUBLIC WORKS

City of Apple Valley:
Client: Apple Valley CA

Contact: Brad Miller
760-240-7000

Twentynine Palms:
Client: 29Palms CA
Contact Richard Pedersen
760-367-6799

Tracts 15879,80,83,85,86
Client: Yucaipa CA
Contact: Ray Casey
909-797-2489

Low Water Crossings
Client: Yucaipa CA

Contact: Ray Casey
509-797-2488

Detention Facilities
Client: Yucaipa CA
Contact: Ray Casey
909-797-2439

Navajo Road Widening — The scope of our services for the Town of Apple
Valley included providing preliminary investigation, field reviews,
improvement plan review, and construction documentation. This project is a
4-mile street widening and reconstruction project, which included
pulverization, removal, reconstruction of pavement, drainage facilities,
drywells, and traffic striping and signage.

Adobe Road Improvements- The scope of our services for the City of
Twentynine Palms included providing preliminary  investigation,
improvement plan review, and construction documentation. This project is a
3-mile street widening and reconstruction project, which included
pulverization, removal, reconstruction of pavement, curb and gutter,
drainage facilities, drywells, and traffic striping and sighage

TRACT 15879,15880,15883,15885 &15886 Subdivision Development
Projects —~ Performed review of rough grading plans, precise grading plans,
street improvement plans, storm drain plans, erosion control plans, SWFPP
for single family residential development project. This project also included
Chapman heights elementary school.

SIX LOW WATER CROSSINGS

The City constructed six low water crossings throughout the City to deal with
street crossings that had lang histories of flooding. The CAA team provided
design review, managed the project, inspected the project, and worked with
the funding process of the project.

Three Large Detention projects- with walking trails and site lookout
facilities

Responsibility: Performed review of hydrology study, hydraulics, rough
grading plans, precise grading plans, participated in the design changes

The Projects listed above are just a few projects picked out to demonstrate the types of project the team has
had experience with. These types of projects can be repeated numerous times in various client cities in
various topographic, geologic, and climatic areas and regions. Numerous other responsibilities have been
performed by the team, form Map checking, to Tract Map processing, right-of-way acquisitions, lot line
adjustments, easements and dedications, grant writing and a host of other respansibilities familiar to City
Engineering and Public Works functions. I believe you will find the team has just the experience that you
require to assist the City in its City Engineering and Public Works endeavors. Other Projects can be provided

upon regquest,

(44
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STANDARD HOURLY RATE SCHEDULE

Effective July 1, 2010
CLASSIFICATION HOURLY CLASSIFICATION HOURLY
RATES RATES
Principal Engineer 175.00 | Principal Building Official 145.00
City Engineer 165.00 | Building Official 122.00
Project Supervisor 145.00 | Senior Building Inspector 110.00
Project Manager 135.00 | Building Plan Checker 97.00
Project Engineer 130.00 | Building Inspector/Plan Checker 90.00
Sr. Registered Engineer 125.00 | Code Enforcement Officer 75.00
Senior Design Engineer 115.00 | Permit Specialist 66.00
Associate Engineer 110.00
Assistant/Design Engineer 98.00 | Community Development 145.00
Director
Principal Planner 132.00
Senior Traffic Engineer/Manager 150.00 | Senior Planner 107.00
Transportation Planner 110.00 | Associate Planner 97.00
Traffic Engineer Associate 95.00 | Planning Technician 68.00
Sr. Draftsperson ({CADD) 90.00 | Landscape Director 116.00
Drafisperson (CADD) 80.00 | Associate Landscape Architect 95.00
Computer Technician 80.00 | City Forester 88.00
Senior Public Works Inspector 95.00 | Expert Witness Services 200.00
Public Works Inspector 87.00 | Senior Contract Administrator 107.00
3-Person Survey Crew 270.00 | Administrative Assistant 57.00
2-Person Survey Crew 210.00 | Word Processor 50.00
Clerical 45.00

The above hourly rates include general and administrative overhead and fees and employee payroll burden.

The above hourly rates are subject to an annual adjustment based upon increases adopted by Charles Abbott Associates,
Ine. as reflected in the Consumer Price Index (CPI).

SUMMARY

We are confident that our proposal and approach assures that the expectations of the City are met
or exceeded. At the core of our approach is a sincere commitment to serve the City effectively by
providing a project team that can integrate its knowledge with sound judgment. We are confident
that the end products will serve the City very effectively.
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CITY COUNCIL AGENDA

DATE: October 13, 2015
TO: City Council
FROM: Art Vela, Acting Directer of Public Works

SUBJECT: Reselntion No. 2015-93, “Awarding the Censtructien Contract for Project
Neo. 2015-01, ‘ADA Upgrades at Lions Park’ and Rejecting all other Bids”

RECOMMENDATION:  Adopt City Council Resolution No. 2015-93:

L. Awarding the Construction Contract for Project No. 2015-01, “ADA Upgrades at
Lions Park ” to Leonida Builders Inc. of Glendora, California for an amount of
“Not to Exceed” $368,000.00 and authorize an additional 10% contingency in the
amount of $36,800.00 to cover any unforeseen project conditions.

1. Authorizing the Administrative Services Director to make the necessary budget
adjustments and appropriations for this project.

NII.  The City Manager is authorized to execute the contract agreement with Leonida
Builders, Inc. of Glendora, California for Project No. 2015-01, “ADA Upgrades at
Lions Park™.

JUSTIFICATION: Accessibility upgrades at Lions Park are needed in order to obtain
compliance with the' Americans with Disabilities Act (“ADA”). Leonida Builders, Inc. of
Glendora, California is the lowest responsive and responsible bidder to construct Project No.
2015-01, “ADA Upgrades at Lions Park™.

BACKGROUND: The City receives Community Development Block Grant (CDBG) funding
on an annual basis. Currently, the City has approximately $436,769.63 in CDBG funds allocated
for the Lions Park project which has accumulated since 2013. Typically, the City is required to
spend CDBG funding within two (2) years of receiving the funding, therefore it is important that
the City spend the CDBG fund balance in order to avoid the forfeiture of a portion of said funds.
Additionally, per the settlement agreement, ADA upgrades at Lions Park are to be completed by
February 14, 2016.

In order to prepare for the construction phase of this project, a Request for Proposal (RFP) was
released in March of 2015 for Design Services for Accessibility Upgrades at Lions Park. In
response to the RFP, six (6) proposals were received. Public Works staff assembled a committee
consisting of three members and evaluated the proposals based on project approach, technical
competency, project team and experience, overall responsive to the RFP and cost. As aresult, a
Professional Services Agreement was awarded to BOA Architecture in the amount of
$24,600.00.

Resolution No. 2015-93
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Upon design completion City staff advertised, as shown in Exhibit “A”, the construction of

- Project No. 2015-01, “ADA Upgrades at Lions Paik” on August 18, 2015 and August 26, 2015 in
the Press Enterprise. Additionaily, this project was advertised in the El Chicano on August 27,
2015 and as required by CDBG guidelines, notifications were mailed inforining minority and
female-owned businesses of the opportunity. As a result of these efforts, on September 22,
2013, the City Clerk received four (4) bids and publicly opened and read out loud the following
results, as shown in Exhibit “B’":

Contractor Total Bid
1. FLeonida Builders, Inc., Glendora, CA $368,000.00
2. C.S. Legacy Construction, Inc., Pomona, CA $482,271.00
3. Regency-Pacific Development Corp., Beaumont, CA $508,000.00
4, New Creation Builders., Bellflower, CA $535,350.00

The bid results were transmitted to the Riverside County Economic Development Agency
(EDA). The EDA reviewed the submittal of the lowest bidder, Leonida Builders, Inc. for
completeness and conformance with regulatory requirements and subsequently the EDA
authorized the City to award the project.

The scope of work includes the reconstruction of an existing ADA parking area; construction of
new ADA parking areas; construction of a new accessible path of travel; ADA retrofit of existing
park restroom facilities and snack bar; installation of new drinking fountains; replacement of
playground equipment; minor restoration and repair including landscape and irrigation systems if
damaged during construction; and site cleanup.

FISCAL DATA: The construction contract approval is in the amount of $368,000.00 and with
approval of the 10% contingency in the amount of $36,800.00 the construction budget for this
project amounts to $404,800.00. The construction of this project will be fuuded by CDBG
funds under Program Nos. 5.BN28-13 and 5-BN.32-15 with approximate funding availability if
the amount of $436,769.63.

RECOMMENDED BY: APPROYED BY:

Art Vel B Dean Mt
Acting Director of Public Works Interim City Manager

Resolution No. 2015-93
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RESOLUTION NO. 2015-93

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BANNING,
CALIFORNIA, “AWARDING THE CONSTRUCTION CONTRACT FOR PROJECT NO.
2015-01, ADA UPGRADES AT LIONS PARK AND REJECTING ALL OTHER BIDS”

WHEREAS, per the terms of a Settlement Agreement, accessibility upgrades at Lions
Park are needed in order to obtain compliance with the Americans with Disabilities Act; and

WHEREAS, the City receives Community Development Block Grant (CDBG) funding
on an annhual basis; and

WHEREAS, the City has approximately $436,769.63 in CDBG funds allocated for the
construction of ADA upgrades at Lions Park project which has accumulated since 2013; and

WHEREAS, the City is required to spend CDBG funding within two (2) years of
receiving the funding, therefore it is important that the City spend the CDBG fund balance in
order to avoid the forfeiture of a portion of said funds and, per the seftlement agreement, ADA
upgrades at Lions Park are to be completed by February 14, 2016; and

WHEREAS, the project was advertised, as shown in Exhibit “A” in the Press Enterprise
and E1 Chicano newspapers and notifications were mailed informing minority and female-owned
businesses of the opportunity; and

WHEREAS, on September 22, 2015, the City Clerk received four (4) bids and publicly
opened and read out loud the results as shown in Exhibit “B”; and

WHEREAS, the bid results were transmitted to the Riverside County Economic
Development Agency (EDA) and the EDA reviewed the submittal of the lowest bidder, Leonida
Builders, Inc. for completeness and conformance with regulatory requirements and subsequently
the EDA authorized the City to award the project; and :

WHEREAS, a contract in the amount of $368,000.00 with a 10% contingency in the
amount of $36,800.00 for a total project budget of $404,800.00 is awarded to Leonida Builders
Inc. of Glendora, California; and

WHEREAS, the construction of this project will be funded by CDBG funds under
Program Nos. 5.BN28-13 and 5-BN.32-15 with approximate funding availability in the amount
of $436,769.63.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Banning
as follows:

SECTION 1. City Council adopts Resolution No. 2015-93, awarding the Construction Contract
for Project No. 2015-01, “ADA Upgrades at Lions Park” to Leonida Builders Inc. of Glendora,

Resolution No. 2015-93
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California for an amount equal to $368,000.00, allowing a 10% contingency of $36,800.00 and
rejecting all other bids.

SECTION 2. The Administrative Services Director is authorized to make the necessary budget
adjustments and appropriations for this project.

SECTION 3. The City Manager is authorized to execute the construction contract agreement
with Leonida Builders Inc. of Glendora, California for Project No. 2015-01,“ADA Upgrades at
Lions Park” (Program Nos. 5.BN.28-13 and 5-BN.32-15)."

PASSED, ADOPTED AND APPROVED this 13th day of October, 2015.

Deborah Franklin, Mayor
City of Banning

ATTEST:

Marie A. Calderon, City Clerk

APPROVED AS TO FORM AND
LEGAL CONTENT:

David J. Aleshire, City Attorney
Aleshire & Wynder, LLP

Resolution No. 2015-93
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CERTIFICATION:

I, Marie A. Calderon, City Clerk of the City of Banning, California, do hereby ceitify that the
foregoing Resolution No. 2015-93 was duly adopted by the City Council of the City of Banning
at the regular meeting thereof held on the 13th day of October, 2015, by the following vote, to
wit:

AYES:
NOES:
ABSTAIN:
ABSENT:

Marie A. Calderon, City Clerk
City of Banning, California

Resolution No. 2015-93
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EXHIBIT “A”
NOTICE INVITING TO BID
PROJECT NO. 2015-01, “ADA UPGRADES AT LIONS PARK”
PRESS ENTERPRISE
AUGUST 18,2015 & AUGUST 26, 2013

EL CHICANO
AUGUST 27, 2015

Resolution No. 2015-93
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Pdnled at: 4:17 pm
on: Tuesday , Sep 15, 2015

Ad & 00100B0ETS
Ovdar Teker: Mitinajero

vy FARTANED 'RTal T 1625 Chicago Ave, Suite 100
THE PRESS- BNTERPRIGE Riverside, CA 82507
Classified Advertising {200) 5141258
Receipt {951} 368-9018 Fax

Dale
09/15/2015

Payimentd Type
P1048432 Credit Card

Payment Information
Card Holder Exp. Approval Amounl

Matie A Calderon 28-JUN-16 nuqrgdau 456.40

Total Payments: 455,40

Phone #:
HName:
Address:

Account #:
Cllent:
Placed By:
Fax#:

Accountinformatlon

Gross price: $455.40

951-922-3102
BANNING CITY CLERK

99 E RAMSEY ST
BANNING, CA 92220

Net price: $455.40
Total Payments! $455.40

Amount Due: $0.00

Ad Copy:

1100142835

Holly Stuar

HOTICE INVITING TO BID
PAOJECT NG, 2015.01, “ADA UPGRADES AT LIONS PARK [BN-02)"
OWHER: Clty of Bannlng
PROJEGCT DESCRIFTION: The bid shall Include e reconsimiction of existing ADA

parking ares: construclion of rew ADA paiking ereas; conslruclion of a new accessible
ath of travel; ADA relrofit of exlsting park reslroom laciiies; installation of naw dinkin

auntains; minor resloralion and rapalr Including Iandaca{:re and lidgallon systams ?l
damaged during conatruction; and sile cleanup. The Conlractor must comply with atl

NPDES requirements to reduce storm waler run-ofl by implementing applicabla BMPs,

Placement:
Publicaton:

Slart Dale:
Stop Dale:
Insettions:

_ Rate code;
Ad lype:

Size:
Bill Size;

Amounl Due:

Ad Information

as raqulred by the Publio Works Inspeclor.
The propaaal fof the Iterns above shall Include 6l costs for furnlshlnq il labar, meterals,

Public Nolice FR
PE Rivarside, PE.com

10015, equlfrnsm and nacassary incikdenlals to pedorm the work Including, but not lImit-
ed 1o mebiization, parlcipation In galety maetings and clean up.

PLANS & SPECS! Specifications Wil be mads cvalabla on Tuesday, August 1,
2018, 4l may be  oblalned al e cly " websile at
hitp:fevw.el oanning.ca.usfolds.espx.

MANDATORY PHE-BID CONFERENGE! Wedna!dag, September 2, 2015 at
10:00 a,m. al Gity Hall, 39 E, Rameey 5t., Banning, CA, 92220,

REQUIREMENTS! Prevalling Wagae, Certilied Payrofl, Bld Bond, Payment and Perform-
encs Bond, Insurance, ele., pat the apfmvad specifications. Putsuant ke the proyisions
ol Public Gonlract Coda Seclion 3300, Lha Clty has delermined (hal the Contractor shall
poasess avalid Glass Alicenae i |he lime ihat the Conlract Is ayarded. Faliure 10 pos-
sess (e specllled licensa shalf render the bld as rot respoasible andjor nen-responsive
end shall ect ns a bai o avard the Conlract lo any bldder nol possassing sald license at
the Ume of award. Bldders must provide a copy at the Nime of bid showing activa regfsira-
fon 1om lhe Public Woiks Contiaclos Reglsltallen  online “registrellon  at
hlipsz//eliing dir.ca.govPWCR/Search.

081812015
081262015
2 print/ 2 online

EEDERAL FUNPRING: This pralect is being finsncad with Community Developiment
Black Grant funds from the U.S. Depariment ol Houslng and Urban Development (24
CFR Part 5';?2 and stibeet la cenlain requirements Incfuding; compliance wilth Secifon 3
24 CFA Farl 135) Econcmic Opporfunities reguireiments; pairmenl of Federal Davls-

acon prevalling wages; Federal Labor Standards Provisions (HUD 401D); Execulive Of-
der #1(246; and othes. Inlormation pertalning o the Fedaral tequirements Is on file
with the County of Rivarside Economlc Development Agency.

PREVAILING WAGES: The Federal minlmum wage rale requlamenis, as predeter-

mined by the Secratary of Labor, ara set farh In ihe books lssusd for bidding puposes,

Cily Ad Lgl-PE
C Legal

ralerred %o hereln as Project BId Qocumnenls {Speclal Fedeml F'ruvlslonsg. At In copies
of this book which may bo examined at 1he ohice descrived above where Lhe project
rlans, speclal provislons, and proFosaI forms may be seen, Addenda Lo modify tha min-
um viage rales, Il necessary, wll be Issued to holders of the Prolest Bld DocUments.

Pursuant te Section 1773 of the Labor Code, the genaral prevalling wage rates, inshud.
Ing the per diem wages n?pllcahle lo he work, and for holiday and overiime work, In-
dluding employer paymants for heglth and vellers, Eausmn. vacalion, and slmilar pur-

ases, In the County of Rivarside in which the work Is lo ba done, have been dater-

r[:ﬁned’ by the Direclor of lhe Doparimenl of indusldal Relaions, Slale of Celifomla,
These wages are set forlh In the General Prevalting Wags Rales Tor Ihis project, avalia-
ble from the Galllernla Deparment of Incusirdal Relallons' fnlernet web site al

IX66U
198.00

vavw.dir.ca.gov. Fulure efiacllve prevalling wzge rales which haye been predstaimined,
and are on file wilh he Galifernla Dapartment of Indusiral Relations, ara referanced bul
nol printed n the gencral preveling wage rales.

SEALED BIDS DUE: Thuisday, September 17, 2015 and Opened Publicly at

11:00 a.m. Pacliic Stendard time, et 1he above City Hall address, Afta: Clty Clerk.

GITY OF BANMING, CALIFORNIA Publicalion Dete:  §/19/2015
Dated: 812/15 B{26/2015

50.00

Page 1of 1
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Proof of
Publication

(201155 CCR.)g

BTATE OF CALIFORNIA,

55
County of San Bernardino.,
1 declare under penalty of perjury that:

T am a citizen of the United States and a vesident of the County
aforesaid: T am over the age of eighteen years, and not a party
to nor inkerested in the above entltied matter, I am the
principal clerk of
the printer of the El Chicano Commwunity Newspaper,
newspaper printed and published weekly in the City of San
Bernardino, County of San Bernardino and which newspaper

has petitioned the Supesior Court of said county for
" determination as a newspaper of general circulation being case
1o, 154019; dated May, 1, 1972, that the Motice of Application
for Determination as a Newspaper of General Circulation and
Petition for Determination as a Newspaper of General
Circulatlon, of which the annexed is a prinked copy, has been
published in each regutar and entire issue of said newspaper
and not in any supplement thereof on the following dates, to-
wit:

August 27, 2015

1 certify under penalty of perjury that the foregoing is true and
correct.

Dated: August 27, 2015

(Dyewise Heoan
Signatute a

El Chicano Newspaper
P.O. Box 110
Colton, CA 92324
Phone (909) 381-9898 « 384-0406 FAX

HOTICE IHVITING TO BID
PROJEGT NO, 2015-01, "ADA
UPGRADES AT LIONS PARK

- (BH-02)"
CWHER; Cliy of Bannlng
PROJEGT DESCRIPTION; The
bid shall include the reconstruc-

lion of exlslig ADA paiking orea;
construclion of new ADA parking

areas; conslruction of a new

accessible’ polh. of iravel; ADA
relrofil of exisling parlc reslroom
factiilles: -Insisllalion of new
drinklig founlatns; awnol reslora-
- fion and repalr Including land-
scape and Irfigallon systerns if
damvaged Guring cansiruclion;

~ FEPERAL FUNDHG: This pia}-

" Provlsions

ecl is being financed willi
Comnwunlly Developmenl Block
Granl funds from fha U.5.
Deparlmond of Housing and
Uiban Developmenl (24 CFR
Parl 570) and subjec! o cedaln
requllements Including: - compli
anca wilh Seclion 3 {24 GFR Parl
135) Economlc Opporiunitiss
requirements;  paymen {
Fedpral Davis-Bacon prevailing
wargas; Federal Lubor Standards
{HUD 4oy
Exocullva Order #11246; and
olhers. Information peraining la
the Federal requirements ¥ on

=4

¢ - file wilh the County of Rivarslkde

! . Economic Developmant Agangy. -

and slle cleanup. The Conliaclor -
musl comply with sll NPDES . :
requlrements lo reduge slarm -

waler run-ofil by Implementing

applicable BMPs, as required by =

Ihe Public Works lnspe_'_clor. Lo

The prapogal Tor the llems above

i shall Include &Il cosis for fumish-

Ing 8l .Iabor, malerdals, ‘tooks,
equipment and mecessary Inck
dentals {o porform The work
Including, bul pot timited fo mobl.
lizallon,” paicipallon In safety
clean up.

PLANS, & specs;

Specificailons will ba mada avell-

gble ‘on “Tugsday, August 18,
2015, end may bz chbtained al lhe

FERENGE:: |  Wadnesiay,
Seplember -2, 2015 "al 30,00

“Bannilng, CA, 92220, -

REQUIREMENTS!: .
Wago, “Certified Payfoll, ;" Bid
Bund, Payment end Patdomarnice
Bond, -Insuiance), Elv.;.. per the
approved ...  speclficalions.
Pursuanl to, lha provislons of
Public . Gonlract Cede Seclion
A300. lhe Cily has delermined
thal ihe Conlraclor shall possess
a valid_Class A llcenss af the
lims ihal the Contract is awerd-
ed. Failure fo possess the specl-
fied license shall tender the bld
as nol responsible andlor non-
responslve and shall actas a bar
Io sward Uie Conlract Lo any bid-
dor ot possessing sald keonse
ima -0 award. Bldders
wsl, 2 copy al e lime
of bid showhiy zclive registration
fram lhe Pulitc Works Confraclor
Ragislralion orline reglstrallon at
hitps:#fafiling. dir.ca.gowPWCR/S
, earch .

clly viabslip at bilp e clban-

MANDATORY PRE-EID :CON-.

a.fm, a4 Clty Hall, 03 E, Ramsey !

K

‘PREVAILING WAGES: ‘The
Federal, #pinimum wage rale
-l'“"," 1 'as Ao, 1 q

_by the Secra!ary of Labor, are sal
forih In the books issued for hld-
ding purposas, referred to hefsin
as Project Bid Documenis
(Speclal Federal Provisions), 2nd
In coples of hls bock which may
ba examined =&t the office.
desciibed above whare the pro)-
ecl plans, speckal provislons, snd

- proposal forms mey be seen,

Addgnila Jo modity the minlmum

wags rates, i necessary, whl be. i

fssued do helders of the Projact
Bid Documents. " - -

Pursuant lo Seelion 1773 of the
Labor Cods, the genaral prevall-
‘Ing vage rates, Inchiding the per
‘dlem wages appliceble lo lhe

wolk, and for holiday and over- -}
- llma waork, Including amployer
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EXHIBIT “B”

BID RESULTS

Resolution No. 201593
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SUMMARY OF BIDS RECEIVED
CITY OF BANNING

PROJECT NO.: _2015-01

DESCRIPTION: ADA Upgrades at Lions Park (BN-92)

BID OPENING DATE:_ Sept. 22,2015  TIME:_ 11:00 a.m.

NAME OF BIDDER:

Leonida Builders, Inc.
Glendora, CA

Addendnm
1

Addendum
2

BID
BOND

| TOTAL BRID
AMOUNT:

$4 /7 3/8 . 0
2 B0, 096 99

# 2.8 poa, &°

New Creation Builders
Bellflower, CA

o [ G ¥, a0 00
Lea 20 352,00

¥ 5355 350, ¢

C.S. Legacy Construction,
Inc.
Pomona, CA

i 2I7 556,90
2 104, 715, 90

2 4502 &

Regeney-Pacific
Development Corp.
Beaumont, CA

i H10,000, 8

F sop 000 90

| VERIKFIED BY/% //

W;j:mdﬁg/m a%ez%
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CITY COUNCIL AGENDA

Date: October 13, 2015
TO: Banning Utility Authority
FROM: Art Vela, Acting Directer of Public Works

SUBJECT': Resolution No. 2015-14UA, “Approval to Join the Santa Ana Watershed Project
Awuthority Basin Monitoring Program Task Force”

RECOMMENDATION: Adopt Resolution 2015-14UA:

L. Approving the City to Join the Santa Ana Watershed Project Authority Basin Monitoring
Program Task Force (“BMPTF”) and allowing the Mayor to execute Amendment No. 2
(Exhibit “A”) to the BMPTYF agreement.

IT. Authorizing the Administrative Services Director to make the necessary budget
adjustments and appropriations related to Resolution 2015-14UA.

JUSTIFICATION: The City of Banning is required to be in compliance with the requirements of
the Water Quality Control Plan for the Santa Ana River Basin (“Basin Plan™), which can be
achieved by joining the BMPTF.

BACKGROUND: On January 22, 2004, the California Regional Water Quality Control Board,
Santa Ana Region (“Regional Board”™) adopted Resolution No. R8-2004-0001, amending the Basin
Plan incorporating an updated Total Dissolved Solids (“ITDS”) and Nitrogen Management Plan for
the Santa Ana Region, updated groundwater subbasins and revised TDS and nitrogen wasteload
allocations. The 2004 Basin Plan included anti-degradation water quality objectives which restrict
the use of recycle water for irrigation and/or groundwater recharge for certain groundwater
management zones including the Beaumont Management Zone (“BMZ”).

On September-13, 2010 the Beaumont Cherry Valley Water District, the City of Beaumont and the
Yucaipa Valley Water District was issued, by the Regional Board, an Order Pursuant to Water
Code Section 132674 for Technical Reports to Support the Implementation of the Maximum Benefit
Objectives for TDS and Nitrate-Nitrogen in the BMZ (“Order”). The City of Banning, in
anticipation of its plans to use recycled water over the BMZ, participated in the preparation of the
reports and has been identified as a responsible agency. Participation by the City of Banning in this
process ensures that the City will be covered under the updated maximum benefit implementation
plan for the BMZ.

- On July 10, 2012, City Council approved Resolution No. 2012-10UA, “Authorizing the
Implementation of the Regional Maximum Benefit Objectives in the Beaumont Management

Zone”, attached as Exhibit “B”.

On April 25, 2014 the Santa Ana Regional Water Quality Control Board approved Resolution No.
R8-2014-0005, attached as Exhibit “C”, amending the Basin Plan to incorporate updated

" Resolution Mo. 2015-14UA
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requirements for the implementation of the BMZ maximum benefit program. Resolution No. R8-
2014-0005 was subsequently approved by the State Water Resources Conirol Board and the
California Office of Administraiive Law and therefore is in full effect. The new amendment
identifies maximum benefit commitments required of the responsible agencies (City of Beaumont,
Yucaipa Valley Water District, City of Banning, Beaumont Cherry Valley Water District and San
Gorgonio Pass Water Agency). As part of the commitments the responsible agencies are to
determine ambient TDS and nitrate-mitrogen quality of the BMZ every three years (due July 1,
2017) using consistent methods and procedures, as is currently being done by the BMPTE. The
BMPTF determination program was reviewed and approved by the Regional Board.

The BMPTF, currently made up of 19 water resource agencies, was formed to oversee and conduct
the necessary studies for the Basin Monitoring Program as defined in the Basin Plan, see August 10,
2004 apreement attached as Exhibit “D”. The benefits of joining the BMPTF would include:
potential cost savings as compared to developing independent studies; consistency in the
methodology used to develop the studies; and compliance with the requirements of the Basin Plan.

FISCAL DATA: The City of Banning’s annual share of the BMPTF expenses is equal to
$13,924.00. An appropriation is required from the Water Fund to Account No. 660-6300-471.41-04
(Licenses, Permits, Fees), which will be used to fund the expense. This amount will be included in
future budgets.

RECOMMENDED BY: APPROVED BY:
T—n
: e - i _
7 / ST
LA Y a
Art Vela ’ Dean Martin
Acting Director of Public Works Interim City Manager
Attachment:

1. Exhibit “A”: Amendment No.2 to the BMPTF Agreement

2. Exhibit “B”; Resolution No. 2012-16UA

3. Exhibit “C”; Santa Ana Regional Water Quality Control Board approved Resolution No. R8-2014-0005
4. Exhibit “D”: BMPTF Agreement

Resolution No, 2015-14UA.
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RESOLUTION NQO. 2015-14UA

RESOLUTION NO. 2015-14UA, “APPROVAL TO JOIN THE SANTA ANA
WATERSHED PROJECT AUTHORITY BASIN MONITORING PROGRAM TASK
FORCE”

WHEREAS, on January 22, 2004, the California Regional Water Quality Control Board,
Santa Ana Region (“Regional Board”) adopted Resolution No. R8-2004-0001, amending the
Basin Plan incorporating an updated Total Dissolved Solids (“TDS”) and Nitrogen Management
Plan for the Santa Ana Region, updated groundwater subbasins and revised TDS; and

WHEREAS, on September 13, 2010 the Beaumont Cherry Valley Water District, the
City of Beaumont and the Yucaipa Valley Water District was issued, by the Regional Board, an
Order Pursuant to Water Code Section 132674 for Techmical Reports to Support the
Implementation of the Maximum Benefit Objectives for TDS and Nitrate-Nitrogen in the BMZ;
and

WHEREAS, the City of Banning, in anticipation of its plans to use recycled water over
the Beaumont Management Zone (“BMZ”), participated in the preparation of the reports, has
been identified as a responsible agency and in doing so ensures that the City will be covered
under the updated maximum benefit implementation plan for the BMZ; and

WHEREAS, on July 10, 2012, City Council approved Resolution No. 2012-10UA,
“Authorizing the Implementation of the Regional Maximum Benefit Objectives in the Beaumont
Management Zone™; and

WHEREAS, on April 25, 2014 the Regional Board approved Resolution No. R8-2014-
0005 amending the Water Quality Control Plan for the Santa Ana River Basin (“Basin Plan”) to
incorporate updated requirements for the implementation of the BMZ maximum benefit program
including maximum benefit commitments required of the BMZ responsible agencies (City of
Beaumont, Yucaipa Valley Water District, City of Banning, Beaumont Cherry Valley Water
District, and San Gorgonio Pass Water Agency); and

WHEREAS, as part of the commitments the responsible agencies are to determine
ambient TDS and nitrate-nitrogen quality of the BMZ every three years (due July 1, 2017) using
consistent methods and procedures, as is currently being done by the Santa Ana Watershed
Project Authority Basin Monitoring Program Task Force (“BMPTF”); and

WHEREAS, the BMPTF, currently made up of 19 water resource agencies, was formed
to oversee and conduct the necessary studies for the Basin Monitoring Program as defined in the
Basin Plan and benefits of joining the BMPTF would include: potential cost savings as compared
to developing independent studies; consistency in the methodology used to develop the studies;
and compliance with the requirements of the Basin Plan; and

WHEREAS, the City of Banning’s annual share of the BMPTF expenses is equal to
$13,924.00. :

Resolution No. 201 5-14UA
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NOW, THEREFORE, BE IT RESOLVED, the City Council of the City of Banning as
follows:

SECTION 1. City Council adopts Resolution 2015-14UA approving the City to Join the Santa
Ana Watershed Project Authority Basin Monitoring Program Task Force and allowing the Mayor
to execute Amendment No. 2 (Exhibit “A”) to the BMPTF agreement

SECTION 2. The Administrative Services Director is authorized to make the necessary budget
adjustments, transfers and appropriations related to this resolution.

PASSED, APPROVED, AND ADOPTED this 13" day of October, 2015

Deborah Franklin, Chairman
Banning Utility Authority

ATTEST:

Marie A. Calderon, Secretary

APPROVED AS TO FORM AND
LEGAL CONTENT:

David J. Aleshire, Authority Counsel
Aleshire & Wynder, LLP

Resolution No. 2015-14UA
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CERTIFICATION:

I, Marie Calderon, Secretary to the Utility Authority of the City of Banning, California, do
hereby certify that the foregoing Resolution No. 2015-14UA, was duly adopted by the Banning
Utility Authority of the City of Banning at its Joint Meeting thereof held on the 13" day of

October, 2015, by the following vote, to wit:

AYES:
NOES:
ABSTAIN:
ABSENT:

Mariec A. Calderon, Secretary
Banning Utility Authority

Resolution No. 2015-14UA
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Attachment 1: Exhibit “A”

Amendment to the BMPTF Agreement

Resolution No. 2015-14UA 4 1 3



AMENDMENT NO. 2
TO
AGREEMENT TO FORM A TASK FORCE
TO CONDUCT A BASIN MONITORING PROGRAM FOR
NITROGEN AND TOTAL DISSOLVED SOLiDS
IN THE SANTA ANA RIVER WATERSHED
(BASIN MONITORING PROGRAM)

Pursuant to Covenants, Paragraph [1.3b. of that certain AGREEMENT entitled, “Agreement to
Form a Task Force to Conduct a Basin Monitoring Program for Nitrogen and Total Dissolved
Solids in the Santa Ana River Watershed” (Basin Monitoring Program}, dated August 10, 2004, the
TASK FORCE AGENCIES hereby agree to make the following changes:

I. Add Additional Agencies to the Task Force as follows, subject to the financial contributions as
defined in the Basin Monitaring Program Task Force Agreement:

1. City of Banning

2. Beaumont Cherry Valley Water District

3. San Bernardino Valley Municipal Water District
4. San Gorgonio Pass Water Agency

Except as otherwise expressly amended herein, all of the terms, conditions, and provisions of
the Task Force Agreement and as amended under Amendment No. 1, shall continue in full force
and effect, and the Additional Agencies agree to comply with and be bound thereto. Exhibit A —
FY 2015-16 defines the initial contribution of the additional agencies.

This Amendment No. 2 may be executed in original counterparts, which together shall
constitute a single agreement document.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 fo the
Agreement to Form the Basin Monitoring Program Task Force, on the dates set forth below.

CITY OF BANNING

BY

Mayor Date

BY

City Clerk Date

BEAUMONT CHERRY VALLEY WATER DISTRICT

BY

President Date

BY

Secretary-Treasurer Date

k/common{contracts/planning/drafted/Amend?toBMPTaskForceAgmt
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IN WITNESS WHEREQF, the parties hereto have executed this Amendment No. 2 io the
Agreement to Form the Basin Monitoring Program Task Force, on the dates set forth below.

CITY OF BEAUMONT

BY:

Mayor Date

BY:

City Clerk Date

CHINO BASIN WATERMASTER

BY

President - Date

BY

Secretary Date

COLTON/SAN BERNARDINO REGIONAL TERTIARY TREATMENT AND
WATER RECLAMATION AUTHORITY

BY

President Date

BY

Secretary Date

CITY OF CORONA

BY

DWP General Manager Date

BY

City Clerk Date

k/common/ceontracls/planning/drafted/Amend2toBMPTaskForceAgml
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 to the
Agreement to Form the Basin Monitoring Program Task Force, on the dates set forth below.

EASTERN MUNICIPAL WATER DISTRICT

BY

President Date
BY

Secretary-Treasurer Date
ELSINORE VALLEY MUNICIPAL WATER DISTRICT
BY

President Date
BY

Cierk of the Board Date
INLAND EMPIRE UTILITIES AGENCY
BY

President Date
BY

Secretary-Treasurer Date
IRVINE RANCH WATER DISTRICT
BY

President Date
BY

Date

Secretary-Treasurer

kicommonfcontracts/planning/drafted/Amend2toBMPTaskForceAgmt
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 to the
Agreement fo Form the Basin Monitoring Program Task Force, on the dates set forth below.

JURUPA COMMUNITY SERVICES DISTRICT

BY

President, Board of Directors Date

LEE LAKE WATER DISTRICT

BY

President Date

BY

General Manager Date

ORANGE COUNTY WATER DISTRICT

BY

President Date

BY

General Manager Date

CITY OF REDLANDS

BY

Mayor 7 Date

By

City Clerk Date

klfcommon/contracts/planning/drafted/Amend2toBMPTaskForceAgml
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iN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 fo the

Agreement to Form the Basin Monitoring Program Task Force, on the dates set forth below.

CITY OF RIALTO

BY

Mayor Date
BY

City Clerk Date
CITY OF RIiVERSIDE
BY

Mayor Date
BY

City Clerk Date
SAN BERNARDINO VALLEY MUNICIPAL WATER DISTRICT
BY

President Date
BY

Secretary-Treasurer Date
SAN GORGONIO PASS WATER AGENCY
BY :

Commission Chair Date
BY

Secretary-Treasurer Date

kicommen/centracis/planning/drafted/Amend2toBMPTaskForce Agmt
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IN WITNESS WHEREOF, the parties hereto have exeeuted this Amendment No. 2 to the

Agreement fo Form the Basin Monitoring Program Task Force, on the dates set forth below.

SANTA ANA WATERSHED PROJECT AUTHORITY

BY

Commission Chair Date

BY

Secretary-Treasurer Date

WESTERN RIVERSIDE COUNTY REGIONAL WASTEWATER AUTHOIRTY

BY

Chair ' Date

BY

Secretary-Treasurer Date

YUCAIPA VALLEY WATER DISTRICT

BY

President, Board of Directors Date

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD, SANTA ANA REGION

BY

Executive Officer Date

k/comman/contracts/planning/drafted/Amend2toBMPTaskForce Agmt
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Attachment 2: Exhibit “B”

Resolution No. 2012-10UA

Resolution No. 2015-14UA 421




RESOLUTION NO. 2012-10 UA

A RESOLUTION OF THE BANNING UTILITY AUTHORITY OF THE CITY OF
BANNING, CALIFORNIA, “AUTHORIZING THE IMPLEMENTATION OF THE
REGIONAL MAXIMUM BENEFIT OBJECTIVES IN THE BEAUMONT
MANAGEMENT ZONE"

WIHEREAS, the California Regional Water Quality Control Board, Santa Ana Region
(“Regional Board™) is charged with maintaining water quality in local groundwater basins,
including the Beaumont Management Zone (BMZ); and

WHEREAS, on January 22, 2004, the Regional Board amended the Water Quality
Control Plan for the Santa Ana River Basin (“Basin Plan™) incorporating an updated Total
Dissolved Solids (“TDS”) and Nitrogen Management Plan for the Santa Ana Region, updated
groundwater subbasins, revised TDS and nitrogen wasteload allocations; and

WHEREAS, the City of Banning participated in the preparation and subsequent
submittal of a draft plan entitled “Proposed Regional Implementation of Maximum Beneflil
Commitments [or the BMZ” (“Regional Plan™) ; and

WIIEREAS, on January 23, 2012, the Regional Board sent correspondence conlirming
that the proposcd Regional Plan provided reasonable assurances for the protection of water
quality and hencficial usc within the BM7 and will maintain maximum benefit water quality
objectives of participating agencies pursuant to the Basin Plan adopted by the Regional Board
on January 22, 2004,

NOW, THEREFORE, BE IT RESOLVED by the Utility Authority of the City ol
Banning as follows:

SECTION 1. The Banning Utility Authorily adopts Resolution No, 2012-10 UA “Authorizing
the Implementation of the Regional Maximum Benefit Objectives in the Beaumont Management
Zone.” :

SECTION 2. The City Manager is authorized to finalize and execute the Regional Plan and
submit it to the Regional Board.

PASSED, APPROVED and ADOPTED this 10" day of Tuly, 2012.

Don Robinson, Chairman
Banning Ulility Authority

ATTEST:

) /[Zl[/ 4 é/gé”ﬂ/(
Marie A. Calderon, Secretary
Banning Utility Authority

Reso. Nu. 2012-10 UA
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CERTIFICATION:

I, Marie A. Calderon, Secretary of the Banning Utility Authority of the City of Banning,
California, do hereby certify that the foregoing Resolution No. 2012-10 UA, was duly adopted
by the Banning Utility Authority of the City of Banning, California, at a regular meeting
thereof held on the 10™ day of July, 2012 by the following vote, to wit:

AYES: Councilmembers Botts, Franklin, Hanna, Machisic, Mayor Robinson
NOES: None
ABSENT: None
ABSTAIN: None

Marie A. Calderon, Secretary
Banning Utility Authority
City of Banning, California

Reso. No. 2012-10 UA

423




THIS PAGE LEFT BLANK
INTENTIONALLY

424




Attachment 3: Exhibit “C”

Santa Ana Regional Water Quality Control Board Resolution No.
R8-2014-0005

Resclution No. 2015-141JA : 425
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California Regional Water Quality Control Board
Santa Ana Regicn

RESOLUTION NO. R8-2014-0005

Resolution Amending the Water Quality Control Plan for the Santa Ana River Basin to
Incorporate Updates Related to the Salt Management Plan for the Santa Aha Region

WHEREAS, the California Regional Water Quality Control Board - Santa Ana Region
(hereinafter Regional Board), finds that:

1. An updated Water Quality Control Plan for the Santa Ana River Basin (Basin Plan) was
adopted by the Regional Board on March 11, 1994, approved by the State Water
Resources Control Board (SWRCB) on July 21, 1994, and approved by the Office of
Administrative Law (OAL) on January 24, 1995.

2. The Basin Plan identifies the Region’s ground and surface waters, designates beneficial
uses for those waters, establishes water quality objectives for the protection of those uses,
prescribes implementation plans and establishes monitoring and surveillance programs to
assess implementation efforts.

3. Section 303(c) of the federal Clean Water Act requires that water quality standards be
reviewed on a triennial basis and revised, if appropriate. California Water Code section
13240 provides that Basin Plans must be periodically reviewed and may be revised. The
intent of this review is to ensure consideration of the best available science and new data
and information.

4. California Water Code section 13140 provides that the State Water Resources Control
Board (State Water Board) shall formulate and adopt state policy for water quality control
that has statewide applicability.

5. OnJune 19, 2012, the State Water Board adopted the Water Quality Control Paolicy for
Siting, Design, Operation, and Maintenance of Onsite Wastewater Treatment Systems
(OWTS Policy). The OWTS Policy includes a conditional waiver of the requirements to
submit a report of waste discharge, obtain waste discharge requirements, and pay fees for
discharges from onsite wastewater systems covered by the OWTS Policy. The OWTS
Policy was approved by the Office of Administrative Law on November 13, 2012, and
became effective on May 13, 2013. The OWTS Policy is applicable statewide.

6. Amendments to the Basin Plan to incorporate a revised Total Dissolved Solids and
Nitrogen Management Plan (Salt Management Plan) into the 1995 Basin Plan were
approved by the Regional Board on January 22, 2004, by the State Water Resources
Control Board on October 1, 2004 and by the Office of Administrative Law on December
23,2004, The surface water standards provisions of the amendments were approved by
the U.S. Environmenta! Protection Agency on January 20, 2007.

7. The Basin Plan needs to be amended to incorporate the OWTS Policy by reference and to
revise the minimum lot size criteria applicable to on-site wastewater treatment systems
consistent with the OWTS Policy.

8. A Substitute Environmental Document (SED) was prepared by the State Water Board for
the OWTS Policy in accordance with the Water Board's certified regulatory program (Cal.
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10.

11.

12.

13.

14.

15.

RESCLUTION NO. R§-2014-0005
page 2 of 3

Code Regs., tit. 23 §§3777-3781). The State Water Board approved the OWTS Policy and
the SED on June 19, 2012. The proposed amendment to the Santa Ana Region Basin Plan
removes existing Basin Plan pravisicns regulating onsite systems and incorporates the
OWTS Policy. No substantive changes or modifications to the previously approved OWTS
Policy are proposed, no substantial changes with respect to circumstances under which the
OWTS Policy will be undertaken have occurred and no new information triggers the need
for supplemental or subsequent CEQA analysis.

This amendment to incorporate the OWTS Policy is completely within the scope of the
OWTS Policy as analyzed by the State Water Board in the SED. As such, the
recommended actions do not require further environmental review pursuant to the certified
regufatory program or CEQA (Pub. Res. Code §21166; Cal. Code Regs. tit. 14, §§15161,
15163).

The Salt Management Plan is also amended to recognize the hydrogeological boundary for
Yucaipa/Beaumont Plains Management Zones that differs from the legal boundary; to
update the Basin Plan language related to the groundwater management zone ambient
TDS and nitrate-nitrogen determination; to incorporate a nitrogen loss coefficient for the
San Jacinto area groundwater management zones; to update the descriptive language
relating to wastewater reclamation; and, to revise the Yucaipa, Beaumont and San Timoteo
Management Zones "Maximum Benefit” Programs.

Extensive analysis of the Salt Management Plan pursuant to the California Environmental
Quality Act (CEQA) was conducted as part of the consideration of that Plan in 2004. This
analyses was reviewed for the proposed amendments. An Environmental Checklist was
prepared. The proposed changes to the Salt Management Plan would not modify the
findings of the prior CEQA analyses, i.e., that potential environmental effects would be less
than significant.

The proposed amendments do not revise or adopt water quality objectives and, therefore,
the Regional Board is not required to consider the factors set forth in Water Code section
13241.

The proposed amendments do not contain new scientific elements requiring an
independent, external scientific peer review pursuant to Health and Safety Code 57004.
Such separate scientific reviews were conducted previously for the OWTS Policy and for

the Salt Management Plan provisions.

The proposed amendments are consistent with the State’s antidegradation policy, State
Water Board Resolution No. 68-16, “Statement of Policy with Respect to Maintaining High
Quality of Waters in California”. None of the proposed amendments is expected to result in
the lowering of water quality. Thus, the proposed amendments conform to the
antidegradation policy requirements.

The proposed amendments meet the "Necessity" standard of the Administrative Procedure
Act, Government Code, Section 11352, subdivision (b). The proposed amendments are
required to fulfill the Regional Board's obligation pursuant to the California Water Code to
exercise its full power and jurisdiction to protect the quality of waters in the state, including
the duties to establish water quality objectives for the reasonable protection of beneficial
uses and to identify a program of implementation, including monitoring, needed to achieve
those objectives.
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16.

17.

18.

RESOLUTION NO. R8-2014-0005
page 3 of 3

The Regional Board prepared and distributed a written report (staff report) describing the
proposed Basin Plan amendments and the rationale supporting each amendment in
accordance with applicable state environmental regulations (Calif. Code of Regulations,
Title 23, Section 3775 et seq.,).

On January 31, 2014, the Regional Board held a Public Hearing to consider the proposed
Basin Plan amendments. The Public Hearing was continued to the April 25, 2014 Regional
Board meeting. Notice of the Public Hearing was sent to all interested persons and
published in accordance with Section 13244 of the California Water Code. The Regional
Board considered all testimony offered at the hearing and other written comments
submitted by the public before taking any final action.

The Basin Plan amendments must be submitted for review and approval by the State
Water Resources Control Board (SWRCB), and the Office of Administrative Law (OAL).
The surface water components must be approved by USEPA. Once approved by the
SWRCB, the amendments are submitted to OAL. The Basin Plan’amendments will
generally become effective upon approval by OAL; the surface water components become
effective upon approval by USEPA. A Notice of Decisicn will be filed.

NOW, THEREFORE, BE IT RESOLVED THAT:

1.

Pursuant to Sections 13240 et seq. of the California Water Code, the Regional Board, after
considering the entire record, including all testimony provided at the public hearing, adopts
the amendments to the Water Quality Control Plan for the Santa Ana River Basin as set
forth in the Attachment to this Resolution.

The Executive Officer is directed to forward copies of the Basin Plan amendments to the
SWRCB in accordance with the requirements of Section 13245 of the California Water
Code.

The Regional Board requests that the SWRCB approve the Basin Plan amendments in
accordance with the requirements of Sections 13245 and 13246 of the California Water
Code and, thereafter, forward the amendments to the OAL and the USEPA for their
approval.

If during its approval process the SWRCB or OAL determine that minor, non-substantive
corrections to the language of the amendments are needed for clarity or consistency, the
Executive Officer may make such changes and shall inform the Regional Board forthwith.

The Executive Officer is authorized to transmit payment of the applicable fee as required by
the Califoria Department of Fish and Wildlife. .

I, Kurt V. Berchtold, Executive Officer, do hereby certify that the foregoing is é full, true and
correct copy of a resolution adopted by the California Regional Water Quality Controt Board -

Santa Ana Region on Aprit 25, 2014.

kv GIELS

Kurt'V, Berchtold/
Executive Officer
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Attachment To Resolution No. R8-2014-0005 Page 1 of 62

ATTACHMENT TO RESOLUTION NO. R8-2014-0005

(Proposed Basin Plan amendments changes are shown as strikeout for deletions and
underiine for additions

Chapter 2, Plans and Policies
Page 2-4, Insert under “State Board Policies™:

« New and/or revised Statewide Plans and Policies are posted on the State Water
Resources Control Board's website at the following link:

http-/fwww.waterboards.ca.qov/plans_policies/

o Policy on Onsite Wastewater Treatment Systems (Resolution No. 2012-0032,
adopted by the State Water Resources Contro! Board on June 19, 2012)

This Policy (OWTS Policy) requlates the siting, design, operation, and maintenance of
onsite wastewater treatment systems. The Policy implements the California Water Code,
Chapter 4.5, Division 7. § 13290-13291.7 by establishing statewide regulations and
standards for permitting onsite wastewater systems. The OWTS Policy specifies criteria
for existing, new and replacement onsite systems and establishes a conditional waiver of

waste discharge requirements for onsite systems that comply with the Policy.
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Attachment To Resolution No. R8-2014-0005

Chapter 3, “Beneficial Uses”

Page 3-12, Figure 3-3; Management Zone Boundaries — San Bernardino Valley and
Yucaipa/Beaumont Plains

+ Re- number Figure as Figure 3-3a — Legal Boundary

Proposad Mansgernent Zos Boundarke
841 Sdrriatiia Valry d A b Sinereit® Florrl

Figura 2.

Bawsmom
M gomd | Zom Bouatiarhts
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Figurs 3.3b

Page 2 of 62
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Attachment To Resolution No. R8-2014-0005 Page 3 of 62

s  Add the following foothote to the map

The eastern-most boundary of the Beaumont Management Zone is defined by the
jurisdictional boundary, established in the California Water Code, between the Santa
Ana Reqgional Water Board (Santa Ana Water Board) and the Colorado River Regional
Water Board {Colorado Water Board). This legal boundary separates the two regions
based on topography and surface water drainage. However, with respect to
groundwater flow and quality, hydrogeological and water guality data indicate that the
Beaumont groundwater management zone actually extends to the east of the current
legal boundary, into the jurisdictional domain of the Colorado Water Board. The Santa
Ana and Colorado Water Boards will wark together to coordinate requlatory actions for
discharges that occur in this area of the management zone.

Chapter 5, “Implementation”

Page 5-17ff

tl.B.1. Salt Assimilative Capacity

Some waters in the Region have assimilative capacity for additions of TDS and/or nitrogen; that
is, wastewaters with higher TDS/nitrogen concentrations than the receiving waters are diluted
sufficiently by natural processes, including rainfall or recharge, such that the TDS and nitrogen
objectives of the receiving waters are met. The amount of assimilative capacity, if any, varies
depending on the individual characteristics of the waterbody in question_and must he
reevaluated over time.

The 2004 adoption of new groundwater management zone boundaries (Chapter 3) and new TDS
and nitrate-nitrogen objectives for these management zones (Chapter 4), pursuant to the work of
the Nitrogen/TDS Task Force, necessitated the re-evaluation of the assimilative capacity findings
initially incorporated in the 1895 Basin Plan. To conduct this assessment, the Nitrogen-TDS study
consultant calculated current ambient TDS and nitrate-nitrogen water quality using the same
methods and protocols as were used in the calculation of historical ambient quality (see Chapter
4). The analysis focused on representing current water quality as a 20-year average for the period
from 1978 through 1997. [Ref. 1]. For each management zone, current TDS and nitrate-nitrogen
water quality were compared to water quality objectives (historical water quality)’. Assimilative
capacity was also assessed relative to the “maximum benefit” objectives established for certain
management zones. [f the current quality of a management zone is the same as or poorer than
the specified water quality objectives, then that management zone does not have assimilative
capacity. If the current guality is better than the specified water quality objectives, then that
management zone has assimilative capacity. The difference between the objectives and current
quality is the amount of assimilative capacity available.

Since adoption of the 2004 Basin Plan amendment and per Basin Plan requirements, ambient
guality and assimilative capacity findings have been, and will continue to be, updated every

! As noted in Chapter 4, ammonia-nitrogen and nitrite-nitrogen data were also included in the analysis,
where available. This occurred for a very limited number of cases and ammonia-nitrogen and nitrite-
nitrogen concentrations were insignificant.
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three vears. The updated findings of ambient quality and assimilative capacity will be posted on
the Regional Board's web-site and will be used for regulatory purposes.

[section discussion continues with no further revisions]
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Table 5-4
Nitrate-Niregen{MNO;-MN-Assimilathire-Capacity-Findings
Management-Zone {mgiL) {mgi)

UPPER SANTA-ANA RIVER BASINS

Boaumont—"rax benofit™’ 50 26 4

“anti 2 15 26 Maone

—Colten 2F 29 Noene

Ghina-East 10 294 None

Lytle 15 28 Nere
—Rialte 20 2 F Nehe
~Yueaipa—max benefit’ 5.0 52 Nene
JIDDLE-SANTA ANA RIVER BASINS

Adingten 100 - Nere

Badford —F — Nene

Ceoldwater 15 26 Nohe

Lealake =F — Nore

Riverside D 10.0 - MNone

Yemesecal— 100 432 Mone

W Sl % T N
SAN-JACINTO RIVER BASINS

Hemet South 44 52 Nore
L OWER SANTA ANA RIVER BASINS

LaHabra — - Nenre

Orange-Geunty - -4 None

Santiago - — Nere
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Page 5-25ff
3. Nitrogen Loss Coefficient

The City of Riverside alse presented data to the Task Force regarding nitrogen transformation
and losses associated with wetlands. These data support a nitrogen loss coefficient of 50%,
rather than 25%, for the lower portions of Reach 3 of the Santa Ana River that overlie the Chino
South groundwater management zone. [Ref. 9]. In fact, the data indicate that nitrogen losses
from wetlands in this part of Reach 3 can be greater than 80%. However, given the limited
database, the Task Force again recommended a conservative approach, i.e., 50% in this area,
with confirmatory monitoring.

Eastern Municipal Water District also presented data that support a 60% _nitrogen loss
coefficient in the San Jacinto Basin [Ref 10F]. This 80% nitrogen loss_is only applicable to
discharges to the following management zones that overlie the San Jacinto Basin: Perris North,
Petris South, San Jacinto Lower Pressure, San Jacinto Upper Pressure, Lakeview-Hemet
North, Menifee, Canyon and Hemet South.

Page 5-34ff
5. Wastewater Reclamation

Wastewater is presently being reclaimed in the Santa Ana Watershed in a number of different
ways:

3. Groundwater Recharge by Percolation

This type of reclamation is common throughout the Region. Most wastewater treatment
plants that do not discharge directly to the River discharge their effluent to percolation ponds.
All of the treated wastewater in the upper Santa Ana Basin that is not directly reclaimed for
commercial agricultural and landscape irrigation purposes, or discharged directly to the Santa
Ana River, is returned to local or downstream groundwater management zones by
percolation. In Orange County, reclaimed water is used for greenbelt and landscape
irrigation, and injected into coastal aquifers to control sea water intrusion.

Significant additional reclamation activities are planned in the Region, as reflected in
Table 5-7. The Chino Basin Watermaster, Inland Empire Utilities Agency, Yucaipa Valley
Water District, the City of Beaumont and the San Timoteo Watershed Management
Authority propose to implement extensive groundwater recharge projects using recycled
water. To accommodate these projects and other water and wastewater management
strategies, these agencies have made the requisite demonstrations necessary to support
the "maximum benefit’ TDS and nitrate-nitrogen water quality objectives specified in this
Plan for certain groundwater management zones (see Chapter 4). The recharge projects
will provide reliable sources of additionat water supply needed to support expected
development within the agencies’ areas of jurisdiction. These agencies’ “maximum
benefit” programs are described in detail in Section VI. of this Chapter.

Significant additional reclamation activities are planned in the Region;-as—+eflected-inTable 5-
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# FHhe Chino Basin Watermaster, Inland Empire Utilities Agency, Yucaipa Valley Water
District, the City of Beaumont and the SanTimeoteo Watershed Management-Autherity City of
Banning propose to implement extensive groundwater recharge projects using recycled
water. To accommodate these projects and other water and wastewater management
sirategies, these agencies have made the requisite demonstrations hecessary to support the
“maximum benefit” TDS and nitrate-nitrogen water quality objectives specified in this Plan for
certain groundwater management zones (see Chapter 4). The recharge projects will provide
reliable sources of additional water supply needed to support expected development within
the agencies’ areas of jurisdiction. These agencies' “maximum benefit” programs are
described in detail in Section VI. of this Chapter.

The Yucaipa Valley Regional Brine line and a reverse osmosis facilily at the Water
Purification Facility at the Water Purification Facility located at the Wochholz Regional
Water Recycling Facility will facilitate groundwater replenishment reuse in the upper
groundwater management zones of the Santa Ana Watershed. Treated wastewater will
receive extensive advanced treatment, including microfiltration, reverse osmosis and
disinfection using ultraviolet light. The recharae of recycled water will enhance both the
quality of and quantity of groundwater resources, the major source of water supply in the
area.

In Orange County, significant reclamation activities include the implementation of the
Groundwater Replenishment System, a joint effort of the Orange County Water District and
Orange County Sanitation District. Treated wastewater provided by the Sanitation District wilt
receive extensive advanced treatment, including microfiltration, reverse osmosis, and
disinfection using ultraviolet light and hydrogen peroxide. In the first phase of the project,
approximately 70, 000 acre-feet per ear of highly treated recycled water will be produced and
distributed to groundwater recharge facilities and to injection wells used to maintain a
seawater intrusion barrier. The System will enhance both the quality and quantity of
groundwater resources, the major source of water supply in the area. It will reduce the need
for imported water and prevent, or at least delay, the need for an additional ocean outfall for
disposal of the wastewater treated by the Sanitation District. Implementation of the GWR
System wilkbephased—Operation of Phase 1-willbegin began in 200¥8. Future phases to
expand the capacity of the GWR System are pessible planned.
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Salt Management Plan {Chapter 5)
page 5-38ff
V. Other Projects and Programs

In addition to the regulatory efforts of the Regional Board described in the preceding section, water
and wastewater purveyors and other parties in the watershed have implemented, and propose to
implement, facilities and programs designed to address salt problems in the groundwater of the
Region. These include the construction of brine lines, and-groundwater desalters, recycled water
demineralization systems, implementation of programs to enhance the recharge of high quality
storm_water and imported water, where available, and re-injection of recycled water to maintain salt
water intrusion barriers in coastal areas. These projects and programs are motivated by the need
to protect and augment water supplies, as well as to facilitate compliance with waste discharge
requirements.

A. Brine Lines

There are two brine line systems in the Region, the Inland Empire Brine Line, formerly known
as the Santa Ana Regional Interceptor (SARI), and the older Chino Basin Non-Reclaimable
Line (NRL). These fines are used to transport brine wastes out of the basin for treatment and
disposal to the ocean. They are a significant part of industrial waste management and
essential for operation of desalters in the upper watersheds.

1. Inland Empire Brine Line

The SARLInland Empire Brine Line (Brine Line) was constructed and is owned by
SAWPA. 1t is approximately 93 miles of 16 inch to 84 inch pipeline connected to the
Orange County Sanitation District treatment facifities. SAWPA owns capacity rights in
SARI downstream of Prado Dam. The line extends from the Orange County Line near
Prado Dam northeast to the San Bernardino area. The Brine Line has been extended
southerly to serve the San Jacinto Watershed. SAR} Brine Line Reach 5 extends up the
Temescal Canyon from the City of Corona to the Eastern Municipal Water District
(EMWD} brine line terminus in the Lake Elsinore area. EMWD's Menifee Desaiter and
other high salinity discharges from EMWD and Western Municipal Water District now have
access to the brine line.

The Brine Line, Reach IVE has been extended to the east about 15 miles from the City of
San Bernardino to Yucaipa Water District's Wochholz Regional Water Recycling Facility.
The Brine Line will be utilized by Yucaipa Valley Water District and the Mountainview
Power Plant for brine disposal.

2. Chino Basin Non-Reclaimable Waste Line

The Chino Basin Non-Reclaimable Waste Line (NRWL) is connected to the Los Angeles
County Sanitation District sewer system in the Pomona area. The NRWL, which is owned
and operated by Inland Empire Utilities Agency, exports non-reclaimable industrial wastes
and brine from the Chino Basin. It extends eastward from the Los Angeles County Line to
the Gity of Fontana. It was originally built to serve industries including the Kaiser Steel
Company and Southern California Edison Power Plants.
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B. Groundwater Desalters

The studies leading to the development of the TDS/Nitrogen management plan included in this
Basin Plan when it was approved in 1995 demonstrated that it was not realistic to achieve
compliance with all the nitrogen and TDS objectives for the groundwater subbasins then.
identified within the Region. Long-term historic land use practices, particularly agriculture, have
left an enormous legacy of salts that are now in the unsaturated soils overlying the groundwater
subbasins (now, newly defined groundwater management zones). A significant amount of these
salts will, over time, degrade groundwater quality. The programs of groundwater extraction,
treatment, and replenishment needed to completely address these historic salt loads were
shown to far exceed the resources available to implement them.

While the boundaries of the groundwater management zones have been revised and new TDS
and nitrate-nitrogen water quality objectives established, the salt legacy problem remains. The
construction and operation of groundwater desalters to extract and treat poor quality
groundwater continues to be an essential component of salt management in the Region. Such
projects will be increasingly important to protect local water supplies and to provide
supplemental, reliable sources of potable supplies.

A number of groundwater desalters have already been constructed, and more are planned.
These facilities are described below.

1. Upper Santa Ana Basin

In the Upper Santa Ana Basin, the Santa Ana Watershed Project Authority constructed and
eperates the Arlington desalter, which is now owned and operated by Western Municipal
Water District. This desalter, with a capacity of about 7 MGD, treats water extracted from the
Arlington Management Zone, which was heavily impacted by historic agricultural activities.

In the Chino Basin, the Chino Desalter Authority operates the Chino 1 desalter, which is
planned for expansion from 8 MGD to 13 MGD capacity. Additional desalters and desalter
capacity will be constructed as part of a “maximum benefit" proposal by the Chino Basin
Watermaster and the Inland Empire Utilities Agency {see Section V1., Maximum Benefit
Implementation Plans for Salt Management).

The City of Corona began operation of the Temescal desalter in late 2001 with product water-
The-desalterhas-a capacity of 10 MGD. |n 2004, tFhe City is-currently expanding_expanded
the desalter plant capacity by adding a fourth train to increase the product water capacity by 5
MGD for a current total of 15 MGD. s-expectedio-be operationalin-early 2004 The
product water is used to supplement esrrent other municipal supplies_as a biending source.
The improved TDS quality of these supplies Is an important part of the City's efforts to assure
compliance with waste discharge requirements.

In the San Timoteo Watershed areas, desalters will be implemented as necessary for the
Yucaipa and Beaumont areas, as discussed in detail in Section V., Maximum Benefit San
Timoteo Watershed Salt Management Plan.

2. San Jacinto Watershed

EMWD operates the Menifee desalter, which has a capacity of about 3 MGD. Product water is
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added fo the EMWD municipal supply system, and the waste brine is discharged to a non-
reclaimable waste disposal system that is ultimately connecied to the SAWPA SARI system.
The desalter extracts groundwater from the Perris South and Menifee Management Zones,
both of which are adversely affected by historic salt loads contributed largely by agricuttural
activities.

EMWD plans to construct a desaiter with capacity of about 4.5 MGD to treat poor quality water
extracted from the Perris South and Lakeview/Hemet North Management Zones. The purpose
of this facility is to stop subsurface migration of poor quality groundwater from the Perris South
Management Zone into the Lakeview/Hemet North Management Zone.

3. Orange County

The Tustin Seventeenth Street Desalter Nitrate-Remevalproject, which began operation in
1996 reduces high nitrate and TDS concentrations from groundwater pumped by Tustin's
Seventeenth Street wells, adding approximately 3,000 acre-feet of water annually to
Tustin's domestic water supply. A second facility, Tustin's Main Street Treatment Plant,
began operating in 1989 with a yield of 2,000 acre-feet per year. The plant reduces nitrate
levels from groundwater produced by Tustin's Main Street wells, Treatment-systems
employsing reverse osmosis and ioh exchange. are-eperating-at-two-wells-thathad-been
shut-down-because-ofexcessive-nitrate concentrations. The Orange County Water District
and Irvine Ranch Water District (IRWD) are-mevirgforward-with cooperated to build the
Irvine Desaller, a dual-purpose regional groundwater remediation and water supply project
located in the City of Irvine and its sphere of influence. The project consists of an extensive
seven-well groundwater extraction and collection system, a treatment system, a five-mile
brine disposal pipeline, a finished water delivery system, and ancillary facilities. While
providing approximately 6,700 8,000 acre-feet per year to IRWD for potable and non-
potable supply, the desalter will extracts and treats brackish groundwater and captures an
overlapping regional plume of TCE-contaminated groundwater demonstrated to have
originated from the farmer U.S. Marine Corps Air Station-El Toro.

C. Recharge of Stermwater Storm Water and/or Imported Water

The Orange County Water District, San Bernardino Valley Water Conservation District and
other agencies in the Region operate extensive facilities designed to enhance the capture
and recharge of high quality stermwater storm water. More such facilities are planned as part
of “maximum beneﬁt” proposals by the Ch|no Basm Watermaster/inland Empire Utllltles
Agency, ¥ . im , A
the—Gtty—ef—Beeement nd agenmes tmplementmg the maximum beneﬁt p_rograms in the Sa
Timoteo watershed (Section V1., Maximum Benefit Implementation Plans for Salt
Management). These proposals also include efforts to import and recharge high quality
State Water Project water, when it is available. These activities increase both the quantity
and quality of available groundwater resources.

D. Sea Water Intrusion Barriers

The Orange County Water District operates advanced facilities designed to provide
significantly enhanced tertiary freatment of secondary treated municipal wastewater from the
Orange County Sanitation District's (Sanitation District) Fountain Valley Reclamation Plant
No. 1. The recycled water is injected into a series of wells located along Ellis Avenue in the
City of Fountain Valley to maintain the Talbert Gap Seawater Intrusion Barrier. The
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treatment facility, currenth-known-as Water Factery-2+-witbbe-supplanted-by the
Groundwater Replenishment System (GWRS) being was constructed jointly by Orange

County Water District and the Sanitation Disfrict (see preceding section on wastewater
reclamation).

Page 5-43ff

V. Salt Management Plan — Monitoring Program Requirements
(insert at end of section)

Subsequent to the approval of the Region's Salt and Nutrient Management Plan in 2004, a
new task force, the “Basin Monitoring Program Task Force” (BMPTF) was formed to
implement the requisite nitrogen/TDS monitoring and analyses programs described
previously. SAWPA serves as the administrator for the BMPTF.

The Task Force includes the following agencies:

¢ Eastern Municipal Water District » Chino Basin Watermaster

¢ Inland Empire Utilities Agency s Yucaipa Valley Water District

¢« Orange County Water District « City of Beaumont

¢ City of Riverside « City of Corona

« |Lee Lake Water District » City of Redlands

o Elsinore Valley Municipal Water District « City of Rialto

¢ Irvine Ranch Water District » Jurupa Community Services District

¢ Colton/San Bernardino Regional Tertiary « Western Riverside Co Regional
Treatment and Wastewater Reclamation Wastewater Authority

Authority

The Santa Ana Regional Water Quality Control Board and SAWPA are also signatories {o
the BMPTF agreement.

As indicated above (Section V.A and V.B), the task force agencies are required o conduct

the following investigations:

1. Recomputation of the Ambient Water Quality — every three years
2. Preparation of a Water Quality Report for the Santa Ana River — annually

Declaration of Conformance

Another major activity that the BMPTF completed in March 2010 was the development of a
“Declaration of Conformance” for approval by the Regional Board and the State Water
Resources Control Board. With the Dedlaration, the Task Force and Regional Board

declared conformance with the then-new State Board Recycled Water Policy reguirements
jor the completion of a salt and nutrient management plan for the Santa Ana Region, and

other requirements of this Policy. This finding of conformance was based on the work of the
Nitrogen/TDS Task Force. That work resulted in the 2004 adoption of Basin Plan

amendments to incorporate a revised salt and nutrient management plan for the Region
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{Resolution No. R§-2004-0001). Further, the Declaration documented conformance with the
emerging constituents monitoring requirements in the Policy through the "Emerging
Constituents Sampling and Investigation Proegram”, submitted to the Regional Board on an
annual basis by the Emerging Constituents Program Task Force. The Sampling and
Investigation Program will be reviewed annually and revised as necessary and will integrate
the State Board's recommendations when they become available. Finally, the Declaration of
Conformance documents the analyses and procedures that will be used to streamline the
permitting process for recycled water projects, as required by the Policy.

The Declaration of Cenformance was formally adopted by resolution of the Regional Board

on March 18, 2010 (Resolution No. R8-2010-0012) and formally submiited to the State
Board on April 12, 2010.

Salt Monitoring Cooperative Agreement

In January, 2008 the Regional Board entered into a Cooperative Agreement with several
waler and wastewater agencies in the Santa Ana River Watershed to analyze and report the
amount of salt and nitrates entering local groundwater aquifers as a conseguence of
recharging imported water in the region. The “"Cooperative Agreement to Protect Water
Quality and Encourage the Conjunctive Use of Imported Water in the Santa Ana River
Basin" is Attachment A to Resolution No. R8-2008-0019.

As with the BMPTF effort underwritten by local stakeholders, the Cooperative Agreement

obligates signatories to assess current groundwater quality every three years. In addition,

the signatories have aqreed to estimate every six years the changes that are likely to occur
in groundwater quality as a result of on-going_and expected projects that recharge imported
water. By emphasizing the use of "real-time" monitoring, rather than complex fate and
transport models, the Regional Board is better able to evaluate the effects of these recharge

projects.

The parties of the Cooperative Agreement execute the terms of the agreement through a
workgroup that meets reqularly under the administration of SAWPA. As the informal
administrator, SAWPA assists in coordination among the signatories of the necessary basin
salinity monitoring and modeling reports, along with final compilation and submittal of the
reports to the Regional Board by the deadilines defined in the agreement.
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Page 5-59ff,
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Compliance Date —as soon-aspossible-buthe
laterthan

. . lh—yeﬂ-l:
. P i ¢ | 5 lrech
operatiens:

e the unlined nortion_of San Timot
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Description-of Commitment GCompliance Date—as soon-as-pessible-but no
later than
-~ Craek
b-lmplement plan/schedule b-UponRegional Board-approvat

a— Submit-propesed-construction plan-and a-Jupe 23 2005
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D iotion of O »

4 Nen-potable-watersupply

Implementnon-polable-water supplysystem-to
forirriant e

supply shall complywith-o-10-year FuRning-average

FDS-concentration of350-mg/lerless
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D ot FC i [ c P Dat ible, but
later than
b Upon-approvalby-Regioral Board
b—Implementplan-and-sehedule
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Page 5-59ff,

B. Salt Management — San Timoteo Watershed

The 2004 amendments to the Basin Plan established both "antidegradation” and “maximum
benefit” nitrogen and TDS objectives for the Yucaipa, San Timoteo and Beaumont Groundwater

Management Zones (see Chapter 4). These Groundwater Management Zones are within the

San Timoteo Watershed. The agencies that proposed the “maximum benefit” objectives
committed to implement specific programs of projects and actions that were also identified in the
2004 Salt Management Plan incorporated in the Basin Plan. These programs were intended to
assure that water gquality consistent with the maximum benefit to the people of the state would
be maintained with the applicaticn of the "maximum benefit" objectives. These commitments
included the implementation of surface and groundwater monitoring programs, use of recycled

water supplies for non-potable uses and construction and operation of desalting facilities to
manage recycled water quality.

In 2014 amendments to the Salt Management Plan, changes to these “maximum benefit”
commitments and the parties responsible for them were made based on a regional strateqy for
the San Timoteo Watershed [Ref 10D] developed and proposed by the Yucaipa Valley Water
District, the City of Beaumont, the City of Banning, Beaumont-Cherry Valley Water District and
the San Gaorgonio Pass Agency. The Redional Strategy initially addressed the Maximum
Benefit program in the Beaumont Groundwater Management Zone; however, in order to have a
consistent approach throughout the San Timoleo Watershed, the Regional Strategy approach
was expanded to the San Timoteo and Yucaipa Groundwater Management Zones. The goal of
this strateqy is to assure reliable water supplies to meet present and anticipated demands. The
“maximum benefit” commitments of each responsible agency are described below and shown in
Tables 5-9a (Yucaipa Groundwater Management Zone), 5-9b {(San Timoteo Groundwater
Management Zone) and 5-9¢ (Beaumont Groundwater Management Zone). These

commitments must be implemented by the responsible agencies in accordance with the
prescribed schedule in order to assure that water quality consistent with maximum benefit to the
people of the state will be maintained.

The Reqional Board will revise waste discharge requirements as appropriate to require
implementation of these commitments. For each groundwater management zone, it is assumed
that maximum benefit is demonstrated, and that the “maximum benefit” water quality TDS and
nitrate-nitrogen cbiectives apply as long as the commitments and schedule applicable to that
groundwater management zone are satisfied. If the Regional Board determines that any or all of
the maximum benefit programs are not being implemented effectively in accordance with the
schedule(s) shown in Tables 5-9a throuah 5-9¢, then maximum benefit is not demonstrated and
the “antidegradation” TDS and nitrate-nitrogen objectives apply. In this situation, the Regional

Board will require mitigation for TDS and hitrate-nitrogen discharges to the affected groundwater
management zone that teok place in excess of limits based on the “antidegradation” objectives

for that Groundwater Management Zone. As specified for Chino Basin Watermaster and Inland
Empire Utilities Agency (see Section VI.A, above), discharges in excess of the antidegradation
objectives that must be considered for mitigation include both recycled water and imported
water at TDS concentrations in excess of the antidegradation objectives. Mitigation by
groundwater extraction and desalting must be adjusted to address concentrations of salt and
hitrogen in the basin, not simply salt load.

461




Attachment To Resolution No. R8-2014-0005 Page 33 of 62

1. Yucaipa Groundwater Management Zone - Yucaipa Valley Water District

The application of the “maximum benefit” objectives established for the Yucaipa Groundwater
Management Zone relies on the implementation by the Yucaipa Valley Water District (YVWD) of
the specific program of projects and requirements shown in Table 5-3a. These "maximum
benefit’ commitments were updated and revised in 2014 based on YVWD's ongoing actlivities o
implement the 2004 program and the regional strategy YVYWD helped to develop. The projected
water demands for the Yucaipa area for the year 2030 require approximately an additional
10,000 AF/Y of supplemental water, which may include State Water Project water, water
imported from local sources, recharged storm water and recycled water._ The goal is to meet
these demands through implementation of the "maximum benefit” commitments, which include
enhanced recharge of storm water and recycled water, optimizing direct use of recycled and
imported water, desalting of wastewater and/or groundwater and conjunctive use.

In addition to its water supply responsibilities, YVWD provides sewage collection and treatment
services within its service area, YVWD operates a wastewater treatment facility that currently
discharges tertiary treated wastewater to San Timoteo Creek, Reach 3. This unlined reach of
the Creek overlies and recharges the San Timoteo Groundwater Groundwater Management
Zone (see 2. San Timoteo Groundwater Management Zone - Yucaipa Valley Water District and
the City of Beaumont). In response to commitments in the 2004 Salt Management Plan, YVWD
has taken steps to improve recycled water quality, including the installation of new denitrification
facilities and the design and construction of the Yucajpa Valley Regional Brineline and reverse
osmosis treatment systems at the Wochholz Regional Water Recycling Fagility. The desalting
facilities are expected to be complete by June 30, 2015.

Dilution of recycled water with water to meet the 370 mg/L TDS concentration and the 5 maflL
nitrate-N concentration recycled water recharge and direct use requirements will be limited to
new water recharge such as reverse osmosis permeate (diluent), imported water or new storm
water. New storm water recharge is defined as storm water recharged in guantities greater than
historical amounts {net increase) over the groundwater management zone since January 1,
2004, January 2004 corresponds to the month and year when the Regional Board authorized
the original maximum benefit objectives and compliance commitments by adopting Resolution
No. R8-2004-0001.
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Yucaipa Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agency — Yucaipa Valley Water District

Description of Commitment

Compliance Date — as soon as possible,
but no later than

1. Surface Water Monitoring Program

a. Submit Draft Revised Monitoring Program to Regional Board

b. Implement Revised Monitoring Program

¢. Submit Draft Revised Monitoring Program(s) (subsequent to that

required in “a", above) to Regional Board

d. Implement Revised Monitoring Program (s)

e. Annual data report submitial

a. (**30 days from Regional Board approval

of BPA )

b. Upon Executive Officer approval

¢. Every three years, in coordination with
ambient water qualily determination (#6,
below)} or more frequently upon notification
of the need to do so from the Execufive
Officer and in accordance with the
schedule prescribed by the Executive
Officer

d. Upon Executive Officer approval

e. April 15"

2. Groundwater Monitoring Program

a. Submit Draft Revised Monitoring Program(s)

b. Implement revised monitoring plan{s}

c. Annual data report submittal

a. Every three years, in coordination with
ambient water quality deiermination (#6,
below) or more frequently upon
notification of the need to do so from the
Executive Officer and In accordance
with the schedule prescribed by the
Executive Officer

h. Upon Executive Officer approval

c. April 15"

3, YVWD Wastewater andfor Groundwater Desalter(s) and Brine
Disposal Facilities

Complete construclion of Desalter and Brine Disposal Facilities

June 30, 2015 (or as provided by the
Executive Officer - see text below)

4. Non-potable water supply

Implement non-potable water supply systetn to serve water for
irfigation purposes and/or direct non-potable reuse. The non-potable
supply used in the Yucaipa Groundwater Management Zone shall
comply with a 10-year running average TOS concentration of 370
ma/L or less, and in addition, for any non-irrigation reuse that has the
potential to affect groundwater guality, the nitrate-nitrogen _shall be

June 30, 2015
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Yucaipa Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agency — Yucaipa Valley Water District

Description of Commitment

Compliance Date — as soon as possible,
but no later than

less than or equal to the 5 mg/L nitrate-nitrogen "maximum benefit"
objective (taking the nifrogen loss coefficient into consideration).

5. Recycled water recharge

The recharae of recycled water in the Yucaipa Groundwater
Management Zone shall be limited to the amount that can be blended
with other recharge sources or reverse osmosis diluent to achieve a
10-vear running average equal to or less than the 370 ma/lL
“maximum benefit’ TDS ohjective and less than or equal to the 5
malL nitrate-nitrogen “maximum benefit" objective (taking the
nitrocen loss coefficient into consideration).

¢. Submit for Executive Officer approval, a proposed methodology for
computing baseline and "new” storm water recharge.

The methodology will be posted for public comment for 30
days. If there are significant comments received, the Executive
Officer will present the report to the Regional Board for its
consideration at a reqularly scheduled meeting.

b.Submit baseline report of amount, locations, and TDS and nitregen
quality of waterlimported water recharde per the approved
methodology (#5a).

¢.Submit documentation of amount, TDS and nitrogen guality of all
sources of recharge and recharge locations. For storm water
recharge used for blending, submit documentation that the recharge
is the result of YVWD enhanced recharge facilities/programs

Compliance must be achieved by end of
10™ year after initiation of recycled water
usefrecharge_operafions.

b. & months prior to initiation of
construction of any hasin/other facility
to support enhanced storm
water/imported water recharge.

c. 1 vear from Executive Cfficer approval
of methodology.

c. Annually. by April 15™ after

construction of facilities/implementation
of programs to support enhanced
recharge.

6. Antidearadation Objectives Salt Mitigation Plan

a. Submit a proposed Salt Mitigation Plan and Implementation Schedule

a. Within (**1 yvear from OAL approval of

b. Implement Sali Mitigation Plan

BPA)

b. Within 30 days of Regional Board finding
that maximum benefit no lonhger being
achieved

7. Ambient groundwater quality determination

July 1, 2014 and every 3 vears thereafter
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A. Description of Yucaipa Valley Water District Commitments for the Yucaipa
Management Zone

1. Surface Water Monitoring Program (Table 5-9a. # 1)

A surface water monitoring program was developed, approved and implemented in response to
the maximum benefit commitments initially incorporated in the Basin Plan in 2004 (Resolution
No. R8-2004-0001). The Regional Board approved the Surface Water Monitoring Program in
2005 (Resolution No. R8-2005-0065). Subseguently, the need to revise the monitoring program
was recognized and appropriate amendments were adopted in 2014 (Resolution No. R8-2014-
0005). These include the requirement that by (**30 days from Regional Board approval of the
BPA**), YVWD shall submit a revised surface water monitoring program to the Regional Board
for approval, The monitoring program must be implemented upon Executive Officer approval.

It is expected that the monitoring program will be reviewed as it is implemented over time, and
that further updates may be necessary. YVWD committed to review the surface water
monitoring program {and the groundwater monitoring program, see #2  below) as part of the
determination of ambient groundwater quality, which occurs every three years pursuant to Basin
Plan requirements {see #5, below). Though considered unlikely, it is possible that more frequent
review and revision of these monitoring programs may be_necessary. Accordingly, the Basin
Plan requires review of the surface water monitoring program in coordination with the ambient
quality determination and, further, that draft revised monitoring programs be submitted upon
notification by the Regional Board's Executive Officer of the need to do so. The schedule for the
submittal will be prescribed by the Executive Officer. Any such revision to the monitoring is to
be implemented upon Executive Officer approval.

An annual report summarizing all data collected for the year and evaluating compliance with
relevant surface water objectives shall be submitted by April 15" of each year.

2. Groundwater Monitoring Program (Table 5-9a, #2)

In response to the maximum benefit program requirements established in 2004 {Resolution No.
R8- 2004-0001), in 2005, YVWD submitted a proposed groundwater monitoring program. The
Regional Board approved a groundwater monitoring program to determine ambient water
quality in the Yucaipa Groundwater Management Zone (Resolution No. R8-2005-0065). The
purpose of the groundwater monitoring program is to identify the effects of the implementation
of the Yucaipa Groundwater Management Zone maximum benefit water gquality objectives on
water levels and water quality within the Yucaipa Groundwater Management Zone. The
groundwater monitoring program has been implemented since 2005 and must continue to be

implemented.

The existing droundwater monitoring implemented by YVWD to comply with the
Maximum Benefit program authorized by the 2004 amendments to the salt management
plan shall be continued into the future until 8 new monitoring plan is approved by the
Executive Officer. Any new monitoring plan developed by YVWD shall preserve the
geospatial distribution of groundwater wells and the sampling of those wells utilized in
the existing Regional Board-approved maximum benefit monitoring program.

As noted above, the groundwater monitoring program will be reviewed as part of reqular
ambient groundwater quality determinations and may be revised. Once again, more frequent
review and revision may be necessary as the monitoring program is implemented over time,
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Accordingly, the Basin Plan requires that draft revised monitoring programs be submitted upon
notification by the Regional Board's Executive Officer of the need to do so. The schedule for the
submittal will be prescribed by the Executive Officer. Any such revision to the monitoring
program is to be implemented upon Executive Officer approval.

An annual report, including all raw data and summarizing the results of the approved
groundwater monitoring program, shall be submitted to the Reqional Board by April 15" of each
ear.

3. YVWD Wastewater and/or Groundwater Desalter(s) and Brine Disposal (Table 5-8a, #3)

YVWD anticipated that demineralization of groundwater or recycled water would be necessary

" in the future to protect the Yucaipa Groundwater Management Zone and has constructed
desalting and associated brine disposal facilities. YVWD shall ensure that the planned
demineralization system is operational by June 30, 2015. The Executive Officer may extend
this compliance date upon submittal of compelling evidence that the extension is warranted and
would not compromise timely implementation of the other maximum benefit program
commitments identified in Table 5-Sa.

4. Non-potable Water Supply Distribution System (Table 5-9a, # 4)

A kev element of YWWD’s water resources management plan is the construction of a hon-
notable supply system to serve a mix of recycled water, diluent from the Wochholz Regional
Water Recycling Facility and un-treated imported water, treated backwash water from the
Yucaipa Valiey Regional Water Filtration Facility and/or storm water for imigation uses and other
direct non-potable reuse. The intent is to minimize the use of potable water for non-potable
uses. For use in the Yucaipa Groundwater Management Zone, YVWD will produce a non-
potable supply with a running 10-year average TDS concentration equal to or less than 370
ma/L and, in addition, for any non-irrigation reuse that has the potential to affect aroundwater
quality, the 10-year running average nitrate-nitrogen concentration shall comply with 6.7 ma/L
(taking the 25% nitrogen loss coefficient into account to assure that the “maximum benefit”
objective of 5 ma/L will be met). To meet this “maximum benefit" objective, YVWD will blend the
recycled water with other water sources or desalt the recycled water.

Compliance with the non-potable water supply TDS and/or nitrate-nitrogen objective shall be
measured in the non-potable water system as a weighted 10-year average of all water sources
added fo that system and used within the Yucaipa Groundwater Management Zone.

As part of the Maximum Benefit Annual Report, YVYWD shall report on the TDS and nitrogen
quality and quantity of all sources of non-potable water and summarize the annual and 10-year
annual weighted TDS and nitrogen average concentrations utilized in the Yucaipa Groundwater
Management Zone.

5. Recycled Water Recharge (Table 5-9a, # 5)

The use and recharage of recycled water within the Yucaipa Groundwater Management Zone are
necessary to maximize the use of the water resources in the Yucaipa area. The demonstration
of “maximum benefit’ and the continued application of the “maximum benefit” objectives are
contingent on the recharge of recycled water to the Yucaipa Groundwater Management Zone
of a 10-year annual average (running average) TDS concentration of 370 ma/L and nitrate-
nitroden concentration of 6.7 ma/L (taking the 25% nitrogen loss coefficient into account to
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assure that the “maximum benefit” objective of 5 mag/L will be met). These concentrations may
be achieved by desalting or other treatment of the recycled water, and/or by blending the
recycled water with other sources, such as imported water, storm water and reverse 0smosis
permeate diluent.

Compliance with these concentrations shall be measured at the point of discharge(s} to the
recharge facility as a weighted average concentration of the recycled water and other sources, if
any, used for blending.

As part of the Maximum Benefit Annual Report, YVWD shall report on the TDS and nhitrogen
quality and quantity of all sources of recharged water and summarize the annual and 10-year
running annual weighted TDS and nitrogen average concentrations recharged to the Yucaipa
Groundwater Management Zone.

6. Antidegradation Salt Mitigation Plan (Table 5-9a, #8)

Within (**1 vear of approval by OAL of the BPA**), YVWOD shall submit a Salt Mitigation Plan to
mitigate excess salt loading above the antidegradation water quality objectives. The Salt
Mitigation Plan shall provide a conceptual framework for mitigation projects should the Regional
Board make a finding that the lowering of water quality associated with the "maximum benefit"
TDS and nitrate-nitrogen water quality objectives that are higher than historical water guality
(the “antidegradation” objectives) is not of maximum benefit to the people of the state. The Salt
Mitigation Plan must be implemented within 30 days of a Regdional Board finding that maximum
benefit is no longer being achieved.

7. Ambient Groundwater Quality Determination {(Table 5-3a, # 6}

By July 1. 2014, and every three years thereafter, YYWD shall submit a determination of
ambient TDS and nitrate-nitrogen guality in the Yucaipa Groundwater Management Zane. This
determination shall be accomplished using methodology consistent with the calculation (20-year
running averages) used by the Nitrogen/TDS Task Force to develop the TDS and nitrate-
nitrogen “antidegradation” water quality objectives for groundwater Management Zones within
the region. [Ref. 1],

B. Implementation by Regional Board

1. Revision to Yucaipa Valley Water District NPDES Permit

To implement the "maximum benefit” objectives, the Regional Board will revise the waste
discharage and producer/user reclamation requirements permit for YVWD wastewater discharges to
reflect the commitments described above, as appropriate. This includes the following:

For surface water discharges that affect the Yucaipa Groundwater Management Zone discharge
limits for TDS and TIN will be specified as an annual volume-weighted average not to exceed
370 ma/L TDS and 6.7 ma/L TIN. These limits are based on the "maximum benefit” objectives of
the Yucaipa Groundwater Management Zone shown in Table 4-1 and take the nitrogen loss
coefficient into account. Alternative TDS and nitrate-nitrogen limitations based on the
“antidegradation” objectives will also be specified and will apply should the Regional Board find
that maximum benefit is not demonstrated. These aiternative objectives are also specified in
Table 4-1. Compliance schedules for these alternative limits will be specified in YVWD's waste
discharge requirements, as necessary and appropriate.
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YVWD's waste discharge and producer/user reclamation requirements will require that the
recharge of recycled water shall be limited to the amount that can be blended with other water
sources, such as storm water.imporied water or reverse osmosis diluent, to achieve 10-year
running average concentrations equal to or less than the "maximum benefit” TDS and nitrate-
nitrogen objectives for the Yucaipa Groundwater Management Zone. The use of recycled water
for irrigation and other direct re-use purposes in the Yucaipa Groundwater Management Zone
shall be limited to the amount that can be blended with other water sources, such as storm
water, imported water or reverse osmosis diltuent, to achieve 10-year running average
concentirations equal to or less than the “maximum benefit” TDS and nitrate-nitrogen objectives
for the Yucaipa Groundwater Management Zone. Alternative TDS and nitrate-nitrogen
limitations based on the "antidegradation” objectives will also be specified for recycled water
recharge and re-use in the Yucaipa Groundwater Management Zone and will apply if the
Redaional Board finds that the maximum benefit commitments are not met.

2. Review of Project Status

The Regional Board intends to review periodically YWWD’s implementation of the maximum
benefit program commitments described above and summarized in Table 5-9a. This review is
intended to determine whether the commitments are met, and whether the application of the
“maximum benefit’ objectives continues to be justified. As indicated above, if, as a result of this
review, the Regional Board finds that the YVWD commitments are not met, then the Regional
Board may make the finding that the “maximum benefit” objectives are not consistent with the
maintenance of water quality that is of maximum benefit to the people of the state, and that the
more stringent “antidegradation” objectives for the Yucaipa Management Zone (320 ma/l for
TDS and 4.2 ma/L for nitrate-nitrogen: see Chapter 4) must apply instead for regulatory
purposes. In the event that the Regional Board makes these determinations, the Regional Board
will require that the YVWD implement the Salt Mitigation Plan (see commitment # 6) and
mitigate the adverse water quality effects, both on the immediate and downstream waters, which
resulted from recycled water discharges based on the "maximum benefit” objectives.
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2. San Timoteo Groundwater Management Zone — Yucaipa Valley Water District and the City
of Beaumont

The application of the “maximum benefit” objectives established for the San Timoteo
Groundwater Management Zone relies on the implementation by both the Yucaipa Valley Water
District (YVWD) and the Gity of Beaumont of the specific program of projects and requirements
shown in Table 5-8b [Ref, 10D]. Since the Salt Management Plan was amended in 2004 to
incorporate "maximum benefit’ commitments applicable to the San Timoteo Management Zone,
both YVYWD and the City of Beaumont have been engaged in implementing those commitments.

As discussed above, YVWD operates a wastewater treatment facility that discharges a portion
of its treated effluent to San Timoteo Creek, Reach 3, which overlies and recharges the San
Timoteo Groundwater Management Zone. Similarly, the City of Beaumont provides sewage
collection and treatment services within its service area, and a portion of the treated wastewater
discharged to Reach 3 of San Timoteo Creek, also recharges the San Timoteo Groundwater
Management Zone. Surface water discharges by both YVWD and the City affect groundwater
quality in the San Timoteo Groundwater Management Zone. Consistent with the 2004
“maximum benefit” commitments, both the District and the City must identify and implement an
acceptable plan to address the adverse water quality impacts of their wastewater discharges.

Dilution of recycled water with water to meet the 400 ma/L TDS concentration and the 5 mg/L
nitrate-N concentration recycled water recharge and direct use _requirements will be limited to
new recharge such as reverse osmosis permeate (diluent), imported water or new storm water.
New storm water recharge is defined as storm water recharged in quantities greater than
historical amounts (net increase) over the groundwater management zone since January 1,
2004. January 2004 corresponds to the month and year when the Regional Board authorized
the original maximum benefit objectives and compliance commitments by adopting Resolution
No. R8-2004-0001,
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Table 5-8b

San Timoteo Groundwater Management Zone
Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District and the City of Beaumont

Description of Commitment Compliance Date — as soon as possible,
but no [ater than

1. Surface Water Monitoring Program

a. Submit Draft Revised Monitoring Program to Regional Board a. (**30 days from Regional Board approval

of BPA }

b. Implement Revised Monitoring Program

b. Upon Executive Officer approval

c. Every three vears, in coordination with

c. Submit Draft Revised Meonitoring Program(s) (subsequent to ambient water quality determination (#6,
that required in “a", above) to Regional Board below) or more frequently upon

notification of the need to do so from the

Reqional Board Executive Officer and in

accordance with the schedule prescribed

by the Executive Officer

d. Upon Executive Officer approval

d. Implement Revised Monitoring Program(s}

e. Annual data report submittal e. April 150

2. Groundwater Monitoring Program

a. Submit Draft Revised Monitoring Program(s) a. Every three years, in coordinatign with
ambient water quality determination
{#6, below) or more frequently upon
notification of the need o do so from
the Regional Board Executive Oificer
and in accordance with the schedule
prescribed by the Executive Officer

b. Implement revised monitoring plan{s) b. Upon Executive Officer approval
¢. Annual data report submittal c. April 15"

3. YVWD Wastewater and/or Groundwater Desaiter{s) and Brine
Disposal Facilities

Combplete construction of Desalter and Brine Disposal Facilities June 30, 2015 {or as provided by the
Executive Officer - see text below)
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San Timoteo Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District and the City of Beaumont

Description of Commitment

Compliance Date — as soon as possible,
but no later than

4. City of Beaumont, Wastewater and/or Groundwater Desalter(s)
and Brine Disposal Facilities

a. Submit detailed plan and schedule for construction of
desalter(s) and brine disposal facilities. Facilities are to
operationa! as soon as possible but no Jater than 5 years
from date of Executive Officer approval of plan/schedule
ar as provided by the Executive Officer (see text below).

b. Implement the plan and schedule

a. January 30, 2015

b. Upon Executive Officer approval

5. YWWD, City of Beaumont Non-potable water supply

Implement non-potable water supply system to serve water for
irrigation purposes and direct non-potable reuse. The non-
potable supply used in the San Timoteo Groundwater
Management Zone shall comply with a 10-year running averade
TDS concentration of 400 mg/L or less, and in addition, for any
non-irrigation_reuse that has the potential to affect groundwater
quality, the nitrate-nitrogen shall be less than or equal to the 5
ma/L nitrate-nitrogen "maximum benefit" objective {taking the
nitrogen loss coefficient Into consideration).

December 31, 2015

6. Recycled water recharge/habitat maintenance discharge

The recharge of recycled water in the San Timoteo
Groundwater Management Zone or discharge to San Timoteo
Creek to maintain the riparian habitat shall be limited to the
amount that can be blended with other recharge sources or
reverse osmosis diluent to achieve a 10-year running averade
equal to or less than the 400 mg/L “maximum benefit’ TDS
objective and less than or equal to the 5 mg/L nitrate-nitrogen
“maximum benefit" objective (taking the nitrogen loss coefficient
into cansideration).

a. Submit for Executive Officer approval, a proposed methodology

Compliance must be achieved by end of
10" vear after initiation of recycled water
usefrecharge operations.

a. B months prior to initiation of

for compuling baseline and new storm water recharge.

The methodoloay will be posted for public comment for 30
days. If there are significant comments received, the
Executive Officer will present the report to the Regional
Board for its consideration at a regularly scheduled

meeting.

b. Submit baseline report of amount, locations, and TDS and

construction of anybasin/other facility
o support enhanced storm
water/imported water recharge.

b. 1 vear from Executive Officer approval
of methodology.
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San Timoteo Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District and the City of Beaumont

Description of Commitment

Compliance Date — as soon as possible,
but no later than

nitroqen guality of "new” storm waterfimported water recharge
per the approved methodology (#6a).

¢. Submit documentation of amount, TDS and nitrogen quality of
all sources of recharge and recharge locations. For storm
water recharge used for blending, submit documentation that
the recharge is the result of YYWD and/or City of Beaumont
enhanced recharae facilities/programs.

¢. Annually, by April 15", after
construction of
facilities/implementation of programs
to supportt enhanced recharge.

7. |mprove quality of surface water discharges to the San Timoleo
Groundwater Management Zone

a. Submit plan and schedule to comply with undetlying San
Timotea Groundwater Management Zone Maximum Benefit
TDS and nitrate-nitrogen water guality objectives

b. Implement upon approval

a. {*30 days from Regional Board approval

of BPA?)

b. Upon Executive Officer approval

8. Anfidegradation Objectives Sait Mitigation Plan

a. Submit a proposed Salt Mitigation Plan and implementation
Schedule

b. Implement Salt Mitigation Plan

a, Within (**1 vear from QAL approval of
BPA)

b. Within 30 days of Regional Board finding
that maximum benefit no longer being
achieved

9. Ambient aroundwater guality determination

July 1, 2014 and every 3 years thereafter

A. Description of Yucaipa Valley Water District (YVWD), City of Beaumont Commitments

for the San Timoteo Management Zone

1. Surface Water Monitoring Program (Table 5-8b, # 1)

A surface water monitoring program was developed, approved and implemented in response to

the maximum benefit commitments initially incorporated in the Basin Plan in 2004 {Resolution

No. R8-2004-0001). The Regional Board approved the Surface Water Monitoring Program in

2005 (Resolutions No, R8-2005-0065 and R8-2005-0066). Subsequently, the need to revise

the monitoring program was recognized and appropriate amendments were adopted in 2014

(Resolution No. R8-2014-0005). These include the requirement that by {**30 days from
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Regional Board approval of the BPA**), YVWD and the City of Beaumont shall submit a revised
surface water monitoring program to the Regional Board for approval. _The monitoring program
must be implemented upon Executive Officer approval.

It is expected that the monitoring program will be reviewed as it is implemented over time, and
that further updates may be necessary. YVYWD and the City of Beaumont committed to review
the surface water monitoring program {and the groundwater monitoring program, see #2, below)
as part of the determination of ambient groundwater quality, which occurs every three years
pursuant to Basin Plan requirements {see #6, below). Though considered unlikely, it is possible
that more frequent review and revision of these monitoring programs may be necessary.
Accordingly, the Basin Plan requires review of the surface water monitoring program in
coordination with the ambient quality determination and, further, that draft revised monitering
programs be submitted upon notification by the Regional Board's Execufive Officer of the need
o do so. The schedule for the submittal will be prescribed by the Executive Officer. Any such
revision to the monitoring is to be implemented upon Executive Officer approval.

An annual report summarizing all data collected for the year and evalﬂatinq compliance with
relevant surface water objectives shall be submitted by April 15" of each year.

2. Groundwater Monitoring Program (Table 5-9a, #2)

In response to the maximum benefit program requirements established in 2004 (Resolution No.
RS- 2004-0001), in 2005, YYWD and the City of Beaumont submitted a proposed groundwater
monitoring program. The Regional Board approved a groundwater monitoring program io
determine ambient water quality in the Yucaipa and San Timoteo Groundwater Managernent
Zones {(Resolutions No. R8-2005-0065 and R8-2005-0066). The purpose of the groundwater
monitoring program is to identify the effects of the implementation of the San Timoteo
Groundwater Management Zone “maximum benefit" water quality objectives on water levels
and water quality within the San Timoteo Groundwater Management Zone. The groundwater
monitoring program has been implemented since 2005. YVWD and the City of Beaumont have
since installed additional wells as part of revised groundwater monitoring workplans to ensure
adequate data are collected for ambient quality determination. The workplans were approved in
2009 (Resolution No, R8-2008-0034 for YVWD and R8-2009-0035 for the City of Beaumont).

The existing groundwater monitoring implemented by the City of Beaumont and YVWD
to comply with the Maximum Benefit program authorized by the 2004 amendments 1o

the salt management plan shall be continued into the future on a cooperative basis until
a new monitoring plan is approved by the Executive Officer. Any new monitoring plan
developed by the City of Beaumont and/or YVWD shall preserve the geospatial
distribution of groundwater wells and the sampling of those wells utilized in the existing

Regional Board-approved maximum benefit monitoring program.

As noted ahove, the groundwater monitoring program will be reviewed as part of reqular

- ambient groundwater quality determinations and may be revised. Once again, more frequent
review and revision may be necessary as the monitoring program is implemented over time.
Accordingly, the Basin Plan requires that draft revised monitoring programs be submitted upon
notification by the Regional Board’s Executive Officer of the_need to do so. The schedule for the
submittal will be prescribed by the Executive Officer. Any such revision to the monitoring
program is to be implemented upon Executive Officer approval,

An annual report, including all raw data and summarizing the results of the approved
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qroundwater monitoring program, shall be submitted to the Regional Board by Aprit 15" of each
year.

3. YVYWD Wastewater and/or Groundwater Desalter(s} and Brine Disposal (Table 5-9b, #3}

YVWD anticipated that demineralization of groundwater or recycled water would be necessary
in the future to protect the San Timoteo Groundwater Management Zone and has planned and
designed desalling and associated brine disposal facilities. YVWD shall ensure that the
planned desalter system is operationat by June 30, 20115. The Executive Officer may extend
this compliance date upon submittal of compelling evidence that the extension_is warranted and
would not compromise timely implementation of the other maximum benefit program
commitments identified in Table 5-9b.

4. City of Beaumont Wastewater and/or Groundwater Desalter(s) and Brine Disposal (Table 5-

gb, #4)

The City of Beaumont shall construct and operate desalting facilities and brine disposal facilities
to improve recycled water quality and/or other sources of non-potable supply. A detailed
desalter/brine line plan and schedule shall be submitted by January 30, 2015. The schedule
shall assure that these facilities are in place within 5 years of Executive Officer approval. The
Executive Officer may extend this compliance date upon submittal of compelling evidence that
the extension is warranted and would not compromise timely implementation of the other
maximum benefit program commitments identified in Table 5-8b.

5. YYWD/City of Beaumont Non-potable Water Supply Distribution System {Table 5-8b, # 5)

Both YVWD and the City of Beaumont are planning for the construction of a non-potable supply
system to serve a mix of recycled water, un-treated imported water, reverse osmosis permeate
(diluent) and/or storm water for irrigation uses and direct non-potable reuse. The intent is to
minimize the use of potable water for non-potable uses. Both YVWD andfor the City of
Beaumont will produce a non-potable supply for use within the San Timoteo Groundwater
Management Zone with a running ten-year average TDS concentration of 400 mg/L. and, in
addition, for any non-irrigation reuse thai has the potential to affect groundwater quality, the 10-
year running average nitrate-nitrogen_concentiration shall comply with 6.7 ma/L (taking the 25%
nitrogen loss coefficient into account to assure that the "maximum benefif” objective of 5 ma/l.
will be met). To meet this “maximum benefit” objective, YWWD/City of Beaumont will blend the
recycled water with other water sources or desalt the recycled water.

Compliance with the non-potable water supply TDS and/or nitrate-nitrogen objective shall be
measured in the non-potable water system as a weighted 10-year average of all water sources

added to that systemn and used within the San Timoteo Groundwater Management Zone.

As part of the Maximum Benefit Annual Report, YWWD and the City of Beaumont shall report on
the TDS and nitrogen quality and quantity of all sources of non-potable water and summarize
the annual and 10-year annual weighted TDS and nitrogen average concentrations utilized in
the San Timoteo Groundwater Management Zone.

6. Recycled Water Recharge/ Riparian Habitat Maintenance Discharge {Table 5-9b, #6)

The use and recharge of recycled water within the San Timoteo Groundwater Management
Zone or the discharge of recycled water to San Timoteo Creek to maintain the riparian habitat
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and the demonstration of “maximum benefit" are contingent on the rechargeldischarge of
recycled water as a 10-year annual average (running average) TDS concentration of 400 ma/L
and nitrate-nitrogen concentration of 6.7 ma/L (taking the 25% nitrogen loss coefficient into
account to assure that the “maximum benefit’ objective of 5 mag/L will be met). These
cohcentrations may be achieved by desalting or other treatment of the recycled water, and/or by
bilending the recycled water with other sources, such as imported water, reverse osmosis
permeate (diluent) and/or storm water.

Compliance with these concentrations shall_be measured at the point of discharge(s} to the

recharge facility or at the end of pipe for a recycled water discharge as a weighted average
concentration of the recycled water and other sources, if any, used for blending.

As part of the Maximum Benefit Annual Report, YWYWD and/or the City of Beaumont shall report
on the TDS and nitrogen quality and quantity of all sources of recharged water and summarize
the annual and 10-vear annual weighted TDS and nitrogen average concentrations recharged
to the San Timoteo Groundwater Management Zone.

7. Improve Surface Water Discharge Quality to the San Timoteo Groundwater Management
Zone (Table 5-9b, #7)

YVWD and the City of Beaumont wastewater discharges to the untined reach of San Timoteo
Creek impact the quality of the San Timoteo Groundwater Management Zone. In order to
protect underlying groundwater Management Zone quality, by (*30 days from Regional Board
approval of this Basin Plan amendment), the City of Beaumont and YVWD shall submit a
proposed plan and schedule to improve the quality of wastewater discharged to the portion of
San Timoteo Creek overlying the San Timoteo Groundwater Management Zone in order to
assure compliance with the Groundwater Management Zone “maximum benefit” objectives. A
contingency plan and schedule to meet the “antideqradation” objectives for the Groundwater
Management Zone shall also be identified and implemented upon a finding by the Regional
Board that "maximum benefit’ is hot demonstrated and that the "antidegradation™ objeclives

apply. The plan must be implemented upon Executive Officer approval.

8. Antidegradation Objectives Salt Mitigation Plan (Table 5-8b, #8)

Within (**1 vear of approval by OAL of the BPA**), YWVWD and the City of Beaumont shall
submit a Salt Mitigation Plan to mitigate excess salt loading above the antidegradation water
quality objectives. The Salt Mitigation Plan shall provide a conceptual framework for mitigation
projects should the Regional Board make a finding that the lowering of wafer quality associated
with the "maximum benefit” TDS and nitrate-nitrogen water quality objectives that are higher
than historical water quality (the “antideqradation” objectives) is not of maximum benefit to the
people of the state. The Salt Mitigation Plan must be implemented within 30 days of a Regional

Board finding that maximum benefit is no longer being achieved.

9, Ambient Groundwater Quality Determination {Table 5-9b, # 8)

By July 1, 2014, and every three vears thereafter, YVYWD and the City of Beaumont shall submit
a determination of ambient TDS and nitrate-nitrogen guality in the San Timoteo Groundwater
Management Zone. This determination shall be accomplished using methodology consistent
with the calculation {20-year running averages) used by the Nitrogen/TDS Task Force to
develop the TDS and nitrate-nitrogen “antidedradation” water quality objectives for groundwater
Management Zones within the region. [Ref. 1].
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B. Implementation by Reqional Board

1. Revision to Yucaipa Valley Water District NPDES Permit

To implement the “maximum benefit” objectives, the Regional Board will revise the waste

discharge reguirements and producer/user reclamation requirements for the YWWD wastewater
discharges to reflect the commitments described above, as appropriate. This includes the

following:

For surface water discharges that affect the San Timoteo Groundwater Management Zone,
discharge limits for TDS and TIN will be specified as an annual volume-weighted average at the
end of pipe not to exceed 400 mg/L TDS and 6.7 mg/L TIN. These limits are based on the
“maximum benefit” objectives of the San Timoteo Groundwater Management Zone shown in
Table 4-1 and take the nitrogen loss coefficient into account. Alternative TDS and nitrate-
nitrogen limitations based on the "antidegradation” objectives will also be specified and will apply
should the Regional Board find that maximum benefit is not demonstrated. These alternative
objectives are also specified in Table 4-1. Compliance schedules for these alternative limits will
be specified in the YVWD’s waste discharge requirements, as necessary and appropriate.

YVWD's waste discharge reguirements will require that any planned recharge of recycled water
shall be limited to the amount that can be blended with other water sources, such as storm
water, reverse osmosis permeate (diluent) or imported water, to achieve 10-year running
average concentrations egual to cr less than the "maximum benefit” TDS and nitrate-nitrogen
objectives for the San Timoteo Groundwater Manaaement Zone. The use of recycled water for
irrigation and other direct re-use shall be limited to the amount that can be blended with other
water sources, such as storm water, reverse osmosis permeate {diluent), or imported water, to
achieve 10-year running average concentrations equal to or less than the "maximum benefit”
TDS and nitrate-nitrogen objectives for the San Timoteo Groundwater Management Zone.

Alternative TDS and nitrate-nitrogen limitations based on the “antidegradation” objectives will
also be specified for recycled water recharge and re-use in the San Timoteo Groundwater
Management Zone and will apply if the Regional Board finds that the maximum benefit
commitments are not met.

2. Revision to the City of Beaumont NPDES Permit

To implement the "maximum benefit” objectives, the Regional Board will revise the waste
discharqge requirements for the City of Beaumont's wastewater discharges to reflect the

commitments described above, as appropriate. This includes the following:

For discharges to the San Timoteo Groundwater Management Zone, discharge limits for TDS
and TIN will be specified as an annual volume-weighted average not to exceed 400 mg/L TDS
and 6.7 mag/L TIN to be determined at the end of pipe. These limits are based on the “maximum
benefit” objectives -of the San Timoteo Groundwater Management Zone shown in Table 4-1 and
take the nitrogen loss coefficient into account. Alternative TDS and nitrate-nitrogen limitations
based ¢n the "antidegradation” objectives will also be specified and wilt apply should the
Regional Board find that maximum benefit is not demonstrated. These alternative limits are also
specified in Table 4-1. Compliance schedules for these alternative limits will be specified in the
City’s waste discharqe requirements, as necessary and appropriate.
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The City of Beaumont's wasie discharge requirements will require that any planned recharge of
recycled water shall be limited to the amount that can be blended with other water sources, such
as storm water or imported water, to achieve 10-year running average concenirations equal to or
less than the "maximum benefit” TDS and nitrate-nitrogen objectives for the San Timoteo
Groundwater Management Zone. The use of recycled water for irrigation and other direct reuse
shall be limited to the amount that can be blended with other water sources, such as storm water
or imported water, to achieve 10-year running average concentrations equal to or less than the
“maximum benefit’ TDS and nitrate-nitrogen objectives for the San Timoteo Groundwater

Management Zone.

Alternative TDS and nitrate-nitrogen limitations based on the “antidegradation” objectives will also
be specified for recycled water recharge and re-use in the San Timoteo Groundwater Management
Zone and will apply if the Regional Board finds that the maximum benefit commitments are not
medi.

3. Review of Project Status

The Regional Board intends to review periodically YWVWD's and the City of Beaumont's
implementation of the maximum benefit program commitments described above and
summarized in Table 5-9b. This review is intended to determine whether the commitments are
met. and whether the application of the “maximum benefit” objectives continues to be justified.
As indicated above. if, as a result of this review, the Regional Board finds that the YVWD and/or
the City of Beaumont cornmitments are not met, then the Regional Board may make the finding
that the “maximum benefit” objectives are not_consistent with the maintenance of water quality
that is of maximum benefit to the people of the state, and that the more stringent
"antidearadation” objectives for the San Timoteo Groundwater Management Zone (300 ma/L for
TDS and 2.7 mg/L for nitrate-nitrogen; see Chapter 4) must apply instead for requlatory
purposes. In the event that the Regional Board makes these determinations, the Regional Board
will require that YVWD and/or the City of Beaumont, either individually or collectively, implement
the Salt Mitigation Plan {(see commitment # 8) and mitigate the adverse water quality effects,
both on the immediate and downstream waters, which resulted from recycled water discharges
based on the “maximum benefit” objectives.
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3. Beaumont Groundwater Management Zone - Yucaipa Valley Water District, the City of
Beaumont, the City of Banning, Beaumont Cherry Valley Water District, San Gorgornio

Pass Agency

The application of the “maximum benefit” objectives established for the Beaumont Groundwater
Management Zone is contingent on the implementation of commitments by the YYWD, the City
of Beaumont, the City of Banning, Beaumont Cherry Valley Water District (BCVWD), and the
San Goragonio Pass Water Agency (Pass Agency) to implement a specific water and wastewater
resources management program identified in the Reqional Sirategy [Ref. 10D]. This program
is part of a coordinated effort by these agencies to develop and implement projects that will
assure reliable water supplies to meet rapidly increasing demands in this area. The Redional
Sirateqy entails enhanced recharge of native and recycled water, maximizing the direct use of
recycled water, optimizing the direct use of imporied water, recharge and_conjunclive use. The
maximum benefit commitments identified in the Regional Strategy for the Beaumont
Groundwater Management Zone will be implemented by the City of Beaumont, BCYWD,
YVWD, the Pass Agency and the City of Banning. The Regional Strateqy forms the basis for
the Beaumont Groundwater Management Zone maximum benefit program_discussed below.

Wastewater collection and treatment services are provided by the City of Beaumont, the
City of Banning, as well as YYWD. The City of Beaumont discharges tertiary treated
wastewater to Cooper’s Creek, a tributary of San Timoteo Creek, Reach 3. This unlined
reach of the Creek overlies and recharges both the Beaumont and San Timoteo
Groundwater Management Zones. The City of Banning does not currently utilize
recycled water in the Beaumont Management Zone. The City of Banning has selected
fo participate in_the Maximum Benefit program and commitments if it becomes
necessary to use recycled water.

Table 5-9c identifies the projects and requirements that must be implemented by the cities of
Beaumont and Banning, YVWD, BCVWD, and the Pass Agency to demonstrate that water
guality consistent with maximum benefit to the people of the state will be maintained with the
applications of the “maximum benefit” objectives. Table 5-9¢ also specifies an implementation
schedule. The Regional Board will revise waste discharge requirements for the City of
Beaumont and YVWD, and will work with the Colorado River Water Board to ensure discharges
from the City of Banning comply with the maximum benefit requirements. The Regional Board
will also consider issuance of waste discharge requirements for BCVWD and take other actions
as necessary to require that these commitments be met by the responsible parties.

Dilution of recycled water with water to meet the 330 ma/L TDS concentration and the 5 mag/L
nitrate-N concentration recycled water recharge and direct use requirements will be limited to
new water recharge such as reverse osmosis permeate {diluent), imported water or new storm
water. New storm water recharge is defined as storm water recharged in guantities greater than
historical amounts (net increase) over the groundwater management zone since January 1,
2004. January 2004 corresponds to the month and year when the Regional Board authorized
the original maximum benefit objectives and compliance commitments by adopting Resolution
No. R8-2004-0001.
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Beaumont Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District, City of Beaumont, City of Banning, San Gorgonio

Pass Water Agency, Beaumont Cherry Valley Water District

Description of Commitment

Compliance Date — as soon as possible,
but no later than

1. Surface Water Monitoring Program

a. Submit Draft Revised Monitoring Program to Regional Beard

b, Implement Revised Monitoring Program

¢. Submit Draft Revised Monitoring Program(s) {subsequent to that
required in "a", above) to Regional Board

d. Implement Revised Moniforing Program (s)

e. Annual data report submittal

a. (**30 days from Regfonal Board approval of

BPA )

b. Upon Executive Officer approval

c. Every three years, in coordination with
ambient water quality determination (#6,
below) or more frequently upon notification
of the need to do so from the Regional
Board Executive Officer and in accordance
with the schedule prescribed by the
Execukive Officer

d. Upon Executive Officer approval

e. April 15"

2. Groundwater Monitoring Program

a. Submit Drafi Revised Monitoring Program(s)

b. Implement revised monitoring plan({s}

c. Annual data report submittal

a. Every three years, in coordination with
ambient water quality determination (#6,
below) or more frequently upon
notification of the need to do so from the
Regional Board Executive Officer and in
accordance with the schedule prescribed
by the Execttive Officer

b. Upcn Executive Officer approval

c. April 15"

3. YVWD Wastewater and/or Groundwater Desalter(s) and Brine
Disposal Facilities

Complete construction of Desalter and Brine Disposal Facilities

June 30, 2015 (or as provided by the
Executive Officer - see text below}

4, City of Beaumont, Wastewater and/or Groundwater Desalter(s) and
Brine Disposal Facilities

a. Submit detailed plan and schedule for construction of
desalter(s) and brine disposal facilities. Facilities are to
operational as scon as possible but no later than 5 years from
date of Executive Officer approval of plan/fschedule or as

a. January 30, 2015
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Beaumont Groundwater Management Zone

Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District, City of Beaumont, City of Banning, San Gorgonio

Pass Water Agency, Beaumont Cherry Valley Water District

Description of Commitment

Compliance Date — as soon as possible,
but no later than

orovided by the Executive Officer {see text below).

b. Implement the plan and schedule

b. Upon Executive Officer approval

5.City of Banning, Wastewater and/or Groundwater Salt Mitigation Plan

a. Submit detailed plan and schedule for achieving compliance with

a. 6 months prior to initiation of the use

the maximum benefit objectives.

b. Implement the plan and schedule

recycled waler application or recharqe

b. Upon Executive Cfficer approval

6. Non-potable recycled water supply

YVWD, the City of Beaumont, the City of Banning (at the onset of
recycled water use in the Beaumont Basin}, BCYVWD and the Pass
Adency shall implement non-potable water supply systems (utilizing
recycled water) to serve water for irrigation purposes and direct non-
potable reuse. The non-potable supplies used in the Beaumont
Groundwater Manadement Zone shall comply with a 10-year running
average TDS conceniration of 330 mg/L or less and, in addition, for
any non-irrigation reuse that has the potential to affect gqroundwater
quality, the nitrate-nitrogen shall be less than or equal to the 5 ma/l
nitrate-nitrogen "maximum benefit” objective (taking the nitrogen loss
coefficient into consideration).

December 31, 2015

7. Recycled water recharge

The recharge of recycled water in the Beaumont Groundwater
Management Zone shall be limited to the amount that can be
blended with other recharge sources or reverse osmosis diluent to
achieve a 10-year running average equal to or less than the 330
ma/L “maximum benefit” TDS objective and less than or equal to the
5 mo/L nitrate-nitrogen “maximum_benefit" objective (taking the
nitrogen loss coefficient into consideration).

Submit documentation of amount, TDS and nitrogen guality of all
sources of recharge and recharge locations.

For any discharger proposing to utilize “new" storm water as a
blending source, the following steps must be followed:

a. Submit for Executive Officer approval, a report that identifies
the methodology used in calculating baseline (2004} and "new”
storm water (post 2004) recharge. The repott shall identify the
amount, locations, TDS and nitrogen quality of storm water
recharge and any imported water recharge. Further, the report
shall identify the manner in which the enhanced sform

Compliance must be achieved by end of
10™ vear after initiation of recycled water
use/recharge operations.

Annuaily, by April 15", after initiation
construction of facilities/implementation of
programs to support enhanced recharge.

a. 6 months prior to initiation of construction of
any basins/other facilities to support
enhanced storm waterfimported water

recharge
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Table 5-9¢
Beaumont Groundwater Management Zone
Maximum Benefit Commitments

Responsible Agencies — Yucaipa Valley Water District, City of Beaumont, City of Banning, San Gorgonio
Pass Water Agency, Beaumont Cherry Valley Water District

Description of Commitment Compliance Date — as soon as possible,
but no later than

water/fimported waler recharge facility will assure, individually
or with other facilities, compliance with the 330 mg/L TDS and
5 mg/L nitrate-nitrogen 10-year running average “maximum
benefit” objective.

The report will be posted for public comment for 30 days. If
there are significant adverse comments received on this
report, the Executive Officer will present the report to the
Regional Board for its consideration at a regularly scheduled

meeting.

b. Submit as part of each Report of Waste
Discharge (ROWD)

b. Submit 5-year plan for implementation of additional storm water
recharge facilities to ensure compliance with the 330 ma/L TDS and
the 5 ma/L 10-year running average “maximum benefit” objective.

8. Antidearadation Salt Mitigation Plan

a. Submit a proposed Salt Mitiqation Plan and Implementation Schedule a. Within {**1 vear from QAL approval of BPA)}

b. Implement Salt Mitigation Plan b. Within 30 days of Regional Board finding
that maximum benefit no lenger being
achieved

9, Ambient groundwater quality determination July 1, 2014 and every 3 years thereafter

A. Description of Yucaipa Valley Water District (YVWD), City of Beaumont, Beaumont
Cherry Valley Water District (BCVWD), City of Banning, San Gorgonio Pass Water .
Adency (Pass Agency) Commitments for the Beaumont Management Zone

1. Surface Water Monitoring Program_(Table 5-8¢, # 1)

A surface water monitoring program was developed, approved and implemented in response to
the maximum benefit commitments.initially incorporated in the Basin Plan in 2004 (Resolution
No. R8-2004-0001). The Regional Board approved the Surface Water Monitoring Program in
2005 (Resolution No. R8-2005-0066). Subsequently, the need to revise the monitoring program
was recoghized and appropriate amendments were adopted in 2014 (Resolution No. R8-2014-
0005). These include the requirement that by {**30 days from Regional Board approval of the
BPA**). YVWD BCVWD, the Pass Agency, the City of Beaumont and the City of Banning shall
submit a revised surface water monitoring program to the Regional Board for approval. The
monitoring program must be implemented upon Executive Officer approval.
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lt is expected that the monitoring proaram will be reviewed as it is implemented over time, and
that further updates may be necessary. YVWD, the City of Beaumont, the City of Banning, the
Pass Agency and BCVWD committed to review the surface water monitoring program (and the
aroundwater monitoring program, see #2, below) as part of the determination of ambient

roundwater quality, which occurs every three years pursuant fo Basin Plan requirements {see
#6_ below). Though considered unlikely, it is possible that more frequent review and revision of
these monitoring programs may be necessary. Accordingly, the Basin Plan requires review of
the surface water monitoring program in coordination with the ambient quality determination
and, further, that draft revised monitoring programs be submitted upon notification by the
Regional Board's Executive Officer of the need to do so. The schedule for the submittal will be
prescribed by the Executive Officer. Any such revision to the monitoring program is to be
implemented upon Executive Officer approval.

An annual report summarizing all data collected for the year and evaluating compliance with
relevant surface water objectives shall be submitted by April 15" of each vear,

2. Groundwater Monitoring Program (Table 5-9c #2)

In response to the maximum benefit program requirements established in 2004 {Resolution No.
R8- 2004-0001), a proposed groundwater monitoring program was submitted in 2005._The
Regional Board approved a groundwater monitoring program to determine ambient water
quality in the Beaumont Groundwater Management Zone (Resolution No. R8-2005-0066). The
purpose of the Groundwater Monitoring Program is to identify the eifects of the implementation
of the Beaumont Groundwater Management Zone maximum benefit water quality objectives on
water levels and water quality within the Beaumont Groundwater Management Zone. The
groundwater monitoring program has been implemented since 2005 and YYWD, the City of
Beaumont, the City of Banning, the Pass Agency and BCVWD must continue to implement that

program.

The existing groundwater monitoring implemented by the City of Beaumont and YVWD
to comply with the Maximum Benefit program authorized by the 2004 amendments to
the salt management plan shall be continued into the future on a cooperative basis by all
of the maximum benefit partners until 2 new monitoring plan is approved by the
Executive Officer. Any new monitoring plan developed shall preserve the geospatial
distribution of groundwater wells and the sampling of those wells utilized in the existing
Regional Board-approved maximum benefit monitoring program.

As noted above, the groundwater monitoring program will be reviewed as part of requiar
ambient groundwater quality determinations and may be revised. Once again, more frequent
review and revision may be necessary as the monitoring program is implemented over time,
Accordingly, the Basin Plan requires that draft revised monitoring programs be submitted upon
notification by the Regional Board's Executive Officer of the need fo do so. The schedule for the

submittal will be prescribed by the Executive Officer. Any such revision to the monitoring
prodram is to be implemented upon Executive Officer approval.

An annual report, including all raw data and summarizing the results of the approved
groundwater maonitoring program. shall be submitted to the Reqional Board by April 15™ of each

yeal.
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3. YVWD Wastewater and/or Groundwater Desalter(s) and Brine Disposal (Table 5-9¢, #3)

YVWD anticipated that demineralization of groundwater or recycled water would be necessary
in the future to protect the Beaumont Groundwater Management Zone and has constructed
desalting and associated brine disposal facilities, YVWD shall ensure that the planned desalter
system is operational by June 30, 2015. The Regional Board may extend this compliance date
upon submittal of compelling evidence that the extension is warranted and would not
compromise timely implementation of the other maximum benefit program commitments
identified in Table 5-8a.

4. City of Beaument Wastewater and/or Groundwater Desalter(s} and Brine Disposal (Table 5-

Oc, #4)

The City of Beaumont shall construct and operate desalting facilities and brine disposal facilities
to improve recycled water quality and/or other sources of non-potable supply. A detailed
desalter/brine line plan and schedule shall be submitted by January 30, 2015. The schedule
shall assure that these facilities are in place within 5 vears of Executive Officer approval. The
Executive Officer may extend the compliance date upon submittal of compelling evidence that
the extension is warranted and would not compromise timely implementation of the other
maximum benefit program commitmenis identified in Table 5-9c.

5. City of Banning Salt Mitigation Plan {Table 5-9c, #5)

The City of Banning shall submit a plan and schedule to improve recycled water quality and/or
other sources of non-potable supply. The plan and schedule shall be submitted 6 months prior

to the initiation of recycled water application or recharge and must be implemented upon
Executive Officer approval.

6. Non-potable Recycled Water Supply Distribution System {Table 5-9c, # 6}

A key element of resources management plan in areas overlying the Beaumont
Groundwater Management Zone is the construction of a non-potable supply system to
serve a mix of recycled water and un-treated imported water and/or storm water for
irrigation uses and direct non-potable reuse. The intent is to minimize the use of potable
water for non-potable uses. YVWD, the City of Beaumont and the City of Banning will
produce a non-potable supply with a running ten-year average TDS concentration for the
Beaumont Groundwater Management Zone of 330 mg/L and, in addition, for any non-
irrigation reuse that has the potential to affect groundwater quality, the 10-year running
average hitrate-nitrogen concentration shall comply with 6.7 ma/L (taking the 25% nitrogen
loss coefficient into account to assure that the "maximum benefit” objective of 5 mg/L will be
met). To meet this “maximum benefit” objective, YWWD, the City of Beaumont and the City
of Banning, BCVWD and San Gorgonio Pass Agency will blend the recycled water with
other water sources or desalt the recycled water as needed,

Compliance with the non-potable water supply TDS and nitrate-nitrogen objective shall be
measured in the non-potable water system as a weighted 10-vear running average of all water
sources added to that system and used within the Beaumont Groundwater Management Zone.

As part of the Maximum Benefit Annual Report, YWWD, BCVWD, the Pass Agency, the City of
Beaumaont and the City of Banning shall report on the TDS and nitrogen quality and quantity of
all sources of non-potable water and summarize the annual and 10-year annual weighted TDS
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and nitrogen average concentrations utilized in the Beaumont Groundwater Manadgement Zone.

7. Recycled Water Recharge (Table 5-9c¢, # 7}

The use and recharge of recycled water within the Beaumont Groundwater Management Zone
are necessary to maximize the use of the water resources of the Beaumont area. The
demonstration of “maximum benefit” and the continued application of the “maximum benefit”
objectives are contingent on the recharge of recycled water to the Beaumont Groundwater
Management Zone of a 10-year annual average {running average) TDS concentration of 330
ma/L and nitrate-nitrogen concentration of 6.7 ma/L (taking the 25% nitrogen loss coefficient info
account to assure that the “maximum benefit” objective of 5 mg/L will be met). These
concentrations may be achieved by desalting or other treatment of the recycled water, and/or by
blending the recycled water with other sources, such as imported water and/or storm water.

Compliance with these concentrations shall be measured at the point of discharge(s) to the
recharge facility as a weighted average concentration of the recycled water and other sources, if
any, used for blending.

As part of the Maximum Benefit Annual Report, YWYWD, BCVWD, the Pass Agency, the City of
Beaumont and the City of Banning shall report on the TDS and nitrogen guality and quantity of
all sources of recharged water and summarize the annual and 10-year annual weighted TDS
and nitrogen average concentrations recharged to the Beaumont Groundwater Management
Zone.

8. Antidegradation Objectives Salt Mitigation Plan (Table 5-9c. #8)

Within (**1 vear of approval by OAL of the BPA**), YYWD, BCVWD, the Pass Agency, the City
of Beaumont and the City of Banning shall submit a Salt Mitigation Plan to mifigate excess salt
loading above the antidegradation water quality objectives. The Salt Mitigation Plan shall
provide a conceptual framework for mitigation projects should the Regional Board make a
finding that the lowering of water quality associated with the “maximum benefit' TDS and hitrate-
nitrogen water quality objectives that are higher than historical water quality (the
“antidegradation” objectives) is not of maximum benefit to the people of the slate. The Salt
Mitigation Plan must be implemented within 30 days of a Regional Board finding that maximum
benefit is no longer being achieved.

9. Ambient Groundwater Quality Determination (Table 5-8c, # 8)

By July 1, 2014, and every three years thereafter, YVWD, BCVWD, the Pass Agency, the Cily of
Beaumont and the City of Banning shall submit a determination of ambient TDS and nitrate-
nitrogen auality in the Beaumont Groundwater Management Zone. This determma'non shall be
accomplished using methodology consistent with the calculation {20-year running averages) used
by the Nitrogen/TDS Task Force to develop the TDS and nitrate-nitrogen “antideqradation” water
quality objectives for groundwater Management Zones within the region. [Ref. 1].
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B. Implementation by Regional Board

1. Revision to Yucaipa Valley Water District NPDES Permit

To implement the “maximum benefit” objectives, the Regional Board will revise the waste
discharge requirements and producer/user reclamation requirements for the YWVWD wastewater
discharges 1o reflect the commitments described above, as appropriate. This includes the

following:

For any surface water discharges that affect the Beaumont Groundwater Management Zone,
discharge limits for TDS and TIN will be specified as an annual volume-weighted average at the
end of pipe not to exceed 330 mg/L TDS and 6.7 mg/L TIN, These limits are based on the
“maximum benefit’ objectives of the Beaumont Groundwater Management Zone shown in Table
4-1 and take the nitrogen loss coefficient into account. Alternative TDS and nitrate-nitrogen
limitations based on the “antidegradation” objectives will also be specified and will apply shouid
the Regional Board find that maximum benefit is not demonstrated. These alternative objectives
are also specified in Table 4-1. Compliance schedules for these alternative limits will be
specified in the YVYWD's waste discharge requirements, as necessary and appropriate.

YVWD's waste discharge requirements will require that any planned recharge of recycled water
shall be limited to the amount that can be blended with other water sources, such as new storm
water or imported water, to achieve 10-year running average concentrations equal to or less
than the “maximum benefit’ TDS and nitrate-nitrogen objectives for the Beaumont Groundwater
Management Zone. The use of recycled water for irrigation and other direct re-use shall be
limited to the amount that can be blended with other water sources, such as storm water or
imported water, to achieve 10-year running average concentrations equal to or less than the
“maximum benefit” TDS and nitrate-nitrogen objectives for the Beaumont Groundwater
Management Zone,

Alternative TDS and nitrate-nitrogen limitations based on the “antidegradation” objectives will
also be specified for recycled water recharge and re-use in the Beaumont Groundwater
Management Zone and will apply if the Regional Board finds that the maximum benefit
commitments are not mel.

2. Revision to the City of Beaumont NPDES Permit

To implement the “maximum benefit” objectives, the Regional Board will revise the waste
discharae requirements and producer/user reclamation requirements for the City of Beaumont
wastewater discharges to reflact the commiiments described above, as appropriate. This includes

the following:

For surface water discharges that affect the Beaumont Groundwater Management Zone,
discharge limits for TDS and TIN will be specified as_an annual volume-weighted average at the
end of pipe not to exceed 330 mg/L TDS and 6.7 ma/L TIN. These limits are based on the
“maximum benefit” objectives of the Beaumont Groundwater Management Zone shown in Table
4-1 and take the nitrogen loss coefficient into account. Altemative TDS and nitrate-nitrogen
limitations based on the “antidegradation” objectives will also be specified and will apply should
the Regional Board find that maximum benefit is not demonstrated. These alternative objectives
are also specified in Table 4-1. Compliance schedules for these_alternative limits will be
specified in the City of Beaumont's waste discharge requirements, as necessary and

appropriate.
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The City of Beaumont’s waste discharge requirements will require that any planned recharge of
recycled water shall be limited to the amount that can be blended with other water sources, such
as storm water or imported water, to achieve 10-year running average concentrations equal to or
less than the “maximum benefit” TDS and nitrate-nitrogen objectives for the Beaumont
Groundwater Management Zone. The use of recycled water for irrigation and other direct re-use
shall be limited to the amount that can be blended with other water sources, such as storm water
or imported water, to achieve 10-year running average concentrations equal to or less than the
“maximum benefit” TDS and nitrate-nitrogen objectives for the Beaumont Groundwater
Management Zone.

Alternative TDS and nitrate-nitrogen limitations based on the "antidegradation” objectives will
also be specified for recycled water recharge and re-use in the Beaumont Groundwater
Management Zone and will apply if the Regional Board finds that the maximum benefit
commitments are not met.

3. Revision of City of Banning NPDES Permit

Discharges from the City of Banning are currently requlated by the Colorado River Water Board.
To implement the "maximum benefit" objectives, the Santa Ana Water Board will work with the
Colorado River Water Board to revise the NPDES permit for the City of Banning's wastewater
discharge to reflect the commitments described below, as appropriate.

For any surface water discharges that affect the Beaumont Groundwater Management Zang,
discharge limits for TDS and TIN will be specified as an annual volume-weighted average at the
end of pipe hot o exceed 330 mg/L TDS and 6.7 mg/L TIN. These limits are based on the
"maximum benefit" objectives of the Beaumont Groundwater Management Zone shown in Table
4-1 and take the nitrogen loss coefficient into account. Alternative TDS and nitrate-nitrogen
limitations based on the “antidegradation” gbjectives will also be specified and will apply should
the Regional Board find that maximum benefit is not demonstrated. These alternative objectives
are also specified in Table 4-1. Compliance schedules for these alfernative limits will be
specified in the City of Banning's waste discharge requirements, as necessary and appropriate.

The City of Banning waste discharge requirements will require that any planned recharge of
recycled water shall be limited to the amount that can be blended with other water sources, such
as storm water or imported water, to achieve 10-year running average concentrations equal to or
less than the “maximum benefit” TDS and nitrate-nitrogen objectives for the Beaumont
Groundwater Management Zone. The use of recycled water for irrigation and other direct re-use
shall be limited to the amount that can be blended with other water sources, such as storm water
or imported water, to achieve 10-year running average concentrations equal to or less than the
“maximum benefit’ TDS and nitrate-nitrogen objectives for the Beaumont Groundwater
Management. Zone. ‘

Alternative TDS and nitrate-nitrogen limitations based on the "antidegradation” objectives will
also be specified for recycled water recharge and re-use in the Beaumont Groundwater
Management Zone and will apply if the Regional Board finds that the maximum benefit
commitments are not met.

4. Review of Project Status

The Regional Board intends to review periodically YVWD, the City of Beaumont, the City of
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Banning, BCVYWD and the Pass Agency's implementation of the maximum benefit program
commitments described above and summarized in Table 5-9c. This review is intended to
determine whether the commiiments are met, and whether the application of the "maximum
benefit” objectives continues to be justified. As indicated above, if, as a result of this review, the
Regional Board finds that the commitments are not met, then the Redgional Board may make the
finding that the "maximum benefit” objectives are not consistent with the maintenance of water
quality that is of maximum benefit to the people of the state, and that the more stringent
“antidegradation” objectives for the Beaumont Groundwater Management Zone (230 mg/L for
TDS and 1.5 mail for nitrate-nitrogen; see Chapter 4) must apply instead for requlatory
purposes. In the event that the Regional Board makes these determinations, the Regional Board
wlll require that YVYWD, the City of Beaumont, the City of Banning, BCVWD and the Pass
Agency, either individually or collectively, implement the Salt Mitigation Plan (see commitment #
8} and mitigate the adverse water quality effects, both on the immediate and downsiream
waters, which resulted from recycled water discharges based on the "maximum benefit”

objectives.
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Page 5-90ff
Insert the following language

Minimum Lot Size Requirements and Exemption Criteria for New Developments Using On-
Site Septic Tank-Subsurface Leaching/Percolation Systems

[These Requirements shall sunset no later than May 13, 2018. If a Local Agency Management
Plan (LAMP) developed pursuant fo the State Water Resources Control Board’s Onsite
Wastewater Treatment System Policy is approved prior to that date, the LAMP shall supersede
these requirements as of the date of approval.]
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Page 5-204ff
Update the Chapter 5 references as follows:

REFERENCES:

1. Wildermuth Environmental, Inc., TIN/TDS — Phase 2A of the Santa Ana Watershed,
Development of Groundwater Management Zones, Estimation of Historic and Current TDS
and Nitrogen Concentrations in Groundwater, Final Technical Memorandum,” July 2000.

2. Wildermuth Environmental, Inc., “Santa Ana Watershed Data Collection and Management
Program, Final Technical Memorandum,” October 2001.

3. Wildermuth Environmental, Inc., “TIN/TDS Study - Phase 2B of the Santa Ana Watershed,
Wasteload Allocation investigation Memorandum,” October 2002,

4, Wildermuth Environmental, Inc., Memo to TIN/TDS Task Force, “Transmittal of Final Tables,
Figures and CD in Support of Basin Plan Amendments — TIN/TDS Study,” October 2002.

5. Wildermuth Envircnmental, Inc., “June 2003 Addendum TIN/TDS Study — Phase 2B of the
Santa Ana Watershed Wasteload Allocation Investigation,” July 2003

6. California Regional Water Quality Control Board — Santa Ana Region, "Guidelines for
Sewage Disposal from Land Developments,” January 1979.

7. State Water Resources Control Board, "Order No. 73-4, Rancho Caballero Decision,” April
1972,

B. Department of Water Resources, “Mineral Increases from Municipal Use of Water in the
Santa Ana River Basin,” Memorandum Report, June 1982.

Q. City of Riverside, Memo from Rod Cruze to TIN/TDS Task Force,” Nitrogen Loss
Assumptions for Reach 3 of the Santa Ana River," April 2002.

10B. Chino Basin Watermaster, Letter to Gerard Thibeauit, “Chino Basin Watermaster Proposal
for New Total Dissolved Solids {TDS) and Nitrogen Water Quality Objectives for the Chino
and Cucamonga Basins Based on Maximum Beneficial Use,” December 2002.

10C. Chinc Basin Watermaster, “Chino Basin Optimum Basin Management Plan,” 1999.

10D.

Beneﬁemﬂclse—c!an&aﬁhzae% Cltv of Bannlnq Beaumont Cherrv Vallev Water Dlstrlct

San Gorgonio Pass Water Agency, Yucaipa Valley Water District, (2011}, Proposed
Regional Implementation of Maximum Benefit Commitments for the Beaumont
Management Zone. Preliminary Draft
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10E. San Timoteo Watershed Management Agency, Letter to Gerard Thibeault, "Revised San
Timoteo Watershed Manaagement Agency Proposal for New Total Dissolved Solids (TDS)
and Total Inorganic Nitrogen Water Quality Objectives for the Beaumont, San Timoteo
and Yucaipa Management Zones Based on Maximum Beneficial Use,” December 2002

{Revised November 11, 2003).

10F. Daniel B. Stephens & Assaciates. (2007), Quantification of Nitrogen Removal Under
Recycled Water Ponds, Prepared for Eastern Municipal Water District.
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07/16/04

AGREEMENT TO FORM A TASK FORCE
TO CONDUCT A
BASIN MONITORING PROGRAM FOR
NITROGEN AND TOTAL DISSOLVED SOLIDS
IN THE SANTA ANA RIVER WATERSHED
(BASIN MONITORING PROGRAM)

THIS AGREEMENT is made and enlered into this _ 10 th day of August  9p04 by and
among the following entities, which are hereinafter sometimes referred to collectively as
"TASK FORCE AGENCIES” or individually as TASK FORCE AGENCY"
(“AGREEMENT"). This AGREEMENT is also by and between the Santa Ana Watershed
Project Authority (“SAWPA™) and the TASK FORCE AGENCIES as to SAWPA’s role as
Task Force Administrator. The following public agencies are the “TASK FORCE
AGENCIES™: -

« Orange County Water District ~ Inland Empire Utilities Agency
Eastern Municipal Water District City of Rialio
City of Corona Elsinore Valley Municipal Water District
City of Riverside Coltor/San Bernardino Regional Tertiary
Yucaipa Valley Water District Treatment and Wastewater Reclarnation
Lee Lake Water District Authority
Chino Basin Watermaster Jurupa Community Services District
City of Redlands City of Beaumont
San Timoteo Watershed Management Irvine Ranch Water District
Authority Western Riverside County Regional
Wastewater Authority
I, RECITALS

A. Background. 1n December 1995, the Nitrogen TDS Task Force, consisting of 22
water resource agencies in the Santa Ana Watershed, was formed to oversee a study to
evaluate the impacts of Total Inorganic Nitrogen (TIN) and Total Dissotved Solids (TDS) on
‘water resources in the Santa Ana River Watershed. The study was completed in mid-2003,
On January 22,2004, the Santa Ana Regional Water Quality Control Board ("RWQCB")
mcorporated the results of the Nitrogen TDS Task Force study into a Basin Plan Amendment
for Nitrogen and TDS and adopted the Basin Plan Amendment. The TASK. FORCE
AGENCIES were named in that Basin Plan Amendrment as responsible for conducting
varions monitoring programs and analyses to support the results defined in the Basin Plan
Amendment. The monitoring programs and analyses are described as follows:

a, TDS/Nitrogen Monitoring Program for Santa Ana River Reaches 2. 4 and 5,
The implementation of a TDS/Nitrogen monitoring program for the Santa Ana River Reaches
2, 4 and 5 is necessary {0 assure compliance with both surface water objectives of the defined
river reaches and groundwater objectives underlying the river reaches to protect downstream
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Orange County groundwater. Compliance with the Reach 2 TDS objective can be determined
by evaluation of dala collected by the Santa Ana River Watermaster, Orange County Water
District, the Uniled States Geological Survey, and others.

b. Watershed-wide TDS/Nitrogen Groundwater Monitoring and Ambient
Groundwater Quality Update Prosram. The implementation of a watershed-wide
TDS/Nrirogen groundwatcer monitoring program is necessary to assess current water quality,
1o determine whether TDS and Nitrate-Nitrogen water quality objectives for management
zones are being met or cxceeded. and 1o update assimilative capacity findings. Groundwater
monitonng is also needed 1o {ill data paps for those management zones with insufficient data
1o calculate TDS and Nitrate-Nitrogen historical quality and current quality. Groundwater
monitoring is needed to assess the effects of publicly-owned treatment plants (“POTW")
discharges to surface waters on affecied groundwater, The determination of current ambient
groundwater quality throughow the walershed will be conducted and reported by luly 1,
200s.

The RWQCB has indicated that the wafershed-wide TDS/Nitrogen monitoring program
should be conducted every three years to determine the current ambient groundwater quality
in the watershed for TDS and Nitrogen. The SAR Reaches 2, 4 and 5 monitoring programs
shall be conducted annually. The resulis of all monitoring prograrns defined in annual reports
will be submitted to the RWQCB.

B. The Purpose of the Task Force Agreement. The purpose of this Task Forge
Agreement is to form a task force 1o oversee and conduct the necessary studies for the Basin
Monitoring Program as defined in the RWQCRB’s Basin Plan Amendment. The Task Foree is
proposed to consist of the TASK FORCE AGENCIES (o direct the study and fund it on an
equitable basis fo be determined by the Task Force.

C. Memorandum of Agreement on Nitrogen Loss Monitoring Program, Some of the
TASK FORCE AGENCIES have cnlered into a separate apreement to conduct a one year
Nitrogen Loss Monitoring Program in the Santa Ana River Watershed which, while related to
the work in this AGREEMENT, 1s to be funded separately by those TASK FORCE
AGENCIES who are parties io that Agreement, and shall be governed separately by the
parties to that Agreement,

II. COVENANTS

NOW, THEREFORE; in consideration of the foregoing recitals and mutual covenants
contained herein, the TASK FORCE AGENCIES agree as follows:

1. Credtion of a Task Force.

There 1s hereby created a "Task Force to conduct a Basin Monitoring Program for
Nitrogen and Total Dissolved Solids in the Santa Ana River Watershed” initially consisting
of the TASK FORCE AGENCIES and other entities as more specifically provided for in
paragraph 3 below.
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2, Purpose of the Task Force.
The purpose of the Task Force is to provide oversight and supervision of the work
that is described herein,

3. Membership and Orpanization.

a. Regular Members. Concurrentty with the execution of this AGREEMENT,
each of the TASK FORCE AGENCIES shall appoint one regular representative 1o the Task
Foree and one alternate representative (o act in the absence of the regular representative. The
representatives must be vested with the authority 1o act on behalf of the appointing
TASK FORCE AGENCY, but only as provided for in this AGREEMENT, No actions by
the TASK FORCIE AGENCIES shall bind the TASK FORCE AGENCIES, except as
explicitly provided for in this AGREEMENT, The identity of the appointed representatives
shall be promptly communicated in writing 10 SAWPA. The representatives shall serve at the
pleasure of the appointing TASK FORCE AGENCY and may be removed at any time, with -
or without cause: provided. however, ihat the TASK FORCE AGENCIES acknowledge and
agree the continuity of representation on the Task Foree is important to the overall
cffectiveness of the Task Force, and the TASK FORCE AGENCIES further agree to ensure
such continuity whenever possible.

b. Additional Agencies. The TASK FORCE AGENCIES acknowledge and agree
that the effectiveness of the Task Force may be improved by the inclusion of other public
agencies as additiona]l TASK FORCE AGENCIES to the Task Force. Such public agencies
may join the Task Force on such written terms and conditions as are aceeptable 1o all TASK
FORCE AGENCIES of the Task Foree, including, but not limited to, agreed-upon cash -
contributions for past, present, and/or future work, of the Task Force. The inclusion of such
public agencies as additional TASK FORCE AGENCIES to the Task Force shall be effecied
by a writlen amendment 1o this AGREEMENT signed by all TASK FORCE AGENCIES.
Such additional TASK FORCE AGENCIES shal! appoint their Task Force representatives
and allernates as provided in Section 3.a. above or in said written amendment.

c. Advisory Members, The Task Force may, from time to time, seek the advice
and counsel of regulatory or special interest agencies, which agencies may serve as Advisory
Members to the Task Force. Such Adwsory Members shall have no obligation to provide
funding and no voting privileges. The California Regional Water Quality ControbBoard,
Sarita Ana Region, is hereby appointed as an Advisory Member 6f the Task Force.
Additional Advisory Members may be appointed by a majority vote of the Task Force
representatives.

d. Commiittees, The Task Force may establish committees, consisting of
mernbers who shall be selected by, and serve at the pleasure of the Task Force.

€. Task Force Administralor. SAWPA, acting through its Planning Departient
staff. is hereby appointed as the Task Force Administrator for purposes of this Task Force
Agreement. SAWPA shall have the following administrative responsibilities and shall be
reimbursed for time expended on behalf of the Task Force at SAWPA's rate for salary,
overhead, burden (as showri in Exhibit “A™), and cost of materials, and including costs for:
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(N Organizing and lacilitating Task Force meetings;
(2} Secretarial. clerical, and administrative services;

(3)  Management of Task Force funds and provide annual reports of Task
Force assets and expenditures;

{4) Hire Task Force-authorized consultants.

(3) Hire SAWPA-approved consultant to provide technical review of
Watershed-wide TDS/itrogen proundwaiter monitoring program

SAWDPA, as the Task Force Administrator, will act as the contracting party for the benefit of
Task Force, for contracts with all Task Force consultants or contractors. SAWPA will not
contract, direet, instruct, or guide such consultants or contractors on behalf of the Task Force
or us¢ funds provided by the Task Force without approval of, or guidance from, the Task
Force representatives in accordance with Sections 3.f{2). 5 and 6 of this AGREEMENT,
SAWPA wili provide project management for work performed by such consultants or
contraclors.

f. Meetings of the Task Force,

(1)  Frequency and Location. The first Task Force meeting shall be held at
the office of SAWPA, at which time the Task Force shall agree upon the time and
place of holding its regular meetings. Special meetings may be called at the request of
the Task Force Administrator or by 4 majority of the Task Force representatives. All
meetings of the Task Foree or its Commitiees shall be noticed and conducted in
compliance with California’s Open Mecting Laws.

(2)  Quorum. A majority of the representatives of the Task Force shall
constitute a quorum. Actions of the Task Force shall be passed and adopted upon the
affirmative vote of a majority of the Task Force. Each TASK FORCE AGENCY shall
have one vote. The Task Force may adopt such additional rules and regulations as
may be required for the conduct of its affairs so long as such rules and regulations do
not conflict with this AGREEMENT and applicable law.

(3)  Meeling Minutes. SAWPA shall keep, or cause to be kept, minuies of
the Task Force meetings including any handout materials used. Copies of the
meetings and handouts will be delivered to the Task Force representatives, each
TASK FORCE AGENCY, and the Advisory Members.

(4)  Task Force Chair. At the first official meeting of the Task Force
following execution of this AGREEMENT by all TASK FORCE AGENCIES a chair
shall be selecled by the Task Force representatives. The ierm of the chair shall be one
year and shall be rotaled among the Task Force representatives.
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4, Duties of the Tagk Force.

a. Conduct Watershed-wide TDS/Nitrogen Groundwater Moniloring and
Ambient Groundwater Quality Update Program. Hire consultant to perform, authorize,
direct, and supervise Lhe "project scope of work", The first component of the scope of work is
described in that certain report entitled, "RWQCR Basin Plan Amendment Required
Monitoring and Analyses, Recomputation of Ambient Water Quality for the Period 1984 io
2003, Final Work Plan” dated February 2004 (hereafier "Study"}, which is incorporated
herein by this reference. The determination of current ambient groundwater quality
throughout (he watershed will be conducted and reported by July 1, 2005. An update and
recomputation of the mmbient water guality wili be conducted every three years thereafier by
the Task Force.

b. Conduct TDS/Nitrogen Monitoring Program for Santa Ana River. Reaches 2,
4. and 5, Hire consultant to implement a moniloring program and prepare annual reports that
will provide an evaluation of compliance with the TDS and Nitrogen objectives for Reaches
2,4 and S of the Santa Ana River. The reports will be provided to the RWQCB by April 15™
of each year.

c, Termination of Projects or Studies. The TASK FORCE AGENCIES hereby
agree that the Task Force shall have the discretion to terminate its projects or studies in the
event a consensus of the TASK FORCE AGENCIES cannot be maintained during the eourse
of the Task Force projects or studies.

3. Budgets.

On or before January 1% of each year, SAWPA shall prepare and submit a Task Force
budget for the nexl fiscal year to the Task Force and TASK FORCE AGENCIES. The
proposed budgel shall in¢lude all anticipated costs and fees for the scope(s) of work
developed by the Task Force for the next fiscal year. Costs shall include costs and fees for
any consullants or contractors to be hired by SAWPA 1o complete the anticipated scopes of
work, any equipment or materials 1o be purchased, and any other direct costs. SAWPA shall
include as a separate item in such proposed budgets costs of SAWPA adminisirative services.
The proposed budget shall include a detailed description of all work to be accomplished with
the budget. The budgets shall also set forth the funds to be deposited with SAWPA
consistent with the budgeted costs and fces for that fiscal year. Each TASK FORCE
AGENCY shall approve and pay, in advanee on or before January 1st of eacl) year, its pro-
rata share of the Task Forece proposed budget for the next fiscal year, The pro-rata share of
such costs and fees for each TASK FORCE AGENCY will be as described in EXHIBIT “B”,
attached hereto and made a part of this AGREEMENT. Said EXHIBIT *B" shall be renewed
each fiscal year to reflect the final budget and the participating TASK FORCE AGENCIES
of that fiscal year, and any other factor thal may affect the pro-rata share of such costs and
fees for each TASK FORCE AGENCY for that fiscal year, EXHIBIT “A” includes by its
attachment the funding sources for Fiscal Year (July 1% to June 30™) 2004-2005, and a
budget for that fiscal year shall be adopted by the Task Force and TASK FORCE
AGENCIES after this AGREEMENT has been fully executed. In the event that any TASK
FORCE AGENCY withdraws from the Task Force, the budget then in éffect shall be
adjusted in order to provide for any funding shortfal] caused by such withdrawal,
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0. Contracting.

Upon Task Force approval, SAWPA shall hire consultants and confractors, as
necessary, 1o complete the scope of work that has been funded by TASK FORCE
AGENCIES cach fiscal vear. SAWPA shall not obligate funds that have not been delivered
10 SAWPA by the TASK FORCE AGENCIES.

7. Duration of A gicement, :

This AGREEMENT shall not terminate unless by mutual agreement of the
TASK FORCE AGENCIES provided that all debts and'liabjlities of the Task Force are
satisfied. Notwithstanding the foregoing, each TASK FORCE AGENCY reserves the right to
terminate at anytime, upon sixty (60) days’ written notice 1o the Task Foree, Task Force
projects and studies already wndertaken on hehalt of TASK FORCE AGENCIES at the time
of withdrawal by a TASK FORCE AGENCY shall be fully funded by the TASK FORCE
AGENCIES. including the withdrawing TASK FORCE AGENCY, at the time projecis or
studies are approved by the Task Force for implementation. A withdrawing TASK FORCE
AGENCY shall not be entitled to any refund for programs or studies already underway. Any
refund of surplus funds due to the withdrawing TASK FORCE AGENCY shall be paid sixty
(60) days afier completion of tasks, projects and studies undertaken or in progress.

8. Ownership of Documents.

All work or deliverables produced, including originals prepared by anyone in
connection with, or pertaining to, the work of the Task Force, shall become the property in
whole and in part of TASK FORCE AGENCIES, individually and collectively. Provided,
however, that any withdrawn TASK FORCE AGENCY shall only be entitled to such work
or deliverables if the withdrawn TASK FORCE AGENCY has fully contributed funds for
such work or deliverables,

9, Assignment.
No right, duty or obligation of whalever kind or nature created herein shall be
assigned without the prior written consent of all TASK FORCE AGENCIES.

10.  Effective Date.

This Task Force Agreement shall become effective when it has been cxecuted
by a majority of the TASK FORCE AGENCIES pursuant to authonzatxon by each TASK
FORCE AGENCY s Board of Directors.

11, Counle-m, arts, ‘
This AGREEMENT may be executed in original counterparts, which together shall

constitule a single agreement,

12.  Independent Contractor Statns,

This AGREEMENT is not imtended and shall not be construed so as to create the
relationship of agent. servant, employee, partnership, joint ventire or association, as between
the TASK. FORCE AGENCIES.
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13, Waiver Of Righis.

The failure by the TASK FORCE AGENCIES or SAWPA (o insjst apon strict
performance of any of the terms. covenants or conditions of this AGREEMENT shall not be
deemed a waiver of any right or remedy that TASK FORCE AGENCIES and SAWPA may
have, and shall not be deemed a waiver of the righl to require sirict performance of all the
terms, covenants and conditions of this AGREEMENT thercafter, nor a waiver of any
remedy for the subsequent breach or default of any 1ermi, covenant or condition of this
AGREEMENT.

4. Severability.
If any part of this AGREEMENT is held, detcrmined or adjudicated to be illegal, void
or unenforceable by a court of compelent jurisdiction, the remainder of this AGREEMENT

shall be given effect to (he fullest extent reasonably possible.

15. Amendment.

1i is mutually understood and agreed that no addition 1o, alteration of, or variation of
the terms of this AGREEMENT, nor any oral understanding or agreement not incorporated
herein, shall be valid unless made in writing and signed and approved by all TASK FORCE
AGENCIES and SAWPA.

16.  Entire Agreement.
This document sets forth the entire Agreement between and among the TASK
FORCE AGENCIES and SAWPA.

17.  Availability Of Funds,

. The obligation of each TASK FORCE AGENCY is subject to the availability of
funds appropriated by each TASK FORCE AGENCY for the purposes herein. Any
obligation for the future payment of money beyond the current fiscal year is conditioned on
the governing body of each TASK FORCE AGENCY providing adequate appropriations in
the adopted budgets for those subsequent fiscal years. This condition applies to but is not be
limited to the obligations of the TASK FORCE AGENCIES under section 3.e (Task Force
Administrator), and section 5 (Budgets) of this AGREEMENT. Based on the financial
constraints imposed by this Section 17, the TASK FORCE AGENCIES understand that
SAWPA is under no duty 10 perform any services under this AGREEMENT until and unless
the each TASK FORCE AGENCY has approved the fiscal year budget under Section 5, and
has appropriated and deposited with SAWPA, the necessary monies to fund the approved
budget. Any failure by one or more of the TASK FORCE AGENCIES to appropriate and
deposit monies with SAWPA to fund the budget will necessarily delay the performance of
ihe services by SAWPA cortemplated by this AGREEMENT, and SAWPA shall not be held

“responsible or liable for any such delay or costs incurred from such a delay,

18, Indemmity and Insurance.

a. SAWPA shall require all consultants or contraetors performmg work or
services for the Task Force to indemnify and hold harmless SAWPA and the TASK FORCE
AGENCIES from any and all claims, damages, lawsuits, fines, penalties, including aftorneys
fees and costs, arising from or related 10 the works or services provided by such consultants
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or contractors. Such contractors or consultants shall also maintain the follawing insurances
and kecp certificates of such insurances on file with SAWPA, on behalf of the Task Force:

(1) Workers Compensation Insurance. A program of Workers
Compernsation insurance or a state approved self-insurance program shall be in an
amount and form to meet all applicable requirements of the Labor Code of Californiz,
covering all persons and entities providing services on behalf of the consultant or
contractor and all risks of such persons or entities under this AGREEMENT.

(2)  Comprehensive General and Automobile Liability Insurance.
Comprehensive personal injury and property damage liability coverage shall include
contractual coverage and automobile liability, if applicable, and including coverage
for owned, hired and non-owned vehicles. The policy shall have 2 combined single
limit for bodily mjury and property damage of at Jeast §1,000,000.00. SAWPA and
the TASK FORCE AGENCIES shall be named as additional insureds on the policy
providing such coverage, and any right of subrogation shall be waived.

(3) Professional Liability Insurance. Professional liability insurance shall
include limits of ai Jeast $1.000,000.00 per claim or occurrence, unless such coverage
is waived by the Task Force representatives.

b. Nothing in this AGREEMENT is intended 1o create, nor shall anything herein
be construed as creating, any rights in, benefits for or obligations to, any person or entity
other than SAWPA and the TASK FORCE AGENCIES.

19.  Nondiscrimination,

SAWPA shall ensure that during the term of this AGREEMENT it and any consultant
retained by it shall not discriminate on the grounds of tacc, religion, creed, color, national
origin, ancestry, age, physical disability, mental disability, medical condition, including the
medical condition of Acquired Immune Deficiency Syndrome (A1DS) or any other condition
related thereio, marita) status, sex, or sexual orientalion, in the selection and relention of
employees and subcontraclors and the procurement of materials and equipment, except as
provided in Section 12940 of the California Government Code, in the performance of this
AGREEMENT and shall also comply with the applicable provisions of the Americans with
Disabilities Act,

20.  Wapranty of Authority.

Each of the individuals execuling this AGREEMENT represent and warrant that she
or he has the legal power, right and actual authority to bind their respective TASK FORCE
AGENCIES to the terms and conditions of this AGREEMENT. Each individual executing
this AGEEMENT further represents and warrants that the AGREEMENT has been approved
by his or her respective TASK FORCE AGENCIES’ governing board. '

21. Dispute Resolution,
Any dispute which may arise by and between the parfies to this AGREEMENT shall
first be submitted to non-binding mediation, conducted by a neutral, irpartial mediation
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service that the parties mutually agree upon in writing. Any dispute not resolved by such
mediation shall be submitted to binding arbitration conducted by a neutral, impartial
arbitration service that the parties mutually agree upon in writing. The arbitrator shall decide
each and every dispule in accordance with thc laws of the State of California, and all other
applicable laws. Upon a showing of good cause, the arbitrator may permit limited discovery
in the arbitration proceeding. If any party commences legal action or arbitration arising out
of or in connection with this Project Agreement, the prevailing party shall be entitled to
recover teasonable atlorney’s fees and litigation expenses from the losing party,

IN WITNESS WHEREQF, SAWPA and the TASK FORCE AGENCIES have
executed this AGREEMENT on the date set forth below.

ORANGE COUNTY WATER DISTRICT

PATE Si-|-od BY ;@fm @{ﬁﬁ&/m
i / " President
DATE U 3( - BY

o
By 174 / ' / .
Ftal Codaed for | INLAND EMPIRE UTLITIES AGENCY

County Watey Dinrict

TREE SRy iral Manager

DATE = BY
President

DATE BY

~ Secretary

EASTERN MUNICIPAL WATER DISTRICT

DATE BY

President

DATE BY
Secretary
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service that the parties mutually agree upon in writing. Any dispute not resolved by such
mediation shall be submitied to binding arbitration conducted by a newral, impartial
arbitration scrvice that the parties mutually agree vpon in writing. The arbitrator shall decide
each and every dispule in accordance with the laws of the State of California, and all other
applicable laws. Upon a showing of good cause, thé arbilrator mnay permit limited discovery
in the arbitration proceeding. If any party commences legal aclion or arbitralion arising out
of or in connection with this Project Agreement, the prevailing party shall be entitled to
recover reasonable attorney's fees and litigation expenses from the losing pary.

IN WITNESS WHEREOF, SAWPA and the TASK FORCE AGENCIES have
* executed this AGREEMENT on the date set forth below,

ORANGE COUNTY WATER DISTRICT

DATE___ BY
President

"DATE__ BY
Secretary

INLAND EMPIRE UTLITIES AGENCY

DATE )‘ gf 0‘1

(jccua Lfsrd,cwf
DATE 526// e ~=1>.

Secreldry

EASTERN MUNICIPAL WATER DISTRICT

DATE BY
President
DATE__ | BY
' Secretary
9
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service that the parties mutvally agree upon in writing. Any dispute not resolved by such
mediation shail be submitted to binding arbitration conducted by a neutral, impartial
arbitration service that the parties mutually agree upon in writing, The arbitrator shall decide
each and every dispute in accordance with the laws of the State of Califomia, and all other
applicable laws. Upon a showing of good cause, the arbitrator may permit limited discovery
in the arbitration proceeding. If any party commences legal action or arbitration arising out
of or in connection with this Project Agreement, the prevailing party shall be entitled to
recover reasonable attomey’s fees and litigation expenses from the losing party.

IN WITNESS WHEREOF, SAWPA and the TASK FORCE AGENCIES have
executed this AGREEMENT on the date set forth below.

ORANGE COUNTY WATER DISTRICT

DATE BY

Presidcnt

DATE_ BY

Secretary

INLAND EMPIRE UTLITIES AGENCY

DATE BY

President

DATE BY

| Secretary -

EASTERN MUNICIPAL WATER DISTRICT

DATE s://g,u,g&é/ BY QLQ[__

President

: y ,
DATE_/Jf, é—ﬂé"/ BY %TZ{W.’)’)LQJ‘,U' /A (//ﬂf jf}(

Secretary
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DATE

DATE

DATE

DATE

DATE

DATE

DATE

DATE

CITY OF RIALTO

BY

/ Maver ol T a7

BY ég@éw < é- /%a/‘ﬁ/pu

City Clerk

CITY OF CORONA

BY

Mayor

BY

City Clerk

ELSINORE VALLEY MUNICIPAL WATER DISTRICT

BY

President

BY

Secretary

CITY OF RIVERSIDE

BY
Mayor
BY _
City Clerk
10
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DATE

DATE

DATE /?['ﬁa&/
DATE_§ /et fous

DATE

DATE

DATE_

DATE

CITY OF RIALTO

BY

Mayor

BY

City Clerk

CITY OF CORON%,
BY & /W ,
y ¥ Mayor

B% m/“z _//_/M%o

City Clerk

ELSINORE VALLEY MUNICIPAL WATER DISTRICT

BY

President
BY

Secretary
CITY OF RIVERSIDE
BY .

Mayor
BY

City Clerk

10
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DATE

DATE

DATE

DATE

iy
paTE 7~/ 4

DATE_Z//f

DATE —

DATE

CITY OF RIALTO

BY

Mayor
BY

City Clerk
CITY OF CORONA
BY

Mavor
BY

City Clerk

ELSINORE VALLEY MUNICIPAL WATER DISTRICT

President
7 '

/7

BY ://c-‘fgxw_f; hal LlGngh .

Secrelary

CITY OF RIVERSIDE

BY
Mayor
BY
City Clerk
10
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DATE

DATE

DATE

DATE

DATE

DATE

DATE 08-02-2004

DATE_09-02-2004

ity Clerk
APPROVED £5 TO FORM
CIT" ATTORINEY'S DFEE|TE
\S‘LM,/ i Z/(/{&'Zﬁg?’b” L 10

CITY OF RIALTO

BY

Mayor
BY

City Clerk-
CITY OF CORONA
BY

Mayor
BY

City Clerk

ELSINORE YALLEY MUNICIPAL WATER DISTRICT

BY

President

BY

Secretary

CITY OF RIVERSIDE

BY

jﬂzz/f/,éf//h

(// gagﬂ v :Ekﬁﬁﬁ

City Manager

y LD il
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DATE F-/Z~0¢/

DATE ‘}{ /4y

DATE

DATE

DATE

DATE

COLTON/SAN BERNARDING REGIONAL
TERTIARY TREATMENT AND WASTEWATER
RECLAMATION AUTHORITY

o At o

President

Bg@%f/ Lew: é’r/

Secretary

YUCAIPA YVALLEY WATER DISTRICT

BY

President, Board of Directors

JURUPA COMMUNITY SERVICES DISTRICT

BY

President, Board of Directors

LEE LAKE WATER DISTRICT

BY
President -
BY .
Secretary
11
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DATE

DATE

DATE

DATE

DATE

DATE

COLTON/SAN BERNARDINO REGIONAL
TERTIARY TREATMENT AND WASTEWATER
RECLAMATION AUTHORITY

BY

President

BY

Secretary

YUCAIPA VALLEY WATER DISTRICT

BY

President, Board of Directors B

JURUPA COMMUT\[TY SERVICES DISTRICT

. df/ S

President, Board of Directors

LEE LAKE WATER DISTRICT
BY ]
President
BY _
Secretary
11
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DATE

pare et

DATE_ /8 D/(ﬁ

DATE

DATE

DATE

DATE

JURUPA COMMUNITY SERVICES DISTRICT

BY

President, Board of Directors

LEE LAKE WATER DISTRICT

v {President ﬂ

BX’W,\@%MI(:
u—r_{

e
Se€ret

CITY OF BEAUMONT
BY

Mayor
BY ,

City Clerk

CHINO BASIN WATERMASTER

BY

President

BY

Secretary
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DATE

DATE

DATE

DATE

DATE

DATE

CITY OF BEAUMONT

’w/ ///W/,

A/ "Miyof

w/‘w.. fladees] / ey T

City{rt\lerk \\\ X

CHINO BASIN WATERMASTER

BY

President
BY

Secretary

IRVINE RANCH WATER DISTRICT

RY

Président
BY

Secretary
CITY OF REDLANDS
BY

Mayor
BY

City Clerk

12
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DATE

DATE

DATE

DATE

DATE

DATE

DATE

DATE

CITY OF BEAUMONT

BY

Mayor

BY

City Clerk

CHINO BASIN WATERMASTER

Presiden 7/

&
7/ Secretary

IRVINE RANCH WATER DISTRICT

BY

President

BY

Secretary

CITY OF REDLANDS

BY
Mayor
BY
City Clerk
12
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DATE

DATE

DATE

DATE

DATE

DATE

DATE

DATE

CITY OF BEAUMONT

BY

Mayor

BY

City Clerk

CHINO BASIN WATERMASTER

BY

President

BY

Secretary

IRVINE RANCH WATER DISTRICT

BY
President
BY .
Secretary
CITY OF REDLANDS

11/2/04 BY %MJDMXM

Susar’ Pay plerMayor

11/2/04 BYQM ua%é}w

Lorrie Pogzer City 96/{19
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DATE

DATE

DATE

DATE

DATE

DATE

WESTERN RIVERSIDE COUNTY REGIONAL
WASTEWATER AUTHORITY

g/ 7(/ /( buu(/u//

Chal

BY A//,/K’/,//"/f /,,’f.

“\wr{ldr\ Treasurer

"~

SAN TIMOTEO WATERSHED MANAGEMENT

AUTHORITY
BY

President
BY

Secretary

SANTA ANA WATERSHED PROJECT AUTHORITY

BY

Chair

BY

Secretary-Treasurer
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DATE

DATE

DATE Z

DATE 7/¢

i

DATE

DATE

WESTERN RIVERSIDE COUNTY REGIONAL
WASTEWATER AUTHORITY

BY

Chair

BY

Secretary-Treasurer

SAN TIMOTEO WATERSHED MANAGEMENT
AUTHORITY

o LUl Y

1/: £ President”

" ﬁ Bubl,

Secretary

SANTA ANA WATERSHED PROJECT AUTHORITY

BY

Chair

BY

Secretary-Treasurer

13
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DATE

DATE

DATE

DATE

DATE (-~ /(¢- ey

DATE ¥ -ic-cy

WESTERN RIVERSIDE COUNTY REGIONAL
WASTEWATER AUTHORITY

BY

Chair

BY

Secretary-Treasurer

SAN TIMOTEO WATERSHED MANAGEMENT

AUTHORITY
BY

President
BY

Secretary

SANTA ANA WATERSHED PROJECT AUTHORITY

F

Chair

A7

g

BY

L V -\ P %5 L /’
SBCTW reasurer

13
o215
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Overhead and burden are incloded in all rates. Labor for SAWPA staff shall be billed
at the rates in Table 1 below for FY 04-05. Rates will be adjusted annually based on
SAWPA annual budgel. Materials purchased to provide administrative services that

are 1ot shown in Table 1 below shall be billed at direct cost with no additional fees or

mark-ups.

EXHIBIT A

Table 1
SAWPA Rate Sheet

jtem

' Rate

_Planning Manager

$117.08/hour

Watershed Pianner

$ 75.60/hour

Sr. Administrative
Assistant

| § 55.65/hour

Administrative Assistant
Il

$ 43.11/hour

Administrative Assistant |

$ 44.34/hour

Controlier

$ BB.65/hour

Senior Accounting
Technician

3 50.89/hour

Automnabile Travel

| Federal mileage rate for automobile travel to meeting

locations.

Out of Town travel (whan
air travel or overnight

meals.

Direct cosi of air lravel plus direct cost of lodging and

stay is required)

14

o117




1/19/10

AMENDMENT NO. 1
TO
AGREEMENT TO FORM A TASK FORCE
TO CONDUCT A
BASIN MONITORING PROGRAM FOR

NITROGEN AND TOTAL DISSOLVED SOLIDS

IN THE SANTA ANA RIVER WATERSHED

(BASIN MONITORING PROGRAM)

Pursuant to Paragraph I1.15 of that certain AGREEMENT entitled, “Agreement to Form
a Task Force to Conduct a Basin Monitoring Program for Nitrogen and Total Dissolved Solids in
the Santa Ana River Watershed”, dated August 10, 2004, the TASK FORCE AGENCIES hereby
agree to make the following changes:

1. Under L. Recitals B. The Purpose of the Task Force Agreement shall be revised to read as
follows:

The purpose of this AGREEMENT is to form a task force to oversee and conduct the studies for
the Basin Monitoring Program as described in the RWQCB’s Basin Plan Amendment and
perform other related cooperative studies as agreed to by the TASK FORCE AGENCIES.
The Task Force is proposed to consist of the TASK. FORCE AGENCIES to direct the study and
fund it on an equitable basis to be determined by the TASK. FORCE AGENCIES.

2. The TASK FORCE AGENCIES hereby amend Paragraph II. 4 (Duiies of the Task
Force) of the Task Force Agreement to include the following tasks to be funded by the TASK
FORCE AGENCIES and authorize the Task Force Administrator to conduct such tasks.

d. Conduct Santa Ana River (SAR) Wasteload Allocations and other related studies

Hire a consultant fo perform updates to the SAR Wasteload Allocation Report,
work with the RWQCB staff and TASK FORCE AGENCIES on appropriate
model runs to be used for new RWQCB Basin Plan Amendments for the SAR
Wasteload Allocation and provide appropriate input for new Basin Plan
Amendment language as needed. Additional studies may also be conducted to
support the purposes of the TASK FORCE AGENCIES as directed by a
consensus of the TASK FORCE AGENCIES.

Except as otherwise expressly amended herein, all of the terms, conditions, and provisions of the
AGREEMENT shall continue in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates set
forth below.
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DATE

DATE

DATE

DATE

DATE

DATE

CITY OF BEAUMONT

BY

Mayor

BY

City Clerk

CHINO BASIN WATERMASTER

BY

President

BY

Secrefary

COLTON/SAN BERNARDINO REGIONAL
TERTIARY TREATMENT AND WASTEWATER

RECLAMATION AUTHORITY
BY

President
BY

Secretary

¢\ projects/PA20BasinPlan TF/AMENDMENTNOA 2




CITY OF CORONA

DATE BY
DWP General Manager
DATE BY
City Clerk
EASTERN MUNICIPAL WATER DISTRICT
DATE BY
President
DATE BY
Secretary
ELSINORE VALLEY MUNICIPAL WATER DISTRICT
DATE BY
President
DATE BY
Secretary
¢\ projects/PA20BasinPlanTF/AMENDMENTNO1 3

520




INLAND EMPIRE UTLITIES AGENCY

DATE BY
President
DATE BY
Secretary
IRVINE RANCH WATER DISTRICT
DATE BY
President
DATE BY
Secretary
JURUPA COMMUNITY SERVICES DISTRICT
DATE BY
President, Board of Directors
ORANGE COUNTY WATER DISTRICT
DATE BY
President
DATE BY
Secretary
¢\ projects/PAZ20BasinPian TF/AMENDMENTNO1 4
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CITY OF RIALTO

DATE BY
Mayor
DATE BY
City Clerk
CITY OF RIVERSIDE
DATE BY
Mayor
DATE BY
City Clerk
CITY OF REDLANDS
DATE BY
Mayor
DATE BY
City Clerk
¢\ projects/PA20BasinPlanTF/AMENDMENTNO1 5
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SAN TIMOTEOQ WATERSHED MANAGEMENT

AUTHORITY
DATE BY
President
DATE BY
Secretary

SANTA ANA WATERSHED PROJECT AUTHORITY

DATE BY
Chair

DATE BY

Secretary-Treasurer

WESTERN RIVERSIDE COUNTY REGIONAL

WASTEWATER AUTHORITY
DATE BY
Chair
DATE BY

Secretary-Treasurer

YUCAIPA VALLEY WATER DISTRICT

DATE BY

President, Board of Directors

c projects/PAZ0BasinPlanTF/AMENDMENTNOA 6
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